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PRELIMINARY MATTERS 

Interpretation 

Unless the context otherwise requires, all references in this annual information form to the "Company", "we", "us" and "our" 
refer to Steppe Gold Ltd. and its subsidiaries.  

A glossary of certain technical terms and abbreviations that appear in this annual information form is included under the section 
entitled see “Glossary of Selected Technical Terms” and “List of Abbreviations”. 

Unless otherwise noted, the information set forth in this annual information form is current as of December 31, 2020. 

Currency Presentation and Exchange Rate Information 

In this annual information form, unless otherwise specified or the context otherwise requires, all dollar amounts are expressed 
in Canadian dollars. All references to "dollars", "$" or "C$" are to Canadian dollars, all references to "US$" are to United States 
dollars and all references to MNT are to Mongolian Tugriks. As at March 31, 2021, the daily average exchange rate reported 
by the Bank of Canada was US$1.00 = CDN$1.2631 or CDN$1.00 = US$0.7917 and MNT1.00 = US$0.00035 or US$1.00 = 
MNT2,849.63. 

Cautionary Note Regarding Forward-Looking Information 

This annual information form contains or incorporates by reference "forward-looking statements" and "forward-looking 
information" (collectively, "forward-looking statements") within the meaning of applicable Canadian securities legislation and 
applicable U.S. securities laws concerning the Company's plans for its properties, operations and other matters. Except for 
statements of historical fact relating to the Company, certain statements contained herein or incorporated by reference constitute 
forward-looking statements including, but not limited to, future anticipated and current exploration programs and expenditures, 
exploration results, the potential discovery and delineation of mineral deposits/resources/reserves, potential mining and 
processing scenarios, production estimates, the anticipated success of mineral processing procedures, anticipated continued 
sales of ore and concentrate sales, proposed business plans, anticipated business trends and metal prices, future anticipated 
operating costs, reclamation cost estimates, revenues and cash flow, and may relate to analyses and other information that are 
based on forecasts of future results, estimates of amounts not yet determinable and assumptions of management. Any statements 
that express or involve discussions with respect to predictions, expectations, beliefs, plans, projections, objectives, assumptions 
or future events or performance (often, but not always, using words or phrases such as "expects" or "does not expect", "is 
expected", "anticipates" or "does not anticipate", "plans", "estimates", "believes", "proposed", "intends" or "does not intend", 
or stating that certain actions, events or results "may", "could", "would", "might" or "will" be, or not be, taken, occur or be or 
not be achieved) are not statements of fact and may be forward-looking statements.  

Forward-looking statements are subject to a variety of risks and uncertainties, many of which are beyond the Company's control, 
which could cause actual events or results to differ materially and adversely from those reflected in the forward-looking 
statements. These risks are described or referred to below under the headings "Risk Factors" in this annual information form. 
Should one or more of the risks and uncertainties materialize, or should underlying assumptions prove incorrect, actual results 
may vary materially and adversely from those described in the forward-looking statements. Forward-looking statements are 
made based on management's beliefs, estimates, assumptions and opinions on the date the statements are made and, other than 
as required by applicable law, the Company undertakes no obligation to update the forward-looking statements if these beliefs, 
estimates, assumptions and opinions or other circumstances should change. Investors are cautioned against attributing undue 
certainty or weight to forward-looking statements. Forward-looking statements made in a document incorporated by reference 
in the annual information form are made as at the date of the original document and have not been updated except as expressly 
provided for in this annual information form. 

Readers are also cautioned that the assumptions used in the preparation of such information, although considered reasonable at 
the time of preparation, may prove to be imprecise and, as such, undue reliance should not be placed on forward-looking 
statements. The Company's actual results, programs and financial position could differ materially from those expressed in or 
implied by these forward-looking statements, and accordingly, no assurance can be given that the events anticipated by the 
forward-looking statements will transpire or occur, or that, if any of them do so, what benefits the Company will derive 
therefrom.  

Cautionary Note for United States Investors 

Technical disclosure regarding our properties included herein (the “Technical Disclosure”) has not been prepared in accordance 
with the requirements of United States securities laws. Without limiting the foregoing, the Technical Disclosure uses terms that 
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comply with reporting standards in Canada and certain estimates are made in accordance with NI 43-101. NI 43-101 is a rule 
developed by the Canadian Securities Administrators that establishes standards for all public disclosure an issuer makes of 
scientific and technical information concerning mineral projects. Unless otherwise indicated, all mineral reserve and mineral 
resource estimates contained in the Technical Disclosure have been prepared in accordance with NI 43-101 and the Canadian 
Institute of Mining, Metallurgy and Petroleum Classification System. These standards differ significantly from the requirements 
of SEC Industry Guide 7, and resource information contained in the Technical Disclosure may not be comparable to similar 
information disclosed by U.S. companies. 

The definitions of proven and probable reserves used in NI 43-101 differ from the definitions in SEC Industry Guide 7. In 
addition, the terms “mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred mineral 
resource” are defined in and required to be disclosed by NI 43-101; however, these terms are not defined terms under SEC 
Industry Guide 7 and normally are not permitted to be used in reports and registration statements filed with the Securities and 
Exchange Commission (the “SEC”).  

Investors are cautioned not to assume that any part or all of mineral deposits in these categories will ever be converted into 
reserves. “Inferred mineral resources” have a great 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 securities laws, estimates of inferred mineral resources may not form the basis of 
feasibility or pre-feasibility studies, except in rare cases.  

Additionally, disclosure of “contained ounces” in a resource is permitted disclosure under Canadian securities laws. However, 
the SEC normally only permits issuers to report mineralization that does not constitute “reserves” by SEC standards as in place 
tonnage and grade without reference to unit measurements. Accordingly, information contained in the Technical Disclosure 
may not be comparable to similar information made public by U.S. companies subject to the reporting and disclosure 
requirements of United States federal securities laws and the rules and regulations thereunder. 

Technical Information 

Substantially all of the scientific and technical information relating to the Altan Tsagaan Ovoo Project (the “ATO Project”) 
contained in this annual information form is derived from, and in some instances is an extract from, the Technical Report titled 
“Altan Tsagaan Ovoo Project (ATO) 2021 Mineral Resources Technical Report (NI 43-101)” dated effective March 30, 202, 
which was authored for the Company by Robin A Rankin, MAusIMM CP(Geo), Principal Consulting Geologist at GeoRes and 
Ochirkhuyag Baatar, MSc, CPG (the “Technical Report”) and prepared in accordance with National Instrument 43-101 — 
Standards of Disclosure for Mineral Projects (“NI 43-101”). Each of the authors is a “qualified person” under NI 43-101 and 
independent of the Company. Reference should be made to the full text of the Technical Report which is incorporated by 
reference into this annual information form in its entirety and is available for review under the Company’s profile on SEDAR 
at www.sedar.com.  

Scientific and technical information in this annual information form not contained in the Technical Report has been reviewed 
and approved by Enkhtuvshin Khishigsuren, Certified Professional Geologist from AIPG, certification number CPG-11964, 
Vice President of Exploration, and a “qualified person” under NI 43-101. 
Glossary of Selected Technical Terms 

The following is a glossary of selected technical terms that appear in this annual information form. 

Assay A chemical analysis to determine the amount or proportion of the element of interest contained 
within a sample, typically base metals or precious metals. 

Carbon-in-leach (CIL)  A recovery process in which precious metals are dissolved from finely ground ore during 
cyanidation and simultaneously adsorbed on relatively coarse activated carbon (burnt coconut 
shell) granules. The loaded carbon particles are separated from the slurry and recycled in the 
process following precious metal removal and reactivation through chemical and thermal means. 

CIM  The Canadian Institute of Mining, Metallurgy and Petroleum 

Concentrate  A product from a mineral processing facility such as gravity separation or flotation in which the 
valuable constituents have been upgraded and unwanted gangue materials rejected as waste. 

Contained ounces  A measure of in-situ or contained metal based on an estimate of tonnage and grade. 

Crushing  A unit operation that reduces the size of material delivered as Run of Mine Ore for further 
processing. 

Cut-off grade  A calculated minimum metal grade at which material can be mined and processed at break-even 
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cost. 

Development  Work carried out for the purpose of preparing a mineral deposit for production. In an underground 
mine, development includes shaft sinking, crosscutting, drifting and raising. In an open pit mine, 
development includes the removal of overburden and/or waste rock. 

Dilution  The effect of waste or low-grade ore which is unavoidably included in the mined ore, lowering the 
recovered grade. 

Doré  Composite gold and silver bullion usually consisting of approximately 90% precious metals that 
will be further refined to separate pure metals. 

Drilling  Core: a drilling method that uses a rotating barrel and an annular-shaped, diamond-impregnated 
rock cutting bit to produce cylindrical rock cores and lift such cores to the surface, where they may 
be collected, examined and assayed. 

Reverse circulation: a drilling method that uses a rotating cutting bit within a double-walled drill 
pipe and produces rock chips rather than core. Air or water is circulated down to the bit between 
the inner and outer wall of the drill pipe. The chips are forced to the surface through the center of 
the drill pipe and are collected, examined and assayed. 

Conventional rotary: a drilling method that produces rock chips similar to reverse circulation 
except that the sample is collected using a single-walled drill pipe. Air or water circulates down 
through the center of the drill pipe and returns chips to the surface around the outside of the pipe. 

In-fill: the collection of additional samples between existing samples, used to provide greater 
geological detail and to provide more closely-spaced assay data. 

Exploration  Prospecting, sampling, mapping, diamond-drilling and other work involved in locating the 
presence of economic deposits and establishing their nature, shape and grade. 

Flotation  A process which concentrates minerals by taking advantage of specific surface properties and 
applying chemicals such as collectors, depressants, modifiers and frothers in the presence of water 
and finely dispersed air bubbles. 

Grade  The concentration of an element of interest expressed as relative mass units (percentage, parts per 
million, ounces per ton, grams per tonne, etc.). 

Heap leaching  A process whereby precious or base metals are extracted from stacked material placed on top of 
an impermeable plastic liner and after applying leach solutions which dissolve and transport values 
for recovery in the process plant. 

Mineral Reserve  The economically mineable portion 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 reserves are sub-
divided in order of increasing confidence into probable mineral reserves and proven mineral 
reserves. 

Probable mineral reserve: the economically mineable portion 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.  

Proven mineral reserve: 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. 

Mineral Resource  A concentration or occurrence of diamonds, natural solid inorganic material, or natural solid 
fossilized organic material including base and precious metals, coal, and industrial minerals 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 
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continuity of a mineral resource are known, estimated or interpreted from specific geological 
evidence and knowledge. Mineral resources are sub-divided, in order of increasing geological 
confidence, into inferred, indicated and measured categories. 

Inferred mineral resource: 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. 

Indicated mineral resource: 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. 

Measured mineral resource: 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. 

Net smelter return royalty A royalty based on a percentage of valuable minerals produced with settlement made either in 
kind or in currency based on the sale proceeds received less all of the offsite smelting, refining and 
transportation costs associated with the purification of the economic metals. 

Open pit mine  A mine where materials are removed in an excavation from surface. 

Ore  Material containing metallic or non-metallic minerals which can be mined and processed at a 
profit. 

Orebody  A sufficiently large amount of ore that is contiguous and can be mined economically. 

Oxide ore  Mineralized rock in which some of the host rock or original mineralization has been oxidized. 

Qualified Person (QP) "Qualified Person" as defined in NI 43-101. 

QAQC Quality Control Quality Assurance. 

Reclamation  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. 

Reclamation and closure  The cost of reclamation plus other costs, including without limitation certain personnel costs, 
costs  insurance, property holding costs such as taxes, rental and claim fees, and community programs 

associated with closing an operating mine. 

Refining  The final stage of metal production in which impurities are removed from a molten metal. 

Tailings  The material that remains after processing. 

Tailings pond  An area constructed for long term storage of material that remains after processing. 

Tonne (t) Metric tonne (1,000 kilograms or approximately 2,205 pounds). 

List of Abbreviations 

In this annual information form, the following abbreviations have the meaning set forth below: 

Au gold  Mo molybdenum 
Ag silver  Moz million troy ounces 
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Cu copper  MNT Mongolian Tugrik - currency 
g gram  Mt million tonnes 
g/t Gram per tonne  ppb parts per billion 
Mlbs million pounds  ppm parts per million 
km kilometre  t metric tonne 
koz thousand troy ounces  oz troy ounce (31.103477 g) 
m metre  VAT value added tax 
mm millimetre  Zn zinc 
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CORPORATE STRUCTURE 

Name, Address and Incorporation 

Steppe Gold Ltd. was incorporated under the Business Corporation Act (Ontario) (the “OBCA”) on October 5, 2016. The head 
office of the Company is located at is located in Shangri-La office Suite 1201, Olympic street 19A, Sukhbaatar District 1, 
Ulaanbaatar 14241, Mongolia and the registered office of the Company is located at 18 King St. East, Suite 902, Toronto, 
Ontario M5C 1C4. The Company's telephone number is +976 7732 1914 and its website address is www.steppegold.com. 

Intercorporate Relationships 

The Company has four subsidiaries: Steppe Gold LLC, a limited liability company incorporated under the Company Law of 
Mongolia on August 25, 2016 (“Steppe Mongolia”), Steppe Investments Limited, a company incorporated under the BVI 
Business Companies Act, 2004 of the British Virgin Islands on June 19, 2017 (”Steppe BVI”), Steppe West LLC, a limited 
liability company incorporated under the Company Law of Mongolia on May 2, 2017 (“Steppe West”) and Corundum Geo 
LLC, a limited liability company incorporated under the Company Law of Mongolia on November 3, 2016 (“Corundum”). 
Steppe West was formed by Bataa Tumur-Ochir, an officer and director of the Company, for the benefit of the Company. The 
Company became the sole shareholder of Steppe West on September 29, 2017.  

 

 
Notes: 
(1) 20% of the shares of Corundum Geo LLC are owned by Bayankhongor New Mining LLC, a company owned by the Province of Bayankhongor, 

Mongolia. The corporate charter for Corundum gives Bayankhongor New Mining LLC, the holder of 20% of the issued share capital of Corundum, 
the right to nominate three of the six or 50% of the directors of the company. 

 

GENERAL DEVELOPMENTS OF THE BUSINESS 

General 

The Company is a precious metals exploration and development company operating in Mongolia. The Company’s common 
shares (the “Common Shares”) are traded on the Toronto Stock Exchange (“TSX”) under the symbol STGO.  The Company’s 
main focus has been on the development of the advanced-staged Altan Tsagaan Ovoo gold and silver project (the “ATO 
Project”) in Mongolia.  

Three-year History 

The Company was incorporated on October 5, 2016 and since that time has been pursuing the acquisition, exploration and 
development of mineral properties in Mongolia, with the focus being on its ATO Project.   Events that influenced the general 
development of the business over the past three years are described below (with date of applicable press release in brackets): 

2018 

On February 1, 2018 and February 22, 2018, the Company completed the non-brokered offering (the “SW Offering”) of 
1,287,210 special warrants (“Special Warrants”) of the Company at a price of $3.00 per Special Warrant (the “Purchase Price”) 
for aggregate gross proceeds of $3,861,630. Subject to adjustment, each Special Warrant entitled the holder thereof of on the 

80%(1) 

100% 

Steppe Gold Ltd. 
(Ontario) 

Steppe Investments 
Limited (BVI) 

Steppe Gold LLC 
(Mongolia) 

ATO Project 

100% 

Steppe West LLC 
(Mongolia) 

100% 

Corundum Geo LLC 
(Mongolia) 

100% 

http://www.steppegold.com/
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exercise or deemed exercise of the Special Warrant to receive one unit (a “SW Unit”) of the Company for no additional 
consideration. Each SW Unit consisted of one Common Share and one common share purchase warrant. The number of SW 
Units issuable upon the deemed exercise of each Special Warrant was subject to adjustment based on the offering price under 
the IPO such that each Special Warrant is exercisable for such number of SW Units equal to the Purchase Price divided by the 
offering price under the IPO. 

On March 16, 2018, the Company filed an amended and restated preliminary long form prospectus, which among other things, 
included the qualification of the Common Shares and warrants issuable on the exercise of the Special Warrants.  

On May 22, 2018, the Company completed its IPO issuing 10,569,185 Units at a price of $2.00 per Unit (the “Offering Price”) 
for gross proceeds of $21,138,370. Each Unit was comprised of one Common Share and one common share purchase warrant 
(a “Warrant”). Each Warrant is exercisable for one Common Share at an exercise price equal to $2.34 for a period of 24 months 
after the closing date of the IPO. The IPO was co-led by Haywood Securities Inc., as sole bookrunner, and PI Financial Corp. 
On completion of the IPO, the Common Shares commenced trading on the TSX under the symbol “STGO”. The final 
prospectus also qualified the distribution of 1,930,815 SW Units on the deemed exercise of the 1,287,210 previously issued 
Special Warrants. 

On May 28, 2018, the Company announced the results of its Phase 1 exploration program on the ATO4, Mungu, Tsagaan 
Temeet, Bayanmunkh and Bayangol targets at the ATO Project.  

On May 30, 2018, the Company announced the appointment of Lewis Marks to the board of directors of the Company. 

On July 11, 2018, the Company announced that Jeremy South was stepping down from the board of directors and being 
appointed CFO of the Company, replacing Carmelo Marrelli, and that Sheldon Vanderkooy was appointed a director of the 
Company. 

On September 12, 2018, the Company announced results of the Phase 2 drill program focused on the ATO4 end of the ATO4- 
Mungu trend at the ATO Project and of exploration activities at the Uudam Khundii Project. 

On October 15, 2018, the Company announced that Triple Flag has accepted an advance request for US$8.1 million of the 
Second Upfront Deposit to cover forecasted expenditures for development of the ATO Project to the end of the year. 

The Company announced results of the Phase 3 drill program at ATO2 oxide zone, infill drilling over the know oxide 
mineralization at the ATO1, ATO2, ATO3 and Mungu zones and preliminary drill results from the Phase 3 drill program on 
the ATO4-Mungu mineralized trend.  

On December 20, 2018, Triple Flag advanced to the Company the remaining US$2.55 million of the Second Upfront Deposit 
under the Stream Agreement.  
2019 

On March 27, 2019, the Parliament of Mongolia passed certain amendments to the Minerals Law of Mongolia to increase the 
royalty payable on gold from 2.5% to 5% and confirmed that the sliding-scale additional royalty would not apply.   

On July 22, 2019, the Company announced that it had completed the heap leach development at its ATO Project, the ADR 
plant had been fully installed and internal commissioning had concluded satisfactorily, all plant to ponds to heap leach piping 
had been tested to 300m3 per hour and that the chemical storage facility was substantially complete and ready for reagents. 

