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NOTICE AND MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS TO
BE HELD ON , 2010

CONCERNING, AMONG OTHER THINGS, THE ISSUANCE OF SHARES PURSUANT
TO THE PROPOSED PLAN OF ARRANGEMENT INVOLVING LINEAR GOLD
CORP., APOLLO GOLD CORPORATION AND 1526735 ALBERTA ULC

DATED , 2010

These materials are important and require your immediate attention. They require the shareholders of Apollo Gold
Corporation to make important decisions. If you are in doubt as to how to make your decisions, contact your financial,
legal or other professional advisors.

If you have any questions regarding the information described in this Notice and Management
Information Circular or require assistance in voting your shares, please contact Laurel Hill
Advisory Group toll-free, at 1-888-987-3940 (Banks, Brokers and collect calls:
416-637-4661).
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APOLLO GOLD CORPORATION
5655 South Yosemite Street, Suite 200

Greenwood Village, Colorado
80111-3220

NOTICE OF ANNUAL AND SPECIAL MEETING
OF SHAREHOLDERS OF APOLLO GOLD CORPORATION

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Apollo Meeting”) of the holders (the “Apollo
Shareholders™) of common shares (“Apollo Shares”) in the capital of Apollo Gold Corporation (‘“Apollo”’) will be held at
for the following purposes:

eto consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution, the full text of
which is attached to the accompanying management information circular (the “Circular”) of Apollo as Schedule A
(the “Share Issuance Resolution”) approving the issuance of Apollo Shares, (including the Apollo Shares issuable
upon exercise of Apollo warrants (the “Apollo Replacement Warrants”) and Apollo options (the “Apollo Replacement
Options”)), the Apollo Replacement Warrants and Apollo Replacement Options, in each case in connection with a
court-approved plan of arrangement (the “Arrangement”) under section 193 of the Alberta Business Corporations Act
(the “ABCA”), pursuant to which Linear Gold Corp. (“Linear”) will amalgamate with 1526735 Alberta ULC (“Apollo
Sub”), a wholly-owned subsidiary of Apollo, such amalgamated corporation will become a wholly owned subsidiary
of Apollo and securityholders of Linear will become securityholders of Apollo in accordance with the arrangement
agreement dated March 31, 2010 entered into by and among Linear, Apollo and Apollo Sub, all as more particularly
set forth in the Circular;

e conditional upon approval of the Share Issuance Resolution, to consider and, if deemed advisable, approve, with or
without variation, an ordinary resolution authorizing certain amendments to the Apollo Stock Option Incentive Plan,
the full text of which is attached to the Circular as Schedule B (the “Option Plan Amendment Resolution”);

econditional upon approval of the Share Issuance Resolution and the Option Plan Amendment Resolution, to
consider and, if deemed advisable, approve, with or without variation, a special resolution authorizing the filing of
articles of amendment to change the name of Apollo to , the full text of which is attached to the Circular as
Schedule C (the “Name Change Resolution”);

. conditional upon approval of the Share Issuance Resolution and the Option Plan Amendment
Resolution, to consider and, if deemed advisable, to approve, with or without variation, a special
resolution authorizing the filing of articles of amendment to effect a consolidation of Apollo Shares on
the basis of one post-consolidation Apollo Share for every four Apollo Shares outstanding immediately
prior to the share consolidation, such amendment to be effected as soon as practicable following
consummation of the Arrangement without further approval or authorization of the Apollo
Shareholders (the “Share Consolidation Resolution’), the full text of which is attached to the Circular as
Schedule D;

o to elect seven directors of Apollo;
o to re-appoint Apollo’s independent auditors and to authorize the directors to fix their remuneration;

eto consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution ratifying Apollo’s
shareholder rights plan (the “Rights Plan Resolution”), the full text of which is attached to the Circular as Schedule E;
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eto receive the audited consolidated financial statements of Apollo for the fiscal year ended December 31, 2009,
together with the report of the auditors thereon; and
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e to transact such further or other business as may properly come before the Apollo Meeting and any adjournments or
postponements thereof.

Only Apollo Shareholders of record as of 5:00 p.m. (Toronto time) on , 2010, the record date for the Apollo Meeting
(the “Record Date”), will be entitled to receive notice of the Apollo Meeting and to attend and vote at the Apollo
Meeting or any adjournments or postponements thereof. This Notice is accompanied by the Circular and a form of
proxy. This Notice, the Circular and accompanying form of proxy are first being mailed to Apollo Shareholders on or
about ,2010.

The Circular provides additional information relating to the matters to be dealt with at the Apollo Meeting and is
deemed to form part of this Notice. Any adjourned or postponed meeting resulting from an adjournment or
postponement of the Apollo Meeting will be held at a time and place to be specified either by Apollo before the
Apollo Meeting or by the chairman at the Apollo Meeting.

DATED this day of ,2010.
BY ORDER OF THE BOARD OF DIRECTORS

R. David Russell
President and Chief Executive Officer

Your vote is important. Accordingly, please complete, sign and return the enclosed proxy card or submit your proxy
by facsimile according to the instructions on the proxy card. If you have any questions or need assistance, please call
the Laurel Hill Advisory Group, which is assisting Apollo in its solicitation efforts, toll-free at (888) 987-3940. For
additional information regarding voting your shares, see the section of the Circular entitled “General Information
Concerning The Apollo Meeting” beginning on page of the Circular.

IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD , 2010.

The Notice of Annual and Special Meeting, Circular, Proxy and Apollo’s Annual Report for the Fiscal Year Ended
December 31, 2009 are available at
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GLOSSARY OF TERMS

“ABCA” means the Business Corporations Act (Alberta) and the regulations made thereunder, as promulgated or
amended from time to time.

“AMEX” means the NYSE Amex Equities.

“Apollo Board” means the board of directors of Apollo, including (unless the context indicates otherwise) the board of
directors of the combined company following consummation of the Arrangement.

