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March 5, 2018 

Dear Shareholders of Mountain Province Diamonds Inc.: 

It is my pleasure to extend to you, on behalf of the board of directors (the "Mountain Province Board") of Mountain 
Province Diamonds Inc. ("Mountain Province"), an invitation to attend the special meeting (the "Mountain Province 
Meeting") of the shareholders of Mountain Province (the "Mountain Province Shareholders") to be held at the 
Terminal City Club, 837 West Hastings Street, Vancouver, British Columbia, Canada V6C 1B4 at 2:30 p.m. (Pacific 
Standard Time) on Monday, April 9, 2018.  

The Arrangement 

On January 28, 2018, Mountain Province entered into a definitive arrangement agreement (the "Arrangement 
Agreement") with Kennady Diamonds Inc. ("Kennady"), whereby, subject to the terms and conditions of the 
Arrangement Agreement, Mountain Province will acquire all of the issued and outstanding common shares of 
Kennady (the "Kennady Shares") pursuant to a statutory plan of arrangement (the "Arrangement") under Section 
182 of the Business Corporations Act (Ontario) (the "OBCA"). 

Under the terms of the Arrangement, shareholders of Kennady (the "Kennady Shareholders") (other than Mountain 
Province and any Kennady Shareholders validly exercising dissent rights) will receive 0.975 of a common share of 
Mountain Province (each such whole share, a "Mountain Province Share") in exchange for each Kennady Share 
held at the effective time of the Arrangement. 

On January 28, 2018, concurrently with the Arrangement Agreement, Kennady entered into an agreement with 
Mountain Province pursuant to which Mountain Province will provide financing to Kennady of up to $10,000,000 via 
an equity private placement of 4,000,000 Kennady Shares at $2.50 per Kennady Share in four equal tranches designed 
to coincide with the budget for Kennady's current work program. The completion of the equity private placement is 
not conditional upon the completion of the Arrangement. 

Shareholder Vote 

At the Mountain Province Meeting, Mountain Province Shareholders will be asked to consider and, if deemed 
advisable, pass an ordinary resolution approving the issuance of up to 54,673,383 Mountain Province Shares (subject 
to variation due to rounding of fractional interests) in connection with the Arrangement, composed of up to 54,673,383 
Mountain Province Shares to be issued to Kennady Shareholders (other than Mountain Province and any Kennady 
Shareholders validly exercising dissent rights) in exchange for their Kennady Shares pursuant to the Arrangement (the 
"Share Issuance Resolution"). To be effective, the Share Issuance Resolution must be approved at the Mountain 
Province Meeting by (i) at least a majority of the votes cast on the Share Issuance Resolution by the Mountain Province 
Shareholders present in person or represented by proxy and entitled to vote at the Mountain Province Meeting, and 
(ii) at least a majority of the votes cast on the Share Issuance Resolution by the Minority Mountain Province 
Shareholders (as defined in the accompanying Circular (as defined herein)) present in person or represented by proxy 
and entitled to vote at the Mountain Province Meeting. 

The accompanying notice of special meeting of Mountain Province Shareholders (the "Mountain Province Notice of 
Meeting") and accompanying joint management information circular dated March 5, 2018 (the "Circular") provide 
a description of the Arrangement, and include certain additional information to assist you in considering how to vote 
on the Share Issuance Resolution. You are urged to read this information carefully and, if you require assistance, to 
consult your tax, financial, legal or other professional advisors. 
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Mountain Province Shareholders holding, in the aggregate, approximately 24.3% of the outstanding Mountain 
Province Shares as of January 28, 2018 have entered into voting and support agreements with Kennady agreeing to 
support the Arrangement and vote their Mountain Province Shares in favour of the Share Issuance Resolution, subject 
to certain exceptions. 

Mountain Province Special Committee Recommendation 

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion (subsequently confirmed in writing) of RBC Capital Markets delivered to the special committee of 
independent directors of Mountain Province (the "Mountain Province Special Committee"), as well as a thorough 
review of other matters, including those discussed in the accompanying Circular, the Mountain Province Special 
Committee unanimously determined that the Arrangement is in the best long-term interests of Mountain Province. 
Accordingly, the Mountain Province Special Committee unanimously recommended that the Mountain Province 
Board approve the Arrangement and enter into the Arrangement Agreement. 

Mountain Province Board Recommendation 

After careful consideration, the Mountain Province Board (other than Mr. Comerford, who, having declared a potential 
conflict of interest in the matters being considered, was not present and did not vote on the Arrangement) has 
determined, upon the recommendation of the Mountain Province Special Committee and consultation with its legal 
and financial advisors, and based in part on an oral fairness opinion (subsequently confirmed in writing) received by 
the Mountain Province Special Committee from RBC Capital Markets as described in the accompanying Circular, 
that the Arrangement is in the best long-term interests of Mountain Province and the Mountain Province Shareholders, 
and unanimously recommends that Mountain Province Shareholders vote FOR the Share Issuance Resolution. The 
determination of the Mountain Province Board (other than Mr. Comerford, who, having declared a potential conflict 
of interest in the matters being considered, was not present and did not vote on the Arrangement) is based on various 
factors described more fully in the accompanying Mountain Province Notice of Meeting and Circular. 

We recommend that you review in detail the full reasons for the Mountain Province recommendation and the Kennady 
recommendation, which are set out in the accompanying Circular under the headings "Reasons for the Mountain 
Province and Mountain Province Special Committee Recommendations" and "Reasons for the Kennady Board and 
Kennady Special Committee Recommendations". 

Vote your Mountain Province Shares Today FOR the Share Issuance Resolution. 

Your vote is very important regardless of the number of Mountain Province Shares you own. If you are a registered 
Mountain Province Shareholder (i.e., your name appears on the register of the Mountain Province Shares maintained 
by or on behalf of Mountain Province) and you are unable to attend the Mountain Province Meeting in person, we 
encourage you to complete, sign, date and return the accompanying Mountain Province Proxy so that your Mountain 
Province Shares can be voted at the Mountain Province Meeting (or at any adjournments or postponements thereof) 
in accordance with your instructions. To be effective, the enclosed Mountain Province Proxy must be received by 
Mountain Province's transfer agent, Computershare Investor Services Inc. (according to the instructions on the proxy), 
not later than 2:30 p.m. (Pacific Standard Time) on Thursday, April 5, 2018, or not later than 48 hours (other than a 
Saturday, Sunday or holiday) immediately preceding the time of the Mountain Province Meeting (as it may be 
adjourned or postponed from time to time). The deadline for the deposit of proxies may be waived or extended by the 
Chair of the Mountain Province Meeting at their discretion, without notice. 

If you hold Mountain Province Shares through a broker, custodian, nominee or other intermediary, you should follow 
the instructions provided by your intermediary to ensure your vote is counted at the Mountain Province Meeting. 

Conditions 

Subject to obtaining the requisite approvals of the Mountain Province Shareholders, the Kennady Shareholders and 
the Ontario Superior Court of Justice (Commercial List), it is anticipated that the Arrangement will be completed as 
soon as practicable following receipt of the final order of the Ontario Superior Court of Justice (Commercial List), 
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which is expected to be obtained on or about April 11, 2018, and following the satisfaction or waiver of all other 
conditions precedent to the Arrangement. 

The accompanying Circular contains a detailed description of the Arrangement, as well as detailed information 
regarding Mountain Province and Kennady and certain pro forma and other information regarding the combined 
company after giving effect to the Arrangement. 

Shareholder Questions 

If you have any questions or need assistance in your consideration of the Share Issuance Resolution, or with the 
completion and delivery of your proxy, please contact Laurel Hill Advisory Group, the proxy solicitation agent, by 
telephone at: 1-877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by 
email at: assistance@laurelhill.com. 

On behalf of Mountain Province, I would like to thank all Mountain Province Shareholders for their continuing 
support. 

Yours truly, 

"David Whittle" 

David Whittle 
Director, Interim President and Chief Executive Officer 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Vote using the following 
methods prior to the Meeting.  

 

 
  

 Internet Telephone or Fax Mail 

Registered Shareholders  
Shares held in own name and 
represented by a physical 
certificate.  
 

www.investorvote.com Telephone: 1-866-732-8683 
Fax: 1-866-249-7775 

Return the form of proxy in 
the enclosed postage paid 

envelope. 

Beneficial Shareholders  
Shares held with a broker, bank 
or other intermediary.  
 

www.proxyvote.com Call or fax to the number(s) 
listed on your voting instruction 

form 

Return the voting instruction 
form in the postage paid 

enclosed envelope. 
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Kennady Special Committee Recommendation 

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion (subsequently confirmed in writing) of Haywood Securities Inc. delivered to the special committee of 
independent directors of Kennady (the "Kennady Special Committee"), as well as a thorough review of other matters, 
including those discussed in the accompanying Circular, the Kennady Special Committee unanimously determined 
that the Arrangement is in the best interests of Kennady. Accordingly, the Kennady Special Committee unanimously 
recommended that the Kennady Board approve the Arrangement and enter into the Arrangement Agreement and that 
the Kennady Board recommend that Kennady Shareholders vote in favour of the Arrangement Resolution. 

Kennady Board Recommendation 

After careful consideration, the Kennady Board (other than Mr. Comerford and Dr. Moore, who, having declared a 
potential conflict of interest in the matters being considered, were not present and did not vote on the Arrangement) 
has determined, upon the recommendation of the Kennady Special Committee and consultation with its legal and 
financial advisors, and based in part on an oral fairness opinion (subsequently confirmed in writing) received by the 
Kennady Special Committee from Haywood Securities Inc., as described in the accompanying Circular, that the 
Arrangement is in the best interests of Kennady and unanimously recommends that Kennady Shareholders vote FOR 
the Arrangement Resolution. The determination of the Kennady Board (other than Mr. Comerford and Dr. Moore, 
who, having declared a potential conflict of interest in the matters being considered, were not present and did not vote 
on the Arrangement) is based on various factors described more fully in the accompanying Kennady Notice of Meeting 
and the accompanying Circular. 

Vote Your Kennady Shares Today FOR the Arrangement Resolution 

Your vote is very important regardless of the number of Kennady Shares you own. If you are a registered Kennady 
Shareholder (i.e., your name appears on the register of the Kennady Shares maintained by or on behalf of Kennady) 
and you are unable to attend the Kennady Meeting in person, we encourage you to complete, sign, date and return the 
accompanying Kennady Proxy so that your Kennady Shares can be voted at the Kennady Meeting (or at any 
adjournments or postponements thereof) in accordance with your instructions. To be effective, the enclosed Kennady 
Proxy must be received by Kennady's transfer agent, Computershare Investor Services Inc. (according to the 
instructions on the proxy), not later than 1:00 p.m. (Pacific Standard Time) on Thursday, April 5, 2018, or not later 
than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding the time of the Kennady Meeting (as 
it may be adjourned or postponed from time to time). The deadline for the deposit of proxies may be waived or 
extended by the Chair of the Kennady Meeting at his discretion, without notice. 

If you hold Kennady Shares through a broker, custodian, nominee or other intermediary, you should follow the 
instructions provided by your intermediary to ensure your vote is counted at the Kennady Meeting and should arrange 
for your intermediary to complete the necessary steps to ensure that you receive payment for your securities as soon 
as possible following completion of the Arrangement. 

If you are a Registered Kennady Shareholder (as defined in the accompanying Circular), we encourage you to 
complete, sign, date and return the enclosed Letter of Transmittal (printed on YELLOW PAPER) (the "Letter of 
Transmittal") in accordance with the instructions set out therein and in the Circular, together with the certificate(s) 
representing your Kennady Shares, if applicable, to the Depositary (as defined in the accompanying Circular) at the 
address specified in the Letter of Transmittal. The Letter of Transmittal contains other procedural information relating 
to the Arrangement and should be reviewed carefully. 

Conditions 

Subject to obtaining the requisite approvals of the Kennady Shareholders, the Kennady Shareholders and the Ontario 
Superior Court of Justice (Commercial List), it is anticipated that the Arrangement will be completed as soon as 
practicable following receipt of the final order of the Ontario Superior Court of Justice (Commercial List), which is 
expected to be obtained on or about April 11, 2018, and following the satisfaction or waiver of all other conditions 
precedent to the Arrangement.  
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The accompanying Circular contains a detailed description of the Arrangement, as well as detailed information 
regarding Kennady and Mountain Province and certain pro forma and other information regarding the combined 
company after giving effect to the Arrangement (as defined in the accompanying Circular). It also includes certain 
risk factors relating to Kennady, Mountain Province and the combined company assuming the completion of the 
Arrangement, and the potential consequences of a Kennady Shareholder exchanging Kennady Shares for Mountain 
Province Shares in connection with the Arrangement. 

Shareholder Questions 

If you have any questions or need assistance in your consideration of the Arrangement Resolution, or with the 
completion and delivery of your proxy, please contact Laurel Hill Advisory Group, the proxy solicitation agent, by 
telephone at: 1-877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by 
email at: assistance@laurelhill.com.  

On behalf of Kennady, I would like to thank all Kennady Shareholders for their continuing support. 

Yours truly, 

"Rory Moore" 

Dr. Rory Moore 
Director, President and Chief Executive Officer 

 

 

 

 

 

 

 

 

 

 

 

 
Vote using the following 
methods prior to the Meeting.  

 

   
 Internet Telephone or Fax Mail 

Registered Shareholders  
Shares held in own name and 
represented by a physical 
certificate.  
 

www.investorvote.com Telephone: 1-866-732-8683 
Fax: 1-866-249-7775 

Return the form of proxy in 
the enclosed postage paid 

envelope. 

Beneficial Shareholders  
Shares held with a broker, bank 
or other intermediary.  
 

www.proxyvote.com Call or fax to the number(s) 
listed on your voting instruction 

form 

Return the voting instruction 
form in the postage paid 

enclosed envelope. 



 

(1) 
 

 
NOTICE OF SPECIAL MEETING OF MOUNTAIN PROVINCE SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that a special meeting (the "Mountain Province Meeting") of shareholders 
("Mountain Province Shareholders") of Mountain Province Diamonds Inc. ("Mountain Province") will be held at 
2:30 p.m. (Pacific Standard Time) on Monday, April 9, 2018 at the Terminal City Club, 837 West Hastings Street, 
Vancouver, British Columbia, Canada V6C 1B4, for the following purposes:  

(a) to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution (the 
"Share Issuance Resolution"), the full text of which is set out in Schedule "B" – "Resolutions to 
be Approved at the Mountain Province Meeting" to the accompanying joint management 
information circular dated March 5, 2018 (the "Circular"), to authorize and approve the issuance 
of up to 54,673,383 common shares of Mountain Province ("Mountain Province Shares") (subject 
to variation due to rounding of fractional interests) in connection with the proposed acquisition by 
Mountain Province of all of the outstanding common shares (the "Kennady Shares") of Kennady 
Diamonds Inc. ("Kennady") in connection with the proposed plan of arrangement under Section 
182 of the Business Corporations Act (Ontario) (the "Arrangement") involving Mountain Province 
and Kennady to be completed pursuant to the terms and subject to the conditions of the arrangement 
agreement dated January 28, 2018 between Mountain Province and Kennady; and 

(b) to transact such other business as may properly be brought before the Mountain Province Meeting 
or any adjournment thereof. 

Specific details of the matters proposed to be put before the Mountain Province Meeting are set forth in the Circular 
that accompanies this Notice of Meeting. The full text of the Share Issuance Resolution (being item (a) set out above) 
is set out in Schedule "B" – "Resolutions to be Approved at the Mountain Province Meeting" to the accompanying 
Circular. If the Arrangement is not completed, the Mountain Province Shares referred to in the Share Issuance 
Resolution will not be issued even if the Share Issuance Resolution is approved at the Mountain Province 
Meeting. 

At the Mountain Province Meeting, Mountain Province Shareholders will be asked to consider and, if deemed 
advisable, pass the Share Issuance Resolution approving the issuance of up to 54,673,383 Mountain Province Shares 
(subject to variation due to rounding of fractional interests) in connection with the Arrangement, composed of up to 
54,673,383 Mountain Province Shares to be issued to the holders of Kennady Shares ("Kennady Shareholders") 
(other than Mountain Province and any Kennady Shareholders validly exercising dissent rights) in exchange for their 
Kennady Shares pursuant to the Arrangement. 

Upon the recommendation of the special committee of independent directors of Mountain Province, the board of 
directors of Mountain Province (the "Mountain Province Board") (other than Mr. Comerford, who, having declared 
a potential conflict of interest in the matters being considered, was not present and did not vote on the Arrangement) 
unanimously recommends that Mountain Province Shareholders vote in favour of the Share Issuance Resolution. It is 
a condition to the completion of the Arrangement that the Share Issuance Resolution be approved at the Mountain 
Province Meeting.  

The record date (the "Mountain Province Record Date") for determination of Mountain Province Shareholders 
entitled to receive notice of and to vote at the Mountain Province Meeting is the close of business on March 5, 2018. 
Only Mountain Province Shareholders whose names have been entered in the register of holders of Mountain Province 
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Shares on the close of business on the Mountain Province Record Date are entitled to receive notice of and to vote at 
the Mountain Province Meeting. Each Mountain Province Share entitled to be voted on each resolution at the Mountain 
Province Meeting will entitle the holder to one vote at the Mountain Province Meeting on all matters to come before 
the Mountain Province Meeting. The Share Issuance Resolution must be approved by (i) at least a majority of the 
votes cast on the Share Issuance Resolution by the Mountain Province Shareholders present in person or represented 
by proxy and entitled to vote at the Mountain Province Meeting, and (ii) at least a majority of the votes cast on the 
Share Issuance Resolution by the Minority Mountain Province Shareholders (as defined in the Circular) present in 
person or represented by proxy and entitled to vote at the Mountain Province Meeting. 

A Mountain Province Shareholder may attend the Mountain Province Meeting in person or may be represented 
by proxy. Mountain Province Shareholders who are unable to attend the Mountain Province Meeting or any 
adjournment thereof in person are requested to date, sign and return the accompanying form of proxy (the 
"Mountain Province Proxy") printed on WHITE PAPER for use at the Mountain Province Meeting or any 
adjournment thereof. To be effective, the proxy must be received by our transfer agent, Computershare 
Investor Services Inc., by mail: Computershare Investor Services Inc., Toronto Office, Proxy Department, at 
100 University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1; by telephone: 1-866-732-8683; or 
online: www.investorvote.com not later than 2:30 p.m. (Pacific Standard Time) on Thursday, April 5, 2018 or 
48 hours (other than a Saturday, Sunday or holiday) prior to the time to which the Mountain Province Meeting 
may be adjourned. Notwithstanding the foregoing, the Chair of the Mountain Province Meeting has the 
discretion to accept proxies received after such deadline. 

If a Mountain Province Shareholder receives more than one form of proxy because such holder owns Mountain 
Province Shares registered in different names or addresses, each form of proxy should be completed and returned. 

If you are a non-registered holder of Mountain Province Shares and have received these materials through your broker, 
custodian, nominee or other intermediary, please complete and return the form of proxy or voting instruction form 
provided to you by your broker, custodian, nominee or other intermediary in accordance with the instructions provided 
therein. 

The Mountain Province Proxy confers discretionary authority with respect to: (i) amendments or variations to the 
matters of business to be considered at the Mountain Province Meeting; and (ii) other matters that may properly come 
before the Mountain Province Meeting. As of the date hereof, management of Mountain Province knows of no 
amendments, variations or other matters to come before the Mountain Province Meeting other than the matters set 
forth in this Mountain Province Notice of Meeting. Mountain Province Shareholders who are planning on returning 
the accompanying Mountain Province Proxy are encouraged to review the accompanying Circular carefully before 
submitting the proxy form. It is the intention of the persons named in the enclosed Mountain Province Proxy, if not 
expressly directed to the contrary in such proxy, to vote in favour of the Share Issuance Resolution. 

If you have any questions or require any assistance in completing your proxy or voting instruction form, please contact 
Laurel Hill Advisory Group, the proxy solicitation agent, by telephone at: 1-877-452-7184 (North American Toll 
Free) or 416-304-0211 (Collect Outside North America); or by email at: assistance@laurelhill.com.  

DATED at Toronto, Ontario, Canada, this 5th day of March, 2018. 

BY ORDER OF THE BOARD OF DIRECTORS 

/s/ David Whittle 
David Whittle 
Director, Interim President and Chief Executive 
Officer 
Mountain Province Diamonds Inc. 
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NOTICE OF SPECIAL MEETING OF KENNADY SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that in accordance with the interim order of the Ontario Superior Court of Justice 
(Commercial List) (the "Court") rendered March 5, 2018, as may be further varied and amended (the "Interim 
Order"), a special meeting (the "Kennady Meeting") of shareholders ("Kennady Shareholders") of Kennady 
Diamonds Inc. ("Kennady") will be held at 1:00 p.m. (Pacific Standard Time) on Monday, April 9, 2018 at the 
Terminal City Club, 837 West Hastings Street, Vancouver, British Columbia, Canada V6C 1B4, for the following 
purposes: 

(a) to consider, pursuant to the Interim Order and, if deemed advisable, to pass, with or without 
variation, a special resolution (the "Arrangement Resolution"), the full text of which is set out in 
Schedule "C" – "Resolutions to be Approved at the Kennady Meeting" to the accompanying joint 
management information circular dated March 5, 2018 (the "Circular"), to authorize and approve 
a plan of arrangement under Section 182 of the Business Corporations Act (Ontario) (the "Plan of 
Arrangement'') involving Kennady and Mountain Province Diamonds Inc. ("Mountain 
Province"), whereby, subject to the terms and conditions of the arrangement agreement dated 
January 28, 2018 between Mountain Province and Kennady (the "Arrangement Agreement"), 
Mountain Province will acquire all of the outstanding common shares in the capital of Kennady 
("Kennady Shares"), as more particularly described in the accompanying Circular; and 

(b) to transact such other business as may properly be brought before the Kennady Meeting or any 
adjournment thereof. 

Specific details of the matters proposed to be put before the Kennady Meeting are set forth in the accompanying 
Circular.  

The record date for determining the Kennady Shareholders entitled to receive notice of and vote at the Kennady 
Meeting is the close of business on March 5, 2018 (the "Kennady Record Date"). A Kennady Shareholder may attend 
the Kennady Meeting in person or may be represented by proxy. Kennady Shareholders who are unable to attend the 
Kennady Meeting or any adjournment thereof in person are requested to complete, date, and sign the accompanying 
form of proxy (the "Kennady Proxy") printed on BLUE PAPER and deliver it in accordance with the instructions set 
out in the Kennady Proxy and in the accompanying Circular. 

To be effective, the Kennady Proxy must be received by our transfer agent, Computershare Investor Services 
Inc., not later than 1:00 p.m. (Pacific Standard Time) on Thursday, April 5, 2018 or 48 hours (other than a 
Saturday, Sunday or holiday) prior to the time to which the Kennady Meeting may be adjourned. 
Notwithstanding the foregoing, the Chair of the Kennady Meeting has the discretion to accept proxies received 
after such deadline.  

If you are a non-registered holder of Kennady Shares and have received these materials through your broker, custodian, 
nominee or other intermediary, please complete and return the form of proxy or voting instruction form provided to 
you by your broker, custodian, nominee or other intermediary in accordance with the instructions provided therein. 

The Kennady Proxy confers discretionary authority with respect to: (i) amendments or variations to the matters of 
business to be considered at the Kennady Meeting; and (ii) other matters that may properly come before the Kennady 
Meeting. As of the date hereof, management of Kennady knows of no amendments, variations or other matters to 
come before the Kennady Meeting other than the matters set forth in this Kennady Notice of Meeting. Kennady 
Shareholders who are planning on returning the accompanying Kennady Proxy are encouraged to review the 
accompanying Circular carefully before submitting the Kennady Proxy. It is the intention of the persons named in the 



 

(2) 

 

enclosed Kennady Proxy, if not expressly directed to the contrary in such proxy, to vote in favour of the Arrangement 
Resolution. 

Pursuant to and in accordance with the Interim Order and the relevant provisions of Section 185 of the Business 
Corporations Act (Ontario) ("OBCA") (as may be modified or supplemented by the Plan of Arrangement, the Interim 
Order and any other order of the Court), each registered Kennady Shareholder has been granted the right to dissent in 
respect of the Arrangement Resolution and the dissent rights are described in the accompanying Circular. To exercise 
such right, registered Kennady Shareholders must (i) deliver a written notice of dissent to the Arrangement Resolution 
to Kennady, by mail to: Kennady Diamonds Inc. c/o Bruce Ramsden, Chief Financial Officer, 161 Bay Street, Suite 
1410, P.O. Box 216, Toronto, Ontario, Canada, M5J 2S1; or by facsimile transmission to: 416 640-3335, by 5:00 p.m. 
(Eastern Standard Time) on Thursday, April 5, 2018, or two Business Days (as defined in the accompanying Circular) 
prior to any adjournment of the Kennady Meeting, (ii) not have voted in favour of the Arrangement Resolution, and 
(iii) have otherwise complied with the provisions of Section 185 of the OBCA, as modified and supplemented by the 
Plan of Arrangement, the Interim Order and any other order of the Court. The right to dissent is described in the 
accompanying Circular and the texts of the Plan of Arrangement, Interim Order and Section 185 of the OBCA are set 
forth in Schedule "D" – "Plan of Arrangement", Schedule "G" – "Interim Order" and Schedule "H" – "Dissent Rights 
Under the OBCA", respectively, to the accompanying Circular. 

Persons who are beneficial owners of Kennady Shares registered in the name of a broker, custodian, nominee or other 
intermediary who wish to dissent should be aware that only registered holders of Kennady Shares are entitled to 
dissent. Accordingly, a beneficial owner of Kennady Shares desiring to exercise this right must make arrangements 
for the Kennady Shares beneficially owned by such person to be registered in his, her or its name prior to the time the 
written notice of dissent to the Arrangement Resolution is required to be received by Kennady or, alternatively, make 
arrangements for the registered holder of Kennady Shares to dissent on his, her or its behalf. Holders of securities 
convertible into or exchangeable for Kennady Shares are not entitled to exercise dissent rights. 

Failure to strictly comply with the requirements set forth in Section 185 of the OBCA, as may be modified and 
supplemented by the Plan of Arrangement, the Interim Order and any other order of the Court, will result in the loss 
of any right of dissent. 

If you have any questions or require any assistance in completing your proxy or voting instruction form, please contact 
Laurel Hill Advisory Group, the proxy solicitation agent, by telephone at: 1-877-452-7184 (North American Toll 
Free) or 416-304-0211 (Collect Outside North America); or by email at: assistance@laurelhill.com.  

DATED at Toronto, Ontario, Canada, this 5th day of March, 2018. 

BY ORDER OF THE BOARD OF DIRECTORS 

 
/s/ Rory Moore 
Dr. Rory Moore 
Director, President and Chief Executive Officer 
Kennady Diamonds Inc. 

 











JOINT MANAGEMENT INFORMATION CIRCULAR 

This Circular is furnished in connection with the solicitation of proxies by or on behalf of the management of Mountain 
Province for use at the Mountain Province Meeting to be held at the Terminal City Club, 837 West Hastings Street, 
Vancouver, British Columbia, Canada V6C 1B4, at 2:30 p.m. (Pacific Standard Time) on Monday, April 9, 2018 and 
at any adjournment(s) or postponement(s) thereof for the purposes set forth in the accompanying notice of special 
meeting of Mountain Province Shareholders (the "Mountain Province Notice of Meeting"). 

This Circular is also furnished in connection with the solicitation of proxies by or on behalf of the management of 
Kennady for use at the Kennady Meeting to be held at the Terminal City Club, 837 West Hastings Street, Vancouver, 
British Columbia, Canada V6C 1B4, at 1:00 p.m. (Pacific Standard Time) on Monday, April 9, 2018 and at any 
adjournment(s) or postponement(s) thereof for the purposes set forth in the accompanying notice of special meeting 
of Kennady Shareholders (the "Kennady Notice of Meeting"). 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

Except for the statements of historical fact contained herein, the information presented in this Circular and the 
information incorporated by reference herein, constitutes "forward-looking statements" within the meaning of the 
United States Private Securities Litigation Reform Act of 1995 and "forward-looking information" within the meaning 
of applicable Canadian Securities Laws (together, "forward-looking statements") concerning the business, 
operations, plans and financial performance and condition of each of Mountain Province, Kennady and the Combined 
Company (as defined herein). Often, but not always, forward-looking statements can be identified by words such as 
"pro forma", "plans", "expects", "may", "should", "could", "will", "budget", "scheduled", "estimates", "forecasts", 
"intends", "anticipates", "believes", or variations including negative variations thereof of such words and phrases that 
refer to certain actions, events or results that may, could, would, might or will occur or be taken or achieved.  

Forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the 
actual plans, results, performance or achievements of Mountain Province, Kennady or the Combined Company to 
differ materially from any future plans, results, performance or achievements expressed or implied by the forward-
looking statements. Such factors include, among others, the timing, closing or non-completion of the Arrangement, 
including due to the Parties failing to receive, in a timely manner and on satisfactory terms, the necessary Court, 
securityholder, stock exchange and Regulatory Approvals or the inability of the Parties to satisfy or waive in a timely 
manner the other conditions to the closing or the conditions precedent, as applicable, of the Arrangement; receipt of a 
Superior Proposal by Kennady; receipt of a Superior Proposal by Mountain Province; inability to achieve the benefits 
or synergies anticipated from the Arrangement; actual operating cash flows, operating costs, free cash flows, mineral 
resources, total cash, transaction costs, and administrative costs of Mountain Province, Kennady or the Combined 
Company differing materially from those anticipated; project infrastructure requirements, anticipated processing 
methods or exploration expenditures differing materially from those anticipated; risks related to partnership or other 
joint operations; actual results of current exploration activities; variations in mineral resources, mineral production, 
grades or recovery rates or optimization efforts and sales; delays in obtaining governmental approvals or financing or 
in the completion of development or construction activities; uninsured risks, including, but not limited to, pollution, 
cave ins or hazards for which insurance cannot be obtained; regulatory changes; defects in title; availability or 
integration of personnel, materials and equipment; inability to recruit or retain management and key personnel; the 
composition of the board of the Combined Company differing from the anticipated composition; performance of 
facilities, equipment and processes relative to specifications and expectations; unanticipated environmental impacts 
on operations; market prices; production, construction and technological risks related to Mountain Province, Kennady 
or the Combined Company; capital requirements and operating risks associated with the operations or an expansion 
of the operations of Mountain Province and Kennady; dilution due to future equity financings, fluctuations in diamond 
and other metal prices and currency exchange rates; uncertainty relating to future production, and cash resources; 
inability to successfully complete new development projects, planned expansions or other projects within the timelines 
anticipated; adverse changes to market, political and general economic conditions or laws, rules and regulations 
applicable to Mountain Province, Kennady or the Combined Company; changes in project parameters; the possibility 
of project cost overruns or unanticipated costs and expenses; accidents, labour disputes, community and stakeholder 
protests and other risks of the mining industry; failure of plant, equipment or processes to operate as anticipated; risk 
of an undiscovered defect in title or other adverse claim; factors discussed under the heading "Risk Factors"; those 
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risks set out in Schedule "K" – "Information Concerning Kennady" to this Circular; and those risks set out in Schedule 
"J" – Information Concerning Mountain Province" to this Circular, and the Mountain Province AIF and other 
Mountain Province documents incorporated by reference herein, which are available on SEDAR under Mountain 
Province's issuer profile at www.sedar.com. 

In addition, forward-looking and pro forma information herein is based on certain assumptions and involves risks 
related to the consummation or non-consummation of the Arrangement and the business and operations of Mountain 
Province, Kennady and the Combined Company. Forward-looking and pro forma information contained herein is 
based on certain assumptions including that Mountain Province Shareholders including Minority Mountain Province 
Shareholders will vote in favour of the Share Issuance Resolution, that Kennady Shareholders including Minority 
Kennady Shareholders will vote in favour of the Arrangement Resolution, that the Court will approve the Arrangement 
and that all other conditions to the Arrangement are satisfied or waived and that the Arrangement will be completed. 
Other assumptions include, but are not limited to, interest and exchange rates; the price of diamonds and other metals; 
competitive conditions in the mining industry; synergies between Mountain Province and Kennady; title to mineral 
properties; financing and funding requirements; general economic, political and market conditions; and changes in 
laws, rules and regulations applicable to Mountain Province and Kennady. 

Although Mountain Province and Kennady have attempted to identify important factors that could cause plans, 
actions, events or results to differ materially from those described in forward-looking statements in this Circular, and 
the documents incorporated by reference herein, there may be other factors that cause plans, actions, events or results 
not to be as anticipated, estimated or intended. There is no assurance that such statements will prove to be accurate as 
actual plans, results and future events could differ materially from those anticipated in such statements or information. 
Accordingly, readers should not place undue reliance on forward-looking statements in this Circular, nor in the 
documents incorporated by reference herein. All of the forward-looking statements made in this Circular, including 
all documents incorporated by reference herein, are qualified by these cautionary statements. 

Certain of the forward-looking statements and other information contained herein concerning the mining industry and 
Mountain Province's and Kennady's general expectations concerning the mining industry, Mountain Province, 
Kennady and the Combined Company are based on estimates prepared by Mountain Province and Kennady using data 
from publicly available industry sources as well as from market research and industry analysis and on assumptions 
based on data and knowledge of this industry which Mountain Province and Kennady believe to be reasonable. 
However, although generally indicative of relative market positions, market shares and performance characteristics, 
this data is inherently imprecise. While Mountain Province and Kennady are not aware of any misstatement regarding 
any industry data presented herein, the mining industry involves risks and uncertainties that are subject to change 
based on various factors. 

Mountain Province Shareholders and Kennady Shareholders are cautioned not to place undue reliance on forward-
looking statements. Mountain Province and Kennady undertake no obligation to update any of the forward-looking 
statements in this Circular or incorporated by reference herein, except as required by law. 

NOTE TO U.S. SECURITYHOLDERS 

THE ARRANGEMENT AND THE SECURITIES ISSUABLE IN CONNECTION WITH THE 
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION (THE "SEC") OR THE SECURITIES REGULATORY 
AUTHORITIES OF ANY STATE IN THE UNITED STATES, NOR HAS THE SEC OR THE SECURITIES 
REGULATORY AUTHORITIES OF ANY STATE IN THE UNITED STATES PASSED UPON THE 
FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF 
THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

The Mountain Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement have not been and 
will not be registered under the U.S. Securities Act of 1933, as amended (the "U.S. Securities Act") or the securities 
laws of any state of the United States, and are being issued in reliance on the exemption from registration provided by 
Section 3(a)(10) of the U.S. Securities Act and exemptions provided under the securities laws of each state of the 
United States in which the holders of Kennady Shares that reside in the United States (the "Kennady U.S. 
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Shareholders") reside. Section 3(a)(10) of the U.S. Securities Act exempts from the general registration requirements 
under the U.S. Securities Act securities issued in exchange for one or more bona fide outstanding securities where the 
terms and conditions of the issuance and exchange are approved by a court of competent jurisdiction that is expressly 
authorized by Law to grant such approval, after a hearing upon the fairness of such terms and conditions of such 
issuance and exchange at which all persons to whom the securities will be issued in such exchange have the right to 
appear and receive timely notice thereof. The Court will be advised prior to the hearing of the application for the Final 
Order that if the terms and conditions of the Arrangement are approved by the Court, the Mountain Province Shares 
to be issued to Kennady Shareholders pursuant to the Arrangement have not been and will not be registered under the 
U.S. Securities Act and will be issued in reliance on the exemption from registration provided by Section 3(a)(10) 
thereunder and that the Final Order will constitute the basis for such exemption. See "The Arrangement – 
Securityholder and Court Approvals – Court Approval of the Arrangement".  

The Mountain Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement will be freely 
tradable under the U.S. Securities Act, except by persons who are "affiliates" (as defined in Rule 144 under the U.S. 
Securities Act) of Mountain Province after the Arrangement or were affiliates of Mountain Province within 90 days 
prior to completion of the Arrangement. Any resale of such Mountain Province Shares 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 "Securities Law Matters – U.S. Securities Laws". 

Kennady Shareholders who are U.S. Holders (as defined herein under the heading "Certain U.S. Federal 
Income Tax Considerations for U.S. Holders") or otherwise resident in the United States should be aware that 
the Arrangement described herein may have tax consequences both in the United States and in Canada. Such 
consequences for Kennady Shareholders may not be described fully herein. For a general discussion of the 
principal Canadian federal income tax considerations to investors who are resident in the United States, see 
"Principal Canadian Federal Income Tax Considerations – Holders Not Resident in Canada". For a general 
discussion of certain U.S. federal income tax considerations to investors who are U.S. Holders, see "Certain U.S. 
Federal Income Tax Considerations for U.S. Holders". Kennady Shareholders who are U.S. Holders or 
otherwise resident in the United States are urged to consult their own tax advisors with respect to such 
Canadian and U.S. federal income tax consequences and the applicability of any federal, state, local, foreign 
and other tax laws. 

Each of Mountain Province and Kennady is a "foreign private issuer" within the meaning of Rule 405 under the U.S. 
Securities Act and Rule 3b-4 under the United States Securities Exchange Act of 1934, as amended (the "U.S. 
Exchange Act"). The solicitation of proxies from Kennady Shareholders is not subject to the proxy requirements of 
Section 14(a) of the U.S. Exchange Act by virtue of an exemption for foreign private issuers. Accordingly, the 
solicitation contemplated herein is being made to Kennady U.S. Shareholders only in accordance with Canadian 
Securities Laws and Canadian corporate laws, and this Circular has been prepared in accordance with the disclosure 
requirements of Canadian Securities Laws. Kennady U.S. Shareholders should be aware that, in general, such 
Canadian disclosure requirements are different from those applicable to proxy statements, prospectuses or registration 
statements prepared in accordance with U.S. laws.  

The financial statements and information included or incorporated by reference in this Circular have been prepared in 
accordance IFRS and are subject to Canadian auditing and auditor independence standards and thus may not be 
comparable to financial statements prepared in accordance with U.S. GAAP and auditor independence standards. 

Information regarding mineral reserve and mineral resource estimates in this Circular or in the documents incorporated 
by reference herein concerning the properties, operations and royalty interests of Mountain Province and Kennady has 
been prepared in accordance with the requirements of securities laws in effect in Canada, which may differ in material 
respects from the requirements of U.S. Securities Laws applicable to U.S. companies. Mountain Province and 
Kennady are required to describe mineral reserves associated with the properties in which Mountain Province and 
Kennady hold royalty interests utilizing Canadian Institute of Mining, Metallurgy and Petroleum ("CIM") definitions 
of "proven" or "probable", which categories of mineral reserves are recognized by NI 43-101, but which differ from 
those definitions in the disclosure requirements promulgated by the SEC and contained in Industry Guide 7. In 
addition, under NI 43-101 Mountain Province and Kennady are required to describe mineral resources associated with 
their respective properties utilizing CIM definitions of "measured", "indicated" or "inferred", which categories of 
mineral resources are recognized by Canadian regulations but are not defined terms under Industry Guide 7 and are 
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generally not permitted to be used in reports and registration statements of U.S. companies filed with the SEC. 
Accordingly, information contained in this Circular regarding the mineral deposits of Mountain Province and Kennady 
and the owners and operators of properties in which Mountain Province and Kennady hold royalty interests may not 
be comparable to similar information disclosed by U.S. companies in reports filed with the SEC. U.S. investors are 
cautioned not to assume that all or any part of measured mineral resources or indicated mineral resources will ever be 
converted into mineral reserves. "Inferred resources" have an even greater amount of uncertainty as to their existence, 
and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred 
mineral resource will ever be upgraded to a higher category. Under Canadian rules, estimates of inferred mineral 
resources may not form the basis of feasibility or pre-feasibility studies, except in rare cases. U.S. readers are cautioned 
not to assume that all or any part of an inferred resource exists, or is economically or legally mineable. 

The enforcement by investors of civil liabilities under the U.S. Securities Laws may be affected adversely by the fact 
that each of Mountain Province and Kennady is organized under the laws of a jurisdiction other than the U.S., that 
some or all of their respective officers and directors are residents of countries other than the U.S., that some or all of 
the experts named in this Circular and the documents incorporated by reference herein may be residents of countries 
other than the U.S., and that all or a substantial portion of the assets of Mountain Province and Kennady and such 
persons are located outside the U.S. As a result, it may be difficult or impossible for Mountain Province Shareholders 
or Kennady Shareholders resident in the U.S. to effect service of process within the U.S. upon Mountain Province or 
Kennady, their respective officers and directors or the experts named in this Circular and any documents incorporated 
by reference herein, or to realize, against them, upon judgments of courts in the U.S. predicated upon civil liabilities 
under U.S. Securities Laws. In addition, Mountain Province Shareholders and Kennady Shareholders resident in the 
U.S. should not assume that Canadian courts: (a) would enforce judgments of U.S. courts obtained in actions against 
such persons predicated upon civil liabilities under U.S. Securities Laws or the state-specific "blue sky" securities 
laws of any state within the U.S.; or (b) would enforce, in original actions, liabilities against such persons predicated 
upon civil liabilities under U.S. Securities Laws or "blue sky" laws of any state within the U.S. 

GENERAL MATTERS 

Reporting Currencies and Accounting Principles 

Unless otherwise indicated, all references to "$" or "C$" in this Circular refer to Canadian dollars.  

The financial statements of Mountain Province that are incorporated by reference in this Circular are reported in 
Canadian dollars and are prepared in accordance with IFRS. The financial statements of Kennady that are included in 
Schedule "L" – "Financial Statements of Kennady" and Schedule "M" – "Management's Discussion and Analysis of 
Kennady" to this Circular are reported in Canadian dollars and are prepared in accordance with IFRS. The pro forma 
financial statements of Mountain Province that are included in Schedule "O" – "Unaudited Pro Forma Condensed 
Consolidated Financial Statements of Mountain Province" to this Circular are reported in Canadian dollars. 

Exchange Rate Data 

The following table sets out: (i) the rates of exchange for one U.S. dollar expressed in Canadian dollars in effect at the 
end of the periods indicated; (ii) the average rates of exchange for such periods; and (iii) the highest and lowest rates 
of exchange during such periods, based on the noon rate or daily average exchange rate, as applicable, provided by 
the Bank of Canada. 

 Year ended December 31 
 2015 2016 2017 
Low  1.1728 1.2544 1.2128 
High  1.3990 1.4589 1.3743 
Average  1.2787 1.3248 1.2986 
Year end  1.3840 1.3427 1.2545 
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On January 1, 2017, the Bank of Canada began a transition period to change its procedure for publishing exchange 
rate information. As of April 28, 2017, the Bank of Canada no longer produces noon and closing daily exchange rates, 
instead publishing daily average exchange rates. 

On March 5, 2018, the average daily exchange rate for one United States dollar expressed in Canadian dollars as 
reported by the Bank of Canada was C$1.2977. 

Information Contained in this Circular 

The information contained in this Circular is given as at March 5, 2018, except where otherwise noted and except that 
information in documents incorporated by reference is given as of the dates noted therein. No person has been 
authorized to give any information or to make any representation in connection with the Arrangement and other 
matters described herein other than those contained in this Circular and, if given or made, any such information or 
representation should be considered not to have been authorized by Mountain Province or Kennady. 

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

Information contained in this Circular should not be construed as legal, tax or financial advice. Mountain Province 
Shareholders and Kennady Shareholders are urged to consult with their own professional advisors to obtain legal, tax 
or financial advice. 

Descriptions in this Circular of the terms of the Arrangement Agreement, the Plan of Arrangement, and the Voting 
and Support Agreements are summaries of the terms of those documents and are qualified in their entirety by such 
terms. Mountain Province Shareholders and Kennady Shareholders should refer to the full text of each of the 
Arrangement Agreement, the Plan of Arrangement, and the Voting and Support Agreements for complete details of 
those documents. The full text of the Arrangement Agreement is available on SEDAR under Mountain Province's 
issuer profile at www.sedar.com. The Plan of Arrangement is attached as Schedule "D" – "Plan of Arrangement" to 
this Circular.  

Information Contained in this Circular Regarding Mountain Province 

Certain information in this Circular pertaining to Mountain Province has been furnished by Mountain Province, 
including, but not limited to (i) information pertaining to Mountain Province in Schedule "J" – "Information 
Concerning Mountain Province" to this Circular, (ii) the historical management's discussion and analysis of Mountain 
Province incorporated by reference in this Circular, (iii) the historical financial statements of Mountain Province 
incorporated by reference in this Circular, and (iv) information relating to Mountain Province in the unaudited pro 
forma condensed consolidated financial statements in Schedule "O" – "Unaudited Pro Forma Condensed 
Consolidated Financial Statements of Mountain Province" to this Circular. With respect to this information, the 
Kennady Board has relied exclusively upon Mountain Province, without independent verification by Kennady. 
Although Kennady does not have any knowledge that would indicate that such information is untrue or incomplete, 
neither Kennady nor any of its directors or officers assumes any responsibility for the accuracy or completeness of 
such information including any of Mountain Province's financial statements, or for the failure by Mountain Province 
to disclose events or information that may affect the completeness or accuracy of such information. For further 
information regarding Mountain Province, please refer to Mountain Province's filings with the Securities Authorities, 
which is available on SEDAR under Mountain Province's issuer profile at www.sedar.com. See Schedule "J" – 
"Information Concerning Mountain Province" to this Circular. 

Information Contained in this Circular Regarding Kennady 

Certain information in this Circular pertaining to Kennady has been furnished by Kennady, including, but not limited 
to (i) information pertaining to Kennady in Schedule "K" – "Information Concerning Kennady" to this Circular, (ii) 
the historical financial statements of Kennady included in Schedule "L" – "Financial Statements of Kennady" to this 
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Circular, (iii) management's discussion and analysis of Kennady included in Schedule "M" – "Management's 
Discussion and Analysis of Kennady" to this Circular, (iv) information pertaining to Kennady included in Schedule 
"N" – "Information Concerning The Combined Company" to this Circular, and (v) information relating to Kennady in 
the unaudited pro forma condensed consolidated financial statements attached as Schedule "O" – "Unaudited Pro 
Forma Condensed Consolidated Financial Statements of Mountain Province" to this Circular. With respect to this 
information, the Mountain Province Board has relied exclusively upon Kennady, without independent verification by 
Mountain Province. Although Mountain Province does not have any knowledge that would indicate that such 
information is untrue or incomplete, neither Mountain Province nor any of its directors or officers assumes any 
responsibility for the accuracy or completeness of such information including any of Kennady's financial statements, 
or for the failure by Kennady to disclose events or information that may affect the completeness or accuracy of such 
information. For further information regarding Kennady, please refer to Kennady's filings with the Securities 
Authorities, which is available on SEDAR under Kennady's issuer profile at www.sedar.com. See Schedule "K" – 
"Information Concerning Kennady" to this Circular. 
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SUMMARY OF CIRCULAR 

This Summary should be read together with and is qualified in its entirety by the more detailed information and 
financial data and statements contained elsewhere in this Circular, including the Schedules hereto and documents 
incorporated into this Circular by reference. Capitalized terms in this Summary have the meanings set out in Schedule 
"A" – "Glossary of Terms" or as set out in this Summary. The full text of the Arrangement Agreement, which is 
incorporated by reference in this Circular, may be viewed on SEDAR under Mountain Province's and Kennady's 
issuer profiles, respectively, at www.sedar.com. 

The Meetings 

The Mountain Province Meeting 

The Mountain Province Meeting will be held at the Terminal City Club, 837 West Hastings Street, Vancouver, British 
Columbia, Canada V6C 1B4, at 2:30 p.m. (Pacific Standard Time) on Monday, April 9, 2018. 

The record date for determining the Mountain Province Shareholders entitled to receive notice of and to vote at the 
Mountain Province Meeting is March 5, 2018. Only Mountain Province Shareholders of record as of the close of 
business (5:00 p.m. (Eastern Standard Time)) on the Mountain Province Record Date are entitled to receive notice of 
and to vote at the Mountain Province Meeting. 

The Kennady Meeting 

The Kennady Meeting will be held at the Terminal City Club, 837 West Hastings Street, Vancouver, British Columbia, 
Canada V6C 1B4, at 1:00 p.m. (Pacific Standard Time) on Monday, April 9, 2018. 

The record date for determining the Kennady Shareholders entitled to receive notice of and to vote at the Kennady 
Meeting is March 5, 2018. Only Kennady Shareholders of record as of the close of business (5:00 p.m. (Eastern 
Standard Time)) on the Kennady Record Date are entitled to receive notice of and to vote at the Kennady Meeting. 

Purpose of the Meetings 

Purpose of the Mountain Province Meeting 

The purpose of the Mountain Province Meeting is for Mountain Province Shareholders to consider and vote upon the 
Share Issuance Resolution, the full text of which is set out in Schedule "B" – "Resolutions to be Approved at the 
Mountain Province Meeting" to this Circular. Particulars of the subject matter relating to the Arrangement are 
described in this Circular under the heading "The Arrangement".  

If the Share Issuance Resolution does not receive the requisite approval, the Arrangement will not proceed. 

Management of Mountain Province and the Mountain Province Board recommend that Mountain Province 
Shareholders vote FOR the Share Issuance Resolution. 

Purpose of the Kennady Meeting 

The purpose of the Kennady Meeting is for Kennady Shareholders to consider and vote upon the Arrangement 
Resolution, the full text of which is set out in Schedule "C" – "Resolutions to be Approved at the Kennady Meeting" 
to this Circular. Particulars of the subject matter relating to the Arrangement are described in this Circular under the 
heading "The Arrangement". 

If the Arrangement Resolution does not receive the requisite approval, the Arrangement will not proceed. 

Management of Kennady and the Kennady Board recommend that Kennady Shareholders vote FOR the 
Arrangement Resolution. 
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Parties to the Arrangement 

Mountain Province is a corporation continued under the OBCA. Mountain Province's head office and registered office 
is located at 161 Bay Street, Suite 1410, P.O. Box 216, Toronto, Ontario, Canada, M5J 2S1. The Mountain Province 
Shares are listed for trading on the TSX and Nasdaq under the symbol "MPVD". 

Kennady is a corporation incorporated under the OBCA. Kennady's head office is located at 1199 West Hastings 
Street, Suite 700, Vancouver, British Columbia, V6E 3T5 and its registered office is located at 161 Bay Street, Suite 
1410, P.O. Box 216, Toronto, Ontario, M5J 2S1. The Kennady Shares are listed for trading on the TSXV under the 
symbol "KDI". 

See Schedule "J" – "Information Concerning Mountain Province" to this Circular for a description of Mountain 
Province. See Schedule "K" – "Information Concerning Kennady" to this Circular for a description of Kennady. See 
Schedule "N" – "Information Concerning the Combined Company" to this Circular for a description of Mountain 
Province after giving effect to the Arrangement. 

Effects of the Arrangement 

The purpose of the Arrangement is to effect the business combination of Mountain Province and Kennady. The 
Arrangement is to be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. Upon 
completion of the Arrangement, Mountain Province will acquire all of the issued and outstanding Kennady Shares 
and Kennady will become a wholly-owned subsidiary of Mountain Province. 

Corporate Structure 

The Arrangement will result in Kennady becoming a wholly-owned subsidiary of Mountain Province. The following 
diagram sets out the corporate structure of the Combined Company following the completion of the Arrangement. 

See Schedule "N" – "Information Concerning the Combined Company" to this Circular. 

Mountain 
Province Diamonds Inc.

(Ontario)

2435572 Ontario Inc.
(Ontario)

2435386 Ontario Inc.
(Ontario)

Kennady Diamonds Inc.
(Ontario)

100%

100%

100%
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Mountain Province Shareholders 

If the Arrangement is completed, up to 54,673,383 Mountain Province Shares (subject to variation due to rounding of 
fractional interests in accordance with the terms of the Plan of Arrangement) will be issuable, representing 
approximately 34.1% of the number of issued and outstanding Mountain Province Shares as of the date of this Circular. 