On September 30, 2019, the Company announced that following the approval of shareholders of the Company at the special 
meeting of shareholders held on August 23, 2019 (the “Special Meeting”) it completed the second and final tranche of its 
private placement (the “Offering”) issuing a total of US$8.44 million principal amount of 10% two year unsecured convertible 
debentures (“Debentures”). The Debentures bear interest at 10% per annum, calculated and payable semi-annually in arrears 
on June 30 and December 31 in each year, commencing on December 31, 2019 and will mature on July 2, 2021 and August 
27, 2021. The Debentures are unsecured obligations of the Company and rank pari passu in right of payment of principal and 
interest with all other Debentures issued under the Offering. The Debentures are convertible at the option of the holder into 
Common Shares of the Company at any time prior to the close of business on the maturity date at a conversion price of US$0.52 
(Approx. C$0.70) per Common Share. The Company has the right to accelerate the conversion of the Debentures in the event 
the closing price of the Common shares on the Toronto Stock Exchange exceeds C$2.00 for any period of 30 consecutive 
trading days. The Debentures and any Common Shares issuable upon conversion or exercise thereof, as applicable, will be 
subject to a statutory hold period lasting four months and one day following the date of issuance. 

On September 30, 2019, the Company announced that it had entered into an agreement to amend (the “Amendment”) the terms 
of its existing Steam Agreement with Triple Flag Bermuda. Under the terms of the amendment Triple Flag Bermuda advanced 
an additional deposit of US$5 million to Steppe Gold, bringing the total amount advanced to Steppe Gold by Triple Flag 
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Bermuda under the gold stream to US$28 million. The proceeds received from Triple Flag Bermuda were used to repay the 
final US$5 million promissory note issued as part of the purchase price for the acquisition by the Company of the ATO Project. 
The purchase price for the ATO Project has now been paid in full. As consideration for the additional advance of US$5 million, 
the parties agreed to reduce the variable gold and silver price payable by Triple Flag Bermuda on delivery of gold and silver 
from 30% to 17% of the relevant market price. As additional consideration, Steppe West LLC, a wholly owned subsidiary of 
Steppe Gold, granted a 3% net smelter returns royalty to a subsidiary of Triple Flag Bermuda on minerals derived from the 
Uudam Khundii property owned by Corundum Geo LLC, an 80% owned subsidiary of Steppe West LLC. 

On December 2, 2019, the Company announced that the ATO Project was now fully permitted to commence operations.  In 
addition, the Company announced that Mr. Matthew Wood, Founder, President and CEO and Chairman of the Company would 
assume the role of Executive Chairman and that Mr. Bataa Tumur-Ochir was appointed the President and CEO of the Company. 

On December 23, 2019, the Company completed the first tranche of a private placement offering issuing 2,222,222 Common 
Shares of the Company at a price of C$0.90 per Common Share for aggregate gross proceeds of C$2,000,000 (approximately 
US$1.53m).  

2020 

On January 27, 2020, the Company announced that it was the first company to receive funding from the Mongolian National 
Investment Fund PIF SPV. The fund has subscribed for a 12% two‐year secured convertible debenture of the Company in the 
principal amount of US$3 million (the “Debenture”). The Debenture will bear interest from the date of closing at 12% per 
annum, calculated and payable semi‐ annually in arrears, and will mature on January 27, 2022. The Debenture will be 
convertible at the option of the holder into Common Shares of the Company at any time prior to the close of business on the 
maturity date at a conversion price of US$0.68 (Approx. C$0.90) per Common Share. The Debenture is a secured obligation 
of the Company, secured through a pledge by the Company of the shares of its subsidiary, Steppe West LLC, which indirectly 
owns an 80% interest in the Company’s Uudam Khundii project. The Mongolian National Investment Fund PIF SPV aims to 
finance high return projects that increase economic growth and provide a positive contribution to the social and economic 
development of the country.    The Mongolian National Investment Fund PIF SPV is managed by DBM Asset Management 
Company, a wholly‐owned subsidiary of the Government‐owned Development Bank of Mongolia. 

January 30, 2020, announced that it has completed the final tranche of it previously announced non-brokered private placement. 
Under the offering the Company issued an aggregate of 2,612,222 Common Shares at a price of C$0.90 per share for aggregate 
gross proceeds of $2,351,000. 

The Altan Tsagaan Ovoo “ATO” Gold Mine achieved commercial production effective April 2020. The ATO gold mine is an 
open pit mining operation with a heap leach processing circuit. 

On August 5, 2020, the Company issued 6,976,944 units at a price of C$2.15 per unit for gross proceeds of C$15 million. Each 
unit is comprised of one common share of the company and one common share purchase warrant, with each warrant entitling 
the holder to acquire one additional common share of the Company at a price of C$3.00 per share for a period of 24 months 
from the closing date.  

On September 29, 2020, the Company secured an initial tranche of project financing for its Expansion Project at the ATO Gold 
Mine with the intention of increasing gold production to 150,000 oz equivalent per annum. The Gold-2 Program financing, 
facilitated through the Central Bank of Mongolia, was provided by the Trade and Development Bank of Mongolia in the initial 
amount of MNT 30 billion, approximately US$ 10.5 million. 

On December 14, 2020, the Company announced its plan to list on the Mongolian Stock Exchange in the first half of 2021.  

As at December 31, 2020 the Company mined 1,138,209 tonnes of ore from the pit and stacked 699,204 tonnes of ore on the 
heap leach pad - Cells 1 and 2. The Company commenced stacking on Cell 2 in June 2020. Revenue for the year ended 
December 31, 2020 was $52.1 million on 31,733 gold ounces and 13,710 silver ounces sold with average realized prices per 
ounce of $1,842 and $21 respectively. 

2021 

On February 24, 2021, the Company announced an updated independent Mineral Resource Estimate. This estimate will form 
the basis of the upcoming feasibility study expected to be completed in Q2 2021. 

COVID - 19 

The COVID-19 pandemic has not, to date, resulted in any material impact on Steppe Gold’s operations.  However, the 
unprecedented impact of this pandemic has seen significant restrictions imposed by the Government of Mongolia on travel and 
movement of goods and people both across and within its borders, and this has caused a temporary increase in production costs. 
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It has caused some delays in material shipping, sample delivery for the BFS, increased costs for personnel and quarantine and 
a delay in exploration activity.  While not material to the business as yet, these delays have undoubtedly delayed activity and 
this has cost the Company time and money.  This may also cause a shortfall in planned production levels in 2021. 

The Company sells all its product within Mongolia and is not reliant on export channels.   

Preventative measures are in place to ensure the well-being of employees and contractors and no risks were noted at the end of 
the year. Management continues to monitor the situation at the site and corporate offices to prevent or minimize any effects 
that the pandemic may have on operational or financial reporting activities. 

In the year ended December 31, 2020, a total recordable injury frequency rate of Zero per million hours worked was reported. 
Steppe Gold has reported 492 days free of any lost time injuries, and Zero LTIs for the mine operation to date. 

BUSINESS OF THE COMPANY 

Overview 

The Company is a precious metals exploration, development and production company focussed on assets in Mongolia. The 
Company also owns an additional exploration stage mineral property in Mongolia, the Uudam Khundii property. See “Other 
Mineral Properties”.   

Development of the ATO Project 

The previous owner of the ATO Project, Centerra Gold Mongolia (“CGM”), had conducted drilling programs that surpassed 
67,000m, obtained permits and licenses for exploration, mining and development including the construction of a Heap Leach, 
CIL and Flotation Plant. The Company chose to move forward with a Heap Leach plant that would in turn allow the Company 
to move to a stage 2 development of the CIL and Flotation plants in the future. Since acquiring the project, the Company has 
successfully completed the construction of a 200-man camp, a 3-stage crushing circuit, ADR building and ADR plant with 
barren and pregnant ponds, chemical storage facility, fuel station and two leach pads consisting of five cells.   

The updated mineral resource estimate includes drill data as of December 2020. It includes 55 drill holes for a total of 18,200m 
drilled in 2020. A total of 53,000m has been drilled since 2018.   The drilling information was used to update the interpretation 
of the geologic model, geometry of the mineralized zones and domains resulting in a higher degree of confidence in the resource 
estimate. 

The drill programs were successful, including returning samples with visible gold and intersecting high grade zones. The results  
were incorporated into a new resource estimate for the ATO Project, which was reported on February 24, 2021. The new 
resource estimate reflects a significant increase in total resources at the ATO Project.  

The Company has all required permits and commenced gold production with the first gold pour in April 2020.  

Acquisition of Altan Tsagaan Ovoo Project 

The Company acquired the ATO Project from CGM on September 15, 2017 pursuant to agreements entered into between the 
parties on January 31, 2017 for aggregate consideration of US$19,800,000 plus US$1,980,000 of VAT. Under the Purchase 
Agreement and Steppe Mongolia agreed to assume the obligations of CGM for the 1.75% net smelter returns royalty payable 
to Cogegobi LLC (“Cogegobi”) in respect of products extracted from the ATO mining licence.  

Metals Purchase and Sale Agreement 

In connection with the ATO Acquisition, the Company, Steppe Mongolia and Steppe BVI entered into the Stream Agreement  
with Triple Flag Bermuda pursuant to which Steppe BVI agreed to sell to Triple Flag Bermuda a portion of the gold and silver 
produced from the ATO Project. Under the terms of the Stream Agreement, Steppe BVI is obligated to sell to Triple Flag 
Bermuda 25% of the gold and 50% of the silver produced from the ATO Project until such time as Steppe BVI has sold an 
aggregate of 46,000 ounces of gold and 375,000 ounces of silver, respectively (the “Delivery Milestones”). Thereafter the 
annual amounts that Steppe BVI is obligated to sell to Triple Flag Bermuda is capped at 7,125 ounces for gold and 59,315 
ounces for silver. The obligation of Steppe BVI to sell gold and silver to Triple Flag Bermuda continues for the life of mine 
and includes any gold or silver produced by Steppe Mongolia within the stream area, which is the area within 20km from the 
boundary of the original mineral licences comprising the ATO Project.  

As consideration for the grant of the stream by Steppe BVI, Triple Flag Bermuda agreed to make an upfront deposit (the 
“Upfront Deposit”) against the purchase price for the gold and silver of US$23 million in two US$11.5 million tranches. The 
first tranche of US$11.5 million (the “Initial Upfront Deposit”) was advanced on September 15, 2017 in connection with the 
completion of the ATO Acquisition. Of the US$11.5 million advanced pursuant to the Initial Upfront Deposit, US$9 million 
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was used to satisfy the balance of the cash portion of the purchase price for the ATO Project and US$980,000 was used to pay 
the associated VAT.  

The second tranche of US$11.5 million (the “Second Upfront Deposit”) was advanced over the fall of 2018 with the last 
US$2.55 million of the Second Upfront Deposit being advanced on December 20, 2018.  The proceeds of the Upfront Deposit 
are required to be loaned to Steppe Mongolia to advance the ATO Project. 

As additional consideration for entering into the Stream Agreement, the Company granted 2,300,000 purchase warrants to 
Triple Flag Bermuda, with each warrant (a “Stream Warrant”) entitling the holder to acquire one unit of the Company (a 
“Stream Unit”) at a price of $2.00 per Stream Unit on or before September 15, 2022. Each Stream Unit is comprised of one 
Common Share and one common share purchase warrant, which entitles the holder to acquire one additional Common Share 
at a price of $2.00 until May 22, 2023.  

So long as the Upfront Deposit remains outstanding, the purchase price for the gold and silver required to be sold to Triple Flag 
Bermuda under the Stream Agreement is based on the spot prices for gold and silver price during a 7-day quotational period 
following the date of delivery of the sale. The purchase price is to be satisfied as to 83% as against the uncredited balance of 
the Upfront Deposit and 17 % is payable in cash by Triple Flag Bermuda. Once the uncredited balance of the Upfront Deposit 
has been reduced to nil the purchase price by Triple Flag Bermuda for the gold and silver shall be 17% of price determined 
with reference to the spot prices for gold and silver during a 7-day quotational period following the date of delivery, payable 
in cash.  

The obligations of Steppe BVI under the Stream Agreement were guaranteed by the Company and Steppe Mongolia and 
secured by all of the assets of Steppe Mongolia, including a pledge of the ATO Project mining licence and the exploration 
licences owned by Steppe Mongolia, all of the assets of Steppe BVI and through the pledge by the Company of all of shares of 
both Steppe BVI and Steppe Mongolia. 

The Company and Triple Flag Bermuda are also parties to an investor rights agreement dated September 15, 2017 (the “Investor 
Rights Agreement”), pursuant to which the Company granted Triple Flag Bermuda certain rights and agreed to certain 
restrictions. In particular, Triple Flag Bermuda was granted the pre-emptive right to subscribe for its pro rata portion of 
securities offered in future equity financings undertaken by the Company and the right to nominate one candidate for election 
or appointment to the Board. The Investor Rights Agreement remains in force until the Delivery Milestones are achieved, at 
which time the agreement terminates. 

On September 30, 2019, the Company and Triple Flag Bermuda entered into an agreement to amend (the “Amendment”) the 
terms of its existing Steam Agreement. Under the terms of the amendment Triple Flag Bermuda advanced an additional deposit 
of US$5 million to Steppe Gold, bringing the total amount advanced to Steppe Gold by Triple Flag Bermuda under the gold 
stream to US$28 million. The proceeds received from Triple Flag Bermuda were used to repay the final US$5 million 
promissory note issued as part of the purchase price for the acquisition by the Company of the ATO Project. The purchase price 
for the ATO Project has now been paid in full. As consideration for the additional advance of US$5 million, the parties agreed 
to reduce the variable gold and silver price payable by Triple Flag Bermuda on delivery of gold and silver from 30% to 17% 
of the relevant market price. As additional consideration, Steppe West LLC, a wholly owned subsidiary of Steppe Gold, granted 
a 3% net smelter returns royalty to a subsidiary of Triple Flag Bermuda on minerals derived from the Uudam Khundii property 
owned by Corundum Geo LLC, an 80% owned subsidiary of Steppe West LLC. 

Marketing and Distribution 

Our products are gold and silver produced in the form of gold doré bars from our ATO Mine. All gold doré produced at the 
ATO Mine is sold to the Bank of Mongolia or selected commercial banks in Mongolia. A portion of the proceeds from the sale 
of gold doré produced at the ATO Mine is used to satisfy the Corporation’s delivery obligation under the Stream Agreement 
with Triple Flag.  

2020 Production and Revenue 

 
 2020 

Total   

Gold sold (oz) 33,154 

Silver sold (oz)  35,542 

Gold Sales ($ millions) 57.8 
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 2020 

Silver Sales ($ millions) 0.3 

Revenue ($ millions) 58.1 

Gold sales are presented on a 100% basis. Under the Streaming Arrangement, Triple Flag is entitled to 25% of payable 
gold ounces and 50% of payable silver.  

 
Specialized Skill and Knowledge 

Various aspects of the Company’s mining business require specialized skills and knowledge, including skills and knowledge 
in the areas of permitting, geology, drilling, metallurgy, logistical planning, mine design, engineering, construction and 
implementation of exploration programs as well as finance, risk management and accounting. Much of the specialized skill and 
knowledge is provided by the Company’s management and operations team. The Company also retains outside consultants 
with additional specialized skills and knowledge, as required. However, it is possible that delays and increased costs may be 
experienced by the Company in locating and/or retaining skilled and knowledgeable employees and consultants in order to 
proceed with its planned exploration and development at its mineral properties.  

Competitive Conditions  

Steppe competes with other mineral resource exploration companies for financing, for the acquisition of new mineral properties, 
for the recruitment and retention of qualified employees and other personnel, as well as operating supplies. Many of the mineral 
resource exploration and development companies with which Steppe competes have greater financial and technical resources. 
Accordingly, these competitors may be able to spend greater amounts on acquisitions of mineral properties of merit, on 
exploration of their mineral properties and on development of their mineral properties. In addition, they may be able to afford 
more geological expertise in the targeting and exploration of mineral properties. This competition could result in competitors 
having mineral properties of greater quality and interest to prospective investors who may finance additional exploration and 
development.  

Mineral Resources  

On February 24, 2021 the Company announced an updated mineral resource estimate for its ATO Project.  