“Apollo Fairness Opinion” means the written fairness opinion of Haywood Securities dated March 9, 2010, concluding
that the consideration to be paid by Apollo in connection with the Arrangement is fair, from a financial point of view,

to the Apollo Shareholders, a copy of which is attached hereto as Schedule L.

“Apollo Meeting” or “Meeting” means the annual and special meeting of Apollo Shareholders to be held on , 2010 at
10:00 a.m. (Denver time), and any adjournments or postponements thereof, for the purposes set forth in the attached
Notice of Meeting.

“Apollo Proxy” means the instrument of proxy for Apollo accompanying this Circular.

“Apollo Replacement Options” means the stock options to be issued to former optionholders of Linear pursuant to the
Arrangement.

“Apollo Replacement Warrants” means the warrants to be issued to former warrantholders of Linear pursuant to the
Arrangement.

“Apollo Shareholder Approval” means the approval of the Share Issuance Resolution and the Option Plan Amendment
Resolution by Apollo Shareholders present in person or represented by proxy at the Apollo Meeting.

“Apollo Shareholders” means, at the relevant time(s), the holders of Apollo Shares.

“Apollo Shares” means common shares in the capital of Apollo, including (unless the context indicates otherwise)
shares of the combined company following consummation of the Arrangement.

“Apollo Special Committee” means the special committee of independent directors of Apollo, comprised of Messrs.
Stott, Peat, Kaiser and Vaughan, established to consider, among other things, the proposed Arrangement and the Share

Issuance.

“Apollo Stock Option Incentive Plan” or “Stock Option Incentive Plan” means the stock option incentive plan of Apollo
adopted in December 2003 and amended and restated as of May 16, 2009.

“Apollo Sub” means 1526735 Alberta ULC, a wholly owned subsidiary of Apollo incorporated as an unlimited liability
corporation under the ABCA for the purpose of effecting the Arrangement.

“Apollo” means Apollo Gold Corporation, a corporation continued under the Laws of the Yukon Territory pursuant to
the provisions of the YBCA.

“Arrangement” means the proposed arrangement under the provisions of section 193 of the ABCA upon the terms and
conditions set forth in the Plan of Arrangement and any amendments thereto made in accordance with Article 7 of the

15



Edgar Filing: APOLLO GOLD CORP - Form PREM14A

Arrangement Agreement and Article 7 of the Plan of Arrangement or the direction of the Court in the Final Order.
“Arrangement Agreement” means the Arrangement Agreement dated March 31, 2010 among Linear, Apollo and Apollo
Sub, a copy of which is attached hereto as Schedule F, and any amendments thereto or amendments and restatements

thereof.

“Arrangement Resolution” means the special resolution of the Linear Shareholders approving the Arrangement.

16
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“Articles of Arrangement” means articles of amalgamation in respect of the Arrangement required by the ABCA to be
filed with the Registrar after the Final Order is made;

“Binding LOI” means the binding letter of intent dated March 9, 2010 between Apollo and Linear setting out the
principal terms of the Arrangement, as amended by amendment no. 1 dated March 18, 2010.

“Business Day” means a day, other than a Saturday or a Sunday or a statutory or civic holiday in Halifax, Nova Scotia
and Denver, Colorado.

“Canadian GAAP” means Canadian generally accepted accounting principles.

“CBCA” means the Canada Business Corporations Act and the regulations made thereunder, as promulgated or
amended from time to time.

“CIM Standards” means the Definition Standards for Mineral Resources and Mineral Reserves adopted by the Canadian
Institute of Mining, Metallurgy and Petroleum Council on December 11, 2005.

“Circular” means this management information circular, including the Notice of Meeting and all Schedules attached
hereto and all documents incorporated by reference herein, and all amendments hereof, sent to the Apollo

Shareholders in connection with the Apollo Meeting.

“Completion Deadline” means the date by which the transactions contemplated by the Arrangement Agreement are to be
completed, which date shall be no later than July 2, 2010.

“Continuance” means the proposed continuance of Linear from the Canadian federal jurisdiction into the Province of
Alberta in order to facilitate the Arrangement.

“Continuance Resolution” means the special resolution of the Linear Shareholders approving the Continuance.

“Court” means the Court of Queen’s Bench of Alberta.

“Dissent Procedures” means the dissent procedures set out in Section 190 of the CBCA in respect of the Continuance
and Section 191 of the ABCA in respect of the Arrangement, required to be complied with by Dissenting Shareholders

in order to exercise Dissent Rights, as qualified in their entirety by the text of the Interim Order.

“Dissent Rights” means the rights of registered shareholders of Linear to dissent in respect of the Continuance or the
Arrangement, as applicable, in compliance with the Dissent Procedures.

“Dissenting Shareholder” means a registered shareholder of Linear who dissents in respect of the Continuance or the
Arrangement, as applicable, in strict compliance with the Dissent Rights.

“EDGAR” means the Electronic Data Gathering Analysis and Retrieval system, maintained by the SEC.

“Effective Date” means the date shown on the Articles of Arrangement issued under the ABCA giving effect to the
Arrangement.

“Effective Time” means 5:00 p.m. (Toronto time) on the Effective Date.
“Exchange Ratio” means 5.4742 Apollo Shares for each Linear Share.

17
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“Final Order” means the order of the Court pursuant to section 193 of the ABCA 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.

“Former Linear Shareholder” means a Linear Shareholder immediately following the Effective Time.

18
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“Governmental Authority” means and includes, without limitation, any national, federal, provincial, state, county or
municipal government, governmental or public department, court, tribunal, commission, board, bureau or agency or
any political subdivision of any of the foregoing, any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government, and any corporation or other entity owned or controlled,
through stock or capital ownership or otherwise, by any of the foregoing.

“Haywood Securities Engagement Letters” means the letter agreements dated December 30, 2009 and April 15, 2010
between the Apollo Special Committee and Haywood Securities pursuant to which Haywood Securities was retained
to act as financial advisor to the Apollo Special Committee and provide the Apollo Fairness Opinion.

