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COMPANY HIGHLIGHTS

THE COMPANY
Overview

China Gold International Resources Corp. Ltd. (“China Gold International” or “The Company”) and
its subsidiaries (collectively referred to as the “Group”) is a gold and base metal mining company
incorporated in British Columbia, Canada. The Company’s main business involves the operation,
acquisition, development and exploration of gold and base metal mineral properties. The Company’s
principal mining operations are the Chang Shan Hao Gold Mine (“CSH Gold Mine” or “CSH Mine”
or “CSH"), located in Inner Mongolia Autonomous Region, China and the Jiama Copper-Gold
Polymetallic Mine (“Jiama Mine” or “Jiama”), located in Tibet Autonomous Region, China. China
Gold International holds a 96.5% interest in the CSH Gold Mine, while its Chinese joint venture
(“CJV") partner holds the remaining 3.5% interest. China Gold International began its trial gold
production at the CSH Gold Mine in July 2007 and commercial production commenced on July
1, 2008. The Company acquired 100% interest in the Jiama Mine on December 1, 2010. Jiama
hosts a large scale copper-gold polymetallic deposit consisting of copper, gold, molybdenum, silver,
lead and zinc. The Jiama Mine commenced the commercial production of phase | and phase I
in September 2010 and July 2018 respectively.

The Company is working to expand resources and reserves at its existing properties through
exploration programs. The Company also has adopted a growth strategy focused on strategic
acquisitions sourced from the international project pipeline of its principal shareholder China
National Gold Group Co., Ltd. (formerly known as China National Gold Group Corporation) (“China
National Gold”) and developing potential partnerships with other senior and junior mining companies.




Dear shareholders and friends,

We are very pleased to release the 2021 annual report to share with you our operation results in the past year and
prospects in the future.

2021 has been an important year for the Company in entering a new stage of operations in an all-round way as we've
reached an important milestone in the history of CGG. We continue to enhance the value of the Company both operationally
and financially through our best performance ever. The annual gold output and copper output reached 244,312 ounces
and 86,400 tons respectively, which were 101.4% and 105.3% of the same period last year; with realized profits of
US$268.7 million being 136% higher for the same period last year. The Jiama copper-gold polymetallic mine is operating
stably and efficiently, with continued delivery of production capacity and return. The CSH Gold Mine has maintained its
consistency in achieving production expectations on schedule. We contribute these milestone results to the continuous
efforts and persistence of all employees, as well as the Company’s long-term accumulation and breakthroughs in production
optimization, cost control and technological innovation. As a public company, the increase in value is also reflected in the
attention and recognition of the capital market. CGG was included in the Hang Seng Composite Index in February 2022,
and entered the Shenzhen-Hong Kong Stock Connect as scheduled in March 2022. The investor base has continued to
expand and market activity has been further enhanced.

2021 is the year that CGG continues to reward its shareholders, partners and the communities where it operates. The
company is distributing dividends for the second consecutive year; in the challenges of the Covid-19 epidemic and the
complex and volatile market environment, we enhance mutual support and win-win cooperation with various stakeholders
which consolidate the foundation of long-term cooperation; the local communities have benefited from CGG, shared
development achievements and built harmonious coexistence.

2021 has also been a year of hope for CGG to lay a solid basis for high-quality development. We will continue to devote
ourselves to seizing internal and external opportunities, promoting the development of new resources and new project
constructions which will inject impetus into the realization of our long-term goals.

We have full confidence in the future of CGG! We also look forward to your continued attention and support!
Thanks!

Jiang Liangyou
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT

BOARD OF DIRECTORS
Executive Directors
Liangyou Jiang

Mr. Jiang, age 56, was appointed as Chairman of the Board on March 29, 2020 concurrently as serving as Chief Executive
Officer of the Company since November 2018. Mr. Jiang has served as an Executive Director since October 2014 to
present. Mr. Jiang was appointed as Vice President of China National Gold since July 2018. He was appointed as Director
and Executive Vice President of China National Gold Group Hong Kong Ltd. (“China Gold Hong Kong” or “CNGHK") from
October 2018 to December 2021. Mr. Jiang was elected as Senior Executive Vice President of the Company from August
2014 to November 2018. He has served as a manager of Oversea Operation Department of China National Gold from
December 2015 to July 2018. Mr. Jiang joined the Company in August 2010 as the General Manager of Tibet Huatailong
Mining Development Co., Ltd. (“Tibet Huatailong”), and served as Chairman of Tibet Huatailong from February 2012 to
August 2014.

Mr. Jiang has served as Director of Guizhou Jinfeng Mining Limited from August 2016 to August 2018. He has also served
as Chairman of Zhongji Mining and General Manager of China Gold Hong Kong Buchuk Mining Company Limited (“Buchuk”)
from May 2015 to December 2020. Mr. Jiang has served as Chairman and Executive Director of Buchuk from October
2017 to December 2020. Mr. Jiang has served as Chairman of Soremi Investments Limited from January 2018 to present.
Mr. Jiang has served as Chairman of Kichi Chaarat Closed Joint Stock Company from January 2018 to December 2020.

Mr. Jiang has served as a Director of Tibet Jia Ertong Mining Development Co., Ltd. (“Tibet Jia Ertong”) and Executive
Director of Skyland Mining Limited (“Skyland”) from August 2014 to December 2020. He has served as Director of
Mundoro Mining Inc (“Mundoro”) from August 2014 to September 2020. He has served as Director of China Gold Hong
Kong Holding Corp. Limited (“China Gold Hong Kong Holding”) from January 2015 to December 2020.

From January 2008 to August 2010, he has served as manager of Investment Management Department of China National
Gold. Prior to joining China National Gold’s headquarters, Mr. Jiang served as a General Manager of China Kazakhstan
Mining Co., Limited, a subsidiary of China National Gold from September 2006 to October 2007. From August 1987 to
March 2005, Mr. Jiang worked at Changchun Gold Design Institute Co., Ltd. (the “Design Institute”). He was appointed as
the Chief Engineer of the Design Institute in February 2000 and then as Vice President and Chief Engineer of the Design
Institute since April 2002. Mr. Jiang won more than 20 provincial-level scientific and technological achievement awards and
numerous honorary titles from various agencies. In 2005, Mr. Jiang was awarded the special allowance by the State Council.

Mr. Jiang is a Senior Professional Engineer, holds a Bachelor’s Degree in mineral processing from Northeastern University
in China.
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Shiliang Guan

Mr. Guan, age 54, was appointed as the Vice President of the Company in September 2016 and elected as an Executive
Director in June 2019. Mr. Guan was appointed as Chairman of Tibet Jia Ertong and a Director of Skyland Mining Ltd.
since June 2019. He has served as Chairman of Tibet Huatailong from November 2015 to December 2021.

Prior to joining the Company, Mr. Guan served as Deputy Manager of the Production Management Department of China
National Gold from 2011 to 2014. He was Chairman of the Board of Inner Mongolia Baotou Xinda Gold Mining Co., Ltd
from February 2014 to November 2015, where he was responsible for the overall production and operations. Prior to 2011,
Mr. Guan held senior positions at Jilin Haigou Mining Company, Shaanxi Dongtongyu Gold Mine of Zhongjin Gold Co., Ltd,
Tongguan Zhongjin Gold Mining Co., Ltd, Songxian Jinniu Co., Ltd. and Jin Ding Mining Co. Ltd.

Mr. Guan is a senior professional mining engineer and has over 27 years of experience in the mining industry. Mr. Guan
holds a bachelor’'s degree in Mining Engineering from Northeastern University in China.

Weibin Zhang

Mr. Zhang, age 58, joined Inner Mongolia Pacific Mining Co., Limited (“Inner Mongolia Pacific”) in March 2018 as
Chairman and General Manager. From October 2017 to March 2018, he served as Executive Director and General Manager
of Changchun Gold Design Institute Co., Ltd.. From March 2014 to October 2017, Mr. Zhang served as the Principle
of Changchun Gold Design Institute Co., Ltd.. From March 2011 to March 2014, he served as Vice President of China
National Gold Engineering Corporation.

Starting in 1985 through March 2014, Mr. Zhang held numerous senior executive roles at the Changchun Gold Design
Institute Co., Ltd. and Yunnan Gold LLC.

Mr. Zhang is a senior professional mining engineer and has over 37 years of experience in the mining industry. Mr. Zhang
holds a college diploma in Mining Engineering from Shenyang Gold College.

Na Tian

Ms. Tian, age 41, acted as Deputy General Manager of Audit and Legal Compliance Department of China National Gold
since February 2021. She joined CNGHK as Legal Deputy Manager of General Administration Office in September 2018.
Since February 2012, Ms. Tian has worked in the Division of Corporate Secretary Affairs of the Company and was promoted
to Deputy Director in September 2017. In July 2017, she was appointed as a director of Skyland Mining (BVI) Limited, a
wholly owned subsidiary of the Company. From July 2008 to May 2011, Ms. Tian was an auditor at Ernst & Young Hua
Ming LLP. In 2008, Ms. Tian passed PRC national judicial examination and obtained the Legal Professional Qualification.

Ms. Tian holds a master’'s degree in Law from Peking University Law School. She also holds double bachelor’s degrees
and majored in law and business English from Guangdong University of Foreign Studies.
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Non-Executive Director

Junhu Tong

Mr. Tong, age 59, is elected as Non-Executive Director of the Company since June 2020. He has served as Vice President of
CNGHK from October 2018 to December 2021. He was appointed as President of CNGHK from December 2021 to present.
From July 2009 through October 2018, Mr. Tong served in numerous senior executive roles with China National Gold.