See "The Arrangement – Effects of the Arrangement – Mountain Province Shareholders". 

Kennady Shareholders 

Pursuant to the Arrangement, in connection with the acquisition by Mountain Province of Kennady, each Kennady 
Shareholder (other than Mountain Province and any Dissenting Shareholders) immediately prior to the Effective Time 
will receive 0.975 of a Mountain Province Share in exchange for each Kennady Share held. See "The Arrangement – 
Description of the Arrangement". 

Immediately following the completion of the Arrangement, Former Kennady Shareholders are expected to own 
approximately 23.7% of the Mountain Province Shares on an undiluted basis, based on the number of Mountain 
Province Shares and Kennady Shares outstanding as of the date of this Circular and assuming that (i) there are no 
Dissenting Shareholders, (ii) no Kennady Shares held by Mountain Province between the Kennady Record Date and 
the Effective Date are converted pursuant to the Arrangement, and (iii) no Kennady Options or Kennady RSUs are 
exercised prior to the Effective Time. 

See "The Arrangement – Effects of the Arrangement – Kennady Shareholders" and "Procedure for Exchange of 
Kennady Shares" and "The Arrangement – Description of the Arrangement". 

Holders of Kennady Options and Kennady RSUs 

Those outstanding Kennady Options that are "in-the-money" and Kennady RSUs will be cashed out in accordance 
with the terms and conditions of the Kennady Long Term Equity Incentive Plan and all such outstanding Kennady 
Options and Kennady RSUs will be treated in the same fashion. The Kennady Long Term Equity Incentive Plan 
provides that in the event of a change of control (a "CoC") of Kennady, all vesting and exercise criteria of the Kennady 
Options and Kennady RSUs shall be deemed to have been satisfied and each participant shall be entitled to receive, 
in full settlement, a cash payment equal to (a) in the case of a Kennady RSU, the Special Value (as defined below), 
and (b) in the case of a Kennady Option, the difference between the Special Value and the option price in respect of 
such Kennady Option. 

As used herein, the term "Special Value" means (i) if any Kennady Shares are sold as part of the transaction 
constituting the CoC, the weighted average of the prices paid for such shares by the acquirer, provided that if any 
portion of the consideration is paid in property other than cash, then the Kennady Board shall determine the fair market 
value of such property as of the date of the CoC for purposes of determining the Special Value; and (ii) if no Kennady 
Shares are sold, the market price of a Kennady Share on the day immediately preceding the date of the CoC. As the 
Kennady Shareholders are receiving the Arrangement Consideration and no cash consideration, the Kennady Board 
will determine the fair market value of the Arrangement Consideration the day immediately preceding the Effective 
Date for purposes of determining the Special Value. 

Kennady Options and Kennady RSUs that are not cashed out in accordance with the terms and conditions of the 
Kennady Long Term Equity Incentive Plan (including Kennady Options that are "out-of-the-money") will, pursuant 
to the terms of the Kennady Long Term Equity Incentive Plan, be cancelled at the Effective Time. 

See "The Arrangement – Effects of the Arrangement – Holders of Kennady Options and Kennady RSUs" and "The 
Arrangement – Description of the Arrangement". 
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Recommendation of the Mountain Province Special Committee 

The Mountain Province Special Committee was formed to review and evaluate the Arrangement, oversee and 
supervise the process carried out by Mountain Province in negotiating and entering into the Arrangement Agreement 
and to make recommendations to the Mountain Province Board with respect to any such proposed transaction. 
Scotiabank was retained to act as financial advisors to the Mountain Province Special Committee. 

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion of RBC Capital Markets delivered to the Mountain Province Special Committee (subsequently confirmed in 
writing), as well as a thorough review of other matters, including those discussed below under the heading "Reasons 
for the Mountain Province Board and Mountain Province Special Committee Recommendations", the Mountain 
Province Special Committee unanimously determined that the Arrangement is in the best long-term interests of 
Mountain Province. Accordingly, the Mountain Province Special Committee unanimously recommended that the 
Mountain Province Board approve the Arrangement and enter into the Arrangement Agreement. 

See "The Arrangement – Recommendation of the Mountain Province Special Committee". 

Recommendation of the Mountain Province Board 

After careful consideration, including a thorough review of the Arrangement Agreement, the Mountain Province 
Board (other than Mr. Comerford, who, having declared a potential conflict of interest in the matters being considered, 
was not present and did not vote on the Arrangement) determined, upon the recommendation of the Mountain Province 
Special Committee and consultation with its legal and financial advisors, and based in part on an oral fairness opinion 
(subsequently confirmed in writing) received by the Mountain Province Special Committee from RBC Capital 
Markets, that the Arrangement is in the best long-term interests of Mountain Province and the Mountain Province 
Shareholders. Accordingly, the Mountain Province Board unanimously approved the Arrangement Agreement 
and unanimously recommends that Mountain Province Shareholders vote FOR the Share Issuance Resolution. 

See "The Arrangement – Recommendation of the Mountain Province Board".  

Recommendation of the Kennady Special Committee 

The Kennady Special Committee was formed to consider potential transactions involving the sale of all or substantially 
all of the shares or assets of Kennady, evaluate the Arrangement, pursue strategic alternatives to the Arrangement, 
oversee and supervise the process carried out by Kennady in negotiating and entering into the Arrangement Agreement 
and to make recommendations to the Kennady Board with respect to any such proposed transaction. 

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion of Haywood Securities Inc. delivered to the Kennady Special Committee (subsequently confirmed in writing), 
as well as a thorough review of other matters, including those discussed below under the heading "Reasons for the 
Kennady Board and Kennady Special Committee Recommendations", the Kennady Special Committee unanimously 
determined that the Arrangement is in the best interests of Kennady. Accordingly, the Kennady Special Committee 
unanimously recommended that the Kennady Board approve the Arrangement and enter into the Arrangement 
Agreement and that the Kennady Board recommend that Kennady Shareholders vote in favour of the Arrangement 
Resolution. 

See "The Arrangement – Recommendation of the Kennady Special Committee". 
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Commencing at the Effective Time, the following events or transactions shall occur and shall be deemed to occur in 
the following sequence without any further act or formality: 

1. each Kennady Share held by a Dissenting Shareholder shall, and shall be deemed to be, transferred 
by the holder thereof, without any further act or formality on its part, free and clear of all liens, to 
Kennady and Kennady shall thereupon be obligated to pay the amount therefor determined and 
payable in accordance with Article 4 of the Plan of Arrangement (Rights of Dissent), and the name 
of each such holder shall be removed from the securities register as a holder of Kennady Shares; 
and 

2. all Kennady Shares (other than Kennady Shares held by Mountain Province or Dissenting 
Shareholders) shall be transferred to Mountain Province, free and clear of any liens, and: (i) the 
holders thereof shall receive, in exchange for each Kennady Share so transferred, 0.975 of a 
Mountain Province Share; (ii) each holder of Kennady Shares shall cease to be the holder of such 
shares and such holder's name shall be removed from the securities register of Kennady with respect 
to such shares; (iii) Mountain Province shall be entered in the securities register of Kennady as the 
holder thereof; and (iv) Former Kennady Shareholders (other than Dissenting Shareholders) shall 
be entered in the securities register of Mountain Province as holders of Mountain Province Shares 
received by them in exchange for their Kennady Shares. 

Notwithstanding any provision in the Plan of Arrangement, in no event shall any Former Kennady Shareholder be 
entitled to a fractional Mountain Province Share. Where the aggregate number of Mountain Province Shares to be 
issued to a Former Kennady Shareholder as consideration under the Arrangement would result in a fraction of a 
Mountain Province Share being issuable, the number of Mountain Province Shares to be issued to a Former Kennady 
Shareholder as consideration under the Arrangement shall be: (i) rounded down to the nearest whole Mountain 
Province Share in the event that the fractional Mountain Province Share is equal to or less than 0.5; and (ii) rounded 
up to the nearest whole Mountain Province Share in the event that the fractional Mountain Province Share is greater 
than 0.5 and less than 1.0. 

See "The Arrangement – Description of the Arrangement – Exchange of Kennady Shares for the Arrangement 
Consideration" and the Plan of Arrangement attached as Schedule "D" – "Plan of Arrangement" for additional 
information. 

Kennady Shareholders who exchange their Kennady Shares for Mountain Province Shares pursuant to the 
Arrangement, and who provide Mountain Province with a letter of representation in a form satisfactory to Mountain 
Province acting reasonably that such Kennady Shareholder does not hold their Kennady Shares as capital property for 
purposes of the Tax Act, may be entitled to make an income tax election with Mountain Province, pursuant to 
subsection 85(1) or 85(2) of the Tax Act, as applicable (and the analogous provisions of provincial income tax law) 
with respect to the exchange of their Kennady Shares. See "The Arrangement – Description of the Arrangement – Tax 
Election for Certain Kennady Shareholders". 

Opinion of RBC Capital Markets 

RBC Capital Markets was retained to deliver to the Mountain Province Special Committee an opinion as to the fairness 
to Mountain Province, from a financial point of view, of the Arrangement Consideration to be paid by Mountain 
Province pursuant to the Arrangement Agreement. RBC Capital Markets has delivered the RBC Fairness Opinion 
concluding that, as at the date thereof and subject to the assumptions, limitations and qualifications contained therein, 
the Arrangement Consideration to be paid by Mountain Province pursuant to the Arrangement Agreement is fair, from 
a financial point of view, to Mountain Province. The full text of the RBC Fairness Opinion, setting out the assumptions 
made, matters considered and limitations and qualifications on the review undertaken in connection with the RBC 
Fairness Opinion, is attached as Schedule "E" – "Fairness Opinion of RBC Capital Markets" to this Circular.  

The summary of the RBC Fairness Opinion described in this Circular is qualified in its entirety by reference to the 
full text of the RBC Fairness Opinion. The RBC Fairness Opinion is not a recommendation to any Mountain Province 
Shareholder as to how to vote or act on any matter relating to the Arrangement. The RBC Fairness Opinion was one 
of a number of factors taken into consideration by the Mountain Province Special Committee in making its 
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determination that the Arrangement is in the best long-term interests of Mountain Province, and unanimously 
recommending that the Mountain Province Board approve the Arrangement and enter into the Arrangement 
Agreement. 

See "The Arrangement – Opinion of RBC Capital Markets". 

Opinion of Haywood Securities Inc. 

Haywood Securities Inc. was retained to deliver to the Kennady Special Committee an opinion as to the fairness to 
the Kennady Shareholders, from a financial point of view, of the Arrangement Consideration to be received by 
Kennady Shareholders pursuant to the Arrangement. Haywood Securities Inc. has delivered the Haywood Fairness 
Opinion concluding that, as at the date thereof and subject to the assumptions, limitations and qualifications contained 
therein, the Arrangement Consideration to be received by the Kennady Shareholders pursuant to the Arrangement is 
fair, from a financial point of view, to the Kennady Shareholders. The full text of the Haywood Fairness Opinion, 
setting out the assumptions made, matters considered and limitations and qualifications on the review undertaken in 
connection with the Haywood Fairness Opinion, is attached as Schedule "F" – "Fairness Opinion of Haywood 
Securities Inc." to this Circular. 

The summary of the Haywood Fairness Opinion described in this Circular is qualified in its entirety by reference to 
the full text of the Haywood Fairness Opinion. The Haywood Fairness Opinion is not a recommendation to any 
Kennady Shareholder as to how to vote or act on any matter relating to the Arrangement. The Haywood Fairness 
Opinion was one of a number of factors taken into consideration by the Kennady Special Committee in making its 
determination that the Arrangement is in the best interests of Kennady, and unanimously recommending that the 
Kennady Board approve the Arrangement and enter into the Arrangement Agreement. 

See "The Arrangement – Opinion of Haywood Securities Inc.". 

The Arrangement Agreement 

The Arrangement will be effected in accordance with the Arrangement Agreement, the full text of which may be 
viewed on SEDAR under Mountain Province's and Kennady's issuer profiles, respectively, at www.sedar.com. A 
summary of the material terms of the Arrangement Agreement (including a summary of the Termination Fee payable 
by Kennady to Mountain Province or by Mountain Province to Kennady, as applicable, in the event that the 
Arrangement is not completed under certain circumstances) is set out under the heading "The Arrangement 
Agreement" in this Circular and is subject to and qualified in its entirety by the full text of the Arrangement Agreement, 
which is incorporated by reference in this Circular. 

The Voting and Support Agreements 

Mountain Province Voting and Support Agreements 

The Supporting Mountain Province Shareholders have entered into Mountain Province Voting and Support 
Agreements with Kennady in respect of Mountain Province Shares representing, in the aggregate, approximately 
24.3% of the outstanding Mountain Province Shares as at January 28, 2018. The Mountain Province Voting and 
Support Agreements set forth, among other things and subject to certain exceptions, the agreement of such Supporting 
Mountain Province Shareholders to vote their Subject Mountain Province Securities in favour of the Share Issuance 
Resolution at the Mountain Province Meeting and any actions required for the consummation of the transactions 
contemplated by the Arrangement Agreement.  

The full text of the Mountain Province Voting and Support Agreements may be viewed on SEDAR under Kennady's 
issuer profile at www.sedar.com. A summary of the key terms of the Mountain Province Voting and Support 
Agreements is included under the heading "The Voting Agreements – Mountain Province Voting and Support 
Agreements". 
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Kennady Voting and Support Agreements 

The Supporting Kennady Shareholders have entered into Kennady Voting and Support Agreements with Mountain 
Province in respect of Kennady Shares representing, in the aggregate, approximately 28.6% of the outstanding 
Kennady Shares as at January 28, 2018. The Kennady Voting and Support Agreements set forth, among other things 
and subject to certain exceptions, the agreement of such Supporting Kennady Shareholders to vote their Subject 
Kennady Securities in favour of the Arrangement Resolution at the Kennady Meeting and any actions required for the 
consummation of the transactions contemplated by the Arrangement Agreement. 

The full text of the Kennady Voting and Support Agreements may be viewed on SEDAR under Mountain Province's 
issuer profile at www.sedar.com. A summary of the key terms of the Kennady Voting and Support Agreements is 
included under the heading "The Voting Agreements – Kennady Voting and Support Agreements". 

Court Approval of the Arrangement 

An arrangement under the OBCA requires approval by the Court. 

On March 5, 2018, Kennady obtained the Interim Order providing for the calling and holding of the Kennady Meeting, 
Dissent Rights and certain other procedural matters. The full text of the Interim Order is set out in Schedule "G" – 
"Interim Order" to this Circular. Subject to the terms of the Arrangement Agreement, and provided that the Share 
Issuance Resolution is approved at the Mountain Province Meeting and the Arrangement Resolution is approved at 
the Kennady Meeting in the manner required by the Interim Order, Kennady will re-attend before the Court for the 
issuance of the Final Order. 

See "The Arrangement – Securityholder and Court Approvals – Court Approval of the Arrangement". 

Procedure for Exchange of Kennady Shares 

Letter of Transmittal 

A Letter of Transmittal is being mailed, together with this Circular, to each person (other than Mountain Province) 
who was a Registered Kennady Shareholder on the Kennady Record Date. Each person who is a Registered Kennady 
Shareholder immediately prior to the Effective Time must forward a properly completed and signed Letter of 
Transmittal, along with the accompanying Kennady Share certificate(s), if applicable, and such other documents as 
the Depositary may require, to the Depositary in order to receive the Arrangement Consideration to which such 
Kennady Shareholder is entitled under the Arrangement. It is recommended that Registered Kennady Shareholders 
complete, sign and return the Letter of Transmittal, along with the accompanying Kennady Share certificate(s), if 
applicable, to the Depositary as soon as possible. Kennady Shareholders whose Kennady Shares are registered in the 
name of a nominee (bank, trust company, securities broker or other nominee) should contact that nominee for 
assistance in depositing their Kennady Shares. 

See "Procedure for Exchange of Kennady Shares – Letter of Transmittal". 

Cancellation of Rights after Six Years 

To the extent that a Former Kennady Shareholder has not complied with the provisions of the Arrangement described 
under the heading "Procedure for Exchange of Kennady Shares – Exchange Procedure" on or before the date that is 
six years after the Effective Date, then any Mountain Province Shares which such Former Kennady Shareholder was 
entitled to receive shall be automatically cancelled without any repayment of capital in respect thereof and the 
certificates representing such Mountain Province Shares shall be delivered to Mountain Province by the Depositary 
for cancellation and shall be cancelled by Mountain Province, and the interest of the Former Kennady Shareholder in 
such Mountain Province Shares to which it was entitled shall be terminated as of such Final Proscription Date. 

See "Procedure for Exchange of Kennady Shares – Cancellation of Rights after Six Years". 
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Fractional Interest 

No fractional Mountain Province Shares shall be issued to Former Kennady Shareholders in connection with the Plan 
of Arrangement. The total number of Mountain Province Shares to be issued to any Former Kennady Shareholder 
shall, without additional compensation, be rounded up or down to the nearest whole Mountain Province Share (in 
accordance with the terms of the Plan of Arrangement) in the event that a Former Kennady Shareholder would 
otherwise be entitled to a fractional share. 

See "Procedure for Exchange of Kennady Shares – Fractional Interest" and the Plan of Arrangement attached as 
Schedule "D" – "Plan of Arrangement" for additional information. 

Dissent Rights 

Registered Kennady Shareholders have Dissent Rights with respect to the Arrangement.  

Registered Kennady Shareholders who wish to exercise their Dissent Rights must: (i) deliver a written notice of dissent 
to the Arrangement Resolution to Kennady, by mail to: Kennady Diamonds Inc. c/o Bruce Ramsden, Chief Financial 
Officer, 161 Bay Street, Suite 1410, P.O. Box 216, Toronto, Ontario, Canada, M5J 2S1; or by facsimile transmission 
to: 416 640-3335, by 5:00 p.m. (Eastern Standard Time) on Thursday, April 5, 2018, or two Business Days prior to 
any adjournment of the Kennady Meeting; (ii) not have voted in favour of the Arrangement Resolution; and (iii) 
otherwise have complied with the provisions of Section 185 of the OBCA, as modified and supplemented by the Plan 
of Arrangement, the Interim Order and any other order of the Court. 

A Non-Registered Kennady Shareholder who wishes that Dissent Rights be exercised in respect of its Kennady Shares 
should immediately contact the nominee (bank, trust company, securities brokers or other nominee) with whom the 
Non-Registered Kennady Shareholder deals. 

A Registered Kennady Shareholder's failure to strictly comply with the procedures set forth in Section 185 of 
the OBCA, as modified or supplemented by the Plan of Arrangement, Interim Order and any other order of 
the Court, will result in the loss of such Registered Kennady Shareholder's Dissent Rights. 

See "The Arrangement – Dissent Rights". 

Income Tax Considerations 

Kennady Shareholders should consult their own tax advisors about the applicable Canadian or U.S. federal, provincial, 
state and local tax, and other foreign tax, consequences of the Arrangement. 

See "Principal Canadian Federal Income Tax Considerations" and "Certain U.S. Federal Income Tax Considerations 
for U.S. Holders".  

Canadian Securities Laws 

Each Kennady Shareholder is urged to consult such shareholder's professional advisors to determine the 
Canadian conditions and restrictions applicable to trades in the Mountain Province Shares issuable pursuant 
to the Arrangement. 

Kennady is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New 
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland. The Kennady Shares are currently listed on the 
TSXV. Following completion of the Arrangement, Kennady will be a wholly-owned subsidiary of Mountain Province 
and it is anticipated that Mountain Province will apply to the applicable Canadian securities regulators to have 
Kennady cease to be a reporting issuer and have the Kennady Shares delisted from the TSXV. 

Mountain Province has applied to list the Mountain Province Shares issuable under the Arrangement on the TSX. It 
is a condition of closing that the TSX shall have conditionally approved the listing thereon, subject only to satisfying 
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the customary listing conditions of the TSX, of the issuance of the Mountain Province Shares issuable pursuant to the 
Arrangement. See "The Arrangement Agreement – Conditions Precedent to the Arrangement". TSX conditional 
approval has been obtained for the listing of the Mountain Province Shares to be issued to Kennady Shareholders 
(other than Mountain Province and any Dissenting Shareholders) in exchange for their Kennady Shares under the 
Arrangement. 

The issuance of Mountain Province Shares pursuant to the Arrangement will constitute a distribution of securities that 
is exempt from the prospectus requirements of applicable Canadian Securities Laws. Mountain Province Shares issued 
pursuant to the Arrangement may be resold in each province and territory of Canada provided that certain conditions 
are met.  

See "Securities Law Matters – Canadian Securities Laws". 

U.S. Securities Laws 

A general overview of certain requirements of U.S. Securities Laws that may be applicable to Kennady Shareholders 
is set out in this Circular under the heading "Securities Law Matters – U.S. Securities Laws". All holders of Kennady 
Shares are urged to obtain legal advice to ensure that their resale of Mountain Province Shares complies with 
applicable U.S. Securities Laws. Further information applicable to the holders of such securities resident in the United 
States is disclosed in this Circular under the heading "Note to U.S. Securityholders". 

See "Securities Law Matters – U.S. Securities Laws". 

Mountain Province has applied to list the Mountain Province Shares issuable under the Arrangement on the Nasdaq. 
It is a condition of closing that the Nasdaq shall have conditionally approved the listing thereon, subject to official 
notice of issuance, of the Mountain Province Shares issuable pursuant to the Arrangement as of the Effective Date. 
See "The Arrangement Agreement – Conditions Precedent to the Arrangement". 

Unaudited Pro Forma Condensed Consolidated Financial Information 

The unaudited pro forma condensed consolidated financial statements of Mountain Province, including its respective 
pro forma consolidated balance sheet as at September 30, 2017 and pro forma consolidated statement of 
comprehensive income (loss) for the year ended December 31, 2016 and the nine month period ended September 30, 
2017, are set out in Schedule "O" – "Unaudited Pro Forma Condensed Consolidated Financial Statements of 
Mountain Province". 

Interests of Certain Persons in the Arrangement 

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

All benefits received, or to be received, by directors or officers of Kennady as a result of the Arrangement are, and 
will be, solely in connection with their services as directors or employees of Kennady. No benefit has been, or will 
be, conferred for the purpose of increasing the value of consideration payable to any such person for Kennady Shares, 
nor is it, or will it be, conditional on the person supporting the Arrangement. 

See "Interests of Directors and Officers of Kennady in the Arrangement". 
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MOUNTAIN PROVINCE SHAREHOLDERS –  
QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT 

The following is a summary of certain information contained in or incorporated by reference into this Circular, 
together with some of the questions that you, as a Mountain Province Shareholder, may have and answers to those 
questions. You are urged to read the remainder of this Circular and the enclosed Mountain Province Proxy carefully, 
because the information contained below is of a summary nature, and is qualified in its entirety by the more detailed 
information contained elsewhere in or incorporated by reference into this Circular, the Mountain Province Proxy and 
the attached schedules to this Circular, all of which are important and should be reviewed carefully. Capitalized terms 
in this summary have the meanings set out under Schedule "A" – "Glossary of Terms". 

This Circular is provided to you in connection with the solicitation by or on behalf of management of Mountain 
Province of proxies to be used at the Mountain Province Meeting to be held at the Terminal City Club, 837 West 
Hastings Street, Vancouver, British Columbia, Canada V6C 1B4, at 2:30 p.m. (Pacific Standard Time) on Monday, 
April 9, 2018 for the purposes indicated in the Mountain Province Notice of Meeting. 

Your vote is very important. We encourage you to exercise your right to vote by proxy if: 

1) you cannot attend the Mountain Province Meeting; or 

2) you plan to attend the Mountain Province Meeting but prefer the convenience of voting in advance. 

The questions and answers below give general guidance for voting your Mountain Province Shares and related 
matters. Unless otherwise noted, all answers relate to both Registered Mountain Province Shareholders and Non-
Registered Mountain Province Shareholders. If you have any questions, please feel free to contact Laurel Hill 
Advisory Group, the proxy solicitation agent, by telephone at: 1-877-452-7184 (North American Toll Free) or 416-
304-0211 (Collect Outside North America); or by email at: assistance@laurelhill.com.  

Does the Mountain Province Board support the Arrangement? 

Yes. The Mountain Province Board, on the recommendation of the Mountain Province Special Committee and based 
upon its own investigations, has unanimously determined (i) that the Arrangement is in the best long-term interests of 
Mountain Province and the Mountain Province Shareholders, (ii) that Mountain Province should enter into the 
Arrangement Agreement, and (iii) to recommend that the Mountain Province Shareholders vote FOR the Share 
Issuance Resolution. 

In making its recommendation, the Mountain Province Board considered a number of factors as described in this 
Circular under the heading "The Arrangement – Reasons for the Mountain Province Board and Mountain Province 
Special Committee Recommendations", including the recommendation of the Mountain Province Special Committee 
after having received an oral fairness opinion from RBC Capital Markets (subsequently confirmed in writing). The 
RBC Fairness Opinion determined that, subject to the assumptions, limitations and qualifications contained therein, 
the Arrangement Consideration to be paid by Mountain Province pursuant to the Arrangement Agreement is fair, from 
a financial point of view, to Mountain Province. See "The Arrangement – Background to the Arrangement", "The 
Arrangement – Recommendation of the Mountain Province Board" and "The Arrangement – Reasons for the Mountain 
Province Board and Mountain Province Special Committee Recommendations". 

Am I entitled to vote? 

You are entitled to vote if you were a holder of Mountain Province Shares as of the close of business on March 5, 
2018. Each Mountain Province Shareholder is entitled to one vote per Mountain Province Share held on all matters to 
come before the Mountain Province Meeting, including the Share Issuance Resolution. Holders of Mountain Province 
Options are not entitled to vote in respect of their Mountain Province Options on any matters at the Mountain Province 
Meeting. 
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What am I voting on? 

If you are a holder of Mountain Province Shares, you are voting to approve the Share Issuance Resolution, the full 
text of which is set out in Schedule "B" – "Resolutions to be Approved at the Mountain Province Meeting" to this 
Circular. At the Mountain Province Meeting, Mountain Province Shareholders will be asked to consider and, if deemed 
advisable, pass an ordinary resolution approving the issuance of up to 54,673,383 Mountain Province Shares (subject 
to variation due to rounding of fractional interests in accordance with the terms of the Plan of Arrangement) pursuant 
to the Arrangement, composed of up to 54,673,383 Mountain Province Shares to be issued to Kennady Shareholders 
(other than Mountain Province and any Dissenting Shareholders) in exchange for their Kennady Shares. To be 
effective, the Share Issuance Resolution must be approved at the Mountain Province Meeting by (i) at least a majority 
of the votes cast on the Share Issuance Resolution by the Mountain Province Shareholders present in person or 
represented by proxy and entitled to vote at the Mountain Province Meeting (in accordance with the requirements of 
Section 611(c) of the TSX Company Manual), and (ii) at least a majority of the votes cast on the Share Issuance 
Resolution by the Minority Mountain Province Shareholders (i.e., excluding votes attached to Kennady Shares held 
by any other person described in items (a) through (d) of Section 8.1(2) of MI 61-101) present in person or represented 
by proxy and entitled to vote at the Mountain Province Meeting. If the Arrangement is not completed, the Mountain 
Province Shares referred to in the Share Issuance Resolution will not be issued even if the Share Issuance 
Resolution is approved at the Mountain Province Meeting. 

What if amendments are made to these matters or if other business matters are brought before the Mountain 
Province Meeting? 

If you attend the Mountain Province Meeting in person, you may vote on the business matters as you choose. 

If you have completed and returned a proxy form, the persons named in the proxy form will have discretionary 
authority to vote on amendments or variations to the business matters identified in the Mountain Province Notice of 
Meeting, and on other matters that may properly come before the Mountain Province Meeting. As of the date of this 
Circular, management of Mountain Province is not aware of any amendments, variations or additional matters to come 
before the Mountain Province Meeting. 

Am I a Registered Mountain Province Shareholder and how do I vote? 

You are a Registered Mountain Province Shareholder if you hold any Mountain Province Shares in your own name, 
as recorded in the shareholder register of Mountain Province maintained by Computershare Investor Services Inc.  

You can inspect a list of Registered Mountain Province Shareholders on request during usual business hours, at 
Mountain Province's registered and head office located at 161 Bay Street, Suite 1410, P.O. Box 216, Toronto, Ontario, 
Canada, M5J 2S1. This list will also be available at the Mountain Province Meeting. 

If you are a Registered Mountain Province Shareholder, you can vote your Mountain Province Shares by (i) voting in 
person at the Mountain Province Meeting; or (ii) signing and returning the enclosed Mountain Province Proxy (printed 
on WHITE PAPER) appointing the named persons or some other person you choose, who need not be a Mountain 
Province Shareholder, to represent you as proxyholder and vote your Mountain Province Shares at the Mountain 
Province Meeting. 

Am I a Non-Registered Mountain Province Shareholder (also commonly referred to as a beneficial shareholder) 
and how do I vote? 

You are a Non-Registered Mountain Province Shareholder if your Mountain Province Shares are held in an account 
in the name of a nominee (bank, trust company, securities broker or other nominee). 

If you are a Non-Registered Mountain Province Shareholder, you will have received voting instructions from your 
nominee or intermediary. Typically, intermediaries will use a service company to forward such materials to Non-
Registered Mountain Province Shareholders. The majority of intermediaries now delegate responsibility for obtaining 
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instructions from clients to Broadridge Financial Solutions Inc. ("Broadridge"). Mountain Province may utilize the 
Broadridge QuickVote™ service to assist Mountain Province Shareholders with voting their Mountain Province 
Shares. Certain Non-Registered Mountain Province Shareholders who have not objected to Mountain Province 
knowing who they are (non-objecting beneficial owners) may be contacted by Laurel Hill Advisory Group to 
conveniently obtain a vote directly over the telephone. 

If I am a Non-Registered Mountain Province Shareholder, can I vote in person at the Mountain Province 
Meeting? 

Yes. To vote in person at the Mountain Province Meeting, print your own name in the space provided on the proxy 
form or the voting instruction form sent to you by your nominee and return it by following the instructions included. 
In doing so you are instructing your nominee to appoint you as a proxyholder. Please register with Mountain Province's 
transfer agent, Computershare Investor Services Inc., when you arrive at the Mountain Province Meeting. As we have 
no access to the names of the Non-Registered Mountain Province Shareholders, if you attend the meeting without 
following this procedure, we will have no record of your shareholdings or entitlement to vote. 

Who is soliciting my proxy? 

Whether or not you plan to attend the Mountain Province Meeting, management of Mountain Province, with the 
support of the Mountain Province Board, requests that you fill out your form of proxy or proxies to ensure your votes 
are cast at the Mountain Province Meeting. This solicitation of your proxy or proxies (your vote) is made on behalf of 
management of Mountain Province.  

It is expected that the solicitation of proxies will be made primarily by mail, but proxies may also be solicited 
personally or by telephone, email, internet, or other electronic or other means of communication by directors, officers, 
employees, agents or other representatives of Mountain Province. In addition, Mountain Province and Kennady have 
engaged Laurel Hill Advisory Group, the Proxy Solicitation Agent, to assist in the solicitation of proxies with respect 
to the matters to be considered at the Mountain Province Meeting and the Kennady Meeting. Mountain Province and 
Kennady will bear the costs of solicitation of their respective shareholders. 

Who votes my Mountain Province Shares and how will they be voted if I return a proxy form? 

By properly completing and returning a proxy form, you are authorizing the persons named in that form to attend the 
Mountain Province Meeting and to vote your Mountain Province Shares. You can use the applicable enclosed 
Mountain Province Proxy, or any other proper proxy form, to appoint your proxyholder. 

The Mountain Province Shares represented by your proxy must be voted as you instruct in the proxy form. If you 
properly complete and return your proxy but do not specify how you wish the votes cast, your proxyholder will vote 
your Mountain Province Shares as they see fit. 

NOTE TO MOUNTAIN PROVINCE SHAREHOLDERS: Unless you provide contrary instructions, Mountain 
Province Shares represented by proxies that management receives will be voted FOR the Share Issuance Resolution.  

Can I appoint someone other than those named in the enclosed proxy form to vote my Mountain Province 
Shares? 

Yes. You have the right to appoint another person of your choice. They do not need to be a Mountain Province 
Shareholder to attend and act on your behalf at the Mountain Province Meeting. To appoint someone who is 
not named in the enclosed Mountain Province Proxy, strike out those printed names appearing on the proxy 
form and print in the space provided the name of the person you choose. 
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NOTE TO MOUNTAIN PROVINCE SHAREHOLDERS: It is important for you to ensure that any other person 
you appoint will attend the Mountain Province Meeting and know you have appointed them. On arriving at the 
Mountain Province Meeting, proxyholders must present themselves to a representative of Computershare Investor 
Services Inc. 

Can I revoke a proxy or voting instruction? 

Yes. If you are a Registered Mountain Province Shareholder and have returned a proxy form, you may revoke it by: 

i. completing and signing another proxy form with a later date and delivering it at the offices of
Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 University
Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, before: (a) 2:30 p.m. (Pacific Standard
Time) on Thursday, April 5, 2018; or (b) if the Mountain Province Meeting is adjourned, 48 hours
(excluding Saturdays, Sundays and holidays) before the day to which the Mountain Province
Meeting is adjourned;

ii. delivering a written statement revoking the original proxy or voting instruction, signed by you or
your authorized representative, to:

a. Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100
University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, at any time up to and
including the last Business Day preceding the day of the Mountain Province Meeting or, if
the Mountain Province Meeting is adjourned, up to the close of business on the last
Business Day before the day to which the Mountain Province Meeting is adjourned; or

b. the Chair of the Mountain Province Meeting before the Mountain Province Meeting begins
or, if the Mountain Province Meeting is adjourned, before the adjourned Mountain
Province Meeting begins; or

iii. any other manner permitted by law.

If you are a Non-Registered Mountain Province Shareholder and you wish to change your vote you must, in sufficient 
time in advance of the Mountain Province Meeting, arrange for your respective intermediary to change your vote and, 
if necessary, revoke your proxy in accordance with the revocation procedures set out above. 

How many Mountain Province Shares are entitled to be voted? 

The Mountain Province Board has fixed March 5, 2018 as the Mountain Province Record Date for determining the 
Mountain Province Shareholders who are entitled to receive notice of and vote at the Mountain Province Meeting. 
Only Registered Mountain Province Shareholders whose names have been entered in the registers of Mountain 
Province as at the close of business (5:00 p.m. (Eastern Standard Time)) on the Mountain Province Record Date will 
be entitled to receive notice of and vote at the Mountain Province Meeting. No other Mountain Province Shareholders 
are entitled to vote at the Mountain Province Meeting.  

As at March 5, 2018, the Mountain Province Record Date, 160,253,501 Mountain Province Shares were issued and 
outstanding. Each Mountain Province Share outstanding on the Mountain Province Record Date carries the right to 
one vote. As of March 5, 2018, 122,145,410 Mountain Province Shares were held by the Minority Mountain Province 
Shareholders. 

Other than as disclosed in this Circular under the heading "General Proxy Information – Mountain Province 
Shareholders – Mountain Province Shareholders Entitled to Vote", the directors and officers of Mountain Province 
know of no person who beneficially owns or exercises control or direction over Mountain Province Shares carrying 
10% or more of the aggregate voting rights of Mountain Province Shares.  
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GENERAL PROXY INFORMATION – MOUNTAIN PROVINCE SHAREHOLDERS 

Date, Time and Place of Mountain Province Meeting 

The Mountain Province Meeting will be held at the Terminal City Club, 837 West Hastings Street, Vancouver, British 
Columbia, Canada V6C 1B4, at 2:30 p.m. (Pacific Standard Time) on Monday, April 9, 2018.  

Purpose of the Mountain Province Meeting 

The purpose of the Mountain Province Meeting is for Mountain Province Shareholders to consider and vote upon the 
Share Issuance Resolution, the full text of which is set out in Schedule "B" – "Resolutions to be Approved at the 
Mountain Province Meeting" to this Circular. Particulars of the subject matter relating to the Arrangement are 
described in this Circular under the heading "The Arrangement". 

At the Mountain Province Meeting, Mountain Province Shareholders will be asked to consider and, if deemed 
advisable, pass an ordinary resolution approving the issuance of up to 54,673,383 Mountain Province Shares (subject 
to variation due to rounding of fractional interests in accordance with the terms of the Plan of Arrangement) in 
connection with the Arrangement, composed of up to 54,673,383 Mountain Province Shares to be issued to Kennady 
Shareholders (other than Mountain Province and any Dissenting Shareholders) in exchange for their Kennady Shares 
pursuant to the Arrangement. To be effective, the Share Issuance Resolution must be passed, with or without variation, 
at the Mountain Province Meeting by (i) at least a majority of the votes cast on the Share Issuance Resolution by the 
Mountain Province Shareholders present in person or represented by proxy and entitled to vote at the Mountain 
Province Meeting (in accordance with the requirements of Section 611(c) of the TSX Company Manual), and (ii) at 
least a majority of the votes cast on the Share Issuance Resolution by the Minority Mountain Province Shareholders 
(i.e., excluding votes attached to Kennady Shares held by any other person described in items (a) through (d) of Section 
8.1(2) of MI 61-101) present in person or represented by proxy and entitled to vote at the Mountain Province Meeting. 
If the Share Issuance Resolution does not receive the requisite approval, the Arrangement will not proceed. 

The complete text of the Share Issuance Resolution to be presented to the Mountain Province Meeting is set out in 
Schedule "B" – "Resolutions to be Approved at the Mountain Province Meeting" to this Circular.  

Management of Mountain Province and the Mountain Province Board recommend that Mountain Province 
Shareholders vote FOR the Share Issuance Resolution. In the absence of instructions to the contrary, the persons 
whose names appear in the Mountain Province Proxy accompanying this Circular intend to VOTE FOR the Share 
Issuance Resolution.  

Important information relating to the Share Issuance Resolution, including the details relating to the 
Arrangement, are found in this Circular. Mountain Province Shareholders are urged to closely review the 
information in this Circular. 

Mountain Province Shareholders Entitled to Vote 

At the Mountain Province Meeting, Mountain Province Shareholders are entitled to vote on the Share Issuance 
Resolution, either present in person or represented by proxy. The Mountain Province Board has fixed March 5, 2018 
as the Mountain Province Record Date for determining the Mountain Province Shareholders who are entitled to receive 
notice of and vote at the Mountain Province Meeting. Only Registered Mountain Province Shareholders whose names 
have been entered in the registers of Mountain Province as at the close of business (5:00 p.m. (Eastern Standard Time)) 
on the Mountain Province Record Date will be entitled to receive notice of and vote at the Mountain Province Meeting. 
No other Mountain Province Shareholders are entitled to vote at the Mountain Province Meeting.  

As at March 5, 2018, the Mountain Province Record Date, 160,253,501 Mountain Province Shares were issued and 
outstanding. Each Mountain Province Share outstanding on the Mountain Province Record Date carries the right to 
one vote. As at March 5, 2018, 122,145,410 Mountain Province Shares were held by the Minority Mountain Province 
Shareholders. 
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To the knowledge of the directors and officers of Mountain Province, as of the Mountain Province Record Date, no 
person beneficially owned, directly or indirectly, or exercised control or direction over, more than 10% of the 
Mountain Province Shares, other than as set out below: 

Name of Shareholder Number of Common Shares(1)(2) Percentage of Common Shares(1)(2) 

Dermot Fachtna Desmond(3)(4) 37,951,887 23.7%

Notes: 

(1) The information as to Mountain Province Shares beneficially owned, controlled or directed, not being within the knowledge
of Mountain Province, has been obtained by Mountain Province from publicly-disclosed information and/or furnished by the
Mountain Province Shareholder listed above.

(2) Calculated on a non-diluted basis on the basis of 160,253,501 issued and outstanding Mountain Province Shares as at the
Mountain Province Record Date.

(3) Represents holdings beneficially owned or controlled by Mr. Dermot Fachtna Desmond. Mr. Desmond owns 15,598,167
Mountain Province Shares directly and owns an additional 22,353,720 Mountain Province Shares beneficially through Bottin
(International) Investments Ltd., which he controls.

(4) Mr. Desmond and Bottin (International) Investments Ltd. are not Minority Mountain Province Shareholders in respect of the
Share Issuance Resolution. As a result, the Mountain Province Shares held by Mr. Desmond and Bottin (International)
Investments Ltd. are not entitled to be voted in respect of the minority approval required of the Share Issuance Resolution
under MI 61-101.

Each Registered Mountain Province Shareholder has the right to appoint as proxyholder a person or company 
other than the persons designated by management of Mountain Province (the "Mountain Province 
Management Proxyholders") in the enclosed Mountain Province Proxy and to attend and act on the Mountain 
Province Shareholder's behalf at the Mountain Province Meeting or any adjournment or postponement 
thereof, by striking out the names of the Mountain Province 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 
Mountain Province Proxy. 

Voting By Registered Mountain Province Shareholders  

The following instructions are for Registered Mountain Province Shareholders only. If you are a Non-Registered 
Mountain Province Shareholder, please read the information under the heading "General Proxy Information – Voting 
by Non-Registered Mountain Province Shareholders" below and follow your nominee's (bank, trust company, 
securities broker or other nominee) instructions on how to vote your Mountain Province Shares. 

Voting in Person 

Registered Mountain Province Shareholders who attend the Mountain Province Meeting may vote in person. If you 
are a Registered Mountain Province Shareholder, to ensure your vote is counted, you should complete and return the 
enclosed Mountain Province Proxy as soon as possible even if you plan to attend the Mountain Province Meeting in 
person. Even if you return a proxy, you can still attend the Mountain Province Meeting and vote in person, in which 
case you will need to instruct the scrutineer at the Mountain Province Meeting to cancel your proxy. 

Voting by Proxy 

If you are a Registered Mountain Province Shareholder but do not plan to attend the Mountain Province Meeting, you 
may vote by using a proxy to appoint someone to attend the Mountain Province Meeting as your proxyholder. 
Registered Mountain Province Shareholders should carefully read and consider the information contained in this 
Circular. Registered Mountain Province Shareholders should then complete, sign and date the enclosed Mountain 
Province Proxy (on WHITE PAPER) and return the form in the enclosed return envelope as indicated in the Mountain 
Province Proxy as soon as possible so that your Mountain Province Shares may be represented at the Mountain 
Province Meeting. Alternatively, Registered Mountain Province Shareholders may vote by telephone or online at: 
www.investorvote.com using the control number found on the Mountain Province Proxy. 
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Appointment of Proxies 

A proxy is a document that authorizes another person to attend the Mountain Province Meeting and cast votes at the 
Mountain Province Meeting on behalf of a Registered Mountain Province Shareholder. If you are a Registered 
Mountain Province Shareholder, you can use the Mountain Province Proxy accompanying this Circular. You may also 
use any other legal form of proxy. 

If you are a Registered Mountain Province Shareholder, you can either return a duly completed and executed Mountain 
Province Proxy to the Mountain Province Transfer Agent not later than 2:30 p.m. (Pacific Standard Time) on 
Thursday, April 5, 2018, or not later than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding 
the time of the Mountain Province Meeting (as it may be adjourned or postponed from time to time). Alternatively, 
Registered Mountain Province Shareholders may vote over the telephone at: 1-866-732-8683; or online at: 
www.investorvote.com. The deadline for the deposit of proxies may be waived or extended by the Chair of the 
Mountain Province Meeting at their discretion, without notice. 

Exercise of Discretion by Proxies 

Where a choice is specified on the Mountain Province Proxy on how you wish to vote on a particular issue (by 
checking FOR, or AGAINST, as applicable), your proxyholder must vote your Mountain Province Shares as 
instructed.  

If you do NOT mark on the Mountain Province Proxy how you want to vote on a particular matter, your 
proxyholder will have the discretion to vote your Mountain Province Shares as he or she sees fit. If your proxy 
does not specify how to vote on the Share Issuance Resolution and you have authorized the persons named in 
the accompanying Mountain Province Proxy (who are officers and/or directors of Mountain Province) to act 
as your proxyholder, your Mountain Province Shares will be voted at the Mountain Province Meeting FOR the 
Share Issuance Resolution. 

If any amendments are proposed to the Share Issuance Resolution, or if any other matters properly arise at the 
Mountain Province Meeting in relation to the Share Issuance Resolution, your proxyholder will have the discretion to 
vote your Mountain Province Shares as he or she sees fit. 

To ensure the Share Issuance Resolution is passed, you should complete and submit the applicable enclosed Mountain 
Province Proxy or, if applicable, provide your nominee (bank, trust company, securities broker or other nominee) with 
voting instructions. See "General Proxy Information – Voting by Registered Mountain Province Shareholders – Voting 
by Proxy". 

Revocation of Proxies  

Any Registered Mountain Province Shareholder who has returned a Mountain Province Proxy may revoke it by: 

i. completing and signing another proxy form with a later date and delivering it at the offices of 
Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 University 
Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, before: (a) 2:30 p.m. (Pacific Standard 
Time) on Thursday, April 5, 2018; or (b) if the Mountain Province Meeting is adjourned, 48 hours 
(excluding Saturdays, Sundays and holidays) before the day to which the Mountain Province 
Meeting is adjourned; 

ii. delivering a written statement revoking the original Mountain Province Proxy or voting instruction, 
signed by you or your authorized representative, to: 

a. Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 
University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, at any time up to and 
including the last Business Day preceding the day of the Mountain Province Meeting or, if 
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the Mountain Province Meeting is adjourned, up to the close of business on the last 
Business Day before the day to which the Mountain Province Meeting is adjourned; or 

b. the Chair of the Mountain Province Meeting before the Mountain Province Meeting begins
or, if the Mountain Province Meeting is adjourned, before the adjourned Mountain
Province Meeting begins; or

iii. any other manner permitted by law.

If you are a Non-Registered Mountain Province Shareholder and you wish to change your vote you must, in sufficient 
time in advance of the Mountain Province Meeting, arrange for your respective intermediary to change your vote and, 
if necessary, revoke your proxy in accordance with the revocation procedures set out above. 

Voting By Non-Registered Mountain Province Shareholders 

You are a Non-Registered Mountain Province Shareholder (as opposed to a Registered Mountain Province 
Shareholder) if your Mountain Province Shares are held on your behalf, or for your account, by a nominee (bank, trust 
company, securities broker or other nominee). In accordance with Securities Laws, Mountain Province has distributed 
copies of the Mountain Province Notice of Meeting and this Circular to the clearing agencies and intermediaries for 
onward distribution to Non-Registered Mountain Province Shareholders. Intermediaries are required to forward the 
Mountain Province Notice of Meeting and this Circular to Non-Registered Mountain Province Shareholders unless a 
Non-Registered Mountain Province Shareholder has waived the right to receive them. Typically, intermediaries will 
use a service company to forward such materials to Non-Registered Mountain Province Shareholders. The majority 
of intermediaries now delegate responsibility for obtaining instructions from clients to Broadridge. 

Non-Registered Mountain Province Shareholders will receive from an intermediary either voting instruction forms or, 
less frequently, forms of proxy. The purpose of these forms is to permit Non-Registered Mountain Province 
Shareholders to direct the voting of the Mountain Province Shares they beneficially own. Non-Registered Mountain 
Province Shareholders should follow the procedures set out below, depending on which type of form they receive. 
Mountain Province will reimburse intermediaries for permitted reasonable out-of-pocket costs and expenses incurred 
by them in mailing proxy materials to Non-Registered Mountain Province Shareholders of Mountain Province. 
Mountain Province has elected to pay for the delivery of Mountain Province Meeting materials to "objecting beneficial 
owners" of Mountain Province Shares. 

Voting Instruction Form 

In most cases, a Non-Registered Mountain Province Shareholder will receive, as part of the materials for the Mountain 
Province Meeting, a voting instruction form. If the Non-Registered Mountain Province Shareholder does not wish to 
attend and vote at the Mountain Province Meeting in person (or have another person attend and vote on the Non-
Registered Mountain Province Shareholder's behalf), the voting instruction form must be completed, signed and 
returned in accordance with the directions on the form. If a Non-Registered Mountain Province Shareholder wishes 
to attend and vote at the Mountain Province Meeting in person (or have another person attend and vote on the Non-
Registered Mountain Province Shareholder's behalf), the Non-Registered Mountain Province Shareholder must 
complete, sign and return the voting instruction form in accordance with the directions provided. 

Mountain Province may utilize the Broadridge QuickVote™ service to assist Non-Registered Mountain Province 
Shareholders with voting their Mountain Province Shares. Certain Non-Registered Mountain Province Shareholders 
who have not objected to Mountain Province knowing who they are (non-objecting beneficial owners) may be 
contacted by Laurel Hill Advisory Group to conveniently obtain a vote directly over the telephone. 

Forms of Proxy 

Less frequently, a Non-Registered Mountain Province Shareholder will receive, as part of the materials for the 
Mountain Province Meeting, forms of proxy that have already been signed by the intermediary (typically by facsimile 
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transmission, stamped signature) which is restricted as to the number of Mountain Province Shares beneficially owned 
by the Non-Registered Mountain Province Shareholder but which is otherwise uncompleted. If the Non-Registered 
Mountain Province Shareholder does not wish to attend and vote at the Mountain Province Meeting in person (or have 
another person attend and vote on the Non-Registered Mountain Province Shareholder's behalf), the Non-Registered 
Mountain Province Shareholder must complete a form of proxy and deliver it to the Mountain Province Transfer 
Agent, Computershare Investor Services Inc., not later than 2:30 p.m. (Pacific Standard Time) on Thursday, April 5, 
2018, or not later than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding the date of the 
Mountain Province Meeting (as it may be adjourned or postponed from time to time). The time limit for the deposit 
of proxies may be waived or extended by the Chair of the Mountain Province Meeting at their discretion, without 
notice. 

Only Registered Mountain Province Shareholders or the persons they appoint as their proxies are permitted to vote at 
the Mountain Province Meeting. If a Non-Registered Mountain Province Shareholder wishes to attend and vote at the 
Mountain Province Meeting in person (or have another person attend and vote on the Non-Registered Mountain 
Province Shareholder's behalf), the Non-Registered Mountain Province Shareholder must strike out the names of the 
persons named in the form of proxy and insert the Non-Registered Mountain Province Shareholder's (or such other 
person's) name in the blank space provided and return the form of proxy in accordance with the instructions provided 
by the intermediary. 

Non-Registered Mountain Province Shareholders should follow the instructions on the forms they receive and 
contact their intermediaries or Laurel Hill Advisory Group, the Proxy Solicitation Agent, by telephone at: 1-
877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by email at:
assistance@laurelhill.com.

Solicitation of Proxies 

Whether or not you plan to attend the Mountain Province Meeting, management of Mountain Province, with the 
support of the Mountain Province Board, requests that you fill out your form of proxy or proxies to ensure your votes 
are cast at the Mountain Province Meeting. This solicitation of your proxy or proxies (your vote) is made on behalf of 
management of Mountain Province. 

It is expected that the solicitation of proxies will be made primarily by mail, but proxies may also be solicited 
personally or by telephone, email, internet, or other electronic or other means of communication by directors, officers, 
employees, agents or other representatives of Mountain Province. Mountain Province and Kennady have retained 
Laurel Hill Advisory Group, the Proxy Solicitation Agent, to assist in the solicitation of proxies and may also retain 
other persons as it deems necessary to aid in the solicitation of proxies with respect to the Mountain Province Meeting 
and the Kennady Meeting. Costs related to the Proxy Solicitation Agent and the printing and mailing of this Circular 
in connection with the Mountain Province Meeting and Kennady Meeting, which are expected to be nominal, will be 
borne by each of Mountain Province and Kennady in connection with their respective shareholders. Mountain 
Province and the Proxy Solicitation Agent have entered into an engagement agreement with customary terms and 
conditions, which provides that the Proxy Solicitation Agent will be paid a fee of approximately $30,000 plus out-of-
pocket expenses for each of the Mountain Province Meeting and the Kennady Meeting. 