“Haywood Securities” means Haywood Securities Inc. in its capacity as financial advisor to the Apollo Special
Committee.

“Indicated Mineral Resource” means that part of a Mineral Resource for which quantity, grade or quality, densities,
shape and physical characteristics can be estimated with a level of confidence sufficient to allow the appropriate
application of technical and economic parameters, to support mine planning and evaluation of the economic viability
of the deposit. The estimate is based on detailed and reliable exploration and testing information gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes that are spaced closely
enough for geological and grade continuity to be reasonably assumed.

“Inferred Mineral Resource” means that part of a Mineral Resource for which quantity and grade or quality can be
estimated on the basis of geological evidence and limited sampling and reasonably assumed, but not verified,
geological and grade continuity. The estimate is based on limited information and sampling gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes.

“Insider” has the meaning ascribed to such term in the Securities Act (Ontario).
“Interim Order” means the interim order of the Court dated , 2010, as such order may be amended, with respect to the
Arrangement providing for, among other things, the calling and holding of the Linear Meeting, a copy of which is

attached hereto as Schedule H.

“Laws” means all laws, by-laws, rules, regulations, orders, ordinances, protocols, codes, guidelines, directives,
instruments, policies, notices, directions and judgments or other requirements of any Governmental Authority.

“Linear Board” means the board of directors of Linear.

“Linear Circular” means the notice and management information circular (and all schedules and exhibits thereto and
documents incorporated by reference therein) sent to the Linear Shareholders in connection with the Linear Meeting.

“Linear Listed Warrants” means, collectively, an aggregate of up to 5,203,750 Linear Warrants that were issued
pursuant to the common share purchase warrant indenture dated November 19, 2009 between Linear and
Computershare Trust Company of Canada, and are listed for trading on the TSX.

“Linear Meeting” means the special meeting of Linear Shareholders to be held on , and any adjournments or
postponements thereof, for the purpose of Linear Shareholders considering and, if deemed advisable, approving the

Continuance Resolution and the Arrangement Resolution.

“Linear Optionholders” means the holders of Linear Options.

19
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“Linear Options” means the outstanding options issued pursuant to the Linear Stock Option Plan.

“Linear Shareholder Approval” means the approval of the Continuance Resolution and the Arrangement Resolution by
the Linear Shareholders present in person or represented by proxy at the Linear Meeting.

“Linear Shareholders” means, at the relevant time(s), the holders of Linear Shares.

20



Edgar Filing: APOLLO GOLD CORP - Form PREM14A

“Linear Shares” means the outstanding common shares in the capital of Linear.

“Linear Stock Option Plan” means the stock option plan of Linear adopted on September 29, 2006.
“Linear Warrantholders” means the holders of Linear Warrants.

“Linear Warrants” means the outstanding common share purchase warrants of Linear.

“Linear” means Linear Gold Corp., a corporation incorporated under the federal Laws of Canada.

“Material Adverse Change” when used in connection with an entity means any change (or any condition, event or
development involving a prospective change) in the business, affairs, operations, results of operations, assets,
capitalization, financial condition, licenses, permits, concessions, rights, liabilities, prospects or privileges, whether
contractual or otherwise, of such entity which has or is reasonably likely to have a Material Adverse Effect on such
entity and its parent (if applicable) or subsidiaries, taken as a whole.

“Material Adverse Effect” when used in connection with an entity means any change (including a decision to implement
such a change made by the board of directors or by senior management who believe that confirmation of the decision
by the board of directors is probable), event, violation, inaccuracy, circumstance or effect that is materially adverse to
the business, assets (including intangible assets), liabilities, capitalization, ownership, financial condition or results of
operations of such entity and its parent (if applicable) or subsidiaries, taken as a whole.

“Measured Mineral Resource” means that part of a Mineral Resource for which quantity, grade or quality, densities,
shape and physical characteristics are so well established that they can be estimated with confidence sufficient to
allow the appropriate application of technical and economic parameters, to support production planning and
evaluation of the economic viability of the deposit. The estimate is based on detailed and reliable exploration,
sampling and testing information gathered through appropriate techniques from locations such as outcrops, trenches,
pits, workings and drill holes that are spaced closely enough to confirm both geological and grade continuity.

“Mineral Reserve” means the economically mineable part of a Measured or Indicated Mineral Resource demonstrated
by at least a preliminary feasibility study. This study must include adequate information on mining, processing,
metallurgical, economic and other relevant factors that demonstrate, at the time of reporting, that economic extraction
can be justified. A Mineral Reserve includes diluting materials and allowances for losses that may occur when the
material is mined.

“Mineral Resource” means a concentration or occurrence of natural solid inorganic material or natural solid fossilized
organic material, including base and precious metals, in or on the Earth’s crust in such form and quantity and of such a
grade or quality that it has reasonable prospects for economic extraction. The location, quantity, grade, geological
characteristics and continuity of a Mineral Resource are known, estimated or interpreted from specific geological
evidence and knowledge.

“Name Change Resolution” means the special resolution of the Apollo Shareholders, substantially in the form attached
hereto as Schedule C, approving the Name Change.

“Name Change” means the proposed change of the name of Apollo to upon completion of the Arrangement.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral Projects.
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“Notice of Meeting” means the notice in respect of the Apollo Meeting, as the context requires, accompanying this
Circular.

“Option Plan Amendment Resolution” means the ordinary resolution of Apollo Shareholders approving certain
amendments to the Apollo Stock Option Incentive Plan required in order to facilitate the Arrangement, all as more
particularly described in this Circular.
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“Party” or “party” means either Linear, Apollo or Apollo Sub and “Parties” or “parties” means all of Linear, Apollo anc
Apollo Sub.