Mr. Tong has had a long career in the mining industry spanning over 31 years, with extensive senior executive and board
experience. Mr. Tong currently served as Chairman of Closed Joint-Stock Company Rudnik (“Zapadnava-Kluchi”) from
October 2018 to present.

Mr. Tong has been a Fellow authorized by Australasian Institute of Mining &Metallurgy since December 2013 up to present.
Mr. Tong holds a master’s degree in Mining Engineering from Beijing Science and Technology University and a bachelor’s
degree in Mining Engineer from Chongging University.

INDEPENDENT NON-EXECUTIVE DIRECTORS
Yingbin lan He

Mr. He, age 60, joined the Company as an Independent Non-Executive Director in May 2000. He is appointed as Chairman
of the Audit Committee since October 2009 and as Lead Independent Non-Executive Director since November 2018. Mr.
He has over 31 years of experience in mining industry, with career covering research, engineering consulting, management
of mining operations, merger and acquisition, and management of public companies. Mr. He serves as Managing Director
of Lacnord Capital Corp, a venture capital company and Chairman of Vatukoula Gold Mines, a company with gold mining
operation in Fiji. From 1995 to 2006, Mr. He served as President and Director of Spur Ventures Inc. a company listed
on the TSX Venture Exchange with phosphate mining and phosphate fertilizer production in China. Mr. He also serves
on the boards of several public companies, including SouthGobi Resources Ltd. a coal mining company dual listed on
the Toronto Stock Exchange and Hong Kong Stock Exchange, and PT Bumi Resources Tbk, a mining company listed on
Indonesian Stock Exchange.

Mr. He holds a Ph.D. degree in mineral process engineering and a Master of Applied Science degree in mineral process
engineering both from the University of British Columbia, and a Bachelor of Engineering degree in coal preparation and
utilization technology from the Heilongjiang Institute of Mining and Technology (now Heilongjiang University of Science
and Technology) in China.

Wei Shao

Mr. Shao, age 67, is elected as Independent Non-Executive Director as well as Chairman of the Nominating & Corporate
Governance Committee since June 2019. He is a partner and the National China Service Co-Leader at Dentons Canada
LLP and specializes in international business transactions focusing on China. Mr. Shao has over 28 years of extensive
experience in mergers and acquisitions, corporate and project financing, cross-border counseling and general corporate
and commercial transactions. Mr. Shao is actively involved in community and non-profit organizations. Prior to his legal
career, Mr. Shao worked for the United Nations in New York. Mr. Shao is an interpreter accredited by the United Nationals
and by the federal government of Canada.

Mr. Shao holds an LLB from the University of Toronto, BA from Xi’an Foreign Languages Institute and U.N Accreditation
of Simultaneous Interpretation from the Beijing University of Foreign Studies.
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Bielin Shi

Mr. Shi, age 65, is elected as Independent Non-Executive Director as well as Chairman of the Health, Safety and
Environmental Committee since June 2019. He is a leading mining executive and geologist who specialises in investment
management, mining geology, geostatistics, resource estimation and optimisation, exploration and project development.
Mr. Shi has over 35 years of experience as a geologist with high level experience in investment management, applied
geostatistics, resource estimation and mining geology, and worldwide operational expertise in exploration and mine projects.
He also has expertise with independent technical reviews, due diligence audits and expert technical reporting in compliance
with the JORC Code, NI43-101 and Hong Kong Stock Exchange standards.

Mr. Shi is a Competent Person under the JORC Code and holds equivalent credentials in respect of Canadian and Hong
Kong’s Mineral Resources/Reserves reporting standards. Mr. Shi has published numerous papers on the application of
geostatistics in resource estimation.

Mr. Shi’s recent work has included investment management, audit and reviews of resources for multiple commodity projects.

Mr. Shi is a Post-Doctoral Research Fellow in Geostatistics from Edith Cowan University, Western Australia. He obtained
his PhD in Geology from The University of Melbourne, Australia and Master of Science in Geology from Guizhou University
of Technology, China.

Ruixia Han

Ms. Han, age 38, is elected as Independent Non-Executive Director as well as Chairwoman of the Compensation and
Benefit Committee since June 2019. She is the Deputy CEO and Executive Director of Mason Group Holdings Limited
(HKEX Stock Code: 273) since 16 April 2020. Prior to joining Mason Group Holdings Limited in late 2019, Ms. Han
was Head of Operations and Risk of MEC Advisory Limited, which was the sole Investment Advisor to Can-China Global
Resource Fund. Ms. Han’s role in MEC Advisory Limited covers investment, accounting, finance treasury and investor
relationships related matters. Prior to joining MEC Advisory Limited in early 2014, Ms. Han was an Investment Manager
at The Export-Import Bank of China responsible for sourcing, evaluating and negotiating investment opportunities in the
banking and direct investment industry.

Ms. Han has obtained her PhD’s degree of Economics (Finance), Master’s degree in Applied Economics (Venture Capital)
and Bachelor's degree of Economics (Finance) from Renmin University of China.

6 China Gold International Resources Corp. Ltd.



BOARD OF DIRECTORS AND SENIOR MANAGEMENT

SENIOR MANAGEMENT
Jerry Xie
EXECUTIVE VICE PRESIDENT AND CORPORATE SECRETARY

Mr. Xie, age 61, joined the Company in March 2009 and serves as Executive Vice President and Corporate Secretary. Mr.
Xie is responsible for overseeing corporate secretarial matters and managing compliance and plays an important role in
business development, project evaluation, investor relations as well as public relations. Mr. Xie served as Vice President
and Secretary to the Board of the Company from March 2009 to October 2009 at which time he was promoted to Executive
Vice President and Corporate Secretary. After joining the Company, Mr. Xie was involved in the Company’s HK IPO process,
evaluation of the Company’s Jiama polymetallic mineral property located in Tibet, China (the “Jiama Mine”), merger and
acquisitions and bond issuance, as further described below. Mr. Xie has over 31 years of experience of Engineering and
Project Management in the petro-chemical and oil-sand industry and mining industry. Prior to joining the Company, Mr.
Xie worked as Project Manager, Project Engineer and a Senior Piping Stress Analyst for LPEC/SINOPEC, Fluor, Bantrel,
Tri-Ocean and WorleyParsons Canada Ltd., resource and energy engineering companies in China and Canada, from
February 1982 to March 2009.

Mr. Xie holds a Master’s Degree in Mechanical Engineering from the University of Calgary in Canada, a Master’s Degree in
Mining Engineering from the Beijing University of Science & Technology and a diploma from the Mechanical Department
of Shanghai Institute of Chemical Industry.

Yuehe Lu
INTERIM CHIEF FINANCIAL OFFICER

Ms. Lu, aged 37, joined the Company in August 2011 and is responsible for corporate financial management. She was
promoted to Interim Chief Financial Officer in October 2020. Ms. Lu has participated in major financing activities of the
Company, including the issuance of U.S. dollar-denominated bonds. Ms. Lu has extensive experience in financial reporting,
internal control and corporate financing.

Ms. Lu holds a Senior Accountant qualification in China, and is a Certified Internal Auditor (CIA) and a member of China
Institute of Internal Audit (CIIA). Ms. Lu holds a Master’s Degree in Business Administration (MBA) from School of Economics
and Management, Tsinghua University, and a Bachelor's Degree in Management (International Accounting) from School
of Economics and Management, Beijing Forestry University.
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Gerard Guo

CHIEF-ENGINEER

Mr. Guo, age 58, was appointed as Chief Engineer of the Company on November 13, 2018. Mr. Guo is a professional
engineer with Professional Engineers of Ontario, Canada and has over 38 years of experience in engineering studies,
mine engineering and mine operations. He had served as a senior mining engineer and director of technical services
for the Company since 2014. Previously Mr. Guo held senior mining engineer positions with global mining engineering
consulting firms, working on a variety of projects for a wide range of clients, including some of the world’s largest mining
companies. He also held the position of Deputy Principle with the Mine and Gold Branch, Changsha Engineering and
Research Institute of Nonferrous Metallurgy, leading design and consultancy of key national and provincial/ministry projects
in China. In addition, he also assumed responsibilities of leading China’s strategic planning initiatives for development at
new and existing nonferrous metals mines and smelters. Mr. Guo has been serving as the Company’s internal qualified
person for purposes of National Instrument 43-101 of the Canadian Securities Administrators since May 2018. Areas of
expertise include mine planning, feasibility studies, cost estimation, economic evaluations, risk analysis and due diligence.

Mr. Guo holds a Master’s Degree in Natural Resources Engineering from Laurentian University, Sudbury, Ontario, Canada
and a Bachelor’s Degree in Mining Engineering from Baotou Institute of Iron & Steel Technology (Presently Inner Mongolia
University of Science & Technology) of the Ministry of Metallurgy Industry, China. He is trilingual (English, French and
Chinese).
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DIRECTORS’ REPORT

The Directors are pleased to present this report and the audited consolidated financial statements of the Company for the
year ended December 31, 2021 (the “Reporting Period”).

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The Company is a gold and base metal mining company incorporated under the laws of British Columbia, Canada. The
Company’s main business involves the operation, acquisition, development and exploration of gold and base metal properties.
The principal activities of the subsidiaries are set out in Note 39 of the Financial Statements. There were no significant
changes in the nature of the Company’s principal activities during the year.

Further discussion and analysis of the business review as required by Schedule 5 to the Hong Kong Companies Ordinance,
including a fair view of the business and a discussion of the principal risks and uncertainties facing the Company, particulars
of important events affecting the Company that have occurred since the end of the financial year 2021, an indication of
likely future development in the Company’s business, the Company and all its subsidiaries (the “Group”) environmental
policies and performance, compliance with relevant laws and regulations which have a significant impact on the Company,
outlook of the Company’s business, and an account of the Company’s relationships with its key stakeholders can be found
in the “Five-Year Financial Summary”, “Message From the Chairman and CEQ”, “Management Discussion and Analysis”
and “Corporate Government Report” sections of this annual report.

