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regarding the information described in this Management Information Circular or require assistance 
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telephone at 1-833-292-5847 (toll-free in North America) or 416-902-5565 (collect call outside North 
America), or by email at inquiries@gryphonadvisors.ca.  
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LETTER TO SHAREHOLDERS 
 
April 16, 2021 
 
To Our Fellow Shareholders, 
 

Gran Colombia continued to deliver solid operating and financial results in 2020 despite the 
significant effort required to respond to the COVID-19 pandemic. We are thankful that our people rose to 
the occasion, taking the actions required to keep our workers healthy and safe and to support our local 
communities while moving our company forward.  
 

We achieved our annual production guidance for the fifth consecutive year in 2020. Revenue and 
adjusted EBITDA (1) reached record highs of US$391 million and US$188 million, respectively, in 2020, 
both up over 20% from 2019 as gold prices rose more than 20%, with the highest peak reached in August 
when it hit a new record high of US$2,075 an ounce. Gold prices have since consolidated in the mid-
US$1,700 an ounce level and with our competitive cost structure, we continue to realize strong operating 
margins and Free Cash Flow from our production. In 2021, we expect to produce another 200,000 to 
220,000 ounces of gold from our Segovia Operations. 
 

We also saw a 19% increase in our Free Cash Flow (1)  in 2020 to US$74 million, up 19% over the 
previous year, which further strengthened our balance sheet and gave us the confidence to implement a 
new monthly dividend in the fourth quarter. Gran Colombia returned a total of US$5.4 million to 
shareholders in 2020 with the repurchase of 890,100 shares at a cost of US$4.0 million and payment of its 
first two dividends totaling US$1.4 million. Gran Colombia has continued to pay its monthly dividend of 
CA$0.015 per share in 2021 and, in the first quarter of 2021, we repurchased and cancelled an additional 
702,000 shares under our Normal Course Issuer Bid. 
 

In March 2021, following another successful year of drilling at our Segovia Operations, we 
announced in the annual update of our mineral resources and reserves that, once again, we replaced the 
mineral resources we mined last year. Segovia continues to rank as one of the top-five highest grade global 
gold mining operations. For 2021, we have announced that we plan to drill a total of 60,000 meters at 
Segovia, our biggest campaign yet, with 40,000 meters of step-out and in-fill diamond drilling at the 
Corporation’s four operating mines and 20,000 meters of drilling at the high-priority brownfield targets in 
the 24 known veins at Segovia that we are not currently mining. 
 

In 2020, we successfully created value for our shareholders through the spin out of our Marmato 
mining assets to Caldas Gold and the subsequent financing of the underground expansion plan for 
Marmato, which is now in good hands with the Aris Gold management team.  
 

We are excited at the prospect of adding the Toroparu Gold Project to our growth strategy through 
completion of the proposed plan of arrangement with Gold X, paid entirely in Gran Colombia shares, the 
issuance of which we are bringing to our shareholders for approval through this Circular for our Annual 
General and Special Meeting of shareholders. We see the creation of a new, Latin American-focused 
growth platform with two cornerstone assets, Segovia and Toroparu, as the next step to create value in 
Gran Colombia. Leveraging our extensive Latin American operating and mine building expertise, the 
combination of Gran Colombia and Gold X will provide a base with significant resource growth and 
exploration, potential for greater access to equity and debt capital markets, including financing support from 
Wheaton Precious Metals Corp. for the development of Toroparu, and the potential to increase critical mass 
for further consolidation, improved trading liquidity and attracting greater support from institutional investors. 
 
As we move toward publishing our first Sustainability Report in June, we are proud of the many 
accomplishments of our team over the years to incorporate environmental, social, and governance (“ESG”) 
principles into our projects focused on the key pillars of education, health, environment and community. As 
part of the process and as part of an ongoing dialogue with our stakeholders, we have continued to engage 
with our top shareholders to discuss a variety of topics including the impact of COVID-19 on operations, 
business strategy and ESG issues. In response to feedback from our stakeholders and with equal 
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consideration given to a combination of other factors, including the Sustainability Report, the analysis 
performed by our compensation consultants, internal discussions, consultations with our external advisors, 
and a review of the commentary by independent proxy advisors, we have implemented several new risk 
mitigating policies and additional disclosure improvements in keeping with our commitment to good 
corporate governance and the priorities of our shareholders and other stakeholders.  We adopted robust 
and formal Anti-Hedging and Clawback policies to discourage excessive risk taking and to further align our 
incentive plans with the experience of all shareholders.  Approximately 50% of the equity pay mix for top 
executives including the CEO, CFO and myself are now in the form of Performance Share Units, which are 
designed to strongly align the interests of executives with long-term shareholder value creation.  
Shareholders are invited to review the improved disclosure for our Long-term Incentive Programs in the 
Compensation Discussion & Analysis section for further details.  On the diversity front, we have committed, 
through our newly adopted Gender Diversity Policy, to having our Board represented by at least one female 
director by the 2022 shareholder meeting and at least two female directors by the 2023 shareholder 
meeting.  The Board has also adopted a formal Anti Bribery & Anti Corruption Policy and provided 
meaningful additional disclosure surrounding the ways we manage our information security risk.  All in all, 
as we move this company forward, we will continue to monitor the evolving governance landscape with the 
intention of reviewing our policies and practices regularly vis-à-vis our peers as well as different stakeholder 
expectations. 
 

In conclusion, I am pleased to invite you to Gran Colombia’s 2021 annual general and special 
meeting of shareholders to be held on May 27, 2021, While our meeting will be held virtually this year due 
to the COVID-19 pandemic, shareholders will be able to vote on all business brought before the meeting 
and submit questions for consideration as they would in an in-person shareholders meeting.  2021 is 
shaping up to be another exciting year for Gran Colombia and on behalf of the Board and management, I 
would like to thank you for your continued support and engagement. 
 
Sincerely, 
 
Serafino Iacono 
Executive Chairman of the Board 

 
(1) Adjusted EBITDA and Free Cash Flow are non-IFRS measures. Please refer to our annual MD&A for the year 

ended December 31, 2020 for reconciliations of these non-IFRS measures to our audited consolidated financial 
statements.  
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GRAN COLOMBIA GOLD CORP. 
401 Bay Street - Suite 2400 
Toronto, Ontario M5H 2Y4 

 
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD 

THURSDAY, MAY 27, 2021 
 
NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of the 
shareholders of GRAN COLOMBIA GOLD CORP. (the “Corporation”) will be held virtually on Thursday, 
May 27, 2021 at 9:00 a.m. (Toronto time) via live audio webcast at https://web.lumiagm.com/205152606, 
for the following purposes: 
 
1. to receive the audited consolidated financial statements of the Corporation for the fiscal year ended 

December 31, 2020, together with the report of the auditors thereon;  
 
2. to fix the number of directors to be elected at the Meeting at six (6);  
 
3. to elect the directors of the Corporation for the ensuing year;  

 
4. to appoint KPMG LLP as auditors of the Corporation for the ensuing year at a remuneration to be 

fixed by the directors; 
 

5. to consider and, if deemed advisable, to pass, with or without variation, a special resolution (the 
“Alteration Resolution”), the full text of which is set out in Schedule A to the accompanying 
management information circular (the “Circular”), authorizing amendments to the Corporation’s 
Notice of Articles and Articles under the Business Corporations Act (British Columbia) to: (i) 
increase the quorum requirements for future meetings of shareholders of the Corporation to two 
persons representing 25% of the issued shares entitled to vote at the meeting; (ii) increase the 
quorum requirements for future meetings of the directors of the Corporation to 50% of the number 
of directors; (iii) establish a limit on the maximum number of preferred shares that the Corporation 
is authorized to issue; and (iv) require shareholder approval by way of special resolution for the 
creation of any new classes or series of shares, all as more particularly described in the Circular;  

 
6. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution (the 

“Share Issuance Resolution”), the full text of which is set out in Schedule A to the Circular, 
authorizing and approving the issuance of up to 43,641,774 common shares of the Corporation 
(the “GCM Common Shares”) in connection with the proposed acquisition by the Corporation of 
all of the outstanding common shares of Gold X Mining Corp. (“Gold X”) not already owned by the 
Corporation, including GCM Common Shares issuable upon the exercise of warrants of Gold X 
following the effective date of the Arrangement (as defined below), which warrants will entitle the 
holder thereof to acquire GCM Common Shares in lieu of each common share of Gold X which 
such holder would otherwise have been entitled to receive upon such exercise, in connection with 
the proposed plan of arrangement of Gold X under the provisions of Division 5 of Part 9 of the 
Business Corporations Act (British Columbia) (the “Arrangement”) involving the Corporation and 
Gold X to be completed pursuant to the terms and subject to the conditions of the arrangement 
agreement dated March 14, 2021 between the Corporation and Gold X, all as more particularly 
described in the Circular; and 

 
7. to transact such other business as may properly come before the Meeting or any adjournment 

thereof. 
 

 The Circular provides additional information relating to the matters to be dealt with at the Meeting 
and forms part of this notice of meeting (the “Notice of Meeting”). 
 
 The board of directors of the Corporation has fixed the close of business on April 12, 2021 as the 
record date for the purpose of determining shareholders entitled to receive notice of and vote at the Meeting. 

https://web.lumiagm.com/205152606
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Each GCM Common Share of the Corporation will entitle the holder to one vote at the Meeting.  The 
Alteration Resolution must be approved by at least 66 2/3% of the votes cast by the shareholders present 
virtually or represented by proxy at the Meeting.  Each other resolution, other than in respect of the election 
of directors of the Corporation and the appointment of the auditors of the Corporation, must be approved 
by a majority of the votes cast by the shareholders present virtually or by proxy at the Meeting. 

 
There is ongoing uncertainty surrounding the public health impact of the novel coronavirus (“COVID-

19”).  As part of the Corporation’s social responsibility and preparedness plans in response to COVID-19, the 
Corporation has determined to hold the Meeting virtually via a live audio webcast as a prudent step to ensure 
the health and safety of shareholders, employees and the communities in which we live.  All shareholders, 
regardless of their geographic location and equity ownership, will have an equal opportunity to participate 
in the Meeting and engage with directors and management of the Corporation as well as with other 
shareholders. The Corporation anticipates returning to in-person meetings in the future when it is safe and 
advisable to do so. 

 
Registered shareholders and duly appointed proxyholders, including non-registered (beneficial) 

shareholders who have duly appointed themselves as proxyholders, will be able to attend, participate, vote 
and submit questions at the Meeting online at https://web.lumiagm.com/205152606.  Non-registered 
shareholders (being shareholders who hold their shares through a securities dealer or broker, bank, 
trust company or trustee, custodian, nominee or other intermediary) who have not duly appointed 
themselves as their proxy will be able to attend the Meeting only as guests. Guests will be able to 
listen to the Meeting but will not be able to vote or ask questions. Inside this document, you will 
find important information and detailed instructions about how to participate in the Meeting. 

 
Shareholders who are unable to attend the Meeting virtually are requested to read, complete, sign 

and mail the enclosed form of proxy or to vote electronically in accordance with the instructions set out in 
the proxy and in the Circular accompanying this Notice of Meeting.  Non-registered shareholders must seek 
instruction on how to complete their form of proxy and vote their shares from their broker, trustee, financial 
institution or other nominee.  
 

Following the conclusion of the formal business to be conducted at the Meeting, the Corporation 
will invite questions and comments from shareholders participating through the LUMI meeting platform who 
may submit their questions or comments by clicking on the messaging icon within the LUMI meeting 
platform to type their message or question.  Messages or questions can be submitted at anytime during the 
Q&A session and until such time as the Chair ends the session. 
 

The Corporation has elected to deliver this Notice of Meeting and the accompanying Management 
Information Circular and form of proxy (collectively, the “Meeting Materials”) to shareholders by posting 
the Meeting Materials on its website at www.grancolombiagold.com in accordance with the notice and 
access notification mailed to shareholders of the Corporation.  The use of the notice and access procedures 
under applicable securities laws will reduce the Corporation’s printing and mailing costs and is more 
environmentally friendly by reducing the use of paper.  The Meeting Materials will be available on the 
Corporation’s website as of April 26, 2021, and will remain on the website for one (1) full year thereafter. 
The Meeting Materials will also be available under the Corporation’s profile on SEDAR at www.sedar.com 
as of April 26, 2021. 

 
All shareholders will receive a notice and access notification containing information on how to 

obtain electronic and paper copies of the Meeting Materials in advance of the Meeting.  Shareholders 
wishing to receive paper copies of the Meeting Materials can request them from the Corporation by calling 
TSX Trust Company toll-free in North America at 1-866-600-5869 or by email at 
tmxeinvestorservices@tmx.com.  The Corporation will mail paper copies of the Meeting Materials to 
requesting shareholders at no cost to them within three business days of their request, if such requests are 
made before the Meeting.  
 

If you have any questions or require assistance in completing your proxy or voting information form, 
please contact the proxy solicitation agent, Gryphon Advisors Inc., by telephone at 1-833-292-5847 (toll-

https://protect-eu.mimecast.com/s/FT4gCR6ovU39E9F9vsUN?domain=web.lumiagm.com
http://www.grancolombiagold.com/
http://www.sedar.com/
mailto:tmxeinvestorservices@tmx.com
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free in North America) or 416-902-5565 (collect call outside North America), or by email at 
inquiries@gryphonadvisors.ca. 
 
Dated at Toronto, Ontario this 16th day of April, 2021. 
 

BY ORDER OF THE BOARD 
 
(signed) “Lombardo Paredes Arenas” 

Lombardo Paredes Arenas 
Chief Executive Officer 

  

mailto:inquiries@gryphonadvisors.ca
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GLOSSARY OF TERMS 
 
In this management information circular (the “Circular”), the following capitalized terms shall have the 
following meanings, in addition to other terms defined elsewhere in this Circular. 
 
“$” means Canadian dollars; 
 
“2019 Offering” means the offering of units of GCM that closed on November 5, 2019 for aggregate gross 
proceeds of $15 million.  Each unit consisted of one GCM Common Share and one 2023 Unlisted Warrant 
Series A; 
 
“2020 Offering” means the offering of units of GCM that closed on February 6, 2020 for aggregate gross 
proceeds of $40 million.  Each unit consisted of one GCM Common Share and one 2023 Unlisted Warrant 
Series B; 
 
“2023 Unlisted Warrants Series A” means the warrants issued in connection with the 2019 Offering.  Each 
2023 Unlisted Warrant Series A entitles the holder thereof to purchase one GCM Common Share at any 
time prior to November 5, 2023 at an exercise price of $5.40 per GCM Common Share; 
 
“2023 Unlisted Warrants Series B” means the warrants issued in connection with the 2020 Offering.   
Each 2023 Unlisted Warrant Series B entitles the holder thereof to purchase one GCM Common Share at 
any time prior to February 6, 2023 at an exercise price of $6.50 per GCM Common Share; 
 
“2024 Gold-Linked Notes” means the senior secured notes of GCM that trade on the TSX under the 
symbol “GCM.NT.U” and bear interest at a rate of 8.25% per annum over a six-year term. The 2024 Gold-
Linked Notes are secured by certain assets of GCM including on mining title and production from the 
Segovia Operations;  
 
“2024 Warrants” means the warrants of GCM that trade on the TSX under the symbol “GCM.WT.B”. Each 
2024 Warrant entitles the holder thereof to purchase one GCM Common Share at any time prior to April 
30, 2024 at an exercise price of $2.21 per GCM Common Share; 
 
“Acquisition” means the acquisition by GCM of all of the issued and outstanding Gold X Common Shares, 
other than those already owned by GCM or those holders of Gold X Common Shares who have validly 
exercised Dissent Rights, pursuant to the Plan of Arrangement; 
 
“Acquisition Proposal” has the meaning given to such term in the Arrangement Agreement; 
 
“AIF” means the annual information form of GCM dated March 31, 2021 in respect of the year ended 
December 31, 2020; 
 
“Alphonso JVA” has the meaning given to such term under “General Development of the Business and 
Two-Year History – The Alphonso Joint Venture” in Schedule C, “Information About Gold X”; 
 
“Alteration Resolution” means the resolution to be considered and approved at the Meeting with respect 
to the alteration of the Corporation’s Notice of Articles and Articles as described under the heading 
“Business of the Meeting – Alteration to Notice of Articles and Articles” in the Circular;  
 
“Aris Gold” means Aris Gold Corporation (formerly Caldas Gold Corp.) a corporation existing under the 
BCBCA;  
 
“Arrangement Agreement” means the arrangement agreement dated as of March 14, 2021 executed by 
GCM and Gold X with respect to the Arrangement, a copy of which is available for review under GCM’s 
SEDAR profile at www.sedar.com; 
 
“BCBCA” means the Business Corporations Act (British Columbia); 
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“Business Day” means any day of the year, other than a Saturday, a Sunday or any day on which major 
banks are closed for business in Vancouver, British Columbia or Toronto, Ontario; 
 
“Caldas RTO” means the arm’s length reverse takeover whereby GCM completed the spin-off of the 
Marmato Mining Assets through a reverse takeover with Aris Gold Corporation (then called Bluenose Gold 
Corp. and renamed Caldas Gold Corp. upon completion of the Caldas RTO); 
 
“Canaccord Genuity” means Canaccord Genuity Corp., a registered dealer which is acting as GCM’s 
financial advisor in connection with the Arrangement; 
 
“Carla Project” means the gold exploration project comprised of 16 gold concession contracts and 
applications comprising an area of approximately 6,000 ha located in the municipalities of Remedios and 
Segovia at approximately 7°04’ N, 74°43’ W in the Department of Antioquia, Colombia as more fully 
described in the Segovia Technical Report; 
 
“CCGNC” means the Compensation, Corporate Governance and Nominating Committee of the 
Corporation;   
 
“Change in Recommendation” has the meaning given to such term under “Acquisition of Gold X – Material 
Agreements Relating to the Acquisition – Arrangement Agreement – Termination”; 
 
“Circular” means this management information circular, including the Notice of Meeting and all schedules 
attached hereto and all amendments thereof; 
 
“Closing” means the closing of the Plan of Arrangement; 
 
“Court” means the Supreme Court of British Columbia; 
 
“Denarius Silver” means Denarius Silver Corp., formerly ESV Resources Ltd., the corporation that 
acquired the Zancudo Project under the Zancudo Transaction and existing under the BCBCA; 
 
“Depositary” means TSX Trust Company, appointed for the purpose of, among other things, exchanging 
certificates representing Gold X Common Shares for GCM Common Shares pursuant to the Arrangement; 
 
“Dissent Rights” means the rights of dissent of the holders of Gold X Common Shares in respect of the 
Arrangement described in the Plan of Arrangement; 
 
“DSUs” means deferred share units under the Directors’ Deferred Share Unit Plan of the Corporation 
effective as of March 27, 2019; 
 
“Echandia Property” means the Echandia exploration property at Marmato, Colombia, acquired by GCM 
in connection with the Medoro Merger, of which the right to mine in its lower zone was transferred to Aris 
Gold pursuant to the Caldas RTO and an operating agreement; 
 
“Effective Date” means the date the Arrangement becomes effective as agreed to by GCM and Gold X in 
accordance with the Final Order; 
 
“Effective Time” means 12:01 a.m. on the Effective Date, or such other time on the Effective Date as GCM 
and Gold X agree to in writing before the Effective Date; 
 
“ESG Committee” means the Environmental, Social & Governance Committee of the Corporation; 
 
“ETK” means ETK, Inc., a corporation existing under the laws of Guyana; 
 



 

Gran Colombia Gold Corp. Page 3  

“Exercise Proceeds” has the meaning given to such term under “Acquisition of Gold X – Material 
Agreements Relating to the Acquisition – Arrangement Agreement – Covenants – Covenants of Gold X 
Regarding the Conduct of Business”; 
 
“Final Order” means the order of the Court pursuant to Section 291 of the BCBCA approving the Plan of 
Arrangement;  
 
“GCG Segovia” means Gran Colombia Gold Segovia S.A. (formerly Zandor Capital S.A.), a corporation 
existing under the laws of Panama; 
 
“GCM” or the “Corporation” means Gran Colombia Gold Corp., a corporation existing under the laws of 
the Province of British Columbia; 
 
“GCM Board” means the board of directors of GCM; 
 
“GCM Change in Recommendation” has the meaning given to such term under “Acquisition of Gold X – 
Material Agreements Relating to the Acquisition – Arrangement Agreement – Termination”; 
 
“GCM Common Shares” means common shares in the capital of GCM; 
 
“GCM Options” means options granted by GCM to purchase GCM Common Shares pursuant to the 
incentive stock option plan of GCM last approved by GCM Shareholders on June 4, 2020; 
 
“GCM Shareholder Approval” means the approval of the Share Issuance Resolution by a majority of the 
votes cast by GCM Shareholders voting in person or by proxy at the Meeting; 
 
“GCM Shareholders” means the holders of GCM Common Shares as of the Record Date; 
 
“GCM Support and Voting Agreements” means the support and voting agreements entered into between 
Gold X and each director and senior officer of GCM, pursuant to which each such person agreed, among 
other things, to vote their GCM Common Shares in favour of the Share Issuance Resolution at the Meeting; 
 
“Godette Agreement” has the meaning given to such term under “General Development of the Business 
and Two-Year History – Godette Agreement” in Schedule C, “Information About Gold X”; 
 
“Gold X” means Gold X Mining Corp., a corporation existing under the laws of the Province of British 
Columbia;  
 
“Gold X Board” means the board of directors of Gold X; 
 
“Gold X Common Shares” means common shares in the capital of Gold X; 
 
“Gold X Meeting” means the special meeting of Gold X Shareholders to be held on May 27, 2021 for the 
purpose of approving the Plan of Arrangement; 
 
“Gold X Options” means the issued and outstanding options to acquire Gold X Common Shares issued 
pursuant to the Gold X Option Plan; 
 
“Gold X Option Plan” means the stock option plan of Gold X last approved by Gold X Shareholders on 
November 23, 2020; 
 
“Gold X Shareholder Approval” means, subject to the Interim Order, the approval of the Plan of 
Arrangement by: (i) at least two-thirds of the votes cast by Gold X Shareholders present in person or 
represented by proxy at the Gold X Meeting voting as a single class; and (ii) a simple majority of votes cast 
by Gold X Shareholders present in person or represented by proxy after excluding votes cast by Gold X 
Shareholders who are required to be excluded in accordance with Section 8.1 of MI 61-101; 
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“Gold X Shareholders” means the holders of Gold X Common Shares; 
 
“Gold X Support and Voting Agreements” means the support and voting agreements entered into 
between GCM and each director and senior officer of Gold X pursuant to which each such person agreed, 
among other things, to vote their Gold X Common Shares in favour of the resolutions approving the 
Arrangement at the Gold X Meeting; 
 
“Gold X Warrants” means the warrants to acquire Gold X Common Shares;  
 
“Gold X Warrantholders” means the holders of Gold X Warrants; 
 
“Guyana Goldfields Proposal” has the meaning given to such term under “Acquisition of Gold X – 
Background to the Acquisition”; 
 
“IFRS” means International Financial Reporting Standards as issued by the International Accounting 
Standards Board; 
 
“Interim Order” means the interim order of the Court made pursuant to Section 291(2) of the BCBCA in a 
form acceptable to Gold X and GCM, each acting reasonably, providing for, among other things, the calling 
and holding of the Gold X Meeting and the voting requirements with respect to the resolution by Gold X 
Shareholders to approve the Plan of Arrangement, as such order may be amended by the Court with the 
consent of Gold X and GCM, each acting reasonably; 
 
“life of mine” means the time in which, through the employment of the available capital, the ore reserves – 
or such reasonable extension of the ore reserves as conservative geological analysis may justify – will be 
extracted; 
 
“LOI” has the meaning given to such term under “Acquisition of Gold X – Background to the Acquisition”; 
 
“Lo Increíble Properties” means the Lo Increíble 4A and 4B mining contract in the El Callao municipality 
of the State of Bolivar in Venezuela; 
 
“Marmato Mining Assets” means the area covered by Zona Baja and the right to mine in the lower portion 
of the Echandia Property and the existing 1,200 tonnes per day processing plant owned by Caldas Gold 
Marmato S.A.S., a wholly-owned subsidiary of Aris Gold; 
 
“Marmato Project” means the gold-silver project at Marmato, Caldas Department, Colombia, comprising 
three contiguous properties: Zona Alta Property, Zona Baja Property and Echandia Property, as more 
particularly described in the Marmato Technical Report; 
 
“Marmato Technical Report” means the NI 43-101 compliant technical report relating to the Marmato 
Project bearing an effective date of July 31, 2019 entitled “NI 43-101 Technical Report Preliminary 
Economic Assessment Marmato Project Colombia” and prepared by Benjamin Parsons, MSc, MAusIMM 
(CP), Cristian Pereira Farias, SME-RM, David Bird, PG, SME-RM, David Hoekstra, Bs, PE, NCEES, Eric 
J. Olin, MSc Metallurgy, MBA, SME-RM, MAusIMM, Fernando Rodrigues, BS Mining, MBA, MAusIMM, 
MMSAQP, Jeff Osborn, BEng Mining, MMSAQP, Joanna Poeck, BEng, Mining, MMSAQP, John Tinucci, 
PhD, PE, ISRM, Mark Allan Willow, MSc, CEM, SME-RM and Joshua Sames, BSc Civil, PE, each of whom 
is a “qualified person” for the purposes of NI 43‐101; 
 
“Material Subsidiaries” means the material subsidiaries of Gold X, being: (i) Goldheart Investment 
Holdings Ltd., a corporation existing under the laws of the British Virgin Islands; and (ii) ETK; 
 
“Medoro” means Medoro Resources Ltd., the predecessor of Medoro Resources (B.C.) Inc. that formerly 
existed under the Business Corporations Act of the Yukon Territory; 
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“Medoro Merger” means the acquisition of all of the issued and outstanding securities of Medoro by GCM 
pursuant to an arrangement agreement entered into by GCM and Medoro dated April 13, 2011 (as amended 
and restated as of May 4, 2011) and a statutory plan of arrangement pursuant to section 195 of the Business 
Corporations Act of the Yukon Territory; 
 
“Meeting” means the annual general and special meeting of GCM Shareholders to be held on May 27, 
2021, and any adjournment thereof; 
 
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special 
Transactions adopted by the securities regulatory authorities in Ontario, Québec, Alberta, Manitoba and 
New Brunswick; 
 
“Mineral Resource/mineral resource” means a concentration or occurrence of diamonds, natural, solid 
inorganic material, or natural 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 continuity of a mineral resource are known, estimated or interpreted from specific 
geological evidence and knowledge. The terms “Mineral Resource”, “Measured Mineral Resource” (or 
“Measured”), “Indicated Mineral Resource” (or “Indicated”) and “Inferred Mineral Resource” (or “Inferred”) 
used in this Circular are Canadian mining terms as defined in accordance with NI 43-101 under the 
guidelines set out in the CIM Definition Standards for Mineral Resources and Mineral Reserves adopted by 
the CIM Council on May 19, 2014; 
 
“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects adopted by 
the Canadian Securities Administrators; 
 
“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations adopted by the 
Canadian Securities Administrators; 
 
“NI 54-101” means National Instrument 54-101 - Communication with Beneficial Owners of Securities of a 
Reporting Issuer adopted by the Canadian Securities Administrators; 
 
“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices adopted 
by the Canadian Securities Administrators; 
 
“Notice of Meeting” means the notice of the annual general and special meeting of GCM Shareholders 
delivered to GCM Shareholders forming part of this Circular; 
 
“Original Gold X Arrangement Agreement” has the meaning given to such term under “Acquisition of 
Gold X – Background to the Acquisition”; 
 
“Original Gold X Transaction” has the meaning given to such term under “Acquisition of Gold X – 
Background to the Acquisition”; 
 
“Original LOI” has the meaning given to such term under “Acquisition of Gold X – Background to the 
Acquisition”; 
 
“Outside Date” means June 30, 2021; 
 
“Plan of Arrangement” or “Arrangement” means the arrangement under the provisions of Part 9, Division 
5 of the BCBCA on the terms and conditions set forth in the Arrangement Agreement dated March 14, 2021 
and attached hereto as Schedule B; 
 
“Projects” means, collectively, the Segovia Operations, the Zona Alta Property, the Zancudo Project and 
the Lo Increíble Properties; 
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“PSUs” means performance share units under the Performance Share Unit Plan of the Corporation effective 
as of March 27, 2019; 
 
“Purchaser Acquisition Proposal” has the meaning given to such term in the Arrangement Agreement; 
 
“Record Date” means April 12, 2021 with respect to the GCM Shareholders entitled to receive notice of 
and to vote at the Meeting; 
 
“SEDAR” means the System for Electronic Document Analysis and Retrieval located at www.sedar.com; 
 
“Share Exchange Ratio” means the issuance of 0.6948 of a GCM Common Share for each whole Gold X 
Common Share held; 
 
“Share Issuance Resolution” means the resolution to be considered and approved at the Meeting with 
respect to the issuance of GCM Common Shares pursuant to the Plan of Arrangement, which is attached 
as Schedule A to this Circular; 
 
“Segovia Operations” means the Segovia Project and the Carla Project; 
 
“Segovia Project” means the mining rights comprised of one private mining property and two exploration 
licenses with a total area of 2,907 ha, and including three operating mines (El Silencio, Providencia and 
Sandra K), located in the municipalities of Segovia and Remedios, Department of Antioquia, Colombia, as 
more fully described in the Segovia Technical Report; 
 
“Segovia Technical Report” means the NI 43-101 compliant technical report relating to the Segovia 
Operations titled “NI 43-101 Technical Report Prefeasibility Study Update Segovia Project Colombia”, with 
an effective date of December 31, 2019, prepared by SRK Consulting (U.S.), Inc. and signed by Qualified 
Persons Ben Parsons, MSc, MAusIMM (CP), Practice Leader/Principal Resource Geologist, Eric Olin, MSc, 
MBA, MAusIMM, SME-RM, Principal Metallurgist, Cristian A. Pereira Farias, SME-RM, Senior 
Hydrogeologist, David Bird, MSc, PG, SME-RM, Associate Principal Geochemist, Fredy Henriquez, MS 
Eng, SME, ISRM, Principal Consultant, Rock Mechanics, Jeff Osborn, BEng Mining, MMSAQP, Principal 
Mining Engineer, Fernando Rodrigues, BS Mining, MBA, MAusIMM, MMSAQP, Practice Leader/Principal 
Mining Engineer, Joshua Sames, PE, BEng Civil, Senior Consultant, Mark Allan Willow, MSc, CEM, SME-
RM, Practice Leader/Principal Environmental Scientist; 
 
“Superior Proposal” has the meaning given to such term in the Arrangement Agreement; 
 
“Termination Amount” means $5,500,000; 
 
“Toroparu Project” means the Toroparu project located in the Upper Puruni River Region of western 
Guyana, that is wholly-owned, directly or indirectly, by Gold X;  
 
“Toroparu Technical Report” means the technical report dated July 18, 2019 entitled “Preliminary 
Economic Assessment Report Toroparu Gold Project Upper Puruni River Area, Guyana” prepared for Gold 
X by SRK Consulting (U.S.), Inc.; 
 
“TSX” means the Toronto Stock Exchange;  
 
“TSX-V” means the TSX Venture Exchange; 
 
“Transaction Payments” has the meaning given to such term under “Acquisition of Gold X – Material 
Agreements Relating to the Acquisition – Arrangement Agreement – Covenants – Other Covenants of Gran 
Colombia and Gold X”; 
 
“Western Atlas” means Western Atlas Resources Ltd., a corporation existing under the BCBCA; 
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“Western Atlas SPA” means the share purchase agreement dated October 7, 2019 between GCM and 
Western Atlas with respect to GCM’s sale of all of the issued and outstanding shares of Medoro Resources 
International Ltd. to Western Atlas; 
 
“Zancudo Project” means the exploration project located in the Municipalities of Titiribi, Angelopolis and 
Armenia, Department of Antioquia, Republic of Colombia at 6° 04’ 30” N – 75° 47’ 26” W; 
 
“Zancudo Transaction” means the share purchase transaction whereby Denarius Silver acquired the 
Zancudo Project from GCM by means of a reverse takeover; 
 
“Zona Alta Property” means the property located in the Zona Alta at Marmato, Colombia acquired by the 
Corporation in connection with the Medoro Merger; and 
 
“Zona Baja Property” means the property in the Zona Baja and the lower zone of the Echandia Property 
in Marmato, Colombia acquired by GCM in connection with the Medoro Merger and that was transferred to 
Aris Gold pursuant to the Caldas RTO, on which the Mineros Nacionales Mine is located. 
 

INTRODUCTION 
 
Solicitation of Proxies 
 
 The information contained in this management information circular (“Circular”) is furnished in 
connection with the solicitation of proxies by management of Gran Colombia Gold Corp. (“GCM” or the 
“Corporation”) for use at the Meeting to be held virtually via live audio webcast available online using the 
LUMI meeting platform on Thursday, May 27, 2021 at 9:00 am (Toronto time), and at any adjournment or 
postponement thereof, for the purposes set forth in the accompanying Notice of Meeting. It is expected that 
the solicitation will be made primarily by mail but proxies may also be solicited personally by directors, 
officers or employees of GCM. Directors, officers and employees of GCM will not receive any extra 
compensation for such activities. The Corporation has retained Gryphon Advisors Inc. as its proxy 
solicitation agent to assist in the solicitation of proxies with respect to the Meeting.  The Corporation and 
Gryphon Advisors Inc. entered into an engagement agreement with customary terms and conditions, which 
provides that the proxy solicitation agent will be paid a fee of up to $75,000.  GCM will also pay certain fees 
to Gryphon Advisors Inc. on phone calls with GCM Shareholders and in respect of votes by GCM 
Shareholders taken over the phone, as well as reimburse Gryphon Advisors Inc. for reasonable out-of-
pocket expenses.  The total cost of the solicitation will be borne by GCM. 
 
 Unless otherwise noted, all information contained in this Circular is as of April 16, 2021. 
 
Information Concerning Gold X Mining Corp. 
 
 Certain information in this Circular pertaining to Gold X, including but not limited to, information 
pertaining to Gold X in “Acquisition of Gold X” and contained in Schedule C, “Information About Gold X”, 
attached hereto, and information pertaining to the Toroparu Project, including but not limited to, information 
derived from the Toroparu Technical Report, available electronically under Gold X’s profile on SEDAR at 
www.sedar.com, has been furnished by Gold X or is derived from information provided to GCM by Gold X. 
Gold X has reviewed this Circular and confirmed the accuracy and completeness of the information in 
respect of Gold X in this Circular.  Although GCM does not have any knowledge that would indicate that 
such information in respect of Gold X is untrue or incomplete, neither GCM nor any of its directors or officers 
assumes any responsibility for the accuracy or completeness of such information including any of Gold X’s 
financial statements or information derived from the Toroparu Technical Report, or for the failure by Gold 
X to disclose events or information that may affect the completeness or accuracy of such information.  In 
the Arrangement Agreement, Gold X agreed to ensure that the information concerning Gold X provided by 
Gold X for inclusion in this Circular does not contain a misrepresentation. 
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Cautionary Statement Regarding Forward-Looking Information and Statements 
 
 This Circular contains or incorporates by reference forward-looking statements and forward-looking 
information (collectively, “forward-looking statements”) within the meaning of applicable securities 
legislation.  These statements relate to future events or the future activities or future performance of GCM 
and Gold X.  All statements, other than statements of historical fact, are forward-looking statements.  
Information concerning mineral resource and mineral reserve estimates also may be deemed to be forward-
looking statements in that it reflects a prediction of the mineralization that would be encountered if a mineral 
deposit were developed and mined.  Forward-looking statements are typically identified by words such as: 
believe, expect, anticipate, intend, estimate, postulate, plans and similar expressions, or which by their 
nature refer to future events.  These forward-looking statements include, but are not limited to, statements 
concerning: 
 

• the completion of the Plan of Arrangement on the terms and conditions currently 
contemplated; 

• the receipt by Gold X of Gold X Shareholder Approval at the Gold X Meeting; 

• the size of the Corporation’s mineral reserves and resources;  

• the realization of the Corporation’s mineral reserves and resources;  

• the timing of development of undeveloped mineral reserves;  

• the costs related to the development and production of the Projects;  

• the results of future production; 

• supply and demand for gold and silver;  

• expectations regarding the ability to raise capital and to continually add to reserves through 
acquisitions, exploration and development; 

• treatment under governmental regulatory regimes, labour environment and tax laws;  

• capital expenditure programs and the timing and method of financing thereof;  

• limitations on the Corporation’s access to sources of financing or competitive terms which 
are in compliance with existing debt covenants; and 

• information about Gold X and the Arrangement, including but not limited to, GCM’s 
business, operations and financial performance following completion of the Arrangement. 

 
 Although GCM believes that such statements are reasonable, it can give no assurance that such 
expectations will prove to be correct. Inherent in forward-looking statements are risks and uncertainties 
beyond GCM’s ability to predict or control, including, but not limited to, risks related to GCM’s ability to 
identify one or more economic deposits on its properties, variations in the nature, quality and quantity of 
any mineral deposits that may be located, variations in the market price of any mineral products GCM may 
produce or plan to produce, GCM’s inability to obtain any necessary permits, consents or authorizations 
required for its activities, to produce minerals from its properties successfully or profitably, to continue its 
projected growth, to raise the necessary capital or to be fully able to implement its business strategies, and 
other risks identified under “Risk Factors” in this Circular and in the AIF which are incorporated by reference 
herein. 
 
 GCM cautions investors that any forward-looking statements by GCM are not guarantees of future 
performance, and that actual results are likely to differ, and may differ materially, from those expressed or 
implied by forward-looking statements contained or incorporated by reference in this Circular.  Such 
statements are based on a number of assumptions which may prove incorrect, including, but not limited to, 
assumptions about: 
 

• future prices for gold and silver; 

• future currency and interest rates; 

• the completion of the Plan of Arrangement; 

• future prices for natural gas, fuel oil, electricity and other key supplies; 

• the Corporation’s ability to generate sufficient cash flow from operations and capital 
markets to meet its future obligations and continue as a going concern;  



 

Gran Colombia Gold Corp. Page 9  

• there not being any significant disruption affecting operations, whether due to labour 
disruptions, supply disruptions, power disruptions, damage to equipment or otherwise; 

• the Corporation’s ability to obtain the necessary permits, including but not limited to, 
environmental and governmental permits to properly develop, operate and expand 
current and future projects;  

• political developments in any jurisdiction in which the Corporation operates being 
consistent with the Corporation’s current expectations; 

• the viability, economically and otherwise, of maintaining and developing the Segovia 
Project and the Zona Alta Property; and  

• the Corporation’s ability to obtain qualified staff and equipment in a timely and cost-
efficient manner to meet the Corporation’s demand. 

 
 In addition, forward-looking statements and pro forma information contained or incorporated by 
reference herein is based on certain assumptions and involves risks related to the consummation or non-
consummation of the Plan of Arrangement and the business and operations of GCM following the 
Arrangement.  Pro forma information contained herein is based on the assumption that the Arrangement 
will be completed.  Other assumptions include, but are not limited to, the ability of the Corporation to 
effectively integrate Gold X into the Corporation’s operations without the use of the Corporation’s resources 
and management’s attention beyond anticipated levels, or at all, and the ability of GCM following the 
Arrangement to realize the enhanced growth opportunities currently anticipated, in particular with respect 
to the Segovia Project and Toroparu Property.  Risks include the risk that upon completion of the 
Arrangement the market value of GCM Common Shares will be different from the value at the time the 
Arrangement Agreement was entered into and the Share Exchange Ratio determined, that the conditions 
to the Arrangement will not be satisfied or waived, the Arrangement Agreement may be terminated and 
other risks discussed in this Circular and the AIF.  Although GCM has attempted to identify important factors 
that could cause actions, events or results to differ materially from those described in forward-looking 
statements and pro forma information in this Circular, and the documents incorporated by reference herein, 
there may be other factors that cause actions, events or results not to be as anticipated, estimated or 
intended. There is no assurance that such statements will prove to be accurate as actual results and future 
events could differ materially from those anticipated in such statements or information. 
 
 All of the forward-looking statements made in this Circular, including all documents incorporated 
by reference herein, are qualified by these cautionary statements.  These forward-looking statements are 
made as of the date hereof and GCM does not intend and does not assume any obligation, to update these 
forward-looking statements, except as required by applicable securities laws.  For the reasons set forth 
above, investors should not attribute undue certainty to or place undue reliance on forward-looking 
statements. 
 
Notice to Securityholders in the United States 
 

The GCM Common Shares issuable to Gold X Shareholders in exchange for their Gold X Common 
Shares pursuant to the Arrangement have not been and will not be registered under the United States 
Securities Act of 1933, as amended (the “U.S. Securities Act”) or any state securities laws, and will be 
issued in reliance upon the exemption from the registration requirements of the U.S. Securities Act provided 
by Section 3(a)(10) thereof and exemptions under applicable state securities laws.  Section 3(a)(10) of the 
U.S. Securities Act exempts the issuance of any security issued in exchange for one or more bona fide 
outstanding securities from the registration requirements of the U.S. Securities Act where the terms and 
conditions of such issuance and exchange have been approved by a court of competent jurisdiction, after 
a hearing upon the fairness of the terms and conditions of such issuance and exchange at which all persons 
to whom the securities will be issued have the right to appear and receive timely notice thereof.  The 
solicitation of proxies for the Meeting by means of this Circular is not subject to the requirements of Section 
14(a) of the United States Securities Exchange Act of 1934, as amended (the “U.S. Exchange Act”).  
Accordingly, the solicitations and transactions contemplated in this Circular are being made in the United 
States for securities of a Canadian issuer in accordance with Canadian corporate and securities laws, and 
this Circular has been prepared solely in accordance with disclosure requirements applicable in Canada.  
Securityholders in the United States should be aware that such requirements are different from those of the 
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United States applicable to registration statements under the U.S. Securities Act and proxy statements 
under the U.S. Exchange Act. 
 

The enforcement by securityholders of civil liabilities under United States federal securities laws 
may be affected adversely by the fact that GCM is organized under the laws of British Columbia, that some 
or all of its officers and directors are residents of countries other than the United States, that some of the 
experts named in this Circular are residents of countries other than the United States, and that a substantial 
portion of the assets of GCM and such persons are located outside the United States.  As a result, it may 
be difficult or impossible for securityholders in the United States to effect service of process within the 
United States upon GCM and its directors or officers, or to realize against them upon judgments of courts 
of the United States predicated upon civil liabilities under the federal securities laws of the United States or 
the securities laws of any state within the United States.  In addition, securityholders in the United States 
should not assume that the courts of Canada: (a) would enforce judgments of United States courts obtained 
in actions against such persons predicated upon civil liabilities under the federal securities laws of the 
United States or the securities laws of any state within the United States; or (b) would enforce, in original 
actions, liabilities against such persons predicated upon civil liabilities under the federal securities laws of 
the United States or the securities laws of any state within the United States. 
 

Financial statements included or incorporated by reference in this Circular have been prepared in 
accordance with International Financial Reporting Standards, which differ from U.S. generally accepted 
accounting principles in certain material respects, and thus they may not be comparable to financial 
statements of U.S. companies.  Securityholders should be aware that the transaction described in this 
Circular may have tax consequences in both the United States and Canada.  Such consequences for 
securityholders who are resident in, or citizens of, the United States may not be described fully in this 
Circular. 
 

No broker, dealer, salesperson or other person has been authorized to give any information or 
make any representation other than those contained in this Circular and, if given or made, such information 
or representation must not be relied upon as having been authorized by GCM. 
 

THE GCM COMMON SHARES ISSUABLE TO GOLD X SHAREHOLDERS PURSUANT TO THE 
PLAN OF ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR THE 
SECURITIES REGULATORY AUTHORITY OF ANY STATE, NOR HAS THE SEC OR THE SECURITIES 
REGULATORY AUTHORITY OF ANY STATE PASSED ON THE ADEQUACY OR ACCURACY OF THIS 
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 
 
Cautionary Note to U.S. Investors Regarding Disclosure of Mineral Reserve and Mineral Resource 
Estimates 
 
 Disclosure regarding GCM’s mineral properties, including with respect to mineral reserve and 
mineral resource estimates included in this Circular, was prepared 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.  NI 43-101 
differs significantly from the disclosure requirements of the United States Securities and Exchange 
Commission (the “SEC”) generally applicable to U.S. companies. Accordingly, information contained in this 
Circular is not comparable to similar information made public by U.S. companies reporting pursuant to SEC 
disclosure requirements. 
 

MEETING ATTENDANCE AND PARTICIPATION INFORMATION 
 
Virtual Only Meeting 

 
Out of an abundance of caution, to proactively deal with the unprecedented public health impact of 

a novel coronavirus disease, also known as COVID-19, and to mitigate risks to the health and safety of our 
communities, shareholders, employees and other stakeholders, the Corporation will hold the Meeting in a 
virtual only format, which will be conducted via live audio webcast.  All GCM Shareholders, regardless of 
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their geographic location and equity ownership, will have an equal opportunity to participate in the Meeting 
and engage with directors and management of the Corporation as well as with other GCM Shareholders. 

Attending and Participating at the Meeting 
 
The Meeting will be hosted online by way of live audio webcast.  It is important that you are 

connected to the internet at all times during the Meeting in order to vote when balloting commences. 
It is each GCM Shareholder’s responsibility to ensure connectivity for the duration of the Meeting. 
In order to participate online, shareholders must have a valid 12-digit username/control number and 
proxyholders must have received an email from TSX Trust Company containing a username/control 
number.  A summary of the information GCM Shareholders will need in order to attend and participate in 
the Meeting is provided below. 

Attending the Meeting 

GCM Shareholders and duly appointed proxyholders can attend the meeting online by going to 
https://web.lumiagm.com/205152606.  It is recommended that GCM Shareholders access the meeting 
using the latest version of their preferred web browser other than Internet Explorer in order to avoid technical 
issues. 

  

• Registered GCM Shareholders and duly appointed proxyholders can participate in the 
meeting by clicking “I have a control number” and entering a control number and 
Password before the start of the meeting. 
 
o Registered shareholders – The 12-digit control number located on the form of 

proxy or in the email notification you received is the username, and the password 
is “colombia2021”. 
 

o Duly appointed proxyholders – TSX Trust Company will provide the proxyholder 
with a control number after the voting deadline has passed. The password to the 
meeting is “colombia2021”. 

 

• Voting at the meeting will only be available for registered GCM Shareholders and duly 
appointed proxyholders. Non-Registered Holders (as defined below) who have not 
appointed themselves may attend the meeting by clicking “I am a guest” and completing 
the online form. 

 
Participating in the Meeting 

Registered GCM Shareholders that have a 12-digit control number, along with duly appointed 
proxyholders who were assigned a control number by TSX Trust Company (please see the information 
under the heading “Appointment of a Proxy and Proxy Registration” below) will be able to vote and submit 
questions during the Meeting.  To do so, please go to https://web.lumiagm.com/205152606 15-20 minutes 
prior to the start of the meeting to login.  Click on “I have a control number” and enter your 12-digit 
username/control number along with the password “colombia2021”.  Non-Registered Holders who have not 
appointed themselves to vote at the Meeting may login as a guest, by clicking on “I am a Guest” and 
completing the online form. 

 
The following guidelines will be followed with respect to GCM Shareholder participation at the 

Meeting at the Meeting: 
 

• Voting at the Meeting will be conducted by virtual ballot. 

• Registered shareholders and duly appointed proxyholders attending electronically may ask 
questions by typing and submitting their question in writing.  To do so, select the messaging 

https://web.lumiagm.com/205152606
https://protect-eu.mimecast.com/s/FT4gCR6ovU39E9F9vsUN?domain=web.lumiagm.com
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icon from within the navigation bar and type your question at the bottom of the screen.  To 
submit your question, click the send button to the right of the text box. 

• Questions that relate to a specific motion must indicate which motion they relate to at the 
start of the question (e.g., “Directors”) and must be submitted prior to voting on the motion 
so they can be addressed at the appropriate time during the Meeting.  

• If questions do not indicate which motion they relate to or are received after voting on the 
motion, they will be addressed during the general question and answer session, after the 
formal business of the Meeting. 

• Written questions or comments submitted through the text box of the webcast platform will 
be read or summarized by a representative of GCM, after which the Chair will respond or 
direct the question to the appropriate person to respond. 

• If several questions relate to the same or very similar topic, we will group the questions 
and state that we have received similar questions. 

 
Please refer to the virtual meeting guide for instructions regarding the registration and 

participation of GCM Shareholders at the Meeting, including a list of compatible web browsers and 
contact information for technical support.  This guide was enclosed with the materials mailed to 
registered GCM shareholders and is also available at https://docs.tsxtrust.com/2045. 
 

Non-Registered Holders who do not have a 12-digit username/control number will only be 
able to attend as a guest to allow them listen to the Meeting; however, they will not be able to vote 
or submit questions.  Please see the information under the heading “Voting By Non-Registered Holders” 
for an explanation of why certain shareholders may not receive a form of proxy.  

 
Please see the information under the headings “Appointment of a Proxy and Proxy Registration” 

below for important details regarding voting at the Meeting. 
 

GENERAL PROXY INFORMATION 
 
Appointment of a Proxy and Proxy Registration  
 

The individuals named in the accompanying form of proxy are directors or officers of the 
Corporation.  A GCM Shareholder wishing to appoint some other person or entity (who need not be 
a GCM Shareholder) to represent him or her at the Meeting has the right to do so, either by striking 
out the names of those persons named in the accompanying form of proxy and inserting the desired 
person or entity’s name in the blank space provided in the form of proxy or by completing another 
form of proxy.  A proxy will not be valid unless the completed form of proxy is received by TSX Trust 
Company, 100 Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1, or by facsimile to (416) 595-
9593 on or before 9:00 a.m. (Toronto time) on Tuesday, May 25, 2021, or at least 48 hours, excluding 
Saturdays, Sundays and holidays, before any adjournment or postponement of the Meeting at which the 
proxy is to be used.  The time limit for deposit of proxies may be waived or extended by the Chair of the 
Meeting at his, her or its discretion, without notice.   
 

Shareholders who wish to appoint a third-party proxyholder to represent them at the 
Meeting must submit their proxy or voting instruction form (if applicable) prior to registering your 
proxyholder.  Registering your proxyholder is an additional step once you have submitted your 
proxy or voting instruction form.  Failure to register the proxyholder will result in the proxyholder 
not receiving a control number to participate in the Meeting.  To register a proxyholder, GCM 
Shareholders MUST contact TSX Trust Company by emailing tsxtrustproxyvoting@tmx.com and providing 
TSX Trust Company with their proxyholder’s contact information, number of GCM Common Shares 
appointed, and name in which the GCM Common Shares are registered and appointed by no later than 
9:00 a.m. (Toronto time) on Tuesday, May 25, 2021 or if the Meeting is adjourned or postponed, not less 
than 48 hours, excluding Saturdays, Sundays and statutory holidays, before the commencement of such 
adjourned or postponed Meeting.  TSX Trust Company will provide the proxyholder with a username/control 
number via email.  
 

https://docs.tsxtrust.com/2045
mailto:tsxtrustproxyvoting@tmx.com
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As noted in the Notice of Meeting accompanying this Circular, GCM Shareholders may also elect 
to vote electronically by proxy in respect of any matter to be acted upon at the Meeting.  Votes cast 
electronically are in all respects equivalent to, and will be treated in the exact same manner as, votes cast 
via a paper form of proxy.  To vote electronically, interested GCM Shareholders are asked to go to the 
website shown on the form of proxy and follow the instructions provided.  Please note that each GCM 
Shareholder exercising the electronic voting option will need to refer to the control number indicated on 
their proxy form to identify themselves in the electronic voting system.  GCM Shareholders should also refer 
to the instructions on the proxy form for information regarding the deadline for voting shares electronically.  
GCM Shareholders who vote electronically are also asked to not return the paper form of proxy by mail. 
Please note that voting electronically by proxy is separate and apart from voting electronically through the 
LUMI meeting platform during the Meeting, which is discussed further below.  
 
Voting by Non-Registered Holders 
 

The information set forth in this section is of significant importance to many shareholders 
as a substantial number of GCM Shareholders do not hold GCM Common Shares in their own name 
and thus are considered non-registered beneficial shareholders.  Only registered holders of GCM 
Common Shares or the persons they appoint as their proxyholder are permitted to vote at the Meeting. 
However, in many cases, GCM Common Shares beneficially owned by a person (a “Non-Registered 
Holder”) are registered either: (i) in the name of an intermediary (an “Intermediary”) (including, among 
others, banks, trust companies, securities dealers, brokers and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs, TFSAs and similar plans) that the Non-Registered Holder deals with 
in respect of the GCM Common Shares; or (ii) in the name of a clearing agency (such as the Canadian 
Depository for Securities Limited) of which the Intermediary is a participant.  Non-Registered Holders should 
note that only proxies deposited by GCM Shareholders whose names appear on the records of the 
Corporation as the registered holders of GCM Common Shares can be recognized and acted upon at the 
Meeting.  In accordance with the requirements of the Canadian Securities Administrators, the Corporation 
will have distributed copies of the Notice of Meeting, this Circular and the enclosed instrument of proxy to 
the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders.  If you are a 
Non-Registered Holder, your Intermediary will be the entity legally entitled to vote your GCM Common 
Shares at the Meeting.  GCM Common Shares held by an Intermediary can only be voted upon the 
instructions of the Non-Registered Holder.  Without specific instructions, Intermediaries are prohibited from 
voting GCM Common Shares. 

Applicable regulatory policy requires Intermediaries to seek voting instructions from Non-
Registered Holders in advance of the Meeting.  Often, the form of proxy supplied to a Non-Registered 
Holder by its Intermediary is identical to the form of proxy provided to registered shareholders; however, its 
purpose is limited to instructing the registered shareholder how to vote on behalf of the Non-Registered 
Holder.  The majority of Intermediaries now delegate responsibility for obtaining instructions from clients to 
Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically mails a scannable voting 
instruction form in lieu of the form of proxy.  The Non-Registered Holder is requested to complete and return 
the voting instruction form to Broadridge by mail or facsimile.  Alternatively, the Non-Registered Holder may 
call a toll-free telephone number or access the internet to provide instructions regarding the voting of GCM 
Common Shares held by the Non-Registered Holder.  Broadridge then tabulates the results of all 
instructions received and provides appropriate instructions respecting the voting of GCM Common Shares 
to be represented at the Meeting.  A Non-Registered Holder receiving a voting instruction form cannot use 
that voting instruction form to vote GCM Common Shares directly at the Meeting, as the voting instruction 
form must be returned as directed by Broadridge well in advance of the Meeting in order to have such GCM 
Common Shares voted. 

Non-Registered Holders should ensure that instructions respecting the voting of their GCM 
Common Shares are communicated in a timely manner and in accordance with the instructions provided 
by their Intermediary or Broadridge, as applicable.  Every Intermediary has its own mailing procedures and 
provides its own return instructions to clients, which should be carefully followed by Non-Registered Holders 
in order to ensure that their GCM Common Shares are voted at the Meeting. 
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 Although a Non-Registered Holder may not be recognized directly at the Meeting for the purpose 
of voting GCM Common Shares registered in the name of their Intermediary, a Non-Registered Holder may 
attend the Meeting as proxyholder for the Intermediary and vote the GCM Common Shares in that capacity.  
Non-Registered Holders who wish to attend the Meeting and indirectly vote their GCM Common 
Shares as a proxyholder, should enter their own names in the blank space on the form of proxy or 
voting instruction form provided to them by their Intermediary and/or Broadridge, as applicable, 
and return the same in accordance with the instructions provided by their Intermediary and/or 
Broadridge, as applicable, well in advance of the Meeting.  In order to vote, Non-Registered Holders 
who appoint themselves as a proxyholder MUST register with TSX Trust Company by emailing a Request 
for Control Number form available at https://tsxtrust.com/resource/en/75 to tsxtrustproxyvoting@tmx.com 
before 9:00 a.m. (Toronto time) on Tuesday, May 25, 2021 or at least 48 hours, excluding Saturdays, 
Sundays and statutory holidays, before any adjournment or postponement of the Meeting and after 
submitting their voting instruction form in order to receive a username/control number (please see the 
information under the headings “Appointment of a Proxy and Proxy Registration” above for details). 
 
 The purpose of the above-noted procedures is to permit Non-Registered Holders to direct the voting 
of the GCM Common Shares which they beneficially own. Non-Registered Holders should carefully follow 
the instructions and procedures of their Intermediary or Broadridge, as applicable, including those regarding 
when and where the form of proxy or voting instruction form is to be delivered. 
 
 Pursuant to NI 54-101, the Corporation is distributing copies of proxy-related materials in 
connection with the Meeting directly to non-objecting beneficial owners of GCM Common Shares.  If you 
are a Non-Registered Holder, and the Corporation or its agent has sent proxy-related materials directly to 
you, your name and address and information about your holdings of GCM Common Shares have been 
obtained in accordance with applicable securities regulatory requirements from the Intermediary holding on 
your behalf. By choosing to send proxy-related materials in connection with the Meeting to you directly, the 
Corporation (and not the Intermediary holding GCM Common Shares on your behalf) has assumed 
responsibility for: (i) delivering the proxy-related materials for the Meeting to you; and (ii) executing your 
proper voting instructions.  The Corporation does not intend to pay for Intermediaries to deliver copies of 
the proxy-related materials to objecting beneficial owners.  Objecting beneficial owners will not receive the 
proxy-related materials in respect of the Meeting unless the Intermediary holding GCM Common Shares 
on behalf of the objecting beneficial owner assumes the cost of delivery.  
 

If you have any questions or require further information with regard to voting your Shares, please 
contact Gryphon Advisors Inc. toll-free in North America at 1-833-292-5847 or by email at 
inquiries@gryphonadvisors.ca.    
 
Voting of Proxies 
 

Each GCM Shareholder may instruct his, her or its proxyholder on how to vote his, her or its GCM 
Common Shares by completing the blanks on the enclosed instrument of proxy.  GCM Common Shares 
represented by the enclosed instrument of proxy will be voted or withheld from voting on any 
motion, by ballot or otherwise, in accordance with any indicated instructions. In the absence of 
such direction, such GCM Common Shares will be voted IN FAVOUR OF PASSING THE 
RESOLUTIONS DESCRIBED IN THE INSTRUMENT OF PROXY AND BELOW.  If any amendment or 
variation to the matters identified in the Notice of Meeting is proposed at the Meeting or any adjournment 
or postponement thereof, or if any other matters properly come before the Meeting or any adjournment or 
postponement thereof, the accompanying proxy confers discretionary authority to vote on such 
amendments or variations or such other matters according to the best judgment of the appointed 
proxyholder.  As at the date of this Circular, management of the Corporation knows of no such amendments 
or variations or other matters to come before the Meeting.  

Unless otherwise stated, GCM Common Shares represented by a valid instrument of proxy 
will be voted: (i) in favour of fixing the number of directors to be elected at the Meeting for the 
ensuing year at six (6); (ii) in favour of the election of nominees set forth in this Circular except 
where a vacancy among such nominees occurs prior to the Meeting, in which case, such GCM 

https://tsxtrust.com/resource/en/75
mailto:tsxtrustproxyvoting@tmx.com
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Common Shares may be voted in favour of another nominee in the proxyholder’s discretion; (iii) in 
favour of the appointment of KPMG LLP as auditors of the Corporation and the authorization of the 
board of directors of the Corporation to fix their remuneration; (iv) in favour of the Alteration 
Resolution; and (v) in favour of the Share Issuance Resolution.  

All references to GCM Shareholders in this Circular and the accompanying instrument of proxy and 
Notice of Meeting are to registered GCM Shareholders unless specifically stated otherwise. 

A registered GCM Shareholder, or a Non-Registered Holder who has appointed themselves or a 
third-party proxyholder to represent them at the Meeting, will appear on a list of shareholders prepared by 
TSX Trust Company, the transfer agent and registrar for the Meeting.  To have their GCM Common Shares 
voted at the Meeting, each registered GCM Shareholder or proxyholder will be required to enter their 
username/control number provided by TSX Trust Company at https://web.lumiagm.com/205152606 prior 
to the start of the Meeting.  In order to vote, Non-Registered Holders who appoint themselves as a 
proxyholder MUST register with TSX Trust Company by emailing a Request for Control Number form 
available at https://tsxtrust.com/resource/en/75 to tsxtrustproxyvoting@tmx.com before 9:00 a.m. (Toronto 
time) on Tuesday, May 25, 2021 or at least 48 hours, excluding Saturdays, Sundays and statutory holidays, 
before any adjournment or postponement of the Meeting and after submitting their voting instruction form 
(please see the information under the headings “Appointment of a Proxy and Proxy Registration” above for 
details). 
 
Revocation of Proxies 
 

A GCM Shareholder who has validly given a proxy may revoke it for any matter upon which a vote 
has not already been cast by the proxyholder appointed in the proxy.  If a GCM Shareholder who has 
submitted a proxy attends the Meeting via the webcast and has accepted the terms and conditions when 
entering the Meeting online, any votes cast by such GCM Shareholder on a ballot will be counted and the 
submitted proxy will be disregarded. In addition to revocation in any other manner permitted by law, a proxy 
may be revoked with an instrument in writing executed by the GCM Shareholder or by his or her attorney 
authorized in writing or, where the GCM Shareholder is a corporation, by a duly authorized officer or 
attorney of the corporation. Such notice may be delivered to the head office of the Corporation, 401 Bay 
Street, Suite 2400, Toronto, Ontario M5H 2Y4, at any time prior to 5:00 p.m. (Toronto time) on Wednesday, 
May 26, 2021, the last business day preceding the day of the Meeting, or if adjourned, any reconvening 
thereof.  As well, a GCM Shareholder who has given a proxy may attend the Meeting virtually (or where the 
GCM Shareholder is a corporation, its authorized representative may attend), revoke the proxy (by 
indicating such intention to the chair of the Meeting before the proxy is exercised) and vote at the Meeting 
(or withhold from voting).  If a GCM Shareholder has voted on the internet or by telephone and wishes to 
change such vote, such Shareholder may vote again through such means before 9:00 a.m. (Toronto time) 
on Tuesday, May 25, 2021 or at least 48 hours, excluding Saturdays, Sundays and statutory holidays, 
before any adjournment or postponement of the Meeting.  A revocation of a proxy does not affect any matter 
on which a vote has been taken prior to the revocation.  

  
Notice and Access 
 

The Corporation has elected to use the “notice-and-access” provisions under NI 54-101 (the 
“Notice-and-Access Provisions”) for the Meeting.  The Corporation has elected to deliver the proxy-
related materials to GCM Shareholders by posting the proxy-related materials for the Meeting on its website 
at www.grancolombiagold.com and at https://docs.tsxtrust.com/2045.  The proxy materials will be available 
on the Corporation’s website as of April 26, 2021 and will remain on the website for one (1) full year 
thereafter.  The proxy materials will also be available under the Corporation’s profile on SEDAR at 
www.sedar.com as of April 26, 2021.  
 

The Corporation will not employ what is known as “stratification.”  Stratification occurs when a 
reporting issuer using Notice-and-Access Provisions provides a paper copy of their information circular with 
the notice to certain groups of Shareholders.  For the Meeting, all shareholders will receive the proxy-related 
materials under the Notice-and-Access Provisions.  The Corporation will only mail paper copies of the 

https://protect-eu.mimecast.com/s/FT4gCR6ovU39E9F9vsUN?domain=web.lumiagm.com
https://tsxtrust.com/resource/en/75
mailto:tsxtrustproxyvoting@tmx.com
http://www.grancolombiagold.com/
https://docs.tsxtrust.com/2045
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proxy-related materials for the Meeting to those registered and beneficial shareholders who have previously 
elected to receive or otherwise request paper copies thereof.  All other shareholders of the Corporation will 
receive a notification containing information on how to obtain electronic and paper copies of the proxy-
related materials in advance of the Meeting. 
 

RECORD DATE, VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 
 

As of April 12, 2021, being the Record Date, there were 61,564,794 GCM Common Shares 
outstanding, each carrying one vote.  The GCM Common Shares trade on the TSX.  Only GCM 
Shareholders of record as of the close of business on the Record Date, who either attend the Meeting 
virtually or who have completed and delivered a form of proxy in the manner and subject to the provisions 
described above, shall be entitled to vote or to have their GCM Common Shares voted at the Meeting. 

 
Except as disclosed below, to the knowledge of the directors and officers of the Corporation, as at 

the date of this Circular, there are no persons or companies who beneficially own, directly or indirectly, or 
exercise control or direction over GCM Common Shares carrying more than 10% of the voting rights 
attached to all the outstanding GCM Common Shares.  

 

Name of Shareholder Number of Shares(1) 
Percentage of Issued and 

Outstanding Shares 

MMCAP International Inc. SPC(2) 7,668,196 12.46% 

 
Notes: 
(1) This information is not within the knowledge of the management of the Corporation and has been extracted from 

the Form 62-203F3 filed in respect of the GCM security holdings of MMCAP International Inc. SPC dated 
September 10, 2020 and available on GCM’s SEDAR profile at www.sedar.com. 

(2) As per the same form, MMCAP International Inc. SPC also held $18,000,000 of Debentures (as defined herein) 
and 1,785,714 2023 Unlisted Warrants Series B as of September 10, 2020.  10% of such Debentures were 
subsequently redeemed by the Corporation on April 5, 2021. 

 
BUSINESS OF THE MEETING 

 
 The Alteration Resolution must be approved by at least 66 2/3% of the votes cast by the GCM 
Shareholders present virtually or represented by proxy at the Meeting.  Each other resolution, other than in 
respect of the election of directors of the Corporation and the appointment the auditors of the Corporation, 
must be approved by a majority of the votes cast by the GCM Shareholders present virtually or by proxy at 
the Meeting.  A quorum for the Meeting shall be two GCM Shareholders present at the Meeting virtually or 
represented by proxy.  No business, other than the election of a Chair of the Meeting and the adjournment 
of the Meeting, shall be transacted at the Meeting unless the requisite quorum is present at the 
commencement of the Meeting, in which case a quorum shall be deemed to be present during the 
remainder of the Meeting.  If a quorum is not present within one-half hour from the time set for holding the 
Meeting, the GCM Shareholders present or represented by proxy may adjourn the Meeting to the same 
day in the next week at the same time and place. 
 
Receipt of Financial Statements 
 

The audited consolidated financial statements of the Corporation as at and for the fiscal year ended 
December 31, 2020 and the accompanying auditors’ report will be presented to Shareholders at the 
Meeting. The financial statements, together with the auditors’ report for the fiscal year ended December 31, 
2020, were mailed to those GCM Shareholders who requested a copy and are available on the 
Corporation’s website at www.grancolombiagold.com and on its SEDAR profile at www.sedar.com.  GCM 
Shareholders of the Corporation may request copies of the Corporation’s financial statements and 
management discussion and analysis free of charge by contacting the Corporation at its head office at 401 
Bay Street, Suite 2400, Toronto, Ontario M5H 2Y4 or by phone at (416) 360-4653. 
 

http://www.sedar.com/
http://www.grancolombiagold.com/
http://www.sedar.com/
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Fixing Number of Directors 
 

The GCM Board currently consists of six (6) directors.  The term of office for each of the present 
directors of the Corporation expires at the Meeting.  It is proposed that the number of directors to be elected 
at the Meeting for the ensuing year be fixed at six (6) directors.  At the Meeting, the GCM Shareholders will 
be asked to consider and, if deemed advisable, approve an ordinary resolution to fix the number of directors 
of the Corporation at six (6).  In the absence of contrary instructions, the persons named in the 
enclosed form of proxy will vote FOR fixing the number of directors to be elected at six (6).  
 
Election of Directors 
 

The following table and notes thereto state the name, city, province or state and country of 
residence of each person proposed to be nominated by management for election as a director, all offices 
of the Corporation now held, principal occupation, the period of time for which he or she has been a director 
of the Corporation, and the number of GCM Common Shares beneficially owned, directly or indirectly or 
over which such person exercises control or direction, as at the date hereof.  The information as to principal 
occupation, securities currently held and directorships with other public issuers, not being within the 
knowledge of the Corporation, has been furnished individually by the respective directors or obtained from 
the System for Electronic Disclosure by Insiders (“SEDI”).  If elected as a director, the proposed nominees 
will hold office until the next annual meeting of GCM Shareholders, unless their office is earlier vacated in 
accordance with the articles of the Corporation or the provisions of the BCBCA.  In the absence of contrary 
instructions, the persons named in the enclosed form of proxy will vote FOR the election of each of 
the nominees below to the GCM Board.    
 

Serafino Iacono Non-Independent 

Executive 
Chairman, Director 
 
Panama City, 
Panama 
Age: 60 
 
Director Since:  
August 6, 2010 
 

Mr. Iacono has served as the Executive Chairman of the GCM Board since March 27, 2019 and 
was the Executive Co-Chairman of the GCM Board from August 20, 2010 to March 27, 2019. 
He served as the Interim Chief Executive Officer of Aris Gold Corporation (formerly, Caldas 
Gold Corp.) from February 25, 2020 to February 4, 2021 and has been a director of Aris Gold 
Corporation since February 25, 2020.  He has also served as a director and Chief Executive 
Officer of NG Energy International Corp. (TSX-V) since June 3, 2019 and has been the 
Executive Chairman of Denarius Silver (TSX-V and approximately 27% owned by GCM), since 
November 4, 2020.    
 
Mr. Iacono previously served as the Executive Co-Chairman of the board of Pacific Exploration 
& Production Corporation from January 23, 2008 to November 2, 2016 and the Interim Chief 
Executive Officer and President of Medoro Resources Ltd. from September 2010 to June 10, 
2011.  He is the Chairman of Western Atlas Resources Inc.  

2020 Board Attendance(1) Securities Held as of April 16, 2021 Directorships with Other 
Public Issuers 

Board 7 of 7 GCM Common Shares 1,702,959 • Western Atlas Resources Inc. 
• Aris Gold Corporation 
• NG Energy International Corp. 
• Denarius Silver  

 

  GCM Options(5) 638,333 

 
 
 

 
 
 

2024 Gold-Linked Notes(2) 

2024 Warrants 

Debentures(3) 

PSUs(7) 

US$3,146,760 
129,084 
$652,500 
86,436 
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Miguel de la Campa Non-Independent 

Vice Chairman, 
Director 
 
Lisbon, Portugal 
Age: 76 
 
Director Since:  
August 6, 2010 
 

Mr. de la Campa has served as the Vice Chairman of the GCM Board since March 27, 2019 
and was the Executive Co-Chairman of the GCM Board from August 20, 2010 to March 27, 
2019.  He has served as a director of Western Atlas Resources Inc. since October 9, 2019 and 
a director of Strategic Minerals Spain since January 2018.   
 
Mr. de la Campa was also the Executive Co-Chairman of the board of Pacific Exploration & 
Production Corporation from January 23, 2008 to November 2, 2016. Previously, Mr. de la 
Campa was the President and co-founder of Bolivar Gold Corp., a director of PetroMagdalena 
Energy Corp. and a co-founder of Pacific Stratus Energy. 
 
Mr. de la Campa currently serves as Chair of the Corporation’s ESG Committee. 

2020 Board Attendance(1) Securities Held as of April 16, 2021 Directorships with Other 
Public Issuers 

Board 6 of 7 GCM Common Shares 566,674 • Western Atlas Resources Inc. 

ESG Committee 1 of 1(4) GCM Options(5) 156,666 

 
 
 

 
 
 

2024 Gold-Linked Notes(2) 

2024 Warrants 

Debentures(3) 

DSUs(6) 

US$346,716 
129,084 
$652,500 
130,889 

     

De Lyle Bloomquist Independent 

Director 
 
Scottsdale, 
Arizona, USA  
Age: 62 
 
Director Since:  
August 16, 2017 

Mr. Bloomquist retired in March 2015 as the President, Global Chemicals Business for Tata 
Chemicals Ltd. as well as the President, CEO and Director of Tata Chemicals North America 
Inc.  
 
He currently serves as the Chairman of the board for Rayonier Advanced Materials Inc, .on the 
boards of directors for PDS Biotechnology Corporation, Crystal Peak Minerals Inc. Ciner 
Wyoming LLC and Scientia Vascular LLC, and has served in past on the boards of Huber 
Engineered Materials, Costa Farms, ANSAC and Oglebay Norton. He is also an emeritus 
member of the board of Business Advisors for the Tepper School of Business at Carnegie 
Mellon University. 
 
Mr. Bloomquist is currently a member of the Corporation’s Audit Committee and ESG 
Committee. 

2020 Board and Committee 
Attendance(1) 

Securities Held as of April 16, 2021 Directorships with Other 
Public Issuers 

Board 7 of 7 GCM Shares Nil • Rayonier Advanced Materials 
• Crystal Peak Minerals Inc. 
• PDS Biotechnology 

Corporation 

Audit Committee 6 of 6 GCM Options(5) 103,333 

  DSUs(6) 
 

95,889 
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Hernan Juan Jose Martinez Torres Independent 

Director 
 
Barranquilla, 
Colombia 
Age: 79 
Director Since:  
June 10, 2011 

Mr. Martinez served as Minister of Mines in Colombia from July 2006 to August 2010, was 
President of Atunec S.A. from August 2002 to July 2006, and held a number of positions at 
Exxon Mobil Colombia S.A. from 1964 to 2002.   
 
He has served as a director of Aris Gold Corporation (formerly, Caldas Gold Corp.) since 
February 25, 2020.  Mr. Martinez served as a director of Pacific Exploration & Production 
Corporation from 2011 to November 2016. 
 
Mr. Martinez is currently a member of the Corporation’s CCGNC and ESG Committee. 

2020 Board and Committee 
Attendance(1) 

Securities Held as of April 16, 2021 Directorships with Other 
Public Issuers 

Board 7 of 7 GCM Shares 343,001 • Aris Gold Corporation 

CCGNC 4 of 4 Debentures(3) $450,000 

ESG Committee 4 of 4 DSUs(6) 130,889 

 

Robert Metcalfe Independent 

Lead Independent 
Director 
 
Toronto, Ontario, 
Canada 
Age: 81 
 
Director Since:  
June 10, 2011 
 

Mr. Metcalfe was a senior partner with the law firm Lang Michener LLP for 20 years.  He is the 
former President and Chief Executive Officer of Armadale Properties and Counsel to all of the 
Armadale Group of Companies, with significant holdings across numerous industries including 
finance, construction of office buildings, airport ownership, management and refurbishing, land 
development, automotive dealerships as well as newspaper publishing, radio and television 
stations.  Mr. Metcalfe has served as President, CEO, Lead Director, Chairman and Committee 
member on numerous publicly listed natural resource and industry company corporate boards 
globally, including Medoro Resources Ltd. from August 2009 to June 2011 (Chairman); Petro 
Magdalena Energy Corp. from July 2009 to April 2012; as well as the former Chairman of the 
board of Alberta Oilsands Inc. from 2012 to 2015.  He currently serves as director of publicly 
listed companies Blue Star Gold, Medcolcanna Organics Inc., BetterLife Pharma Inc. and 
Pasofino Gold Limited.   As director and shareholder, Mr. Metcalfe has been engaged in 
numerous acquisitions, divestitures, corporate reorganizations, financings and corporate 
improvements, as well as serving on numerous special committees across many sectors. He is 
a member of the Institute of Corporate Directors and a member in good standing of the Law 
Society of Upper Canada. 
 
Mr. Metcalfe is currently the Lead Independent Director, a member of the Corporation’s Audit 
Committee and ESG Committee and serves as Chair of the CCGNC. 

2020 Board and Committee 
Attendance(1) 

Securities Held as of April 16, 2021 Directorships with Other 
Public  Issuers 

Board 7 of 7 GCM Shares 493 • Blue Star Gold 
• Medcolcanna Organics Inc. 
• BetterLife Pharma Inc. 
• Pasofino Gold Limited 

Audit Committee 6 of 6 DSUs(6) 130,889 

CCGNC 4 of 4   

ESG Committee 4 of 4   
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Jaime Perez Branger Independent 

Director 
 
Madrid, Spain 
Age: 61 
 
Director Since:  
June 10, 2011 

Jaime Perez Branger has over 30 years of experience in finance and capital markets.  He has 
been a director of Strategic Minerals Spain since January 2018, has served as Managing 
Director of NextVentures Corp., a financial advisory firm, from January 2012 to January 2018 
and was the Executive Chairman of PetroMagdalena Energy Corp. from June 2011 to July 2012.  
Mr. Perez Branger was also the President of C.A. Agropecuria from May 2003 to October 2011. 
He was the founder and Managing Director of Andino Capital Markets in 1996; Vice President 
of Vestocopartners Inc. from 1991 to 1995; and Vice President at Citibank in Caracas from 1990 
to 1991. He also serves on the board of Caribbean Resources Corporation, among other private 
and public companies. Mr. Perez Branger holds a Master’s Degree of Economics from the 
London School of Economics. 
 
Mr. Perez Branger is currently a member of the Corporation’s CCGNC and serves as Chair of 
the Audit Committee. 

2020 Board and Committee 
Attendance(1) 

Securities Held as of April 16, 2021 Directorships with Other Public 
Issuers 

Board 7 of 7 GCM Shares 29,324 • None 

Audit Committee 6 of 6 GCM Options(5) 75,000 

CCGNC 4 of 4 2024 Gold-Linked Notes(2) 

2024 Warrants 
DSUs(6) 

US$51,958 
19,344 
130,889 

 
Notes: 
(1) The Corporation undertook a number of transactions during the past year and was able to manage a number of 

matters via written resolutions in lieu of formal GCM Board meetings. 
(2) Principal amount of 2024 Gold Linked Notes. 
(3) Debentures acquired pursuant to the Corporation’s private placement of convertible unsecured subordinated 

debentures at a price of $1,000 per $1,000 principal amount of debentures (the “Debentures”).  The Debentures 
mature on April 5, 2024 (the “Maturity Date”) and bear interest at the rate of 8.00% per annum, payable monthly.  
At the holder’s option, the Debentures may be converted into GCM Common Shares at any time and from time 
to time, up to the Maturity Date, at a conversion rate of approximately 210.53 GCM Common Shares per $1,000 
principal amount, subject to adjustment in certain circumstances. 

(4) Mr. de la Campa was appointed to the ESG Committee on December 9, 2020.  Between December 9, 2020 and 
December 31, 2020, the Corporation held one ESG Committee meeting. 

(5) Represent GCM Options granted prior to the recent changes made to the Corporation’s compensation practices 
and policies in 2019 and summarized under “Statement of Executive Compensation – Compensation Discussion 
and Analysis – Compensation Highlights for 2020”. 

(6) Settled in cash only upon departure from the GCM Board.  
(7) Settled in cash only on vesting. 

  
Except as described below, no proposed director of the Corporation is, or within 10 years before 

the date hereof, has been: (a) a director, chief executive officer or chief financial officer of any company 
(including the Corporation) that, (i) was subject to an order that was issued while the proposed director was 
acting in the capacity as director, chief executive officer or chief financial officer, or (ii) was subject to an 
order that was issued after the proposed director 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; or (b) a director or executive officer of any 
company (including the Corporation) 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.  For the purposes 
of this paragraph, “order” means a cease trade order, an order similar to a cease trade order or an order 
that denied the relevant company access to any exemption under securities legislation, in each case that 
was in effect for a period of more than 30 consecutive days.  
 

Messrs. Martinez and Perez Branger are respectively, the Executive Chairman and a director of 
Caribbean Resources Corporation (formerly Pacific Coal Resources Ltd.) in which they were subject to a 
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management cease trade order (since lifted) due to that company’s default in filing its annual financial 
statements, management’s discussion and analysis, and certifications for the period ending December 31, 
2014, which were due to be filed on April 30, 2015, as required under NI 51-102.  Such documents were 
subsequently filed with the applicable securities regulators on June 15, 2015.  However, that company 
continued to be under a management cease trade order due to its default in filing its interim financial 
statements and management’s discussion and analysis, and certifications for the period ending March 31, 
2015, which were due to be filed on June 15, 2015 and were subsequently filed on June 29, 2015.  
Caribbean Resources Corporation has since ceased to be a reporting issuer. 
 

Mr. Metcalfe was an independent director of Xinergy Ltd. (“Xinergy”) from December 2009 to May 
2015.  In April 2015, the Ontario Securities Commission issued a cease trade order in respect of the 
securities of Xinergy for its failure to file its annual financial statements, management’s discussion and 
analysis and annual information form, each for the year ended December 31, 2014.  On April 6, 2015, 
trading in Xinergy shares was halted on the TSX, and Xinergy shares were delisted from the TSX on May 
12, 2015, as a result of Xinergy’s failure to meet continued listing requirements.  Xinergy has ceased to be 
a reporting issuer.  
 

Mr. Metcalfe, a director of the Corporation, was a director of Agility Health Inc. (“Agility”), a 
company listed on the TSX-V from October 2013 to June 2018. On April 27, 2018, Agility announced by 
press release that it would be unable to file its audited annual financial statements, management’s 
discussion and analysis and related officer’s certificates for the year ended December 31, 2017 on time 
due to the disposition of its American operations, and accordingly became subject to a cease trade order 
from the Ontario Securities Commission on May 1, 2018.  Agility filed the aforementioned documents on 
May 30, 2018 and the cease trade order was allowed to expire on July 4, 2018.  Agility has ceased to be a 
reporting issuer.  
  

Mr. Martinez was a director and Messrs. Iacono and de la Campa were directors and Executive 
Co-Chairmen of Pacific Exploration & Production Corporation, which undertook a comprehensive 
recapitalization and financing transaction that was implemented pursuant to a proceeding under the 
Companies Creditors’ Arrangement Act, together with appropriate proceedings in Colombia under Ley 1116 
of 2006 and in the United States under chapter 15 of title 11 of the United States Code, ultimately 
implemented by way of a plan of arrangement and compromise on November 2, 2016.  Effective November 
2, 2016, Messrs. Iacono, de la Campa and Martinez resigned from the board and effective October 31, 
2016, Messrs. Iacono and de la Campa retired from their positions as Executive Co-Chairmen.  
 

Mr. Iacono was a director of US Oil Sands Inc. (“US Oil Sands”) from October 2013 until his 
resignation in June 2017. On September 14, 2017, the Court of Queen’s Bench, Alberta granted the 
application of the primary creditor of US Oil Sands to appoint a receiver and manager over all the assets, 
undertakings and property of US Oil Sands.  Such appointment continues as of the date hereof.  
 

No director proposed for election has been subject to any: (a) penalties or sanctions imposed by a 
court relating to Canadian securities legislation or by a Canadian securities regulatory authority or has 
entered into a settlement agreement with a Canadian securities regulatory authority; or (b) other penalties 
or sanctions imposed by a court or regulatory body that would be likely to be considered important to a 
reasonable investor making an investment decision.  
 

No director proposed for election has, within the 10 years before the date hereof, become bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager 
or trustee appointed to hold the assets of the director.  
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Diversity 
 

The Corporation is committed to providing equal opportunities for individuals who have the 
necessary qualifications for employment and advancement within the Corporation.  The Corporation’s 
objectives, as outlined in its Code of Business Conduct and Ethics, include providing a work environment 
that is free of discrimination and harassment, including based on gender.  The Corporation is fully 
committed to increasing diversity on the GCM Board over time.  

 
To that end, in accordance with good governance practices and in furtherance to the Corporation’s 

commitment to gender diversity, in April 2021, the Corporation adopted a formal written policy relating to 
the identification and nomination of women director nominees as well as executive officer candidates (the 
“Gender Diversity Policy”).  A copy of the Gender Diversity Policy is available on the Corporation’s website 
at www.grancolombiagold.com. 

 
When assessing GCM Board composition or identifying suitable candidates for appointment or re-

election to the GCM Board, the Corporation will consider candidates on merit against objective criteria 
having due regard to the benefits of diversity and the needs of the GCM Board.  As part of the Gender 
Diversity Policy, the GCM Board has set a target to have the GCM Board represented by at least one female 
director by the time of Corporation’s annual general meeting to be held in 2022 and at least two female 
directors by the time of the Corporation’s annual general meeting to be held in 2023.  Currently, the 
Corporation does not have any female directors on the GCM Board.  Previously, the GCM Board had one 
female director, Ms. Monica de Greiff, but due to her being appointed by the Government of Colombia to 
the position of Ambassador to Kenya, Ms. de Greiff stepped down from the GCM Board effective September 
30, 2020.  Nevertheless, the Corporation is committed to achieving its targets for board gender diversity as 
set out based on the timeline highlighted in the Gender Diversity Policy. 

 
When assessing the composition of the senior management team or identifying suitable 

management candidates, the Corporation will also consider candidates on merit against objective criteria 
having due regard to the benefits of diversity.  Currently, there is one woman officer on the Corporation’s 
executive management team representing 16.7% of the Corporation’s officers.  Five women currently serve 
on the Corporation’s senior management team, including officers, representing 25% and, in accordance 
with the inaugural sustainability report of the Corporation expected to be published in the second quarter 
of 2021 (the “Sustainability Report”), approximately 30% of the Corporation’s workforce are women.    
 
Term Limits and Retirement 
 

The term of the Corporation’s directors expires at the end of the next annual general meeting or 
when a successor is elected or appointed to the GCM Board.  The Corporation does not impose term limits 
or mandatory retirement on its directors. The Corporation believes that term limits or mandatory retirement 
based on age alone may create arbitrary and technical impediments to the selection of the most qualified 
persons.  The GCM Board and CCGNC continually review a director’s effectiveness and the mix of skills 
and expertise.  
 

It has been the GCM Board’s experience that some of the longer-serving directors provide the most 
value to the Corporation.  This approach enables the Corporation to make decisions regarding the 
composition of its GCM Board and senior management team based on what is in the best interests of the 
Corporation and its shareholders.  
 