“Plan of Arrangement” means the plan of arrangement substantially in the form attached hereto as Schedule G and any
amendment or variation thereto made in accordance with its provisions, Article 7 of the Arrangement Agreement or
upon the direction of the Court in the Final Order.

“Private Placement” means the issuance from treasury of 62,500,000 Apollo Shares to Linear on March 18, 2010 at a
price of Cdn.$0.40 per Apollo Share for aggregate gross proceeds of Cdn.$25,000,000.

“Probable Mineral Reserve” means the economically mineable part of an Indicated and, in some circumstances, a
Measured Mineral Resource demonstrated by at least a preliminary feasibility study. This study must include adequate
information on mining, processing, metallurgical, economic and other relevant factors that demonstrate, at the time of
reporting, that economic extraction can be justified.

“Project Facility Agreement” means the agreement among Apollo, the Project Lenders and RMB Resources Inc. dated
February 20, 2009, as amended, relating to the Apollo credit facility in respect of the Black Fox project.

“Project Lenders” means, collectively, Macquarie Bank Limited and RMB Australia Holdings Limited, being the
lenders to Apollo under the Project Facility Agreement.

“Proven Mineral Reserve” means the economically mineable part of a Measured Mineral Resource demonstrated by at
least a preliminary feasibility study. This study must include adequate information on mining, processing,
metallurgical, economic and other relevant factors that demonstrate, at the time of reporting, that economic extraction
is justified.

“Record Date” means 5:00 p.m. (Toronto time) on

“Registered Shareholder” means a registered holder of Apollo Shares as recorded in the shareholder register of Apollo
as maintained by its transfer agent.

“Registrar” means the Registrar of Corporations or Deputy Registrar of Corporations appointed pursuant to Section 263
of the ABCA.

“Resigning Directors” means R. David Russell, Robert W. Babensee, G. Michael Hobart, and W.S. (Steve) Vaughan,
each a current director of Apollo who will resign from the Apollo Board upon closing of the Arrangement.

“Rights Plan Resolution” means the special resolution of the Apollo Shareholders, substantially in the form attached
hereto as Schedule E, ratifying the Shareholder Rights Plan.

“SEC” means the United States Securities and Exchange Commission and includes any successor thereto.

“SEDAR” means the System for Electronic Document Analysis and Retrieval, maintained by the Canadian Securities
Administrators.

“Share Consolidation” means the share consolidation of Apollo Shares on the basis of one post-consolidation Apollo
Share for every four Apollo Shares outstanding immediately prior to the share consolidation.

23



Edgar Filing: APOLLO GOLD CORP - Form PREM14A

“Share Consolidation Resolution” means the special resolution of the Apollo Shareholders, substantially in the form
attached hereto as Schedule D, approving the Share Consolidation.

“Shareholder” means a Linear Shareholder or Apollo Shareholder, as the context requires.
“Share Issuance” means the issuance of Apollo Shares (including those issuable upon exercise of the Apollo

Replacement Options and Apollo Replacement Warrants), Apollo Replacement Options and Apollo Replacement
Warrants in connection with the Arrangement.
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“Share Issuance Resolution” means the ordinary resolution of the Apollo Shareholders, substantially in the form
attached hereto as Schedule A, approving the Share Issuance.

“Shareholder Rights Plan” means the shareholder rights plan of Apollo originally adopted on January 17, 2007.
“subsidiary” means, with respect to a specified body corporate, any body corporate of which the specified body
corporate is entitled to elect a majority of the directors thereof and shall include any body corporate, partnership, joint
venture or other entity over which such specified body corporate exercises direction or control or which is in a like
relation to such a body corporate, excluding any body corporate in respect of which such direction or control is not
exercised by the specified body corporate as a result of any existing contract, agreement or commitment.

“TSX” means the Toronto Stock Exchange.

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, and the regulations made thereunder, as
promulgated or amended from time to time.

“U.S. GAAP” means United States generally accepted accounting principles.

“U.S. Securities Act” means the United States Securities Act of 1933, and the regulations made thereunder, as
promulgated or amended from time to time.

“United States” or “U.S.” means the United States of America, its territories and possessions, any state of the United States
and the District of Columbia.

“YBCA” means the Business Corporations Act (Yukon) and the regulations made thereunder, as promulgated or
amended from time to time.

GLOSSARY OF GEOLOGIC TERMS

adularia a transparent or translucent variety of orthoclase (a monoclinic feldspar)

alloy a homogeneous mixture or solid solution of two or more metals

breccia rock consisting of angular fragments of other rocks held together by mineral cement
or a fine-grained matrix

call a financial instrument that provides the right, but not the obligation, to buy a specified
number of ounces of gold or silver or of pounds of lead or zinc at a specified price

doré unrefined gold bullion bars containing various impurities such as silver, copper and
mercury, which will be further refined to near pure gold

electrum an alloy of silver and gold

epithermal pertaining to mineral veins and ore deposits formed from warm waters at shallow
depth

fault a rock fracture along which there has been displacement

feasibility study

a definitive engineering and economic study addressing the viability of a mineral
deposit taking into consideration all associated technical factors, costs, revenues, and
risks

fold a curve or bend of a planar structure such as rock strata, bedding planes, foliation, or
cleavage

formation a distinct layer of sedimentary rock of similar composition

geotechnical the study of ground stability

grade quantity of metal per unit weight of host rock
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the rock containing a mineral or an ore body
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hydrothermal

induced polarization

mafic

mapping or geologic mapping

metamorphism
metasediment
mineral

mineralization
mining

National Instrument 43-101
open pit

ore
ore body

outcrop
petrographic

put

pyrite
quartz
reclamation

reclamation and closure costs

recovery rate

SEC Industry Guide 7
sedimentary rock

stockwork

the products of the actions of heated water, such as a mineral deposit precipitated from
a hot solution

an exploration method which uses either the decay of an excitation voltage
(time-domain method) or variations in the Earth's resistivity at two different but low
frequencies (frequency-domain method).

pertaining to or composed dominantly of the ferromagnesian rock-forming silicates;
said of some igneous rocks and their constituent minerals

the recording of geologic information such as the distribution and nature of rock units
and the occurrence of structural features, mineral deposits, and fossil localities

the process by which rocks are altered in composition, texture, or internal structure by
extreme heat, pressure, and the introduction of new chemical substances

a sediment or sedimentary rock that shows evidence of having been subjected to
metamorphism

a naturally formed chemical element or compound having a definite chemical
composition and, usually, a characteristic crystal form

a natural occurrence in rocks or soil of one or more metal yielding minerals

the process of extraction and beneficiation of mineral reserves to produce a
marketable metal or mineral product. Exploration continues during the mining
process and, in many cases, mineral reserves are expanded during the life of the mine
operations as the exploration potential of the deposit is realized.