ATO - Preliminary 43-101 Classified Resources by Oxidation surface level 
CLASS BY Deposit Cut-off SG Tonnes Au Ag Pb Zn Au 

Eq 
Au 

metal 
Ag 

metal 
AuEq 
metal 

OXIDATION 
LEVEL 

  AuEq(g/t) (kg/m3) (M t) (g/t) (g/t) (%) (%) (g/t) (k oz) (k oz) (k oz) 

MEASURED 
 

    
      

      
Oxide 1 0.15 2.46 2.62 1.22 9.34 0.59 0.33 1.70 103 786 143 
(above 
OX_SF) 
  
  
  

2 0.15 2.46 1.13 0.46 3.58 0.40 0.33 0.79 17 130 29 
4 0.15 2.46 0.72 0.99 20.49 0.17 0.28 1.46 23 471 34 

Mungu 0.15 2.46 0.32 0.66 25.21     1.01 7 258 10 
TOTAL 0.15 2.46 4.78 0.97 10.71 0.44 0.30 1.40 149 1,645 216 

Transition 1 0.40 2.59 3.43 1.45 6.46 0.72 1.16 2.31 160 712 255 
(between 
OX/TR_SF) 
  
  

2 0.40 2.59 0.42 0.33 4.07 0.64 1.40 1.25 4 55 17 
4 0.40 2.59 2.45 1.41 17.24 0.21 0.39 1.90 111 1,356 149 

Mungu 0.40 2.59 0.35 0.69 39.49   0.01 1.25 8 448 14 

  TOTAL 0.40 2.59 6.65 1.32 12.03 0.49 0.83 2.04 283 2,570 435 
Fresh 1 0.40 2.64 3.76 0.78 5.25 0.75 1.52 1.80 94 635 218 
(below 
TR_SF) 
  
  

2 0.40 2.64 0.11 0.42 5.64 1.07 2.73 2.12 2 21 8 
4 0.40 2.64 4.36 1.32 8.53 0.36 0.63 1.85 185 1,197 260 

Mungu 0.40 2.64 4.27 1.41 45.16 0.01 0.03 2.06 194 6,206 283 
TOTAL 0.40 2.64 12.52 1.18 20.03 0.36 0.71 1.91 475 8,058 768 
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MEASURED TOTAL     23.94 1.18 15.95 0.41 0.66 1.84 907 12,274 1,419 
INDICATED 

 
    

      
      

Oxide 1 0.15 2.46 1.11 0.84 8.80 0.50 0.25 1.25 30 314 45 
(above 
OX_SF) 
  
  
  

2 0.15 2.46 1.03 0.44 3.55 0.33 0.26 0.72 15 118 24 
4 0.15 2.46 0.90 0.85 20.28 0.13 0.22 1.28 25 587 37 

Mungu 0.15 2.46 0.20 0.43 15.30     0.65 3 99 4 
TOTAL 0.15 2.46 3.24 0.69 10.72 0.31 0.23 1.05 72 1,118 110 

Transition 1 0.40 2.59 1.34 1.04 5.96 0.64 1.08 1.83 45 256 79 
(between 
OX/TR_SF) 
  
  
  

2 0.40 2.59 0.31 0.44 4.67 0.64 1.35 1.34 4 46 13 
4 0.40 2.59 1.94 1.26 21.78 0.13 0.29 1.74 79 1,359 109 

Mungu 0.40 2.59 0.09 0.55 24.55   0.01 0.90 2 75 3 
TOTAL 0.40 2.59 3.68 1.09 14.67 0.35 0.66 1.72 129 1,737 203 

Fresh 1 0.40 2.64 2.96 0.66 4.54 0.69 1.44 1.62 63 433 154 
(below 
TR_SF) 
  
  
  

2 0.40 2.64 0.15 0.54 5.96 1.14 2.98 2.38 3 29 11 
4 0.40 2.64 5.31 0.86 12.06 0.27 0.49 1.35 147 2,060 231 

Mungu 0.40 2.64 2.33 0.93 37.85 0.01 0.03 1.47 70 2,830 110 
TOTAL 0.40 2.64 10.75 0.82 15.48 0.34 0.69 1.46 282 5,351 506 

INDICATED TOTAL     17.68 0.85 14.44 0.34 0.60 1.44 483 8,206 819 
MEASURED + 
INDICATED 

  
  

      
      

Oxide TOTAL 0.15 2.46 8.02 0.86 10.72 0.39 0.27 1.26 221 2,763 325 
Transition TOTAL 0.40 2.59 10.33 1.24 12.97 0.44 0.77 1.92 412 4,307 638 
Fresh TOTAL 0.40 2.64 23.27 1.01 17.93 0.35 0.70 1.70 757 13,409 1,274 
MEAS + IND TOTAL     41.62 1.04 15.31 0.38 0.63 1.67 1,390 20,479 2,238   

      
        

INFERRED                         
Oxide 1 0.15 2.46 0.16 0.45 6.10 0.28 0.22 0.73 2 32 4 
(above 
OX_SF) 
  
  
  

2 0.15 2.46 0.26 0.28 3.26 0.21 0.24 0.51 2 27 4 
4 0.15 2.46 0.21 0.73 10.83 0.10 0.16 0.99 5 74 7 

Mungu 0.15 2.46 0.07 0.37 9.41     0.50 1 22 1 
TOTAL 0.15 2.46 0.71 0.46 6.83 0.17 0.19 0.70 11 155 16 

Transition 1 0.40 2.59 0.11 1.16 6.49 0.63 1.24 2.03 4 23 7 
(between 
OX/TR_SF) 
  
  
  

2 0.40 2.59 0.10 0.39 8.12 1.17 2.21 1.91 1 26 6 
4 0.40 2.59 0.07 0.66 16.15 0.08 0.23 1.02 1 36 2 

Mungu 0.40 2.59 0.05 0.45 14.84   0.01 0.66 1 25 1 
TOTAL 0.40 2.59 0.33 0.71 10.34 0.58 1.12 1.56 8 110 17 

Fresh 1 0.40 2.64 0.88 0.44 3.88 0.58 1.36 1.32 12 109 37 
(below 
TR_SF) 
  
  
  

2 0.40 2.64 0.10 0.17 9.45 1.45 3.27 2.29 1 31 8 
4 0.40 2.64 2.01 0.59 15.30 0.20 0.37 1.04 38 989 67 

Mungu 0.40 2.64 1.59 0.85 26.11 0.01 0.02 1.23 44 1,339 63 
TOTAL 0.40 2.64 4.58 0.64 16.75 0.23 0.50 1.19 95 2,468 175 

INFERRED TOTAL     5.62 0.62 15.13 0.25 0.50 1.15 113 2,732 208 
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Notes  

(1) The mineral resource estimate follows CIM definitions and guidelines for mineral resources 
(2) Results are presented in situ and undiluted and considered to have reasonable prospects for economic extraction. 
(3) Mineral Resources that are not Mineral Reserves have not demonstrated economic viability. 
(4) Contained gold estimates have not been adjusted for metallurgical recoveries. 
(5) Mineral Resources are estimated using a 0.15 g/t Au Eq cut-off grade for oxide material and a 0.4 g/t Au Eq cut-off grade for fresh material.  
(6) A conversion factor of 31.103477 grams per ounce 453.59237 grams per pound are used in the mineral resource estimates 
(7) Au Eq has been calculated using metal prices ($1,880/oz for gold, $26/oz for silver) 
(8) The QP is not aware of any known environmental, permitting, legal, title-related, taxation, socio-political or marketing issues, or any other relevant 

issue not reported in this release that could materially affect the mineral resource estimate. 

Sustainability 

Our vision is continuously improving our operation in compliance with legal requirements, increasing our social responsibility, 
creating long term value, and ensuring sustainable future by foreseeing potential risks and preventing and mitigating them.   

Sustainability Policy Statement 
At the core of our Sustainability Policy, we are committed to creating value for our shareholders while operating in a safe, 
socially and environmentally responsible manner, contributing to the prosperity of our employees, their families, the 
communities and respecting human rights, cultures, customs and values of those impacted by our activities. It supports meeting 
legislative requirements, managing the catastrophic hazards associated with our business, and maintaining our societal license 
to operate. 

We focus our approach through four pillars: health and safety, environment, and community and human rights. 
Health and Safety 
We believe that all accidents/incidents are preventable. We aim to operate a safe and healthy workplace that is injury and 
fatality free. We believe that if we all work together, we can achieve zero accidents in the workplace and enhance the well-
being of employees, contractors and communities. To achieve this, we:  

 Design and operate our facilities to ensure that effective controls and technologies are in place to minimize and 
mitigate identified risks.  

 Maintain occupational health and industrial hygiene programs.  
 Promote overall health and wellness and establish programs to protect them. 
 Maintain a high degree of emergency preparedness to effectively respond to emergencies. 
 Voluntarily comply with the International Cyanide Management Code  

 
Environment 
We aim to eliminate, minimize and mitigate impacts of our operations on the environment and maintain its viability and 
diversity. To achieve this, we intend to: 

 Minimize the generation of waste and ensure its proper disposal. 
 Minimize risks associated with managing tailings, mine waste and water by using best available practices.  
 Implement measures to conserve natural resources including energy and water. 
 Implement measures to reduce emissions to air, water and land, and to minimize our footprint. 
 Integrate biodiversity conservation and land use planning considerations through all stages of our activities; and  
 Rehabilitate sites to ensure long term physical and chemical stability in a consultative manner.  
 Implement Offset reclamation according to Regulation. 

 
Community 
We aim to contribute to the social and economic development of sustainable communities where we operate. To achieve this, 
we: 

 Build relationships with our stakeholders and rights-holders based on trust through open and transparent 
communication and full disclosure of payments to all levels of government. 

 Ensure that no child labour and any form of forced and compulsory labour are permitted in the workplace. 
 Foster an open, transparent and respectful dialogue with all communities of interest and ensure that activities on private 

lands and indigenous lands are performed with the free prior informed consent of the landowners or right holders. 
 Provide a confidential complaint reporting mechanism to report unethical, illegal or irresponsible behavior. 
 Support local communities and their sustainability through measures such as development programs, locally sourcing 

goods and services and employing local people. 
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 Seek to preserve cultural heritage from adverse impacts associated with project activities; and 
 Seek to avoid involuntary resettlement. Where this is unavoidable, we will proceed on the basis of meaningful 

consultation with affected communities.  
Employees 
We aim to maintain a safe and healthy work environment that is based on mutual respect, fairness and integrity. To achieve 
this, we:  

• Do not tolerate discriminatory conduct in the workplace. 
• Provide a fair and non-discriminatory employee grievance system. 
• Value diversity and treat all employees and contractors fairly, providing equal opportunity at all levels of the 

organization without bias. 
• Provide fair and competitive compensation. 
• Enforce a drug and alcohol-free workplace; and 
• Recognize the right of employees to freedom of association.  

Open engagement with the government 

We engage with regulators at all levels of government through regular meetings, audits/inspections and site visits. Our 
operations engage with regulators on topics that included mine permits, site-specific environmental regulations and 
demonstrating compliance with applicable laws and regulations. We are committed to the principles of transparency and to 
increasing our level of disclosure on the payment of all taxes and royalties to governments.  

Cycles  

The mining business is subject to mineral price cycles. The marketability of minerals is also affected by worldwide economic 
cycles. At the present time, the significant demand for minerals in many countries is driving commodity prices, but it is difficult 
to assess how long such demand may continue. Fluctuations in supply and demand in various regions throughout the world are 
common. Steppe’s revenues may be significantly affected by changes in commodity demand and prices. The Company’s ability 
to fund ongoing exploration and development is impacted by the sale of gold produced by the mine and the proceeds of such 
sales. As market fluctuations affect the price of gold, proceeds from the sale of the gold produced by the Company can be 
reflected accordingly. As well, the ability of the Company to continue development, exploration and increased production is 
affected by the availability of financing which, in turn, is affected by the strength of the economy and other general economic 
factors.  

Employees 

As at December 31, 2020, the Company and its wholly owned subsidiaries employed 108 individuals, along with an additional 
163 individuals as outside contractors on a fee-for-service basis for conducting development, exploration and related activities. 

Foreign Operations 

All of the Company's mineral projects are located in Mongolia. Emerging market investment generally poses a greater degree 
of risk than investment in more mature market economies because the economies in the developing world are more susceptible 
to destabilization resulting from domestic and international developments. 

Due to the risks inherent in mineral production and the desire to organize and structure its affairs in a tax efficient manner, the 
Company holds its material properties in separate local subsidiary companies in foreign jurisdictions. 

The risks of the corporate structure of the Company and its subsidiaries are risks that are typical and inherent for companies 
who have material assets and property interests held indirectly through foreign subsidiaries and located in foreign jurisdictions. 
The Company's business and operations in emerging markets are exposed to various levels of political, economic and other 
risks and uncertainties associated with operating in a foreign jurisdiction such as difference in laws, business cultures and 
practices, banking systems and internal control over financial reporting. 

The Company has implemented a system of corporate governance, internal controls over financial reporting and disclosure 
controls and procedures that apply at all levels of the Company and its subsidiaries. These systems are overseen by the Board 
and implemented by the Company's senior management.  

Mongolia’s Mining Regulatory Framework  

Legislative Overview 

In Mongolia, mineral exploration and mining activities are primarily regulated by the following legislation: the Minerals Law, 
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the Law on Environmental Impact Assessment, the Environmental Protection Law, the Law on Land, the Law on Water, the 
Law on Subsoil and the Law on State Protected Areas. The Minerals Law is administered by the Ministry of Mining and Heavy 
Industry of Mongolia and the Mineral Resources and Petroleum Authority of Mongolia, the government’s implementing agency 
(the “MRPAM”). The MRPAM is the primary governmental authority in charge of recommending policies and plans for 
preservation, conservation and rehabilitation of geological resources and has the authority to terminate mineral licences. The 
Ministry of Environment and Tourism of Mongolia is responsible for administering laws related to environment. 

In addition to the legislation noted above, there are other laws and regulations that can impact the mineral industry, including 
the Law on Special Permit for Business Activities, the Law on Cultural Heritage Protection, the Law on Prohibition against 
Exploration and Mining in Headwater Areas, Protected Zones for Water Reserves and Forest Lands, the Law on Safety and 
Hygiene and the Law on Corporate Income Tax.  

To ensure continuous protection of the environment and Mongolia’s resources, the government has implemented several 
protective laws. For example, the Law on Environmental Impact Assessment requires licence holders to have an environmental 
impact assessment (general and detailed) conducted by an authorized Mongolian legal entity and verified by the Ministry of 
Environment and Tourism of Mongolia, before any activities can take place on the licenced area. This is also a pre-requisite 
for obtaining a Mining Licence (as defined below). The Cultural Heritage Protection Law also requires applicants to have an 
archaeological and paleontological survey on the relevant area, conducted by experts prior to the issuance of land use rights 
and an Exploration Licence (as defined below). If the paleontological, archaeological or ethnological preliminary prospecting 
concludes that there is a risk to Mongolia’s cultural heritage, mining activities cannot be continued.  

The Law of Mongolia on the Prohibition against Exploration and Mining in Headwater Areas, Protected Zones for Water 
Reserves and Forest Lands (“Prohibition Law”) forbids exploration and mining of minerals in areas overlapping with (i) 
headwaters of rivers and lakes, (ii) forested areas, and (iii) protected zones for water reservoirs (the implementation of this law 
is still pending due to lack of concrete identification of affected areas under the Government’s Resolution No. 194). 

Finally, to ensure local economic prosperity, the Minerals Law of Mongolia obligates mineral licence holders to cooperate with 
the local administrative agency on issues related to environmental protection, mine operation, production infrastructure and 
increasing employment opportunities by giving a preferential supply of the mining products to domestic refineries or processing 
plants.  

Mineral Rights 

Generally, there are two types of mineral rights that can be granted to private entities under the Minerals Law, an exploration 
licence (“Exploration Licence”) and a mining licence (“Mining Licence”). Only legal entities duly incorporated in Mongolia, 
operating under the laws of Mongolia and that are taxpayers in Mongolia are eligible to hold an Exploration Licence or a 
Mining Licence. One license may be granted to one legal entity. Exploration Licences and Mining Licences are granted in two 
manners, on application to MRPAM or pursuant to tenders conducted by MRPAM. 

Exploration Licence 

An Exploration Licence permits the holder to carry out work on and under the earth’s surface for the purpose of identifying the 
location of minerals and evaluating the economic and commercial value of the minerals. Pursuant to the Minerals Law, 
Exploration Licences granted on or after August 26, 2006, which was the date Minerals Law came into effect, have an initial 
term of three years, except radioactive minerals. The holder of an Exploration Licence may apply for an extension of the licence 
for three successive additional periods of three years each. As such, the maximum period that an Exploration Licence may be 
held by one holder (or its transferees) is twelve years from the date of issue. Upon expiration of its term, an Exploration Licence 
can be converted into a Mining Licence.  

Under the Minerals Law, the minimum and maximum total square area of the Exploration Licence area is 25 hectares and 
150,000 hectares, respectively.  

An exploration licence may be cancelled if the applicable annual licence fee or minimum annual expenditure on exploration 
activities are not paid or incurred respectively or if the exploration licence holder fails to comply with certain other requirements 
of the Minerals Law or other relevant Mongolian laws. The tables below highlight the annual fees payable and minimum annual 
expenditure on exploration activities per hectare for each of the first three years and the relevant extensions.  

(a) Annual fees payable per hectare of the Exploration Licence area: 
Year Annual fee per hectare (US$) 
Initial term – Year 1 US$0.1 
Initial term – Year 2 US$0.2 
Initial term – Year 3 US$0.3 
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First extension (3 years)  US$1.0 
Second extension (3 years) US$1.5 
Third extension (3 years)  US$3.0 

(b) Minimum annual expenditure on exploration activities per hectare within the Exploration Licence area: 
Year Annual amount per hectare (US$) 
Initial term – Year 1 No expenditure required 
Initial term – Year 2 0.50 
Initial term – Year 3 0.50 
First extension (3 years) 1.00 each year 
Second extension (3 years) 1.50 each year 
Third extension (3 years) 10.00 each year 

Under the Minerals Law, the Exploration License holder must pay the annual fee in advance of the start of the relevant year. 

Failure by the Exploration Licence holder to pay the relevant annual fee when due will result in a penalty which is calculated 
at a rate of 0.3% of the payable annual fee for each day it remains unpaid. If the Exploration Licence holder fails to pay the 
annual fee within 30 days, the exploration licence will be revoked.  

Mining Licence 

A Mining Licence permits the holder to carry out a range of activities including separating and extracting minerals from land 
surface and subsoil, ore stockpiling, waste or tailings, increasing the concentration of its usable contents, producing products, 
marketing and selling those products.  

All minerals in the ground are owned by the Mongolian government and only Mongolian legal entities are entitled to hold 
mining licences.  

Only holders of Exploration Licences have the right to apply for a Mining Licence. To receive a Mining Licence, an Exploration 
Licence holder must submit an application to MRPAM together with, among other documents, the mineral resources council’s 
notes and a decision of the State administrative body on acceptance of the exploration work results, a document verifying its 
performance of the duties under environment management plan during the exploration work and the environmental impact 
assessment. Mining Licences are granted for a term of 30 years and can be extended for two additional terms of 20 years. 
During this period, the holder of a Mining Licence is entitled to extract and sell the minerals located within the land area 
covered by the licence. Upon the expiration of a Mining Licence, the licence and the rights under such licence shall revert to 
Mongolian government.  

Annual fees payable per hectare of the Mining Licence area is US$15. Under the Minerals Law, failure by the Mining Licence 
holder to pay the relevant annual fee when due will result in a penalty which is calculated at a rate of 0.3% of the payable 
annual fee for each day it remains unpaid. If the Mining Licence holder fails to pay the annual fee within 30 days, the Mining 
licence will be revoked.  

Transfer of Licences 

In accordance with the Minerals Law, the holder of an Exploration Licence is not permitted to sell the licence itself. The holder 
may, however, sell the material and data obtained from prospecting and exploration work (“Licence Area Data”) in respect of 
the licence. Upon completion of the sale of the Licence Area Data, and payment of applicable taxes (evidenced by a document 
showing payment of such tax), the holder may transfer the licence. 

Similarly, the holder of a Mining Licence is not permitted to sell the licence itself. The holder may, however, sell the mine, 
together with its machinery, equipment and documents that are located within the relevant licence area. Upon completion of 
the sale of the mine, and payment of applicable taxes (evidenced by a document showing payment of such tax), the holder may 
transfer the licence. 

Holders are entitled to pledge their licences to banks and non-banking financial institutions for the purpose of financing its 
investments, development and operations with the related documents, such as exploration work report feasibility studies, and 
geological research and other related documents, and properties which are permitted to pledge by law. 

Strategic Deposits and Government Ownership Rights  

The Mongolian Parliament has the authority to designate certain mineral deposits to be Mineral Deposits of Strategic 
Importance. Resolution No. 27 has designated sixteen (16) deposits as mineral deposits of Strategic Importance and thirty-nine 
(39) deposits as potential strategic deposits. The State has the right to own up to a 50% equity interest in an entity that holds a 
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Mining Licence for a Strategic Deposit in the event that the entity has received state funding. Pursuant to the Amendment Law 
to the Minerals Law of 2006 dated February 18, 2015, the percentage of the state share shall be determined by an agreement 
on exploitation of the deposit, considering the amount of investment made by the state. If no state funding was used to locate 
the deposit, the State’s ownership level is capped at 34%. In either case, the amount of state shares determined under such 
agreement can be replaced with royalty. In addition, owners of Mineral Deposits of Strategic Importance are required to list at 
least 10% of their share capital on the Mongolian Stock Exchange.   