Questions 

Mountain Province Shareholders who would like additional copies, without charge, of this Circular or have additional 
questions about the Arrangement, including the procedures for voting Mountain Province Shares, should contact their 
nominee (bank, trust company, securities broker or other nominee) or Laurel Hill Advisory Group as indicated below. 
In addition, Laurel Hill Advisory Group is available to answer any questions you might have in respect of the 
information contained in this Circular. 

Interested Mountain Province Shareholders may contact Laurel Hill Advisory Group, the proxy solicitation agent, by 
telephone at: 1-877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by 
email at: assistance@laurelhill.com.  
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Approvals Under TSX Company Manual 

Pursuant to Section 611(c) of the TSX Company Manual, Mountain Province is required to obtain the approval of the 
Mountain Province Shareholders in respect of the Mountain Province Shares issuable under the Arrangement, as the 
number of Mountain Province Shares issued or issuable in payment of the purchase price under the Arrangement 
exceeds 25% of the Mountain Province Shares outstanding on a non-diluted basis. In accordance with Section 611(c) 
of the TSX Company Manual, Mountain Province is therefore seeking the approval of the Share Issuance Resolution 
for the issuance of up to 54,673,383 Mountain Province Shares issuable under the Arrangement.



Vote Your Shares Today.  
Shareholders who have questions or require assistance with voting may contact Laurel Hill Advisory Group toll free at, 

1-877-452-7184 or 416-304-0211 (Collect Outside North America); or by email at assistance@laurelhill.com

- 33 -

KENNADY SHAREHOLDERS –  
QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT 

The following is a summary of certain information contained in or incorporated by reference into this Circular, 
together with some of the questions that you, as a Kennady Shareholder, may have and answers to those questions. 
You are urged to read the remainder of this Circular, the enclosed Kennady Proxy and the Letter of Transmittal 
carefully, because the information contained below is of a summary nature, and is qualified in its entirety by the more 
detailed information contained elsewhere in or incorporated by reference into this Circular, the Kennady Proxy and 
the Letter of Transmittal and the attached schedules to this Circular, all of which are important and should be 
reviewed carefully. Capitalized terms in this summary have the meanings set out Schedule "A" – "Glossary of Terms". 

This Circular is provided to you in connection with the solicitation by or on behalf of management of Kennady of 
proxies to be used at the Kennady Meeting to be held at the Terminal City Club, 837 West Hastings Street, 
Vancouver, British Columbia, Canada V6C 1B4, at 1:00 p.m. (Pacific Standard Time) on Monday, April 9, 2018 
and any adjournment(s) or postponement(s) thereof for the purposes indicated in the Kennady Notice of Meeting. 

Your vote is very important. We encourage you to exercise your right to vote by proxy if: 

1) you cannot attend the Kennady Meeting; or

2) you plan to attend the Kennady Meeting but prefer the convenience of voting in advance.

The questions and answers below give general guidance for voting your Kennady Shares and other matters related 
to the proposed Arrangement involving Kennady and Mountain Province. Unless otherwise noted, all answers 
relate to both Registered Kennady Shareholders and Non-Registered Kennady Shareholders. If you have any 
questions, please feel free to contact Laurel Hill Advisory Group, the proxy solicitation agent, by telephone at: 1-
877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by email at:
assistance@laurelhill.com.

Does the Kennady Board support the Arrangement? 

Yes. The Kennady Board, on the recommendation of the Kennady Special Committee and based upon its own 
investigations, has unanimously determined (i) that the Arrangement is in the best interests of Kennady (ii) that 
Kennady should enter into the Arrangement Agreement, and (iii) to recommend that the Kennady Shareholders vote 
FOR the Arrangement Resolution. 

In making its recommendation, the Kennady Board considered a number of factors as described in this Circular under 
the heading "The Arrangement – Reasons for the Kennady Board and Kennady Special Committee 
Recommendations", including the recommendation of the Kennady Special Committee after having received an oral 
fairness opinion from Haywood Securities Inc. (subsequently confirmed in writing), which determined that, subject 
to the assumptions, limitations and qualifications contained therein, the Arrangement Consideration to be received by 
Kennady Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Kennady 
Shareholders. See "The Arrangement – Background to the Arrangement" and "The Arrangement – Reasons for the 
Mountain Province Board and Kennady Board Recommendations". 

What will I receive for my Kennady Shares under the Arrangement? 

If the Arrangement is completed, Kennady Shareholders (other than Mountain Province and any Dissenting 
Shareholders) immediately prior to the Effective Time will receive 0.975 of a Mountain Province Share in exchange 
for each Kennady Share held. Where the aggregate number of Mountain Province Shares to which a Kennady 
Shareholder is otherwise entitled under the Arrangement includes a fractional share, the number of Mountain Province 
Shares to be received by such Kennady Shareholder will be rounded up or down to the nearest whole number of 
Mountain Province Shares. 
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Am I entitled to vote? 

You are entitled to vote if you were a holder of Kennady Shares as of the close of business on March 5, 2018. Each 
Kennady Shareholder is entitled to one vote per Kennady Share held on all matters to come before the Kennady 
Meeting, including the Arrangement Resolution. Holders of Kennady Options are not entitled to vote in respect of 
their Kennady Options on any matters at the Kennady Meeting. 

What am I voting on? 

If you are a holder of Kennady Shares, you are voting to approve the Arrangement Resolution, the full text of which 
is set out in Schedule "C" – "Resolutions to be Approved at the Kennady Meeting" to this Circular, providing for the 
proposed Arrangement involving Kennady and Mountain Province pursuant to Section 182 of the OBCA. Under the 
proposed Arrangement, Mountain Province will acquire all of the outstanding Kennady Shares. 

What if amendments are made to these matters or if other business matters are brought before the Kennady 
Meeting? 

If you attend the Kennady Meeting in person, you may vote on the business matters as you choose. 

If you have completed and returned a proxy form, the persons named in the proxy form will have discretionary 
authority to vote on amendments or variations to the business matters identified in the Kennady Notice of Meeting, 
and on other matters that may properly come before the Kennady Meeting. As of the date of the Circular, management 
of Kennady is not aware of any amendments, variations or additional matters to come before the Kennady Meeting. 

Am I a Registered Kennady Shareholder and how do I vote? 

You are a Registered Kennady Shareholder if you hold any Kennady Shares in your own name, as recorded in the 
shareholder register of Kennady maintained by Computershare Investor Services Inc. 

You can inspect a list of Registered Kennady Shareholders on request during usual business hours, at 161 Bay Street, 
Suite 1410, P.O. Box 216, Toronto, Ontario, M5J 2S1. This list will also be available at the Kennady Meeting. 

If you are a Registered Kennady Shareholder, you can vote your Kennady Shares: (1) by voting in person at the 
Kennady Meeting; or by signing and returning the enclosed Kennady Proxy (printed on BLUE PAPER) appointing 
the named persons or some other person you choose, who need not be a Kennady Shareholder, to represent you as 
proxyholder and vote your Kennady Shares at the Kennady Meeting. 

Am I a Non-Registered Kennady Shareholder (also commonly referred to as a beneficial shareholder) and how 
do I vote? 

You are a Non-Registered Kennady Shareholder if your Kennady Shares are held in an account in the name of a 
nominee (bank, trust company, securities broker or other nominee). 

If you are a Non-Registered Kennady Shareholder, you will have received voting instructions from your nominee or 
intermediary. Typically, intermediaries will use a service company to forward such materials to Non-Registered 
Kennady Shareholders. The majority of intermediaries now delegate responsibility for obtaining instructions from 
clients to Broadridge. Kennady may utilize the Broadridge QuickVote™ service to assist Non-Registered Kennady 
Shareholders with voting their Kennady Shares. Certain Non-Registered Kennady Shareholders who have not objected 
to Kennady knowing who they are (non-objecting beneficial owners) may be contacted by Laurel Hill Advisory Group 
to conveniently obtain a vote directly over the telephone. 

If I am a Non-Registered Kennady Shareholder, can I vote in person at the Kennady Meeting? 

Yes. To vote in person at the Kennady Meeting, print your own name in the space provided on the proxy form or the 
voting instruction form sent to you by your nominee and return it by following the instructions included. In doing so 



Vote Your Shares Today.  
Shareholders who have questions or require assistance with voting may contact Laurel Hill Advisory Group toll free at, 

1-877-452-7184 or 416-304-0211 (Collect Outside North America); or by email at assistance@laurelhill.com

- 35 -

you are instructing your nominee to appoint you as a proxyholder. Please register with Kennady's transfer agent, 
Computershare Investor Services Inc., when you arrive at the Kennady Meeting as we have no access to the names of 
Non-Registered Kennady Shareholders. If you attend the Kennady Meeting without following this procedure, we will 
have no record of your shareholdings or entitlement to vote. 

Who is soliciting my proxy? 

Whether or not you plan to attend the Kennady Meeting, management of Kennady, with the support of the Kennady 
Board, requests that you fill out your form of proxy or proxies to ensure your votes are cast at the Kennady Meeting. 
This solicitation of your proxy or proxies (your vote) is made on behalf of management of Kennady.  

It is expected that the solicitation of proxies will be made primarily by mail, but proxies may also be solicited 
personally or by telephone, email, internet, or other electronic or other means of communication by directors, officers, 
employees, agents or other representatives of Kennady. In addition, Kennady and Mountain Province have engaged 
Laurel Hill Advisory Group, the Proxy Solicitation Agent, to assist in the solicitation of proxies with respect to the 
matters to be considered at the Kennady Meeting and the Mountain Province Meeting. Kennady and Mountain 
Province will bear the costs of solicitation of their respective shareholders. 

Who votes my Kennady Shares and how will they be voted if I return a proxy form? 

By properly completing and returning a proxy form, you are authorizing the persons named in that form to attend the 
Kennady Meeting and to vote your Kennady Shares. You can use the applicable enclosed Kennady Proxy, or any other 
proper proxy form, to appoint your proxyholder. 

The Kennady Shares represented by your proxy must be voted as you instruct in the proxy form. If you properly 
complete and return your proxy but do not specify how you wish the votes cast, your proxyholder will vote your 
Kennady Shares as they see fit. 

NOTE TO KENNADY SHAREHOLDERS: Unless you provide contrary instructions, Kennady Shares represented 
by proxies that management receives will be voted FOR the Arrangement Resolution. 

Can I appoint someone other than those named in the enclosed proxy forms to vote my Kennady Shares? 

Yes. You have the right to appoint another person of your choice. They do not need to be a Kennady 
Shareholder to attend and act on your behalf at the Kennady Meeting. To appoint someone who is not named 
in the enclosed Kennady Proxy, strike out those printed names appearing on the proxy form and print in the 
space provided the name of the person you choose. 

NOTE TO KENNADY SHAREHOLDERS: It is important for you to ensure that any other person you appoint will 
attend the Kennady Meeting and know you have appointed them. On arriving at the Kennady Meeting, proxyholders 
must present themselves to a representative of Computershare Investor Services Inc. 

Can I revoke a proxy or voting instruction? 

Yes. If you are a Registered Kennady Shareholder and have returned a proxy form, you may revoke it by: 

i. completing and signing another proxy form with a later date and delivering it at the offices of
Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 University
Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, before: (a) 1:00 p.m. (Pacific Standard
Time) on Thursday, April 5, 2018; or (b) if the Kennady Meeting is adjourned, 48 hours (excluding
Saturdays, Sundays and holidays) prior to the time of the Kennady Meeting;

ii. delivering a written statement revoking the original proxy or voting instruction, signed by you or
your authorized representative, to
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a. Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100
University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, at any time up to and
including the last Business Day preceding the day of the Kennady Meeting, or if the
Kennady Meeting is adjourned, up to the close of business on the last Business Day before
the day to which the Kennady Meeting is adjourned; or

b. the Chair of the Kennady Meeting before the Kennady Meeting begins or, if the Kennady
Meeting is adjourned, before the adjourned Kennady Meeting begins; or

iii. any other manner permitted by law.

If you are a Non-Registered Kennady Shareholder and you wish to change your vote you must, in sufficient time in 
advance of the Kennady Meeting, arrange for your respective intermediary to change your vote and, if necessary, 
revoke your proxy in accordance with the revocation procedures set out above. 

How many Kennady Shares are entitled to vote? 

The Kennady Board has fixed March 5, 2018 as the Kennady Record Date for determining the Kennady Shareholders 
who are entitled to receive notice of and vote at the Kennady Meeting. Only Registered Kennady Shareholders whose 
names have been entered in the registers of Kennady as at the close of business (5:00 p.m. (Eastern Standard Time)) 
on the Kennady Record Date will be entitled to receive notice of and vote at the Kennady Meeting. No other Kennady 
Shareholders are entitled to vote at the Kennady Meeting.  

As at March 5, 2018, the Kennady Record Date, 52,912,599 Kennady Shares were issued and outstanding. Each 
Kennady Share outstanding on the Kennady Record Date carries the right to one vote. As at March 5, 2018, 35,827,607 
Kennady Shares were held by the Minority Kennady Shareholders. 

Other than as disclosed in this Circular under the heading "General Proxy Information – Kennady Shareholders – 
Kennady Shareholders Entitled to Vote", the directors and officers of Kennady know of no person who beneficially 
owns or exercises control or direction over Kennady Shares carrying 10% or more of the aggregate voting rights of 
Kennady Shares.  

What do I need to do now in order to vote on the Arrangement Resolution? 

You should carefully read and consider the information contained in this Circular. Registered Kennady Shareholders 
should then vote by completing the enclosed Kennady Proxy or, alternatively, by telephone, or over the internet, in 
each case in accordance with the enclosed instructions. A proxy will not be valid for use at the Kennady Meeting 
unless the completed form of proxy is received by Computershare Investor Services Inc., by 1:00 p.m. (Pacific 
Standard Time) on Thursday, April 5, 2018 (or, if the Kennady Meeting is adjourned, at least 48 hours (excluding 
Saturdays, Sundays and holidays) prior to any reconvened Kennady Meeting in the event of an adjournment of the 
Kennady Meeting). Kennady reserves the right to accept late proxies and to waive the proxy cut-off, with or without 
notice, but is under no obligation to accept or reject any particular late proxy. See "General Proxy Information – 
Kennady Shareholders". 

If you hold your Kennady Shares through a nominee (bank, trust company, securities broker or other nominee), please 
follow the instructions including any deadlines and where the voting instructions forms should be submitted, provided 
by such nominee to ensure that your vote is counted at the Kennady Meeting. See "General Proxy Information – 
Kennady Shareholders – Voting by Non-Registered Kennady Shareholders". 

Should I send in my Letter of Transmittal and Kennady Share certificates? 

Yes. Although you are not required to send your Kennady Share certificate(s) to validly cast your vote in respect of 
the Arrangement Resolution, it is recommended that all Registered Kennady Shareholders complete, sign and return 
the Letter of Transmittal, along with the accompanying Kennady Share certificate(s), if applicable, to the Depositary 
as soon as possible.  





Vote Your Shares Today.  
Shareholders who have questions or require assistance with voting may contact Laurel Hill Advisory Group toll free at, 

1-877-452-7184 or 416-304-0211 (Collect Outside North America); or by email at assistance@laurelhill.com

- 38 -

What other approvals are required for the Arrangement? 

Completion of the Arrangement is also conditional on the Share Issuance Resolution being approved at the Mountain 
Province Meeting 

The Arrangement must also be approved by the Court. The Court will be asked to make an order approving the 
Arrangement and to determine that the Arrangement is fair to the Kennady Shareholders. Kennady will apply to the 
Court for this order provided the Share Issuance Resolution is approved at the Mountain Province Meeting and the 
Kennady Shareholders approve the Arrangement Resolution at the Kennady Meeting. See "The Arrangement — 
Securityholder and Court Approvals". 

What will happen to Kennady if the Arrangement is completed? 

If the Arrangement is completed, Mountain Province will acquire all of the Kennady Shares and Kennady will become 
a wholly-owned subsidiary of Mountain Province. It is anticipated that Mountain Province will apply to the applicable 
Canadian securities regulators to have Kennady cease to be a reporting issuer and have the Kennady Shares delisted 
from the TSXV immediately following completion of the Arrangement. 

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

If the Arrangement Resolution is not approved or the Arrangement is not completed for any reason, the Arrangement 
Agreement may be terminated. In certain circumstances, Kennady will be required to pay to Mountain Province a 
termination payment of $6,000,000 in connection with such termination. See "The Arrangement Agreement — 
Termination" and "The Arrangement Agreement –Termination Fee". 

When will the Arrangement become effective? 

Subject to obtaining the requisite approvals of the Mountain Province Shareholders, the Kennady Shareholders, the 
Court, the TSX, the Nasdaq, the TSXV and the regulatory authorities described above, it is anticipated that the 
Arrangement will be completed as soon as practicable following receipt of the Final Order, which is expected to be 
obtained on or about April 11, 2018, and following the satisfaction or waiver of all other conditions precedent to the 
Arrangement. 

Do I have Dissent Rights? 

Only Registered Kennady Shareholders have Dissent Rights in respect of the Arrangement. Registered Kennady 
Shareholders who wish to exercise their Dissent Rights must: 

i. deliver a written notice of dissent to the Arrangement Resolution to Kennady, by mail to: Kennady
Diamonds Inc. c/o Bruce Ramsden, Chief Financial Officer, 161 Bay Street, Suite 1410, P.O. Box
216, Toronto, Ontario, Canada, M5J 2S1; or by facsimile transmission to: 416 640-3335, by 5:00
p.m. (Eastern Standard Time) on Thursday, April 5, 2018, or two Business Days prior to any
adjournment of the Kennady Meeting;

ii. not have voted in favour of the Arrangement Resolution; and

iii. otherwise have complied with the provisions of Section 185 of the OBCA, as modified and
supplemented by the Plan of Arrangement, the Interim Order and any other order of the Court.

A Non-Registered Kennady Shareholder who wishes that Dissent Rights be exercised in respect of its Kennady Shares 
should immediately contact the nominee (bank, trust company, securities brokers or other nominee) with whom the 
Non-Registered Kennady Shareholder deals. See "The Arrangement – Dissent Rights".  
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What if I have other questions? 

If you have any questions regarding the Kennady Meeting, please contact: 

Kennady Proxy Solicitation Agent: Laurel Hill Advisory Group 
1-877-452-7184 (North American Toll Free)  
416-304-0211 (Collect outside North America)  
assistance@laurelhill.com 
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GENERAL PROXY INFORMATION – KENNADY SHAREHOLDERS 

Date, Time and Place of Kennady Meeting 

The Kennady Meeting will be held at the Terminal City Club, 837 West Hastings Street, Vancouver, British Columbia, 
Canada V6C 1B4, at 1:00 p.m. (Pacific Standard Time) on Monday, April 9, 2018. 

Purpose of the Kennady Meeting 

The purpose of the Kennady Meeting is for Kennady Shareholders to consider and vote upon the Arrangement 
Resolution, the full text of which is set out in Schedule "C" – "Resolutions to be Approved at the Kennady Meeting" 
to this Circular. Particulars of the subject matter relating to the Arrangement are described in this Circular under the 
heading "The Arrangement". If the Arrangement Resolution does not receive the requisite approval, the 
Arrangement will not proceed. 

Management of Kennady and the Kennady Board recommend that Kennady Shareholders vote FOR the 
Arrangement Resolution. In the absence of instructions to the contrary, the persons whose names appear in the 
Kennady Proxy sent to Kennady Shareholders accompanying this Circular intend to VOTE FOR the Arrangement 
Resolution. 

Important information relating to the Arrangement Resolution, including the details relating to the 
Arrangement are found in this Circular. Kennady Shareholders are urged to closely review the information in 
this Circular. 

Kennady Shareholders Entitled to Vote 

At the Kennady Meeting, Kennady Shareholders are entitled to vote on the Arrangement Resolution either in present 
person or represented by proxy. The Kennady Board has fixed March 5, 2018 as the Kennady Record Date for 
determining the Kennady Shareholders who are entitled to receive notice of and vote at the Kennady Meeting. Only 
Registered Kennady Shareholders whose names have been entered in the registers of Kennady as at the close of 
business (5:00 p.m. (Eastern Standard Time)) on the Kennady Record Date will be entitled to receive notice of and 
vote at the Kennady Meeting. No other Kennady securityholders are entitled to vote at the Kennady Meeting.  

As at March 5, 2018, the Kennady Record Date, 52,912,599 Kennady Shares were issued and outstanding. Each 
Kennady Share outstanding on the Kennady Record Date carries the right to one vote. As at March 5, 2018, 35,827,607 
Kennady Shares were held by the Minority Kennady Shareholders. 

To the knowledge of the directors and officers of Kennady, as of the Kennady Record Date, no person beneficially 
owned, directly or indirectly, or exercised control or direction over, more than 10% of the Kennady Shares, other than 
as set out below: 

Name of Shareholder Number of Common Shares(1)(2) Percentage of Common Shares(1)(2) 

Dermot Fachtna Desmond(3)(4) 14,485,797 27.4%

Notes: 

(1) The information as to Kennady Shares beneficially owned, controlled or directed, not being within the knowledge of Kennady,
has been obtained by Kennady from publicly-disclosed information and/or furnished by the Kennady Shareholder listed above. 

(2) Calculated on a non-diluted basis on the basis of 52,912,599 issued and outstanding Kennady Shares as at the Kennady Record 
Date.

(3) Represents holdings beneficially owned or controlled by Mr. Dermot Fachtna Desmond. Mr. Desmond owns 5,038,000
Kennady Shares directly and owns an additional 9,447,797 Kennady Shares beneficially through Bottin (International)
Investments Ltd., which he controls.

(4) Mr. Desmond and Bottin (International) Investments Ltd. are not Minority Kennady Shareholders in respect of the
Arrangement Resolution. As a result, the Kennady Shares held by Mr. Desmond and Bottin (International) Investments Ltd.
are not entitled to be voted in respect of the minority approval required of the Arrangement Resolution under MI 61-101.
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Each Registered Kennady Shareholder has the right to appoint as proxyholder a person or company other than 
the persons designated by management of Kennady (the "Kennady Management Proxyholders") in the 
enclosed Kennady Proxy and to attend and act on the Kennady Shareholder's behalf at the Kennady Meeting 
or any adjournment or postponement thereof, by striking out the names of the Kennady 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 Kennady Proxy.  

Voting By Registered Kennady Shareholders  

The following instructions are for Registered Kennady Shareholders only. If you are a Non-Registered Kennady 
Shareholder, please read the information under the heading "General Proxy Information – Voting by Non-Registered 
Kennady Shareholders" below and follow your nominee's (bank, trust company, securities broker or other nominee) 
instructions on how to vote your Kennady Shares.  

Voting in Person 

Registered Kennady Shareholders who attend the Kennady Meeting may vote in person. If you are a Registered 
Kennady Shareholder, to ensure your vote is counted, you should complete and return the enclosed Kennady Proxy 
as soon as possible even if you plan to attend the Kennady Meeting in person. Even if you return a proxy, you can still 
attend the Kennady Meeting and vote in person, in which case you will need to instruct the scrutineer at the Kennady 
Meeting to cancel your proxy. 

Voting by Proxy 

If you are a Registered Kennady Shareholder but do not plan to attend the Kennady Meeting, you may vote by using 
a proxy to appoint someone to attend the Kennady Meeting as your proxyholder. The person you appoint does not 
need to be a Kennady Shareholder to attend and act on your behalf at the Kennady Meeting. Registered Kennady 
Shareholders should carefully read and consider the information contained in this Circular. Registered Kennady 
Shareholders should then complete, sign, date and return the enclosed Kennady Proxy (on BLUE PAPER) in the 
enclosed return envelope as indicated in the Kennady Proxy as soon as possible so that your Kennady Shares may be 
represented at the Kennady Meeting. Alternatively, Registered Kennady Shareholders may vote over the telephone at: 
1-866-732-8683 (North American Toll Free); or online at: www.investorvote.com using the control number found on 
the Kennady Proxy. 

Appointment of Proxies 

A proxy is a document that authorizes another person to attend the Kennady Meeting and cast votes at the Kennady 
Meeting on behalf of a Registered Kennady Shareholder. If you are a Registered Kennady Shareholder, you can use 
the Kennady Proxy accompanying this Circular. You may also use any other legal form of proxy. 

If you are a Registered Kennady Shareholder, you can either return a duly completed and executed Kennady Proxy to 
the Kennady Transfer Agent not later than 1:00 p.m. (Pacific Standard Time) on Thursday, April 5, 2018, or not later 
than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding the time of the Kennady Meeting (as 
it may be adjourned or postponed from time to time). Alternatively, Registered Kennady Shareholders may submit 
their Kennady Proxy by mail to: Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 
University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1; by telephone: 1-866-732-8683; or online: 
www.investorvote.com. The deadline for the deposit of proxies may be waived or extended by the Chair of the 
Kennady Meeting at his discretion, without notice. 

Exercise of Discretion by Proxies 

Where a choice is specified on the Kennady Proxy on how you wish to vote on the Arrangement Resolution, your 
proxyholder must vote your Kennady Shares as instructed.  
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If you do NOT mark on the Kennady Proxy how you want to vote on a particular matter, your proxyholder 
will have the discretion to vote your Kennady Shares as he or she sees fit. If your proxy does not specify how to 
vote on the Arrangement Resolution and you have authorized the persons named in the accompanying 
Kennady Proxy (who are officers and/or directors of Kennady) to act as your proxyholder, your Kennady 
Shares will be voted at the Kennady Meeting FOR the approval of such matters. 

If any amendments are proposed to the Arrangement Resolution, or if any other matters properly arise at the Kennady 
Meeting, your proxyholder will have the discretion to vote your Kennady Shares as he or she sees fit. 

To ensure the Arrangement Resolution is passed, you should complete and submit the applicable enclosed Kennady 
Proxy or, if applicable, provide your nominee (bank, trust company, securities broker or other nominee) with voting 
instructions. See "General Proxy Information – Voting by Registered Kennady Shareholders – Voting by Proxy". 

Revocation of Proxies 

Any Registered Kennady Shareholder who has returned a Kennady Proxy may revoke it by: 

i. completing and signing another proxy form with a later date and delivering it to Computershare 
Investor Services Inc., Toronto Office, Proxy Department, at 100 University Avenue, 8th Floor, 
Toronto, Ontario, Canada, M5J 2Y1, before: (a) 1:00 p.m. (Pacific Standard Time) on Thursday, 
April 5, 2018; or (b) if the Kennady Meeting is adjourned, 48 hours (excluding Saturdays, Sundays 
and holidays) prior to the time of the Kennady Meeting; 

ii. delivering a written statement revoking the original proxy or voting instruction, signed by you or 
your authorized representative, to  

a. Computershare Investor Services Inc., Toronto Office, Proxy Department, at 100 
University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, at any time up to and 
including the last Business Day preceding the day of the Kennady Meeting, or if the 
Kennady Meeting is adjourned, up to the close of business on the last Business Day before 
the day to which the Kennady Meeting is adjourned; or 

b. the Chair of the Kennady Meeting before the Kennady Meeting begins or, if the Kennady 
Meeting is adjourned, before the adjourned Kennady Meeting begins; or 

iii. any other manner permitted by law. 

If you are a Non-Registered Kennady Shareholder and you wish to change your vote you must, in sufficient time in 
advance of the Kennady Meeting, arrange for your respective intermediary to change your vote and, if necessary, 
revoke your proxy in accordance with the revocation procedures set out above. 

Voting By Non-Registered Kennady Shareholders 

You are a Non-Registered Kennady Shareholder (as opposed to a Registered Kennady Shareholder) if your Kennady 
Shares are held on your behalf, or for your account, by a nominee (bank, trust company, securities broker or other 
nominee). In accordance with Securities Laws, Kennady has distributed copies of the Kennady Notice of Meeting and 
this Circular to the clearing agencies and intermediaries for onward distribution to Non-Registered Kennady 
Shareholders. Intermediaries are required to forward the Kennady Notice of Meeting and this Circular to Non-
Registered Kennady Shareholders unless a Non-Registered Kennady Shareholder has waived the right to receive them. 
Typically, intermediaries will use a service company to forward such materials to Non-Registered Kennady 
Shareholders. The majority of intermediaries now delegate responsibility for obtaining instructions from clients to 
Broadridge. 

Non-Registered Kennady Shareholders will receive from an intermediary either voting instruction forms or, less 
frequently, forms of proxy. The purpose of these forms is to permit Non-Registered Kennady Shareholders to direct 
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the voting of the Kennady Shares they beneficially own. Non-Registered Kennady Shareholders should follow the 
procedures set out below, depending on which type of form they receive. Kennady will send directly to "non-objecting 
beneficial owners" of Kennady Shares the Kennady Meeting materials. Kennady has elected to pay for the delivery of 
Kennady Meeting materials to "objecting beneficial owners" of Kennady Shares. 

Voting Instruction Form 

In most cases, a Non-Registered Kennady Shareholder will receive, as part of the materials for the Kennady Meeting, 
a voting instruction form. If the Non-Registered Kennady Shareholder does not wish to attend and vote at the Kennady 
Meeting in person (or have another person attend and vote on the Non-Registered Kennady Shareholder's behalf), the 
voting instruction form must be completed, signed and returned in accordance with the directions on the form. If a 
Non-Registered Kennady Shareholder wishes to attend and vote at the Kennady Meeting in person (or have another 
person attend and vote on the Non-Registered Kennady Shareholder's behalf), the Non-Registered Kennady 
Shareholder must complete, sign and return the voting instruction form in accordance with the directions provided. 

Kennady may utilize the Broadridge QuickVote™ service to assist Non-Registered Kennady Shareholders with voting 
their Kennady Shares. Certain Non-Registered Kennady Shareholders who have not objected to Kennady knowing 
who they are (non-objecting beneficial owners) may be contacted by Laurel Hill Advisory Group to conveniently 
obtain a vote directly over the telephone. 

Forms of Proxy 

Less frequently, a Non-Registered Kennady Shareholder will receive, as part of the materials for the Kennady Meeting, 
forms of proxy that have already been signed by the intermediary (typically by a facsimile transmission, stamped 
signature) which is restricted as to the number of Kennady Shares beneficially owned by the Non-Registered Kennady 
Shareholder but which is otherwise uncompleted. If the Non-Registered Kennady Shareholder does not wish to attend 
and vote at the Kennady Meeting in person (or have another person attend and vote on the Non-Registered Kennady 
Shareholder's behalf), the Non-Registered Kennady Shareholder must complete a form of proxy and deliver it to the 
Kennady Transfer Agent, Computershare Investor Services Inc., not later than 1:00 p.m. (Pacific Standard Time) on 
Thursday, April 5, 2018, or not later than 48 hours (other than a Saturday, Sunday or holiday) immediately preceding 
the date of the Kennady Meeting (as it may be adjourned or postponed from time to time). The time limit for the 
deposit of proxies may be waived or extended by the Chair of the Kennady Meeting at his discretion, without notice.  

Only Registered Kennady Shareholders or the persons they appoint as their proxies are permitted to vote at the 
Kennady Meeting. If a Non-Registered Kennady Shareholder wishes to attend and vote at the Kennady Meeting in 
person (or have another person attend and vote on the Non-Registered Kennady Shareholder's behalf), the Non-
Registered Kennady Shareholder must strike out the names of the persons named in the form of proxy and insert the 
Non-Registered Kennady Shareholder's (or such other person's) name in the blank space provided and return the form 
of proxy in accordance with the instructions provided by the intermediary. 

Non-Registered Kennady Shareholders should follow the instructions on the forms they receive and contact 
their intermediaries or Laurel Hill Advisory Group, the proxy solicitation agent, by telephone at: 1-877-452-
7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by email at: 
assistance@laurelhill.com.  

Solicitation of Proxies 

Whether or not you plan to attend the Kennady Meeting, management of Kennady, with the support of the Kennady 
Board, requests that you fill out your form of proxy or proxies to ensure your votes are cast at the Kennady Meeting. 
This solicitation of your proxy or proxies (your vote) is made on behalf of management of Kennady. 

It is expected that the solicitation of proxies will be made primarily by mail, but proxies may also be solicited 
personally or by telephone, email, internet, or other electronic or other means of communication by directors, officers, 
employees, agents or other representatives of Kennady. Kennady and Mountain Province have retained Laurel Hill 
Advisory Group, the Proxy Solicitation Agent, to assist in the solicitation of proxies and may also retain other persons 
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as it deems necessary to aid in the solicitation of proxies with respect to the Kennady Meeting and the Mountain 
Province Meeting. Costs related to the Proxy Solicitation Agent and the printing and mailing of this Circular in 
connection with the Kennady Meeting and Mountain Province Meeting, which are expected to be nominal, will be 
borne by each of Kennady and Mountain Province in connection with their respective shareholders.  

Questions 

Kennady Shareholders who would like additional copies, without charge, of this Circular or have additional questions 
about the Arrangement, including the procedures for voting Kennady Shares, should contact their nominee (bank, trust 
company, securities broker or other nominee) or Laurel Hill Advisory Group as indicated below. In addition, Laurel 
Hill Advisory Group is available to answer any questions you might have in respect of the information contained in 
this Circular. 

Interested Kennady Shareholders may contact Laurel Hill Advisory Group, the proxy solicitation agent, by telephone 
at: 1-877-452-7184 (North American Toll Free) or 416-304-0211 (Collect Outside North America); or by email at: 
assistance@laurelhill.com.  
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THE ARRANGEMENT 

Background to the Arrangement 

The terms of the Arrangement and the provisions of the Arrangement Agreement are the result of arm's length 
negotiations conducted between representatives of the Kennady Special Committee and the Mountain Province 
Special Committee and their respective advisors. The following is a summary of the principal meetings, discussions 
and activities that preceded the execution of the Arrangement Agreement, and the subsequent public announcement 
of the Arrangement. 

In December 2016, the Mountain Province Board initiated a process to investigate the potential for a transaction 
involving the acquisition of the shares or assets of Kennady in order to evaluate the possibility of securing potential 
expansion ground for the GK Diamond Mine. To this end, the Mountain Province Special Committee was established 
consisting of Mr. Bruce Dresner (Chair), Mr. Peeyush Varshney and Mr. Carl Verley, each of whom was and is free 
from any interest and any business or other relationship with Kennady or Mountain Province that could, or could 
reasonably be perceived to, materially interfere with his ability to act with a view to the best interests of Mountain 
Province. The Mountain Province Special Committee was given a broad mandate to investigate and negotiate a 
potential transaction to acquire Kennady, with authority to retain financial and legal advisors.  

In March 2017, the Mountain Province Special Committee engaged Miller Thomson LLP to act as its legal counsel in 
connection with a possible transaction to acquire the shares of Kennady. Miller Thomson LLP provided advice to the 
members of the Mountain Province Special Committee with respect to their fiduciary duties, related party transactions 
analysis under MI 61-101, and the process to be followed by the Mountain Province Special Committee in connection 
with a proposed transaction. In evaluating the potential for a transaction, the Mountain Province Special Committee 
considered, among other things, the prevailing market and diamond industry circumstances, the interests of the 
Mountain Province Shareholders and Mountain Province's obligations to a group of secured lenders and sought input 
from management of Mountain Province. 

The Mountain Province Special Committee communicated its interest in exploring a transaction with Kennady in early 
March 2017, at which time the Kennady Board determined that it would be appropriate for the directors of Kennady, 
excluding interested directors, to consider potential transactions involving the sale of all or substantially all of the 
shares or assets of Kennady. Accordingly, the Kennady Special Committee was established consisting of Ms. Claudia 
Tornquist (Chair), Mr. Robert Parsons and Dr. Tom McCandless, each of whom was and is free from any interest and 
any business or other relationship with Kennady or Mountain Province that could, or could reasonably be perceived 
to, materially interfere with his or her ability to act with a view to the best interests of Kennady. In connection with 
its mandate, the Kennady Special Committee engaged Fasken Martineau DuMoulin LLP to act as legal counsel to the 
Kennady Special Committee and Minvisory Corp. to act as financial advisor in connection with a possible transaction 
involving Kennady. Fasken Martineau DuMoulin LLP provided advice to the members of the Kennady Special 
Committee with respect to their fiduciary duties, related party transactions analysis under MI 61-101 and the process 
to be followed by the Kennady Special Committee in connection with a proposed transaction. 

Throughout March 2017, discussions occurred between representatives of Kennady and Mountain Province regarding 
the possibility of a transaction and related terms. On March 22, 2017, Mountain Province presented Kennady with a 
letter of intent setting out the terms of a proposed share exchange transaction. The Kennady Special Committee 
reviewed the terms of the letter of intent and following discussions with its legal and financial advisors, Kennady 
advised Mountain Province that the Kennady Special Committee would not support a transaction on the terms set out 
in Mountain Province's letter of intent. The Kennady Special Committee suggested that representatives of each of 
Kennady and Mountain Province meet in person to discuss what might be an acceptable exchange ratio and other 
terms for a potential transaction. Representatives of Kennady and Mountain Province then met to discuss the 
possibility of a transaction between Kennady and Mountain Province.  

In late March 2017, the Mountain Province Special Committee reflected on the information received from the meeting 
with representatives of Kennady, as well as other factors affecting Mountain Province, and concluded that under the 
circumstances, including a decline in the market price for the Mountain Province Shares relative the market price of 
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Kennady Shares, it was not the time for the Mountain Province Special Committee to make a revised proposal to the 
Kennady Special Committee.  

The Mountain Province Special Committee instructed legal counsel to prepare a draft mutual confidentiality 
agreement to facilitate the due diligence process, in the event that the Mountain Province Special Committee should 
determine that the circumstances changed sufficiently to re-engage in discussions regarding a potential transaction. 
The draft mutual confidentiality agreement was sent to Kennady but was not signed. 

Throughout April and May 2017, discussions continued and the Kennady Special Committee met frequently to receive 
updates from management until the end of May 2017, when Kennady and Mountain Province determined that, because 
of market and industry conditions, it was impractical to continue discussions regarding a transaction. Discussions 
regarding a possible transaction were halted.  

In early November 2017, representatives of Kennady and Mountain Province re-engaged in discussions regarding a 
possible transaction to combine the two companies. 

In November 2017, the Mountain Province Special Committee met with representatives of Scotiabank to discuss the 
process for a potential transaction but thereafter discontinued negotiations and all communications regarding a 
potential transaction as it focused on completion of a debt financing by Mountain Province. 

After completion in mid-December 2017 of a private note offering and concurrent debt financing to refinance certain 
secured indebtedness, the Mountain Province Special Committee determined to re-engage in discussions regarding a 
possible transaction to acquire Kennady. The Mountain Province Special Committee resolved to engage Scotiabank 
as the financial advisor and JDS Energy & Mining Inc. as the technical advisor to the Mountain Province Special 
Committee. 

Following discussions with financial and legal advisors, the Mountain Province Special Committee prepared a letter 
of intent outlining the proposed terms and conditions for an acquisition of all of the shares of Kennady, an interim 
financing for Kennady and a revised draft mutual confidentiality agreement.  

On December 19, 2017, a meeting of the Mountain Board (excluding Mr. Comerford, due to his potential for conflict 
arising from his employment position with a firm founded and beneficially owned by Mr. Desmond, as well as his 
position on the Kennady Board) was convened to receive a recommendation from the Mountain Province Special 
Committee concerning a proposal to acquire Kennady. The Mountain Province Special Committee, with advice from 
Scotiabank, concluded that an exchange ratio should not be fixed until a due diligence process was initiated and near 
completion. 

On December 21, 2017, Mountain Province presented Kennady with a letter of intent outlining the proposed terms 
and conditions for an acquisition of all of the shares of Kennady and a mutual confidentiality agreement. Following 
receipt of the letter of intent from Mountain Province, which contained provisions requiring exclusive negotiations 
between Kennady and Mountain Province, the Kennady Special Committee considered the proposal and alternative 
transactions including financing options. The Kennady Special Committee also met with its advisors and considered 
the advice from such advisors on possible alternative transactions and financing options.  

The Kennady Special Committee considered the implications of entering into a letter of intent containing exclusivity 
provisions on potential discussions with other parties regarding the acquisition of Kennady or a possible financing 
transaction. 

In connection with these considerations, the Kennady Special Committee asked Minvisory Corp. to reach out to other 
potential buyers and parties that might be willing to provide financing to Kennady prior to entering into exclusive 
negotiations with Mountain Province. Minvisory Corp. proceeded to contact potential buyers and parties that might 
be willing to provide financing to Kennady. Following Minvisory Corp.'s discussions with such parties, Minvisory 
Corp. was advised by such parties that advancing an acquisition or financing transaction, as applicable, was not 
possible at the current time. Thereafter, the Kennady Special Committee decided to focus on negotiating a transaction 
with Mountain Province. 
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On December 30, 2017, the Kennady Special Committee sent a counter-proposal to Mountain Province. Mountain 
Province did not formally respond to the proposal, but both parties saw that there was likely scope for a transaction, 
and that detailed due diligence could help determine an acceptable exchange ratio. 

In early January 2018, the Mountain Province Special Committee met to consider the Kennady counter-proposal and 
to receive an update from Scotiabank concerning their communications with Minvisory Corp., the financial advisor 
to the Kennady Special Committee.  

The parties executed a mutual confidentiality agreement on January 3, 2018 (the "Confidentiality Agreement") so 
that a more complete exchange of confidential information could occur and broader discussion could ensue. Following 
the execution of the Confidentiality Agreement, Kennady and Mountain Province conducted reciprocal due diligence. 
Discussions also ensued between the parties with respect to transaction terms as well as financial terms, including 
negotiations with respect to the exchange ratio. 

Following the Kennady Special Committee's meeting on January 4, 2018, the Kennady Special Committee invited 
potential candidates to submit proposals to the Kennady Special Committee in respect of providing a fairness opinion 
to the Kennady Special Committee. After reviewing and assessing the proposals, the Kennady Special Committee 
retained Haywood Securities Inc. on January 8, 2018 to provide the Haywood Fairness Opinion. 

On January 5, 2018, Kennady retained SRK Consulting as its technical advisor to assist with the evaluation of 
Mountain Province's assets and due diligence regarding the Gahcho Kué Joint Venture. 

Between January 3, 2018 and January 28, 2018, negotiations continued between Kennady and Mountain Province, 
with input from their respective financial and legal advisors. Both the Kennady Special Committee and the Mountain 
Special Committee received periodic updates from their respective management teams on the progress of discussions 
and negotiations.  

On January 11, 2018, the Mountain Province Special Committee met to receive a report from Scotiabank concerning 
the progress of their review of Kennady information, to receive an initial legal due diligence report from Miller 
Thomson LLP, and resolved to engage RBC Capital Markets to prepare a fairness opinion in connection with the 
potential acquisition of Kennady. A meeting of the Mountain Board (excluding Mr. Comerford) was convened to 
receive a recommendation from the Mountain Province Special Committee concerning a range of share exchange 
ratios and authorized the Mountain Province Special Committee to negotiate a transaction within the recommended 
range.  

In early January 2018, legal counsel for the Mountain Province Special Committee prepared a draft of the definitive 
Arrangement Agreement and the Plan of Arrangement, which, following comments from the Mountain Province 
Special Committee and Scotiabank, were provided to legal counsel to the Kennady Special Committee. 

On January 13, 2018, Mountain Province made a revised proposal to Kennady. 

The Kennady Special Committee met frequently with its legal and financial advisors to discuss the offer from 
Mountain Province. On January 17, 2018, the Kennady Special Committee also met with Haywood Securities Inc. to 
discuss its financial analysis to date and the Kennady Special Committee was given the opportunity to ask any 
questions regarding Haywood Securities Inc.'s initial analysis.  

The Mountain Province Special Committee also met frequently with its legal and financial advisors to discuss the 
status of RBC Capital Markets' preparations to deliver a fairness opinion and legal due diligence. On January 24, 2018, 
the Mountain Province Special Committee met to consider a revised recommendation to the Mountain Province Board. 
A meeting of the Mountain Board (excluding Mr. Comerford) was convened to receive a revised recommendation 
from the Mountain Province Special Committee concerning the share exchange ratio and authorized the Mountain 
Province Special Committee to negotiate a transaction within the recommended range. 

Mountain Province submitted a revised offer on January 24, 2018, with a proposed exchange ratio of 0.975. The 
Kennady Special Committee met with its legal and financial advisors on January 25, 2018 to consider Mountain 
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Province's revised offer. Haywood Securities Inc. was also invited to a portion of this meeting and was asked to 
summarize for the Kennady Special Committee its analysis to date on Mountain Province's offer. 

Negotiations continued between the Chairs of the respective special committees resulting in an agreement in principle 
on the proposed exchange ratio included in the January 24, 2018 offer. Upon reaching this agreement, Mr. Jonathan 
Comerford and Mr. Dermot Fachtna Desmond (who had both been excluded from the process to date) were informed 
of the proposed exchange ratio and were requested to provide voting and support agreements. After further discussions 
between the parties, in light of the considerable negotiation and work by both sides that had occurred to date, ultimately 
Mr. Comerford and Mr. Desmond determined to support the transaction as negotiated by the respective special 
committees. 

On January 27, 2018, the Kennady Special Committee met with its legal and financial advisors. At the request of the 
Kennady Special Committee, Haywood Securities Inc. made a detailed presentation to the Kennady Special 
Committee on the basis of the January 24, 2018 revised offer which included a summary of its approach to fairness 
and financial analysis. The Kennady Special Committee was given an opportunity to ask Haywood Securities Inc. 
questions. 

On January 27, 2018, the Mountain Province Special Committee and independent director Karen Goracke met with 
its legal and financial advisors to discuss a range of issues concerning the potential transaction and the status of the 
Arrangement Agreement. At the request of the Mountain Province Special Committee, RBC Capital Markets joined 
the meeting, made a detailed presentation to the Mountain Province Special Committee concerning their approach to 
fairness and financial analysis and provided their oral fairness opinion (subsequently confirmed in writing) that, on 
the basis of the assumptions, limitations and qualifications to be set forth in the written RBC Fairness Opinion 
subsequently delivered by them, as of the date of the opinion, the Arrangement Consideration to be paid by Mountain 
Province pursuant to the Arrangement is fair, from a financial point of view, to Mountain Province. The Mountain 
Province Special Committee was given an opportunity to ask RBC Capital Markets questions, and resolved to consider 
the matter for 24 hours before making a final recommendation to the Mountain Province Board. 

On January 28, 2018, the Kennady Special Committee met again with its legal and financial advisors to consider the 
Arrangement. Haywood Securities Inc. provided the Kennady Special Committee with a detailed presentation to assist 
the Kennady Special Committee in understanding the basis for the Haywood Fairness Opinion. The Kennady Special 
Committee discussed in detail the merits of the potential transaction including the risks of not doing a transaction, 
governance matters, negotiations and the exchange ratio in respect of the potential transaction. The Kennady Special 
Committee's legal advisors provided an overview of the obligations and duties of the Kennady Board and Kennady 
Special Committee in the circumstances, of the proposed terms and conditions of the proposed transaction and of the 
Arrangement Agreement, including the Plan of Arrangement. Haywood Securities Inc. provided its oral fairness 
opinion (subsequently confirmed in writing) that, on the basis of the assumptions, limitations and qualifications to be 
set forth in the written Haywood Fairness Opinion subsequently delivered by them, as of the date of the opinion, the 
Arrangement Consideration to be received by the Kennady Shareholders pursuant to the Arrangement is fair, from a 
financial point of view, to the Kennady Shareholders. The Kennady Special Committee then considered, discussed 
and finalized its recommendation to the Kennady Board. 

The independent directors of the Kennady Board (without Mr. Comerford and Dr. Moore due to his potential for 
conflict arising from the termination payment provisions triggered by a change of control contained in his employment 
agreement) then met and considered the material terms and conditions of the Arrangement, the merits of the proposed 
transaction, the recommendation of the Kennady Special Committee (having received an oral fairness opinion from 
Haywood Securities Inc. (subsequently confirmed in writing)), the Arrangement Consideration to be received by 
Kennady Shareholders and the impact of the transaction on the Kennady Shareholders and other stakeholders of 
Kennady and the Kennady Board (without Dr. Moore and Mr. Comerford) unanimously determined that the 
Arrangement was in the best interests of Kennady.  

On January 28, 2018, the Mountain Province Special Committee and independent director Karen Goracke met with 
the legal and financial advisors, including representatives of RBC Capital Markets, to discuss any issues or questions 
arising from the RBC Fairness Opinion. The Mountain Province Special Committee then considered, discussed and 
finalized its recommendation to the Mountain Province Board. A meeting of the Mountain Province Board (excluding 
Mr. Comerford) was convened with legal and financial advisors, including representatives of RBC Capital Markets. 
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During the meeting, the Mountain Province Board was informed that an agreement in principle had been reached 
between Mountain Province and Kennady, and a summary of the final terms and conditions of the proposed transaction 
and the Arrangement Agreement, including the Plan of Arrangement, were provided by management and legal counsel 
to the Mountain Province Board.  

In light of the advice, reports and opinions it had received (including the oral fairness opinion from RBC Capital 
Markets), and following further discussion, the Mountain Province Board (without Mr. Comerford) unanimously 
determined that the Arrangement was in the best interests of Mountain Province and recommended that the Mountain 
Province Shareholders vote in favour of the Share Issuance Resolution. The Mountain Province Board (without Mr. 
Comerford) also authorized Mountain Province to (i) enter into the Arrangement Agreement; and (ii) call and hold a 
special meeting of Mountain Province Shareholders to consider the Share Issuance Resolution. 

At the time of the public announcement of the transaction, Kennady Shareholders holding approximately 28.6% of 
the issued and outstanding Kennady Shares had executed Kennady Voting and Support Agreements. In addition, 
Mountain Province Shareholders holding approximately 24.3% of the issued and outstanding Mountain Province 
Shares had executed Mountain Province Voting and Support Agreements. 

On the morning of January 29, 2018, prior to the opening of the TSX and TSXV, the Arrangement Agreement and 
other related documents were executed by the parties and a joint press release was issued announcing the transaction 
and the Kennady Private Placement. 

Recommendation of the Mountain Province Special Committee 

The Mountain Province Special Committee was formed to review and evaluate the Arrangement, oversee and 
supervise the process carried out by Mountain Province in negotiating and entering into the Arrangement Agreement 
and to make recommendations to the Mountain Province Board with respect to any such proposed transaction.  

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion of RBC Capital Markets delivered to the Mountain Province Special Committee (subsequently confirmed in 
writing), as well as a thorough review of other matters, the Mountain Province Special Committee unanimously 
determined that the Arrangement is in the best long-term interests of Mountain Province. Accordingly, the Mountain 
Province Special Committee unanimously recommended that the Mountain Province Board approve the Arrangement 
and enter into the Arrangement Agreement. 

Recommendation of the Mountain Province Board 

After careful consideration, including a thorough review of the Arrangement Agreement, the Mountain Province 
Board (other than Mr. Comerford, who, having declared a potential conflict of interest in the matters being considered, 
was not present and did not vote on the Arrangement) determined, upon the recommendation of the Mountain Province 
Special Committee and consultation with its legal and financial advisors, and based in part on an oral fairness opinion 
(subsequently confirmed in writing) received by the Mountain Province Special Committee from RBC Capital 
Markets, that the Arrangement is in the best long-term interests of Mountain Province and the Mountain Province 
Shareholders. Accordingly, the Mountain Province Board unanimously approved the Arrangement Agreement 
and unanimously recommends that Mountain Province Shareholders vote FOR the Share Issuance Resolution. 