Majority Voting Policy 
 

The GCM Board has approved a policy (the “Majority Voting Policy”) providing that if a nominee 
director (the “Nominee”), in uncontested elections, receives a greater number of votes “withheld” from his 
or her election than votes “in favour” of his or her election, the Nominee will submit his or her resignation 
promptly after such meeting (to take effect upon acceptance by the GCM Board) for consideration by the 
CCGNC.  After reviewing the matter, the GCM Board shall act on the committee’s recommendation to 
determine whether or not to accept the resignation within ninety (90) calendar days following the applicable 

http://www.grancolombiagold.com/
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meeting, after taking into account factors considered by the committee and any other factors that the GCM 
Board considers relevant, and shall promptly announce its decision via press release and provide a copy 
of the press release to the TSX.  The GCM Board shall accept the resignation except in situations where 
extenuating circumstances would warrant the director to continue to serve on the GCM Board.  If the GCM 
Board declines to accept the resignation, it will include in the press release the reasons for its decision.  
The Nominee will not participate in any CCGNC or GCM Board deliberations regarding the resignation offer.  
The Majority Voting Policy does not apply in circumstances involving contested director elections.  A 
contested director election is an election in which the number of directors nominated is greater than the 
number of seats available.  A copy of the Majority Voting Policy is available on the Corporation’s website 
at www.grancolombiagold.com.  
 
Advance Notice Policy 
 

Directors are elected at each annual general meeting of shareholders and nominations for directors 
are required to be made in accordance with the Corporation’s Advance Notice Policy.  If the number of 
nominees for election as director exceeds the number fixed for such election, the persons with the most 
“for” votes will be elected.  If the number of persons nominated for election as director at such meeting is 
the same as or less than the number of directors fixed, then the persons nominated will be elected by 
acclamation. 

 
The Advance Notice Policy relates to advance notice of nominations of the directors of the 

Corporation which establishes a framework for advance notice of nominations of persons for election to the 
GCM Board.  The Advance Notice Policy sets deadlines of a prescribed number of days before a 
shareholder meeting for a shareholder to notify us of its intention to nominate one or more directors, and 
explains the information that must be included with the notice for it to be valid.  The Advance Notice Policy 
applies at an annual or special meeting of shareholders that was called to elect directors (whether or not 
also called for other purposes), and may be waived by the GCM Board.  It does not affect the ability of GCM 
Shareholders to requisition a meeting or make a proposal under the BCBCA.  In the case of an annual 
meeting of GCM Shareholders, notice to the Corporation pursuant to the Advance Notice Policy must be 
given not less than 30 nor more than 65 days prior to the date of the annual meeting.  In the event that the 
annual meeting is to be held on a date that is less than 50 days after the date that the first public 
announcement of the date of the annual meeting was made (the notice date), notice may be given not later 
than the close of business on the 10th day following the notice date.  In the case of a special meeting of 
GCM Shareholders (which is not also an annual meeting), notice to the Corporation pursuant to the 
Advance Notice Policy must be given not later than the close of business on the 15th day following the 
notice date.  As of the date of this Circular, the Corporation had not received any additional director 
nominations for the Meeting.  A copy of the Advance Notice Policy is available on the Corporation’s website 
at www.grancolombiagold.com. 
 
Appointment of Auditors 
 

KPMG LLP, Chartered Professional Accountants, were first appointed as auditors of the 
Corporation by the GCM Board on August 20, 2010.  Management of the Corporation proposes that KPMG 
LLP be reappointed as the Corporation’s auditors until the close of the next annual meeting of shareholders 
and that the remuneration of KPMG LLP be fixed by the GCM Board.  KPMG LLP is located at 333 Bay 
Street, Suite 4600, Toronto, Ontario M5H 2R2. 
 

In the absence of contrary instructions, the persons named in the enclosed form of proxy 
intend to vote FOR the appointment of KPMG LLP, Chartered Professional Accountants, to serve 
as auditors of the Corporation until the next annual meeting of shareholders and to authorize the 
directors to fix their remuneration. 
 

http://www.grancolombiagold.com/
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Alteration to Notice of Articles and Articles  
 

In an effort to continually improve the Corporation’s corporate governance practices in order to 
satisfy the most current criteria of its investors and following discussions with its advisors, the Corporation 
proposes to amend certain provisions of its Notice of Articles and Articles in order to: 
 

1. increase the quorum requirements for future meetings of shareholders of the Corporation 
to two persons representing 25% of the issued and outstanding shares entitled to vote at 
the meeting being represented at the meeting; 
 

2. increase the quorum requirements for future meetings of the directors of the Corporation 
to 50% of the number of directors; and 

 
3. reduce the total number of preferred shares without nominal or par value (the “Preferred 

Shares”) that the Corporation is authorized to issue from an unlimited number of Preferred 
Shares to a maximum of 12,000,000 Preferred Shares1 and require shareholder approval 
by way of special resolution for the creation of any new classes or series of shares. 

 
The above-noted changes to the Notice of Articles and Articles, as applicable, of the Corporation 

to (i) increase the quorum requirement for shareholder meetings, is intended to encourage wide-ranging 
shareholder participation in future meetings of the Corporation’s shareholders, (ii) increase the quorum 
requirement for director meetings, is intended to ensure that future authorizations and/or resolutions passed 
by the board of directors of the Corporation have been considered and reviewed by at least 50% of the 
Corporation’s directors, and (iii) reduce the number of authorized Preferred Shares and require shareholder 
approval for the creation of any new classes or series of shares, is intended to restrict the Corporation’s 
ability to carry out future equity financings through the use of alternative classes or series of shares without 
first seeking shareholder input and preferences for the creation of such new classes or series of shares. 

 
The Preferred Shares provide the Corporation flexibility in its capital structure and in raising future 

capital.  The ability of the GCM Board to issue Preferred Shares permits the Corporation to negotiate with 
potential investors regarding the rights and preferences of a series of Preferred Shares that may be issued 
to meet market conditions and financing opportunities as they arise.  The Preferred Shares may be used 
by the Corporation for any appropriate corporate purpose including, without limitation, public or private 
financing transactions or issuance as a means of obtaining additional capital for use in the Corporation’s 
business and operations or in connection with acquisitions of other businesses or properties.  The 
Corporation confirms that it will not, without prior shareholder approval, issue any preferred shares as a 
defensive tactic or for any anti-takeover purposes.  

 
Accordingly, at the Meeting, GCM Shareholders will be asked to consider and, if deemed advisable, 

to pass, with or without amendment, the Alteration Resolution.  The full text of the Alteration Resolution is 
set forth in Schedule A to this Circular.  
 

The GCM Board recommends that shareholders vote in favour of the Alteration Resolution.  
In the absence of contrary instructions, the persons named in the enclosed form of proxy intend to 
vote FOR the Alteration Resolution.  In order to be effective, the Alteration Resolution must be approved 
by a special majority consisting of at least two-thirds (2/3) of the votes cast by GCM Shareholders present 
virtually or represented by proxy at the Meeting. 
 

 
1 As of April 12, 2021, being the Record Date, there were 61,564,794 GCM Common Shares outstanding.  A maximum 
of 12,000,000 Preferred Shares reflects approximately 19.5% of the existing GCM Common Shares outstanding as of 
the Record Date. 
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Share Issuance Resolution 
 

Section 611(c) of the TSX Company Manual requires that the issuance of GCM Common Shares 
pursuant to the Acquisition be approved by GCM Shareholders as the number of GCM Common Shares 
issuable pursuant to the Arrangement exceeds 25% of the number of GCM Common Shares outstanding 
on a non-diluted basis. 

 
At the Meeting, GCM Shareholders will be asked to consider and, if deemed advisable, to pass an 

ordinary resolution approving the issuance of up to an aggregate of 43,641,774 GCM Common Shares 
pursuant to the Arrangement, comprising (i) up to 35,363,286 GCM Common Shares to be issued to Gold 
X Shareholders (other than GCM and any Gold X Shareholders validly exercising Dissent Rights and 
assuming all Gold X Options outstanding on the date of this Circular are exercised for Gold X Common 
Shares prior to the Effective Time and assuming no Gold X Warrants outstanding on the date of this Circular 
are exercised for Gold X Common Shares prior to the Effective Time) in exchange for their Gold X Common 
Shares, and (ii) up to 8,278,488 GCM Common Shares issuable following the Effective Time upon the 
exercise of the Gold X Warrants not held by GCM (assuming no Gold X Warrants are exercised prior to the 
Effective Time) (the “Share Issuance Resolution”).  To be effective, the Share Issuance Resolution must 
be approved at the Meeting by a majority of the votes cast by the GCM Shareholders present virtually or 
represented by proxy at the Meeting. The TSX will generally not require further securityholder approval for 
the issuance of up to an additional 10,910,444 GCM Common Shares as a result of any increase in the 
consideration payable by GCM pursuant to the Arrangement, such number being 25% of the number of 
securities to be approved by GCM Shareholders at the Meeting for the purpose of the Acquisition.   

 
The TSX has conditionally approved the listing of the GCM Common Shares issuable pursuant to 

the Arrangement.  GCM Shareholders should be aware that final approvals have not yet been issued by 
the TSX and that neither the Corporation nor Gold X can provide any assurances that such approvals will 
be obtained. 

 
Please see “Acquisition of Gold X” below for a description of the Arrangement and certain additional 

information to assist you in considering how to vote on the Share Issuance Resolution.  
 

The senior officers and directors of the Corporation, representing approximately 4.3% of the issued 
outstanding GCM Common Shares as of March 14, 2021, have entered into the GCM Support and Voting 
Agreements pursuant to which, among other things, such parties agreed to vote the applicable securities 
held by them in support of the Share Issuance Resolution at the Meeting.   
 
 The GCM Board unanimously recommends that GCM Shareholders vote in favour of the 
Share Issuance Resolution.  In the absence of contrary instructions, the persons named in the 
enclosed form of proxy intend to vote FOR the Share Issuance Resolution.  To be effective, the Share 
Issuance Resolution must be passed, with or without variation, by at least a majority of the votes cast on 
the Share Issuance Resolution by GCM Shareholders present virtually or represented by proxy at the 
Meeting.  
 

ACQUISITION OF GOLD X 
 
 At the Meeting, GCM Shareholders will be asked to consider and, if thought advisable, to pass, the 
Share Issuance Resolution, attached as Schedule A to this Circular, which is required for the Corporation 
to proceed with the Acquisition pursuant to the terms of the Arrangement Agreement and the Plan of 
Arrangement.  See “GCM Shareholder Approval” below. 
 
Background to the Acquisition 
 

The Arrangement Agreement is the result of arm’s length negotiations between representatives of 
GCM and Gold X and their respective legal and financial advisors.  The following is a summary description 
of the background, including meetings and deliberations, leading up to the announcement of the 
Arrangement. 
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The GCM Board and the senior management team of GCM regularly discuss opportunities intended 

to enhance value for GCM Shareholders.  As part of its strategic planning process, GCM’s management 
regularly considers and evaluates business and strategic opportunities, including reviewing the activities 
and assets of other mining, development and exploration companies to identify and investigate prospective 
transactions that could complement GCM’s existing operations, development and operating expertise and 
capabilities and support its strategic growth plans.  
 

GCM has long believed in the value of Gold X encompassed in the development of the Toroparu 
Project, initially investing in Gold X in 2018, and ultimately increasing its undiluted shareholdings to its 
present 17.7%.  GCM has had a representative on the Gold X Board since 2018 (Lombardo Paredes 
Arenas, GCM’s Chief Executive Officer). 
 
 In early 2020, GCM initiated preliminary discussions with Gold X concerning a possible acquisition 
by GCM of all of the issued and outstanding Gold X Common Shares (the “Original Gold X Transaction”). 
Based on their preliminary analysis, management of GCM concluded that a potential business combination 
with Gold X remained an attractive opportunity for strategic growth and asset diversification and should be 
assessed further. 
 
 On April 27, 2020, Silvercorp Metals Inc. (“Silvercorp”) announced the entering into of a definitive 
arrangement agreement to acquire Guyana Goldfields Inc. (“Guyana Goldfields”).  The GCM Board and 
management of GCM were aware of Guyana Goldfields’ operations in Guyana and believed that the 
synergies between the projects of both Guyana Goldfields and Gold X, combined with GCM’s development 
and operational expertise and regional knowledge, would make an attractive value proposition for GCM 
Shareholders and those of the other two companies.  Accordingly, GCM formulated a plan to make an offer 
to acquire all of the issued and outstanding common shares of Guyana Goldfields (the “Guyana Goldfields 
Proposal”) that would be superior to that agreed to by Guyana Goldfields with Silvercorp, while at the same 
time negotiating and executing a definitive arrangement agreement with Gold X.  GCM contemplated that 
the Original Gold X Transaction would be conditional upon the successful concurrent completion of the 
transaction contemplated by the Guyana Goldfields Proposal, and that completion of the transaction 
contemplated by the Guyana Goldfields Proposal would be conditional upon the successful concurrent 
completion of the Original Gold X Transaction.  
 
 From May 7, 2020  to May 11, 2020, Wildeboer Dellelce LLP, legal counsel to GCM, and Stikeman 
Elliott LLP, legal counsel to Gold X, worked with management and the financial advisors of each of GCM 
and Gold X to negotiate and settle a definitive agreement in respect of the Original Gold X Transaction (the 
“Original Gold X Arrangement Agreement”), the execution of which was announced by GCM and Gold 
X by press release on May 11, 2020; at the same time, the Guyana Goldfields Proposal was announced by 
GCM.  On May 17, 2020 Guyana Goldfields announced that it had entered into an amendment to its 
definitive agreement with Silvercorp pursuant to which Silvercorp increased the consideration payable to 
shareholders of Gold X, which terms were agreed to following receipt by Guyana Goldfields of the Guyana 
Goldfields Proposal.  GCM subsequently determined to no longer pursue the Guyana Goldfields Proposal 
and on May 25, 2020 announced the termination of the Original Gold X Arrangement Agreement and that 
it would not be proceeding with the Original Gold X Transaction.  
 
 Thereafter, while site visits and in-person meetings between management of GCM and 
management of Gold X were not possible due to COVID-19, GCM continued to have periodic discussions 
with Gold X concerning a potential business combination and kept its research up to date on Gold X.  
Ultimately, management of GCM determined that a potential business combination with Gold X aligned with 
its long-term strategic growth plans and would be in the best interests of GCM Shareholders. 
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 On March 10, 2021, GCM submitted a non-binding letter of intent to Gold X and on March 12, 2021, 
following a series of proposals and counter-proposals negotiated in consultation with the respective legal 
advisors of GCM and Gold X, GCM and Gold X executed the letter of intent (the “LOI”), which set out the 
indicative terms on which GCM was prepared to make an offer to acquire all of the outstanding Gold X 
Common Shares.  The LOI set out, on a non-binding basis, the proposed consideration of $4.10 per Gold 
X Common Share payable in GCM Common Shares at an exchange ratio to be calculated based on GCM’s 
20-day volume weighted average price on the TSX as of the market close on March 12, 2021.  The LOI set 
forth the basis for negotiation of the definitive terms and conditions for the Arrangement Agreement and the 
Plan of Arrangement.  Also on March 12, 2021, GCM and Gold X entered into a confidentiality agreement. 
 
 Between March 11, 2021 and March 14, 2021, legal counsel to GCM and Gold X worked with 
management and the financial advisors of each of GCM and Gold X to negotiate and settle the Arrangement 
Agreement.  On March 14, 2021, the GCM Board, after considering the factors outlined below, unanimously 
approved the entering into of the Arrangement Agreement and the Plan of Arrangement.  
 
 GCM and each senior officer and director of Gold X entered into the Gold X Support and Voting 
Agreements and Gold X and each senior officer and director of GCM entered into the GCM Support and 
Voting Agreements on March 14, 2021.  GCM and Gold X also signed the Arrangement Agreement on 
March 14, 2021 and issued a joint press release announcing the Arrangement Agreement on March 15, 
2021.  See the more detailed discussion of the Arrangement Agreement, the GCM Support and Voting 
Agreements and the Gold X Support and Voting Agreements below, under “Acquisition of Gold X – Material 
Agreements Relating to the Acquisition”. 
 

The GCM Board has, after careful consideration and receiving legal and financial advice, 
unanimously determined that the Acquisition and the Plan of Arrangement is in the best interests of GCM 
and recommends that GCM Shareholders vote FOR the Share Issuance Resolution attached hereto as 
Schedule A. 
 
Reasons for the Acquisition 
 
 GCM is a Canadian-based mid-tier gold producer with its primary focus in Colombia where it is 
currently the largest underground gold and silver producer with several mines in operation at its high-grade 
Segovia Operations.  GCM owns approximately 44% of Aris Gold, a Canadian mining company currently 
advancing a major expansion and modernization of the Marmato Mining Assets in Marmato, Colombia. 
GCM’s project pipeline also includes an approximately 18% equity interest in Gold X, an approximately 
36% equity interest in Denarius Silver and an approximately 26% equity interest in Western Atlas. 
 
 Gold X is a Canadian junior mining company developing the Toroparu Project in Guyana, South 
America.  Gold X has spent more than US$150 million on the Toroparu Project to date to classify 7.35 
million ounces of Measured and Indicated and 3.15 million ounces of Inferred gold resources, develop 
engineering studies for use in a feasibility study, and define a number of exploration targets around the 
Toroparu Project on its 53,844 hectare (538 km2) 100% owned Upper Puruni Concession.  For more 
information about Gold X and the Toroparu Project, see Schedule C, “Information About Gold X”. 
 
 GCM’s mission has been to build a fully integrated gold and silver production company through 
exploration, development, mining, milling and sales, primarily targeting immediately economic gold and 
silver Latin American properties.  In addition, GCM has a corporate strategy of consolidating prospective 
gold and silver properties within Latin America and has been actively seeking suitable acquisition 
candidates.  The Acquisition is consistent with GCM’s consolidation strategy and GCM management and 
the GCM Board believe that by significantly expanding its resource base and potential production profile 
through the completion of the Acquisition and the Toroparu Project, GCM will be better positioned to 
execute on its growth strategy and create value for GCM and its shareholders. 
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Transaction Highlights 
 

• Creation of a New, Latin American-Focused Growth Platform – the combined company will 
consist of a complementary asset portfolio including the world-class, free cash flow generating 
Segovia Operations located in Colombia, as well as the large, high-growth and substantially de-
risked Toroparu Project in Guyana that boasts 4.5 million ounces of life of mine gold production 
over a 24-year mine life. 

  

• Latin American Operating & Mine Building Expertise – unlocking the value of the Toroparu 
Project through development and achieving production will be supported by GCM’s proven track-
record of mine building and operating in Latin America. 

 

• Significant Resource Growth & Exploration Potential – significant potential to grow mineable 
ounces from 24 largely untested, highly prospective veins in close proximity to the Segovia 
Operations, as well as delineate additional large gold deposits and discover high-priority targets 
within the 538 km2 Toroparu Project land package, which predominately remains unexplored. 

 

• Enhanced Balance Sheet & Access to Capital – the combined company will have approximately 
US$100 million in cash, is expected to have greater access to equity and debt capital markets and 
financing support from Wheaton Precious Metals Corp. as well as robust free cash flow from the 
Segovia Operations. 
 

• Enhanced Capital Markets Profile – combining GCM and Gold X has the potential to result in 
increased critical mass for further consolidation, improved trading liquidity and attracting greater 
support from institutional investors. 

 
Benefits to GCM Shareholders 
 

• Adds a large, substantially de-risked growth project to GCM’s portfolio 

• 7.35 million gold ounces added to GCM’s Measured and Indicated mineral resource profile 

• Significant potential to upgrade inferred resources into mineable ounces 

• Exploration and incremental resource growth within a highly prospective 538 km2 land package 

• Geographic and asset diversification 

• Alignment with GCM’s geographic, development and operational competencies 

• Capital markets re-rating opportunity 
 
Factors Considered by the GCM Board and Management 
 
 In the course of their due diligence and evaluation of the Acquisition and Plan of Arrangement, the 
GCM Board consulted with GCM’s senior management and its legal and financial advisors, reviewed a 
significant amount of information and considered a number of factors including, among others, those factors 
listed above under “Reasons for the Transaction”, that the Plan of Arrangement would increase GCM’s 
scale and market presence in the gold and silver sectors and consolidate and expand its Latin American 
property holdings. 
 
 In the course of its deliberations, the GCM Board also identified and considered a variety of risks 
(as described in greater detail under “Risk Factors” in this Circular and in the AIF) and potentially negative 
factors in connection with the Acquisition, including, but not limited to: 
 

• The Share Exchange Ratio is fixed and, as a result, the GCM Common Shares issued on the 
Effective Date may have a market value different than at the time the Share Exchange Ratio and 
the Acquisition were approved by the GCM Board. 
 

• The completion of the Acquisition is subject to several conditions that must be satisfied or waived, 
including the GCM Shareholder Approval, the Gold X Shareholder Approval and the satisfaction of 
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certain regulatory requirements.  There can be no certainty that these conditions will be satisfied 
or waived. 

 

• The issuance of a significant number of GCM Common Shares pursuant to the Plan of Arrangement 
could adversely affect the market price of GCM Common Shares. 

 

• GCM may not realize the benefits of the Acquisition currently anticipated due to challenges and 
costs associated with integrating the operations and personnel of Gold X with that of GCM. 

 

• Significant management time and attention will be diverted from the existing business of GCM in 
order to undertake the Arrangement, which could have an adverse impact on GCM. 

 

• The Arrangement Agreement may be terminated by GCM or Gold X in certain circumstances, in 
which case the Termination Amount may be payable by GCM.  

 
 The GCM Board’s reasons for recommending the Acquisition include certain assumptions relating 
to forward-looking statements and such information and assumptions are subject to various risks.  See 
“Cautionary Statement Regarding Forward-Looking Information and Statements” and “Risk Factors” in this 
Circular and “Forward-Looking Information” and “Risk Factors” in the AIF. 
 
 The foregoing summary of the information and factors considered by the GCM Board is not 
intended to be exhaustive.  The GCM Board’s recommendation was made after considering all of the above-
noted factors and in light of the GCM Board’s knowledge of the business, financial condition and prospects 
of Gold X gained from GCM’s long-term investment in Gold X and was also based on the advice of 
management.  In view of the variety of factors and the amount of information considered in connection with 
its evaluation of the Arrangement, the GCM Board did not find it practical to, and did not, quantify or 
otherwise attempt to assign any relative weighting to each specific factor considered in reaching its 
conclusion and recommendation.  In addition, individual members of the GCM Board may have assigned 
different weights to different factors. 
 
The Acquisition – Securities Issuable by GCM 
 
 If the Acquisition is completed, GCM will have acquired all of the issued and outstanding Gold X 
Common Shares not already owned by GCM in consideration for 0.6948 of a GCM Common Share for 
each outstanding Gold X Common Share, Gold X will become a wholly-owned subsidiary of GCM and all 
Gold X Shareholders will become GCM Shareholders.  In addition, upon completion of the Acquisition, 
subject to all necessary regulatory approvals (if any), the outstanding Gold X Warrants will become 
exercisable to acquire GCM Common Shares in accordance with the terms thereof and having regard to 
the Share Exchange Ratio.  As of the date of this Circular, GCM owns an aggregate of 9,571,158 Gold X 
Common Shares and an aggregate of 4,625,000 Gold X Warrants. 
  
 Pursuant to the Arrangement Agreement, the Gold X Board shall cause: (i) subject to receipt of 
requisite regulatory approval (if any), each outstanding Gold X Option to be deemed to be vested and 
exercisable prior to the Effective Time; and (ii) each outstanding Gold X Option that is not exercised prior 
to the Effective Time to be terminated and cancelled without payment of any consideration to the holders 
of such terminated and cancelled Gold X Options. 
 
 If any Gold X Options or Gold X Warrants are exercised prior to the Effective Time, the Gold X 
Common Shares issued upon the exercise thereof will be acquired by GCM for GCM Common Shares at 
the Share Exchange Ratio in accordance with the Plan of Arrangement.  
 
 No fractional GCM Common Shares will be issued to former Gold X Shareholders.  Where the 
aggregate number of GCM Common Shares to be issued to a Gold X Shareholder as consideration under 
the Plan of Arrangement would result in a fraction of a GCM Common Share being issuable, the number of 
GCM Common Shares to be issued to such Gold X Shareholder shall be rounded down to the closest whole 



 

Gran Colombia Gold Corp. Page 30  

number and such fraction shall be disregarded and cancelled without any additional consideration payable 
to the Gold X Shareholder. 
 
 Pursuant to the Arrangement Agreement, Gold X has agreed, subject to certain exceptions 
including with the prior written consent of GCM (not to be unreasonably withheld, conditioned or delayed), 
not to issue any additional securities of Gold X during the period from the date of the Arrangement 
Agreement until the earlier of the Effective Time or the termination of the Arrangement Agreement in 
accordance with its terms, other than Gold X Common Shares issuable upon the exercise of the Gold X 
Options and Gold X Warrants outstanding as of the date of the Arrangement Agreement.  Assuming no 
issuances of additional Gold X securities following the date hereof, following completion of the Plan of 
Arrangement, a maximum of 43,641,774 GCM Common Shares will be issued or made issuable pursuant 
to the Arrangement, comprising (i) up to an aggregate of 35,363,286 GCM Common Shares to be issued 
to Gold X Shareholders (other than GCM and assuming no Gold X Shareholders validly exercise Dissent 
Rights and assuming all Gold X Options outstanding on the date of this Circular are exercised for Gold X 
Common Shares prior to the Effective Time and assuming no Gold X Warrants outstanding on the date of 
this Circular are exercised for Gold X Common Shares prior to the Effective Time) in exchange for the 
44,614,423 Gold X Common Shares currently outstanding that are not owned by GCM and Gold X Common 
Shares issuable upon exercise of 6,282,650 Gold X Options outstanding on the date of this Circular if all of 
such options are exercised prior to the Effective Time; and (ii) up to 8,278,488 GCM Common Shares 
reserved for issuance following the Effective Time upon the exercise of the Gold X Warrants not held by 
GCM (being the 11,914,922 Gold X Warrants outstanding on the date of this Circular not held by GCM and 
assuming no Gold X Warrants are exercised prior to the Effective Time).  The aggregate maximum number 
of GCM Common Shares to be issued or made issuable in connection with the Arrangement represents 
approximately 70.9% of the number of GCM Common Shares which are currently outstanding. If any Gold 
X Options are not exercised prior to the Effective Time or if any Gold X Warrants are not exercised for Gold 
X Common Shares prior to the Effective Time or for GCM Common Shares following the Effective Time 
and prior to the expiry thereof, the maximum number of GCM Common Shares issued or made issuable in 
connection with the Arrangement will decrease accordingly.  On completion of the Arrangement, Gold X 
Shareholders (not including GCM) will hold approximately 36.5% of the total issued and outstanding GCM 
Shares (assuming no Gold X Shareholders validly exercise Dissent Rights and assuming all Gold X Options 
outstanding on the date of this Circular are exercised for Gold X Common Shares prior to the Effective Time 
and assuming no Gold X Warrants outstanding on the date of this Circular are exercised for Gold X 
Common Shares prior to the Effective Time). See “Information About GCM After Giving Effect to the 
Acquisition – Authorized and Issued Share Capital”. 
 

The TSX has conditionally approved the listing of the GCM Common Shares issuable pursuant to 
the Arrangement. GCM Shareholders should be aware that final approvals have not yet been issued by the 
TSX and that neither the Corporation nor Gold X can provide any assurances that such approvals will be 
obtained. 
 
GCM Shareholder Approval 
 
 Section 611(c) of the TSX Company Manual requires that the issuance of GCM Common Shares 
pursuant to the Acquisition be approved by GCM Shareholders as the number of GCM Common Shares 
issuable pursuant to the Arrangement exceeds 25% of the number of GCM Common Shares outstanding 
on a non-diluted basis.  
 
 Accordingly, at the Meeting, GCM Shareholders will be asked to consider and, if deemed advisable, 
to pass an ordinary resolution approving the issuance of a maximum of 43,641,774 GCM Common Shares 
in connection with the Arrangement, representing approximately 70.9% of the outstanding GCM Common 
Shares as of the date of this Circular comprising (i) up to 35,363,286 GCM Common Shares to be issued 
to Gold X Shareholders (other than the Corporation and any Gold X Shareholder validly exercising Dissent 
Rights and assuming all Gold X Options outstanding on the date of this Circular are exercised for Gold X 
Common Shares prior to the Effective Time and assuming no Gold X Warrants outstanding on the date of 
this Circular are exercised for Gold X Common Shares prior to the Effective Time) in exchange for their 
Gold X Common Shares, and (ii) up to 8,278,488 GCM Common Shares issuable following the Effective 
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Time upon the exercise of Gold X Warrants outstanding on the date of this Circular not held by GCM and 
assuming no Gold X Warrants are exercised prior to the Effective Time.  The TSX will generally not require 
further securityholder approval for the issuance of up to an additional 10,910,444 GCM Common Shares 
as a result of any increase in the consideration payable by GCM pursuant to the Arrangement, such number 
being 25% of the number of securities to be approved by GCM Shareholders at the Meeting for the purpose 
of the Acquisition.   
 
 The full text of the Share Issuance Resolution is set forth in Schedule A to this Circular. 
 
Gold X Shareholder Approval and Court Approval 
 
 Completion of the Acquisition is subject to obtaining Gold X Shareholder Approval at the Gold X 
Meeting.  
 
 The BCBCA also requires that Gold X obtain Court approval in respect of the Plan of Arrangement. 
Gold X anticipates applying for the Interim Order providing for the calling and holding of the Gold X Meeting 
and other procedural matters and filing for a petition for the Final Order to approve the Plan of Arrangement.  
The Court hearing in respect of the Interim Order is scheduled for April 22, 2021 and the court hearing in 
respect of the Final Order is expected to take place within three Business Days after obtaining Gold X 
Shareholder Approval at the Gold X Meeting.  The Court will consider, among other things, the fairness of 
the Plan of Arrangement to the Gold X Shareholders.  There can be no assurance that the Court will approve 
the Plan of Arrangement. 
 
Dissent Rights 
 
 Pursuant to the Plan of Arrangement, registered Gold X Shareholders may exercise Dissent Rights 
in connection with the Arrangement under Section 238 of the BCBCA, and in the manner set forth in 
Sections 237 to 247 of the BCBCA, as may be modified by the Interim Order and the Final Order.  Each 
Gold X Shareholder that exercises Dissent Rights in respect of the Plan Arrangement will be entitled to be 
paid by GCM the fair value of such holder’s securities, provided that such holder duly dissents to the Plan 
of Arrangement and the Acquisition becomes effective. 
 
The Arrangement Agreement 
 
 The provisions of the Arrangement Agreement are the result of arm’s length negotiations conducted 
between representatives of GCM and Gold X and their respective legal and financial advisors. 
 
 The Acquisition will be carried out pursuant to the Arrangement Agreement and the Plan of 
Arrangement.  The following is a summary of the principal terms of the Arrangement Agreement and the 
Plan of Arrangement.  This summary does not purport to be complete and is qualified in its entirety by 
reference to the Arrangement Agreement, which has been filed by GCM on SEDAR at www.sedar.com, 
and to the Plan of Arrangement, which is attached as Schedule B to this Circular. GCM Shareholders are 
urged to read both the Arrangement Agreement and the Plan of Arrangement carefully and in their entirety. 
 
Transaction 
 
 Pursuant to the Plan of Arrangement, GCM will become the holder of all of the issued and 
outstanding Gold X Common Shares and Gold X will become a wholly-owned subsidiary of GCM.  GCM 
shall issue GCM Common Shares to the Gold X Shareholders on the basis of the Share Exchange Ratio, 
subject to the terms of the Plan of Arrangement.  In accordance with the Arrangement Agreement, Gold X 
will apply to the Court to obtain an Interim Order pursuant to Section 291(2) of the BCBCA providing for, 
among other things, notice of the Gold X Meeting, the record date for the Gold X Meeting, that the Gold X 
Shareholder Approval shall be required, the grant of Dissent Rights and the notice requirements for the 
presentation of the application to the Court for the Final Order.  In accordance with the terms of the 
Arrangement Agreement, once the Interim Order and Gold X Shareholder Approval are obtained, Gold X 
will apply for the Final Order.  Any unexercised Gold X Options will expire prior to the Effective Time and 

http://www.sedar.com/
http://www.sedar.com/
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the Gold X Warrants will become exercisable to acquire GCM Common Shares in accordance with the 
terms thereof and having regard to the Share Exchange Ratio such that the holders of Gold X Warrants 
exercised following the Effective Time shall receive the same number of GCM Common Shares which such 
holder would have been entitled to receive pursuant to the Share Exchange Ratio, if, on the Effective Date, 
the holder had been the registered holder of the number of Gold X Common Shares which such holder was 
previously entitled to purchase in accordance with the terms of such holder’s Gold X Warrants.  
 
Share Exchange Ratio 
 
 Pursuant to the Plan of Arrangement, Gold X Shareholders will receive 0.6948 of a GCM Common 
Share for each whole Gold X Common Share owned.  Where the aggregate number of GCM Common 
Shares to be issued to a Gold X Shareholder as consideration under the Plan of Arrangement would result 
in a fraction of a GCM Common Share being issuable, the number of GCM Common Shares to be issued 
to such Gold X Shareholder shall be rounded down to the closest whole number and such fraction shall be 
disregarded and cancelled without any additional consideration payable to the Gold X Shareholder. 
 
Representations and Warranties  
 
 The Arrangement Agreement contains certain representations and warranties made by GCM and 
Gold X.  These representations and warranties were made by and to the parties thereto for the purposes 
of the Arrangement Agreement and are subject to the limitations and qualifications set out in the 
Arrangement Agreement. 
 
 The representations and warranties provided to Gold X by GCM relate to the following: (a) the 
organization, status and standing of GCM and its subsidiaries; (b) the corporate power and authority of 
GCM and its subsidiaries in respect of their assets and business operations; (c) requisite authorizations for 
GCM and its subsidiaries to conduct business as currently conducted; (d) requisite authorizations for the 
execution, delivery and performance of the Arrangement Agreement; (e) GCM Board approval; (f) conflicts 
between the Arrangement Agreement and other documents or instruments; (g) the capitalization of GCM; 
(h) the GCM Common Shares to be issued pursuant to the Plan of Arrangement; (i) GCM’s share ownership 
in Gold X; (j) securities laws and TSX matters; (k) the financial statements of GCM; (l) liabilities; (m) 
compliance with laws; (n) environmental matters; (o) authorizations and licenses; (p) mineral reserves and 
resources; (q) expropriation; (s) the accuracy and currency of technical reports of GCM; (t) litigation; (u) tax 
status; (v) tax liabilities; (w) bankruptcy and insolvency matters; (x) unlawful payments; and (y) the 
Investment Canada Act. 
 
 The representations and warranties provided to GCM by Gold X relate to the following: (a) the 
organization, status and standing of Gold X and its Material Subsidiaries; (b) the tax status of Gold X; (c) 
the corporate power and authority of Gold X and its Material Subsidiaries in respect of their assets and 
business operations; (d) conflicts between the Arrangement Agreement and other documents or 
instruments; (e) requisite authorizations for the execution, delivery and performance of the Arrangement 
Agreement; (f) requisite authorizations for Gold X and its Material Subsidiaries to conduct business as 
currently conducted; (g) the material agreements of Gold X and its Material Subsidiaries and compliance 
therewith; (h) ownership and title to real property and mining rights and claims, including the Toroparu 
Project; (i) compliance with laws; (j) defaults under the constating documents of Gold X and its Material 
Subsidiaries; (k) events or circumstances that could reasonably be anticipated to have a material adverse 
effect on Gold X; (l) the books and records of Gold X and its Material Subsidiaries; (m) tax liabilities; (n) the 
corporate and capital structure of Gold X; (o) the financial statements of Gold X; (p) indebtedness; (q) 
insurance; (r) litigation; (s) the jurisdictions in which Gold X has offices or carries on business; (t) material 
authorizations; (u) bankruptcy and insolvency matters; (v) liabilities; (w) related party transactions; (x) 
securities laws and TSX-V matters; (y) unlawful payments; (z) environmental matters; (aa) full disclosure 
of material information; (bb) brokers and commissions payable; (cc) expropriation; (dd) the accuracy and 
currency of technical reports of Gold X; (ee) the fairness opinion of BMO Capital Markets in respect of the 
consideration to be received by Gold X Shareholders pursuant to the Plan of Arrangement; and (ff) Gold X 
Board approval. 
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 The representations and warranties of GCM and Gold X contained in the Arrangement Agreement 
were made as of specified dates, may be subject to a contractual standard of materiality different from what 
may be viewed as material to GCM Shareholders or may have been used for the purpose of allocating risk 
between the parties rather than for the purpose of establishing facts.  Moreover, information concerning the 
subject matter of the representations and warranties may have changed since the date of the Arrangement 
Agreement. 
 
Covenants 
 
Covenants of GCM and Gold X Relating to the Arrangement 
 
 Pursuant to the Arrangement Agreement, each of GCM and Gold X has made to the other party 
certain customary covenants for an agreement of such nature, including to perform all obligations required 
to be performed by each party under the Arrangement Agreement, to cooperate with the other party in 
connection therewith, and to do all such other commercially reasonable acts and things as may be 
necessary or desirable to complete and make effective, as soon as reasonably practicable, the 
Arrangement and, without limiting the generality of the foregoing, to and, where appropriate, cause each of 
their respective subsidiaries to: (a) use commercially reasonable efforts to oppose, lift or rescind any 
injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or 
adversely affect the completion of the Arrangement and defend, or cause to be defended, any proceedings 
to which it is a party or brought against it or its directors or officers challenging the Arrangement or the 
Arrangement Agreement, provided that neither Gold X nor any of its subsidiaries will consent to the entry 
of any judgement or settlement with respect to any such proceeding without the prior written approval of 
GCM (such approval not to be unreasonably withheld, conditioned or delayed); (b) use commercially 
reasonable efforts to satisfy all conditions precedent in the Arrangement Agreement; (c) carry out the terms 
of the Interim Order and the Final Order applicable to it and comply promptly with all requirements imposed 
by applicable law or with respect to the Arrangement Agreement or the Arrangement; (d) notify the other 
party of the occurrence of any material adverse effect, any communication from any person alleging that 
the consent of such person is required in connection with the Arrangement Agreement or the Arrangement 
or, in respect of Gold X, notifying Gold X that such person is terminating, may terminate or is otherwise 
materially adversely modifying or may materially adversely modify its relationship with Gold X or its 
subsidiaries as a result of the Arrangement Agreement or the Arrangement, any notice or other 
communication from any governmental entity in connection with the Arrangement Agreement (unless 
prohibited by applicable law) or any material filing, actions, suits, claims, investigations or proceedings 
commenced or, to the knowledge of the relevant party, threatened against, relating to or involving or 
otherwise affecting such party or its subsidiaries in connection with the Arrangement Agreement or the 
Arrangement; and (e) not to take any action, or refrain from taking any commercially reasonable action, or 
permit any action to be taken or not taken, which is inconsistent with the provisions of the Arrangement 
Agreement or that would reasonably be expected to impede the completion of the transactions 
contemplated by the Arrangement Agreement. 
 
 In addition, pursuant to the Arrangement Agreement, GCM covenanted with Gold X to: (a) vote, or 
cause to be voted, any Gold X Common Shares, directly or indirectly, owned or controlled by GCM or its 
affiliates in favour of the Arrangement and not exercise Dissent Rights in respect of such Gold X Common 
Shares; (b) convene the Meeting on the date specified for the Gold X Meeting as provided in the Interim 
Order or such later date that may be mutually agreed upon with Gold X; (c) conduct the Meeting in 
accordance with the BCBCA, its constating documents and as otherwise required; (d) ensure that the GCM 
Common Shares to be issued pursuant to the Arrangement have been duly authorized and, upon issue, 
will be validly issued as fully paid and non-assessable shares in the capital of GCM and will not be issued 
in violation of GCM’s constating documents or any material agreement, contract, covenant, undertaking or 
commitment to which GCM is bound; and (e) make application for and use its commercially reasonable 
efforts to obtain conditional approval for the listing and posting for trading on the TSX of the GCM Common 
Shares to be issued pursuant to the Arrangement and otherwise comply with the TSX requirements relevant 
to the Arrangement. 
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 In addition, pursuant to the Arrangement Agreement, Gold X covenanted with GCM to: (a) use 
commercially reasonable efforts to obtain and maintain all third party or other consents, waivers, permits, 
exemptions, orders, approvals, agreements, amendments or confirmations that are (i) required under the 
material agreements of Gold X in connection with the Arrangement or (ii) required in order to maintain the 
material agreements of Gold X in full force and effect following completion of the Arrangement; and (b) 
subject to certain conditions, use commercially reasonable efforts to assist in effecting the resignations of 
each of the respective directors and officers of Gold X and its subsidiaries designated by GCM, and cause 
them to be replaced as of the Effective Date by individuals nominated by GCM. 
 
Covenants of GCM Regarding the Conduct of Business 
 
 Pursuant to the Arrangement Agreement, GCM has covenanted with Gold X regarding certain 
matters, including, without limitation, during the period from the date of the Arrangement Agreement until 
the earlier of the Effective Time and the termination of the Arrangement Agreement in accordance with its 
terms and subject to certain limited exceptions as set out in the Arrangement Agreement: (a) to conduct 
and cause its subsidiaries to conduct business in the ordinary course and in accordance with applicable 
laws; (b) to maintain and preserve GCM’s and its subsidiaries’ business organization, assets, goodwill, 
employment relationships and business relationships; (c) not to amend its constating documents, or amend 
or propose to amend the terms of the GCM Common Shares; (d) not to issue, sell, grant or agree to issue, 
sell or grant any GCM Common Shares or other securities (other than GCM Common Shares pursuant to 
GCM Options, GCM Warrants, convertible securities and other rights to acquire GCM Common Shares) in 
one or more related or unrelated transactions for aggregate consideration in excess of $25 million or 
representing in excess of five percent (5%) of the total number of GCM Common Shares issued and 
outstanding as of the date of the Arrangement Agreement; (e) not to reduce its stated capital, or split, 
combine, subdivide or reclassify any of the GCM Common Shares or propose a rights offering of securities 
to the holders of the GCM Common Shares; and (f) not to adopt a plan or resolutions, or enter into any 
agreement, providing directly or indirectly for the complete or partial liquidation or dissolution, merger, 
consolidation, restructuring, recapitalization, or sale of all or substantially all of GCM’s assets. 
 
Covenants of Gold X Regarding the Conduct of Business 
 
 Pursuant to the Arrangement Agreement, Gold X has covenanted with GCM regarding certain 
matters, including, without limitation, during the period from the date of the Arrangement Agreement until 
the earlier of the Effective Time and the termination of the Arrangement Agreement in accordance with its 
terms and subject to certain limited exceptions as set out in the Arrangement Agreement: (a) except as 
required to comply with any applicable laws, orders, directives, guidelines or recommendations by any 
governmental entity in connection with or in response to COVID-19, use and cause each of its subsidiaries 
to use commercially reasonable efforts to conduct its business in the ordinary course and in accordance 
with applicable laws; (b) use and cause each of its subsidiaries to use commercially reasonable efforts to 
maintain and preserve  its business organization, assets, goodwill, employment relationships and business 
relationships; (c) (i) retain any proceeds received by Gold X pursuant to the exercise of Gold X Options or 
Gold X Warrants (the “Exercise Proceeds”); (ii) only use such Exercise Proceeds to satisfy Gold X’s 
obligation to pay the Transaction Payments; and (iii) to the extent the amount of the Exercise Proceeds 
exceeds the amount of the Transaction Payments, retain 100% of such excess which shall be a cash 
balance as at the Effective Time; (d) not to amend its constating documents; (d) not to issue, deliver, sell, 
pledge or otherwise encumber equity securities of Gold X (except for the issuance of Gold X Common 
Shares issuable upon the exercise of Gold X Options or Gold X Warrants outstanding on the date of the 
Arrangement Agreement) or make certain other changes to its capital structure; (e) not to dissolve, liquidate, 
reorganize, arrange, restructure, amalgamate or merge Gold X or any of its subsidiaries or adopt a plan or 
resolutions providing for same; (f) not to acquire, or commit to acquire, directly or indirectly, in one 
transaction or in a series of related transactions, assets, securities, properties, interests or businesses other 
than in the ordinary course; (g) not to sell, pledge, lease, license, encumber or otherwise transfer any assets 
of Gold X or of any of its subsidiaries or any interest in any assets of Gold X and its subsidiaries, other 
than assets sold in the ordinary course or assets that are obsolete, damaged or destroyed; (h) not to make 
any capital expenditure or commitment to do so outside of the ordinary course; (i) not to abandon or fail to 
diligently pursue any application for any material authorizations, leases, permits or registrations of Gold X 
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or any of its subsidiaries or take any action, or fail to take any action, that could lead to the termination of 
any material authorizations, leases or registrations of Gold X or any of its subsidiaries; (j) not to take certain 
actions in respect of the material agreements of Gold X or to enter into new material agreements; (k) not to 
amend or enter into any new real property leases; (l) not to take certain actions in respect of the assets or 
intellectual property of Gold X; (m) not to take certain actions in respect of the material insurance policies 
of Gold X and its subsidiaries; (n) subject to certain exceptions, not to prepay any long term indebtedness 
before its scheduled maturity or create, incur, assume or otherwise become liable for any indebtedness for 
borrowed money or guarantees thereof; (o) enter into any interest rate, currency, equity or commodity 
swaps, hedges, derivatives, forward sales contracts or similar financial instruments; (p) not to take or 
knowingly fail to take certain actions related to the taxation of Gold X and its subsidiaries; (q) not to make 
any material change in Gold X’s methods of accounting, except as required by concurrent changes in IFRS 
or as otherwise required by applicable law; (r) not to take certain actions related to the employment 
arrangements of Gold X and its subsidiaries; (s) not to cancel, waive, release, assign, settle or compromise 
any material claims or rights; (t) not to commence, waive, release, assign, settle, compromise or settle any 
litigation, proceeding or governmental investigation that is material or which imposes material restrictions 
on the operations of Gold X or any of its subsidiaries; (u) not to enter into or amend any contract with any 
broker, finder or investment banker, including any amendment of the engagement letters with BMO Capital 
Markets; or (v) not to authorize, agree, resolve or otherwise commit, whether or not in writing, any of the 
foregoing. 
 
Covenants Relating to Non-Solicitation 
 
 Pursuant to the Arrangement Agreement, Gold X has agreed to certain covenants with respect to 
the non-solicitation of competing or alternative transactions to the Arrangement.  Among other things, Gold 
X has agreed to: (i) immediately cease all solicitations for Acquisition Proposals; (ii) request the return of 
information regarding Gold X; (iii) enforce its third party confidentiality, standstill and similar agreements; 
and (iv) notify GCM in certain events related to additional Acquisition Proposals.  Gold X has further agreed 
that it will not directly or indirectly solicit or enter into an Acquisition Proposal except as set out in the 
Arrangement Agreement.  If Gold X receives an Acquisition Proposal that constitutes a Superior Proposal, 
GCM would then have the opportunity, but not the obligation, to, within five Business Days, offer to amend 
the Arrangement Agreement and the Arrangement in order for such Acquisition Proposal to cease to be a 
Superior Proposal.  If GCM so offers to amend the Arrangement Agreement and the Arrangement, Gold X 
may only proceed with the Acquisition Proposal if: (i) the Gold X Board has determined in good faith, after 
consultation with Gold X’s financial advisors and outside legal counsel, that such Acquisition Proposal 
continues to constitute a Superior Proposal, and (ii) prior to or concurrently with entering into a definitive 
agreement in respect of such Acquisition Proposal, Gold X terminates the Arrangement Agreement in 
accordance with the terms thereof and pays the Termination Amount to GCM. 
 
Other Covenants of GCM and Gold X 
 
 The Arrangement Agreement contains certain additional customary covenants of GCM and Gold 
X, including with respect to obtaining regulatory approvals so as to enable the Closing to occur prior to the 
Outside Date; access by GCM to information about Gold X and its subsidiaries; confidential information; 
public communications; notice to the other party upon the occurrence of certain events; insurance and 
indemnification of present and former employees, officers and directors of Gold X and its subsidiaries; non-
solicitation; and additional Acquisition Proposals in respect of Gold X.  
 
 Pursuant to the Arrangement Agreement, GCM and Gold X also agreed that immediately prior to 
Closing, Gold X will effect all management terminations and pay all change of control payments and 
severance payments in respect of Gold X as disclosed in writing to GCM (the “Transaction Payments”). 
The Transaction Payments shall be settled by Gold X in cash exclusively from the Exercise Proceeds or, 
at the option of the counterparties of such agreements with Gold X, but subject to any required TSX-V 
approval, Gold X Common Shares at a deemed price of $4.10 per share, provided that if the amount of the 
Exercise Proceeds are not sufficient to settle the Transaction Payments, prior to the Effective Time Gold X 
shall, subject to any required TSX-V approval, issue to the counterparties of such agreements, on a pro 



 

Gran Colombia Gold Corp. Page 36  

rata basis, such number of Gold X Common Shares as necessary to satisfy any such shortfall at a deemed 
price of $4.10 per share.  
 
Conditions Precedent to the Arrangement  
 
Mutual Conditions 
 
 Pursuant to the Arrangement Agreement, the obligations of GCM and Gold X to complete the 
Arrangement are subject to the satisfaction or waiver by both GCM and Gold X of the following mutual 
conditions precedent on or prior to the Effective Time: 
 
(a) the Gold X Shareholder Approval has been obtained in accordance with the Interim Order; 
 
(b) the GCM Shareholder Approval has been obtained;  
 
(c) the Interim Order and the Final Order have each been obtained on terms consistent with the 

Arrangement Agreement, and have not been set aside or modified in a manner unacceptable to 
either GCM or Gold X, each acting reasonably, on appeal or otherwise; 

 
(d) the necessary conditional approvals or equivalent approvals, as the case may be, of the TSX have 

been obtained, including in respect of the listing of the GCM Common Shares constituting the 
consideration to Gold X Shareholders pursuant to the Arrangement on the TSX; 

 
(e) the issuance of the GCM Common Shares to be issued pursuant to the Arrangement is exempt 

from the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof; 
and 

 
(f) no Law is in effect that makes the completion of the Arrangement illegal or otherwise prohibits or 

enjoins GCM or Gold X from completing the Arrangement. 
 
Additional Conditions in Favour of GCM 
 
 The obligation of GCM to complete the transactions contemplated by the Arrangement Agreement 
is also subject to the satisfaction of, among others, the following conditions, any of which may be waived in 
whole or in part by GCM in its sole discretion: 
 
(a) the representations and warranties of Gold X contained in the Arrangement Agreement shall be 

true and correct in all respects, or in all material respects, as specified in the Arrangement 
Agreement, as of the Effective Time (except that any representation and warranty that speaks 
specifically of another date shall be true and correct as of such date), and with respect to certain 
representations and warranties, except to the extent the failure thereof to be so true and correct 
would not have a material adverse effect on Gold X; 

 
(b) Gold X has fulfilled or complied in all material respects with each of its covenants contained in the 

Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective Date, or 
which have not been waived by GCM, and has delivered a certificate confirming same to GCM, 
executed by two senior officers of Gold X (in each case without personal liability) addressed to 
GCM and dated the Effective Date; 

 
(c) Gold X shall have delivered to GCM a title opinion in respect of the real property owned by Gold X 

or any of its subsidiaries in form and substance satisfactory to GCM acting reasonably;  
 

(d) the aggregate number of Gold X Common Shares in respect of which Dissent Rights have been 
validly exercised and not withdrawn shall not exceed 10% of the issued and outstanding Gold X 
Common Shares; 
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(e) since the date of the Arrangement Agreement, there shall not have occurred a material adverse 
effect in respect of Gold X that has not been cured; 

 
(f) Gold X has not set a record date for, or otherwise declared, set aside or paid any dividend or 

distribution on the Gold X Common Shares; and 
 

(g) Gold X has received the consent of Wheaton Precious Metals International Ltd. (formerly Silver 
Wheaton (Caymans) Ltd.) pursuant to the amended and restated precious metals purchase 
agreement dated April 22, 2015 between Silver Wheaton (Caymans) Ltd., Goldheart Investment 
Holdings Ltd. and Sandspring Resources Ltd.  

 
Additional Conditions in Favour of Gold X 
 
 The obligation of Gold X to complete the transactions contemplated by the Arrangement Agreement 
is also subject to the satisfaction of, among others, the following conditions, any of which may be waived in 
whole or in part by Gold X in its sole discretion: 
 
(a) the representations and warranties of Gran Colombia contained in the Arrangement Agreement 

shall be true and correct in all respects, or in all material respects, as specified in the Arrangement 
Agreement, as of the Effective Time (except that any representation and warranty that speaks 
specifically of another date shall be true and correct as of such date), and with respect to certain 
representations and warranties, except to the extent the failure thereof to be so true and correct 
would not have a material adverse effect on GCM; 

 
(b) GCM has fulfilled or complied in all material respects with each of its covenants contained in the 

Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective Time, or 
which have not been waived by Gold X, and has delivered a certificate confirming same to Gold X, 
executed by two senior officers of GCM (in each case without personal liability) addressed to Gold 
X and dated the Effective Date; 

 
(c) subject to obtaining the Final Order and the satisfaction or waiver of the other conditions precedent 

contained in the Arrangement Agreement in Gold X’s favour (other than conditions which, by their 
nature, are only capable of being satisfied as of the Effective Time), GCM shall have complied with 
its obligations under the Arrangement Agreement and the Depositary will have confirmed to Gold 
X receipt from or on behalf of GCM of the GCM Common Shares contemplated by the Arrangement 
Agreement; and 

 
(d) since the date of the Arrangement Agreement, there shall not have occurred a material adverse 

effect in respect of GCM that has not been cured. 
 
Termination 
 
 The Arrangement Agreement may be terminated prior to the Effective Time by: 
 
(a) mutual written agreement of GCM and Gold X; 
 
(b) either GCM or Gold X, if: 

 
(i) the Gold X Shareholder Approval is not obtained at the Gold X Meeting in accordance with 

the Interim Order, provided that a party may not terminate the Arrangement Agreement if 
the failure to obtain the Gold X Shareholder Approval has been caused by, or is a result of, 
the failure of such party to perform any of its covenants or agreements under the 
Arrangement Agreement; 

 
(ii) the GCM Shareholder Approval and the approval of any matters incidental or necessary to 

complete the Arrangement are not obtained at the Meeting, provided that a party may not 
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terminate the Arrangement Agreement if the failure to obtain the GCM Shareholder 
Approval and any matters incidental or necessary to complete the Arrangement at the 
Meeting has been caused by, or is a result of the failure of, such party to perform any of its 
covenants or agreements under the Arrangement Agreement; 

 
(iii) after the date of the Arrangement Agreement, any law is enacted, made, enforced or 

amended, as applicable, that makes the completion of the Arrangement illegal or otherwise 
permanently prohibits or enjoins Gold X or GCM from completing the Arrangement, and 
such law has, if applicable, become final and non-appealable, provided the party seeking 
to terminate the Arrangement Agreement has used its commercially reasonable efforts or, 
in respect of certain regulatory approvals, the efforts required, as applicable, to appeal or 
overturn such law or otherwise have it lifted or rendered non-applicable in respect of the 
Arrangement; or 

 
(iv) the Effective Time does not occur on or prior to the Outside Date, provided that a party 

may not terminate the Arrangement Agreement if the failure of the Effective Time to so 
occur has been caused by, or is a result of, a breach by such party of any of its 
representations or warranties or the failure of such party to perform any of its covenants or 
agreements under the Arrangement Agreement; 

 
(c) Gold X if: 

 
(i) a breach of any representation or warranty or failure to perform any covenant or agreement 

on the part of GCM under the Arrangement Agreement occurs that would cause certain 
conditions not to be satisfied, and such breach or failure is incapable of being cured or is 
not cured on or prior to the Outside Date, provided that Gold X is not then in breach of the 
Arrangement Agreement so as to cause certain conditions not to be satisfied; 

 
(ii) prior to obtaining the Gold X Shareholder Approval, the Gold X Board authorizes Gold X to 

enter into a definitive written agreement (other than a confidentiality agreement permitted 
by the terms of the Arrangement Agreement) with respect to a Superior Proposal in 
accordance with the terms of the Arrangement Agreement and prior to or concurrently with 
such termination Gold X (or another person on behalf of Gold X) pays the Termination 
Amount in consideration for the disposition of GCM’s rights under the Arrangement 
Agreement; 

 
(iii) subject to obtaining the Final Order and the satisfaction or waiver of the other conditions 

precedent contained herein in its favour (other than conditions which, by their nature, are 
only capable of being satisfied as of the Effective Time), GCM does not provide or cause 
to be provided to the Depositary sufficient GCM Common Shares as required by the terms 
of the Arrangement Agreement; 

 
(iv) the GCM Board or any committee of the GCM Board fails to unanimously recommend or 

withdraws, amends, modifies or qualifies in a manner adverse to Gold X or publicly 
proposes or states its intention to do any of the foregoing, or fails to publicly reaffirm 
(without qualification) within five Business Days after having been requested in writing by 
Gold X, acting reasonably, to do so, the recommendation by the GCM Board that GCM 
Shareholders vote in favour of the Share Issuance Resolution (a “GCM Change in 
Recommendation”); or 

 
(v) there has occurred a material adverse effect in respect of GCM on or after the date of the 

Arrangement Agreement that is incapable of being cured on or prior to the Outside Date; 
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(d) GCM if; 
 
(i) a breach of any representation or warranty or failure to perform any covenant or agreement 

on the part of Gold X under the Arrangement Agreement occurs that would cause certain 
conditions not to be satisfied, and such breach or failure is incapable of being cured or is 
not cured on or prior to the Outside Date; provided that GCM is not then in breach of the 
Arrangement Agreement so as to cause certain conditions not to be satisfied; 

 
(ii) the Gold X Board or any committee of the Gold X Board fails to unanimously (with any 

interested directors having abstained from voting) recommend or withdraws, amends, 
modifies or qualifies in a manner adverse to GCM or publicly proposes or states its intention 
to do any of the foregoing, or fails to publicly reaffirm (without qualification) within five 
Business Days after having been requested in writing by GCM, acting reasonably, to do 
so, the Board Recommendation, or takes no position or a neutral position with respect to 
a publicly announced Acquisition Proposal for more than five Business Days after such 
Acquisition Proposal’s public announcement (in each case, a “Change in 
Recommendation”), or Gold X breaches certain non-solicitation covenants contained in 
the Arrangement Agreement in any material respect; or 

 
(iii) there has occurred a material adverse effect in respect of Gold X on or after the date of the 

Arrangement Agreement that is incapable of being cured on or prior to the Outside Date. 
 
 Upon termination of the Arrangement Agreement, no party thereto shall have any liability or further 
obligation to any other party thereunder other than with respect to certain limited sections in the 
Arrangement Agreement, which shall survive in the event of termination and no party shall be relieved of 
any liability for any breach by it of the Arrangement Agreement. 
 
Termination Amount 
 
 Pursuant to the Arrangement Agreement, Gold X must pay GCM the Termination Amount upon the 
termination of the Arrangement Agreement in certain specified circumstances and subject to certain 
specified conditions, including in connection with: (i) a Change in Recommendation; (ii) a material breach 
by Gold X of certain non-solicitation covenants contained in the Arrangement Agreement; (iii) the entering 
into by Gold X of a definitive agreement with respect to a Superior Proposal; or (iv) a failure to obtain the 
Gold X Shareholder Approval at the Gold X Meeting if an Acquisition Proposal is made or publicly disclosed 
prior to the Gold X Meeting and, within 12 months of termination of the Arrangement Agreement, an 
Acquisition Proposal is completed or Gold X enters into a definitive agreement in respect of an Acquisition 
Proposal.  
 
 Pursuant to the Arrangement Agreement, GCM must pay Gold X the Termination Amount upon the 
termination of the Arrangement Agreement in certain specified circumstances and subject to certain 
specified conditions, including in connection with: (i) a GCM Change in Recommendation; or (ii) a failure to 
approve the Share Issuance Resolution at the Meeting if a Purchaser Acquisition Proposal is made or 
publicly disclosed prior to the Meeting and, within 12 months of termination of the Arrangement Agreement, 
a Purchaser Acquisition Proposal is completed or GCM enters into a definitive agreement in respect of a 
Purchaser Acquisition Proposal. 
 
Expenses of the Arrangement 
 
 Subject to certain conditions: (i) if the Arrangement Agreement is terminated as a result of a failure 
to obtain the Gold X Shareholder Approval, Gold X must pay $1 million to GCM as reimbursement for costs 
and expenses incurred by or on behalf of GCM in connection with the Arrangement Agreement and the 
transactions contemplated thereby, provided that such amount shall not be payable if the Share Issuance 
Resolution is also not approved at the Meeting; and (ii) if the Arrangement Agreement is terminated as a 
result of a failure to approve the Share Issuance Resolution and any matters incidental or necessary to 
complete the Arrangement at the Meeting, GCM must pay $1 million to Gold X as reimbursement for costs 
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and expenses incurred by or on behalf of Gold X in connection with the Arrangement Agreement and the 
transactions contemplated thereby, provided that such amount shall not be payable if the Gold X 
Shareholder Approval is not obtained at the Gold X Meeting. 
 
 Otherwise, all fees, costs and expenses incurred in connection with the Arrangement Agreement 
and the Plan of Arrangement will be paid by the party incurring such fees, costs or expenses, whether or 
not the Arrangement is completed. 
 
Amendment 
 
 The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time 
before or after the holding of the Gold X Meeting but not later than the Effective Time, be amended by 
mutual written agreement of GCM and Gold X, without further notice to or authorization on the part of Gold 
X Shareholders, subject to the Interim Order, the Final Order and applicable laws. 
 
Support and Voting Agreements 
 
 GCM Support and Voting Agreements were entered into between Gold X and each senior officer 
and director of GCM on March 14, 2021 in connection with the Arrangement Agreement and Plan of 
Arrangement. The following summary does not purport to be complete and is qualified in its entirety by 
reference to the full text of the GCM Support and Voting Agreements, which have been filed by GCM on 
SEDAR at www.sedar.com. GCM Shareholders are urged to read the GCM Support and Voting 
Agreements carefully in their entirety. 
 
Covenants 
 
 Pursuant to the GCM Support and Voting Agreements, each senior officer and director of GCM 
agreed, among other things: (i) not to sell or otherwise transfer or encumber their GCM Common Shares; 
(ii) not to enter into a voting agreement or to grant any right to vote their GCM Common Shares; (iii) not to 
exercise their voting rights in respect of their GCM Common Shares in a manner which would reasonably 
be expected to prevent or materially delay the successful completion of the Arrangement; (iv) not to make 
any statements which could reasonably be construed as being opposed to the Arrangement; (v) not to 
exercise any dissent or appraisal rights in respect of any resolutions required to approve the Arrangement, 
including the Share Issuance Resolution; (vi) to vote or cause to be voted their GCM Common Shares at 
the Meeting in favour of the Share Issuance Resolution and any other matters necessary for the 
consummation of the Arrangement; and (vii) to vote or cause to voted their GCM Common Shares at the 
Meeting against any matter that would reasonably be expected to prevent or materially delay the successful 
completion of the Arrangement. 
 
Representations and Warranties 
 
 Pursuant to the GCM Support and Voting Agreements, each senior officer and director of GCM 
made certain representations and warranties including, but not limited to, that such party is the beneficial 
owner of their GCM Common Shares, as set out in the GCM Support and Voting Agreements, and that 
such party has the sole right to vote all of their GCM Common Shares. 
 
Termination 
  
 Each GCM Support and Voting Agreement may be terminated at any time by the mutual consent 
of the parties. Otherwise, the GCM Support and Voting Agreements will terminate upon the earlier to occur 
of the termination of the Arrangement Agreement in accordance with its terms and the Effective Time. 
 

http://www.sedar.com/
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Gold X Voting and Support Agreements 
 
 Each director and senior officer of Gold X also entered into the Gold X Support and Voting 
Agreements with GCM with respect to the voting of their Gold X Common Shares at the Gold X Meeting.     
 
Risk Factors 
 
 As a mining company, GCM is subject to a number of risks.  In addition to general corporate, 
financial and operational risks as outlined under “Risk Factors” in the AIF, which is incorporated by 
reference herein and available on GCM’s profile on SEDAR on at www.sedar.com, GCM is also subject to 
the following risks relating to the Acquisition.  For a list of additional risks to which GCM will be subject as 
a result of the completion of the Acquisition of Gold X and the Toroparu Project, see “Information About 
GCM After Giving Effect to the Acquisition – Risk Factors”. 
 
Risks of Proceeding with the Acquisition 
 
Market Value of GCM Common Shares 
  
 Pursuant to the Plan of Arrangement, each Gold X Shareholder will be entitled to receive 0.6948 
of a GCM Common Share for each whole Gold X Common Share held. Regardless of market fluctuations, 
the Share Exchange Ratio will not be adjusted to reflect any changes in the market value of GCM Common 
Shares at the Effective Time. The market value of the GCM Common Shares at the Effective Time may 
vary significantly from the market value immediately prior to the announcement of the Acquisition and at 
the date of this Circular. The market value may increase or decrease, but neither of these occurrences will 
change the Share Exchange Ratio. Variations in the market value of GCM Common Shares may occur as 
a result of changes in, or market perceptions of changes in, the business, operations or prospects of GCM, 
Gold X and GCM following the completion of the Acquisition, regulatory considerations, general market and 
economic conditions, changes in gold and silver prices and other factors over which GCM has no control. 
 
 The issuance of a significant number of GCM Common Shares, including pursuant to the Plan of 
Arrangement, could adversely affect the market price of GCM Common Shares.  If the Acquisition is 
completed, a significant number of additional GCM Common Shares may be issued upon the exercise of 
Gold X Options and Gold X Warrants prior to the Effective Date and Gold X Warrants following the Effective 
Date, and will become available for trading in the public market.  The increase in the number of GCM 
Common Shares may lead to sales of such shares or the perception that such sales may occur, either of 
which may adversely affect the market for, and the market price of, GCM Common Shares. 
 
Dilution 
 
 Issuances of GCM Common Shares including upon completion of the Acquisition and any exercises 
of Gold X Warrants following the Effective Date will result in a substantial dilution of the equity interests of 
GCM Shareholders. 
 
Conditions to Complete the Acquisition 
 
 There are a number of conditions precedent to the Acquisition which are outside the control of 
GCM, including, but not limited to, the receipt of the Final Order, the approval of the Share Issuance 
Resolution, receipt by Gold X of the Gold X Shareholder Approval and satisfaction of the regulatory 
conditions to closing. If for any reason such conditions to the Acquisition are not satisfied or waived and the 
Acquisition is not completed, the market price of GCM Common Shares may be adversely affected. 
 
Termination of the Arrangement Agreement 
 
 Each of GCM and Gold X has the right to terminate the Arrangement Agreement in certain 
circumstances. There is no certainty that the Arrangement Agreement will not be terminated by either GCM 
or Gold X before the completion of the Acquisition. For example, each of GCM and Gold X has the right, in 

http://www.sedar.com/


 

Gran Colombia Gold Corp. Page 42  

certain circumstances, to terminate the Arrangement Agreement if changes occur that, in the aggregate, 
have a material adverse effect on Gold X or GCM, respectively. There is no assurance that a change having 
a material adverse effect on GCM or Gold X will not occur before the Effective Date, in which case Gold X 
or GCM, as the case may be, could elect to terminate the Arrangement Agreement and the Acquisition 
would not proceed. See “Acquisition of Gold X – Material Agreements Relating to the Acquisition – 
Arrangement Agreement – Termination”. 
 
Potential Payments to Gold X Shareholders who exercise Dissent Rights 
 

Gold X Shareholders have the right to exercise Dissent Rights and demand payment equal to the 
fair value of their Gold X Common Shares in cash. If Dissent Rights are exercised in respect of a significant 
number of Gold X Common Shares, a substantial cash payment may be required to be made to such Gold 
X Shareholders, which could have an adverse effect on GCM’s financial condition and cash resources. 
Further, GCM’s obligation to complete the Arrangement is conditional upon Gold X Shareholders holding 
no more than 10% of the issued and outstanding Gold X Common Shares having exercised Dissent Rights. 
Accordingly, the Arrangement may not be completed if Gold X Shareholders exercise Dissent Rights in 
respect of more than 10% of the issued and outstanding Gold X Common Shares. 
 
Reliance on Information made available by Gold X 
 

Other than publicly-available information, all historical information relating to Gold X presented in, 
or due to lack of information omitted from, this Circular, has been provided in exclusive reliance on the 
information made available by Gold X and its representatives. Although GCM has no reason to doubt the 
accuracy or completeness of the information provided herein by Gold X, any inaccuracy or omission in such 
information contained in this Circular could result in unanticipated liabilities or expenses, increase the cost 
of integrating GCM with Gold X or adversely affect the operational plans of the combined entities and its 
result of operations and financial condition. 
 
Risks of Not Proceeding with the Acquisition 
 
Existing Operational Risk and Costs 
 
 If the Acquisition is not completed, GCM will continue to face all of the existing operational and 
financial risks of its business as described in the documents incorporated by reference herein. There will 
have been certain costs related to the Acquisition, such as legal and accounting fees incurred, that must 
be paid even if the Acquisition is not completed. There are also opportunity costs associated with the 
diversion of management attention away from the conduct of GCM’s business in the ordinary course. 
 
Impact on Share Price and Future Business Operations 
 
 If the Acquisition is not completed, there may be a negative impact on future business and 
operations and the market price of GCM Common Shares, to the extent that the current trading price of 
GCM Common Shares reflects an assumption that the Acquisition will be completed. The price of GCM 
Common Shares may decline if the Acquisition is not completed. 
 
Penalty Provisions 
 
 In the event that the Arrangement Agreement is terminated as a result of certain specified events, 
then GCM would be required to pay Gold X the Termination Amount.  Circumstances may arise that require 
GCM to take certain actions that result in GCM becoming required to pay Gold X the Termination Amount. 
See “Acquisition of Gold X – Material Agreements Relating to the Acquisition – Arrangement Agreement – 
Termination Amount”. 
 
 Subject to certain conditions, if the Arrangement Agreement is terminated as a result of a failure of 
GCM Shareholders to approve the Share Issuance Resolution and any matters incidental or necessary to 
complete the Arrangement at the Meeting, then GCM must pay $1 million to Gold X as reimbursement for 
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costs and expenses incurred by or on behalf of Gold X in connection with the Arrangement Agreement and 
the transactions contemplated thereby, provided that such amount shall not be payable if the Gold X 
Shareholder Approval is not obtained at the Gold X Meeting. See “Acquisition of Gold X – Material 
Agreements Relating to the Acquisition – Arrangement Agreement – Expenses of the Arrangement”. 
 

INFORMATION ABOUT GCM 
 
Overview and Corporate Structure 
 
Name, Address and Incorporation 
 

The full corporate name of GCM is Gran Colombia Gold Corp. The head office of GCM is located 
at 401 Bay Street, Suite 2400, PO Box 15, Toronto, Ontario M5H 2Y4 and its registered office is located at 
1166 Alberni Street, Suite 1604, Vancouver, British Columbia, V6E 3Z3.  GCM also has offices in Bogota 
and Medellin, Colombia. 
 

GCM was incorporated pursuant to the provisions of the BCBCA on May 27, 1982 under the name 
“Impala Resources Ltd.”  On August 26, 1987, Impala Resources Ltd. changed its name to “International 
Impala Resources Ltd.”  On November 13, 1992, International Impala Resources Ltd. changed its name to 
“Tapestry Ventures Ltd.”  On December 22, 2004, Tapestry Ventures Ltd. changed its name to “Tapestry 
Resource Corp.”  On August 13, 2010, in connection with the arm’s length reverse takeover pursuant to 
which Tapestry Resource Corp. acquired all of the issued and outstanding securities of Gran Colombia 
Gold, S.A., GCM changed its name from “Tapestry Resource Corp.” to “Gran Colombia Gold Corp.” 
 

Effective June 10, 2011, GCM completed a merger with Medoro, then a TSX listed company.  The 
combined company continued under the name “Gran Colombia Gold Corp.”  As a result of such merger, 
GCM acquired 100% of Medoro’s interest in the Marmato Project and Medoro’s 5% interest in GCG 
Segovia, thereby increasing GCM’s interest in GCG Segovia from 95% to 100%. 
 

As part of GCM’s efforts to streamline its corporate structure described below, effective January 1, 
2017, GCM completed a vertical short form amalgamation with its wholly owned subsidiary, Medoro 
Resources (B.C.) Ltd., pursuant to a certificate of amalgamation issued by the Registrar of Companies, 
British Columbia and through which the securities of GCM were not affected. 
 

Effective February 25, 2020, GCM completed the Caldas RTO, whereby GCM completed the spin-
out of the Marmato Mining Assets to Aris Gold (then Caldas Gold Corp.), which was listed on the TSX-V at 
the time but is now listed on the TSX.  In connection with the Caldas RTO and related transactions, GCM 
acquired 36,250,100 common shares and 7,500,000 share purchase warrants of Aris Gold, with the 
common shares controlled by GCM representing approximately 71.8% of the outstanding common shares 
of Aris Gold at the time of closing of the Caldas RTO. 
 

Effective February 19, 2021, GCM completed the Zancudo Transaction resulting in the transfer of 
the Zancudo Project to Denarius Silver, a TSX-V listed company.  In connection with the Zancudo 
Transaction and related transactions, GCM acquired an aggregate of 33,666,666 common shares of 
Denarius Silver at the time of closing of the Zancudo Transaction. 
 

On March 17, 2021, GCM acquired 22,222,223 subscription receipts of Denarius Silver in a private 
placement at a price of $0.45 per subscription receipt for total cash consideration of $10.0 million.  Each 
subscription receipt of Denarius Silver is convertible into one unit of Denarius Silver, each of which is 
comprised of one common share of Denarius Silver and one share purchase warrant of Denarius Silver 
entitling GCM to purchase one additional share of Denarius Silver at a price of $0.80 per common share 
until March 17, 2026.  GCM’s equity interest in Denarius Silver decreased to 27.31% upon the closing of 
the private placement. 
 
 For information relating to the business of GCM and GCM’s material mineral properties, please see 
the AIF filed on its SEDAR profile at www.sedar.com, which is incorporated by reference in this Circular. 
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Intercorporate Relationships 
 

The majority of GCM’s assets related to the Segovia Project are held indirectly through GCG 
Segovia.  Assets related to the Zona Alta Property are mostly held indirectly by GCM through its subsidiaries 
identified in the following chart.  These assets were acquired by Medoro (and effectively GCM as a result 
of the Medoro Merger) as a result of several acquisitions of different mining projects from a series of vendors 
with the strategy of consolidating the Marmato mining district in Caldas, Colombia.  Some of these 
acquisitions, for various tax and corporate reasons, were structured as amalgamations of companies or 
acquisitions of off-shore holding structures.  Since the vendors of these assets were based in different 
countries and had distinct corporate planning strategies, these purchases by GCM resulted in an intricate 
structure of off-shore holding companies, including companies in the UK, Switzerland, Belize, British Virgin 
Islands, Delaware (U.S.A.), British Columbia (Canada) and Colombia.  
 
 Although GCM believes the current structure does not affect the ability of management or the Board 
to oversee operations, many of these structures do not provide any advantages to GCM and instead 
increase costs and effort related to accounting, reporting and operational burden.  Therefore, GCM is 
continuing to take steps to re-organize and streamline its subsidiaries in order to simplify the off-shore 
holding structure of its Colombian assets. 
 
 The following chart illustrates the principal subsidiaries of GCM, together with the jurisdiction of 
incorporation of each company and the percentage of voting securities beneficially owned or over which 
control or direction is exercised, directly or indirectly, by GCM as at the date of this Circular:  
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Description of the Business of GCM 
 

GCM is a Canadian-based gold and silver exploration and development company focused on 
acquiring and developing properties of merit to bring to production and operating such properties, with a 
primary emphasis on Colombia.  GCM holds 100% of the former Frontino Gold Mines Ltd. gold and silver 
assets, including the largest underground gold and silver mining operation in Colombia – the Segovia 
Operations.  In February 2020, GCM completed the Caldas RTO to spin-out the Marmato Mining Assets 
and in July, August and December of 2020, it participated in various securities offerings of Aris Gold (then 
Caldas Gold Corp.).  As a result, GCM now owns, as of the date of this Circular, approximately 44.3% of 
Aris Gold, which owns the Zona Baja; GCM continues to own the interests in the Zona Alta Property and 
the upper zone of the Echandia Property.  GCM is committed to implementing its exploration and 
development strategy in Colombia with a comprehensive environmental, safety and community program, 
meeting international standards of best practice. 
 

In March 2017, GCM entered into certain option agreements with IAMGold Corp., pursuant to which 
GCM acquired an aggregate 70% undivided interest in the Zancudo Project pursuant to the terms of such 
option agreements. In February 2021, GCM completed the Zancudo Transaction whereby the Zancudo 
Project was transferred to Denarius Silver.  As a result, GCM now owns, as of the date of this Circular, 
approximately 27% of Denarius Silver. 
 

GCM held a 100% interest in the Lo Increible Properties in Venezuela, which it acquired in 
connection with the Medoro Merger.  Initial mineral resources based on limited diamond drilling identified 
13.4 million tonnes grading 2.2 g/t, or 940,000 ounces of open pittable gold.  On September 16, 2011, the 
Venezuelan government issued a Decree-Law nationalizing gold exploration and mining operations in the 
country, including a minimum state equity participation of 55% in gold projects, a new 13% royalty and the 
banning of export sales by producers.  GCM tried to engage the Venezuelan government of Nicolas Maduro 
with respect to negotiations for GCM’s properties in Venezuela for adapting the project to then-current 
Venezuelan legal requirements while being indemnified for nationalization of a majority stake of such 
properties.  For the purposes of holding, developing and financing its Venezuelan assets and carrying out 
its Venezuelan investment strategy, should the situation in Venezuela change, GCM has entered into the 
Western Atlas SPA with the potential of spinning off the Lo Increible Properties to Western Atlas.  Through 
the proposed spin-off of GCM’s Venezuelan assets, GCM will retain a major stake in the new company 
while leveraging the capital markets to provide the funding required for exploration and development of the 
mining assets.  See “Risk Factors – Economical and Political Factors – Venezuela” in the AIF of GCM, 
available on GCM’s SEDAR profile at www.sedar.com. 
 

GCM’s business activities are directed from its offices in Toronto, Ontario (401 Bay Street, Suite 
2400) and Bogota and Medellin, Colombia. 
 
 A full description of GCM’s business and its material mineral properties is set out in the AIF, which 
is incorporated herein by reference.  A copy of the AIF is available on SEDAR at www.sedar.com and on 
GCM’s website. 
 

http://www.sedar.com/
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Prior Sales 
 
 The following table sets forth details of the issuance of unlisted securities of GCM for the 12-month 
period prior to the date of this Circular.  

 

Date Issued Type of Security 
 

Amount Issued Exercise Price 

April 1, 2020 GCM Options(1)(2) 740,000 $4.05 

July 2, 2020 GCM Options(1)(2) 50,000 $6.88 

 
Notes: 
(1) Each exercisable into one GCM Common Share. 
(2) Vested immediately and have a term to expiry of five years. 

 
Trading Price and Volume 
 
GCM Common Shares 
 
 The GCM Common Shares are listed for trading on the TSX under the symbol “GCM” and on the 
OTCQX under the symbol “TPRFF”.  The following table sets forth, for the periods indicated over the past 
12 months prior to the date of this Circular, the reported high and low trading prices and aggregate trading 
volume of the GCM Common Shares on the TSX. The closing price of the GCM Common Shares on April 
15, 2021, the last trading day before the date of this Circular, was $5.69 on the TSX and US$4.56 on the 
OTCQX. 
 

Date High Low Aggregate Volume 

April 1, 2021 – April 15, 2021 $5.91 $5.35 3,015,617 

March 2021 $6.30 $5.27 11,136,229 

February 2021 $6.63 $5.62 6,235,053 

January 2021 $8.40 $6.27 7,194,178 

December 2020 $8.19 $6.01 6,572,460 

November 2020 $6.82 $5.65 5,723,629 

October 2020 $6.78 $5.65 5,129,677 

September 2020 $6.98 $5.72 8,667,150 

August 2020 $8.10 $5.43 14,449,951 

July 2020 $7.47 $6.15 11,029,463 

June 2020 $7.28 $6.25 7,899,010 

May 2020 $7.81 $5.39 13,699,079 

April 2020 $6.26 $3.80 9,421,834 

March 2020 $6.27 $2.88 21,545,446 
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GCM Warrants 
 

The 2024 Warrants were listed on the TSX on September 11, 2018 under the symbol “GCM.WT.B”.  
The closing price for the 2024 Warrants on April 15, 2021, the last trading day before the date of this 
Circular, was $3.98.  The following table sets out the market price ranges and trading volumes of the 2024 
Warrants for the periods indicated, as reported by the TSX. 
 

Date High Low Aggregate Volume 

April 1, 2021 – April 15, 2021 $4.19 $3.75 55,792 

March 2021 $4.19 $3.39 205,699 

February 2021 $4.70 $3.79 93,089 

January 2021 $6.21 $4.21 368,476 

December 2020 $5.98 $3.85 391,851 

November 2020 $4.80 $3.60 307,729 

October 2020 $4.74 $3.79 267,811 

September 2020 $4.81 $3.79 632,469 

August 2020 $5.94 $3.38 808,863 

July 2020 $5.23 $4.00 684,465 

June 2020 $5.10 $4.10 224,022 

May 2020 $5.62 $3.34 756,644 

April 2020 $4.35 $2.25 734,228 

 
GCM Gold-Linked Notes 
 

The 2024 Gold-Linked Notes were listed for trading on the TSX on October 10, 2018 under the 
symbol “GCM.NT.U”.  The 2024 Gold-Linked Notes are issuable in the minimum principal amount of 
US$1.00 each and are quoted based on US$100 principal amounts, with all trades being made in multiples 
of US$1,000.  The closing price for the 2024 Gold-Linked Notes on April 15, 2021, the last trading day 
before the date of this Circular, was US$105.01.  The following table sets out the high and low trading of 
the 2024 Gold-Linked Notes for the periods indicated, as reported by the TSX. 
 

Date High Low Aggregate Volume 

April 1, 2021 – April 15, 2021 US$106.00 US$105.00 48,410 

March 2021 US$107.00 US$106.00 127,366 

February 2021 US$107.00 US$106.25 77,328 

January 2021 US$110.00 US$108.00 317,825 

December 2020 US$109.00 US$108.00 326,371 

November 2020 US$109.00 US$107.50 214,420 

October 2020 US$109.00 US$107.26 94,142 

September 2020 US$111.90 US$108.00 485,976 

August 2020 US$112.25 US$111.51 438,353 

July 2020 US$111.50 US$111.01 73,531 

June 2020 US$112.00 US$109.25 115,866 

May 2020 US$110.00 US$107.01 409,821 

April 2020 US$112.00 US$105.00 418,353 

March 2020 US$111.00 US$103.50 1,471,343 

 
Documents Incorporated by Reference 
 
The following documents are specifically incorporated by reference in this Circular: 
 

• the AIF; 

• the audited annual consolidated financial statements of GCM for the financial years ended 
December 31, 2020 and 2019, together with the notes thereto and the auditors’ report thereon; 
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• the management’s discussion and analysis of the financial condition and results of operations of 
GCM for the financial year ended December 31, 2020; 

• the material change report of GCM dated March 23, 2021 with respect to the execution of the 
Arrangement Agreement; and 

• the management information circular in respect of the annual general and special meeting of 
shareholders held on June 4, 2020 dated April 22, 2020. 

 Copies of the documents incorporated herein by reference may be obtained on request without 
charge from the Secretary of GCM at 2400-401 Bay Street, PO Box 15, Toronto, Ontario M5H 2Y4, 
telephone: (416) 360-4653, and are also available electronically under GCM’s profile on SEDAR at 
www.sedar.com.  
 
 Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-
101 – Short Form Prospectus Distributions (excluding confidential material change reports) if filed by GCM 
with a securities commission or similar regulatory authority in Canada after the date of this Circular and 
before the Effective Date disclosing additional or updated information including the documents incorporated 
by reference herein, filed pursuant to the requirements of the applicable securities legislation in Canada, 
will be deemed to be incorporated by reference in this Circular. 
 
 Any statement contained in this Circular or in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded, for purposes of this 
Circular, to the extent that a statement contained herein or in any other subsequently filed document which 
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.  The 
modifying or superseding statement need not state that it has modified or superseded a prior statement or 
include any other information set forth in the document that it modifies or supersedes.  The making of a 
modifying or superseding statement shall not be deemed an admission for any purposes that the modified 
or superseded statement, when made, constitutes a misrepresentation, an untrue statement of a material 
fact or an omission to state a material fact that is required to be stated or that is necessary to make a 
statement not misleading in light of the circumstances in which it was made.  Any statement so modified or 
superseded shall not be deemed in its unmodified or superseded form to constitute part of this Circular. 
 

INFORMATION ABOUT GOLD X 
 
 Information pertaining to Gold X has been furnished by Gold X and is more particularly described 
in Schedule C, “Information About Gold X”. See “Acquisition of Gold X – Risk Factors – Reliance on 
Information made available by Gold X”. 
 

INFORMATION ABOUT GCM AFTER GIVING EFFECT TO THE ACQUISITION 
 
General 
 
 On completion of the Acquisition, Gold X will become a wholly-owned subsidiary of GCM.  GCM 
will continue to be a corporation governed by the laws of British Columbia and the GCM Common Shares, 
2024 Warrants and 2024 Gold-Linked Notes will continue to trade on the TSX under the symbols “GCM”, 
“GCM.WT.B” and “GCM.NT.U”, respectively.  Following the completion of the Acquisition, Gold X Common 
Shares will be delisted from the TSX-V. 
 
Head Office 
 
 Following completion of the Arrangement, GCM’s registered office will remain at 1166 Alberni 
Street, Suite 1604, Vancouver, British Columbia, V6E 3Z3 and GCM’s head office will remain at 401 Bay 
Street, Suite 2400, PO Box 15, Toronto, Ontario M5H 2Y4.  GCM will continue to have offices in Bogota 
and Medellin, Colombia.  In addition, GCM will have offices in Georgetown, Guyana, through which it will 
manage the Toroparu Project. 

http://www.sedar.com/
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Transfer Agent and Auditor 
 
 On completion of the Arrangement, GCM’s transfer agent will continue to be TSX Trust Company 
and GCM’s auditor will continue to be KPMG LLP.  
 
Directors and Officers 
 
 There will be no changes to the GCM Board or management of GCM upon completion of the 
Arrangement. For more information about the GCM Board, see “Business of the Meeting – Election of 
Directors”.  For more information about management of GCM, see “Directors and Officers” in the AIF, which 
is incorporated by reference herein and available on GCM’s SEDAR profile at www.sedar.com. 
 