Canadian standards of disclosure for mineral projects

surface mining in which the ore is extracted from a pit or quarry, the geometry of the
pit may vary with the characteristics of the ore body

mineral bearing rock that can be mined and treated profitably under current or
immediately foreseeable economic conditions

a mostly solid and fairly continuous mass of mineralization estimated to be
economically mineable

that part of a geologic formation or structure that appears at the surface of the earth
the systematic classification and description of rocks, especially by microscopic
examinations of thin sections

a financial instrument that provides the right, but not the obligation, to sell a specified
number of ounces of gold or of pounds of lead or zinc at a specified price

common sulfide of iron

a mineral composed of silicon dioxide, SiO2 (silica)

the process by which lands disturbed as a result of mining activity are modified to
support beneficial land use. Reclamation activity may include the removal of
buildings, equipment, machinery and other physical remnants of mining, closure of
tailings storage facilities, leach pads and other mine features, and contouring, covering
and re-vegetation of waste rock and other disturbed areas.

the cost of reclamation plus other costs, including without limitation certain personnel
costs, insurance, property holding costs such as taxes, rental and claim fees, and
community programs associated with closing an operating mine

a term used in process metallurgy to indicate the proportion of valuable material
physically recovered in the processing of ore, generally stated as a percentage of the
material recovered compared to the total material originally present

U.S. reporting guidelines that apply to registrants engaged or to be engaged in
significant mining operations

rock formed at the earth’s surface from solid particles, whether mineral or organic,
which have been moved from their position of origin and redeposited

a complex system of structurally controlled or randomly oriented veins
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strike the direction or trend that a structural surface, e.g. a bedding or fault plane, takes as it
intersects the horizontal

strip to remove overburden in order to expose ore

sulfide a mineral including sulfur (S) and iron (Fe) as well as other elements; metallic
sulfur-bearing mineral often associated with gold mineralization

vein a thin, sheet-like crosscutting body of hydrothermal mineralization, principally quartz

volcanic rock originally molten rocks, generally fine grained, that have reached or nearly reached

the earth’s surface before solidifying

CONVERSION FACTORS AND ABBREVIATIONS

For ease of reference, the following conversion factors are provided:

1 acre = 0.4047 hectare

1 foot =0.3048 meter

1 gram per metric tonne = 0.0292 troy ounce/short ton
1 short ton (2000 pounds) =0.9072 tonne

1 tonne = 1,000 kg or 2,204.6 lbs

1 hectare = 10,000 square meters

The following abbreviations could be used herein:

Ag = silver

Au = gold

Au g/t = grams of gold per tonne
g = gram

ha = hectare

km = kilometer

km(2) = square kilometers

kg = kilogram

Ib = pound

1 mile = 1.6093 kilometers

1 troy ounce =31.1035 grams

1 square mile = 2.59 square kilometers

1 square kilometer =~ = 100 hectares

1 kilogram = 2.204 pounds or 32.151
troy oz

1 hectare =2.471 acres

m = meter

m(2) = square meter

m(3) = cubic meter

Ma = million years

Oz = troy ounce

Pb = lead

t = tonne

T = ton

Zn = zinc

Note: All units in this Circular are stated in metric measurements unless otherwise noted.
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NOTICE TO UNITED STATES SHAREHOLDERS

The Apollo securities to be issued in connection with the Arrangement have not been registered under the U.S.
Securities Act or any U.S. state securities Laws and, to the extent that registration would otherwise be required under
Section 5 thereof, are being issued in reliance on the exemption from registration set forth in Section 3(a)(10) thereof
on the basis of the approval of the Court. Each of Apollo, Linear and Apollo Sub is a corporation existing under the
Laws of Yukon, Canada and Alberta, respectively. The transactions contemplated in this Circular involve securities of
a Canadian issuer and are being effected in accordance with Canadian corporate Laws. Residents of the United States
should be aware that such requirements differ from such requirements under the Laws of the United States and the
states thereof.

Likewise, information in this Circular or in the documents incorporated by reference herein concerning the properties

and operations of Apollo and Linear has been prepared in accordance with Canadian standards under applicable
Canadian securities Laws, which differ from the requirements of U.S. securities Laws. The terms “Mineral Resource”,
“Measured Mineral Resource”, “Indicated Mineral Resource” and “Inferred Mineral Resource” used in this Circular or in the
documents incorporated by reference herein are Canadian mining terms as defined in accordance with NI 43-101

under guidelines set out in the CIM Standards.