Recommendation of the Kennady Special Committee 

The Kennady Special Committee was formed to consider potential transactions involving the sale of all or substantially 
all of the shares or assets of Kennady, evaluate the Arrangement, pursue strategic alternatives to the Arrangement, 
oversee and supervise the process carried out by Kennady in negotiating and entering into the Arrangement Agreement 
and to make recommendations to the Kennady Board with respect to any such proposed transaction. 

After careful consideration, including a thorough review of the Arrangement Agreement and receiving the oral fairness 
opinion of Haywood Securities Inc. delivered to the Kennady Special Committee (subsequently confirmed in writing), 
as well as a thorough review of other matters, including those discussed below under the heading "Reasons for the 
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Opinion of Haywood Securities Inc. 

Haywood Securities Inc. was retained to deliver to the Kennady Special Committee an opinion as to the fairness to 
the Kennady Shareholders, from a financial point of view, of the Arrangement Consideration to be received by 
Kennady Shareholders pursuant to the Arrangement. Haywood Securities Inc. has delivered the Haywood Fairness 
Opinion concluding that, as at the date thereof and subject to the assumptions, limitations and qualifications contained 
therein, the Arrangement Consideration to be received by the Kennady Shareholders pursuant to the Arrangement is 
fair, from a financial point of view, to the Kennady Shareholders. The full text of the Haywood Fairness Opinion, 
setting out the assumptions made, matters considered and limitations and qualifications on the review undertaken in 
connection with the Haywood Fairness Opinion, is attached as Schedule "F" – "Fairness Opinion of Haywood 
Securities Inc." to this Circular. The summary of the Haywood Fairness Opinion described in this Circular is qualified 
in its entirety by reference to the full text of the Haywood Fairness Opinion. 

Under the engagement letter with Haywood Securities Inc., Kennady has agreed to pay certain fees to Haywood 
Securities Inc. for its services, including fees in connection with the delivery of the Haywood Fairness Opinion. The 
fee payable to Haywood Securities Inc. is not contingent on the completion of the Arrangement and such fee is payable 
to Haywood Securities Inc. in respect of the Haywood Fairness Opinion irrespective of the substance or conclusions 
of the Haywood Fairness Opinion. Kennady has also agreed to reimburse Haywood Securities Inc. for certain out-of-
pocket expenses and to indemnify Haywood Securities Inc. and certain related parties against certain liabilities in 
connection with their engagement. 

The Haywood Fairness Opinion is not a recommendation to any Kennady Shareholder as to how to vote or act on any 
matter relating to the Arrangement. The Haywood Fairness Opinion was one of a number of factors taken into 
consideration by the Kennady Special Committee in making its determination that the Arrangement is in the best 
interests of Kennady, and unanimously recommending that the Kennady Board approve the Arrangement and enter 
into the Arrangement Agreement. 

The Kennady Board urges Kennady Shareholders to read the Haywood Fairness Opinion carefully and in its 
entirety. See Schedule "F" – "Fairness Opinion of Haywood Securities Inc." to this Circular for the Haywood 
Fairness Opinion. 

Effects of the Arrangement 

The purpose of the Arrangement is to effect the business combination of Mountain Province and Kennady. The 
Arrangement is to be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. Upon 
completion of the Arrangement, Mountain Province will acquire all of the issued and outstanding Kennady Shares 
and Kennady will become a wholly-owned subsidiary of Mountain Province.  

Corporate Structure 

The Arrangement will result in Kennady becoming a wholly-owned subsidiary of Mountain Province. See Schedule 
"N" – "Information Concerning the Combined Company" to this Circular. 

Mountain Province Shareholders 

If the Arrangement is completed, up to 54,673,383 Mountain Province Shares (subject to variation due to rounding of 
fractional interests in accordance with the terms of the Plan of Arrangement) will be issuable, composed of up to 
54,673,383 Mountain Province Shares to be issued to Kennady Shareholders (other than Mountain Province and any 
Dissenting Shareholders) in exchange for their Kennady Shares pursuant to the Arrangement, representing 
approximately 34.1% of the number of issued and outstanding Mountain Province Shares as of the date of this Circular. 

Kennady Shareholders 

Pursuant to the Arrangement, in connection with the acquisition by Mountain Province of Kennady, each Kennady 
Shareholder (other than Mountain Province and any Dissenting Shareholder) immediately prior to the Effective Time 
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will receive 0.975 of a Mountain Province Share in exchange for each Kennady Share held. See "The Arrangement – 
Description of the Arrangement". 

For greater certainty, Mountain Province will not receive the Arrangement Consideration in respect of the Kennady 
Shares owned by Mountain Province (if any) at the Effective Time. 

Holders of Kennady Options and Kennady RSUs 

Those outstanding Kennady Options that are "in-the-money" and Kennady RSUs will be cashed out in accordance 
with the terms and conditions of the Kennady Long Term Equity Incentive Plan and all such outstanding Kennady 
Options and Kennady RSUs will be treated in the same fashion. The Kennady Long Term Equity Incentive Plan 
provides that in the event of a CoC of Kennady, all vesting and exercise criteria of the Kennady Options and Kennady 
RSUs shall be deemed to have been satisfied and each participant shall be entitled to receive, in full settlement, a cash 
payment equal to (a) in the case of a Kennady RSU, the Special Value, and (b) in the case of a Kennady Option, the 
difference between the Special Value and the option price in respect of such Kennady Option.  

The term Special Value means (i) if any Kennady Shares are sold as part of the transaction constituting the CoC, the 
weighted average of the prices paid for such shares by the acquirer, provided that if any portion of the consideration 
is paid in property other than cash, then the Kennady Board shall determine the fair market value of such property as 
of the date of the CoC for purposes of determining the Special Value; and (ii) if no Kennady Shares are sold, the 
market price of a Kennady Share on the day immediately preceding the date of the CoC. As the Kennady Shareholders 
are receiving the Arrangement Consideration and no cash consideration, the Kennady Board will determine the fair 
market value of the Arrangement Consideration the day immediately preceding the Effective Date for purposes of 
determining the Special Value. 

Kennady Options and Kennady RSUs that are not cashed out in accordance with the terms and conditions of the 
Kennady Long Term Equity Incentive Plan (including Kennady Options that are "out-of-the-money") will, pursuant 
to the terms of the Kennady Long Term Equity Incentive Plan, be cancelled at the Effective Time. 

Description of the Arrangement 

The following description of the Arrangement is qualified in its entirety by reference to the full text of the Plan of 
Arrangement, a copy of the form of which is attached as Schedule "D" – "Plan of Arrangement" of this Circular. 

If approved, the Arrangement will become effective at the Effective Time and will be binding at and after the Effective 
Time on each of Kennady, Mountain Province and Former Kennady Shareholders. 

Exchange of Kennady Shares for the Arrangement Consideration 

Commencing at the Effective Time, the following events or transactions shall occur and shall be deemed to occur in 
the following sequence without any further act or formality: 

1. Each Kennady Share held by a Dissenting Shareholder shall, and shall be deemed to be, transferred 
by the holder thereof, without any further act or formality on its part, free and clear of all liens, to 
Kennady for cancellation, and Kennady shall thereupon be obligated to pay the amount therefor 
determined and payable in accordance with Article 4 of the Plan of Arrangement (Rights of Dissent), 
and the name of each such holder shall be removed from the securities register as a holder of 
Kennady Shares; and 

2. All Kennady Shares (other than Kennady Shares held by Mountain Province or Dissenting 
Shareholders) shall be transferred to Mountain Province, free and clear of any liens, and: (i) the 
holders thereof shall receive, in exchange for each Kennady Share so transferred, 0.975 of a 
Mountain Province Share; (ii) each holder of Kennady Shares shall cease to be the holder of such 
shares and such holder's name shall be removed from the securities register of Kennady with respect 
to such shares; (iii) Mountain Province shall be entered in the securities register of Kennady as the 
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holder thereof; and (iv) Former Kennady Shareholders (other than Dissenting Shareholders) shall 
be entered in the securities register of Mountain Province as holders of Mountain Province Shares 
received by them in exchange for their Kennady Shares. 

Notwithstanding any provision in the Plan of Arrangement, in no event shall any Former Kennady Shareholder be 
entitled to a fractional Mountain Province Share. Where the aggregate number of Mountain Province Shares to be 
issued to a Former Kennady Shareholder as consideration under the Arrangement would result in a fraction of a 
Mountain Province Share being issuable, the number of Mountain Province Shares to be issued to a Former Kennady 
Shareholder as consideration under the Arrangement shall be: (i) rounded down to the nearest whole Mountain 
Province Share in the event that the fractional Mountain Province Share is equal to or less than 0.5; and (ii) rounded 
up to the nearest whole Mountain Province Share in the event that the fractional Mountain Province Share is greater 
than 0.5 and less than 1.0.  

See the Plan of Arrangement attached as Schedule "D" – "Plan of Arrangement" for additional information. 

Tax Election for Certain Kennady Shareholders 

Former Kennady Shareholders who exchange their Kennady Shares for Mountain Province Shares pursuant to the 
Arrangement, and who provide Mountain Province with a letter of representation in a form satisfactory to Mountain 
Province acting reasonably that such Former Kennady Shareholder does not hold their Kennady Shares as capital 
property for purposes of the Tax Act, shall be entitled to make an income tax election with Mountain Province, 
pursuant to subsection 85(1) or 85(2) of the Tax Act, as applicable (and the analogous provisions of provincial income 
tax law) with respect to the exchange of their Kennady Shares. The election can be made by providing two signed 
copies of the necessary election forms to Mountain Province within 90 days following the Effective Date, duly 
completed including the details of the number of Kennady Shares transferred and the applicable agreed amounts for 
the purposes of such elections. Any such election forms received by Mountain Province within the period noted will, 
subject to the election forms complying with the provisions of the Tax Act (or applicable provincial income tax law), 
be signed by Mountain Province and returned to such Former Kennady Shareholders within 60 days after the receipt 
thereof by Mountain Province for filing with the Canada Revenue Agency (or the applicable provincial taxing 
authority). Mountain Province may, in its sole discretion, choose to sign and return an election form received by it 
more than 90 days following the Effective Date, but has no obligation to do so. See the Plan of Arrangement attached 
as Schedule "D" – "Plan of Arrangement" for additional information. 

The discussion of the principal Canadian federal income tax considerations generally applicable to holders of Kennady 
Shares in connection with the exchange of their Kennady Shares for Mountain Province Shares pursuant to the 
Arrangement under the heading "Principal Canadian Federal Income Tax Considerations" only applies to Kennady 
Shareholders who hold their Kennady Shares as capital property (or are deemed to hold their Kennady Shares as 
capital property), and therefore does not consider or discuss the election referred to above. Kennady Shareholders 
who do not hold their Kennady Shares as capital property should consult their own tax advisors regarding the 
potential Canadian federal income tax considerations applicable to them in their particular circumstances, 
including eligibility for the election and the potential consequences to them of making the election. 

Mountain Province will not be responsible for the proper completion of any election form and, except for the 
obligation of Mountain Province to sign and return duly completed election forms which are received by 
Mountain Province within 90 days of the Effective Date as described above, Mountain Province will have no 
other obligation with respect to any such election and will not be responsible for any taxes, interest, penalties 
or losses whatsoever resulting from the failure by a Kennady Shareholder to make the election or to properly 
complete or file the election forms in the form and manner and within the time prescribed by the Tax Act (and 
any applicable provincial legislation). 
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of the Interim Order and the Notice of Application for the Final Order are attached as Schedule "G" – "Interim Order" 
and Schedule "I" – "Notice of Application for Final Order", respectively, to this Circular. 

The Court hearing in respect of the Final Order is expected to take place at 10:00 a.m. (Eastern Standard Time), on 
April 11, 2018, or as soon thereafter as counsel for Kennady may be heard, at the Ontario Superior Court of Justice 
(Commercial List), located at 330 University Avenue, Toronto, Ontario, Canada, M5G 1R7. At the hearing, the Court 
will consider, among other things, the fairness of the terms and conditions of the Arrangement and the rights and 
interests of every person affected. Kennady has been advised by its legal counsel that the Court has broad discretion 
under the OBCA when making orders with respect to a plan of arrangement and that the Court will consider, among 
other things, the fairness and reasonableness of the Arrangement, both from a substantive and procedural point of 
view. The Court may approve the Arrangement in any manner the Court may direct, subject to compliance with such 
terms and conditions, if any, as the Court deems fit. The Court will be advised prior to the hearing of the application 
for the Final Order that if the terms and conditions of the Arrangement are approved by the Court, the Mountain 
Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement will not be registered under the 
U.S. Securities Act and will be issued in reliance on the exemption from registration provided by Section 3(a)(10) 
thereunder and that the Final Order will constitute the basis for such exemption. Depending on the nature of any 
required amendments, Kennady or Mountain Province may determine not to proceed with the Arrangement. 

Under the terms of the Interim Order, each Kennady Shareholder 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 may do so but must comply with certain procedural requirements described in the Interim Order and in the 
Notice of Application for the Final Order, including filing an appearance with the Court registry and serving same on 
Kennady's counsel, as applicable, at the address set out below, no later than 5:00 p.m. (Eastern Standard Time) on 
April 6, 2018, a written contestation supported as to the facts alleged by affidavit(s), and exhibit(s), if any: 

to Kennady's counsel: 

Fasken Martineau DuMoulin LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 2400, P.O. Box 20 
Toronto, ON M5H 2T6 

Attention: Brad Moore 
  bmoore@fasken.com 
Tel:  (416) 865-4550 
Facsimile: (416) 364-7813 

with a copy to: 

Bennett Jones LLP 
3400 One First Canadian Place, P.O. Box 130 
Toronto, ON M5X 1A4 

Attention: Robert W. Staley / William Bortolin 
  staleyr@bennettjones.com 
  bortolinw@bennettjones.com 
Tel:  (416) 777-4857 
  (416) 777 6126 
Facsimile: (416) 863-1716 

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

Under applicable Canadian Laws, Mountain Province Shareholders are not entitled to dissent rights with respect to 
the Share Issuance Resolution. 

If you are a Registered Kennady Shareholder, you are entitled to dissent from the Arrangement Resolution in the 
manner provided in accordance with Section 185 of the OBCA, as modified or supplemented by the Plan of 
Arrangement, the Interim Order and any other order of the Court. 

Condition of the Arrangement 

Under the Arrangement Agreement, it is a condition of the Arrangement that Kennady Shareholders holding no more 
than 5% of the outstanding Kennady Shares, shall have exercised Dissent Rights (and not withdrawn such exercise). 

OBCA Rights of Dissent in Respect of the Arrangement Resolution 

If you are a Registered Kennady Shareholder you are entitled to dissent from the Arrangement Resolution in the 
manner provided in Section 185 of the OBCA, as modified or supplemented by the Plan of Arrangement, the Interim 
Order and any other order of the Court, provided that, notwithstanding Subsection 185(6) of the OBCA, the written 
objection to the Arrangement Resolution must be received by Kennady not later than 5:00 p.m. (Eastern Standard 
Time) on the date that is two Business Days immediately prior to the Kennady Meeting, or any date to which such 
meeting may be postponed or adjourned. 

Kennady Shareholders who wish to dissent should take note that the procedures for dissenting to the Arrangement 
Resolution require strict compliance with the applicable Dissent Procedures. 

The following description of the rights of Registered Kennady Shareholders to dissent from the Arrangement 
Resolution is not a comprehensive statement of the procedures to be followed by a Dissenting Shareholder who 
seeks payment of the fair value of their Kennady Shares. A Registered Kennady Shareholder's failure to follow 
exactly the procedures set forth in Section 185 of the OBCA, as modified or supplemented by the Plan of 
Arrangement, the Interim Order and any other order of the Court, will result in the loss of such Registered 
Kennady Shareholder's Dissent Rights. If you are a Registered Kennady Shareholder and wish to dissent in 
respect of the Arrangement Resolution, you should obtain your own legal advice and carefully read the Plan of 
Arrangement, the Interim Order, and the provisions of Section 185 of the OBCA, which are attached to this 
Circular as Schedule "D" – "Plan of Arrangement", Schedule "G" – "Interim Order" and Schedule "H" – 
"Dissent Rights Under the OBCA", respectively. In addition to any other restrictions under Sections 185 of the 
OBCA (as modified or supplemented by the Plan of Arrangement, the Interim Order and any other order of 
the Court), holders of securities convertible into Kennady Shares are not entitled to exercise dissent rights. 

A Registered Kennady Shareholder is entitled to be paid the fair value of the Kennady Shares held by such holder in 
accordance with Section 185 of the OBCA, as modified by the Plan of Arrangement, the Interim Order and any other 
order of the Court, if such holder exercises Dissent Rights in respect of such Kennady Shares and the Arrangement 
becomes effective. 

Anyone who is a beneficial owner of Kennady Shares registered in the name of an intermediary and who wishes to 
dissent should be aware that only Registered Kennady Shareholders are entitled to exercise Dissent Rights. A 
Registered Kennady Shareholder who holds Kennady Shares as an intermediary for one or more beneficial owners, 
one or more of whom wish to exercise Dissent Rights, must exercise such Dissent Rights on behalf of such holder(s). 
In such case, the notice should specify the number of Kennady Shares held by the intermediary for such beneficial 
owner. A Dissenting Shareholder may dissent only with respect to all of the Kennady Shares held on behalf of any 
particular beneficial owner that are registered in the name of the Dissenting Shareholder. 

A brief summary of the provisions of Section 185 of the OBCA, as modified by the Plan of Arrangement and the 
Interim Order, is set out below. This summary is qualified in its entirety by the provisions of Section 185 of the OBCA, 
the full text of which is set forth in Schedule "H" – "Dissent Rights Under the OBCA" to this Circular, as well as by 
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the Plan of Arrangement and the Interim Order. In addition, the Court hearing the application for the Final Order has 
the discretion to alter the Dissent Rights described herein. 

Kennady Shareholders who exercise Dissent Rights and who: 

(a) are ultimately entitled to be paid fair value for their Kennady Shares, which fair value shall be 
determined immediately prior to the approval of the Arrangement Resolution, shall be paid an 
amount equal to such fair value by Kennady and shall be deemed to have transferred their Kennady 
Shares to Kennady for cancellation in accordance with the Plan of Arrangement; or 

(b) are ultimately not entitled, for any reason, to be paid fair value for their Kennady Shares shall be 
deemed to have participated in the Arrangement as of the Effective Time, on the same basis as non-
Dissenting Shareholders and shall be entitled to receive only the consideration that such holders 
would have received pursuant to the Arrangement if such holders had not exercised Dissent Rights, 

but in no case shall Kennady, Mountain Province or any other person be required to recognize Kennady Shareholders 
who exercise Dissent Rights as Kennady Shareholders after the Effective Time, and the names of such Kennady 
Shareholders who exercise Dissent Rights shall be removed from the applicable register of shareholders as at the 
Effective Time. There can be no assurance that a Dissenting Shareholder will receive consideration for its 
Kennady Shares of equal or greater value to the consideration that such Dissenting Shareholder would have 
received under the Arrangement if such holder had not exercised Dissent Rights. 

Section 185 of the OBCA 

Section 185 of the OBCA, as modified by the Plan of Arrangement and the Interim Order, provides that Registered 
Kennady Shareholders who dissent to the Arrangement may exercise a right of dissent and require Kennady to 
purchase the Kennady Shares held by such shareholders at the fair value of such shares. 

The exercise of Dissent Rights does not deprive a Registered Kennady Shareholder of the right to vote at the Kennady 
Meeting. However, a Kennady Shareholder is not entitled to exercise Dissent Rights in respect of the Arrangement 
Resolution if such holder votes any of the Kennady Shares beneficially held by such holder in favour of the 
Arrangement Resolution. 

A Dissenting Shareholder is required to send a written objection to the Arrangement Resolution to Kennady prior to 
the Kennady Meeting. A vote against the Arrangement Resolution or not voting on the Arrangement Resolution 
does not constitute a written objection for purposes of the right to dissent under Section 185 of the OBCA. 
Within 10 days after the Arrangement Resolution is approved by the Kennady Shareholders, Kennady must send to 
each Dissenting Shareholder a notice that the Arrangement Resolution has been adopted, setting out the rights of the 
Dissenting Shareholder and the procedures to be followed on exercise of those rights. The Dissenting Shareholder is 
then required, within 20 days after receipt of such notice (or if such Kennady Shareholder does not receive such notice, 
within 20 days after learning of the adoption of the applicable Arrangement Resolution), to send to Kennady a written 
notice containing the Dissenting Shareholder's name and address, the number of Kennady Shares in respect of which 
the Dissenting Shareholder dissents and a demand for payment of the fair value of such Kennady Shares and, within 
30 days after sending such written notice, to send to Kennady or their respective transfer agents the appropriate share 
certificate or certificates representing the Kennady Shares in respect of which the Dissenting Shareholder has exercised 
Dissent Rights. A Dissenting Shareholder who fails to send to Kennady, within the required periods of time, the 
required notices or the certificates representing the Kennady Shares in respect of which the Dissenting Shareholder 
has dissented may forfeit its Dissent Rights. 

If the matters provided for in the Arrangement Resolution become effective, then Kennady will be required to send, 
not later than the seventh day after the later of (i) the Effective Date, and (ii) the day the demand for payment is 
received, to each Dissenting Shareholder whose demand for payment has been received, a written offer to pay for the 
Kennady Shares of such Dissenting Shareholder in such amount as the directors of Kennady consider to be the fair 
value thereof accompanied by a statement showing how the fair value was determined unless there are reasonable 
grounds for believing that Kennady is, or after the payment would be, unable to pay its liabilities as they become due 
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or the realizable value of Kennady's assets, as applicable, would thereby be less than the aggregate of its liabilities. 
Kennady must pay for the Kennady Shares of a Dissenting Shareholder within 10 days after an offer made as described 
above has been accepted by a Dissenting Shareholder, but any such offer lapses if Kennady does not receive an 
acceptance thereof within 30 days after such offer has been made. 

If such offer is not made or accepted within 50 days after the Effective Date, Kennady may apply to a court of 
competent jurisdiction to fix the fair value of such shares. There is no obligation of Kennady to apply to the Court. If 
Kennady fails to make such an application, a Dissenting Shareholder has the right to so apply within a further 20 days. 

Address for Notice 

All notices to Kennady of dissent to the Arrangement Resolution pursuant to Section 185 of the OBCA should be 
addressed to the attention of the individual set out below and be sent not later than 5:00 p.m. (Eastern Standard Time) 
on the date that is two Business Days immediately prior to the Kennady Meeting, or any date to which the Kennady 
Meeting may be postponed or adjourned, 

(i) by mail to:  

Kennady Diamonds Inc. 
c/o Bruce Ramsden, Chief Financial Officer 
161 Bay Street 
Suite 1410, P.O. Box 216 
Toronto, Ontario 
Canada M5J 2S1 

(ii) by facsimile transmission to: 

Attention: Bruce Ramsden, Chief Financial Officer 
Facsimile: 416 640-3335 

Strict Compliance with Dissent Provisions Required 

The foregoing summary does not purport to provide comprehensive statements of the procedures to be followed by a 
Dissenting Shareholder under Section 185 of the OBCA, as modified by the Plan of Arrangement and the Interim 
Order, and reference should be made to the specific provisions of Section 185 of the OBCA, the Plan of Arrangement 
and the Interim Order, as applicable. The OBCA requires strict adherence to the procedures regarding the exercise of 
rights established therein. The failure to adhere to such procedures may result in the loss of all rights of dissent. 
Accordingly, each Kennady Shareholder who wishes to exercise Dissent Rights with respect to the Arrangement 
Resolution should carefully consider and comply with the provisions of Section 185 of the OBCA, as modified 
by the Plan of Arrangement and the Interim Order, and consult a legal advisor. A copy of Section 185 of the 
OBCA is set out in Schedule "H" – "Dissent Rights Under the OBCA". 

THE ARRANGEMENT AGREEMENT 

The Arrangement will be effected in accordance with the Arrangement Agreement. The following is a summary of 
the principal terms of the Arrangement Agreement. This summary does not purport to be complete and is qualified 
in its entirety by reference to the Arrangement Agreement, the full text of which may be viewed on SEDAR 
under Mountain Province's and Kennady's issuer profiles, respectively at www.sedar.com, and to the Plan of 
Arrangement, the full text of which is attached as Schedule "D" – "Plan of Arrangement" to this Circular. 
Mountain Province Shareholders and Kennady Shareholders are encouraged to read each of the Arrangement 
Agreement and the Plan of Arrangement in their entirety. 

On January 28, 2018, Kennady and Mountain Province entered into the Arrangement Agreement, pursuant to which 
Kennady and Mountain Province agreed that, subject to the terms and conditions set forth in the Arrangement 
Agreement, Mountain Province will acquire all of the issued and outstanding Kennady Shares. Pursuant to the 
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Arrangement, each Kennady Shareholder (other than Mountain Province and any Dissenting Shareholder) will receive 
0.975 of a Mountain Province Share in exchange for each Kennady Share held. The terms of the Arrangement 
Agreement are the result of arm's length negotiation between Kennady and Mountain Province and their respective 
advisors. 

Representations and Warranties 

The Arrangement Agreement contains representations and warranties made by Kennady to Mountain Province and 
representations and warranties made by Mountain Province to Kennady. These representations and warranties were 
made solely for purposes of the Arrangement Agreement and may be subject to important qualifications and 
limitations agreed to by the parties in connection with negotiating the terms of the Arrangement Agreement. In 
addition, some of these representations and warranties are made as of specified dates, are subject to a contractual 
standard of materiality or material adverse effect different from that generally applicable to public disclosure of 
Mountain Province or Kennady, or are used for the purpose of allocating risk between the parties to the Arrangement 
Agreement. For the foregoing reasons, you should not rely on the representations and warranties contained in the 
Arrangement Agreement as statements of factual information at the time they were made or otherwise. 

The Arrangement Agreement contains certain representations and warranties of Kennady, relating to, among other 
things: organization and qualification; authority to enter into the Arrangement Agreement and performance of 
obligations thereunder; conflict, required filings and consent; subsidiaries; compliance with laws; authorizations; 
capitalization and listing; shareholder and similar agreements; reports; financial statements; undisclosed liabilities; 
interest in mineral rights; operational matters; employment matters; absence of certain changes and events; litigation; 
taxes; books and records; insurance; non-arm's length transactions; benefit plans; environmental matters; restrictions 
on business activities; material contracts; relationships with customers, suppliers, distributors and sales 
representatives; brokers; reporting issuer status; stock exchange compliance; expropriation; and corrupt practices 
legislation. 

The Arrangement Agreement also contains certain representations and warranties of Mountain Province, relating to, 
among other things: organization and qualification; authority to enter into the Arrangement Agreement and 
performance of obligations thereunder; conflict, required filings and consent; subsidiaries; compliance with laws; 
authorizations; capitalization and listing; shareholder and similar agreements; reports; financial statements; 
undisclosed liabilities; interest in mineral rights; operational matters; employment matters; absence of certain changes 
or events; litigation; taxes; books and records; insurance; non-arm's length transactions; environmental matters; 
restrictions on business activities; material contracts; relationships with customers, suppliers, distributors and sales 
representatives; brokers; reporting issuer status; stock exchange compliance; expropriation; corrupt practices 
legislation; disclosure of project terms; project documents; and joint venture and project assets. 

Covenants 

Covenants Regarding the Arrangement 

Each of Kennady and Mountain Province has given to the other party the usual and customary covenants for an 
agreement of the nature of the Arrangement Agreement, including using commercially reasonable efforts to satisfy all 
conditions precedent to the extent that same are within a Party's control; using commercially reasonable efforts to 
obtain and assist the other Party in obtaining required Regulatory Approvals; using commercially reasonable efforts 
to obtain third party consents and stock exchange approvals; defending lawsuits challenging or affecting the 
Arrangement Agreement or the consummation of the transactions contemplated thereby; making available certain 
information; and keeping Transferred Information confidential.  

In addition, Kennady has covenanted that it will: use commercially reasonable efforts to complete the Arrangement; 
use commercially reasonable efforts to assist in effecting the resignations of Kennady's directors (subject to customary 
releases) and cause them to be replaced as of the Effective Date by persons nominated by Mountain Province.  
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Kennady has also covenanted that, after the Effective Time, it will terminate the employment of certain employees 
and Mountain Province has covenanted that it will cause Kennady to pay the severance, any vacation pay and change 
of control payment due to such employees upon such termination, such payment to be made on the Effective Date. 

Covenants of Kennady Regarding the Conduct of Business 

Kennady has covenanted that, except as contemplated or permitted by the Arrangement Agreement, it will conduct its 
business only in, not take any action except in, and maintain its facilities, in the ordinary course of business consistent 
with past practice and to use commercially reasonable efforts to preserve intact its present business organization, assets 
and goodwill. In addition, Kennady has covenanted that, unless required by Law or a Governmental Entity or with the 
written consent of Mountain Province, Kennady will not, directly or indirectly: (i) issue, sell, grant, award, pledge, 
dispose of, encumber or agree to issue, sell, grant, award, pledge, dispose of or encumber any Kennady Shares, any 
Kennady Options, any Kennady RSUs, any Kennady DSUs, any Kennady SARs or any warrants, calls, conversion 
privileges or rights of any kind to acquire any Kennady Shares or other securities, other than pursuant to the exercise 
of existing Kennady Options; (ii) sell, pledge, lease, or otherwise dispose of any assets having a value greater than 
$1,000,000 in the aggregate; (iii) amend or propose to amend the articles, by-laws or other constating documents or 
the terms of any securities of Kennady; (iv) split, combine or reclassify any outstanding Kennady Shares; (v) redeem, 
purchase or offer to purchase or redeem any Kennady Shares or other securities of Kennady; (vi) declare, set aside or 
pay any dividend or other distribution in respect of any Kennady Shares; (vii) reorganize, amalgamate or merge 
Kennady with any other Person; (viii) reduce the stated capital of the shares of Kennady; (ix) acquire or agree to 
acquire any Person, or purchase any property, interests, business or assets that have a value greater than $1,000,000 
in the aggregate; (x) prepay any long-term indebtedness before its scheduled maturity; (xi) become liable for any 
indebtedness for borrowed money or any other liability in amounts exceeding $250,000 individually and $1,000,000 
in the aggregate; (xii) adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of Kennady; 
(xiii) pay or release any claims, liabilities or obligations except in the ordinary course of business consistent with past
practice in amounts exceeding $250,000 individually and $1,000,000 in the aggregate; (xiv) relinquish any contractual
right, except in the ordinary course of business consistent with past practice; (xv) waive or modify any existing
contractual rights in respect of any Kennady Mineral Rights or any other material legal rights or claims; (xvi) waive,
release, grant or transfer any rights of value or modify or change in any material respect any existing licence, lease,
contract or other document; (xvii) take any action or fail to take any action which would result in the material loss of
any material benefit under or revocation or limitation of rights under, any material Permits; (xviii) incur business
expenses exceeding $250,000 individually and $1,000,000 in the aggregate; (xix) take any action or fail to take any
action that would impede the ability of Kennady to consummate the Arrangement or the other transactions
contemplated by the Arrangement Agreement; (xx) increase the benefits payable to its directors or officers or grant
any bonuses, salary increases, severance or termination pay to, any officer of Kennady or member of the Kennady
Board, except in the ordinary course of business consistent with past practice; (xxi) make any loan to any employee,
consultant, director or officer of Kennady; (xxii) settle, pay, discharge, satisfy, compromise, waive, assign or release
any action, claim or proceeding brought against Kennady and/or any of its Subsidiaries in excess of $1,000,000 or any
action, claim or proceeding holder of its securities in connection with the Arrangement Agreement or the Plan of
Arrangement; or (xxiii) in the case of employees, take any action with respect to the grant of any bonuses, salary
increases, severance or termination pay, except in the ordinary course of business consistent with past practice.

Further, Kennady has covenanted that it will: (i) not establish, adopt, enter into or amend any arrangement for the 
benefit or welfare of any directors, officers, current or former employees of Kennady except as expressly contemplated 
or permitted by the Arrangement Agreement; (ii) use commercially reasonable efforts to cause its current insurance 
(or re-insurance) policies not to be cancelled or lapsed unless simultaneously replacement policies for substantially 
similar premiums are in full force and effect; (iii) use its commercially reasonable best efforts to maintain and preserve 
all of its rights under each of its Kennady Mineral Rights and under each of its Authorizations; (iv) not take any action, 
which would render, or which reasonably may be expected to render, any representation or warranty made by it in the 
Arrangement Agreement untrue in any material respect; (v) provide Mountain Province with prompt written notice of 
any change which has resulted in or would reasonably be expected to result in a Kennady Material Adverse Effect or 
the occurrence of any facts which would be likely to cause a breach by Kennady of the Arrangement Agreement in 
any material respect; (vi) not enter into any binding obligation of containing any limitation or restriction on the ability 
of Kennady or Mountain Province to engage in any type of activity or manner or location of conducting business, (vii) 
duly and timely file all Tax Returns required to be filed by it under applicable Laws on or after the date hereof and all 
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Mountain Province Voting and Support Agreements 

The Supporting Mountain Province Shareholders have entered into Mountain Province Voting and Support 
Agreements with Kennady in respect of Mountain Province Shares representing, in the aggregate, approximately 
24.3% of the outstanding Mountain Province Shares as at January 28, 2018. 

The Mountain Province Voting and Support Agreements set forth, among other things and subject to certain 
exceptions, the agreement of such Supporting Mountain Province Shareholders to vote their Subject Mountain 
Province Securities in favour of the Share Issuance Resolution at the Mountain Province Meeting and any actions 
required for the consummation of the transactions contemplated by the Arrangement Agreement. 

In addition, the Supporting Mountain Province Shareholders have agreed, subject to the terms and conditions of the 
Mountain Province Voting and Support Agreements, among other things, to: 

(a) vote or cause to be voted (in person or by proxy) their Subject Mountain Province Securities against
any: merger, reorganization, consolidation, amalgamation, arrangement, business combination, or
share exchange, liquidation, dissolution, recapitalization, or similar transaction involving Mountain
Province; sale, lease or transfer of any significant part of the assets of Mountain Province;
Acquisition Proposal; or material change in the capitalization of Kennady or the corporate structure
or constating documents of Mountain Province;

(b) vote or cause to be voted (in person or by proxy) their Subject Mountain Province Securities against,
and not tender or cause to be tendered their Subject Mountain Province Securities to any action that
is reasonably likely to impede, interfere with or delay the Arrangement or that would result in a
Mountain Province Material Adverse Effect;

(c) not sell, transfer, gift, assign, convey, pledge, hypothecate, encumber, option, grant a security
interest in or otherwise dispose of any right or interest in (including by way of deposit or tender
under any take-over bid) any of the Subject Mountain Province Securities, other than the exercise,
exchange or conversion of Mountain Province Options or redemption of any Mountain Province
RSUs, as applicable, in accordance with their terms for Mountain Province Shares that will become
subject to the Mountain Province Voting and Support Agreement as if they were Subject Mountain
Securities owned by the Mountain Province Shareholder on the date of the Mountain Province
Voting and Support Agreement, or enter into any agreement, arrangement or understanding in
connection therewith (whether by actual disposition or effective economic disposition due to cash
settlement or otherwise), other than pursuant to the Arrangement Agreement, without having first
obtained the prior written consent of Kennady;

(d) not, other than as set in the Mountain Province Voting and Support Agreement, grant any proxies
or powers of attorney, deposit any Subject Mountain Province Securities into a voting trust, in any
way transfer any of the voting rights associated with any of the Subject Mountain Province
Securities, or enter into a voting agreement, understanding or arrangement with respect to the right
to vote, call meetings of Mountain Province Shareholders or give consents or approval of any kind
with respect to any Subject Mountain Province Securities; and

(e) waive any rights of appraisal or rights of dissent that the Supporting Mountain Province Shareholder
may have arising from the transactions contemplated by the Arrangement Agreement; and not
exercise any securityholder rights or remedies available at common law or pursuant to applicable
securities legislation or take any other action of any kind, in each case which might reasonably be
regarded as likely to reduce the success of, or delay or interfere with the completion of, the
transactions contemplated by the Arrangement Agreement.

(f) The obligations of each Mountain Province Supporting Shareholder under the Mountain Province
Voting and Support Agreements automatically terminate upon the earliest of, amongst other things:
(i) the Effective Time; (ii) the mutual written agreement of the Supporting Mountain Province
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Shareholder and Kennady; (iii) the termination of the Arrangement Agreement in accordance with 
its terms; or (iv) the Outside Date. 

Kennady Voting and Support Agreements 

The Supporting Kennady Shareholders have entered into Kennady Voting and Support Agreements with Mountain 
Province in respect of Kennady Shares representing, in the aggregate, approximately 28.6% of the outstanding 
Kennady Shares as at January 28, 2018.  

The Kennady Voting and Support Agreements set forth, among other things and subject to certain exceptions, the 
agreement of such Supporting Kennady Shareholders to vote their Subject Kennady Securities in favour of the 
Arrangement Resolution at the Kennady Meeting and any actions required for the consummation of the transactions 
contemplated by the Arrangement Agreement. 

In addition, the Supporting Kennady Shareholders have agreed, subject to the terms and conditions of the Kennady 
Voting and Support Agreements, among other things, to:  

(a) vote or cause to be voted (in person or by proxy) their Subject Kennady Securities against any: 
merger, reorganization, consolidation, amalgamation, arrangement, business combination, or share 
exchange, liquidation, dissolution, recapitalization, or similar transaction involving Kennady; sale, 
lease or transfer of any significant part of the assets of Kennady; Acquisition Proposal; or material 
change in the capitalization of Kennady or the corporate structure or constating documents of 
Kennady; 

(b) vote or cause to be voted (in person or by proxy) their Subject Kennady Securities against, and not 
tender or cause to be tendered their Subject Kennady Securities to any action that is reasonably 
likely to impede, interfere with or delay the Arrangement, or that would result in a Kennady Material 
Adverse Effect; 

(c) not sell, transfer, gift, assign, convey, pledge, hypothecate, encumber, option, grant a security 
interest in or otherwise dispose of any right or interest in (including by way of deposit or tender 
under any take-over bid) any of the Subject Kennady Securities, other than the exercise, exchange 
or conversion of Kennady Options or redemption of any Kennady RSUs, as applicable, in 
accordance with their terms for Kennady Shares that will become subject to the Kennady Voting 
and Support Agreement as if they were Subject Kennady Securities owned by the Kennady 
Shareholder on the date of the Kennady Voting and Support Agreement, or enter into any agreement, 
arrangement or understanding in connection therewith (whether by actual disposition or effective 
economic disposition due to cash settlement or otherwise), other than pursuant to the Arrangement 
Agreement, without having first obtained the prior written consent of Mountain Province;  

(d) not, other than as set in the Kennady Voting and Support Agreement, grant any proxies or powers 
of attorney, deposit any Subject Kennady Securities into a voting trust, in any way transfer any of 
the voting rights associated with any of the Subject Kennady Securities, or enter into a voting 
agreement, understanding or arrangement with respect to the right to vote, call meetings of Kennady 
Shareholders or give consents or approval of any kind with respect to any Subject Kennady 
Securities; and 

(e) waive any rights of appraisal or rights of dissent that the Supporting Kennady Shareholder may have 
arising from the transactions contemplated by the Arrangement Agreement; and not exercise any 
securityholder rights or remedies available at common law or pursuant to applicable securities 
legislation or take any other action of any kind, in each case which might reasonably be regarded as 
likely to reduce the success of, or delay or interfere with the completion of, the transactions 
contemplated by the Arrangement Agreement. 
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The obligations of each Kennady Supporting Shareholder under the Kennady Voting and Support Agreements 
automatically terminate upon the earliest of, amongst other things: (i) the Effective Time; (ii) the mutual written 
agreement of the Supporting Kennady Shareholder and Mountain Province; (iii) the termination of the Arrangement 
Agreement in accordance with its terms; or (iv) the Outside Date. 

PROCEDURE FOR EXCHANGE OF KENNADY SHARES 

Letter of Transmittal  

A Letter of Transmittal is being mailed, together with this Circular, to each person (other than Mountain Province) 
who was a Registered Kennady Shareholder on the Kennady Record Date. Each person who is a Registered Kennady 
Shareholder immediately prior to the Effective Time must forward a properly completed and signed Letter of 
Transmittal, along with the accompanying Kennady Share certificate(s), if applicable, and such other documents as 
the Depositary may require, to the Depositary in order to receive the Arrangement Consideration to which such 
Kennady Shareholder is entitled under the Arrangement. It is recommended that Registered Kennady Shareholders 
complete, sign and return the Letter of Transmittal, along with the accompanying Kennady Share certificate(s), if 
applicable, to the Depositary as soon as possible. Kennady Shareholders whose Kennady Shares are registered in the 
name of a nominee (bank, trust company, securities broker or other nominee) should contact that nominee for 
assistance in depositing their Kennady Shares. 

Exchange Procedure 

Registered Kennady Shareholders 

In order to receive the Arrangement Consideration to which a Registered Kennady Shareholder (other than Mountain 
Province and any Dissenting Shareholder) is entitled if the Arrangement is completed, a Registered Kennady 
Shareholder must complete, sign, date and return the enclosed Letter of Transmittal in accordance with the instructions 
set out therein and in this Circular. The Letter of Transmittal is also available from the Depositary by telephone at: 1-
800-564-6253 (North American Toll Free) or 1-514-982-7555 (Outside North America); or on SEDAR under 
Kennady's issuer profile at www.sedar.com. 

On or immediately prior to the Effective Date, Mountain Province will deposit with the Depositary share certificates 
for Mountain Province Shares representing the aggregate Arrangement Consideration payable pursuant to the 
Arrangement. The Depositary will act as the agent of Registered Kennady Shareholders who have deposited Kennady 
Shares pursuant to the Arrangement for the purpose of receiving the Arrangement Consideration and transmitting 
certificates representing the Mountain Province Shares issuable to such persons, and receipt by the Depositary of the 
aggregate Arrangement Consideration payable by Mountain Province under the Arrangement will be deemed to 
constitute receipt of payment by Registered Kennady Shareholders depositing Kennady Shares. 

Upon surrender to the Depositary of the certificate(s) that immediately prior to the Effective Time represented 
Kennady Shares, and a duly completed Letter of Transmittal and such other documents as the Depositary may require, 
a Former Kennady Shareholder (other than Mountain Province and any Dissenting Shareholder) will be entitled to 
receive in exchange therefor, and as soon as practicable after the Effective Time the Depositary will deliver to such 
Former Kennady Shareholder, certificates representing the number of Mountain Province Shares which such Former 
Kennady Shareholder is entitled to receive under the Arrangement.  

In the event of a transfer of ownership of Kennady Shares which is not registered in the transfer records of Kennady, 
a certificate representing the proper number of Kennady Shares shall be delivered to a transferee if the certificate 
formerly representing such Kennady Shares is presented to the Depositary at its offices, accompanied by the foregoing 
documents together with all other documents required to evidence and effect such transfer.  

Until surrendered, each certificate that immediately prior to the Effective Time represented Kennady Shares will, 
subject to certain exceptions, be deemed at any time after the Effective Time to represent only the right to receive 
upon surrender (a) the aggregate Arrangement Consideration which the holder is entitled to receive in accordance with 
the Plan of Arrangement, and (b) any dividends or distributions with a record date on or after the Effective Date that 
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are paid or payable prior to the date of surrender on any Mountain Province Shares comprising the Arrangement 
Consideration which the holder of such Kennady Shares was entitled to receive under the Arrangement. 

The Letter of Transmittal contains complete instructions on how to exchange the certificate(s) representing Kennady 
Shares and how Registered Kennady Shareholders will receive the Arrangement Consideration payable to them under 
the Arrangement. Registered Kennady Shareholders should return properly completed documents, including the Letter 
of Transmittal, to Computershare Investor Services Inc., by mail to P.O. Box 7021, 31 Adelaide Street East, Toronto, 
Ontario Canada M5C 3H2 Attention: Corporation Actions, and by registered mail, hand or courier to 100 University 
Avenue, 8th Floor, Toronto, Ontario, Canada M5J 2Y1 Attention: Corporation Actions. Kennady Shareholders with 
questions regarding the deposit of Kennady Shares should contact the Depositary by telephone at: 1-800-564-6253 
(North American Toll Free) or 1-514-982-7555 (Outside North America). Further information with respect to the 
Depositary is set forth in the Letter of Transmittal.  

In order for Registered Kennady Shareholders to receive the Arrangement Consideration payable to them under the 
Arrangement as soon as possible after the closing of the Arrangement, Registered Kennady Shareholders should 
submit their Kennady Shares and the Letter of Transmittal as soon as possible.  

Registered Kennady Shareholders will not actually receive their Mountain Province Shares until the Arrangement is 
completed and they have returned their properly completed documents, including the Letter of Transmittal and 
certificates representing their Kennady Shares, if applicable, to the Depositary. 

In the event any certificate which immediately before the Effective Time represented one or more outstanding 
Kennady Shares in respect of which the holder was entitled to receive the Arrangement Consideration pursuant to the 
Arrangement is lost, stolen or destroyed, upon the making of an affidavit by the holder claiming such certificate to be 
lost, stolen or destroyed, the Depositary will deliver in exchange for such lost, stolen or destroyed certificate, the 
Arrangement Consideration to which such holder is entitled pursuant to the Arrangement. When authorizing such 
delivery of the Arrangement Consideration which such holder is entitled to receive in exchange for such lost, stolen 
or destroyed certificate, the holder to whom such Arrangement Consideration is to be delivered shall, as a condition 
precedent to the delivery of such Arrangement Consideration, give a bond satisfactory to Mountain Province and the 
Depositary in such amount as Mountain Province may direct, or otherwise indemnify Mountain Province and the 
Depositary in a manner satisfactory to Mountain Province and the Depositary, against any claim that may be made 
against Mountain Province or the Depositary with respect to the certificate alleged to have been lost, stolen or 
destroyed and shall otherwise take such actions as may be required by the articles of Mountain Province. 

Where a certificate representing Kennady Shares has been destroyed, lost or stolen, the Registered Kennady 
Shareholder of that certificate should immediately contact the Depositary by telephone at: 1-800-564-6253 (North 
American Toll Free) or 1-514-982-7555 (Outside North America); or by email at: 
corporateactions@computershare.com.   

Non-Registered Kennady Shareholders 

The exchange of Kennady Shares for the Arrangement Consideration in respect of Non-Registered Kennady 
Shareholders is expected to be made with the Non-Registered Kennady Shareholder's nominee (bank, trust company, 
securities broker or other nominee) account through the procedures in place for such purposes between CDS and such 
nominee. Non-Registered Kennady Shareholders should contact their intermediary if they have any questions 
regarding this process and to arrange for their nominee to complete the necessary steps to ensure that they receive 
payment for their Kennady Shares as soon as possible following completion of the Arrangement. 

Cancellation of Rights after Six Years 

To the extent that a Former Kennady Shareholder has not complied with the provisions of the Arrangement described 
under the heading "Procedure for Exchange of Kennady Shares – Exchange Procedure" on or before the date that is 
six years after the Effective Date (the "Final Proscription Date"), then any Mountain Province Shares which such 
Former Kennady Shareholder was entitled to receive shall be automatically cancelled without any repayment of capital 
in respect thereof and the certificates representing such Mountain Province Shares shall be delivered to Mountain 
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Province by the Depositary for cancellation and shall be cancelled by Mountain Province, and the interest of the 
Former Kennady Shareholder in such Mountain Province Shares to which it was entitled shall be terminated as of 
such Final Proscription Date. 

Fractional Interest 

No fractional Mountain Province Shares shall be issued to Former Kennady Shareholders in connection with the Plan 
of Arrangement. The total number of Mountain Province Shares to be issued to any Former Kennady Shareholder 
shall, without additional compensation, be rounded up or down to the nearest whole Mountain Province Share (in 
accordance with the terms of the Plan of Arrangement) in the event that a Former Kennady Shareholder would 
otherwise be entitled to a fractional share. 

The foregoing information is a summary only. For further details of procedures, see the Plan of Arrangement attached 
as Schedule "D" – "Plan of Arrangement" to this Circular. 

Withholding Rights 

Pursuant to the terms of the Plan of Arrangement, Kennady, Mountain Province and the Depositary shall be entitled 
to deduct and withhold from any consideration payable or otherwise deliverable to any Person under the Plan of 
Arrangement, and from all dividends or other distributions otherwise payable to any Former Kennady Shareholder, 
such amounts as Kennady, Mountain Province or the Depositary are required to deduct and withhold with respect to 
such payment under the Tax Act, the United States Internal Revenue Code of 1986 or any provision of any applicable 
federal, provincial, state, local or foreign tax Laws, in each case, as amended. To the extent that amounts are so 
withheld, such withheld amounts shall be treated for all purposes as having been paid to the relevant Person in respect 
of which such deduction and withholding was made, provided that such withheld amounts are remitted to the 
appropriate Governmental Entity.  

SECURITIES LAW MATTERS 

The following is a brief summary of the Canadian and U.S. securities law considerations applying to the transactions 
contemplated herein not discussed elsewhere in this Circular. 

Canadian Securities Laws 

Each Kennady Shareholder is urged to consult such shareholder's professional advisors to determine the Canadian 
conditions and restrictions applicable to trades in the Mountain Province Shares issuable pursuant to the Arrangement. 

Listing and Resale of Mountain Province Shares 

Kennady is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New 
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland. The Kennady Shares are currently listed on the 
TSXV. Following completion of the Arrangement, Kennady will be a wholly-owned subsidiary of Mountain Province 
and it is anticipated that Mountain Province will apply to the applicable Canadian securities regulators to have 
Kennady cease to be a reporting issuer and have the Kennady Shares delisted from the TSXV. 

Mountain Province has applied to list the Mountain Province Shares issuable under the Arrangement on the TSX and 
Nasdaq. It is a condition of closing that both the TSX and Nasdaq shall have conditionally approved the listing thereon, 
subject only to satisfying the customary listing conditions of the TSX and Nasdaq, respectively, of the issuance of the 
Mountain Province Shares issuable pursuant to the Arrangement. See "The Arrangement Agreement – Conditions 
Precedent to the Arrangement". TSX conditional approval has been obtained for the listing of the Mountain Province 
Shares issuable to Kennady Shareholders in exchange for their Kennady Shares under the Arrangement.  

The issuance of Mountain Province Shares pursuant to the Arrangement will constitute distributions of securities that 
are exempt from the prospectus requirements of applicable Canadian Securities Laws. Mountain Province Shares 
issued pursuant to the Arrangement may be resold in each province and territory of Canada, provided that: (i) Mountain 
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Name 
Kennady Shares 

(#) 
Kennady Shares(1) 

(%) 

Bruce Dresner 
Director, Mountain Province 

500,120 0.9% 

Carl Verley 
Director, Mountain Province 

5,500 <0.1% 

Notes: 

(1) Based on the number of issued and outstanding Kennady Shares as of the Kennady Record Date, being 52,912,599. 
(2) Kennady expects to issue an additional 2,000,000 Kennady Shares to Mountain Province subsequent to the Kennady Record Date and prior 

to the Effective Date. 
(3) Represents holdings beneficially owned or controlled by Dermot Fachtna Desmond. Mr. Dermot Fachtna Desmond owns 5,038,000 Kennady 

Shares directly and owns an additional 9,447,797 Kennady Shares beneficially through Bottin (International) Investments Ltd., which he 
controls. 

Kennady is not aware of any "prior valuation" in respect of the subject matter of, or that is otherwise relevant to, the 
Arrangement that has been made in the 24 months before the date of this Circular. 

In the absence of an exemption, a "business combination" also requires the issuer to obtain a formal valuation. 
However, because Kennady is an issuer listed on the TSXV, Kennady is exempt from the formal valuation 
requirements under Section 4.4(1)(a) of MI 61-101. 