Business of GCM Post-Arrangement 
 
 Upon completion of the Arrangement, among other properties in which GCM holds an interest as 
further described herein and in the AIF, GCM will continue to hold its rights in the Segovia Operations.  In 
addition, GCM will hold, through its wholly-owned subsidiary Gold X, the rights to the Toroparu Project, 
located in Guyana, and any other properties in which Gold X holds an interest as further described in 
Schedule C, “Information About Gold X”.  For more information about the Toroparu Project, please see 
“General Development of the Business and Two-Year History – Toroparu Project” and “Mineral Projects” in 
Schedule C, “Information About Gold X”.  
 
Authorized and Issued Share Capital 
 
 The authorized share capital of GCM will remain unchanged as a result of the completion of the 
Arrangement. 
 
 The following table sets out the share capital of GCM before and after giving effect to the Acquisition 
(assuming that no Gold X Options or Gold X Warrants are exercised prior to the Effective Time1):  
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Description of Security 

Number of 
Securities 

Percentage of 
Non-Diluted Share 

Capital 

Percentage of Fully-
Diluted Share 

Capital 

GCM Common Shares outstanding pre-
Arrangement 

61,564,794 66.5% 48.0% 

GCM Common Shares to be issued to Gold 
X Shareholders (other than GCM) under the 
Arrangement 

30,998,101 33.5% 24.2% 

Non-Diluted Total: 92,562,895 

 

100% 

 

72.2% 

 

GCM Common Shares issuable pursuant to 
existing GCM Options 

2,522,332 - 2.0% 

GCM Common Shares issuable pursuant to 
existing 2024 Warrants 

10,551,760 - 8.2% 

GCM Common Shares issuable pursuant to 
Unlisted Warrants Series A 

3,260,870 - 2.5% 

GCM Common Shares issuable pursuant to 
Unlisted Warrants Series B 

7,142,857 - 5.6% 

GCM Common Shares issuable upon 
conversion of the Debentures 

3,789,473 - 3.0% 

Issuable on exercise of existing Gold X 
Warrants2 

8,278,488 - 6.5% 

GCM Common Shares reserved for 
issuance: 

35,545,780 - 27.8% 

Fully-Diluted Total: 128,108,675 - 100% 

 
Notes:   

1. An aggregate of 6,282,650 Gold X Options are currently outstanding, as described under “Director and Named 
Executive Officer Compensation – Stock Option Plans and Other Incentive Plans” in Schedule C, “Information 
About Gold X”, attached hereto. Under the terms of the Arrangement, unless exercised, all Gold X Options 
shall expire prior to the Effective Time.  If all 6,282,650 Gold X Options are exercised prior to the Effective 
Time, an additional 4,365,185 GCM Common Shares would be issuable pursuant to the Arrangement. 
 

2. There are currently an aggregate of 16,539,922 Gold X Warrants outstanding as set out below, of which an 
aggregate of 4,625,000 Gold X Warrants are held by GCM.  The Gold X Warrants (other than those held by 
GCM) may be exercised for Gold X Common Shares prior to the Effective Time or for such number of GCM 
Common Shares having regard to the Share Exchange Ratio following the Effective Time: 

 
(a) 2,388,906 Gold X Warrants issued on May 6, 2016, each exercisable at $3.36 for one Gold X 

Common Share until May 6, 2021; 
(b) 2,050,000 Gold X Warrants issued on October 12, 2017, each exercisable at $4.00 for one Gold X 

Common Share until October 12, 2022; 
(c) 154,590 Gold X Warrants issued on January 23, 2023, each exercisable at $4.00 for one Gold X 

Common Share until January 23, 2023; 
(d) 5,031,250 Gold X Warrants issued on July 20, 2018, each exercisable at $3.20 for one Gold X 

Common Share until July 20, 2023; 
(e) 3,413,250 Gold X Warrants issued on June 12, 2019, each exercisable at $1.32 for one Gold X 

Common Share until June 12, 2024; and 
(f) 4,397,555 Gold X Warrants issued on August 27, 2019, each exercisable at $2.80 for one Gold X 

Common Share until August 27, 2024. 
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Principal Holders of GCM Common Shares 
 

To the knowledge of the directors and executive officers of the Corporation, after giving effect to 
the Arrangement, no person or company will beneficially own, directly or indirectly, or exercise control or 
direction over, GCM Common Shares carrying more than 10% of the voting rights attached to all the 
outstanding GCM Common Shares.    

 
Risk Factors 
  

Following the completion of the Acquisition, GCM will be subject to certain risks in addition to the 
general corporate, financial and operational risks as outlined under “Risk Factors” in the AIF, which is 
incorporated by reference herein and available on GCM’s profile on SEDAR on at www.sedar.com, and the 
specific risks relating to the Acquisition outlined under “Acquisition of Gold X – Risk Factors”.  In addition, 
GCM will be subject to the following risks relating specifically to the acquisition of the business of Gold X 
and the Toroparu Project. 
 
Development of Toroparu Project 
 

The development of the Toroparu Project will include the construction and operation of mines, 
processing plants and related infrastructure.  As a result, GCM is and will continue to be subject to all of 
the risks associated with establishing new mining operations, including risks relating to the availability and 
cost of skilled labour, mining equipment, fuel, power, materials and other supplies; the ability to obtain all 
necessary governmental approvals and permits; potential opposition from non-governmental organizations, 
environmental groups or local residents; and the availability of funds to finance construction and 
development activities.  Cost estimates may increase as more detailed engineering work is completed on 
a project.  It is common for new mining operations to experience unexpected costs, problems and delays 
during construction, development, and mine start-up.  In addition, delays in the early stages of mineral 
production often occur.  Accordingly, GCM cannot provide assurance that its activities will result in profitable 
mining operations at the Toroparu Project. 
 
No Mineral Reserves at Toroparu Project 
 

Currently, there are no mineral reserves (within the meaning of NI 43-101) on the Toroparu Project 
and GCM cannot give assurance that any mineral reserves will be identified.  If GCM fails to identify any 
mineral reserves on the Toroparu Project, its financial condition and results of operations may be materially 
adversely affected. Determination of the existence of a reserve depends on appropriate and sufficient 
exploration work and the evaluation of legal, economic, and environmental factors. 

 
Mineral Tenure in Guyana 
 

There are certain risks associated with the Guyanese mineral tenure regime which are either not 
present, or are considerably reduced, in mineral tenure regimes in Canada and elsewhere.  Such risks 
include the inability to definitively search government registries in Guyana for certain underlying small scale 
claims which may exist within areas subject to (i) medium scale prospecting permits (“PPMSs”) granted by 
the Government of Guyana, acting by and through the Guyana Geology and Mines Commission (the 
“GGMC”), (ii) medium scale mining permits (“MPs”) granted by the Government of Guyana, acting by and 
through the GGMC, and (iii) prospecting licenses (“PLs”) granted by the Government of Guyana, acting by 
and through the GGMC, and the potential uncertainty regarding the ability of the holder of a PL or MP to 
explore for minerals which are not specifically identified in the relevant license or permit.  Also, GCM is not 
the registered holder of any of the PPMSs, or small scale claims comprising the Upper Puruni Property as 
Guyana law prohibits these claims from being held in the name of a foreign controlled entity and limits their 
activities thereunder.  Pursuant to the Alphonso Joint Venture Agreement, as amended, and the Godette 
Agreement ETK has rights to 165 PPMSs, 25 MPs and seven small scale claims are located in the Upper 
Puruni Property. 

 

http://www.sedar.com/
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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, community, government or other interference in the maintenance or provision of such 
infrastructure could adversely affect GCM’s operations, financial condition and results of operations. 
Disruptions in the supply of products and services required for GMC’s activities in any of the jurisdictions in 
which it operates would also adversely affect GCM’s business, results of operations and financial condition. 

 
If adequate infrastructure is not available in a timely manner, there can be no assurance that the 

exploration or development of GCM’s mineral properties, including the Toroparu Project, will be 
commenced or completed on a timely basis, if at all.  Failure to adequately meet these infrastructure 
requirements or changes in the cost of such requirements could affect GCM’s ability to carry out exploration 
and future development operations and could have a material adverse effect on GCM’s business, financial 
condition, results of operations, cash flows or prospects. 
 
Post-Acquisition Success 
 
 GCM may not realize the currently anticipated benefits of acquiring Gold X due to challenges 
associated with integrating the operations of Gold X.  The success of GCM following the Acquisition will 
depend in large part on the success of GCM’s management in integrating the operations of Gold X with 
those of GCM.  The failure of GCM to achieve such integration could result in the failure of GCM to realize 
the anticipated benefits of the Acquisition and could impair the results of operations, profitability and 
financial results of GCM.  GCM may also not realize on the anticipated benefits of the Toroparu Project as 
it relates to gold production and no assurance can be given that full recovery of the anticipated tonnages 
and grades will be achieved or that any indicated level of recovery will be realized from the Toroparu Project. 
 
Environmental Laws 
 
 GCM is subject to a broad range of environmental laws and regulations in the jurisdictions in which 
it operates and will be exposed to potentially significant environmental costs and liabilities.  By acquiring 
Gold X, GCM will be subject to additional liability for any environmental damage occurring on the Toroparu 
Project or other mining projects of Gold X under such environmental laws.  These laws and regulations, as 
interpreted by relevant agencies and the courts, impose increasingly stringent environmental protection 
standards regarding, among other things, air emissions, wastewater storage, treatment and discharges, 
the use and handling of hazardous or toxic materials, waste disposal practices, and the remediation of 
environmental contamination.  The costs of complying with these laws and regulations, including 
participation in assessments and remediation of sites, could be significant.  In addition, these standards 
can create the risk of substantial environmental liabilities, including liabilities associated with divested 
assets and past activities. 
 
Financing Risks 
 
 If the Acquisition is completed, additional funding will be required to further develop the Segovia 
Operations and expand exploration and production programs on the Toroparu Project.  If GCM’s proposed 
programs are successful, additional funds will be required for the mining of gold from the Toroparu Project. 
The primary sources of future funds presently available to GCM are the sale of equity capital, debt 
financings or bank loans, the production and sale of gold and silver from the Segovia Operations, 
monetization of the equity interests GCM holds in other mining issuers and the offering by GCM of an 
interest in its properties to be earned by another party or parties carrying out exploration or development 
thereof.  There is no assurance that any such funds will be readily available for operations.  Failure to obtain 
additional financing on a timely basis or on terms acceptable to GCM could cause GCM to reduce, delay 
or terminate its proposed operations, with the possible loss of such operations. 
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STATEMENT OF EXECUTIVE COMPENSATION 
 

All dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated. 
 
Compensation Discussion & Analysis 
 

The purpose of this Compensation Discussion and Analysis is to provide information about the 
Corporation’s executive compensation philosophy, objectives, and processes and to discuss compensation 
decisions relating to the Corporation’s senior executives, being the Chief Executive Officer (“CEO”) and the 
Chief Financial Officer (“CFO”), regardless of the amount of compensation of those individuals, and each 
of the Corporation’s three (3) most highly compensated executive officers, other than the CEO and CFO, 
who were serving as executive officers at the end of the most recent fiscal year and whose total 
compensation during the most recent fiscal year exceeded $150,000 (the “Named Executive Officers” or 
“NEOs”). 

 
Compensation Highlights for 2020 
 

During 2020 and leading up to the upcoming Meeting, GCM’s board, together with the CGCNC, 
made a number of changes to its compensation programs and policies in effort to reflect the evolving 
compensation and governance practices and market standards.  As part of the process and as part of an 
ongoing dialogue with our stakeholders, during 2020, GCM management engaged our top shareholders to 
discuss a variety of topics including the impact of COVID-19 on operations, business strategy and 
environmental, social, and governance (“ESG”) issues.  In addition, the GCM Board and the CGCNC 
considered the Corporation’s compensation programs and policies with reference to the Sustainability 
Report and the benchmarking analysis performed by Hugessen Consulting Inc. (“Hugessen”) in 2019, as 
further described below under “Statement of Executive Compensation – Executive Compensation Peer 
Group and Benchmarking – NEOs”.  In response to feedback from our stakeholders and with equal 
consideration given to a combination of factors including the Sustainability Report, the analysis performed 
by Hugessen, internal discussions, consultations with our external advisors, and a review of the 
commentary by the independent proxy advisors, as well as engagement with our shareholders, the following 
new risk mitigating policies and additional disclosure improvements were made in accordance with our 
commitment to good corporate governance and the priorities of our shareholders and other stakeholders: 

 

• Anti-hedging Policy: The Corporation adopted a formal Anti-hedging Policy prohibiting all officers 
and directors from hedging their economic exposure to their ownership of GCM shares and equity-
based compensation (see “Statement of Executive Compensation – Compensation Discussion and 
Analysis – Anti-hedging Policy” for more details). 
 

• Clawback Policy: The Corporation adopted a formal Clawback Policy which subjects the 
Executive Chairman, CEO and CFO to clawback in cases of a material financial misstatement or a 
determination by the GCM Board that wrongful conduct has occurred (see “Statement of Executive 
Compensation – Compensation Discussion and Analysis – Anti-hedging Policy” for more details). 

 

• Anti-Bribery and Anti-Corruption Policy: The Corporation adopted a formal Anti-Bribery and 
Anti-Corruption Policy which outlines requirements that must be fulfilled by the directors, executive 
officers and employees of the Corporation, including prohibitions against bribing government 
officials and making or facilitating improper payments (see “Corporate Governance Disclosure – 
Anti-Bribery and Anti-Corruption Policy”). 

 

• PSU Plan Disclosures: The Corporation has provided clear disclosure to GCM Shareholders with 
regards to the performance metric used and the target, threshold, and maximum performance goals 
under the Corporation’s PSU Plan, which was newly adopted in 2019, in accordance with good 
governance practices.  

 
The abovementioned improvements are made in conjunction with certain other changes to executive and 
director compensation programs already made in 2019, which include: 
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• Adoption of PSUs for Executives:  In accordance with a pay-for-performance philosophy, the 
composition of the long-term incentive plan was refined in 2019 to encourage executive officers to 
remain with the Corporation, to reward them for sustained contributions to long-term performance 
and the creation of shareholder value and, most importantly, to align the interests of the executive 
officers with the long-term interests of GCM Shareholders.  Beginning in 2019, approximately 50% 
of the equity pay mix for the Executive Chairman, CEO and CFO was made in the form of PSUs, 
with the remainder made in GCM Options. 
 

• Introduction of DSUs for Directors: Commencing in 2019, the Corporation discontinued its 
practice of granting GCM Options to non-executive directors and in its place, adopted DSUs as the 
equity-based instrument under the long-term incentive plan for non-executive directors.  

 
The Corporation is strongly committed to paying for performance and the compensation decisions for 2020 
reflect this philosophy.  In 2020, the Corporation had reported strong operating and financial results, in a 
year in which the Corporation took the necessary actions to successfully continue its mining operations at 
Segovia despite the adverse impact of the COVID-19 national quarantine in Colombia.  The Corporation 
also continued to strengthen its balance sheet and implemented a new monthly dividend policy.  
Accordingly, the Corporation achieved a strong Total Shareholder Return (“TSR”) of 45.68% during 2020. 
Over the longer term of three- and five-year periods ending December 31, 2020, the Corporation has 
significantly outperformed its 10 peer group companies established in early 2020 when considering TSR. 
GCM’s three-year annualized TSR was positioned at the 84th percentile of its peer group and the 
Corporation’s five-year annualized TSR was positioned at the 62nd percentile. 
 

Peer Group 3-year TSR 5-year TSR 

Argonaut Gold Inc. 4.51% 18.13% 

Great Panther Mining Limited -12.54% 9.25% 

Leagold Mining Corp. (Acquired) - - 

Teranga Gold Corporation 65.85% 40.96% 

Galiano Gold Inc. (formerly Asanko Gold Inc.) 17.11% -6.76% 

Golden Star Resources Ltd. -5.32% 32.53% 

Roxgold Inc. 4.76% 18.10% 

Aura Minerals Inc. 111.07% 94.23% 

Guyana Goldfields Inc. (Acquired) - - 

Sierra Metals Inc. 12.32% 33.85% 

Gran Colombia Gold Corp. 60.50% 32.96% 

Percent Rank P84 P62 
Source: Bloomberg Finance LP, TSR to December 31, 2020, assuming all dividends are re-invested. 
 
In the context of the Corporation’s TSR performance against its peer group, GCM Shareholders are invited 
to review the compensation decisions made for fiscal 2020 under “Statement of Executive Compensation” 
in depth. 
 
Compensation Philosophy 
 

The Corporation’s policies on compensation for its NEOs are intended to provide appropriate 
compensation for executives that is internally equitable, externally competitive and reflects individual 
achievements in the context of the Corporation.  The overriding principles in establishing executive 
compensation provide that compensation should: 
 

(a) reflect fair and competitive compensation commensurate with an individual’s experience and 
expertise in order to attract and retain highly qualified executives; 

(b) reflect recognition and encouragement of leadership, entrepreneurial spirit and teamwork; 
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(c) reflect an alignment of the financial interests of the executives with the financial interest of the 
GCM Shareholders; 

(d) include GCM Options and, in certain circumstances, bonuses to reward individual performance 
and contribution to the achievement of corporate performance and objectives; 

(e) reflect a contribution to enhancement of GCM Shareholder value; and 
(f) provide incentive to the executives to continuously improve operations and execute on 

corporate strategy. 
 

Historically, base salary and long-term compensation incentives through GCM Option grants had 
been the two principal elements in the Corporation’s executive compensation program.  In 2016, the 
CCGNC, with approval from the GCM Board, implemented an annual incentive program (the “Management 
Bonus Plan”) that was based on achievement of objectives linked to the corporate strategy described 
under “Short-Term Compensation Incentives.”  As a result, the Corporation’s executive compensation 
program since 2016 has included three (3) elements as follows: 
 

(i) base salary;  
(ii) short-term compensation incentives for management through the Management Bonus 

Program; and 
(iii) long-term compensation incentives (primarily options) related to long-term increases in 

share value. 
 
Compensation, Corporate Governance & Nominating Committee  
 

On August 20, 2010, the GCM Board established the CCGNC, which currently comprises Robert 
Metcalfe (Chairman), Hernan Martinez and Jaime Perez Branger, each of whom is considered to be 
independent for the purposes of National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201”).  
In order to ensure that the process for determining executive compensation remains objective, the GCM 
Board has satisfied itself that the members of the CCGNC understand and consider the broad objectives 
of the Corporation with regard to compensation.  Each member of the CCGNC possesses the skills and 
experience necessary to make decisions on the suitability of the Corporation’s compensation policies and 
practices. 
 

The CCGNC’s mandate is to carry out the GCM Board’s overall responsibility for: (a) executive 
compensation (including philosophy and programs); (b) compensation of the members of the GCM Board; 
and (c) broadly applicable compensation and benefit programs. 
 
Executive Compensation Peer Group and Benchmarking – NEOs 
 

In 2018, the CCGNC did not engage an independent advisory firm to formally benchmark the 
Corporation’s executive compensation program relative to any predetermined level or specified peer group 
of companies when considering the design of its program.  The CCGNC did make reference to internally 
prepared comparative analysis to peer companies provided by management to evaluate the 
appropriateness and competitiveness of its executive compensation program.  As the Corporation was 
implementing a turnaround plan to improve operations and its financial health, the CCGNC took a 
conservative approach when implementing changes to base salaries and establishing awards under the 
Management Bonus Plan, favouring stock options as a means to align rewards for the NEOs with the 
interests of GCM Shareholders. 
 

In December 2018, the CCGNC engaged Hugessen, an independent executive compensation 
advisory firm, to provide advice on the competitiveness and effectiveness of the compensation programs 
for the Corporation’s top executive officers and directors and to provide recommendations to the CCGNC 
and the GCM Board going forward with respect to base salary, directors’ annual retainers, short-term and 
long-term incentive target levels and equity mix.   
 

In early 2019, Hugessen completed a review based on the previous 2018 annual data to compare 
compensation for the Corporation’s Executive Chairman, CEO and CFO against a peer group of publicly-
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listed companies (the “Peer Group”) in the gold mining industry of similar size and operations to the 
Corporation. The Peer Group was reviewed and approved by the CCGNC and included the following 
companies: 
 
Alio Gold Inc. Argonaut Gold Inc. Asanko Gold Inc. 
Golden Star Resources Ltd. Guyana Goldfields Inc. Jaguar Mining Inc. 
Leagold Mining Corporation Roxgold Inc. Superior Gold Inc. 
Teranga Gold Corporation   

 
In early 2020, Hugessen completed an updated review based on the 2019 annual data to compare 

compensation for the Corporation’s Executive Chairman, CEO and CFO against an updated Peer Group.   
The updated Peer Group was reviewed and approved by the CCGNC and included the following 
companies: 
 
Argonaut Gold Inc. Asanko Gold Inc.  Aura Minerals Inc. 
Great Panther Mining Limited Golden Star Resources Ltd. Guyana Goldfields Inc. 
Leagold Mining Corporation Roxgold Inc. Sierra Metals Inc. 
Teranga Gold Corporation   

 
Based on Hugessen’s benchmarking results, the CCGNC observed that the Corporation’s overall 

compensation levels for the Executive Chairman, CEO and CFO in 2018 were well below the median of the 
Peer Group, particularly with respect to both short-term and long-term compensation incentives.  Based 
upon Hugessen’s updated benchmarking results, the CCGNC observed that the Corporation’s overall 
compensation levels for the Executive Chairman, CEO and CFO in 2019 were still quite conservative 
compared to the updated Peer Group.  The CCGNC noted, based on Hugessen’s findings, that the 
Corporation’s design of its short-term incentive program using a scorecard and metrics is aligned with 
market practice.  Hugessen also recommended some changes to the Corporation’s long-term incentive 
program which were implemented in 2019 and 2020 as outlined below.  
 
CCGNC Decisions Relating to 2019 and 2020 Executive Compensation 
 

In light of the Hugessen benchmarking analysis and Hugessen’s recommendations to align the 
Corporation’s executive compensation policies and practices with those of the updated Peer Group, the 
CCGNC recommended, and the GCM Board approved, the following changes: 
 

• The CCGNC established an objective for base salaries of its executive officers, targeting the median 
of the Peer Group, to be implemented over a two-year period starting in 2019 to close the gap by 2020, 
subject to the annual evaluation of individual performance.  Effective April 1, 2019, the base salaries 
for the Executive Chairman, CEO and CFO were increased to US$375,000, US$350,000 and 
US$295,000, respectively. 

• Based upon the 2019 annual benchmarking review, including the updated Peer Group, and the annual 
evaluation of individual performance, effective April 1, 2020, the base salaries for the Executive 
Chairman, CEO and CFO were increased as planned to US$450,000, US$400,000 and US$320,000, 
respectively. 

• On April 1, 2021, the base salaries for the Executive Chairman, CEO and CFO have been increased 
to US$475,000, US$425,000 and US$336,000.  

• Annual awards under the Management Bonus Plan continue to be based on the achievement of 
corporate objectives established by the CCGNC and GCM Board.  In 2020, the annual bonus award at 
target for each of the Executive Chairman and the CEO was based on 50% of base salary and, for the 
CFO, on 33% of base salary.  For 2021, the annual bonus award at target for each of the Executive 
Chairman and the CEO will be based on 83% of base salary and, for the CFO, on 70% of base salary.  

• The composition of the long-term incentive plan compensation was refined in 2019 to encourage 
executive officers to remain with the Corporation, to reward them for sustained contributions to long-
term performance and the creation of shareholder value and, most importantly, to align the interests of 
the executive officers with the long-term interests of GCM Shareholders.  As such, the long-term 
incentive plan compensation in 2019 for the Executive Chairman, CEO and CFO was set at 50% of 
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base salary, with approximately 50% allocated to GCM Option awards and approximately 50% 
allocated to PSUs.  The PSUs have a three-year cliff vesting term.  Under the planned three-year 
phase-in period to close the overall compensation gap with the updated Peer Group, the long-term 
incentive plan compensation in 2020 for the Executive Chairman, CEO and CFO was increased to 66% 
of base salary, with approximately 50% allocated to GCM Option awards and approximately 50% 
allocated to PSUs.  On April 1, 2020, a total of 330,000 GCM Options at an exercise price of $4.05 per 
GCM Common Share expiring on April 1, 2025 were granted to the Executive Chairman, CEO and 
CFO.  In addition, a total of US$360,000 of PSUs were granted as of April 1, 2020 to the Executive 
Chairman, CEO and CFO.  On April 1, 2021, a total of 400,000 GCM Options at an exercise price of 
$6.04 per Share expiring on April 1, 2026 were granted to the Executive Chairman, CEO and CFO. In 
2021, the Corporation revised its approach to vesting of GCM Option grants, incorporating a one-year 
vesting period.  GCM Options granted prior to 2021 generally vested immediately on the grant date.  
On April 1, 2021, a total of US$500,000 of PSUs, having the same terms as those granted in 2020 and 
2019, was granted to the Executive Chairman, CEO and CFO.  

 
Executive Compensation-Related Fees 
 

A summary of the fees paid to Hugessen and its affiliates in connection with the foregoing 
compensation advisory services for 2020 and 2019 are outlined in the following table: 
 

Consultant 

2020 
 

2019 
 

Executive Compensation 
Related Fees 

All Other 
Fees 

Executive Compensation 
Related Fees 

All Other 
Fees 

Hugessen $61,683 $Nil $85,873 $Nil 

 

Mitigation of Compensation-Related Risk 
 

As part of its annual review of the Corporation’s compensation policies and practices, including the 
setting of annual corporate performance objectives, the CCGNC considers risks associated with such 
policies and practices.  The GCM Board and the CCGNC consider and assess, as necessary, risks relating 
to compensation prior to entering into or amending employment contracts with Named Executive Officers 
and when setting the compensation of directors.  The GCM Board and the CCGNC believe that the 
Corporation’s compensation policies and practices are appropriate for its industry and stage of business 
and that such policies and practices do not have associated with them any risks that are reasonably likely 
to have a material adverse effect on the Corporation or which would encourage a Named Executive Officer 
to take any inappropriate or excessive risks.  The CCGNC will continue to review the Corporation’s 
compensation policies, including its compensation-related risk profile, as necessary, to ensure its 
compensation policies and practices are not reasonably likely to have a material adverse effect on the 
Corporation or encourage a Named Executive Officer to take any inappropriate or excessive risks. 
 
Clawback Policy 
 

In April 2021, the GCM Board adopted a “clawback” policy (the “Clawback Policy”), pursuant to 
which the Corporation may recoup performance-based compensation of the Executive Chairman, the Chief 
Executive Officer and the Chief Financial Officer of the Corporation (the “Covered Executives”) in the 
event, after the effective date, of (i) a restatement of financial results due to material non-compliance with 
any financial reporting requirement under applicable securities laws, other than as a result of a change or 
amendment in accounting principles or securities laws (a “Restatement”), or (b) the determination by the 
GCM Board that fraud, gross negligence or intentional misconduct (“Wrongful Conduct”) has occurred, as 
applicable, the GCM Board will review all incentive compensation paid or granted to Covered Executives 
on the basis of having met or exceeded specific performance targets for performance periods during the 
time period covered by the Restatement or in which the Wrongful Conduct occurred. 

 
Subject to certain conditions, to the extent permitted by applicable law and taking into account all 

factors considered relevant by the GCM Board in its sole discretion, the GCM Board may seek to recoup 
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incentive compensation paid or granted to any current or former Covered Executive in the 36-month period 
preceding the date of the Restatement or the Wrongful Conduct, if and to the extent that (i) the amount or 
the granting of incentive compensation was calculated based upon the achievement of certain financial 
results or performance targets that were subsequently reduced or otherwise determined not to have been 
properly achieved due to a Restatement or the Wrongful Conduct, and (ii) the amount or the granting of 
incentive compensation that would have been paid or granted to the Covered Executive had the financial 
results been properly reported or the performance targets been properly determined would have been lower 
than the amount actually paid or granted.  If the Restatement or Wrongful Conduct affects financial results 
or performance targets in multiple years within the prescribed limitation periods, the incentive compensation 
will be recalculated for all years and any recoupment will be limited to the net impact over that multiple year 
period.  A copy of the Clawback Policy is available on the Corporation’s website at 
www.grancolombiagold.com. 

 
Anti-Hedging Policy 
 

In April 2021, the GCM Board adopted an “anti-hedging” policy (the “Anti-Hedging Policy”) that 
prohibits directors, the Executive Chairman, the Chief Executive Officer, the Chief Financial Officer and any 
person holding the position of Vice President of GCM, or any other individual who performs or is engaged 
to perform a similar role to any of such offices for GCM, from, directly or indirectly, engaging in any kind of 
hedging transaction that could reduce or limit such person’s economic risk with respect to their holdings, 
ownership or interest in or to GCM Common Shares or other securities of GCM, including without limitation 
outstanding GCM Options, stock appreciation rights or other compensation awards the value of which are 
derived from, referenced to or based on the value or market price of GCM Common Shares or other 
securities of the Corporation.  Prohibited transactions include the purchase of financial instruments, 
including, without limitation, prepaid variable forward contracts, equity swaps, collars, puts, calls or other 
derivative securities that are designed to hedge or offset a decrease in market value of equity securities of 
GCM.  The Anti-Hedging Policy ensures that the directors and officers of GCM subject to the Anti-Hedging 
Policy are exposed to the same risks and opportunities as GCM Shareholders.  A copy of the Anti-Hedging 
Policy is available on the Corporation’s website at www.grancolombiagold.com. 
 
Elements of the Corporation’s Executive Compensation Program 
 
Base Salary 
 

Base salary represents a key component of an executive officer’s compensation package as it is 
the first step in ensuring a competitive structure based on a number of factors, including peer group 
comparison. 
 

The base salary for each of the executive officers of the Corporation is reviewed and established 
annually, typically during the first quarter of the fiscal year and changes are implemented as of April 1st.  
Base salaries are determined according to the particular executive officer’s personal performance and 
seniority, contribution to the business of the Corporation and the size and stage of development of the 
Corporation.  Base salaries are also reviewed from time to time to ensure comparability with industry norms.  
The Corporation hires qualified management from around the world and therefore looks to compensation 
paid by Canadian and international competitors, as well as compensation paid within Colombia.  For the 
annual salaries effective as of April 1, 2019, the Corporation engaged in formal benchmarking for the 
purpose of establishing base salary levels as described under the heading “Research and Benchmarking 
– NEOs” above.  The results of the initial benchmarking work completed by Hugessen in early 2019, and 
confirmed in the updated benchmarking analysis performed in early 2020, indicated that the base salaries 
for the Executive Chairman, CEO and CFO fell below the median of the Peer Group selected for the 
benchmarking analysis.  After consultation with Hugessen, the CCGNC had established an objective for 
base salaries of its executive officers targeting the median of the applicable Peer Group to be implemented 
over a two-year period, starting in 2019, to close the gap by 2020, subject to the annual evaluation of 
individual performance.   
 

http://www.grancolombiagold.com/
http://www.grancolombiagold.com/
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The CCGNC is responsible for reviewing and approving, on an annual basis, the corporate goals 
and objectives relevant to the compensation of the CEO.  The CCGNC evaluates, at least once a year, the 
performance of the CEO in light of established goals and objectives and, based on such evaluation, 
determines and approves the CEO’s annual compensation.  The CCGNC also reviews and approves on 
an annual basis the evaluation process and compensation structure for the Corporation’s executive officers. 
 
Short-Term Compensation Incentives  
 

The Corporation’s compensation program includes a Management Bonus Program for executives 
and certain managers within the organization, including the Executive Chairman, CEO and CFO.  The 
Management Bonus Program is designed to provide motivation to all participants to achieve near-term 
objectives aligned with the corporate strategy and to reward them when such objectives are met or 
exceeded.  Annual awards at target levels under the Management Bonus Program for 2020 range from two 
to six months’ salary depending on each individual’s position and responsibilities and the CCGNC has the 
ability to apply its discretion to either increase or decrease an award where circumstances warrant.  
 

For 2020, the corporate objectives for the Management Bonus Program included performance 
metrics based on targets for health and safety, gold production, free cash flow, all-in sustaining costs and 
exploration additions to mineral resources at the Segovia Operations (the “Corporate Objectives”).  The 
ultimate amount of the annual award under the Management Bonus Program is tied to the actual results 
achieved in 2020 relative to the targets established with the CCGNC at the beginning of the year for each 
Corporate Objective, as outlined in the table below.  Subsequent to the end of the 2020 fiscal year, the 
CCGNC evaluated the performance for each of these metrics against the targets and provided a 
recommendation for approval to the GCM Board of the actual amounts to be paid in 2021 related to 2020.  
Satisfactory individual performance was also a prerequisite for participants to receive a 2020 annual bonus 
award. 
 

The following table sets out the actual results achieved in 2020 for each of the Corporate Objectives 
and the achievements based on the weighting assigned to the individual criteria:  
 

Corporate Objectives Target(1) Weighting Actual Achievement 

Health and Safety – Segovia  
Operations 

Reduction in LTIs from 
2019 

10% LTIs down 67.6% 
 

10% 

Health and Safety – Segovia  
Operations 

Reduction in Days Lost 
from 2019 

10%  
Lost Days down 66.28% 

10% 

Annual Gold Production (ozs) 204,795 25% 196,362 20% 

Free Cash Flow US$45M @ US$1,468 
realized gold 

25% US$86.3M @ US$1,749 
average realized gold 

price 

20% 

AISC  
(2020 average US$/oz sold) 

US$989/oz 20% US$1,015/oz 15% 

Exploration – Segovia  
Operations 

Replace Mineral 
Resources mined 

10% Replaced Mineral 
Resources mined in 2020 

10% 

 
Total bonus achievement 

 
 

100% 
 

 
85% 

 
Note: 
(1) “LTI” means Lost Time Injuries.    

 
The 85% bonus achievement for 2020, which was used in the computation of each individual’s 

annual bonus award based on their applicable salary and award level, reflects the strong operating and 
financial results reported by the Corporation in 2020, a year in which the Corporation took the necessary 
actions to successfully continue its mining operations at Segovia despite the adverse impact of the COVID-
19 national quarantine in Colombia, continued to strengthen its balance sheet, implemented a new monthly 
dividend policy and saw an approximately 44.7% increase in its share price.  In 2017 through 2019, the 
achievements used in the computation of the annual bonus awards ranged from 70% to 100%.  
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Long-Term Compensation Incentives – Stock Option Plan 
 

Long-term incentive compensation for executive officers prior to 2019 had historically been 
provided solely through grants of GCM Options pursuant to the Corporation’s Stock Option Plan, last 
approved by GCM Shareholders on June 4, 2020.  
 

GCM Option grants to executive officers are made periodically as the CCGNC determines 
appropriate.  The number of Options granted is based on each individual’s position, responsibility and 
performance and takes into account the number and terms of GCM Options that have been previously 
granted to that individual.  The CCGNC believes that the grant of GCM Options to the executive officers 
and share ownership by such executive officers serves to motivate achievement of the Corporation’s long-
term strategic objectives and helps align the financial interests of the executive officers with the financial 
interest of GCM Shareholders. 
 

The purpose of the Stock Option Plan is to advance the interests of the Corporation, through the 
grant of GCM Options, by: (i) providing an incentive mechanism to foster the interests of eligible participants 
under the plan (which includes directors, officers, employees and service providers of the Corporation and 
its subsidiaries) in the success of the Corporation, its affiliates and its subsidiaries, if any; (ii) encouraging 
such eligible participants to remain with the Corporation, its affiliates or its subsidiaries, if any; and (iii) 
attracting new directors, officers, employees and service providers.  The Stock Option Plan provides that 
the maximum number of GCM Common Shares that may be reserved for issuance upon the exercise of all 
GCM Options granted under the Stock Option Plan shall not exceed, on a rolling basis, 10% of the 
aggregate number of GCM Common Shares issued and outstanding from time to time.  A copy of the Stock 
Option Plan is available on the Corporation’s website at www.grancolombiagold.com, under the 
Corporation’s profile on SEDAR at www.sedar.com. 
 

As of the date of this Circular, the Corporation has 2,522,332 GCM Options outstanding. The 
average exercise price of all GCM Options is $4.47 and, if fully exercised, represent approximately 4.1% of 
the currently issued and outstanding GCM Common Shares.  The Stock Option Plan provides for the 
“rolling” grant of GCM Options to purchase up to 9% of the issued and outstanding GCM Common Shares; 
this is equal to 5,540,831 GCM Options as of the date of this Circular. Since the inception of the Stock 
Option Plan, the Corporation has issued a total of 2,742,997 GCM Common Shares on a post-consolidation 
basis, equal to approximately 4.5% of the current issued and outstanding GCM Common Shares, as a 
result of exercise of GCM Options.  
 

In the year ended December 31, 2020, the Corporation granted to certain executives and 
employees 740,000 GCM Options on April 1, 2020, each expiring on April 1, 2025, with an exercise price 
of $4.05 per GCM Common Share, and 50,000 GCM Options on July 2, 2020, each expiring on July 2, 
2025, with an exercise price of $6.88 per GCM Common Share, as determined and approved by the 
CCGNC. As of the date of this Circular, subsequent to December 31, 2020, a total 924,000 GCM Options 
were granted to executives and employees on April 1, 2021, with an exercise price of $6.04 per GCM 
Common Share and expiring on April 1, 2026. 
 

Some of the key provisions of the Stock Option Plan are as follows: 
 

(a) no more than 5% of the GCM Common Shares outstanding at the time of grant may be reserved 
for issuance to any one individual in any twelve (12) month period; 

(b) no more than 2% of the GCM Common Shares outstanding at the time of grant may be reserved 
for issuance to any consultant in any twelve (12) month period for so long as the GCM Common 
Shares are trading on the TSX; 

(c) no more than an aggregate of 2% of the GCM Common Shares outstanding at the time of grant 
may be reserved for issuance to any employee conducting Investor Relations Activities (as defined 
by the TSX) in any twelve (12) month period for so long as the GCM Common Shares are trading 
on the TSX; 

http://www.grancolombiagold.com/
http://www.sedar.com/
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(d) the GCM Board shall determine the manner in which GCM Options shall vest and become 
exercisable stock in compliance with the policies of the TSX, however, GCM Options granted to 
consultants performing Investor Relations Activities shall vest over a minimum of twelve 
(12) months with no more than one-quarter of such GCM Options vesting in any three 
(3) month period; 

(e) without disinterested shareholder approval, the aggregate number of GCM Common Shares issued 
to insiders of the Corporation within any twelve (12) month period, or issuable to insiders of the 
Corporation at any time, under the Stock Option Plan and any other security-based compensation 
arrangement of the Corporation, may not exceed 9% of the total number of issued and outstanding 
GCM Common Shares at such time; 

(f) the minimum exercise price of an GCM Option cannot be less than the applicable Market Price 
(as determined by the TSX) of the GCM Common Shares at the date of grant; 

(g) disinterested shareholder approval must be obtained to reduce the exercise price of an GCM 
Option granted to a person who was an insider at the time of grant or is an insider at the time 
of amendment; 

(h) GCM Options may have a maximum exercise period of ten (10) years for so long as the Corporation 
is a TSX issuer; however, if the expiry date is during a black-out period or within two (2) business 
days of such, the expiry date for such GCM Option shall be extended to ten (10) days from the end 
of the black-out period; 

(i) GCM Options are non-assignable and non-transferable, except in limited circumstances including 
the transfer of GCM Options to a wholly-owned personal holding company or to a registered 
retirement savings plan established for the sole benefit of such participant, and for estate planning 
or estate settlement purposes.  Terms are fully described in section 5.6 of the Stock Option Plan; 

(j) any director, officer, employee or service provider of the Corporation or its subsidiaries, if any, at 
the time the GCM Option is granted are eligible to receive awards under the Stock Option Plan, 
including companies that are wholly owned by such persons.  Under the Stock Option Plan, grants 
to charitable organizations are also permitted;  

(k) GCM Options granted under the plan will expire under the following circumstances: i) if the 
individual is terminated for cause, the date of termination; ii) if the individual dies while an eligible 
participant, GCM Options held will terminate the earlier of the expiry date and twelve (12) months 
after the date of the individual’s death; and iii) if an individual ceases to be eligible for any reason 
other than death, each GCM Option held will cease to be exercisable ninety (90) days after such 
date or for another “reasonable period” as determined by the GCM Board.  For those involved in 
investor relations activities, GCM Options shall cease to be exercisable thirty (30) days, or for a 
different “reasonable period”, following the date that individual ceases to serve in such capacity, as 
determined by the GCM Board; and 

(l) the Stock Option Plan contains provisions for adjustment in the number of GCM Common Shares 
or other property issuable on exercise of a GCM Option in the event of a share consolidation, split, 
reclassification or other capital reorganization, or a stock dividend, amalgamation, merger or other 
relevant corporate transaction, or any other relevant change in, or event affecting, the GCM 
Common Shares. 
 

In addition to the above key terms, the GCM Board may, from time to time, amend, suspend or 
terminate the Stock Option Plan without shareholder approval, provided that no such amendment, 
suspension or termination may be made without obtaining any requisite regulatory or TSX approval or the 
consent or deemed consent of a participant where such amendment, suspension or termination materially 
prejudices the rights of the participant.  The types of amendments that do not require shareholder approval 
include but are not limited to:  
 

• amendments of a housekeeping nature, including those required to clarify any ambiguity or rectify 
any inconsistency in the Stock Option Plan; 

• amendments required to comply with mandatory provisions of applicable law, including the rules 
and regulations of the TSX; 

• amendments which are advisable to accommodate changes in tax laws; 

• extension of accelerated expiry dates to, but not beyond, the expiry date originally set at the time of 
the GCM Option grant; 
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• amendments to the vesting provisions of any grant under the Stock Option Plan; and 

• amendments to the terms of GCM Options in order to maintain GCM Option value in connection with 
a conversion, change, reclassification, re-designation, subdivision or consolidation of the GCM 
Common Shares or a reorganization, amalgamation, consolidation, merger or takeover bid or similar 
type of transaction involving the Corporation. 

 
Notwithstanding the permitted amendments above, the GCM Board may not, without the prior 

approval of GCM Shareholders, make amendments to the Stock Option Plan for any of the following 
purposes: 
 

• to increase in the maximum number of GCM Common Shares issuable under the Stock Option 
Plan; 

• to reduce the exercise price of outstanding GCM Options;  

• to cancel a GCM Option for the purpose of exchange for reissuance at a lower exercise price to 
the same person;  

• to extend the expiry date of an outstanding GCM Option, except where extended because it would 
have occurred during a black-out period; 

• to extend the expiry date of an outstanding GCM Option, except where the expiry date has been 
accelerated due to the death, termination upon retirement, termination by reason of disability or 
otherwise of the participant, provided however, that the Option cannot be extended beyond the 
expiry date originally set at the time of the GCM Option grant; 

• to amend the Stock Option Plan to permit the grant of a GCM Option with an expiry date of more 
than ten (10) years from the award date; 

• to amend the transferability provision of the Stock Option Plan, other than to permitted assigns or 
for estate planning or estate settlement purposes; 

• to expand the class of participants to whom GCM Options may be granted under the Stock Option 
Plan;  

• to remove or to exceed the insider participation limit; and  

• to amend this list. 
 

GCM Option-based awards represent the grant date fair value for GCM Option-based awards.  Both 
the grant date fair value and accounting fair value for GCM Option-based awards are calculated using the 
Black-Scholes model using the assumptions described in the applicable footnotes in the respective tables 
(see “Summary Compensation Table” and “Director Compensation Table”) in this Circular.  The grant date 
fair value of GCM Option-based awards as presented does not differ from the compensation expense 
included for these grants in the Corporation’s financial statements, determined in accordance with 
International Financial Reporting Standards, since the GCM Options vest immediately on the date of grant.  
 

Under the TSX’s rules, unallocated entitlements under a stock option plan with a reloading feature 
must be specifically approved every three (3) years by shareholders and the Corporation’s Stock Option 
Plan was last approved by the Shareholders on June 4, 2020.  Therefore, the Corporation would next be 
required to seek shareholder approval by June 4, 2023, being three years following the date the Stock 
Option Plan was last approved by GCM Shareholders.  
 
Long-Term Compensation Incentives – Performance Share Units 
 

The PSUs are governed by the Performance Share Unit Plan of the Corporation effective as of 
March 27, 2019 (the “PSU Plan”).  The PSU Plan is administered by the CCGNC in its sole and absolute 
discretion, and which determines annually the number of PSUs to be granted, including the terms and 
conditions applicable to such awards.  Executive directors, officers and employees of the Corporation or 
any subsidiary designated by the CCGNC are eligible to receive a grant of PSUs under the PSU Plan.  The 
purposes of the PSU Plan are: (i) to promote a significant alignment between employees, executive officers 
and senior management of the Corporation and its subsidiaries and the growth objectives of the Corporation 
and its subsidiaries; (ii) to associate a portion of the compensation of employees, executive officers and 
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senior management with the performance of the Corporation and its subsidiaries over the long term; and 
(iii) to attract and retain critical personnel to drive the business success of the Corporation and its 
participating subsidiaries. 

 
PSUs are an equity-based instrument and form a part of the long-term incentive program for the 

Corporation’s senior management.  PSUs represent a right for the holder to receive a cash payment 
(subject to withholdings) on vesting.  PSUs will generally have a three-year cliff vesting under the plan.  
PSUs are not convertible into GCM Common Shares.  The cash payment is equal to the product of (i) the 
number of vested PSUs held, (ii) the volume-weighted average market price of the GCM Common Shares 
for the five business days preceding such date, and (iii) a performance multiplier.  The performance 
multiplier will vary from 0% to 200% depending on the relative performance of the Corporation’s TSR 
compared to its selected peer group.  For PSUs granted in 2020, the Corporation’s relative TSR will be 
compared against the 10-company peer group used for executive compensation benchmarking purposes 
established in early 2020. No PSUs will pay out if GCM’s TSR is below the 25th percentile against the peer 
group.  A performance multiplier of 100% is achieved when TSR performance is at the 50th percentile.  The 
maximum performance multiplier is 200% which is earned when TSR performance is at or above the 75th 
percentile. All intermediate values in between the figures above are interpolated. 

 
If dividends are paid on the GCM Common Shares during the PSUs vesting period, an additional 

number of PSUs will be credited to the holder equivalent to the amount of cash that would have been paid 
to the holder if each of the PSUs had been GCM Common Shares.  For further discussion about the role 
of PSUs in the composition of senior management’s overall compensation, see “Statement of Executive 
Compensation – Compensation Discussion and Analysis – CCGNC Decisions Relating to 2019 and 2020 
Executive Compensation”. 
 
Performance Graph 
 

The following graph compares the total cumulative shareholder return for $100 invested in the GCM 
Common Shares of the Corporation with the cumulative shareholder return of the S&P/TSX Composite and 
S&P/TSX Global Mining Indexes for the five-year period commencing on January 1, 2016 and ending on 
December 31, 2020. The values for the Corporation take into consideration the 1-for-15 share consolidation 
effective April 25, 2017. 

 

 
 

In January 2016, the Corporation completed a restructuring of its former debt and charted a course 
to implement an optimized mine plan to expand, mechanize and modernize operations at its flagship high-
grade Segovia Project with the objective of improving cash flow, reducing debt and increasing shareholder 
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value.  At the beginning of 2016, the Corporation had the equivalent of approximately 1.6 million GCM 
Common Shares issued and outstanding and a share price below $2.00 per share.  As of December 31, 
2020, the Corporation had 61.8 million common shares issued and outstanding and the closing share price 
on the TSX was $8.06 per share.  
 

As described above, the CCGNC considers various factors in determining the compensation of the 
NEOs and GCM Common Share performance is one measure that is reviewed and taken into consideration 
with respect to executive compensation.  The impact of the implementation of the corporate strategy and 
the resultant operating and financial achievements on the GCM Common Share price was demonstrable in 
2020 as the Corporation’s total shareholder return in 2020 outpaced both the S&P/TSX Composite and 
S&P/TSX Global Mining Indexes.  
 

The Corporation’s compensation policies provide a significant portion of each senior executive’s 
compensation package in the form of stock option compensation.  The GCM Options are intended to be 
competitive and forward looking; they are not granted to reflect or reward prior year performance.   
 

The Corporation operates in a commodity business and the GCM Common Share price can be 
directly impacted by the market prices of gold and silver, which fluctuate widely and are affected by 
numerous factors that are difficult to predict and beyond the Corporation’s control.  The GCM Common 
Share price is also affected by other factors beyond the Corporation’s control, including general and 
industry-specific economic and market conditions.  The CCGNC evaluates financial performance by 
reference to the Corporation’s operating performance rather than short-term changes in GCM Common 
Share price based on its view that the Corporation’s long-term operating performance will be reflected by 
stock price performance over the long-term, which is especially important when the current stock price may 
be temporarily depressed by short-term factors, such as recessionary economies and operating markets or 
temporarily increased due to market conditions or events.  The movement in GCM Common Share price is 
not considered wholly representative of actions taken with respect to executive compensation.  
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Summary Compensation Table for 2020 
 

In this Circular, a NEO means: (a) the Corporation’s CEO; (b) the Corporation’s CFO; (c) the 
Corporation’s three (3) other most highly compensated executive officers at the end of the financial year 
ended December 31, 2020 whose total compensation was, individually, more than $150,000; and (d) each 
individual who would be a NEO but for the fact that the individual was neither an executive officer of the 
Corporation, nor serving in a similar capacity, at the end of the fiscal year ended December 31, 2020.  
 

The following table sets out information concerning the compensation earned by each Named 
Executive Officer of the Corporation and any of its subsidiaries during each of the last three (3) fiscal years 
ended December 31st: 
 

     

Non-equity incentive 
plan compensation 

(US$)    

Name and principal 
position 

Year 
(1) 

Salary 
(US$)(1) 

Share- 
based 
awards 
(US$)(5) 

Option- 
based 

awards 
(US$)(3) 

Annual 
incentive 
plans(4) 

Long- 
term 

incentive 
plans 

Pension 
value 
(US$) 

All other 
compensation 

(US$) 
Total 
(US$) 

Lombardo Paredes 
Arenas 
Chief Executive Officer(2) 

2020 387,500 115,000 111,585 170,000 Nil Nil 
56,500 (7) 

48,000(6) 

888,585 

2019 337,500 79,000 107,649 175,000 Nil Nil 48,000(6) 747,149 

2018 295,000 Nil 150,500 100,000 Nil Nil 48,000(6) 593,500 

Michael Davies 
Chief Financial Officer 

2020 313,750 100,000 83,689 89,760 Nil Nil 56,500 (7) 643,699 

2019 288,750 67,500 89,708 97,400 Nil Nil Nil 543,358 

 2018 266,250 Nil 112,875 67,500 Nil Nil Nil 446,625 

Serafino Iacono 
Executive Chairman 

2020 431,250 150,000 111,585 191,250 Nil Nil 75,200 (7) 959,285 

2019 356,250 91,500 107,649 187,500 Nil Nil Nil 742,899 

2018 262,500 Nil 112,875 100,000 Nil Nil Nil 475,375 

Jose Noguera 

Vice President, 
Corporate Affairs(2) 

2020 177,930 20,400 46,494 50,072 Nil Nil Nil 294,896 

2019 188,809 20,400 56,067 57,600 Nil Nil Nil 322,876 

2018 196,053 Nil 71,488 49,722 Nil Nil Nil 317,263 

Alessandro Cecchi 

Vice President, 
Exploration(2) 

2020 186,226 19,400 46,494 48,920 Nil Nil Nil 301,040 

2019 177,896 18,500 56,067 51,300 Nil Nil Nil 303,763 

2018 169,855 Nil 75,250 42,500 Nil Nil Nil 287,605 

 
Notes: 
(1) Reflects salary increases typically effective on or about April 1st of each calendar year. 
(2) A portion of the NEO’s salary and annual incentive was paid in Colombian pesos and has been converted to 

U.S. dollars based on the average exchange rate of COP 3,726.62, COP 3,281.09 and COP 2,956.43 per 
US$1.00 for 2020, 2019 and 2018, respectively, as reported by Banco de la Republica Colombia.   

(3) The Option-based award sets out the Black-Scholes value of the GCM Options granted in the respective year.  
The values have been calculated using the same basis as those disclosed in the financial statements for the 
years ended December 31, 2020, December 31, 2019 and December 31, 2018.  The Option-based awards vested 
immediately on the date of grant. 

(4) Annual incentives relating to the years ended December 31, 2020, 2019 and 2018 were approved and paid 
subsequent to year end pursuant to the Management Bonus Program. 

(5) Share-based awards represent the Award Value of the PSUs granted to the NEOs on April 1, 2020 and April 1, 
2019. The number of PSUs granted to each NEO is determined by dividing the Award Value by the Market Value 
(with currency conversion) as at the end of the last trading day immediately preceding the award date, rounded 
down to the next whole number.  

(6) Mr. Paredes receives a monthly accommodation allowance of US$4,000. 
(7) Represent bonuses awarded to the NEO in connection with the successful completion of a non-brokered private 

placement financing. 

 
In addition to a base salary, the NEOs are reimbursed by the Corporation for reasonable out-of-

pocket expenses incurred in connection with their employment.  
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The NEOs are eligible to receive grants of GCM Options pursuant to the Stock Option Plan and 
PSUs pursuant to the Performance Share Unit Plan.  For additional information on the Stock Option Plan 
and Performance Share Unit Plan, see “Statement of Executive Compensation – Long-Term Compensation 
Initiatives” above. 
 
Incentive Plan Awards 
 
Outstanding Option-Based and Share-Based Awards 
 

The following table sets out, for each Named Executive Officer, information concerning all 
Option-based awards outstanding as of December 31, 2020. Effective April 25, 2017, the Corporation 
completed a share consolidation on a 1-for-15 basis. All securities of the Corporation then outstanding, 
including GCM Options listed below and their exercise prices, have been adjusted to reflect this. 
 

  Option-based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
Options(1) 

(#) 

Option 
exercise 

price 
($) 

 
 
 

Option  
grant 
date 

Option  
expiration 

date 

Value of 
unexercised 
in-the-money 
Options ($)(2) 

Lombardo Paredes Arenas 
Chief Executive Officer 

Nil Nil 

 

Nil 

 

 Nil 

 

Michael Davies 
Chief Financial Officer 

90,000 

100,000 

150,000  

 

4.05 

3.67 

3.16 

 

April 1, 2020 

April 1, 2019 

June 14, 2018 

 

April 1, 2025 

April 1, 2024 

June 14, 2023 

 

360,900 

439,000 

735,000 

Serafino Iacono 
Executive Chairman 

120,000 

120,000 

150,000 

88,333 

83,333 (3) 

4.05 

3.67 

3.16 

2.55 

2.55 

April 1, 2020 

April 1, 2019 

June 14, 2018 

April 3, 2017 

April 1, 2016 

April 1, 2025 

April 1, 2024 

June 14, 2023 

April 3, 2022 

April 1, 2021 

481,200 

526,800 

735,000 

486,715 

459,165 

Jose Noguera 
Vice President, Corporate 
Affairs 

50,000 

 

 

4.05 

 

April 1, 2020 

 

April 1, 2025 

 

200,500 

 

Alessandro Cecchi 
Vice President, Exploration 

50,000 4.05 

 

April 1, 2020 April 1, 2025 200,500 

 

 
Notes: 
(1) All GCM Options vest immediately upon the date of grant. 
(2) The closing price of the GCM Common Shares on the TSX on December 31, 2020 was $8.06 per GCM Common 

Share.   

 
During the Corporation’s fiscal year ended December 31, 2020, the Corporation granted 740,000 

GCM Options, expiring April 1, 2025 with an exercise price of $4.05 per GCM Common Share and 50,000 
GCM Options, expiring July 2, 2025 with an exercise price of $6.88 per GCM Common Share.  As of the 
date of this Circular, subsequent to December 31, 2020, a total of 924,000 GCM Options were granted on 
April 1, 2021, with an exercise price of $6.04 per GCM Common Share and expiring on April 1, 2026.   

 
During the Corporation’s fiscal year ended December 31, 2020, the Corporation granted a total of 

US$404,800 of PSUs, each of which vest on March 31, 2023.  As of the date of this Circular, subsequent 
to December 31, 2020, a total of US$540,000 of PSUs were granted on April 1, 2021, each of which vest 
on March 31, 2024. 
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The following table sets out, for each NEO, information concerning all share-based awards (PSUs) 
granted in fiscal 2020 and outstanding as of December 31, 2020: 

 

Name 

Award Value 
of PSUs 

granted in 
respect of 
fiscal 2020 

(US$) 

Number of 
PSUs granted 
in respect of 
fiscal 2020 (1) 

Market Value 
of PSUs 

vested during 
fiscal 2020 

($) 

Number of 
unvested PSUs 
outstanding as 

at December 31, 
2020 (#) (2) 

Market Value of 
unvested PSUs 
outstanding as 

at December 
31, 2020 ($) (2) 

Lombardo Paredes 
Arenas 
Chief Executive Officer 

115,000 40,284 Nil 69,511 560,259 

Michael Davies 
Chief Financial Officer 

100,000 35,029 Nil 60,007 483,656 

Serafino Iacono 
Executive Chairman 

150,000 52,544 Nil 86,436 696,674 

Jose Noguera 
Vice President, 
Corporate Affairs 

20,400 7,146 Nil 14,669 118,232 

Alessandro Cecchi 
Vice President, 
Exploration 

19,400 6,795 Nil 13,620 109,777 

 
Notes: 
(1) The number of PSUs granted to each NEO is determined by dividing the Award Value by the Market Value 

(with currency conversion) as at the end of the last trading day immediately preceding the award date, rounded 
down to the next whole number. For 2020, the number of PSUs granted on April 1, 2020 was determined on 
based on a market value of $4.05 per GCM Common Share. 

(2) The PSUs outstanding as of December 31, 2020, including dividend equivalent units credited during the 
period, for each NEO are unvested and will vest in 2022 and 2023. The Market Value has been determined 
using a performance multiplier of 100% and the closing price of the GCM Common Shares on the TSX on 
December 31, 2020 of $8.06 per GCM Common Share. Actual amounts paid on vesting will vary depending 
on actual share prices and the performance of the Company’s three-year TSR relative to its peer group at the 
time of vesting. 
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Value Vested or Earned During the Year  
 

The following table sets out, for each NEO, the value vested or earned during the year ended 
December 31, 2020 for incentive plan awards:   
 

Name 
Option-based awards 
– Value vested during 

the year (US$) (1) 

Share-based awards – 
Value vested during 

the year (US$)(2) 

Non-equity incentive plan 
compensation – Value earned 

during the year (US$)(3) 

Lombardo Paredes Arenas 
Chief Executive Officer 

111,585 Nil 170,000 

Michael Davies 
Chief Financial Officer 

83,689 Nil 89,760 

Serafino Iacono 
Executive Chairman 

111,585 Nil 191,550 

Jose Noguera 
Vice President, Corporate 
Affairs 

46,494 Nil 50,072 

Alessandro Cecchi 
Vice President, Exploration 

46,494 Nil 48,920 

 
Notes: 
(1) During the year, the Corporation granted a total of 430,000 GCM Options with an exercise price of $4.05 per 

GCM Common Share to its NEOs.  The GCM Options expire on April 1, 2025 and all such awards vested 
upon granting.  On the vesting date of April 1, 2020, the closing price of the GCM Common Shares on the 
TSX was $3.98 per GCM Common Share. 

(2) PSUs granted in 2019 and 2020 are subject to three-year cliff vesting and are unvested as of December 31, 
2020. 

(3) Amounts paid out in 2021 in accordance with the 2020 Management Bonus Program. 

 
A total of 500,0000 GCM Options were issued to the NEOs subsequent to December 31, 2020. For 

information regarding the Corporation’s Stock Option Plan, see “Statement of Executive Compensation – 
Compensation Discussion and Analysis – Long-Term Compensation Initiatives” above.  A total of 
US$540,000 of PSUs were issued to the NEOs subsequent to December 31, 2020.  For further information, 
see “Statement of Executive Compensation – Compensation Discussion and Analysis – Long-Term 
Compensation Incentives – Performance Share Units”. 
 
Equity Compensation Plan Information 
 

The following table sets out information concerning the number and price of securities to be issued 
under equity compensation plans to employees and others as of December 31, 2020: 
 

Plan Category 

Number of securities 
to be issued upon 

exercise of 
outstanding Options, 
warrants and rights 

Weighted-average 
exercise price of 

outstanding Options, 
warrants and rights 

Number of securities 
remaining available for future 

issuance under equity 
compensation plans  

Equity compensation plans 
approved by Shareholders 

1,681,665 $3.52 3,876,951 

Equity compensation plans 
not approved by 
Shareholders 

N/A N/A N/A 

Total 1,681,665 $3.52 3,876,951 
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Annual Burn Rate of Securities Issued under the Stock Option Plan 
 

For GCM Options issued pursuant to the Stock Option Plan, the annual burn rate for each of the 
last three (3) fiscal years ended December 31st is as follows:   
 

Year(1) Aggregate number 
of Options issued 

Annual Burn Rate 
(%)(2)  

2018 1,200,000 3.46% 

2019 855,000 1.73% 

2020 790,000 1.30% 

 
Notes: 

(1) The Stock Option Plan was last approved by the GCM Shareholders on June 4, 2020. 

(2) The burn rate is calculated by dividing the total number of GCM Options granted that year by the weighted 
average number of outstanding GCM Common Shares for the applicable fiscal year. 

 
Pension Plan Benefits 
 

The Corporation does not provide retirement or pension benefits for directors and executive 
officers. 
 
Termination and Change of Control Benefits 
 

The Corporation recognizes that the enhancement of shareholder value could possibly involve the 
Corporation being acquired by a third party and the GCM Board seeks to reward its executive officers for 
enhancing shareholder value in the event of a change of control through employment agreements with the 
Named Executive Officers that provide for certain payments in the event a change of control does occur.  
The employment agreements for Messrs. Paredes, Davies, Iacono, Noguera and Cecchi were approved 
by the GCM Board. 
 
Employment Agreements – Named Executive Officers 
 

The employment agreements for each of the NEOs, being Lombardo Paredes Arenas, Michael 
Davies, Serafino Iacono, Jose Noguera and Alessandro Cecchi, provide for termination payments in certain 
circumstances.  In the event that the employment of the foregoing NEOs with the Corporation is terminated 
without cause, each NEO is entitled to payment of an amount equal to two times (one times in the case of 
Messrs. Noguera and Cecchi) the officer’s annual salary plus such executive officer’s average annual bonus 
for the preceding two years (calculated as a simple average of the bonus paid to such officer pursuant to 
the Management Bonus Plan in each of the two financial years preceding the date of termination). 
 

In the event of a “change of control” of the Corporation or upon a “trigger event” occurring within 
one year of a change of control (each such term as hereinafter defined), each NEO is entitled to terminate 
his employment with the Corporation and receive payment in an amount equal to two times the annual base 
salary of such NEO at the time of termination plus two times such officer’s average annual bonus for the 
preceding two years (calculated as a simple average of the bonus paid to such officer pursuant to the 
Management Bonus Plan in each of the two financial years preceding the date of termination).  In addition, 
in such circumstances the employment agreements for Messrs. Iacono, Paredes and Davies provide that 
the foregoing NEOs are entitled to receive a termination fee from the Corporation in the amount of, in the 
case of Mr. Iacono, two percent (2%) and, in the case of each of Messrs. Paredes and Davies, one percent 
(1%), of the market capitalization on a fully-diluted basis of the Corporation on the effective date of 
termination of such officer’s employment with the Corporation.  Pursuant to the terms of the employment 
agreements, each officer will have a period of 180 days from the occurrence of a trigger event to exercise 
the foregoing termination rights.   
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 A “change of control” under the respective employment agreements includes the occurrence of any 
of the following events: (i) any person or combination of persons (other than any combination which includes 
Serafino Iacono or Miguel de la Campa) obtains a sufficient number of securities of the Corporation to affect 
materially the control of the Corporation; for the purposes of the employment agreement, a person or 
combination of persons holding shares or other securities in excess of the number which, directly or 
following conversion thereof (on a partially diluted basis), would entitle the holders thereof to cast 50% or 
more of the votes attaching to all shares of the Corporation which may be cast to elect directors of the 
Corporation, shall be deemed to be in a position to affect materially the control of the Corporation; (ii) the 
Corporation shall consolidate or merge with or into, amalgamate with, or enter into a statutory arrangement 
with, any other person (other than a subsidiary of the Corporation) or any other person (other than a 
subsidiary of the Corporation) shall consolidate or merge with or into, amalgamate with, or enter into a 
statutory arrangement with, the Corporation, and, in connection therewith, all or part of the outstanding 
voting shares shall be changed in any way, reclassified or converted into, exchanged or otherwise acquired 
for shares or other securities of the Corporation or any other person or for cash or any other property; (iii) 
the Corporation shall sell or otherwise transfer, including by way of the grant of a leasehold interest (or one 
or more of its subsidiaries shall sell or otherwise transfer, including by way of the grant of a leasehold 
interest), property or assets: (a) aggregating more than 50% of the consolidated assets (measured by either 
book value or fair market value) of the Corporation and its subsidiaries as at the end of the most recently 
completed financial year of the Corporation, or (b) which, during the most recently completed financial year 
of the Corporation, generated, or during the then current financial year of the Corporation are expected to 
generate, more than 50% of the consolidated operating income or cash flow of the Corporation and its 
subsidiaries, to any other person or persons (other than the Corporation or one or more of its subsidiaries); 
or (iv) there occurs a change in the composition of the GCM Board, which occurs at a single meeting, or a 
succession of meetings occurring within twelve (12) months of each other, of the GCM Shareholders, 
whereby such individuals who were members of the GCM Board immediately prior to such meeting or 
succession of meetings cease to constitute a majority of the GCM Board without the GCM Board, as 
constituted immediately prior to such meeting, approving of such change. 
 

A “trigger event” under the respective employment agreements includes the occurrence of any of 
the following events: (i) a change (other than those that are clearly consistent with a promotion) in the 
employee’s position or duties (including any position or duties as a director of the Corporation), 
responsibilities (including a change in the person or body to whom the employee reports at the date of a 
change of control, except if such person or body is of equivalent rank or stature or such change is a result 
of the resignation or removal of such person or the persons comprising such body, as the case may be, 
and to whom the employee reported), title or office in effect immediately prior to a change of control; (ii) a 
reduction by the Corporation or any of its subsidiaries of the employee’s salary, benefits or any other form 
of remuneration or any change in the basis upon which the employee’s salary, benefits or any other form 
of remuneration payable by the Corporation or its subsidiaries is determined or any failure by the 
Corporation to increase the employee’s salary, benefits or other forms of remuneration payable by the 
Corporation or its subsidiaries in a manner consistent (both as to frequency and percentage increase) with 
practices in effect immediately prior to a change of control or with practices implemented subsequent to a 
change of control with respect to the senior executives of the Corporation and its subsidiaries, whichever 
is more favourable to the employee; (iii) any failure by the Corporation or its subsidiaries to continue in 
effect any benefit, bonus, profit sharing, incentive, remuneration or compensation plan, stock ownership or 
purchase plan, pension plan or retirement plan in which the employee is participating or entitled to 
participate immediately prior to a change of control, or the Corporation or its subsidiaries taking any action 
or failing to take any action that would materially adversely affect the employee's participation in or 
materially reduce his rights or benefits under or pursuant to any such plan, or the Corporation or its 
subsidiaries failing to increase or improve such rights or benefits on a basis consistent with practices in 
effect immediately prior to a change of control or with practices implemented subsequent to a change of 
control with respect to the senior executives of the Corporation and its subsidiaries, whichever is more 
favourable to the employee; (iv) a change of more than 40 kilometres to the location of the Corporation’s or 
its subsidiaries’ offices from which the employee is regularly required to carry out the terms of his 
employment with the Corporation at the date of a change of control; (v) any failure by the Corporation or its 
subsidiaries to provide the employee with the number of paid vacation days to which he was entitled 
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immediately prior to a change of control or the Corporation or its subsidiaries failing to increase such paid 
vacation on a basis consistent with practices in effect immediately prior to a change of control or with 
practices implemented subsequent to a change of control with respect to the senior executives of the 
Corporation and its subsidiaries, whichever is more favourable to the employee; (vi) the Corporation or its 
subsidiaries taking any action to deprive the employee of any material fringe benefit not hereinbefore 
mentioned and enjoyed by him immediately prior to a change of control, or the Corporation or its 
subsidiaries failing to increase or improve such material fringe benefits on a basis consistent with practices 
in effect immediately prior to a change of control or with practices implemented subsequent to a change of 
control with respect to the senior executives of the Corporation and its subsidiaries, whichever is more 
favourable to the employee; (vii) the employee is subjected to treatment by the Corporation that, in the good 
faith determination of the employee, renders it impossible for the employee to continue to perform his duties, 
including, without limitation, failing to treat the employee fairly, with civility, decency, respect and dignity, 
provided that a reasonable person, in the same situation as the employee, would feel that the conduct of 
the Corporation was such that the employee should not be expected to persevere in their employment and 
renders the competent performance of work impossible or the continued employment of the employee 
intolerable; (viii) any material breach by the Corporation of any provision of the employment agreement or 
the terms of the employment relationship with the employee; (ix) the good faith determination by the 
employee that, as a result of a change of control or any action or event thereafter, the employee's status or 
responsibility in the Corporation or its subsidiaries have been diminished or the employee is being 
effectively prevented from carrying out his duties and responsibilities as they existed immediately prior to a 
change of control; or (x) the failure by the Corporation to obtain, in a form satisfactory to the employee, an 
effective assumption of its obligations under the employment agreement by any successor to the 
Corporation, including a successor to a material portion of its business. 
 

In the event that a NEO is entitled to a payment pursuant to a change of control or is terminated, 
such NEO shall be entitled to have all benefit plans continued for a period of twelve (12) months after the 
giving of notice by the executive as required by the agreement, or the dismissal of the employee’s 
employment pursuant to the agreement, as the case may be. 
 

In the event that a NEO is entitled to a payment under his employment agreement in connection 
with a change of control, any GCM Options previously granted to the officer by the Corporation or any 
subsidiary of the Corporation shall become fully vested, in which case the officer shall be entitled to exercise 
such GCM Options on the terms granted and, notwithstanding any term of any stock option plan to the 
contrary, shall remain exercisable for the original term granted and shall not terminate due to the termination 
of the officer’s employment with the Corporation.  
 
Amounts Payable upon Termination or Change of Control  
 

The following table sets out estimates of the incremental amounts payable upon termination, 
without cause/constructive dismissal, of each Named Executive Officer whose employment agreement was 
in effect as of December 31, 2020 beyond that implied under law. Amounts assume each such event took 
place on the last business day of fiscal year 2020 and based on annual salaries in effect at the date thereof.  
The table below also assumes the exercise of all unexercised in-the-money vested GCM Options on 
December 31, 2020 and the payment of unvested PSUs granted to each of the Named Executive Officers 
in 2019 and 2020 pursuant to the Corporation’s long-term incentive program.  The Corporation’s PSU Plan 
provides discretion to the CCGNC, based on a “good leaver” designation, to pay the value of unvested 
PSUs to participants in the event of termination, including retirement.   
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Lombardo 
Paredes 
Arenas 

Michael 
Davies 

Serafino 
Iacono 

Jose 
Noguera 

Alessandro 
Cecchi 

      
Salary/Severance US$800,000 US$640,000 US$900,000 US$196,000(2) US$192,000(2) 

Annual Incentives US$345,000 US$187,160 US$378,750 US$50,000(2) US$49,000(2) 
Long-Term Incentives(1) $Nil $1,534,900 $2,688,880 $200,500 $200,500 
Pension benefits Nil Nil Nil Nil Nil 
All other compensation US$48,000(3) Nil Nil Nil Nil 

 
Notes: 
(1) Assumes the exercise of all vested, in-the-money GCM Options on December 31, 2020.  The closing price of the 

GCM Common Shares on the TSX on December 31, 2020 was $8.06 per GCM Common Share.  
(2) Termination payments for Messrs. Noguera and Cecchi are estimated herein based on the portions of their 

respective annual salary and bonus paid in Colombian pesos, converted to U.S. dollars based on the exchange 
rate as of December 31, 2020 of COP 3,432.50 per US$1.00, as reported by Banco de la Republica Colombia.  

(3)     Mr. Paredes receives a monthly accommodation allowance of US$4,000.   

 
In the event of termination as a result of a change of control, each of the Named Executive Officers 

would receive the amounts shown in the table above, except that the amounts payable to Mr. Noguera in 
respect of salary and annual incentive would increase to US$392,000 and US$105,000, respectively, and 
for Mr. Cecchi, the amounts payable in respect of salary and annual incentives would increase to 
US$384,000 and US$103,000, respectively.  If a change of control had occurred on December 31, 2020, 
all unvested PSUs would have become vested and a total of approximately $2.0 million would be payable 
in aggregate to the NEOs based on the closing price of the GCM Common Shares on that date.  If their 
terminations had occurred on December 31, 2020, based on the provisions of their respective employment 
agreements, the estimated amount of the termination fee payable to Mr. Iacono would be approximately 
$14.3 million and to each of Messrs. Paredes and Davies would be approximately $7.1 million.   
 
Management Contracts 
 

Management functions of the Corporation and its subsidiaries are performed by the directors and 
senior officers of the Corporation and its subsidiaries. 
 
Director Compensation 
 

The annual cash retainer paid to each non-management director in their capacity as a director 
includes a base retainer of US$75,000 with additional fees of US$15,000 for the lead independent director 
and a fee of US$10,000 for each committee chair.  The non-executive Vice Chairman receives an annual 
cash retainer of US$175,000. 
 

During the fiscal year ended December 31, 2020, total annual cash retainers of approximately 
US$573,750 were paid to six (6) non-executive directors of the Corporation.  In addition, in December 2020, 
each of Messrs. Bloomquist, Martinez Torres, Metcalfe and Perez Branger received a fee in the amount of 
US$25,000 as members of the Special Committee of the GCM Board in connection with the Aris 
Transaction. 
 

During the Corporation’s most recently completed fiscal year, other than their annual cash retainers 
and the Special Committee fees, no directors received compensation for services provided to the 
Corporation in their capacities as directors, consultants or experts.  
 
Research and Benchmarking - Directors 
 

In conjunction with the executive compensation benchmarking, discussed under the heading 
“Research and Benchmarking – NEOs” above, Hugessen was also engaged by the CCGNC to provide 
advice on the competitiveness and effectiveness of the compensation programs for the Corporation’s 
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directors and to provide recommendations to the CCGNC and the GCM Board with respect to annual cash 
retainers and long-term incentive plan awards for directors.  
 

The Hugessen benchmarking analysis completed in early 2019 indicated that the then current pay 
structure for the Corporation’s directors was generally below median on a total compensation basis 
compared to the Peer Group.  The gap in total director compensation primarily arose from a lower annual 
equity component relative to the Peer Group.  Historically, the Corporation had generally used GCM Options 
as its equity instrument for directors, but this practice has become less common in the general market and 
amongst the Corporation’s Peer Group.  As DSUs are considered to align better with the interests of 
shareholders, they have become the equity instrument of choice for directors in the market. 
 
CCGNC Decisions Relating to 2019 and 2020 Directors’ Compensation 
 

In light of the Hugessen benchmarking analysis referred to above and Hugessen’s 
recommendations to align the compensation policies and practices for the Corporation’s directors with those 
of the Peer Group and the market in general, the CCGNC recommended, and the GCM Board approved, 
the following changes in 2019 and 2020:  
 

• The non-executive Vice Chairman would continue to receive an annual cash retainer of US$175,000.  

• In 2020, the structure of the annual cash retainer paid to non-management directors was changed to 
include a base retainer of US$75,000 with additional fees of US$15,000 for the lead independent 
director and $10,000 for each committee chair. The additional US$5,000 retainer previously paid to a 
non-chair committee member was eliminated. 

• Commencing in 2019, the Corporation discontinued its practice of granting GCM Options to non-
executive directors and in its place, adopted DSUs as the equity-based instrument under the long-term 
incentive plan for non-executive directors. DSUs represent a right to receive an amount of cash (subject 
to applicable withholdings) on ceasing to be a director, equal to the product of: (i) the number of DSUs 
held by such director; and (ii) the volume weighted average trading price of the GCM Common Shares 
on the TSX for the five (5) trading days prior to such date the director ceases to be a member of the 
GCM Board. 

• On April 1, 2019, each of the non-management directors, including the Vice Chairman, received a grant 
of US$150,000 of DSUs representing an initial two-year award (the “Initial Grant”) under the plan. 
Based on the closing price of the GCM Common Shares on the TSX on March 29, 2019 (the last 
business day prior to the grant date) of $3.67, each non-management director was granted 54,617 
DSUs, 50% of which vested on the grant date and the remaining 50% vested one year later on April 1, 
2020.  

• On April 1, 2020, each of the non-executive directors, including the Vice Chairman, received another 
grant of US$75,000 of DSUs that vested after one year on April 1, 2021.  Based on the closing price of 
the GCM Common Shares on the TSX on March 31, 2020 (the last business day prior to the grant date) 
of $4.05, each non-management director was granted an additional 26,272 DSUs. 

• In connection with the 10-year anniversary of the Corporation in 2020, in recognition of their long 
service, the Corporation granted 50,000 DSUs to Mr. de la Campa, a co-founder of the Corporation, 
and each of Messrs. Martinez Torres, Metcalfe and Perez Branger, all of whom have served on the 
Board since 2011.  The Corporation also granted 15,000 DSUs to Mr. Bloomquist, a director of the 
Corporation since 2017.  These DSUs will vest on August 20, 2021.   

• On April 1, 2021, each of the non-executive directors, including the Vice Chairman, received a grant of 
US$75,000 of DSUs that will vest in one year on April 1, 2022.  This equates to the grant of 15,615 
DSUs to each non-executive director based on the grant price of $6.04 per share.  The GCM Board set 
the grant price based on the 30-day VWAP of the closing price of the GCM Common Shares on the 
TSX on March 12, 2021, the last business day prior to the announcement of the Arrangement.  The 
closing price of GCM Common Shares on the TSX on March 31, 2021, the last business day prior to 
the grant, was $5.39 per share. 
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Director Compensation Table for 2020 
 

Name 

Fees 
earned 
(US$) 

Share- 
based 
awards 
(US$)(2) 

Option-based 
awards  
(US$) 

Non-equity 
incentive plan 
compensation 

(US$) 

Pension 
value 
(US$) 

All other 
compensation 

(US$) Total (US$) 

Directors as of December 31, 2020 

Serafino Iacono(1) Nil Nil Nil Nil Nil Nil Nil 

Miguel de la Campa 175,000 306,969 Nil Nil Nil Nil 481,969 

De Lyle Bloomquist 100,000 144,591 Nil Nil Nil Nil 244,591 

Hernan Juan Jose 
Martinez Torres 100,000 306,969 Nil Nil Nil Nil 406,969 

Robert Metcalfe 125,000 306,969 Nil Nil Nil Nil 431,969 

Jaime Perez Branger 110,000 306,969 Nil Nil Nil Nil 416,969 

 
Notes: 
(1) Mr. Iacono did not receive additional compensation for his services as a director of GCM.  See “Statement of 

Executive Compensation – Summary Compensation Table for 2020” for disclosure regarding his 
compensation as Executive Chairman of the Corporation. 

(2) Share-based awards includes (a) US$75,000 of DSUs granted to each of the non-executive directors on April 
1, 2020 that vested on April 1, 2021 and (b) the value of 10th anniversary grants of DSUs on August 20, 2020 
of 50,000 DSUs each of Messrs. de la Campa, Martinez Torres, Metcalfe and Perez Branger and 15,000 
DSUs to Mr. Bloomquist.  These DSUs will vest on August 20, 2021. 
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Outstanding Option-Based and Share-Based Awards 
 

The following table sets out for each director (who was not a NEO), information concerning all GCM 
Option-based and share-based awards outstanding as of December 31, 2020:   
 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
Options 

(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 

Value of 
unexercised 

in- 
the-money 

Options 
($)(1) 

Number of 
shares 

or units of 
shares 

that have 
not 

vested 
(#) 

Market or 
payout 
value of 
share- 

based awards 
that have not 

vested 
($)(1) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

($)(1) 

Directors as of December 31, 2020 

Miguel de la 
Campa 

75,000 
81,666 

3.16 
2.55 

June 14, 2023 
April 3, 2022 

367,500 
449,980 

76,272 614,752 440,213 

De Lyle 
Bloomquist 

50,000 
53,333 

3.16 
2.55 

June 14, 2023 
December 12, 

2022 

245,000 
293,865 

41,272 332,652 440,213 

Hernan Juan 
Jose Martinez 
Torres 

Nil Nil Nil Nil 76,272 614,752 440,213 

Robert Metcalfe Nil Nil Nil Nil 76,272 614,752 440,213 

Jaime Perez 
Branger 

50,000 
25,000 

3.16 
2.55 

June 14, 2023 
April 3, 2022 

245,000 
137,750 

76,272 614,752 440,213 

 
Notes: 
(1) The closing price of the GCM Common Shares on the TSX on December 31, 2020 was $8.06 per GCM Common 

Share. 

 
Value Vested or Earned During the Year 
 

During the year ended December 31, 2020, the Corporation did not grant any GCM Options to its 
current non-executive directors.  During the year ended December 31, 2020, a total of 273,085 DSUs 
vested having a market value at December 31, 2020 totaling $2,201,065 based on the closing price of the 
GCM Common Shares on the TSX.   

 
CORPORATE GOVERNANCE DISCLOSURE 

 
 In accordance with NI 58-101, information on GCM’s corporate governance practices are set out 
in Schedule F of the Circular, including the following new updates: 
 
Anti-Bribery and Anti-Corruption Policy 
 
 The Corporation is committed to maintaining the highest ethical and legal standards.  As part of the 
Corporation’s continued commitment to improving its corporate governance practices, in April 2021, the 
GCM Board adopted a stand-alone Anti-Bribery and Anti-Corruption Policy (the “Anti-Bribery and Anti-
Corruption Policy”) which applies to all directors, executive officers and employees of the Corporation (the 
“Covered Employees”).  The Anti-Bribery and Anti-Corruption Policy outlines requirements that must be 
fulfilled by all Covered Employees, including prohibitions against bribing government officials and making 
or facilitating improper payments.  The Anti-Bribery and Anti-Corruption Policy also provides Covered 
Employees with clarity regarding giving gifts to government officials and making political or charitable 
contributions.  All Covered Persons must also comply with the Corruption of Foreign Public Officials Act 
(Canada) and the Self-Control and Risk Management System of Money Laundering and Terrorism 
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Financing (Colombia).  A copy of the Anti-Bribery and Anti-Corruption Policy is available on the 
Corporation’s website at  www.grancolombiagold.com. 
 
Information Security Risk Management and Oversight 
 
 The GCM Board, primarily through the Audit Committee (which is 100% independent), provides 
top-level oversight of risks relating to our information security and of related policies and practices.  At the 
GCM Board level, we believe we have at least  two directors on the Audit Committee with experience as it 
relates to information security.  While the GCM Board does not currently receive reports from senior 
management on information security matters, it plans on including this into the quarterly agenda going 
forward. With regards to end users, each user of our information systems is responsible for abiding with the 
controls and guidelines that we establish.  To that end, our Code of Business Conduct and Ethics 
establishes standards of acceptable use of, and access to, our information systems.  The Corporation has 
not had any information security breaches during the last three years and accordingly, there have been no 
expenses incurred from information security breach penalties and settlements as a result.  However, the 
Corporation is currently evaluating the possibility of entering into an information security risk insurance 
policy.  The Corporation is also evaluating the possibility of conducting an information security risk 
assessment later this year. 
 

AUDIT COMMITTEE INFORMATION 
 
 GCM is required to have an audit committee.  The text of the Audit Committee Charter and other 
disclosure pursuant to Form 52-110F1 is provided in the Corporation’s latest AIF, filed under the 
Corporation’s profile on SEDAR at www.sedar.com.  The Audit Committee Charter and AIF are also 
available on the Corporation’s website at www.grancolombiagold.com.  Additional information regarding 
GCM’s Audit Committee is set out in Schedule F of the Circular, “Statement of Corporate Governance”. 
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 
Aggregate Indebtedness 
 

As of the date hereof and during the fiscal period ended December 31, 2020, there was no 
indebtedness owing to the Corporation or to any of its subsidiaries by any current or former executive 
officers, directors, or employees of the Corporation, other than as follows:   

   

 Aggregate Indebtedness ($) 

Purpose To the Corporation or its Subsidiaries  To Another Entity 

Share Purchases Nil Nil 

Other Nil Nil 

 
Indebtedness of Directors and Executive Officers under Securities Purchase and Other Programs  
 

As of the date hereof and during the fiscal period ended December 31, 2020, there was no 
indebtedness owing to the Corporation in connection with the purchase of securities or other indebtedness 
by any current or former officers, directors, or employees of the Corporation. 
 
 Since the beginning of the Corporation’s last completed fiscal year, no director or officer of the 
Corporation, proposed management nominee for election as a director of the Corporation or any associate 
or affiliate of any such director, officer or proposed nominee is or has been indebted to the Corporation or 
any of its subsidiaries or is or has been indebted to another entity where such indebtedness is or was the 
subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding 
provided by the Corporation or any of its subsidiaries, other than routine indebtedness. 

https://protect-eu.mimecast.com/s/gxSbCgJLWCAxKpEtoE_PT?domain=grancolombiagold.com
http://www.sedar.com/
http://www.grancolombiagold.com/
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INTERESTS OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

 
Other than the election of directors of the Corporation, no: (a) person who has been a director or 

executive officer of the Corporation at any time since the beginning of the Corporation’s last financial year; 
(b) proposed nominee for election as a director of the Corporation; or (c) associate or affiliate of a person 
in (a) or (b), has any material interest, direct or indirect, by way of beneficial ownership of securities or 
otherwise, in any matter to be acted upon at the Meeting. 
 

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 

For purposes of the following discussion, “Informed Person” means: (a) a director or executive 
officer of the Corporation; (b) a director or executive officer of a person or Corporation that is itself an 
Informed Person or a subsidiary of the Corporation; (c) any person or Corporation who beneficially owns, 
or controls or directs, directly or indirectly, voting securities of the Corporation or a combination of both 
carrying more than 10% of the voting rights attached to all outstanding voting securities of the Corporation, 
other than the voting securities held by the person or Corporation as underwriter in the course of a 
distribution; and (d) the Corporation itself if it has purchased, redeemed or otherwise acquired any of its 
securities, for so long as it holds any of its securities. 