Taxation and Royalties 

Exploration and mining companies are subject to a 10% corporate income tax on annual profits up to MNT 6 billion (approx. 
US$2.2 million) and a 25% corporate income tax on annual profits exceeding MNT 6 billion, plus MNT 600 million. 

In the absence of a tax treaty, dividends, interest and royalties received by a non-resident legal entity from a Mongolian source 
are subject to a Mongolian income tax rate of 20%, which is withheld by the payer. The Mongolian legal entity making such 
payments is obligated to withhold the Mongolian income tax from such payments. Mongolia has entered into double tax treaties 
with a number of countries. Such treaties provide for lower rates of taxation in certain circumstances. Canada and Mongolia 
are parties to the Convention between the Government of Mongolia and the Government of Canada for the Avoidance of 
Double Taxation and the Prevention of Fiscal Evasion with respect to Taxes on Income and on Capital (signed May 27, 2002), 
which provides for dividend withholding tax rates as low as 5% for intercorporate dividends. 

A royalty at the rate of 5% is payable in respect of the sales value of all products extracted pursuant to a Mining Licence (other 
than domestically sold coal and construction minerals). A portion of this 5% royalty rate goes to the central treasury, while the 
remaining portion goes to local authorities.  

Tailings and Mine Closure  

A waste management plan is required to be a part of the environmental management plan, and Exploration and Mining Licence 
holders are required to submit an implementation report regarding the plan to the applicable Environmental Department by 
November 1st of each year.   

Mine closure plans must be prepared and submitted to the Ministry of the Environment and Tourism of Mongolia at least three 
years prior to the proposed mine closure of the project and MRPAM must be informed of the closure at least one year as in 
advance. The exploration and the mining licence holders shall take all necessary measures to ensure safe use of the mining area 
for public purposes and to rehabilitate the environment and take preventive measures if the mine area may be dangerous for 
public use, and remove all machinery, equipment and other property from the mining area except those permitted by local 
administrative bodies or the agency for specialized inspection with respect to the mine closure.  

DETAILS OF THE ALTAN TSAGAAN OVOO PROJECT  

Current Technical Report 

Unless otherwise stated, the information that follows relating to the ATO Project is derived from, and in some instances, is an 
extract from the Technical Report titled “Altan Tsagaan Ovoo Project (ATO) 2021 Mineral Resources Technical Report (NI 
43-101)” dated effective March 30, 2021, which was prepared for the Company by Robin A Rankin, MAusIMM CP(Geo), 
Principal Consulting Geologist at GeoRes and Ochirkhuyag Baatar, MSc, CPG. The Technical Report has been filed under the 
Company’s profile at www.sedar.com. 

Property Description, Location and Access 

Location 

The ATO Project is comprised of one mining licence (MV-017111) over an area of 5,492.63 ha. The ATO Project is located 
in the territory of Tsagaan Ovoo soum, Dornod province of Eastern Mongolia, 660 km east of the Ulaanbaatar, the capital of 
Mongolia, 120 km northwest of Choibalsan, the provincial capital of Dornod Province, 38 km west of Tsagaan Ovoo soum. 
The geographic zone of ATO Project is in datum WGS-84 Zone 49N of UTM coordinate system and the geographic center of 
the property is 48°26’N latitude and 112°46’E longitude. 

Access to the property from Ulaanbaatar is possible by highway to Choibalsan, the capital of the Dornod Province, and then 
by improved unpaved roads to Tsagaan Ovoo soum. The property is connected to other settlements by dirt roads. It is possible 
to fly to Choibalsan from Ulaanbaatar via domestic airlines. 

Ownership 

Pursuant to the Licence Purchase Agreement dated January 31, 2017, Steppe Mongolia acquired the ATO Project from Centerra 
Gold Mongolia on September 15, 2017. The ATO mining licence was registered in the name of Steppe Mongolia effective on 
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September 5, 2017. Steppe Mongolia now has legal ownership of 100% of the ATO Project licences. 
 

 
 

Figure 1: Location map for the ATO project 

Royalties and Similar Arrangements 

Mineral production in Mongolia is subject to fixed 5% government royalty. The ATO Project is also subject to a 1.75% net 
smelter returns royalty in favour of Cogegobi on all minerals produced from the project after the commencement of commercial 
production. The royalty provides that the percentage shall be adjusted inversely to any change in the rate of Mongolian 
government royalties after the date of the agreement, being March 26, 2010. 

The Company is also obligated to sell a certain portion of the production of gold and silver from the ATO Project to Triple 
Flag Bermuda pursuant to the Stream Agreement. See “Business of the Company – Recent Developments”.  

History 

Modern exploration in the region commenced in 1997 when CogeGobi (a wholly owned subsidiary of the French multinational 
company AREVA) began their exploration efforts in eastern Mongolia looking for gold and uranium.  After a six year 
reconnaissance effort CogeGobi settled on a selected exploration region in 2003 and then obtained eight exploration licenses 
in eastern and south-eastern Mongolia.  CogeGobi then embarked upon a four-year concerted exploration effort.  Two of the 
licenses (3,425.5 km2 in all) were in the general area of ATO.  Grab sampling of vein quartz lead to a stream sediment sampling 
program and gold anomalies were identified from two of the hills above the current deposits.  CogeGobi withdrew due to falling 
uranium prices.   

In 2010 CGM acquired the Exploration License and in 2012 acquired a Mining Licence.  CGM quickly appreciated the potential 
for gold and commenced a significant exploration program leading to drilling ~600 holes.  These discovered the three pipe-
shaped deposits 1, 2 and 4.  Steppe acquired the Property in 2017 and since then have more than doubled the quantity of drilling. 
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In 2016 CGM published an AIF with Measured and Indicated Mineral Resource of 18.6 Mt @ 1.3 g/t gold.  Inferred Resources 
of 0.4 Mt @ 0.6 g/t gold were also reported.  Reporting details were sketchy.   

In 2017 Steppe published Measured and Indicated Mineral Resources of 17.6 Mt @ 1.4 g/t gold, along with Inferred Resources 
of 1.3 Mt @ 1.0 g/t gold.  These latter Resources were in the 2017 NI 43-101.  In 2017 Steppe also published Proven and 
Probable Mineral Reserves of 5.2 Mt @ 1.3 g/t gold.  The Reserves were reported from three pits designed within the upper 
oxide parts of the Pipe 1, 2 and 4 deposits. 

Since 2020 Steppe has opened the ATO Gold Mine at the Property.   They produced 1,018.5 kg gold and 748 kg silver with 
57% metal recovery in the first production year. 

Geology, Mineralization and Deposit Type 

ATO sits regionally within the Devonian through Late Jurassic Mongol-Okhotsk tectonic collage that has been emplaced along 
a transform-continental margin of the North Asian Craton (NAC).  A number of Late Jurassic-early Cretaceous broad, gold-
bearing mineral belts have been recognized in eastern Mongolia.  ATO is located north of the Main Mongolian Lineament 
(MML), and midway along the NNE trending 600km long Onon base and precious-metal province that crosses eastern 
Mongolia.  Though ATO presently represents the only well-explored gold deposit in this part of Mongolia, a large number of 
minor gold occurrences have been recognized throughout the region. 

The geology of the ATO Project region consists of metamorphosed Devonian sedimentary rock overlain by a volcanic and 
sedimentary sequence of Permian age and remnant scraps of probable Jurassic volcanoclastic units, intruded by Jurassic plutons 
ranging from diorite to granite in composition and including rhyolitic phases mainly as dykes. 

The ATO deposit is an epithermal gold and polymetallic deposit of transitional sulphides in breccia pipes in a Mesozoic 
continental rift zone in eastern Mongolia.  It could be characterised as an intermediate sulphidation system.  Up to 2017 
exploration focussed on three gold, silver and base metal mineralised sub-vertical pipes (Pipes 1, 2 and 4) spaced ~300 m apart 
on a WNW trend.  Another pipe (Pipe 3) exists just west of the others but is not mineralised.  Subsequently a fourth pipe-like 
body (Mungu) was found ~600 m to the north east of Pipes 1, 2 and 4).  The pipes have been emplaced into stratified rocks.  
The three pipes are elliptical in shape with the long axis oriented toward the north east.  Each have approximate surface 
dimensions of 300 * 150 m.  The pipes taper to depth vertically.  Mungu is a north east plunging system of tall lenticular lodes.  
Pipes 1 and 2 are near paleo surface, epithermal (hot spring) emplacements and the upper parts of mineralized breccia pipes.  
Pipe 4 is slightly buried without the surface mineralisation. 

ATO’s mineral deposit type is that of multiple surface epithermal deposits with intermediate sulphidation (feeder) pipes below.  
This implies a specific shape where the top part (near or at current surface) would represent a wide thinnish roughly circular 
accumulation of mineralisation in country rock around an original surface ground-water-interacting hydro-thermal or fumarole 
vent system.  Below that would be a tall root-shaped breccia pipe, flared at the top and narrowing downwards, through which 
the magmatic or meteoric fluids rose above a lower hot igneous body.  The pipe would be vertically veined and/or brecciated. 

Exploration 

Several companies have explored the area with regional focus shifting to the specific ATO deposit area because of its 
prospectivity.  Various surface based programs (mapping stream and soil Geochem, geophysics, grab sampling) lead into 
concerted drilling commencing in 2010 on soil Geochem gold anomalies, the strongest of which were over the pipes now host 
deposits.  Trench was initially undertaken to confirm the anomalies.  In all 244 trenches were excavated in ATO district (28,809 
m) and surrounding areas including 168 trenches at the ATO prospect (2012 to 2014). 

Drilling 

Up until the previous 2017 Resource estimate, and since acquiring the ATO Project in 2007, CGM had completed, a total of 
approximately 63,866 m of exploration drilling in 597 holes (to the end of 2014).  Of that, 54,425 m was core drilling in 370 
holes and 9,441 m was reverse circulation (RC) drilling in 227 RC holes.  That drilling has been spread over the ATO mining 
license as well in the exploration area to the south.  Drilling efforts were focused on expanding the known mineralization at the 
pipes and exploration drilling in several potential southern target areas. 

Steppe commenced drilling in 2018 and to 2020 had added ~56,036 m (?) in 170 diamond holes.  That brought the grand total 
to 120,320 m in 767 drill holes.  Of that diamond holes total 110,879 m in 540 holes.  In the Project area trenching (pseudo 
surface drill holes) account for 10,184 m in 167 trenches.  NB: It is not clear if these totals include holes and trenches outside 
the Project area.  Drilling during this period was focused on Pipes 1,2 and 4 and increasingly on Mungu. 

Initial RC discovery drill holes were relatively short (~40 m), vertical, and drilled on a 100 * 100 m square pattern.  The bulk 
of the diamond core (DDH) holes were located on drilling cross-sections oriented at 125° and 30 m apart.  This direction was 
perceived to be approximately across strike of the deposits.  These holes were drilled dipping at 60° below vertical and oriented 
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parallel to the cross-sections on 125° azimuths, with a few also drilled the other way on the sections towards 315°.  On section 
the collars were either 30 or 60 m apart (and typically wider at the edges of the deposits).  A limited number of diamond holes 
were also vertical, and a limited number were inclined holes and drilled at random azimuths.  The “AT” diamond holes drilled 
at the Pipe 1, 2 and 4 deposits averaged ~190 m in length and the “MG” drilled at Mungu averaged ~240 m in length. 

Sampling, Analysis and Data Verification 

Most samples were of drill core which was cut and split on site before being sent away for analysis (of gold, silver and associated 
base metals) in the capital Ulaanbaatar.  Drill hole samples were taken continuously over their full length and at 1 to 2 m 
intervals through mineralized zones (mostly 1 m) and at 2 to 3 m intervals through unaltered host rocks.  In general core 
recoveries were very good and averaged 97% for the deposits. 

Bulk density was determined in 2010/11 from 226 samples from diamond core holes.  Bulk densities by oxidation level were 
2.46 t/m3 in oxide material, 2.59 t/m3 in transitional material and 2.64 t/m3 in fresh rock. 

The Author QP’s overall opinion of the drilling, sampling and subsequent assaying (albeit without the benefit of a site visit to 
observe it) was that it was well performed, comprehensive, consistent (and extensive) and very adequate from a point of view 
of allowing a straight-forward interpretation of mineralisation at the deposits and of estimation of their Resources.  The sample 
preparation, QA/QC, security and analysis procedures were considered positively. 

CGM originally implemented a series of industry standard routine verifications to ensure the collection of reliable exploration 
data.  Documented exploration procedures exist to guide most exploration tasks to ensure the consistency and reliability of 
exploration data.  In accordance with NI 43-101 guidelines, the Steppe QP visited the ATO deposit on August 23 and October 
2, 2017.  The site visits were conducted to ascertain the geological setting of the ATO Project gold-lead-zinc mineralization 
and to witness the extent of exploration work carried out on the property. 

For the 2017 estimate routine verifications were completed by the QP to ensure the reliability of the drill hole and topography 
surface data, and analytical data provided by Steppe.  In the opinion of the QP then the electronic drill holes data was reliable, 
appropriately documented and exhaustive.  The analytical results were sufficiently reliable for the purpose of resource 
estimation. 

For this 2021 estimate the Author QP’s overall opinion was that ATO’s drilling data was completely adequate for Resource 
estimation subject to the fact that the Author QP has not physically been able to personally sight any of the ATO Project’s 
geology or drilling (largely due to the current 2020 and 2021 un-avoidable inability to visit the site). 

Mineral Resources Estimate 

The resource estimate for the ATO Project was calculated in accordance with the Australasian Code for Reporting of 
Exploration Results, Mineral Resources and Ore Reserves (“JORC Code”).  In compliance with Canadian NI 43-101 the QP 
Author that the JORC Code (an acceptable foreign code in terms of NI 43-101) Mineral Resource categorisation used in this 
Technical Report is directly equivalent to the CIM categorisation.  

Geological interpretation and modelling of deposits 

 3D inspection of the drill holes indicated that “wire-frame” modelling (joining cross-section outlines together with wires) 
would best suit the massively (rather than thinly) shaped deposits.  With the abundance of relatively close-spaced drilling the 
deposit boundary outlines were interpreted around their gold (approximately >0.15 g/t), and to a lesser extent silver 
(approximately >1.0 g/t), whilst being also cognoscent of the lead, zinc and arsenic values, mineralisation on multiple parallel 
vertical cross-sections oriented at 125°.  All bodies had a general north-east elongation (or strike), consequently the cross-
sections were effectively across strike.   

Deposit Pipes 1, 2 and 4 (now known as ATO1, 2 and 4) were wire-frame modelled (by connecting the cross-sectional outlines 
together to form solids) as single individual bodies; Mungu was modelled as a series of eight tightly packed, north-easterly 
striking sub-parallel and approximately en-echalon tall semi-vertical bodies.  Samples were domain segregated by Pipe and in 
Mungu’s case by individual body. 

Geological interpretation and modelling of oxidation levels   

Interpretation of the oxidation levels at the deposits was done in all drill holes from the lithological logs.  This was necessary 
as bulk density would be assigned for Resource reporting by oxidation level.  From surface the hole interval was interpreted as 
oxidised (code OX), partly oxidised or transitional (code TR), and un-oxidised or fresh (code FR).  The interfaces to the 
intervals, representing the base of oxidation and the top of fresh rock, were modelled as DTM gridded surfaces with a 5 * 5 m 
grid mesh. 

Topography surface model 
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Topography was modelled as a gridded DTM surface from the contour strings.   

Grade statistics   

Sample grades were briefly analysed statistically to determine data limits and block grade estimation parameters.  The presence 
of few anomalous gold grades (<1%, unusually low for gold) prompted abandoning the use of grade cutting for the estimations.  
However the 1% limits derived from the simple statistics (at 10-20 g/t gold) were used to produce good variograms in the 
following brief geostatistical analysis.  Those variograms mostly produced ranges >25 m (which agreed with results from the 
2017 study where gold ranges were ~20-60 m).  That distance continuity was of the same order of magnitude or longer than 
the typical 30 * 30 m drill hole spacing.  It also implied that the grade continuity distances were approaching the same 
dimensions (50-100 m) observed of the well mineralised parts of the interpreted deposits.  In terms of continuity directions the 
Author QP chose to use the clear mineralisation directions evident during the deposit cross-sectional interpretation.  At Pipe 1 
this was a steep 80°W dip.  At Pipes 2 and 4 it was an intermediate 45°W dip.  And at Mungu it was a vertical dip with the 
lodes striking 033°. 

Resource block models   

A block model was built for the Pipe 1,2 and 4 deposits (domains 1, 2 and 4 respectively) and another for the Mungu deposit 
(domains 5 to 11 and 15).  Block models were built un-rotated within the wire-frames – deposits Pipe 1 2, and 4 with equi-
dimensional 5*5*5 m blocks; Mungu with tall thin east-west 2*5*5 m blocks better representing the tall thin lodes. 

Block grade estimation 

Block grades were estimated individually for gold (Au), silver (Ag), copper (Cu), lead (Pb) and zinc (Zn) using an Inverse 
Distance squared algorithm (ID2).  Drill hole sample intervals were down-hole composited by domain to 2.0 m for Pipes 1,2 
and 4 and to 1.0 m for Mungu.  No grade clipping or cutting was necessary.  A maximum sample scan distance of 75 m was 
used (although in practice this wasn’t needed due to the tight wire-frame model constraints and the close drill spacing).    

For Pipe 1 axes were rotated 10° to give an 80°W dip and weighted to give down dip preference.  For Pipes 2 and 4 axes were 
rotated 45° to give an 45°W dip and also weighted to give down dip preference.  For Mungu axes were rotated 33° to give a 
033° strike and weighted to give vertical preference. 

A “gold equivalent” (AuEq) block value was computed from the individual elements by factoring them by their international 
metal prices averaged over the month to mid-January 2021. 

Resource classification 

Although the Author QP considered that proportions of Measured and Indicated Resources reported in 2017 were relatively 
too high he nevertheless considered that the bulk of estimated material in the 2021 estimate should be classified Measured or 
Indicated. 