Mountain Province – Related Party Transaction 

As a reporting issuer in certain of the provinces of Canada that have adopted MI 61-101 (being Alberta, Manitoba, 
Ontario and New Brunswick), Mountain Province is also subject to the requirements of MI 61-101. 

The Arrangement does not constitute an "issuer bid", an "insider bid" or a "business combination" for Mountain 
Province, but is a "related party transaction" for purposes of MI 61-101, because (i) Kennady is a "related party" of 
Mountain Province by virtue of the Significant Shareholder being a "control person" (as defined in section 1(1) of the 
Securities Act) of both Mountain Province and Kennady, and (ii) the Arrangement will result in Mountain Province 
acquiring Kennady through an arrangement. 

Minority Approval and Valuation Exemption 

In the absence of an exemption, a "related party transaction" requires Mountain Province to obtain (i) a "formal 
valuation" of the non-cash consideration offered under the Arrangement and the Kennady Shares acquired under the 
Arrangement, and (ii) "minority approval" of the Arrangement (each as defined in MI 61-101). 

Mountain Province is exempt from the requirement to obtain a "formal valuation" in respect of the non-cash 
consideration offered under the Arrangement and the Kennady Shares acquired under the Arrangement in reliance on 
section 6.3(2) of MI 61-101, as (i) both the Mountain Province Shares and the Kennady Shares trade on a "published 
market" (within the meaning of MI 61-101), (ii) neither Mountain Province nor, to the knowledge of Mountain 
Province after reasonable inquiry, Kennady or the Significant Shareholder, has knowledge of any material information 
concerning Mountain Province or Kennady, or concerning the securities of Mountain Province or Kennady, that has 
not been generally disclosed, and (iii) this Circular includes a description of the effect of the distribution on the direct 
and indirect voting interests of the "related party". 

Mountain Province must, however, obtain "minority approval" of the Arrangement under MI 61-101. Therefore, at 
the Mountain Province Meeting, Mountain Province will seek Minority Mountain Province Shareholder approval of 
the Share Issuance Resolution, which shall exclude any Mountain Province Shares held by a Mountain Province 
Shareholder that meets the criteria set forth in section 8.1(2) of MI 61-101. As of the Mountain Province Record Date, 
Mountain Province estimates that 38,108,091 Mountain Province Shares, which are owned or controlled by the 
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Significant Shareholder together with any other "related party" of Kennady (as described in greater detail in the table 
below), representing approximately 23.8% of the outstanding Mountain Province Shares on a non-diluted basis, will 
be excluded in determining whether minority approval of the Share Issuance Resolution is obtained. 

Mountain Province is not aware of any "prior valuation" in respect of the subject matter of, or that is otherwise relevant 
to, the Arrangement that has been made in the 24 months before the date of this Circular.  

See below for a description of (i) the interest in the Arrangement of every interested party and of the related parties 
and associated entities of the interested parties, and (ii) the anticipated effects of the Arrangement on the percentage 
of securities of Mountain Province, or of an affiliated entity of Mountain Province, beneficially owned or controlled 
by each person referred to in (i). 

 

 
 

Prior to the Arrangement 
 

Mountain Province Shares 
Received under 
Arrangement(1) After the Arrangement 

  
Mountain Province 

Shares Held Kennady Shares Held  

 
Pro Forma Mountain 

Province Shares Held(2) 
Kennady 

Shareholder Insider Relationship (#) (%) (3) (#) (%) (3) (#) 
  

(%) (#) (%) 
Jonathan 
Comerford 

Director of Kennady 145,204 0.1% 23,455 <0.1% 22,869 <0.1% 168,073 <0.1% 

Dermot Fachtna 
Desmond(4) 

10% Security Holder 
of Kennady and 
Mountain Province 

37,951,887 23.7% 14,485,797 27.4% 14,123,652 8.8% 52,075,539 24.8% 

Tom McCandless Director of Kennady 0 0.0% 200 <0.1% 195 <0.1% 195 <0.1% 

Rory Moore 
Director of Kennady; 
Senior Officer of 
Kennady 

0 0.0% 25,500 <0.1% 24,862 <0.1% 24,862 <0.1% 

Robert Brian 
Parsons 

Director of Kennady 11,000 <0.1% 15,400 <0.1% 15,015 <0.1% 26,015 <0.1% 

Bruce Ramsden 
Senior Officer of 
Kennady 

0 0.0% 0 0.0% 0 0.0% 0 0.0% 

Claudia Tornquist Director of Kennady 0 0.0% 10,000 <0.1% 9,750 <0.1% 9,750 <0.1% 

  38,108,091 23.8%(5) 14,560,352 27.5%(5) 14,196,343 8.9%(5) 52,304,434 24.9%(5) 

Notes: 

(1) Based on an exchange ratio of 0.975 of a Mountain Province Share for each Kennady Share. Percentage figures based on the number of issued 
and outstanding Mountain Province Shares as of March 5, 2018, being 160,253,501. 

(2) Based on the number of issued and outstanding Mountain Province Shares and Kennady Shares (excluding Kennady Shares held by Mountain 
Province) as of March 5, 2018, being 160,253,501 Mountain Province Shares and 50,912,599 Kennady Shares. 

(3) Based on the number of issued and outstanding Mountain Province Shares and Kennady Shares as of March 5, 2018, being 160,253,501 
Mountain Province Shares and 52,912,599 Kennady Shares. 

(4) The holdings of Dermot Fachtna Desmond and Bottin (International) Investments Ltd. have been aggregated as Mr. Desmond controls Bottin 
(International) Investments Ltd. 

(5) Figures may not sum due to rounding. 

U.S. Securities Laws 

The following discussion is only a general overview of certain requirements of U.S. Securities Laws that may 
be applicable to Kennady Shareholders. All holders of Kennady Shares are urged to obtain legal advice to 
ensure that their resale of Mountain Province Shares complies with applicable U.S. Securities Laws. Further 
information applicable to the holders of such securities resident in the United States is disclosed in this Circular 
under the heading "Note to U.S. Securityholders". 
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Exemption from U.S. Registration 

The Mountain Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement have not been and 
will not be registered under the U.S. Securities Act or the securities laws of any state of the United States, and are 
being issued in reliance on the exemption from registration provided by Section 3(a)(10) of the U.S. Securities Act 
and exemptions provided under the securities laws of each state of the United States in which the Kennady U.S. 
Shareholders reside. Section 3(a)(10) of the U.S. Securities Act exempts from the general registration requirements 
under the U.S. Securities Act securities issued in exchange for one or more bona fide outstanding securities where the 
terms and conditions of the issuance and exchange are approved by a court of competent jurisdiction that is expressly 
authorized by Law to grant such approval, after a hearing upon the fairness of such terms and conditions of such 
issuance and exchange at which all persons to whom the securities will be issued in such exchange have the right to 
appear and receive timely notice thereof. Accordingly, the Final Order of the Court will, if granted, constitute the basis 
for the exemption under Section 3(a)(10) from the registration requirements of the U.S. Securities Act with respect to 
the Mountain Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement. 

Resales of Mountain Province Shares within the United States after the Completion of the Arrangement 

The Mountain Province Shares to be issued to Kennady Shareholders pursuant to the Arrangement will be freely 
tradable under the U.S. Securities Act, except by persons who are "affiliates" of Mountain Province after the 
Arrangement or were affiliates of Mountain Province within 90 days prior to completion of the Arrangement. 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, whether through ownership of voting securities, by contract or otherwise, and 
generally include executive officers and directors of the issuer as well as principal shareholders of the issuer. 

Any resale of such Mountain Province Shares 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 (and former affiliates) may immediately resell such Mountain Province Shares 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. Such Mountain Province Shares may also be resold in transactions completed in accordance 
with Rule 144 under the U.S. Securities Act, if available. 

The foregoing discussion is only a general overview of certain requirements of the U.S. Securities Act applicable to 
the resale of the Mountain Province Shares to be issued to Kennady Shareholders pursuant to 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. 

REGULATORY MATTERS 

The Arrangement is proposed to be carried out pursuant to Section 182 of the OBCA. Other than obtaining Kennady 
Shareholder Approval at the Kennady Meeting and Mountain Province Shareholder Approval at the Mountain 
Province Meeting, receipt of the Final Order and the approval of the TSXV, TSX and Nasdaq, Kennady and Mountain 
Province do not anticipate being required to seek any material approval, consent or other action from any federal, 
provincial, state or foreign government or any administrative or regulatory agency in order to complete the 
Arrangement. In the event that any such approvals or consents are determined to be required, such approvals or 
consents will be sought, although any such additional requirements could delay the Effective Date or prevent the 
completion of the Arrangement. While there can be no assurance that any regulatory consents or approvals that are 
determined to be required will be obtained, Kennady and Mountain Province currently anticipate that any such 
consents and approvals that are determined to be required will have been obtained or otherwise resolved by the 
Effective Date. 
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PRINCIPAL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

Principal Canadian Federal Income Tax Considerations 

The following is, as of the date of this Circular, a summary of the principal Canadian federal income tax considerations 
generally applicable under the Tax Act to Kennady Shareholders who exchange their Kennady Shares for Mountain 
Province Shares pursuant to the Arrangement and who, at all relevant times, for purposes of the Tax Act: (a) deal at 
arm's length with Kennady and Mountain Province; (b) are not "affiliated" (within the meaning of the Tax Act) with 
Kennady or Mountain Province; (c) hold their Kennady Shares as capital property; and (d) will hold their Mountain 
Province Shares as capital property (a "Holder"). Generally, Kennady Shares and Mountain Province Shares will be 
considered to be capital property to the holder thereof provided that they are not held in the course of carrying on a 
business of buying and selling securities and have not been acquired in one or more transactions considered to be an 
adventure or concern in the nature of trade. Certain Kennady Shareholders who might not otherwise be considered to 
hold their Kennady Shares or Mountain Province Shares as capital property may, in certain circumstances, be entitled 
to have their Kennady Shares and Mountain Province Shares, and any other "Canadian security" (as defined in the 
Tax Act), owned by such holders in the taxation year in which the election is made, and in all subsequent taxation 
years, treated as capital property by making the irrevocable election permitted by subsection 39(4) of the Tax Act. 
Kennady Shareholders should consult their own tax advisors regarding the potential application and consequences of 
this election in their particular circumstances. 

This summary is not applicable to a Holder: (i) that is a "financial institution" (as defined in the Tax Act for the 
purposes of the mark-to-market rules), (ii) an interest in which is a "tax shelter investment" (as defined in the Tax 
Act), (iii) that is a "specified financial institution" (as defined in the Tax Act), (iv) that has made a "functional 
currency" election under section 261 of the Tax Act, (v) that has received, or receives, Kennady Shares or Mountain 
Province Shares upon exercise of a stock option, (vi) that has entered into, or enters into, a "derivative forward 
agreement" (as defined in the Tax Act) with respect to its Kennady Shares or Mountain Province Shares, or (vii) that 
receives dividends on Mountain Province Shares under or as part of a "dividend rental arrangement" (as defined in the 
Tax Act). Such holders should consult their own tax advisors. 

This summary also does not address the tax election discussed in this Circular under the heading "The Arrangement – 
Description of the Arrangement – Tax Election for Certain Kennady Shareholders" that may be available to holders 
of Kennady Shares who do not hold (and are not deemed to hold) their Kennady Shares as capital property. Such 
Kennady Shareholders should consult their own tax advisors regarding the potential Canadian federal income 
tax considerations applicable to them in their particular circumstances, including eligibility for the election and 
the potential consequences to them of making the election. 

This summary is based upon the provisions of the Tax Act in force on the date of this Circular and the current published 
administrative policies and assessing practices of the CRA publicly available prior to the date of this Circular. This 
summary takes into account all specific proposals to amend the Tax Act which have been publicly announced by or 
on behalf of the Minister of Finance (Canada) prior to the date of this Circular (the "Proposed Amendments") and 
assumes that the Proposed Amendments will be enacted in their current form. There can be no assurance that any of 
the Proposed Amendments will be implemented in their current form or at all. Except for the Proposed Amendments, 
this summary does not otherwise take into account or anticipate any changes in law, whether by legislative, 
governmental or judicial decision or action, or changes in the administrative or assessing practices and policies of the 
CRA. In addition, this summary does not take into account other federal or any provincial, territorial or foreign tax 
legislation or considerations, which may differ significantly from the Canadian federal income tax considerations 
discussed in this Circular. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to a 
Holder in respect of the transactions described herein. The income or other tax consequences will vary 
depending on the particular circumstances of the Holder, including the province or provinces in which the 
Holder resides or carries on business. Accordingly, this summary is of a general nature only and is not intended 
to be, nor should it be construed to be, legal or tax advice or representations to any particular Holder. 
Moreover, no advance income tax ruling has been applied for or obtained from the CRA to confirm the tax 
consequences of any of the transactions described herein. Holders should consult their own legal and tax 
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advisors for advice with respect to the tax consequences of the transactions described in this Circular based on 
their particular circumstances. 

Holders Resident in Canada 

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of 
the Tax Act, is or is deemed to be resident in Canada (a "Resident Holder"). The following portion of this summary, 
other than the portion under the heading "Principal Canadian Federal Income Tax Considerations – Holders Resident 
in Canada – Dissenting Shareholders", applies to Resident Holders that are not Dissenting Shareholders. 

Exchange of Kennady Shares for Mountain Province Shares 

A Resident Holder that receives Mountain Province Shares in exchange for its Kennady Shares pursuant to the 
Arrangement will generally be eligible to treat the exchange as an automatic tax-deferred rollover under the provisions 
of section 85.1 of the Tax Act, with the result that such Resident Holder will be deemed to have disposed of its 
Kennady Shares for proceeds of disposition equal to the adjusted cost base of such shares immediately before the 
disposition, and to have acquired the Mountain Province Shares received by it pursuant to the Arrangement at a cost 
equal to such adjusted cost base. A Resident Holder's cost of Mountain Province Shares received pursuant to the 
Arrangement will be averaged with the adjusted cost base of all other Mountain Province Shares held by such Resident 
Holder as capital property immediately prior to the Effective Time for purposes of determining the adjusted cost base 
of each Mountain Province Share held by such Resident Holder immediately after the Effective Time. 

The automatic tax-deferral treatment described above in connection with a Resident Holder's exchange of Kennady 
Shares for Mountain Province Shares pursuant to the Arrangement will not apply where the Resident Holder has, in 
its income tax return for the taxation year in which the exchange takes place, included in computing its income for the 
year any portion of the gain or loss otherwise determined from the disposition of such exchanged Kennady Shares. A 
Resident Holder that includes in income any portion of the gain or loss otherwise determined in respect of the 
disposition of its Kennady Shares in exchange for Mountain Province Shares pursuant to the Arrangement will be 
deemed to have disposed of such exchanged Kennady Shares for proceeds of disposition equal to the fair market value 
of the Mountain Province Shares received in exchange therefor, and to have acquired such Mountain Province Shares 
at a cost equal to the fair market value of such exchanged Kennady Shares. 

For a description of the treatment of capital gains and capital losses, see "Principal Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses". 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder in a taxation year 
must be included in the Resident Holder's income for the year, and one-half of any capital loss (an "allowable capital 
loss") realized by a Resident Holder in a taxation year must be deducted from taxable capital gains realized by the 
Resident Holder in that year. Allowable capital losses for a taxation year in excess of taxable capital gains for that 
year may generally be carried back and deducted in any of the three preceding taxation 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 Tax Act. 

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of its Kennady 
Shares may be reduced by the amount of dividends received by it on its Kennady Shares, to the extent and under the 
circumstances described in the Tax Act. Similar rules may apply where a corporation is a member of a partnership or 
a beneficiary of a trust that receives and disposes of Kennady Shares, directly or indirectly, through a partnership or a 
trust. Such Resident Holders should consult their own tax advisors. 

Resident Holders that, throughout the taxation year, are "Canadian-controlled private corporations" (as defined in the 
Tax Act) may be liable for an additional tax (refundable in certain circumstances) in respect of taxable capital gains 
realized on the disposition of their Kennady Shares. 
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Capital gains realized by a Resident Holder that is an individual (including certain trusts) on the disposition of 
Kennady Shares may increase the Resident Holder's liability for alternative minimum tax. 

Dividends on Mountain Province Shares 

A Resident Holder that receives Mountain Province Shares pursuant to the Arrangement will be required to include 
in computing its income for a taxation year any dividends received by it or deemed to be received by it in the year on 
such shares. 

In the case of a Resident Holder that is an individual, the amount of any such dividend will be subject to the normal 
dividend gross-up and tax credit rules generally applicable to dividends received from a taxable Canadian corporation, 
including the enhanced gross-up and dividend tax credit if such dividends are properly designated as "eligible 
dividends" by Mountain Province. Taxable dividends received by a Resident Holder that is an individual (including 
certain trusts) may increase such Resident Holder's liability for alternative minimum tax. 

In the case of a Resident Holder that is a corporation, the amount of any taxable dividend included in the Resident 
Holder's income for the taxation year generally will be deductible in computing the Resident Holder's taxable income. 
In certain circumstances, subsection 55(2) of the Tax Act may deem a taxable dividend received by a Resident Holder 
that is a corporation to be proceeds of disposition or a capital gain. A Resident Holder that is a "private corporation" 
(as defined in the Tax Act) or any other corporation resident in Canada controlled, whether because of a beneficial 
interest in one or more trusts or otherwise, by or for the benefit of an individual (other than a trust) or a related group 
of individuals (other than trusts), may be liable to pay tax (refundable in certain circumstances) under Part IV of the 
Tax Act on any taxable dividend to the extent such dividend is deductible in computing the Resident Holder's taxable 
income for the year. 

Disposition of Mountain Province Shares 

On the disposition or deemed disposition by a Resident Holder of its Mountain Province Shares acquired pursuant to 
the Arrangement (other than a disposition to Mountain Province), the Resident Holder will generally realize a capital 
gain (or capital loss) equal to the amount by which the Resident Holder's proceeds of disposition, net of any reasonable 
costs of disposition, exceed (or are less than) the aggregate of the adjusted cost base to the Resident Holder of those 
shares immediately before the disposition. Any such capital gain or capital loss will be treated in the same manner as 
described above with respect to the Kennady Shares under the heading "Principal Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses". 

Dissenting Shareholders 

The following portion of this summary applies to Resident Holders that are Dissenting Shareholders. 

A Resident Holder who, as a result of the exercise of Dissent Rights, is entitled to be paid the fair market value of its 
Kennady Shares by Kennady will be deemed to have received a dividend equal to the amount, if any, by which 
the payment received exceeds the "paid-up capital" (determined for purposes of the Tax Act) attributable to such 
shares immediately before their surrender to Kennady pursuant to the Arrangement. The amount of any such 
deemed dividend will be included in calculating such Dissenting Shareholder's income for the taxation year and 
will reduce the proceeds of disposition for purposes of computing the Dissenting Shareholder's capital gain or capital 
loss on the disposition of its Kennady Shares. Any such capital gain or capital loss realized by a dissenting Resident 
Holder will be subject to the same tax treatment as described above under the heading "Principal Canadian Federal 
Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses". 

Interest, if any, awarded by the Court to a Resident Holder who is a Dissenting Shareholder will be included in the 
Resident Holder's income for the purposes of the Tax Act. In addition, a Resident Holder who is a Dissenting 
Shareholder that, throughout the relevant taxation year, is a "Canadian-controlled private corporation" as defined in 
the Tax Act may be liable for an additional tax (refundable in certain circumstances) in respect of such interest. 
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Under the Plan of Arrangement, Kennady Shareholders who for any reason are not entitled to be paid the fair value 
of their Kennady Shares will be treated as if they had participated in the Arrangement on the same basis as non- 
dissenting Kennady Shareholders. The principal Canadian federal income tax considerations generally applicable to 
such Kennady Shareholders who are Resident Holders in connection with their Kennady Shares will be the same as 
those described above in connection with Resident Holders who do not exercise Dissent Rights. 

Holders Not Resident in Canada 

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of 
the Tax Act, (i) is not resident in Canada or is deemed not to be resident in Canada, (ii) does not use or hold and is not 
deemed to use or hold its Kennady Shares (and any Mountain Province Shares) in, or in the course of carrying on, a 
business in Canada, (iii) is not a person who carries on an insurance business in Canada and elsewhere, (iv) is not an 
"authorized foreign bank" (as defined in the Tax Act), and (v) is not a "foreign affiliate" (as defined in the Tax Act) 
of a person resident in Canada at the end of the Holder's taxation year in which the Effective Time occurs (a "Non-
Resident Holder"). The following portion of this summary, other than the portion under the heading "Principal 
Canadian Federal Income Tax Considerations – Holders Not Resident in Canada – Dissenting Shareholders", applies 
to Non- Resident Holders that are not Dissenting Shareholders. 

Exchange of Kennady Shares for Mountain Province Shares 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any gain realized on the disposition 
of its Kennady Shares pursuant to the Arrangement unless the Kennady Shares constitute "taxable Canadian property" 
(as defined in the Tax Act) of the Non-Resident Holder and the Non-Resident Holder is not entitled to relief under an 
applicable income tax treaty or convention. 

A Kennady Share will generally only be "taxable Canadian property" of a Non-Resident Holder if, at any time during 
the 60-month period immediately preceding the disposition of such Kennady Share, (i) the Non-Resident Holder, 
either alone or together with persons with whom the Non-Resident Holder did not deal at arm's length or with any 
partnership in which the Non-Resident Holder or persons with whom the Non-Resident Holder did not deal at arm's 
length held a membership interest directly or indirectly through one or more partnerships, owned 25% or more of the 
issued shares of any class of Kennady, and (ii) more than 50% of the fair market value of the Kennady Shares was 
derived directly or indirectly from one or any combination of real or immovable property situated in Canada, 
"Canadian resource properties" or "timber resource properties" (each as defined in the Tax Act) or an option in respect 
of, interests in, or civil law rights in, any such properties. A Kennady Share may be deemed to be "taxable Canadian 
property" in certain other circumstances. Non-Resident Holders should consult their own tax advisors as to 
whether their Kennady Shares constitute "taxable Canadian property". 

Even if the Kennady Shares are "taxable Canadian property" to a Non-Resident Holder, such Non-Resident Holder 
may be exempt from Canadian tax on the disposition of such Kennady Shares by virtue of an applicable income tax 
treaty or convention. Non-Resident Holders whose Kennady Shares constitute "taxable Canadian property" should 
consult their own tax advisors in this regard. 

If the Kennady Shares are "taxable Canadian property" to a Non-Resident Holder and such Non-Resident Holder is 
not exempt from Canadian tax in respect of the disposition of such Kennady Shares pursuant to an applicable income 
tax treaty or convention, the tax consequences to such Non-Resident Holder arising on the exchange of their Kennady 
Shares for Mountain Province Shares pursuant to the Arrangement will be similar to those described above under the 
heading "Principal Canadian Federal Income Tax Considerations – Holders Resident in Canada – Exchange of 
Kennady Shares for Mountain Province Shares", including eligibility for the tax-deferred rollover under section 85.1 
of the Tax Act. 

Dividends on Mountain Province Shares 

A Non-Resident Holder that receives Mountain Province Shares pursuant to the Arrangement will be subject to 
Canadian withholding tax on the amount of any dividends received by it, or deemed to be received by it, on such 
Mountain Province Shares. Under the Tax Act, the rate of withholding is 25% of the gross amount of the dividend. 
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The withholding rate may be reduced pursuant to the provisions of an applicable income tax treaty or convention. 
Under the Canada–United States Tax Convention (1980), as amended (the "Canada–US Tax Treaty"), the 
withholding rate on any such dividend beneficially owned by a Non-Resident Holder that is a resident of the United 
States for purposes of the Canada–US Tax Treaty and fully entitled to the benefits of such treaty is generally reduced 
to 15%. 

Non-Resident Holders who wish to claim a reduced withholding tax rate under an applicable income tax treaty or 
convention on any dividends paid on Mountain Province Shares received by them pursuant to the Arrangement will 
be required to submit a duly completed and signed copy of CRA form NR301 – "Declaration of Eligibility for Benefits 
Under a Tax Treaty for a Non-Resident Taxpayer" (or form NR302 or NR303, as applicable) to the Depositary. Non-
Resident Holders should consult their own tax advisors to determine their entitlement to relief under any applicable 
income tax treaty or convention and for assistance in completing their required form, if any. 

Disposition of Mountain Province Shares 

A Non-Resident Holder will not be subject to Canadian tax in respect of any capital gain realized on the disposition 
of its Mountain Province Shares acquired pursuant to the Arrangement unless such shares constitute "taxable Canadian 
property" (as defined in the Tax Act) of the Non-Resident Holder at the time of disposition and the Non-Resident 
Holder is not entitled to relief under an applicable income tax treaty or convention.  

Subject to the immediately following paragraph, provided that the Mountain Province Shares are listed on a 
Designated Stock Exchange (which currently includes the TSX) at the time they are disposed of by the Non-Resident 
Holder, the considerations applicable to determining whether the Mountain Province Shares constitute "taxable 
Canadian property" of the Non-Resident Holder, and the resultant Canadian income tax consequences if such 
Mountain Province Shares are "taxable Canadian property", are similar to those discussed above with respect to a 
Non-Resident Holder's Kennady Shares under the heading "Principal Canadian Federal Income Tax Considerations 
– Holders Not Resident in Canada – Exchange of Kennady Shares for Mountain Province Shares". 

If (i) the Kennady Shares transferred by a Non-Resident Holder to Mountain Province pursuant to the Arrangement 
in exchange for Mountain Province Shares constitute "taxable Canadian property" of the Non-Resident Holder at the 
time of the exchange, such that the Canadian tax consequences applicable to the Non-Resident Holder in respect of 
the exchange are similar to those applicable to a Resident Holder with respect to the exchange of Kennady Shares for 
Mountain Province Shares pursuant to the Arrangement as discussed above under the heading "Principal Canadian 
Federal Income Tax Considerations – Holders Resident in Canada – Exchange of Kennady Shares for Mountain 
Province Shares", including being eligible for the tax-deferred rollover under section 85.1 of the Tax Act in respect 
of such exchange, and (ii) the Non-Resident Holder does not elect out of the tax-deferred rollover under section 85.1 
of the Tax Act in respect of such exchange, then the Mountain Province Shares received by the Non-Resident Holder 
pursuant to the Arrangement will be deemed to be "taxable Canadian property" of the Non-Resident Holder for a 
period of 60 months following the Effective Date. 

If the Mountain Province Shares are not listed on a Designated Stock Exchange at the time they are disposed of by a 
Non-Resident Holder, such shares will constitute "taxable Canadian property" of the Non-Resident Holder if, at any 
time in the 60-month period immediately preceding the disposition, more than 50% of the fair market value of such 
shares was derived directly or indirectly from one or any combination of real or immovable property situated in 
Canada, "Canadian resource properties" or "timber resource properties" (each as defined in the Tax Act), or an option 
in respect of, or interests in, or for civil law rights in, any such properties. 

Even if the Mountain Province Shares are "taxable Canadian property" of a Non-Resident Holder, such Non-Resident 
Holder may be exempt from Canadian tax on any capital gain realized on the disposition of such shares by virtue of 
an applicable income tax treaty or convention to which Canada is a signatory. Non-Resident Holders should consult 
their own tax advisors in this regard. If the Mountain Province Shares constitute "taxable Canadian property" of a 
Non-Resident Holder and such Non-Resident Holder is not eligible for relief pursuant to an applicable income tax 
treaty or convention, the Non-Resident Holder will be required to include one-half of any capital gain realized on the 
disposition of such shares in income as a taxable capital gain.  
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Dissenting Shareholders 

The following portion of this summary applies to Non-Resident Holders that are Dissenting Shareholders.  

A Non-Resident Holder who, as a result of the exercise of Dissent Rights, is entitled to be paid the fair market value 
of its Kennady Shares by Kennady will be deemed to have received a dividend equal to the amount, if any, by 
which such payment exceeds the "paid-up capital" (determined for purposes of the Tax Act) attributable to such 
shares immediately before their surrender to Kennady pursuant to the Arrangement. Any such deemed dividend 
will be subject to non-resident withholding tax under the Tax Act at a rate of 25% of the gross amount of the dividend, 
unless the rate is reduced by an applicable income tax treaty or convention. 

The amount of any such deemed dividend will reduce the proceeds of disposition for purposes of computing the 
Dissenting Shareholder's capital gain or capital loss on the disposition of its Kennady Shares. Any such capital gain 
or capital loss will be subject to the same considerations and tax treatment as a capital gain or capital loss realized on 
the disposition of Kennady Shares pursuant to the Plan of Arrangement by a Non-Resident Holder who is not a 
Dissenting Shareholder, as described above under the heading "Principal Canadian Federal Income Tax 
Considerations – Holders Not Resident in Canada – Exchange of Kennady Shares for Mountain Province Shares". 

Interest, if any, awarded by the Court to a Non-Resident Holder who is a Dissenting Shareholder will not be subject 
to Canadian withholding tax. 

Under the Plan of Arrangement, Kennady Shareholders who for any reason are not entitled to be paid the fair value 
of their Kennady Shares will be treated as if they had participated in the Arrangement on the same basis as non-
dissenting Kennady Shareholders. The principal Canadian federal income tax considerations generally applicable to 
such Kennady Shareholders who are Non-Resident Holders in connection with their Kennady Shares will be the same 
as those described above in connection with Non-Resident Holders who do not exercise Dissent Rights. 

Eligibility for Investment 

Based on the provisions of the Tax Act in force on the date of this Circular, the Mountain Province Shares received 
by Kennady Shareholders pursuant to the Arrangement will be "qualified investments" under the Tax Act at a 
particular time for a trust governed by a registered retirement savings plan ("RRSP"), registered retirement income 
fund ("RRIF"), deferred profit sharing plan, registered education savings plan ("RESP"), registered disability savings 
plan ("RDSP") and tax-free savings account ("TFSA") (all as defined in the Tax Act) (collectively, "Registered 
Plans"), provided that, at the particular time, the Mountain Province Shares are listed on a Designated Stock Exchange 
(which currently includes the TSX) or Mountain Province is a "public corporation" (within the meaning of the Tax 
Act); 

Notwithstanding that the Mountain Province Shares may be "qualified investments" under the Tax Act for Registered 
Plans as described above, an annuitant under a RRSP or RRIF, a holder of a RDSP or TFSA, or a subscriber of a 
RESP that holds Mountain Province Shares will be subject to a penalty tax if such shares or warrants are a "prohibited 
investment" for such RRSP, RRIF, RDSP, TFSA or RESP under the Tax Act. Mountain Province Shares will not be 
a "prohibited investment" for a RRSP, RRIF, RDSP, TFSA or RESP held by a particular annuitant, holder or subscriber 
provided the annuitant, holder or subscriber deals at arm's length with Mountain Province for purposes of the Tax Act 
and does not have a "significant interest" (as defined in the Tax Act) in Mountain Province. In addition, Mountain 
Province Shares will generally not be a "prohibited investment" if they are "excluded property" (as defined in 
subsection 207.01(1) of the Tax Act). 

Annuitants under a RRSP or RRIF, holders of a RDSP or TFSA, and subscribers of a RESP should consult 
their own tax advisors as to whether Mountain Province Shares will be a "prohibited investment", including 
whether they will be "excluded property", in their particular circumstances. 
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. HOLDERS 

The following discussion summarizes certain U.S. federal income tax consequences generally applicable to U.S. 
Holders (as defined below) of Kennady Shares relating to the exchange of Kennady Shares for Mountain Province 
Shares pursuant to the Arrangement and to the ownership and disposition of Mountain Province Shares received 
pursuant to the Arrangement. Except as expressly provided otherwise below, this discussion applies only to U.S. 
Holders that hold their Kennady Shares and will hold their Mountain Province Shares received pursuant to the 
Arrangement as capital assets (generally, property held for investment purposes). This section does not apply to 
holders subject to special rules, including brokers, dealers in securities or currencies, traders in securities that elect to 
use a mark-to-market method of accounting for securities holdings, tax-exempt organizations, insurance companies, 
banks, thrifts and other financial institutions, persons liable for alternative minimum tax, persons that own or have 
owned, directly, indirectly or constructively, 10% or more (by vote or value) of Kennady's or Mountain Province's 
equity, persons that own or will own, directly, indirectly or constructively, 5% or more (by vote or value) of Mountain 
Province's equity after the Arrangement, persons that hold an interest in an entity that holds Kennady Shares or 
Mountain Province Shares, persons that hold Kennady Shares or Mountain Province Shares as part of a hedging, 
integration, conversion or constructive sale transaction or a straddle, or persons whose functional currency is not the 
U.S. dollar. 

This discussion does not purport to be a complete analysis of all of the potential U.S. federal income tax considerations 
that may be relevant to U.S. Holders in light of their particular circumstances. Furthermore, it does not address any 
aspect of non-U.S., state, local or estate or gift taxation. Each holder should consult its own tax advisor as to the U.S. 
federal, state, local, non-U.S. and any other tax consequences of the Arrangement and the ownership and disposition 
of Mountain Province Shares. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the 
"Code"), its legislative history, administrative pronouncements of the U.S. Internal Revenue Service (the "IRS"), 
existing and proposed U.S. Treasury regulations, published rulings and court decisions, and the Canada-United States 
Income Tax Convention (1980) (the "Convention"), all as in effect as of the date of this Circular, and any of which 
may be repealed, revoked or modified (possibly with retroactive effect) so as to result in U.S. federal income tax 
consequences different from those discussed below. 

If a partnership or other pass-through entity holds Kennady Shares or Mountain Province Shares, the U.S. federal 
income tax treatment of a partner, beneficiary or other stakeholder will generally depend on the status of that person 
and the tax treatment of the pass-through entity. A partner, beneficiary or other stakeholder in a pass-through entity 
holding Kennady Shares or Mountain Province Shares should consult its own tax advisor with regard to the U.S. 
federal income tax treatment of the Arrangement and the ownership and disposition of Mountain Province Shares. 

A "U.S. Holder" is a beneficial owner of Kennady Shares or Mountain Province Shares who, for U.S. federal income 
tax purposes, is a citizen or individual resident of the United States, a corporation (or other entity classified as a 
corporation for U.S. federal income tax purposes), that is created or organized in or under the laws of the United 
States, or any political subdivision thereof or therein, an estate whose income is subject to U.S. federal income tax 
regardless of its source, or a trust (i) if a U.S. court can exercise primary supervision over the trust's administration 
and one or more U.S. persons are authorized to control all substantial decisions of the trust, or (ii) that validly elects 
to be treated as a U.S. person for U.S. federal income tax purposes. 

The following discussion is for general information purposes only, does not discuss all aspects of U.S. federal income 
taxation that may be relevant to a particular U.S. Holder in light of such holder's circumstances and income tax 
situation, and is not intended to be, nor should it be construed to be, legal or tax advice to any U.S. Holder. No opinion 
or representation with respect to the U.S. federal income tax consequences to any such U.S. Holder is made. Each 
U.S. Holder is urged to consult its own tax advisor regarding the particular tax consequences to it of the transactions 
contemplated by the Arrangement, including the application of U.S. federal, state and local tax laws, as well as any 
applicable non-U.S. tax laws, to a U.S. Holder's particular situation, and of any change in applicable tax laws. 
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U.S. Federal Income Tax Considerations Relating to the Arrangement 

Exchange of Kennady Shares for Mountain Province Shares in the Arrangement 

Tax-Free Treatment of the Arrangement 

Although the matter is not free from doubt, it is anticipated that the exchange of Kennady Shares for Mountain 
Province Shares will qualify as a reorganization within the meaning of Section 368(a) of the Code (a 
"Reorganization"). Because the determination of whether the Arrangement qualifies as a Reorganization depends on 
the resolution of complex issues and facts, some of which will not be known until the closing of the Arrangement, 
there can be no assurance that the Arrangement will qualify as a Reorganization. In order for the Arrangement to 
qualify as a Reorganization, among other things, the consideration paid by Mountain Province to a holder of Kennady 
Shares must consist solely of Mountain Province Shares. Thus, qualification of the Arrangement as a Reorganization 
will depend, among other things, on the absence of any payment of non-qualifying consideration (e.g., cash) to holders 
of Kennady Shares. In the Arrangement, if Kennady Shares are purchased from holders exercising Dissent Rights with 
cash received either directly or indirectly from Mountain Province, it will be treated as an indirect acquisition of 
Kennady Shares by Mountain Province for cash and thereby prevent the Arrangement from qualifying as a 
Reorganization. At the time of this Circular, Kennady does not know whether there will be any holders of Kennady 
Shares exercising Dissent Rights. If there are holders of Kennady Shares exercising Dissent Rights, Kennady 
anticipates that it will have sufficient cash, independent of any cash it receives from Mountain Province, to satisfy the 
claims of such holders.  

Subject to the discussion below regarding the application of the passive foreign investment company ("PFIC") rules 
to the Arrangement, and assuming the exchange of Kennady Shares for Mountain Province Shares qualifies as a 
reorganization under Section 368(a) of the Code, a U.S. Holder of Kennady Shares will not recognize any gain or loss 
on the exchange of its shares for Mountain Province Shares. The aggregate basis of the Mountain Province Shares 
received in the exchange should be the same as the aggregate basis of the Kennady Shares for which they are 
exchanged. The holding period of Mountain Province Shares received in the exchange will include the holding period 
of the Kennady Shares for which they are exchanged. If a U.S. Holder holds different blocks of Kennady Shares 
(generally as a result of having acquired different blocks of shares at different times or at different costs), such U.S. 
Holder's tax basis and holding period in its Mountain Province Shares may be determined with reference to each block 
of Kennady Shares for which they are exchanged. The IRS could challenge a U.S. Holder's treatment of the 
Arrangement as a reorganization under Section 368(a) of the Code. If this treatment were successfully challenged, the 
Arrangement would be treated as a taxable transaction, with the consequences described immediately below.  

Treatment if the Arrangement is a Taxable Transaction  

Subject to the discussion below regarding the application of the PFIC rules to the Arrangement, if the exchange of 
Kennady Shares for Mountain Province Shares does not qualify as a reorganization under Section 368(a) of the Code, 
a U.S. Holder of Kennady Shares will recognize gain or loss on the exchange of its shares for Mountain Province 
Shares equal to the difference between the fair market value of the Mountain Province Shares received and the adjusted 
basis in the Kennady Shares surrendered. For this purpose, U.S. Holders of Kennady Shares must calculate gain or 
loss separately for each identified block of Kennady Shares exchanged (that is, Kennady Shares acquired at the same 
cost in a single transaction). The basis of each of the Mountain Province Shares received in the exchange will equal 
its fair market value on the date of the exchange, and the holding period for the Mountain Province Shares will begin 
on the day after the exchange. Any gain or loss described in this paragraph will be capital gain or loss, and will be 
long-term capital gain or loss if such Kennady Shares were held for more than one year. Preferential tax rates apply 
to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are currently no preferential tax 
rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for capital losses are subject to 
significant limitations under the Code. 

Gain on the disposition of stock in a corporation treated as a PFIC with respect to a U.S. Holder is subject to special 
adverse U.S. federal income tax rules, discussed more fully below under the heading "U.S. Federal Income Tax 
Considerations Relating to the Mountain Province Shares", unless such holder has timely made certain elections. 
Kennady likely may be, or may have been, classified as a PFIC.  
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Passive Foreign Investment Company Rules 

A non-U.S. corporation is a PFIC for each tax year in which either (i) 75% or more of its gross income is passive 
income (as defined for U.S. federal income tax purposes) or (ii) 50% or more of the value of its assets either produce 
passive income or are held for the production of passive income, based on the quarterly average of the fair market 
value of such assets. For purposes of the PFIC provisions, "passive income" generally includes dividends, interest, 
certain royalties and rents, certain gains from the sale of stock and securities, and certain gains from commodities 
transactions. In determining whether or not it is a PFIC, a non-U.S. corporation is required to take into account its pro 
rata portion of the income and assets of each corporation in which it owns, directly or indirectly, at least a 25% interest 
(by value). 

Based on the nature of Kennady's income, assets and activities, it is likely that Kennady may be or may have been 
classified as a PFIC. Because the PFIC determination is made annually at the close of the taxable year in question on 
the basis of facts and circumstances that may be beyond Kennady's control, and because the principles and 
methodology for applying the PFIC tests are not entirely clear, there can be no assurance that Kennady will not be a 
PFIC in the current taxable year. 

Based on the nature of Mountain Province's income, assets and activities, it is likely that Mountain Province will be 
classified as a PFIC in the current and future taxable years. However, because the PFIC determination is made annually 
at the close of the taxable year in question on the basis of facts and circumstances that may be beyond Mountain 
Province's control, and because the principles and methodology for applying the PFIC tests are not entirely clear, there 
can be no assurance that Mountain Province will not be a PFIC in the current or subsequent taxable years.  

Application of the Passive Foreign Investment Company Rules to the Arrangement 

Under proposed U.S. Treasury regulations (the "Proposed PFIC Regulations"), a Non-Electing Shareholder (as 
defined below) does not recognize gain (beyond gain that would otherwise be recognized under the applicable non-
recognition rules) on the disposition of stock in a PFIC if the disposition results from a non-recognition transfer in 
which the stock of the PFIC is exchanged solely for stock of another corporation that qualifies as a PFIC for its taxable 
year that includes the day after the non-recognition transfer. If finalized in their current form, the Proposed PFIC 
Regulations would be effective for transactions occurring on or after April 11, 1992, including the Arrangement. 

If Mountain Province and Kennady are both classified as PFICs, as is likely, under the Proposed PFIC Regulations, a 
Non-Electing Shareholder would not recognize gain (beyond gain that would otherwise be recognized under the 
applicable non-recognition rules) on the exchange of Kennady Shares. However, the proposed U.S. Treasury 
regulations have not been adopted in final form and there is no assurance they will be adopted in final form and with 
the effective date proposed. It is uncertain whether the IRS would consider the proposed U.S. Treasury regulations to 
be effective for purposes of determining the U.S. federal income tax treatment of the Arrangement.  

If Kennady were treated as a PFIC with respect to a U.S. Holder but either (i) Mountain Province were not treated as 
PFIC for the current taxable year, and if the Proposed PFIC Regulations were finalized in their current form and made 
applicable to the Arrangement (even if such finalization occurs after completion of the Arrangement) or (ii) the 
Arrangement was otherwise treated as a taxable transaction, then the exchange of Kennady Shares for Mountain 
Province Shares would be a fully taxable transaction for such U.S. Holder. Any gain realized would be subject to the 
rules described below under the heading "U.S. Federal Income Tax Considerations Relating to the Mountain Province 
Shares--PFIC Rules Related to the Ownership and Disposition of Mountain Province Shares." 

The PFIC rules are complex, and the implementation of certain aspects of the PFIC rules requires the issuance of U.S. 
Treasury regulations which in many instances have not been promulgated and which, when promulgated, may have 
retroactive effect. U.S. Holders should consult their own tax advisors about the potential applicability of the PFIC 
rules to the Arrangement, including the application of any information reporting requirements related to the ownership 
and disposition of shares of a PFIC. 
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U.S. Holders Exercising Dissent Rights Pursuant to the Arrangement 

A U.S. Holder of the Kennady Shares that exercises Dissent Rights in the Arrangement and is paid cash in exchange 
for all of its Kennady Shares generally will recognize gain or loss in an amount equal to the difference, if any, between 
(a) amount of cash received pursuant to the Arrangement and (b) the U.S. Holder's adjusted tax basis in such Kennady 
Shares. Such gain or loss would be long-term capital gain or loss if the U.S. Holder's holding period for such Kennady 
Shares was more than one year at the time of the exchange. Preferential tax rates for long-term capital gains are 
generally applicable to a U.S. Holder that is an individual, estate or trust. There are currently no preferential tax rates 
for long-term capital gains applicable to a U.S. Holder that is a corporation. Deductions for capital losses are subject 
to significant limitations. Notwithstanding the foregoing, if Kennady has been a PFIC at any time during which a U.S. 
Holder has held the Shares, which is likely, such gain, if any, will be taxable in the manner described above under 
"U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares."  

U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares 

PFIC Rules Related to the Ownership and Disposition of Mountain Province Shares 

Assuming Mountain Province were classified as a PFIC, a U.S. Holder who does not make a QEF election or a Mark-
to-Market Election, as discussed below, would be required to report any gain on the disposition of any Mountain 
Province Shares as ordinary income, rather than as capital gain, and to compute the tax liability on the gain and any 
"Excess Distribution" (as defined below) received in respect of the Mountain Province Shares as if such items had 
been earned ratably over each day in the U.S. Holder's holding period (or a portion thereof) for the Mountain Province 
Shares. The amounts allocated to the taxable year of disposition and to years before Mountain Province became a 
PFIC would be taxed as ordinary income. The amount allocated to each other taxable year would be subject to tax at 
the highest rate in effect for that taxable year for individuals or corporations, as appropriate, and an interest charge 
would be imposed on the tax attributable to the allocated amount. An "Excess Distribution" is the amount by which 
distributions received by a U.S. Holder during a taxable year in respect of its Mountain Province Shares exceed 125% 
of the average amount of distributions in respect thereof received during the three preceding taxable years (or, if 
shorter, the U.S. Holder's holding period for the Mountain Province Shares). For purposes of these rules, gifts, 
exchanges pursuant to corporate reorganizations and use of the Mountain Province Shares as security for a loan may 
be treated as a taxable disposition of the Mountain Province Shares. 

Certain additional adverse tax rules will apply to a U.S. Holder for any taxable year in which Mountain Province is 
treated as a PFIC with respect to such U.S. Holder and any of Mountain Province's subsidiaries is also treated as a 
PFIC (a "Subsidiary PFIC"). In such a case, the U.S. Holder will generally be deemed to own its proportionate 
interest (by value) in any Subsidiary PFIC and be subject to the PFIC rules described above with respect to the 
Subsidiary PFIC regardless of such U.S. Holder's percentage ownership in Mountain Province. 

The tax consequences described above may be mitigated if a U.S. Holder of Mountain Province Shares makes a timely 
"qualified electing fund" election (a "QEF election") with respect to its interest in the PFIC provided Mountain 
Province provides the necessary information regarding its ordinary earnings and net capital gain. Consequently, if 
Mountain Province is classified as a PFIC, it would likely be advantageous for a U.S. Holder to elect to treat Mountain 
Province as a "qualified electing fund" (a "QEF") with respect to such U.S. Holder in the first year in which it holds 
Mountain Province Shares. If a U.S. Holder makes a timely QEF election with respect to Mountain Province, the 
electing U.S. Holder would be required in each taxable year that Mountain Province is considered a PFIC to include 
in gross income (i) as ordinary income, the U.S. Holder's pro rata share of the ordinary earnings of Mountain Province 
and (ii) as capital gain, the U.S. Holder's pro rata share of the net capital gain (if any) of Mountain Province, whether 
or not the ordinary earnings or net capital gain are distributed. An electing U.S. Holder's basis in Mountain Province 
Shares will be increased to reflect the amount of any taxed but undistributed income. Distributions of income that had 
previously been taxed will result in a corresponding reduction of basis in the Mountain Province Shares and will not 
be taxed again as distributions to the U.S. Holder. Each U.S. Holder is urged to consult its own tax advisor regarding 
the availability of, and procedure for making, a QEF election. A U.S. Holder that does not make a timely QEF election 
is referred to in this summary as a "Non-Electing Shareholder." 

A QEF election made with respect to Mountain Province will not apply to any Subsidiary PFIC; a QEF election must 
be made separately for each Subsidiary PFIC (in which case the treatment described above would apply to such 
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Subsidiary PFIC). If a U.S. Holder makes a timely QEF election with respect to a Subsidiary PFIC, it would be 
required in each taxable year to include in gross income its pro rata share of the ordinary earnings and net capital gain 
of such Subsidiary PFIC, but may not receive a distribution of such income. Such a U.S. Holder may, subject to certain 
limitations, elect to defer payment of current U.S. federal income tax on such amounts, subject to an interest charge 
(which would not be deductible for U.S. federal income tax purposes if the U.S. Holder were an individual). 

The U.S. federal income tax on any gain from the disposition of Mountain Province Shares or from the receipt of 
Excess Distributions may be greater than the tax would be if a timely QEF election is made. U.S. Holders are urged 
to consult their own tax advisors regarding the advisability and availability of making a QEF election with respect to 
Mountain Province and any Subsidiary PFIC. 

Alternatively, a U.S. Holder of Mountain Province Shares is not subject to the excess distribution regime if the U.S. 
Holder has made a timely and effective election to mark the Mountain Province Shares to market, provided the 
Mountain Province Shares are treated as regularly traded on a qualified exchange or other market within the meaning 
of the applicable U.S. Treasury regulations (a "Mark-to-Market Election"). In the case of any U.S. Holder that has 
timely made an effective Mark-to-Market Election, gain realized by such holder from the sale of Mountain Province 
Shares generally would be taxed at ordinary income tax rates. A U.S. Holder makes the Mark-to-Market Election by 
filing IRS Form 8621 with its tax return.  

In addition to the rules described above, in any year in which Mountain Province is a PFIC, a U.S. Holder may be 
required to file an annual report on IRS Form 8621 containing such information as U.S. Treasury regulations and/or 
other IRS guidance may require. U.S. Holders are urged to consult their own tax advisors regarding the tax 
consequences which would arise if Mountain Province were treated as a PFIC for any taxable year. 

The Mountain Province Shares – Distributions on the Mountain Province Shares 

Subject to the PFIC rules discussed above, a U.S. Holder that receives a distribution, including a constructive 
distribution, with respect to a Mountain Province Share will be required to include the amount of such distribution in 
gross income as a dividend (without reduction for any Canadian income tax withheld from such distribution) to the 
extent of the current or accumulated "earnings and profits" of Mountain Province, as computed for U.S. federal income 
tax purposes. To the extent that a distribution exceeds the current and accumulated "earnings and profits" of Mountain 
Province, such distribution will generally be treated first as a tax-free return of capital to the extent of a U.S. Holder's 
tax basis in the Mountain Province Shares (causing a reduction in the adjusted basis of the Mountain Province 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 Mountain Province Shares) and thereafter as a capital gain from the sale or exchange of 
such Mountain Province Shares (see "The Mountain Province Shares – Sale, Exchange or Other Taxable Disposition 
of Mountain Province Shares" below). However, Mountain Province may not maintain the calculations of earnings 
and profits in accordance with U.S. federal income tax principles, and each U.S. Holder should therefore assume that 
any distribution by Mountain Province with respect to the Mountain Province Shares will constitute ordinary dividend 
income. Dividends received on Mountain Province Shares generally will not constitute dividend income eligible for 
the "dividends received deduction". 

If Mountain Province is eligible for the benefits of the Convention or the Mountain Province Shares are readily 
tradable on a U.S. securities market, dividends paid by Mountain Province to non-corporate U.S. Holders, including 
individuals, generally will be eligible for preferential tax rates, provided certain holding period requirements are met 
and certain other conditions are satisfied, including that Mountain Province not be classified as a PFIC in the tax year 
of distribution or in the preceding tax year. 

If a U.S. Holder is not eligible for the preferential tax rates discussed above, or the PFIC rules apply, a dividend paid 
by Mountain Province to a U.S. Holder generally will be taxed at ordinary income tax rates. The dividend rules are 
complex, and each U.S. Holder is urged to consult its own tax advisor regarding the application of such rules. 

The amount of any dividend paid in Canadian dollars (including amounts withheld to pay Canadian withholding taxes) 
will equal the U.S. dollar value of the Canadian dollars calculated by reference to the exchange rate in effect on the 
date the dividend is actually or constructively received by the U.S. Holder, regardless of whether the Canadian dollars 
are converted into U.S. dollars. A U.S. Holder will have a tax basis in the Canadian dollars equal to their U.S. dollar 
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value on the date of receipt. If the Canadian dollars received are not converted into U.S. dollars on the date of receipt, 
a U.S. Holder may recognize foreign currency gain or loss on a subsequent conversion or other disposition of the 
Canadian dollars. Such gain or loss will be treated as U.S. source ordinary income or loss. 