 
Except as disclosed in the AIF and filed on the Corporation’s profile on SEDAR at www.sedar.com, 

no Informed Person, proposed nominee for election as a director of the Corporation or any associate or 
affiliate of any Informed Person or proposed nominee has or had a material interest, direct or indirect, in 
any transaction since the beginning of the Corporation’s most recently completed financial year or in any 
proposed transaction which has materially affected or would materially affect the Corporation or any of its 
subsidiaries.  

 
The Corporation may, on occasion, enter into transactions with other entities within the same group 

or with parties that have overlapping shareholders, directors or other related parties.  Related party 
transactions may provide the Corporation with benefits or better terms than those that are available from 
arms’ length parties.  However, it is also possible that these transactions may benefit the related party while 
providing little or no benefit to the Corporation.  In some cases, the Corporation’s controlling shareholders, 
if any, may have certain interests that do not fully align with its minority shareholders and which may harm 
non-related investors.  Also, as an issuer operating in an emerging market, the Corporation could be subject 
to increased risk with regard to such related party transactions due to business practices, cultural norms 
and legal requirements in Colombia and Venezuela that differ from North American standards and which 
may impact the Corporation’s operations and financial results.  As such, the GCM Board is responsible for 
managing any increased risk from operations which disproportionately advances the interests of the 
controlling shareholders at the expense of minority shareholders.  Management and the GCM Board are 
responsible for the identification and monitoring of any related party transactions to prevent potential risk 
and protect investors and have implemented policies and procedures, and will continue to refine such 
policies and procedures, in order to continue to provide such prevention and protection. 
 

INTERESTS OF EXPERTS 
 
Qualified Persons 
 
 The Segovia Technical Report was prepared for the Corporation by SRK Consulting (U.S.), Inc. 
and signed by Qualified Persons Ben Parsons, MSc, MAusIMM (CP), Practice Leader/Principal Resource 
Geologist, Eric Olin, MSc, MBA, MAusIMM, SME-RM, Principal Metallurgist, Cristian A. Pereira Farias, 
SME-RM, Senior Hydrogeologist, David Bird, MSc, PG, SME-RM, Associate Principal Geochemist, Fredy 
Henriquez, MS Eng, SME, ISRM, Principal Consultant, Rock Mechanics, Jeff Osborn, BEng Mining, 
MMSAQP, Principal Mining Engineer, Fernando Rodrigues, BS Mining, MBA, MAusIMM, MMSAQP, 
Practice Leader/Principal Mining Engineer, Joshua Sames, PE, BEng Civil, Senior Consultant, Mark Allan 
Willow, MSc, CEM, SME-RM, Practice Leader/Principal Environmental Scientist. 
 

http://www.sedar.com/


 

Gran Colombia Gold Corp. Page 78  

 The Toroparu Technical Report was prepared for Gold X by SRK Consulting (U.S.), Inc. and signed 
by Qualified Persons Allan Moran, B.Sc., Geol. Eng., CPG, Brian Olson, BS Chemical Engineering, P.ENG, 
MMSAQP, Daniel Y. Yang, MEng, Peng, Fernando Rodrigues, BS Mining, MBA, MAusIMM, MMSAQP, 
Frank Daviess, R.M. SME, José Enrique Sánchez Marrou, M.Sc, P.Eng, Keith Mountjoy, MASc, PGeo, 
Mark Willow, M.Sc., R.M.SME, Peter Clarke, BSc Mining, MBA, PEng and eff Osborn, BEng Mining, 
MMSAQP and is discussed under “Mineral Projects” contained in Schedule C, “Information About Gold X”. 
 
Auditors 
  
 The audited annual consolidated financial statements of the Corporation which are incorporated by 
reference in this Circular were audited by KPMG LLP.  In connection with their audit of the annual financial 
statements, KPMG LLP reported to the Corporation’s Audit Committee that they are independent of the 
Corporation in accordance with the rules of professional conduct of the Institute of Chartered Accountants 
of Ontario. 
 
Legal Counsel 
 
 Certain legal matters relating to the Arrangement will be passed upon by Wildeboer Dellelce LLP 
on behalf of the Corporation and Stikeman Elliot LLP on behalf of Gold X.  As at the date hereof, the partners 
and associates of each of Wildeboer Dellelce LLP and Stikeman Elliot LLP as a group, own directly or 
indirectly, less than 1% of the GCM Common Shares.  This Circular does not contain any statements or 
opinions of either Wildeboer Dellelce LLP or Stikeman Elliot LLP. 
 
 Except as set out herein, to the knowledge of management of GCM and Gold X as at the date 
hereof, none of the experts, or designated professionals of the experts named above have any registered 
or beneficial interest, direct or indirect, in any securities or other property of GCM or Gold X or their 
respective associates or affiliates when the experts prepared their respective reports. 
 

ADDITIONAL INFORMATION 
 

Additional information relating to the Corporation is available on the Corporation’s profile on SEDAR 
at www.sedar.com.  Financial information relating to the Corporation is provided in the Corporation’s 
comparative financial statements and management discussion and analysis for its most recently completed 
financial year ended December 31, 2020.  GCM Shareholders may request copies of the Corporation’s 
financial statements and management discussion and analysis by contacting the Secretary of the 
Corporation at the Corporation’s head office at 401 Bay Street, Suite 2400, Toronto, Ontario M5H 2Y4 or 
by phone at (416) 360-4653. 
 

DIRECTORS’ APPROVAL 
 
The directors of the Corporation have approved the contents and the sending of this Circular. 
 
DATED at Toronto, Ontario, this 16th day of April, 2021. 

 
     

         “Lombardo Paredes Arenas”          
Lombardo Paredes Arenas 

     Chief Executive Officer 
 
 

http://www.sedar.com/
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SCHEDULE A – RESOLUTIONS TO BE APPROVED AT THE MEETING 
 
Alteration Resolution: 
 
RESOLVED, as a special resolution, THAT: 
 
1. Article 11.3 “Quorum” of the Articles be deleted in its entirety and replaced by the following: 

 
“Article 11.3 Quorum 

 
Subject to the special rights and restrictions attached to the shares of any class or series of shares, 
the quorum for the transaction of business at a meeting of shareholders is two (2) persons who are, 
or who represent by proxy, shareholders who, in the aggregate, hold at least twenty-five percent 
(25%) of the issued shares entitled to vote at the meeting.” 
 

2. Article 17.10 “Quorum” of the Articles be deleted in its entirety and replaced by the following: 
 

“Article 17.10 Quorum 
 

The quorum necessary for the transaction of the business of the directors shall be fifty percent (50%) 

of the directors.  If there is only one director, the quorum necessary for the transaction of the business 

of the directors is one director, and that director may constitute a meeting.” 

 
3. Article 9.1(1) of the Articles be deleted in its entirety and replaced by the following:  

 
“(1) Subject to the Business Corporations Act, the Company may by special resolution: 
 

(a) create one or more classes or series of shares or, if none of the shares of a class 
or series of shares are allotted or issued, eliminate that class or series of shares; 
 

(b) increase, reduce or eliminate the maximum number of shares that the Company is 
authorized to issue out of any class or series of shares or establish a maximum 
number of shares that the Company is authorized to issue out of any class or series 
of shares for which no maximum is established; or 

 
(c) subject to Article 2.1(2), alter the identifying name of any of its shares.” 

 
4. The number of Preferred Shares of the Corporation that the Corporation is authorized to issue be 

reduced from an unlimited number of Preferred Shares to a maximum of 12,000,000 Preferred 
Shares and the Notice of Articles of the Corporation be altered accordingly. 

 
5. Article 2.1(2) of the Articles be deleted in its entirety and replaced by the following:  

 
“2.1(2) Up to 12,000,000 Preferred Shares, without nominal or par value, having attached thereto 

the rights, privileges, restrictions and conditions as set forth below: 
 

(3) the Preferred Shares may at any time or from time to time be issued in one or more 
series; 
 

(4) before any Preferred Shares of a particular series are issued, the board of directors 
of the Company shall, subject to the limitations set out herein, by resolution fix the 
designation, rights, privileges, restrictions and conditions to attach to such series 
of the Preferred Shares, including, without limiting the generality of the foregoing, 
the rate, form, entitlement end payment of preferential dividends, the dates and 
place to payment thereof, the redemption price, terms, procedures and conditions 
of redemption, if any, voting rights and conversion rights (if any) and any sinking 
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fund, purchase fund or other provisions attaching to the Preferred Shares of such 
series; and provided, however, that no shares of any series shall be issued until 
the Company has, if applicable, altered these Articles and/or filed an alteration to 
the Notice of Articles with the Registrar of Companies, or such designated person 
in any other jurisdiction in which the Company may be continued. Notwithstanding 
the foregoing, the voting rights attached to the Preferred Shares shall be limited to 
one vote per Preferred Share at any meeting of shareholders where the Preferred 
Shares and Common Shares vote together as a single class and the Preferred 
Shares may be convertible into Common Shares or another series of Preferred 
Shares provided that the maximum number of Common Shares that may be 
issuable upon the conversion of all series of Preferred Shares in aggregate shall 
be limited to 12,000,000 Common Shares; 
 

(5) If any cumulative dividends or amounts payable on return of capital in respect of a 
series of shares are not paid in full the shares of all series shall participate rateably 
in respect of accumulated dividends and return of capital; 
 

(6) The Preferred Shares shall be entitled to preference over the Common Shares of 
the Company and any other shares of the Company ranking junior to the Preferred 
Shares with respect to the payment of dividends, if any, and in the distribution of 
assets in the event of liquidation, dissolution or winding-up of the Company, 
whether voluntary or involuntary, or any other distribution of the assets of the 
Company among its shareholders for the purpose of winding-up its affairs, and may 
also be given such other preferences over the Common Shares and any other 
shares of the Company ranking junior to the Preferred Shares as may be fixed by 
the resolution of the board of directors of the Company as to the respective series 
authorized to be issued; 
 

(7) The Preferred Shares of each series shall rank on a parity with the Preferred 
Shares of every other series with respect to priority and payment of dividends and 
in the distribution of assets in the event of liquidation, dissolution or winding-up of 
the Company, whether voluntary or involuntary, exclusive of any conversion rights 
that may affect the aforesaid; 
 

(8) No dividends shall at any time be declared or paid on or set apart for payment on 
any shares of the Company ranking junior to the Preferred Shares unless all 
dividends, if any, up to and including the dividend payable for the last completed 
period for which such dividend shall be payable on each series of the Preferred 
Shares then issued and outstanding shall have been declared and paid or set apart 
for payment at the date of such declaration or payment or setting apart for payment 
on such shares of the Company ranking junior to the Preferred Shares nor shall 
the Company call for redemption or redeem or purchase for cancellation or reduce 
or otherwise pay off any of the Preferred Shares (less than the total amount then 
outstanding) or any shares of the Company ranking junior to the Preferred Shares 
unless all dividends up to and including the dividend payable on each series of the 
Preferred Shares then issued and outstanding shall have been declared and paid 
or set apart for payment at the date of such call for redemption, purchase, reduction 
or other payment; 
 

(9) Preferred Shares of any series may be purchased for cancellation or made subject 
to redemption by the Company out of capital pursuant to the provisions of the 
Business Corporations Act, if the board of directors so provide in the resolution of 
the board of directors of the Company relating to the issuance of such Preferred 
Shares, and upon such other terms and conditions as may be specified in the 
designations, rights, privileges, restrictions and conditions attaching to the 
Preferred Shares of each such series as set forth in the said resolution of the board 
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of directors and Articles of Amendment of the Company relating to the issuance of 
such series; 

 
(10) The holders of the Preferred Shares shall not, as such, be entitled as of right to 

subscribe for or purchase or receive any part of any issue of shares or bonds, 
debentures or other securities of the Company now or hereafter authorized; and 
 

(11) No class of shares may be created or rights and privileges increased to rank in 
parity or priority with the Preferred Shares with regard to the rights and privileges 
thereof and without limiting the generality of the foregoing, capital and dividends, 
without the approval of the holders of the Preferred Shares.” 

 
6. The alterations to the Articles of the Corporation set out in paragraphs 1, 2, 3 and 5 above not take 

effect until the Notice of Articles of the Corporation is altered to reflect the reduction in the number 
of authorized Preferred Shares to 12,000,000 as set out in paragraph 4 above. 
 

7. Any one director or officer of the Corporation be and is hereby authorized and directed to do all 
such acts and things and to execute and deliver, under the corporate seal of the Corporation or 
otherwise, all such deeds, documents, instruments, forms and assurances as in his or her opinion 
may be necessary or desirable to give full effect to this special resolution or as may be required to 
carry out the full intent and meaning thereof. 

 
8. The board of directors of the Corporation is hereby authorized, at any time in its absolute discretion, 

to determine whether or not to proceed with this special resolution without further approval, 
ratification or confirmation by the shareholders. 

 
Share Issuance Resolution: 
 
WHEREAS Gran Colombia Gold Corp. (the “Corporation”) has entered into an arrangement agreement 
dated March 14, 2021 (the “Arrangement Agreement”) with Gold X Mining Corp. (“Gold X”) to complete 
a transaction (the “Arrangement”) pursuant to a plan of arrangement under the provisions of Division 5 of 
Part 9 of the Business Corporations Act (British Columbia) (the “Plan of Arrangement”) whereby (i) Gran 
Columbia would acquire all of the issued and outstanding common shares of Gold X (the “Gold X Shares”) 
which it does not already own in exchange for common shares of the Corporation (“GCM Common 
Shares”) on the basis of 0.6948 of a GCM Common Share (the “Share Exchange Ratio”) for each Gold X 
Share, and (ii) all of the outstanding warrants to purchase Gold X Shares (“Gold X Warrants”) would, upon 
subsequent exercise of such Gold X Warrants following the effective time of the Arrangement, be entitled 
to receive, in lieu of each Gold X Share which such holder would otherwise have been entitled to receive, 
0.6948 of a GCM Common Share for each Gold X Warrant exercised; 
 
AND WHEREAS pursuant to Section 611(c) of the TSX Company Manual, the Corporation wishes to obtain 
the approval of the existing holders of GCM Common Shares (“GCM Shareholders”) for the issuance of 
the GCM Common Shares issuable under the Arrangement, as the number of GCM Common Shares 
issued or issuable pursuant to the Arrangement exceeds 25% of the number of GCM Common Shares 
outstanding on a non-diluted basis; 
 
AND WHEREAS in satisfaction of the above-noted requirement under Section 611(c) of the TSX Company 
Manual, the Corporation wishes to obtain the approval of the GCM Shareholders of the issuance of up to 
43,641,774 GCM Common Shares issuable under the Arrangement; 
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RESOLVED, as an ordinary resolution, THAT:  
 
1. The issuance of up to 43,641,774 GCM Common Shares pursuant to the Arrangement, comprising:  

 
(a) the GCM Common Shares to be issued as payment for the acquisition of the outstanding 

Gold X Shares (other than those Gold X Shares owned by the Corporation) pursuant to the 
terms of the Arrangement Agreement; and 

 
(b) the GCM Common Shares to be issued upon the due exercise of Gold X Warrants that are 

exercised following the effective time of the Arrangement, 
 

all as described in the management information circular of the Corporation dated April 16, 2021, is 
hereby authorized and approved; 
 

2. Any one director or officer of the Corporation be and is hereby authorized and directed to do all 
such acts and things and to execute and deliver, under the corporate seal of the Corporation or 
otherwise, all such deeds, documents, instruments, forms and assurances as in his or her opinion 
may be necessary or desirable to give full effect to this ordinary resolution or as may be required 
to carry out the full intent and meaning thereof. 

 
3. The board of directors of the Corporation is hereby authorized, at any time in its absolute discretion, 

to determine whether or not to proceed with this ordinary resolution without further approval, 
ratification or confirmation by the shareholders. 
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SCHEDULE B - PLAN OF ARRANGEMENT  
 

PLAN OF ARRANGEMENT UNDER PART 9, DIVISION 5  
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

 
ARTICLE 1 INTERPRETATION 

 
1.1 Definitions 
 
 Unless indicated otherwise, where used in this Plan of Arrangement, capitalized terms used but 
not defined shall have the meanings specified in the Arrangement Agreement and the following terms shall 
have the following meanings (and grammatical variations of such terms shall have corresponding 
meanings): 

 
“Arrangement” means the arrangement under Part 9, Division 5 of the BCBCA on the terms and 
subject to the conditions set out in this Plan of Arrangement, subject to any amendments or 
variations made in accordance with the terms of the Arrangement Agreement or Section 5.1 of this 
Plan of Arrangement or made at the direction of the Court in the Final Order with the prior written 
consent of the Company and the Purchaser, each acting reasonably. 

 
“Arrangement Agreement” means the arrangement agreement made as of March 14, 2021 
between the Purchaser and the Company (including the Schedules thereto) as it may be amended, 
modified or supplemented from time to time in accordance with its terms. 

 
“Arrangement Resolution” means the special resolution approving this Plan of Arrangement to 
be considered at the Company Meeting by the Company Shareholders entitled to vote thereon 
pursuant to the Interim Order. 
 
“BCBCA” means the Business Corporations Act (British Columbia). 
 
“Business Day” means any day of the year, other than a Saturday, a Sunday or any day on which 
major banks are closed for business in Vancouver, British Columbia or Toronto, Ontario. 

 
“Common Shares” means, at any time, the outstanding common shares in the capital of the 
Company. 
 
“Company” means Gold X Mining Corp., a corporation existing under the laws of the Province of 
British Columbia. 

 
“Company Meeting” means the special meeting of Company Shareholders, including any 
adjournment or postponement of such meeting in accordance with the terms of the Arrangement 
Agreement, to be called and held in accordance with the Interim Order to consider the Arrangement 
Resolution and for any other purpose as may be set out in the Company Circular and agreed to in 
writing by the Purchaser. 
 
“Company Shareholders” means the registered or beneficial holders of Common Shares, as the 

context requires. 

 
“Consideration” means 0.6948 of a Purchaser Common Share, subject to adjustment as provided 
for in the Arrangement Agreement.  
 
“Court” means the Supreme Court of British Columbia, or other court as applicable. 
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“Depositary” means such Person as the Purchaser may appoint to act as depositary for the 
Common Shares in relation to the Arrangement, with the approval of the Company, acting 
reasonably. 
 
“Dissent Rights” has the meaning specified in Section 3.1(a). 
 
“Dissenting Share” has the meaning specified in Section 2.3(a)(i). 

 
“Dissenting Shareholder” means a registered Company Shareholder who has validly exercised 
his, her or its Dissent Rights and has not withdrawn or been deemed to have withdrawn such 
exercise of Dissent Rights, but only in respect of the Common Shares in respect of which Dissent 
Rights are validly exercised by such registered Company Shareholder. 

 
“Effective Date” means the date the Arrangement becomes effective as agreed to by the Parties 
in accordance with the Final Order. 

 
“Effective Time” means 12:01 a.m. on the Effective Date, or such other time on the Effective Date 
as the Parties agree to in writing before the Effective Date. 
 
“Final Order” means the final order of the Court made pursuant to Section 291(4) of the BCBCA 
in a form acceptable to the Company and the Purchaser, each acting reasonably, approving the 
Arrangement, as such order may be amended by the Court (with the consent of both the Company 
and the Purchaser, each acting reasonably) at any time prior to the Effective Date or, if appealed, 
then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any 
such amendment is acceptable to both the Company and the Purchaser, each acting reasonably) 
on appeal. 
 
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, 
state, regional, municipal, local or other government, governmental or public department, central 
bank, court, tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, 
domestic or foreign, (ii) any subdivision or authority of any of the above, (iii) any quasi-
governmental or private body exercising any regulatory, anti-trust, foreign investment, 
expropriation or taxing authority under or for the account of any of the foregoing or (iv) any stock 
exchange. 
 
“Interim Order” means the interim order of the Court made pursuant to Section 291(2) of the 
BCBCA in a form acceptable to the Company and the Purchaser, each acting reasonably, 
providing for, among other things, the calling and holding of the Company Meeting and the voting 
requirements with respect to the Arrangement Resolution, as such order may be amended by the 
Court with the consent of the Company and the Purchaser, each acting reasonably. 
 
“Law” means, with respect to any Person, any and all applicable law (statutory, common or 
otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, 
notice, judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, 
adopted, promulgated or applied by a Governmental Entity that is binding upon or applicable to 
such Person or its business, undertaking, property or securities, and to the extent that they have 
the force of law, policies, guidelines, notices and protocols of any Governmental Entity, as 
amended unless expressly specified otherwise. 

 
“Letter of Transmittal” means the letter of transmittal sent to Company Shareholders for use in 
connection with the Arrangement. 

 
“Lien” means any mortgage, charge, pledge, hypothec, security interest, lien (statutory or 
otherwise), or adverse right or claim, or other third party interest or encumbrance of any kind. 
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“Person” includes any individual, partnership, limited liability company, incorporated or 
unincorporated association, joint venture, joint stock company, body corporate, trust, organization, 
estate, trustee, executor, administrator, legal representative, government (including a 
Governmental Entity), syndicate or other entity, whether or not having legal status. 

 
“Plan of Arrangement” means this plan of arrangement and any amendments or variations made 
in accordance with the Arrangement Agreement or Section 5.1 or made at the direction of the 
Court in the Final Order with the prior written consent of the Company and the Purchaser, each 
acting reasonably. 
 
“Purchaser” means Gran Colombia Gold Corp., a corporation existing under the laws of the 
Province of British Columbia. 

 
“Purchaser Common Share” means a common share in the capital of the Purchaser.  

“Tax Act” means the Income Tax Act (Canada).  

1.2 Certain Rules of Interpretation 
 

In this Plan of Arrangement, unless otherwise specified: 

 
(a) Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the 

insertion of headings are for convenient reference only and do not affect the construction 
or interpretation of this Plan of Arrangement. 

 
(b) Currency. All references to dollars or to $ are references to Canadian dollars, unless 

specified otherwise. 

 
(c) Gender and Number. Any reference to gender includes all genders. Words importing the 

singular number only include the plural and vice versa. 

 
(d) Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean “including 

(or includes or include) without limitation,” (ii) “the aggregate of”, “the total of”, “the sum 
of”, or a phrase of similar meaning means “the aggregate (or total or sum), without 
duplication, of,” and (iii) unless stated otherwise, “Article”, “Section”, and “Schedule” 
followed by a number or letter mean and refer to the specified Article or Section of or 
Schedule to this Plan of Arrangement. 

 
(e) Statutes. Any reference to a statute refers to such statute and all rules, resolutions and 

regulations made under it, as it or they may have been or may from time to time be 
amended or re-enacted, unless stated otherwise. 

 
(f) Computation of Time. A period of time is to be computed as beginning on the day following 

the event that began the period and ending at 5:00 p.m. on the last day of the period, if 
the last day of the period is a Business Day, or at 5:00 p.m. on the next Business Day if 
the last day of the period is not a Business Day. If the date on which any action is required 
or permitted to be taken under this Plan of Arrangement by a Person is not a Business 
Day, such action shall be required or permitted to be taken on the next succeeding day 
which is a Business Day. 

 
(g) Time References. References to time herein or in any Letter of Transmittal are to local 

time, Vancouver, British Columbia. Time shall be of the essence in every matter or action 
contemplated hereunder. 
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ARTICLE 2 THE ARRANGEMENT 

2.1. Arrangement Agreement 
 

This Plan of Arrangement is made pursuant to, is subject to the provisions of, and forms part of, 
the Arrangement Agreement, except with respect of the sequence of the steps comprising the 
Arrangement, which shall occur as set out below in Section 2.3. 

 
2.2. Binding Effect 

 
This Plan of Arrangement and the Arrangement shall become effective, and be binding on the 

Purchaser, the Company, all holders and beneficial owners of Common Shares, including Dissenting 
Shareholders, the registrar and transfer agent of the Company, the Depositary and all other Persons, at 
and after the Effective Time without any further act or formality required on the part of any Person. 

 
2.3. Arrangement 

 
Commencing at the Effective Time, each of the events set out below shall occur and be deemed 

to occur in the following sequence in each case, except where stated otherwise, without any further 
authorization, act or formality of or by the Company, the Purchaser or any other Person: 

 
(a) at the Effective Time:  

 
(i) each Common Share held by a Dissenting Shareholder who is ultimately 

determined to be entitled to be paid the fair value of his, her or its Common Shares 
in accordance with Article 3 (a “Dissenting Share”) shall be and shall be deemed 
to have been transferred to the Purchaser (free and clear of all Liens) in 
consideration for a debt claim against the Purchaser in an amount equal to the fair 
value of such Dissenting Share determined and payable in accordance with Article 
3; and 

 
(ii) with respect to each Dissenting Share transferred to the Purchaser pursuant to 

Section 2.3(a)(i): (A) the registered holder of such Dissenting Share will cease to 
be the holder thereof or to have any rights as a holder thereof (other than the right 
to receive fair value of such Dissenting Share in accordance with Article 3) and 
the name of the registered holder thereof will be removed from the applicable 
securities register of the Company, and (B) the Purchaser shall be and shall be 
deemed to be the transferee of such Dissenting Share (free and clear of all Liens) 
and will be entered in the applicable securities register of the Company as the sole 
holder thereof; 

 
(b) immediately after the steps in Section 2.3(a): 

 
(i) each Common Share outstanding immediately prior to the Effective Time (other 

than Dissenting Shares and Common Shares directly or indirectly owned by the 
Purchaser) shall be and shall be deemed to be transferred to the Purchaser (free 
and clear of all Liens) in exchange for the Consideration; and 

 

(ii) with respect to each Common Share transferred to the Purchaser pursuant to 
Section 2.3(b)(i), (A) the holder of such Common Share will cease to be the holder 
thereof or to have any rights as a holder thereof (other than the right to receive the 
consideration such holder is entitled to receive pursuant to Section 2.3(b)(i)) and 
the name of the holder thereof will be removed from the applicable securities 
register of the Company and (B) the Purchaser shall be and shall be deemed to 
be the transferee of such Common Share (free and clear of all Liens) and will be 
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entered in the applicable securities register of the Company as the sole holder 
thereof. 

 
2.4. No Fractional Shares  
 

In no event shall any holder of Common Shares be entitled to receive a fractional Purchaser 
Common Share under this Plan of Arrangement. Where the aggregate number of Purchaser Common 
Shares to be issued to a Company Shareholder as consideration under this Plan of Arrangement would 
result in a fraction of a Purchaser Common Share being issuable, the number of Purchaser Common 
Shares to be issued to such Company Shareholder shall be rounded down to the closest whole number 
and such fraction shall be disregarded and cancelled without any additional consideration payable to the 
Company Shareholder. 

 
ARTICLE 3 RIGHTS OF DISSENT 

3.1 Rights of Dissent 

 

(a) Registered holders of Common Shares may exercise rights of dissent (“Dissent Rights”) 
in connection with the Arrangement under Section 238 of the BCBCA, and in the manner 
set forth in Sections 237 to 247 of the BCBCA, as modified by the Interim Order and this 
Section 3.1; provided that, notwithstanding Section 242(1)(a) of the BCBCA, the written 
objection to the Arrangement Resolution and exercise of Dissent Rights must be received 
by the Company not later than 5:00 p.m. on the Business Day which is two Business Days 
prior to the Company Meeting (as it may be adjourned or postponed from time to time). 
Dissenting Shareholders who duly exercise their Dissent Rights and who: 

 
(i) are ultimately determined to be entitled to be paid fair value by the Purchaser for 

the Common Shares in respect of which they have exercised Dissent Rights shall 
be and shall be deemed to have irrevocably transferred such Common Shares to 
the Purchaser pursuant to Section 2.3(a) in consideration of the fair value of such 
Common Shares determined as of the close of business on the day before the 
Arrangement Resolution was adopted; or 

 
(ii) are not ultimately determined, for any reason, to be paid fair value by the 

Purchaser for the Common Shares in respect of which they have exercised 
Dissent Rights shall be and shall be deemed to have participated in the 
Arrangement on the same basis as a Company Shareholder who has not 
exercised Dissent Rights and shall be entitled to receive only the consideration 
that such Company Shareholder would have been entitled to receive pursuant to 
Section 2.3(b) if such Company Shareholder had not exercised Dissent Rights, 

 
and in no case will the Company, the Purchaser or any other Person be required to 
recognize such Dissenting Shareholders as holders of Common Shares after the 
completion of the steps set forth in Section 2.3(a) or 2.3(b), as the case may be, and each 
Dissenting Shareholder will cease to be entitled to the rights of a shareholder in respect 
of the Common Shares in relation to which such Dissenting Shareholder has exercised 
Dissent Rights and the central securities register of the Company will be amended to 
reflect that such former holder is no longer the holder of such Common Shares as and 
from the Effective Time. 

 
(b) For greater certainty, only registered holders of Company Shares shall be entitled to 

exercise Dissent Rights and, in addition to any other restrictions under Section 238 of the 
BCBCA, Company Shareholders who vote or have instructed a proxyholder to vote such 
holder’s Common Shares in favour of the Arrangement Resolution shall not be entitled to 
exercise Dissent Rights.  
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ARTICLE 4 CERTIFICATES AND PAYMENTS 

4.1 Deposit Rules and Procedures 
 

(a) At or before the Effective Time, the Purchaser shall deposit or cause to deposited with the 
Depositary one or more certificates or book-entry advice statements representing the 
aggregate number of Purchaser Common Shares that such Company Shareholders are 
entitled to receive under Section 2.3(b). 

 
(b) As soon as practicable following the later of the Effective Time and the surrender by a 

Company Shareholder to the Depositary of a certificate or book-entry advice statement 
which immediately prior to the Effective Time represented outstanding Common Shares 
that were transferred to the Purchaser pursuant to Section 2.3(b), together with a duly 
completed and executed Letter of Transmittal and such additional documents and 
instruments as the Depositary may reasonably require, the former holder of such Common 
Shares will be entitled to receive in exchange therefor a certificate or book-entry advice 
statement representing the number of Purchaser Common Shares such holder is entitled 
to receive under Section 2.3(b), less any amounts withheld pursuant to Section 4.3, and 
any certificate so surrendered shall forthwith be cancelled. 

 
(c) Subject to Section 4.4, until surrendered as contemplated by this Section 4.1, each 

certificate or book-entry advice statement which immediately prior to the Effective Time 
represented Common Shares that were transferred under Section 2.3(b) shall be deemed 
after the Effective Time to represent only the right to receive a certificate representing the 
number of Purchaser Common Shares the former holder of such Common Shares is 
entitled to receive pursuant to Section 2.3(b) less any amounts withheld pursuant to 
Section 4.3. 

 
(d) No holder of Common Shares shall be entitled to receive any consideration with respect 

to such Common Shares other than consideration such holder is entitled to receive, if 
any, in accordance with Section 2.3 and this Section 4.1 and, for greater certainty, no 
such former holder will be entitled to receive any interest, dividends, premium or other 
payment in connection therewith. 

 
4.2 Lost Certificates 

 
In the event any certificate which immediately prior to the Effective Time represented one or more 

outstanding Common Shares that were transferred to the Purchaser pursuant to Section 2.3(b) has been 
lost, stolen or destroyed, upon the making of an affidavit of that fact by the former holder of such Common 
Shares, the Depositary shall, in exchange for such lost, stolen or destroyed certificate, deliver to such 
former holder of Common Shares the Consideration such Company Shareholder is entitled to receive in 
respect of such Common Shares pursuant to Section 2.3(b), less any amounts withheld pursuant to Section 
4.3. When authorizing such payment in relation to any such lost, stolen or destroyed certificate, the former 
holder of such Common Shares shall, as a condition precedent to the delivery thereof, give a bond 
satisfactory to the Purchaser and the Depositary (acting reasonably) in such sum as the Purchaser may 
direct, or otherwise indemnify the Purchaser, the Company and the Depositary in a manner satisfactory to 
Purchaser, the Company and the Depositary (acting reasonably) against any claim that may be made 
against any of them with respect to the certificate alleged to have been lost, stolen or destroyed. 

 
4.3 Withholding Rights 
 

The Purchaser, the Company or the Depositary shall deduct and withhold from any consideration 
otherwise payable to any Person under this Plan of Arrangement (including, without limitation, any amounts 
payable to Dissenting Shareholders pursuant to Section 3.1) such taxes or other amounts as the 
Purchaser, the Company or the Depositary is required to deduct and withhold with respect to such payment 
under the Tax Act or any provision of any other applicable Law. Where there is not sufficient cash in the 
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consideration otherwise payable to a Company Shareholder to make the applicable withholding, the 
Purchaser, the Company or the Depositary may sell Purchaser Common Shares otherwise payable to such 
Company Shareholder on behalf of, and as agent for, the Company Shareholder to fund the required 
withholding. To the extent that taxes or other amounts are so withheld, such withheld amounts shall be 
treated for all purposes hereof as having been paid to the Person in respect of which such withholding was 
made, provided that such amounts are actually remitted to the appropriate taxing authority. None of the 
Purchaser, the Company, the Depositary or any broker used by the foregoing will be liable for any loss 
arising out from any sale of Purchaser Common Shares, including any loss relating to the manner or timing 
or such sales, the prices at which the Purchaser Common Shares are sold or otherwise. 

 
4.4 Extinction of Rights 
 

Any certificate or book-entry advice statement which immediately prior to the Effective Time 
represented one or more outstanding Common Shares that were acquired by the Purchaser pursuant to 
Section 2.3(b) and which is not deposited with the Depositary in accordance with the provisions of Section 
4.1 on or before the sixth anniversary of the Effective Date shall, on the sixth anniversary of the Effective 
Date, cease to represent a claim or interest of any kind or nature whatsoever, whether as a securityholder 
or otherwise and whether against the Company, the Purchaser, the Depositary or any other Person. On 
such date, the Consideration such former holder of Common Shares would otherwise have been entitled 
to receive shall be and shall be deemed to have been surrendered for no consideration to the Purchaser.  
None of the Company, the Purchaser nor the Depositary will be liable to any Person in respect of any cash 
or securities (including any cash or securities previously held by the Depositary in trust for any such former 
holder) which is forfeited to the Purchaser or delivered to any public official pursuant to any applicable 
abandoned property, escheat or similar law. 
 

ARTICLE 5 AMENDMENTS 

5.1 Amendments to Plan of Arrangement 
 

(a) The Company and the Purchaser may amend, modify and/or supplement this Plan of 
Arrangement at any time and from time to time prior to the Effective Time, provided that 
each such amendment, modification and/or supplement must be (i) set out in writing, (ii) 
approved by the Company and the Purchaser (each acting reasonably), (iii) filed with the 
Court and, if made following the Company Meeting, approved by the Court and (iv) 
communicated to or approved by the Company Shareholders if and as required by the 
Court. 

 
(b) Any amendment, modification or supplement to this Plan of Arrangement may be 

proposed by the Company at any time prior to the Company Meeting (provided that the 
Purchaser shall have consented thereto) with or without any other prior notice or 
communication and, if so proposed and accepted by the Persons voting at the Company 
Meeting (other than as may be required under the Interim Order), shall become part of this 
Plan of Arrangement for all purposes. 

 
(c) Any amendment, modification or supplement to this Plan of Arrangement that is approved 

or directed by the Court following the Company Meeting shall be effective only if such 
amendment, modification or supplement is consented to (i) in writing by each of the 
Company and the Purchaser (each acting reasonably), and (ii) if required by the Court, by 
some or all of the Company Shareholders voting in the manner directed by the Court. 

 
(d) Any amendment, modification or supplement to this Plan of Arrangement may be made 

following the Effective Date unilaterally by the Purchaser, provided that it concerns a 
matter which, in the reasonable opinion of the Purchaser, is of an administrative nature 
required to better give effect to the implementation of this Plan of Arrangement and is not 
adverse to the financial or economic interests of any former holder of Common Shares.  
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ARTICLE 6 FURTHER ASSURANCES 

6.1 Further Assurances 
 
Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall 
be deemed to occur in the order set out in this Plan of Arrangement without any further act or formality, 
each of the Company and the Purchaser shall make, do and execute, or cause to be made, done and 
executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as 
may reasonably be required by either of them in order to further document or evidence any of the 
transactions or events set out in this Plan of Arrangement.
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SCHEDULE C – INFORMATION ABOUT GOLD X 
 

 
[Please see attached.] 
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INFORMATION ABOUT GOLD X 

The following information about Gold X should be read in conjunction with the documents incorporated by 
reference into this Schedule C and the information concerning Gold X appearing elsewhere in this Circular. 
Capitalized terms used but not otherwise defined in this Schedule C shall have the meanings ascribed to them in 
this Circular. 

The information concerning Gold X contained or incorporated by reference in this Circular has been provided or 
publicly filed by Gold X. Although GCM has no knowledge that would indicate that any of such information is 
untrue or incomplete, GCM does not assume any responsibility for the accuracy or completeness of such 
information or the failure by Gold X to disclose events which may have occurred or may affect the completeness 
or accuracy of such information but which are unknown to GCM. 

General and Corporate Structure 

The full corporate name of Gold X is “Gold X Mining Corp.” The head office of Gold X is located at Suite 3123, 
595 Burrard Street, Vancouver, British Columbia, V7X 1J1. The registered office of Gold X is located at 2200 – 
885 West Georgia Street, Vancouver, British Columbia V6C 3E8. Gold X is a reporting issuer in British Columbia, 
Alberta, Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, Nova Scotia, Prince Edward Island and 
Newfoundland & Labrador. 

Gold X was incorporated pursuant to the provisions of the Business Corporations Act (Alberta) on September 20, 
2006 under the name Sandspring Resources Ltd. Effective March 31, 2010, Gold X filed articles of continuance 
to continue under the laws of Ontario pursuant to the Business Corporations Act (Ontario). On September 10, 
2015, Gold X consolidated its then outstanding common shares on the basis of three old common shares for one 
new common share (the “First Consolidation”).  Gold X continued under the BCBCA effective November 25, 
2019. Effective November 28, 2019, Gold X consolidated its then outstanding common shares on the basis of 
eight old common shares for one new common share (the “Second Consolidation” and together with the First 
Consolidation, the “Consolidations”). Effective November 29, 2019, Sandspring Resources Ltd. changed its 
name to Gold X Mining Corp. 

An organizational chart setting out the intercorporate relationships amongst Gold X and its material subsidiaries 
is as follows:  

 

 

 

 

 

 

 

 

Gold X is a growth-oriented, Canadian-based junior mineral exploration and development company currently 
focused on the exploration and development of the Toroparu Project in an area within Guyana, South America 
that Gold X refers to as the “Upper Puruni Property”, through its wholly-owned subsidiary, ETK. The Gold X 
Common Shares are listed on the TSX-V under the symbol “GLDX” and traded on the OTCQX under the symbol 
“GLDXF”. 

Risk factors applicable to Gold X are set out under the heading “Risk Factors” in this Schedule C.  

Gold X Mining Corp. 
(British Columbia) 

Goldheart Investment Holdings Ltd. 
(British Virgin Islands) 

ETK, Inc. 
(Guyana) 

100% 

100% 
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Business of Gold X 

Gold X is in the business of the acquisition, exploration and development of mineral properties. Gold X currently 
has interests in those mineral properties referred to in “General Development of the Business and Three Year 
History” and “Mineral Projects”, below in this Schedule C. Its current focus is on mineral exploration and 
development of the Toroparu Project in Guyana, South America, through its wholly-owned subsidiary, ETK, as 
more particularly described under “Mineral Projects” below. 

Stage of Development 

Gold X is in the exploration and development stage and does not produce, develop or sell any products at this 
time. The progress on, and results of, work programs on Gold X’s material mineral property is set out below under 
“General Development of the Business and Three Year History” and “Mineral Projects” in this Schedule C.  

Specialized Skill and Knowledge 

All aspects of Gold X’s business require specialized skills and knowledge. Such skills and knowledge include the 
areas of geology, drilling, logistical planning and implementation of exploration programs, mining, metallurgy, 
accounting and law. Gold X believes that it can locate and retain such employees and consultants as are 
necessary to operate its business and achieve its stated corporate objectives. 

Competitive Conditions 

Competition in the mineral exploration industry is intense. Gold X competes with other mining companies, many 
of which have greater financial resources and technical facilities for the acquisition and development of, and 
production from, mineral concessions, claims, leases and other interests, as well as for the recruitment and 
retention of qualified employees and consultants. 

Components 

All of the raw materials Gold X requires to carry on its business are readily available through normal supply or 
business contracting channels in Guyana. 

Cycles 

The mining business is subject to significant volatility, including cyclicality, in commodity prices and in the supply 
and cost of labour, equipment, fuel and other resources integral to development and operating of a mining project. 
The marketability of minerals and mineral concentrates is also affected by worldwide economic cycles. 

Economic Dependence 

Gold X’s business is not substantially dependent on any contract such as a contract to sell the major part of its 
products or services or to purchase the major part of its requirements for goods, services or raw materials, or on 
any franchise or license or other agreement to use a patent, formula, trade secret, process or trade name upon 
which its business depends. Notwithstanding the foregoing, Gold X is party to the Wheaton PMPA (as defined, 
below), which Gold X considers a material contract, and pursuant to which Gold X may earn significant streaming 
revenues upon the Toroparu Project achieving production. 

Changes to Contracts 

It is not expected that Gold X’s business will be affected in the current financial year by the renegotiation or 
termination of contracts or sub-contracts. 

Environmental Protection 

To the knowledge of Gold X, Gold X is in compliance with all environmental protection requirements under 
applicable law, and such requirements do not have a material impact on the capital expenditures, profit or loss or 
the competitive position of Gold X, nor it is expected that such requirements will have any such impact in future 
years. 

Employees 

As at the end of the most recent financial year, December 31, 2020, Gold X had no employees, and Gold X’s 
subsidiaries, ETK and Sandspring Resources (USA) Ltd. (which is not a material subsidiary), had 14 employees 



 

C-4 

and 4 employees, respectively, including 2 executive officers, none of whom were located in Vancouver, Canada. 
Gold X also employs consultants on an as-needed basis. 

Foreign Operations 

Gold X conducts its mining operations in Guyana and its operations are wholly dependent on such operations. It 
has a regional office located in Georgetown, Guyana. 

Social or Environmental Policies 

Gold X has not implemented any social or environmental policies that are fundamental to its operations. 

Gold X emphasizes a safe and secure working environment for all of its employees, contractors and consultants, 
and recognizes the importance of operating in a sustainable manner. Gold X has adopted a Code of Business 
Conduct and Ethics (the “Code”), which sets out the standards which guide the conduct of its business and the 
behavior of its directors, officers, employees and consultants. All new employees must read and acknowledge 
that they will abide by the Code. The Code, among other things, sets out standards in areas relating to Gold X’s: 
(i) commitment to health and safety in its business operations; (ii) compliance with applicable occupational health 
and safety laws and regulations; (iii) promoting and providing a work environment in which individuals are treated 
with respect, and is free of all forms of discrimination and abusive and harassing conduct; (iv) providing employees 
with equal opportunity; and (v) ethical business conduct and legal compliance. 

General Development of the Business and Two-Year History 

Toroparu Project 

Toroparu Project Acquisition and Agreements 

Property Description and Location 

The Toroparu Project is Gold X’s primary resource property, and is 100% owned and operated through ETK, Gold 
X’s wholly‐owned subsidiary. The Toroparu Project is located in the Upper Puruni River Area, Region 7 of 
northwestern Guyana, South America. The Toroparu Project currently comprises three main deposits: the 
Toroparu Main (the “Main Deposit”) the Toroparu SouthEast deposit (the “SouthEast Deposit”), and the Sona 
Hill Deposit. The Main Deposit and SouthEast Deposit are adjacent to each other and are located near the 
property Main Camp and the Sona Hill Deposit is located approximately five kilometres to the southeast of the 
Main Camp. 

The Toroparu Project is located within the Mazaruni Mining District, which is one of six mining districts in Guyana. 
This mining district is in turn located within Region 7 of Guyana, also known as the Cuyuni – Mazaruni Region, 
which is one of ten administrative regions within the Country of Guyana. 

Mineral tenures in Guyana allow for four scales of operation. These include “Small Scale claim” licenses of 460 
m x 245 m or a river claim consisting of one mile of a navigable river. Prospecting Permits Medium Scale (each, 
a “PPMS”) and Mining Permits (each, an “MP”) cover between 150 to 1,200 acres each and are restricted to 
ownership by Guyanese. However, foreigners may enter into joint venture arrangements whereby the two parties 
jointly develop the property. Prospecting Licenses (each, a “PL”) covering between 500 and 12,800 acres are 
granted to local or foreign companies. Large areas for geological surveys are granted as Permission for Geological 
and Geophysical Surveys with the objective of applying for PLs over favorable ground. 

At closing of the initial acquisition by Gold X in 2009, the Toroparu Project covered an area of 242,691 acres 
(98,214 hectares). Following systematic surface and sub‐surface exploration (geophysical, geochemical, and 
drilling) from 2011 to 2014 the property holdings were modified to focus on permits within the Puruni Shear 
Corridor, a regional geologic structure that can be traced for more than 150 km within the Puruni volcano‐
sedimentary belt into producing gold fields in Venezuela, and that hosts the Toroparu Main Deposit, the Southeast 
Pit, and the Sona Hill Deposit. 

In 2015, Gold X acquired rights to 25,605 acres (10,361 hectares) within the Otomung concession extending the 
exploration area 25 kilometres to northwest of the Toroparu Deposit within the Puruni Shear Corridor. A regional 
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geochemical survey of the Otomung concession permits identified Au anomalous features that indicate the 
potential for new mineralized systems.  

In June 2016, as a second step in the land restructuring, Gold X finalized the surrender of 138,162 acres (55,912 
hectares) of property that was not deemed to be prospective for large scale mineral resources. In October 2020, 
Gold X determined that the results of the exploration work conducted on the Otomung property did not warrant 
continued expenditures to maintain the rights to the acreage and accordingly Gold X did not renew the Otomung 
agreement for 2021. 

ETK currently has four positions of claim ownership in the Upper Puruni Area: seven Small Scale claims, 65 
PPMSs, 25 MPs and two contiguous PLs that collectively cover an area of 105,613 acres (42,740 hectares). Gold 
X considers further land adjustments as additional exploration work is completed. 

Location of Mineral Deposits 

The Main Deposit and SouthEast Deposit are located on property that was subject to the Alphonso Joint Venture, 
which is described in greater detail below. The Sona Hill Deposit is located on property that is subject to the 
Godette Agreement, which is described in greater detail below. 

The Alphonso Joint Venture 

Gold X originally entered into an agreement regarding a joint venture (the “Alphonso JVA”) with Mr. Alfro 
Alphonso (the “Alphonso Joint Venture”) in 1999, which agreement was amended and restated in its entirety in 
2008. The Alphonso JVA provided that ETK would commence commercial production, defined as production of 
50,000 ounces of gold (Au) per year, beginning on January 1, 2013 or, in lieu thereof, pay Mr. Alphonso an annual 
sum of the Guyana dollar equivalent of US$250,000 until commercial production commenced. As production was 
not achieved by January 1, 2013, Gold X began paying Mr. Alphonso the required annual sum in 2013 and 
continued making the annual payments until Gold X exercised its right to purchase Mr. Alphonso’s entire interest 
in November 2019 in the Upper Puruni Property for US$20 million (the “Purchase”), which Purchase was 
completed in March 2020. Following the Purchase, Mr. Alphonso retains the right to continue alluvial mining on 
all lands subject to the Alphonso JVA. The completion of the Purchase was funded by the proceeds of the 
Debenture Offering (as defined below). 

Godette Agreement 

Gold X, through its wholly‐owned subsidiary ETK, has rights to three MPs pursuant to a joint venture agreement 
with the Godette family (the “Godette Agreement”), which was originally entered into in 2008. ETK has sole 
operatorship and sole decision‐making discretion in all matters pertaining to Au exploration on the lands subject 
to the Godette Agreement. ETK also has the sole and exclusive right to sell all Au, other precious metals or 
gemstones it may recover from the properties. The Sona Hill deposit is located on lands subject to the Godette 
Agreement. ETK purchased 100% of the Godettes’ interest in the Godette Agreement for the sum of US$300,000 
in 2016. 

Rentals and Royalties 

Gold X executed a mineral agreement with the Government of Guyana (the “Mineral Agreement”) on November 
9, 2011, that stipulates a royalty of 8% on gold (1.5% on copper) produced from its mineral claims payable in cash 
or in kind to the Government of Guyana. 

Mineral claims are also subject to annual rentals. The rental rates for each of the MPs are US$1.00 per acre per 
annum. Rental rates for PLs are US$0.50 per acre for the first year, US$0.60 per acre for the second year, and 
US$1.00 per acre for the third year. After the third year an extension of the PL for an additional two years may be 
sought at the same rental as paid in the third year. The PLs held by Gold X issued in October 2013 were set to 
expire on February 21, 2020. Due to the level of work completed by Gold X on the PLs and the demonstration by 
Gold X that potentially valuable mineralization was present on the PLs, the Guyana Geology and Mines 
Commission (“GGMC”) recommended that Gold X apply for reissuance of the PLs. Gold X applied for reissuance 
on February 14, 2020 and the Board of Directors of GGMC is expected to approve the reissuance during the 
second calendar quarter of 2021. 
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An application fee of US$100 and a work performance bond equal to 10% of the approved budget is also required. 
Rentals on the claims controlled by ETK are payable annually by the expiry date of each claim. 

Toroparu Project Permits 

ETK has all the necessary permits and permissions currently required to conduct its exploration work and medium‐
scale mining and gravity recovery of gold and other minerals on the Toroparu Project. In addition, the project has 
its Environmental Authorization, Mineral Agreement and Fiscal Stability Agreement in place. 

On August 6, 2018, Gold X also signed a Memorandum of Understanding with the Guyana Government giving 
Gold X exclusive rights to develop the Kurupung Hydro Project, approximately 50 km south of the Toroparu 
Project. Optimizing the project’s power supply by building the proposed run‐of‐river hydroelectric facility could 
significantly reduce the project’s life‐of‐mine operating costs. The Memorandum of Understanding is effective 
through December 31, 2021. 

Two-Year Toroparu Project Review and Outlook 

On July 18, 2019, Gold X published a preliminary economic assessment report for the Toroparu Project titled 
“Preliminary Economic Assessment Report – Toroparu Gold Project – Upper Puruni River Area, Guyana” 
prepared by SRK Consulting (U.S.) Inc. (the “2019 PEA Report”), which is available on Gold X’s website and 
SEDAR. The 2019 PEA Report summarizes the results of the re‐scoping at base case metal prices of US $1,300 
gold (Au), US$16.00 silver (Ag), US$3.00 copper (Cu). The 2019 PEA Report documentation of mining production 
quantities supersedes and replaces the prefeasibility study completed in 2013. 

On May 5, 2020, Gold X announced that it is focused on completion of steps necessary to bring the project to a 
production decision, and on May 27, 2020, Gold X announced that the exercise of the Purchase under the 
Alphonso JVA, paves the way for final approval of the mining license to construct and operate the Toroparu Project 
(the “Mining License”), and that the licensing process has now entered into the final stage of regulatory review 
of all documentation submitted in October 2019. The Mining License, once issued, will authorize Gold X’s 
subsidiary, ETK, to build and operate a mine for an initial term of 20 years with provisions for extension on the 
application of ETK. 

On August 4, 2020, Gold announced commencement of engineering and design for a new road link that will 
replace use of the historical road route to the Toroparu Project and Tidewater, and connect the Toroparu Project 
to the Barama – Buckhall Landing Road, creating a northern access route between the Toroparu Project and 
Tidewater, which will replace the southern access route as the primary access road for construction and operation.  

On October 20, 2020, Gold X announced the commencement of a minimum 12,000 metres of drilling designed to 
define continuity of grade within recently discovered high grade gold bearing structures as well as upgrade and 
expand the current mineral resource at the Toroparu Project. The drill programs are part of a larger project 
optimization process that will lead to a final feasibility study for the project that is targeted to coincide with the 
issuance of the Mining License by the Government of Guyana in 2021. Gold X also entered into a services 
agreement with High Power Exploration Inc. (“HPX”), of which Robert Friedland, Chair of Gold X, is the Founder, 
Chairman and CEO, to design a resource expansion and definition drilling program. 

On February 23, 2021, Gold X announced results from its recently completed Phase 1 10,166-meter (m) diamond 
drill program. The focus of the drilling was to test the continuity of grade within recently discovered high grade 
gold bearing structures as well as upgrade and expand the current mineral resource at the Toroparu Project. 
Further, on March 22, 2021, Gold X announced additional insight on the results from the Phase 1 Drill Program 
and confirmed that it is midway through its 10,000-meter phase 2 drill program targeting sub-vertical high-grade 
structures along the 3 km Toroparu trend, expected to be completed in mid-April 2021. 

Wheaton PMPA 

In November 2013, Gold X entered into a precious metals purchase agreement (the “Wheaton PMPA”) with Silver 
Wheaton (Caymans) Ltd., which subsequently changed its name to Wheaton Precious Metals (Caymans) Ltd. 
(“Wheaton”). Under the Wheaton PMPA, Wheaton can elect to pay Gold X incremental up‐front cash payments 
totaling US$148.5 million for 10% of the payable gold production from the Toroparu Project. In addition, Wheaton 
can elect to make continuing payments to Gold X of the lesser of the market price and US$400 per payable ounce 
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of gold delivered to Wheaton over the life of the Toroparu Project, subject to a 1% annual increase starting after 
the third three months of production. Gold X has received an initial draw down of US$13.5 million of the cash 
payment, to be used primarily for advancement of the final feasibility study for the Toroparu Project. 

In April 2015, Gold X and Wheaton amended the Wheaton PMPA to include a silver stream under which Wheaton 
can elect to pay Gold X incremental up‐front cash payments totaling US$5.0 million for 50% of the payable silver 
production from the Toroparu Project. In addition, Wheaton will make ongoing payments to Gold X of the lesser 
of the market price and US$3.90 per payable ounce of silver delivered to Wheaton over the life of the Toroparu 
Project, subject to a 1% annual increase starting on the fourth anniversary of production. Gold X received an initial 
draw down of US$2.0 million of the cash payment in four equal installments over the course of 2015, with the 
remaining US$3.0 million payable in installments during construction of the Toroparu Project. 

As noted in the 2019 PEA Report, Gold X has completed and delivered to Wheaton Gold X’s estimates of potential 
payments from Wheaton for the rescoped Toroparu Project due to changes in the initial capital expenditures for 
the Toroparu Project.  

Under the terms of the Wheaton PMPA, as amended from time to time, Gold X was required to complete a final 
feasibility study (the “Feasibility Report”) for its Toroparu Project before December 31, 2019, upon receipt of 
which Wheaton can elect to proceed and make payments, in amounts to be agreed upon by Gold X and Wheaton, 
to finance construction of the Toroparu Project, or Wheaton can elect to terminate the PMPA. By letter agreement 
dated December 17, 2019, Wheaton and Gold X agreed to extend the due date for the Feasibility Report to 
December 31, 2020. The due date for the Feasibility Report has been further extended to December 31, 2021.  

Gold X’s ability to finance construction of the Toroparu Project may be dependent on whether Wheaton elects to 
proceed after completion of the Feasibility Report or Gold X secures alternative funding for the construction. There 
are no assurances that Wheaton will elect to fund construction of the Toroparu Project, or that Gold X will be 
successful in securing alternative financing if available, on terms acceptable to Gold X. 

Two-Year Review of Financing Activities 

In June 2019, Gold X completed a private placement for gross proceeds of $4,000,125 through the issuance of 
3,350,125 (then 26,801,000, pre-Second Consolidation) units, with each unit consisting of one Gold X Common 
Share and one share purchase warrant entitling the holder to acquire one additional Gold X Common Share at a 
price of $1.32 (then $0.165, pre-Second Consolidation) at any time until June 12, 2024, and 650,000 (then 
5,200,000, pre-Second Consolidation) subscription receipts. In November 2019, each such subscription receipt 
automatically converted into a unit after Gold X received shareholder approval for the creation of GCM as a 
“control person” (as such term is defined in the TSX-V Corporate Finance Manual) of Gold X at its annual general 
meeting. Gold X issued 650,000 (then 5,200,000, pre-Second Consolidation) units, with each unit consisting of 
one Gold X Common Share and one share purchase warrant entitling the holder to acquire one additional Gold X 
Common Share at a price of $1.32 (then $0.165, pre-Second Consolidation) at any time until June 12, 2024. GCM 
invested an aggregate amount of $2,000,000 in such private placement. 

In August 2019, Gold X completed a private placement for gross proceeds of $7,500,000 through the issuance of 
4,687,500 units (then 37,500,000, pre-Second Consolidation), with each unit consisting of one Gold X Common 
Share and one share purchase warrant entitling the holder to acquire one additional Gold X Common Share at a 
price of $2.80 (then $0.35, pre-Second Consolidation) at any time until August 27, 2024. 

On December 31, 2019, Gold X announced that it had completed an offering of US$20,000,000 principal amount 
in 10% secured convertible debentures due December 23, 2022 (the “Debentures”). The outstanding amount of 
the Debentures was convertible, in whole or in part, at the option of holder into that number of Gold X Common 
Shares equal to the quotient of such amount converted to Canadian dollars using the daily representative rate of 
exchange as published by the Bank of Canada on the business day prior to conversion divided by CAD$3.20, 
subject to customary adjustments. Wheaton subscribed for Debentures in the principal amount of US$10,000,000. 
GCM subscribed for Debentures in the principal amount of US$5,000,000. The remaining Debentures in the 
aggregate principal amount of US$5,000,000 were subscribed for by other investors. The proceeds of the offering 
were deposited in escrow on December 24, 2019 and released in March 2020, when Gold X used the funds to 
complete the Purchase under the Alphonso JV. On July 16, 2020, Gold X announced the conversion of 
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US$19,750,000 of the Debentures, and on August 4, 2020 confirmed that the remaining US$250,000 had also 
been converted. The conversions resulted in the issuance of 8,934,621 Gold X Common Shares. 

On April 9, 2020, Gold X announced that it had completed a private placement of $2,500,000 through the issuance 
of 2,631,758 units, with each unit consisting of one Gold X Common Share and one share purchase warrant 
entitling the holder to acquire one additional Gold X Common Share at a price of $1.30 at any time until April 9, 
2023, which expiry may be accelerated if the closing of the Gold X Common Shares on the TSX-V exceeds $2.25 
for ten consecutive trading days. On August 4, 2020, Gold X announced that such warrants were being 
accelerated and that the expiry of such warrants was accelerated to September 24, 2020. 

On September 8, 2020, Gold X announced that since July 1, 2020, 3,614,163 warrants held by various 
securityholders were exercised for net proceeds of $6,824,274, and on September 14, 2020, an additional 
1,350,305 warrants were exercised for additional proceeds of $2,537,312. 

Other Corporate Developments 

On October 18, 2019, Gold X announced the appointment of Bassam Moubarak as Executive Vice President – 
Finance and Chief Financial Officer. On April 1, 2020, Gold X announced that it had appointed Mr. Paul Matysek 
as the Chief Executive Officer and chairman of Gold X’s board of directors, succeeding Mr. Rich Munson. Gold X 
also announced that Mr. Brian O’Neill was appointed as a director, while Mr. Munson, Mr. Greg Barnes, Mr. 
Gordon Keep and Mr. David Laing had also resigned from the board of directors. Mr. Barnes remains an Executive 
Vice President of Gold X and Mr. Munson remains President of Gold X. On June 22, 2020, Robert Friedland was 
appointed as Non-Executive Chairman, assuming the role of Chairman from Paul Matysek. 

On May 11, 2020, Gold X announced that it had signed the Original Gold X Arrangement Agreement, pursuant to 
which GCM would acquire the remaining 81% of the Gold X Common Shares that it did not already own at a share 
exchange ratio of 0.500 of a GCM Common Share for each Gold X Common Share, subject to the concurrent 
completion by GCM of its acquisition of Guyana Goldfields. On May 25, 2020, Gold X announced GCM had 
decided to no longer pursue its acquisition of Guyana Goldfields and the Original Gold X Arrangement Agreement 
had been terminated. 

On March 15, 2021, Gold X announced that it had entered into the Arrangement Agreement, pursuant to which 
GCM will acquire all of the issued and outstanding Gold X Common Shares not already owned by GCM pursuant 
to the Arrangement on the basis of 0.6948 of a GCM Common Share for each Gold X Common Share, as 
described in this Circular. 

COVID-19 Developments 

Gold X has not experienced any cases of COVID-19 at any of its offices or field locations. It is continuing its social 
distancing practices in both its North American offices and in its locations in Guyana to the maximum extent 
possible. ETK has made contributions to local groups in Guyana that are providing food and other supplies to 
small communities in the interior of the country that have had their supply chain particularly hard hit due to their 
remote locations and Gold X has also arranged for delivery of personal protection equipment to first responders. 

MINERAL PROJECTS 

The Toroparu Project is Gold X’s only material mineral property. The information below is from, and is based on 
the assumptions, qualifications and procedures set out in, the 2019 PEA Report, which is the most recent technical 
report on the Toroparu Project and is titled “Preliminary Economic Assessment Report – Toroparu Gold Project – 
Upper Puruni River Area, Guyana” prepared by SRK Consulting (U.S.) Inc., which is available on Gold X’s website 
and SEDAR, and is incorporated by reference into this Schedule C. The 2019 PEA Report was published on July 
18, 2019 with an effective date of June 11, 2019. The summary that follows is excerpted in its original format from 
the 2019 PEA Report, includes references to Gold X under its former name, Sandspring Resources Ltd. 
(“Sandspring”), and is qualified by the full text of the PEA Report. 

1 Summary 

This Preliminary Economic Assessment Report (PEA) on the Toroparu Gold Project (Toroparu Project or Project) 
was prepared for Sandspring Resources Ltd. (Sandspring) by SRK Consulting (U.S.), Inc. (SRK). This Technical 
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Report supersedes the Project’s most recent filed Technical Report, titled “Prefeasibility Study, Toroparu Gold 
Project, Upper Puruni River Area, Guyana”, dated May 8, 2013 prepared by SRK Consulting (U.S.) Inc., (PFS) 
(SRK, 2013). The PFS is not current and is considered by Sandspring to be a historical document. The PFS is 
only relevant as a historical reference and for some descriptive location, access, and geological information that 
has not changed, and is quoted in this report. The Mineral Resources, Mineral Reserves and project economics 
presented in the PFS are no longer current. The current Mineral Resources for this PEA include updates to the 
Mineral Resource estimates for Toroparu Main and SE deposits, and includes the 2018 Mineral Resources for 
the Sona Hill deposit. There are no current Mineral Reserves for the Toroparu Project. 

1.1 Property Description and Ownership 

The Toroparu Deposit (Toroparu Deposit or the Deposit) is located within Sandspring’s 131,334 acres or 53,149 
hectares (ha) mineral exploration concession area in the Upper Puruni River Area, Region 7 of northwestern 
Guyana, South America (referred to as the Upper Puruni Property or the Property). 

Toroparu can be accessed by air and by road. A one-hour flight (220 kilometer [km]) from Ogle Airport in 
Georgetown, the capital city of Guyana, is available by charter during daylight hours to the 2,500- foot (ft) airstrip 
at Toroparu which is licensed and certified by the Guyana Aviation Agency. 

Toroparu has been accessed by the Toroparu Southern Access Road (TSAR) which was constructed by ETK Inc. 
(ETK), a private company in Guyana, and a wholly owned subsidiary of Sandspring, during the early 2000’s. 
However, the Company has identified a route for the Toroparu Northern Access Road (TNAR) which is the 
preferred route for construction and mining operations. 

The TSAR has been used to access the Project since 2003. The current concession entry gate is located at 
Toroparu South Junction, 25 km due south of Toroparu on a private access road. Access to the Upper Puruni 
Property and the Toroparu Project (over the TSAR) road from Georgetown includes 128 km of paved highway 
south to Bartica, a ferry crossing at the Essequibo River at Bartica to Itaballi, then 200 km west on a public gravel 
road to the south gate at Toroparu Junction, then 25 km north to the Toroparu mine site. Overland travel time is 
approximately 12 to 16 hours in the dry season from August to May. Heavy equipment and cargo are transportable 
by small, ocean going vessels and barges on the Essequibo River to Itaballi. There it is loaded onto trucks for the 
225 km overland journey to Toroparu crossing the Puruni River at the town of Puruni Landing approximately 60 
km from Itaballi on a Sandspring-ETK operated 40 tonne ferry-barge. 

The TNAR, while not yet complete, is the preferred route for construction and mining operations. Road access 
begins at the Barama Timber Port on the west bank of the Essequibo River and extends 155 km westward on the 
existing Buckhall to Aurora road to a yet to be constructed Toroparu North junction approximately 14 km west of 
the Cuyuni crossing at Tapir Landing. The TNAR will require construction of a new ferry-barge at Tapir Landing 
to cross the Cuyuni River as well as 47 km of road alignment extending to the southwest from the Toroparu North 
Junction to the Tailings Storage Facility (TSF) at the Toroparu Mine Site (Figure 18-1). The final 10 km of the 
TNAR connecting the TSF access to the main process facility also contains the tailings pipeline corridor. 

Construction of the new 47 km section of road between the TSF and Toroparu North Junction requires a Lidar 
survey of the 60 meter (m) wide road alignment, scheduled in 2019, brush back of vegetation to 60 m from center 
of road alignment, subgrade stabilization, culverts and wooden bridge installation over small drainages, large 
bridge over Kartuni river, general subgrade and road earthworks, and placement of laterite aggregate surfacing. 
Upon completion, heavy equipment, cargo and supplies will be received at Buckhall and transported 212 km 
overland journey to Toroparu crossing the Cuyuni River on a dedicated barge approximately 140 km west of 
Buckhall at Tapir Landing. 

The Property is comprised of seven Small Scale claims, 88 Medium Scale Prospecting Permits, 24 Mining Permits 
and two contiguous Prospecting Licenses that collectively cover an area of 131,334 acres or 53,149 ha. ETK, 
owns the rights to the Upper Puruni Property. Sandspring acquired its interest in ETK, and thus its interest in the 
Upper Puruni Property, on November 24, 2009. 

1.2 Geology and Mineralization 

The Property is located in northwestern Guyana, which is mainly underlain by alternating volcano- sedimentary 
belts and large granitoid batholiths of Paleo-Proterozoic age. In the northern and northwestern parts of Guyana, 
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the supracrustal sequences constitute the Barama-Mazaruni Supergroup and form three curved, northwest-
southeast oriented sub-parallel belts, which show a similar regional lithostratigraphy. Limited field information 
seems to indicate that each of the belts is comprised at the base of mafic tholeiitic basalts and minor ultramafic 
rocks, overlain by volcanic rocks of intermediate composition alternating with terrigeneous sediments. Crustal 
shortening is reflected by polyphased deformation, which resulted in shear zone dominated strain and tight folding, 
arranging the volcano-sedimentary sequences in more or less elongated belts. 

The supracrustal sequences are intruded by numerous, large and small calc-alkaline felsic to intermediate 
granitoid intrusions, called the granitoid complex. These plutons form large batholithic zones between the volcano-
sedimentary belts and small plutons within the belts. 

The region is marked by several large-scale shear zones. The most prominent of these structural corridors, 
Makapa-Kuribrong Shear Zone, stretches over several hundreds of kilometers in a west- northwesterly direction 
across most of the Guyana Shield. A majority of the known Au mineralization systems in Guyana are located in 
the vicinity of these regional tectonic features, as is the Toroparu Gold Project in the Upper Puruni region. The 
northeastern half of the Upper Puruni concession is underlain by thick volcano-sedimentary sequences consisting 
of alternating mafic, intermediate and to a lesser extent, felsic volcanic flows and pyroclastics, with intercalated 
sedimentary successions, generally metapelites and greywackes. These formations form the Puruni volcano-
sedimentary (VS) belt which extends in a northwesterly direction between two large plutonic areas. Regional 
metamorphic grade is greenschist facies and can reach the amphibolite facies in the vicinity of the granitoid 
intrusions. Younger, mafic intrusions are widespread over the area and form generally irregular shaped bodies, 
probably remainders of large sills and dikes, respectively, unconformably overlying or discordantly cutting through 
the Paleo-Proterozoic formations. These mafic intrusives consist mainly of dolerites or diabase. 

The Upper Puruni area is marked by sets of NW to WNW and NNW to NS linear faults and shear zones. The NW 
oriented features seem to constitute typical belt parallel shearing structures, following lithological contact zones 
and dominating the regional trend of the belt. Toroparu mineralization is oriented along the WNW orientation of 
geology and structure, Sona Hill mineralization is oriented along north trending and west dipping geology and 
structure. Regionally, the Toroparu Project Au mineralization is hosted in a sequence of meta-sedimentary and 
meta-volcanic rocks of greenschist facies, in a mobile belt between Proterozoic granitoid batholiths, typical of 
many granite-greenstone Au belts globally. 

1.2.1 Toroparu 

The Toroparu mineralization system corresponds to a 2.7 km long and 200 to 400 m wide, WNW oriented body, 
consisting of a low-grade Au mineralized envelope surrounding several more or less EW oriented lenses of higher-
grade. Mineralization extends to depths of over 400 m. 

Exploration and definition core drilling revealed that the larger part of the deposit is comprised of several more or 
less EW oriented lenses: 

• The Main Eastern lens (Main Zone), containing the larger part of the resource and displaying in its core 
zone the highest average Au and Cu grades; and 

• The SE lens (SE Zone), carrying mainly Au mineralization, forms a near-by satellite body, 1.2 km SE of 
the Main Zone. 

The Au-Cu mineralization is controlled by discrete to moderate fine, quartz-carbonate filled, brittle fracture 
networks. In the center of the Main Zone there is clearly a relation between the intensity of the fracturing and the 
grade of Au-Cu mineralization. The same comment can be made for the SE Zone mineralization but involves 
mainly higher-grade Au as Cu is nearly absent in this satellite deposit. 

Core logging indicates that the primary style of Au-Cu mineralization in the core of the Main Zone is associated 
with fine to coarse grained disseminations of sulfide blebs, as aggregates and clusters of chalcopyrite and 
subordinate bornite, molybdenite, rarely pyrite and chalcocite and very rarely arsenopyrite. In the SE Zone, the 
most abundant sulfides are pyrite and minor arsenopyrite, which seem to occur in a large halo around the Au-Cu 
mineralization. Total sulfide content is low, commonly 0.5% to 1%, and rarely over 3%. Sulfides can be 
disseminated in the rocks as well, but predominantly occur in the fine quartz-carbonate veinlets. Zones of higher-
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grade Au-Cu mineralization (>1.5 g/t Au; >0.15% Cu) are associated with the presence of higher concentrations 
of chalcopyrite and bornite and somewhat more abundant molybdenite, and denser fracture/veinlet networks. 
Furthermore, the veinlets contain sporadically visible fine Au grains. Copper mineralization disappears or 
becomes very weak in the western mineralized lens and in the SE Zone, where intermediate porphyritic intrusives 
are predominant. 

1.2.2 Sona Hill 

The Sona Hill deposit has been defined by drilling programs sufficient for Mineral Resource estimation conducted 
from 2015 through 2018. Sona Hill differs from the Toroparu Main Zone and SE Zone deposits in the absence of 
potentially economic quantities of Cu mineralization. Some aspects of the Au mineralization and alteration also 
differ from Toroparu Main Zone and SE Zone. 

Sona Hill geology is predominantly defined by a north trending cataclastic shear zone with associated 
hydrothermal alteration (CATHYDR). The shear zone strikes nearly due north and dips 30° to 40° to the west, 
separating underlying units of acidic volcanic rocks (VACI), from overlying intermediate intrusive rocks (INTRUS). 
The mineralization is best defined by quartz veins and alteration, and primarily hosted in intrusive rocks. Alteration 
is quartz-sericite-carbonate-chlorite alteration, both pervasive and as vein-related selvages. Carbonate minerals 
are predominantly dolomite, but calcite is also present. Mineralization is related to quartz veins, which tend to 
follow the rock foliations and the overall westerly dip of the cataclastic deformation zone. Au mineralization is 
associated with quartz veins and minor sulfides (pyrite) and is hosted primarily in the intrusive rocks (INTRUS) 
with an overall northerly trend and 30° to 40° west dip. Quartz veining, which is typically white crystalline quartz, 
can be associated with feldspar, carbonate, tourmaline, sericite and chlorite, and minor sulfides (pyrite). Quartz 
veins can be from a few millimeters up to a meter or more in widths, but typically are in the 0.5 to 10 cm range. 
Vein/veinlet densities vary significantly. The Sona Hill deposit, as defined by drilling, extends approximately 1.0 
km in an elongated north trend, is 100 to 300 m in map-view width, and approximately 100 to 150 m in true 
thickness dipping to the west at 30° to 40°. Mineralization extends downdip approximately 500 m. 

The primary visual difference between the Sona Hill deposit and the Toroparu deposit is the more significant 
alteration of the host rocks, petrographically described as white mica-carbonate alteration. And the vein orientation 
measurements on core indicate a strong correlation being sub-parallel to and in the hanging-wall of the west-
dipping shear zone, with rocks internal to the shear being described as schists; commonly sericite (white mica)- 
chlorite-carbonate schists. 

Rocks above the shear zone (INTRUS), which are the predominate host to mineralization, are petrographically 
described as porphyritic/micro-porphyritic/± equi-granular granodiorite to quartz- diorite intrusive rocks. Rocks 
below the shear zone (VACI) are petrographically metamorphosed or foliated andesitic volcaniclastics and 
intermediate-to-felsic volcanic rocks. Overall total sulfide content is low, estimated at 1% to 3%, with notable 
exceptions in localized quartz veins. There are also cross- cutting micro-breccias with a matrix of fine-grained 
tourmaline, quartz and carbonate. 

Geochemically, concentrations of Au and Ag are the only elements of interest, as the levels present of Cu and 
the positively correlative elements Bi, Mo, and W are quite low. Unlike Toroparu, Cu at Sona Hill is not sufficiently 
present to be of economic interest. 

Toroparu is located in the immediate vicinity of the confluence of the Puruni and Wynamu rivers, is in a 
topographically low area, and the upper part of the lateritic profile has been eroded. The bedrock substratum is 
overlain by a thin, on average 1 to 2 m residual soil layer, followed by a 10 to 35 m thick layer of saprolite in the 
Toroparu area. Sap-rock is the transitional zone between saprolite and fresh rock, and forms as a gradational 
contact a few meters thick at Toroparu. Sap-rock and saprolite are generally thicker at Sona Hill, as the 25 to 30 
m of topographic hill allowed for deeper depth to the water table. At Sona Hill, sap-rock and/or saprolite can be 
up to 60 m thick. Saprolite is the result of deep tropical weathering, resulting in the larger part of the original rock 
mineralogy being replaced by clays. Quartz veins and veinlet networks survive quite well in saprolite and contain 
occasional free Au grains. In general, sulfides are completely leached and removed in the saprolitic weathering 
layer, leaving moderate to strong iron oxidation products. 
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1.3 Status of Exploration, Development and Operations 

Sandspring has completed multiple programs of exploration drilling and in-fill drilling at Toroparu from 2006 
through 2012, and three periods of drilling and in-fill drilling at Sona Hill from 2016 through 2018. Those drilling 
programs account for a Project total of 145,723 m at Toroparu as of December 2016 in 367 holes, and a further 
184 core holes for 21,963 m of drilling at Sona Hill as of 2018. Wynamu, an exploration target, was drilled with 62 
core holes for 6,433 m of drilling. Property wide exploration targets remain to be drill tested. 

Basic exploration techniques such as stream sediment sampling, prospecting near alluvial Au occurrences, soils 
sampling, auger sampling of saprolite, and regional geophysical surveys have been used to define additional 
exploration targets on the Property. 

Geological models were constructed by SRK for Toroparu Main and SE, and for Sona Hill using the drillhole 
lithology and alteration codes, and implicit modeling techniques in Leapfrog® Geo software. In the case of 
Toroparu Main, the three-dimensional (3-D) generated geology shapes were compared to interpreted geology on 
imported two-dimensional (2-D) cross-sections generated from the drillhole logs by Sandspring. 

The multiple drilling programs have allowed for verification and refinement of initial geological models and 
mineralization shapes used to confine the Mineral Resource estimation process. Targeted in-fill drilling at both 
Toroparu and Sona Hill, designed to maximize Indicated classification resources, have been successful at doing 
so, and have been particularly useful in verification of the prior geology and mineralization models for both areas. 

Mineral Resources as described in Section 14 of this report have been defined at Toroparu and Sona Hill. 

A man-camp and air strip are present at site, which can facilitate initial Project Infrastructure for future project 
development. 

1.4 Mineral Processing and Metallurgical Testing 

Sandspring has completed multiple metallurgical testwork programs from 2009 thru 2019 that have produced 
information regarding the physical properties of the various economic material grade mineralization in the 
Toroparu and Sona Hill deposits and their response to comminution, gravity concentration, rougher and cleaner 
flotation, and cyanide leaching. 

For the Toroparu deposit, testwork indicates that both “Average Copper Ore” and (ACO) and “Low Copper Ore” 
(LCO) benefit from gravity concentration in the flowsheet. (Note that the term “Ore” as used here is a naming 
convention dating back to the May 2013 PFS to identify two different categories of mineral processing materials 
and is not meant to convey positive economic connotations.) 

Flotation recoveries achieved from ACO were 91% Cu and 42% Au, in addition to gravity Au recoveries. Testwork 
shows that both Cu and Au recoveries from LCO were acceptable, but the relative loss in Au recovery versus a 
cyanide leach was not offset by an increased Cu flotation recovery. 

Cyanide leach testwork was conducted to determine the amenability of the ACO and LCO materials. It was 
determined that ACO flotation cleaner tailings and LCO gravity tailings leach recoveries were 8% and 58%, 
respectively, in addition to gravity and flotation recoveries. 

Overall Au recoveries from ACO and LCO materials were determined to be 88% and 96%, respectively. These 
recoveries include gravity concentration, flotation, and cyanide leaching. 

In addition to the primary hard rock ACO/LCO materials, saprolitic cover material was also tested for amenability 
to gravity concentration, flotation, and cyanide leaching. Gravity recovery testwork indicate that >90% Au 
recoveries were achieved. Flotation recoveries for the saprolite cleaner test was 80%. Recoveries achieved for 
72-hour whole ore cyanide leaching was approximately 98% for both run of mine (RoM) saprolite fines and coarse 
saprolite ground to 80% passing (P80) of 129 micrometers (µm). 

For the Sona Hill deposit, test results indicated that Au from the Saprolite Master Composite (SAP- MC) sample 
is well extracted at between 94% and 98% from a flowsheet incorporating gravity+ leach. Au extraction from the 
Granodiorite Master Composite (GRDT-MC) sample was between 81% to 85% and from the Granodiorite with 
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High Quartz Master Composite (GRDT-QZ) sample, Au was extracted between 74% to 85% using the same 
flowsheet as the SAP-MC sample. 

While the Sona Hill resource does not include Ag as a payable metal, testwork has shown that Ag is present and 
recoverable in gravity concentration, flotation and cyanide leaching. 

1.5 Mineral Resource Estimate 

The estimates of the Mineral Resources for the Toroparu Project, Upper Puruni River Area Guyana (The Upper 
Puruni Concession) include those for the Toroparu Main deposit (Main Zone), the adjacent Southeast satellite 
deposit (SE Zone) as well as those at the Sona Hill satellite deposit (Sona Hill). This estimate was completed by 
SRK in September 2018 and was carried out in accordance with Canadian National Instrument 43-101 (NI 43-
101) regulations and Canadian Institute of Mining, Metallurgy and Petroleum (CIM) standards. The estimate was 
prepared by Frank Daviess, Associate Principal Resource Geologist, SRK Consulting (U.S.), Inc., of Denver, 
Colorado using the Datamine Studio3® mining software package. Estimates for the geographically separate 
zones (Main, SE and Sona Hill) of the Toroparu Project and in some cases metal content (Cu and Ag) were made 
independently at different times and are reported here separately: 

• The Main Zone and adjacent SE Zone Au and Cu resources were estimated simultaneously using 
identical parameters and methodology with a final update in September of 2018; 

• The Sona Hill deposit, located approximately 5 km from the Main and SE zones, has Au resources 
estimated independently using modified parameters and methodology with a final update in September 
of 2018; 

• The Ag resource was estimated only for the Main and SE zones in August 2015; and 

• The 2018 Mineral Resource Statement includes resources for Toroparu Main, Toroparu Southeast and 
the Sona Hill deposit. The resource models were subjected to Whittle™ pit optimization to confirm a 
reasonable stripping ratio and a reasonable assumption of potential economic extraction. Table 1-1 
presents the Mineral Resources for Toroparu Main, Toroparu Southeast, and Sona Hill at a 0.30 g/t Au 
cut-off within the optimized pits shells constructed with the commodity prices, operating costs, 
metallurgical recovery assumptions, and other inputs used for pit optimization are described in the 
footnote to Table 1-1. 
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Table 1-1: In-Pit Mineral Resource Statement within US$1,350/oz Au Resource Pit 
Upper Puruni Concession Total Resources1, 2 

SRK- 9/20/2018 In-Pit Resources at 0.30 Au (g/t) Cut-off (within US$1,350/oz Au Resource Pit) 

Measured and Indicated 
Resource 

Au Resources Copper and Ag Resources 

Tonnes 
(000’s t) 

Au Tonnes 
(000’s t) 

Ag Copper 

(g/t) (000’s oz) (g/t) (000’s oz) % Mlbs 

Toroparu 227,416 0.90 6,556 227,416 0.84 6,130 0.086 433 

SE Zone 13,383 0.94 403 13,383 0.35 152 0.036 11 

Sona Hill 11,772 1.04 394 0 n/a n/a n/a n/a 

Concession 252,571 0.91 7,353 240,799 0.81 6,282 0.084 444 

Inferred Resource      

Toroparu 116,629 0.74 2,776 116,629 0.07 266 0.040 103 

SE Zone 686 0.83 18 686 0.45 10 0.049 1 

Sona Hill 11,630 0.95 356 0 n/a n/a n/a n/a 

Concession 128,945 0.76 3,150 117,315 0.07 276 0.040 104 

Source: SRK, 2018 

1 All resources in the September 20, 2018 mineral resource statement are in-pit resources reported within an optimized pit shell 
above an economic cut-off grade of 0.30 g/t Au. The optimized pit shell was determined for Measured, Indicated and Inferred 
resources using an Au price of US$1,350/oz, a Cu price of US$3.00/lb; an average metallurgical recovery of 88.2% for Au, and 
81.5% for Cu mill feed sent to the Cu flotation circuit. The optimized pit shell was determined using an average mining cost of 
US$1.60/t mined, saprolite processing cost of US$2.50/t, CIL processing cost of US$8.50/t, flotation processing cost of 
US$10.47/t, and G&A cost of US$1.24/t processed. Other costs included US$125/oz Au for Au refining and royalties, and 
US$1.036/lb for Cu concentrate transportation and smelting with 97% pay for terms. Pit slopes used in the pit optimization were 
45°. Copper and Ag resources have not been estimated at Sona Hill. 

2 Mineral Resources are reported in accordance with Canadian Securities Administrators (CSA) National Instrument 43-101 (NI 
43-101) and have been estimated in conformity with generally accepted Canadian Institute of Mining, Metallurgy and Petroleum 
(CIM) “Estimation of Mineral Resource and Mineral Reserves Best Practices” guidelines. Mineral resource tonnage and 
contained metal have been rounded to reflect the accuracy of the estimate, and numbers may not add due to rounding. The 
quantity and grade of reported Inferred resources in this estimation are uncertain in nature and there has been insufficient 
exploration to define these Inferred resources as an Indicated or Measured mineral resource and it is uncertain if further 
exploration will result in upgrading them to an Indicated or Measured mineral resource category. 

1.6 Potential Mineable Resource Estimate 

The estimates of potential mineable resources are effective as of June 1, 2019 and are presented in Table 1-2. 
The PEA models an open pit mine with potential mineable resources containing 5.095 million ounces (Moz) of 
Au, 5.970 Moz of Ag and 337.4 Mlb of Cu (153.0 thousand tonnes [kt]). 

Measured, Indicated and Inferred resources were used for conversion to potential mineable resources within the 
PEA ultimate pit designs. The potential mineable resources (in-pit) are based on Au cut-off grades (CoG’s) that 
vary depending on cyanide consumption. The average CoG is approximately 0.4 g/t-Au. 

The potential mineable resources are contained within the Toroparu pit (Toroparu Pit), Sona Hill pit and South-
East pit (South-East Pit) and are associated with 495.2 Mt of waste and a LoM stripping ratio of 3.17:1. 