JORC classification was done here by block and was based on average sample distances (D) and numbers of sample points (P, 
minimum 1, maximum 18) in estimating each gold block grade.   A Resource class was calculated for each block based on 
criteria combining these variables.  The combinations were determined from a combination of statistics and observation of their 
distributions (the latter with the objective of ensuring contiguous class zones and avoiding spotting).  Measured class criteria 
for all deposits was D ≤ 27.5 m and P ≥ 12; Inferred criteria was D ≤ 35.0 m and P ≥ 6; and Inferred was D > 35.0 m and P >1.  
All blocks were classified.  This created Measured zones typically in the centre of deposits and in areas with highest drill hole 
densities.  Indicated zones were in areas of sparser drilling and Inferred zones were generally restricted to the edges of deposits. 

 

ATO - Preliminary 43-101 Classified Resources by Oxidation surface level 
CLASS BY Deposit Cut-off SG Tonnes Au Ag Pb Zn Au 

Eq 
Au 

metal 
Ag 

metal 
AuEq 
metal 

OXIDATION 
LEVEL 

  AuEq(g/t) (kg/m3) (M t) (g/t) (g/t) (%) (%) (g/t) (k oz) (k oz) (k oz) 

MEASURED 
 

    
      

      
Oxide 1 0.15 2.46 2.62 1.22 9.34 0.59 0.33 1.70 103 786 143 
(above 
OX_SF) 
  
  

2 0.15 2.46 1.13 0.46 3.58 0.40 0.33 0.79 17 130 29 
4 0.15 2.46 0.72 0.99 20.49 0.17 0.28 1.46 23 471 34 

Mungu 0.15 2.46 0.32 0.66 25.21     1.01 7 258 10 
TOTAL 0.15 2.46 4.78 0.97 10.71 0.44 0.30 1.40 149 1,645 216 
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Transition 1 0.40 2.59 3.43 1.45 6.46 0.72 1.16 2.31 160 712 255 
(between 
OX/TR_SF) 
  
  

2 0.40 2.59 0.42 0.33 4.07 0.64 1.40 1.25 4 55 17 
4 0.40 2.59 2.45 1.41 17.24 0.21 0.39 1.90 111 1,356 149 

Mungu 0.40 2.59 0.35 0.69 39.49   0.01 1.25 8 448 14 

  TOTAL 0.40 2.59 6.65 1.32 12.03 0.49 0.83 2.04 283 2,570 435 
Fresh 1 0.40 2.64 3.76 0.78 5.25 0.75 1.52 1.80 94 635 218 
(below 
TR_SF) 
  
  
  

2 0.40 2.64 0.11 0.42 5.64 1.07 2.73 2.12 2 21 8 
4 0.40 2.64 4.36 1.32 8.53 0.36 0.63 1.85 185 1,197 260 

Mungu 0.40 2.64 4.27 1.41 45.16 0.01 0.03 2.06 194 6,206 283 
TOTAL 0.40 2.64 12.52 1.18 20.03 0.36 0.71 1.91 475 8,058 768 

MEASURED TOTAL     23.94 1.18 15.95 0.41 0.66 1.84 907 12,274 1,419 
INDICATED 

 
    

      
      

Oxide 1 0.15 2.46 1.11 0.84 8.80 0.50 0.25 1.25 30 314 45 
(above 
OX_SF) 
  
  
  

2 0.15 2.46 1.03 0.44 3.55 0.33 0.26 0.72 15 118 24 
4 0.15 2.46 0.90 0.85 20.28 0.13 0.22 1.28 25 587 37 

Mungu 0.15 2.46 0.20 0.43 15.30     0.65 3 99 4 
TOTAL 0.15 2.46 3.24 0.69 10.72 0.31 0.23 1.05 72 1,118 110 

Transition 1 0.40 2.59 1.34 1.04 5.96 0.64 1.08 1.83 45 256 79 
(between 
OX/TR_SF) 
  
  
  

2 0.40 2.59 0.31 0.44 4.67 0.64 1.35 1.34 4 46 13 
4 0.40 2.59 1.94 1.26 21.78 0.13 0.29 1.74 79 1,359 109 

Mungu 0.40 2.59 0.09 0.55 24.55   0.01 0.90 2 75 3 
TOTAL 0.40 2.59 3.68 1.09 14.67 0.35 0.66 1.72 129 1,737 203 

Fresh 1 0.40 2.64 2.96 0.66 4.54 0.69 1.44 1.62 63 433 154 
(below 
TR_SF) 
  
  
  

2 0.40 2.64 0.15 0.54 5.96 1.14 2.98 2.38 3 29 11 
4 0.40 2.64 5.31 0.86 12.06 0.27 0.49 1.35 147 2,060 231 

Mungu 0.40 2.64 2.33 0.93 37.85 0.01 0.03 1.47 70 2,830 110 
TOTAL 0.40 2.64 10.75 0.82 15.48 0.34 0.69 1.46 282 5,351 506 

INDICATED TOTAL     17.68 0.85 14.44 0.34 0.60 1.44 483 8,206 819 
MEASURED + 
INDICATED 

  
  

      
      

Oxide TOTAL 0.15 2.46 8.02 0.86 10.72 0.39 0.27 1.26 221 2,763 325 
Transition TOTAL 0.40 2.59 10.33 1.24 12.97 0.44 0.77 1.92 412 4,307 638 
Fresh TOTAL 0.40 2.64 23.27 1.01 17.93 0.35 0.70 1.70 757 13,409 1,274 
MEAS + IND TOTAL     41.62 1.04 15.31 0.38 0.63 1.67 1,390 20,479 2,238   

      
        

INFERRED                         
Oxide 1 0.15 2.46 0.16 0.45 6.10 0.28 0.22 0.73 2 32 4 
(above 
OX_SF) 
  
  
  

2 0.15 2.46 0.26 0.28 3.26 0.21 0.24 0.51 2 27 4 
4 0.15 2.46 0.21 0.73 10.83 0.10 0.16 0.99 5 74 7 

Mungu 0.15 2.46 0.07 0.37 9.41     0.50 1 22 1 
TOTAL 0.15 2.46 0.71 0.46 6.83 0.17 0.19 0.70 11 155 16 

Transition 1 0.40 2.59 0.11 1.16 6.49 0.63 1.24 2.03 4 23 7 
(between 2 0.40 2.59 0.10 0.39 8.12 1.17 2.21 1.91 1 26 6 
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OX/TR_SF) 
  
  
  

4 0.40 2.59 0.07 0.66 16.15 0.08 0.23 1.02 1 36 2 
Mungu 0.40 2.59 0.05 0.45 14.84   0.01 0.66 1 25 1 

TOTAL 0.40 2.59 0.33 0.71 10.34 0.58 1.12 1.56 8 110 17 

Fresh 1 0.40 2.64 0.88 0.44 3.88 0.58 1.36 1.32 12 109 37 
(below 
TR_SF) 
  
  
  

2 0.40 2.64 0.10 0.17 9.45 1.45 3.27 2.29 1 31 8 
4 0.40 2.64 2.01 0.59 15.30 0.20 0.37 1.04 38 989 67 

Mungu 0.40 2.64 1.59 0.85 26.11 0.01 0.02 1.23 44 1,339 63 
TOTAL 0.40 2.64 4.58 0.64 16.75 0.23 0.50 1.19 95 2,468 175 

INFERRED TOTAL     5.62 0.62 15.13 0.25 0.50 1.15 113 2,732 208 

Notes  

(9) The mineral resource estimate follows CIM definitions and guidelines for mineral resources 
(10) Results are presented in situ and undiluted and considered to have reasonable prospects for economic extraction. 
(11) Mineral Resources that are not Mineral Reserves have not demonstrated economic viability. 
(12) Contained gold estimates have not been adjusted for metallurgical recoveries. 
(13) Mineral Resources are estimated using a 0.15 g/t Au Eq cut-off grade for oxide material and a 0.4 g/t Au Eq cut-off grade for fresh material.  
(14) A conversion factor of 31.103477 grams per ounce 453.59237 grams per pound are used in the mineral resource estimates 
(15) Au Eq has been calculated using metal prices ($1,880/oz for gold, $26/oz for silver) 
(16) The QP is not aware of any known environmental, permitting, legal, title-related, taxation, socio-political or marketing issues, or any other relevant 

issue not reported in this release that could materially affect the mineral resource estimate. 

The following map is looking 350 and down 10.  Pipe 1 red, Pipe 2 green, Pipe 4 cyan, Mungu to right multicolours.  Blue 
coordinate grid 100 m spacing.  Topo contoured at 2 m intervals grey, 10 m red. 

  

  

The following map is E/W cross-section at 5,367,000 N.  Pipes 2 (left) and 4 (right).  Coloured on AuEq grades.  Topo green 
line, oxidation base black, transition base red.  Coordinate grid at 50 m spacing.  Holes projected 15 m either side of section. 
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 The following map is the same section with resource classes.  Measured orange, Indicated yellow, Inferred blue. 

  

 The following map is an E/W cross-section 5,367,627 N through Mungu. 
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 The following map is the same Mungu section with resource classes. 

 

 
Reconciliation  

Reconciliation of these 2021 Resources could only be done for the three deposits also reported in the 2017 estimate (Pipes 1, 2 
and 4).  No data existed to reconcile the Mungu deposit against.  Reconciliation was approximated to account for differences 
in estimate reporting parameters between 2017 and 2021, particularly the different cut-off grades used.   

This 2021 Resource contained 25% more tonnes (34.0 Mt vs 27.2 Mt) at a 3% lower Au grade (1.01 g/t vs 1.04 g/t) and a 16% 
higher Ag grade (9.65 g/t vs 8.32 g/t).  These combined to give the 2021 Resource 22% more contained Au metal (1.11 M oz 
vs 0.91 M oz) and 45% more contained Ag metal (10.56 M oz vs 7.27 M oz).   

The QP considered that the comparable 2017 and 2021 Resources can be well reconciled.  Whilst the tonnage differences are 
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notable, they are considered to be almost wholly due to the different deposit modelling approaches of the two estimates.  And 
further drilling at the deposit since 2017 was also thought to have increased its volume. 

Potential impacts on Resources    

The Author QP was not aware of any other factors (excluding those specifically mentioned below), including environmental, 
title, economic, market or political, which could generally or in-particularly influence the Resources reported here for the ATO 
Project.  Factors that could alter the Resources (but in all cases relatively insignificantly in the QP’s view) were changes in 
grade cut-off; bulk density; gold equivalent (through variations in world metals prices); geological model; JORC classification; 
and mining method with depth (possibly a factor at the deeper Mungu where underground mining would be considered and 
which would have a considerably higher grade cut-off). 

OTHER MINERAL PROPERTIES 

The Company, through Steppe West, holds the following additional property located in Mongolia.  

Uudam Khundii Property 

The Uudam Khundii property is comprised of one exploration licence covering 14,397 hectares that was granted in August 
2017. The project area is located 800 km south west of Ulaanbaatar and 300 km south west of Bayankhongor, the capital city 
of the Province of Bayankhongor. Access is available on paved road from Ulaanbaatar to Bayanteeg coal mine (around 6 hours) 
and by dirt road to property (about 7 hours). The property is located between and adjoining the Bayan Khundii gold discovery 
and Altan Nar epithermal gold deposits explored by Erdene Resource Development Corporation.  

The Uudam Khundii project is subject to 3% net smelter returns royalty in favour of Triple Flag Bermuda on all minerals 
produced from the project after the commencement of commercial production pursuant to the Amendment to Stream Agreement 
made on September 30, 2019. See “Business of the Company – Recent Developments”.  

To date the Company has completed a 2,480-line/kilometer ground magnetic survey and a 90.8-line/kilometer IP survey. In 
addition to this the company has collected 346 rock chip samples and 8,427 soil geochemical samples. 

In 2020, a total of 933m trenching and 21.3-line kms of dipole-dipole IP survey was completed at certain prospects of Uudam 
Khundii project. A total of 9 trenches and/or 608m trenching, documentation and sampling (336 samples) work was completed 
at the Altan Sum prospect. Nine trenches and/or 353m trenching, documentation, sampling (220 samples) and 21.3-line kms 
or 14 lines of dipole-dipole IP work was completed at the Milky Way prospect. 

All samples, including channel and bulk samples, were assayed in ALS Ulaanbaatar laboratory. Multi-elements analysis used 
ICP (ME-ICP41) methods and analyzed 35 elements. For gold analysis used a fire assay (AA26). A total of 572 samples were 
analyzed, including standards and blanks. 

RISK FACTORS 

An investment in Common Shares involves a number of risks, including risks inherent in the industry in which the Company 
operates. Any one or more of such risk factors could have a material adverse effect on our business, results of operations and 
financial condition, causing you to lose all or part of your investment. 

The risks and uncertainties described below are not the only ones faced by the Company. Additional risks and uncertainties 
that the Company is not aware of or focused on, or currently deems to be immaterial, may also impair the Company's business 
operations and cause the price of the Company's Common Shares to decline. 

Risks Related to Company and its Business  

Fluctuation of Metal Prices 

Even if commercial quantities of mineral deposits are discovered, there is no guarantee that a profitable market will exist for 
the sale of the metals produced. Factors beyond the control of the Company may affect the marketability of any substances 
discovered. The prices of various metals have experienced significant movement over short periods of time, and are affected 
by numerous factors beyond the control of the Company, including international economic and political trends, expectations 
of inflation, currency exchange fluctuations, interest rates and global or regional consumption patterns, speculative activities 
and increased production due to improved mining and production methods. The supply of and demand for metals are affected 
by various factors, including political events, economic conditions and production costs in major producing regions. There can 
be no assurance that the price of any minerals contained in a deposit will be such that the Company's properties can be mined 
at a profit. The Company is particularly exposed to the risk of movement in the price of silver. Declining market prices for 
gold, silver, lead and zinc could have a material effect on the Company's profitability, and the Company's policy is not to hedge 
its exposure to gold or silver. 
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Dependency on the ATO Mine 

The Company is dependent on the ATO Mine for all of its operating revenue and cash flows. While the Company may invest 
in additional mining and exploration projects in the future, the ATO Mine is currently its only producing mining project, thereby 
providing substantially all of the Company’s operating revenue and cash flows. Consequently, a delay or difficulty encountered 
in the operations of the ATO Mine would materially and adversely affect the Company’s financial condition and financial 
sustainability including, among other things, our ability to fund the proposed expansion  of the ATO Mine. Any adverse changes 
or developments affecting the ATO Mine, such as, but not limited to, our inability to successfully complete any of the 
development projects, work programs or expansions, obtain financing on commercially suitable terms, or hire suitable 
personnel and mining contractors, may have a material adverse effect on the Company’s financial performance, results of 
operations and liquidity. In addition, the Company’s business and results of operations could be materially and adversely 
affected by any events which cause the ATO Mine to operate at less than optimal capacity, including among other things, 
shortages of contractor manpower, power outages, equipment failure or shortages of spares, consumables and reagents, adverse 
weather, serious environmental and safety issues, any permitting or licensing issues and any failure to produce expected 
amounts of gold. 

No Assurance of Profitability 

The Company’s operating expenses and capital expenditures exceed its revenues and there is no assurance the ATO Mine will 
result in profitable operations or that significant additional losses will not occur in the future. The Company’s operating 
expenses and capital expenditures may increase in future years with advancing exploration, development and production from 
the ATO Mine or any additional properties. The Company expects to incur losses until such time as the ATO Mine generates 
sufficient revenue to fund continuing operations. There is also no assurance that new capital will become available, and if it is 
not, the Company may be forced to substantially curtail or cease operations. 

Resource Exploration and Development is a Speculative Business 

Resource exploration and development is a speculative business and involves a high degree of risk, including, among other 
things, unprofitable efforts resulting not only from the failure to discover mineral deposits but from finding mineral deposits 
which, though present, are insufficient in size to return a profit from production. The marketability of natural resources that 
may be acquired or discovered by the Company will be affected by numerous factors beyond the control of the Company. 
These factors include market fluctuations, the proximity and capacity of natural resource markets, and government regulations, 
including regulations relating to prices, taxes, royalties, land use, importing and exporting of minerals and environmental 
protection. The exact effect of these factors cannot be accurately predicted, but the combination of these factors may result in 
the Company not receiving an adequate return on invested capital. The majority of exploration projects do not result in the 
discovery of commercially mineable deposits of ore. 

Uncertainty of Reserve and Resource Estimates  

There are numerous uncertainties inherent in estimating quantities of Mineral Reserves and grades of mineralization, including 
many factors beyond our control. In making determinations about whether to advance any of our projects to development, we 
must rely upon estimated calculations as to the Mineral Reserves and grades of mineralization on our properties. Until ore is 
actually mined and processed, Mineral Reserves and grades of mineralization must be considered as estimates only. These 
estimates are imprecise and depend upon geological interpretation and statistical inferences drawn from drilling and sampling 
which may prove to be unreliable. We cannot assure you that Mineral Reserves, Mineral Resources or other mineralization 
estimates will be accurate, or mineralization can be mined or processed profitably. Any material changes in Mineral Reserves 
estimates and grades of mineralization will affect the economic viability of placing a property into production and a property’s 
return on capital. The estimates of Mineral Reserves and Mineral Resources have been determined and valued based on various 
assumptions including future prices, cut-off grades and operating costs and various geological and lithographical interpretations 
that may prove to be inaccurate. The Technical Report has made a number of recommendations for additional work and studies 
to be conducted to increase the confidence in the Mineral Reserves and Mineral Resources. Such work and studies, if completed, 
may not have a positive outcome and could adversely affect the current estimates of Mineral Reserves and Mineral Resources. 
Extended declines in market prices for gold, silver and other precious metals may render portions of our mineralization 
uneconomic and result in reduced reported Mineral Reserves. Any material reductions in estimates of mineralization, or of our 
ability to extract this mineralization, including estimates made in the Technical Report, could have a material adverse effect on 
our results of operations or financial condition. 

Surface Rights and Access 

Although the Company acquires the rights to some or all of the minerals in the ground subject to the mineral tenures that it 
acquires, or has a right to acquire, in most cases it does not thereby acquire any rights to, or ownership of, the surface to the 
areas covered by its mineral tenures. In such cases, applicable mining laws usually provide for rights of access to the surface 
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for the purpose of carrying on mining activities, however, the enforcement of such rights can be costly and time consuming. It 
is necessary to negotiate surface access or to purchase the surface rights if long-term access is required. There can be no 
guarantee that, despite having the right at law to access the surface and carry on mining activities, the Company will be able to 
negotiate satisfactory agreements with any such existing landowners/occupiers for such access or purchase of such surface 
rights, and therefore it may be unable to carry out planned mining activities. In addition, in circumstances where such access 
is denied, or no agreement can be reached, the Company may need to rely on the assistance of local officials or the courts in 
such jurisdiction, the outcomes of which cannot be predicted with any certainty. The inability of the Company to secure surface 
access or purchase required surface rights could materially and adversely affect the timing, cost or overall ability of the 
Company to develop any mineral deposits it may locate. 