A U.S. Holder may be entitled to deduct or credit Canadian withholding tax imposed on dividends paid to a U.S. 
Holder, subject to applicable limitations in the Code. For purposes of calculating a U.S. Holder's foreign tax credit, 
dividends received by such U.S. Holder with respect to the equity of a foreign corporation generally constitute foreign 
source income. The rules governing the foreign tax credit are complex. U.S. Holders are urged to consult their own 
tax advisors regarding the availability of the foreign tax credit under their particular circumstances. 

The Mountain Province Shares – Sale, Exchange or Other Taxable Disposition of the Mountain Province 
Shares 

A U.S. Holder will recognize gain or loss on the sale, exchange or other taxable disposition of the Mountain Province 
Shares in an amount equal to the difference between the amount realized for the Mountain Province Shares and the 
U.S. Holder's adjusted tax basis in such Mountain Province Shares. Subject to the PFIC rules discussed above, the 
gain or loss will generally be a capital gain or loss. Capital gains of non-corporate U.S. Holders derived with respect 
to capital assets held for more than one year are eligible for reduced rates of taxation. The deductibility of capital 
losses is subject to significant limitations. Any capital gain or loss recognized by a U.S. Holder generally will be 
treated as U.S. source gain or loss for U.S. foreign tax credit purposes, although special rules apply to U.S. Holders 
who have a fixed place of business outside the United States to which the gain is attributable.  

Additional Tax on Net Investment Income 

Certain U.S. Holders that are individuals, estates or trusts are subject to a 3.8% tax on all or a portion of their ''net 
investment income,'' which may include all or a portion of their income arising from a distribution with respect to the 
Mountain Province Shares and net gain from the sale, exchange or other disposition of the Mountain Province Shares. 
Each U.S. Holder is urged to consult its own tax advisor regarding the application of this tax. 

Information Reporting, Backup Withholding and Other Reporting Requirements 

U.S. Holders of the Mountain Province Shares who receive cash proceeds upon the disposition of the Mountain 
Province Shares may be subject to information reporting and may be subject to backup withholding (at a 24% rate) 
on any cash payments received in exchange for the Mountain Province Shares. 

Backup withholding generally will not apply, however, to a U.S. Holder who: furnishes a correct taxpayer 
identification number and certifies that he, she or it is not subject to backup withholding on IRS Form W-9 (or 
substitute form), or is otherwise exempt from backup withholding. 

Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder under the backup 
withholding rules may be credited against the holder's U.S. federal income tax liability, and a holder may obtain a 
refund of any excess amounts withheld by filing the appropriate claim for refund with the IRS in a timely manner and 
furnishing any required information. Each U.S. Holder is urged to consult its own tax advisor regarding the 
information reporting and backup withholding rules in their particular circumstances and the availability of and 
procedures for obtaining an exemption from backup withholding. 

The discussion of reporting requirements set forth above is not intended to constitute an exhaustive description of all 
reporting requirements that may apply to a U.S. Holder. A failure to satisfy certain reporting requirements may result 
in an extension of the time period during which the IRS can assess a tax, and under certain circumstances, such an 
extension may apply to assessments of amounts unrelated to any unsatisfied reporting requirement. Each U.S. Holder 
is urged to consult its own tax advisor regarding applicable reporting requirements and the information reporting and 
backup withholding rules. 

The foregoing discussion of certain U.S. federal income tax considerations is for general information only and is not 
intended to constitute a complete analysis of all tax consequences arising from the receipt of cash pursuant to the 
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Arrangement. U.S. Holders are urged to consult their own tax advisors concerning the tax consequences applicable to 
their particular situations. 

NOTICE TO NON-CANADIAN KENNADY SHAREHOLDERS 

It is strongly recommended that all Kennady Shareholders who are not Resident Holders consult their own legal and 
tax advisors with respect to the income tax consequences applicable in their place of residency in connection with the 
disposition of their Kennady Shares or, following completion of the Arrangement, their Mountain Province Shares. 

INTERESTS OF DIRECTORS AND OFFICERS OF MOUNTAIN PROVINCE IN THE ARRANGEMENT 

Except as otherwise disclosed in this Circular, Mountain Province is not aware of any director or officer of Mountain 
Province having any interest in the Arrangement. 

Kennady Shares 

As of January 28, 2018, the directors and executive officers of Mountain Province (excluding former directors and 
officers of Mountain Province) beneficially owned, or exercised control or direction, directly or indirectly, over 
599,195 Kennady Shares representing in the aggregate approximately 1.2% of all of the issued and outstanding 
Kennady Shares at that time. All of the Kennady Shares held by such directors and executive officers of Mountain 
Province will be treated in the same fashion under the Arrangement as Kennady Shares held by all other Kennady 
Shareholders. 

The chart below sets out for each director and executive officer of Mountain Province the number of Kennady Shares, 
beneficially owned, directly or indirectly, by such director and executive officer and the number of Mountain Province 
Shares to be received by each director and executive officer under the Arrangement. 

Name and Last Position Held Number of  
Kennady Shares 

% of Kennady 
Shares(12)

Number of 
Mountain 

Province Shares 
to be issued 

% of Mountain 
Province 
Shares(13) 

Jonathan Comerford(1) 

Chair and Director 
23,455 <0.1% 22,869 <0.1%

David Whittle(2) 

Director, Interim President and 
Chief Executive Officer 

70,120 0.1% 68,367 <0.1%

Perry Ing(3) 
Vice-President Finance and 
Chief Executive Officer 

Nil 0.0% Nil 0.0%

Reid Mackie(4) 
Vice-President Diamond 
Marketing 

Nil 0.0% Nil 0.0%

Bruce Dresner(5) 

Director 
500,120 0.9% 487,617 0.3%

Peeyush Varshney(6) 

Director 
Nil 0.0% Nil 0.0%
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Mr. Comerford. All outstanding RSUs will be redeemed in accordance with the terms and conditions of the Kennady 
Long Term Equity Incentive Plan and all such outstanding Kennady RSUs will be treated in the same fashion. 

The Kennady Long Term Equity Incentive Plan provides that in the event of a CoC of Kennady, all vesting and 
exercise criteria of the Kennady Options and Kennady RSUs shall be deemed to have been satisfied and each 
participant shall be entitled to receive, in full settlement, a cash payment equal to (a) in the case of a Kennady RSU, 
the Special Value (as defined below), and (b) in the case of a Kennady Option, the difference between the Special 
Value and the option price in respect of such Kennady Option.  

The term Special Value means (i) if any Kennady Shares are sold as part of the transaction constituting the CoC, the 
weighted average of the prices paid for such shares by the acquirer, provided that if any portion of the consideration 
is paid in property other than cash, then the Kennady Board shall determine the fair market value of such property as 
of the date of the CoC for purposes of determining the Special Value; and (ii) if no Kennady Shares are sold, the 
market price of a Kennady Share on the day immediately preceding the date of the CoC. As the Kennady Shareholders 
are receiving the Arrangement Consideration and no cash consideration, the Kennady Board will determine the fair 
market value of the Arrangement Consideration the day immediately preceding the Effective Date for purposes of 
determining the Special Value. 

INTERESTS OF DIRECTORS AND OFFICERS OF KENNADY IN THE ARRANGEMENT 

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

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

Kennady Shares 

As of January 28, 2018, the directors and executive officers of Kennady beneficially owned, or exercised control or 
direction, directly or indirectly, over, 74,555 Kennady Shares representing in the aggregate approximately 0.1% of all 
issued and outstanding Kennady Shares at that time. All of the Kennady Shares held by such directors and executive 
officers of Kennady will be treated in the same fashion under the Arrangement as Kennady Shares held by all other 
Kennady Shareholders. 

The chart below sets out for each director and executive officer of Kennady the number of Kennady Shares, 
beneficially owned, directly or indirectly, by such director and executive officer and the number of Mountain Province 
Shares to be received by each director and executive officer under the Arrangement. 
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Name and Last Position Held 
Number of 
Kennady 
Shares 

% of Kennady 
Shares(3)

Number of 
Mountain 
Province 

Shares to be 
issued 

% of Mountain 
Province 
Shares(4)

Rory O. Moore 
President, Chief Executive Officer 
and Director 

25,500 0.1% 24,862 <0.1%

Jonathan Comerford(1) 

Director 
23,455 <0.1% 22,869 <0.1%

Tom McCandless 
Director 

200 <0.1% 195 <0.1%

Claudia Tornquist 
Director 

10,000 <0.1% 9,750 <0.1%

Robert Brian Parsons(2) 

Director 
15,400 <0.1% 15,015 <0.1%

Bruce Ramsden 
Vice President, Finance, Chief 
Financial Officer and Corporate 
Secretary 

Nil 0.0% Nil 0.0%

Notes: 

(1) Mr. Comerford currently holds 145,204 Mountain Province Shares. 
(2) Mr. Parsons currently holds 11,000 Mountain Province Shares.
(3) Based on the number of issued and outstanding Kennady Shares as of the Kennady Record Date, being 52,912,599. 
(4) Based on the number of issued and outstanding Mountain Province Shares as of the Mountain Province Record Date, being 160,253,501. 

Kennady Options and Kennady RSUs 

As of January 28, 2018, the directors and executive officers of Kennady owned an aggregate of 935,000 Kennady 
Options granted pursuant to the Kennady Long Term Equity Incentive Plan, representing, in the aggregate, 
approximately 87% of all outstanding Kennady Options. All outstanding "in-the-money" Kennady Options will be 
cashed out in accordance with the terms and conditions of the Kennady Long Term Equity Incentive Plan and all such 
outstanding Kennady Options will be treated in the same fashion.  

As of January 28, 2018, the directors and executive officers of Kennady owned an aggregate of 141,666 Kennady 
RSUs granted pursuant to the Kennady Long Term Equity Incentive Plan, representing, in the aggregate, 
approximately 93% of all outstanding Kennady RSUs. All outstanding Kennady RSUs will be redeemed in accordance 
with the terms and conditions of the Kennady Long Term Equity Incentive Plan and all such outstanding Kennady 
RSUs will be treated in the same fashion.  

The Kennady Long Term Equity Incentive Plan provides that in the event of a CoC of Kennady, all vesting and 
exercise criteria of the Kennady Options and Kennady RSUs shall be deemed to have been satisfied and each 
participant shall be entitled to receive, in full settlement, a cash payment equal to (a) in the case of a Kennady RSU, 
the Special Value (as defined below), and (b) in the case of a Kennady Option, the difference between the Special 
Value and the option price in respect of such Kennady Option.  
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The term Special Value means (i) if any Kennady Shares are sold as part of the transaction constituting the CoC, the 
weighted average of the prices paid for such shares by the acquirer, provided that if any portion of the consideration 
is paid in property other than cash, then the Kennady Board shall determine the fair market value of such property as 
of the date of the CoC for purposes of determining the Special Value; and (ii) if no Kennady Shares are sold, the 
market price of a Kennady Share on the day immediately preceding the date of the CoC. As the Kennady Shareholders 
are receiving the Arrangement Consideration and no cash consideration, the Kennady Board will determine the fair 
market value of the Arrangement Consideration the day immediately preceding the Effective Date for purposes of 
determining the Special Value. 

Benefits of Directors and Executive Officers of Kennady 

All benefits received, or to be received, by directors or executive officers of Kennady as a result of the Arrangement 
are, and will be, solely in connection with their services as directors or employees of Kennady or as securityholders. 
No benefit has been, or will be, conferred for the purpose of increasing the value of consideration payable to any such 
person for Kennady Shares, nor is it, or will it be, conditional on the person supporting the Arrangement. 

Kennady has employment agreements (and a consulting agreement in the case of Mr. Bruce Ramsden) with certain of 
its executive officers as set out below. Such agreements provide for payments upon termination or resignation of the 
employment of such officers following a "change of control" of Kennady. The employment agreement with Dr. Rory 
O. Moore provides that as a result of a change of control of Kennady, Dr. Moore is entitled to receive two years of
base salary and benefits (benefits do not include vacation pay or discretionary cash bonuses payable pursuant to Dr.
Moore's employment agreement). The consulting agreement with a corporation controlled by Bruce Ramsden, for the
provision of the services of Mr. Ramsden as VP Finance, Chief Financial Officer and Corporate Secretary, provides
that as a result of a change of control of Kennady, Mr. Ramsden is entitled to receive one year of fees and benefits.

Completion of the Arrangement will constitute a "change of control" of Kennady under the respective agreements. 
Pursuant to the terms of the respective agreements, as of March 31, 2018 the estimated payments would be as follows: 

Officer Position Entitlement 

(before statutory 
withholding taxes) 

Rory O. Moore President and Chief Executive Officer $619,200 

Bruce Ramsden Vice President, Finance, Chief Financial Officer and 
Corporate Secretary 

$104,850 

Total $724,050 

Continuing Insurance Coverage for Directors and Executive Officers of Kennady 

Prior to the Effective Date, Kennady will purchase customary "tail" or "run-off" policies of directors' and officers' 
liability insurance providing protection no less favourable in the aggregate to the protection provided by the policies 
maintained by Kennady which are in effect immediately prior to the Effective Date and providing protection in respect 
of claims arising from facts or events which occurred on or prior to the Effective Date. Upon the completion of the 
Arrangement, Mountain Province will, or will cause Kennady to maintain such tail policies in effect without any 
reduction in scope or coverage for six years from the Effective Date; provided, that Mountain Province shall not be 
required to pay any amounts in respect of such coverage prior to the Effective Time and provided, further, that the 
cost of such policy shall not exceed 200% of Kennady's current annual aggregate premium for policies currently 
maintained by Kennady. 

In addition, from and after the Effective Time, Mountain Province will, or will cause Kennady to, indemnify and hold 
harmless, all past and present directors, officers and employees of Kennady to the greatest extent such persons are 
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Circular, as well as the risks described in the Mountain Province AIF and in Kennady's filings with the Securities 
Authorities, which are available on SEDAR under Mountain Province's and Kennady's issuer profiles, respectively, 
at www.sedar.com, together with all other information contained in, or incorporated by reference into, this Circular. 

Risk Factors Relating to the Arrangement 

Because the market price of the Mountain Province Shares and the Kennady Shares will fluctuate and the 
Exchange Ratio for the Arrangement Consideration is fixed, Kennady Shareholders cannot be certain of the 
market value of the Mountain Province Shares they will receive for their Kennady Shares under the Arrangement. 

The Exchange Ratio for the Arrangement Consideration is fixed and will not increase or decrease due to fluctuations 
in the market price of Mountain Province Shares or Kennady Shares. The market price of Mountain Province Shares 
or Kennady Shares could each fluctuate significantly prior to the Effective Date in response to various factors and 
events, including, without limitation, the differences between Mountain Province's and Kennady's actual financial or 
operating results and those expected by investors and analysts, changes in analysts' projections or recommendations, 
changes in general economic or market conditions, and broad market fluctuations. As a result of such fluctuations, 
historical market prices are not indicative of future market prices or the market value of the Mountain Province Shares 
that Kennady Shareholders may receive on the Effective Date. There can be no assurance that the market value of any 
Mountain Province Shares, and thus the Arrangement Consideration, that the holders of Kennady Shares may receive 
on the Effective Date will equal or exceed the market value of the Kennady Shares held by such Kennady Shareholders 
prior to the Effective Date. There can also be no assurance that the trading price of the Mountain Province Shares will 
not decline following the completion of the Arrangement. 

There can be no certainty that all conditions precedent to the Arrangement will be satisfied or waived. Failure to 
complete the Arrangement could negatively impact the market price of Mountain Province Shares and Kennady 
Shares. 

The Arrangement is subject to certain conditions that may be outside the control of the Parties, including, without 
limitation, the approval of the Share Issuance Resolution, the approval of the Arrangement Resolution and the receipt 
of the Final Order. There can be no certainty, nor can either party provide any assurance, that these conditions will be 
satisfied or waived, or, if satisfied or waived, when they will be satisfied or waived. If the Arrangement is not 
completed, the market price of Mountain Province Shares and Kennady Shares may decline to the extent that the 
market price reflects a market assumption that the Arrangement will be completed. If the Arrangement is not 
completed and the Mountain Province Board or the Kennady Board, as the case may be, decides to seek another 
merger or business combination, there can be no assurance that Kennady will be able to find a party willing to pay an 
equivalent or more attractive price than the Arrangement Consideration payable pursuant to the Arrangement, or that 
Mountain Province will be able to undertake a business combination on equivalent or more attractive terms than those 
under the Arrangement Agreement.  

There can be no assurance that the TSX, the TSXV and the Nasdaq will accept the Arrangement. 

Completion of the Arrangement is subject to the acceptance of the TSX. If such acceptance of the TSX is not obtained, 
there can be no guarantee of the successful completion of the Arrangement since the acceptance of the TSX, subject 
to standard listing conditions, is a condition of closing the Arrangement. Completion of the Arrangement is also subject 
to the acceptance of the TSXV. If such acceptance of the TSXV is not obtained, there can be no guarantee of the 
successful completion of the Arrangement since the acceptance of the TSXV, subject to standard listing conditions, is 
a condition of closing the Arrangement. Completion of the Arrangement is further subject to the acceptance of the 
Nasdaq. If such acceptance of the Nasdaq is not obtained, there can be no guarantee of the successful completion of 
the Arrangement since the acceptance of the Nasdaq, subject to standard listing conditions, is a condition of closing 
the Arrangement. 

The Arrangement Agreement may be terminated by Mountain Province or Kennady in certain circumstances. 

Each of Mountain Province and Kennady has the right to terminate the Arrangement Agreement and not complete the 
Arrangement in certain circumstances. There is no certainty, nor can either Party provide any assurance, that the 
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Other than publicly-available information, Mountain Province has relied on information made available by 
Kennady. 

Other than publicly-available information, all historical information relating to Kennady presented in this Circular has 
been provided in exclusive reliance on the information made available by Kennady and their respective 
representatives. Although Mountain Province has no reason to doubt the accuracy or completeness of the information 
provided herein by Kennady, any inaccuracy or omission in such information contained in this Circular could result 
in unanticipated liabilities or expenses, increase the cost of integrating the Combined Company or adversely affect the 
operational plans of the Combined Company and its result of operations and financial condition. 

Risk Factors Related to the Combined Company 

Mountain Province may be unable to successfully integrate the businesses of Mountain Province and Kennady and 
realize the anticipated benefits of the Arrangement. 

Mountain Province and Kennady are proposing to complete the Arrangement to strengthen the position of each entity 
in the diamond mining, exploration and marketing industry and, among other things, combine the assets of both 
companies to realize certain benefits, including those set forth in this Circular under the headings "The Arrangement 
– Reasons for the Mountain Province and Mountain Province Special Committee Recommendations" and "The 
Arrangement – Reasons for the Kennady Board and Kennady Special Committee Recommendations". Achieving the 
benefits of the Arrangement depends in part on the ability of the Combined Company to (i) effectively fund and 
develop the Combined Company's key projects at the GK Diamond Mine and the Kennady North Project even as 
market conditions remain challenging for diamond exploration and development companies, (ii) capitalize on its scale, 
(iii) realize the anticipated capital and operating synergies, (iv) profitably sequence the growth prospects of its asset 
base, (v) maximize the potential of its improved growth opportunities, and (vi) maximize capital funding opportunities. 
A variety of factors, including those risk factors set forth in this Circular and in the documents incorporated by 
reference herein, may adversely affect the ability of Mountain Province and Kennady to achieve the anticipated 
benefits of the Arrangement. 

There are risks related to the integration of the existing businesses of Mountain Province and Kennady. 

The ability to realize the benefits of the Arrangement including, among other things, those set forth in this Circular 
under the headings "The Arrangement – Reasons for the Mountain Province and Mountain Province Special 
Committee Recommendations" and "The Arrangement – Reasons for the Kennady Board and Kennady Special 
Committee Recommendations", will depend in part on successfully consolidating functions and integrating operations, 
procedures and personnel in a timely and efficient manner. This integration will require the dedication of substantial 
management effort, time and resources which may divert management's focus and resources from other strategic 
opportunities of the Combined Company following completion of the Arrangement, and from operational matters 
during this process. 

The mineral resource and mineral reserve estimates on the properties of the Combined Company may not be 
realizable.  

The figures provided in connection with mineral reserves and resources in respect of the properties in which Mountain 
Province and Kennady hold interests are estimates, and have not been verified to be accurate, and no assurance can 
be given that full recovery of the anticipated carats will be achieved or that any indicated level of recovery will be 
realized from the properties of the Combined Company. The estimation of mineral reserves and resources is a 
subjective process. Forecasts are based on geological and engineering data, projected future rates of production, the 
timing of future expenditures and assumed diamond prices, all of which are subject to numerous uncertainties and 
various interpretations. 

Estimates made at a given time may change significantly in the future when new information becomes available. 
Estimates of reserves and resources are expected to change to reflect updated information as well as to reflect depletion 
due to production. Mineral reserve and resource estimates may be revised upward or downward based on the results 
of current and future drilling, testing or production levels, and on changes in mine design. In addition, market 
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fluctuations in the price of diamonds or increases in the costs to recover diamonds from the GK Diamond Mine may 
render previously disclosed estimates of mineral reserves and resources uneconomical. 

The Combined Company will face competition for mineral interest acquisitions and the mining industry is 
competitive in all stages. 

The diamond industry is intensely competitive in all of its phases, and the Combined Company will compete with 
many companies possessing greater financial resources and experience in diamond marketing and sales. Competition 
could adversely affect the ability of the Combined Company to market and sell its diamonds at competitive prices or 
at all.  

The Combined Company's mining operations will involve a number of risks inherent in the mining industry, many 
of which will be outside of its control. 

The Combined Company's mining operations will be subject to risks inherent in the mining industry, including 
variations in grade and other geological differences, unexpected problems associated with required water retention 
dikes, water quality, surface and underground conditions, pit wall failures or similar geotechnical events, processing 
problems, equipment performance, accidents, labour disputes, risks relating to the physical security of the diamonds, 
force majeure risks and natural disasters. Such risks could result in personal injury or fatality; damage to or destruction 
of mining properties, processing facilities or equipment; environmental damage or harm to plants or animals, including 
endangered or protected species; increased costs; delays, suspensions or permanent reductions in mining production; 
monetary losses; and possible legal liability. For example, during the GK Diamond Mine's first winter of operations, 
extreme cold conditions affected the mine's conveyor systems which resulted in downtime and lowered throughput.  

The Combined Company's mineral properties, because of their remote northern location and access only by winter 
road or by air, will continue to be subject to special climate and transportation risks. These risks include the inability 
to operate or to operate efficiently during periods of extreme cold, the unavailability of materials and equipment, and 
increased transportation costs due to a failure to open or the late opening and/or early closure of the winter road. Such 
factors can add to the cost of mine development, production and operation and/or impair production and mining 
activities, thereby affecting our profitability. 

The diamond industry may be adversely affected by the discovery of an alternative method of producing synthetic 
gem-quality diamonds and increased consumer demand for synthetic diamonds. 

Synthetic diamonds are diamonds that are produced by artificial processes (e.g., laboratory grown), as opposed to 
natural diamonds, which are created by geological processes. An increase in the acceptance of synthetic gem-quality 
diamonds could negatively affect the market prices for natural stones. Synthetic diamonds are becoming a larger factor 
in the market. Should synthetic diamonds be offered in significant quantities or consumers begin to readily embrace 
synthetic diamonds on a large scale, demand and prices for natural diamonds may be negatively affected. Additionally, 
the presence of undisclosed synthetic diamonds in jewelry would erode consumer confidence in the natural product 
and negatively impact demand. 

The Combined Company will be subject to various risks related to fuel requirements. 

The expected fuel needs for the GK Diamond Mine are purchased in February and March each year and transported 
to the mine site by way of the winter road. These costs will increase if transportation by air freight is required due to 
a shortened "winter road season" or unexpected high fuel usage. The cost of the fuel purchased is based on the then 
prevailing price and expensed into operating costs on a usage basis. The GK Diamond Mine currently has no hedges 
for future anticipated fuel consumption. 

The Combined Company's joint venture interest in the GK Diamond Mine will be subject to certain risks associated 
with the conduct of joint ventures. 
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Mountain Province's participation in the mining sector of the diamond industry is through its ownership interest in the 
Gahcho Kué Joint Venture that owns the GK Diamond Mine group of mineral claims. The GK Diamond Mine is a 
joint venture between De Beers (51%) and Mountain Province (49%). 

The Combined Company's joint venture interest in the GK Diamond Mine will be subject to the risks normally 
associated with the conduct of joint ventures, including: (i) disagreement with De Beers about how to develop, operate 
or finance operations; (ii) that De Beers may not comply with the underlying agreements governing the joint venture 
and may fail to meet its obligations thereunder to the Combined Company or to third parties; (iii) that De Beers may 
at any time have economic or business interests or goals that are, or become, inconsistent with the Combined 
Company's interests or goals; (iv) the possibility that De Beers may become insolvent; and (v) the possibility of 
litigation with De Beers. 

The Combined Company will hold a minority interest in, and not be the operator of, the GK Diamond Mine and it 
will not exercise control of the GK Diamond Mine. Removing De Beers as operator of the GK Diamond Mine could 
be a disruptive, costly and lengthy process. 

The Combined Company will be subject to additional risks because it will hold a minority interest in the GK Diamond 
Mine and De Beers is the operator of the GK Diamond Mine and the majority interest holder of the Gahcho Kué Joint 
Venture. Although major operating and budget decisions and certain significant changes affecting the GK Diamond 
Mine will require the Combined Company's approval under the Joint Venture Agreement, De Beers, as the operator 
of and the holder of a majority interest in the GK Diamond Mine, will continue to manage the operations at the GK 
Diamond Mine and controls most day-to-day decisions affecting the GK Diamond Mine and its operating activities. 
The Combined Company will not control De Beers and at any time De Beers may have economic or business interests 
or goals that are, or become inconsistent with, the Combined Company's economic or business interests or goals. As 
a holder of a minority interest in the GK Diamond Mine, the Combined Company will be unable to exert control over 
day-to-day decisions relating to the GK Diamond Mine, except in certain limited cases as provided by the Joint 
Venture Agreement. Additionally, because De Beers operates the GK Diamond Mine, the Combined Company will 
be highly dependent on the operational expertise of De Beers, as well as impacted by De Beers' own corporate 
priorities and its financial condition. The Combined Company will also be reliant on De Beers complying with its 
information delivery obligations under the Joint Venture Agreement in order to gain knowledge about any events at, 
or updates with respect to, the GK Diamond Mine. As a result, the Combined Company's results will be subject to 
additional risks associated with the operational expertise, financial condition and corporate priorities of De Beers, and 
if De Beers is unable to successfully operate the GK Diamond Mine, the Combined Company's business and results 
of operations will be materially adversely affected. 

De Beers may resign as operator at any time by giving notice to the management committee, but removing De Beers 
as operator without De Beers' consent could be a lengthy and resource-intensive process. Under the Joint Venture 
Agreement, unanimous agreement of both parties to the Joint Venture Agreement is required for removal of the 
operator, even removal of the operator for cause. Although the operator is required to resign if it is in material breach 
of its obligations to the Gahcho Kué Joint Venture, in order to trigger this obligation the participants to the Joint 
Venture Agreement must agree that the operator is in material breach and provide notice of the same to the operator. 
Any dispute between the parties regarding whether the operator is in material breach of its obligations must be resolved 
through the standard dispute resolution mechanisms under the Joint Venture Agreement, which requires negotiation, 
binding mediation and determination by an independent expert before any party may seek a court order with respect 
to the dispute. This process could significantly disrupt the operations of the GK Diamond Mine, negatively impact the 
relationship of the Gahcho Kué Joint Venture partners and be very costly to the Combined Company. 

If the Combined Company is in default under the Joint Venture Agreement, it will be prohibited from participating 
in the management committee and will not receive its share of diamonds during the continuance of such default 
and De Beers may reduce or sell the Combined Company's participating interest in the Gahcho Kué Joint Venture 
or sell a portion or all of its share of diamonds. 

If the Combined Company defaults under the Joint Venture Agreement and fails to remedy such default within the 
prescribed cure period, it may not attend management committee meetings or direct the management committee, may 
not transfer its participating interest in the Gahcho Kué Joint Venture and have no rights to delivery of its share of 
diamonds until such default is cured. 
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In addition, if such default is a default in payment of the Combined Company's share of Gahcho Kué Joint Venture 
expenses, De Beers has the option to pay such defaulted expenses to the operator and either (a) reduce the Combined 
Company's participating interest in the Gahcho Kué Joint Venture accordingly, which would permanently reduce the 
Combined Company's share of diamond production in the same proportion, or (b) sell a portion or all of the Combined 
Company's diamonds in such a manner as De Beers shall determine or, with prior notice, sell all or a portion of the 
Combined Company's participating interest in the Gahcho Kué Joint Venture, and apply the proceeds of such sale to 
the defaulted expenses until such expenses, and interest on such expenses, are paid in full. Upon application of either 
of these remedies, the payment default would be cured and the Combined Company would resume its full participation 
and diamond delivery rights under the Joint Venture Agreement. If the Combined Company's participating interest in 
the Gahcho Kué Joint Venture is reduced or sold in part, its share of diamond production would be permanently 
reduced to match its then existing participating interest, and this could impact its ability to pay interest or principal on 
the Notes when due or to make other required payments when due under other agreements or obligations, which could 
result in a subsequent default under the Mountain Province Indenture, the Revolving Credit Agreement or other 
agreements or obligations. In addition, reduction of the Combined Company's participating interest below 40% will 
constitute an event of default under the Revolving Credit Agreement, which may result in a cross-default under the 
Mountain Province Indenture that governs the Notes. 

The Combined Company will be dependent on the GK Diamond Mine for future operating revenue. 

Mountain Province's only economic interest is its indirect 100% equity ownership interest in 2435386, which is a 49% 
participant in the Gahcho Kué Joint Venture, which owns and operates the GK Diamond Mine. As a result, Mountain 
Province is solely dependent upon its interest in the GK Diamond Mine for its revenue and profits. In addition, 
production and operating costs are difficult to predict and may render further production at the GK Diamond Mine 
financially unfeasible. If commercial production and operation of the GK Diamond Mine becomes financially 
unfeasible, for engineering, technical, economic, political, legal or other reasons, the Combined Company's business 
and financial position will be materially and adversely affected. In addition, the book value of Mountain Province's 
interest in the GK Diamond Mine is subject to certain accounting assumptions. If such assumptions prove to be 
incorrect, then the book value of Mountain Province's interest in the GK Diamond Mine could be impaired, which 
could have a material adverse effect on Mountain Province or the Combined Company. 

There can be no assurance that the Combined Company will be able to extend the mine life beyond 2028. 

Mountain Province is currently exploring options to potentially extend the mine life beyond 2028 through resource 
conversion and deep mining of the Tuzo kimberlite. Additional exploration and resource delineation is required to 
assess the viability of these prospects at Tuzo. A transition to underground mining generally increases per unit costs 
and can limit the annual volumes that can be economically extracted from such orebodies. There is no assurance that 
the Combined Company will be able to extend the mine life beyond 2028 through resource conversion or deep mining. 

The volatility of diamond prices is significant and unpredictable and the demand for diamonds is unpredictable. 
Many factors that affect diamond prices and demand for diamonds will be outside the Combined Company's 
control. 

The Combined Company's profitability will be dependent upon its mineral properties and the worldwide demand for 
and price of diamonds. Diamond prices fluctuate and are affected by numerous factors beyond the Combined 
Company's control, including worldwide economic trends, worldwide levels of diamond discovery and production, 
and the level of demand for, and discretionary spending on, luxury goods such as diamonds. Low or negative growth 
in the worldwide economy, renewed or additional credit market disruptions, natural disasters or the occurrence of 
terrorist attacks or similar activities creating disruptions in economic growth could result in decreased demand for 
luxury goods such as diamonds, thereby negatively affecting the price of diamonds. Similarly, a substantial increase 
in the worldwide level of diamond production or the release of stocks held back during recent periods of lower demand 
could also negatively affect the price of diamonds. In each case, such developments could have a material adverse 
effect on the Combined Company's results of operations. In addition, prices for the higher value and lower value 
market segments can move independently of one another, depending on relative demand. For example, strengthening 
prices in one market segment can offset weakening prices in another, or synchronize with strengthening prices in 
another, which increases the unpredictability of diamond prices. 
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Currency fluctuations may affect the Combined Company's financial performance. 

Currency fluctuations may affect the Combined Company's financial performance. Diamonds are sold throughout the 
world based principally on the U.S. dollar price, and the Combined Company is expected to report its financial results 
in Canadian dollars. A majority of the costs and expenses of the GK Diamond Mine are incurred in Canadian dollars. 
As a consequence, fluctuations in exchange rates may have a significant effect on the Combined Company's cash 
flows and operating results. From time to time, the Combined Company may use derivative financial instruments to 
manage its foreign currency exposure. 

The Combined Company will be dependent upon the operator obtaining and maintaining the necessary licenses 
and permits. 

Mountain Province's mining operations require licences and permits from the Canadian and Northwest Territories 
governments, which are all held by De Beers as operator. The process for obtaining, amending and renewing such 
licences and permits often takes an extended period of time and is subject to numerous delays and uncertainties. Such 
licences and permits are subject to change in various circumstances. Failure to comply with applicable laws and 
regulations may result in injunctions, fines, criminal liability, suspensions or revocation of permits and licences, and 
other penalties. There can be no assurance that De Beers, as the operator of the GK Diamond Mine, will be at all times 
in compliance with all such laws and regulations and with its applicable licences and permits, or that De Beers will be 
able to obtain on a timely basis or maintain in the future all necessary licences and permits that may be required to 
maintain continued operations. 

Mining operations are subject to extensive regulations, including environmental regulations, which could have a 
material adverse effect on the costs and levels of production at the GK Diamond Mine. 

The operations of the GK Diamond Mine are subject to various laws, regulations and agreements governing the 
protection of the environment, exploration, development, production, taxes, labour standards, occupational health, 
waste disposal, mine safety and other matters. New laws and regulations, amendments to existing laws and regulations, 
or more stringent implementation or changes in enforcement policies under existing laws and regulations could have 
a material adverse effect on the Combined Company by increasing costs and/or causing a reduction in levels of 
production from the GK Diamond Mine. 

Mining is subject to potential risks and liabilities associated with pollution of the environment and the disposal of 
waste products occurring as a result of mining operations. To the extent that the GK Diamond Mine is subject to 
uninsured environmental liabilities, the payment of such liabilities could have a material adverse effect on the GK 
Diamond Mine. 

Compliance with climate change initiatives could have a material adverse effect on the Combined Company's 
results of operations. 

The Canadian government has established a number of policy measures in response to concerns relating to climate 
change. While the impact of these measures cannot be quantified at this time, the likely effect will be to increase costs 
for fossil fuels, electricity and transportation; restrict industrial emission levels; impose added costs for emissions in 
excess of permitted levels; and increase costs for monitoring and reporting. Compliance with these initiatives could 
have a material adverse effect on the Combined Company's results of operations. 

In October 2016, Canada's federal government announced that it intends to establish a national price on carbon, to be 
implemented by 2018 through either a carbon tax or a cap and trade system, applicable in each province except those 
that enact their own comparable carbon pricing mechanism by such time. In June 2017, the Government of the 
Northwest Territories announced that it intends to implement a carbon tax, designed to be comparable to the federal 
approach, effective January 2019. The details of the announced carbon pricing system and the resulting impact on the 
GK Diamond Mine are uncertain at this time. 
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Insurance does not cover all potential risks. 

The business of the Gahcho Kué Joint Venture is subject to a number of risks and hazards, including adverse 
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological conditions, risks 
relating to the physical security of diamonds held as inventory or in transit, changes in the regulatory environment, 
and natural phenomena such as inclement weather conditions. Such occurrences could result in damage to the GK 
Diamond Mine, harm to plants and animals, personal injury or death, environmental damage to the GK Diamond 
Mine, delays in mining, monetary losses, fines, penalties and possible legal liability. 

Although insurance is maintained to protect against certain risks in connection with the GK Diamond Mine and our 
diamonds held as inventory or in transit, the insurance in place will not cover all potential risks. It may not be possible 
to maintain insurance to cover insurable risks at economically feasible premiums. In addition, all insurance policies 
for the GK Diamond Mine are held and maintained by De Beers as operator. Therefore, the Combined Company will 
have no control over the acquisition, maintenance or levels of insurance with respect to the GK Diamond Mine. 

The production and marketing of diamonds depend on skilled employees and key relationships with certain third 
parties. 

Production at the GK Diamond Mine is dependent upon the efforts of certain skilled employees. The loss of these 
employees or the inability to attract and retain additional skilled employees may adversely affect the level of diamond 
production. De Beers hires and employs all employees at the GK Diamond Mine and therefore the Combined 
Company will have no control over the hiring, retention or qualifications of these employees. 

The Combined Company's success in sorting, valuing and marketing its 49% share of the rough diamonds will be 
dependent on the services of key executives and skilled employees and consultants, as well as the continuance of key 
relationships with certain third parties, such as diamantaires, gem quality diamond manufacturers and master cutters. 
The loss of these persons or the Combined Company's inability to attract and retain additional skilled employees and 
consultants or to establish and maintain relationships with required third parties may adversely affect the Combined 
Company's business and future operations in marketing diamonds. 

Restrictive covenants in the Mountain Province Indenture and the Revolving Credit Agreement may restrict the 
Combined Company's ability to operate its business. The Combined Company's failure to comply with these 
covenants, including as a result of events beyond its control, could result in an event of default that could materially 
and adversely affect its business, results of operations and financial condition. 

The Mountain Province Indenture and the Revolving Credit Agreement contain negative covenants restricting, among 
other things, Mountain Province's ability to: 

�x incur or guarantee additional indebtedness and issue certain preferred stock; 

�x make certain payments, including dividends or other distributions, with respect to the shares of a particular 
entity; 

�x create or incur certain liens; 

�x prepay or redeem subordinated or unsecured debt or equity; 

�x make certain investments; 

�x sell, lease or transfer certain assets, including stock of restricted subsidiaries; 

�x create encumbrances or restrictions on the payment of dividends or other distributions, loans or advances to, 
and on the transfer of, assets to a particular entity; 

�x engage in certain transactions with affiliates; 
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�x consolidate, merge or transfer all or substantially all of Mountain Province's assets and the assets of its 
Subsidiaries on a consolidated basis; 

�x change the business Mountain Province conducts; and 

�x consent to or conduct certain activities of the Gahcho Kué Joint Venture. 

All of these limitations are subject to significant exceptions and qualifications. The covenants to which the Combined 
Company will be subject could limit its ability to finance its future operations and capital needs and its ability to 
pursue business opportunities and activities that may be in its interest. 

In addition, the Revolving Credit Agreement will require the Combined Company to comply with certain affirmative 
covenants and financial maintenance covenants, including total leverage ratio, interest coverage ratio and total net 
worth ratio. The restrictions contained in the Mountain Province Indenture and the Revolving Credit Agreement could 
affect the Combined Company's ability to operate its business and may limit its ability to react to market conditions 
or take advantage of potential business opportunities as they arise. For example, such restrictions could adversely 
affect the Combined Company's ability to further finance its operations, make strategic acquisitions, investments or 
alliances, restructure its organization or finance its capital needs. Additionally, the Combined Company's ability to 
comply with these covenants and restrictions may be affected by events beyond its control. These include prevailing 
economic, financial and industry conditions. If the Combined Company breaches any of these covenants or 
restrictions, it could be in default under the Mountain Province Indenture or the Revolving Credit Agreement. 

Upon the occurrence of any event of default under the Revolving Credit Agreement, subject to applicable cure periods 
and other limitations on acceleration or enforcement, the relevant creditors could elect to declare all amounts 
outstanding, together with accrued interest, immediately due and payable and cancel the availability of the facility. In 
addition, any default under the Revolving Credit Agreement could lead to an event of default and acceleration under 
other debt instruments that contain cross default or cross acceleration provisions, including the Mountain Province 
Indenture. If the Combined Company's creditors, including the creditors under the Revolving Credit Agreement, 
accelerate the payment of those amounts, the assets of the Combined Company and its Subsidiaries may not be 
sufficient to repay in full those amounts, to satisfy all other liabilities of the Subsidiaries which would be due and 
payable and to make payments to enable the Combined Company to repay the Notes. In addition, if the Combined 
Company is unable to repay those amounts, its creditors could proceed against the collateral that secures the debt 
under the Revolving Credit Agreement, certain hedging liabilities and the Notes. 

See Schedule "J" – "Information Concerning Mountain Province" under the heading "Recent Developments". 

The issuance of a significant number of Mountain Province Shares could adversely affect the market price of 
Mountain Province Shares. 

If the Arrangement is completed, a significant number of additional Mountain Province Shares will be issued and will 
become available for trading in the public market. The increase in the number of Mountain Province Shares may lead 
to sales of such shares or the perception that such sales may occur, either of which may adversely affect the market 
for, and the market price of, Mountain Province Shares. 

Following completion of the Arrangement, Former Kennady Shareholders will have the ability to significantly 
influence certain corporate actions of Mountain Province 

Immediately following the completion of the Arrangement, Former Kennady Shareholders are expected to own 
approximately 23.7% of the Mountain Province Shares on an undiluted basis, based on the number of Mountain 
Province Shares and Kennady Shares outstanding as of the date of this Circular and assuming that (i) there are no 
Dissenting Shareholders, (ii) no Kennady Shares held by Mountain Province between the Kennady Record Date and 
the Effective Date are converted pursuant to the Arrangement, and (iii) no Kennady Options are exercised prior to the 
Effective Time. Former Kennady Shareholders (other than Mountain Province and any Dissenting Shareholders) will 
be in a position to exercise significant influence over all matters requiring shareholder approval, including the election 
of directors, determination of significant corporate actions, amendments to Mountain Province's articles of 
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incorporation and the approval of any business combinations, mergers or takeover attempts, in a manner that could 
conflict with the interests of other shareholders. Although there are no agreements or understandings between the 
Kennady Shareholders of which Mountain Province or Kennady is aware as to voting, if they voted in concert they 
would exert significant influence over the Combined Company. 

Mountain Province has, and the resulting Combined Company will have, a limited history of operations. 

The GK Diamond Mine has had limited operations to date and Mountain Province has generated only a small amount 
of revenue from the sale of its diamonds. Commercial production at the GK Diamond Mine was declared on March 
1, 2017 and the three-months ended September 30, 2017 was the first quarter in which all sales completed were in 
respect of diamonds produced subsequent to the date of the declaration of commercial production at the GK Diamond 
Mine. As a result, Mountain Province has a limited operating history upon which to evaluate the merits of investing 
in its securities. 

As a result of this limited operating history, period-to-period comparisons of the GK Diamond Mine's operating results 
and Mountain Province's sales data may not be meaningful and the results for any particular period should not be 
relied upon as an indication of future performance. 

Risk Factors Related to the Operations of Mountain Province 

Whether or not the Arrangement is completed, Mountain Province will continue to face many of the risks that it 
currently faces with respect to its business and affairs. Certain of these risk factors have been disclosed in the annual 
audited consolidated financial statements of Mountain Province and the notes thereto for each of the years ended 
December 31, 2016 and 2015 (and accompanying management's discussion and analysis for the same period), in the 
unaudited condensed interim consolidated financial statements of Mountain Province for the three and nine months 
ended September 30, 2017 (and accompanying management's discussion and analysis for the same period) and in the 
Mountain Province AIF (starting on page 14), each of which are incorporated by reference into this Circular and have 
been filed on SEDAR under Mountain Province's issuer profile at www.sedar.com. Upon request, a Mountain 
Province Shareholder will be provided with a copy of such documents free of charge. 

See also Schedule "J" – "Information Concerning Mountain Province" to this Circular. 

Risk Factors Related to the Operations of Kennady 

Whether or not the Arrangement is completed, Kennady will continue to face many of the risks that it currently faces 
with respect to its business and affairs. Certain of these risk factors related to the operations of Kennady have been 
disclosed in Schedule "K" – "Information Concerning Kennady" to this Circular. 

RESCISSION RIGHTS 

Securities legislation in the provinces and territories of Canada provides security holders of Kennady with, in addition 
to any other rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a 
misrepresentation in a circular or notice that is required to be delivered to those security holders. However, such rights 
must be exercised within prescribed time limits. Security holders should refer to the applicable provisions of the 
securities legislation of their province or territory for particulars of those rights or consult a lawyer. 

INFORMATION CONCERNING MOUNTAIN PROVINCE 

Information concerning Mountain Province is set out in Schedule "J" – "Information Concerning Mountain Province" 
to this Circular. 

INFORMATION CONCERNING KENNADY 

Information concerning Kennady is set out in Schedule "K" – "Information Concerning Kennady" to this Circular. 
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INFORMATION CONCERNING THE COMBINED COMPANY 

Information concerning the Combined Company (assuming the completion of the Arrangement) is set out in Schedule 
"N" – "Information Concerning the Combined Company" to this Circular. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

To the knowledge of Mountain Province, after reasonable enquiry, other than as disclosed herein, no informed person 
of Mountain Province, or any associate or affiliate of any informed person, has or had any material interest, direct or 
indirect, in any transaction or any proposed transaction which has materially affected or would materially affect 
Mountain Province since the commencement of Mountain Province's most recently completed fiscal year. 

On December 11, 2017, Mountain Province closed a private offering of U.S.$330,000,000 senior secured second lien 
notes due December 15, 2022. Mr. Dermot Fachtna Desmond, an informed person of Mountain Province, participated 
in the offering by purchasing U.S.$60,000,000 of Notes. Mr. Desmond, together with Bottin (International) 
Investments Ltd., a corporation controlled by him, holds approximately 37,951,887 or 23.7% of the outstanding 
Mountain Province Shares and is therefore considered an informed person of Mountain Province. The terms of the 
Notes were determined through arm's length negotiations between Mountain Province and the initial purchasers. Mr. 
Desmond did not participate in such negotiations or determination. Mr. Desmond purchased Notes on the same terms 
as all other purchasers. The proposed participation of Mr. Desmond in the offering was approved by the independent 
members of the Mountain Province Board. 

See Schedule "J" – "Information Concerning Mountain Province" under the heading "Recent Developments – Note 
Offering". 

To the knowledge of Kennady, after reasonable enquiry, other than as disclosed herein, no informed person of 
Kennady, or any associate or affiliate of any informed person, has or had any material interest, direct or indirect, in 
any transaction or any proposed transaction which has materially affected or would materially affect Kennady since 
the commencement of Kennady's most recently completed fiscal year. 

MANAGEMENT CONTRACTS 

No management functions of Mountain Province or any Subsidiaries are performed to any substantial degree by a 
person other than the directors or officers of Mountain Province. No management functions of Kennady or any 
Subsidiary are performed to any substantial degree by a person other than the directors or officers of Kennady. 

AUDITORS 

Mountain Province's auditors are KPMG LLP, Bay Adelaide Centre, 333 Bay Street, Suite 4600, Toronto, Ontario, 
Canada, M5H 2S5. KPMG LLP has been the auditor of Mountain Province since August 6, 1998. 

Kennady's auditors are KPMG LLP, Bay Adelaide Centre, 333 Bay Street, Suite 4600, Toronto, Ontario, Canada, 
M5H 2S5. KPMG LLP has been the auditor of Kennady since November 26, 2012. 

LEGAL MATTERS 

Certain Canadian legal matters in connection with the Arrangement as they pertain to Mountain Province will be 
passed upon by Bennett Jones LLP. Certain Canadian legal matters in connection with the Arrangement as they pertain 
to Kennady will be passed upon by Fasken Martineau DuMoulin LLP. Certain U.S. legal matters in connection with 
the Arrangement as they pertain to Mountain Province will be passed upon by Paul, Weiss, Rifkind, Wharton & 
Garrison LLP. Certain U.S. legal matters in connection with the Arrangement as they pertain to Kennady will be 
passed upon by Perkins Coie LLP. 
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As of the date of this Circular, the partners and associates of Bennett Jones LLP, as a group, beneficially owned, 
directly or indirectly, less than 1% of the outstanding Mountain Province Shares or shares of any of Mountain 
Province's associates or affiliates and less than 1% of the outstanding Kennady Shares or shares of any of Kennady's 
associates or affiliates.  

As of the date of this Circular, the partners and associates of Fasken Martineau DuMoulin LLP, as a group, beneficially 
owned, directly or indirectly, less than 1% of the outstanding Kennady Shares or shares of any of Kennady's associates 
or affiliates and less than 1% of the outstanding Mountain Province Shares or shares of any of Mountain Province's 
associates or affiliates.  

As of the date of this Circular, the partners and associates of Perkins Coie LLP, as a group, beneficially owned, directly 
or indirectly, less than 1% of the outstanding Kennady Shares or shares of any of Kennady's associates or affiliates 
and less than 1% of the outstanding Mountain Province Shares or shares of any of Mountain Province's associates or 
affiliates. 

ADDITIONAL INFORMATION 

Additional information relating to Mountain Province is available on SEDAR under Mountain Province's issuer profile 
at www.sedar.com. Mountain Province Shareholders may contact Mountain Province at 161 Bay Street, Suite 1410, 
P.O. Box 216, Toronto, Ontario, Canada, M5J 2S1 to request copies of Mountain Province's financial statements and 
management's discussion and analysis. Financial information is provided in Mountain Province's financial statements 
and management's discussion and analysis for its most recently completed financial year, which are filed on SEDAR 
under Mountain Province's issuer profile at www.sedar.com. 

Additional information relating to Kennady is available on SEDAR under Kennady's issuer profile at www.sedar.com. 
Kennady Shareholders may contact Kennady at 161 Bay Street, Suite 1410, P.O. Box 216, Toronto, Ontario, M5J 
2S1, to request copies of Kennady's financial statements and management's discussion and analysis. Financial 
information is provided in Kennady's financial statements and management's discussion and analysis for its most 
recently completed financial year, which is set out in Schedule "L" – "Financial Statements of Kennady" and Schedule 
"M" – "Management's Discussion and Analysis of Kennady" to this Circular. 

OTHER MATTERS 

Management of Mountain Province and Kennady are not aware of any other matter to come before the Mountain 
Province Meeting or the Kennady Meeting other than as set forth in the Mountain Province Notice of Meeting and the 
Kennady Notice of Meeting. If any other matter properly comes before the Mountain Province Meeting, it is the 
intention of the persons named in the enclosed Mountain Province Proxy to vote the shares represented thereby in 
accordance with their best judgment on such matter. If any other matter properly comes before the Kennady Meeting, 
it is the intention of the persons named in the enclosed Kennady Proxy to vote the shares represented thereby in 
accordance with their best judgment on such matter. 
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MOUNTAIN PROVINCE BOARD APPROVAL 

The contents and the sending of the Mountain Province Notice of Meeting and this Circular have been approved by 
the Mountain Province Board.  

ON BEHALF OF THE BOARD OF DIRECTORS OF MOUNTAIN PROVINCE DIAMONDS INC. 

"David Whittle" 

David Whittle 
Director, Interim President and Chief Executive Officer 
March 5, 2018 
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KENNADY BOARD APPROVAL 

The contents and the sending of the Kennady Notice of Meeting and this Circular have been approved by the Kennady 
Board.  

ON BEHALF OF THE BOARD OF DIRECTORS OF KENNADY DIAMONDS INC. 

"Rory Moore" 

Dr. Rory Moore 
Director, President and Chief Executive Officer 
March 5, 2018  



 

- 116 - 
 

CONSENT OF RBC CAPITAL MARKETS 

To:  The Directors of Mountain Province Diamonds Inc. 
And To: The Directors of Kennady Diamonds Inc. 