Potential mineable resources are valid at the time of estimation and include CoG assumptions made before the 
final PEA cash flow model was completed. SRK confirmed the overall project economics are favorable at an Au 
price of US$1,300/oz Au, an Ag price of US$16/oz Ag and a Cu price of US$3.00/lb Cu.
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Table 1-2: June 1, 2019 Potential Mineable Resource Estimate 
Material Type Resource Classification Au g/t Cu% Ag g/t Tonnes Au Contained oz Cu Contained Tonnes Ag Contained oz 

 
Fresh 

Measured 1.11 0.12 1.41 30,983,656 1,105,158 36,373 1,403,268 

Indicated 1.00 0.10 1.17 108,825,301 3,509,844 106,519 4,082,719 

Fresh M&I Subtotal 1.03 0.10 1.22 139,808,957 4,615,002 142,891 5,485,987 

Inferred 0.86 0.06 0.68 6,579,666 181,384 4,203 143,464 

 
Saprolite 

Measured 0.97 0.08 1.44 2,254,600 70,064 1,725 104,639 

Indicated 0.95 0.07 1.17 5,808,067 177,791 4,105 219,118 

Saprolite M&I Subtotal 0.96 0.07 1.25 8,062,667 247,855 5,831 323,756 

Inferred 0.83 0.01 0.27 1,902,629 50,759 112.355862 16,793 

Fresh + Saprolite 
Totals 

Measured & Indicated 1.02 0.10 1.22 147,871,624 4,862,857 148,722 5,809,743 

Inferred 0.85 0.05 0.59 8,482,296 232,143 4,315 160,257 

Source: SRK, 2019 

• Potential mineable resources are based on a block by block net smelter return calculation based on an Au price of US$1,300/oz, Ag price of US$17.00/oz and Cu price of 
US$3.00/lb. The PEA cash flow base case used an Au price of US$1,300/oz., Ag price of US$16.00/oz and Cu price of US$3.00/lb; 

• Potential mineable resources assume complete mine recovery; 

• Potential mineable resources are diluted at approximately 3.6% (further to dilution inherent in the resource model and assumes selective mining unit of 5 m x 5 m x 5 m); 
o Contained in situ Au ounces do not include metallurgical recoveries of 98% for Au in saprolite (Oxide), 88% for Au in Au/Cu fresh rock, 81% for Cu in Au/Cu fresh 

rock, and 96% for Au in Au fresh rock; 

• Waste tonnes within the open pit is 495.2 Mt at a strip ratio of 3.17:1 (waste to ore); 

• An open pit CoG of 0.35 g/t-Au saprolite and 0.38 g/t-Au fresh rock was applied to open pit resources constrained by the ultimate pit design; 

• Potential mineable resources tonnage and contained metal have been rounded to reflect the accuracy of the estimate, and numbers may not add due to rounding; 

• “(000)” = thousands, “g/t” = gram per metric tonne, “koz” = thousand troy ounces. Mineralized tonnes are rounded to the nearest one thousand tonnes, Au to nearest 1,000 
Troy oz Au, Au grade to nearest 0.01 g/t Au, Cu rounded to nearest million pounds; 

• The potential mineable resources estimate for the Project was calculated by Fernando P. Rodrigues, BSc, MBA MMSAQP #01405QP of SRK Consulting, Inc. in accordance 
with the Canadian Securities Administrators National Instrument 43-101 Standards of Disclosure for Mineral Projects (“NI 43-101”) and generally accepted Canadian Institute 
of Mining, Metallurgical and Petroleum “Estimation of Mineral Resource and Mineral Reserves Best Practices” guidelines (“CIM Guidelines”); and 

• Potential mineable resources effective date: June 1, 2019.
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1.7 Mining Methods 

Mine Planning 

Mining will consist of a conventional open pit operation including drilling and blasting, loading and hauling. It is 
contemplated that a hydraulic excavator and haul truck mining fleet will be utilized, along with supporting auxiliary 
mining equipment (motor graders, water trucks, etc.). 

Drilling and blasting are planned to be performed on both 5 meter (m) and 10 m benches in the three pits (depending 
to the size of mining equipment being used at the location). Due to the expected selective mining that will be required 
for economic material mining with the larger equipment fleet, loading and hauling are planned to be performed using 
a half-bench height for economic material (5 m), and full bench height (10 m) for waste handling. 

The Toroparu Main Pit is planned to be developed first, with the process facility to be constructed adjacent to this 
pit. This will minimize the economic material haulage requirements during the early years of the Project. The South-
East Pit is started in Year 2 (2nd year of processing production). 

The Sona Hill Pit will also be mined at the same time as the Toroparu Main Pit. 

The Project plans to use proven technology, with no requirement for untried or untested technology. 

Table 1-3 summarizes the planned mining production schedule. Flex material is fresh rock material that can be fed 
to either the leaching or the flotation circuit. This material is used to adjust the feeding schedule and use the full 
capacity of each circuit. 
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Table 1-3: Mine Production Schedule (Page 1/3) 

Description Description Units 
Total 2022 2023 2024 2025 2026 2027 2028 2029 

or Avg. -1 1 2 3 4 5 6 7 

 
 
 
 

Material 
Movement 

SAP Waste kt 79,463 2,304 4,053 732 8,048 3,124 4,702 2,298 3,321 

Fresh Waste kt 415,693 1,082 3,257 5,768 7,356 10,233 9,484 13,677 10,566 

Total Waste kt 495,156 3,386 7,310 6,501 15,404 13,357 14,185 15,975 13,887 

SAP Material kt 10,027 3,105 1,169 949 2,377 452 499 39 475 

CIL Material kt 70,152 408 625 1,470 1,835 2,934 4,393 1,365 2,053 

Floatation Material kt 24,008 726 709 2,009 116 796 251 833 893 

Flex Material kt 52,166 1,174 1,788 5,871 268 2,461 672 1,788 2,691 

Total RoM kt 156,353 5,414 4,290 10,299 4,596 6,643 5,815 4,025 6,113 

Total Mining Movement kt 651,509 8,800 11,600 16,800 20,000 20,000 20,000 20,000 20,000 

Strip Ratio  3.17 0.63 1.70 0.63 3.35 2.01 2.44 3.97 2.27 

 

 
Au Grade 

SAP Material g/t 0.93 1.02 0.96 1.27 0.85 0.77 0.81 0.72 0.63 

CIL Material g/t 1.19 1.47 1.51 1.59 1.09 1.35 1.16 1.10 1.39 

Floatation Material g/t 0.53 0.58 0.54 0.49 0.50 0.51 0.56 0.45 0.50 

Flex Material g/t 1.02 1.23 1.20 1.05 1.01 1.08 1.52 0.76 1.11 

Total/Average RoM g/t 1.01 1.04 1.07 1.04 0.95 1.11 1.15 0.81 1.08 

 
Au 
Contained 
Metal 

SAP Material koz 299 102 36 39 65 11 13 1 10 

CIL Material koz 2,680 19 30 75 64 128 164 48 92 

Floatation Material koz 408 14 12 32 2 13 5 12 14 

Flex Material koz 1,708 46 69 199 9 86 33 43 96 

Total/Average RoM koz 5,095 181 147 345 140 238 215 104 212 

 

 
Cu Grade 

SAP Material % 0.06% 0.10% 0.15% 0.01% 0.02% 0.01% 0.07% 0.07% 0.01% 

CIL Material % 0.05% 0.04% 0.07% 0.06% 0.02% 0.04% 0.03% 0.05% 0.08% 

Floatation Material % 0.13% 0.18% 0.17% 0.16% 0.16% 0.14% 0.14% 0.11% 0.13% 

Flex Material % 0.16% 0.21% 0.22% 0.22% 0.21% 0.20% 0.25% 0.12% 0.18% 

Total/Average RoM % 0.10% 0.13% 0.17% 0.16% 0.04% 0.11% 0.07% 0.09% 0.13% 

 
Cu 
Contained 
Metal 

SAP Material klb 13,105 6,603 3,746 197 1,199 100 742 58 129 

CIL Material klb 71,048 327 913 1,997 785 2,300 3,164 1,534 3,513 

Floatation Material klb 67,744 2,954 2,719 6,960 410 2,543 756 2,090 2,619 

Flex Material klb 185,504 5,565 8,780 27,883 1,237 10,869 3,738 4,651 10,806 

Total/Average RoM klb 337,401 15,448 16,157 37,038 3,631 15,811 8,400 8,332 17,067 

 

 
Ag Grade 

SAP Material g/t 1.06 1.62 2.05 0.39 0.58 0.39 1.44 0.77 0.16 

CIL Material g/t 0.61 0.54 0.81 0.78 0.22 0.40 0.35 0.60 0.89 

Floatation Material g/t 1.51 2.13 1.90 1.82 1.51 1.68 1.50 1.23 1.53 

Flex Material g/t 1.84 2.28 2.31 2.36 2.20 2.22 3.07 1.26 2.04 

Total/Average RoM g/t 1.19 1.70 0.95 0.68 2.05 0.75 1.25 0.89 0.81 

 
Ag 
Contained 
Metal 

SAP Material koz 340 162 77 12 44 6 23 1 2 

CIL Material koz 1,375 7 16 37 13 38 49 26 58 

Floatation Material koz 1,164 50 43 117 6 43 12 33 44 

Flex Material koz 3,090 86 133 446 19 175 66 73 176 

Total/Average RoM koz 5,970 305 269 612 81 262 150 133 281 

Re-handle Re-Handle kt 78,892  1,967 464 1,993 951 2,110 2,266 1,127 

Source: SRK, 2019 
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Table 1-3: Mine Production Schedule (Page 2/3) 

Description Description Units 
Total 2030 2031 2032 2033 2034 2035 2036 2037 

or Avg. 8 9 10 11 12 13 14 15 

 
 
 
 

Material 
Movemen
t 

SAP Waste kt 79,463 4,994 1,607 6,147 120 4,136 3,861 6,960 2,533 

Fresh Waste kt 415,693 9,569 15,086 22,095 29,598 12,818 25,804 29,323 27,116 

Total Waste kt 495,156 14,564 16,693 28,242 29,718 16,954 29,664 36,283 29,649 

SAP Material kt 10,027 455 136 54 1 43 137 27 - 

CIL Material kt 70,152 4,749 3,030 1,453 593 3,818 978 1,755 5,382 

Floatation Material kt 24,008 84 23 818 609 3,615 289 782 2,738 

Flex Material kt 52,166 147 118 1,433 1,079 7,568 932 953 4,631 

Total RoM kt 156,353 5,436 3,307 3,757 2,282 15,044 2,336 3,517 12,751 

Total Mining Movement kt 651,509 20,000 20,000 31,999 32,000 31,998 32,000 39,800 42,400 

Strip Ratio  3.17 2.68 5.05 7.52 13.02 1.13 12.70 10.32 2.33 

 

 
Au Grade 

SAP Material g/t 0.93 0.48 0.60 1.07 0.40 0.64 0.87 0.61 - 

CIL Material g/t 1.19 1.04 0.95 0.99 1.21 1.42 1.04 1.31 1.25 

Floatation Material g/t 0.53 0.40 0.40 0.43 0.49 0.54 0.50 0.48 0.52 

Flex Material g/t 1.02 0.79 0.73 0.70 0.86 1.15 1.00 0.78 0.98 

Total/Average RoM g/t 1.01 0.97 0.92 0.76 0.85 1.07 0.95 0.98 0.99 

 
Au 
Containe
d Metal 

SAP Material koz 299 7 3 2 0 1 4 1 - 

CIL Material koz 2,680 158 92 46 23 174 33 74 216 

Floatation Material koz 408 1 0 11 10 63 5 12 46 

Flex Material koz 1,708 4 3 32 30 281 30 24 145 

Total/Average RoM koz 5,095 170 98 92 63 518 71 110 408 

 

 
Cu Grade 

SAP Material % 0.06% 0.00% 0.01% 0.06% 0.04% 0.02% 0.05% 0.02% - 

CIL Material % 0.05% 0.03% 0.00% 0.05% 0.05% 0.07% 0.06% 0.05% 0.06% 

Floatation Material % 0.13% 0.09% 0.12% 0.11% 0.13% 0.14% 0.11% 0.13% 0.14% 

Flex Material % 0.16% 0.10% 0.11% 0.12% 0.14% 0.19% 0.13% 0.11% 0.14% 

Total/Average RoM % 0.10% 0.03% 0.01% 0.09% 0.12% 0.15% 0.09% 0.08% 0.11% 

 
Cu 
Containe
d Metal 

SAP Material klb 13,105 35 36 72 1 17 148 14 - 

CIL Material klb 71,048 3,495 135 1,547 707 5,815 1,267 1,928 7,691 

Floatation Material klb 67,744 162 57 1,980 1,794 11,213 673 2,183 8,235 

Flex Material klb 185,504 321 284 3,672 3,325 32,052 2,772 2,399 14,008 

Total/Average RoM klb 337,401 4,013 512 7,271 5,826 49,096 4,860 6,523 29,934 

 

 
Ag Grade 

SAP Material g/t 1.06 0.07 0.21 0.86 0.44 1.15 1.43 0.87 - 

CIL Material g/t 0.61 0.32 0.03 0.56 0.60 0.91 0.83 0.61 0.96 

Floatation Material g/t 1.51 0.80 1.18 1.15 1.50 1.71 1.30 1.42 1.64 

Flex Material g/t 1.84 1.06 1.61 1.17 1.64 2.22 1.80 1.28 1.66 

Total/Average RoM g/t 1.19 5.48 1.19 0.95 0.91 0.83 1.10 1.43 1.24 

 
Ag 
Containe
d Metal 

SAP Material koz 340 1 1 1 0 2 6 1 - 

CIL Material koz 1,375 48 3 26 12 112 26 35 166 

Floatation Material koz 1,164 2 1 30 29 199 12 36 144 

Flex Material koz 3,090 5 6 54 57 541 54 39 248 

Total/Average RoM koz 5,970 56 11 112 98 853 98 110 558 

Re-handle Re-Handle kt 78,892 1,572 1,316 2,551 5,996 501 6,903 5,248 2,139 

Source: SRK, 2019 
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Table 1-3: Mine Production Schedule (Page 3/3) 

Description Description Units 
Total 2038 2039 2040 2041 2042 2043 2044 2045 2046 

or Avg. 16 17 18 19 20 21 22 23 24 

 
 
 
 

Material 
Movement 

SAP Waste kt 79,463 3,135 3,842 13,445 14 - 87 -   

Fresh Waste kt 415,693 32,130 25,386 25,172 40,039 38,299 19,616 2,218   

Total Waste kt 495,156 35,265 29,228 38,616 40,053 38,299 19,703 2,218   

SAP Material kt 10,027 2 21 5 - - 82 -   

CIL Material kt 70,152 3,852 7,056 2,246 1,346 2,779 11,209 4,821   

Floatation Material kt 24,008 1,367 1,644 388 264 467 3,524 1,062   

Flex Material kt 52,166 1,913 4,451 1,142 736 855 6,471 3,024   

Total RoM kt 156,353 7,135 13,172 3,781 2,347 4,101 21,287 8,907   

Total Mining Movement kt 651,509 42,400 42,400 42,397 42,400 42,400 40,990 11,124   

Strip Ratio  3.17 4.94 2.22 10.21 17.07 9.34 0.93 0.25   

 

 
Au Grade 

SAP Material g/t 0.93 0.64 0.66 0.59 - - 1.88 -   

CIL Material g/t 1.19 1.14 1.29 1.03 1.01 0.97 1.13 1.27   

Floatation Material g/t 0.53 0.57 0.63 0.48 0.47 0.49 0.54 0.58   

Flex Material g/t 1.02 0.80 1.18 0.82 0.76 0.67 0.94 1.03   

Total/Average RoM g/t 1.01 0.94 1.17 0.91 0.87 0.85 0.98 1.11   

 
Au 
Contained 
Metal 

SAP Material koz 299 0 0 0 - - 5 -   

CIL Material koz 2,680 141 292 75 44 86 407 197   

Floatation Material koz 408 25 33 6 4 7 62 20   

Flex Material koz 1,708 49 168 30 18 18 196 100   

Total/Average RoM koz 5,095 215 494 111 66 112 670 317   

 

 
Cu Grade 

SAP Material % 0.06% 0.01% 0.02% 0.01% - - - -   

CIL Material % 0.05% 0.05% 0.06% 0.04% 0.04% 0.03% 0.05% 0.04%   

Floatation Material % 0.13% 0.13% 0.13% 0.09% 0.10% 0.11% 0.09% 0.08%   

Flex Material % 0.16% 0.11% 0.15% 0.14% 0.13% 0.11% 0.13% 0.11%   

Total/Average RoM % 0.10% 0.08% 0.10% 0.08% 0.07% 0.06% 0.08% 0.07%   

 
Cu 
Contained 
Metal 

SAP Material klb 13,105 0 9 1 - - - -   

CIL Material klb 71,048 3,946 9,323 2,142 1,082 1,954 11,125 4,359   

Floatation Material klb 67,744 3,964 4,571 788 608 1,165 7,348 1,954   

Flex Material klb 185,504 4,538 14,990 3,603 2,141 2,040 18,772 7,060   

Total/Average RoM klb 337,401 12,449 28,892 6,535 3,830 5,159 37,245 13,373   

 

 
Ag Grade 

SAP Material g/t 1.06 3.70 1.55 - - - - -   

CIL Material g/t 0.61 0.64 0.90 0.64 0.39 0.37 0.60 0.69   

Floatation Material g/t 1.51 1.68 1.76 0.95 1.02 1.09 1.13 0.92   

Flex Material g/t 1.84 1.24 2.04 1.62 1.49 1.29 1.38 1.30   

Total/Average RoM g/t 1.19 1.57 1.23 1.02 0.88 1.29 1.04 1.17   

 
Ag 
Contained 
Metal 

SAP Material koz 340 0 1 - - - - -   

CIL Material koz 1,375 80 205 46 17 33 214 107   

Floatation Material koz 1,164 74 93 12 9 16 128 31   

Flex Material koz 3,090 76 292 60 35 36 287 126   

Total/Average RoM koz 5,970 230 591 118 61 85 630 264   

Re-handle Re-Handle kt 78,892 3,166 1,157 5,618 6,294 4,584 461 5,932 8,395 6,180 

Source: SRK, 2019



 

C-20 

 

 

Figure 1-1 shows the plant feed and the stockpile sizes by year. 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Source: SRK, 2019 

Figure 1-1: T Toroparu Carbon in Pulp (CIP) and Float Plant Feed and Stockpile Maximum Size 
by Year 

Mining Operations 

Mining activities at the Toroparu and Sona Hill operations will include removal of any growth medium (topsoil), 
free-digging, drilling, blasting, loading, hauling and mining support activities. Material within the pits will be 
generally blasted on a 5 meter (m) high bench, at least until the mining operations expand at the Toroparu pit in 
Year 10. Saprolite material can be loaded directly with hydraulic excavators without the need for blasting. Lower-
grade economic material will be placed in stockpiles, near to the primary crusher location. Higher-grade economic 
material will be sent directly to the primary crusher. 

The major mine equipment fleet requirements were based on the annual mine production schedule, the mine work 
schedule, and shift production estimates. The mine operations schedule is proposed to include two twelve-hour 
shifts per day, seven days per week for 355 days per year, which includes an annual allowance of 10 days 
downtime for weather delays for most of the mine operations, and 15 days downtime for weather delays for the 
drilling operations. Allowances were made for work efficiencies including equipment moves (production delays 
while moving to other mining areas within the pit), and certain dynamic operational inefficiencies. Equipment fleet 
mechanical availability was estimated for the various major mine equipment fleets, including drills (75%), hydraulic 
excavators (85%), front end loaders (80%), trucks (85%), etc. Allowances were made for swapping of equipment 
between the Toroparu and Sona Hill mining operations and use of certain support equipment at both locations. It 
was planned that all mine mobile equipment would be diesel-powered to avoid the requirement to provide electrical 
power into the pit working areas. 



  

C-21 

 

The loading equipment fleet for the earlier years of the mining operations is planned to be a combination of 
equipment consisting of up to seven smaller hydraulic excavators (5.7 m3 Caterpillar 390 FL class), and up 
to four front-end loaders (6.4 m3 Caterpillar 988K class). This equipment will load a fleet of 41 t capacity 
articulated dump trucks (Volvo A45G class). A fleet of up to 36 articulated dump trucks (ADTs) was planned 
for earlier years (up to Year 13) with a fleet of 16 thereafter. In addition to pit mining, these units will perform 
re-handling of economic material from the low-grade stockpiles to the primary crusher (except for Years 23 
and 24 when the pit mining has finished and only stockpile re-handling is taking place with larger trucks). 

Starting in Year 10 a larger loading equipment unit will be brought into operation. By Year 11 these larger 
units will consist of two hydraulic excavators (22.0 m3 Caterpillar 6040 class), and one large front-end 
loader (12.2 m3 Caterpillar 993K class). These units, reaching a maximum fleet of three in Year 14, will 
load a fleet of 132 t capacity haul trucks (Caterpillar 785G class). A fleet of up to 20 units was planned for 
operations up to Year 20, and the maximum 785G fleet reaches 22 units in Year 21. 

At Sona Hill economic material hauled by ADTs will be placed in a re-handling area near the pit. The 
economic material will be re-loaded by a 6.4 m3 Caterpillar 988K class loader into two 50 t capacity trucks 
(Scania G460CB 10 x 4 class) for transport to the Toroparu main complex for delivery to either the primary 
crusher, or to one of the low-grade stockpiles. Presently, it is planned that economic material will be re-
handled and hauled to the main Toroparu complex at the time it is mined from Sona Hill. 

1.8 Recovery Methods 

The Sandspring concentrator is designed to process 23,000 tonnes per day (t/d) of mineralized material 
(nominal) during its peak operation. The processing plant will be constructed in two phases. The first phase 
consists of the initial 10 years of the Project where the plant will receive LCO and saprolitic material to 
recover Au. During the second phase, the plant will be expanded with the addition of a Cu flotation circuit 
and the associated equipment to process ACO and produce a Cu concentrate. The overall plant capacity 
will double in size to 23,000 t/d with the addition of the flotation circuit. 

Phase 1 processes 11,500 t/d of LCO and saprolite material through crushing and grinding, Carbon- in-
Leach (CIL) circuit and ADR to produce Au doré. This phase continues through the LoM. 

In Phase 2, ACO will be processed at 11,500 t/d of ACO through flotation with cyanide leaching of the 
cleaner scavenger flotation tailings via a CIL circuit. Based on metallurgical testwork recovery by flotation, 
a Cu concentrate with grade of approximately 21% Cu is expected to be produced. 

Gravity concentration with intense cyanidation will be performed on a portion of the underflow from the 
grinding cyclones. 

1.9 Project Infrastructure 

The Toroparu project is a greenfield Au project that will have supporting infrastructure both on and offsite. 
Existing facilities onsite including an exploration camp, airstrip, and site roads. 

Onsite Infrastructure 

The onsite facilities will include a security entrance, site access roads, mine haul roads, open pit mine and 
waste rock storage areas, processing plant, laboratory and associated shops and offices, fuel storage and 
delivery facility, fuel oil generating facility, explosives storage facility, camp, administrative buildings, 
emergency treatment facility, shops, warehouses, an airstrip, and laydown yards. The onsite project 
facilities will be supported by services and utilities. 

The utilities and services will include potable water systems, water supply system, and firewater system. 
An onsite landfill will be utilized. The site will include a sewage collection, treatment, and disposal system. 
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Additionally, a full communications system including radio, satellite, and a regional mobile telephone tower 
and system will be constructed. A fiber optic network will be installed throughout the site. 

Site Water Management Facilities 

The purpose of the Site Water Management Structures (WMS) is to: 

• Divert the Wynamu River and protect mine facilities for events up to the 1000-year 24-hour storm; 

• Divert non-contact water to the Puruni River; 

• Collect contact water in ditches and convey it to sedimentation ponds; and 

• Release water from the sedimentation ponds to the Puruni River. 

The WMS include: (i) the Wynamu River Diversion Dam and Channel, (ii) Contact and non-contact diversion 
ditches, (iii) berms, (iv) levees and (v) sediment ponds. 

Tailings Storage Facility 

The Toroparu Tailings Storage Facility (TSF), located on the northeast side of the mine property, will be 
staged and operated in three independent modules and has been designed for a storage capacity of 133 
Mt (expandable to 156 Mt) of slurry tailings 

Tailings will be confined by site topography and constructed saddle dams, with the typical section being 
essentially homogeneous compacted saprolite shells with a chimney drain to relieve the head from the 
pond in the center of the final dam and conduct seepage through finger sand drains downstream. 

Predicted water quality of the decant pond meets the International Finance Corporation (IFC) discharge 
criteria. Water balance estimates indicate excess water volumes (mainly due to precipitation) during 
operations of the tailings modules. Water management includes the use of diversion channels, reclaim of 
supernatant water volumes reclaimed to plant with floating pump barges and discharge of excess water 
volumes to the environment through operating spillways designed for the Probable Maximum Flood (PMF). 

Offsite Infrastructure 

The offsite facilities will include port access and access to the Project by road. The port facilities are to be 
located near Buckhall. The site is accessed by road from the Buckhall port area via a 155 km existing road 
then a new 57 km road. Later in the mine life, the fuel oil power system will be supplemented by the 
construction of Kurupung River Hydroelectric Facility approximately 50 km from the mine property. 

1.10 Environmental Studies, Permitting and Social Impact 

1.10.1 Environmental Studies 

The initial environmental baseline studies were conducted in 2007, 2008 and 2010 (Sandspring Resources 
Ltd, 2010). The results were summarized, and the impacts were interpreted as part of the EIA submittal 
(ETK, 2012). Subsequent environmental studies included geochemical characterization. Baseline data on 
the physical environment and biodiversity were recorded and observed over an initial baseline period of 
May 2007 to May 2008 and supplemented with additional information collected in June - July of 2010. An 
initial baseline study was done for the Sona Hill area in 2018. Addendums to these baseline investigations 
will be necessary for the expansion areas of the proposed PEA mine plan, including, but not necessarily 
limited to the Sona Hill pit and waste rock dump areas. It is not anticipated at this time that these areas will 
differ materially from those areas already studied. Summaries of the existing baseline data programs are 
included in Section 20, and include: 
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• Surficial Soils; 

• Climate; 

• Air Quality; 

• Surface Water; 

• Groundwater; 

• Archaeological Resources; 

• Flora; and 

• Fauna (Terrestrial, Avifauna, Herpetofauna, and Special Interest Species). 
 

Geochemical characterization studies were conducted by Klohn Crippen Berger (KCB) from 2011 to 2013 
on the dominant bedrock lithologies representing waste rock and low-grade economic material, and 
metallurgical tailings representing the three main economic material types. Results of the solid- phase 
elemental analysis indicated that the lithologies included high concentrations of silver, arsenic, cobalt, 
chromium, copper, nickel, molybdenum, sulfur and selenium in comparison to average crustal abundance 
of high-calcium granite. There was a wide variation between the different lithologic units. The paste pH 
results indicated that the major lithologies are alkaline with the exception of the saprolite and the Transition 
Zone samples. The saprolite samples were slightly acidic to neutral while the transition zone samples were 
neutral to alkaline. These results indicate that no acidity was released from any of the samples except from 
the saprolite samples. The alkaline results indicate effective carbonate buffering. The Net Acid Generation 
(NAG) pH results confirmed the non- Potentially Acid Generating (PAG) Acid Rock Drainage (ARD) risk of 
waste rock and low-grade economic material samples. Humidity Cell Testing (HCT) was recommended to 
be completed to further assess metal leaching of waste rock, low-grade economic material and open pit 
walls under alkaline conditions. The tailings samples were classified as non-PAG based on the sulfide-
sulfur values and are, therefore, considered to have negligible risk of ARD (KCB, 2013). 

Although additional studies are recommended to further develop mining waste management strategies and 
characterize the PEA-proposed expansion areas, there do not appear to be any known environmental 
issues that could materially impact Sandspring’s ability to extract the mineral resources at the site. 
Preliminary mitigation strategies have been developed to reduce environmental impacts to meet regulatory 
requirements and the specifications of the environmental permit. 

The overall environmental management objective of the Toroparu Project is to use Best Available 
Techniques (BATs), Best Management Practices (BMPs) and modern, proven technology to operate an Au 
and copper mine, process plant, and supporting infrastructure consistent with the social, economic and 
environmental requirements of the Government of Guyana and, to the extent that they represent recognized 
international BMPs and World Bank / IFC / Equator Principles policies and guidelines. Sandspring will 
establish and maintain a documented, comprehensive Environmental and Social Management System 
(ESMS) over the construction, operation and closure phases of the Project. 

1.10.2 Project Permitting 

The Mining Act of 1989 governs the establishment of a mine and appoints the Guyana Geology and Mines 
Commission (GGMC) as the state agency with responsibility for mining in Guyana. In addition to the Mining 
Act; the Amerindian Act, the Environmental Protection Act, and the Occupational Health and Safety Act 
also set out conditions relevant to the development of a mine. 

For large-scale operations, the operator is required to apply for a mining license. The process for the 
application of a mining license requires that the applicant submit a technical and economic feasibility study, 
processing and mine plans, and an Environmental Impact Assessment (EIA). A mining license is valid for 
twenty years, or for the life of the mine if it is shorter and can be renewed at the end of the first 20 years, if 
needed. A mining license is only granted after all the prerequisite conditions have been met. The license 
holder must pay an annual rental fee for each acre within the mining permit. The rate for a mining permit is 
set out by the GGMC and updated periodically. In some cases, a performance reclamation bond may be 
required. 
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The Toroparu Project received environmental permits for Au and copper mining and processing in 2012 
based on an original permit application dated May 2, 2008, and the approved Environmental and Social 
Impact Assessment (EIA) (ETK, 2012). The permit was issued to ETK. The permit included design, 
operational and reporting compliance items. 

Sandspring has also entered in to a binding Memorandum of Understanding (MOU) with the Government 
of Guyana that grants exclusive right to evaluate and develop the Kurupung Run‐of‐River Hydroelectric 

Plant (KRHP), an owner‐operated 50 MW run‐of‐river hydroelectric facility located approximately 30 miles 
from the Project. That project is currently at the Pre‐Feasibility Stage of development and includes a US$40 
million of capital investment by Sandspring under the MOU. A separate environmental permit will be 
required for the hydroelectric power plant. 

The applicable permit or license requirements, and the status of any permit applications, are presented in 
Section 20. Amendment and re-issuance of the existing Environmental Permit 20050201-ETKIO will be 
required to authorize the proposed PEA modifications, as noted by the Guyana Environmental Protection 
Agency (EPA) in their correspondence dated October 20, 2017. 

1.10.3 Social and Community 

The socio-economic and socio-cultural baseline was compiled based on literature review and on field 
surveys conducted in communities considered to be within the Project area of influence. The study details 
and interpretation were presented in the EIA (ETK, 2012). 

The license holder is responsible for mine closure and reclamation. In addition to the EIA and permit closure 
discussions, KCB updated the Sandspring Resources Ltd., Toroparu Project Conceptual Mine Reclamation 
and Closure Plan in 2017. IFC and other international standards, regulations and baseline information was 
considered for the closure plan, to achieve the following objectives: 

• Prevent, reduce or mitigate the long-term adverse environmental and social effects associated with 
the Project; 

• Reduce the need for long-term monitoring and maintenance by designing for closure using current 
available proven technologies and instituting progressive reclamation; 

• Provide mine landscapes that are in a geotechnically and geochemically stable and safe condition; 

• Provide for the return of all affected ecosystems to healthy and sustainable functioning; and 

• Provide for long-term monitoring and maintenance affected by the Project. 
 

Performance standards to measure closure success (assumed to be achieved within 20-years post- 
closure) are as follows: 

• Physical stability (static) to a factor of safety of 1.5 for remaining facilities; 

• Biological stability on 70% of site areas intended for revegetation; 

• Chemical stability of mine wastes to prevent water degradation and impacts to humans or wildlife; 
and 

• Water quality similar to or improved when compared to background pre-mining baseline data. 
 
The PEA anticipates cessation of milling and processing in Year 24, with a closure cost expenditure 
occurring entirely in Year 25. The base allowance for closure costs presented in the Technical Economic 
Model is US$22,216,000 with an allowance for a 20% contingency making the total closure cost estimate 
for the Toroparu Gold Project to be US$26,659,000. SRK did not prepare this estimate, nor were the 
calculations provided for SRK’s review. However, the estimate is consistent with the reclamation cost 
estimate attached to the most recent closure plan (KCB, 2017), and certainly is in keeping with other Au 
mining operations of similar size. 

No post-performance or reclamation bond was specified in the approved EIA issued by the Environmental 
Protection Agency; however, a detailed closure plan is required two years prior to scheduled closure and 
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the plan will be subject to agency approval. A bond may be specified and required as part of the modification 
process for the proposed PEA operation and amended EIA. 

1.11 Capital and Operating Costs 

Capital Cost 

The total estimated initial cost to design and construct the Toroparu Project identified in this report is 
US$378 million, Approximately US$18 million of this estimate is related to pre-stripping costs and the 
remainder of US$360 million is directly related to the installation of the Project site facilities and purchasing 
of equipment. 

Initial capital will support the installation of a leaching circuit that will produce doré bars bearing Au and Ag 
and will operate at a feed rate of 11,500 t/d, this circuit will support the operation for the first ten years. 

In years nine and ten an expansion capital will be used to install a flotation circuit that will operate at a feed 
rate of 11,500 t/d, bringing the total project feed rate to 23,000 t/d, and will produce a Cu concentrate 
bearing Cu Au and Ag. This circuit will begin operating in year 11 and its cost is estimated at US$272 
million, this will cover the expansion of the mine fleet, processing circuit, infrastructure, power and 
associated indirect and owner’s costs. The free cash flow from the Project is estimated to self-sustain this 
expansion. 

This study also considers the agreement with Wheaton Precious Metals Corp. (Wheaton) for the purchase 
of 10% of the Au produced over the LoM at US$400 per payable ounce; and 50% of the Ag produced over 
the LoM at US$3.90 per payable ounce. The acquisition cost of this precious metal production stream is 
estimated at US$135 million and is split into US$106 million for initial capital and US$29 million for the 
expansion capital. This acquisition cost is used to reduce the Project’s capital requirements in the economic 
model and are identified in this report as PMPA Installments. 

Sustaining capital is estimated at US$341 million for the LoM and will support equipment maintenance and 
replacement, incremental capacity increases water management structures and the tailings storage facility, 
infrastructure maintenance and associated indirect and owner’s costs. 

The aggregate capital estimate is considered to be within a +40% / -40% weighted average accuracy of 
actual costs. Base pricing will be in Q1 2019 United States dollars, with no allowances for inflation or 
escalation beyond that time. 

The contingency cost is based on 10% of direct costs and are included to account for unanticipated costs 
within the scope of the estimate. The contingency percentage allowances vary and are individually 
assessed based on the accuracy of the quantity measurement, type and scope of work, and price 
information for the capital cost estimate. 

The estimate is based on first principles estimates based on cost databases from similar project. It does 
not reflect discounts for negotiated prices, bulk purchasing, or used equipment purchases where 
appropriate, any of which could lead to reductions in actual capital costs relative to the prices used in the 
capital estimate. The resultant information of the direct costs, together with the indirect costs is presented 
in this section. 

A summary overview of the estimate by area is presented in Table 1-4. 
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Table 1-4: Summary of Capital Costs by Area 

PEA Capital Cost Estimates 
(US$ Millions) 

 
Scope 

Initial Capital 
(Pre-Prod) 

(US$M) 

Expansion 
(US$M) 

Sustaining 
Capital 
(US$M) 

LoM 
Capital 
(US$M) 

Mining Equipment SRK 44 52 212 308 

Processing Circuit Metifex/SRK 104 96 0 200 

Water and Tailings Management KCB 45 0 40 85 

Infrastructure Sandspring/SRK 52 8 1 58 

Power Generation Sandspring/SRK 28 20 0 49 

Construction Indirects Sandspring/SRK 30 20 0 50 

Owner’s Costs (Incl. Closure) Sandspring/SRK 30 18 22 70 

Kurupung River Hydro Project Sandspring/SRK 0 40 0 40 

Sustaining Capex Sandspring/SRK 0 0 62 65 

Risk and Contingencies Sandspring/SRK 27 17 4 49 

Sub-Total Capital Expenditures  $360 $272 $341 $974 

Capitalized Rock Pre-Stripping SRK 18 0 0 18 

PMPA Installments Sandspring (106) (29) 0 (135) 

Net Financing Required  $272 $0 * $0* $272 

* Free Cash Flow is sufficient to 
finance Source: 
SRK/Metifex/KCB/Sandspring, 2019 

 
Operating Cost 

The PEA estimate is based on first principle calculations supported by cost databases on similar operations. 
Operating costs have been prepared in first quarter 2019 US dollars and exclude: 

• Contingency; 

• Escalation; 

• Taxes (VAT); and 

• Import Duties. 
 
Imported equipment, materials, and operating supplies are not subject to Taxes (VAT), import or other 
duties as per the Mineral Agreement with the government of Guyana. 

The operating cost estimates have been assembled by area and component, based upon estimated staffing 
levels, consumables and expenditures according to the mine and process design. LoM operating costs are 
shown in Table 1-5, and annual operating costs in (rounded to nearest US$1,000). Detailed mining and 
other operating costs are presented in Appendix 14A and Appendix 14B, respectively. 

Table 1-5: Operating Cost LoM 

Area 
Expenses 

(US$000’s) 
US$/t-Mined US$/t-Mill 

Mine 1,037,567 1.59 6.64 

Processing * 1,464,680 n/a 9.37 

G&A 276,221 n/a 1.77 

Total Operating 2,778,468 n/a 17.77 

* Includes Savings of US$293M over LoM due to installation of Hydro 
Power Plant Source: SRK, 2019 

1.12 Economic Analysis 

Project evaluation resulting economics present an after-tax net present value of US$495 million, at 5% 
discount rate, and an internal rate of return of 20.25%. Table 1-6 presents further details of the economic 
evaluation. 
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Table 1-6: Project Evaluation Economic Results 
Description Value 

Metal Prices  

Au - Sold to Market (US$/oz) 1,300 

Au - Sold to WPM (US$/oz) 400.00 

Ag - Sold to Market (US$/oz) 16.00 

Ag - Sold to WPM (US$/oz) 3.90 

Copper (US$/lb) 3.00 

Estimate of Cash Flow (all values in US$000’s)  

Gross Income  

Payable Au (Doré+Concentrate) 5,430,820 

Payable Ag (Doré+Concentrate) 51,442 

Payable Copper 374,191 

Gross Income 5,856,454 

Treatment Charges (16,981) 

Refining Charges (15,458) 

Predicted Penalties (1,415) 

Freight Insurance Cost (61,118) 

Gross Revenue 5,761,483 

Guyana Au Royalty (430,011) 

Guyana Ag Royalty (3,729) 

Guyana Cu Royalty (5,216) 

Net Revenue 5,322,527 

Operating Costs  

Mining Cost (1,037,567) 

Processing Cost (1,464,680) 

Site G&A Cost (276,221) 

Total Operating (2,778,468) 

$/t-ore (17.77) 

Cash Cost ($/Au-oz) (700) 

Operating Margin (EBITDA) 2,544,060 

Initial Capital (377,870) 

Sustaining Capital (613,788) 

PMPA Installment 135,000 

Income Tax (436,484) 

Free Cash Flow 1,250,918 

After-Tax IRR 20.25% 

After-Tax Present Value 5% 495,189 

After-Tax Present Value 8% 288,029 

After-Tax Present Value 10% 199,001 

Source: SRK, 2019 

The results above PMPA Installments of US$106 million of initial capital and US$29 million of the expansion 
capital for a total of US$135 million. 

The base case payback period is estimated at 2.9 years. Figure 1-2 presents the cumulative free and 
discounted cash flow profiles. 
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Source: SRK, 2019 

Figure 1-2: Cumulative Free and Discounted Cash Flow 

The economic modeling resulted in a LoM AISC cash cost of US$780/Au-oz, as presented in Table 1-7. 

Table 1-7: Project LoM Cash Cost 

Cash Cost 
LoM Average 

(US$/oz. payable Au) 

Mining Cost 231 

Processing Cost 223 

Process Power 169 

Hydro Savings (65) 

Site G&A Cost 62 

Smelting, Refining, and Freight Charges 17 

By-Product Credit (95) 

Cash Cost 541 

Royalties + Other Indirects 102 

Sustaining Cost 137 

AISC 780 

Source: SRK, 2019 

Table 1-8 shows annual production and cash flow forecasts for the life of the Project. 
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Table 1-8: Project Annual Production and Cash Flow Forecast 

Years 
Mined 

Resource 
Leaching 

Feed 
Flotation 

Feed 
Au 

Produced 
Ag 

Produced 
Copper 

Produced 
Free 

Cash 
Discounted 

Cash 

-3 - - - - - - (28,491) (28,491) 

-2 - - - - - - (127,695) (121,615) 

-1 5,414 - - - - - (115,709) (104,951) 

1 4,290 3,677 - 185 236 - 99,825 86,232 

2 10,299 4,209 - 201 270 - 116,750 96,051 

3 4,596 4,198 - 149 168 - 59,840 46,886 

4 6,643 4,198 - 163 150 - 72,094 53,798 

5 5,815 4,198 - 177 145 - 84,810 60,273 

6 4,025 4,209 - 107 110 - 16,424 11,117 

7 6,113 4,198 - 159 155 - 35,928 23,159 

8 5,436 4,198 - 145 70 - 7,835 4,810 

9 3,307 4,198 - 99 31 - 103,195) (60,336) 

10 3,757 4,209 - 90 45 - (111,406) (62,035) 

11 2,282 4,198 3,677 142 204 10,044 25,148 13,336 

12 15,044 4,198 4,198 330 425 15,224 232,942 117,651 

13 2,336 4,198 4,198 162 261 10,127 26,786 12,885 

14 3,517 4,209 4,209 169 241 9,636 41,121 18,838 

15 12,751 4,198 4,198 283 304 11,044 121,867 53,170 

16 7,135 4,198 4,198 209 195 8,505 66,990 27,836 

17 13,172 4,198 4,198 338 334 10,502 164,772 65,206 

18 3,781 4,209 4,209 185 192 7,997 49,392 18,615 

19 2,347 4,198 4,198 156 156 7,684 19,462 6,986 

20 4,101 4,198 4,198 168 154 7,585 40,675 13,905 

21 21,287 4,198 4,198 324 212 9,362 169,198 55,086 

22 8,907 4,209 4,209 286 195 8,212 176,034 54,583 

23 - 4,198 4,198 159 129 6,003 85,335 25,200 

24 - 4,198 1,983 102 78 2,806 38,887 10,937 

25 - - - - - - (14,985) (4,014) 

26 * - - - - - - 284 72 

Total 156,353 100,289 56,064 4,488 4,460 124,730 1,250,918 495,189 

* Return of working capital 
Source: SRK, 2019 

1.13 Conclusions and Recommendations 

1.13.1 Property Description and Ownership 

Mineral claim annual rental payments need to be continued prior to the renewal date of each claim. 

1.13.2 Geology and Mineralization 

The geology and mineralization at Toroparu and Sona Hill are sufficiently understood by the density of core 
drilling present for both deposits. Targeted in-fill drilling on both deposits has demonstrated continuity of 
mineralization hole to hole and allowed for increased confidence of the Mineral Resource classifications. 
SRK concludes that additional drilling is not necessary to advance the Project. 

Au and Cu mineralization at Toroparu have been analyzed throughout the various drilling programs from 
2006 through 2012, and both have been modeled as independent mineralized shells. Ag mineralization 
was subsequently added to the database and is included in the current Mineral Resource estimate for 
Toroparu. 

Au mineralization, without significant Cu, is present at Sona Hill. Ag was not routinely analyzed for at Sona 
Hill, and it is recommended that a program of Ag analyses be conducted on the sample pulps to determine 
if sufficient Ag is present to consider as part of the Mineral Resource. Sona Hill exhibits a variety of 
vein/veinlet types (mineral composition) and orientations as defined by the oriented core holes. Au grade 
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was modeled as an overall grade shell, which is sufficient and appropriate for use in Mineral Resource 
estimation. 

Sona Hill data offers the opportunity to examine in more detail the relationship of Au to specific vein type(s) 
and/or vein orientations. If Au-related veins can be defined and mapped, it may improve the geology model 
and the mineralization model, particularly if controls to the better grade mineralization can be identified. To 
examine this, a comprehensive petrographic study will be required to define vein types, paragenesis, and 
relation to Au mineralization, and perhaps additional targeted oriented core drilling. SRK does not consider 
this as necessary to advance the Project but recommends that Sandspring consider it as an opportunity to 
enhance the understating of the Sona Hill deposit. 

The Sona Hill deposit has a greater mix of high-grade and low-grade assays within the overall Au grade 
shell than does Toroparu. SRK recommends that Sona Hill be examined for the possibility of defining and 
segregating internal waste zones within the Au mineralized shell, as was done for Toroparu. This has the 
opportunity to improve the quality of the Mineral Resource estimate. 

1.13.3 Status of Exploration, Development and Operations 

SRK concludes that the Sona Hill Au deposit and the Toroparu Au-Cu deposit are sufficiently well drilled to 
allow for Mineral Resource estimation in support of this Preliminary Economic Assessment. Additional 
exploration drilling is not necessary for Sona Hill or Toroparu to advance the Project further. 

The recommendation is to add Ag to the Sona Hill database and Mineral Resource estimate and examine 
the potential to segregate internal waste zones at Sona Hill. 

The current man-camp, air strip, and access roads are sufficient to support Project activities at the 
exploration and pre-development stage. 

1.13.4 Mineral Processing and Metallurgical Testing 

Extensive metallurgical testwork programs were conducted on the Toroparu SE Zone saprolite and fresh 
rock Au‐bearing material. The Sona Hill saprolite and fresh rock testwork was performed by Base Metal 
Laboratories of Kamloops, BC (2019). Testwork included comminution, gravity concentration, flotation and 
cyanidation for metallurgical recovery, as well reagent consumptions for the various rock types identified 
during previous engineering studies. 

SRK recommends additional variability testing with regard to gravity separation, Cu flotation and cyanide 
leaching on the LCO composite. The testing should identify the Au response in variation to head grade. 
Additional thickening and rheology tests are recommended to properly size solid/liquid equipment. 

Metallurgical Testwork on the Sona Hill deposit needs to be advanced to support the next level of study. 

1.13.5 Mineral Resource Estimate 

Ag resources have been estimated as associated values of the primary Au mineralization of the deposit; 
resource reporting cut-offs are those specified for Au, as are the resource reporting confidence 
classifications. The limiting mineralization envelopes constructed primarily for Au have also been applied 
for Ag resource estimation. The association of Ag with Au and Cu at Toroparu was examined graphically 
and by statistical correlation. The general impression is that the Cu mineralization is more widespread than 
Au, and Ag is even more dispersed outward from a central Au core zone. Ag was not analyzed for the NW 
extension to the Main Zone or at Sona Hill. Mineralization envelopes and models should be constructed 
independently for Ag at the Main Zone and at Sona Hill if the data were to become available. An expedited 
program, similar to that employed for the Main Zone, where existing sample pulps were collected and 
composited to 3.0 m or double the standard assay interval used for Au and Cu, could be used to fill in the 
database so that internal to the mineralized shell there would be continuous downhole Ag values for all 
holes, without voids. Ag is not of sufficient grade to be of stand-alone economic interest outside the Au 
mineralized shapes, and Ag assay data was acquired in 2014 within the Toroparu Main and SE Zones only. 
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Ag grades were acquired for an area internal to the Au mineralized shell, so that Ag could be estimated as 
an associated element with the Au and Cu. 

1.13.6 Potential Mineable Resource Estimate 

Through the process of pit optimization, fleet estimation, mine design, production scheduling and economic 
modeling, the Toroparu open pit operations have been sized and estimated appropriately at PEA level. For 
mining operations with a ramp-up to 42 Mt/y, the benefit of high production rates, grade bin schedule and 
support from two pit operations, SRK is of the opinion the costs estimated are reasonable at the present 
time (2019). 

Additional mining studies required at a feasibility level of design for the Project include: 
 

• Incorporate additional geotechnical design data into the Sona Hill Pit design; 

• Feasibility level pit designs including dewatering structures; 

• Improved estimates of groundwater in-flow from local structures into the pit; 

• Assessment of a condemnation drilling program to confirm the locations of the low-grade economic 
material stockpile, primary crusher and waste dumps; 

• Development of a feasibility level mine production schedule including monthly periods to start, and 
completing the LoM schedule in quarterly periods to determine continuous economic material 
exposure; and 

• Assessment of an expanded articulated dump truck (ADT) fleet to mine part of the saprolite waste 
and economic material throughout most of the LoM mine production schedule. 

1.13.7 Mining Methods 

The Toroparu project will use conventional open pit methods and the Company is planning to hire local 
employees to perform the hauling and loading tasks. Blasting tasks will be assisted by consultants from an 
international blasting firm which will have the responsibility to oversee all aspects of the drilling and blasting 
program. 

1.13.8 Recovery Methods 

SRK recommends Sandspring Resources perform a feasibility level study to finalize the process flowsheet 
and incorporate the Sona Hill data into the design criteria and mass balance. Final configuration in the 
crushing and grinding circuits needs to be addressed to account for the two-phase plant design approach. 

1.13.9 Project Infrastructure 

The project infrastructure design includes a port, access to the site, an airstrip, and camp for employees. 
The road system on site including haul roads is identified. Tailings storage and tailings handling system 
have been accounted for. Water systems including makeup water, surface water control, potable water, 
and firewater are in the design documents. The Project has included the appropriate facilities for operations. 
The energy needs for the Project include an electric power generation system and a hydroelectric system 
that will be used to supplement and offset fuel oil generation later in the Project life. A cost estimate for 
installation of the infrastructure has been included at PEA level in this study. 

The infrastructure surveys will need to be updated to the appropriate level for future study. Specific areas 
include the port and road system to site. SRK recommends that Sandspring develop the port facilities 
options further in the FS level design and develop a firm option. SRK further recommends additional 
optimization of the power supply system and refinement of the costs and appropriate tradeoffs to confirm 
the size and number of generator sets to provide the Project power requirements. These activities will take 
place in the next level of study. 

1.13.10 Environmental Studies, Permitting, and Social Impacts 

The Project area has been historically impacted by mining activities, logging, and hunting. With relatively 
few exceptions, species classified as rare, threatened or endangered have not been observed in the Project 
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area. No indigenous hunting activity or cultural resources were identified within the proposed mining area. 
The water quality baseline sampling has not included specific sampling events to establish a baseline 
characterization trend with seasonal variability. SRK recommends that quarterly sampling be re-established 
to coincide with the variation in the wet and dry seasons. SRK also recommends that the sampling 
methodology and water construction and development procedures be further reviewed due to some 
abnormalities in the water sampling results identified in the 2013 PFS. It is recommended that monitoring 
at the weather station be continued on a monthly basis. 

Results of the geochemical testing of the waste rock by KCB showed that the waste rock lithologies and 
low-grade economic material samples contained very low sulfide-sulfur concentrations, indicating low risk 
of PAG, except for the saprolite. The saprolite and transition zone samples contained very low Neutralizing 
Potential (NP), whereas the waste rock and low-grade economic material had NP related to reactive 
carbonate minerals. The saprolite samples were classified primarily as acid-generating and PAG, whereas 
the other waste rock and low-grade samples were classified as non-PAG. 

The tailings samples contained low to negligible sulfide-sulfur concentrations and were classified as non-
PAG. The majority of the NP of the tailings was associated with the reactive carbonate minerals and/or lime 
added during the metallurgical testing. The saprolite tailings contained little to no reactive carbonate 
minerals, and thus the NP present in the saprolite tailings was related to the lime added during the 
metallurgical process. 

Leachate testing indicated that the waste rock may develop alkaline drainage with the possibility of elevated 
concentrations of aluminum, selenium, chromium and, to a lesser extent, copper and phosphorus. The 
tailings could develop alkaline drainage with the possibility of elevated concentrations of aluminum, 
selenium, chromium, arsenic, cobalt, copper, iron, molybdenum, weak acid dissociable (WAD) cyanide and 
sulfate. The geochemistry program should be advanced to a more detailed program that will include 
predictions of water quality associated with the mining wastes run-off and discharges. 

Water quality management strategies are needed for the tailings pond. Further static and kinetic testing is 
recommended, especially in the new facility areas identified in this PEA. Additional geochemical studies 
that are recommended by KCB include humidity cell testing and/or field lysimeters or leach barrels to 
evaluate alkaline metal leaching rates, and follow-up predictive water quality modeling for waste rock run-
off and seepage, and TMA pond discharge water quality. 

For the metallurgical tailings, KCB recommended that laboratory kinetic tests be initiated to assess the TMA 
pond and porewater quality. An ESIA was prepared and submitted to the Guyana EPA, which subsequently 
issued an environmental permit for mining and processing. A variety of compliance items are required as 
part of the environmental permit. The application for and receipt of the Mining License will be required prior 
to commencing full-scale operations. 

Although additional studies are recommended to further develop mining waste management strategies, 
there are no known environmental issues that could materially impact Sandspring’s ability to extract the 
mineral resources at the site. Preliminary mitigation strategies have been developed to reduce 
environmental impacts to meet regulatory requirements and the specifications of the environmental permit. 

There are no formal or established communities in the immediate vicinity of the site. The Project is not 
expected to generate many direct socio-economic impacts. A Social Management Plan has been proposed 
to mitigate the socio-cultural impacts identified in the ESIA. It is recommended that consultation with the 
community be continued. The Social Management Plan proposed in the ESIA should be prepared and 
implemented as required under the environmental permit. 
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1.13.11 Capital and Operating Costs 

Conclusions 

LoM capital requirement is estimated at US$992 million. This estimate is broken down into the following 
items: 

• Initial capital is estimated at US$378 million, of which around US$18 million is pre-stripping costs 
and US$360 million directly related to the installation of the Project facilities; 

• The mineral processing infrastructure is programmed to be expanded in year 11 to include a 
flotation circuit, the capital cost of this expansion is estimated at US$272 million; and 

• Sustaining capital over the LoM is estimated at US$341 million. 
 

Based on the assumptions presented in this report, only the initial capital will require financing, while the 
expansion capital should be financed by the Project’s free cash flow. 

Financing requirement is estimated at US$272 million, as it is assumed that a metal stream deal with 
Wheaton will fund around US$106 million of the initial capital. 

LoM operating cost is estimated at US$2,778 million. This estimate is presented in Table 1-9. 

Table 1-9: Operating Cost LoM 

Area 
Expenses 

(US$000’s) 
US$/t-Mined US$/t-Mill 

Mine 1,037,567 1.59 6.64 

Processing* 1,464,680 n/a 9.37 

G&A 276,221 n/a 1.77 

Total Operating $2,777,048 n/a $17.77 

* Includes Savings of US$293M over LoM due to installation of Hydro 
Power Plant Source: SRK, 2019 

Operating costs include savings related to the construction of a hydro power plant between years 10 
Operating costs include savings related to the construction of a hydro power plant between years 7 and 9 
and operation starting in year 9, these savings amount to US$293 million over the LoM. 

Mineral processing costs are about 53% of total direct costs, while mining costs are 37% and G&A is 10%. 

Recommendations 

Capital and operating costs should be subject of a pre-feasibility or feasibility level study to confirm these 
preliminary estimates. 

1.13.12 Economic Analysis 

Project evaluation resulting economics present an after-tax net present value of US$495 million, at 5% 
discount rate, and an internal rate of return of 20.25%. 

These economic results include the precious metal purchase agreement with Wheaton, with installment 
payments (PMPA Installments) estimated at US$106 million of the initial capital and US$29 million of the 
expansion capital for a total of US$135 million. 

Economic results indicate a LoM AISC cash cost of US$780/Au-oz. Sensitivity analysis indicate that the 
Project is most sensitive to variations of metal prices followed by operating costs. 

The result of a no metal streaming deal with Wheaton will increase the NPV to US$512 million at the cost 
of reducing the internal rate of return to 16.4%. 
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Recommendations 

A higher-level study will require a firm commitment of the metal streaming deal. 

Given the positive results of the PEA, SRK recommends that the Toroparu Project be advanced to a 
feasibility study. Given the previous studies already conducted on the Project this could be completed within 
a 6 to 9-month duration. The total cost of the feasibility study is estimated to be in the range of US$1 million 
to US$2 million. 

DIVIDENDS 

No dividends on the Gold X Common Shares have been paid by Gold X. Management anticipates that Gold 
X will retain all future earnings and other cash resources for the future operation and development of its 
business. Gold X does not intend to declare or pay any cash dividends in the foreseeable future. Payment 
of any future dividends will be at the discretion of Gold X’s board of directors after taking into account many 
factors including Gold X’s operating results, financial condition and current and anticipated cash needs. 

DESCRIPTION OF CAPITAL STRUCTURE 

Gold X’s authorized capital consists of an unlimited number of Gold X Common Shares and an unlimited 
number of preferred shares, of which 54,185,581 Gold X Common Shares and no preferred shares are 
issued and outstanding as at the date of this Circular. Gold X also has 16,539,922 Gold X Warrants and 
6,282,650 Gold X Options outstanding, each of which are exercisable to purchase one Gold X Common 
Share for the exercise price thereof. 

The holders of the common shares are entitled to one vote for each common share held, and shall be 
entitled to dividends if and as when declared by the board of directors. Holders of common shares are 
entitled on liquidation to receive such assets of Gold X as are distributable to the holders of thereof. 

EXPENSE BREAKDOWN 

An expense breakdown, on a property-by-property basis, of material components of Gold X’s: 

(a) exploration and evaluation assets or expenditures; 

(b) expensed research and development costs; 

(c) intangible assets arising from development; 

(d) general and administrative expenses; and 

(e) any material costs, whether expensed or recognized as assets, not referred to in paragraphs (a) 
through (d), 

for the two most recently completed financial years is included in Gold X’s Annual Financial Statements 
for the period ended December 31, 2020.  

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the share capital of Gold X, on a consolidated basis, since 
December 31, 2020, the date of the most recently filed financial statements, other than the exercise of 
895,629 Gold X Warrants and 257,500 Gold X Options for an aggregate of 1,153,129 Gold X Common 
Shares.  

PRIOR SALES 

The following table sets out the number of Gold X Common Shares, and securities that are convertible into 
Gold X Common Shares, issued by Gold X during the 12-month period preceding the date of this Circular: 
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Date of Issuance/ 
Grant 

Number of 
Securities 

Issued/ 
Granted 

Type of Securities 
Issued/ Granted 

Issued/ 
Exercise 
Price ($) 

Reason for Issuance/ 
Grant 

May 22, 2020 87,500 Gold X Shares $1.92  option exercise 

May 22, 2020 43,750 Gold X Shares $2.16  option exercise 

May 22, 2020 4,250 Gold X Shares $1.32  warrant exercise 

June 23, 2020 18,750 Gold X Shares $2.80  warrant exercise 

June 24, 2020 5,000 Gold X Shares $2.80  warrant exercise 

May 29, 2020 30,000 Gold X Shares $1.66  option grant 

June 12, 2020 100,000 Gold X Shares $2.55  option grant 

June 30, 2020 68,750 Gold X Shares $3.36  warrant exercise 

July 2, 2020 12,500 Gold X Shares $2.80  warrant exercise 

July 2, 2020 23,500 Gold X Shares $1.92  option exercise 

July 3, 2020 12,500 Gold X Shares $3.20  warrant exercise 

July 3, 2020 10,000 Gold X Shares $2.40  warrant exercise 

July 6, 2020 1,171 Gold X Shares $2.40  warrant exercise 

July 8, 2020 31,250 Gold X Shares $2.40  warrant exercise 

July 8, 2020 8,204 Gold X Shares $2.40  warrant exercise 

July 8, 2020 31,250 Gold X Shares $2.40  warrant exercise 

July 8, 2020 625 Gold X Shares $3.36  warrant exercise 

July 8, 2020 10,000 Gold X Shares $1.32  warrant exercise 

July 9, 2020 50,000 Gold X Shares $2.40  warrant exercise 

July 9, 2020 3,000 Gold X Shares $2.80  warrant exercise 

July 9, 2020 31,250 Gold X Shares $3.20  warrant exercise 

July 15, 2020 8,373,376 Gold X Shares $3.20  debenture conversion 
(principal) 

July 16, 2020 105,992 Gold X Shares $3.20  debenture conversion 
(principal) 

July 16, 2020 455,253 Gold X Shares $3.57  debenture conversion 
(interest) 

June 22, 2020 2,000,000 Gold X Options $2.50  option grant 

June 22, 2020 1,400,000 Gold X Options $2.83  option grant 

July 24, 2020 64,000 Gold X Shares $1.92  option exercise 

July 29, 2020 48,438 Gold X Shares $2.40  warrant exercise 

July 29, 2020 11,250 Gold X Shares $3.36  warrant exercise 

August 4, 2020 52,632 Gold X Shares $1.30  warrant exercise 

August 4, 2020 15,625 Gold X Shares $2.16  option exercise 

August 5, 2020 31,250 Gold X Shares $1.92  option exercise 

August 5, 2020 50,000 Gold X Shares $1.60  option exercise 

August 5, 2020 55,000 Gold X Shares $3.36  warrant exercise 

August 5, 2020 168,749 Gold X Shares $2.40  warrant exercise 
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Date of Issuance/ 
Grant 

Number of 
Securities 

Issued/ 
Granted 

Type of Securities 
Issued/ Granted 

Issued/ 
Exercise 
Price ($) 

Reason for Issuance/ 
Grant 

August 5, 2020 6,741 Gold X Shares $2.80  warrant exercise 

August 6, 2020 16,875 Gold X Shares $1.60  option exercise 

August 7, 2020 110,938 Gold X Shares $2.40  warrant exercise 

August 10, 2020 50,000 Gold X Shares $1.60  option exercise 

August 10, 2020 62,500 Gold X Shares $1.92  option exercise 

August 11, 2020 225,000 Gold X Shares $1.30  warrant exercise 

August 11, 2020 100,000 Gold X Shares $4.00  warrant exercise 

August 11, 2020 15,000 Gold X Shares $1.32  warrant exercise 

August 11, 2020 43,750 Gold X Shares $2.80  warrant exercise 

August 11, 2020 2,188 Gold X Shares $3.36  warrant exercise 

August 12, 2020 5,754 Gold X Shares $2.80  warrant exercise 

August 12, 2020 10,000 Gold X Shares $2.40  warrant exercise 

August 12, 2020 50,000 Gold X Shares $3.20  warrant exercise 

August 12, 2020 22,500 Gold X Shares $3.36  warrant exercise 

August 14, 2020 6,250 Gold X Shares $2.40  warrant exercise 

August 14, 2020 155,263 Gold X Shares $1.30  warrant exercise 

August 17, 2020 62,500 Gold X Shares $2.40  warrant exercise 

August 18, 2020 350,000 Gold X Shares $1.30  warrant exercise 

August 19, 2020 6,250 Gold X Shares $2.80  warrant exercise 

August 20, 2020 62,500 Gold X Shares $1.92  option exercise 

August 21, 2020 200,000 Gold X Shares $1.30  warrant exercise 

August 24, 2020 126,250 Gold X Shares $2.40  warrant exercise 

August 25, 2020 3,125 Gold X Shares $2.40  warrant exercise 

August 26, 2020 68,750 Gold X Shares $2.80  warrant exercise 

August 26, 2020 37,500 Gold X Shares $1.32  warrant exercise 

August 26, 2020 564,474 Gold X Shares $1.30  warrant exercise 

August 27, 2020 388,750 Gold X Shares $2.40  warrant exercise 

August 28, 2020 350,000 Gold X Shares $1.30  warrant exercise 

September 1, 2020 78,947 Gold X Shares $1.30  warrant exercise 

September 1, 2020 6,250 Gold X Shares $2.80  warrant exercise 

September 1, 2020 3,125 Gold X Shares $2.40  warrant exercise 

September 2, 2020 125,000 Gold X Shares $2.40  warrant exercise 

September 3, 2020 62,500 Gold X Shares $2.40  warrant exercise 

September 4, 2020 15,789 Gold X Shares $1.30  warrant exercise 

September 4, 2020 62,500 Gold X Shares $2.80  warrant exercise 

September 9, 2020 50,000 Gold X Shares $1.30  warrant exercise 
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Date of Issuance/ 
Grant 

Number of 
Securities 

Issued/ 
Granted 

Type of Securities 
Issued/ Granted 

Issued/ 
Exercise 
Price ($) 

Reason for Issuance/ 
Grant 

September 9, 2020 433,750 Gold X Shares $2.40  warrant exercise 

September 10, 2020 59,375 Gold X Shares $2.40  warrant exercise 

September 10, 2020 589,473 Gold X Shares $1.30  warrant exercise 

September 10, 2020 10,000 Gold X Shares $1.32  warrant exercise 

September 11, 2020 217,706 Gold X Shares $2.40  warrant exercise 

September 25, 2020 6,250 Gold X Shares $1.92  option exercise 

September 25, 2020 3,125 Gold X Shares $2.16  option exercise 

October 20, 2020 46,875 Gold X Shares $2.80  warrant exercise 

October 27, 2020 7,500 Gold X Shares $1.44  option exercise 

October 27, 2020 6,250 Gold X Shares $1.92  option exercise 

October 27, 2020 2,500 Gold X Shares $2.16  option exercise 

October 30, 2020 50,000 Gold X Shares $1.60  option exercise 

October 30, 2020 62,500 Gold X Shares $1.92  option exercise 

November 4, 2020 37,500 Gold X Shares $1.60  option exercise 

November 17, 2020 62,500 Gold X Shares $1.92  option exercise 

November 17, 2020 3,825 Gold X Shares $2.80  warrant exercise 

December 8, 2020 6,250 Gold X Shares $1.32  warrant exercise 

December 18, 2020 1,250 Gold X Shares $1.92  option exercise 

December 18, 2020 1,250 Gold X Shares $2.16  option exercise 

March 15, 2021 9,375 Gold X Shares $2.80  warrant exercise 

March 16, 2021 46,875 Gold X Shares $2.80  warrant exercise 

March 17, 2021 100,000 Gold X Shares $1.32  warrant exercise 

March 17, 2021 8,250 Gold X Shares $3.36  warrant exercise 

March 17, 2021 113,180 Gold X Shares $2.80  warrant exercise 

March 17, 2021 12,500 Gold X Shares $3.20  warrant exercise 

March 18, 2021 43,750 Gold X Shares $3.36  warrant exercise 

March 18, 2021 50,000 Gold X Shares $1.60  option exercise 

March 18, 2021 62,500 Gold X Shares $1.92  option exercise 

March 18, 2021 43,750 Gold X Shares $2.16  option exercise 

March 18, 2021 20,000 Gold X Shares $1.32  warrant exercise 

March 19, 2021 54,906 Gold X Shares $3.36  warrant exercise 

March 19, 2021 15,000 Gold X Shares $1.32  warrant exercise 

March 22, 2021 6,250 Gold X Shares $2.80  warrant exercise 

March 23, 2021 26,875 Gold X Shares $3.36  warrant exercise 

March 23, 2021 62,500 Gold X Shares $2.80  warrant exercise 

March 24, 2021 9,375 Gold X Shares $2.80  warrant exercise 
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Date of Issuance/ 
Grant 

Number of 
Securities 

Issued/ 
Granted 

Type of Securities 
Issued/ Granted 

Issued/ 
Exercise 
Price ($) 

Reason for Issuance/ 
Grant 

March 24, 2021 10,000 Gold X Shares $3.20  warrant exercise 

March 24, 2021 3,500 Gold X Shares $4.00  warrant exercise 

March 26, 2021 18,750 Gold X Shares $1.32  warrant exercise 

March 29, 2021 12,500 Gold X Shares $2.80  warrant exercise 

March 29, 2021 100,000 Gold X Shares $2.55  option exercise 

April 5, 2021 875 Gold X Shares $2.80  warrant exercise 

April 6, 2021 70,625 Gold X Shares $3.36  warrant exercise 

April 9, 2021 1,250 Gold X Shares $1.92  option exercise 

April 12, 2021 62,500 Gold X Shares $3.20 warrant exercise 

April 12, 2021 5,625 Gold X Shares $3.36 warrant exercise 

April 15, 2021 31,250 Gold X Shares $3.36 warrant exercise 

April 16, 2021 151,168 Gold X Shares $3.36 warrant exercise 

TRADING PRICE AND VOLUME 

The following table sets forth, for the calendar periods indicated, the high and low trading prices and trading 
volume for the Gold X Common Shares on the TSX-V: 

Period High Low Volume 

April 2020 $2.32 $1.40 3,473,323 

May 2020 $2.95 $1.97 3,919,174 

June 2020 $4.28 $2.20 2,510,043 

July 2020 $4.34 $3.42 2,148,393 

August 2020 $4.62 $3.60 4,713,673 

September 2020 $4.04 $3.16 1,601,607 

October 2020 $4.05 $3.23 2,094,672 

November 2020 $3.57 $2.85 1,138,878 

December 2020 $3.55 $3.00 1,089,693 

January 2021 $3.49 $2.69 1,440,537 

February 2021 $3.10 $2.50 1,147,492 

March 2021 $4.00 $2.65 6,607,071 

April 1-16, 2021 $3.95 $3.72 1,362,515 

 

On March 12, 2021, the last trading day on which the Gold X Common Shares traded prior to the 
announcement by Gold X and GCM of the Arrangement, the closing price of the Gold X Common Shares 
on the TSX-V was $2.95. The closing price of the Gold X Common Shares on the TSX-V on April 16, 2021 
was $3.84. 

PRINCIPAL SECURITYHOLDERS 

GCM is the only “principal securityholder” (as defined in National Instrument 41-101 – General Prospectus 
Requirements) of Gold X. As of the date of this Circular, GCM holds 9,571,158 Gold X Common Shares, 
which are held of record, and 4,625,000 Gold X Warrants, which are held of record, representing 17.66% 
of the Gold X Common Shares (18.43% on a fully diluted basis).  Upon completion of the Arrangement, 
GCM will hold all of the issued and outstanding Gold X Common Shares. 
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DIRECTORS AND OFFICERS 

Name, Occupation and Security Holdings 

The following are the names, province and country of residence of the directors and officers of Gold X, the 
positions and offices they hold with Gold X and their principal occupations during the five preceding years. 

Each director will hold office until the next annual general meeting of shareholders unless his office is earlier 
vacated in accordance with the BCBCA and the Articles of Gold X. 

Name and 
Province and 
Country of 
Residence 

Position(s) with 
Gold X 

Principal Occupation During Past Five 
Years 

Director/Officer 
since 

Robert Friedland 

Singapore, 
Singapore 

 

Non-Executive 
Chairman, 
Director 

Founder and Director of Ivanhoe Mines Ltd. 
since November 2000, Executive Co-Chairman 
since September 2018 and Executive Chairman 
from November 2000 to September 2018; Co-
Chairman of Sunrise Energy Metals Limited 
(formerly Clean TeQ Holdings Limited) since 
September 2016; Co-Chairman of SK Global 
Entertainment Inc. since March 2017; Chairman 
of High Power Exploration Inc. since January 
2018, Chief Executive Officer since December 
2015, and Co-Chairman from December 2015 
to December 2017); Co-Founder and Chairman 
of I-Pulse Inc. since April 2008; Chairman of 
Ivanhoe Capital Corporation since January 
1991 and, President and Chief Executive 
Officer since July1988; Director and Chief 
Executive Officer of Ivanhoe Capital Acquisition 
Corp since July 2020, Chairman since August 
2020. 

June 22, 2020 

Paul Matysek(2) 

British Columbia, 
Canada 

CEO, Director Director, Forsys Metals Corp., 2007 – present; 
Chairman and Director, Nano One Materials 
Corp., 2012 – present; Chairman and Director, 
Nevada King Gold Corp. - 2018 to present; 
Chairman and Director, First Cobalt Corp., 2017 
– Oct 2019; Chairman and Director, First Cobalt 
Corp., 2017 – present; Director; Executive 
Chairman, Lithium X Energy Corp., Nov 2015 – 
March 2018; Director, Arena Minerals Inc., 
2013 – 2017; Director, Nevada Copper Corp., 
2008 – 2017; President, CEO, and Director, 
Goldrock Mines Corp., 2012 – 2016. 

March 31, 2020 

Bassam Moubarak 

British Columbia, 
Canada 

CFO, Executive 
VP and Director 

Chartered Professional Accountant. CFO of 
Nevada King Gold Corp. since January 31, 
2019; CFO and director of Freeman Gold Corp 
since October 2020; Former Chief Financial 
Officer of Lithium X Energy Corp. from April 
2017 to March 2018 and former director of Pure 
Energy Minerals Limited from May 2017 to May 
2018. Former Chief Financial Officer of 
Goldrock Mines Corp. from April 2013 to July 
2016. 

November 5, 2019 
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Name and 
Province and 
Country of 
Residence 

Position(s) with 
Gold X 

Principal Occupation During Past Five 
Years 

Director/Officer 
since 

Suresh Beharry(1)(3) 

Georgetown, 
Guyana 

Director Mr. Beharry is currently Chairman of Edward B. 
Beharry & Company Ltd., a business 
conglomerate active in a number of industry 
sectors including manufacturing, marketing, 
financial services, vehicle dealership and 
recently, fast food throughout Guyana and the 
Caribbean. Prior to 2013, Mr. Beharry was Vice 
Chairman of Edward B. Beharry & Company. 

September 29, 2011 

Lombardo 
Paredes-Arenas(2) 

Medellin, Colombia 

Director Mr. Lombardo Paredes-Arenas serves as Chief 
Executive Officer of GCM. Mr. Paredes held 
several roles with Petroleos de Venezuela 
(PDVSA). He was Managing Director and a 
Board Member of Maraven S.A. (an affiliate of 
PDVSA). He was also General Manager of its 
production operations division with the 
production of 800,000 oil barrels/day. 

July 20, 2018 

Federico Restrepo-
Solano(1) 

Bogota, Colombia 

Director Mr. Restrepo is a Partner and Corporate 
Director of Qvartz Capital Partners, a strategic 
advisory firm, and has served as Senior Vice-
President of Corporate Affairs with Frontera 
Energy and its predecessor, Pacific Exploration 
and Production; President of Promotora del 
Puerto Integrado-Propuerto S.A.; President of 
the National Federation of Coal Producers 
(Fenalcarbón); Corporate Affairs Manager for 
Coalcorp Mining Inc.; and Special Advisor on 
Environmental and Port Affairs for the City of 
Santa Marta. 

July 20, 2018 

Brian T. 
O’Neill(1)(2)(3) 

British Columbia, 
Canada 

Director Vice President, Merchant Banking at SAF 
Group (a private structured credit and merchant 
banking group) from May 2019 to present; self-
employed lawyer from May 2017 to present; 
Associate at McCarthy Tétrault LLP from May 
2010 to April 2017. 

March 31, 2020 

Rich Munson 

Colorado, USA 

President Mr. Munson is currently the President of Gold X 
and a director of ETK. Mr. Munson also served 
as a director and as CEO of Gold X from 
November 14, 2009 to March 31, 2020 and 
Corporate Secretary of Gold X from November 
14, 2009 to May 31, 2020. 

November 14, 2009 

 

Greg Barnes 

Colorado, USA 

Executive Vice 
President 

Mr. Barnes is Executive Vice President of Gold 
X and Executive Vice President of ETK. Mr. 
Barnes also served as a director of Gold X from 
January 6, 2011 to March 31, 2020; Mr. Barnes 
previously served as Chief Executive Officer 
and a director of the privately held Hunter 
Energy LLC and Hunter Resource Capital Inc. 

January 6, 2011 
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Name and 
Province and 
Country of 
Residence 

Position(s) with 
Gold X 

Principal Occupation During Past Five 
Years 

Director/Officer 
since 

Jasvir Kaloti 

British Columbia, 
Canada 

Corporate 
Secretary 

VP – Corporate Finance of Fiore Management 
& Advisory Corp. since July 2015; CFO & 
Corporate Secretary of DLV Resources since 
Nov 2, 2017, Director since September 17, 
2018; Corporate Secretary Klondike Gold Corp 
since January 29, 2019, and CFO since 
February 13, 2020; former Corporate Secretary 
of Lithium X from November 26, 2015 to March 
9, 2018. 

June 1, 2020 

Notes: 

(1) Member of Audit Committee 
(2) Member of the Compensation Committee 
(3) Member of the Special Committee 

 

As of the date of this Circular, the directors and officers of Gold X, as a group, own, directly or indirectly, 
1,355,502 Gold X Common Shares representing approximately 2.5% of the total issued and outstanding 
Gold X Common Shares.  

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

During the ten years preceding the date of this Circular and as at the date of this Circular, no director or 
executive officer of Gold X has, to the knowledge of Gold X, been a director, chief executive officer or chief 
financial officer of any company (including Gold X) that: 

(a) was subject to a cease trade order or similar order or an order that denied the relevant company 
access to any exemption under securities legislation that was in effect for a period of more than 30 
consecutive days, and that was issued while the director or executive officer was acting in the 
capacity as director, chief executive officer or chief financial officer; or 
 

(b) was subject to a cease trade order or similar order or an order that denied the relevant company 
access to any exemption under securities legislation that was in effect for a period of more than 30 
consecutive days, and 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. 

During the ten years preceding the date of this Circular and as at the date of this Circular, to the knowledge 
of Gold X, no director or executive officer of Gold X or a security holder who holds a sufficient number of 
securities of Gold X to affect materially the control of Gold X: 

(a) is a director or executive officer of any company (including Gold X) that, while that person was 
acting in that capacity, or within a year of that person ceasing to act in that capacity, become 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become 
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold its assets; or 
 

(b) has become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, 
or become subject to or instituted any proceedings, arrangement or compromise with creditors, or 
had a receiver, receiver manager or trustee appointed to hold the assets of the director, executive 
officer or shareholder. 

All such representations are made upon the reliance of information provided by such individuals and Gold 
X has not conducted any independent searches to verify such information. 
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Conflicts of Interest 

The directors and officers of Gold X are directors, officers and/or shareholders of other private and publicly 
listed corporations, including corporations that engage in mineral exploration and development. Conflicts 
may arise between their duties to Gold X and their duties to such other corporations. All such conflicts will 
be dealt with pursuant to the provisions of the applicable corporate legislation. In the event that such a 
conflict of interest arises at a meeting of the directors, a director affected by the conflict must disclose the 
nature and extent of his interest and abstain from voting for or against matters concerning the matter in 
respect of which the conflict arises. Directors and executive officers are required to disclose any conflicts 
or potential conflicts to the board of directors as soon as they become aware of them. 

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION 

The following information is presented in accordance with Form 51-102F6V – Statement of Executive 
Compensation – Venture Issuers and provides details of all compensation for each of the directors and 
NEO of Gold X for the years ended December 31, 2019 and 2020. 

During the financial year ended December 31, 2019, Gold X had the following NEOs: Richard A. Munson, 
CEO, Corporate Secretary and director; P. Greg Barnes, Executive Vice President and director; Bassam 
Moubarak, CFO (from November 1, 2019 onwards) and Jessica Van Den Akker, CFO (until November 1, 
2019). There were no other executive officers of Gold X who individually earned more than $150,000 in 
total compensation. 

During the financial year ended December 31, 2020, Gold X had the following NEOs: Paul Matysek, CEO 
and director; Richard A. Munson, President; Bassam Moubarak, CFO, Vice President and director; P. 
Gregory Barnes, Executive Vice President.  There were no other executive officers of Gold X who 
individually earned more than $150,000 in total compensation.  

All monetary amounts in this Statement of Executive Compensation are expressed in Canadian dollars. 

Director and Named Executive Officer Compensation (excluding Compensation Securities) 

The following table sets out all compensation paid, payable, awarded, granted, given, or otherwise 
provided, directly or indirectly, by Gold X to each current and former NEO and director, in any capacity, for 
the years ended December 31, 2020 and 2019. Excluding compensation securities, no compensation was 
paid, payable, awarded, granted, given or otherwise provided to any current or former director of Gold X in 
the years ended December 31, 2020 and 2019. 

Name and Position Year 

Salary, 
Consulting 

Fee, Retainer 
or Commission 

($)(1) 

Bonus ($)(1) 
Committee 
or Meeting 

Fees ($) 

Value of 
Perquisites 

($) 

Value of all 
other 

Compen- 
sation ($) 

Total 
Compen- 

sation ($)(1) 

Richard A. Munson(2) 

President, Former 
CEO, Former 
Corporate Secretary 
and Former Director 

2020 214,640  Nil N/A N/A Nil 214,640 

2019 209,106 Nil Nil N/A Nil 209,106 

P. Greg Barnes(2) 

Executive Vice 
President and Former 
Director 

2020 191,164 Nil N/A N/A Nil 191,164 

2019 181,785 Nil Nil N/A Nil 181,785 

Bassam Moubarak(3) 2020 276,529 989,713 Nil N/A Nil 1,266,242 
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Name and Position Year 

Salary, 
Consulting 

Fee, Retainer 
or Commission 

($)(1) 

Bonus ($)(1) 
Committee 
or Meeting 

Fees ($) 

Value of 
Perquisites 

($) 

Value of all 
other 

Compen- 
sation ($) 

Total 
Compen- 

sation ($)(1) 

CFO, Executive Vice 
President and Director 

2019 30,005 30,000 Nil N/A Nil 60,005 

Jessica Van Den Akker 

Former CFO(4) 

2020 N/A N/A N/A N/A N/A N/A 

2019 Nil Nil N/A N/A Nil Nil 

John R. Adams(5) 

Former Director 

2020 N/A N/A N/A N/A N/A N/A 

2019 Nil Nil Nil N/A Nil Nil 

Suresh Beharry(6) 

Director 

2020 Nil Nil 8,125 Nil Nil 8,125 

2019 Nil Nil Nil N/A Nil Nil 

David Constable(7) 

Former Director 

2020 N/A N/A N/A N/A N/A N/A 

2019 Nil Nil Nil N/A Nil Nil 

Gordon Keep(8) 

Former Director 

2020 Nil Nil Nil N/A Nil Nil 

2019 Nil Nil Nil N/A Nil Nil 

David Laing(9) 

Former Director 

2020 Nil Nil Nil Nil Nil Nil 

2019 Nil Nil N/A N/A Nil Nil 

Harry Pokrandt(10) 

Former Director 

2020 N/A N/A N/A N/A N/A N/A 

2019 Nil Nil Nil N/A Nil Nil 

Federico Restrepo- 
Solano(11) 

Director 

2020 Nil Nil Nil Nil N/A Nil 

2019 Nil Nil Nil N/A Nil Nil 

Lombardo Paredes- 
Arenas(12) 

Director 

2020 Nil Nil Nil N/A Nil Nil 

2019 Nil Nil N/A N/A Nil Nil 

Robert Friedland(13) 

Director 

2020 Nil Nil Nil N/A Nil Nil 

2019 N/A N/A N/A N/A N/A N/A 

Paul Matysek(14) 

CEO, Director 

2020 310,319 700,160 Nil N/A Nil 1,010,479 

2019 N/A N/A N/A N/A N/A N/A 

Brian O’Neill(15) 2020 Nil Nil 8,125 N/A Nil 8,125 
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Name and Position Year 

Salary, 
Consulting 

Fee, Retainer 
or Commission 

($)(1) 

Bonus ($)(1) 
Committee 
or Meeting 

Fees ($) 

Value of 
Perquisites 

($) 

Value of all 
other 

Compen- 
sation ($) 

Total 
Compen- 

sation ($)(1) 

Director 2019 N/A N/A N/A N/A N/A N/A 

Notes: 

(1) Compensation is paid in United States dollars and converted into CDN at the average exchange rate reported 
by the Bank of Canada on December 31, 2020 and 2019, respectively, (such rate being US$1.00 = $1.3415 
in 2020 and US$1.00 = $1.3269 in 2019). 

(2) As at December 31, 2019 Messrs. Munson and Barnes were entitled to deferred management compensation 
of $277,409 and $241,806, respectively. The deferred management compensation of each of Messrs. Munson 
and Barnes was paid in full in April 2020. Each of Messrs. Munson and Barnes received compensation solely 
in respect of his role as a member of management, and did not receive any compensation in respect of his 
role as director of Gold X. 

(3) Mr. Moubarak was appointed as CFO on November 1, 2019. 
(4) Ms. Van Den Akker served as CFO from January 4, 2017 until November 1, 2019. Ms. Van Den Akker was 

an employee of Fiore Management and Advisory Corp. (“Fiore”) and provided services to Gold X through an 
agreement between Gold X and Fiore. For each of the years ended December 31, 2019 and December 31, 
2018, Fiore earned $156,000 per annum from Gold X for, among other things, the services provided by Ms. 
Van Den Akker. Ms. Van Den Akker was not an employee of Gold X. 

(5) Mr. John R. Adams served as Director from November 24, 2009 to November 5, 2019 
(6) Mr. Suresh Beharry has served as Director since September 21, 2011 
(7) Mr. David Constable served as Director from January 6, 2011 to November 28, 2019 
(8) Mr. Gordon Keep served as a director from March 24, 2017 to March 31, 2020. 
(9) Mr. David Laing served as director from September 11, 2015 to March 31, 2020. 
(10) Mr. Harry Pokrandt served as a director from September 11, 2015 to November 28, 2019. 
(11) Mr. Federico Restrepo-Solano has served as a director since July 26, 2018. 
(12) Mr. Lombardo Paredes-Arenas has served as a director since July 26, 2018. 
(13) Mr. Robert Friedland has served as a director since June 22, 2020. 
(14) Mr. Paul Matysek has served as the CEO and as a director since March 31, 2020. 
(15) Mr. Brian O’Neill has served as a director since March 31, 2020. 

 

Stock Options and Other Compensation Securities 

The compensation securities granted to directors of Gold X and Named Executive Officers during the 
financial year ended December 31, 2020 are set out below. 



 

C-45 

Name and Position 

Type of 
compens

ation 
security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(1)(3) 

Date of 
issue or 

grant 

Issue, 
conversion 
or exercise 
price ($)(1) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant ($)(2) 

Closing price 
of security or 

underlying 
security at 
year end 

($)(2) 

Expiry 
Date 

Richard A. 
Munson(4) 

President, Former 
CEO, Former 
Corporate 
Secretary, and 
Former Director 

Gold X 
Options 

50,000 

 

June 22, 
2020 

$2.83 $3.20 $3.39 June 22, 
2025 

P. Greg Barnes(5) 

Executive Vice 
President, Former 
Director 

Gold X 
Options 

50,000 June 22, 
2020 

$2.83 $3.20 $3.39 June 22, 
2025 

Bassam 
Moubarak(6) 

CFO, Executive 
Vice President and 
Director 

Gold X 
Options 

375,000 April 9, 2020 $1.30 $1.92 $3.39  April 9, 
2025 

300,000 June 22, 
2020 

$2.83 $3.20 $3.39 June 22, 
2025 

Suresh Beharry(7) 

Director 

Gold X 
Options 

Nil N/A N/A N/A N/A N/A 

Federico 
Restrepo- 
Solano(8) 

Director 

Gold X 
Options 

Nil N/A N/A N/A N/A N/A 

Lombardo 
Paredes- Arenas(9) 

Director 

Gold X 
Options 

Nil N/A N/A N/A N/A N/A 

Robert 
Friedland(10) 

Director 

Gold X 
Options 

2,000,000 June 22, 
2020 

$2.50 $3.20 $3.39 June 22, 
2025 

Paul Matysek(11) 

CEO, Director 

Gold X 
Options 

475,000 April 9, 2020 $1.30 

 

$1.92 

 

$3.39 

 

April 9, 
2025 

700,000 June 22, 
2020 

$2.83 $3.20 $3.39 June 22, 
2025 

Brian O’Neill(12) 

Director 

Gold X 
Options 

25,000 April 9, 2020 $1.30 $1.92 $3.39 June 22, 
2025 

Notes: 

(1) Effective November 28, 2019, Gold X consolidated the Gold X Common Shares on an eight old for one new 
basis. Options and per share prices reflect present post-consolidation amounts and values. 