SHARE CAPITAL

Details of the movement in the share capital of the Group during the Reporting Period are set out in Note 31 of the
Financial Statements.

RESERVES

Details of the reserves available for distribution to the shareholders as at December 31, 2021 are set out in Note 41 of
the Financial Statements.

RESULTS

The results of the Group as at December 31, 2021 are set out in the consolidated statement of profit or loss and other
comprehensive income on page 70.

DIVIDEND

In connection with the Company’s financial results for the year ended 31 December 2021, the Company is pleased to
announce the declaration of a special dividend of US$0.25 per common share payable on June 15, 2022 to shareholders
of record as of April 20, 2022. This dividend qualifies as an “eligible dividend” for Canadian income tax purposes while
dividends paid to shareholders outside Canada (non-resident investors) will be subject to Canadian non-resident withholding
taxes. If you are a non-resident taxpayer resident in a country or area that Canada has a tax treaty with, you may be eligible
to receive the reduced rate of tax for the dividend you will be receiving. Please review the NR301 form to check if you are
eligible and if so, submit the aforementioned form to ensure the benefit from the tax treaty is applied to you. The Board
of Directors will determine any future dividends and dividend policy on the basis of earnings, financial requirements and
other relevant factors.

DIRECTORS

The directors during the Reporting Period and up to the date of this report are as follows:
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Executive Directors

Liangyou Jiang
Shiliang Guan
Weibin Zhang
Na Tian

Non-Executive Director

Junhu Tong

Independent Non-Executive Directors

Yingbin lan He
Wei Shao
Bielin Shi
Ruixia Han

In accordance with article 14.1 of the Company’s articles (the “Articles”), each of the Directors shall retire at the 2022
annual and special meeting of the Company (the “2022 AGM”) and, being eligible, shall offer themselves to be re-elected
at the 2022 AGM.

THE BIOGRAPHY OF THE DIRECTORS AND THE SENIOR MANAGEMENT

The biographical details of the Directors and the senior management of the Company are set out in the Directors and
senior management’s profile from page 3 to page 8 of this annual report.

DISCLOSURE OF INFORMATION OF DIRECTOR PURSUANT TO RULE 13.51B(1) OF THE
HONG KONG LISTING RULES

Save as disclosed in this annual report, there are no other changes to the Directors’ information as required to be disclosed
pursuant to Rule 13.51B(1) of the Rules Governing the Listing of Securities on Hong Kong Stock Exchange (the “Listing
Rules”).

INDEPENDENCE OF THE INDEPENDENT NON-EXECUTIVE DIRECTORS

The Board has received from each of the Independent Non-Executive Directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules, and considers that all of the Independent Non-Executive Directors are independent.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors elected at the 2021 AGM have a service contract with the Company or any of its subsidiaries which
is not determinable by the employing company within one year without payment of compensation, other than statutory
compensation.
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PERMITTED INDEMNITY AND INSURANCE

Pursuant to the Articles of the Company and subject to the provisions of the Business Corporations Act (British Columbia)
(the “Business Corporations Act”), every Director or alternate director of the Company or its affiliates (and his or her heirs
and legal personal representatives) shall be indemnified by the Company against any judgment, penalty or fine awarded
or imposed in, or an amount paid in settlement of, a legal proceeding or investigative action where such person is liable
by reason of him/her having been a director or alternate director of the Company and the Company must, after the final
disposition of such proceeding, pay the expenses actually and reasonably incurred by such person. The Company has
taken out insurance policies against the liabilities of the Directors that may arise out of corporate activities and the costs
associated with defending any proceeding. The insurance coverage is reviewed on an annual basis. During the Reporting
Period, no claims were made against the Directors.

DIRECTORS’ INTEREST IN TRANSACTIONS, ARRANGEMENTS OR CONTRACTS

Mr. Liangyou Jiang, Mr. Shiliang Guan, Mr. Weibin Zhang, Ms. Na Tian and Mr. Junhu Tong are considered to have
conflicts of interest in the transactions as set out in the section headed “Connected Transactions and Continuing Connected
Transactions” in this report due to their senior management positions or affiliate roles with China National Gold, the
ultimate controlling shareholder of the Company. Save as disclosed in the section headed “Connected Transactions and
Continuing Connected Transactions” in this report, no transactions, arrangement or contracts of significance in relation
to the business of the Group to which the Company, any of its subsidiaries or the controlling shareholder of the Company
was a party and in which a Director or any of his connected entity had a material interest, whether directly or indirectly,
subsisted as at December 31, 2021 or at any time during the Reporting Period.

CONTRACTS OF SIGNIFICANCE WITH CONTROLLING SHAREHOLDERS

Save as disclosed under the section headed “Connected Transactions and Continuing Connected Transactions” in this
report, no other material contract (not being contracts entered into in the ordinary course of business) was entered into
by a member of the Group, the controlling shareholder or its subsidiaries during the Reporting Period.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

To the best knowledge of the Directors, during the Reporting Period and up to the date of this report, save for the
directorships and management roles of our Directors in other mining companies, none of our Directors had any interests
in businesses that compete or are likely to compete, either directly or indirectly, with the Company. Please refer to the
biographies of our Directors set out under the section headed “Board of Directors and Senior Management” of this report
for details of such circumstances.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS IN SHARES

As at December 31, 2021, the interests and short positions of the Directors and chief executive of the Company in the
shares, underlying shares and debentures of the Company and its associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (“SFO”)) which were required to be
notified to the Company and the Hong Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have under such provisions of the SFQ), or as recorded
in the register maintained by the Company pursuant to Section 352 of the SFO or as otherwise notified to the Company
and the Hong Kong Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers
(the “Model Code”) as set out in Appendix 10 to the Listing Rules were as follows:

Annual Report 2021 11



| -DIRECTORS" REPORT

SHARES
Long position in shares

Approximate

percentage
Nature of Nature of of interest in
Name Position Company interest interest the Company
Yingbin lan He Independent China Gold International 150,000 Personal 0.0378%
Non- Executive Resources Corp. Ltd.
Director

CONNECTED TRANSACTIONS AND CONTINUING CONNECTED TRANSACTIONS

China National Gold is the ultimate controlling shareholder of the Company currently holding approximately 40.01% of the
issued shares of the Company and is therefore a connected person of the Company under the Listing Rules. As a result,
the transactions entered into between China National Gold and the Controlled Entities as described in this section below,
constitute non-exempt continuing connected transactions or partially exempt connected transactions of the Company as
defined under Chapter 14A of the Listing Rules.

In addition, Tibet Huatailong, Inner Mongolia Pacific, China National Gold Group Finance Company Limited (“China Gold
Finance”), and China Gold Hong Kong (together the “Controlled Entities”) are ultimately controlled by China National Gold
and are therefore connected persons of the Company by virtue of Rule 14A.07 of the Listing Rules.

Non-Exempt Continuing Connected Transactions

Product and Service Framework Agreement

On April 26, 2013, the Company entered into a Product and Service Framework Agreement (as subsequently amended,
the “Product and Service Framework Agreement”) with China National Gold for the provision of mining related services
and products to the Company in order to facilitate the Group’s operations in the People’s Republic of China (the “PRC”)
for three years until June 18, 2016.

The Company entered into a First Supplemental Product and Service Framework Agreement (the “First Supplemental Product
and Service Framework Agreement”) on May 29, 2015 to extend the expiry date of the Product and Service Framework
Agreement to December 31, 2017 and included the sale and purchase of copper concentrates produced at the Jiama Mine
between the Group and China National Gold into the product and service scope of the Product and Service Framework
Agreement, which were approved by the independent shareholders of the Company on June 30, 2015. Details of the First
Supplemental Product and Services Framework Agreement are as stated in the Company’s announcement dated June 3,
2015, circular dated May 29, 2015 and poll results announcement dated July 1, 2015.

The Company entered into a Second Supplemental Product and Services Framework Agreement (the “Second Supplemental
Product and Services Framework Agreement”) on May 26, 2017 to extend the term to December 31, 2020 and to extend
the scope of the First Supplemental Product and Service Framework Agreement to include leasing services to be provided by
Zhongxin International Financial Leasing (Shenzhen) Co. Ltd., the shares of which are 80% owned by China National Gold.
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On May 6, 2020, the Company and China National Gold entered into the Third Supplemental Products and Services
Framework Agreement (the “Third Supplemental Product and Services Framework Agreement”) to extend the term of
the Products and Services Framework Agreement to December 31, 2023. Details of the Third Supplemental Product and
Services Framework Agreement are as stated in the Company’s announcement dated May 7, 2020, circular dated May
26, 2020 and poll results announcement dated June 17, 2020.

For the Reporting Period, the transaction amounts under the Product and Service Framework Agreement, as amended
were approximately RMB3,717 million where the relevant annual monetary cap was RMB6,300 million.

Supplemental Contract for Purchase and Sale of Doré

On May 7, 2014, Inner Mongolia Pacific entered into a Contract for Purchase and Sale of Doré (as subsequently amended,
the “Contract for Purchase and Sale of Doré”) with China National Gold for the sale and purchase of gold doré bars and
silver by-products produced at the CSH Gold Mine from time to time for three years ending December 31, 2015, December
31, 2016 and December 31, 2017. Details of the Contract for Purchase and Sale of Doré are as stated in the Company’s
announcement dated May 7, 2014, circular dated May 15, 2014 and poll results announcement dated June 20, 2014.