Epidemic and Pandemic Diseases 

 The Company’s business could be significantly adversely affected by the effects of a widespread global outbreak of contagious 
disease, including the recent outbreak of respiratory illness caused by a novel coronavirus (“COVID-19”). The Company cannot 
accurately predict the impact COVID-19 will have on third parties’ ability to meet their obligations with the Company, 
including due to uncertainties relating to the ultimate geographic spread of the virus, the severity of the disease, the duration of 
the outbreak, and the length of travel and quarantine restrictions imposed by governments of affected countries. In addition, a 
significant outbreak of contagious diseases in the human population could result in a widespread health crisis that could 
adversely affect the economies and financial markets of many countries, resulting in an economic downtown that could affect 
demand for the Company’s services and likely impact operating results. 

 Operating Hazards and Other Uncertainties 

The Company’s business operations are subject to risks and hazards inherent in the mining industry. The exploration for and 
the development of mineral deposits involves significant risks, including: 

• environmental hazards; 
• discharge of pollutants or hazardous chemicals; 
• industrial accidents; 
• labour disputes and shortages; 
• supply and shipping problems and delays; 
• shortage of equipment and contractor availability; 
• unusual or unexpected geological or operating conditions; 
• fire; 
• changes in the regulatory environment; and 
• natural phenomena such as inclement weather conditions, floods and earthquakes. 

These or other occurrences could result in damage to, or destruction of, mineral properties, personal injury or death, 
environmental damage, delays in mining, monetary losses and possible legal liability. The Company could also incur liabilities 
as a result of pollution and other casualties all of which could be very costly and could have a material adverse effect on the 
Company’s financial position and results of operations.  

Title to the ATO Project may be disputed 

Although the Company has received title opinions for the ATO Project there is no guarantee that title to such properties will 
not be challenged or impugned. The Company’s claims may be subject to prior unregistered agreements or transfers and title 
may be affected by unidentified or unknown defects. The Company has conducted an investigation on the title of properties 
that it has acquired to confirm that there are no claims or agreements that could affect its title to its mineral tenure or surface 
rights. There is no guarantee that such title will not be challenged or impaired. If title to the Company’s properties is disputed, 
it may result in the Company paying substantial costs to settle the dispute or clear title and could result in the loss of the 
property, which events may affect the economic viability of the Company. Title insurance generally is not available for mineral 
tenure or surface rights and the Company’s ability to ensure that it has obtained secure claim to title may be constrained. 

Liquidity and Financing  

The Company does not have unlimited financial resources and there is no assurance that sufficient additional funding or 
financing will be available to the Company or its direct and indirect subsidiaries on acceptable terms, or at all, for further 
exploration or development of its properties or to fulfill its obligations under any applicable agreements. Disruptions in the 
capital and credit markets as a result of uncertainty, geo-political events, changing or increased regulation of financial 
institutions, reduced alternatives or failures of significant financial institutions could adversely affect the Company’s access to 
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the liquidity needed for the business in the longer term. Failure to obtain such additional funding could result in the delay or 
indefinite postponement of the exploration and development of the Company’s properties.  

Pursuant to the Stream Agreement the Company is subject to a number of financial and other covenants. If the Company 
breaches a covenant contained in the Stream Agreement, it may constitute an event of default thereunder failing receipt of a 
waiver in respect of such breach, and as a result the Company could lose its interest in, or could be forced to sell, some or all 
of its properties and be subject to monetary damages. If either of these events were to occur, they could have a material adverse 
effect on the Company. 

The Company has pledged a material portion of its assets as security 

Pursuant to the Stream Agreement, the Company has pledged substantially all of the assets comprising the ATO Project and 
the shares of Steppe Mongolia as security to Triple Flag Bermuda. The existence of the security could inhibit the ability of the 
Company to raise debt or other financing in the future on reasonable terms if at all. In the event that either Triple Flag 
BermudaCenterra Gold Mongolia realize on its security, the Company could lose its interest in the ATO Project, which would 
have a material adverse effect on the Company. 

The Company is subject to restrictive covenants that limit its ability to operate its business 

The Company’s subsidiaries are subject to certain affirmative and restrictive covenants contained in the Stream Agreement. 
The Stream Agreement contains operating and financial covenants that could restrict the Company and its subsidiaries' ability 
to, among other things: incur additional indebtedness needed to fund its respective operations; pay dividends or make certain 
other distributions; make investments; create liens; sell or transfer assets; or enter into transactions with affiliates. Compliance 
with the covenants contained in the Stream Agreement may impair the Company’s ability to finance future operations or capital. 
The restrictions on the Company’s ability to manage its business in management’s sole discretion could adversely affect the 
Company’s business by, among other things, limiting its ability to take advantage of business opportunities that management 
believes would be beneficial to the shareholders and limiting its ability to adjust to changing market conditions.  

Enforcement of Legal Rights 

The Company's material subsidiaries are organized under the laws of foreign jurisdictions and certain of the Company's 
directors, management personnel and experts are located in foreign jurisdictions. Given that the Company's material assets and 
certain of its directors, management personnel and experts are located outside of Canada, investors may have difficulty in 
effecting service of process within Canada and collecting from or enforcing against the Company or its directors, officers and 
experts, any judgments obtained by the Canadian courts or Canadian securities regulatory authorities and predicated on the 
civil liability provisions of Canadian securities legislation or otherwise. Similarly, in the event a dispute arises from the 
Company's foreign operations, the Company may be subject to the exclusive jurisdiction of foreign courts or may not be 
successful in subjecting foreign persons to the jurisdictions of courts in Canada. 

The Company may require additional permits  

The operations of the Company require licences and permits from various governmental authorities. The Company currently 
has all permits and licences that it believes are necessary to carry out its current exploration, development and mining operations 
at its projects. The Company may require additional licences or permits in the future and there can be no assurance that the 
Company will be able to obtain all such additional licences and permits. In addition, there can be no assurance that any existing 
licences and permits will be renewable if and when required or that such existing licences and permits will not be revoked.  

Mining Industry is Intensely Competitive 

The Company's business is the acquisition, exploration, development, and exploitation of mineral properties. The mining 
industry is intensely competitive and the Company competes with other companies that have far greater financial resources, 
more significant investments in capital equipment and mining infrastructure for the ongoing development, exploration and 
acquisition of mineral interests, as well as for the recruitment and retention of qualified employees. 

Infrastructure 

Mining, processing, development and exploration activities depend, to one degree or another, on adequate infrastructure. 
Reliable roads, bridges, power sources and water supply are important determinants, which affect capital and operating costs. 
Unusual or infrequent weather phenomena, sabotage, government or other interference in the maintenance or provision of such 
infrastructure, could adversely affect the Company's business.  

The Company’s insurance coverage may not cover all potential losses, liabilities and damages related to its business.  

The Company’s business is subject to a number of risks and hazards (as further described herein). The Company maintains 
limited insurance to protect against the potential risks associated with its activities, including any future mining operations. The 
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Company maintains insurance in such amounts as it considers to be reasonable, however such insurance may not cover all the 
potential risks associated with its activities, including any future mining operations. The Company may not be able to obtain 
or maintain insurance to cover its risks at economically feasible premiums, or at all. Insurance coverage may not continue to 
be available or may not be adequate to cover any resulting liability. Moreover, insurance against risks such as environmental 
pollution or other hazards as a result of exploration or production may not be available to the Company on acceptable terms. 
The Company might also become subject to liability for pollution or other hazards which it is does not insure against or in 
future may not insure against because of premium costs or other reasons. Losses from these events may cause the Company to 
incur significant costs which could have a material adverse effect on Company’s business, financial condition, results of 
operations or prospects. 

Government Regulation 

Any exploration, development or mining operations carried on by the Company will be subject to government legislation, 
policies and controls relating to prospecting, development, production, environmental protection, mining taxes, health and 
safety, and employment standards. As indicated above, the Company requires permits and licences from a variety of 
governmental authorities. The Company's mining, exploration and development projects could be adversely affected by 
amendments to such laws and regulations, by future laws and regulations, by more stringent enforcement of current laws and 
regulations, by changes in policies affecting foreign trade, investment, mining and repatriation of financial assets, by shifts in 
political attitudes and by exchange controls and currency fluctuations. The Company cannot predict the extent to which future 
legislation and regulation could cause additional expense, capital expenditures, restrictions, and delays in the development of 
its properties, including those with respect to unpatented mining claims. Further, there can be no assurance that the Company 
will be able to obtain or maintain all necessary licences and permits that may be required to carry out exploration, development 
and mining operations at its projects. 

Environmental Matters 

Existing and possible future environmental legislation, regulations and actions could cause significant expense, capital 
expenditures, restrictions and delays in the activities of the Company, the extent of which cannot be predicted and which may 
well be beyond the capacity of the Company to fund. The Company's right to exploit the mining properties is subject to various 
reporting requirements and to obtaining certain government approvals and there is no assurance that such approvals, including 
environmental approvals, will be obtained without inordinate delay or at all. 

Environmental legislation is evolving in a manner which will require, in certain jurisdictions, stricter standards and 
enforcement, increased fines and penalties for non-compliance, more stringent environmental assessments of proposed projects 
and a heightened degree of responsibility for companies and their officers, directors and employees. No certainty exists that 
future changes in environmental regulation, if any, will not adversely affect the Company's operations or development 
properties. Environmental hazards may exist on the Company's properties which are unknown to management at present and 
which have been caused by previous owners or operators of the properties.  

Failure to comply with applicable environmental laws, regulations and permitting requirements may result in enforcement 
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and 
may include corrective measures requiring capital expenditures, installation of additional equipment, or remedial actions. 
Parties engaged in the exploration or development of exploration properties may be required to compensate those suffering loss 
or damage by reason of such parties' activities and may have civil or criminal fines or penalties imposed for violations of 
applicable laws or regulations. 

Decommissioning and Site Rehabilitation Costs 

The costs of performing the decommissioning and reclamation must be funded by the Company's operations. These costs can 
be significant and are subject to change. The Company cannot predict what level of decommissioning and reclamation may be 
required in the future by regulators. If the Company is required to comply with significant additional regulations or if the actual 
cost of future decommissioning and reclamation is significantly higher than current estimates, this could have an adverse impact 
on the Company's future cash flows, earnings, results of operations and financial condition. 

The Company is subject to legal and political risk in Mongolia 
The Company's primary projects and interests are located in Mongolia, where mineral exploration and mining activities may 
be affected in varying degrees by political instability, economic conditions, expropriation or nationalization of property and 
changes in government regulations such as foreign investment laws, tax laws, business laws, environmental laws and mining 
laws, affecting the Company's business in this country. Government policy may change to discourage foreign investment, 
nationalization of the mining industry may occur and other government limitations, restrictions or requirements may be 
implemented. There can be no assurance that the Company’s assets will not be subject to nationalization, requisition, 
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expropriation or confiscation, whether legitimate or not, by any authority or body. In addition, there can be no assurance that 
neighbouring countries’ political and economic policies in relation to Mongolia will not have adverse economic effects on the 
development of the Company’s assets, including with respect to ability to access power, transport and sell products and access 
construction labour, supplies and materials. The political, social and economic environment in Mongolia presents a number of 
serious risks, including: uncertain legal enforcement; invalidation, confiscation, expropriation or rescission of governmental 
orders, permits, licences, agreements and property rights; the effects of local political, labour and economic developments, 
instability and unrest; corruption, requests for improper payments or other corrupt practices; and significant or abrupt changes 
in the applicable regulatory or legal climate.  

There is no assurance that provisions under Mongolian law for compensation and reimbursement of losses to investors under 
such circumstances would be effective to restore the full value of the Company’s original investment or to compensate for the 
loss of the current value of its assets. The Company may be affected in varying degrees by, among other things, government 
regulations with respect to restrictions on foreign ownership, state ownership of Strategic Deposits, royalties, production, price 
controls, export controls, income and other taxes, expropriation of property, employment, land use, water use, environmental 
legislation, mine safety and annual fees to maintain mining licences in good standing. The regulatory environment is in a state 
of continuing change, and new laws, regulations and requirements may be retroactive in their effect and implementation. There 
can be no assurance that Mongolian laws protecting foreign investments will not be amended or abolished or that existing laws 
will be enforced or interpreted to provide adequate protection against any or all of the risks described above.  

The legal framework in Mongolia is, in many instances, based on recent political reforms or newly enacted legislation, which 
may not be consistent with long-standing local conventions and customs. There may be ambiguities, inconsistencies and 
anomalies in the agreements, licences and title documents through which the Company holds its assets, or the underlying 
legislation upon which those assets are based, which are atypical of more developed legal systems and which may affect the 
interpretation and enforcement of the Company’s rights and obligations. Mongolian institutions and bureaucracies responsible 
for administering laws may lack a proper understanding of the laws or the experience necessary to apply them in a modern 
business context. Many laws have been enacted, but in many instances, they are neither understood nor enforced and may be 
applied in an inconsistent, arbitrary and unfair manner, while legal remedies may be uncertain, delayed or unavailable. In 
addition, the Company’s licences, permits and assets are often affected in varying degrees, by political instability and 
governmental regulations and bureaucratic processes, any one or more of which could preclude the Company from carrying 
out business activities fairly in Mongolia. Legal redress for such actions, if available, is uncertain and can often involve 
significant delays.  

Mongolia is classified by Global Edge as having a risk rating of D: “a high-risk political and economic situation and an often 
very difficult business environment can have a very significant impact on corporate payment behavior”. Mongolia is rated as 
having a country risk of 6 on a scale of 7 by the OECD Country risk classification report dated June 23, 2017. On June 29, 
2016, Mongolian People’s Party (previously the opposition party) won an overwhelming majority with 65 seats out of 76 seats 
in the Parliament. On June 26, 2017, a presidential election was held in Mongolia and won by Mr. Battulga Khaltmaa from 
Democratic Party. The inauguration of President Battulga Khaltmaa was held on July 10, 2017. When a new government is 
formed as a result of a Parliamentary election, the government bureaucracy is often restructured. Most government careers are 
obtained through patronage, loyalty to a political party or politician. These changes can result in gaps in services and the placing 
unqualified or unskilled people, which can have a negative impact on business operating in Mongolia. 

Recent and future amendments to Mongolian laws could adversely affect the Company’s interests.  
The Government of Mongolia has put in place a framework and environment for foreign direct investment. However, there are 
political constituencies within Mongolia that have espoused ideas that would not be regarded by the international mining 
community as conducive to foreign investment if they were to become law or official government policy. This was evidenced 
by revisions to the Minerals Law in 2006 as well as by the 2012 passage of legislation to control foreign direct investment in 
strategic sectors of the Mongolian economy, including mining.  

In October 2011, Prime Minister Batbold stated in his 2012 budget speech that the Government of Mongolia is revisiting all 
treaties for the avoidance of double taxation, including the 2002 convention between Canada and Mongolia for the avoidance 
of double taxation and the prevention of fiscal evasion with respect to taxes on income and on capital (the “Canadian Double 
Tax Treaty”).  

On November 2, 2013, an Investment Law came into effect in Mongolia. The law is aimed at reviving foreign investment by 
easing restrictions on investors (including foreign and domestic) in key sectors such as mining and by providing greater 
certainty on the taxes they must pay and certain guarantees in relation to their investments in Mongolia. The full impact of the 
Investment Law is still not yet known.  
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On January 16, 2014, the Mongolian Parliament adopted a new State Minerals Policy. The main focus of the policy is to 
establish a stable investment environment; improve the quality of mineral exploration, mining and processing; encourage the 
use of environmentally friendly and modern technology; and strengthen the competitiveness of the Mongolian mining sector 
on the international market. The State Minerals Policy is also intended to serve as the basis for amendments to the existing 
Minerals Law and other laws relating to the mining sector. On July 1, 2014, the Mongolian Parliament passed the 2014 
Amendments to the Minerals Law. In addition, the Mongolian Parliament also passed a separate law which repeals the 2010 
statute which imposed a moratorium on the granting of new exploration licences and the transfer of existing licences. The 2014 
Amendments extend the maximum period for an exploration licence from 9 years to 12 years (although it ended the three year 
pre-mining period sometimes given to licence holders upon the expiration of their exploration rights), extend the requirement 
for holders of mining licences to ensure that 90% of their workforce is comprised of Mongolian nationals to the mining licence 
holder’s subcontractors as well, make clearer the roles and responsibilities of government ministries and departments with 
respect to mineral matters, modify the definition of Strategic Deposit to reflect its impact on the national economy and not 
regional economy, and provide for some instances where a tender may not be required to obtain minerals licences where state 
funding has been used if related to compensation for declaring a special needs area, among other changes.  

On February 18, 2015, the Mongolian Parliament adopted the 2015 Amendment, which permits a licence holder to negotiate 
with the Government of Mongolia with respect to an exchange of the Government’s 34% (50% in cases where exploration has 
been funded by the State budget) equity interest in a licence holder with a Strategic Deposit for an additional royalty payable 
to the Government. The amount of the royalty payment would vary depending on the particulars of the Strategic Deposit but 
cannot exceed 5%. The rate of this royalty payment shall be approved by the Government of Mongolia. The full impact of the 
2015 Amendment is not yet known.  

On November 10, 2016, the Mongolian Parliament adopted the 2016 Amendment, which introduces the term “derivative 
deposit” and applicable regulations for mining/exploitation of derivative deposits. Mining/exploitation of a derivative deposit 
by a licence holder or any other contracted third party (with the licence holder) is subject to licence. The 2016 Amendment sets 
the royalty payment for mining/exploitation of a derivative deposit at 2.5% of the sales value.  

The Ministry of Finance and certain Members of Parliament have released draft laws and draft amendments to the tax legislation 
of Mongolia which include provisions related to the taxation of foreign legal entities operating in Mongolia and minerals 
companies in general. If certain provisions of these amendments were adopted by Parliament as currently drafted, they could 
adversely affect the Company's interests. It is not possible to determine when, if ever, these amendments would be adopted and 
in what form.  

If the Government of Mongolia revises, amends or cancels the Canadian Double Tax Treaty; if the Investment Law, State 
Minerals Policy, 2014 Amendments, 2015 Amendment, 2016 Amendment or new mining law are implemented or interpreted 
in a manner that is not favourable to foreign investment or the Company’s interests; or if new tax laws or amendments to tax 
laws are adopted that are not favourable to foreign investment or the Company’s interests, it could have an adverse effect on 
the Company’s operations in Mongolia and future cash flow, earnings, results of operations and financial condition as well as 
the Company’s share price.  