(2) Reflects the closing price of the Gold X Common Shares on the TSX-V on the applicable date. 
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(3) Each Gold X Option entitles the holder to acquire one Gold X Common Share upon exercise. All Gold X 
Options vest on the date of grant. 

(4) As at December 31, 2020, Mr. Munson held a total of 312,500 Gold X Options. Mr. Munson served as CEO 
and Director until March 31, 2020 and Corporate Secretary until May 31, 2020. 

(5) As at December 31, 2020, Mr. Barnes held a total of 250,000 Gold X Options. Mr. Barnes served as a Director 
until March 31, 2020. 

(6) As at December 31, 2020, Mr. Moubarak held a total of 975,000 Gold X Options. 
(7) As at December 31, 2020, Mr. Beharry held a total of 43,750 Gold X Options. 
(8) As at December 31, 2020, Mr. Restrepo-Solano held a total of nil Gold X Options. 
(9) As at December 31, 2020, Mr. Paredes-Arenas held a total of 43,750 Gold X Options. 
(10) As at December 31, 2020, Mr. Friedland held a total of 2,000,000 Gold X Options. 
(11) As at December 31, 2020, Mr. Matysek held a total of 1,375,000 Gold X Options. 
(12) As at December 31, 2020, Mr. Brian O’Neill held a total of 43,750 Gold X Options. 

Exercise of Compensation Securities 

Other than as described below, there was no exercise of compensation securities by any director of Gold 
X or Named Executive Officer of Gold X during the financial year ended December 31, 2020. 

Name and Position 

Type of 
compens

ation 
security 

Number of 
underlying 
securities 
exercised 

Exercise 
price per 

security ($) 

Date of 
exercise 

Closing 
price per 

security on 
date of 

exercise ($) 

Difference 
between 
exercise 
price and 

closing price 
on date of 

exercise ($) 

Total value 
on 

exercise 
date ($) 

Federico 
Restrepo-Solano 

Director 

Gold X 
Options 

87,500 $1.92 

 

May 22, 2020 $2.72 $0.80 $238,000 

Gold X 
Options 

43,750 $2.16 May 22, 2020 $2.72 $0.56 $119,000 

Lombardo 
Paredes-Arenas 

Director 

Gold X 
Options 

23,500 

 

$1.92 

 

July 2, 2020 $3.85 

 

$1.93 

 

$90,475 

 

Gold X 
Options 

64,000 $1.92 July 24, 2020 $3.82 $1.90 $244,480 

Jessica Van Den 
Akker 

Former CFO 

Gold X 
Options 

15,625 $2.16 August 4, 
2020 

$4.19 

 

$2.03 

 

$65,469 

 

Gold X 
Options 

31,250 $1.92 August 5, 
2020 

$4.38 $2.46 $136,875 

Harry Pokrandt 

Former Director 

Gold X 
Options 

50,000 

 

$1.60 

 

August 5, 
2020 

$4.38 

 

$2.78 

 

$219,000 

 

Gold X 
Options 

62,500 $1.92 August 20, 
2020 

$4.03 $2.11 $251,875 

Suresh Beharry 

Director 

Gold X 
Options 

50,000 $1.60 

 

August 10, 
2020 

$4.30 

 

$2.70 

 

$215,000 

 

Gold X 
Options 

62,500 $1.92 August 10, 
2020 

$4.30 $2.38 $268,750 
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Name and Position 

Type of 
compens

ation 
security 

Number of 
underlying 
securities 
exercised 

Exercise 
price per 

security ($) 

Date of 
exercise 

Closing 
price per 

security on 
date of 

exercise ($) 

Difference 
between 
exercise 
price and 

closing price 
on date of 

exercise ($) 

Total value 
on 

exercise 
date ($) 

Gordon Keep 

Former Director 

Gold X 
Options 

1,250 $1.44 October 27, 
2020 

$3.53 $2.09 $4,413 

 

Stock Option Plans and Other Incentive Plans 

Gold X has adopted a “rolling” stock option plan (the “Stock Option Plan”) which sets the number of options 
available for grant by Gold X at an amount equal to up to a maximum of 10% of Gold X’s issued and 
outstanding Gold X Shares from time to time, less any Gold X Shares reserved for issuance under other 
share compensation arrangements. 

The purpose of the Gold X Option Plan is to promote the profitability and growth of Gold X by facilitating 
the efforts of Gold X to attract and retain key individuals. The Gold X Option Plan provides an incentive for 
and encourages ownership of Gold X Common Shares by its key individuals so that they may increase their 
stake in Gold X and benefit from increases in the value of the Gold X Common Shares. Directors, officers, 
employees, consultants and eligible charitable organizations (as such terms are defined in the Gold X 
Option Plan) are eligible to be granted Gold X Options under the Gold X Option Plan. 

Pursuant to the Gold X Option Plan: (i) the aggregate number of Gold X Options granted to any one person 
(and companies wholly-owned by that person) pursuant to the Gold X Option Plan and any other share 
compensation arrangement in a 12-month period must not exceed 5% of the issued Gold X Common 
Shares calculated on the date a Gold X Option is granted to the person (unless Gold X obtains the requisite 
disinterested shareholder approval); (ii) the aggregate number of Gold X Options granted to any one 
consultant in a 12-month period pursuant to the Gold X Option Plan and any other share compensation 
arrangement must not exceed 2% of the issued Gold X Common Shares, calculated on the date a Gold X 
Option is granted to the consultant; the aggregate number of Gold X Options granted to all persons retained 
to provide investor relations activities in any 12-month period pursuant to the Gold X Option Plan and any 
other share compensation arrangement must not exceed 2% of the issued Gold X Common Shares, 
calculated on the date a Gold X Option is granted to any such person; (iv) the aggregate number of Gold X 
Options reserved for issuance pursuant to the Gold X Option Plan or any other share compensation 
arrangement to insiders within a one-year period shall not exceed 10% of the Gold X Common Shares 
outstanding from time to time; and (v) the aggregate number of Gold X Options reserved for issuance 
pursuant to the Gold X Option Plan or any other share compensation arrangement to insiders shall not 
exceed 10% of the Gold X Common Shares outstanding from time to time. 

A fixed maximum of 7,000,000 Gold X Common Shares will be reserved for issuance under the Gold X 
Option Plan, of which 6,583,275 Gold X Common Shares have already been allocated to outstanding Gold 
X Options. Subject to the Gold X Option Plan and otherwise in compliance with the policies of the TSX-V, 
the Gold X Board shall determine the manner in which an option shall vest and become exercisable. Gold 
X Options granted to consultants performing investor relations activities shall vest over a minimum of 12 
months with no more than one-quarter (1/4) of such Gold X Options vesting in any three-month period. All 
Gold X Options are non-assignable and non-transferable. Disinterested shareholder approval will be 
required for any reduction in the exercise price of a Gold X Option if the optionee is an insider of Gold X at 
the time of the proposed amendment. 

Subject to a minimum exercise price of $0.10 per Gold X Common Share, the exercise price per Gold X 
Common Share for a Gold X Option shall be not less than the “Discounted Market Price” as calculated 
pursuant to the TSX-V Corporate Finance Policies at the date of grant. 
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Every Gold X Option granted under the Gold X Option Plan shall have a term not exceeding and shall 
therefore expire no later than 10 years after the date of grant (subject to extension where the expiry date 
falls within a “blackout period”). A Gold X Option will be automatically extended past its expiry date if such 
expiry date falls within a “blackout period” during which Gold X prohibits optionees from exercising their 
Gold X Options, subject to the following requirements: (a) the blackout period must (i) be formally imposed 
by Gold X pursuant to its internal trading policies; and (ii) must expire upon the general disclosure of 
undisclosed material information; and (b) the automatic extension of a Gold X Option will not be permitted 
where the optionee or Gold X is subject to a cease trade order (or similar order under securities laws) in 
respect of Gold X’s securities. 

The Gold X Option Plan contains provisions for adjustment in the number of Gold X Common Shares or 
other property issuable on exercise of a Gold X Option in the event of a share consolidation, split, 
reclassification or other capital reorganization, or a stock dividend, amalgamation, merger or other relevant 
corporate transaction, or any other relevant change in or event affecting the Gold X Common Shares. 

The Gold X Option Plan provides that, if a bona fide offer for Gold X Common Shares is made to an 
optionholder, shareholders of Gold X generally or to a class of securityholders of Gold X including 
optionholders, which offer, if accepted in whole or in part, would result in the offeror exercising control over 
Gold X (within the meaning of applicable securities law), the Gold X Board will have the sole discretion to 
conditionally amend, abridge or otherwise eliminate any vesting schedules so that any Gold X Options may 
be exercised by the holder thereof to permit such holder to tender the Gold X Common Shares received 
upon such exercise to said offer. 

In connection with the exercise of a Gold X Option, as a condition to such exercise Gold X will require the 
optionee to pay to Gold X an amount as necessary so as to ensure that Gold X is in compliance with the 
applicable provisions of any federal, provincial or local laws relating to the withholding of tax or other 
required deductions relating to the exercise of such Gold X Option. 

According to the Gold X Option Plan, if an optionee dies prior to otherwise ceasing to be an eligible person, 
each Gold X Option held by such optionee shall terminate and shall therefore cease to be exercisable no 
later than the earlier of the expiry date and the date which is 12 months after the date of the optionee ’s 
death. Unless an option agreement specified otherwise, if an optionee (other than an optionee who is 
involved in investor relations activities) ceases to be an eligible person for any reason other than death, 
each Gold X Option held by such optionee shall cease to be exercisable 90 days after such terminating 
event. If an optionee involved in investor relations activities ceases to be an eligible person for any reason 
other than death, each Gold X Option held by such optionee shall cease to be exercisable 30 days after 
such terminating event. 

If any portion of a Gold X Option is not vested at the time an optionee ceases, for any reason whatsoever, 
to be an eligible person, such unvested portion of the Gold X Option may not be thereafter exercised by the 
optionee or its legal representative, as the case may be, provided that the Gold X Board may, in its 
discretion, thereafter permit the optionee or its legal representative, as the case may be, to exercise all or 
any part of such unvested portion of the Gold X Option that would have vested prior to the time such Gold 
X Option otherwise terminates. 

As of the date hereof, Gold X does not have any incentive plans other than the Gold X Option Plan. 

Employment, Consulting and Management Agreements 

The Gold X Board recognizes the value of the Named Executive Officers and the importance of their 
consistent focus in the event of a possible change of control. It was determined by the Gold X Board that it 
is in the best interests of Gold X to ensure that the consistency and stability of the Named Executive Officers 
is maintained during any change of control. Accordingly, each Named Executive Officer has an employment 
agreement with Gold X that provides for payments to the Named Executive Officer in connection with 
termination or a change of control of Gold X, as further described below. 
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Richard A. Munson The employment agreement entered into among a wholly-owned subsidiary of Gold 
X, Richard A. Munson, President of Gold X, and Gold X, as amended, provides that in the event Mr. Munson 
is terminated without cause, Gold X (through its wholly-owned subsidiary, which shall collectively be 
referred to in this paragraph as “Gold X”) shall pay to Mr. Munson, conditional upon his execution of a 
waiver and release of Gold X for all potential claims arising from his employment, a lump sum severance 
payment equal to 12 months of his base salary in effect on the termination date, and all accrued but unused 
vacation to the date of termination. In addition, Mr. Munson is entitled, at his election, to continuation 
coverage pursuant to Gold X’s health and medical plans until the earlier of any new employment or the 
expiration of the time period allowable under applicable law for continuation coverage. If such participation 
is not permitted under the terms of any such health and medical plans, Gold X shall pay to Mr. Munson an 
amount equal to Gold X’s cost of acquiring those benefits during Mr. Munson’s employment. In the event 
Mr. Munson’s employment is terminated within 12 months after a change of control, Mr. Munson is entitled 
to receive a lump sum payment equal to 24 months of his base salary in effect on December 31, 2015, plus 
payment for any accrued but unused vacation to the date of termination. In addition, Mr. Munson shall be 
entitled to, at his election, continuation of coverage pursuant to Gold X’s health and medical plans and Gold 
X at his expense. Gold X shall reimburse Mr. Munson for those continuation coverage payments he must 
make until the earlier of any new employment or the expiration of the maximum period allowed for such 
continuation coverage. If such participation is not permitted under the terms of such health and medical 
plans, Gold X shall pay Mr. Munson an amount equal to Gold X’s cost of acquiring those benefits during 
Mr. Munson’s employment. Any stock options shall be treated in accordance with the terms of the option 
agreements between Mr. Munson and Gold X. 

In the event the employment agreement was terminated in the financial year ended December 31, 2020, 
Gold X estimates that Mr. Munson would have been entitled to total compensation of US$163,000. 

P. Greg Barnes The employment agreement entered into among a wholly-owned subsidiary of Gold X, P. 
Greg Barnes, Executive Vice President of Gold X, and Gold X, as amended, provides that in the event Mr. 
Barnes is terminated without cause, Gold X (through its wholly-owned subsidiary, which shall collectively 
be referred to in this paragraph as “Gold X”) shall pay to Mr. Barnes, conditional upon his execution of a 
waiver and release of Gold X for all potential claims arising from his employment, a lump sum severance 
payment equal to 12 months of his Base salary in effect on the termination date, and all accrued but unused 
vacation to the date of termination. In addition, Mr. Barnes is entitled, at his election, to continuation 
coverage pursuant to Gold X’s health and medical plans until the earlier of any new employment or the 
expiration of the time period allowable under applicable law for continuation coverage. If such participation 
is not permitted under the terms of any such health and medical plans, Gold X shall pay to Mr. Barnes an 
amount equal to Gold X’s cost of acquiring those benefits during Mr. Barnes’ employment. In the event Mr. 
Barnes’ employment is terminated within twelve months after a change of control, Mr. Barnes is entitled to 
receive a lump sum payment equal to 24 months of his base salary in effect on December 31, 2015, plus 
payment for any accrued but unused vacation to the date of termination. In addition, Mr. Barnes shall be 
entitled to, at his election, continuation of coverage pursuant to Gold X’s health and medical plans and Gold 
X at his expense. Gold X shall reimburse Mr. Barnes for those continuation coverage payments he must 
make until the earlier of any new employment or the expiration of the maximum period allowed for such 
continuation coverage. If such participation is not permitted under the terms of such health and medical 
plans, Gold X shall pay Mr. Barnes an amount equal to Gold X’s cost of acquiring those benefits during Mr. 
Barnes’ employment. Any stock options shall be treated in accordance with the terms of the option 
agreements between Mr. Barnes and Gold X. 

In the event the employment agreement was terminated in the financial year ended December 31, 2020, 
Gold X estimates that Mr. Barnes would have been entitled to total compensation of US$142,500. 

Bassam Moubarak Gold X has entered into a management service agreement with Bassam Moubarak, 
pursuant to which Mr. Moubarak acts as CFO and Executive Vice President of Gold X. This agreement 
provides that in the event that Mr. Moubarak is terminated without cause, Gold X shall pay to Mr. Moubarak 
a termination fee equal to 24 months of base salary plus any reasonable expenses incurred by Mr. 
Moubarak during the engagement. In the event the agreement is terminated after a change of control, Gold 
X shall pay to Mr. Moubarak a termination fee equal to 36 months of base salary plus bonuses earned in 
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the past 36 months plus 1% of the market capitalization of Gold X on announcement on a fully diluted basis 
plus reasonable expenses incurred. A portion of the fee may be assigned to another party that assists in 
finding the ultimate acquirer where a change of control event occurs. In the event the agreement is 
terminated with cause or voluntarily terminated by Mr. Moubarak on notice, Gold X shall pay base salary 
and reasonable expenses incurred to the date of termination. Any stock options shall be treated in 
accordance with the terms of the option agreements between Mr. Moubarak and Gold X. 

Paul Matysek Gold X has entered into a management service agreement with Paul Matysek, pursuant to 
which Mr. Matysek acts as CEO of Gold X. This agreement provides that in the event that Mr. Matysek is 
terminated without cause, Gold X shall pay to Mr. Matysek a termination fee equal to 24 months of base 
salary plus any reasonable expenses incurred by Mr. Matysek during the engagement. In the event the 
agreement is terminated after a change of control, Gold X shall pay to Mr. Matysek a termination fee equal 
to 36 months of base salary plus bonuses earned in the past 36 months plus 1% of the market capitalization 
of Gold X on announcement on a fully diluted basis plus reasonable expenses incurred. A portion of the fee 
may be assigned to another party that assists in finding the ultimate acquirer where a change of control 
event occurs. In the event the agreement is terminated with cause or voluntarily terminated by Mr. Matysek 
on notice, Gold X shall pay base salary and reasonable expenses incurred to the date of termination. Any 
stock options shall be treated in accordance with the terms of the option agreements between Mr. Matysek 
and Gold X. 

Oversight and Description of Director and Executive Officer Compensation 

Compensation of Directors 

The Gold X Board recommends the amount of cash compensation that will be paid to the directors of Gold 
X for their services as directors. Directors who are also members of management do not receive cash 
compensation for their role as directors of Gold X. Both non-management directors and management 
directors do, however, receive stock options for their role as directors and/or executive officers with Gold 
X, in such amounts and upon such terms as may be approved by the Gold X Board from time to time. The 
process for determining stock option awards for directors of Gold X is based on discussions by the members 
of the Gold X Board and the executive team and determined and recommended for approval by the 
compensation committee (the “Compensation Committee”) of the Gold X Board pursuant to the charter 
of the Compensation Committee. Stock option grants are typically made at the beginning of each fiscal 
year. The number of stock options granted will depend on the performance of each director, which is 
reviewed by the Compensation Committee on an annual basis. Previous grants of stock options also 
provide a basic guideline for the Compensation Committee in determining new stock option grants. 

Except for the grant of stock options, none of the directors of Gold X were compensated for services during 
the financial year ended December 31, 2020 pursuant to any arrangement. 

Compensation of Executive Officers 

The Gold X Board formulates, and the Compensation Committee administers, Gold X’s executive 
compensation program. The executive compensation program comprises two principal elements: base 
salaries and stock options, which are designed to provide a combination of cash and equity-based 
compensation to effectively compensate, attract, retain and motivate the executive officers of Gold X and 
to closely align the personal interests of such persons to those of the shareholders of Gold X. 

(a) Base Salaries 

Base salaries for executive officers of Gold X are reviewed annually by the Compensation Committee, 
taking into account both corporate and individual performance objectives based on individual levels of 
responsibility. Rather than strictly applying formulas and weightings to forward-looking objectives, which 
may lead to unintended consequences for compensation purposes, the Compensation Committee 
exercises its discretion and uses sound judgement in making compensation determinations. For this 
reason, the salaries of the executive officers of Gold X are not determined based on specific benchmarks 
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or a specific formula. Instead, the Compensation Committee’s assessment is based on a number of 
qualitative and quantitative factors, including execution of on-going projects and transactions, operational 
performance and progress on key growth initiatives. Additionally, in establishing the levels of base salary 
and the award of stock options, the Compensation Committee takes into consideration an executive’s 
responsibilities, length of service and levels of compensation provided by industry competitors. 

(b) Stock Option Awards 

Gold X has adopted the Gold X Option Plan that provides for the Gold X Board to grant, from time to time, 
to its directors, officers, employees and consultants, non-transferable stock options to purchase Gold X 
Common Shares, provided that the number of Gold X Common Shares reserved for issuance under the 
Gold X Option Plan does not exceed 10% of the Gold X Common Shares issued and outstanding at any 
given time. 

The process for determining stock option awards for executive officers of Gold X is based on discussions 
by the members of the Gold X Board and the executive team and determined and recommended for 
approval by the Compensation Committee pursuant to the charter of the Compensation Committee. Stock 
option grants are typically made at the beginning of each fiscal year. The number of stock options granted 
will depend on the performance of each executive officer, which is reviewed by the Compensation 
Committee on an annual basis. Previous grants of stock options also provide a basic guideline for the 
Compensation Committee in determining new stock option grants. 

(c) Compensation Committee 

During the year ended December 31, 2020 and as of the date hereof, the Compensation Committee 
consists of Brian T. O’Neill (Chairman), Lombardo Paredes-Arenas and Paul Matysek. Brian T. O’Neill and 
Lombardo Paredes-Arenas are independent of Gold X as defined within applicable Canadian securities 
legislation. 

The Compensation Committee of the Gold X Board is responsible for developing the compensation strategy 
of Gold X and evaluating executive compensation levels on an annual basis to ensure that Gold X’s 
executive compensation levels are within the range of comparables. Among the guiding principles in setting 
executive compensation is to attract, retain, and motivate high-performing executives through competitive 
compensation practices. 

The Compensation Committee relies on the expertise of its members, gained through their roles as current 
and/or former officers and/or directors of other companies, in assessing competitive compensations levels 
for Gold X’s executives. In addition to its intrinsic capabilities, the Compensation Committee informally 
considers publicly available data related to compensation levels and programs of a number of companies 
(the “Peer Group”) similar in size, scope and complexity as Gold X that are representative of the market 
within which Gold X competes for leadership talent and financial resources. Other factors taken into account 
by the Compensation Committee are an assessment of achievements of the executives and Gold X’s 
financial strength. 

The Peer Group includes the following companies: Lithium X Energy Corp., Victory Metals Inc. and New 
Found Gold Corp. 

The Compensation Committee determines, on an annual basis, a competitive target for each executive 
position and adjusts that target to reflect corporate performance and an informal review of the practices of 
the Peer Group. Base salaries are determined and allocated based on both corporate and individual 
executive performance, and stock option awards are intended to align the interests of the executives with 
the interests of the shareholders through holding long-term equity investments in Gold X. 

Gold X is an exploration stage mining company and does not generate stable revenues from operations. 
Corporate performance and standards that relate to corporate profitability and earnings per share may be 
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less appropriate as a performance goal compared to performance goals related to exploration activity and 
success. To reflect these factors, Gold X may from time to time decide to place less compensation at risk 
than companies with active production revenues. 

(d) Pension Plan Benefits 

Gold X does not have a pension, retirement, deferred compensation or similar plan. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF GOLD X 

As at the date hereof, no executive officer, director or employee, or former executive officer, director or 
employee of Gold X or any of its subsidiaries is indebted to: (a) Gold X or any of its subsidiaries; or (b) 
another entity where the indebtedness is the subject of a guarantee, support agreement, letter of credit or 
other similar arrangement or understanding provided by Gold X or any of its subsidiaries. 

CORPORATE GOVERNANCE PRACTICES 

National Policy 58-201, Corporate Governance Guidelines (the “Guidelines”) and NI 58- 101, Disclosure 
of Corporate Governance Practices (the “Disclosure Rule”) are in place in order to provide greater 
transparency for the marketplace regarding an issuer’s corporate governance practices. Set out below is a 
description of Gold X’s approach to corporate governance, based on the Guidelines and the requirements 
prescribed by the Disclosure Rule. 

Board of Directors 

As of the Record Date, the independent members of the Gold X Board are Robert Friedland, Suresh 
Beharry, Brian T. O’Neill, Lombardo Paredes-Arenas and Federico Restrepo-Solano. Paul Matysek and 
Bassam Moubarak are not considered to be independent within the meaning of applicable Canadian 
securities legislation, by virtue of their positions as “executive officers” of Gold X. 

The Gold X Board maintains the exercise of independent supervision over management by encouraging 
open and candid discussion from its independent directors. 

Other Public Company Directorships 

The current directors of Gold X are currently directors of the following other reporting issuers: 

Name Name of Reporting Issuer 

Robert Friedland Ivanhoe Mines Ltd. 
Sunrise Energy Metals Limited (formerly Clean TeQ 
Holdings Limited) 
Ivanhoe Capital Acquisition Corp 

Paul Matysek ForsysMetals Corp. 
Nevada King Gold Corp. 
Victory Metals Inc. 
Nano One Materials Corp. 

Bassam Moubarak Freeman Gold Corp. (formerly, Lodge Resources Inc.) 

Suresh Beharry None. 

Lombardo Paredes-Arenas Western Atlas Resources Inc. 
Denarius Silver Corp. (formerly ESV Resources Ltd.) 

Federico Restrepo-Solano NG Energy International Corp. 

Brian T. O’Neill AZN Capital Corp.  

 

Orientation and Continuing Education of Gold X Board Members 

New members of the Gold X Board receive an orientation package which includes reports on operations 
and results, a policy manual, and public disclosure filings by Gold X. Meetings of the Gold X Board are 
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sometimes held at Gold X’s facilities or by conference call, and are combined with presentations by Gold 
X’s management to give the directors additional insight into Gold X’s business. In addition, the CEO sends 
reports to the Gold X Board relating to corporate activities, and management of Gold X makes itself 
available throughout the year for discussion with all members of the Board. 

Ethical Business Conduct 

The Gold X Board has found that the fiduciary duties placed on individual directors pursuant to corporate 
legislation and the common law, and the conflict of interest provisions under corporate legislation which 
restrict an individual director’s participation in decisions of the Gold X Board in which the director has an 
interest, have been sufficient, at the current stage of Gold X, to ensure that the Gold X Board operates 
independently of management and in the best interests of Gold X. The members of the Gold X Board are 
bound by, and follow, the Code.  

Nomination of Directors 

The size of the Gold X Board is reviewed annually when the Gold X Board considers the number of directors 
to recommend for election at the annual meeting of shareholders. The Gold X Board takes into account the 
number of directors required to effectively carry out the duties of the Gold X Board, and to maintain a 
diversity of views and experience. 

In the event it is determined that a new Gold X Board member would add to the composition of the existing 
Gold X Board, or if a current Gold X Board member has offered his resignation, the Gold X Board will then 
designate a nominating committee (the “Nominating Committee”) from among its remaining Gold X Board 
members to identify the mix of qualifications, appropriate skills, characteristics and experiences that should 
be represented by any new Gold X Board member(s). The Nominating Committee will be delegated by the 
Gold X Board with the authority to search for qualified candidates with input from management and other 
Gold X Board members; engage a search firm to assist in identifying potential candidates; and recommend 
a nominee for full Gold X Board endorsement of the selected candidate based on the Nominating 
Committee’s judgement as to which candidate will best serve the interests of Gold X’s shareholders. 

Compensation of Directors and Executive Officers 

The Compensation Committee administers Gold X’s compensation program for directors and executive 
officers, which includes base salaries and stock option awards. In attempting to attract, retain, and motivate 
high-performing executives through competitive compensation practices, the Compensation Committee 
strives to contribute to an increase in shareholder value for Gold X Shareholders. See “Director and 
Executive Officer Compensation – Oversight and Description of Director and Executive Officer 
Compensation”, above, for additional details. 

Assessment of Directors, the Gold X Board and the Gold X Board Committees 

The Gold X Board monitors the adequacy of information given to directors, the communications between 
the Gold X Board and management and the strategic direction and processes of the Gold X Board and its 
audit committee (the “Gold X Audit Committee”) and Compensation Committee in order to satisfy itself 
that the Gold X Board, its Gold X Audit Committee, its Compensation Committee and its individual directors 
are performing effectively. 

GOLD X AUDIT COMMITTEE 

Gold X Audit Committee Mandate 

The Gold X Audit Committee is a committee of the Board established for the purpose of overseeing the 
accounting and financial reporting process of Gold X and annual external audits of the financial statements. 
The Gold X Audit Committee has set out in its charter its responsibilities and composition requirements in 
fulfilling its oversight in relation to Gold X’s internal accounting standards and practices, financial 
information, accounting systems and procedures. 

A copy of the Gold X Audit Committee’s Charter is set out in Appendix C to this Schedule C.  
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Composition of the Gold X Audit Committee 

The current members of the Gold X Audit Committee are Brian T. O’Neill, Suresh Beharry, and Federico 
Restrepo- Solano, all of whom are considered independent. All of the members are financially literate. 
“Independent” and “financially literate” have the meaning used in National Instrument 52-110 (the 
“Instrument”) of the Canadian Securities Administrators. 

Relevant Education and Experience of Gold X Audit Committee Members 

Brian T. O’Neill, Director is Vice President, Merchant Banking at SAF Group, a leading structured credit 
and merchant banking firm that builds, finances, and advises high growth companies. He spent nearly a 
decade in the practice of law with leading Canadian law firm, McCarthy Tétrault LLP. His practice began in 
the areas of corporate and commercial law, with a focus on mergers and acquisitions, corporate 
reorganizations, corporate finance, intellectual property, and commercial transactions. He then shifted his 
practice to focus on corporate tax matters, with a particular emphasis on the tax-related aspects of mergers 
and acquisitions and corporate reorganizations. Mr. O’Neill received his B.Sc. Honors in Molecular 
Genetics, with first-class standing, and his LL.B., with distinction, from the University of Alberta. He is a 
member of the Law Society of British Columbia and has completed CPA Canada’s In-Depth Tax Course. 

Suresh Beharry, Director is the current Chairman of Edward B Beharry & Co Ltd (Beharry Group), a 
business conglomerate with interests in several industries within Guyana and the Caribbean. The Group’s 
interests span the Banking (retail and merchant banking), Insurance, Stock Brokering, Finance, 
Manufacturing, Marketing & Distribution, Automotive (Toyota, Lexus, Hino & Hyundai Distribution) and 
Restaurant (KFC) Industries. 

Federico Restrepo-Solano, Director has an undergraduate degree from Universidad De Bogotá Jorge 
Tadeo Lozano and an MBA from Universidad del Rosario. Mr. Restrepo is partner and Corporate Director 
of Qvartz Capital Partners, a strategic advisory firm. Mr. Restrepo has over 25 years of experience in the 
oil and mining sector. He has served as a director and officer and audit committee member of several junior 
public companies over the course of his career, which experience has given him the knowledge required 
to understand and assess the general application of the accounting principles used by Gold X and to 
understand internal controls and procedures for financial reporting. 

External Auditor Service Fees 

The following table discloses the fees billed to Gold X by its external auditors during the last two financial 
years: 

Financial Year 
Ended(1) 

Audit Fees Audit-Related 
Fees(2)

 

Tax Fees(3)
 All Other Fees(4)

 

2020 $45,000 $3,150 Nil. Nil.  

2019 $89,049 $3,060 Nil $18,190(5) 

Notes: 
 
(1) Gold X appointed Deloitte LLP as its auditor on October 2, 2020 prior to which KPMG LLP served as auditor. Fees for 2020 

and 2019 were paid to Deloitte LLP and KPMG LLP, respectively. 
(2) The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or 

review of Gold X’s financial statements and are not disclosed in the “Audit Fees” column. 
(3) The aggregate fees billed for tax compliance, tax advice and tax planning services. 
(4) The aggregate fees billed for professional services other than Audit Fees, Audit-Related Fees and Tax Fees. 
(5) Fees related to US tax advice and wind-up of US entity.  

RISK FACTORS 

The risks and uncertainties described in this section are considered by management to be the most 
important in the context of Gold X’s business. The risks and uncertainties below are not inclusive of all the 
risks and uncertainties Gold X may be subject to and other risks may exist. Gold X is in the business of 
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acquiring, exploring and developing mineral properties. It is exposed to a number of risks and uncertainties 
that are common to other mining companies. The industry is capital intensive at all stages and is subject to 
variations in commodity prices, market sentiment, inflation and other risks. 

Mining Exploration and Development 

Exploration for minerals is highly speculative in nature, involves many risks and frequently is unsuccessful. 
There is no assurance that any exploration activities of Gold X will result in the development of an 
economically viable mine project. The economics of developing mineral properties are affected by many 
factors including the cost of operations, variations in the grade of ore mined, fluctuations in metal markets, 
costs of mining and processing equipment, government regulations, location of the orebody and its 
proximity to infrastructure such as roads and power, required metallurgical processes, regulatory permit 
requirements, prevailing metal prices, economic and financing conditions at the relevant time. Substantial 
expenditures are required to establish mineral resources and mineral reserves through drilling, to develop 
metallurgical processes to extract the metal from mineral resources, and in the case of new properties, to 
develop the mining and processing facilities and infrastructure at any site chosen for mining. Assuming 
discovery of an economic ore body, depending on the type of mining operation involved, several years may 
elapse from the initial phases of drilling until commercial operations are commenced and during such time 
the economic feasibility of production may change. 

Gold X has never completed a mining development project and does not generate any revenues from 
production. The future development of properties found to be economically feasible will require the 
construction and operation of mines, processing plants and related infrastructure and Gold X does not have 
any experience in taking a mining project to production. As a result of these factors, it is difficult to evaluate 
Gold X’s prospects, and Gold X’s future success is more uncertain than if it had a more proven history. The 
development of the Toroparu Project will include the construction and operation of mines, processing plants 
and related infrastructure. As a result, Gold X is and will continue to be subject to all of the risks associated 
with establishing new mining operations, including risks relating to the availability and cost of skilled labour, 
mining equipment, fuel, power, materials and other supplies; the ability to obtain all necessary governmental 
approvals and permits; potential opposition from non-governmental organizations, environmental groups or 
local residents; and the availability of funds to finance construction and development activities. Cost 
estimates may increase as more detailed engineering work is completed on a project. It is common for new 
mining operations to experience unexpected costs, problems and delays during construction, development, 
and mine start-up. In addition, delays in the early stages of mineral production often occur. Accordingly, 
Gold X cannot provide assurance that its activities will result in profitable mining operations at its mineral 
properties. 

Exploration Stage Company 

Gold X is an exploration stage company and cannot give any assurance that a commercially viable deposit, 
or “reserve,” exists on any properties for which Gold X currently has or may have (through potential future 
joint venture agreements or acquisitions) an interest. Determination of the existence of a reserve depends 
on appropriate and sufficient exploration work and the evaluation of legal, economic, and environmental 
factors. If Gold X fails to find a commercially viable deposit on any of its properties, its financial condition 
and results of operations will be materially adversely affected. 

No Mineral Reserves 

Currently, there are no mineral reserves (within the meaning of NI 43-101) on any of the properties in which 
Gold X has an interest and Gold X cannot give assurance that any mineral reserves will be identified. If 
Gold X fails to identify any mineral reserves on any of its properties, its financial condition and results of 
operations will be materially adversely affected. 
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Mineral Exploration and Development 

Resource exploration and development is a speculative business, characterized by a number of significant 
risks 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 quantity and quality to 
return a profit from production. The marketability of minerals acquired or discovered by Gold X may be 
affected by numerous factors which are beyond the control of Gold X and which cannot be accurately 
predicted, such as market fluctuations, the proximity and capacity of milling facilities, mineral markets and 
processing equipment and such other factors as government regulations, including regulations relating to 
royalties, allowable production, importing and exporting of minerals and environmental protection, the 
combination of which factors may result in Gold X not receiving an adequate return of investment capital. 

There is no assurance that Gold X’s mineral exploration and any development activities will result in any 
discoveries of commercial bodies of ore. The long-term profitability of Gold X’s operations will in part be 
directly related to the costs and success of its exploration programs, which may be affected by a number 
of factors. Substantial expenditures are required to establish reserves through drilling and to develop the 
mining and processing facilities and infrastructure at any site chosen for mining. Although substantial 
benefits may be derived from the discovery of a major mineralized deposit, no assurance can be given that 
minerals will be discovered in sufficient quantities to justify commercial operations or that funds required for 
development can be obtained on a timely basis. 

Substantial expenditures are required to establish ore reserves through exploration and drilling, to develop 
metallurgical processes to extract the metal from the ore and, in the case of new properties, to develop the 
mining and processing facilities and infrastructure at any site chosen for mining. Although substantial 
benefits may be derived from the discovery of a major mineralized deposit, no assurance can be given that 
minerals will be discovered in sufficient quantities and grades to justify commercial operations or that funds 
required for development can be obtained on a timely basis. Estimates of reserves, mineral deposits and 
production costs can also be affected by such factors as environmental permitting regulations and 
requirements, weather, environmental factors, unforeseen technical difficulties, unusual or unexpected 
geological formations and work interruptions. In addition, the grade of ore ultimately mined may differ from 
that indicated by drilling results. Short term factors relating to reserves, such as the need for orderly 
development of ore bodies or the processing of new or different grades, may also have an adverse effect 
on mining operations and on the results of operations. Material changes in ore reserves, grades, stripping 
ratios or recovery rates may affect the economic viability of any project. 

Competition and Mineral Exploration 

The mineral exploration industry is intensely competitive in all of its phases and Gold X must compete in all 
aspects of its operations with a substantial number of large established mining companies with greater 
liquidity, greater access to credit and other financial resources, newer or more efficient equipment, lower 
cost structures, more effective risk management policies and procedures and/or greater ability than Gold X 
to withstand losses. Gold X’s competitors may be able to respond more quickly to new laws or regulations 
or emerging technologies or devote greater resources to the expansion of their operations, than Gold X 
can. In addition, current and potential competitors may make strategic acquisitions or establish cooperative 
relationships among themselves or with third parties. Competition could adversely affect Gold X’s ability to 
acquire suitable new mineral properties or prospects for exploration in the future. Competition could also 
affect Gold X’s ability to raise financing to fund the exploration and development of its properties or to hire 
qualified personnel. Gold X may not be able to compete successfully against current and future competitors, 
and any failure to do so could have a material adverse effect on Gold X’s business, financial condition or 
results of operations. 

Additional Funding 

The exploration and development of Gold X’s mineral properties will require substantial additional capital. 
When such additional capital is required, Gold X will need to pursue various financing transactions or 
arrangements, including joint venturing of projects, debt financing, equity financing or other means. 
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Additional financing may not be available when needed or, if available, the terms of such financing might 
not be favourable to Gold X and might involve substantial dilution to existing shareholders. Gold X may not 
be successful in locating suitable financing transactions in the time period required or at all. A failure to 
raise capital when needed would have a material adverse effect on Gold X’s business, financial condition 
and results of operations. Any future issuance of securities to raise required capital will likely be dilutive to 
existing shareholders. In addition, debt and other debt financing may involve a pledge of assets and may 
be senior to interests of equity holders. Gold X may incur substantial costs in pursuing future capital 
requirements, including investment banking fees, legal fees, accounting fees, securities law compliance 
fees, printing and distribution expenses and other costs. The ability to obtain needed financing may be 
impaired by such factors as the capital markets (both generally and in the gold industry in particular), Gold 
X’s status as a new enterprise with a limited history, the location of Gold X’s mineral properties, the price 
of commodities and/or the loss of key management personnel. 

Dependence on the Toroparu Project 

Gold X’s only material mineral property is the Toroparu Project. As a result, unless Gold X acquires or 
develops any additional material properties or projects, any adverse developments affecting this project or 
Gold X’s rights to develop this property could materially adversely affect Gold X’s business, financial 
condition and results of operations. 

Acquisition of Additional Mineral Properties 

If Gold X loses or abandons its interests in its mineral properties, there is no assurance that it will be able 
to acquire another mineral property of merit or that such an acquisition would be approved by the TSX-V. 
There is also no guarantee that the TSX-V will approve the acquisition of any additional properties by Gold 
X, whether by way of an option or otherwise, should Gold X wish to acquire any additional properties. 

Government or Regulatory Approvals 

Exploration and development activities are dependent upon the grant of appropriate licences, concessions, 
leases, permits and regulatory consents, which may be withdrawn or made subject to limitations. There is 
no guarantee that, upon completion of any exploration, a mining licence will be granted with respect to 
exploration territory. There can also be no assurance that any exploration licence will be renewed or if so, 
on what terms. These licences place a range of past, current and future obligations on Gold X. In some 
cases, there could be adverse consequences for breach of these obligations, ranging from penalties to, in 
extreme cases, suspension or termination of the relevant licence or related contract. 

Permits and Government Regulation 

The future operations of Gold X may require permits from various federal, state, provincial and local 
governmental authorities and will be governed by laws and regulations governing prospecting, 
development, mining, production, export, taxes, labour standards, occupational health, waste disposal, land 
use, environmental protections, mine safety and other matters. Although Guyana has a favourable legal 
and fiscal regime for exploration and mining, including a relatively simple system for the acquisition of 
mineral titles and relatively low tax burden, possible future government legislation, policies and controls 
relating to prospecting, development, production, environmental protection, mining taxes and labour 
standards could cause additional expense, capital expenditures, restrictions and delays in the activities of 
Gold X, the extent of which cannot be predicted. Before development and production can commence on 
any properties, Gold X must obtain regulatory and environmental approvals. There is no assurance that 
such approvals can be obtained on a timely basis or at all. The cost of compliance, with changes in 
governmental regulations, has the potential to reduce the profitability of operations. Gold X is currently in 
compliance with all material regulations applicable to its exploration activities. 
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Mineral Tenure in Guyana 

There are certain risks associated with the Guyanese mineral tenure regime which are either not present, 
or are considerably reduced, in mineral tenure regimes in Canada and elsewhere. Such risks include the 
inability to definitively search government registries in Guyana for certain underlying small scale claims 
which may exist within areas subject to (i) medium scale prospecting permits (“PPMSs”) granted by the 
Government of Guyana, acting by and through the Guyana Geology and Mines Commission (the “GGMC”), 
(ii) medium scale mining permits (“MPs”) granted by the Government of Guyana, acting by and through the 
GGMC, and (iii) PLs granted by the Government of Guyana, acting by and through the GGMC, and the 
potential uncertainty regarding the ability of the holder of a PL or MP to explore for minerals which are not 
specifically identified in the relevant license or permit. Also, the Company is not the registered holder of any 
of the PPMSs, or small scale claims comprising the Company’s Upper Puruni Property as Guyana law 
prohibits these claims from being held in the name of a foreign controlled entity and limits their activities 
thereunder. Pursuant to the Alphonso Joint Venture Agreement, as amended, and the Godette Agreement 
ETK has rights to 165 PPMSs, 25 MPs and seven small scale claims are located in the Upper Puruni 
Property.  

Limited Operating History 

Gold X has a limited operating history and its mineral properties are exploration stage properties. As such, 
Gold X will be subject to all of the business risks and uncertainties associated with any new business 
enterprise, including under-capitalization, cash shortages, limitations with respect to personnel, financial 
and other resources and lack of revenues. The current state of Gold X’s mineral properties require 
significant additional expenditures before any cash flow may be generated. Although Gold X possesses an 
experienced management team, there is no assurance that Gold X will be successful in achieving a return 
on shareholders’ investment and the likelihood of success of Gold X must be considered in light of the 
problems, expenses, difficulties, complications and delays frequently encountered in connection with the 
establishment of any business. There is no assurance that Gold X can generate revenues, operate 
profitably, or provide a return on investment, or that it will successfully implement its plans. 

Title Risks 

Although Gold X has or will receive title opinions for any properties in which it has a material interest, there 
is no guarantee that title to such properties will not be challenged or impugned. Gold X has not conducted 
surveys on all of the claims in which it holds direct or indirect interests. Gold X’s properties may be subject 
to prior unregistered agreements or transfers or native land claims and title may be affected by unidentified 
or unknown defects. Title insurance is generally not available for mineral properties and Gold X’s ability to 
ensure that it has obtained secure claims to individual mineral properties or mining concessions may be 
constrained. A successful challenge to Gold X’s title to a property or to the precise area and location of a 
property could cause delays or stoppages to Gold X’s exploration, development or operating activities 
without reimbursement to Gold X. Any such delays or stoppages could have a material adverse effect on 
Gold X’s business, financial condition and results of operations. 

Laws and Regulation 

Gold X’s exploration activities are subject to extensive federal, provincial and local laws and regulations 
governing prospecting, development, production, exports, taxes, labour standards, occupational health and 
safety, mine safety and other matters in all the jurisdictions in which it operates. These laws and regulations 
are subject to change, can become more stringent and compliance can therefore become more costly. Gold 
X applies the expertise of its management, advisors, employees and contractors to ensure compliance with 
current laws. 
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Uninsured and Underinsured Risks 

Gold X faces and will face various risks associated with mining exploration and the management and 
administration thereof including those associated with being a public company. Some of these risks are not 
insurable; some may be the subject of insurance which is not commercially feasible for Gold X. Those 
insurances which are purchased will have exclusions and deductibles which may eliminate or restrict 
recovery in the event of loss. In some cases, the amount of insurance purchased may not be adequate in 
amount or in limit. 

Gold X will undertake intermittent assessments of insurable risk to help ensure that the impact of 
uninsured/underinsured loss is minimized within reason. Risks may vary from time to time within this 
intermittent period due to changes in such things as operations operating conditions, laws or the climate 
which may leave Gold X exposed to periods of additional uninsured risk. 

In the event risk is uninsurable, at its reasonable and sole discretion, Gold X may endeavor to implement 
policies and procedures, as may be applicable and/or feasible, to reduce the risk of related loss. 

Currency Risk 

Gold X is exposed to currency risk to the extent that monetary assets and liabilities held by Gold X are not 
denominated in Canadian dollars. Gold X has not entered into any foreign currency contracts to mitigate 
this risk. Certain of Gold X’s cash and cash equivalents, amounts receivable and accounts payable and 
accrued liabilities are denominated in US dollars including mineral property obligations. Therefore, the US 
dollar amounts are subject to fluctuation against the Canadian dollar. Gold X also has transactional currency 
exposures. Such exposures arise from purchases in currencies other than the respective functional 
currencies, typically in the US dollar. Gold X’s operations in Guyana make it subject to foreign currency 
fluctuations and such fluctuations may materially affect Gold X’s financial position and results. 

The COVID-19 Pandemic 

Gold X faces risks related to health epidemics and other outbreaks of communicable diseases, which could 
significantly disrupt its operations and may materially and adversely affect its business and financial 
conditions.  

Gold X’s business could be adversely impacted by the effects of the coronavirus or other epidemics. In 
December 2019, COVID-19 was reported to have surfaced in Wuhan, China and by March 11, 2020, the 
World Health Organization declared COVID-19 a pandemic. The outbreak has spread globally and is 
impacting worldwide economic activity. The extent to which the coronavirus impacts Gold X’s business, 
including its operations and the market for its securities, will depend on future developments, which are 
highly uncertain and cannot be predicted at this time, and include the duration, severity and scope of the 
outbreak and the actions taken to contain or treat the coronavirus outbreak. In particular, the continued 
spread of the coronavirus globally could materially and adversely impact Gold X’s business including 
without limitation, employee health, workforce productivity, increased insurance premiums, limitations on 
travel, the availability of industry experts and personnel, restrictions to its drill program and/or the timing to 
process drill and other metallurgical testing, and other factors that will depend on future developments 
beyond Gold X’s control, which may have a material and adverse effect on its business, financial condition 
and results of operations.  

Efforts to slow the spread of COVID-19 could severely impact Gold X’s operations. To date, a number of 
governments have declared states of emergency and have implemented restrictive measures such as 
border restrictions, travel bans, quarantine and self-isolation. If Gold X’s operations are disrupted or 
suspended as a result of these or other measures, it may have a material adverse impact on Gold X’s 
profitability, results of operations, financial condition and stock price. Further, COVID-19 risks may not be 
adequately responded to locally, nationally or internationally due to lack of preparedness to detect and 
respond to outbreaks or respond to significant pandemic threats. As such, there are potentially significant 
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economic and social impacts of infectious disease risks, including the inability of Gold X’s operations to 
operate as intended due to a shortage of skilled employees, shortages or disruptions in supply chains, 
inability of employees to access sufficient healthcare, significant social upheavals and government or 
regulatory actions.  

There can be no assurance that Gold X’s personnel will not be impacted by these pandemic diseases and 
ultimately see its workforce productivity reduced or incur increased medical costs / insurance premiums as 
a result of these health risks.  

In addition, the actual and threatened spread of COVID-19 globally could adversely affect global economies 
and financial markets resulting in a prolonged economic downturn and a decline in the value of Gold X’s 
stock price. The extent to which COVID-19 (or any other disease, epidemic or pandemic) impacts business 
activity or financial results, and the duration of any such negative impact, will depend on future 
developments, which are highly uncertain and cannot be predicted, including new information which may 
emerge concerning COVID-19 and the actions required to contain or treat its impact, among others. 

Global Economy Risk 

The volatility of global capital markets, including the general economic slowdown in the mining sector, over 
the past several years has generally made the raising of capital by equity or debt financing more difficult. 
Gold X may be dependent upon capital markets to raise additional financing in the future. As such, Gold X 
is subject to liquidity risks in meeting its operating expenditure requirements and future development cost 
requirements in instances where adequate cash positions are unable to be maintained or appropriate 
financing is unavailable. These factors may impact the ability to raise equity or obtain loans and other credit 
facilities in the future and on terms favourable to Gold X and its management. If these levels of volatility 
persist or if there is a further economic slowdown, Gold X’s operations, Gold X’s ability to raise capital and 
the trading price of Gold X’s securities could be adversely impacted. 

In addition, the current outbreak of COVID-19, and any future emergence and spread of similar pathogens, 
could have a material adverse impact on global economic conditions, which may adversely impact: the 
market price of the Gold X Common Shares, Gold X’s operations, its ability to raise debt or equity financing 
for the purposes of mineral exploration and development, and the operations of Gold X’s suppliers, 
contractors and service providers. 

Environmental Risks 

Gold X’s activities are subject to extensive laws and regulations governing environment protection. Gold X 
is also subject to various reclamation related conditions. Although Gold X closely follows and believes it is 
operating in compliance with all applicable environmental regulations, there can be no assurance that all 
future requirements will be obtainable on reasonable terms. Failure to comply may result in enforcement 
actions causing operations to cease or be curtailed and may include corrective measures requiring capital 
expenditures. Intense lobbying over environmental concerns by non-governmental organizations has 
caused some governments to cancel or restrict development of mining projects. Current publicized concern 
over climate change may lead to carbon taxes, requirements for carbon offset purchases or new regulation. 
The costs or likelihood of such potential issues to Gold X cannot be estimated at this time. 

The legal framework governing this area is constantly developing, therefore Gold X is unable to fully 
ascertain any future liability that may arise from the implementation of any new laws or regulations, although 
such laws and regulations are typically strict and may impose severe penalties (financial or otherwise). The 
proposed activities of Gold X, as with any exploration, may have an environmental impact which may result 
in unbudgeted delays, damage, loss and other costs and obligations including, without limitation, 
rehabilitation and/or compensation. There is also a risk that Gold X’s operations and financial position may 
be adversely affected by the actions of environmental groups or any other group or person opposed in 
general to Gold X’s activities. 
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Social and Environmental Activism 

There is an increasing level of public concern relating to the effects of mining on the nature landscape, in 
communities and on the environment. Certain non-governmental organizations, public interest groups and 
reporting organizations (“NGOs”) who oppose resource development can be vocal critics of the mining 
industry. In addition, there have been many instances in which local community groups have opposed 
resource extraction activities, which have resulted in disruption and delays to the relevant operation. While 
Gold X seeks to operate in a social responsible manner and believes it has good relationships with local 
communities in the regions in which it operates, NGOs or local community organizations could direct 
adverse publicity against and/or disrupt the operations of Gold X in respect of one or more of its properties, 
regardless of its successful compliance with social and environmental best practices, due to political factors, 
activities of unrelated third parties on lands in which Gold X has an interest or Gold X’s operations 
specifically. Any such actions and the resulting media coverage could have an adverse effect on the 
reputation and financial condition of Gold X or its relationships with the communities in which it operations, 
which could have a material adverse effect on Gold X’s business, financial condition, results of operations, 
cash flows or prospects. 

Dependence on Management and Key Personnel 

The success of Gold X is currently largely dependent on the performance of its directors and officers. The 
loss of the services of any of these persons could have a materially adverse effect on Gold X’s business 
and prospects. There is no assurance Gold X can maintain the services of its directors, officers or other 
qualified personnel required to operate its business. As Gold X’s business activity grows, Gold X will require 
additional key financial, administrative and mining personnel as well as additional operations staff. There 
can be no assurance that these efforts will be successful in attracting, training and retaining qualified 
personnel as competition for persons with these skill sets increase. If Gold X is not successful in attracting, 
training and retaining qualified personnel, the efficiency of its operations could be impaired, which could 
have an adverse impact on Gold X’s operations and financial condition. In addition, the COVID-19 pandemic 
may cause Gold X to have inadequate access to an available skilled workforce and qualified personnel, 
which could have an adverse impact on Gold X’s financial performance and financial condition. 

Claims and Legal Proceedings 

Gold X and/or its directors and officers may be subject to a variety of civil or other legal proceedings, with 
or without merit. From time to time in the ordinary course of its business, Gold X may become involved in 
various legal proceedings, including commercial, employment and other litigation and claims, as well as 
governmental and other regulatory investigations and proceedings. Such matters can be time-consuming, 
divert management’s attention and resources and cause Gold X to incur significant expenses. Furthermore, 
because litigation is inherently unpredictable, the results of any such actions may have a material adverse 
effect on Gold X’s business, operating results or financial condition. 

Conflicts of Interest 

Most of Gold X’s directors and officers do not devote their full time to the affairs of Gold X. Some of the 
directors and some of the officers of Gold X are also directors, officers and shareholders of other natural 
resource or public companies, and as a result they may find themselves in a position where their duty to 
another company conflicts with their duty to Gold X.  Although Gold X has policies which address such 
potential conflicts and the BCBCA has provisions governing directors in the event of such a conflict, none 
of Gold X’s constating documents or any of its other agreements contain any provisions mandating a 
procedure for addressing such conflicts of interest. There is no assurance that any such conflicts will be 
resolved in favour of Gold X.  If any such conflicts are not resolved in favour of Gold X, Gold X may be 
adversely affected. 
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Gold and Metal Prices 

If Gold X’s mineral properties are developed from exploration properties to full production properties, the 
majority of our revenue will be derived from the sale of gold. Therefore, Gold X’s future profitability will 
depend upon the world market prices of the gold for which it is exploring.  The price of gold and other metals 
is affected by numerous factors beyond Gold X’s control, including levels of supply and demand, global or 
regional consumptive patterns, sales by government holders, metal stock levels maintained by producers 
and others, increased production due to new mine developments and improved mining and production 
methods, speculative activities related to the sale of metals, availability and costs of metal substitutes. 

Moreover, gold prices are also affected by macroeconomic factors such as expectations regarding inflation, 
interest rates and global and regional demand for, and supply of, gold as well as general global economic 
conditions.  These factors may have an adverse effect on Gold X’s exploration, development and production 
activities, as well as on its ability to fund those activities.  Additionally, the current COVID-19 pandemic and 
efforts to contain it, including restrictions on travel and other advisories issued may have a significant effect 
on gold prices. 

Negative Cash Flow from Operating Activities 

Gold X has no history of earnings and had negative cash flow from operating activities since inception. Gold 
X’s mineral properties are in the exploration stage and there are no known mineral resources or reserves 
and the proposed exploration programs on Gold X’s mineral properties are exploratory in nature. Significant 
capital investment will be required to achieve commercial production from Gold X’s existing projects. There 
is no assurance that any of Gold X’s mineral properties will generate earnings, operate profitably or provide 
a return on investment in the future. Accordingly, Gold X will be required to obtain additional financing in 
order to meet its future cash commitments. 

Going Concern Risk 

Gold X’s financial statements have been prepared on a going concern basis under which an entity is 
considered to be able to realize its assets and satisfy its liabilities in the ordinary course of business. Gold 
X’s future operations are dependent upon the identification and successful completion of equity or debt 
financings and the achievement of profitable operations at an indeterminate time in the future. There can 
be no assurances that Gold X will be successful in completing equity or debt financings or in achieving 
profitability. The financial statements do not give effect to any adjustments relating to the carrying values 
and classifications of assets and liabilities that would be necessary should Gold X be unable to continue as 
a going concern. 

Risks Associated with Acquisitions 

If appropriate opportunities present themselves, Gold X may acquire mineral claims, material interests in 
other mineral claims, and companies that Gold X believes are strategic. Gold X currently has no 
understandings, commitments or agreements with respect to any material acquisition. There can be no 
assurance that Gold X will be able to identify, negotiate or finance future acquisitions successfully, or to 
integrate such acquisitions with its current business. The process of integrating an acquired corporation or 
mineral claims into Gold X may result in unforeseen operating difficulties and expenditures and may absorb 
significant management attention that would otherwise be available for ongoing development of Gold X’s 
business. Future acquisitions could result in potentially dilutive issuances of equity securities, the incurrence 
of debt, contingent liabilities and/or amortization expenses related to goodwill and other intangible assets, 
which could materially adversely affect Gold X’s business, results of operations and financial condition. 

Risks Associated with a Failure to Complete the Arrangement 

If the Arrangement, as described in this Circular, is not completed, such failure to complete could have a 
materially negative effect on the price of the Gold X Common Shares on the TSX-V or OTCQX, which could 
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negatively impact Gold X’s ability to raise additional financing, advance the Toroparu Project or enter into 
a similar transaction with another party on equally or more favourable terms. In addition, Gold X may be 
required to pay the Termination Amount. 

Dilution 

Gold X may undertake additional offerings of Gold X Common Shares or of securities convertible into Gold 
X Common Shares including stock options and similar incentive plans in the future. The increase in the 
number of Gold X Common Shares issued and outstanding and the possibility of the issuance of Gold X 
Common Shares on conversion of current and future convertible securities may have a depressive effect 
on the price of the Gold X Common Shares. In addition, as a result of such additional Gold X Common 
Shares, the voting power of the Gold X Shareholders will be diluted. 

Volatile Share Price 

The market price of the Gold X Common Shares may fluctuate based on a number of factors. In addition 
to those factors listed in this Schedule C, the following factors may cause the volatility of the Gold X 
Common Shares to increase: 

• Gold X’s operating performance and the performance of competitors and other similar companies 

• the market’s reaction to the issuance of securities or to other financing transactions, to Gold X’s 
press releases and other public announcements, and to Gold X’s filings with the various securities 
regulatory authorities 

• changes in valuations or recommendations by research analysts who may cover the Gold X 
Common Shares or the shares of other companies in the resource sector 

• changes in general economic conditions 

• the arrival or departure of key personnel 

• acquisitions, strategic alliances or joint ventures involving Gold X or its competitors 

• variables not directly related to Gold X’s success and therefore not within Gold X’s control 

The effect of these and other factors on the market price of common shares on the TSX-V and OTCQX has 
historically made Gold X’s share price volatile and suggests that Gold X’s share price will continue to be 
volatile in the future. 

Force Majeure 

Gold X’s projects now or in the future may be adversely affected by risks outside the control of Gold X, 
including the price of gold on world markets, labour unrest, civil disorder, war, subversive activities or 
sabotage, fires, floods, explosions or other catastrophes, pandemics, epidemics or quarantine restrictions. 

Infrastructure 

Exploration, development and processing activities depend, to one degree or another, on adequate 
infrastructure. Reliable roads, bridges, power sources and water supply are important elements of 
infrastructure, which affect access, capital and operating costs. The lack of availability on acceptable terms 
or the delay in the availability of any one or more of these items could prevent or delay exploration or 
development of Gold X’s mineral properties. Furthermore, unusual or infrequent weather phenomena, 
sabotage, government or other interference in the maintenance or provision of necessary infrastructure 
could adversely affect our operations. 

If adequate infrastructure is not available in a timely manner, there can be no assurance that the exploration 
or development of Gold X’s mineral properties will be commenced or completed on a timely basis, if at all. 
Failure to adequately meet these infrastructure requirements or changes in the cost of such requirements 
could affect Gold X’s ability to carry out exploration and future development operations and could have a 
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material adverse effect on Gold X’s business, financial condition, results of operations, cash flows or 
prospects. 

Climate Change Risks 

Gold X acknowledges climate change as an international and community concern and it supports and 
endorses various initiatives for voluntary actions consistent with international initiatives on climate change. 
However, in addition to voluntary actions, governments are moving to introduce climate change legislation 
and treaties at the international, national, state/provincial and local levels. Where legislation already exists, 
regulation relating to emission levels and energy efficiency is becoming more stringent. Some of the costs 
associated with reducing emissions can be offset by increased energy efficiency and technological 
innovation. However, if the current regulatory trend continues, Gold X expects that this could result in 
increased costs at some of its operations in the future. 

Gold X and the mining industry are facing continued geotechnical challenges, which could adversely impact 
Gold X’s production and profitability. Unanticipated adverse geotechnical and hydrological conditions, such 
as landslides, floods, seismic activity, droughts and pit wall failures, may occur in the future and such events 
may not be detected in advance. Geotechnical instabilities and adverse climatic conditions can be difficult 
to predict and are often affected by risks and hazards outside of Gold X’s control, such as severe weather 
and considerable rainfall. Geotechnical failures could result in limited or restricted access to mine sites, 
suspension of operations, government investigations, increased monitoring costs, remediation costs, loss 
of ore and other impacts, which could cause one or more of Gold X’s projects to be less profitable than 
currently anticipated and could result in a material adverse effect on Gold X’s business results of operations 
and financial position. 

Evolving Anti-Corruption Laws 

Gold X is required to comply with the Corruption of Foreign Public Officials Act (Canada) which has recently 
seen an increase in both the frequency of enforcement and severity of penalties. While the Gold X’s Code 
of Business Conduct and Ethics mandates compliance with anti-corruption laws, there can be no assurance 
that Gold X’s internal control policies and procedures will always protect Gold X from recklessness, 
fraudulent behaviour, dishonesty or other inappropriate acts by its employees or contractors. Violation or 
alleged violation of anti-corruption laws could lead to civil and criminal fines and penalties, reputational 
damage and other harm that may materially adversely affect our financial condition and results of 
operations. 

Information Systems and Cyber Security 

Gold X’s operations depend on information technology (“IT”) systems. These IT systems could be subject 
to network disruptions caused by a variety of sources, including computer viruses, security breaches and 
cyber-attacks, as well as disruptions resulting from incidents such as cable cuts, damage to physical plants, 
natural disasters, terrorism, fire, power loss, vandalism and theft.  Gold X’s operations also depend on the 
timely maintenance, upgrade and replacement of networks, equipment, IT systems and software, as well 
as pre-emptive expenses to mitigate the risks of failures. Any of these and other events could result in 
information system failures, delays and/or increase in capital expenses. The failure of information systems 
or a component of information systems could, depending on the nature of any such failure, adversely impact 
Gold X’s reputation and results of operations. 

Although to date Gold X has not experienced any material losses relating to cyber-attacks or other 
information security breaches, there can be no assurance that Gold X will not incur such losses in the future. 
Gold X’s risk and exposure to these matters cannot be fully mitigated because of, among other things, the 
evolving nature of these threats. As a result, cyber security and the continued development and 
enhancement of controls, processes and practices designed to protect systems, computers, software, data 
and networks from attack, damage or unauthorized access remain a priority. As cyber threats continue to 
evolve, Gold X may be required to expend additional resources to continue to modify or enhance protective 
measures or to investigate and remediate any security vulnerabilities. 
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PROMOTERS 

Gold X does not have any Promoters. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

Management knows of no legal proceedings, contemplated or actual, involving Gold X which could 
materially affect Gold X, and Gold X was not a party to any such proceedings during the financial year 
ended December 31, 2020. 

Management knows of no: 

(a) penalties or sanctions imposed against Gold X by a court relating to securities legislation 
or by a securities regulatory authority during the financial year ended December 31, 2020; 

(b) any other penalties or sanctions imposed by a court or regulatory body against Gold X that 
would likely be considered important to a reasonable investor in making an investment 
decision; or 

(c) settlement agreements Gold X entered into before a court relating to securities legislation 
or with a securities regulatory authority during the financial year ended December 31, 2020. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Except as follows, no: 

1. director or executive officer of Gold X; 

2. person or company that beneficially owns, or controls or directs, directly or indirectly, more than 
10% of any class or series of Gold X’s outstanding voting securities; and 

3. associate or affiliate of any of the persons or companies referred to in paragraphs 1 or 2, 

had, during any of the financial year ended December 31, 2020, or has, during the current financial year, 
any material interest in any transactions or any proposed transactions which has materially affected or will 
materially affect Gold X. 

Lombardo Paredes-Arenas, a director of Gold X, serves as Chief Executive Officer of GCM. Federico 
Restrepo-Solano, also a director of Gold X, was nominated to the Gold X board by GCM. As such, Mr. 
Paredes and Mr. Restrepo-Solano abstained from voting as directors of Gold X in respect of the 
Arrangement. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The auditor of Gold X is Deloitte LLP Chartered Professional Accountants (“Deloitte LLP”) with its office 
being located at 939 Granville Street, Vancouver BC V6Z 1L3. Deloitte is independent of Gold X within the 
meaning of the rules of Professional Conduct of the Chartered Professional Accountants of British 
Columbia. 

The Registrar and Transfer Agent for the Gold X Common Shares is Computershare Investor Services Inc., 
2nd Floor, 510 Burrard Street, Vancouver, BC V6C 3B9. 

MATERIAL CONTRACTS 

Other than the following contracts and any contracts entered into by Gold X in the ordinary course of 
business, Gold X has no contracts which can reasonably be regarded as material: 
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1. The amended and restated precious metals purchase agreement dated April 22, 2015 between 
Silver Wheaton (Caymans) Ltd., GoldHeart Investment Holdings Ltd. and Gold X. 
 

2. Toroparu Mineral Agreement dated November 11, 2011 between the Co-Operative Republic of 
Guyana, the Guyana Geology and Mines Commission, ETK, and Gold X. 
 

3. Arrangement Agreement dated May 11, 2020 between Gold X and GCM, which has been mutually 
terminated by GCM and Gold X. 
 

4. Arrangement Agreement dated March 14, 2021 between Gold X and GCM. 

INTERESTS OF EXPERTS 

The following persons, firms and companies are named as having prepared or certified a statement, report, 
valuation or opinion described or included herein directly or in a document incorporated by reference herein 
and whose profession or business gives authority to the statement, report, valuation or opinion, in each 
case with respect to Gold X: 

• Deloitte LLP 

• SRK Consulting (U.S.), Inc.   

To the knowledge of Gold X, as of the date of this Circular, SRK Consulting (U.S.), Inc. holds less than 1% 
of the outstanding securities of Newmarket or any associate or affiliate of Gold X.  

ADDITIONAL INFORMATION 

Additional information concerning Gold X is available through the Internet on SEDAR which may be 
accessed at www.sedar.com. Copies of such information may also be obtained on Gold X’s website at 
www.goldxmining.com or on request without charge from Jasvir Kaloti, Corporate Secretary of Gold X, Suite 
3123 – 595 Burrard Street, Vancouver, British Columbia, V7X 1J1. 

Additional information, including information as to directors’ and officers’ remuneration and indebtedness, 
principal holders of Gold X’s securities and securities authorized for issuance under equity compensation 
plans is contained in the Management Information Circular dated October 5, 2020 with respect to the Annual 
and Special Meeting of Gold X held on November 23, 2020. Additional financial information is provided in 
Gold X’s Financial Statements and the Management’s Discussion and Analysis for the year ended 
December 31, 2020. 
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Appendix “1” to Schedule C 

CHARTER OF THE GOLD X AUDIT COMMITTEE 
OF THE BOARD OF DIRECTORS 

 
PURPOSE 

The Audit Committee (the “Committee”) will consist of independent directors and is appointed by the Board 
of Directors (the “Board”) of Gold X Mining Corp. (the “Corporation”) to assist the Board in fulfilling its 
oversight responsibilities relating to financial accounting and reporting process and internal controls for the 
Corporation. The Committee’s primary duties and responsibilities are to: 

• conduct such reviews and discussions with management and the independent auditors relating to 
the audit and financial reporting as are deemed appropriate by the Committee;  
 

• assess the integrity of internal controls and financial reporting procedures of the Corporation and 
ensure implementation of such controls and procedures;  

 

• ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting 
a corporate code of ethics for senior financial personnel;  

 

• review the quarterly and annual financial statements and management’s discussion and analysis 
of the Corporation’s financial position and operating results and report thereon to the Board for 
approval of same; 

 

• select and monitor the independence and performance of the Corporation’s outside auditors (the 
“Independent Auditors”), including attending at private meetings with the Independent Auditors 
and reviewing and approving all renewals or dismissals of the Independent Auditors and their 
remuneration; and 

 

• provide oversight to related party transactions entered into by the Corporation. 
 
The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may 
request the Independent Auditors as well as any officer of the Corporation, or outside counsel for the 
Corporation, to attend a meeting of the Committee or to meet with any members of, or advisors to, the 
Committee. The Committee shall have unrestricted access to the books and records of the Corporation and 
has the authority to retain, at the expense of the Corporation, special legal, accounting, or other consultants 
or experts to assist in the performance of the Committee’s duties. 
 
The Committee shall review and assess the adequacy of this Charter annually and submit any proposed 
revisions to the Board for approval. 
 
In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part III of this Charter. 
 
AUTHORITY OF THE AUDIT COMMITTEE 
 
The Committee shall have the authority to: 
 

engage independent counsel and other advisors as it determines necessary to carry out its duties; 
 
set and pay the compensation for advisors employed by the Committee; and 
 
communicate directly with the internal and external auditors. 
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COMPOSITION AND MEETINGS 
 
The Committee and its membership shall meet all applicable legal and listing requirements, including, 
without limitation, those of the TSX Venture Exchange (“TSX-V”), its incorporating statute and all applicable 
securities regulatory authorities. 
 
The Committee shall be composed of three or more directors as shall be designated by the Board from 
time to time. The members of the Committee shall appoint from among themselves a member who shall 
serve as Chair. 
 
Each member of the Committee shall be “financially literate” (as defined by applicable securities laws and 
regulations). 
 
The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its members, as 
circumstances dictate or as may be required by applicable legal or listing requirements. A minimum of two 
of the members of the Committee present either in person or by telephone shall constitute a quorum. 
 
If within one hour of the time appointed for a meeting of the Committee, a quorum is not present, the meeting 
shall stand adjourned to the same hour on the second business day following the date of such meeting at 
the same place. If at the adjourned meeting a quorum as hereinbefore specified is not present within one 
hour of the time appointed for such adjourned meeting, such meeting shall stand adjourned to the same 
hour on the second business day following the date of such meeting at the same place. If at the second 
adjourned meeting a quorum as hereinbefore specified is not present, the quorum for the adjourned meeting 
shall consist of the members then present. 
 
If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its 
powers and responsibilities so long as a quorum remains in office. 
 
The time and place at which meetings of the Committee shall be held, and procedures at such meetings, 
shall be determined from time to time by, the Committee. A meeting of the Committee may be called by 
letter, telephone, facsimile, email or other communication equipment, by giving at least 48 hours notice, 
provided that no notice of a meeting shall be necessary if all of the members are present either in person 
or by means of conference telephone or if those absent have waived notice or otherwise signified their 
consent to the holding of such meeting. 
 
Any member of the Committee may participate in the meeting of the Committee by means of conference 
telephone or other communication equipment, and the member participating in a meeting pursuant to this 
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting. 
 
The Committee shall keep minutes of its meetings which shall be submitted to the Board. The Committee 
may, from time to time, appoint any person who need not be a member, to act as a secretary at any meeting. 
 
The Committee may invite such officers, directors and employees of the Corporation and its subsidiaries 
as it may see fit, from time to time, to attend at meetings of the Committee. 
 
The Board may at any time amend or rescind any of the provisions hereof, or cancel them entirely, with or 
without substitution. 
 
Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting 
of the Committee called for such purpose. Actions of the Committee may be taken by an instrument or 
instruments in writing signed by all of the members of the Committee, and such actions shall be effective 
as though they had been decided by a majority of votes cast at a meeting of the Committee called for such 
purpose. All decisions or recommendations of the Audit Committee shall require the approval of the Board 
prior to implementation. 



 

C-69 

RESPONSIBILITIES 

Financial Accounting and Reporting Process and Internal Controls 

The Committee shall review the annual audited financial statements and interim financial statements to 
satisfy itself that they are presented in accordance with applicable Canadian and international accounting 
standards (including the International Financial Reporting Standards (IFRS) as adopted by applicable 
regulatory agencies), and report thereon to the Board and recommend to the Board whether or not same 
should be approved prior to their being filed with the appropriate regulatory authorities. With respect to the 
annual and interim financial statements, the Committee shall discuss significant issues regarding 
accounting principles, practices, and judgments of management with management and the Independent 
Auditors as and when the Committee deems it appropriate to do so. The Committee shall satisfy itself that 
the information contained in the annual audited financial statements is not significantly erroneous, 
misleading or incomplete and that the audit function has been effectively carried out. 

The Committee shall review management’s internal control report and the evaluation of such report by the 
Independent Auditors, together with management’s response. 

The Committee shall review the financial statements, management’s discussion and analysis relating to 
annual and interim financial statements, annual and interim earnings press releases and any other public 
disclosure documents that are required to be reviewed by the Committee under any applicable laws before 
the Corporation publicly discloses this information. 

The Committee shall be satisfied that adequate procedures are in place for the review of the Corporation’s 
public disclosure of financial information extracted or derived from the Corporation’s financial statements, 
other than the public disclosure referred to in subsection (3), and periodically assess the adequacy of these 
procedures. 

The Committee shall meet no less frequently than annually with the Independent Auditors and the Chief 
Financial Officer or, in the absence of a Chief Financial Officer, with the officer of the Corporation in charge 
of financial matters, to review accounting practices, internal controls and such other matters as the 
Committee, Chief Financial Officer or, in the absence of a Chief Financial Officer, with the officer of the 
Corporation in charge of financial matters, deems appropriate. 

The Committee shall inquire of management and the Independent Auditors about significant risks or 
exposures, both internal and external, to which the Corporation may be subject, and assess the steps 
management has taken to minimize such risks. 

The Committee shall review the post-audit or management letter containing the recommendations of the 
Independent Auditors and management’s response and subsequent follow-up to any identified 
weaknesses. 

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if 
necessary, adopting a corporate code of ethics for senior financial personnel. 

The Committee shall establish procedures for: 

the receipt, retention and treatment of complaints received by the Corporation regarding 
accounting, internal accounting controls or auditing matters; and 

the confidential, anonymous submission by employees of the Corporation of concerns regarding 
questionable accounting or auditing matters. 

The Committee shall provide oversight to related party transactions entered into by the Corporation. 
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Independent Auditors 

The Committee shall be directly responsible for the selection, appointment, compensation and oversight of 
the Independent Auditors and the Independent Auditors shall report directly to the Committee. 

The Committee shall be directly responsible for overseeing the work of the external auditors, including the 
resolution of disagreements between management and the external auditors regarding financial reporting. 

The Committee shall pre-approve all audit and non-audit services (including, without limitation, the review 
of any interim financial statements of the Corporation by the Independent Auditors at the discretion of the 
Committee) not prohibited by law to be provided by the Independent Auditors. 

The Committee shall monitor and assess the relationship between management and the Independent 
Auditors and monitor, confirm, support and assure the independence and objectivity of the Independent 
Auditors. The Committee shall establish procedures to receive and respond to complaints with respect to 
accounting, internal accounting controls and auditing matters. 

The Committee shall review the Independent Auditor’s audit plan, including scope, procedures and timing 
of the audit. 

The Committee shall review the results of the annual audit with the Independent Auditors, including matters 
related to the conduct of the audit, and receive and review the auditor’s interim review reports. 

The Committee shall obtain timely reports from the Independent Auditors describing critical accounting 
policies and practices, alternative treatments of information within applicable Canadian and international 
accounting principles (including the IFRS as adopted by applicable regulatory agencies), that were 
discussed with management, their ramifications, and the Independent Auditors’ preferred treatment and 
material written communications between the Corporation and the Independent Auditors. 

The Committee shall review fees paid by the Corporation to the Independent Auditors and other 
professionals in respect of audit and non-audit services on an annual basis. 

The Committee shall review and approve the Corporation’s hiring policies regarding partners, employees 
and former partners and employees of the present and former auditors of the Corporation. 

The Committee shall monitor and assess the relationship between management and the external auditors, 
and monitor and support the independence and objectivity of the external auditors. 

Majority Voting Policy 

1. In the event any resignation is submitted in accordance with the Corporation’s Majority Voting 
Policy (the “Policy”), the Committee shall consider whether or not to accept the resignation and 
shall recommend to the Board whether or not to accept it. In considering whether or not to accept 
the resignation, the Committee will consider all factors deemed relevant by the Committee, 
including, without limitation, the stated reasons, if any, why shareholders of the Corporation 
withheld votes from the election of that nominee, the length of service and the qualifications of the 
director whose resignation has been submitted, such director’s contribution to the Corporation, the 
Corporation’s governance guidelines and, if the Corporation is listed on a stock exchange, such 
stock exchange’s listing standards. 
 

2. In the event that a majority of the Committee members receive a greater number of votes withheld 
than the votes for such members at the same meeting of shareholders, then the remaining 
members of the Committee, if any, shall not consider the resignation(s) and the Board shall 
consider whether or not to accept the resignation(s) without a recommendation from the 
Committee. 
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The Committee and Board may adopt such procedures as they see fit to assist it in their determinations 
with respect to the Policy. 

The Committee should review and assess the adequacy of the Policy from time to time, and submit any 
proposed amendments to the Board for consideration. 

Other Responsibilities 

The Committee shall perform any other activities consistent with this Charter and governing law, as the 
Committee or the Board deems necessary or appropriate. 
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Independent Auditor’s Report 
 
 
To the Shareholders and the Board of Directors of Gold X Mining Corp.  

Opinion 
We have audited the consolidated financial statements of Gold X Mining Corp. (formerly Sandspring 
Resources Ltd.) (the “Company”), which comprise the consolidated statement of financial position as 
at December 31, 2020, and the consolidated statements of operations and comprehensive loss, 
shareholders’ equity and cash flows for the year then ended, and notes to the consolidated financial 
statements, including a summary of significant accounting policies (collectively referred to as the 
“financial statements”). 

In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of the Company as at December 31, 2020, and its financial performance and its cash 
flows for the year then ended in accordance with International Financial Reporting Standards (“IFRS”). 

Basis for Opinion 
We conducted our audit in accordance with Canadian generally accepted auditing standards 
(“Canadian GAAS”). Our responsibilities under those standards are further described in the Auditor’s 
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of 
the Company in accordance with the ethical requirements that are relevant to our audit of the financial 
statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these 
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to 
provide a basis for our opinion. 

Material Uncertainty related to Going Concern 
We draw attention to Note 1 in the financial statements, which indicates that the Company incurred a 
net loss of $21.452 million and cash outflows from operating activities of $10.002 million during the 
year ended December 31, 2020. As stated in Note 1, these events or conditions, along with other 
matters as set forth in Note 1, indicate that a material uncertainty exists that may cast significant 
doubt on the Company’s ability to continue as a going concern. Our opinion is not modified in respect 
of this matter. 

Other Matter 
The financial statements as at and for the year ended December 31, 2019 were audited by another 
auditor who expressed an unmodified opinion on those financial statements on April 22, 2020. 
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Other Information 
Management is responsible for the other information. The other information comprises Management’s 
Discussion and Analysis.    

Our opinion on the financial statements does not cover the other information and we do not express 
any form of assurance conclusion thereon. In connection with our audit of the financial statements, 
our responsibility is to read the other information identified above and, in doing so, consider whether 
the other information is materially inconsistent with the financial statements or our knowledge 
obtained in the audit, or otherwise appears to be materially misstated.  

We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based 
on the work we have performed on this other information, we conclude that there is a material 
misstatement of this other information, we are required to report that fact in this auditor’s report. We 
have nothing to report in this regard. 

Responsibilities of Management and Those Charged with Governance for the 
Financial Statements 
Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with IFRS, and for such internal control as management determines is necessary to enable 
the preparation of financial statements that are free from material misstatement, whether due to 
fraud or error. 

In preparing the financial statements, management is responsible for assessing the Company’s ability 
to continue as a going concern, disclosing, as applicable, matters related to going concern and using 
the going concern basis of accounting unless management either intends to liquidate the Company or 
to cease operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s financial reporting 
process. 

Auditor’s Responsibilities for the Audit of the Financial Statements 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report 
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with Canadian GAAS will always detect a material misstatement 
when it exists. Misstatements can arise from fraud or error and are considered material if, individually 
or in the aggregate, they could reasonably be expected to influence the economic decisions of users 
taken on the basis of these financial statements. 

As part of an audit in accordance with Canadian GAAS, we exercise professional judgment and 
maintain professional skepticism throughout the audit. We also: 

● Identify and assess the risks of material misstatement of the financial statements, whether due to 
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit 
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 
of internal control. 

● Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company’s internal control.  
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● Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management. 

● Conclude on the appropriateness of management’s use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to events 
or conditions that may cast significant doubt on the Company’s ability to continue as a going 
concern. If we conclude that a material uncertainty exists, we are required to draw attention in 
our auditor’s report to the related disclosures in the financial statements or, if such disclosures are 
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to 
the date of our auditor’s report. However, future events or conditions may cause the Company to 
cease to continue as a going concern. 

● Evaluate the overall presentation, structure and content of the financial statements, including the 
disclosures, and whether the financial statements represent the underlying transactions and 
events in a manner that achieves fair presentation. 

● Obtain sufficient appropriate audit evidence regarding the financial information of the entities or 
business activities within the Company to express an opinion on the financial statements. We are 
responsible for the direction, supervision and performance of the group audit. We remain solely 
responsible for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and 
other matters that may reasonably be thought to bear on our independence, and where applicable, 
related safeguards. 

The engagement partner on the audit resulting in this independent auditor’s report is David 
Macdonald. 

 

/s/ Deloitte LLP 

 

Chartered Professional Accountants 

Vancouver, British Columbia 

April 6, 2021 

 



GOLD X MINING CORP. (formerly Sandspring Resources Ltd.)
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(Expressed in Canadian Dollars)

As at December 31, 2020 December 31, 2019

ASSETS Notes $ $

Current

Cash  10,374,816                    7,348,813                     

Restricted cash 4 176,497                          179,353                         

Prepaid expenses 432,227                          173,888                         

10,983,540                    7,702,054                     

Cash held in escrow 11 ‐                                       25,977,100                   

Property and equipment 7 83,658                            165,152                         

Mineral properties under exploration 8 53,035,454                    25,061,071                   
64,102,652                  58,905,377                  

LIABILITIES

Current liabilities

Accounts payable and accrued liabilities 803,695                          907,083                         

Deferred management compensation 9 ‐                                       593,601                         

803,695                          1,500,684                     

Non‐current liabilities

Convertible debentures 11 ‐                                       26,025,817                   

Deferred revenue 10 16,940,800                    16,940,800                   

16,940,800                    42,966,617                   

SHAREHOLDERS' EQUITY 

Common shares 12 207,091,057                  157,529,875                 

Equity reserves 13, 14 32,176,439                    28,365,699                   

Deficit (192,909,339)                 (171,457,498)                

46,358,157                    14,438,076                   
64,102,652                  58,905,377                  

1                                          

Going concern ‐ Note 1

Commitments ‐ Notes 8, 10

Subsequent events ‐ Notes 13, 14, 18

The accompanying notes are an integral part of these consolidated financial statements.

On behalf of the Board of Directors:

"Signed" "Signed"

Paul Matysek, CEO/Director Bassam Moubarak, CFO/Director

 



GOLD X MINING CORP. (formerly Sandspring Resources Ltd.)
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(Expressed in Canadian Dollars, except share and per share amounts)  

Year Ended Year Ended
December 31, 2020 December 31, 2019

Notes $ $

Expenditures 

Administrative 228,092                         160,899                     

Consulting 3,218,562                     315,947                     

Depreciation 7 110,164                         132,790                     

Exploration expenses 8 4,728,501                     4,010,121                  

Foreign exchange gain (554,558)                        (41,099)                      

Investor relations and marketing 1,484,703                     1,712,834                  

Professional fees 432,379                         399,764                     

Regulatory and transfer agent 81,718                           172,421                     

Salaries and other employee benefits 15 758,002                         658,636                     

Stock‐based compensation 15 5,342,199                     2,019,422                  

Travel 124,489                         117,468                     

Total expenditures (15,954,251)                 (9,659,203)                 

Other 

Interest income  126,646                         72,649                        

Loss on settlement of convertible debenture 11 (5,143,381)                   ‐                                   

Impairment of mineral property 8 ‐                                      (9,264,027)                 

Interest expense ‐ debt 11 (1,478,384)                   ‐                                   

Interest expense ‐ other (3,292)                            (59,266)                      

Gain on sale of subsidiary 8 1,000,821                     ‐                                   
Net loss and comprehensive loss (21,451,841)                 (18,909,847)               

Loss per share

Basic and diluted (0.49)                              (0.63)                           

Weighted average number of shares outstanding
Basic and diluted 43,607,668                  29,855,643                

The accompanying notes are an integral part of these consolidated financial statements.

 



GOLD X MINING CORP. (formerly Sandspring Resources Ltd.)
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Expressed in Canadian Dollars, Except Share Amounts)  

Common Shares

Common 

Shares

Equity 

Reserve Deficit Total

# $ $ $ $

Balance, December 31, 2018 26,209,709       149,951,914 22,080,724 (152,547,651)    19,484,987  

Shares and warrants issue costs (213,524)        (130,924)     ‐                         (344,448)      

Shares and warrants issued on private placement 8,037,625         6,727,304      4,122,821   ‐                         10,850,125  

Stock‐based compensation ‐                          ‐                      2,044,784   ‐                         2,044,784    

Shares and warrants issued on conversion of units 650,000             401,706         248,294       ‐                         650,000       

Shares issued on exercise of warrants 501,875             662,475         ‐                     ‐                         662,475       

Adjustment for fractional shares 2                         ‐                      ‐                     ‐                         ‐                    

Net loss for the year ‐                          ‐                      ‐                     (18,909,847)      (18,909,847)

Balance, December 31, 2019 35,399,211       157,529,875 28,365,699 (171,457,498)    14,438,076  

Stock‐based compensation ‐                          ‐                      5,342,199   ‐                         5,342,199    

Shares issued on exercise of options 748,125             2,378,326      (995,026)     ‐                         1,383,300    

Options surrendered ‐                          ‐                      (22,813)        ‐                         (22,813)        

Shares and warrants issued on private placement 2,631,578         1,613,306      886,693       ‐                         2,499,999    

Shares and warrants issue costs ‐                          (6,415)            (3,526)           ‐                         (9,941)          

Shares issued on exercise of warrants 5,318,917         11,680,530   (1,396,787)  ‐                         10,283,743  

Shares issued on settlement of convertible debt 8,934,621         33,895,435   ‐                     ‐                         33,895,435  

Net loss for the year ‐                          ‐                      ‐                     (21,451,841)      (21,451,841)

Balance, December 31, 2020 53,032,452       207,091,057 32,176,439 (192,909,339)    46,358,157  

The accompanying notes are an integral part of these consolidated financial statements.