On May 26, 2017 Inner Mongolia Pacific and China National Gold entered into the Supplemental Contract for Purchase
and Sale of Doré (the “Supplemental Contract for Purchase and Sale of Doré”) for a term commencing on January 1,
2018 and expiring on December 31, 2020. Details of the Supplemental Contract for Purchase and Sale of Doré are as
stated in the Company’s announcement dated May 26, 2017, circular dated May 31, 2017 and poll results announcement
dated June 30, 2017.

On 28 March 2018, Inner Mongolia Pacific entered into the Second Supplemental Contract for Purchase and Sale of Doré
with China National Gold, to make certain immaterial and non-consequential amendments to the purchase terms of gold
doré pursuant to which both parties agreed to amend the reference price for gold doré from “the real-time price of Au9995
gold ingot at Shanghai Gold Exchange on the notification date less RMBO0.95 per gram” to the monthly average price of
the AU(T+D) contract on the Shanghai Gold Exchange less RMB1.50 per gram”.

On May 6, 2020 Inner Mongolia Pacific and China National Gold entered into the Third Supplemental Contract for Purchase
and Sale of Doré for a three-year term commencing January 1, 2021 and expiring on December 31, 2023. Details of the
Third Supplemental Contract for Purchase and Sale of Doré are as stated in the Company’s announcement dated May 7
2020, circular dated May 26, 2020 and poll results announcement dated June 17, 2020.

For the Reporting Period, the transaction amounts under the Contract for Purchase and Sale of Doré, as amended, were
approximately RMB1,717 million where the relevant annual monetary cap was RMB2,800 million.

Partially Exempt Connected Transactions
Deposit Services Agreement

On December 18, 2017, the Company and China Gold Finance entered into a deposit services agreement pursuant to which
the Company and its subsidiaries may, from time to time, make withdrawals and deposits with China Gold Finance up to a
daily maximum deposit balance (including interest) not exceeding RMB100,000,000, for a term of one year commencing
on January 1, 2018 (the “Deposit Services Agreement”). Deposit interest rates payable by China Gold Finance to the Group
for any deposits shall be, at a minimum, 20% higher than the benchmark interest rate published by The People’s Bank
of China for the same period and for the same type of deposit. Details of the Deposit Services Agreement are as stated in
the Company’s announcement dated December 19, 2017.
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On December 18, 2018, the Company and China Gold Finance entered into a Supplemental Deposit Services Agreement
(the “Supplemental Deposit Services Agreement”) to extend the term for a further year to December 31, 2019. Details of
the Supplemental Deposit Services Agreement are as stated in the Company’s announcement dated December 20, 2018.

On December 31, 2019, the Company and China Gold Finance entered into a Supplemental Deposit Services Agreement
(the “Supplemental Deposit Services Agreement”) to extend the term for a further year to December 31, 2020. Details of
the Supplemental Deposit Services Agreement are as stated in the Company’s announcement dated December 31, 2019.

On December 22, 2020, the Company and China Gold Finance entered into a 2021 Supplemental Deposit Services
Agreement (the “2021 Supplemental Deposit Services Agreement”) to extend the term for a further year to December
31, 2021. Details of the Supplemental Deposit Services Agreement are as stated in the Company’s announcement dated
December 23, 2020.

Daily maximum deposit monetary caps for the transactions stipulated under the Deposit Services Agreement (as amended)
pursuant to Chapter 14A of the Listing Rules (including accumulative settlement interest) shall not exceed RMB100,000,000
for 2020, increasing to RMB180,000,000 in the 2021 Supplemental Deposit Services Agreement. There have not been
any deposits exceeding the daily maximum monetary cap for the Reporting Period.

On May 5, 2021, the Company and China Gold Finance entered into the 2021 Financial Services Agreement pursuant
to which China Gold Finance agreed to provide the Company with a range of financial services including (a) the Deposit
Service, and the daily maximum deposit monetary caps for the transactions shall not exceed RMB3,000,000,000 (b) the
Lending Services, (c) the Settlement Services and (d) the Other Financial Services

On June 29, 2021, the Financial Services Agreement was approved by shareholders on AGM. The agreement will expire
on December 31, 2023. Details of the Financial Service Agreement stated in the Company’s announcement dated May
6 2021, circular dated May 31, 2021 and poll results announcement dated June 30, 2021. There have not been any
deposits exceeding the daily maximum monetary cap for the Reporting Period.

Annual Review

The Company’s auditor, Deloitte Touche Tohmatsu, was engaged to report on the Group’s continuing connected transactions
in accordance with Hong Kong Standard on Assurance Engagements 3000 (Revised) “Assurance Engagements Other
Than Audits or Reviews of Historical Financial Information” and with reference to Practice Note 740 “Auditor’s Letter on
Continuing Connected Transactions under the Hong Kong Listing Rules” issued by the Hong Kong Institute of Certified
Public Accountants. The auditor’s letter containing its findings and conclusions in respect of the continuing connected
transactions disclosed above by the Group in accordance with Rule 14A.56 of the Listing Rules has been provided to
the Directors, and was confirmed in respect of the above matter. A copy of the auditor’s letter has been provided by the
Company to the Hong Kong Stock Exchange. The Auditor has confirmed to the Board that nothing has come to their
attention that causes them to believe that the above continuing connected transactions for the year ended December 31,
2021: (a) have not been approved by the Board; (b) the transactions were not, in all material respects, in accordance with
the pricing policies of the Company; (c) the transactions were not entered into, in all material respects, in accordance with
the relevant agreements governing the transactions; and (d) have exceeded the respective maximum aggregate annual
caps as disclosed in the previous announcements of the Company.
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In accordance with Rule 14A.55 of the Listing Rules, the Independent Non-Executive Directors have reviewed and confirmed
that the continuing connected transactions carried out under (i) the third supplemental Product and Services Framework
Agreement, (ii) the third supplemental Contract for Purchase and Sale of Doré (as amended), and (iii) the Financial Services
Agreement have each been entered into: (a) in the ordinary and usual course of the Company’s business; (b) on normal
commercial terms or better; and (c) in accordance with the relevant agreements governing them on terms that are fair
and reasonable and in the interests of the shareholders of the Company as a whole.

The Independent Non-Executive Directors also confirmed in their review of the continuing connected transactions that all
such transactions were carried out in accordance with the pricing policies of the Company and processes set out in the
respective agreements for such transactions.

Related Party Transactions

Details of the related party transactions undertaken during the Reporting Period set out in Note 32 of the Financial
Statements. All the related party transactions constituted connected transactions and/or continuing connected transactions
of the Company as defined in the Listing Rules. The Company had complied with the relevant requirements under Chapter
14A of the Listing Rules during the Reporting Period.

SKYLAND BONDS

On June 16, 2020, the Company, Skyland Mining, Bank of China (Hong Kong) Limited, China International Capital
Corporation Hong Kong Securities Limited, China Construction Bank (Asia) Corporation Limited, Citigroup Global Markets
Limited, Guotai Junan Securities (Hong Kong) Limited, Shanghai Pudong Development Bank Co., Ltd., Hong Kong Branch,
Silk Road International Capital Limited and Standard Chartered Bank (the “Joint Bookrunners” and “Joint Lead Managers”)
entered into a subscription agreement (the “Subscription Agreement”) pursuant to which Skyland Mining agreed to issue
to the Joint Bookrunners and Joint Lead Managers, and the Joint Bookrunners and Joint Lead Managers agreed severally
and not jointly, to subscribe for bonds in an aggregate principal amount of US$300 million at an issue price of 99.886%
(the “Bonds”) bearing interest at the rate of 2.80% with a maturity date of June 23, 2023, rated BBB- by Standard &
Poor’s. The Bonds were unconditionally and irrevocably guaranteed by the Company. The net proceeds were used for
repaying existing indebtedness and general corporate purposes of the Company.

On June 23, 2020, all the conditions to the issue of the Bonds as set out in the Subscription Agreement were satisfied and
the issue of the Bonds was closed. The Bonds were listed on the Stock Exchange of Hong Kong Limited and the Chongwa
(Macao) Financial Asset Exchange Co., Limited on 24 June 2020.

Details of the Subscription Agreement are stated in the Company’s announcements dated June 16, 2020 and June 23, 2020.

EQUITY-LINKED AGREEMENTS

During the year ended December 31, 2021, the Company has not entered into any equity-linked agreement (as defined
in section 6 of the Companies (Directors’ Report) Regulation (Chapter 622D of the Laws of Hong Kong)).

NUMBER AND REMUNERATION OF EMPLOYEES

As at December 31, 2021, the Company had 2,090 employees working at various locations. During the Reporting Period,
staff cost (including Directors’ remuneration in the form of salaries and other benefits) was approximately US$79,907,000
as compared to the staff costs of US$59,888,000 in 2020.
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EMOLUMENT POLICY

The Company’s director emolument policy is administered by the Compensation and Benefits Committee with regard to
comparable market statistics. Decisions relating to the compensation of directors are reported by the Compensation and
Benefits Committee to the Board for approval.

The emolument policy for the Company’s employees is determined on a department by department basis with the Chief
Executive Officer determining the emoluments for employees and managers based on merit, qualifications and the
Company’s hiring and retention needs.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole or any substantial part of the business of the
Company were entered into or existed during the Reporting Period.

DIRECTORS’ RIGHT TO PURCHASE SHARES

Save as disclosed in the paragraph headed “Directors’ and Chief Executive’s Interests in Shares” above, at no time during
the Reporting Period, were there any rights to acquire benefits by means of acquisition of shares in or debentures of
Company or any of its subsidiaries or its holding companies or any of the subsidiaries of the Company’s holding companies
granted to any director or their respective spouse or children under 18 years of age, or were any such rights exercised by
them; or was the Company or any of its subsidiaries a party to any arrangement to enable the directors to acquire such
rights in any other body corporate.