The Government of Mongolia could determine that any one or more of the Company’s projects in Mongolia is a Mineral 
Deposit of Strategic Importance.  
Under the 2006 Minerals Law, the Parliament of Mongolia has wide discretion to designate mineral deposits to be “Mineral 
Deposits of Strategic Importance”. The Government of Mongolia is empowered to participate on an equity basis with the 
licence holder in the exploitation and/or mining of each Mineral Deposit of Strategic Importance on terms to be negotiated 
between the Government of Mongolia and such licence holder. Details of any minerals reserves must be filed by the relevant 
licence holder with the Government of Mongolia, and those deposits on the Strategic Deposits List represent most of the largest 
and highest profile deposits in Mongolia. In addition to deposits currently on the Strategic Deposits List and the additional Tier 
2 Deposits List, the Parliament of Mongolia may at any time designate other deposits not yet currently on such Lists to be 
Mineral Deposits of Strategic Importance, add such deposits to either the Strategic Deposits List or the Tier 2 Deposits List 
and, in the former case, commence negotiations with the relevant licence holder with respect to the terms under which the 
Government of Mongolia will take an interest in such deposit.  

On October 3, 2018, the Government of Mongolia issued Resolution No. 300 “On defining the boundaries of some mineral 
deposits of strategic importance” for defining boundary coordinates of the 7 Mineral Deposits of Strategic Importance including 
the coal mines of Nariin Sukhait, Tavan Tolgoi, Shivee Ovoo and Baganuur, Tsagaan Suvarga copper and molybdenum deposit, 
Burenkhaan phosphorite deposit and Erdenet copper and molybdenum deposit.  

Under the 2006 Minerals Law, the size of the Government of Mongolia’s participation is determined largely by the level of 
state funding which has been provided for the exploration and development of any deposit, with the Government of Mongolia 



34 

entitled to participate up to 50% in the event that there has been state funding of such deposit and up to 34% if there has not. 
However, the 2006 Minerals Law is very vague as to the details and method by which the Government of Mongolia will take 
its interest and the final arrangements in respect of the Government of Mongolia’s interest in each Mineral Deposit of Strategic 
Importance, including the amount of compensation to be paid to the licence holder and the actual form of the Government of 
Mongolia’s interest are subject to negotiation between the Government of Mongolia and the licence holder.  

The 2006 Minerals Law also contains provisions requiring any company which holds a Mineral Deposit of Strategic Importance 
to list no less than 10% of its shares on the Mongolian Stock Exchange.  

In recent years there have been a number of proposed amendments to the 2006 Minerals Law suggested by various parties, 
many of which have centered on amending the 2006 Minerals Law to increase the Government of Mongolia’s participating 
interest in excess of 50%. While the 2006 Minerals Law provides that the interest of the Government of Mongolia should take 
the form of an equity interest, based on past practice, and depending on the results of individual negotiations, the interest may 
be in the form of production or profit sharing or some other arrangement negotiated between the licence holder and the 
Government of Mongolia. There can be no assurance that legislation will not be enacted which further strengthens the 
Government of Mongolia’s right to participate in privately held mineral resources in Mongolia.  

None of the deposits covered by the Company’s existing mining licences or exploration licences are currently designated as 
Mineral Deposits of Strategic Importance. However, there can be no assurance that any one or more of these deposits will not 
be so designated in the future, in which case the Company’s business and results of operations may be materially and adversely 
affected.  

Compliance with Anti-Corruption Laws 

The Company's operations are governed by, and involve interaction with, many levels of government in Mongolia. The 
Company is subject to various anti-corruption laws and regulations such as the Canadian Corruption of Foreign Public Officials 
Act, which prohibit a company and its employees or intermediaries from bribing or making improper payments to foreign 
officials or other persons to obtain or retain business or gain some other business advantage. The ATO Project is located in 
Mongolia and, according to Transparency International, Mongolia is perceived as having fairly high levels of corruption relative 
to Canada. The Company cannot predict the nature, scope or effect of future regulatory requirements to which the Company's 
operations might be subject or the manner in which existing laws might be administered or interpreted. 

Failure to comply with the applicable anti-corruption laws and regulations could expose the Company and its senior 
management to civil or criminal penalties or other sanctions, which could materially and adversely affect the Company's 
business, financial condition and results of operations. Likewise, any investigation of any alleged violations of the applicable 
anti-corruption legislation by Canadian or foreign authorities could also have an adverse impact on the Company's business, 
reputation, financial condition and results of operations. Although the Company has adopted policies to mitigate such risks, 
such measures may not be effective in ensuring that the Company, its employees or third-party agents will comply with such 
laws. 

Dependence upon Others and Key Personnel 

The success of the Company's operations will depend upon numerous factors, many of which are beyond the Company's control, 
including the ability to produce minerals; the ability to attract and retain additional key personnel in sales, marketing, technical 
support and finance; and the ability and the operating resources to develop and maintain the properties held by the Company. 
These and other factors will require the use of outside suppliers as well as the talents and efforts of personnel and consultants 
hired or retained by the Company. There can be no assurance of success with any or all of these factors on which the Company's 
operations will depend. 

Currency Fluctuations 

The Company maintains its accounts in Canadian and US dollars and Mongolian Tughrik. The Company's operations are in 
Mongolia and some of its payment commitments and exploration expenditures under the various agreements governing its 
rights to the ATO Project are denominated in US dollars, making these rights subject to foreign currency fluctuations. Such 
fluctuations may materially affect the Company's financial position and results. The Company engages in limited currency 
hedging and price protection programs to manage such risk, but there is no certainty that such activities will be sufficient to 
hedge against significant or prolonged currency fluctuations in the future. 

Price Fluctuations and Share Price Volatility 

In recent years, the securities markets in the United States and Canada have experienced a high level of price and volume 
volatility, and the market price of securities of many companies, particularly those considered development stage companies, 
have experienced wide fluctuations in price which have not necessarily been related to the operating performance, underlying 
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asset values or prospects of such companies. There can be no assurance that continual severe fluctuations in price will not 
occur. 

Liquidity Risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The primary source 
of funds now available to the Company is from equity financing. The Company has in place a planning and budgeting process 
to help determine the funds required to support the Company's normal operating requirements on an ongoing basis, to support 
its exploration plans, and to ensure that it will have sufficient liquidity to meet its liabilities when due. To the extent the 
Company does not believe it has sufficient liquidity to meet these obligations, management will consider securing additional 
funds through equity or debt transactions.  

Credit Risk 

Credit risk is the risk of unexpected loss if a customer or third party to a financial instrument fails to meet its contractual 
obligations. The Company's credit risk is primarily attributable to cash and cash equivalent. Management believes the credit 
risk on cash and cash equivalents is very low since the Company's cash and cash equivalents balance are held at large 
international financial institutions with strong credit ratings. 

The Company is exposed to credit risk from its customer, which is a large multi-national corporation operating in the mining 
and oil & gas industries. Accounts receivable are subject to normal industry credit risks and are considered low. 

Acquisition Strategy  

As part of the Company's business strategy, it has sought and will continue to seek new exploration, development and mining 
opportunities in the resource industry. As a result, the Company may from time to time acquire additional mineral properties 
or securities of issuers which hold mineral properties. In pursuit of such opportunities, the Company may fail to select 
appropriate acquisition candidates or negotiate acceptable arrangements, including arrangements to finance acquisitions or 
integrate the acquired businesses and their personnel into the Company. The Company cannot assure that it can complete any 
acquisition or business arrangement that it pursues on favourable terms, or that any acquisitions or business arrangements 
completed will ultimately benefit the Company. 

Conflicts of Interest 

Certain directors and officers are directors and/or officers of other mineral exploration companies and as such may, in certain 
circumstances, have a conflict of interest, if any, which arise will be subject to and governed by procedures prescribed by the 
Company's governing corporate law statute which requires a director of a corporation who is a party to, or is a director or an 
officer of, or has some material interest in any person who is a party to, a material contract or proposed material contract with 
the company to disclose his or her interest and, in the case of directors, to refrain from voting on any matter in respect of such 
contract unless otherwise permitted under such legislation. 
Prolonged periods of severe weather conditions could materially and adversely affect the Company’s business and results of 
operations.  

Severe weather conditions may require the Company to evacuate personnel or curtail operations and may cause damages to the 
project site, equipment or facilities, which could result in the temporary suspension of operations or generally reduce the 
Company’s productivity. Severe weather conditions have not caused any delay or damages to the Company’s operations to 
date. However, there can be no assurance that severe weather will not occur. Any damages to the Company’s projects or delays 
in its operations caused by prolonged periods of severe weather could materially and adversely affect its business and results 
of operations. 

Risks Related to the Common Shares 

Dilution 

The Company may sell or issue additional Common Shares or other securities in the future to finance future activities, including 
its growth strategy. The Company cannot predict the size of future issuances of securities or the effect, if any, that future 
issuances and sales of securities will have on the market price of the Common Shares. Issuances of substantial numbers of 
Common Shares, or the perception that such issuances could occur, may adversely affect prevailing market prices of the 
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Common Shares. With any additional issuance of Common Shares, investors will suffer dilution to their voting power and the 
Company may experience dilution in its earnings per share. 

The Common Shares are Subject to Market Price Volatility 

The market price at which the Common Shares will trade cannot be predicted. The market price of the Common Shares may 
be adversely affected by a variety of factors relating to our business, including fluctuations in operating and financial results. 
In addition, the stock markets in general have recently experienced extreme volatility. This volatility may adversely affect the 
market price of the Common Shares. The liquidity of the Common Shares may also be impacted by general market volatility.  

Investment Eligibility  

There can be no assurance that the Common Shares will continue to be qualified investments under relevant Canadian tax laws 
for trusts governed by RRSPs, RRIFs, deferred profit-sharing plans, registered education savings plans, registered disability 
savings plans and TFSAs. The Tax Act imposes penalties for the acquisition or holding of nonqualified or prohibited 
investments.  

The Company does not intend to pay dividends 

The Company has not, since the date of its incorporation, declared or paid any dividends or other distributions on its Common 
Shares. The Company anticipates that, for the foreseeable future, it will retain its cash resources for the operation and 
development of its business. The declaration and payment of any dividends in the future is at the discretion of the Board and 
will depend on numerous factors, including compliance with applicable laws, financial performance, working capital 
requirements of the Company and such other factors as its directors consider appropriate, and the Company may never 
paydividends. 

DIVIDEND POLICY 

The Company has not, since its incorporation, declared or paid any dividends on our Common Shares, and does not currently 
have a policy with respect to the payment of dividends. For the foreseeable future, we anticipate that we will not pay dividends 
but will retain future earnings and other cash resources for the operation and development of our business. The payment of 
dividends in the future will depend on our earnings, if any, our financial condition and such other factors as our directors 
consider appropriate. 

DESCRIPTION OF CAPITAL STRUCTURE 

Common Shares 

The authorized share capital of the Company consists of an unlimited number of Common Shares of which 45,623,705 
Common Shares are issued and outstanding as of the date hereof. 

Each Common Share entitles its holder to notice of, and to one vote at, all meetings of shareholders. Each Common Share 
carries an entitlement to receive dividends if, as and when declared by the board of directors of the Company. In the event of 
the liquidation, dissolution or winding-up of the Company, the assets available for distribution to shareholders will be 
distributed rateably among the holders of Common Shares. 

MARKET FOR SECURITIES 

Trading Price and Volume 

The outstanding Common Shares are listed and posted for trading on the TSX under the trading symbols “STGO”. The 
following tables set forth the market price ranges and the aggregate volume of trading of the Common Shares on the TSX for 
the periods indicated. 

 

TSX Statistics for Common Shares 

Period  High  Low  Volume 
(C$) (C$) 

2020       

December  2.60  1.98  1,568,500 
November  2.48  1.96  1,253,600 
October  2.65  1.90  946,700 
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September  3.00  2.30  1,721,100 
August  3.00  2.35  1,991,800 
July  3.14  1.84  4,182,200 
June  1.93  1.25  1,149,000 
May  1.72  1.06  2,202,600 
April  1.10  0.71  2,077,100 
March  0.90  0.63  764,000 
February  0.95  0.80  635,000 
January  0.90  0.75  543,700 

 

Prior Sales 

The following table sets forth options, warrants and other unlisted securities issued by the Company during the fiscal year 
ended December 31, 2020:  

Date Issued  
Number and Type of  

Security Issued  Issue/ Exercise Price 

January 27, 2020  US$3,000,000 convertible 
debenture 

 US$0.68 

July 31.2020  1,857,500 restricted stock 
units 

 $2.77 

August 5, 2020  6,976,944 warrants  $ 3.00 

     ESCROWED SECURITIES AND 
SECURITIES SUBJECT TO CONTRACTUAL RESTRICTIONS ON TRANSFER 

The Common Shares that are subject to escrow or contractual restrictions and the percentage of our outstanding Common 
Shares represented by such Common Shares, are set out below. 

Designation of Class  

Number of securities in 
escrow or subject to 

contractual restrictions on 
transfer(1)(2)  Percentage of class (3) 

Common Shares  4,842,326  7.08% 

Notes: 

(1) These Common Shares, which are held by officers of the Company, are subject to contractual restrictions on transfer 
pursuant to lock-up agreements entered into in connection with the Company’s IPO until May 22, 2021.  

(2) On a non-diluted basis.  

 

DIRECTORS AND EXECUTIVE OFFICERS 

Name, Province or State, Country of Residence and Offices Held 

The following table sets forth the name of each of our directors and executive officers, their province or state and country of 
residence, their position(s) with the Company, their principal occupations during the five preceding years and the date they first 
became a director of the Company. Each director’s term will expire immediately prior to the following the next annual meeting 
of shareholders.  
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Name and Residence  
Position with 

Company  Principal Occupations  Director Since  

Matthew Wood (2)3) 
Ulaanbaatar, Mongolia 

 Executive Chairman 
and Director 

 Executive Chairman from 
December 2019; President 
and Chief Executive Officer 
of Company from October 
2016 to December 2019;  

Chairman of Aranjin 
Resources Ltd. since April 
2017 and Executive Director 
of its predecessor company 
since May 2014. Chairman 
of Ion Energy Ltd since 
2017. 

 October 5, 2016  

Patrick Michaels 
Zurich, Switzerland 

 Lead Director  Chairman of Asty Capital 
AG since July 2014, 
previously Managing 
Director since February 
1998; Chairman of Zuri-
Invest AG since June 2002; 
previously Managing 
Director of Precious Capital 
AG from October 2005 to 

  

 October 2, 2017  

Aneel Waraich 
Ontario, Canada 

 Executive Vice-
President and Director 

 Founder and Managing 
Partner of ATMA Capital 
Markets and ATMACORP 
LTD, which focuses 
primarily on advising public 
and private companies in the 
natural resources sector, 
since October 2011. 

 October 5, 2016  

Bataa Tumur-Ochir 
Ulaanbaatar, Mongolia 

 President and Chief 
Executive Officer and 

Director 

 President and Chief 
Executive Officer of 
Company since December 
2019; Chief Executive 
Officer of Wolf Petroleum 
Limited since 2011 and 
previously Chief Operating 
Officer of since 2010. 

 October 5, 2016  

Jeremy South 
British Columbia, Canada 

 Chief Financial 
Officer 

 Chief Financial Officer of 
the Company since July 
2018; managing partner of 
SouthPac Partners Inc. since 
January 2017; previously 
P   D l i  LLP  

  

 -  
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Name and Residence  
Position with 

Company  Principal Occupations  Director Since  

Batjargal Zamba (1)(2) 
Ulaanbaatar, Mongolia 

 Director  Special Envoy of Mongolia 
on Climate Change, National 
Focal Point of Mongolia; 
Previously independent 
consultant and advisor at the 
Office of the President of the 
United Nations 
Environmental Assembly 
(UNEA) of UNEP in 
Ulaanbaatar from 2014 to 
2016; Previously research 
fellow at the Research 
Institute for Humanity and 
Nature (RIHN) in Kyoto, 
Japan from 2011 to 2013. 

 August 31, 2017  

Jargalan Sereenen (1)(3) 
Ulaanbaatar, Mongolia 

 Director  Professor and Department 
Head, Mongolia University 
of Science and Technology 
since September 2003. 

 August 23, 2019  

Steve Haggarty (1)(2) 
Ontario, Canada 

 Director  Managing Director of 
Haggarty Technical Services 
Corp. since May 2018; 
Senior Director Metallurgy 
at Barrick Gold Corporation 
from September 2002 to 
April 2018.  

 August 23, 2019  

Notes: 

(1) Member of the Audit Committee. 
(2) Member of the Corporate Governance and Nominating Committee. 
(3) Member of the Compensation Committee. 

Shareholdings of Directors and Senior Officers 

Directors and executive officers, as a group, will beneficially own, control or direct, directly or indirectly, 10,732,754 Common 
Shares, representing approximately 15.6% of the issued and outstanding Common Shares. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

None of the directors or executive officers of the Company is, as at the date hereof, or was within 10 years before the date 
hereof, a director, chief executive officer or chief financial officer of any company (including the Company) that (a) was subject 
to a cease trade order, an order similar to a cease trade order or an order that denied the relevant issuer access to any exemption 
under securities legislation, that was in effect for a period or more than 30 consecutive days (a “Cease Trade Order”) that was 
issued while the director or executive officer was acting in the capacity as director, chief executive officer or chief financial 
officer of such issuer, or (b) was subject to a Cease Trade Order that was issued after the director or executive officer ceased 
to be a director, chief executive officer or chief financial officer and which resulted from an event that occurred while that 
person was acting in the capacity as director, chief executive officer or chief financial officer. 

None of the directors or executive officers of the Company, nor, to the knowledge of the Company, any shareholder holding a 
sufficient number of our securities to affect materially the control of the Company (a) is, as at the date hereof, or has been 
within the 10 years before the date hereof, a director or executive officer of any company (including ours) that, while that 
person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement 
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets, or (b) has, within the 
10 years before the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, 
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or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 
manager or trustee appointed to hold the assets of such director, executive officer or shareholder. 

None of the directors or executive officers of the Company, nor, to the knowledge of the Company, any shareholder holding a 
sufficient number of our securities to affect materially the control of the Company, has been subject to (a) any penalties or 
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority, or (b) any other penalties or sanctions imposed by a court or 
regulatory body that would likely be considered important to a reasonable investor in making an investment decision. 

Conflicts of Interest 

To the best of the Company’s knowledge, there are no known existing or potential conflicts of interest between the Company 
or its subsidiaries and any of the directors or officers of the Company or a director or officer of its subsidiaries. However, 
certain of directors and officers are, or may become, directors or officers of other companies, with businesses which may 
conflict with the business of the Company. Accordingly, conflicts of interest may arise which could influence these individuals 
in evaluating possible acquisitions or in generally acting on behalf of the Company. Pursuant to the OBCA, directors are 
required to act honestly and in good faith with a view to the best interests of the Company. As required under the OBCA: 

(a) A director or executive officer who holds any office or possesses any property, right or interest that could 
result, directly or indirectly, in the creation of a duty or interest that materially conflicts with that individual’s 
duty or interest as a director or executive officer of the Company, must promptly disclose the nature and 
extent of that conflict. 