While the terms “Mineral Resource”, “Measured Mineral Resource”, “Indicated Mineral Resource” and “Inferred Mineral
Resource” are recognized and required by Canadian securities regulations, they are not recognized by the SEC. Under
United States standards, mineralization may not be classified as a “reserve” unless the determination has been made that
the mineralization could be economically and legally produced or extracted at the time the reserve determination is
made. “Inferred Mineral Resource” has a great amount of uncertainty as to its existence, as to whether they can be mined
and as to its economic and legal feasibility, except in rare cases. It cannot be assumed that all or any part of an
“Inferred Mineral Resource” will ever be upgraded to a higher category. Under Canadian securities regulations,
estimates of Inferred Mineral Resources may not form the basis of feasibility or other economic studies, except in rare
cases. Readers are cautioned not to assume that all or any part of measured or indicated resources will ever be
converted into Mineral Reserves. Readers are also cautioned not to assume that all or any part of an “Inferred Mineral
Resource” exists, or is economically or legally mineable. Disclosure of contained ounces is permitted disclosure under
Canadian regulations; however, the SEC generally only permits issuers to report resources as in place tonnage and
grade without reference to unit measures. As such, certain information contained in this Circular or in the documents
incorporated by reference herein concerning descriptions of mineralization and resources under Canadian standards
may not be comparable to similar information made public by United States companies subject to reporting and
disclosure requirements of the SEC.

In addition, the definitions of “Proven Mineral Reserves” and “Probable Mineral Reserves” under CIM standards differ in
certain respects from the U.S. standards. Apollo’s Proven and Probable Mineral Reserves are estimated in accordance
with definitions set forth in NI 43-101 and on a basis consistent with the definition of Proven and Probable Mineral
Reserves set forth in SEC Industry Guide 7. Because Apollo reports its Mineral Reserves to both NI 43-101 and SEC
Industry Guide 7 standards, it is possible for its reserve estimates to vary between the two. Where such a variance
occurs it will arise from the differing requirements for reporting Mineral Reserves set forth by the different reporting
authorities to which Apollo is subject.

The enforcement by Apollo Shareholders of civil liabilities under the United States federal securities Laws may be
affected adversely by the fact that both Linear and Apollo are organized under the Laws of Canada, that some or all of
their officers and certain directors and the experts named herein may be resident in jurisdictions outside the United
States, and that all or a substantial portion of the assets of Linear and Apollo and such persons are located outside the
United States. Accordingly, you may not be able to sue a foreign company or its officers or directors in a court outside
the United States for violations of U.S. securities Laws. In addition, it may be difficult to compel a foreign company
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and its affiliates to subject themselves to judgment by a U.S. court.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Circular and the documents incorporated by reference herein contain certain “forward-looking statements” and
“forward-looking information” under applicable securities Laws. Except for statements of historical fact, certain
information contained in this Circular and the documents incorporated by reference herein, constitutes

LR N3

forward-looking statements. Forward-looking statements are frequently characterized by words such as “may”, “could”,
“will”, “shall”, “might”, “plan”, “expect”, “project”, “schedule”, “forecast”, “budget”, “intend”, “believe”, “anticipate”, “estim
similar words, or statements that certain events or conditions “may”, “could”, “would”, “might” or “will” occur. Forward-look
statements include, without limitation, statements with respect to future development, future production, advancement
towards feasibility, future cash flows, cash costs, strip ratios, grade, mill capacities, recovery costs, mine life, the
estimation of commodity prices, the estimation of Mineral Reserves and resources, the realization of Mineral Reserve

and Resource estimates, costs of exploration activities, the success of exploration activities, permitting time lines,
costs of production, currency exchange rate fluctuations, expected capital expenditures, requirements for additional
capital, government regulation of mining activities, environmental risks, unanticipated reclamation expenses, title
disputes or claims, aboriginal disputes or claims, limitations on insurance coverage, the sufficiency of current working
capital and anticipated operating cash flow, the sufficiency of Mineral Reserves and Resources and estimated
exploration expenditures to be incurred on Linear’s and/or Apollo’s properties, compliance with environmental
standards and matters related to the completion of the Arrangement. Forward-looking statements are based on the
opinions and estimates of management at the date the statements are made, and are based on a number of assumptions

and subject to a variety of risks and uncertainties and other factors that could cause actual events or results to differ
materially from those projected in the forward-looking statements. Many of these assumptions are based on factors

and events that are not within the control of Linear and Apollo and there is no assurance they will prove to be correct.
These factors include, but are not limited to, the risks and uncertainties relating to, among other things, changes in
commodity prices, currency fluctuations, financing, unanticipated Mineral Reserve and Resource grades,
infrastructure, results of exploration activities, cost overruns, availability of materials and equipment, timeliness of
government approvals, taxation, political risk and related economic risk and unanticipated environmental impact on
operations as well as those factors discussed under the section entitled “Risk Factors” in Apollo’s Form 10-K dated
March 17, 2010 which is incorporated by reference herein.

There are also certain risks related to the consummation of the Arrangement including, but not limited to, the risk that
the businesses of Linear and Apollo may not be integrated successfully or that such integration may be more difficult,
time-consuming or costly than expected; the risk that the expected benefits may not be fully realized or not realized
within the expected time frame; and other risks discussed in this Circular or in the documents incorporated by
reference herein. Although Apollo has attempted to identify important factors that could cause actual actions, events
or results to differ materially from those described in forward-looking statements, there may be other factors that
cause actions, events or results not to be anticipated, estimated or intended. There can be no assurance that
forward-looking statements will prove to be accurate, as actual results and future events could differ materially from
those anticipated in such statements. The information contained in this Circular, including the information under the
heading “Risk Factors” identifies additional factors that could affect the operations, results and performance of Apollo.
Readers are urged to carefully consider these factors. Apollo undertakes no obligations to update forward-looking
statements if circumstances or managements’ respective estimates or opinions change except as required by applicable
securities Laws. The reader is cautioned not to place undue reliance on forward-looking statements.

REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES

Unless otherwise indicated, all references to “$,” “US$” or “U.S. dollars” in this Circular refer to United States dollars and
all references to “Cdn.$” or “Canadian dollars” in this Circular refer to Canadian dollars. The financial statements of
Linear are reported in Canadian dollars and prepared in accordance with Canadian GAAP. The financial statements of
Apollo that are incorporated by reference herein are reported in United States dollars and prepared in accordance with
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The following table sets out the high, low, average and closing exchanges rates for Canadian dollars in terms of
United States dollars for each of the three years ended December 31, 2009:

10
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Year Ended December 31
(US$)
2007(1) 2008(1) 2009(1)
High 1.0905 1.0289 0.9695
Low 0.8437 0.7711 0.7653
Average 0.9304 0.9381 0.8706
Closing 1.0120 0.8166 0.9564
1 Using the daily noon rates for each period.