GOLD X MINING CORP. (formerly Sandspring Resources Ltd.)
CONSOLIDATED STATEMENTS OF CASH FLOW  

(Expressed in Canadian Dollars)

Year Ended Year Ended

December 31, 2020 December 31, 2019

Cash (used in) provided by: $ $

Operating activities

Net loss for the year (21,451,841)                 (18,909,847)                 

Adjustments for:

Impairment of mineral property ‐                                      9,264,027                    

Accrued interest expense 1,478,384                     50,895                          

Depreciation 110,164                         132,790                        

Gain on sale of subsidiary (1,000,821)                   ‐                                     

Loss on settlement of convertible debenture 5,143,381                     ‐                                     

Stock‐based compensation 5,342,199                     2,044,784                    

Unrealized foreign exchange gain 1,262,322                     (53,672)                         

Change in non‐cash working capital:

Prepaid expenses (258,339)                        30,838                          

Accounts payable (627,484)                        331                                

(10,002,035)                 (7,439,854)                   

Investing activities

Proceeds from sale of subsidiary 1,000,000                     ‐                                     

Payment of property purchase option (27,974,383)                 ‐                                     

Purchase of equipment (43,139)                          (2,821)                           

(27,017,522)                 (2,821)                           

Financing activities

Payment of lease liabilities (65,828)                          (81,846)                         

Shares and warrants issued for cash 2,499,999                     11,500,125                  

Share and warrant issuance costs (9,941)                            (344,448)                      

Proceeds from exercise of warrants 10,283,743                  662,475                        
Proceeds from exercise of stock options, net of  

option surrender settlement 1,360,487                       ‐                                      
Release of cash held in escrow 25,977,100                  ‐                                     

40,045,560                  11,736,306                  

Cash beginning of year 7,348,813                     3,055,182                    

Change in cash  3,026,003                     4,293,631                    
Cash end of year 10,374,816                  7,348,813                    

(1)                                    ‐                                     

The accompanying notes are an integral part of these consolidated financial statements.

 



GOLD X MINING CORP. (formerly Sandspring Resources Ltd.) 
Notes to the Consolidated Financial Statements 
Years Ended December 31, 2020 and 2019 
(Expressed in Canadian Dollars) 
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1.  Corporate Information and Going Concern 
 
Gold  X Mining Corp.  (“Gold  X”  or  the  “Company”)  (formerly  Sandspring  Resources  Ltd.)  is  a  resource 
exploration company, incorporated in Canada on September 20, 2006 and continued into the province of 
British Columbia in November 2019.  The Company’s principal place of business is located at Suite 3123 – 
595 Burrard Street, Vancouver, BC Canada V7X 1J1 and its registered address  is  located at 2200 – 885 
West Georgia  Street, Vancouver,  BC V6C 3E8. Gold X  is  focused on  the  exploration  for,  and  resource 
expansion of gold and related minerals in Guyana and Colombia.  As approved by the Board of Directors, 
on November 29, 2019, the Company changed its name to Gold X Mining Corp. and implemented a share 
consolidation on an 8:1 basis.  In March 2021, the Company entered in an arrangement agreement with 
Gran Colombia Gold Corporation (“Gran Colombia”) whereby Gran Colombia will acquire all of the issued 
and outstanding common shares of the Company (Note 18).  
 
These  consolidated  financial  statements  have  been  prepared  on  a  going  concern  basis,  which 
contemplates that the Company will continue in operation for the foreseeable future and will be able to 
realize its assets and discharge its liabilities in the normal course of business.  
 
At  December  31,  2020,  the  Company  had  working  capital  of  $10,179,845  (December  31,  2019: 
$6,201,370), an accumulated deficit of $192,909,339 (December 31, 2019: $171,457,498), incurred losses 
during the year ended December 31, 2020 amounting to $21,451,841 (2019: $18,909,847), and used cash 
in  operating  activities  during  the  year  ended December  31,  2020  of  $10,002,035  (2019:  $7,439,854). 
Although the Company has been successful in the past obtaining financing, there is no assurance that it 
will be able to obtain adequate financing or that such financing will be on terms that are acceptable to 
the Company.  As at December 31, 2020, management determined the existence of material uncertainties 
that may cast significant doubt on the Company’s ability to continue as a going concern. These financial 
statements do not reflect adjustments to the carrying values and classification of assets and liabilities that 
might be necessary should the Company be unable to continue as a going concern, and such adjustments 
could be material. 
 
The Company’s principal asset is the Toroparu Project and this project was primarily subject to the Upper 
Puruni  Agreement  (Note  8).  At  the  end  of  2019,  in  conjunction  with  a  debenture  financing  for 
US$20,000,000, the Company exercised its right to purchase Mr. Alphonso’s interest in the Upper Puruni 
Agreement, which was completed in March 2020.  The debenture financing consisted of a 10% secured 
convertible debentures due December 2022, which were settled in July 2020 (Note 11).  
 
In November 2013,  the Company entered  into a precious metals purchase agreement  (the  “Purchase 
Agreement”)  with  Silver  Wheaton  (Caymans)  Ltd.,  who  subsequently  changed  its  name  to Wheaton 
Precious Metals (Caymans) Ltd. (“Wheaton”). Under this Purchase Agreement, Wheaton will pay Gold X  
incremental up‐front cash payments totaling US$153.5 million for 10% of the payable gold production and 
50%  of  the  silver  production  from  the  Company’s  Toroparu  Project  in  Upper  Puruni,  Guyana  (the 
“Toroparu Project”). Gold X has received initial draw downs of US$15.5 million of the cash payment, used 
primarily for advancement of the final feasibility study for the Toroparu Project. 
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1.  Corporate Information and Going Concern (Continued) 
 
Under the terms of the Purchase Agreement, as amended, the Company is required to complete a final 
feasibility study for its Toroparu Project before December 31, 2021, upon receipt of which, Wheaton can 
elect  to proceed and pay  the balance of  the US$138 million owed under  the Purchase Agreement  to 
finance  construction of  the  Toroparu Project,  or  can  elect  to  terminate  the  Purchase Agreement  and 
convert  the  portion of  the deposit  already paid  less US$2 million  into debt  of  the Company  that will 
become due and payable  in whole or  in part upon the occurrence of certain events  including, but not 
limited to, a “change of control” of the Company or the Company obtaining certain levels of debt or equity 
financing. The Company’s ability to finance activities is dependent on whether Wheaton elects to proceed 
after completion of  the feasibility study, as well as on the Company’s ability  to raise additional equity 
financing  to  fund  ongoing  activities,  including  the  portion  of  project  construction  not  financed  by 
Wheaton. There are no assurances that Wheaton will elect to fund construction of the Toroparu Project, 
or that the Company will be successful in raising equity financing at all or, if available, on terms acceptable 
to the Company.  
 
In March 2020, the World Health Organization declared coronavirus COVID‐19 a global pandemic. This 
contagious  disease  outbreak,  which  has  continued  to  spread,  and  any  related  adverse  public  health 
developments, has adversely affected workforces, economies, and financial markets globally, potentially 
leading  to  an  economic  downturn.    To  date,  COVID‐19  has  not  had  any  significant  impact  on  the 
Company’s operations.  It  is not possible for the Company to predict the duration or magnitude of the 
adverse results of the outbreak and its effects on the Company’s business or ability to raise funds. 
 
2.  Basis of Presentation  
 
Statement of Compliance 
 
These consolidated financial statements of the Company are prepared in accordance with International 
Financial Reporting Standards (“IFRS”). These consolidated financial statements have been prepared on a 
going concern basis, under the historical cost convention, except for certain financial  instruments that 
have  been measured  at  fair  value.  The  consolidated  financial  statements  are  presented  in  Canadian 
dollars, except when otherwise  indicated.   The Board of Directors approved the consolidated financial 
statements on April 6, 2021. 
 
3.  Significant Accounting Policies 
 
Basis of Consolidation 
 
These  consolidated  financial  statements  include  the  accounts  of  the  Company  and  its  wholly‐owned 
subsidiaries  as  at  December  31,  2020;  Sandspring  Resources  (USA)  Ltd.  (“Gold  X  USA”),  Goldheart 
Investment Holdings Ltd. (“GoldHeart”), and ETK Inc. (“ETK”).  Subsidiaries are fully consolidated from the 
date  of  acquisition,  being  the  date  on  which  the  Company  obtains  control,  and  continue  to  be 
consolidated until  the date that such control ceases.   All  inter‐company transactions and balances are 
eliminated in full.   
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3.  Significant Accounting Policies (Continued) 
 
Basis of Consolidation (Continued) 
 
On  August  28,  2020,  the  Company  sold  its  interest  in  Industrias  Argentum  S.A.S.  (“Argentum”)  and 
Arcadian Minerals  Corporation  (“Arcadian”)  for  $1,000,000  (Note  8).  The  Company  ceased  control  of 
these entities as at the date of sale.  
 
On December 2, 2020, the Company amalgamated with GA Mine Corp. (“GA Mines”). GA Mines was a 
wholly‐owned subsidiary of the Company prior to the amalgamation.  
 
Cash  
 
Cash includes deposits held with banks that are available on demand.  
 
Translation of Foreign Currency 
 
The Company’s functional and presentation currency is the Canadian dollar.  The Canadian dollar is also 
the functional currency of all the Company’s subsidiaries.   
 
Transactions in currencies other than the functional currency are translated into the functional currency 
using the exchange rates prevailing at the dates of the transaction.  Monetary assets and liabilities not 
denominated  in  the  functional  currency  are  translated  at  the  period  end  rates  of  exchange.    Foreign 
exchange gains and losses are recognized in the statement of operations.  Non‐monetary items that are 
measured in terms of historical cost in a foreign currency are not retranslated.   
 
Equipment 
 
Equipment  is  measured  at  cost  less  accumulated  depreciation  and  accumulated  impairment.  
Depreciation is based on cost less residual value and is provided on a straight‐line basis over the following 
expected useful lives of the assets: 
 
Heavy Equipment – 5 years 
Office Furniture and Equipment – 3 years 
Camp Equipment – 5 years 
Vehicles – 5 years 
Other Equipment – 5 years 
 
The depreciation method, residual values, and useful lives of property plant and equipment are reviewed 
annually and any change in estimate is applied prospectively.   
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3.  Significant Accounting Policies (Continued) 
 
Lease  
 
A contract is or contains a lease when the contract conveys a right to control the use of an identified asset 
for a period of time in exchange for consideration.  
 
The Company recognizes a right‐of‐use asset and  lease  liability at the  lease commencement date. The 
right‐of‐use asset is initially measured at cost, and subsequently at cost less any accumulated depreciation 
and impairment losses, and adjusted for certain re‐measurements of the lease liability. The cost of the 
right of use asset includes the amount of the initial measurement of the lease liability, any lease payments 
made at or before the commencement date, less any lease incentives received, any initial direct costs; 
and if applicable, an estimate of costs to be incurred by the Company in dismantling and removing the 
underlying asset, restoring the site on which it is located or restoring the underlying asset to the condition 
required by the terms and conditions of the lease.  
 
The lease liability is initially measured at the present value of the lease payments that are not paid at the 
commencement date, discounted using the interest rate implicit  in the lease or,  if that rate cannot be 
readily determined, the Company’s incremental borrowing rate. The incremental borrowing rate reflects 
the rate of interest that the lessee would have to pay to borrow the funds necessary to obtain an asset of 
similar  value  in  a  similar  economic  environment  with  similar  terms  and  conditions.  Generally,  the 
Company uses its incremental borrowing rate as the discount rate.  
 
The lease liability is subsequently increased by the interest cost on the lease liability and decreased by 
lease payments made. It is re‐measured when there are changes in the assessment of whether a purchase 
or extension option is reasonably certain to be exercised or a termination option is reasonably certain not 
to be exercised.  
 
The carrying amount of the right‐of‐use asset is depreciated on a straight‐line basis over the life of the 
leases, which have a remaining term of 0.41 year to May 2021, as at December 31, 2020. 
 
The Company does not recognize right‐of‐use assets and lease liabilities for leases of low‐value assets and 
leases with lease terms that are less than 12 months. Lease payments associated with these leases are 
instead recognized as an expense over the lease term on either a straight‐line basis, or another systematic 
basis if more representative of the pattern of benefit. 
 
The Company has applied judgment to determine the lease term for some lease contracts in which it is a 
lessee that include renewal options. The assessment of whether the Company is reasonably certain to 
exercise such options impacts the lease term, which significantly affects the amount of lease liabilities and 
right‐of‐use assets recognized.  
 
Right‐of‐use assets are presented in the same line item as it presents underlying assets of the same nature 
that  it  owns.  The Company presents  lease  liabilities  in  accounts payable  and accrued  liabilities  in  the 
statement of financial position.  
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3.  Significant Accounting Policies (Continued) 
 
Exploration Expenses and Mineral Properties Under Exploration 
 
Exploration expenditures  include the costs of acquiring  licenses, and costs associated with exploration 
and evaluation activities.    Exploration expenditures are expensed as  incurred except  for  expenditures 
associated with the acquisition of exploration and evaluation assets, which are recognized at the fair value 
at the acquisition date. 
 
Once a project has been established as commercially viable and technically feasible, which management 
determines as when the project has a positive  feasibility study, planned financing established and the 
Board of Directors has approved a decision to develop the project, and subject to an impairment analysis, 
related exploration and evaluation assets and development expenditures are capitalized.  This includes 
costs incurred in preparing the site for mining operations.  Capitalization ceases when the mine is capable 
of commercial production, with the exception of development costs which give rise to a future benefit.   
 
The carrying value of the Company’s mineral properties under exploration is assessed for  impairment, 
based on guidance in IFRS 6 ‐ Exploration for and Evaluation of Mineral Resources, when indicators of such 
impairment  exist.  If  such  an  indication  of  impairment  exists,  the  recoverable  amount  of  the  asset  is 
estimated in order to determine the extent of the impairment, if any. 
 
The recoverable amount  is  the higher of  fair value  less costs of disposal or value  in use.   Fair value  is 
determined as the amount that would be obtained from the sale of the asset in an arm’s length transaction 
between knowledgeable and willing parties.  Where that does not exist, fair value less costs of disposal is 
assessed using discounted cash flow techniques, less an amount for costs of disposal.  In assessing value 
in use,  the estimated  future cash  flows are discounted at a pre‐tax discount  rate  that  reflects current 
market assessments of the time value of money and the risks specific to the asset.    If the recoverable 
amount of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is 
reduced to its recoverable amount and the impairment loss is recognized in the consolidated statements 
of operations and comprehensive loss. 
 
Stock‐based Compensation  
 
The  Company  offers  a  stock  option  plan  for  its  directors,  officers,  employees  and  consultants.    Stock 
options granted are settled with shares of the Company.  An individual is classified as an employee when 
the individual is an employee for legal or tax purposes (direct employee) or provides services similar to 
those performed by a direct employee, including directors of the Company.  The expense is determined 
based  on  the  fair  value  of  the  award  granted  and  recognized  over  the  period  in  which  services  are 
received, which is usually the vesting period.  Fair value of the awards is measured at the date of grant 
using  the Black‐Scholes option pricing model.    For  awards with  graded vesting,  the  fair  value of each 
tranche is recognized over its respective vesting period.  At the end of each reporting period, the Company 
re‐assesses its estimates of the number of awards that are expected to vest and recognizes the impact of 
the revisions in the statements of operations and comprehensive loss. 
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3.  Significant Accounting Policies (Continued) 
 
Financial Instruments  
 
Financial  instruments  are  measured  on  initial  recognition  at  fair  value,  plus,  in  the  case  of  financial 
instruments other than those classified at FVTPL, directly attributable transaction costs. Measurement of 
financial assets in subsequent periods depends on whether the financial instrument has been classified 
and measured at: (i) amortized cost; (ii) fair value through other comprehensive income (“FVOCI”); or (iii) 
fair value through profit or loss (“FVTPL). All financial assets not classified and measured at amortized cost 
or FVOCI are measured at FVTPL. On initial recognition of an equity instrument that is not held for trading, 
the Company may irrevocably elect to present subsequent changes in the investment’s fair value in OCI.  
 
The  classification  determines  the  method  by  which  financial  assets  are  carried  on  the  statement  of 
financial position subsequent to  inception and how changes  in value are recorded. Cash and accounts 
receivable are measured at amortized cost with subsequent impairments recognized in the consolidated 
statements of operations and comprehensive  loss.   Financial  liabilities are designated as either:  (i)  fair 
value  through  profit  or  loss;  or  (ii)  other  financial  liabilities.  Financial  liabilities,  other  than  financial 
liabilities classified as FVTPL, are measured in subsequent periods at amortized cost using the effective 
interest method. Accounts payable and accrued liabilities are classified as other financial  liabilities and 
carried on the balance sheet at amortized cost, while convertible debenture is classified as FVTPL.  
 
The Company recognizes a loss allowance for expected credit losses on its financial assets. The amount of 
expected credit  losses  is updated at each reporting period to reflect changes  in credit risk since  initial 
recognition of the respective financial instruments. 
 
If a financial asset measured at amortized cost is impaired, an amount equal to the difference between 
its  carrying value and  the present value of  the estimated  future cash  flows discounted at  the original 
effective interest rate is recognized as an impairment loss in the consolidated statement of operations.  
 
Fair values 
 
The fair value of quoted investments is determined by reference to market prices at the close of business 
on the statement of  financial position date. Where there  is no active market,  fair value  is determined 
using valuation techniques. These include using recent arm’s length market transactions; reference to the 
current  market  value  of  another  instrument  which  is  substantially  the  same;  discounted  cash  flow 
analysis; and, pricing models. 
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3.  Significant Accounting Policies (Continued) 
 
Financial Instruments (Continued) 
 
Fair values (Continued) 
 
Financial instruments that are measured at fair value subsequent to initial recognition are grouped into a 
hierarchy based on the degree to which the fair value is observable as follows: 

 
Level 1: fair value measurements are quoted prices (unadjusted) in active markets for identical 
assets or liabilities; 
 
Level 2:  fair value measurements are those derived from inputs other than quoted prices included 
within Level 1 that are observable for the asset or liability either directly (i.e. as prices) or indirectly 
(i.e. derived from prices); and 
 
Level 3:  fair value measurements are those derived from valuation techniques that include inputs 
for the asset or liability that are not based on observable market data (unobservable inputs). 

 
The Company classified its convertible debenture (Note 11) as level 2 in the fair value hierarchy as the 
valuation methodology was based on observable inputs including time value, volatility factors, risk‐free 
rate,  stock  price  and  credit  spreads  which  can  be  substantially  observed  or  corroborated  in  the 
marketplace. 
 
Borrowing Costs 
 
Borrowing  costs  attributable  to  the  acquisition,  construction  or  production  of  a  qualifying  asset  are 
capitalized as part of the cost of the asset until such time as the asset is substantially complete and ready 
for its intended use or sale.  Where funds have been borrowed specifically to finance an asset, the amount 
capitalized is the actual borrowing costs incurred.  Where the funds used to finance as asset form part of 
general borrowings, the amount capitalized is calculated using a weighted average of rates applicable to 
relevant general borrowings of the Company during the year. 
 
Deferred Revenue 
 
Deferred  revenue  consists  of  payments  received  by  the  Company  in  consideration  for  future 
commitments to deliver payable gold and silver at contracted prices.  As deliveries are made, the Company 
will record a portion of the deferred revenue as sales, based on a proportionate share of deliveries made 
compared with the total estimated commitment. 
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3.  Significant Accounting Policies (Continued) 
 
Decommissioning Liabilities 
 
The Company is required to recognize a liability when the Company has a present legal or constructive 
obligation as a result of a past event, it is probable that an outflow of economic benefits will be required 
to  settle  the  obligation,  and  the  amount  of  the  obligation  can  be  reliably  estimated.    If  the  effect  is 
material, provisions are determined by discounting the expected future cash flows at a pre‐tax rate that 
reflects current market assessments of the time value of money and, where appropriate, the risks specific 
to the liability.  As of December 31, 2020 and 2019, the Company has not incurred any such obligations.   
 
Impairment of Long‐Lived Assets 
 
At each financial position reporting date, the carrying amounts of the Company’s assets, excluding mineral 
properties under exploration, are reviewed to determine whether there is an indication that those assets 
are impaired.  If such an indication exists, the recoverable amount of the asset is estimated in order to 
determine the extent of the impairment, if any.   
 
The recoverable amount  is  the higher of  fair value  less costs of disposal or value  in use.   Fair value  is 
determined as the amount that would be obtained from the sale of the asset in an arm’s length transaction 
between knowledgeable and willing parties. Where that does not exist, fair value less costs of disposal is 
assessed using discounted cash flow techniques, less an amount for costs of disposal.  In assessing value 
in use,  the estimated  future cash  flows are discounted at a pre‐tax discount  rate  that  reflects current 
market assessments of the time value of money and the risks specific to the asset.    If the recoverable 
amount of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is 
reduced to its recoverable amount and the impairment loss is recognized in the consolidated statements 
of operations and comprehensive loss.  
 
Income Taxes  
 
Income tax expense comprises current and deferred tax.  Current tax and deferred tax are recognized in 
profit or loss except to the extent that it relates to a business combination, or items recognized directly in 
equity or in other comprehensive income.   

 
Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax 
rates enacted or substantively enacted at the reporting date, and any adjustment to tax payable in respect 
of previous years.   
 
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets 
and liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax 
is not recognized for the following temporary differences: the initial recognition of assets or liabilities in a 
transaction that is not a business combination and that affects neither accounting nor taxable profit or 
loss, and differences relating to investments in subsidiaries and jointly controlled entities to the extent 
that it is probable that they will not reverse in the foreseeable future. Deferred tax is measured at the tax 
rates that are expected to be applied to temporary differences when they reverse, based on the laws that 
have been enacted or substantively enacted by the reporting date. Deferred tax assets and liabilities are  
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3.  Significant Accounting Policies (Continued) 
 
Income Taxes (Continued) 
 
offset if there is a legally enforceable right to offset current tax liabilities and assets, and they relate to 
income taxes levied by the same tax authority on the same taxable entity, or on different tax entities, but 
they intend to settle current tax liabilities and assets on a net basis or their tax assets and liabilities will 
be realized simultaneously. 
 
A deferred tax asset is recognized for unused tax losses, tax credits and deductible temporary differences, 
to the extent that  it  is probable that future taxable profits will be available against which they can be 
utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is 
no longer probable that the related tax benefit will be realized. 
 
Loss per Share 
 
The Company presents basic and diluted loss per share data for its common shares, calculated by dividing 
the  loss  attributable  to  common  shareholders  of  the  Company  by  the  weighted  average  number  of 
common shares outstanding during the period. Diluted loss per share is determined by adjusting the loss 
attributable to common shareholders and the weighted average number of common shares outstanding 
for  the effects of all dilutive potential  common shares  from dilutive  instruments such as  the assumed 
exercised common share purchase warrants and options outstanding, and the conversion of convertible 
debentures, if dilutive. 
 
Significant Accounting Estimates and Judgments 
 
The  preparation  of  these  consolidated  financial  statements  require  management  to  make  certain 
estimates, judgments and assumptions that affect the reported amounts of assets and liabilities at the 
date of the financial statements and reported amounts of expenses during the reporting period.  Actual 
outcomes could differ from these estimates.  These consolidated financial statements include estimates 
which,  by  their  nature,  are  uncertain.    The  impacts  of  such  estimates  are  pervasive  throughout  the 
financial statements, and may require accounting adjustments based on future occurrences.  Revisions to 
accounting estimates are recognized in the period in which the estimate is revised and future periods if 
the revision affects both current and future periods.  These estimates are based on historical experience, 
current and future economic conditions, and other factors including expectations of future events that 
are believed to be reasonable under the circumstances. 
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3.  Significant Accounting Policies (Continued) 
 
Significant Accounting Estimates and Judgments (Continued) 
 
Critical Accounting Estimates 
 
Estimates  and  underlying  assumptions  are  reviewed  on  an  ongoing  basis.    Revisions  to  accounting 
estimates are recognized prospectively from the period in which the estimates are revised.  The following 
are the key estimate and assumption uncertainties that have a significant risk of resulting in a material 
adjustment within the next financial year. 
   

i) Impairment of assets 
 

When  there  are  indications  that  an  asset  may  be  impaired,  the  Company  is  required  to 
estimate the asset’s recoverable amount.  Management considers various factors including 
overall economic viability of the project, resource prices and long‐term forecasts, ability to 
maintain  title  and  finance  the  asset,  and market  capitalization, when  evaluating whether 
there are any indicators of impairment.  Recoverable amount is the greater of value in use 
and fair value less costs of disposal.  Determining the value in use requires the Company to 
estimate expected future cash flows associated with the assets and a suitable discount rate 
in order to calculate present value. During the year ended December 31, 2019, Chicharron 
was written down to $nil, due to management’s decision to curtail exploration operations 
(Note 8). 

 
ii) Stock‐based compensation 

 
Stock‐based compensation is measured by reference to the fair value of the stock options at 
the date at which they are granted. Share purchase warrants attached to private placement 
units are allocated a value on a relative fair value basis. Estimating fair value for granted stock 
options and warrants attached to units requires determining the most appropriate valuation 
model. This estimate also requires determining the most appropriate inputs to the valuation 
model including the expected life of the option or warrant, volatility, dividend yield, risk‐free 
interest rate, and rate of forfeitures for options, and making assumptions about them.  
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3.  Significant Accounting Policies (Continued) 
 
Significant Accounting Estimates and Judgments (Continued) 
 
Critical Accounting Judgments  
 
In the preparation of these consolidated financial statements management has made judgments, aside 
from those that involve estimates, in the process of applying the accounting policies.  These judgments 
can have an effect on the amounts recognized in the financial statements.     
 

i) Mineral properties under exploration 
 

Management is required to apply judgment in determining whether technical feasibility and 
commercial  viability  can  be  demonstrated  for  the  mineral  properties.    Once  technical 
feasibility and commercial viability of a property can be demonstrated, exploration costs will 
be reclassified to mineral properties under exploration and subject to different accounting 
treatment.    As  at  December  31,  2020  and  2019  management  had  determined  that  no 
reclassification of exploration expenditures was required as no positive feasibility has been 
derived, no planned financing was in place and the Board of Directors had not approved the 
development of the Toroparu Project. 
 

ii) Going Concern 
 

Management is required to apply judgment regarding the going concern assumption of the 
Company as discussed in Note 1 to the Annual Financial Statements.  Management considers 
various  factors  including  current  working  capital,  budgeted  and  committed  expenditures, 
discretionary expenditures and available financing opportunities.  As at December 31, 2020, 
management determined  the  existence of material  uncertainties  that may  cast  significant 
doubt on the Company’s ability to continue as a going concern. 

 
Change in Accounting Policies 
 
Certain  new  standards,  interpretations,  amendments  and  improvements  to  existing  standards  were 
issued  by  the  International  Accounting  Standards  Board  (IASB)  or  International  Financial  Reporting 
Interpretations Committee (IFRIC) . There are no new standards which the Company reasonably expects 
are applicable to the Company and will materially impact the Company. 
 
4.  Restricted Cash 
 
Restricted cash consists of $176,497  (December 31, 2019: $179,353) held as  security  for performance 
bonds in favor of the Guyana Geology and Mines Commission ($164,292) and the Guyana Customs and 
Trade Administration ($12,205). 
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5.  Capital Management 
 
The Company manages  its  capital  to ensure  that  funds are available or are  scheduled  to be  raised  to 
provide adequate funds to carry out the Company’s defined exploration programs and to meet its ongoing 
administrative costs.  The Company considers its capital to be total shareholders’ equity (managed capital) 
which, at December 31, 2020, totaled $46,358,157 (December 31, 2019: $14,438,076). The Company is 
not subject to any externally imposed capital requirements. 
 
This capital management  is achieved by  the Board of Directors’  review and acceptance of exploration 
budgets that are achievable using existing capital resources and the timely matching and release of the 
next  stage  of  expenditures  with  the  resources  made  available  from  private  placements  or  other 
fundraising. 
 
The Company’s capital management objectives, policies and processes remained unchanged during the 
year ended December 31, 2020. 
 
6.  Financial Instruments 
 
The Company’s activities potentially expose it to a variety of financial risks including credit risk, liquidity 
risk, and currency risk.    
 
Credit Risk 
 
Credit risk is the risk of financial loss to the Company if the counterparty to a financial instrument fails to 
meet its contractual obligation.  Financial instruments that potentially subject the Company to credit risk 
consist of  cash and restricted cash.   The maximum credit  risk  represented by  the Company’s  financial 
assets  is represented by their carrying amounts.   The Company holds  its cash and restricted cash with 
reputable financial institutions, from which management believes the risk of loss to be minimal.   
 
Liquidity Risk 
 
Liquidity  risk  is  the  risk  that  the Company will not have sufficient  cash  resources  to meet  its  financial 
obligations as they come due.  The Company’s liquidity and operating results may be adversely affected if 
its access to the capital market is hindered whether as a result of a downturn in stock market conditions 
generally or as a result of conditions specific to the Company.   The Company generates cash primarily 
through its financing activities.  At December 31, 2020, the Company had cash of $10,374,816 (December 
31,  2019:  $7,348,813)  to  settle  current  liabilities  of  $803,695  (December  31,  2019:  $1,500,684).  The 
Company regularly evaluates  its cash position to ensure preservation and security of capital as well as 
maintenance of liquidity (Note 1). 
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6.  Financial Instruments (Continued) 
 
Currency Risk 
 
The Company’s functional currency is the Canadian dollar and major purchases including acquisitions and 
financings  are  generally  transacted  in  Canadian  dollars.    The  Company  funds  certain  operations, 
exploration and administrative expenses  in Guyana on a cash call basis using U.S. dollar  currency and 
maintains U.S. dollar and Guyanese dollar bank accounts.   The Company is subject to gains and losses 
from fluctuations in the U.S. dollar and Guyanese dollar against the Canadian dollar.   
 
The following table summarizes, in Canadian dollar equivalents, the Company’s major foreign currency 
exposures to the U.S. dollar as at December 31, 2020.  The Company manages its U.S. dollar currency risk 
by maintaining  resources  in  its U.S. dollar bank accounts  sufficient  to meet  its U.S. dollar operational 
requirements. The Company’s exposure to the currency risk of Guyanese dollars is not material. 
 

  December 31, 2020

Assets   $                      1,702,351

Liabilities                      (133,438)

    $                      1,568,913

 
The table below summarizes a sensitivity analysis  for significant unsettled currency risk exposure with 
respect  to  the Company’s  financial  instruments as at December 31, 2020 with all other variables held 
constant. 
 

  
Sensitivity Analysis, 

Change in USD
 Increase (Decrease) 

in Net Income 

Decrease in Net Income  ‐1%  $                    (15,689) 

Increase in Net Income  1%  $                       15,689
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7.  Property and Equipment 
 

Camp 

Equipment

Heavy 

Equipment

Other 

Equipment Vehicles

Furniture and 

Office 

Equipment 

Right of Use 

Asset Total

Cost

As at December 31, 2018 100,221$         2,941,572$      352,899$         247,460$         256,276$         ‐$                      3,898,428$     

Additions 2,822                ‐                        ‐                        ‐                        ‐                        ‐                        2,822               

Adoption of IFRS 16 (Note 3) ‐                        ‐                        ‐                        ‐                        ‐                        166,283           166,283          

As at December 31, 2019 103,043           2,941,572        352,899           247,460           256,276           166,283           4,067,533       

Additions ‐                        ‐                        2,426                32,149             ‐                        50,693             85,268            

Disposals ‐                        ‐                        ‐                        ‐                        ‐                        (84,169)            (84,169)           

As at December 31, 2020 103,043$         2,941,572$      355,325$         279,609$         256,276$         132,807$         4,068,632$     

Accumulated Depreciation

As at December 31, 2018 84,428$           2,916,379$      318,791$         200,736$         249,257$         ‐$                      3,769,591$     

Charge for the year 5,343                7,263                9,355                21,250             3,276                86,303             132,790          

As at December 31, 2019 89,771             2,923,642        328,146           221,986           252,533           86,303             3,902,381       

Disposals ‐                        ‐                        ‐                        ‐                        ‐                        (42,040)            (42,040)           

Charge for the year 6,425                5,010                10,218             17,997             1,655                68,859             110,164          

Foreign exchange  ‐                        12,920             ‐                        ‐                        1,549                ‐                        14,469            

As at December 31, 2020 96,196$           2,941,572$      338,364$         239,983$         255,737$         113,122$         3,984,974$     

Net Book Value

As at December 31, 2019 13,272$           17,930$           24,753$           25,474$           3,743$             79,980$           165,152$        

As at December 31, 2020 6,847$             ‐$                      16,961$           39,626$           539$                 19,685$           83,658$          

 
8.  Mineral Properties Under Exploration  
 
Colombia  
 
In July  2018, the Company completed the acquisition of 100% of the rights to a land package in Antioquia, 
Colombia, known as the Chicharron Project.  The Company acquired control of 100% of the Chicharron 
Project through a series of transactions that included consideration of the issuance of 36,000,000 shares 
(with a value of $7,560,000), and cash payments for total consideration of $9,264,027 and acquisition of 
two subsidiaries, Argentum and Arcadian. 
 
Management of the Company determined that there were indicators of impairment on the Chicharron 
property. As a result, due to management’s decision to curtail exploration operations, Chicharron was 
written down from $9,264,027 to $nil at December 31, 2019. 
 
In August 2020, the Company sold its 100% interest in Arcadian and Argentum for proceeds of $1,000,000. 
During the year ended December 31, 2020, the Company recognized a gain of $1,000,821 for the sale in 
the statement of operations and comprehensive loss. 
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8.  Mineral Properties Under Exploration (Continued) 
 
Guyana 
 
The Company has held mineral exploration concessions in the Upper Puruni River Area of northwestern 
Guyana, South America, referred to as the “Toroparu Property”. The Toroparu Property consists of certain 
small scale claims, medium scale prospecting permits (“PPMSs”), medium scale mining permits (“MPs”) 
and prospecting licenses (“PLs”).  The Toroparu Property is held and operated through ETK, the Company’s 
wholly‐owned subsidiary.  
 
In November 2011, the Company executed a mineral agreement with the Government of Guyana that 
stipulates a royalty of 8% on gold (1.5% on copper) produced from its mineral claims payable in cash or in 
kind to the Government of Guyana.   
 
Upper Puruni Agreement 
 
The  Upper  Puruni  Agreement  stipulates  that  ETK  is  the  sole  operator  and  has  sole  decision‐making 
discretion in all matters related to the conduct of prospecting, exploration, development activities, and 
mining activities  for  the  recovery of gold or other metals, minerals or gemstones  from the  lands. The 
original Upper Puruni Agreement provided that ETK would commence commercial production, defined as 
production of 50,000 ounces of gold per year, beginning on January 1, 2013, or in lieu thereof, pay Mr. 
Alphonso an annual sum of the Guyana dollar equivalent of US$250,000 until commercial production has 
commenced. The Company has made all annual payments from January 2013 through December 31, 2019. 
 

In  November  2013,  the  Company  agreed  to  an  amendment  of  the  Upper  Puruni  Agreement.  The 
agreement previously stated that in the event ETK had not achieved commercial production by January 1, 
2017, Mr. Alphonso had the right to declare a default under the terms of the agreement.  The agreement 
was amended to extend the deadline for achieving commercial production by three years, to January 1, 
2020. As consideration for the extension, ETK paid Mr. Alphonso the Guyana Dollar equivalent of the sum 
of US$1,000,000 ($1,363,700) in December 2018. 
 
The Upper Puruni Agreement also gave ETK the option of purchasing all of Mr. Alphonso’s interest in the 
Toroparu Property, except his  right  to continue  to conduct alluvial mining on  the property,  for US$20 
million  (the  ‘Purchase Option’).    In November 2019,  the Company exercised  its  right  to purchase Mr. 
Alphonso’s interest in the Upper Puruni Agreement, paid the US$20 million ($27,636,600) in March 2020; 
and  paid  the  balance  of  US$238,095  ($337,783)  in  December  2020  as  a  result  of  foreign  exchange 
settlement of the payment.  
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8.  Mineral Properties Under Exploration (Continued) 
 
As  at December  31,  2020,  the  carrying  amount  of  the  Company’s  interest  in mineral  properties  is  as 
follows: 
 

  December 31, 2020  December 31, 2019

Toroparu – Guyana   $                 53,035,454   $               25,061,071 

Balance   $                 53,035,454   $               25,061,071 

 
The carrying value of mineral properties under exploration represents the cost of acquired properties.   All 
costs related to exploration activities are expensed as incurred.  Mineral properties under exploration are 
not  depreciated  and  will  be  reclassified  once  technical  feasibility  and  commercial  viability  can  be 
demonstrated. 
 
 The  following  table  sets  forth  a  breakdown  of  material  components  of  the  Company’s  exploration 
expenditures for the years ended December 31, 2020 and 2019.  
 

December 31, 2020 December 31, 2019

Chicharron Project exploration costs

Camp expenses 31,476$                        66,838$                       

Consulting 42,465                          133,060                       

Drilling ‐                                     428,031                       

Engineering studies ‐                                     5,843                           

Lab fees ‐                                     940                               

Office and administrative costs 5,255                            10,689                         

Salaries and benefits 103,137                        161,084                       

Travel and accommodation ‐                                     1,690                           

Total Chicharron Project exploration costs 182,333$                      808,175$                     

Toroparu Project exploration costs

Camp expenses 1,086,272$                   629,051$                     

Consulting 703,462                        204,891                       

Drilling 1,016,947                     ‐                                    

Engineering studies 441,306                        1,079,024                    

Lab fees 205,511                        145,205                       

Office and administrative costs 130,090                        98,646                         

Salaries and benefits 370,571                        372,524                       

Stock‐based compensation ‐                                     25,362                         

Travel and accommodation 333,017                        163,036                       

Production commitment fees ‐                                     300,685                       

Prospecting licenses 258,992                        183,522                       

Total Toroparu Project exploration costs 4,546,168$                   3,201,946$                  

Total exploration costs 4,728,501$                   4,010,121$                  

Years Ended
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8.  Mineral Properties Under Exploration (Continued) 
 
B.M. Mining Agreement 

 
In October 2017, the Company, through its wholly owned subsidiary ETK, executed a final joint venture 
agreement (the “B.M. Mining Agreement”) with B.M. Mining Company (“B.M. Mining”) whereby ETK has 
the  right  to  explore  certain  property  adjacent  to  current  holdings.    As  consideration  for  this  right  to 
explore, the Company must make annual payments of US$70,000 in 2018 increasing to US$100,000 in 
2020.  In November 2019,  ETK and B.M. Mining agreed  to  reduce  the 2019 payment of US$90,000  to 
US$35,000 which was paid in December 2019. 
 
During the year ended December 31, 2020, the Company elected not to continue with the B.M. Mining 
Agreement. 
 
9.  Deferred Management Compensation 

During the year ended December 31, 2020, the Company settled the full obligation owing to management 
in  cash  of  US$457,038  pertaining  to  management  compensation  and  severance  amounts  owed  in 
connection with a corporate restructuring that occurred in the fourth quarter of 2014. At December 31, 
2020, the Company has $nil obligation (December 31, 2019: $593,601) related to this. 
 
10.  Deposit on Gold Purchase Agreement and Deferred Revenue 
 
In 2013, the Company announced that it had entered into a Purchase Agreement with Wheaton under 
which Wheaton would pay the Company upfront cash payments totaling US$148.5 million for 10% of the 
payable gold production from the Company’s Toroparu Project.  In addition, Wheaton will make ongoing 
payments  to  the  Company  of  the  lesser  of  the market  price  and  US$400  per  payable  ounce  of  gold 
delivered to Wheaton over the life of the Toroparu Project, subject to a 1% annual increase starting after 
the third year of production.  
 
The Company received an initial advance of US$13.5 million of the cash payment in December 2013 to be 
used primarily for advancement of the final feasibility study for the Toroparu Project. The advance has 
been recorded as deferred revenue. 
 
In April 2015, the Company amended the Purchase Agreement to  include a silver stream under which 
Wheaton will  pay Gold  X  incremental  up‐front  cash  payments  totaling US$5.0 million  for  50%  of  the 
payable  silver  production  from  the  Toroparu  Project,  bringing  the  total  contemplated  payment  from 
Wheaton to US$153.5 million. In addition, Wheaton will make ongoing payments to the Company of the 
lesser of the market price and US$3.90 per payable ounce of silver delivered to Wheaton over the life of 
the Toroparu Project, subject to a 1% annual increase starting on the fourth anniversary of production. 
The  Company  received US$2.0 million  of  the  incremental  US$5.0 million  cash  payment  in  four  equal 
installments  over  the  course of  2015, with  the  remainder of  payments  to be  received  in  installments 
during construction of the Toroparu Project. 
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10.  Deposit on Gold Purchase Agreement and Deferred Revenue (Continued) 
 
Receipt of the remaining US$138 million is subject to Wheaton’s election to proceed and is expected to 
be received in installments during construction of the Toroparu Project once all necessary mining licenses 
have been obtained and conditions pertaining to final feasibility, the availability of project capital finance, 
the granting of security to Wheaton and other customary conditions are satisfied.  If the feasibility study 
has not been delivered by December 31, 2021, or Wheaton elects not  to proceed after  receiving  the 
feasibility study, Wheaton may elect  (a) not to pay  the balance of  the deposit and to reduce the gold 
stream percentage from 10% to 0.909% and the silver stream percentage from 50% to nil, or (b) not to 
proceed with the streaming transaction and to convert the portion of the deposit already paid less US$2 
million  into  debt  of  the  Company  that  will  become  due  and  payable  in  whole  or  in  part  upon  the 
occurrence of certain events including, but not limited to, a “change of control” of the Company or the 
Company obtaining certain levels of debt or equity financing. If Wheaton elects to reduce the streams, 
the Company may return the amount of the deposit already advanced less US$2 million to Wheaton and 
terminate the agreement. In the event the Company does not deliver sufficient gold and silver to repay 
the total balance of the deposit, the Company will be required to pay any remaining balance in cash.   
 
11.  Convertible Debenture Financing 
 
In  December  2019,  the  Company  issued  US$20,000,000  ($26,314,000)  in  10%  secured  convertible 
debentures with a maturity of December 23, 2022 (the “Debentures”).  Each Debenture was convertible, 
in whole or in part, at the option of the holder into the number of common shares of the Company where 
the  amount  to  be  converted  to  Canadian  dollars  using  the  daily  representative  rate  of  exchange  as 
published by the Bank of Canada on the business day prior to conversion divided by $3.20 (the "Conversion 
Price"), which is subject to customary adjustments.   The interest on the Debentures was compounded 
semi‐annually and payable annually.  Interest was payable in shares at the option of the holder, where 
the interest payable is converted to Canadian dollars using the daily representative rate of exchange as 
published by the Bank of Canada on the business day prior to conversion divided by the current market 
price of the Company’s common shares.  If the holder does not elect to receive interest in shares, then 
the Company had the right to settle the interest payment in cash or defer the payment, with interest to 
maturity.  The Company had the option to prepay the debt at any time, however, the Debenture holders 
will  have an option on notice of  prepayment  to elect  to  convert  to  shares prior  to prepayment.    The 
convertible debentures were secured by the Company interest in the Toroparu Project.  The proceeds of 
the  financing have been used by  the Company  solely  for exercising  the Purchase Option,  through  the 
Company's wholly owned subsidiary, ETK Inc. to acquire 100% of the interest  in and to the Company's 
Toroparu  Project  in  Guyana,  South  America,  held  by Mr.  Alfro  Alphonso  pursuant  to  a  joint  venture 
agreement  between  Mr.  Alphonso  and  ETK  (Note  8).  Assets  that  were  pledged  as  security  for  the 
convertible debentures were all present and future assets, property and undertakings of the Company, 
including, without limitation, the Toroparu Project and the assets acquired by the Company in connection 
with the Purchase Option but excluding the Chicharron Project, and any and all proceeds of the foregoing. 
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11.  Convertible Debenture Financing (Continued) 
 
In March 2020, the Company closed the transaction to purchase the 100% interest in the Toroparu Project 
and the cash held in escrow was paid to Mr. Alphonso.  
 
Wheaton  subscribed  for  Debentures  in  the  principal  amount  of  US$10,000,000  and  Gran  Colombia 
subscribed for Debentures in the principal amount of US$5,000,000.  The remaining Debentures in the 
aggregate principal amount of US$5,000,000 ($6,529,500) were subscribed to by other investors. 
 
In  July 2020,  the Company retired  its US$20,000,000 convertible debenture  through  issuing 8,479,368 
common shares to satisfy the conversion of the US$20,000,000 principal amount. The Company settled 
accrued interest of $1,478,384 at the conversion date by issuing 455,253 common shares.  
 
The  convertible  debentures  were  a  financial  liability  and  were  designated  as  FVTPL.  As  such,  the 
convertible debentures were recorded at fair value at inception, being equal to the principal received and 
were  subsequently  remeasured  with  the  change  in  fair  value  being  recognized  in  the  statement  of 
operations  and  comprehensive  loss.  The  fair  value  of  the  convertible  debentures  at  inception  of 
US$20,000,000 was determined using the Cox Ross Rubenstein binomial tree model and level 2 fair value 
inputs that capture all the features of the convertible debentures including the early redemption option, 
share price volatility of 43.11%, Canadian dollar risk free rate of 2.03%, US dollar risk free rate of 1.67%, 
dividend yield of 0% and credit spread of 7.5%. The loss on the settlement of convertible debentures of 
$5,143,381 recognized in the statement of operations and comprehensive loss is based on the fair value 
of shares issued to settle the financial liability. 
 
During the year ended December 31, 2020, the Company recorded $1,478,384 of interest expense and a 
loss  of  $5,143,381  for  the  settlement  of  convertible  debentures  which  have  been  included  in  the 
consolidated statement of operations and comprehensive loss.  
 

CDN$ USD$

Balance, December 31, 2018 ‐$                                   ‐$                                  

Issued 25,976,000                        20,000,000                       

Interest expense 50,895                               38,356                              

Foreign exchange (1,078)                                ‐                                    

Balance, December 31, 2019 26,025,817                        20,038,356                       

Interest expense 1,478,384                          1,091,106                         

Foreign exchange 1,247,853                          ‐                                    

Shares issued for settlement of debt (33,895,435)                      (24,893,827)                     

Loss on settlement of convertible debenture 5,143,381                          3,764,365                         

Balance, December 31, 2020 ‐$                                   ‐$                                  

 
12.  Share Capital 
 
The Company is authorized to issue an unlimited amount of common shares.  The common shares do not 
have a par value.       
 
As at December 31, 2020, the Company had a total of 53,032,452 common shares issued and outstanding.  
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12.  Share Capital (Continued) 
 
In April 2020, the Company completed a private placement for gross proceeds of $2,499,999 through the 
issuance of 2,631,578 units where each unit consisted of one common share and one share purchase 
warrant entitling the holder to acquire one additional common share at a price of $1.30 until April 9, 2023. 
The warrants issued in connection with the financing were allocated a value of $886,693 on a relative fair 
value basis. The fair value of the warrants was determined using the Black Scholes valuation model with 
the following assumptions: i) expected share price volatility of 75%; ii) risk free interest rate of 0.41%; iii) 
dividend yield of $nil; and iv) expected life of 3 years. 
 
Cash  transaction  costs  of  $9,941 were  incurred  as  share  issue  costs  related  to  the April  2020 private 
placement of which $6,415 and $3,526 were deducted from share capital and reserves respectively, based 
on the pro rata allocation of the fair value on issuance of the units to share capital and reserves. 
 
In July 2020, the Company issued 8,934,621 common shares with a value of $33,895,435 for the early 
conversion of its US$20 million convertible debenture (Note 11).  
 
During the year ended December 31, 2019 
 
In August 2019, the Company completed a private placement for gross proceeds of $7,500,000 through 
the issuance of 4,687,500 units where each unit consisted of one common share and one share purchase 
warrant entitling the holder to acquire one additional common share at a price of $2.80 until August 27, 
2024. The warrants  issued in connection with the financing were allocated a value of $2,843,105 on a 
relative fair value basis. The fair value of the warrants was determined using the Black Scholes valuation 
model with the following assumptions: i) expected share price volatility of 75%; ii) risk free interest rate 
of 1.23%; iii) dividend yield of $nil; and iv) expected life of 5 years. 
 
Cash transaction costs of $224,175 were incurred as share issue costs related to the August 2019 private 
placement of which $139,194 and $84,981 were deducted from share capital and reserves respectively, 
based on the pro rata allocation of the fair value on issuance of the units to share capital and reserves. 
 
In June 2019, the Company completed a private placement for gross proceeds of $3,350,125 through the 
issuance of 3,350,125 units where each unit consisted of one common share and one share purchase 
warrant entitling the holder to acquire one additional common share at a price of $1.32 until June 12, 
2024. The warrants  issued in connection with the financing were allocated a value of $1,279,716 on a 
relative fair value basis. The fair value of the warrants was determined using the Black Scholes valuation 
model with the following assumptions: i) expected share price volatility of 75%; ii) risk free interest rate 
of 1.4%; iii) dividend yield of $nil; and iv) expected life of 5 years. 
 
Cash transaction costs of $120,273 were incurred as share issue costs related to the June 2019 private 
placement of which $74,330 and $45,943 were deducted from share capital and reserves respectively, 
based on the pro rata allocation of the fair value on issuance of the units to share capital and reserves. 
 
On November 29, 2019, the Company implemented a share consolidation on an 8:1 basis which has been 
applied to all figures presented on a retrospective basis. 
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13.  Warrants 

 

During the year ended December 31, 2020, 5,318,917 warrants were exercised for proceeds of 

$10,283,743. 

 

As at December 31, 2020, the Company had a total of 17,435,551 warrants outstanding.  

 

The following table shows the continuity of warrants during the year: 

Warrants 

outstanding 

 Weighted average 

exercise price 

Balance at December 31, 2018  11,937,140        3.28$                          

Warrants issued on private placement 8,037,625          2.18                            

Warrants issued on conversion of subscription receipts 650,000              1.32                            

Warrants exercised (501,875)            1.32                            

Balance at December 31, 2019 20,122,890        2.81                            

Warrants issued on private placement 2,631,578          1.30                            

Warrants exercised (5,318,917)        1.93                            

Balance at December 31, 2020 17,435,551        2.85$                          

 

The following warrants are outstanding as at December 31, 2020: 
 

Expiry Date Exercise Price Number of Warrants

May 6, 2021 3.36$       2,388,906         

October 12, 2022 4.00$       2,050,000         

January 23, 2023 4.00$       154,590             

July 20, 2023 3.20$       5,031,250         

June 12, 2024 1.32$       3,413,250         

August 27, 2024 2.80$       4,397,555         

17,435,551       

 
Subsequent to December 31, 2020, 608,836 warrants were exercised for proceeds of $1,584,558. 
 
14.  Stock Options 
 
During  the  year  ended  December  31,  2020,  the  Company  purchased  509,375  stock  options  with  an 
exercise  price  of  $4.24  from option  holders  at  a  price  of  $0.05  per  option,  for  total  consideration  of 
$22,813, which was recorded as a reduction to equity reserve in the year ended December 31, 2020.  
 
During the year ended December 31, 2020, 4,460,150 stock options were granted as follows:  
 
In April 2020, the Company granted 925,000 stock options to certain directors, officers and consultants of 
the  Company,  exercisable  for  one  common  share  each  at  a  price  of  $1.30  and  5,150  stock  options 
exercisable for one common share each at a price of $1.66 with an expiry date of April 9, 2025. All of the 
options vested immediately. 
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14.  Stock Options (Continued) 
 
In May 2020, the Company granted 30,000 stock options to a consultant of the Company, exercisable for 
one common share each at a price of $2.21 with an expiry date of May 29, 2025.  All of the options vested 
immediately. 
 
In June 2020, the Company granted 100,000 stock options to a consultant of the Company, exercisable 
for one common share each at a price of $2.55 with an expiry date of June 12, 2021.  All of the options 
vested immediately. 
 
In June 2020, the Company also granted 2,000,000 stock options to the non‐executive chairman, with an 
exercise price of $2.50 for a period until June 22, 2025, and 1,400,000 stock options to management and 
consultants  with  an  exercise  price  of  $2.83  per  share  until  June  22,  2025.  The  options  vest  in  equal 
quarterly amounts until June 22, 2021. 
 
The fair value of the stock options granted during the year ended December 31, 2020 was estimated on 
the date of grant in the amount of $6,764,990 or a weighted average price of $1.51 per stock option using 
the Black‐Scholes valuation model with the following assumptions:  i) expected share price volatility of 
75%; ii) risk free interest rate of 0.25‐0.41%; iii) dividend yield of $nil; and iv) expected life of 1‐10 years.  
 
During the year ended December 31, 2020, $5,342,199 of share based compensation was recognized in 
connection with the grant and vesting of options in the year. 
 
During  the  year  ended  December  31,  2020,  748,125  stock  options  were  exercised  for  proceeds  of 
$1,383,300.  
 
As at December 31, 2020, the Company had a total of 6,580,775 stock options outstanding. The following 
table shows the continuity of stock options during the year: 
 

Options 

outstanding

Weighted average 

exercise price

Balance, December 31, 2018  2,173,125             2.56$                                      

Options granted 1,209,375               2.16                                         

Balance, December 31, 2019 3,382,500               2.43                                         

Options surrendered (513,750)                 4.24                                         

Options exercised (748,125)                 1.85                                         

Options granted 4,460,150               2.35                                         

Balance, December 31, 2020 6,580,775               2.27$                                       
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14.  Stock Options (Continued) 
 
The following are the stock options outstanding as at December 31, 2020: 
 

Exercise Price Outstanding Exercisable WA remaining years

1.20$                             21,875             21,875                     4.21

1.30$                             1,028,125        1,028,125                4.60

1.44$                             36,250             36,250                     1.82

1.60$                             321,875           321,875                   4.14

1.66$                             80,150             80,150                     8.54

1.92$                             406,875           406,875                   6.21

2.16$                             1,018,125        1,018,125                8.36

2.21$                             30,000             30,000                     4.41

2.50$                             2,000,000        1,000,000                4.48

2.55$                             100,000           100,000                   0.45

2.83$                             1,400,000        700,000                   4.48

4.24$                             137,500           137,500                   5.68

6,580,775        4,880,775               5.18                                        

 
Subsequent to December 31, 2020, 256,250 stock options were exercised for proceeds of $549,500. 
 
15.  Related Party Transactions 
 
As at December 31, 2020, Gran Colombia owned 18.05% on an undiluted basis of the Company, excluding 
the impact of warrants. In March 2021, the Company entered into an agreement with Gran Colombia (See 
Note 18).  
 
The Company’s transactions below include related party transactions not disclosed elsewhere in these 
financial statements and are in the normal course of business and all amounts due to related parties are 
non‐interest bearing and payable on demand. 
  

a) Included in accounts payable and accrued liabilities is $2,028 (December 31, 2019: $31,615) due 
to officers and directors of the Company. 
 

b) Remuneration of directors and key management of the Company was as follows: 
 
 

December 31, 2020 December 31, 2019

Salaries and benefits for management 2,698,775$                    390,891$                     

Stock‐based compensation 4,797,050                      1,172,979                    

7,495,825$                    1,563,870$                  

For years ended

 
 
The Company’s Directors elected to waive fees for 2018‐2020. 
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16.  Segmented Information 
 
As at December 31, 2020, the Company primarily operates in one reportable operating segment, being 
the exploration of its gold projects in Guyana.  Segmented information on a geographic basis is as follows: 
 

   United States Guyana  Total

Property and equipment   $            6,393   $          77,265    $          83,658 

Mineral properties                         ‐         53,035,454        53,035,454 

December 31, 2020   $            6,392   $  53,112,719    $  53,119,112

  
  United States Guyana  Total

Property and equipment   $          29,763   $        135,389    $        165,152 

Mineral properties                         ‐         25,061,071        25,061,071 

December 31, 2019   $          29,763   $  25,196,460    $  25,226,223 

 
17.  Income Tax 
 
Reconciliation  between  tax  expense  and  the  product  of  accounting  loss multiplied  by  the  Company’s 
domestic tax rate is as follows: 
 

2020                              2019                             

Loss for the year (21,451,841)$                (18,909,847)$               

Expected income tax (recovery) (5,792,000)$                 (5,106,000)$                 

Change in foreign tax 209,000                         191,000                        

Permanent differences and other 1,169,000                     (3,907,000)                   

Foreign exchange ‐                                 (644,000)                      

Share issue cost (3,000)                            ‐                                

Impact of future rate difference ‐                                 7,273,000                    

Change in unrecognized deductible temporary differences 4,417,000                     2,193,000                    

Total income tax expense (recovery) ‐$                               ‐$                              

 
The Company offsets tax assets and liabilities if and only if it has a legally enforceable right to set off the 
current tax assets and current tax liabilities or deferred tax assets and liabilities and they relate to taxes 
levied by the same tax authority. 
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17.  Income Tax (Continued) 
 
The  Company’s  net  deferred  tax  liabilities  at  December  31,  2020  and  2019  include  the  following 
components: 
 

2020                              2019                             

Deferred tax assets (liabilities)

Exploration and evaluation assets (5,625,000)$                  ‐$                              

Other ‐                                 (1,599,000)                   

Non‐capital losses 5,625,000                     1,599,000                    

Net deferred tax liability ‐$                               ‐$                                
 
The tax benefit of the following unused tax losses and deductible temporary differences have not been 
recognized in the financial statements due to the unpredictability of future earnings. 
 
As at December 31, 2020, the Company had unused non‐capital losses that expire as follows: 
 

2020                              Expiry Date Range 2019                        Expiry Date Range

Temporary Differences

Exploration and evaluation assets ‐$                               No expiry date 1,579,000$             No expiry date

Investment tax credit ‐                                 2021 to 2040 ‐                           2020 to 2039

   Property and equipment 393,000                         No expiry date 469,000                   No expiry date

Share issue costs 1,781,000                     2040 to 2044 853,000                   2039 to 2043

   Non‐capital losses available for future periods 101,176,000                 2024 to 2040 104,605,000           2024 to 2039

 
18.  Subsequent Event  
 
The Company and Gran Colombia entered into a definitive arrangement agreement dated March 14, 2021 
(the  “Agreement”)  pursuant  to  which  Gran  Colombia  will  acquire  all  of  the  issued  and  outstanding 
common shares of the Company (the “Gold X Shares”) not already owned by Gran Colombia by way of a 
statutory  plan  of  arrangement  (the  “Arrangement”)  under  the  Business  Corporations  Act  (British 
Columbia). 
 
Under the terms of the Agreement, all of the issued and outstanding Gold X Shares will be acquired by 
Gran Colombia in exchange for Gran Colombia common shares (the “Gran Colombia Shares”) on the basis 
of 0.6948 of a Gran Colombia Share for each Gold X Share (the “Exchange Ratio”). The Exchange Ratio 
implies consideration of $4.10 per Gold X Share based on the 20‐day volume weighted average price of 
the Gran Colombia Shares on the Toronto Stock Exchange as of the market close on March 12, 2021 (the 
“Value Date”) for total consideration of approximately $315 million on a 100% and fully diluted in‐the‐
money basis. The Exchange Ratio represents a premium of 39% based on the closing price of the Gold X 
Shares on the TSX Venture Exchange (the “TSXV”) on the Value Date and a 44% premium based on the 
20‐day volume weighted average price of the Gold X Shares ending on the Value Date. 
 
Completion of the Arrangement is subject to shareholder approval, receipt of court and stock exchange 
approvals, the approval of a simple majority of the shareholders of Gran Colombia to the issuance of the 
Gran Colombia Shares and other customary closing conditions for transactions of this nature.  
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18.  Subsequent Event (Continued) 
 
The  Agreement  provides  for,  among  other  things,  non‐solicitation  covenants,  with  “fiduciary  out” 
provisions that allow the Company to consider and accept a superior proposal, subject to a “right to match 
period” in favour of Gran Colombia. The Agreement also provides for a termination fee of $5.5 million to 
be  paid  by  the  Company  to  Gran  Colombia  if  the  Agreement  is  terminated  in  certain  specified 
circumstances and a reverse termination fee of $5.5 million to be paid by Gran Colombia to the Company 
if the Agreement is terminated in certain specified circumstances. Gran Colombia and the Company have 
also agreed to a reciprocal expense reimbursement of $1 million payable if the Agreement is terminated 
in certain circumstances.  
 
The companies are working towards closing the transaction in late May to early June 2021. 
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Introduction 
 
The following management’s discussion and analysis (“MD&A”) of the financial condition and results of the 
operations of Gold X Mining Corp. (formerly Sandspring Resources Ltd.) and its subsidiaries (collectively the 
“Company”  or  “Gold  X”)  constitutes  management’s  review  of  the  factors  that  affected  the  Company’s 
financial and operating performance for the year ended December 31, 2020.  This discussion should be read 
in conjunction with the audited annual consolidated financial statements of the Company for the year ended 
December 31, 2020, and the related notes thereto. Information contained herein is presented as at April 6, 
2021 unless otherwise indicated. Further information about the Company and its operations is available on 
Gold X’s website at www.goldxmining.com or on the System for Electronic Document Analysis and Retrieval 
(“SEDAR”) at www.sedar.com.   
 
The Company’s outstanding common shares are listed on the TSX Venture Exchange (the “TSXV”) under the 
symbol “GLDX‐V”.   
 
This  MD&A  was  written  to  comply  with  the  requirements  of  National  Instrument  51‐102  –  Continuous 
Disclosure Obligations. Results are reported in Canadian dollars, unless otherwise noted.   
 
Company Overview 
 
Corporate  Developments.  The  Company  was  incorporated  pursuant  to  the  provisions  of  the  Business 
Corporations Act  (Alberta) on September 20, 2006 and continued into the province of British Columbia  in 
November 2019. The Company announced the completion of the acquisition (the “Acquisition”) of 100% of 
the issued and outstanding shares of GoldHeart Investment Holdings Ltd. (“GoldHeart”). GoldHeart, through 
its wholly‐owned subsidiary ETK Inc. (“ETK”), holds certain mineral and prospecting interests in an area within 
the Republic of Guyana, South America that the Company refers to as the Toroparu Property.   
 
The Company’s goal is to provide superior returns to its shareholders by (i) focusing on the exploration and 
development of its mineral and prospecting interests in the Toroparu Project, located within the Toroparu 
Property  (the  “Toroparu  Project”),  and  (ii)  evaluating,  and  acquiring  if  appropriate,  other  mineral 
opportunities. 
 
In accordance with the approval by Shareholders at the Company’s AGM on November 5, 2019, Articles of 
Continuation were filed in the province of British Colombia on November 29, 2019.  As approved by the Board 
of Directors, on November 29, 2019, the Company changed its name to Gold X Mining Corp. and implemented 
a share consolidation on an 8 to 1 basis.  All share amounts presented within this MD&A has been amended 
to reflect this share consolidation.  
 
In October 2019, the Company appointed Bassam Moubarak as director and CFO of the Company and Harry 
Pokrandt and David Constable resigned.  The Company also appointed a Strategic Advisory Board consisting 
of Paul Matysek and Brian Paes‐Braga to assist the Board and management with corporate and shareholder 
value creation.  In March 2020, Paul Matysek was appointed as CEO and Chairman of the board, while Rich 
Munson was appointed President.  The Company also reorganized its Board of Directors and appointed Mr. 
Brian O’Neill, while Rich Munson, Greg Barnes, Gordon Keep and David Laing resigned.   In June 2020, the 
Company  appointed  Robert  Friedland  as  non‐executive  chairman.  As  at  the  date  of  this  MD&A,  the 
Company’s  Board  of  Directors  is  comprised  of Mr.  Paul Matysek,  Chairman, Mr.  Robert  Friedland,  non‐
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executive  Chairman,  Mr.  Bassam  Moubarak,  Mr.  Suresh  Beharry,  Mr.  Federico  Restrepo‐Solano,  Mr. 
Lombardo Paredes‐Arena and Mr. Brian O’Neill. 
 
At December 31, 2020, the Company had working capital of $10,179,845 (December 31, 2019: $6,201,370), 
an accumulated deficit of $192,909,339  (December 31, 2019: $171,457,498),  incurred  losses  for  the year 
ended  December  31,  2020  amounting  to  $21,451,841  (2019:  $18,909,847),  and  used  cash  in  operating 
activities  during  the  year  ended  December  31,  2020  of  $10,002,035  (2019:  $7,439,854).  Although  the 
Company has been successful  in the past obtaining financing, there  is no assurance that  it will be able to 
obtain adequate financing or that such financing will be on terms that are acceptable to the Company.  As at 
December  31,  2020,  management  determined  the  existence  of  material  uncertainties  that  may  cast 
significant doubt on the Company’s ability to continue as a going concern. 
 
In December 2019, the Company completed a debenture financing for US$20,000,000 where the proceeds 
were used in March 2020 to complete the final purchase of the Toroparu Project (see Toroparu Project for 
more detail).  
 
In  July  2020,  the  Company  retired  its  US$20,000,000  convertible  debenture  through  issuing  8,479,368 
common  shares  to  satisfy  the  conversion  of  the  US$20,000,000  principal  amount.  The  Company  settled 
accrued interest of $1,478,384 by issuing 455,253 common shares.  
 
In April 2020, the Company completed a private placement of 2,631,579 units (“Units”) at a price of $0.95 
per Unit for gross proceeds of $2,499,999.  Each Unit consists of one common share of the Company and one 
warrant (‘Warrant”) entitling the holder to purchase one share at $1.30 until April 9, 2023.  The Warrants are 
subject to an acceleration clause whereby the warrant must be exercised within 30 days should the share 
price  trade at $2.25 or higher  for  ten consecutive  trading days, after completion of  the  four month hold 
period. 
 
In August 2020, the Company sold its 100% interest in the Chicharron property (by sale of certain subsidiaries)  
for proceeds of $1,000,000.  The Chicharron project was written down to $nil value as at December 31, 2019. 
 
Subsequent  to December  31,  2020,  the  Company  received  proceeds  of  $1,584,558  from  the  exercise  of 
608,836 warrants, and $549,500 from the exercise of 256,250 stock options. 
 
The majority of the Company’s efforts to date have been focused on exploring and advancing the Toroparu 
Project,  located within  the  Toroparu Property.  Through extensive  exploration work,  including more  than 
190,000 meters  of  drilling,  the  Company  delineated  the main  Toroparu  Pit,  Southeast  Pit  and  Sona  Hill 
satellite deposits that are included in the June 2019 Preliminary Economic Assessment study (the “2019 PEA”) 
that presented the results of a  rescoping study of  the Toroparu Project  following the 2013 pre‐feasibility 
study (the “2013 PFS”). 
 
In March 2021, the Company entered in an arrangement agreement with Gran Colombia Gold Corporation 
(“Gran Colombia”) whereby Gran Colombia will acquire all of the issued and outstanding common shares of 
the Company. See Subsequent Event note below.  
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Subsequent Event 
 
The Company and Gran Colombia entered into a definitive arrangement agreement dated March 14, 2021 
(the “Agreement”) pursuant to which Gran Colombia will acquire all of the issued and outstanding common 
shares of the Company (the “Gold X Shares”) not already owned by Gran Colombia by way of a statutory plan 
of arrangement (the “Arrangement”) under the Business Corporations Act (British Columbia). 
 
Under the terms of the Agreement, all of the issued and outstanding Gold X Shares will be acquired by Gran 
Colombia in exchange for Gran Colombia common shares (the “Gran Colombia Shares”) on the basis of 0.6948 
of  a  Gran  Colombia  Share  for  each  Gold  X  Share  (the  “Exchange  Ratio”).  The  Exchange  Ratio  implies 
consideration of $4.10 per Gold X Share based on the 20‐day volume weighted average price of the Gran 
Colombia Shares on the Toronto Stock Exchange as of the market close on March 12, 2021 (the “Value Date”) 
for total consideration of approximately $315 million on a 100% and fully diluted in‐the‐money basis. The 
Exchange Ratio represents a premium of 39% based on the closing price of the Gold X Shares on the TSX 
Venture Exchange (the “TSXV”) on the Value Date and a 44% premium based on the 20‐day volume weighted 
average price of the Gold X Shares ending on the Value Date. 
 
Completion  of  the Arrangement  is  subject  to  shareholder  approval,  receipt  of  court  and  stock  exchange 
approvals, the approval of a simple majority of the shareholders of Gran Colombia to the issuance of the Gran 
Colombia Shares and other customary closing conditions for transactions of this nature.  
 
The Agreement provides for, among other things, non‐solicitation covenants, with “fiduciary out” provisions 
that allow the Company to consider and accept a superior proposal, subject to a “right to match period” in 
favour of Gran Colombia. The Agreement also provides for a termination fee of $5.5 million to be paid by the 
Company to Gran Colombia if the Agreement is terminated in certain specified circumstances and a reverse 
termination fee of $5.5 million to be paid by Gran Colombia to the Company if the Agreement is terminated 
in certain specified circumstances. Gran Colombia and the Company have also agreed to a reciprocal expense 
reimbursement of $1 million payable if the Agreement is terminated in certain circumstances.  
 
The companies are working towards closing the transaction in late May to early June 2021. 
 
Wheaton Agreement 
 
In November 2013, the Company entered into a precious metals purchase agreement (the “Wheaton PMPA”) 
with  Silver Wheaton  (Caymans)  Ltd.,  who  subsequently  changed  its  name  to Wheaton  Precious  Metals 
(Caymans) Ltd. (“Wheaton”). Under the Wheaton PMPA, Wheaton can elect to pay the Company incremental 
up‐front  cash  payments  totaling  US$148.5  million  for  10%  of  the  payable  gold  production  from  the 
Company’s Toroparu Project.  
 
In addition, Wheaton can elect to make continuing payments to the Company of the lesser of the market 
price and US$400 per payable ounce of gold delivered to Wheaton over  the  life of  the Toroparu Project, 
subject  to  a  1%  annual  increase  starting  after  the  third  three months  of  production.  The  Company  has 
received an initial draw down of US$13.5 million of the cash payment, to be used primarily for advancement 
of the final feasibility study for the Toroparu Project. 

 
In April 2015,  the Company and Wheaton amended the Wheaton PMPA to  include a silver stream under 
which Wheaton can elect to pay the Company incremental up‐front cash payments totaling US$5.0 million 
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for 50% of the payable silver production from the Toroparu Project. In addition, Wheaton will make ongoing 
payments to the Company of the lesser of the market price and US$3.90 per payable ounce of silver delivered 
to Wheaton over  the  life of  the Toroparu Project,  subject  to a 1% annual  increase starting on the  fourth 
anniversary of production. The Company received an initial draw down of US$2.0 million of the cash payment 
in four equal installments over the course of 2015, with the remaining US$3.0 million payable in installments 
during construction of the Toroparu Project. 
 
As noted in the 2019 PEA, the Company has completed and delivered to Wheaton the Company’s estimates 
of potential payments from Wheaton for the rescoped Toroparu Project as presented in the 2019 PEA due to 
changes  in  the  initial  capital  expenditures  for  the  Toroparu  Project.    Wheaton  has  not  approved  the 
Company’s estimates as of the date of this MD&A. 
 
Under the terms of the Wheaton PMPA, as amended, the Company is required to complete a final feasibility 
study (the “Feasibility Report”) for its Toroparu Project before December 31, 2021, upon receipt of which 
Wheaton can elect  to proceed and make payments,  in amounts  to be agreed upon by  the Company and 
Wheaton, to finance construction of the Toroparu Project, or Wheaton can elect to terminate the PMPA. 
 
The  Company’s  ability  to  finance  construction  of  the  Toroparu  Project  may  be  dependent  on  whether 
Wheaton elects to proceed after completion of the Feasibility Report or the Company secures alternative 
funding for the construction. There are no assurances that Wheaton will elect to fund construction of the 
Toroparu Project, or  that  the Company will be successful  in securing alternative  financing  if available, on 
terms acceptable to the Company.  
  
Toroparu Project Review and Outlook  
 
In May 2013, the Company completed the 2013 PFS for  the Toroparu Project. The 2013 PFS outlined the 
design of an open‐pit mine producing more than 200,000 ounces of gold annually over an initial 16 year mine 
life. The 2013 PFS also estimated proven and probable gold reserves for the Toroparu Project using a 0.3 
grams gold per ton (“g/t”) cut‐off grade, and metal pricing of US$1,400/oz gold and $3.25/lb copper.  
 
In  a  press  release  dated  September  26,  2018,  available  on  the  Company’s  website  and  on  SEDAR,  the 
Company announced an updated Mineral Resource Estimate (2018 MRE) for the Toroparu Project.  Highlights 
of the 2018 MRE include an increase of 459,000 ounces of the Measured resource and 60,000 ounces of the 
Inferred gold resource as compared to the Company’s previous Mineral Resource Estimate provided in the 
2013  PFS.    The  2018 MRE was  completed  by  SRK,  the  same  group  that  prepared  the  previous Mineral 
Resource Estimate.  The 2018 MRE was done at a 0.30 g/t cutoff at a $1,350 per ounce gold price.   
 
In June 2019, the Company issued a press release (the “June 2019 Press Release”) announcing the completion 
of a rescoping study for the Toroparu Project.  The Toroparu Project was re‐scoped to (i) include the Sona Hill 
satellite  deposit,  (ii)  adopt  a  modification  of  the  Project’s  processing  strategy  to  start  with  gold‐only 
production from a carbon‐in‐leach circuit (“CIL”) for the initial ten years, followed by an expansion of the 
Project in year 11 to add flotation processing capacity and (iii) include the effects of the Wheaton PMPA.   The 
2019 PEA summarizes the results of the re‐scoping at base case metal prices of US $1,300 gold (Au), $16.00 
silver (Ag), $3.00 copper (Cu).  The 2019 PEA Report, dated as of July 18, 2019, is available on the Company’s 
website and SEDAR. 
The 2019 PEA Report documentation of mining production quantities supersedes and replaces the 2013 PFS 
Statement  of Mineral  Reserves  (“2019  PEA Report”).      The  2019  PEA Report  is  based  on  exploitation  of 
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measured, indicated and inferred mineral resources while the 2013 PFS is based on the exploitation of proven 
and probable mineral  reserves.    Inferred  resources  from  the Mineral Resource Estimate  identified  in  the 
Company’s September 26, 2018 press release comprise 5% of the resources used in the production schedule 
reported in the 2019 PEA Report.     
 
Key aspects and findings from the 2019 PEA Report include: 

 

 4.5 million ozs Au production, with 3.64 million ozs produced in Au doré bars, over 24‐year life of 
mine (“LoM”) – up from 3.7 million ozs from the 2013 PFS  

 1.476 million ozs (mozs) Au Doré over 10‐Year Initial Phase 

 2.148 million ozs Au Doré and 876,000 ozs Au in concentrate produced at 217,000 
ozs/year during 14‐Year Second Phase 

 

 $1.25 Billion After‐Tax Free Cash Flow (with Wheaton PMPA)  

 $378 million Pre‐Production Capex – down from $501 Million in the 2013 PFS 

 $272 million Pre‐production financing required with Wheaton PMPA 

 $232 million Phase 2 expansion financed from internal cash flow  

 Payback Period 2.92 years 
 

 Project Global Gold Resource: 7.353 Million ozs M&I; 3.150 Million ozs Inferred1 

Project economic results from the 2019 PEA Report Base, with and without the Wheaton PMPA2, Downside, 
and Upside Sensitivity Cases are presented in Table 1.  The Toroparu Project, with Wheaton’s participation, 
generates an 18.16% after tax IRR at a $1,250/oz Au price, 24.2% at $1,400/oz of Au, and 27.68% at $1,500/oz 
of Au, indicating that project returns are both robust at historic Au prices and positively leveraged to higher 
Au prices. 

                                                            
1    The Company press released an updated Mineral Resource Estimate on September 26, 2018.  This Press Release 

can be found at www.goldxmining.com and www.sedar.com.  
2   Wheaton and the Company have agreed to extend the due date for delivery of the Feasibility Report in prior years 

and the Feasibility Report is now due on or before December 31, 2021.  Wheaton can elect, in its sole discretion, to 

proceed  or  terminate  the Wheaton  PMPA  after  the  Company  has  delivered  the  Feasibility  Report  to Wheaton.  

Accordingly, to reflect the potential of Wheaton electing not to proceed, the economic parameters of the model’s 

base case without the Wheaton PMPA are set forth in Table 1. 
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* See the June 2019 Press Release for additional details on the PEA including the buildup of the net financing 

requirement. 

 
Toroparu Drilling Program 

 
The Company commenced a drilling program at the Toroparu Project in October 2020.  See the press release 
dated October 20, 2020.   The drill program was initiated as a result of a complete review of the geologic 
models and near pit resource potential of the Toroparu Project that had been commissioned by the Company 
earlier in 2020. 

 
For  the  review,  the Company drew on a  combination of High Power Exploration  Inc.  (“HPX”),  and HPX’s 
consultants,  the Nordmin Group of Companies Ltd.  (“Nordmin”)  to  review the existing data and design a 
resource expansion and definition drill  program. The Chairman of  the Company, Robert  Friedland,  is  the 
Founder, Chairman and CEO of HPX, a private mineral exploration company. 

 
The goal of the 12,000 meter drill program was twofold: (1) expand and upgrade existing resources and (2) 
test newly discovered structurally controlled high‐grade mineralized shoots within the areas of the Toroparu 
Project referred to as the Toroparu Main Zone and Toroparu NW Zone.  

 
 
 

Table 1: Projec t Economics

Metric w/o PMPA w/ PMPA w/ PMPA w/ PMPA w/ PMPA

Gold Price (incl $16/oz Ag & $3.00/Lb Cu) $1,250 /oz $1,400 /oz $1,500 /oz

LoM (Years) 24 24 24 24 24

Gold Production (koz) 4,516 4,516 4,516 4,516 4,516

Payable Gold (koz) 4,488 4,488 4,488 4,488 4,488

Payable Silver (koz) 4,460 4,460 4,460 4,460 4,460

Payable Copper (klb) 124,730 124,730 124,730 124,730 124,730

After‐Tax FCF $1,389 M $1,251 M $1,121 M $1,511 M $1,771 M

After‐Tax IRR 16.56% 20.25% 18.16% 24.20% 27.68%

After‐Tax Payback (yr) 3.67 2.92 3.27 2.34 2.02

After‐Tax NPV (5%) $519 M $495 M $428 M $628 M $760 M

Payback (years) 3.67 2.92 3.27 2.34 2.02

Capital Requirements

Initial Capital (US$M) $360 M $360 M $360 M $360 M $360 M

Capitalized Pre‐Stripping $18 M $18 M $18 M $18 M $18 M

Wheaton Finance $0 M $(106) M $(106) M $(106) M $(106) M

Net Financing Requirement* $378 M $272 M $272 M $272 M $272 M

Sustaining Capital (US$M) $614 M $614 M $614 M $614 M $614 M

Cost Structure

Direct Operating Costs ($541.16) ($541.16) ($541.16) ($541.16) ($541.16)

Indirect Costs ($109.55) ($102.02) ($98.43) ($109.20) ($116.38)

Total Cash Op Costs ($650.71) ($643.18) ($639.59) ($650.36) ($657.54)

Sustaining Capex ($136.75) ($136.75) ($136.75) ($136.75) ($136.75)

Corporate G&A + Exploration ($6m/y) ($32.08) ($32.08) ($32.08) ($32.08) ($32.08)

Total AISC ($819.55) ($812.01) ($808.42) ($819.20) ($826.38)

$1,300 /oz

Base Case Sensitivity to Gold Price
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The existing resource portion of the drill program was anticipated to be 7,000 meters of diamond drilling to 
expand and upgrade the existing resources through: 

 

 An infill diamond drilling program targeting near‐surface gold mineralization in saprolite (oxide) and 
fresh rock (sulphide) within the Toroparu NW Zone. The Toroparu NW Zone hosts gold mineralization 
over a 2.0 km strike‐length extending from the Toroparu Main Zone to the Northwest.  
 

 A step‐out diamond drill program targeting 600m of potential strike‐length extension of near‐surface 
gold mineralization further to the Northwest of historical drill results. 
 

 Upgrade drilling within the Toroparu Main Zone targeting the potential re‐classification of Inferred 
Mineral Resources to Indicated and higher confidence levels for exploitation within the first 10 years 
of the open‐pit mine life.  
 

The  test  portion  of  the  program  was  anticipated  to  be  5,000  meters  of  diamond  drilling  to  target  the 
continuity of grade within high‐grade mineralized structures that had been identified by HPX and Nordmin. 

 
The drilling program was completed in December of 2020 with a total of 10,166 meters having been drilled. 

 
After review by HPX, Nordmin and Management, of all of the assay results from the drilling, the Company 
commenced  a  Phase  Two  drilling  program  in  early  February  of  2021.    The  Company  expects  to  drill 
approximately 10,000 meters at drill locations identified by HPX and Nordmin. 

 
The Company announced the results of the 2020 drilling in a press release dated February 23, 2021.  As the 
press release noted, the highlights of the 2020 drilling included:  

 
•  Assay  results  from  the  2020  High‐Grade  Definition  Drill  Program  returned  significant  gold 

concentrations within multiple high‐grade sub‐vertical structures predictively modelled by HPX and 
Nordmin using historical drill data. 
 

•  The gold grades range from 3.1 g/t to 31.0 g/t and have a length weighted average grade of 7.1 g/t 
(uncut)  over  24  intervals  highlighted  in  this  release.   Of  particular  note,  the primary  sub‐vertical 
mineralized structures within the Toroparu Main Zone demonstrate continuity both in width and up 
to 200 m in strike and dip and have not been tested to depth. 
 

•  These high‐grade structures lie within and below the latest Toroparu Main Resource Pit, and extend 
up to 2.5 kilometers (km) along strike into the Toroparu NW Zone. Collectively, structures such as 
these are often considered favourable to shallow bulk and selective underground mining methods. 

 

 Examples of underground mines with similar structural and grade profiles include Jacobina/Yamana 
with  average  head  grade  of  2.8  g/t  https://www.yamana.com/English/portfolio/producing‐
mines/jacobina/default.aspx;    Timmins West  /Pan  American  Silver with  ~3.05  g/t  Au  head  grade 
https://www.panamericansilver.com/assets/Reserves‐Resources/Pan‐American‐Silver‐resources‐
and‐reserves‐end‐June‐2020.pdf,; and Red Lake/Evolution Mining with avg. head grade of ~7.0 g/t 
Au https://evolutionmining.com.au/wp‐content/uploads/2020/12/Red‐Lake‐fact‐sheet‐FY21.pdf 
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On March 22, 2021, the Company issued a press release presenting an update on the ongoing geologic model 
update work being done by Nordmin.  As noted in the press release, key points of the ongoing modeling work 
include: 

 
•  Modelling of 2020 drill  results  identified high‐grade pipe  structures at  the  intersections of newly 

identified  east‐west  oriented  sub‐vertical  structures  and  the  previously  disclosed  northwest  – 
southeast oriented structures over the extent of the 3 km strike‐length of the Toroparu Main and 
NW Zones.  

 
•  These high‐grade structural pipes occur in a repetitive pattern across the gold mineralized Toroparu 

Trend significantly increasing the possibility that Toroparu is amenable to shallow bulk and selective 
underground mining methods. 

 
•  The  high‐grade mineralized  pipes,  range  in  grade  from  ~5  g/t  to more  than  20  g/t  of  gold  over 

potentially mineable widths, often surrounded by a lower grade (~0.5‐5.0 gpt Au) halo of mineralized 
material.  Drilling to date has shown the higher‐grade structures demonstrate continuity up to 100 
meters vertically. 

 
It is anticipated that the 2021 Phase Two drilling program will be completed in mid‐April of 2021.  Once all 
the results have been received and analyzed by management, the Company anticipates that a new open pit 
resource  estimate  and  a  maiden  resource  estimate  for  the  higher‐grade  mineral  domains  that  may  be 
amenable to underground mining will be published. Various mine engineering studies will then be conducted 
on open pit,  underground and hybrid  open pit  or underground production  alternatives.    The  studies  are 
expected to lead to a technical report reporting the optimal mine alternatives.  
 
Toroparu Project Acquisition and Agreements 
 
Property Description and Location 
 
The Toroparu Project  is  located  in the Upper Puruni River Area, Region 7 of northwestern Guyana, South 
America. The Toroparu Project is currently comprised of three main deposits: the Toroparu Main (the “Main 
Deposit”) the Toroparu SouthEast deposit (the “Southeast Deposit”), and the Sona Hill Deposit. The Main 
Deposit and SouthEast Deposit are adjacent to each other and are located near the property Main Camp and 
the Sona Hill Deposit is located approximately 5 km to the southeast of the Main Camp. 

The Toroparu Project is located within the Mazaruni Mining District, which is one of six mining districts in 
Guyana. This mining district is in turn located within Region 7 of Guyana, the Cuyuni – Mazaruni Region which 
is one of ten administrative regions within the Country of Guyana. 
 
Mineral tenures in Guyana allow for four scales of operation. These include Small Scale claim licenses of 460 
m x 245 m or a river claim consisting of one mile of a navigable river. Prospecting Permits Medium Scale 
(“PPMS’s)  and  Mining  Permits  (“MP’s”)  cover  between  150  to  1,200  acres  each  and  are  restricted  to 
ownership by Guyanese. However, foreigners may enter into joint venture arrangements whereby the two 
parties jointly develop the property. Prospecting Licenses (“PL’s”) covering between 500 and 12,800 acres 
are granted to local or foreign companies. Large areas for geological surveys are granted as Permission for 
Geological and Geophysical Surveys with the objective of applying for PL’s over favorable ground. 
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The Toroparu Project is the Company’s primary resource properties, and is held and operated through ETK, 
the Company’s wholly‐owned subsidiary. 
 
At closing in of the initial acquisition in 2009 the Toroparu Project covered an area of 242,691 acres (98,214 
ha). Following systematic surface and sub‐surface exploration (geophysical, geochemical, and drilling) from 
2011 to 2014 the property holdings were modified to focus on permits within the Puruni Shear Corridor, a 
regional geologic structure that can be traced for more than 150 km within the Puruni volcano‐sedimentary 
belt into producing gold fields in Venezuela, and that hosts the Toroparu Main Deposit, the Southeast Pit, 
and the Sona Hill Deposits. 
 
In 2015, the Company acquired rights to 25,605 acres (10,361 ha) within the Otomung concession extending 
the exploration area 25 km to northwest of the Toroparu Deposit within the Puruni Shear Corridor. A regional 
geochemical survey of the Otomung concession permits identified Au anomalous features that indicate the 
potential for new mineralized systems. These features have not been fully explored. 
 