(b) A director who holds a disclosable interest (as that term is used in the OBCA) in a contract or transaction 
into which the Company has entered or proposes to enter may generally not vote on any directors’ resolution 
to approve the contract or transaction. 

Generally, as a matter of practice, directors or executive officers who have disclosed a material interest in any transaction or 
agreement that the Board is considering will not take part in any Board discussion respecting that contract or transaction. If on 
occasion such directors do participate in the discussions, they will abstain from voting on any matters relating to matters in 
which they have disclosed a material interest. In appropriate cases, a special committee of independent directors will be 
established to review a matter in which directors, or management, may have a conflict. See “Risk Factors — Conflicts of 
Interests”. 

AUDIT COMMITTEE 

Composition of the Audit Committee 

The current members of the Audit Committee are Messrs. Zamba (Chair), Sereenen and Haggarty. All of the members are 
financially literate and all are independent. “Independent” and “financially literate” have the meaning used in National 
Instrument 52-110 (“NI 52-110”) of the Canadian Securities Administrators. The charter of the Company’s Audit Committee 
is attached to this annual information form as Appendix A. 

Relevant Education and Experience 

Every member in the Audit Committee has sufficient education and experience to perform its responsibilities in relation to the 
Audit Committee, including: 

• understanding the accounting principles used by the Company to prepare its financial statements; 

• having the ability to assess the general application of such accounting principles in connection with the accounting for 
estimates, accruals and provisions; 

• experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can 
reasonably be expected to be raised by the Company’s financial statements, or experience actively supervising one or 
more individuals engaged in such activities; and 

• an understanding of internal controls and procedures for financial reporting. 

Batjargal Zamba 

Dr. Zamba is currently serving as the Special Envoy of Mongolia on Climate change, National Focus Point of Mongolia for 
the United Nations Framework Convention on Climate Change (UNFCCC) covering the coordination of activities related to 
the Intergovernmental Panel on Climate Change (IPCC) and Green Climate Fund (GCF). 
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Dr. Zamba was the Minister of the Environment of Mongolia from 1990 to 1996 and Director-General of the National Agency 
for Meteorology, Hydrology and Environmental Monitoring from 1996 to 2001 and Ambassador of Mongolia to Japan from 
2001 to 2005. From 2005 to 2001, he was working in New York as the Representative of the UN specialized agency-World 
Meteorological Organization (WMO) to the United Nations. He was also an advisor at the Office of the President of the United 
Nations Environmental assembly (UNEA) of UNEP in Ulaanbaatar (2014-2016). 

Jargalan Sereenen  

Dr. Sereenen has been a Professor and Department Head, Mongolia University of Science and Technology since September 
2003. Dr. Sereenen teaches ore geology and metallogeny to Bachelors, Masters and Doctorate students. Prior to 2011, Dr. 
Sereenen worked as an associate professor at the Mongolian University of Science and Technology.  

Steve Haggarty  

Mr Haggarty’s industry experience includes 24 years in operations and 14 years in corporate and EPCM-related roles. Most 
recently, Mr Haggarty was Senior Director, Metallurgy at Barrick Gold Corp. In this role, he was responsible for operational 
performance improvements, defining GeoMet models, processing strategy and risk mitigation. Mr Haggarty has worked at 
multiple mine sites around the world, including as General Manager of Barrick Gold’s Veladero heap leach project in 
Argentina. He is considered a technical leader in heap leach processing, implementation and optimization. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a recommendation of the 
Committee to nominate or compensate an external auditor (MNP LLP, Chartered Accountants) not adopted by the Board. 

Reliance on Certain Exemptions 

The Company has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption 
from the requirement that the audit committee must pre-approve all non-audit services to be provided by the auditor, where the 
total amount of fees related to the non-audit services are not expected to exceed 5% of the total fees payable to the auditor in 
the fiscal year in which the non-audit services were provided. Section 8 permits a company to apply to a securities regulatory 
authority for an exemption from the requirements of NI 52-110, in whole or in part. 

Pre-approval Policies and Procedures 

Formal policies and procedures for the engagement of non-audit services have yet to be formulated and adopted. Subject to the 
requirements of NI 52-110, the engagement of non-audit services is considered by the Company’s Board of Directors, and 
where applicable by the Audit Committee, on a case by case basis. 

External Auditor Service Fees (by Category) 

The aggregate fees charged to the Company by the external auditor in each of the last two fiscal years are as follows: 

  FYE 2020  FYE 2019 

Audit Fees  $238,300  $95,200 

Audit Related Fees  $85,000  $49,500 

Tax Fees  $63,100(1)   $8,600(1) 

Total Fees:  $386,400  $153,300 

Notes: 

(1) Tax fees relate to the preparation of annual tax returns, Transfer pricing consulting and general advisory services. 
 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

To our knowledge, there are no legal proceedings or regulatory actions material to us to which we are a party, or to which we 
have been a party since our incorporation, or of which any property of the Company is or has been the subject matter of, since 
the beginning of the financial year ended December 31, 2020, and no such proceedings are known by us to be contemplated. 
There have been no penalties or sanctions imposed against us by a court relating to provincial or territorial securities legislation 
or by any securities regulatory authority, there have been no penalties or sanctions imposed by a court or regulatory body 
against us and we have not entered into any settlement agreements before a court relating to provincial or territorial securities 
legislation or with any securities regulatory authority since our incorporation. 
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INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than disclosed elsewhere in this annual information form, no director, executive officer of the Company or shareholder 
of the Company that beneficially owns, or controls or directs, directly or indirectly, more than 10% of the issued and outstanding 
Common Shares, or any of their respective associates or affiliates has any material interest, direct or indirect, in any transaction 
which has materially affected or is reasonably expected to materially affect the Company within the three years preceding the 
date of this annual information form of during the current fiscal year.  

TRANSFER AGENTS AND REGISTRARS 

Transfer Agent and Registrar 

The transfer agent and registrar for the Common Shares is TSX Trust Company at its principal offices located in Toronto, 
Ontario. 

MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, the only material contracts which the Company has entered 
into are set out below. Copies of such agreements are available under the Company’s profile on SEDAR at www.sedar.com. 

• Stream Agreement (See “Business of the Company- Metals Purchase and Sale Agreement”); 
• Investor Rights Agreement (See “Business of the Company- Metals Purchase and Sale Agreement”); and 
• Guarantee Agreement (see “Acquisition of the ATO Project”). 

INTEREST OF EXPERTS 

MNP LLP, the auditors of the Company and who prepared the auditors’ report accompanying the financial statements of the 
Company as at and for the period ended December 31, 2020 have confirmed that they are independent of the Company within 
the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario. 

The technical report titled “Altan Tsagaan Ovoo Project (ATO) 2021 Mineral Resources Technical Report (NI 43-101)” dated 
effective March 30, 202, which was authored for the Company by Robin A Rankin, MAusIMM CP(Geo), Principal Consulting 
Geologist at GeoRes and Ochirkhuyag Baatar, MSc, CPG and prepared in accordance with National Instrument 43-101 — 
Standards of Disclosure for Mineral Projects (“NI 43-101”). Each of the authors is a “qualified person” under NI 43-101 and 
independent of the Company.  

The aforementioned firm and persons each held less than 1% of the outstanding securities of the Company or of any associate 
or affiliate of the Company when they prepared the aforementioned report or following the preparation of the report, and did 
not receive any direct or indirect interest in any securities of the Company or any associate or affiliate of the Company in 
connection with the preparation of the report. 

 

http://www.sedar.com/


A-1 

 

APPENDIX A 

AUDIT COMMITTEE CHARTER 

This charter governs the operations of the Audit Committee (the “Committee”) of Steppe Gold Ltd. (the 
“Company”). The purpose, composition, responsibilities, and authority of the Committee are set out in this Charter. 

This Charter and the Articles of the Company and such other procedures, not inconsistent therewith, as the 
Committee may adopt from time to time, shall govern the meetings and procedures of the Committee. 

1. Purpose 

The Committee shall provide assistance to the Board of Directors of the Company (the “Board”) in fulfilling their 
oversight responsibility to the shareholders, potential shareholders, the investment community, and others relating to: 

(a) the integrity of the Company’s financial statements; 

(b) the financial reporting process; 

(c) the systems of internal accounting and financial controls; 

(d) financial risk management; 

(e) the performance of the Company’s internal audit function (if applicable) and independent auditors; 

(f) the independent auditors’ qualifications and independence; and 

(g) the Company’s compliance with ethics policies and legal and regulatory requirements. 

2. Composition 

The Committee shall be composed of at least three (3) directors of the Company (the “Members”), each of whom is 
“independent” as defined by applicable Canadian laws and regulations as well as the rules of relevant stock exchanges. 

All Members shall be “financially literate” as defined in National Instrument 52‐110 – Audit Committees or any 
successor policy, meaning that the director has the ability to read and understand a set of financial statements that 
present the breadth and level of complexity of accounting issues that can reasonably be expected to be raised by the 
Company’s financial statements. 

Members shall be appointed by the Board and shall serve until they resign, cease to be a director, or are removed or 
replaced by the Board. 

3. Authority 

The Committee is authorized to carry out its responsibilities as set out in this Charter, and to make recommendations 
to the Board arising therefrom. 

In discharging its oversight role, the Committee is empowered to investigate any matter brought to its attention with 
full access to all books, records, facilities, and personnel of the Company and the authority to engage, and to set and 
pay the compensation of, independent accountants, legal counsel and other advisers as it determines necessary to carry 
out its duties. 

The Committee may also communicate directly with the auditors, legal and other advisors, management and 
employees of the Company to carry out its responsibilities and duties set out in this Charter. 

The Company shall pay directly or reimburse the Committee for the expenses incurred by the Committee in carrying 
out its responsibilities. 

4. Responsibilities 

The primary responsibility of the Committee is to oversee the Company’s financial reporting process on behalf of the 
Board and report the results of their activities to the Board. While the Committee has the responsibilities and powers 
set forth in this Charter, it is not the duty of the Committee to plan or conduct audits or to determine that the Company’s 
financial statements are complete and accurate and are in accordance with generally accepted accounting principles. 
Management is responsible for the preparation, presentation, and integrity of the Company’s financial statements and 
for the appropriateness of the accounting principles and reporting policies that are used by the Company. The 
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independent auditors are responsible for auditing the Company’s financial statements and for reviewing the 
Company’s unaudited interim financial statements. 

The Committee, in carrying out its responsibilities, believes its policies and procedures should remain flexible, in 
order to best react to changing conditions and circumstances. The Committee should take appropriate actions to set 
the overall corporate “tone” for quality financial reporting, sound business risk practices, and ethical behaviour. The 
following shall be the principal direct responsibilities of the Committee: 

(a) Appointment and termination (subject, if applicable, to shareholder ratification), compensation, 
and oversight of the work of the independent auditors, including resolution of disagreements 
between management and the auditors regarding financial reporting. The Committee shall arrange 
for the independent auditors to report directly to the Committee. 

(b) Pre‐approve all audit and non‐audit services provided by the independent auditors and not engage 
the independent auditors to perform the specific non‐audit services prohibited by law or regulation. 
The Committee may delegate pre‐approval authority to a member of the Committee. The decisions 
of any Committee member to whom pre‐approval authority is delegated must be presented to the 
full Committee at its next scheduled meeting. 

(c) At least annually, obtain and review a report by the independent auditors describing: 

(i) The firm’s internal control procedures. 

(ii) Any material issues raised by the most recent internal control review, or peer review, of the 
firm, or by any inquiry or investigation by governmental or professional authorities, within 
the preceding five years, respecting one or more independent audits carried out by the firm, 
and any steps taken to deal with any such issues. 

(iii) All relationships between the independent auditor and the Company (to assess the auditor’s 
independence). 

(d) Establish clear hiring policies for employees, partners, former employees and former partners of 
the current and former independent auditors of the Company that meet the requirements of 
applicable securities laws and stock exchange rules. 

(e) Discuss with the auditors, the overall scope and plans for audits of the Company’s financial 
statements, including the adequacy of staffing and compensation. Ensure there is rotation of the 
audit partner having primary responsibility for the independent audit of the Company at such 
intervals as may be required. 

(f) Discuss with management and the auditors the adequacy and effectiveness of the accounting and 
financial controls, including the Company’s policies and procedures to assess, monitor, and 
manage business risk, and legal and ethical compliance programs (e.g. Company’s Code of 
Business Conduct and Ethics). 

(g) Periodically meet separately with management and the auditors to discuss issues and concerns 
warranting Committee attention. The Committee shall provide sufficient opportunity for the 
auditors to meet privately with the members of the Committee, which shall at minimum include 
an in-camera meeting following each quarterly meeting. The Committee shall review with the 
auditor any audit problems or difficulties and management’s response. 

The processes set forth represent a guide with the understanding that the Committee may supplement them as 
appropriate. 

5. Chair Responsibilities 

The Chair of the Committee shall provide leadership to the Committee to enhance the Committee’s effectiveness and 
ensure adherence to this Charter: 

(a) Convene and preside over Committee meetings and ensure they are conducted in an efficient, 
effective and focused manner that promotes meaningful discussion; 

(b) Assist management with the preparation of an agenda and ensure that meeting materials are 
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prepared and disseminated in a timely manner and is appropriate in terms of relevance, efficient 
format and detail; and 

(c) Adopting procedures to ensure that the Committee can conduct its work effectively and efficiently, 
including committee structure and composition and management of meetings; 

(d) Ensure that the Committee has sufficient time and information to make informed decisions; and 

(e) Provide leadership to the Committee and management with respect to matters covered by this 
mandate. 

The Committee shall designate one of its Members as chair of the Committee (the “Chair”). 

The Corporate Secretary of the Company, or the individual designated as fulfilling the function of Secretary of the 
Company, will be the secretary of all meetings and will maintain minutes of all meetings and deliberations of the 
Committee. In the absence of the Corporate Secretary at any meeting, the Committee will appoint another person who 
may, but need not, be a Member to be the secretary of that meeting. 

6. Specifically Delegated Duties 

For purposes of this Charter, specific accounting, financial and treasury related duties delegated to the Committee by 
the Company’s Board of Directors include: 

Accounting and Financial  

(a) Receive regular reports from the independent auditor on the critical policies and practices of the 
Company, and all alternative treatments of financial information within generally accepted 
accounting principles that have been discussed with management. 

(b) Where applicable, review management’s assertion on its assessment of the effectiveness of internal 
controls as of the end of the most recent fiscal year and the independent auditor’s report on 
management’s assertion. 

(c) Review and discuss annual and interim earnings press releases before the Company publicly 
discloses this information. 

(d) Review and approve the interim quarterly unaudited financial statements and disclosures under 
Management’s Discussion and Analysis of Financial Condition and Results of Operations with 
management and, where applicable, the independent auditors prior to the filing of the Company’s 
Quarterly Report or their inclusion in any filing with regulatory authorities. Also, the Committee 
shall discuss the results of the quarterly review, if any, and any other matters required to be 
communicated to the Committee by the independent auditors under generally accepted auditing 
standards. 

(e) Review with management and the independent auditors the financial statements and disclosures 
under Management’s Discussion and Analysis of Financial Condition and Results of Operations 
to be included in the Company’s Annual Report to shareholders and any other filing with 
regulatory authorities, including their judgment about the quality, not just the acceptability of 
accounting principles, the reasonableness of significant judgments, and the clarity of the 
disclosures in the financial statements. 

(f) The Committee shall discuss any matters required to be communicated to the Committee by the 
independent auditors under generally accepted auditing standards and shall specifically review 
with the independent auditors, upon completion of their audit: 

(i) the contents of their report; 

(ii) the scope and quality of the audit work performed; 

(iii) the adequacy of the Company’s financial and auditing personnel; 

(iv) co‐operation received from the Company’s personnel during the audit; 

(v) significant transactions outside of the normal business of the Company; and 
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(vi) significant proposed adjustments and recommendations for improving internal accounting 
controls, accounting principles or management systems. 

(g) Establish procedures for the review of the public disclosure of financial information extracted from 
the financial statements of the Company. 

(h) Establish procedures for the receipt, retention, and treatment of complaints received by the 
Company regarding accounting, internal accounting controls, or auditing matters, and the 
confidential, anonymous submission by employees of the Company of concerns regarding 
questionable accounting or auditing matters. 

Approve investment policies and appoint investment managers, where appropriate, for the Company’s retirement and 
other funded benefit plans. 

Perform such other duties in respect of financial matters as, in the opinion of the Board, should be performed by the 
Committee. 

7. Meetings and Proceedings 

The Committee shall meet as frequently as required, but not less than four times each year. Any Member or the 
independent auditors of the Company may call a meeting of the Committee. 

The agenda of each meeting of the Committee will include input from the independent auditors, directors, officers and 
employees of the Company as appropriate. Meetings will include presentations by management, or professional 
advisers and consultants when appropriate, and will allow sufficient time to permit a full and open discussion of 
agenda items. 

Forty‐eight (48) hours advance notice of each meeting will be given to each Member verbally, by telephone or email, 
unless all Members are present and waive notice, or if those absent waive notice before or after a meeting. Members 
may attend all meetings either in person or by conference call. Any Member may call a meeting of the Committee. 

The independent auditors of the Company are entitled to attend and be heard at meetings of the Committee where 
there is approval of the financial statements and disclosures under Management’s Discussion and Analysis of Financial 
Condition and Results of Operations to be included in the Company’s Annual Report to shareholders and any other 
filing with regulatory authorities. For certainty, the independent auditors of the Company may still be requested by 
the Committee to attend other meetings of the Committee, from time to time. 

The quorum for each meeting of the Committee is a majority of the Members. The Chair of the Committee shall chair 
each meeting. In the absence of the Chair, the other Members may appoint one of their number as chair of a meeting. 
The chair of a meeting shall not have a second or casting vote. 

The Chair of the Committee or his delegate shall report to the Board following each meeting of the Committee. 

The Secretary or his delegate shall keep minutes of all meetings of the Committee, including all resolutions passed by 
the Committee. Minutes of meetings shall be distributed to the Members and the other directors of the Company after 
preliminary approval thereof by the Chair of the Committee. 

The Committee shall meet regularly, at a minimum quarterly, alone to facilitate full communication. 

8. Self‐Assessment 

The Committee and the Board shall annually assess the effectiveness of the Committee with a view to ensuring that 
the performance of the Committee accords with best practices. 

The Committee shall review and reassess this Charter at least annually and obtain the approval of the Company’s 
Board for any changes. 

 

Last approved: October 2, 2017 

Approved by: Board of Directors 
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