SUBSTANTIAL SHAREHOLDERS

As at December 31, 2021, based on the information available to the Board and the register of substantial shareholders
required to be kept under section 336 of Part XV of the SFO, the Company was notified of the following substantial
shareholders’ interests and short positions, being 5% or more of the Company’s issued share capital. These interests are
in addition to those disclosed above in respect of the Directors and chief executive:

Long Position in Shares of the Company

Approximate

Number of percentage of
Name Nature of interest Shares held outstanding shares
China National Gold Group Co., Ltd.®V Indirect 158,588,330®@ 40.01%
China National Gold Group Hong Kong Limited Registered Owner 158,588,330 40.01%

Notes:

(1) China National Gold Group Co., Ltd. directly and wholly owns China National Gold Group Hong Kong Limited and therefore the interest
attributable to China National Gold Group Co., Ltd. represents its indirect interest in the Company’s shares through its equity interest in
China National Gold Group Hong Kong Limited.

(2) Information relating to registered and indirect ownership of the Company’s shares were provided by China National Gold Group Co., Ltd.
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PURCHASE, SALE OR REDEMPTION OF THE COMPANY'’S LISTED SECURITIES

During the Reporting Period, neither the Company, nor any of its subsidiaries purchased, sold and redeemed any of the
Company’s listed securities.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles or under the laws of British Columbia, Canada which
would oblige the Company to offer new shares on a pro-rata basis to existing shareholders.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is available to the Company and within the knowledge of the Directors, as at the date of this
report, the Company has complied with the sufficiency of public float requirement under the Listing Rules.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of purchases and sales for the Reporting Period attributable to the Company’s major suppliers and
customers are as follows:

Percentage of the
total purchases/sales
accounted for

Purchases
— the largest supplier 17%
— the five largest suppliers combined 49%
Sales
— the largest customer 50%
— the five largest customers combined 96%

Sales to the largest customer of the Company account for 50% of the Company’s sales and relate to the sale of Copper
concentrate from the Jiama copper Mine pursuant to the Copper concentrate powder purchase and sale Contract. In
addition, the five largest customers account for 96% of the Company’s sales. However, due to the fact that pricing for the
Company’s mineral products is based on prevailing market prices in accordance with the contracts with customers, the
Company does not consider there to be any risks associated with reliance on major customers. The Company considers
that its pricing structure based on prevailing metal prices mitigates against any adverse effects from concentration on five
customers.

Save as disclosed above, at no time during the Reporting Period did a director, an associate of a director or any other
shareholder (which owned more than 5% of the Company’s issued share capital) hold any direct or indirect interest in the
Company’s five largest suppliers or customers during the Reporting Period.

Annual Report 2021 17



_'“'r"'

A resolution will be submitted

A af the 2022 AGM to re-appoint Deloitte Touche Tohmatsu of Hong Kong as the Company’s
~ auditors.

On behalf of the Board,

Liangyou Jiang

Chairman and Chief Executive Officer
March 30, 2022
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The Board will continue to review and, where appropriate, improve the current practices of the Company on the basis

of the experience and regulatory changes to enhance the confidence of shareholders of the Company, and to safeguard
shareholders’ interest for continued and long term success of the Company over time.

To further this philosophy and to ensure that the Company follows good governance practices the Board has taken the
following steps:

approved and adopted a mandate for the Board;

established an Audit Committee, a Nominating and Corporate Governance Committee and a Compensation and
Benefits Committee;

established a Health, Safety and Environmental Committee;
approved charters for all of the Board committees to formalize the mandates of those committees;

established a Disclosure Committee with a mandate to oversee the Company’s disclosure practices including the
establishment of a sub-committee charged with overseeing the Company’s technical disclosure;

adopted a formal Corporate Disclosure, Confidentiality and Securities Trading Policy and formalized the Company’s
disclosure controls and procedures;

adopted a formal Code of Business Conduct and Ethics that governs the behavior of directors, officers and employees
and which is also distributed to consultants;

adopted formal written position descriptions for the Chief Executive Officer and Chief Financial Officer, clearly defining
their roles and responsibilities;

adopted a whistleblower policy administered by an independent third party;

formalized a process for assessing the effectiveness of the Board as a whole, the Board committees and the contribution
of individual directors on a regular basis;

reviewing and approving the Company’s incentive compensation plans; and

providing continuing education opportunities for all directors.

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company has, throughout the Reporting Period, applied the principles and complied with the requirements of its
corporate governance practices as defined by the Board and all applicable statutory, regulatory and stock exchange listings
standards, in particular, the code provisions set out in the Corporate Governance Code (the “CG Code”) contained in
Appendix 14 to the Listing Rules. The Company’s current practices are reviewed and updated regularly to ensure that the
latest developments in corporate governance are followed and observed.
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BOARD COMPOSITION

Corporate governance guidelines adopted by the Canadian Securities Administrators (“CSA”) recommend that a majority
of the directors of a corporation be independent directors and Rule 3.10 of the CG Code requires every Board of Directors
to include at least three Independent Non-Executive Directors and at least one-third of the Board of Directors to comprise
of Independent Non-Executive Directors. Under the CSA corporate governance guidelines, an “independent director” is
a director who has no direct or indirect material relationship with the Company, including as a partner, shareholder or
officer of an organization that has a relationship with the Company. A “material relationship” is one that would, or in the
view of the Board could be reasonably expected to, interfere with the exercise of a director’s independent judgment. The
CG Code includes a number of factors to take into consideration when assessing the independence of a Non-Executive
director, including the percentage of shares held by him or her in the Company and any material interest in any principal
business activity of the Group. As at December 31, 2021 and as at the date of this report, the Board has determined
that it consisted of four “independent directors” and five non-independent directors under the CSA corporate governance
guidelines. The Board believes that its current size and composition and the composition of the Board committees, results
in balanced representation.

As at the date of this report, the Company believes it has a well-balanced Board. The Board is comprised of four (4)
Executive Directors, one (1) Non-Executive Directors and four (4) Independent Non-Executive Directors. The Directors for
the year ended 31 December 2021 and up to the date of this report are as follows:

Executive Directors

Liangyou Jiang (Chairman and Chief Executive Officer)®
Shiliang Guan (Vice President)?

Weibin Zhang®

Na Tian“

Non-Executive Directors

Junhu Tong®

Independent Non-Executive Directors

Yingbin lan He
Wei Shao
Bielin Shi
Ruixia Han

Notes:

(1) Mr. Jiang is an Executive Director in his capacity as Chief Executive Officer of the Company.

(2) Mr. Guan is an Executive Director in his capacity as Vice President of the Company.

(3) Mr. Zhang is an Executive Director in his capacity as Chairman and General Manager of Inner Mongolia Pacific.

(4) Ms. Tian is an Executive Director in her capacity as an affiliate of China National Gold which has a material relationship with the Company.

(5) Mr. Tong is a Non-Executive Director in his capacity as an affiliate of China National Gold which has a material relationship with the Company.
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As at the date of this report, China National Gold holds approximately 40.01% of the Company’s outstanding common shares.

Biographical details of the Directors of the Company are set out in the section headed “Biographical Details of Directors
and Senior Management” on pages 3 to 8 of this annual report. The Board has assessed the independence of all the
Independent Non-Executive Directors and considers each of them to be independent having regard to (i) their annual
confirmation on independence as required under the Listing Rules, (ii) the absence of involvement in the daily management
of the Company and (iii) the absence of any relationships or circumstances which would interfere with the exercise of
their independent judgement.

The Directors are satisfied that the size and composition of the Board results in a balanced representation on the Board
among executive and non-executive directors and the Company’s controlling shareholder.

Since November 2018, Mr. Liangyou Jiang serves as the Company’s Chief Executive Officer in addition to being an Executive
Director. The Chief Executive Officer is responsible for running the Company’s businesses and implementing the Group’s
strategic plans and business goals.

For the reporting period, Mr. Yingbin lan He was appointed lead Independent Non-Executive Director as of November 2018.
The role of lead Independent Non-Executive Director was created to enhance the Company’s corporate governance practices
and provides leadership to the Independent Non-Executive Directors, liaise with Chief Executive Officer on behalf of the
Independent Non-Executive Directors and advise the Board on matters where there may be an actual or perceived conflict
of interest such as Chief Executive Officer’s performance evaluation to ensure the best possible operation of the Board.

For the Reporting Period, the Nominating & Corporate Governance Committee is comprised of four Independent Non-
Executive Directors, namely, Mr. Wei Shao, Mr. Yingbin lan He, Mr. Bielin Shi and Ms. Ruixia Han and one Non-Executive
Director, namely, Mr. Junhu Tong. Mr. Wei Shao was appointed Chairman of the Nominating & Corporate Governance
Committee on June 25, 2019.

For the Reporting Period, the Audit Committee is comprised of four Independent Non-Executive Directors, namely, Mr.
Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han. Mr. Yingbin lan He was appointed as the Chairman of
the Audit Committee on June 25, 2019.

For the Reporting Period, the Compensation & Benefits Committee is comprised of four Independent Non-Executive Directors,
namely, Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han and one Executive Director Mr. Weibin
Zhang. Ms. Ruixia Han was appointed as the Chairwoman of the Compensation & Benefits Committee on June 25, 2019.
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For the Reporting Period, the Health, Safety and Environmental Committee is comprised of four Independent Non-Executive
Directors, namely, Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han and one Executive Director Mr.
Shiliang Guan. Mr. Bielin Shi was appointed as the Chairman of the Health, Safety and Environmental Committee on June
ZONT IO

The Company has received from each of its Independent Non-Executive Directors, their confirmation of independence
pursuant to listing rules in all applicable jurisdictions.