We have read the joint management information circular of Mountain Province Diamonds Inc. ("Mountain 
Province") and Kennady Diamonds Inc. ("Kennady") dated March 5, 2018 (the "Circular ") relating to the special 
meeting of shareholders of Mountain Province and the special meeting of shareholders of Kennady each meeting of 
which is convened to approve resolutions relating to the proposed plan of arrangement under the provisions of Section 
182 of the Business Corporations Act (Ontario). We consent to the inclusion in the Circular of our fairness opinion 
dated January 27, 2018, a summary of our fairness opinion and references to our firm name and our fairness opinion 
in the Circular. 

"RBC Capital Markets" 
 
Toronto, Ontario, Canada 
March 5, 2018 
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CONSENT OF HAYWOOD SECURITIES INC. 

To:  The Directors of Kennady Diamonds Inc. 
And To: The Directors of Mountain Province Diamonds Inc. 

We have read the joint management information circular of Mountain Province Diamonds Inc. ("Mountain 
Province") and Kennady Diamonds Inc. ("Kennady") dated March 5, 2018 (the "Circular ") relating to the special 
meeting of shareholders of Mountain Province and the special meeting of shareholders of Kennady each meeting of 
which is convened to approve resolutions relating to the proposed plan of arrangement under the provisions of Section 
182 of the Business Corporations Act (Ontario). We consent to the inclusion in the Circular of our fairness opinion 
dated January 28, 2018, a summary of our fairness opinion and references to our firm name and our fairness opinion 
in the Circular. 

"Haywood Securities Inc." 
 
Vancouver, British Columbia, Canada 
March 5, 2018 



 

A-1 
 

SCHEDULE "A" 
 

GLOSSARY OF TERMS 

In this Circular and the Summary, the following capitalized words and terms shall have the following meanings:  

"2012 Arrangement" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"2435386" means 2435386 Ontario Inc., a company incorporated under the laws of Ontario. 

"2435572" means 2435572 Ontario Inc., a company incorporated under the laws of Ontario. 

"Acquisition Proposal" relating to a Party means, other than the transactions contemplated by the Arrangement 
Agreement and other than any transaction involving only a Party and/or one or more of its wholly-owned Subsidiaries, 
any written offer, proposal or inquiry from any Person or group of Persons (other than from the other Party or any of 
its Subsidiaries), whether or not delivered to the shareholders of that Party, after the date hereof relating to: (a) any 
direct or indirect acquisition or sale (or other arrangement having the same economic effect), whether in a single 
transaction or a series or related transactions, of: (i) the assets of that Party and/or one or more of its Subsidiaries that, 
individually or in the aggregate, constitute 20% or more of the fair market value of the consolidated assets of that 
Party and its Subsidiaries, taken as a whole, or which contribute 20% or more of the consolidated revenue of that Party 
and its Subsidiaries, taken as a whole, or (ii) 20% or more of any voting or equity securities of that Party or any one 
or more of its Subsidiaries that, individually or in the aggregate, contribute 20% or more of the consolidated revenues 
or constitute 20% or more of the consolidated assets of that Party and its Subsidiaries, taken as a whole; (b) any direct 
or indirect take-over bid, tender offer, exchange offer or other transaction that, if consummated, would result in such 
Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities of that Party 
and/or any of its Subsidiaries; (c) a plan of arrangement, merger, amalgamation, consolidation, share exchange, 
business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving 
that Party and/or any of its Subsidiaries whose assets or revenues, individually or in the aggregate, constitute 20% or 
more of the consolidated assets or revenues, as applicable, of that Party and its Subsidiaries, taken as a whole; or (d) 
any other similar transactions involving such Party or its Subsidiaries. 

"affiliate" has the meaning ascribed to such term in National Instrument 45-106 – Prospectus Exemptions, unless 
stated otherwise. 

"allowable capital loss" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian 
Federal Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses". 

"Arrangement" means an arrangement under the provisions of Section 182 of the OBCA on the terms and conditions 
set forth in the Plan of Arrangement, subject to any amendment or supplement thereto made in accordance therewith, 
herewith or made at the direction of the Court in the Final Order. 

"Arrangement Agreement" means the arrangement agreement dated January 28, 2018 between Mountain Province 
and Kennady including all schedules attached thereto, together with the Mountain Province Disclosure Letter and the 
Kennady Disclosure Letter, and as the same may be further amended, supplemented or otherwise modified from time 
to time in accordance with the terms thereof, the full text of which may be viewed on SEDAR under Mountain 
Province's and Kennady's issuer profiles, respectively, at www.sedar.com. 

"Arrangement Consideration" means the consideration to be received by Former Kennady Shareholders (other than 
Mountain Province and any Dissenting Shareholders) pursuant to the Plan of Arrangement as consideration for their 
Kennady Shares, consisting of 0.975 of a Mountain Province Share for each one (1) issued and outstanding Kennady 
Share.  

"Arrangement Resolution" means the special resolution of the Kennady Shareholders voting at the Kennady 
Meeting, in person or by proxy, approving the Arrangement, the Plan of Arrangement and the Arrangement 
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Agreement, substantially in the form set out in Schedule "C" – "Resolutions to be Approved at the Kennady Meeting" 
to this Circular. 

"associate" has the meaning ascribed to such term in the Securities Act, unless stated otherwise. 

"Authorization " means any authorization, order, permit, approval, grant, licence, registration, consent, right, 
notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award, determination, direction, 
decision, decree, by law, rule or regulation, whether or not having the force of Law, and includes any Environmental 
Permit. 

"Broadridge" means Broadridge Financial Solutions Inc. 

"business combination" has the meaning ascribed to such term in MI 61-101. 

"Business Day" means any day, other than a Saturday, a Sunday or a statutory or civic holiday in Toronto, Ontario, 
Canada or Vancouver, British Columbia, Canada. 

"Canada–US Tax Treaty" has the meaning ascribed to such term in this Circular under the heading "Principal 
Canadian Federal Income Tax Considerations – Holders Not Resident in Canada – Dividends on Mountain Province 
Shares". 

"Canadian Securities Laws" means applicable Canadian provincial and territorial securities laws. 

"CDS" means CDS Clearing and Depositary Services Inc. or its nominee, which at the date hereof is CDS & Co. 

"CIM " means the Canadian Institute of Mining, Metallurgy and Petroleum. 

"Circular " means this joint management information circular for the Mountain Province Meeting and the Kennady 
Meeting, including all schedules hereto, and all amendments and supplements hereto. 

"CoC" has the meaning ascribed to such term in this Circular under the heading "Summary of Circular – Effects of 
the Arrangement – Holders of Kennady Options and Kennady RSUs". 

"Code" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income Tax 
Considerations for U.S. Holders". 

"Combined Company" means Mountain Province and all of its subsidiaries immediately following the completion 
of the Arrangement. 

"Combined Company Shares" means, following the Effective Time, Mountain Province Shares. 

"Combined Company Options" means, following the Effective Time, Mountain Province Options. 

"Combined Company RSUs" means, following the Effective Time, Mountain Province RSUs. 

"Confidentiality Agreement" means the confidentiality agreement dated January 3, 2018 entered into between 
Mountain Province and Kennady. 

"connected transaction" has the meaning ascribed to such term in MI 61-101. 

"Consideration Shares" means the Mountain Province Shares to be issued to Former Kennady Shareholders (other 
than Mountain Province and any Dissenting Shareholders) pursuant to the Plan of Arrangement. 

"Convention" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income 
Tax Considerations for U.S. Holders". 
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"Court" means the Ontario Superior Court of Justice (Commercial List) or other court with jurisdiction to consider 
and issue the Interim Order and the Final Order. 

"CRA" means the Canada Revenue Agency. 

"DCEI" means De Beers Canada Exploration Inc. 

"De Beers" means De Beers Canada Inc. 

"Depositary" means Computershare Investor Services Inc., appointed for the purpose of, among other things, 
exchanging certificates representing Kennady Shares for certificates representing Mountain Province Shares in 
connection with the Arrangement. 

"Designated Stock Exchange" means a stock exchange, or that part of a stock exchange, for which a designation by 
the Minister of Finance (Canada) under section 262 of the Tax Act is in effect. 

"Dissent Procedures" means the procedures to be taken by a Kennady Shareholder in exercising Dissent Rights. 

"Dissent Rights" means the right to dissent to the Arrangement provided under Section 185 of the OBCA, as set out 
in Schedule "H" – "Dissent Rights Under the OBCA" to this Circular, as modified by the Plan of Arrangement, the 
Interim Order and any other order of the Court. 

"Dissenting Shareholders" means Registered Kennady Shareholders who have duly and validly exercised their 
Dissent Rights in strict compliance with the Dissent Procedures and whose Dissent Rights have not terminated. 

"Effective Date" means the date upon which the Arrangement becomes effective under the OBCA. 

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

"eligible dividends" has the meaning ascribed to such term in the Tax Act. 

"Environmental Laws" means all Laws, imposing obligations, responsibilities, liabilities or standards of conduct for 
or relating to: (a) the regulation or control of pollution, contamination, activities, materials, substances or wastes in 
connection with or for the protection of human health or safety, the environment or natural resources (including 
climate, air, surface water, groundwater, wetlands, land surface, subsurface strata, wildlife, aquatic species and 
vegetation); or (b) the use, generation, disposal, treatment, processing, recycling, handling, transport, distribution, 
destruction, transfer, import, export or sale of Hazardous Substances. 

"Environmental Permits" means all Permits or program participation requirements with or from any Governmental 
Entity under any Environmental Laws. 

"Evans Agreement" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"Excess Distribution" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal 
Income Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Mountain 
Province Shares – U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares". 

"Exchange Ratio" means 0.975 Mountain Province Shares for each one (1) Kennady Share. 

"Final Order" means the order of the Court pursuant to Section 182 of the OBCA approving the Arrangement, as 
such order may be amended at any time prior to the Effective Date or, if appealed, then unless such appeal is withdrawn 
or denied, as affirmed or as amended on appeal. 
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"Final Proscription Date" has the meaning ascribed to such term in this Circular under the heading "Procedure for 
Exchange of Kennady Shares – Cancellation of Rights after Six Years". 

"Former Kennady Shareholders" means, at and following the Effective Time, the holders of Kennady Shares 
immediately prior to the Effective Time. 

"forward-looking statements" has the meaning ascribed to such term in this Circular under the heading "Joint 
Management Information Circular – Cautionary Statement Regarding Forward Looking Statements". 

"Gahcho Kué Joint Venture" has the meaning ascribed to such term in Schedule "J" – "Information Concerning 
Mountain Province". 

"GGL" means GGL Resources Corp. 

"GK Diamond Mine" means the diamond mine located in the District of Mackenzie, approximately 300 kilometers 
from Yellowknife in the Northwest Territories, Canada, and known as the "GK Diamond Mine". 

"Governmental Entity" means any applicable: (a) multinational, federal, provincial, territorial, state, regional, 
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral body, 
commission, board, bureau, agency or entity, domestic or foreign; (b) stock exchange, including Nasdaq, the TSX and 
TSXV; (c) subdivision, agent, commission, board or authority of any of the foregoing; or (d) quasi-governmental or 
private body, including any tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under or for the account of any of the foregoing. 

"Haywood Fairness Opinion" means the fairness opinion of Haywood Securities Inc. dated January 28, 2018, a copy 
of which is attached as Schedule "F" – "Fairness Opinion of Haywood Securities Inc." to this Circular.  

"Hazardous Substance" means any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable, 
corrosive, reactive or otherwise hazardous or deleterious substance, waste or material, including hydrogen sulphide, 
arsenic, cadmium, copper, lead, mercury, petroleum, polychlorinated biphenyls, asbestos and urea-formaldehyde 
insulation, and any other material, substance, pollutant or contaminant regulated or defined pursuant to, or that could 
result in liability under, any Environmental Law. 

"Holder" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal 
Income Tax Considerations". 

"IFRS" means International Financial Reporting Standards adopted by the International Accounting Standards Board, 
as updated and amended from time to time. 

"Interim Order " means the interim order of the Court rendered March 5, 2018, as may be further varied and amended, 
providing for, among other things, the calling and holding of the Kennady Meeting, attached as Schedule "G" – 
"Interim Order" to this Circular. 

"IRS" means the U.S. Internal Revenue Service. 

"Joint Venture Agreement" has the meaning ascribed to such term in Schedule "J" – "Information Concerning 
Mountain Province". 

"Kennady" means Kennady Diamonds Inc., a corporation existing under the OBCA, and all successors thereto. 

"Kennady Board" means the board of directors of Kennady, as the same is constituted from time to time; any 
recommendation or determination of the Kennady Board referenced in this Circular shall be deemed to exclude any 
director who noted a conflict and abstained from voting on any matter, which, for greater certainty, shall exclude Mr. 
Comerford and Dr. Moore in respect of any recommendation or determination of the Kennady Board in respect of the 
Arrangement or the Arrangement Resolution. 
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"Kennady Change in Recommendation" has the meaning ascribed to such term in Section 8.2(c)(i) of the 
Arrangement Agreement. 

"Kennady Disclosure Letter" means the letter dated January 28 2018 and delivered by Kennady to Mountain 
Province in the form accepted by and initialled on behalf of Mountain Province with respect to certain matters in the 
Arrangement Agreement. 

"Kennady DSUs" means deferred share unit awards of Kennady issued or issuable pursuant to the Kennady Long 
Term Equity Incentive Plan. 

"Kennady Financial Statements" has the meaning ascribed to such term in Schedule "L" – "Financial Statements of 
Kennady" to this Circular. 

"Kennady Long Term Equity Incentive Plan" means the 2017 long term equity incentive plan of Kennady, approved 
by Kennady Shareholders on June 20, 2017. 

"Kennady Management Proxyholders" has the meaning ascribed to such term in this Circular under the heading 
"General Proxy Information – Kennady Shareholders – Kennady Shareholders Entitled to Vote". 

"Kennady Material Adverse Effect" means any change, development, effect, event, circumstance, fact or occurrence 
that individually or in the aggregate with other such changes, developments, effects, events, circumstances, facts or 
occurrences, (x) is or would reasonably be expected to be, material and adverse to the business, condition (financial 
or otherwise), properties, assets (tangible or intangible), liabilities (including any contingent liabilities), operations or 
results of operations of Kennady and its subsidiaries, taken as a whole, or (y) prevents or materially adversely affects, 
or would reasonably be expected to prevent or materially adversely affect, the ability of Kennady to timely perform 
its obligations under the Arrangement Agreement, except, any change, development, effect, event, circumstance, fact 
or occurrence resulting from or relating to: (a) a change in the market price of the Kennady Shares following and 
reasonably attributable to the public announcement of the execution of this Agreement and the transactions 
contemplated thereby; (b) any changes affecting the global diamond mining industry generally; (c) any change in the 
market price of diamonds; (d) general economic, political, financial, currency exchange, securities or commodity 
market conditions in Canada or the United States; (e) any change in IFRS occurring after the date of the Arrangement 
Agreement; (f) any change in applicable Laws or in the interpretation thereof by any Governmental Entity occurring 
after the date of the Arrangement Agreement; (g) the commencement, occurrence or continuation of any war, armed 
hostilities or acts of terrorism; (h) any natural disaster; (i) any decrease in the trading price or any decline in trading 
volume of the Kennady Shares (it being understood that the cause underlying such change in trading price or trading 
volume (other than those in items (a) to (h) above) may be taken into account in determining whether a Kennady 
Material Adverse Effect has occurred); (j) any action taken by Kennady that is required pursuant to this Agreement 
(excluding any obligation to act in the ordinary course); or (k) any matters disclosed in the Kennady Disclosure Letter; 
provided, however, that with respect to clauses (b) to (h), such changes do not relate primarily to Kennady or do not 
have a disproportionate effect on Kennady compared to other companies of similar size operating in the diamond 
mining industry; and references in this Agreement to dollar amounts are not intended to be and shall not be deemed 
to be illustrative or interpretative for purposes of determining whether a "Kennady Material Adverse Effect" has 
occurred. 

"Kennady Meeting" means the special meeting, including any adjournments or postponements thereof, of the 
Kennady Shareholders to be held, among other things, to consider and, if deemed advisable, to approve the 
Arrangement Resolution. 

"Kennady Mineral Properties" has the meaning ascribed to such term in the Arrangement Agreement. 

"Kennady Mineral Rights" means all of Kennady's mineral interests and rights with respect to the Kennady Mineral 
Properties, including any material mining claims, concessions, exploration licences, exploitation licences, prospecting 
permits, mining leases and mining rights, in each case, either existing under contract or by operation of Law. 
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"Kennady North Project" means the 100% Kennady-owned land package comprised of 22 mineral leases and 58 
mineral claims located 290 km east-northeast of Yellowknife, Northwest Territories, Canada. 

"Kennady North Reports" has the meaning ascribed to such term in Schedule "K" – "Information Concerning 
Kennady". 

"Kennady Notice of Meeting" has the meaning ascribed to such term in this Circular under the heading "Joint 
Management Information Circular". 

"Kennady Options" means the outstanding options to purchase Kennady Shares granted under the Kennady Long 
Term Equity Incentive Plan. 

"Kennady Private Placement" has the meaning ascribed to such term in this Circular under the heading "The 
Kennady Private Placement". 

"Kennady Proxy" means the form of proxy (on blue paper) delivered to Kennady Shareholders. 

"Kennady Record Date" means March 5, 2018. 

"Kennady RSUs" means the restricted share unit awards of Kennady issued or issuable pursuant to the Kennady Long 
Term Equity Incentive Plan. 

"Kennady SARs" mean stock appreciation rights of Kennady issued or issuable pursuant to the Kennady Long Term 
Equity Incentive Plan. 

"Kennady Shareholder Approval" means the requisite approval for the Arrangement Resolution, being (i) at least 
66 �€% of the votes cast on the Arrangement Resolution by the Kennady Shareholders present in person or represented 
by proxy and entitled to vote at the Kennady Meeting, and (ii) at least a majority of the votes cast on the Arrangement 
Resolution by Minority Kennady Shareholders (i.e., excluding votes attached to Kennady Shares held by any other 
person described in items (a) through (d) of Section 8.1(2) of MI 61-101) present in person or represented by proxy 
and entitled to vote at the Kennady Meeting. 

"Kennady Shareholders" means the holders of Kennady Shares and "Kennady Shareholder" means any one of 
them. 

"Kennady Shares" means the common shares in the capital of Kennady. 

"Kennady Special Committee" means the special committee of the Kennady Board established to consider and make 
recommendations to the Kennady Board regarding the Arrangement. 

"Kennady Transfer Agent" means Computershare Investor Services Inc. 

"Kennady TSXV Approval" means the conditional approval of the TSXV in respect of the Arrangement. 

"Kennady U.S. Shareholders" means the holders of Kennady Shares that reside in the United States. 

"Kennady Voting and Support Agreements" means the voting and support agreements (including all amendments 
thereto) between Mountain Province and the Supporting Kennady Shareholders setting forth the terms and conditions 
upon which, among other things, the Supporting Kennady Shareholders have agreed to vote their Kennady Shares in 
favour of the Arrangement Resolution. 

"Law" or "Laws" means all laws (including common law), by-laws, statutes, rules, regulations, principles of law and 
equity, orders, rulings, ordinances, judgements, injunctions, determinations, awards, decrees or other requirements, 
whether domestic or foreign, and the terms and conditions of any Permit of or from any Governmental Entity having 
the force of law (including Nasdaq, the TSX and TSXV), and the term "applicable" with respect to such Laws and in 
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a context that refers to a Party, means such Laws as are applicable to such Party or its business, undertaking, property 
or securities and emanate from a Person having jurisdiction over the Party or its business, undertaking, property or 
securities. 

"Letter of Transmittal " means a letter of transmittal on yellow paper, a form of which accompanies this Circular, to 
be completed by Kennady Shareholders in connection with the Arrangement. 

"Mark-to-Market Election " has the meaning ascribed to such term in this Circular under the heading "Certain U.S. 
Federal Income Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the 
Mountain Province Shares– U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares". 

"Matching Party" has the meaning ascribed to such term in this Circular under the heading "The Arrangement 
Agreement – Right to Match". 

"Meeting Deadline" means April 10, 2018. 

"MI 61-101" means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions. 

"Minority Kennady Shareholders" means all Kennady Shareholders, other than any Kennady Shareholder that meets 
the criteria set out in Section 8.1(2)(a)-(d) of MI 61-101. 

"Minority Mountain Province Shareholders" means all Mountain Province Shareholders, other than any Mountain 
Province Shareholder that meets the criteria set out in Section 8.1(2)(a)-(d) of MI 61-101. 

"Moore Agreement" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"Mountain Change in Recommendation" has the meaning ascribed to such term in Section 8.2(d)(i) of the 
Arrangement Agreement. 

"Mountain Province" means Mountain Province Diamonds Inc., a company continued under the OBCA, and all 
successors thereto. 

"Mountain Province AIF" means the annual information form of Mountain Province dated March 28, 2017 for the 
fiscal year ended December 31, 2016, which is available on SEDAR under Mountain Province's issuer profile at 
www.sedar.com.  

"Mountain Province Awards" means, collectively, Mountain Province Options, Mountain Province RSUs, Mountain 
Province DSUs and Mountain Province SARs. 

"Mountain Province Board" means the board of directors of Mountain Province, as the same is constituted from 
time to time; any recommendation or determination of the Mountain Province Board referenced in this Circular shall 
be deemed to exclude any director who noted a conflict and abstained from voting on any matter, which, for greater 
certainty, shall exclude Mr. Comerford in respect of any recommendation or determination of the Mountain Province 
Board in respect of the Share Issuance Resolution. 

"Mountain Province Disclosure Letter" means the letter dated January 28, 2018 and delivered by Mountain Province 
to Kennady in the form accepted by and initialled on behalf of Kennady with respect to certain matters in the 
Arrangement Agreement. 

"Mountain Province DSUs" means deferred share unit awards of Mountain Province issued or issuable pursuant to 
the Mountain Province Long Term Equity Incentive Plan. 

"Mountain Province Indenture" has the meaning ascribed to such term in Schedule "J" – "Information Concerning 
Mountain Province". 
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"Mountain Province Long Term Equity Incentive Plan" means the 2016 long term equity incentive plan of 
Mountain Province, approved by Mountain Province Shareholders on June 21, 2016. 

"Mountain Province Management Proxyholders" has the meaning ascribed to such term in this Circular under the 
heading "General Proxy Information – Mountain Province Shareholders – Mountain Province Shareholders Entitled 
to Vote". 

"Mountain Province Material Adverse Effect" means any change, development, effect, event, circumstance, fact or 
occurrence that individually or in the aggregate with other such changes, developments, effects, events, circumstances, 
facts or occurrences, (x) is or would reasonably be expected to be, material and adverse to the business, condition 
(financial or otherwise), properties, assets (tangible or intangible), liabilities (including any contingent liabilities), 
operations or results of operations of Mountain Province and its subsidiaries, taken as a whole, or (y) prevents or 
materially adversely affects, or would reasonably be expected to prevent or materially adversely affect, the ability of 
Mountain Province to timely perform its obligations under the Arrangement Agreement, except, any change, 
development, effect, event, circumstance, fact or occurrence resulting from or relating to: (a) a change in the market 
price of the Mountain Province Shares following and reasonably attributable to the public announcement of the 
execution of this Agreement and the transactions contemplated thereby; (b) any changes affecting the global diamond 
mining industry generally; (c) any change in the market price of diamonds; (d) general economic, political, financial, 
currency exchange, securities or commodity market conditions in Canada or the United States; (e) any change in IFRS 
occurring after the date of the Arrangement Agreement; (f) any change in applicable Laws or in the interpretation 
thereof by any Governmental Entity occurring after the date of the Arrangement Agreement; (g) the commencement, 
occurrence or continuation of any war, armed hostilities or acts of terrorism; or (h) any natural disaster; (i) any decrease 
in the trading price or any decline in trading volume of the Mountain Province Shares (it being understood that the 
cause underlying such change in trading price or trading volume (other than those in items (a) to (h) above) may be 
taken into account in determining whether a Mountain Province Material Adverse Effect has occurred); (j) any action 
taken by Mountain Province or any of its Subsidiaries that is required pursuant to this Agreement (excluding any 
obligation to act in the ordinary course); or (k) any matters disclosed in the Mountain Province Disclosure Letter; 
provided, however, that with respect to clauses (b) to (h), such changes do not relate primarily to Mountain Province 
or do not have a disproportionate effect on Mountain Province compared to other companies of similar size operating 
in the diamond mining industry; and references in this Agreement to dollar amounts are not intended to be and shall 
not be deemed to be illustrative or interpretative for purposes of determining whether a "Mountain Province Material 
Adverse Effect" has occurred. 

"Mountain Province Meeting" means the special meeting, including any adjournments or postponements thereof, of 
the Mountain Province Shareholders to be held, among other things, to consider and, if deemed advisable, to approve 
the Share Issuance Resolution.  

"Mountain Province Mineral Properties" has the meaning ascribed to such term in the Arrangement Agreement. 

"Mountain Province Mineral Rights" means all of Mountain Province's mineral interests and rights with respect to 
the Mountain Province Mineral Properties, including any material mining claims, concessions, exploration licences, 
exploitation licences, prospecting permits, mining leases and mining rights, in each case, either existing under contract, 
by operation of Law. 

"Mountain Province Nasdaq Approval" means the conditional approval of Nasdaq of the issuance and listing on 
Nasdaq of the Consideration Shares, subject only to satisfaction of the customary listing conditions of Nasdaq. 

"Mountain Province Notice of Meeting" has the meaning ascribed to such term in this Circular under the heading 
"Joint Management Information Circular". 

"Mountain Province Options" means the outstanding options to purchase Mountain Province Shares granted under 
the Mountain Province Long Term Equity Incentive Plan. 

"Mountain Province Proxy" means the form of proxy (on white paper) delivered to Mountain Province Shareholders. 
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"Mountain Province Record Date" means March 5, 2018. 

"Mountain Province RSUs" means the restricted share unit awards of Mountain Province issued or issuable pursuant 
to the Mountain Province Long Term Equity Incentive Plan. 

"Mountain Province SARs" mean stock appreciation rights of Mountain Province issued or issuable pursuant to the 
Mountain Province Long Term Equity Incentive Plan. 

"Mountain Province Shareholder Approval" means the requisite approval for the Share Issuance Resolution, being 
a majority of the votes cast on the Share Issuance Resolution by the holders of Mountain Province Shares, present in 
person or represented by proxy and entitled to vote at the Mountain Province Meeting, together with minority approval 
in accordance with Section 8.1 of MI 61-101. 

"Mountain Province Shareholders" means the holders of Mountain Province Shares and "Mountain Province 
Shareholder" means any one of them. 

"Mountain Province Shares" means common shares in the capital of Mountain Province. 

"Mountain Province Special Committee" means the special committee of the Mountain Province Board established 
to consider and make recommendations to the Mountain Province Board regarding the Arrangement. 

"Mountain Province Transfer Agent" means Computershare Investor Services Inc. 

"Mountain Province TSX Approval" means the conditional approval of the TSX of the listing and posting for trading 
on the TSX of the Consideration Shares, subject only to satisfaction of the customary listing conditions of the TSX. 

"Mountain Province Voting and Support Agreements" means the voting and support agreements (including all 
amendments thereto) between Kennady and the Supporting Mountain Province Shareholders, setting forth the terms 
and conditions upon which, among other things, the Supporting Mountain Province Shareholders have agreed to vote 
their Mountain Province Shares in favour of the Share Issuance Resolution. 

"MVLWB " has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"Nasdaq" means the Nasdaq Stock Market. 

"NI 43-101" means National Instrument 43-101 – Standards of Disclosure for Mineral Projects. 

"NI 45-102" means National Instrument 45-102 – Resale of Securities. 

"NI 52-110" means National Instrument 52-110 – Audit Committees. 

"NLRC" means Newfoundland and Labrador Refining Corporation. 

"Non-Electing Shareholder" has the meaning ascribed to such term in this Circular under the heading "U.S. Federal 
Income Tax Considerations Relating to the Mountain Province Shares". 

"Non-Registered Kennady Shareholder" means a non-registered holder of Kennady Shares. 

"Non-Registered Mountain Province Shareholder" means a non-registered holder of Mountain Province Shares. 

"Non-Resident Holder" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian 
Federal Income Tax Considerations – Holders Not Resident in Canada". 

"Notes" has the meaning ascribed to such term in Schedule "J" – "Information Concerning Mountain Province". 
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"OBCA" means the Business Corporations Act (Ontario) and the regulations made thereunder. 

"Offer" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"Outside Date" means April 30, 2018, or such later date as may be agreed to in writing by the Parties. 

"Parties" means Mountain Province and Kennady and "Party" means any of them. 

"Permit" means any license, permit, certificate, consent, order, grant, approval, agreement, classification, restriction, 
registration or other Authorization of, from or required by any Governmental Entity. 

"Person" includes an individual, partnership, association, body corporate, trustee, executor, administrator, legal 
representative, government (including any Governmental Entity) or any other entity, whether or not having legal 
status. 

"PFIC" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income Tax 
Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Arrangement – Exchange 
of Kennady Shares for Mountain Province Shares in the Arrangement – Tax-Free Treatment of the Arrangement". 

"Plan of Arrangement" means the plan of arrangement in respect of the Arrangement attached as Schedule "D" – 
"Plan of Arrangement" to this Circular, and any amendments or variations thereto made in accordance with the 
Arrangement Agreement or the Plan of Arrangement or at the direction of the Court. 

"Proposed Amendments" has the meaning ascribed to such term in this Circular under the heading "Principal 
Canadian Federal Income Tax Considerations". 

"Proposed PFIC Regulations" has the meaning ascribed to such term in this Circular under the heading "Certain 
U.S. Federal Income Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the 
Arrangement – Application of the Passive Foreign Investment Company Rules to Arrangement". 

"Proxy Solicitation Agent" means Laurel Hill Advisory Group. 

"public corporation" has the meaning ascribed to such term in the Tax Act. 

"QEF" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income Tax 
Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Mountain Province 
Shares – U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares". 

"QEF election" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income 
Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Mountain Province 
Shares– U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares". 

"Qualified persons" has the meaning ascribed to such term in NI 43-101. 

"Ramsden Agreement" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"RBC Fairness Opinion" means the fairness opinion of RBC Capital Markets dated January 27, 2018, a copy of 
which is attached as Schedule "E" – "Fairness Opinion of RBC Capital Markets" to this Circular. 

"RDSP" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal 
Income Tax Considerations – Eligibility for Investment". 

"Receiving Party" has the meaning ascribed to such term in this Circular under the heading "The Arrangement 
Agreement – Right to Match". 
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"Registered Kennady Shareholder" means a registered holder of Kennady Shares as recorded in the shareholder 
register of Kennady maintained by Computershare Investor Services Inc. 

"Registered Mountain Province Shareholder" means a registered holder of Mountain Province Shares as recorded 
in the shareholder register of Mountain Province maintained by Computershare Investor Services Inc. 

"Registered Plans" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian 
Federal Income Tax Considerations – Eligibility for Investment". 

"Regulatory Approvals" means those sanctions, rulings, consents, orders, exemptions, permits and other approvals 
(including the waiver or lapse, without objection, of a prescribed time under a statute or regulation that states that a 
transaction may be implemented if a prescribed time lapses following the giving of notice without an objection being 
made) of Governmental Entities. 

"Reorganization" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal 
Income Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Arrangement 
– Exchange of Kennady Shares for Mountain Province Shares in the Arrangement – Tax-Free Treatment of the 
Arrangement". 

"Representatives" means, collectively, in respect of a Person, (a) its directors, officers, employees, agents, 
representatives and any financial advisor, law firm, accounting firm or other professional firm retained to assist the 
Person in connection with the transactions contemplated in this Agreement, and (b) the Person's subsidiaries and the 
directors, officers, employees, agents and representatives and advisors thereof. 

"Resident Holder" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian 
Federal Income Tax Considerations – Holders Resident in Canada". 

"RESP" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal Income 
Tax Considerations – Eligibility for Investment". 

"Revolving Credit Agreement" has the meaning ascribed to such term in Schedule "J" – "Information Concerning 
Mountain Province – Recent Developments – Revolving Credit Agreement". 

"Royalty" has the meaning ascribed to such term in Schedule "K" – "Information Concerning Kennady". 

"RRIF" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal Income 
Tax Considerations – Eligibility for Investment". 

"RRSP" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal 
Income Tax Considerations – Eligibility for Investment". 

"SEC" has the meaning ascribed to such term in the Circular under the heading "Note to U.S. Securityholders". 

"Securities Act" means the Securities Act (Ontario) and the rules, regulations and published policies made thereunder. 

"Securities Authorities" means all applicable securities regulatory authorities, including the applicable securities 
commission or similar regulatory authorities in each of the provinces and territories of Canada and the SEC. 

"Securities Laws" means Canadian Securities Laws and U.S. Securities Laws and all other applicable securities Laws 
and applicable stock exchange rules and listing standards of the Stock Exchanges. 

"SEDAR" means the System for Electronic Document Analysis and Retrieval. 

"Share Issuance Resolution" means the ordinary resolution of the Mountain Province Shareholders voting at the 
Mountain Province Meeting, present in person or represented by proxy, approving the issuance of the Mountain 
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Province Shares constituting the Consideration Shares, substantially in the form set out in Schedule "B" – "Resolutions 
to be Approved at the Mountain Province Meeting" to this Circular. 

"Significant Shareholder" means, collectively, Dermot Fachtna Desmond, Bottin (International) Investments Ltd. 
and their respective affiliates that hold Mountain Province Shares and Kennady Shares. 

"Special Value" has the meaning ascribed to such term in this Circular under the heading "Summary of Circular – 
Effects of the Arrangement – Holders of Kennady Options and Kennady RSUs". 

"Subject Kennady Securities" means all of the Kennady Shares, (including any Kennady Shares issued upon the 
exercise of the Kennady Options or acquired by the Supporting Kennady Shareholders on or following the date of 
such Supporting Kennady Shareholder's Kennady Voting and Support Agreement and prior to the meeting of Kennady 
Shareholders to approve the Arrangement Resolution) that are beneficially owned by, or over which control or 
direction is exercised by, the Supporting Kennady Shareholders and which are entitled to be voted at such meeting.  

"Subject Mountain Province Securities" means all of the Mountain Province Shares, (including any Mountain 
Province Shares issued upon the exercise of the Mountain Province Options or acquired by the Supporting Mountain 
Province Shareholders on or following the date of such Supporting Mountain Province Shareholder's Mountain 
Province Voting and Support Agreement and prior to the meeting of Mountain Province Shareholders to approve the 
Share Issuance Resolution) that are beneficially owned by, or over which control or direction is exercised by, the 
Supporting Mountain Province Shareholders and which are entitled to be voted at such meeting.  

"Subsidiary" has the meaning ascribed to such term in the National Instrument 45-106 – Prospectus Exemptions. 

"Subsidiary PFIC" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal 
Income Tax Considerations for U.S. Holders – U.S. Federal Income Tax Considerations Relating to the Mountain 
Province Shares – U.S. Federal Income Tax Considerations Relating to the Mountain Province Shares". 

"Superior Proposal" means a bona fide unsolicited, written Acquisition Proposal made after the date of the 
Arrangement Agreement that: (a) in respect of an Acquisition Proposal made to Kennady or the Kennady 
Shareholders, did not result from or otherwise involve a breach of Section 7.1, Section 7.2, Section 7.3 or Section 7.5 
of the Arrangement Agreement by Kennady or its Representatives; (b) in respect of an Acquisition Proposal made to 
Mountain Province or the Mountain Province Shareholders, did not result from or otherwise involve a breach of 
Section 7.1, Section 7.2, Section 7.4 or Section 7.5 of the Arrangement Agreement by Mountain Province or its 
Representatives; (c) relates to the acquisition of 100% of a Party's outstanding common shares or all or substantially 
all of the consolidated assets of a Party and its Subsidiaries; (d) is reasonably capable of being completed without 
undue delay, taking into account the financial, legal, regulatory and other aspects of such Acquisition Proposal and 
the Person making such Acquisition Proposal; (e) that is not subject to a financing condition and in respect of which 
it has been demonstrated to the satisfaction of the board of directors of such Party, acting in good faith (and after 
receipt of advice from its financial advisors and its outside legal counsel) that adequate arrangements have been made 
in respect of any financing required to complete such Acquisition Proposal; (f) if it relates to the acquisition of a 
Party's outstanding common shares, is made available to all holders of such Party's common shares on the same terms 
and conditions, provided that such holders of such Party's common shares who are also employees of that Party may 
be permitted to enter into new employment arrangements or hold securities of the Person making the Acquisition 
Proposal, conditional on such acquisition; (g) that is not subject to any due diligence and/or access condition; (h) in 
respect of which a Party's board of directors and such Party's committee of independent directors determine, in their 
good faith judgment, after consultation with outside legal counsel and after receiving advice from their financial 
advisors that: (A) the failure by the board of directors to recommend that the Party enter into a definitive agreement 
with respect to such Superior Proposal would be inconsistent with its fiduciary duties under applicable Law; and (B) 
having regard to all of its terms and conditions, such Acquisition Proposal, would, if consummated in accordance with 
its terms (but not assuming away any risk of non-completion), result in a transaction more favourable to the holders 
of such Party's common shares from a financial point of view than the Arrangement (after taking into account any 
change to the Arrangement proposed by a Party pursuant to Section 7.5(b) of the Arrangement Agreement); and (i) in 
respect of an Acquisition Proposal made to Mountain Province or the Mountain Province Shareholders, such 
Acquisition Proposal is conditional on the Arrangement not being completed. 
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"Superior Proposal Notice" has the meaning ascribed to such term in Section 7.5(a)(ii) of the Arrangement 
Agreement. 

"Supporting Kennady Shareholders" means the Kennady Shareholders who are party to the Kennady Voting and 
Support Agreements: the Significant Shareholder, Jonathan Comerford, Rory Moore, Tom McCandless, Bruce 
Ramsden, Robert Parsons and Claudia Tornquist, who collectively held 14,560,342 Kennady Shares. 

"Supporting Mountain Province Shareholders" means the Mountain Province Shareholders who are party to the 
Mountain Province Voting and Support Agreements: the Significant Shareholder, Jonathan Comerford, David Whittle, 
Bruce Dresner, Karen Goracke, Peeyush Varshney, Perry Ing and Carl Verley, who collectively held 39,006,333 
Mountain Province Shares. 

"Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as may be amended from time to time. 

"Tax Returns" means all returns, reports, declarations, elections, notices, filings, forms, information returns, 
statements and other documents (whether in tangible, electronic or other form) and including any amendments, 
schedules, attachments, supplements, appendices and exhibits thereto, required to be made, prepared or filed with any 
Governmental Entity in respect of Taxes. 

"taxable Canadian property" has the meaning ascribed to such term in the Tax Act. 

"taxable capital gain" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian 
Federal Income Tax Considerations - Taxation of Capital Gains and Capital Losses". 

"Taxes" means all taxes, duties, fees, premiums, assessments, imposts, levies, fees and other charges of any kind 
whatsoever imposed, assessed, reassessed or collected by any Governmental Entity, including all interest, penalties, 
fines, instalments, additions to tax or other additional amounts imposed, assessed, reassessed or collected by any 
Governmental Entity in respect thereof, and including those levied on, or measured by, or referred to as, income, gross 
receipts, gross income, net income, profits, windfall, royalty, capital, capital gains, transfer, land transfer, sales, goods 
and services, harmonized sales, use, value-added, premium, alternative, real property, excise, stamp, withholding, 
business, franchise, property, development, occupancy, employer health, payroll, employment, health, social services, 
education and social security taxes, all surtaxes, all customs duties and import and export taxes, countervail and anti-
dumping, all licence, franchise and registration fees and all employment insurance, health insurance and Canada, 
Québec and other pension plan premiums or contributions imposed by any Governmental Entity, all withholdings on 
amounts paid to or by the relevant Person and any liability as a transferee, successor, guarantor or by contract or by 
operation of applicable Laws in respect of any of the foregoing. 

"Terminating Party " has the meaning ascribed to such term in this Circular under the heading "The Arrangement 
Agreement – Right to Match". 

"Termination Fee" means $6,000,000.  

"TFSA" has the meaning ascribed to such term in this Circular under the heading "Principal Canadian Federal Income 
Tax Considerations – Eligibility for Investment". 

"Tranches" has the meaning ascribed to such term in this Circular under the heading "The Kennady Private 
Placement". 

"Transferred Information " means the personal information (namely, information about an identifiable individual 
other than their business contact information when used or disclosed for the purpose of contacting such individual in 
that individual's capacity as an employee or an official of an organization and for no other purpose) that is in the 
control of one Party that is to be disclosed or conveyed to one Party or any of its representatives or agents (a 
"Recipient") by or on behalf of another Party as a result of or in conjunction with the transactions contemplated herein, 
and includes all such personal information disclosed to the Recipient prior to the execution of the Arrangement 
Agreement. 
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"TSX" means the Toronto Stock Exchange. 

"TSXV" means the TSX Venture Exchange.  

"TSXV Policy 5.9" means Policy 5.9 – Protection of Minority Security Holders in Special Transactions of the 
Corporate Finance Manual of the TSXV. 

"U.S." or "United States" means the United States of America, its territories and possessions, any state of the United 
States and the District of Columbia. 

"U.S. Exchange Act" has the meaning ascribed to such term in this Circular under the heading "Note to U.S. 
Securityholders". 

"U.S. GAAP" means United States generally accepted accounting principles and standards. 

"U.S. Holder" has the meaning ascribed to such term in this Circular under the heading "Certain U.S. Federal Income 
Tax Considerations for U.S. Holders". 

"U.S. person" means a U.S. person, as defined in Rule 902(k) of Regulation S under the U.S. Securities Act. 

"U.S. Securities Act" has the meaning ascribed to such term in this Circular under the heading "Note to U.S. 
Securityholders". 

"U.S. Securities Laws" means all applicable securities legislation in the U.S., including without limitation, the U.S. 
Securities Act and the U.S. Exchange Act, and the rules and regulations promulgated thereunder, including judicial 
and administrative interpretations thereof, and the securities laws of the states of the U.S. 

"U.S. Securityholders" means those Kennady securityholders that are U.S. residents. 

"Voting and Support Agreements" means, collectively, the Mountain Province Voting and Support Agreements and 
the Kennady Voting and Support Agreements. 
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SCHEDULE "B" 
 

RESOLUTIONS TO BE APPROVED AT THE MOUNTAIN PROVINCE MEETING 

BE IT RESOLVED THAT:  

1. the arrangement agreement dated January 28, 2018 between Mountain Province Diamonds Inc. ("Mountain 
Province") and Kennady Diamonds Inc. ("Kennady"), as it may be amended from time to time (the 
"Arrangement Agreement"), and all transactions contemplated therein including the plan of arrangement 
(the "Plan of Arrangement"), and the actions of the directors of Mountain Province in approving the 
Arrangement Agreement and the actions of the directors and officers of Mountain Province in executing and 
delivering the Arrangement Agreement and causing the performance by Mountain Province of its obligations 
thereunder and under the Plan of Arrangement, be and are hereby confirmed, ratified, authorized and 
approved;   

2. the issuance of such number of Mountain Province common shares ("Mountain Province Shares") as may 
be required to be issued pursuant to the terms of the Plan of Arrangement and as more fully described in the 
accompanying joint management information circular dated March 5, 2018, including such number of 
Mountain Province Shares as may be required to be issued in connection with the acquisition of all of the 
common shares of Kennady by Mountain Province pursuant to the Plan of Arrangement, be and is hereby 
authorized and approved; 

3. notwithstanding that this resolution has been duly passed by the shareholders of Mountain Province or that 
the Plan of Arrangement has been approved by the Ontario Superior Court of Justice, the directors of 
Mountain Province be and are hereby authorized and empowered, without further notice to, or approval of, 
the shareholders of Mountain Province (i) to amend the Arrangement Agreement or the Plan of Arrangement 
to the extent permitted by the Arrangement Agreement or the Plan of Arrangement, and (ii) subject to the 
terms of the Arrangement Agreement, not to proceed with the Plan of Arrangement and to revoke this 
resolution at any time prior to the Effective Time (as defined in the Arrangement Agreement); and  

4. any director or officer of Mountain Province is hereby authorized, for and on behalf of Mountain Province, 
to execute, with or without the corporate seal and, if appropriate, deliver any and all other agreements, 
applications, forms, waivers, notices, certificates, confirmations and other documents and instruments and to 
do, or cause to be done, any and all such other acts and things as in the opinion of such director or officer 
may be necessary, desirable or useful for the purpose of giving effect to these resolutions, the Arrangement 
Agreement, the completion of the Plan of Arrangement and related transactions in accordance with the 
Arrangement Agreement and the matters authorized hereby, including, without limitation, (i) all actions 
required to be taken by or on behalf of Mountain Province, and all necessary filings and obtaining the 
necessary approvals, consents and acceptances of appropriate regulatory authorities and (ii) the signing of 
the certificates, consents and other documents or declarations required under the Arrangement Agreement or 
otherwise to be entered into by Mountain Province, such determination to be conclusively evidenced by the 
execution and delivery of any such document, agreement or instrument, and the taking or doing of any such 
action. 
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SCHEDULE "C" 
 

RESOLUTIONS TO BE APPROVED AT THE KENNADY MEETING 

BE IT RESOLVED THAT: 

1. The arrangement (the "Arrangement") under Section 182 of the Business Corporations Act (Ontario) (the 
"OBCA") involving Kennady Diamonds Inc. ("Kennady"), pursuant to the arrangement agreement between 
Kennady and Mountain Province Diamonds Inc. ("Mountain Province"), dated January 28, 2018, as it may 
be modified, supplemented or amended from time to time in accordance with its terms (the "Arrangement 
Agreement"), all as more particularly described and set forth in the joint management information circular 
of Kennady and Mountain Province dated March 5, 2018 (the "Circular ") accompanying the notice of this 
meeting, and all transactions contemplated thereby, are hereby authorized, approved and adopted. 

2. The plan of arrangement, as it has been or may be modified, supplemented or amended in accordance with 
the Arrangement Agreement and its terms, involving Kennady and implementing the Arrangement (the "Plan 
of Arrangement"), the full text of which is set out as Schedule "D" to the Circular, is hereby authorized, 
approved and adopted. 

3. The Arrangement Agreement and all the transactions contemplated therein, the actions of the directors of 
Kennady in approving the Arrangement and the Arrangement Agreement and the actions of the directors and 
officers of Kennady in executing and delivering the Arrangement Agreement and any modifications, 
supplements or amendments thereto and causing the performance by Kennady of its obligations thereunder, 
are hereby ratified and approved. 

4. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the shareholders of 
Kennady (the "Kennady Shareholders") entitled to vote thereon or that the Arrangement has been approved 
by the Court, the directors of Kennady are hereby authorized and empowered, at their discretion, without 
further notice to or approval of the Kennady Shareholders:  

a. to amend or modify the Arrangement Agreement or the Plan of Arrangement to the extent permitted 
by their terms; and  

b. subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and any 
related transactions at any time prior to the Effective Time (as defined in the Arrangement 
Agreement). 

5. Any officer or director of Kennady is hereby authorized and directed, for and on behalf of Kennady to 
execute, under the corporate seal of Kennady or otherwise, and to deliver or cause to be delivered, for filing 
under the OBCA, all such documents as are necessary or desirable to give effect to the Arrangement and the 
Plan of Arrangement in accordance with the Arrangement Agreement, such determination to be conclusively 
evidenced by the execution and delivery of such documents. 

6. Any officer or director of Kennady is hereby authorized and directed, for and on behalf of Kennady, to 
execute or cause to be executed and to deliver or cause to be delivered, under the corporate seal of Kennady 
or otherwise, all such other documents and instruments and to perform or cause to be performed all such 
other acts and things as, in the opinion of such director or officer may be necessary or desirable to give full 
force and effect to the foregoing resolutions, the Arrangement Agreement and the completion of the 
Arrangement and related transactions in accordance with the terms of the Arrangement Agreement and the 
matters authorized thereby, including, without limitation: 

a. all actions required to be taken by or on behalf of Kennady, and all necessary filings and obtaining 
the necessary approvals, consents and acceptances of the appropriate regulatory authorities; and 
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b. the signing of the certificates, consents and other documents or declarations required under the 
Arrangement Agreement or otherwise to be entered into by Kennady; 

such determination, in each case, to be conclusively evidenced by the execution and delivery of any such 
other document or instrument or the doing of any other such act or thing. 
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SCHEDULE "D" 
 

PLAN OF ARRANGEMENT 

UNDER SECTION 182 OF THE 
ONTARIO BUSINESS CORPORATIONS ACT 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions. In this plan of arrangement, unless there is something in the subject matter or context 
inconsistent therewith, the following capitalized words and terms shall have the following meanings:  

(a) "Arrangement Agreement" means the arrangement agreement dated as of January 28, 2018 
between Kennady and Mountain Province to which this Kennady Plan of Arrangement is attached 
as Schedule A, as may be supplemented, amended or otherwise modified from time to time in 
accordance with the terms thereof; 

(b) "Business Day" means any day, other than a Saturday, a Sunday or a statutory or civic holiday in 
Toronto, Ontario or Vancouver, British Columbia; 

(c) "Code" means the U.S. Internal Revenue Code of 1986; 

(d) "Consideration Shares" means 0.975 of a Mountain Province Share for each one issued and 
outstanding Kennady Share; 

(e) "Court" means the Ontario Superior Court of Justice (Commercial List) or other court with 
jurisdiction to consider and issue the Kennady Interim Order and the Kennady Final Order; 

(f) "Depositary" means any trust company, bank or financial institution agreed to in writing between 
Mountain Province and Kennady for the purpose of, among other things, exchanging the Kennady 
Shares for the Consideration Shares in connection with the Kennady Arrangement; 

(g) "Director" means the Director appointed pursuant to Section 278 of the OBCA; 

(h) "Dissent Rights" means the rights of dissent in respect to the Kennady Arrangement under the 
OBCA as described in Article 4; 

(i) "Dissenting Shareholder" means a registered Kennady Shareholder who duly exercises its Dissent 
Rights pursuant to Article 4 of this Kennady Plan of Arrangement and the Kennady Interim Order 
and who has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights; 

(j) "Effective Date" means the date the Kennady Arrangement becomes effective under the OBCA; 

(k) "Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date; 

(l) "Former Kennady Shareholders" means the holders of Kennady Shares immediately prior to the 
Effective Time; 

(m) "Governmental Entity" means: (a) any multinational, federal, provincial, territorial, state, regional, 
municipal, local or other government, governmental or public department, central bank, court, 
tribunal, arbitral body, commission, board, bureau, agency or entity, domestic or foreign; (b) any 
stock exchange, including Nasdaq, the TSX and the TSXV; (c) any subdivision, agent, commission, 
board or authority of any of the foregoing; or (d) any quasi-governmental or private body, including 



 

D-2 
 

any tribunal, commission, regulatory agency or self-regulatory organization, exercising any 
regulatory, expropriation or taxing authority under or for the account of any of the foregoing; 

(n) "including" means including without limitation, and "include" and "includes" have a corresponding 
meaning; 

(o) "Kennady" means Kennady Diamonds Inc., a corporation incorporated under the OBCA; 

(p) "Kennady Arrangement" means an arrangement under Section 182 of the OBCA on the terms and 
conditions set forth in this Kennady Plan of Arrangement, subject to any amendments or variations 
thereto made in accordance with the terms of the Arrangement Agreement, this Kennady Plan of 
Arrangement, or made at the direction of the Court in the Final Order (provided that any such 
amendment or variation is acceptable to both Kennady and Mountain Province, each acting 
reasonably); 

(q) "Kennady Arrangement Resolution" means the special resolution of the Kennady Shareholders 
approving the Kennady Plan of Arrangement; 

(r) "Kennady Final Order" means the final order of the Court pursuant to Section 182(5) of the 
OBCA, in form acceptable to Kennady and Mountain Province, each acting reasonably, approving 
the Kennady Arrangement, as such order may be amended by the Court (with the consent of both 
Kennady and Mountain Province, each acting reasonably) at any time prior to the Effective Date or, 
if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided 
that any such amendment is acceptable to both Kennady and Mountain Province, each acting 
reasonably) on appeal; 

(s) "Kennady Interim Order " means the interim order made by the Court contemplated by Section 2.2 
of the Arrangement Agreement, in a form acceptable to Kennady and Mountain Province, each 
acting reasonably, providing for, among other things, the calling and holding of the Kennady 
Meeting, as the same may be amended, supplemented or varied by the Court (with the consent of 
Kennady and Mountain Province, each acting reasonably); 

(t) "Kennady Meeting" means the special meeting of the Kennady Shareholders, including any 
adjournment or postponement thereof, to be called and held in accordance with the Kennady Interim 
Order to consider the Kennady Arrangement Resolution; 

(u) "Kennady Plan of Arrangement" has the meaning set forth in the Arrangement Agreement; 

(v) "Kennady Shareholders" means holders of Kennady Shares; 

(w) "Kennady Shares" means the common shares in the capital of Kennady; 

(x) "Law" or "Laws" means all laws (including common law), by-laws, statutes, rules, regulations, 
principles of law and equity, orders, rulings, ordinances, judgements, injunctions, determinations, 
awards, decrees or other requirements, whether domestic or foreign, and the terms and conditions 
of any grant of approval, permission, authority or license of any Governmental Entity or self-
regulatory authority (including Nasdaq, the TSX and the TSXV), and the term "applicable" with 
respect to such Laws and in a context that refers to one or more Parties, means such Laws as are 
applicable to such Party or its business, undertaking, property or securities and emanate from a 
Person having jurisdiction over the Party or Parties or its or their business, undertaking, property or 
securities; 

(y) "Lien" means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests, 
encumbrances and adverse rights or claims or other third person interest or encumbrance of any 
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kind, whether contingent or absolute, and any agreement, option, right or privilege (whether by Law, 
contract or otherwise) capable of becoming any of the foregoing; 

(z) "Mountain Province" means Mountain Province Diamonds Inc., a corporation continued under the 
laws of the Province of Ontario; 

(aa) "Mountain Province Shares" means the common shares in the capital of Mountain Province; 

(bb) "OBCA" means the Business Corporations Act (Ontario); 

(cc) "Parties" means Kennady and Mountain Province, and "Party" means any of them; 

(dd) "Person" or "person" means an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body corporate, trustee, 
executor, administrator or other legal representative, government (including any Governmental 
Entity) or any other entity, whether or not having legal status; 

(ee) "Tax Act" has the meaning set forth in the Arrangement Agreement; 

(ff)  "Taxes" means all taxes, duties, fees, premiums, assessments, imposts, levies, fees and other charges 
of any kind whatsoever imposed, assessed, reassessed or collected by any Governmental Entity, 
including all interest, penalties, fines, instalments, additions to tax or other additional amounts 
imposed, assessed, reassessed or collected by any Governmental Entity in respect thereof, and 
including those levied on, or measured by, or referred to as, income, gross receipts, gross income, 
net income, profits, windfall, royalty, capital, capital gains, transfer, land transfer, sales, goods and 
services, harmonized sales, use, value-added, premium, alternative, real property, excise, stamp, 
withholding, business, franchise, property, development, occupancy, employer health, payroll, 
employment, health, social services, education and social security taxes, all surtaxes, all customs 
duties and import and export taxes, countervail and anti-dumping, all licence, franchise and 
registration fees and all employment insurance, health insurance and Canada, Québec and other 
pension plan premiums or contributions imposed by any Governmental Entity, all withholdings on 
amounts paid to or by the relevant Person and any liability as a transferee, successor, guarantor or 
by contract or by operation of applicable Laws in respect of any of the foregoing;  

(gg) "TSX" means the Toronto Stock Exchange; and 

(hh) "TSXV" means the TSX Venture Exchange. 