In June 2016, as a second step in the land restructuring, the Company finalized the surrender of 138,162 acres 
(55,912 ha) of property that was not deemed to be prospective for large scale mineral resources. 
 
ETK currently has four positions of claim ownership in the Upper Puruni Area: seven Small Scale claims, 88 
PPMS’s, 24 MP’s and two contiguous PL’s that collectively cover an area of 131,134 acres or 53,149 ha.  The 
Company will consider further land adjustments as additional exploration work is completed. 
 
Location of Mineral Deposits  
 
The Main Deposit and SouthEast Deposits are located on property that was subject to the Alphonso Joint 
Venture, described below. The Sona Hill Deposit is located on property that is subject to the Godette Joint 
Venture, described below. 
 
The Alphonso Joint Venture 
 
The Alphonso Joint Venture was originally entered into in 1999 and was amended and restated in its entirety 
in 2008. References to the Alphonso Joint Venture are to include the Amended and Restated Agreement as 
it has been amended through the date of this MD&A.  In March 2020, the Company exercised its purchase 
option and acquired 100% of the property subject to the Alphonso Joint Venture Agreement (see below for 
further details). 
 
Mr. Alphonso has retained the right to conduct alluvial mining activities on all lands subject to the original 
Alphonso Joint Venture.  
 
The  Alphonso  Joint  Venture  provided  that  ETK  would  commence  commercial  production,  defined  as 
production  of  50,000  ounces  of  Au  per  year,  beginning  on  January  1,  2013  or,  in  lieu  thereof,  pay Mr. 
Alphonso an annual sum of the Guyana dollar equivalent of US$250,000 until commercial production has 
commenced.  The Company has made all annual payments from January 2013 through December 31, 2019. 
 
The Alphonso Joint Venture further provided that in the event ETK has not achieved commercial production 
by January 1, 2020, Mr. Alphonso may declare a default under the terms of the agreement. As part of the 
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agreement, the Company had the right to purchase (the “Purchase”) Mr. Alphonso’s entire interest in the 
Upper Puruni Agreement for US$20 million. 
 
In December 2019, the Company completed a non‐brokered private placement offering (the “Offering”) of 
US$20,000,000 principal amount, 10% secured convertible debentures due thirty‐six months from the closing 
date of the Offering (the “Debentures”).  The proceeds were held in escrow until they were used in March 
2020 to fund the Purchase. 
 
The outstanding amount of each Debenture was convertible, in whole or in part, at the option of holder into 
that  number  of  Gold  X  common  shares  (the  “Common  Shares”)  equal  to  the  quotient  of  such  amount 
converted to Canadian dollars using the daily representative rate of exchange as published by the Bank of 
Canada on the business day prior  to conversion divided by CAD$3.20 (the “Conversion Price”), subject  to 
customary  adjustments.  The  interest  on  the Debentures will  be  compounded  semi‐annually  and payable 
annually.  Interest  is payable  in  shares at  the option of  the holder at  the current market price  (being  the 
weighted average of the trading price on the TSX Venture Exchange per Common Share for the 20 trading 
days prior to such payment of interest). If the holder does not elect to receive interest in shares then the 
Company has the right to settle the interest payment in cash or defer payment, with interest to maturity. 
 
Wheaton  subscribed  for Debentures  in  the principal  amount  of US$10,000,000  (CAD$13,059,000).   Gran 
Colombia Gold Corp. (“Gran Colombia”) subscribed for Debentures in the principal amount of US$5,000,000 
(CAD$6,529,500).  The  remaining  Debentures  in  the  aggregate  principal  amount  of  US$5,000,000 
(CAD$6,529,500) were subscribed to by other investors. 
 
In  March  2020,  the  Company  completed  the  final  purchase  for  Mr.  Alphonso’s  entire  interest  and  his 
underlying rights (other than the right to continue alluvial mining) and paid US$20 million to Mr. Alphonso. 
 
In July 2020, the Company settled the full principal amount of the Debenture and related accrued interest. 
See Company Overview above.   
 
Godette Joint Venture Agreement 
 
The Company, through its wholly‐owned subsidiary ETK, has rights to three MPs pursuant to the Godette 
Joint Venture Agreement (the “Godette Agreement”). ETK has sole operatorship and sole decision‐making 
discretion in all matters pertaining to gold exploration on the lands subject to the Godette Agreement.  ETK 
also has the sole and exclusive right to sell all gold, other precious metals or gemstones it may recover from 
the properties.  
  
The Sona Hill Deposit is located on the Godette property. 
 
ETK purchased 100% of the Godettes’ interest in the Godette Agreement for the sum of US$300,000.   
 
The Godette Heirs remain the registered owner of the Godette mining permits.  However, under the Godette 
Agreement, the Godette Heirs have irrevocably contributed and committed all of their right, title and interest 
in the Godette mining permits for the benefit of ETK and the ETK‐Godette Venture and have granted ETK the 
exclusive right to conduct the ETK‐Godette Operations, subject to the rights described above.  Further, the 
Godette Heirs have agreed that during the term of the Godette Agreement, the Godette Heirs will not deal 
or attempt to deal with any right, title or interest in the Godette mining permits or in their interest in the 
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Godette Agreement  in  any way  that would or might  affect  the  right  of  ETK  to  conduct  the  ETK‐Godette 
Operations on the lands subject to the Godette mining permits. 

 
ETK holds an irrevocable power of attorney from the Godette Heirs providing ETK, with among other powers, 
the right to take any action that the Government of Guyana may require to issue a Large Scale Mining License 
covering the three Godette MP’s. 
 
B.M. Mining Agreement 
 
In September 2015, ETK entered into an agreement (the “B.M. Mining Agreement”) with Bryan Stephens, 
d/b/a B.M. Mining, to acquire the right to explore 25,605 acres of property in the Otomung River area (the 
“Otomung Block”) which  is  located  immediately adjacent  to  the northwestern boundary of ETK’s current 
property block in the Toroparu Project area.  
 
Under  the  terms  of  the  final  B.M.  Mining  Agreement,  ETK  has  the  option  to  extend  the  B.M.  Mining 
Agreement annually by making certain payments to B.M. Mining as described in the B.M. Mining Agreement.  
 
Based on a review of the results of the exploration work done by the Company on the Otomung Block, the 
Company elected not to continue with the B.M. Mining Agreement and did not make the annual payment 
that was due in 2020. 
 
Rentals and Royalties 
 
The Company executed a mineral agreement with the Government of Guyana (the “Mineral Agreement”) 
that stipulates a royalty of 8% on gold (1.5% on copper) produced from its mineral claims payable in cash or 
in kind to the Government of Guyana.   
 
Mineral claims are also subject to annual rentals.  The rental rates for each of the MPs are US$1.00 per acre 
per annum.  Rental rates for PLs are US$0.50 per acre for the first year, US$0.60 per acre for the second year, 
and US$1.00 per acre for the third year.  The PL’s held by the Company issued in October 2013 were set to 
expire  on  February  21,  2020.  Due  to  the  level  of work  completed by  the Company on  the PL’s  and  the 
demonstration by the Company that potentially valuable mineralization was present on the PL’s, the Guyana 
Geology  and Mines  Commission  recommended  that  the  Company  apply  for  reissuance  of  the  PL’s.  The 
Company applied for reissuance on February 14, 2020. 
 
An application fee of US$100 and a work performance bond equal to 10% of the approved budget is also 
required.  Rentals on the claims controlled by ETK are payable annually by the expiry date of each claim. 
 
Environmental Liabilities 
 
The Toroparu Project is not the subject of any known environmental liabilities. 
 
Toroparu Project Permits  
 
ETK has all the necessary permits and permissions currently required to conduct its exploration work and 
medium‐scale mining and gravity recovery of gold and other minerals on the Toroparu Project. In addition, 
the project has its Environmental Authorization, Mineral Agreement and Fiscal Stability Agreement in place.  
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The Company has also signed a Memorandum of Understanding with  the Guyana Government giving the 
Company  exclusive  rights  to  develop  the  Kurupung  Hydro  Project,  approximately  50 km  south  of  the 
Toroparu Project. Optimizing the project’s power supply by building the proposed run‐of‐river hydroelectric 
facility  could  significantly  reduce  the  project’s  life‐of‐mine  operating  costs.  The  Memorandum  of 
Understanding is effective through December 31, 2021. 
 
Exploration Expenditures 
 
The  following  table  sets  forth  a  breakdown  of  material  components  of  the  Company’s  exploration 
expenditures for the years ended December 31, 2020 and 2019. 
 

December 31, 2020 December 31, 2019

Chicharron Project exploration costs

Camp expenses 31,476$                        66,838$                       

Consulting 42,465                          133,060                       

Drilling ‐                                     428,031                       

Engineering studies ‐                                     5,843                           

Lab fees ‐                                     940                               

Office and administrative costs 5,255                            10,689                         

Salaries and benefits 103,137                        161,084                       

Travel and accommodation ‐                                     1,690                           

Total Chicharron Project exploration costs 182,333$                      808,175$                     

Toroparu Project exploration costs

Camp expenses 1,086,272$                   629,051$                     

Consulting 703,462                        204,891                       

Drilling 1,016,947                     ‐                                    

Engineering studies 441,306                        1,079,024                    

Lab fees 205,511                        145,205                       

Office and administrative costs 130,090                        98,646                         

Salaries and benefits 370,571                        372,524                       

Stock‐based compensation ‐                                     25,362                         

Travel and accommodation 333,017                        163,036                       

Production commitment fees ‐                                     300,685                       

Prospecting licenses 258,992                        183,522                       

Total Toroparu Project exploration costs 4,546,168$                   3,201,946$                  

Total exploration costs 4,728,501$                   4,010,121$                  

Years Ended
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Summary of Quarterly Results 
 
The selected quarterly  financial  information prepared  in accordance with  IFRS for  the past eight  financial 
quarters is outlined below. 
 

Three Months Ended   Net Loss $ Basic and Diluted Loss Per Share $

Dec 31, 2020                    (4,841,023)                                                         (0.09)

Sep 30, 2020                    (2,133,772)                                                         (0.04)

Jun 30, 2020                 (13,754,680)                                                         (0.37)

Mar 31, 2020                       (722,366)                                                         (0.02)

Dec 31, 2019                 (13,662,682)                                                         (0.39)

Sep 30, 2019                    (1,447,708)                                                         (0.05)

Jun 30, 2019                    (1,404,718)                                                         (0.05)

Mar 31, 2019                    (2,394,739)                                                         (0.09)

 
Selected Annual Financial Information 
 

Year ended 

December 31, 2020

Year ended 

December 31, 2019

Year ended 

December 31, 2018

Net Loss (21,451,841)$                (18,909,847)$                (10,185,196)$               

Net loss per share basic and diluted (0.49)$                           (0.63)$                           (0.49)$                          

                              As at 

December 31, 2020

                              As at 

December 31, 2019

                              As at 

December 31, 2018

Mineral properties under exploration 53,035,454$                 25,061,071$                 34,295,548$                

Total assets 64,102,652$                 58,905,377$                 37,881,768$                

Current liabilities 803,695$                      1,500,684$                   1,455,981$                  

 
Results of Operations 
 
Year ended December 31, 2020, compared with year ended December 31, 2019 
 
The Company’s net loss totaled $21,451,841 for the year ended December 31, 2020, with basic and diluted 
loss per share of $0.49. This compares with a net loss of $18,909,847 with basic and diluted loss per share of 
$0.63 for the year ended December 31, 2019.  The increase in net loss of $2,541,994 was due to: 
 

 Administrative expenses for the year ended December 31, 2020 increased $67,193 as compared to 
the year ended December 31, 2019.  The increase is due to increased activity during the current year.  
 

 Consulting expenses for the year ended December 31, 2020 increased $2,902,615 as compared to 
the year ended December 31, 2019.  The increase is due to increased bonuses and management fees 
paid in the current period. See related party note. The increase was also due to consulting expenses 
paid  to  review  a  potential  business  combination  with  Gran  Colombia  in  May  2020,  which  was 
terminated.  
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 Exploration expenses for the year ended December 31, 2020 increased $718,380 as compared to the 
year ended December 31, 2019 due to increased activity in the Toroparu Project in Q4 of the current 
year.  See exploration expenditures note.  
 

 Salary and employee benefits for the year ended December 31, 2020 increased $99,366 as compared 
to the year ended December 31, 2019.  The increase is primarily due to severance payments made 
to administrative staff in the current year.  

 

 There was an increase of $3,322,777 in stock‐based compensation during the year ended December 
31, 2020 as compared to the year ended December 31, 2019, due to stock options granted in the 
current year. 
 

 The impact of the fair value adjustment to convertible debentures of $5,143,381 recognized during 
the current year, as the convertible debentures were retired in July 2020 through issuing 8,479,368 
common shares to satisfy the conversion of the US$20,000,000 principal amount, and issuing 455,253 
common  shares  to  settle  accrued  interest  of  $1,478,384.  Interest  accrual  on  the  convertible 
debentures of $1,478,384 was recognized up till the settlement of the convertible debentures during 
the current year. 
 

 Impairment of mineral property  for  the year ended December 31, 2020 decreased $9,264,027 as 
compared to the year ended December 31, 2019, as the Chicharron project in Antioquia, Colombia 
was written down from $9,264,027 to $nil at December 31, 2019. 

 
The increase in loss was partially offset by: 
 

 There was an increase of $513,459 in foreign exchange gain during the year ended December 31, 
2020 as compared to the year ended December 31, 2019. 
 

 Investor  relations  and marketing  for  the  year  ended December  31,  2020  decreased  $228,131  as 
compared to the year ended December 31, 2019, due to increased spending in marketing campaigns 
in the prior year.  
 

 Regulatory  and  transfer  agent  for  the  year  ended  December  31,  2020  decreased  $90,703  as 
compared to the year ended December 31, 2019, due to increased TSXV filing fees in the prior year.  

 

 Impairment of mineral property  for  the year ended December 31, 2020 decreased $9,264,027 as 
compared to the year ended December 31, 2019, as the Chicharron project in Antioquia, Colombia 
was written down from $9,264,027 to $nil at December 31, 2019. 

 

 Gain  on  sale  of  subsidiary  of  $1,000,821 was  recognized  in  the  current  year  for  the  sale  of  the 
Company’s interest in Arcadian and Argentum for proceeds of $1,000,000 in August 2020. 
 

Three months ended December 31, 2020, compared with three months ended December 31, 2019 
 
The Company’s net loss totaled $4,841,023 for the three months ended December 31, 2020, with basic and 
diluted loss per share of $0.09. This compares with a net loss of $13,662,682 with basic and diluted loss per 
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share of $0.39 for the three months ended December 31, 2019.  The decrease in net loss of $8,821,659 was 
due to: 
 

 Investor  relations  and  marketing  for  the  three  months  ended  December  31,  2020  decreased 
$435,129 as compared to the three months ended December 31, 2019, due to increased spending in 
marketing campaigns in the prior period.  
 

 Professional fees for the three months ended December 31, 2020 decreased $240,815 as compared 
to the three months ended December 31, 2019, due to increased legal fees in the prior period.  

 

 Regulatory and transfer agent for the three months ended December 31, 2020 decreased $67,631 as 
compared to the three months ended December 31, 2019, due to increased TSXV filing fees in the 
prior period.  

 

 Salary and employee benefits for the three months ended December 31, 2020 decreased $63,025 as 
compared  to  the  three months ended December 31, 2019.   The decrease  is primarily due  to  less 
administrative support staff in the current period.  

 

 There was  a  decrease of  $548,002  in  stock‐based  compensation during  the  three months  ended 
December  31,  2020  as  compared  to  the  three  months  ended  December  31,  2019.  Stock‐based 
compensation in the current period is due to the vesting of stock options granted in Q2‐20.  

 

 Impairment  of  mineral  property  for  the  three  months  ended  December  31,  2020  decreased 
$9,264,027 as compared to the three months ended December 31, 2019, as the Chicharron project 
in Antioquia, Colombia was written down from $9,264,027 to $nil at December 31, 2019. 

 
The decrease in loss was partially offset by: 
 

 Consulting  expenses  for  the  three  months  ended  December  31,  2020  increased  $135,049  as 
compared  to  the  three  months  ended  December  31,  2019.    The  increase  is  due  to  increased 
management fees paid in the current period. See related party note.  
 

 Exploration  expenses  for  the  three  months  ended  December  31,  2020  increased  $1,695,956  as 
compared to the three months ended December 31, 2019 due to increased activity in the Toroparu 
Project in Q4 of the current year.  See exploration expenditures note.  

 
Deferred Management Compensation 
 
During the year ended December 31, 2020, the Company settled the full obligation owing to management in 
cash of US$457,038 pertaining to management compensation and severance amounts owed in connection 
with  a  corporate  restructuring  that  occurred  in  the  fourth  quarter  of  2014.  At  December  31,  2020,  the 
Company has $nil obligation (December 31, 2019: $593,601) related to this. 
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Liquidity and Capital Resources 
 
There  is  no  assurance  that  equity,  or  any other  form of  capital, will  be  available  to  the Company  in  the 
amounts or at the times desired by the Company, or on terms that are acceptable to the Company.  See “Risk 
Factors” below and “Note 1 to the Annual Financial Statements for going concern discussion”.   
 
At December 31, 2020, the Company had working capital of $10,179,845 (December 31, 2019: $6,201,370), 
an accumulated deficit of $192,909,339 (December 31, 2019: $171,457,498), incurred losses during the year 
ended  December  31,  2020  amounting  to  $21,451,841  (2019:  $18,909,847),  and  used  cash  in  operating 
activities  during  the  year  ended  December  31,  2020  of  $10,002,035  (2019:  $7,439,854).  Although  the 
Company has been successful  in the past obtaining financing, there  is no assurance that  it will be able to 
obtain adequate financing or that such financing will be on terms that are acceptable to the Company.  As at 
December  31,  2020,  management  determined  the  existence  of  material  uncertainties  that  may  cast 
significant doubt on the Company’s ability to continue as a going concern. 
 
The Company’s liquidity and ability to access capital resources fluctuates based on the trends identified under 
the heading “Trends”.  Apart from these and the risk factors noted under the heading “Risk Factors” below, 
management  is not aware of any other  trends,  commitments, events or uncertainties  that would have a 
material effect on the Company’s liquidity and capital resources. 
 
The Company does not have significant credit or interest rate risk.  Accounts payable and accrued liabilities 
are short‐term and non‐interest bearing.  The Company’s credit risk with financial instruments is minimal as 
excess cash is invested with major Canadian chartered banks in guaranteed investment certificates.   
 
Trends 
 
The Company anticipates  that  it will  continue  to experience net  losses as a  result of operating costs and 
ongoing exploration and evaluation of the Toroparu Project until such time as revenue‐generating activities 
are commenced. The Company’s future financial performance is dependent on many external factors.  Both 
the price of, and the market for, gold is volatile, difficult to predict, and subject to changes in domestic and 
international  political,  social,  and  economic  environments.    Circumstances  and  events  such  as  current 
economic conditions and ongoing volatility in the capital markets could materially affect the future financial 
performance of the Company.  
 
Contingencies 
 
The Company’s mining and exploration activities are subject  to  various government  laws and  regulations 
relating to environmental protection.  As at December 31, 2020, the Company does not believe that there 
are any significant environmental obligations requiring material capital outlays in the immediate future and 
anticipates that such obligations will arise only when mine development commences. 
 
Off‐Balance Sheet Arrangements 
 
As of the date of this MD&A, the Company has no material off‐balance sheet arrangements.  
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Commitments 
 
Under  the  terms  of  the  Wheaton  PMPA,  Wheaton  may  purchase  10%  of  the  gold  produced  from  the 
Company’s Toroparu Project in exchange for funding of US$148.5 million and 50% of the silver produced from 
the  Company’s  Toroparu  Project  in  exchange  for  funding  of  US$5 million,  for  a  total  commitment  from 
Wheaton of US$153.5 million which amount may change under the Toroparu  Project rescoping as detailed 
in the 2019 PEA. Up‐front payments of US$15.5 million have already been received, with the remainder to 
be paid out in installments during project construction. In addition, Wheaton will make ongoing payments to 
the Company of the lesser of the market price and US$400 per payable ounce of gold delivered to Wheaton 
over the life of the Toroparu Project, subject to a 1% annual increase starting after the third three months of 
production.  With regard to silver production, Wheaton will make ongoing payments to the Company of the 
lesser of the market price and US$3.90 per payable ounce of silver delivered to Wheaton over the life of the 
Toroparu Project, subject to a 1% annual increase starting on the fourth anniversary of production.  
 
In  November  2011,  the  Company  executed  a  mineral  agreement  with  the  Government  of  Guyana  that 
stipulates a royalty of 8% on gold (1.5% on copper) produced from its mineral claims payable in cash or in 
kind to the Government of Guyana.  Mineral claims are also subject to annual rentals, as previously described.  
An  in‐kind royalty of 6% was payable to Mr. Alphonso on all gold and other mineral production from the 
claims subject to the Alphonso Joint Venture. With the closing of the Purchase, as discussed above, the in‐
kind royalty payment to Mr. Alphonso is extinguished. 
 
The Company has certain commitments to maintain its rights under the B.M. Mining Agreement consisting 
of annual payments  in 2019 of US$90,000  increasing to US$100,000  in 2020 and onwards. By agreement 
dated November  23,  2019,  the  annual  payment  due  under  the  B.M. Mining  Agreement was  reduced  to 
US$35,000, which was paid in December 2019. 
 
Share Capital 
 
The Company is authorized to issue an unlimited number of common shares.   
 
As of the date of this MD&A, the Company had 53,897,538 common shares outstanding on a non‐diluted 
basis.   The Company also had 6,283,900 stock options and 16,826,715 common share purchase warrants 
outstanding, which are exercisable to acquire one common share of the Company. 
 
Proposed Transactions 
 
See Subsequent Event note.  
 
Related Party Transactions 
 
As at December 31, 2020, Gran Colombia owned 18.05% on an undiluted basis of the Company, excluding 
the impact of warrants. In March 2021, the Company entered into the Agreement with Gran Colombia. 
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The Company’s transactions below include related party transactions not disclosed elsewhere in this MD&A 
and are in the normal course of business and all amounts due to related parties are non‐interest bearing and 
payable on demand. 
  

a) Included in accounts payable and accrued liabilities is $2,028 (December 31, 2019: $31,615) due to 
officers and directors of the Company. 

 
December 31, 2020 December 31, 2019

Richard A. Munson, President  2,028$                            31,615$                       

2,028$                            31,615$                       

 
b) Remuneration of directors and key management of the Company was as follows: 

 

December 31, 2020 December 31, 2019

Salaries, consulting fees and benefits

    Richard A. Munson, President 214,640$                       209,106$                     

    P. Greg Barnes, Vice President 191,164                          181,785                       

    Paul Matysek, CEO  1,010,479                      ‐                                    

    Bassam Moubarak, CFO  1,266,242                      ‐                                    

    Brian T. O'Neill, Director 8,125                              ‐                                    

    Suresh Beharry, Director 8,125                              ‐                                    

Total salaries, consulting fees and benefits 2,698,775                      390,891                       

Stock‐based compensation

    Richard A. Munson, President  64,449                            190,212                       

    P. Greg Barnes, Vice President  64,449                            105,674                       

    Paul Matysek, CEO  1,270,448                      ‐                                    

    Bassam Moubarak, CFO  677,345                          507,233                       

    Robert Friedland, Non‐executive Chairman 2,700,982                      ‐                                    

    Brian T. O'Neill, Director 19,377                            ‐                                    

    Suresh Beharry, Director ‐                                  73,972                         

    Lombardo Paredes, Director ‐                                  73,972                         

    Federico Restrepo, Director ‐                                  73,972                         

    David Laing, Former Director ‐                                  73,972                         

    Gordon Keep, Former Director ‐                                  73,972                         

Total stock‐based compensation 4,797,050                      1,172,979                    

Total remuneration 7,495,825$                    1,563,870$                  

For the years ended

 
The Company’s Directors elected to waive fees for 2018‐2020. 
 
Financial Instruments 
 
The Company’s activities potentially expose it to a variety of financial risks including credit risk, liquidity risk, 
and currency risk. 
 
 
 



Gold X Mining Corp. (formerly Sandspring Resources Ltd.) 
Management’s Discussion and Analysis 
Year Ended December 31, 2020 
  

20 
 

Credit Risk 
 
Credit risk is the risk of financial loss to the Company if the counterparty to a financial instrument fails to 
meet  its contractual obligation.   Financial  instruments that potentially subject  the Company to credit  risk 
consist of cash and restricted cash.  The maximum credit risk represented by the Company’s financial assets 
is represented by their carrying amounts.  The Company holds its cash and restricted cash with reputable 
financial institutions, from which management believes the risk of loss to be minimal.   
 
Liquidity Risk 
 
Liquidity  risk  is  the  risk  that  the  Company  will  not  have  sufficient  cash  resources  to  meet  its  financial 
obligations as they come due.  The Company’s liquidity and operating results may be adversely affected if its 
access  to  the  capital  market  is  hindered  whether  as  a  result  of  a  downturn  in  stock market  conditions 
generally or as a result of conditions specific to the Company.  The Company generates cash primarily through 
its financing activities.  At December 31, 2020, the Company had cash of $10,374,816 (December 31, 2019: 
$7,348,813) to settle current liabilities of $803,695 (December 31, 2019: $1,500,684). The Company regularly 
evaluates its cash position to ensure preservation and security of capital as well as maintenance of liquidity.   
 
Currency Risk 
 
The Company’s functional currency  is the Canadian dollar and major purchases  including acquisitions and 
financings are generally transacted in Canadian dollars.  The Company funds certain operations, exploration 
and administrative expenses  in Guyana and Colombia on a  cash  call  basis  using U.S.  dollar  currency  and 
maintains U.S. dollar, Guyanese dollar and Colombian peso bank accounts.  The Company is subject to gains 
and losses from fluctuations in the U.S. dollar, Guyanese dollar, and Colombian peso against the Canadian 
dollar.   
 
The  following  table  summarizes,  in  Canadian  dollar  equivalents,  the  Company’s  major  foreign  currency 
exposures to the U.S. dollar as at December 31, 2020.  The Company manages its U.S. dollar currency risk by 
maintaining  resources  in  its  U.S.  dollar  bank  accounts  sufficient  to  meet  its  U.S.  dollar  operational 
requirements. The Company’s exposure to the currency risk of Guyanese dollars and Colombian pesos is not 
material. 
 

  December 31, 2020

Assets   $                      1,702,351

Liabilities                      (133,438)

    $                      1,568,913
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The table below summarizes a sensitivity analysis for significant unsettled currency risk exposure with respect 
to the Company’s financial instruments as at December 31, 2020 with all other variables held constant. 
 

  
Sensitivity Analysis, 

Change in USD
 Increase (Decrease) in 

Net Income 

Decrease in Net Income  ‐1%  $                    (15,689) 

Increase in Net Income  1%  $                       15,689

 
Management of Capital 
 
The Company manages its capital to ensure that funds are available or are scheduled to be raised to provide 
adequate  funds  to  carry  out  the  Company’s  planned  exploration  programs  and  to  meet  its  ongoing 
administrative costs.  The Company considers its capital to be total shareholders’ equity (managed capital) 
which, at December 31, 2020, totaled $46,358,157 (December 31, 2019: $14,438,076).  
 
This capital management is achieved by the Board of Directors’ review and acceptance of exploration budgets 
that  are  achievable  using  existing  resources  and  the  timely  matching  and  release  of  the  next  stage  of 
expenditures with the resources made available from private placements or other fundraising. 
 
The Company’s capital management objectives, policies and processes have remained unchanged during the 
year ended December 31, 2020.  
 
Changes in Accounting Policies 
 
There were no current or upcoming accounting standards that will have a material impact on the Company’s 
financial statements and disclosure. 
 
Disclosure of Internal Controls 
 
Management has established processes to provide sufficient knowledge to support representations that it 
has exercised reasonable diligence that (i) the consolidated financial statements do not contain any untrue 
statement of material fact or omit to state a material fact required to be stated or that is necessary to make 
a statement not misleading in light of the circumstances under which it is made, as of the date of and for the 
periods presented by the consolidated financial statements, and (ii) the consolidated financial statements 
fairly  present  in  all material  respects  the  financial  condition,  financial  performance and  cash  flow of  the 
Company, as of the date of and for the periods presented.   
 
In contrast to the certificate required for non‐venture issuers under National Instrument 52‐109, Certification 
of Disclosure in Issuers’ Annual and Interim Filings (“NI 52‐109”), the Venture Issuer Basic Certificate does 
not  include  representations  relating  to  the  establishment  and  maintenance  of  disclosure  controls  and 
procedures  (“DC&P”)  and  internal  control  over  financial  reporting  (“ICFR”),  as  defined  in  NI  52‐109.    In 
particular,  the  certifying officers  filing  this  certificate  are  not making  any  representations  relating  to  the 
establishment and maintenance of: 
 

(i) controls and other procedures designed to provide reasonable assurance that information required 
to be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted 
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under securities legislation is recorded, processed, summarized and reported within the time periods 
specified in securities legislation; and  
 

(ii) a process  to provide  reasonable assurance  regarding  the  reliability of  financial  reporting  and  the 
preparation  of  consolidated  financial  statements  for  external  purposes  in  accordance  with  the 
issuer’s GAAP.  
 

Technical Disclosure 
 
Certain information set out herein is based on the 2019 PEA Technical Report which was prepared by SRK   
with an effective date of July 18, 2019, entitled “Preliminary Economic Assessment Report Toroparu Gold 
Project Upper Puruni River Area, Guyana”.  
 
Cautionary Note Regarding Forward‐looking Statements 
 
This MD&A  contains  certain  forward‐looking  information  and  forward‐looking  statements,  as  defined  in 
applicable securities laws (collectively referred to herein as “forward‐looking statements”). These statements 
relate  to  future  events  or  the  Company’s  future  performance.    All  statements  other  than  statements  of 
historical fact are forward‐looking statements.   Often, but not always, forward‐looking statements can be 
identified by the use of words such as “plans”, “expects”, “is expected”, “budget”, “scheduled”, “estimates”, 
“continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or “believes”, or variations of, or the 
negatives of, such words and phrases, or state that certain actions, events or results “may”, “could”, “would”, 
“should”, “might” or “will” be taken, occur or be achieved. Forward‐looking statements involve known and 
unknown risks, uncertainties and other factors that may cause actual results to differ materially from those 
anticipated in such forward‐looking statements.  The forward‐looking statements in this MD&A speak only 
as of the date of this MD&A or as of the date specified in such statement.  Specifically, this MD&A includes, 
but  is not  limited to,  forward‐looking statements regarding:  the potential of  the Company’s properties to 
contain copper and gold deposits that can be profitably extracted; the Company’s ability to meet its working 
capital needs at the current level for the 12‐month period ending December 31, 2020; the plans, costs, timing 
and capital for future exploration and development of the Company’s property interests, including the costs 
and potential impact of complying with existing and proposed laws and regulations; management’s outlook 
regarding future trends; sensitivity analysis on financial instruments, which may vary from amounts disclosed; 
market prices and price volatility for gold, silver and copper; and general business and economic conditions. 
 
Inherent  in  forward‐looking  statements  are  risks,  uncertainties  and other  factors  beyond  the Company’s 
ability to predict or control.  These risks, uncertainties and other factors include, but are not limited to, price 
volatility,  changes  in debt and equity markets,  timing and availability of external  financing on acceptable 
terms,  the  uncertainties  involved  in  interpreting  geological  data,  uncertainty  regarding  the  Company  
confirming title to its properties, the possibility that future exploration results will not be consistent with the 
Company’s expectations, increases in costs, environmental compliance and changes in environmental and 
other local legislation and regulation, interest rate and exchange rate fluctuations, changes in economic and 
political conditions and other risks involved in the mining industry, as well as those risk factors listed in the 
“Risk Factors” section below.  Readers are cautioned that the foregoing list of factors is not exhaustive of the 
factors that may affect the forward‐looking statements.  Actual results and developments are likely to differ, 
and may differ materially, from those expressed or implied by the forward‐looking statements contained in 
this MD&A. Such statements are based on a number of assumptions that may prove to be incorrect, including, 
but  not  limited  to,  assumptions  about  the  availability  of  financing  for  the  Company’s  exploration  and 
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development activities; operating and exploration costs; the Company's ability to retain and attract skilled 
staff;  timing  of  the  receipt  of  regulatory  and  governmental  approvals  for  exploration projects  and other 
operations; market competition; and general business and economic conditions. 
 
Forward‐looking  statements  involve  known and unknown  risks,  uncertainties  and other  factors  that may 
cause the Company's actual results, performance or achievements to be materially different from any of its 
future  results,  performance  or  achievements  expressed  or  implied  by  forward‐looking  statements.    All 
forward‐looking statements herein are qualified by this cautionary statement.  Accordingly, readers should 
not place undue reliance on forward‐looking statements.  The Company undertakes no obligation to update 
publicly or otherwise revise any forward‐looking statements, whether as a result of new information or future 
events or otherwise, except as may be required by law.  If the Company does update one or more forward‐
looking statements, no inference should be drawn that it will make additional updates with respect to those 
or other forward‐looking statements, unless required by law. 
 
Risk Factors 
 
The operations of the Company are speculative due to the high‐risk nature of  its business.    In addition to 
information  set  out  elsewhere  in  this  MD&A,  the  factors  set  forth  below  could  materially  affect  the 
Company’s  financial  condition  and/or  future  operating  results  and  could  cause  actual  events  to  differ 
materially from those described in forward‐looking statements relating to the Company.   
 
Limited Operating History and History of Losses 
 
The Company has not commenced commercial mining operations and is not currently generating cash flows 
from operations, and there can be no assurances that it will generate positive cash flows from operations in 
the future.     
 
No History of Mineral Production 
 
The mineral  reserves  contained  in  this MD&A  are  estimated  quantities  of  proven  and  probable mineral 
reserves that can be mined legally and economically, and processed by extracting their mineral content under 
current conditions and conditions anticipated in the future.  The mineral resources contained in this MD&A 
are estimated quantities of measured, indicated and inferred mineral resources.  Mineral resources are not 
mineral reserves and do not have demonstrated economic viability. There is no certainty that all or any part 
of the mineral resources estimated will be converted into mineral reserves. Furthermore, the quantity and 
grade of reported inferred resources in this estimation are uncertain in nature and there has been insufficient 
exploration  to  define  these  inferred  resources  as  an  indicated  or  measured  mineral  resource  and  it  is 
uncertain if further exploration will result in upgrading them to an indicated or measured mineral resource 
category. There is no assurance that commercial quantities of metals and minerals will be discovered at the 
Toroparu Project or any future properties, nor is there any assurance that the exploration programs of the 
Company thereon will yield any positive results.  Even if commercial quantities of metals and minerals are 
discovered, there can be no assurance that any property of the Company will ever be brought to a stage 
where mineral  resources  can profitably be produced  thereon.    Factors which may  limit  the ability of  the 
Company to produce mineral resources from its properties include, but are not limited to, the price of the 
mineral resources which are currently being explored for, availability of additional capital and financing, the 
actual costs of bringing properties into production, and the nature of any mineral deposits. 
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Additional Capital 
 
The  development  of  the  Company’s  resource  assets,  or  any  future  reserves  found  in  them, will  require 
substantial  additional  future  financing.  Failure  to  obtain  sufficient  financing  could  result  in  the  delay  or 
indefinite postponement of construction, development or production on any or all such property or even loss 
of property  interest. There can be no assurance that additional capital or other types of  financing will be 
available  if needed or that,  if available, the terms of such financing will be favorable to the Company.    In 
addition, any future financing may be dilutive to existing shareholders of the Company. 
 
Exploration and Mining Risks 
 
Resource exploration and development  is a  speculative business  and  involves a high degree of  risk.    The 
mineral  resources  contained  in  this MD&A are estimated quantities of measured,  indicated and  inferred 
mineral  resources.   Mineral  resources are not mineral  reserves and do not have demonstrated economic 
viability. There is no certainty that all or any part of the mineral resources estimated will be converted into 
mineral reserves. Furthermore, the quantity and grade of reported inferred resources in this estimation are 
uncertain  in  nature  and  there has  been  insufficient  exploration  to  define  these  inferred  resources  as  an 
indicated or measured mineral resource and it is uncertain if further exploration will result in upgrading them 
to an indicated or measured mineral resource category. The mineral reserves contained in this MD&A are 
estimated quantities of proven and probable mineral reserves that can be mined legally and economically, 
and processed by extracting their mineral content under current conditions and conditions anticipated in the 
future.  There is no certainty that the expenditures to be made by the Company in the exploration of the 
Toroparu Property will result in discoveries of additional commercial quantities of metals or minerals, or that 
the Company will be able to profitably extract mineralization.  Further, the Company’s operations are subject 
to  all  of  the hazards  and  risks normally  encountered  in  the exploration,  development  and production of 
metals and minerals,  including unusual and unexpected geologic  formations,  seismic activity,  rock bursts, 
cave‐ins, flooding and other conditions involved in the drilling and removal of material, any of which could 
result  in  damage  to,  or  destruction  of, mines  and  other  producing  facilities,  damage  to  life  or  property, 
environmental damage and possible legal liability.  Although precautions to minimize risk will be taken by the 
Company, milling operations are subject to hazards such as equipment failure or failure of retaining dams 
around tailings disposal areas which may result in environmental pollution and consequent liability.  Although 
the Company intends to maintain when reasonable and possible, liability insurance in an amount which it 
considers adequate, the nature of these risks is such that liabilities could exceed policy limits, in which event 
the  Company  could  incur  significant  costs  that  could  have  a materially  adverse  effect  upon  its  financial 
condition. The exploration for and development of mineral deposits involves significant risks which even a 
combination of careful evaluation, experience and knowledge may not eliminate.  While the discovery of an 
ore body may result in substantial rewards, few properties that are explored are ultimately developed into 
producing mines.   Major  expenses may be  required  to  locate and  establish mineral  reserves,  to develop 
metallurgical processes and to construct mining and processing facilities at a particular site.  It is impossible 
to ensure that the exploration or development programs planned by the Company will result in a profitable 
commercial mining operation.  Whether a mineral deposit will be commercially viable depends on a number 
of  factors,  including:  (i)  the  particular  attributes  of  the  deposit,  such  as  size,  grade  and  proximity  to 
infrastructure;  (ii)  metal  prices,  which  are  highly  cyclical;  and  (iii)  government  regulations,  including 
regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting of minerals and 
environmental protection.  The precise effect of these factors cannot be accurately predicted; however, a 
combination of these factors may result in the Company not receiving an adequate return on invested capital. 
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Resource and Reserve Estimates Are Uncertain  
 
The mineral resources contained in this MD&A are estimated quantities of measured, indicated and inferred 
mineral resources.   The mineral reserves contained  in this MD&A are estimated quantities of proven and 
probable mineral  reserves  that can be mined  legally and economically, and processed by extracting  their 
mineral  content under  current  conditions and  conditions anticipated  in  the  future.    There are numerous 
uncertainties inherent in estimating mineral resources and mineral reserves, including many factors beyond 
the Company’s control.  Such estimation is a subjective process, and the accuracy of any mineral resource or 
mineral reserve estimate is a function of, among other things, the quantity and quality of available data, the 
assumptions made, and judgments used in engineering and geological interpretation.  Mineral resource and 
mineral reserve estimates are also uncertain because they are based on limited sampling and not the entire 
ore body.  In addition, there can be no assurance that gold or copper recoveries in small scale laboratory tests 
will be duplicated in larger scale tests under on‐site conditions or during production.  There is no assurance 
that the estimated amount of mineral reserves will be recovered, or that it will be recovered at costs that the 
Company  assumed  in  determining  such  mineral  reserves.    As  the  Company  gains  more  knowledge  and 
understanding of an ore body through on‐going exploration and mining activity, the mineral resource and 
mineral reserve estimates may change significantly, either positively or negatively.  In particular, results of 
drilling, metallurgical  testing, production,  the evaluation of mine plans and fluctuations  in gold or copper 
prices  subsequent  to  the  date  of  any  estimate  may  require  revisions  of  such  estimate.    Any  material 
reductions  in mineral  resource  or mineral  reserve  estimates,  or  of  the  Company’s  ability  to  extract  the 
mineral reserves, could have a material adverse effect on the Company’s results of operations and financial 
condition.  
 
Uninsurable Risks 
 
The  Company’s  business  is  subject  to  a  number  of  risks  and  hazards  generally,  including  adverse 
environmental conditions, industrial accidents, labor disputes, unusual or unexpected geological conditions, 
ground or slope failures, cave‐ins, changes in the regulatory environment and natural phenomena such as 
inclement weather conditions, floods and earthquakes.  Such occurrences could result in damage to mineral 
properties  or  production  facilities,  personal  injury  or  death,  environmental  damage  to  the  Company’s 
property interests or the properties of others, delays in mining, monetary losses and possible legal liability.  
It  is  not  always possible  to  fully  insure  against  such  risks,  and  the Company may decide not  to  take out 
insurance against such risks as a result of high premiums or for other reasons.  Should such liabilities arise, 
they could reduce or eliminate any future profitability and result in an increase in costs and a decline in value 
of  the  securities  of  the  Company.    It  is  anticipated  that  the  Company  will  not  be  insured  against most 
environmental risks.  Insurance against environmental risks (including potential liability for pollution or other 
hazards as a result of the disposal of waste products occurring from exploration and production) has not been 
generally available  to companies within  the  industry.    It  is anticipated  that  the Company will periodically 
evaluate  the  cost  and  coverage  of  the  insurance  against  certain  environmental  risks  that  is  available  to 
determine the appropriateness of obtaining such insurance.  Without such insurance, and if the Company 
becomes subject to environmental  liabilities, the payment of such liabilities would reduce or eliminate its 
available funds or could exceed the funds available to the Company to pay such liabilities and could result in 
bankruptcy.  Should the Company be unable to fund fully the remedial cost of an environmental incident, it 
could potentially be required to enter into interim compliance measures pending completion of the required 
remedy. 
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Environmental and Regulatory Risks 
 
All phases of the Company’s operations are subject to environmental regulation. These regulations mandate, 
among other things, the maintenance of air and water quality standards and land reclamation.  They also set 
forth  limitations  on  the  generation,  transportation,  storage  and  disposal  of  solid  and  hazardous  waste. 
Environmental  legislation  is  evolving  in  a manner which will  require  stricter  standards  and enforcement, 
increased fines and penalties for noncompliance, more stringent environmental assessments of proposed 
projects, and a heightened degree of responsibility for companies and their officers, directors and employees. 
There is no assurance that future changes in environmental regulation, if any, will not adversely affect the 
Company’s business, conditions or operations. Environmental hazards may exist on the properties on which 
the Company holds interests which are unknown to the Company at this time.   
 
Government approvals, licenses and permits are currently and will in the future be required in connection 
with  the  operations  of  the  Company.    To  the  extent  such  approvals  are  required  and  not  obtained  the 
Company may be  curtailed or prohibited  from continuing  its mining operations or  from proceeding with 
planned  exploration  or  development  of  mineral  properties.  Failure  to  comply  with  applicable  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 mining operations or  in the exploration or development of mineral properties may be 
required to compensate those suffering loss or damage by reason of the mining activities and may have civil 
or criminal fines or penalties imposed for violations of applicable laws or regulations. 
 
Amendments  to  current  laws,  regulations and permits  governing operations and activities of mining  and 
exploration companies, or more stringent implementation thereof, could have a material adverse impact on 
the  Company  and  cause  increases  in  exploration  expenses,  capital  expenditures,  production  costs,  or 
reduction in levels of production at producing properties in the future, or require abandonment or delays in 
development of new mining properties in the future. 
 
Permits and Licenses 
 
Operations  of  the  Company  will  require  licenses  and  permits  from  various  governmental  authorities.  
Although  the  Company  believes  it  currently  has  all  required  licenses  and  permits  for  its  operations  as 
currently  conducted,  there  is  no  assurance  that  delays  will  not  occur  in  connection  with  obtaining  all 
necessary renewals of such licenses and/or permits for the existing operations or additional licenses and/or 
permits  for all  future operations.   The Company anticipates that  it will be able to obtain  in the future all 
necessary licenses and permits to carry on the activities which it intends to conduct, and intends to comply 
in all material respects with the terms of such licenses and permits.  However, there can be no guarantee 
that the Company will be able to obtain and maintain, at all times, all necessary licenses and permits required 
to undertake its proposed exploration and development or to place properties into commercial production 
and to operate mining facilities thereon.  In the event of commercial production, the cost of compliance with 
changes in governmental regulations has the potential to reduce the profitability of operations or preclude 
the economic development of the Toroparu Project. 
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Government Regulation 
 
The  mining,  processing,  development  and  mineral  exploration  activities  of  the  Company  are  subject  to 
various  laws  governing  prospecting,  development,  production,  taxes,  labor  standards  and  occupational 
health, mine safety, toxic substances,  land use, water use,  land claims of  local people and other matters.  
Exploration may also be  affected  in  varying degrees by  government  regulations with  respect  to,  but  not 
limited  to,  restrictions  on  future  exploration  and  production,  price  controls,  export  controls,  currency 
availability, foreign exchange controls, income taxes, delays in obtaining or the inability to obtain necessary 
permits, opposition to mining from environmental and other non‐governmental organizations, limitations on 
foreign ownership, expropriation of property, ownership of assets, environmental legislation, labor relations, 
limitations  on  repatriation  of  income  and  return  of  capital,  limitations  on mineral  exports,  high  rates  of 
inflation, increased financing costs, and site safety.  This may affect both the Company’s ability to undertake 
exploration  and  development  activities  in  respect  of  present  and  future  properties  in  the  manner 
contemplated, as well as its ability to continue to explore, develop and operate those properties in which it 
has an interest or in respect of which it has obtained exploration and development rights to date.  Although 
the Company believes that its exploration and development activities are currently carried out in accordance 
with all applicable rules and regulations, no assurance can be given that new rules and regulations will not 
be enacted or that existing rules and regulations will not be applied in a manner which could limit or curtail 
development  or  future  potential  production.    Amendments  to  current  laws  and  regulations  governing 
operations  and  activities  of mining  and milling  or more  stringent  implementation  thereof,  could  have  a 
substantial adverse impact on the Company. 
 
Mineral Tenure in Foreign Jurisdictions 
 
There are certain risks associated with the Guyanese and Colombian mineral tenure regimes which are either 
not present, or are considerably reduced,  in mineral tenure regimes  in Canada and elsewhere. Such risks 
include  the  inability  to definitively  search government  registries  for  certain underlying  small  scale  claims 
which may exist within areas, and the potential uncertainty regarding the ability of the holder of a PL or MP 
or medium scale permit to explore for minerals which are not specifically identified in the relevant license or 
permit.  Also, the Company may not be the registered holder certain of its claims in accordance with the laws 
in Colombia or Guyana or pursuant to the underlying agreements. 
 
Territorial Risks 
 
During 2015 the Government of Venezuela made several pronouncements related to the Venezuela‐Guyana 
border  that  indicated  that Venezuela was  disputing  the  agreed border  between  the  two  countries.    The 
Venezuela‐Guyana border dispute was resolved and agreed upon by all parties under the 1899 Arbitration 
Agreement and any claims made outside of such agreement violate international law. The matter is currently 
before  the  United  Nations,  however  Venezuela’s  border  claim  is  widely  viewed  by  the  international 
community to be without merit.  
 
If the Toroparu Project were to be encroached upon by the government of Venezuela, the Company would 
likely be unable to continue operations at Toroparu.  Political instability in relation to these or other matters 
could  also  have  a  material  adverse  impact  upon  the  Company’s  ability  to  access  suitable  financing  on 
acceptable terms. 
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Although  considered  highly  unlikely,  the  possibility  that  Venezuela  may  secure  control  over  the  land 
underlying the Company’s property interests and the potential expropriation of such assets cannot be ruled 
out. The occurrence of these uncertainties cannot be accurately predicted and may constrain the Company’s 
ability  to  secure  claim  to  its  mineral  properties,  and/or  impact  its  inability  to  operate  its  properties  as 
permitted or enforce its rights with respect to its property interests. Any such loss, reduction or expropriation 
of its entitlements would have a material adverse effect upon the Company. 
 
No Assurance of Title and Title Disputes 
 
Although  the  Company  has  received  a  title  opinion  from  Guyana  local  counsel  in  connection  with  the 
Toroparu Property, title insurance generally is not available, and the ability of the Company to ensure that it 
has  obtained  secure  claim  to  individual  mineral  properties  or  mining  concessions  may  be  severely 
constrained.  Furthermore, the Company has not conducted surveys of the claims in which it holds interests 
and, therefore, the precise area and location of such claims may be in doubt or challenged.  Accordingly, the 
Company’s properties may be subject to prior unregistered liens, agreements, transfers or claims, and title 
may be affected by, among other things, undetected defects which could have a material adverse impact on 
the Company’s business operations, condition and results of operations.  In addition, the Company may be 
unable to operate its properties as permitted or to enforce its rights with respect to its properties.   
 
Political Risks 
 
All of the Company’s current operations are presently conducted in South America and as such, are exposed 
to various levels of political, economic and other risks and uncertainties present in emerging nations.  Such 
risks and uncertainties vary from country to country and include, but are not limited to:  (i) currency exchange 
rates; (ii) high rates of inflation; (iii) labor unrest; (iv) renegotiation or nullification of existing concessions, 
licenses, permits and contracts;  (v)  changes  in  taxation policies;  (vi)  restrictions on  foreign exchange and 
changing political conditions; (vii) currency controls; and (viii) governmental regulations that favor or require 
the  awarding  of  contracts  to  local  contractors  or  require  foreign  contractors  to  employ  citizens  of,  or 
purchase supplies from, a particular jurisdiction.  Future political actions in Guyana and Colombia cannot be 
predicted and may adversely affect the Company.  Changes, if any, in mining or investment policies or shifts 
in political  attitude  in  the  country of Guyana or Colombia may  adversely affect  the Company’s business, 
results  of  operations  and  financial  condition.    Future  operations may  be  affected  in  varying  degrees  by 
government regulations with respect to, but not limited to, restrictions on production, price controls, export 
controls,  currency  remittance,  income  taxes,  foreign  investment,  maintenance  of  claims,  environmental 
legislation,  land  use,  land  claims  of  local  people,  water  use  and mine  safety.  The  possibility  that  future 
governments may adopt substantially different policies, which may extend to the expropriation of assets, 
cannot be ruled out.  Failure to comply strictly with applicable laws, regulations and local practices relating 
to mineral right applications and tenure, could result in loss, reduction or expropriation of entitlements.  The 
occurrence of  these  various  factors  and uncertainties  cannot be  accurately predicted and  could  have  an 
adverse effect on the Company’s consolidated business, results of operations and financial condition. 
 
Infrastructure 
 
Mining,  processing,  development  and  exploration activities depend on adequate  infrastructure.    Reliable 
roads,  bridges,  power  sources  and water  supplies  are  important  requirements,  which  affect  capital  and 
operating  costs.  Unusual  or  infrequent  weather,  natural  phenomena,  sabotage,  government  or  other 
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interference  in the maintenance or provision of such  infrastructure could adversely affect the Company’s 
future operations, financial condition and results of operations. 
 
Limited Market for Securities 
 
The Company’s common shares are currently listed on the TSXV; however, there can be no assurance that an 
active and liquid market for the common shares will be maintained and an investor may find it difficult to 
resell securities of the Company.   
 
Price and Volatility of Public Stock 
 
The market price of the Company’s common shares has experienced fluctuations which may not necessarily 
be  related  to  the  financial  condition, operating performance, underlying asset values or prospects of  the 
Company.  It may be anticipated that any market for the common shares will be subject to market trends 
generally and the value of the common shares on the TSXV, or such other stock exchange as the common 
shares may be listed from time to time, may be affected by such volatility. 
 
Future Sales of Common Shares by Existing Shareholders and Future Issuances of Common Shares or Equity‐
Related Securities 
 
Sales  of  a  large  number  of  common  shares  in  the  public markets,  or  the  potential  for  such  sales,  could 
decrease the trading price of such common shares and could impair the ability of the Company to raise capital 
through future sales of such common shares.   
 
Any  issuance of  additional  equity  securities  could  dilute  the  interests  of  existing  shareholders  and  could 
substantially decrease the trading price of the common shares.  The Company may issue equity securities in 
the future for a number of reasons,  including to finance its operations and business strategy (including in 
connection with acquisitions,  strategic collaborations or other  transactions) and to satisfy  the Company’s 
obligations upon the exercise of outstanding warrants or options or for other reasons.  Sales of a substantial 
number of common shares or other equity‐related securities  in the public market (or the perception that 
such sales may occur) could depress the market price of the common shares and impair the Company’s ability 
to raise capital through the sale of additional equity securities.  The Company cannot predict the effect that 
future sales of the common shares or other equity‐related securities would have on the market price of the 
common shares. 
 
Commodity Prices 
 
Factors beyond the control of the Company may affect the marketability and price of minerals discovered, if 
any.    Resource prices  have  fluctuated widely  in  recent  years  and months  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,  global  or  regional  consumptive 
patterns, speculative activities and increased production due to new extraction developments and improved 
extraction and production methods.  The effect of these factors cannot be accurately predicted. 
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Global Financial Conditions 
 
Securities of mining and mineral exploration companies, including the common shares of the Company, have 
experienced substantial volatility in the past, often based on factors unrelated to the financial performance 
or prospects of the companies involved. These factors include macroeconomic developments in Canada and 
globally, and market perceptions of the attractiveness of particular industries.  The price of the securities of 
the Company  is also significantly affected by short‐term changes  in commodity prices, base and precious 
metal  prices  or other mineral  prices,  currency  exchange  fluctuation and  the political  environment  in  the 
countries  in  which  the  Company  does  business.  As  of  the  date  of  this  document,  the  global  economy 
continues to be in a period of significant economic volatility. 
 
Litigation 
 
Defense and settlement costs of legal claims can be substantial, even with respect to claims that have no 
merit.  Like most companies, the Company is subject to the threat of litigation and may be involved in disputes 
with other parties in the future which may result in litigation or other proceedings.  The results of litigation 
or any other proceedings  cannot be predicted with certainty.    If  the Company  is unable  to  resolve  these 
disputes favorably,  it could have a material adverse effect on the Company’s financial position, results of 
operations or the Company’s property development. 
 
Reliance on Limited Number of Property Interests 
 
The  only  property  interests  held  by  the  Company  are  the  Toroparu  Property  and  the  interests  held  in 
connection  with  the  Alphonso  Upper  Puruni  Agreement,  the  Godette  Agreement  and  the  B.M.  Mining 
Agreement.  As  a  result,  unless  the  Company  acquires  additional  property  interests,  any  adverse 
developments  affecting  any  of  the  properties  comprising  the  Toroparu  Property  could  have  a  material 
adverse effect upon the Company and could materially and adversely affect the potential mineral resource 
production, profitability, financial performance and results of operations of the Company. 
 
Uncertainty of Cost Estimates and Timing of New Projects 
 
The  capital  expenditure  and  time  required  to  develop  new mines  or  other  projects  is  considerable  and 
changes in costs and/or construction schedules, can affect project economics.  There are a number of factors 
that  can  affect  costs  and  construction  schedules,  including,  among  others:  availability  of  labor,  power, 
transportation,  commodities  and  infrastructure;  changes  in  input  commodity  prices  and  labor  costs; 
fluctuations  in  currency  exchange  rates;  availability  and  terms  of  financing;  difficulty  of  estimating 
construction costs over a period of years; delays in obtaining environmental or other government permits; 
weather and severe climate impacts; and potential delays related to social and community issues.  
 
Competition 
 
Competition  in  the mineral  exploration  business  is  intense  and  could  adversely  affect  the  ability  of  the 
Company to suitably develop the properties in which it holds its interests. The Company will be competing 
with other exploration companies potentially possessing greater financial resources and technical facilities.  
Accordingly, there is a high degree of competition for desirable mineral leases, suitable prospects for drilling 
operations and necessary mining equipment, as well as for access to funds.  There can be no assurance that 
necessary funds can be raised by the Company or that any projected work will be completed. 
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Shortages of Critical Parts, Equipment and Skilled Labor May Adversely Affect Operations and Development 
Projects 
 
The mining industry has been increasingly impacted by increased demand for critical resources such as input 
commodities, drilling and other equipment and skilled labor.  These shortages may cause unanticipated cost 
increases and delays, thereby impacting operating costs, capital expenditures and production schedules. 
 
Dependence on Key Personnel 
 
The  Company’s  future  success  and  growth  depends  in  part  upon  the  experience  of  a  number  of  key 
management personnel.   If for any reason, any one or more of such key personnel do not continue to be 
active  in  the  Company’s management,  the  operations  and  business  prospects  of  the  Company  could  be 
adversely affected. 
 
Conflicts of Interest 
 
Certain  directors  of  the  Company  are  also  directors,  officers  or  shareholders  of  other  companies.    Such 
associations may give rise to conflicts of interest from time to time.  The directors of the Company will be 
required by law to act honestly and in good faith with a view to the best interests of the Company and to 
disclose any  interest which they may have  in any project or opportunity of  the Company.    If a conflict of 
interest arises at a meeting of the Board of Directors of the Company, any director in a conflict situation will 
be required to disclose his or her interest and abstain from voting in connection with the matter giving rise 
to the conflict.  In determining whether or not the Company will participate in any project or opportunity, its 
directors will primarily consider the degree of risk to which the Company may be exposed and its financial 
position at the relevant time. 
 
Currency 
 
The  fair value of, or  future cash  flows  from,  the Company’s  financial  instruments will  fluctuate based on 
changes  in  foreign  exchange  rates.  The  Company’s  functional  currency  is  the  Canadian  dollar  and major 
purchases  are  transacted  in  Canadian  dollars.    The  Company  funds  certain  operations,  exploration  and 
administrative expenses in Guyana and Colombia on a cash call basis using U.S. dollar currency and maintains 
U.S. dollar, Guyanese dollar and Colombian peso bank accounts.  The Company is subject to gains and losses 
from fluctuations in the U.S. dollar, Guyanese dollar and Colombian peso against the Canadian dollar.   
 
Dividend Policy 
 
No  dividends  on  the  common  shares  have  been  paid  by  the  Company  to  date.  Payment  of  any  future 
dividends, if any, will be at the discretion of the Company’s Board of Directors, after taking into account many 
factors,  including  the  Company’s  consolidated  operating  results,  financial  condition,  and  current  and 
anticipated cash needs. 
 
Cyber Security Threats 
 
Information  systems  and  other  technologies,  including  those  related  to  the  Company’s  financial  and 
operational management, are an integral part of the Company’s business activities. Network and information 
systems‐related  events,  such  as  computer  hackings,  cyber‐attacks,  computer  viruses,  worms  or  other 
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destructive  or  disruptive  software,  process  breakdowns,  denial  of  service  attacks,  malicious  social 
engineering or other malicious activities, or any combination of  the foregoing, or power outages, natural 
disasters,  terrorist  attacks  or  other  similar  events,  could  result  in  damage  to  the  Company’s  property, 
equipment  and  data.  These  events  also  could  result  in  significant  expenditures  to  repair  or  replace  the 
damaged property or information systems and/or to protect them from similar events in the future.  
 
Further, any security breaches, such as misappropriation, misuse, leakage, falsification or accidental release 
or loss of information maintained in the Company’s information technology systems, including personnel and 
other data, could damage its reputation and require the Company to expend significant capital and other 
resources to remedy any such security breach. Insurance maintained by the Company against losses resulting 
from any such events or security breaches may not be sufficient to cover any consequent losses or otherwise 
adequately compensate the Company for any disruptions to its business that may result, and the occurrence 
of any such events or security breaches could have a material adverse effect on the business of the Company. 
There can be no assurance that these events and security breaches will not occur in the future or not have 
an adverse effect on the business of the Company.   
 
Compliance with Anti‐Corruption Laws 
 
The  Company  is  subject  to  various  anti‐corruption  laws  and  regulations  including  but  not  limited  to  the 
Canadian Corruption of Foreign Public Officials Act 1999. In general, these laws prohibit a company and its 
employees and intermediaries from bribing or making other prohibited payments to foreign officials or other 
persons  to  obtain  or  retain  business  or  gain  some  other  business  advantage.  The  Company’s  primary 
operations are  located  in Guyana and, according  to Transparency  International,  the country of Guyana  is 
perceived as having fairly high levels of corruption relative to the selected sample of countries around the 
world. The Company cannot predict the nature, scope or effect of future regulatory requirements to which 
its operations might be subject or the manner in which existing laws might be administered or interpreted. 
Failure to comply with the applicable legislation and other similar foreign laws could expose the Company 
and its senior management to civil and/or criminal penalties, other sanctions and remedial measures, legal 
expenses  and  reputational  damage,  all  of  which  could  materially  and  adversely  affect  the  Company’s 
business, financial condition and results of operations. Likewise, any investigation of any potential violations 
of the applicable anti‐corruption legislation by Canadian or foreign authorities could also have an adverse 
impact on the Company’s business, financial condition and results of operations, as well as on the market 
price of the Common Shares. As a consequence of these legal and regulatory requirements, the Company has 
instituted policies with regard  to  the code of business conduct and ethics. There can be no assurance or 
guarantee  that  such  efforts  have  been  and  will  be  completely  effective  in  ensuring  the  Company’s 
compliance,  and  the  compliance  of  its  employees,  consultants,  contractors  and  other  agents,  with  all 
applicable anti‐corruption laws. 
 
COVID‐19 Impact 
 
The World Health Organization declared COVID‐19 to be a pandemic on March 11, 2020. COVID‐19 has spread 
globally, and actions taken in response to COVID‐19 have interrupted business activities and supply chains; 
disrupted travel; contributed to significant volatility in the financial markets, resulting in a general decline in 
equity prices and lower interest rates;  impacted social conditions; and adversely impacted local, regional, 
national and international economic conditions, as well as the labor market. To date, COVID‐19 has not had 
any  significant  impact  on  the  Company’s  operations.  However,  the  Company  is  actively  monitoring  and 
implementing necessary precautions at its exploration sites and offices in response to quarantine directions. 
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To  the  extent  possible,  the  Company  expects  that  its  operations  will  continue  to  operate  during  the 
quarantine period. However, in light of COVID‐19, the Company has taken steps to slow down discretionary 
operating and capital expenditures to preserve its liquidity during this unusual situation.  
 
Additional Information 
 
Additional information relating to the Company is available on SEDAR at www.sedar.com, or on the  
Company’s website at www.goldxmining.com. 
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SCHEDULE F – STATEMENT OF CORPORATE GOVERNANCE 
 
Unless otherwise defined, capitalized terms used in this Schedule F shall have the meanings given thereto 
in the management information circular of the Corporation dated April 16, 2021 (the “Circular”). 
 
National Instrument 58-101 - Disclosure of Corporate Governance Practices (“NI 58-101”) of the Canadian 
Securities Administrators (the “CSA”) requires the Corporation to disclose, on an annual basis, its approach 
to corporate governance with reference to the corporate governance guidelines provided in NP 58-201 of 
the CSA.  NI 58-101 and NP 58-201 came into force on June 30, 2005 and replaced the Corporate 
Governance Guidelines of the TSX.  They operate in conjunction with National Instrument 52-110 Audit 
Committees (“NI 52-110”) of the CSA.  The Corporation’s disclosure pursuant to NI 58-101, not otherwise 
disclosed in this Circular, is set out in this Schedule F.  
 
Board of Directors 
 
The GCM Board currently comprises six (6) directors, a majority of whom are “independent” under NI 58-
101, as set forth in the Circular under “Business of the Meeting – Election of Directors.”  As executives of 
the Corporation, Mr. Iacono and Mr. de la Campa are the Corporation’s non-independent directors.  
Management is nominating six (6) directors for election at the Meeting, of which four (4) would be 
independent.  
 
The responsibilities of the GCM Board and management to act with due care in the best interests of the 
Corporation are well defined by law and both management and the GCM Board recognize their respective 
duties and obligations.  The independent directors occasionally meet in the absence of non-independent 
directors and members of management, and at each GCM Board meeting there is the possibility to do so. 
The GCM Board anticipates that such meetings can and will continue to be held in the future, either formally 
or informally. 

 
Corporate objectives are reviewed by the GCM Board from time to time throughout the year.  The GCM 
Board has the mandate to set the strategic direction of the Corporation and to oversee its implementation 
by management of the Corporation.  To assist it in fulfilling this responsibility, the GCM Board has 
specifically recognized its responsibility for several areas, including: 

 
(a) reviewing and approving the Corporation’s strategic, business and capital plans; 
(b) reviewing and approving material proposed expenditures; 
(c) reviewing and approving significant operational and financial matters; and 
(d) providing direction to management on these matters. 

 
Decisions regarding the ongoing day-to-day management are made by management of the Corporation. 
The GCM Board meets regularly to review the business operations and financial statements of the 
Corporation and also discharges, in part, its responsibility through the Audit Committee and the CCGNC.  
The frequency of the meetings of the GCM Board, as well as the nature of agenda items, change depending 
upon the state of the Corporation’s affairs and in light of opportunities that arise or risks which the 
Corporation faces.  The Corporation holds a minimum of four (4) meetings of the GCM Board in each fiscal 
year.  When business requires that a board meeting cannot be called within a reasonable time, decisions 
are made by written resolution signed by all directors. 

 
The GCM Board participates fully in assessing and approving strategic plans and prospective decisions 
proposed by management.  In order to ensure that the principal business risks borne by the Corporation 
are appropriate, the directors receive and comment on periodic reports from management as to the 
Corporation’s assessment and management of such risks.  The GCM Board regularly monitors the financial 
performance of the Corporation, including receiving and reviewing periodic management reports.  The GCM 
Board, directly and through its Audit Committee, assesses the integrity of the Corporation’s internal control 
and management information systems. 
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All directorships with other public entities for each of the board members are set forth in the Circular under 
“Business of the Meeting – Election of Directors.”  
 
The independent directors of the Corporation do not hold regularly scheduled meetings at which non-
independent directors and members of management are not in attendance; however, at each meeting of 
the GCM Board, the independent members are afforded the opportunity to meet separately.  In order to 
facilitate open and candid discussion among the independent directors, members are encouraged to meet 
and discuss matters outside of the board meeting forum.  The GCM Board anticipates that such meetings 
can and will continue to be held in the future, either formally or informally.  

 
Currently, the Executive Chairman of the GCM Board is not an independent director.  By using the corporate 
policies and guidelines of various committees, the GCM Board seeks to foster an environment of strength 
and integrity in order to oversee and lead the Corporation’s strategic direction with specific assistance from 
its independent members.  In addition, the GCM Board considered it appropriate to designate a Lead 
Independent Director to coordinate activities of other independent directors and to ensure the GCM Board 
is able to function independently of management.  As such, on June 1, 2012, the GCM Board appointed a 
director to the position of Lead Independent Director and, effective November 19, 2014, Robert Metcalfe 
became the Lead Independent Director.  The Lead Independent Director is responsible for overseeing the 
discharge of the GCM Board’s responsibilities, ensuring that the GCM Board evaluates the performance of 
management objectively, serving as a liaison between the independent directors and the Executive 
Chairman on GCM Board issues, and ensuring that the GCM Board understands the boundaries between 
the GCM Board and management responsibilities.  

 
During the financial year ended December 31, 2020, the GCM Board held seven (7) meetings.  Other 
decisions of the GCM Board were executed through written resolutions, as and when required.  The 
attendance record for all meetings held since the beginning of the Corporation’s most recently completed 
financial year for each director nominated for re-election is set forth in the Circular under “Business of the 
Meeting – Election of Directors.”  
 
The Corporation has implemented a Board Mandate which requires that each member of the GCM Board 
attend (absent extenuating circumstances) at least 75% of all scheduled meetings of the GCM Board and 
meetings of committees of the GCM Board on which the director serves. 

 
Board Mandate 
 
The GCM Board is responsible for the stewardship of the Corporation and for the supervision of the 
management of the business and affairs of the Corporation.  The GCM Board has adopted a formal 
mandate setting out the role and responsibilities of the GCM Board, a copy of which is attached to the 
Circular as Schedule G. 

 
Position Descriptions 
 
In order to delineate the roles and responsibilities of the Executive Chairman of the GCM Board and the 
Chief Executive Officer, the GCM Board has adopted written position descriptions for each of these 
positions.  The responsibilities of the Executive Chairman of the GCM Board include, but are not limited to, 
providing leadership to the GCM Board to enhance the GCM Board’s effectiveness, managing the GCM 
Board and acting as liaison between the GCM Board and management to ensure that relations between 
the board and management are conducted in a professional and constructive manner.  The responsibilities 
of the Chief Executive Officer include, among other things, subject to the oversight of the GCM Board, 
general supervision of the business of the Corporation, providing leadership and vision to the Corporation, 
and developing and recommending significant corporate strategies and objectives for approval by the GCM 
Board.  
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The GCM Board has also adopted a written position description of the chair of each committee of the 
Corporation.  The primary functions of a committee chair are to provide effective leadership of the committee 
for which he or she is appointed as chair, facilitate the operations and deliberations of that committee, and 
oversee the satisfaction of that committee’s functions and responsibilities under its mandate. 
 
Orientation and Continuing Education 

 
While the Corporation has not established a formal orientation and education program for new members of 
the GCM Board, the Corporation is committed to providing such information so as to ensure that the new 
directors are familiar with the Corporation’s business and the procedures of the GCM Board.  Information 
may include the Corporation’s corporate and organizational structure, recent filings and financial 
information, governance documents and important policies and procedures.  The CCGNC ensures that 
every director possesses the capabilities, expertise, availability and knowledge required to fill his or her 
position adequately.  From time to time, the Corporation arranges on-site tours of its operations. 

 
The CCGNC ensures that all new directors receive a comprehensive orientation.  All new directors should 
fully understand the role of the GCM Board and its committees, as well as the contribution individual 
directors are expected to make (including, in particular, the commitment of time and resources that the 
Corporation expects from its directors).  All new directors are expected to understand the nature and 
operation of the business. 

 
The CCGNC provides continuing education opportunities for all directors, so that individuals may maintain 
or enhance their skills and abilities as directors, as well as to ensure their knowledge and understanding of 
the Corporation’s business remains current. 
 
Ethical Business Conduct 
 
As a responsible business and corporate citizen, the Corporation is committed to conducting its affairs with 
integrity, honesty, fairness and professionalism.  In order to encourage and promote a culture of ethical 
business conduct, the GCM Board has developed a Code of Business Conduct and Ethics (the “Code”), 
which all employees, officers and directors are expected to meet in the performance of their responsibilities.   
The Code provides a framework for ethical behaviour based on the Corporation’s mandate, and on 
applicable laws and regulations.  

 
The GCM Board monitors compliance with the Code.  Each director, officer and employee of the 
Corporation is provided with a copy of the Code and is required to periodically review the Code and sign 
an acknowledgement in the form of a statement of compliance.  

 
The Code applies at all levels of the organization, from major decisions to day-to-day transactions.  The 
Code delineates the standards governing the relations between the Corporation and shareholders, 
customers, suppliers and competitors respectively.  Within this framework, employees, directors and 
officers are expected to exercise good judgment and be accountable for their actions.  

 
The GCM Board receives reports on compliance with the Code.  The GCM Board has not granted any 
waiver of the Code in favour of any directors, officers or employees since the Code was adopted by the 
GCM Board.  Accordingly, no material change report has been required or filed. 

 
From time to time, matters may be put before the GCM Board where a member has a conflict of interest. 
When such matters arise, that director declares him or herself as having a conflict of interest and will abstain 
from participating in the discussions and any vote on that matter.  Transactions and agreements in respect 
of which a director or executive officer has a material interest must be reviewed and approved by the GCM 
Board in accordance with the Code.  Since the beginning of the Corporation’s most recently completed 
financial year, there has been one such transaction. 
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A copy of the Code can be obtained upon request to Amanda Fullerton, Vice President, Legal & Secretary 
of the Corporation, at its office at 401 Bay Street, Suite 2400, PO Box 15, Toronto, Ontario M5H 2Y4 or on 
the Corporation’s website at www.grancolombiagold.com or on SEDAR at www.sedar.com.  
 
Anti-Bribery and Anti-Corruption Policy 
 
The Corporation is committed to maintaining the highest ethical and legal standards.  As part of the 
Corporation’s continued commitment to improving its corporate governance practices, in April 2021, the 
GCM Board adopted a stand-alone Anti-Bribery and Anti-Corruption Policy (the “Anti-Bribery and Anti-
Corruption Policy”) which applies to all directors, executive officers and employees of the Corporation (the 
“Covered Employees”).  The Anti-Bribery and Anti-Corruption Policy outlines requirements that must be 
fulfilled by all Covered Employees, including prohibitions against bribing government officials and making 
or facilitating improper payments.  The Anti-Bribery and Anti-Corruption Policy also provides Covered 
Employees with clarity regarding giving gifts to government officials and making political or charitable 
contributions.  All Covered Persons must also comply with the Corruption of Foreign Public Officials Act 
(Canada) and the Self-Control and Risk Management System of Money Laundering and Terrorism 
Financing (Colombia).  A copy of the Anti-Bribery and Anti-Corruption Policy is available on the 
Corporation’s website at  www.grancolombiagold.com. 
 
Nomination of Directors 
 
The GCM Board has the ultimate responsibility for the appointment, nomination and assessment of 
directors, but it performs this function with the assistance of the CCGNC.  The GCM Board believes that 
this is a practical approach at this stage of the Corporation’s development.  While there are no specific 
criteria for GCM Board membership, the Corporation attempts to attract and maintain directors with a wealth 
of business knowledge and particular knowledge of the Corporation’s industry, jurisdiction of operations, or 
other industries which provide knowledge or which would assist in guiding the officers of the Corporation.  
As such, and in order to encourage an objective nomination process, nominations tend to be the result of 
recruitment efforts by management of the Corporation and members of the CCGNC, but are subject to 
informal discussions among the directors prior to the consideration by the GCM Board as a whole of the 
nominated director. 
 
The CCGNC is a committee of the GCM Board which assists the GCM Board by providing it with 
recommendations relating to corporate governance in general, including, without limitation: (a) all matters 
relating to the stewardship role of the GCM Board in respect of the management of the Corporation, (b) 
board size and composition, including the candidate selection process and the orientation of new members, 
(c) director compensation, and (d) such procedures as may be necessary to allow the GCM Board to 
function independently of management.  The CCGNC also oversees compliance with policies associated 
with an efficient system of corporate governance. 

 
The CCGNC is responsible for reviewing periodically the competencies, skills and personal qualities of 
each existing director, and the contributions made by the director to the effective operation of the GCM 
Board and, in light thereof, to make recommendations for changes to the composition of the GCM Board.   

 
The CCGNC currently comprises Robert Metcalfe (Chairman), Hernan Martinez and Jaime Perez Branger, 
all of whom are “independent” as defined in NI 52-110.  All of the members of the CCGNC have past senior 
executive or equivalent compensation experience and therefore are well-versed in matters related to 
executive compensation.  
 
Compensation 
 
The CCGNC also reviews and approves salary and benefits for the executives of the Corporation and 
compensation for the directors of the Corporation.  The Corporation has developed policies for the 
compensation of its executives and directors.  For specific disclosure regarding the compensation of 
executive officers, including the Chief Executive Officer and directors and the CCGNC, please see the 
heading entitled “Statement of Executive Compensation” in the Circular.  The responsibilities, powers and 

http://www.grancolombiagold.com/
http://www.sedar.com/
https://protect-eu.mimecast.com/s/gxSbCgJLWCAxKpEtoE_PT?domain=grancolombiagold.com


 

F-5  

operations of the CCGNC are set out in the Charter of the CCGNC, a copy of which can be found on the 
Corporation’s website at www.grancolombiagold.com. 
 
Audit Committee 

 
The Audit Committee currently comprises three (3) directors of the Corporation – Jaime Perez Branger 
(Chairman), De Lyle Bloomquist and Robert Metcalfe, all of whom are financially literate and independent 
for purposes of NI 52-110.  Each has extensive business experience, and each has held or currently holds 
executive positions that required oversight and understanding of the accounting principles underlying the 
preparation of the Corporation’s financial statements.  
 
The Audit Committee is mandated to monitor audit functions, the preparation of financial statements, review 
press releases on financial results, review other regulatory documents as required and meet with outside 
auditors independently of management.  The Audit Committee Charter is available on the Corporation’s 
website at www.grancolombiagold.com and is provided in the Corporation’s Annual Information Form dated 
March 31, 2021, filed on the Corporation’s profile on SEDAR at www.sedar.com. 
 
The Audit Committee meets periodically with management and the independent auditors to ensure that 
each is discharging its respective responsibilities, to review the consolidated financial statements and the 
independent auditors’ report, and to discuss significant financial reporting issues and auditing matters.  The 
external auditors have full and unrestricted access to the Audit Committee to discuss audit findings, financial 
reporting and other related matters.  The Audit Committee reports its findings to the GCM Board for 
consideration when approving the consolidated financial statements for presentation to the GCM 
Shareholders.  
 
The Audit Committee has discussed with the Corporation’s auditors issues concerning their independence 
and has received written disclosures confirming such.  Based on the review and discussions above, the 
Audit Committee has recommended to the GCM Board to include the audited consolidated financial 
statements in the annual report to the GCM Shareholders.  
 
Assessments 

 
The GCM Board assesses, on an annual basis, the contributions of the board as a whole, any committees 
of the board and each of the directors, in order to determine whether each is functioning effectively.  In 
making such assessments, the GCM Board considers the industry in which the Corporation operates, as 
well as the practices of comparable corporate bodies.  

 
The CCGNC annually reviews and makes recommendations to the GCM Board for changes to the mandate 
for the GCM Board. The CCGNC also annually assesses the effectiveness of the GCM Board as a whole 
and each committee of the board, and makes recommendations to the GCM Board. 
 
Information Security Risk Management and Oversight 
 
The GCM Board, primarily through the Audit Committee (which is 100% independent), provides top-level 
oversight of risks relating to our information security and of related policies and practices.  At the GCM 
Board level, we believe we have at least  two directors on the Audit Committee with experience as it relates 
to information security.  While the GCM Board does not currently receive reports from senior management 
on information security matters, it plans on including this into the quarterly agenda going forward. With 
regards to end users, each user of our information systems is responsible for abiding with the controls and 
guidelines that we establish.  To that end, our Code of Business Conduct and Ethics establishes standards 
of acceptable use of, and access to, our information systems.  The Corporation has not had any information 
security breaches during the last three years and accordingly, there have been no expenses incurred from 
information security breach penalties and settlements as a result.  However, the Corporation is currently 
evaluating the possibility of entering into an information security risk insurance policy.  The Corporation is 
also evaluating the possibility of conducting an information security risk assessment later this year. 
 

http://www.grancolombiagold.com/
http://www.grancolombiagold.com/
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SCHEDULE G – MANDATE OF THE GCM BOARD 
 

MANDATE OF THE BOARD OF DIRECTORS  
(Initially adopted by the Board of Directors on April 27, 2012) 

 
GRAN COLOMBIA GOLD CORP. (the “Corporation”) 

 

 
The board of directors of Gran Colombia Gold Corp. (the “Board”) believes that the appropriate mix of skills, 
experience, age and gender will help to enhance its performance. The Board’s composition should reflect 
business experience compatible with the Corporation’s business objectives. 
 
Composition 
 
The Board will be comprised of a minimum of three directors, a majority of whom are independent.2 If the 
Chair of the Board is not an independent director3 then the Board will seek to appoint a “lead” independent 
director. 
 
Meetings 
 
The Board shall meet at least four times annually, or more frequently, as circumstances dictate. In addition, 
the Board shall hold separate, regularly scheduled meetings of independent directors at which members of 
management are not present. Each member of the Board shall be required to attend in person or participate 
via teleconference at least 75% of the meetings held per year. 
 
Position Descriptions 
 
The Board shall develop and maintain clear position descriptions for directors, including the Chair of the 
Board and the Chair of each Board committee. Additionally, the Board, together with the Chief Executive 
Officer (the “CEO”), shall develop and maintain a clear position description for the CEO, which includes 
defining management's responsibilities. The Board shall also develop or approve the corporate goals and 
objectives that the CEO is responsible for meeting. 
 
Expectations and Responsibilities of the Board 
 
Directors and the Board as a whole are expected to meet the following minimum standards: 
 
▪ Demonstrate integrity and high ethical standards. 
▪ Have career experience and expertise relevant to the Corporation’s business purposes, financial 

responsibilities and risk profile. 
▪ Have a proven understanding of fiduciary duty. 
▪ Have the ability to read and understand financial statements. 
▪ Demonstrate well-developed listening, communicating and influencing skills so that the individual 

directors can actively participate in Board discussions and debate. 
▪ Devote his or her time to the Corporation as necessary to serve effectively as a director of the 

Corporation. 
▪ Prepare and attend (absent extenuating circumstances) all scheduled meetings of the Board and 

meetings of committees of the Board on which the director serves. Where circumstances prevent a 
director from attending a scheduled meeting in person, that director shall make every effort to 
participate in the meeting by telephone.  

 
2 “Independent” member means a member who has no direct or indirect material relationship with the Corporation. A 
“material relationship” means a relationship which could, in the view of the Board, be reasonably expected to interfere 
with the exercise of a member's independent judgment. 
3 If appointing a Chair of the Board who is an independent director is not appropriate, the Board will appoint a lead 
director who is an independent director. 
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▪ Set aside adequate time to read and absorb the materials provided to the directors on a timely basis 
prior to any meeting of the Board and any meeting of committees on which the director serves. 
Preparation time will vary according to the complexity of the meeting materials. 

▪ Participate fully and frankly in the deliberations and discussions of the Board and its committees, 
applying informed and reasoned judgement to each issue that arises and expressing opinions, asking 
further questions and making recommendations that such director thinks are necessary or desirable. 

 
Mandate of the Board 
 
Each member of the Board is elected by the shareholders and represents all shareholders’ interests in 
creating shareholder value. The following is the mandate of the Board: 
 
▪ Advocate and support the best interests of the Corporation. 
▪ Ensure that the Board and its committees are given access to all members of management and 

employees of the Corporation.  
▪ Review and approve strategic, business and capital plans for the Corporation taking into account, 

among other things, the appropriateness of the business of the Corporation, and monitor 
management’s execution of such plans. 

▪ Review whether specific and relevant corporate measurements are developed and adequate internal 
controls and information systems are in place with regard to business performance. 

▪ Identify and review the principal risks of the Corporation’s business and pursue the implementation 
by management of appropriate systems to manage such risks. 

▪ Monitor progress and efficiency of strategic, business, and capital plans and require appropriate 
action to be taken when performance falls short of goals. 

▪ Review measures implemented and maintained by the Corporation to ensure compliance with 
statutory and regulatory requirements. 

▪ Select, evaluate, and compensate the CEO and other executive officers and satisfy itself of the 
integrity of the CEO and other executive officers that the CEO and the other executive officers create 
a culture of integrity throughout the Corporation.  

▪ Annually review appropriate senior management compensation programs. 
▪ Adopt a public disclosure policy for the Corporation and monitor the practices of management against 

the Corporation's disclosure policy to ensure appropriate and timely communication to shareholders 
of material information concerning the Corporation. 

▪ Establish a procedure by which shareholders may provide feedback directly to any individual director, 
including the independent directors as a group, the Board or any Board committee and by which any 
interested party may communicate directly with the chair of the Board and the independent directors.  

▪ Develop the Corporation’s approach to corporate governance, including a set of corporate 
governance principles and guidelines and monitoring the practices of the Corporation against such 
principles and guidelines. 

▪ Monitor safety and environmental programs. 
▪ Monitor the development and implementation of programs for management succession and 

development. 
▪ Approve selection criteria for new candidates for directorship. 
▪ Provide new directors with a comprehensive orientation, and provide all directors with continuing 

education opportunities. 
▪ Ensure the Corporation’s conformity with applicable statutes, regulations and standards (for example, 

environmental risks and liabilities, and conformity of financial statements). 
▪ Regularly conduct assessments of the effectiveness of the Board, as well as the effectiveness and 

contribution of each Board committee and each individual director. 
▪ Establish the necessary committees to govern the Corporation. 
▪ Provide advice to and act as a sounding board for the CEO and the President. 
▪ Discharge such other duties as may be required in the good stewardship of the Corporation. 
▪ Annually review and assess the adequacy of this charter and make any changes deemed necessary 

or appropriate. 
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In addressing its mandate, the Board assumes responsibility for the following approvals: 
 
Financial Approvals, including the following: 
 

• Strategic plan 

• Annual business and capital plans 

• Annual financial statements, management’s discussion and analysis and auditors' report 

• Quarterly earnings and press release (provided that the Board may delegate this to the Audit 
Committee)  

• Budgeted capital expenditures 

• Unbudgeted capital expenditures in excess of US$150,000 and greater than 5% of the annual capital 
budget in aggregate of unbudgeted capex 

• Acquisitions/divestitures 

• Significant financing or refinancing opportunities 

• Dividend policy, if any 

• Re-purchase programs for shares and other securities of the Corporation 
 

Human Resources Approvals: 
 

• Appointment/succession/dismissal of CEO and the President 

• Compensation of the CEO and the President 

• Executive compensation arrangements and incentive plans* 
 
Administration and Compliance Approvals: 
 

• Appointment of Board Committees and their Chairs 

• Nomination of Directors* 

• Recommendation of Auditors to the Shareholders* 

• Proxy circular 

• Annual information form 

• Appointment of Chairman 

• Major policies* 
 

 * Board may delegate to committees. 
 
Currency of this Mandate 
This mandate was last revised and approved by the Board on June 4, 2020.

 
 
 
 
 
 
 



 

  

 

 
 

If you have any questions or require 
any assistance in executing your 
proxy or voting instruction form, 
please call Gryphon Advisors Inc. at: 

 
North American Toll-Free Number: 1.833.292.5847 
Outside North America, Banks, Brokers and Collect Calls: 1.416.902.5565 
Email: inquiries@gryphonadvisors.ca 
North American Toll-Free Facsimile: 1.877.218.5372 
Facsimile: 1.416.214.3224 

 
GRAN COLOMBIA GOLD CORP. 
401 Bay Street, Suite 2400 | Toronto, ON M5H 2Y4 
 P: 416.360.4653 

      E: investorrelations@grancolombiagold.com 
 

Download the latest about Gran Colombia Gold Corp. at: www.grancolombiagold.com.  Gran Colombia 
Gold Corp. is traded on the TSX under the symbol GCM. 
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