To the best knowledge of the Company, none of the Directors are related. Relationships include financial, business or
family relationships. The Directors are free to exercise their independent judgment. Directors, including the current non-
executive Directors and the independent non-executive Directors, are elected at each annual general meeting and hold
office until the next annual general meeting, unless a Director’s office is earlier vacated in accordance with the provisions
of the Business Corporations Act (British Columbia) and the Company’s Articles.

NON-EXECUTIVE DIRECTORS

The Non-Executive Directors bring a range of business, professional and financial expertise, experience and independent
judgment to the Board.

Through active participation at Board meetings, taking the lead in managing issues involving potential conflict of interests
and serving on Board committees, all Non-Executive Directors (including Independent Non-Executive Directors) make
various contributions to the effective direction of the Company.

In accordance with the Company’s Articles, the Non-Executive Directors (including the Independent Non-Executive Directors)
are subject to re-election each year at the Company’s annual general meeting.

DIRECTORS’ PROFESSIONAL DEVELOPMENT

The Board, through the Chairman of the Nominating and Corporate Governance Committee, ensures that all new Directors
receive a comprehensive orientation so that each new Director fully understands the role of the Board and its Committees,
as well as the contribution individual directors are expected to make and to understand the nature and operation of the
Company’s business.

The Directors are encouraged to participate in continuous professional development to develop and refresh their knowledge
and skills. The Board provides continuing education opportunities for all Directors, so that each individual Director may
maintain or enhance his or her skills and abilities as a Director, as well as to ensure his knowledge and understanding of
the Company’s business remains current.
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The orientation and continuing education process will be reviewed on an annual basis and will be revised accordingly.
There are technical presentations at Board meetings, focusing on either a particular property or a summary of various
properties. The question and answer portions of these presentations are valuable learning resources for the non-technical
Directors. The Board has also incorporated training into their Board meetings with presentations by legal, accounting and
other professional groups and individuals.

All Directors participated in appropriate continuous professional development and provided the Company with their records of
training they received for Reporting Period. Directors participated in the training which included reading regulatory updates,
attending seminars or conducting training sessions and exchanging views. According to the training records maintained
by the Company, the trainings received by each of the Directors during the Reporting Period are summarized as follows:

Reading/

Attending seminars/
conferences and
exchange views

Executive Directors

Liangyou Jiang Yes
Shiliang Guan Yes
Weibin Zhang Yes
Na Tian Yes

Non-Executive Director
Junhu Tong Yes

Independent Non-Executive Directors

Yingbin lan He Yes
Wei Shao Yes
Bielin Shi Yes
Ruixia Han Yes

MANDATE OF THE BOARD

Under the Business Corporations Act, the Directors are required to manage the Company’s business and affairs, and
in doing so, to act honestly and in good faith with a view to furthering the best interests of the Company. In addition,
each Director must exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances. The Board is responsible for supervising the conduct of the Company’s affairs and the management of its
business. The Board’s mandate includes setting long term goals and objectives for the Company, formulating the plans and
strategies necessary to achieve those objectives and supervising senior management in their implementation. Although the
Board delegates the responsibility for managing the day-to-day affairs of the Company to senior management, the Board
retains a supervisory role in respect of, and ultimate responsibility for, all matters relating to the Company and its business.
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The Board’s mandate requires that the Board be satisfied that the Company’s senior management will manage the affairs
of the Company in the best interest of the shareholders, in accordance with the Company’s principles, and that the
arrangements made for the management of the Company’s business and affairs are consistent with their duties described
above. The Board is responsible for protecting shareholders’ interests and ensuring that the incentives of the shareholders
and of management are aligned. The obligation of the Board must be performed continuously, and not merely from time
to time, and in times of crisis or emergency the Board may have to assume a more direct role in managing the affairs of
the Company.

In discharging this responsibility, the Board’s mandate provides that the Board oversees and monitors significant corporate
plans and strategic initiatives. The Board’s strategic planning process includes annual budget reviews and approvals and
discussions with management relating to strategic and budgetary issues.

As part of its ongoing review of business operations, the Board periodically reviews the principal risks inherent in the
Company’s business, including financial risks, and assesses the systems established to manage those risks. Directly
and through the Audit Committee, the Board also assesses the integrity of internal control over financial reporting and
management information systems.

In addition to those matters that must, by law, be approved by the Board, the Board is required to approve annual operating
and capital budgets, any material dispositions, acquisitions and investments outside of the ordinary course of business or
not provided for in the approved budgets, long-term strategy, organizational development plans and the appointment of
senior executive officers. Management is authorized to act, without Board approval on all ordinary course matters relating
to the Company’s business.

The Board’s mandate provides that the Board expects management to provide the directors, on a timely basis, with
information concerning the business and affairs of the Company, including financial and operating information and
information concerning industry developments as they occur, all with a view to enabling the Board to discharge its
stewardship obligations effectively. The Board expects management to efficiently implement its strategic plans for the
Company, to keep the Board fully apprised of its progress in doing so and to be fully accountable to the Board in respect
to all matters for which it has been assigned responsibility.

The Board has instructed the management to maintain procedures to monitor and promptly address shareholders’ concerns
and has directed and will continue to direct the management to apprise the Board of any major concerns expressed by
shareholders.
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Each Board Committee is empowered to engage external advisors as it sees fit. Any individual Director is entitled to engage
an outside advisor at the expense of the Company provided such Director has obtained the approval of the Nominating and
Corporate Governance Committee to do so. In conjunction with its review of operations, the Board considers risk issues
when appropriate and approves corporate policies addressing the management of the risk of the Company’s business.

The Board takes ultimate responsibility for the appointment and monitoring of the Company’s senior management. The
Board approves the appointment of senior management and reviews their performance on an ongoing basis.

The Company has a corporate disclosure policy addressing, among other things, how the Company interacts with analysts
and the public, and contains measures for the Company to avoid selective disclosure. The Company has a Disclosure
Committee responsible for overseeing the Company’s disclosure practices. The Disclosure Committee consists of the
Company’s Executive Vice President and Corporate Secretary, Chief Executive Officer, Chief Financial Officer and the
Company’s senior communications and investor relations officers, or those individuals who act in equivalent positions for the
Company, and receives advice from the Company’s external legal counsel. The Disclosure Committee assesses materiality
and determines when developments require public disclosure. The Disclosure Committee reviews the corporate disclosure
policy annually and as otherwise needed to ensure compliance with regulatory requirements and reviews all documents
which are reviewed by the Board and Audit Committee. The Board reviews and approves the Company’s material disclosure
documents, including its annual report, annual information form and management proxy circular. The Company’s annual
and quarterly financial statements, management’s discussion and analysis and other financial disclosure is reviewed by
the Audit Committee and recommended to the Board for approval, prior to its release.

In order to ensure diversity of the Board and improve the Company’s corporate governance, the Board approved the
Board diversity policy (the “Policy”) in accordance with the requirements set out in code provision A.5.6 of the CG Code.
The Policy sets out the approach to achieve diversity on the board by considering a number of factors, including without
limitation, gender, age, cultural and educational background, professional skills, knowledge, experience and length of
service, in order to maintain an appropriate range and balance of talents, skills, experience and background of the Board.
Appointments of Board members shall be based on merit, and candidates will be assessed based on objective criteria. The
Company will also take into account factors based on its own business model and specific needs from time to time. The
Nominating and Corporate Governance Committee will monitor the implementation of the Policy; review the Policy from
time to time, as appropriate; report to the Board on their decisions or propose recommendations on any amendments for
the Board'’s review and approval, to ensure the effectiveness of the Policy. No measurable objectives for achieving diversity
were specifically set by the Board during the year, other than the recruitment of the most suitable candidate for a position.
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COMMITTEES OF THE BOARD

To oversee particular aspects of the Company’s affairs and to assist in the execution of its responsibilities, the Board
has established four Board committees, namely Audit Committee, Nominating and Corporate Governance Committee,
Compensation and Benefits Committee, and Health, Safety and Environment Committee. Independent Non-Executive
Directors play an important role in these committees to ensure that independent and objective views are expressed and
to promote critical review and control.

Audit Committee

The Board has established an Audit Committee, which operates under a charter approved by the Board. It is the Board’s
responsibility to ensure that the Company has an effective risk management and internal control system. This includes
internal controls to manage both the effectiveness and efficiency of significant business processes, the safeguarding of
assets, the maintenance of proper accounting records, and the reliability of financial information as well as non-financial
considerations such as the benchmarking of operational key performance indicators. The Company’s Audit Committee is
comprised of four Independent Non-Executive Directors, including Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and
Ms. Ruixia Han. Mr. Yingbin lan He serves as Chairman of the Audit Committee.

The primary objective of the Audit Committee is to act as a liaison between the Board and the Company’s independent
auditors and to assist the Board in fulfilling its oversight responsibilities with respect to (a) the financial statements and other
financial information provided by the Company to its shareholders, the public and others; (b) the Company’s compliance
with legal and regulatory requirements; (c) the qualification, independence and performance of the auditors; and (d) the
Company’s risk management and internal financial and accounting controls, and management information systems.

Although the Audit Committee has the powers and responsibilities set forth in its charter, the role of the Audit Committee
is oversight. The members of the Audit Committee are not full-time employees of the Company and may or may not be
accountants or auditors by profession or experts in the fields of accounting or auditing and, in any event, do not serve in
such capacity. Consequently, it is not the duty of the Audit Committee to conduct audits or to determine that the Company’s
financial statements and disclosures are complete and accurate and are in accordance with International Financial Reporting
Standards (“IFRS”). These are the responsibilities of the management and the auditors.

All services to be performed by the auditors of the Company must be approved in advance by the Audit Committee.