1.2 Sections and Headings. The division of this Kennady Plan of Arrangement into articles and sections and the 
insertion of headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Kennady Plan of Arrangement. Unless reference is specifically made to some other 
document or instrument, all references herein to articles and sections are to articles and sections of this 
Kennady Plan of Arrangement. 

1.3 Number, Gender and Persons. In this Kennady Plan of Arrangement, unless otherwise expressly stated or 
the context otherwise requires, words importing the singular number shall include the plural and vice versa, 
and words importing gender shall include all genders. 

1.4 Meaning. Words and phrases used herein and defined in the OBCA shall have the same meaning herein as 
in the OBCA, unless the context otherwise requires. 

1.5 Statutory References. Any reference in this Kennady Plan of Arrangement to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation in force from time to time and any 
statute or regulation that supplements or supersedes such statute or regulation.  
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1.6 Currency. Unless otherwise stated all references in this Kennady Plan of Arrangement to sums of money 
are expressed in lawful money of Canada. 

1.7 Business Day. In the event that the date on which any action is required to be taken hereunder by any of the 
parties is not a Business Day in the place where the action is required to be taken, such action shall be required 
to be taken on the next succeeding day which is a Business Day in such place. 

1.8 Governing Law. This Kennady Plan of Arrangement shall be governed by and construed in accordance with 
the laws of the Province of Ontario and the federal laws of Canada applicable therein. 

1.9 Binding Effect. This Kennady Plan of Arrangement will become effective at, and be binding at and after, 
the Effective Time on: (i) Kennady; (ii) Mountain Province; (iii) all registered and beneficial Kennady 
Shareholders; (iv) the Dissenting Shareholders; (v) the registrar and transfer agent in respect of the Kennady 
Shares; and (vi) the Depositary. 

ARTICLE 2 
ARRANGEMENT AGREEMENT 

2.1 Arrangement Agreement. This Kennady Plan of Arrangement is made pursuant and subject to the 
provisions of the Arrangement Agreement. 

ARTICLE 3 
THE KENNADY ARRANGEMENT 

3.1 The Arrangement. On the Effective Date, commencing at the Effective Time, the following events or 
transactions shall occur and be deemed to occur in the following chronological order without any further act 
or formality notwithstanding anything contained in the provisions attaching to any of the securities of 
Kennady or Mountain Province, but subject to the provisions of Article 4:  

(a) At the Effective Time, each Kennady Share held by a Dissenting Shareholder shall, and shall be 
deemed to be, transferred by the holder thereof, without any further act or formality on its part, free 
and clear of all Liens, to Kennady for cancellation, and Kennady shall thereupon be obliged to pay 
the amount therefor determined and payable in accordance with Article 4 hereof, and the name of 
each such holder shall be removed from the securities register as a holder of Kennady Shares. 

(b) All Kennady Shares (other than Kennady Shares held by Mountain Province or Dissenting 
Shareholders) shall be transferred to Mountain Province, free and clear of any Liens, and:  

(i) each holder thereof shall receive, in exchange for each Kennady Share, the Consideration 
Shares; 

(ii)  each holder of the Kennady Shares shall cease to be the holder of such shares and such 
holder's name shall be removed from the securities register of Kennady with respect to such 
shares; 

(iii)  Mountain Province shall be entered in the securities register of Kennady as the holder 
thereof; and 

(iv) Former Kennady Shareholders (other than Dissenting Shareholders) shall be entered in the 
securities register of Mountain Province as holders of the Consideration Shares to which 
they are entitled pursuant to this Section 3.1(b).  

3.2 No Fractional Shares. Notwithstanding any other provision of this Kennady Arrangement, in no event shall 
any Former Kennady Shareholder be entitled to a fractional Mountain Province Share. Where the aggregate 
number of Mountain Province Shares to be issued to a Former Kennady Shareholder pursuant to 
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Section 3.1(b) hereof would result in a fraction of a Mountain Province Share being issuable, the number of 
Mountain Province Shares to be received by such Former Kennady Shareholder shall be: (i) rounded down 
to the nearest whole Mountain Province Share in the event that the number of fractional Mountain Province 
Shares is equal to or less than 0.5; and (ii) rounded up to the nearest whole Mountain Province Share in the 
event that the number of fractional Mountain Province Shares is greater than 0.5 and less than 1.0. 

3.3 Tax Election. A Former Kennady Shareholder who exchanges Kennady Shares for Mountain Province 
Shares pursuant to this Kennady Plan of Arrangement and who provides Mountain Province with a letter of 
representation in a form satisfactory to Mountain Province acting reasonably that such Former Kennady 
Shareholder does not hold their Kennady Shares as capital property for purposes of the Tax Act, shall be 
entitled to make an income tax election with Mountain Province, pursuant to subsection 85(1) or 85(2) of the 
Tax Act, as applicable (and the analogous provisions of provincial income tax law) by providing two signed 
copies of the necessary election forms to Mountain Province within 90 days following the Effective Date, 
duly completed including the details of the number of Kennady Shares transferred and the applicable agreed 
amounts for the purposes of such elections. Thereafter, subject to the election forms complying with the 
provisions of the Tax Act (or applicable provincial income tax law), the forms will be signed by Mountain 
Province and returned to such Former Kennady Shareholders within 60 days after the receipt thereof by 
Mountain Province for filing with the Canada Revenue Agency (or the applicable provincial taxing 
authority). In its sole discretion, Mountain Province may choose to sign and return an election form received 
by it more than 90 days following the Effective Date, but has no obligation to do so. Mountain Province will 
not be responsible for the proper completion of any election form and, except for the obligation of Mountain 
Province to so sign and return duly completed election forms which are received by Mountain Province 
within 90 days of the Effective Date as described above, Mountain Province shall have no other obligation 
with respect to any such election and will not be responsible for any taxes, interest, penalties or losses 
whatsoever resulting from the failure by a Kennady Shareholder to properly complete or file the election 
forms in the form and manner and within the time prescribed by the Tax Act (and any applicable provincial 
legislation).  

3.4 Deemed Fully Paid and Non-Assessable Shares. All Consideration Shares issued pursuant hereto shall be 
deemed to be validly issued and outstanding as fully paid and non-assessable shares for all purposes. 

3.5 Arrangement Effectiveness. The Kennady Arrangement shall become final and conclusively binding on all 
registered and beneficial Kennady Shareholders, each of Kennady and Mountain Province, the Dissenting 
Shareholders, the registrar and transfer agent in respect of the Kennady Shares and the Depositary on the 
Effective Date. 

3.6 Supplementary Actions. Notwithstanding that the transactions and events set out in Section 3.1 hereof shall 
occur and shall be deemed to occur in the chronological order therein set out without any act or formality, 
each of Kennady and Mountain Province shall be required to make, do and execute or cause and procure to 
be made, done and executed all such further acts, deeds, agreements, transfers, assurances, instruments or 
documents as may be required to give effect to, or further document or evidence, any of the transactions or 
events set out in Section 3.1 hereof, including any resolutions of directors authorizing the issue, transfer or 
redemption of shares, any share transfer powers evidencing the transfer of shares and any receipt therefor, 
and any necessary additions to or deletions from share registers. 

3.7 Withholding Rights. Mountain Province, Kennady and the Depositary shall be entitled to deduct and 
withhold from the consideration payable or otherwise deliverable to any Person, including to Dissenting 
Shareholders pursuant to Article 4, and from all dividends, other distributions or other amount otherwise 
payable to any Former Kennady Shareholders, such Taxes or other amounts as Mountain Province, Kennady 
or the Depositary is required, entitled or permitted to deduct and withhold with respect to such payment under 
the Tax Act, the Code or any other provisions of any applicable Laws, in each case, as amended. To the 
extent that Taxes or other amounts are so deducted and withheld, such deducted and withheld Taxes or other 
amounts shall be treated for all purposes of this Kennady Plan of Arrangement as having been paid to the 
Person in respect of which such deduction or withholding was made, provided that such deducted or withheld 
Taxes or other amounts are actually remitted to the appropriate taxing authority. Mountain Province, 
Kennady and the Depositary shall be authorized to sell or otherwise dispose of, on behalf of a Kennady 
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Shareholder, such portion of the Consideration Shares issuable to such Kennady Shareholder (if any) as is 
necessary to provide sufficient funds to enable it to comply with its deducting or withholding requirements 
and such party shall notify the applicable Kennady Shareholder of the details of such disposition, including 
the gross proceeds and any adjustments to the proceeds, and remit any unapplied balance of the net proceeds 
of such sale to such Kennady Shareholder. 

ARTICLE 4 
RIGHTS OF DISSENT 

4.1 Rights of Dissent. The Kennady Shareholders may exercise rights of dissent (the "Dissent Rights") in 
connection with the Kennady Arrangement pursuant to the Kennady Interim Order and the Kennady Final 
Order and in the manner set forth in Section 185 of the OBCA, provided that the written notice setting forth 
the objection of such registered Kennady Shareholders to the Kennady Arrangement and exercise of Dissent 
Rights must be received by Kennady not later than 5:00 p.m. (Toronto Time) on the Business Day that is two 
Business Days before the Kennady Meeting or any date to which the Kennady Meeting may be postponed or 
adjourned and provided further that holders who exercise such rights of dissent and who: 

(a) are ultimately entitled to be paid fair value for their Kennady Shares, which fair value, 
notwithstanding anything to the contrary contained in the OBCA, shall be determined immediately 
prior to the approval of the Kennady Arrangement Resolution, shall be deemed to have transferred 
their Kennady Shares to Kennady as of the Effective Time in consideration for a debt claim against 
Kennady to be paid the fair value of such Kennady Shares and will not be entitled to any other 
payment or consideration, including any payment that would be payable under the Kennady 
Arrangement had such holders not exercised their Dissent Rights; and 

(b) are ultimately not entitled, for any reason, to be paid fair value for their Kennady Shares shall be 
deemed to have participated in the Kennady Arrangement, as of the Effective Time, on the same 
basis as a non-dissenting holder of Kennady Shares, and shall be entitled to receive only the 
consideration contemplated in Section 3.1(b) hereof (less any Taxes or other amounts deducted or 
withheld pursuant to Section 3.7 hereof) that such Kennady Shareholder would have received 
pursuant to the Kennady Arrangement if such Kennady Shareholder had not exercised Dissent 
Rights. 

4.2 Recognition of Dissenting Shareholders. In no circumstances shall Kennady or any other Person be 
required to recognize a Person exercising Dissent Rights unless such Person is a registered holder of those 
Kennady Shares in respect of which such rights are sought to be exercised. From and after the Effective Date, 
neither Kennady nor any other Person shall be required to recognize a Dissenting Shareholder as a 
shareholder of Kennady and the names of the Dissenting Shareholders shall be deleted from the register of 
holders of Kennady Shares previously maintained or caused to be maintained by Kennady. 

ARTICLE 5 
CERTIFICATES AND PAYMENTS 

5.1 Mountain Province Shares. Mountain Province shall deliver or arrange to be delivered to the Depositary 
the Consideration Shares in certificated or book-entry form required to be issued to Kennady Shareholders, 
which Consideration Shares shall be held by the Depositary as agent and nominee for such Kennady 
Shareholders for delivery to such Kennady Shareholders in accordance with the provisions of Section 6.1(a) 
hereof. 
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ARTICLE 6 
DELIVERY OF SHARES 

6.1 Delivery of Mountain Province Shares. 

(a) Upon surrender to the Depositary for cancellation of a certificate, or in the case of Kennady Shares 
in uncertificated or book-entry form, an "agent's message" evidencing the surrender of such shares, 
that immediately before the Effective Time represented one or more outstanding Kennady Shares 
that were transferred in consideration for the Consideration Shares in accordance with Section 3.1(b) 
hereof together with a duly completed and executed letter of transmittal and such other documents 
and instruments as would have been required to effect the transfer of such Kennady Shares under 
the OBCA and the articles and by laws of Kennady and such additional documents and instruments 
as the Depositary may reasonably require, the holder of such surrendered Kennady Shares shall be 
entitled to receive in exchange therefor, and the Depositary shall deliver on behalf of Mountain 
Province to such holder following the Effective Time, the Consideration Shares in certificated or 
book-entry form, that such holder is entitled to receive in accordance with Section 3.1(b) hereof. 

(b) After the Effective Time and until surrendered for cancellation as contemplated by Section 6.1(a) 
hereof, each Kennady Share shall be deemed at all times to represent only the right to receive in 
exchange therefor the Consideration Shares that the holder of such Kennady Shares is entitled to 
receive in accordance with Section 3.1(b) hereof. 

6.2 Lost Certificates. If any certificate that immediately prior to the Effective Time represented one or more 
outstanding Kennady Shares that were exchanged for Consideration Shares in accordance with Section 3.1(b) 
hereof, shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the holder 
claiming such certificate to be lost, stolen or destroyed, the Depositary shall deliver, in exchange for such 
lost, stolen or destroyed certificate, a certificate representing the Consideration Shares that such holder is 
entitled to receive in accordance with Section 3.1(b) hereof. When authorizing such delivery in exchange for 
such lost, stolen or destroyed certificate, the holder to whom such delivery is to be made shall, as a condition 
precedent to such delivery, give a bond satisfactory to Mountain Province and the Depositary in such amount 
as Mountain Province and the Depositary may direct, or otherwise indemnify Mountain Province and the 
Depositary in a manner satisfactory to Mountain Province and the Depositary, against any claim that may be 
made against Mountain Province or the Depositary with respect to the certificate alleged to have been lost, 
stolen or destroyed, and shall otherwise take such actions as may be required by the articles or by laws of 
Kennady. 

6.3 Distributions with Respect to Unsurrendered Certificates. No dividend or other distribution declared or 
made after the Effective Time with respect to Mountain Province Shares with a record date after the Effective 
Time shall be delivered to the holder of any unsurrendered Kennady Shares, unless and until the holder of 
such Kennady Shares shall have complied with the provisions of Section 6.1 hereof. Subject to applicable 
Law and to Section 6.4 hereof, at the time of such compliance, there shall, in addition to the delivery of the 
Consideration Shares to which such holder is entitled in accordance with Section 3.1(b) hereof, be delivered 
to such holder, without interest, the amount of the dividend or other distribution with a record date after the 
Effective Time theretofore paid with respect to such Consideration Shares. 

6.4 Limitation and Proscription . To the extent that a Former Kennady Shareholder shall not have complied 
with the provisions of Section 6.1 or Section 6.2 hereof on or before the date that is six years after the 
Effective Date (the "final proscription date"), then the Consideration Shares that such Former Kennady 
Shareholder was entitled to receive shall be automatically cancelled without any repayment of capital in 
respect thereof and, as of such final proscription date, the Depositary shall deliver the certificates representing 
such Consideration Shares to Mountain Province and Mountain Province shall cancel such share certificate, 
and the interest of the Former Kennady Shareholder in such Consideration Shares to which it was entitled 
shall be terminated. 

6.5 Paramountcy. From and after the Effective Time: (i) this Kennady Plan of Arrangement shall take 
precedence and priority over any and all Kennady Shares issued prior to the Effective Time or pursuant to 
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this Kennady Plan of Arrangement; (ii) the rights and obligations of the registered holders of Kennady Shares 
(including Dissenting Shareholders) and Kennady, Mountain Province, the Depositary and any transfer agent 
or other Depositary in relation thereto, shall be solely as provided for in this Kennady Plan of Arrangement; 
and (iii) all actions, causes of action, claims or proceedings (actual or contingent and whether or not 
previously asserted) based on or in any way relating to any Kennady Shares shall be deemed to have been 
settled, compromised, released and determined without liability except as set forth herein. 

ARTICLE 7 
AMENDMENT AND FURTHER ASSURANCES 

7.1 Amendments to Plan of Arrangement 

(a) The Arrangement Agreement and the Kennady Plan of Arrangement may be amended at any time 
and from time to time before or after the holding of the Kennady Meeting but not later than the 
Effective Time; provided that any such amendment (i) is in writing and is agreed to in writing by 
the Parties; (ii) if required, is filed with the Court; and (iii) if made following the Kennady Meeting, 
is approved by the Court and, if and as required by the Court, is communicated to Kennady 
Shareholders and/or consented to by Kennady Shareholders.  

(b) Any amendment made before the Kennady Meeting in accordance with this Section 7.1 may be 
made with or without any other prior notice or communication and, if accepted by the Kennady 
Shareholders voting at the Kennady Meeting (other than as may be required under the Interim 
Order), shall become part of the Arrangement Agreement and the Kennady Plan of Arrangement for 
all purposes. 

(c) Any amendment, modification or supplement to this Kennady Plan of Arrangement may be made 
by the Parties without the approval of or communication to the Court or the Kennady Shareholders, 
provided that it concerns a matter which, in the reasonable opinion of the Parties is of an 
administrative or ministerial nature required to better give effect to the implementation of this 
Kennady Plan of Arrangement and is not materially adverse to the financial or economic interests 
of any of Kennady Shareholders. 

(d) Notwithstanding the foregoing provisions of this Article 7, no amendment, modification or 
supplement of this Kennady Plan of Arrangement may be made prior to the Effective Time except 
in accordance with the terms of the Arrangement Agreement. 

7.2 Further Assurances. Notwithstanding that the transactions and events set out herein shall occur and be 
deemed to occur at the time and in the manner set out in this Kennady Plan of Arrangement without any 
further act or formality, Kennady and Mountain Province shall make, do and execute, or cause to be made, 
done or executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents 
as may reasonably be required by any of them in order to further document or evidence any of the transactions 
or events set out herein. 

 



SCHEDULE "E" 
 

FAIRNESS OPINION OF RBC CAPITAL MARKETS 

See attached.

E-1



 

 

 
 
January 27, 2018 
 
 
The Special Committee of the Board of Directors 
Mountain Province Diamonds Inc. 
161 Bay Street, Suite 1410 
P.O. Box 216 
Toronto, Ontario 
M5J 2S1 
 
 
To the Special Committee: 
 
 RBC Dominion Securities Inc. (“RBC”), a member company of RBC Capital Markets, 
understands that Mountain Province Diamonds Inc. (“Mountain Province” or the “Company”) and 
Kennady Diamonds Inc. (“Kennady”) propose to enter into an agreement to be dated January 28, 2018 
(the “Arrangement Agreement”) to effect a plan of arrangement (the “Arrangement”) under the Business 
Corporations Act (Ontario) pursuant to which Mountain Province will acquire all of the issued and 
outstanding common shares of Kennady (the “Kennady Shares”) for consideration of 0.975 of a 
common share of Mountain Province (the “Mountain Province Shares”) for each Kennady Share.  RBC 
also understands that Mountain Province will be providing financing to Kennady of up to $10 million via 
an equity private placement at $2.50 per Kennady Share in multiple tranches designed to coincide with 
Kennady’s planned near-term exploration expenditures.  The terms of the Arrangement will be more 
fully described in a management information circular (the “Circular”), which will be mailed to 
shareholders of the Company (each a “Mountain Province Shareholder”) in connection with the 
Arrangement. 
 
 RBC also understands that Mr. Dermot Desmond, beneficial owner of Bottin (International) 
Investments Ltd. (collectively the “Significant Shareholder”), controls approximately 23.7% of the 
outstanding Mountain Province Shares and approximately 28.5% of the outstanding Kennady Shares, 
and the Significant Shareholder has entered into voting and support agreements with each of Kennady 
and Mountain Province to vote these Mountain Province Shares and Kennady Shares, respectively, in 
favour of the Arrangement. Each of the directors and senior officers of Mountain Province, who in 
aggregate control approximately 0.7% of the Mountain Province Shares, have also entered into voting 
and support agreements with Kennady whereby they will vote their Mountain Province Shares in favour 
of the issuance of Mountain Province Shares pursuant to the Arrangement. Further, each of the 
directors and senior officers of Kennady, who in aggregate control approximately 0.1% of the Kennady 
Shares, have entered into voting and support agreements with Mountain Province whereby they will 
vote their Kennady Shares in favour of the Arrangement. The Significant Shareholder and each of the 
supporting shareholders above shall be excluded for the purpose of minority approval under Multilateral 
Instrument 61-101 (“MI 61-101”).  
 

RBC understands that a committee (the “Special Committee”) of the board of directors (the 
“Board”) of the Company who are independent of the Significant Shareholder has been constituted to 
consider the Arrangement and make recommendations thereon to the Board.   RBC was instructed by 
the Special Committee that the Arrangement is a “related party transaction” within the meaning of MI 
61-101.  The Special Committee has retained RBC to prepare and deliver to the Special Committee 
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RBC’s opinion (the “Fairness Opinion”) as to the fairness of the consideration to be paid under the 
Arrangement from a financial point of view to Mountain Province.  RBC has not prepared a valuation of 
the Company, Kennady, or any of their respective securities or assets and the Fairness Opinion should 
not be construed as such. 
 
Engagement 
 
 The Special Committee initially contacted RBC regarding a potential advisory assignment in 
early January 2018, and RBC was formally engaged by the Special Committee through an agreement 
between the Company and RBC (the “Engagement Agreement”) dated January 10, 2018.  The terms 
of the Engagement Agreement provide that RBC is to be paid $700,000 for the Fairness Opinion 
(regardless of its conclusion).  In addition, RBC is to be reimbursed for its reasonable out-of-pocket 
expenses and to be indemnified by the Company in certain circumstances.  RBC consents to the 
inclusion of the Fairness Opinion in its entirety and a summary thereof in the Circular and to the filing 
thereof, as necessary, by the Company with the securities commissions or similar regulatory authorities 
in each province of Canada. 
 
Relationship With Interested Parties 
 
 Neither RBC, nor any of its affiliates is an insider, associate or affiliate (as those terms are 
defined in the Securities Act (Ontario)) of the Company, Kennady, Significant Shareholder or any of 
their respective associates or affiliates.  RBC has not been engaged to provide any financial advisory 
services nor has it participated in any financing involving the Company, Kennady, the Significant 
Shareholder or any of their respective associates or affiliates, within the past two years, other than the 
services provided under the Engagement Agreement.  There are no understandings, agreements or 
commitments between RBC and the Company, Kennady, the Significant Shareholder or any of their 
respective associates or affiliates with respect to any future business dealings.  RBC may, in the future, 
in the ordinary course of its business, perform financial advisory or investment banking services for the 
Company, Kennady, the Significant Shareholder or any of their respective associates or affiliates. The 
compensation of RBC under the Engagement Agreement does not depend in whole or in part on the 
conclusions reached in the Fairness Opinion or the successful outcome of the Arrangement.  
 
 RBC acts as a trader and dealer, both as principal and agent, in major financial markets and, as 
such, may have had and may in the future have positions in the securities of the Company, Kennady, 
the Significant Shareholder or any of their respective associates or affiliates and, from time to time, may 
have executed or may execute transactions on behalf of such companies or clients for which it received 
or may receive compensation.  As an investment dealer, RBC conducts research on securities and 
may, in the ordinary course of its business, provide research reports and investment advice to its clients 
on investment matters, including with respect to the Company, Kennady, or any of their respective 
associates or affiliates or the Arrangement.   
 
Credentials of RBC Capital Markets 
 
 RBC is one of Canada’s largest investment banking firms, with operations in all facets of 
corporate and government finance, corporate banking, mergers and acquisitions, equity and fixed 
income sales and trading and investment research.  RBC Capital Markets also has significant 
operations in the United States and internationally.  The Fairness Opinion expressed herein represents 
the opinion of RBC and the form and content herein have been approved for release by a committee of 
its directors, each of whom is experienced in merger, acquisition, divestiture and fairness opinion 
matters. 
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Scope of Review 
 
 In connection with our Fairness Opinion, we have reviewed and relied upon or carried out, 
among other things, the following: 
 

1. the most recent draft, dated January 26, 2018, of the Arrangement Agreement; 
2. the most recent drafts, dated January 27, 2018, of the voting and support agreements to 

be entered into by the Significant Shareholder, and the directors and senior officers of 
Kennady and Mountain Province; 

3. audited financial statements of Mountain Province for each of the five years ended 
December 31, 2012, 2013, 2014, 2015, and 2016; 

4. audited financial statements of Kennady for the period from incorporation on February 
27, 2012 to December 31, 2012, and for each of the four years ended December 31, 
2013, 2014, 2015, and 2016; 

5. the unaudited interim reports of Mountain Province and Kennady for the quarters ended 
March 31, 2017, June 30, 2017, and September 30, 2017; 

6. annual reports of Mountain Province and Kennady for each of the two years ended 
December 31, 2015 and 2016; 

7. the Notices of Annual General & Special Meeting of Shareholders and Management 
Information Circulars of Mountain Province for the meetings held on June 21, 2016 and 
April 4, 2017; 

8. the Notices of Annual General & Special Meeting of Shareholders and Management 
Information Circulars of Kennady for the meetings held on June 21, 2016 and June 20, 
2017; 

9. annual information forms of Mountain Province and Kennady for each of the two years 
ended December 31, 2015 and 2016; 

10. unaudited financial projections for Mountain Province prepared by management of the 
Company for the years ending December 31, 2018 to December 31, 2028 (the “Mountain 
Province Management Projections”); 

11. the preliminary information and financial projections regarding resources, milling costs, 
and mining costs for Kennady, dated January 24, 2018, prepared by JDS Energy & 
Mining Inc. (“JDS”), Mountain Province’s technical advisor, for use by Mountain Province 
for the years ending December 31, 2018 to December 31, 2034 (the “Kennady 
Projections”); 

12. the technical report on the Gahcho Kué Mine (as defined below) dated May 13, 2014 
(effective date March 31, 2014) and as amended May 27, 2014 prepared by JDS and 
Hatch Ltd.; 

13. the technical report on the Kennady North project dated January 24, 2017 prepared by 
Aurora Geosciences Ltd. (“Aurora”); 

14. the technical report on the Kennady North project dated November 16, 2017 prepared 
by Aurora; 

15. discussions with senior management of Mountain Province and Kennady; 
16. discussions with Mountain Province’s legal counsel; 
17. discussions with JDS;  
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18. public information relating to the business, operations, financial performance and stock 
trading history of each of Mountain Province, Kennady and other selected public 
companies considered by us to be relevant; 

19. public information with respect to other transactions of a comparable nature considered 
by us to be relevant; 

20. public information regarding the diamond mining industry; 
21. representations contained in certificates addressed to us, dated as of the date hereof, 

from senior officers of Mountain Province and Kennady as to the completeness and 
accuracy of the information upon which the Fairness Opinion is based; and 

22. such other corporate, industry and financial market information, investigations and 
analyses as RBC considered necessary or appropriate in the circumstances. 

 
 RBC has not, to the best of its knowledge, been denied access by Mountain Province or 
Kennady to any information requested by RBC.  
 
Prior Valuations 
 
 Mountain Province and Kennady have each represented to RBC that there have not been any 
prior valuations (as defined in Multilateral Instrument 61-101) of their respective companies or their 
material assets or their securities in the past twenty-four month period.  
 
Assumptions and Limitations 
 
 With the Special Committee’s approval and as provided for in the Engagement Agreement, RBC 
has relied upon the completeness, accuracy and fair presentation of all of the financial (including, 
without limitation, the financial statements of Mountain Province and Kennady) and other information, 
data, advice, opinions or representations obtained by it from public sources, senior management of 
each of Mountain Province and Kennady, and their respective consultants and advisors (collectively, 
the “Mountain Province Information” as it relates to Mountain Province and its associates and affiliates, 
and the “Kennady Information” as it relates to Kennady and its associates and affiliates).  The Fairness 
Opinion is conditional upon such completeness, accuracy and fair presentation of such Mountain 
Province Information and Kennady Information.  Subject to the exercise of professional judgment and 
except as expressly described herein, we have not attempted to verify independently the completeness, 
accuracy or fair presentation of any of the Mountain Province Information or Kennady Information. 
 
 Senior officers of Mountain Province have represented to RBC in a certificate delivered as of 
the date hereof, among other things, that the Mountain Province Information provided to RBC orally by, 
or in the presence of, any officer or employee of the Company, or in writing by the Company, any of its 
affiliates (as such term is defined in National Instrument 62-104 Take-Over Bids and Issuer Bids of the 
Canadian Securities Administrators) or any of their respective agents or advisors, for the purpose of 
preparing the Fairness Opinion (i) was, at the date provided to RBC, and is at the date hereof complete, 
true and correct in all material respects, (ii) did not and does not contain any untrue statement of a 
material fact, and (iii) did not and does not omit to state any material fact necessary to make such 
Mountain Province Information, or any statement contained therein, not misleading in light of the 
circumstances in which it was provided to RBC.  Since the dates on which the Mountain Province 
Information was provided to RBC, except as disclosed in writing to RBC, there has been no (i) material 
change or change in material facts, financial or otherwise, in or relating to the financial condition, assets, 
liabilities (contingent or otherwise), business, operations or prospects of the Company or any of its 
subsidiaries, (ii) material change in the Mountain Province Information, or (iii) other material change or 
change in material facts, in each case, that might reasonably be considered material to the Fairness 
Opinion. 
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Senior officers of Kennady have represented to RBC in a certificate delivered as of the date 

hereof, among other things, that the Kennady Information provided to RBC orally by, or in the presence 
of, any officer or employee of the Company, or in writing by the Company, any of its affiliates (as such 
term is defined in National Instrument 62-104 Take-Over Bids and Issuer Bids of the Canadian 
Securities Administrators) or any of their respective agents or advisors, for the purpose of preparing the 
Fairness Opinion (i) was, at the date provided to RBC, and is at the date hereof complete, true and 
correct in all material respects, (ii) did not and does not contain any untrue statement of a material fact, 
and (iii) did not and does not omit to state any material fact necessary to make such Kennady 
Information, or any statement contained therein, not misleading in light of the circumstances in which it 
was provided to RBC.  Since the dates on which the Kennady Information was provided to RBC, except 
as disclosed in writing to RBC, there has been no (i) material change or change in material facts, 
financial or otherwise, in or relating to the financial condition, assets, liabilities (contingent or otherwise), 
business, operations or prospects of the Company, (ii) material change in the Kennady Information, or 
(iii) other material change or change in material facts, in each case, that might reasonably be considered 
material to the Fairness Opinion. 
 
 In preparing the Fairness Opinion, RBC has made several assumptions, including that all of the 
conditions required to implement the Arrangement will be met. 
 
 The Fairness Opinion is rendered on the basis of securities markets, economic, financial and 
general business conditions prevailing as at the date hereof and the condition and prospects, financial 
and otherwise, of Mountain Province, Kennady, and their respective subsidiaries and affiliates, as they 
were reflected in the Mountain Province Information and Kennady Information and as they have been 
represented to RBC in discussions with management of each of Mountain Province and Kennady.  In 
its analyses and in preparing the Fairness Opinion, RBC made numerous assumptions with respect to 
industry performance, general business and economic conditions and other matters, many of which are 
beyond the control of RBC or any party involved in the Arrangement. 
 
 The Fairness Opinion has been provided for the use of the Special Committee and the Board 
and may not be used by any other person or relied upon by any other person other than the Special 
Committee and the Board without the express prior written consent of RBC.  The Fairness Opinion is 
given as of the date hereof and RBC disclaims any undertaking or obligation to advise any person of 
any change in any fact or matter affecting the Fairness Opinion which may come or be brought to RBC’s 
attention after the date hereof.  Without limiting the foregoing, in the event that there is any material 
change in any fact or matter affecting the Fairness Opinion after the date hereof, RBC reserves the right 
to change, modify or withdraw the Fairness Opinion. 
 
 RBC believes that its analyses must be considered as a whole and that selecting portions of the 
analyses or the factors considered by it, without considering all factors and analyses together, could 
create a misleading view of the process underlying the Fairness Opinion.  The preparation of a fairness 
opinion is a complex process and is not necessarily susceptible to partial analysis or summary 
description.  Any attempt to do so could lead to undue emphasis on any particular factor or analysis.  
The Fairness Opinion is not to be construed as a recommendation to any Mountain Province 
Shareholder as to whether to vote in favour of the issuance of Mountain Province Shares pursuant to 
the Arrangement. 
 
Overview of Mountain Province Diamonds Inc.  

 
Mountain Province is a Toronto-based diamond mining company that is listed on the Toronto 

Stock Exchange (“TSX”) and NASDAQ exchanges.  Mountain Province has a 49% ownership interest 
in the Gahcho Kué mine (the “Gahcho Kué Mine” or the “Mine”), which is located at Kennady Lake 
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approximately 300 kilometres northeast of Yellowknife, Northwest Territories. The Mine was built and 
is operated by a joint venture (the “Gahcho Kué Joint Venture” or the “Joint Venture””) in which Mountain 
Province has an undivided 49% interest.  De Beers Canada Inc. (“De Beers”) has an undivided interest 
of 51% in the Joint Venture and operates the Mine.  The Gahcho Kué Mine commenced commercial 
production in March 2017.  As of December 31, 2016, the Mine had probable reserves of 54.6 million 
carats of diamonds at a grade of 1.57 carats per tonne and inferred resources of 18.5 million carats of 
diamonds at a grade of 1.63 carats per tonne. 
  
 For the nine months ended September 30, 2017, Mountain Province generated net income of 
C$33.1 million.  As at September 30, 2017, Mountain Province had total assets of C$884.8 million. 
 
Overview of Kennady Diamonds Inc. 
 
 Kennady is a Toronto-based diamond exploration company that is listed on the TSX Venture 
Exchange (“TSXV”).  The Company’s main focus is the 100% owned Kennady North project, located 
approximately 300 kilometres northeast of Yellowknife, and immediately adjacent to the Gahcho Kué 
Mine.  As of November 16, 2017, Kennady had indicated resources of 13.6 million carats of diamonds 
at a grade of 1.60 carats per tonne and inferred resources of 5.0 million carats of diamonds at a grade 
of 1.54 carats per tonne, as summarized below: 
 
 
Kennady Resource Summary 

   Tonnage (Mt) Grade (cpt) Carats ( Mct) Value (US$/ct) 
       
Indicated Resource       
Kelvin  .........................................   8.50 1.60 13.62 $63 

Total Indicated Resource  8.50 1.60 13.62 $63 
      

Inferred Resource       
Faraday 2  ...................................   1.39 2.24 3.13 $112 
Faraday 3  ...................................   1.87 1.01 1.90 $75 

Total Inferred Resource       3.27 1.54 5.02 $98 
Total Resource    11.77 1.58 18.64 $72 

Source: Kennady North Project Technical Report, dated November 16, 2017, prepared by Aurora Geosciences Ltd. 
 

 
Kennady Target for Further Exploration Estimates (“TFFE”) 

 Tonnage (Mt) Grade (+1 mm cpt) 
 Low High Low High 
     
Faraday 1 ....................................  0.6 1.2 1.5 3.7 
Faraday 2 ....................................  0.01 0.04 - - 

Source: Kennady North Project Technical Report, dated November 16, 2017, prepared by Aurora Geosciences Ltd. 

 
For the nine months ended September 30, 2017, Kennady generated a net loss of C$18.6 

million.  As at September 30, 2017, Kennady had total assets of C$4.8 million. 
 
Fairness Analysis 
 
 Approach to Fairness 
 
 In considering the fairness of the consideration to be paid under the Arrangement from a 
financial point of view to Mountain Province, RBC principally considered and relied upon a comparison 
of the consideration under the Arrangement to the results of a net asset value (“NAV”) analysis of 
Kennady. A precedent transactions analysis of diamond exploration, development, and production 
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companies was also considered, however RBC placed less reliance on this analysis for the reasons 
listed under Summary of Precedent Transaction Analysis. 
 

RBC also reviewed trading multiples of publicly traded comparable diamond companies similar 
to Kennady, but noted that differences in size and stage of these companies limit the applicability of this 
analysis and, given that public company values generally reflect minority discount values rather than 
“en bloc” values, RBC did not rely on this methodology.  
 
 Review of Consideration 
 
 Historical Trading Analysis 
 

In assessing the value of the Mountain Province Shares being issued under the Arrangement, 
RBC relied on the market trading value approach in view of the following: (i) Mountain Province is 
followed by equity market analysts and trades on a comparable basis and manner consistent with other 
comparable publicly traded companies; and (ii) the liquidity of the Mountain Province Shares. 
 
 During RBC’s review of Mountain Province, including discussions with Mountain Province 
management, RBC was not made aware of any material information regarding Mountain Province that 
has not been publicly disclosed, or that would reasonably be expected to materially positively affect the 
market price of the Mountain Province Shares. 
 
 RBC reviewed the historical trading prices and volumes for the Mountain Province Shares.  As 
shown in the table below, such review included, among other things, RBC’s analysis of the average 
daily trading volume and volume weighted average trading price over various periods ended January 
26, 2018. 
 

 TSX 

Period Ending 
January 26, 2018 Trading Price 

Average Daily 
Trading Volume Implied Value of Consideration  

 (C$)  (C$ per share(1)) (C$ millions(2)) 

Closing $3.55 1,240,168 $3.46 $176.2 

1 Day Volume Weighted Average $3.42 1,240,168 $3.33 $169.8 

5 Day Volume Weighted Average $3.43 439,824 $3.35 $170.3 

10 Day Volume Weighted Average $3.45 316,960 $3.36 $171.3 

30 Day Volume Weighted Average $3.46 269,269 $3.37 $171.8 
 
Source: Bloomberg 

Notes: 

1) Based on the applicable Mountain Province share price multiplied by 0.975 shares per Kennady Share under the 
Arrangement 

2) Based on 49.6 million Mountain Province shares issued under the Arrangement 

 
Summary of Review of Consideration 
 
Based on the foregoing analysis, RBC believes that the market trading price of the Mountain 

Province Shares is an appropriate indicator of the per-share value of the consideration to be paid under 
the Arrangement.  Based on the closing price of $3.55 of the Mountain Province Shares on the TSX on 
January 26, 2018, RBC calculated the per-share value of the consideration to be paid under the 
Arrangement to be approximately $3.46 per Kennady Share and the total consideration to be 
approximately $176.2 million. 
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Net Asset Value Analysis 

 
The NAV approach allows for the separate assessment of all assets and liabilities on a 

proportionate ownership basis in the manner most appropriate to the nature of the particular asset or 
liability. The NAV analysis incorporates the use of a discounted cash flow (“DCF”) analysis to determine 
the asset values. Adjustments are made for balance sheet items which are either added to or subtracted 
from the DCF values to arrive at the NAV for the Company. 

 
In conducting the NAV analysis, RBC relied on a life-of-mine DCF analysis of Kennady reflecting 

the potential to utilize existing plant, equipment, and personnel from the Gahcho Kué Mine and 
considering the opportunity cost of adjustments to the Gahcho Kué Joint Venture mine plan required to 
accommodate mining and processing of ore from the Kennady deposit (the “Opportunity Costs”). Such 
utilization will be subject to negotiated agreement with De Beers as the Joint Venture partner and 
operator of the Mine. 

 
Discounted Cash Flow Analysis  

 
 The DCF approach takes into account the amount, timing and relative certainty of projected 
unlevered free cash flows expected to be generated by Kennady.  The DCF approach requires that 
certain assumptions be made regarding, among other things, future cash flows, discount rates and 
terminal values.  The possibility that some of the assumptions will prove to be inaccurate is one factor 
involved in the determination of the discount rates to be used. 
 
 Assumptions 
 

RBC performed a life-of-mine DCF analysis on Kennady based on projected unlevered after-tax 
real free cash flows attributable to the Joint Venture.  As a basis for the development of the projected 
future cash flows, RBC reviewed the Kennady Projections, which assumed the utilization of plant, 
equipment, and personnel from the Gahcho Kué Mine and therefore reflected lower required operating 
and capital expenditures than would otherwise be required to develop and mine Kennady North on a 
standalone basis.  While no agreement is in place, based on discussions with management of 
Mountain Province, RBC assumed the Company would be able to reach an agreement with De Beers 
to allow for utilization of the Mine’s infrastructure for the Kennady resources and that De Beers would 
acquire 51% of Kennady in order to maintain the current Joint Venture ownership structure. 

 
The Kennady Projections assume a life-of-mine production period of 2022 to 2034 based on 

mining the indicated resource from the Kelvin kimberlite, the inferred resource from the Faraday 2 and 
3 kimberlites, and a portion of the Faraday 1 TFFE.  RBC also reviewed the Mountain Province 
Management Projections in order to assess the timing impact and magnitude of the Opportunity Costs.  
RBC developed the base case projections for the pro forma Gahcho Kué entity (the “Base Case”, see 
Appendix A) after having discussions with management of Mountain Province and with the benefit of 
understanding the assumptions behind the Kennady Projections, the Mountain Province Management 
Projections, and the calculation of the Opportunity Costs.   

 
In preparing the Base Case, RBC generally accepted the assumptions of the Mountain Province 

Management Projections and the Kennady Projections as given, subject to the adjustments relating to 
the Opportunity Costs noted above.  With respect to diamond prices, RBC relied on the available 
technical reports for Kennady and management estimates for Mountain Province for 2018, and 
assumed 2% real annual growth thereafter based predominantly on equity research analyst 
consensuses estimates. 
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 Sensitivity Analysis 
 
 In completing our DCF analysis, RBC did not rely on any single series of projected cash flows 
but performed a variety of sensitivity analyses using the aforementioned Base Case forecast.  Variables 
sensitized included real annual growth in diamond prices, capital expenditures, operating costs, terms 
of a potential agreement with De Beers to include Kennady in the Joint Venture, and discount rates.  
RBC also considered the potential value of future exploration opportunities at Kennady. The results of 
these sensitivity analyses are reflected in our judgment as to the fairness of the consideration to be paid 
under the Arrangement from a financial point of view to Mountain Province.  
 
 Discount Rates 
 
 RBC selected a range of real discount rates between 7% and 9% to apply to the projected future 
cash flows of Kennady.  RBC believes that this range of discount rates reflects the risk inherent in 
Kennady and Mountain Province based on their current stage of development and geographic location.  
RBC also believes that these ranges are representative of those used by financial and industry 
participants in evaluating assets of this nature. 
 
 Summary of NAV Analysis 
 
 The NAV approach, including taking into account sensitivity analyses as described above, 
generates results that are consistent with the consideration to be paid under the Arrangement. 
 

Precedent Transaction Analysis  
 
 RBC reviewed the available public information with respect to precedent transactions involving 
companies primarily focused on diamond exploration, development, and production.  For the purposes 
of its analysis, RBC determined that the transactions set forth below are most comparable to the 
Arrangement, but note that each transaction is: (i) unique in terms of size, stage of development, 
percentage acquired, geography, resource upside potential and projected capital and operating costs, 
(ii) reflective of the diamond price environment prevailing at the time of the transaction, and (iii) reflective 
of the strategic rationale of both the respective acquiror and target and the potential synergies of the 
transaction. The primary criterion used in analyzing these transactions is transaction value to diamond 
resource value. 
 
 

Ann. Date Target Acquiro r 
Transaction 

Value(1) 

Transaction Value / Diamond Value 

Reserve Only Total Resource 

   (US$M) (%) (%) 

Diamond Developers     

04-Oct-10 African Diamonds Lucara $73 12.0% 6.3% 

21-Jul-10 Kopane Firestone $78 n/a 3.7% 

10-Nov-09 AK6 (70%)(2) Lucara $49 n/a 4.2%(3) 

29-May-07 Gope Gem Diamonds $34 n/a 1.9% 

Median (Developers)  12.0% 3.9% 

Average (Developers)  12.0% 4.0% 
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Diamond Producers    

17-Jul-17 Dominion Diamond Washington $1,051 10.8% 6.2% 

13-Nov-12 Ekati (80% / 59%)(4) Dominion Diamond $562 18.7% 4.4% 

04-Nov-11 De Beers (40%) Anglo American $5,100 29.6%(5) 8.7%(5) 

21-Jan-11 Finsch Petra $250(6) 7.8% 4.3% 

18-Nov-09 Cullinan (37%) Petra $193 142.3% 3.9% 

22-Nov-07 Cullinan Petra / Al Rajhi / BEE $149 20.5%(7) 0.8%(7) 

19-Jul-07 Kimberley Gem Diamonds $331 n/a 38.4% 

Median (Producers)  19.6% 4.4% 

Average (Producers)  35.6% 9.5% 

Median (Developers & Producers)  18.7% 4.3% 

Average (Developers & Producers)  34.6% 7.5% 

Source: Company reports, Street research, RBC analysis 
(1) Transaction value defined as the sum of total consideration paid for equity interest, debt assumed, non-controlling interest, and 

environmental and reclamation obligations assumed, less cash acquired 
(2) African Diamonds granted a call option exercisable for 120 days to increase its interest in the project by a further 10.268% in consideration 

for ~$7 million plus interest at 8% per annum, reducing Lucara’s ownership to 60% 
(3) Resource estimate released subsequent to transaction closing by Lucara 
(4) Dominion Diamond acquired an 80% interest in the Core Zone and a 58.8% interest in the Buffer Zone 
(5) Reserve and resource estimate released subsequent to transaction closing by Anglo American; average value per carat calculated as 

2012 sales divided by 2012 carats sold 
(6) Includes $40 million paid to the South African Department of Mineral Resources for the environmental guarantee and working capital 

requirements at Finsch; excludes capex acceleration and deferred consideration settlement 
(7) Reserve and resource estimate released subsequent to transaction closing by Petra 

 
Summary of Precedent Transaction Analysis 
 
RBC calculated the transaction value to total resource value implied by the Arrangement to be 

10.5%.  However, none of the precedent transactions involved the same degree of significant capital 
and operating synergies that may be achieved under the Arrangement. Therefore, precedent 
transaction multiples were considered but not relied upon to arrive at a conclusion on the fairness of 
the consideration to be paid under the Arrangement. 
   
Fairness Conclusion  
 
 Based upon and subject to the foregoing, RBC is of the opinion that, as of the date hereof, the 
consideration to be paid under the Arrangement is fair from a financial point of view to Mountain 
Province. 
 
 
Yours very truly, 
 
 
 
 
 
RBC DOMINION SECURITIES INC. 
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Appendix A – Kennady Base Case Forecast (1)  
 

(C$ millions)         
  Years Ending December 31, 

  2018E 2019E 2020E 2021E 2022E 2023E 2024E 2025E 2026E 
           
Free Cash Flow           
Net Revenue(2)

 .................................................... $-  $-  $-  $-  $286  $152  $155  $143  $231  

EBITDA(3)

 .................................................... -  -  -  -  189  65  98  62  145  

Capital Expenditure
 .................................................... (10) (14) (10) (19) (8) -  -  (11) (28) 

Unlevered Cash Taxes
 .................................................... -  -  -  -  (30) (19) (29) (18) (42) 

Opportunity Costs (After Tax)
 .................................................... -  -  -  -  (50) 52  13  (117) (186) 

Free Cash Flow  (10) (14) (10) (19) 99  98  81  (83) (111) 

 
(C$ millions)        
  

  2027E 2028E 2029E 2030E 2031E 2032E 2033E 2034E 
          
Free Cash Flow          
Net Revenue(2)

 .................................................... $129  $131  $134  $137  $139  $142  $145  $-  

EBITDA(3)

 .................................................... 23  26  28  31  34  36  39  -  

Capital Expenditure
 .................................................... (2) (2) (2) (2) (1) -  -  (4) 

Unlevered Cash Taxes
 .................................................... (4) (5) (6) (6) (7) (8) (9) -  

Opportunity Costs (After Tax)
 .................................................... (185) 142  253  170  -  -  -  (80) 

Free Cash Flow   (168) 161  274  193  26  28  30  (84) 
Sources: Mountain Management Province Projections, Kennady Projections, RBC analysis 

 
Notes: 

1) Represents 100% of the cash flow to the Gahcho Kué Joint Venture, which is implied based on the Mountain Province Management 
Projections and the assumptions therein, expressed in real dollar terms   

2) Revenue net of selling costs 

3) Excludes government royalties, which are included in Unlevered Cash Taxes 
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