On , 2010, the exchange rate for one Canadian dollar expressed in United States dollars, based upon the noon buying
rates provided by the Bank of Canada, was US$ (US$ 1.00=$ ).

INFORMATION CONTAINED IN THIS CIRCULAR

The information contained in this Circular is given as at , 2010 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 by Apollo to give any information or to make any representation in connection with
the Arrangement, the Share Issuance and any other matters described herein other than that contained in this Circular
and, if given or made, any such information or representation should be considered not to have been authorized by
Apollo or Linear.

Certain information pertaining to Linear included or described herein (including financial statements of Linear) has
been provided by or on behalf of Linear or is based on publicly available documents and records on file with the
relevant Canadian provincial securities regulators and other public sources. Although Apollo does not have any
knowledge that would indicate that any such information is inaccurate or incomplete, Apollo assumes no
responsibility for the accuracy or completeness of such information, nor for the failure by Linear to disclose events
which may have occurred or which may affect the completeness or accuracy of such information but which is
unknown to Apollo.

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

Information contained in this Circular should not be construed as legal, tax or financial advice and Apollo

Shareholders are urged to consult their own professional advisors in connection herewith.

11
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QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT AND THE APOLLO MEETING
Q: What is the Arrangement?

A: Apollo and Linear are proposing to engage in a business combination transaction pursuant to which Apollo will
acquire all of Linear’s outstanding common shares and Linear will amalgamate with Apollo Sub and the amalgamated
corporation will become a wholly owned subsidiary of Apollo. The transaction will be carried out pursuant to (i) the
Arrangement Agreement dated March 31, 2010 among Linear, Apollo and Apollo Sub, and (ii) a Court-approved
arrangement under section 193 of the Alberta Business Corporations Act, which we refer to herein as the Plan of
Arrangement. The Arrangement Agreement and Plan of Arrangement provide that Apollo will acquire (i) each
outstanding Linear Share (other than those held by Linear Shareholders who properly exercise their Dissent Rights) in
exchange for 5.4742 Apollo Shares, (ii) each outstanding Linear Warrant in exchange for an Apollo Replacement
Warrant and (iii) each outstanding Linear Option in exchange for an Apollo Replacement Option. In addition,
pursuant to the Arrangement Agreement and the Plan of Arrangement, Apollo Sub and Linear will be amalgamated
and continue as one unlimited liability corporation under the ABCA.

When the term “transaction” is used throughout this Circular, it means the transactions contemplated by the
Arrangement Agreement and the Plan of Arrangement.

Q: Why is Apollo proposing to combine its business with Linear’s?

A: Apollo is proposing to combine its business with Linear’s because Apollo believes that a combination allows
Apollo to materially reduce Black Fox project debt levels, provides immediate capital to fund the new underground
development at Black Fox as well as an aggressive exploration program at Grey Fox and Pike River to advance
towards feasibility in the near term and expands Apollo’s portfolio of quality exploration assets to include Linear’s
Goldfields Project in northern Saskatchewan, Canada, its properties in the Chiapas area of southern Mexico and the
Ampliacion Pueblo Viejo II property in the Dominican Republic.

Q: Why am I receiving this Circular and Apollo Proxy card or form of Apollo Proxy?

A: You are receiving this Circular and Apollo Proxy or form of Apollo Proxy because you own Apollo Shares.
Q: What will happen to Apollo Shares in the Arrangement?

A: Nothing. Each Apollo Share outstanding will remain outstanding as a share of Apollo common stock.

Q: What will happen to Apollo Shares if Apollo Shareholders approve the Share Issuance Resolution, the Option Plan
Amendment Resolution and the Share Consolidation Resolution?

A: As soon as practicable following consummation of the Arrangement, the number of Apollo Shares will be

consolidated on the basis of one post-consolidation Apollo Share for every four Apollo Shares outstanding

immediately prior to the Share Consolidation. The Share Consolidation will affect all Apollo Shareholders uniformly

and will not affect any Apollo Shareholder’s percentage ownership interests or proportionate voting power, except to
the extent that the Share Consolidation results in any Apollo Shareholders owning a fractional Apollo Share (in which

case each fractional Apollo Share that is less than one-half of one Apollo Share will be cancelled without any

compensation therefor and each fractional Apollo Share that is at least one-half of one Apollo Share will be adjusted

upward to one whole Apollo Share). Following the Share Consolidation, the Apollo Shares will have the same voting

rights and rights to dividends and distributions, if any, and will be identical in all other respects to the Apollo Shares

now authorized.
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Q: When does Apollo expect to complete the Arrangement?
A: Apollo expects to complete the transaction toward the end of the second quarter of calendar year 2010. Because the

transaction is subject to securityholder, governmental and regulatory approvals and other conditions, some of which
are beyond the control of Apollo and Linear, the exact timing of completion of the transaction cannot be predicted.

12
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Q: Who will manage the combined company after the Arrangement?

A: Following consummation of the Arrangement, the Apollo Board will consist of seven directors, which will be
composed of (i) three Apollo designees (currently expected to be Marvin K. Kaiser, David W. Peat and Charles E.
Stott); (ii) three Linear designees (including Wade Dawe, the current president and chief executive officer of Linear,
who would be appointed as the chairman of the Apollo Board) and (iii) one nominee who would be a technical person
mutually agreed upon by Apollo and Linear. In addition, upon consummation of the Arrangement, R. David Russell
will resign as president and chief executive officer of Apollo and Wade Dawe will be appointed president and chief
executive officer of Apollo.

Q: What is the role of Canadian courts in the Arrangement?