The Audit Committee held four meetings during the Reporting Period. In performing its duties in accordance with its
charter, the Audit Committee has:

° overseen the Company’s relationship, audit fees and terms of engagement of the external auditors;

° reviewed the independence of the external auditors and made recommendations to the Board on the re-appointment
of the external auditors;
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o reviewed the financial budget and planning including the annual and interim financial statements and results
announcements during the Financial Year;

o reviewed and assessed the effectiveness of the Company’s financial controls, corporate governance, internal controls
and risk management systems;

o reviewed the effectiveness of the Company’s internal audit function; and
° reported to the Board on the decisions and recommendations of the Audit Committee.
The individual attendance of Audit Committee members at meetings is set out on page 29 of this annual report.

Nominating and Corporate Governance Committee

The Board established a Nominating and Corporate Governance Committee, operating under a charter approved by the
Board. The Nominating and Corporate Governance Committee is comprised of four Independent Non-Executive Directors,
including Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han, and one Non-Executive Director, namely
Mr. Junhu Tong. Mr. Wei Shao serves as Chairman of the Nominating and Corporate Governance Committee.

The primary objective of the Nominating and Corporate Governance Committee is to assist the Board in fulfilling its
oversight responsibilities by (a) determining a policy and process for identifying individuals qualified to become Board
and Board Committee members and recommending that the Board select director nominees for appointment or election
to the Board; and (b) developing and recommending to the Board corporate governance guidelines for the Company and
making recommendations to the Board with respect to corporate governance practices. The Nominating and Corporate
Governance Committee monitors the disclosure of conflicts of interest to the Board and ensures that no director will vote in
respect of a matter in which such director has a material interest. The Nominating and Corporate Governance Committee
met during the Financial Year to review its charter, to review the Articles, to assess the competencies and characteristics
represented on the Board, to review the results of a Board effectiveness survey and self-assessments and to monitor, review
and confirm compliance with legal, regulatory, corporate governance and disclosure requirements. The Nominating and
Corporate Governance Committee is also responsible for reviewing and monitoring the training and continuous professional
development of directors and senior management as required under code provision D.3.1 (b) of the CG Code.

The individual attendance of Nominating and Corporate Governance Committee members at meetings is set out on page
29 of this annual report.
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Compensation and Benefits Committee

The Board has established the Compensation and Benefits Committee, which operates under a charter approved by the
Board. The Compensation and Benefits Committee is comprised of four Independent Non-Executive Directors including
Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han, and one Executive Director, namely, Mr. Weibin
Zhang. Ms. Ruixia Han serves as Chairwoman of the Compensation and Benefits Committee.

The primary objective of the Compensation and Benefits Committee is to discharge the Board’s responsibilities relating to the
compensation and benefits for senior executives and Directors of the Company. This role includes reviewing the adequacy
and form of compensation for senior executives and the Directors, determining the recipients of, the nature and size of
share compensation awards granted from time to time and determining any bonuses to be awarded. The Compensation
and Benefits Committee met during the Financial Year to review its charter, to assess the performance and compensation
of the Chief Executive Officer, to review the compensation and benefits for senior executives and Directors of the Company
and to complete self-assessments. The Compensation and Benefits Committee made recommendations to the Board for
adjustments to compensation for the Company’s senior executives on various occasions throughout the Reporting Period.

The individual attendance of Compensation and Benefits Committee members at meetings is set out on page 29 of this
annual report.

Health, Safety and Environmental Committee

The Board has established the Health, Safety and Environmental Committee, which operates under a charter approved by
the Board. The Company’s Health, Safety and Environmental Committee is comprised of four Independent Non-Executive
Directors, including Mr. Yingbin lan He, Mr. Wei Shao, Mr. Bielin Shi and Ms. Ruixia Han, and one Executive Director,
namely, Mr. Shiliang Guan. Mr. Bielin Shi serves as the Chairman of the Health, Safety and Environmental Committee.

The primary objective of the Health, Safety and Environmental Committee is to discharge the Board’s responsibilities
relating to compliance with applicable health, safety and environmental rules and regulations. This role includes assisting
the Board in its oversight of the development, implementation and evaluation by management of the Company’s health,
safety and environmental objectives and for monitoring the Company’s compliance with applicable health, safety and
environmental laws and regulations. The Health, Safety and Environmental Committee met during the Reporting Period
to receive reports from the Chief Safety Officers from the CSH Gold Mine and the Jiama Mine, to review the findings of
an independent safety audit, and to complete self-assessments. The Health, Safety and Environmental Committee made
recommendations to the mine sites for continuous improvements.

The individual attendance of Health, Safety and Environmental Committee members at meetings is set out on page 29 of
this annual report.

Ad Hoc and Special Committees

In appropriate circumstances, the Board will establish a special committee to review a matter in which several Directors
or management may have a conflict of interest.
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MEETINGS OF THE BOARD AND BOARD COMMITTEES

Details of attendance of the Directors (either in person or through telephone conferences) at Board regular meetings,
meeting of Board Committees and general meetings during the Reporting Period are set out below. The management also
communicates informally with the Board on a regular basis, and solicits the advice of the Directors on matters falling within
their special knowledge or experience. In addition, the Independent Non-Executive Directors meet regularly on formal and
informal basis to facilitate the exercise of their independent judgment.

Attendances/Number of Meetings

Nominating Health,
and Corporate  Compensation Safety and 2021 Annual

Audit ~ Governance  and Benefits Environmental ~ and Special ~ Committees Overall

Board Committee Committee Committee Committee Meeting (Total)  Attendance

Liangyou Jiang 4/4 (100%) N/A N/A N/A N/A 0/1 N/A - 4/5(80%)
Shiliang Guan 314 (75%) N/A N/A N/A 4/4 (100%) 01  4/4(100%) 719 (78%)
Weibin Zhang 4/4 (100%) N/A N/A - 1/1(100%) N/A 01 1/1(100%) 516 (83%)
Na Tian 4/4 (100%) N/A N/A N/A N/A 0/1 N/A 4/5 (80%)
Junhu Tong 4/4 (100%) N/A~ 1/1(100%) N/A N/A 01 1/1(100%) 516 (83%)
Yingbin lan He 4/4(100%)  4/4 (100%)  1/1(100%)  1/1(100%)  4/4 (100%) 1/1 10/10 (100%) 15/15 (100%)
Wei Shao 4/4 (100%)  4/4 (100%)  1/1(100%)  1/1 (100%)  4/4 (100%) 1/1 10/10 (100%) 15/15 (100%)
Bielin Shi 4/4(100%)  4/4 (100%)  1/1(100%)  1/1(100%)  4/4 (100%) 0/1 10/10 (100%)  14/15 (93%)
Ruixia Han 4/4 (100%)  4/4 (100%)  1/1(100%)  1/1 (100%)  4/4 (100%) 0/1 10/10 (100%)  14/15(93%)

* Except for the 2021 Annual and Special Meeting held on June 29, 2021, no other general meeting was held during the Reporting Period.

According to code provision A.6.7 of the CG Code, Independent Non-Executive Directors and other Non-Executive Directors
should attend general meetings and develop a balanced understanding of the views of the shareholders.

The Executive and Non-Executive Directors and two of the four Independent Non-Executive Directors were unable to attend
the Annual and Special Meeting of the Company held on June 29, 2021 due to other business commitments.

The 2022 AGM will be held on June 16, 2022. The notice of the 2022 AGM will be sent to shareholders at least 20 clear
business days before the 2022 AGM.
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CODE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted a Code of Business Conduct and Ethics applicable to all employees, consultants, executive
officers and Directors regardless of their position in the Company, at all times and everywhere the Company does business.
The Code of Business Conduct and Ethics provides that the Company’s employees, consultants, executive officers and
directors will uphold its commitment to a culture of honesty, integrity and accountability and the Company requiring the
highest standards of professional and ethical conduct from its employees, consultants, executive officers and Directors.

The Company’s employees, executive officers and Directors are required to confirm, on an annual basis, that they have
reviewed the Company’s Code of Business Conduct and Ethics and if they are aware of any actual or potential conflicts
of interest.

The Company’s Nominating and Corporate Governance Committee monitors compliance with the Code of Business Conduct
and Ethics and the disclosure of conflicts of interest by Directors with a view to ensuring that no Director votes on a matter
in respect of which he has a material interest.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The Board determines, in light of the opportunities and risks facing the Company, what competencies, skills and personal
qualities it should seek in new Directors in order to add value to the Company. Based on this framework, the Nominating and
Corporate Governance Committee developed a skills matrix outlining the Company’s desired complement of competencies,
skills and characteristics. The specific make-up of the matrix includes technical, geological and engineering knowledge,
financial literacy, mining industry experience, public company experience and legal knowledge. The Nominating and
Corporate Governance Committee assesses the competencies and characteristics represented on the Board annually
and utilize the matrix to determine the Board’s strengths and to identify areas for improvement. This analysis assists the
Nominating and Governance Committee in discharging its responsibility for approaching and proposing new nominees to
the Board and for assessing Directors on an ongoing basis.

Unless a Director dies, resigns or is removed from office in accordance with the Business Corporations Act, the term of
office of each of the Director’s ends at the conclusion of the next annual general meeting following his or her most recent
election or appointment.

At every annual general meeting the shareholders entitled to vote at the annual general meeting for the election of directors
are entitled to elect a Board consisting of the number of Directors for the time being set under the Articles and all the
Directors cease to hold office immediately before such election but are eligible for re-election. If the Company fails to hold
an annual general meeting on or before the date by which the annual general meeting is required to be held under the
Business Corporations Act or the shareholders fail, at the annual general meeting, to elect or appoint any Directors then
each Director then in office continues to hold office until the earlier of the date on which his or her successor is elected
or appointed, or the date on which he or she otherwise ceases to hold office under the Business Corporations Act or the
Articles.