A: Under the Business Corporations Act (Alberta) (which we refer to in this Circular as the ABCA), an Alberta court
must approve the Plan of Arrangement. If Linear Shareholders approve the Continuance Resolution and the
Arrangement Resolution and Apollo Shareholders approve the Share Issuance Resolution and the Option Plan
Amendment Resolution, the Court will hold a hearing regarding the Final Order. The Court will consider, among
other things, the fairness and reasonableness of the Arrangement. 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’s approval of the fairness of the Plan of Arrangement will serve as the basis for an exemption from the
registration requirements of the U.S. Securities Act for the issuance of the Apollo Shares, Apollo Replacement
Options and Apollo Replacement Warrants to the Linear Shareholders, Linear Optionholders and Linear
Warrantholders in connection with the Arrangement.

Q: On what am I being asked to vote?
A: Apollo Shareholders are being asked to approve the following proposals:

e Proposal No. 1 — Apollo Shareholders will be asked to consider and, if deemed advisable, to approve, with or without
variation, an ordinary resolution, the full text of which is attached to this Circular as Schedule A, approving the
issuance of Apollo Shares, including the Apollo Shares issuable upon exercise of the Apollo Replacement Warrants
and Apollo Replacement Options, the Apollo Replacement Warrants and the Apollo Replacement Options, in each
case in connection with the Plan of Arrangement, pursuant to which Linear would amalgamate with Apollo Sub and
the amalgamated corporation would continue as a wholly owned subsidiary of Apollo and securityholders of Linear
will become securityholders of Apollo in accordance with the Arrangement Agreement, all as more particularly set
forth in this Circular.

e Proposal No. 2 — Conditional upon approval of Proposal No. 1, Apollo Shareholders will be asked to consider and, if
deemed advisable, approve, with or without variation, an ordinary resolution authorizing certain amendments to the
Apollo Stock Option Incentive Plan.

e Proposal No. 3 — Conditional upon approval of Proposal Nos. 1 and 2, Apollo Shareholders will be asked to consider
and, if deemed advisable, approve, with or without variation, a special resolution authorizing the filing of articles of
amendment to change the name of Apollo to

e Proposal No. 4 — Conditional upon approval of Proposal Nos. 1 and 2, Apollo Shareholders will be asked to consider
and, if deemed advisable, approve, with or without variation, a special resolution authorizing the filing of articles of
amendment to effect a consolidation of Apollo Shares as soon as practicable following consummation of the
Arrangement on the basis of one post-consolidation Apollo Share for every four Apollo Shares outstanding
immediately prior to the Share Consolidation.
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e Proposal No. 5 — Apollo Shareholders will be asked to elect seven directors of Apollo. Each director, if elected, will
serve for a one-year term and until his successor shall be elected and qualified, subject, however, to such director’s
prior death, resignation, retirement, disqualification or removal from office. However, if the Arrangement is
approved and consummated, as contemplated by and pursuant to the Arrangement Agreement and the Plan of
Arrangement, (i) it is currently contemplated that Messrs. Russell, Babensee, Hobart and Vaughan will resign as
directors of Apollo and (ii) the remaining Apollo directors would appoint Wade Dawe, , and to fill the remaining
vacancies created by such resignations. As a result thereof, if the Arrangement is consummated, the Apollo Board
would consist of seven directors, which would be composed of (i) Messrs. Kaiser, Peat and Stott (three Apollo
designees); (ii) Wade Dawe (who would be Chairman of the Apollo Board), and (three Linear designees) and (iii)
(the technical person mutually agreed upon by Apollo and Linear).

e Proposal No. 6 — Apollo Shareholders will be asked to re-appoint Apollo’s independent auditors and to authorize the
directors to fix their remuneration.

e Proposal No. 7 — Apollo Shareholders will be asked to consider and, if deemed advisable, to approve, with or without
variation, an ordinary resolution ratifying Apollo’s shareholder rights plan.

Apollo Shareholder approval of the Share Issuance Resolution is not required under Canadian corporate law or
Apollo’s constating documents or by-laws, but is required by the rules and regulations of AMEX and TSX. In order
for the Arrangement to be consummated, Apollo Shareholders must approve the Share Issuance Resolution and the
Option Plan Amendment Resolution. Apollo Shareholder approval of the Share Consolidation Resolution and the
Name Change Resolution is required by the YBCA. Apollo Shareholder ratification of Apollo’s
shareholder rights plan is required by the terms of the rights plan. Apollo Shareholder approval of the amendments to
the Apollo Stock Option Incentive Plan is required by the rules and regulations of AMEX and TSX.

Q: Why am I being asked to elect seven directors of Apollo if some of those directors are being replaced upon
consummation of the Arrangement?

A: Apollo is nominating seven directors for election to the Apollo Board so that it will have, if elected, seven
directors in the event that the Arrangement is not consummated for any reason. If the Arrangement is consummated,

it is currently contemplated that Messrs. Russell, Babensee, Hobart and Vaughan will resign as directors of Apollo
and the remaining Apollo directors would appoint Wade Dawe, , and to fill the vacancies created by such
resignations. If the Arrangement is not consummated, each of the seven directors nominated for election to the Apollo
Board in this Circular would serve for a one-year term and until his successor is elected and qualified, subject to such
director’s prior death, resignation, retirement, disqualification or removal from office.

Q: What vote is required to approve the proposals included in the Circular?

A:
eProposal No. 1 — The Share Issuance Resolution must be approved by a majority of the votes cast in respect thereof
by Apollo Shareholders present in person or represented by proxy at the Apollo Meeting. For the purposes of voting
on the Share Issuance Resolution, a total of 62,500,000 Apollo Shares held by Linear (representing approximately
% of the currently issued and outstanding Apollo Shares) will be excluded from voting.

e Proposal No. 2 — The amendments to the Apollo Stock Option Incentive Plan must be approved by a majority of the

votes cast in respect thereof by Apollo Shareholders