According to code provision A.4.3 of the CG Code, if an independent non-executive Director serves more than 9 years,
his further election should be subject to a separate resolution to be approved by shareholders.
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SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted policies in its Corporate Disclosure, Confidentiality and Securities Trading Policy on terms no
less exacting than those set out in Appendix 10 to the Listing Rules.

Furthermore, if a Director (a) enters into a transaction involving a security of the Company or, for any other reason, the
direct or indirect beneficial ownership of, or control or direction over, securities of the Company changes from that shown or
required to be shown in the latest insider report filed by the Director, or (b) the director enters into a transaction involving
a related financial instrument, the Director must, within the prescribed period, file an insider report in the required form
on the System for Electronic Disclosure by Insiders website at www.sedi.ca.

A “related financial instrument” is defined as: (a) an instrument, agreement, security or exchange contract the value, market
price or payment obligations of which are derived from, referenced to or based on the value, market price or payment
obligations of a security, or (b) any other instrument, agreement or understanding that affects, directly or indirectly, a
person’s economic interest in respect of a security or an exchange contract.

Having made specific enquiry with each Director, all Directors have confirmed their full compliance with the required
standards set out in the Corporate Disclosure, Confidentiality and Securities Trading Policy throughout the Reporting
Period. Details of the shareholding interests held by the directors as at December 31, 2021 are set out on page 12 of
this annual report.

REMUNERATION OF DIRECTORS

The Company’s director emolument policy is administered by the Compensation and Benefits Committee with regard to
comparable market statistics. Decisions relating to the compensation of directors are reported by the Compensation and
Benefits Committee to the Board for approval.

The Company pays its Independent Non-Executive Directors a cash retainer of US$3,825 per month for acting as Independent
Non-Executive Directors and for their roles on various Board Committees. The Company pays the lead Independent Non-
Executive Director a cash retainer of US$4,500 per month.

Details regarding the remuneration of Directors are set out in Note 11 of the Financial Statements.

COMPANY SECRETARY

The Corporate Secretary is responsible for advising the Board through the Chairman of the Board on governance matters
and also facilitates induction and professional development of Directors. The Corporate Secretary reports to the Chairman of
the Board. All Directors have access to the advice and services of the Corporate Secretary to ensure that Board procedures,
all applicable laws, rules and regulations are followed.

Dr. Ngai Wai Fung, the director and chief executive officer of SWCS Corporate Services Group (Hong Kong) Limited, an
external service provider, has been appointed by the Board as its company secretary in Hong Kong with effect from January
16, 2014. Dr. Ngai's contact person in the Company in relation to any corporate secretarial matters is Mr. Jerry Xie, the
Executive Vice President and Corporate Secretary.

According to Rule 3.29 of the Listing Rules, Dr. Ngai has confirmed that he has taken no less than 15 hours of professional
training to update his skills and knowledge during the Reporting Period.
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RISK MANAGEMENT AND INTERNAL CONTROLS

The Board is responsible for overseeing the risk management and internal controls of the Company and reviewing their
effectiveness. Risk management and internal controls are used by the Board to facilitate the effectiveness and efficiency
of operations, to safeguard the investment of shareholders and assets of the Company and to ensure compliance with
relevant statutory and regulatory requirements. The Company’s risk management and internal control policies are designed
to provide reasonable, but not absolute, assurance against material misstatements and to help the Board identify and
mitigate, but not eliminate, risk exposure.

The Company maintains internal audit functions for both itself and its operating subsidiaries. The Company leverages the
internal audit function of China National Gold, its controlling shareholder, for its internal audit function. Risk management
and internal control systems are reviewed on a quarterly basis in conjunction with the quarterly certification requirements
for disclosure controls and procedures and internal control over financial reporting as mandated by applicable Canadian
securities laws.

The Audit Committee and the Board have reviewed the effectiveness of the risk management and internal control systems
of the Company and its subsidiaries, including financial, operational and compliance controls, for the Reporting Period
and are of the view that the Company’s current risk management and internal control systems are adequate and operating
effectively in safeguarding the investment of shareholders and assets of the Company.

The Company has used the Committee of Sponsoring Organizations of the Treadway Commission (COSO) 2013 framework
to evaluate the Company’s internal control over financial reporting, and has concluded that its internal controls and
procedures were effective as of December 31, 2021 and provide reasonable assurance that material information, including
financial information, relating to the Company is made known to senior management, the Audit Committee and the Board,
as applicable, and is recorded, processed, summarized and reported in a timely manner.

The Board has established a framework for identifying, evaluating and managing key risks faced by the Company. The
Board, through the Audit Committee, reviews annually the effectiveness of the internal control system of the Company and
its subsidiaries, considering factors such as:

° changes, since the last annual review, in nature and extent of significant risks, and the Company’s ability to respond
to changes in its business and the external environment;

° the scope and quality of management’s ongoing monitoring of risks and of the internal control systems, and the work
of the internal audit function;

° the extent and frequency of communication of monitoring results to the Board which enables it to assess control of
the Company and the effectiveness of risk management;

° adequacy of resources;
° staff qualifications and experience;

° training programs;
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o budget of the Company’s accounting, internal audit and financial reporting functions; communication of the monitoring
results to the Board that enables it to assess control of the Company and the effectiveness of the risk management;

o significant control failings or weaknesses that have been identified during the period, and the extent to which they
have caused unforeseeable outcomes or contingencies that had or might have, a material impact on the Company’s
financial performance or condition; and

° the effectiveness of the Company’s processes for financial reporting and compliance with applicable listing rules and
securities laws.

Pursuant to National Instrument 52-109 Certification of Disclosure in Issuers’” Annual and Interim Filings of the Canadian
Securities Administrators (“NI — 52-109”), the Company’s Chief Executive Officer (“CEQ”) and Chief Financial Officer
(“CFQ") are required to evaluate the effectiveness of the design and operation of the Company’s disclosure controls and
procedures (“DC&P”), as defined in NI 52-109, and certify that the DC&P are effective to achieve the purpose for which
they have been designed. Internal controls over financial reporting (“ICFR”), as defined in NI 52-109, are designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
in accordance with IFRS. Management is also responsible for the design of the Company’s internal control over financial
reporting in order to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with IFRS. The CEO and CFO provide confirmation of the foregoing
matters to the Audit Committee as part of its review and approval of periodic financial disclosure.

The Company has established a Code of Business Conduct and Ethics and Corporate Disclosure, Confidentiality and Securities
Trading Policy (the “Code”), which includes a policy on the handling of confidential information, information disclosure and
securities dealing for all employees of the Company to comply with when they are in possession of confidential or inside
information in relation to the Company. The Code provides that the Company’s employees, officers, Directors and contract
employees will uphold our commitment to a culture of honesty, integrity and accountability and that the Company requires
the highest standards of professional and ethical conduct from its employees, officers, Directors and contract employees.
The various policies forming the Code are available on the Company’s website (www. chinagoldintl.com) and have been
disseminated to all employees of the Company.

Ethics Point is the Company’s whistleblowing program, which is administered by an independent third party, and is available
for use when someone suspects or is aware of illegal, unsafe or inappropriate activity at work. Ethics Point provides an
avenue for individuals to raise concerns confidentially and anonymously. The Audit Committee monitors compliance with
the Code. The Nominating and Corporate Governance Committee monitors the Code and assists the Board in dealing with
conflict of interest issues.

Annual Report 2021 33



._ CORPORATE GOVERNANCE REPORT

AUDITORS

The Company’s auditor is Deloitte Touche Tohmatsu of Hong Kong. Deloitte Touche Tohmatsu was first appointed as auditor
of the Company on April 1, 2010. The appointment of Deloitte Touche Tohmatsu was approved by an ordinary resolution
of the shareholders at the Company’s annual and special meeting held on June 29, 2021. Deloitte Touche Tohmatsu will
be nominated for re-appointment as auditors of the Company for the fiscal year at the 2021 AGM, at a remuneration to
be fixed by the Board.

Deloitte Touche Tohmatsu is independent of the Company in accordance with Section 290 “Independence — Assurance
Engagements” of the Code of Ethics for Professional Accountants issued by the Hong Kong Institute of Certified Public
Accountants. The financial reporting responsibilities and audit report of Deloitte Touche Tohmatsu are set out on pages
67 to 69 of the Financial Statements.

Deloitte LLP served as auditor of the Company until April 1, 2010. The Company continues to use the services of Deloitte
LLP from time to time for tax compliance advice relating to transactions and proposed transactions of the Company and
its subsidiaries.

The fees paid/payable to Deloitte Touche Tohmatsu in respect of audit and non-audit services provided during the Reporting
Period were as follows:

Fees paid/payable

Nature of services rendered (US$)
Audit fees®® 683,000
Non-audit fees® 53,100
Total 736,100
Notes:

(1) Fees for audit services consisted of fees incurred to Deloitte Touche Tohmatsu (US$683,000) in connection with the audit of the Company’s

annual financial statements, review of the Company’s interim financial statements and other services related to securities regulatory matters.

(2) Fees for non-audit services consisted of fees incurred to Deloitte Touche Tohmatsu (US$53,100) in connection with preparation of the
Company’s Hong Kong Tax filings and additional services.

RESPONSIBILITIES IN RESPECT OF FINANCIAL STATEMENTS

The Directors acknowledge their responsibility in preparing the financial statements that provide a true and fair view of
the financial affairs of the Company. With the assistance of the Company’s management, the directors ensure that the
financial statements are being prepared and published in a timely manner in accordance with the applicable accounting
standards and statutory requirements.

CONSTITUTIONAL DOCUMENTS

For the year ended December 31, 2021, the Company has not made any changes to its notice of articles or articles.
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SHAREHOLDERS’ RIGHTS
Right to convene a meeting of shareholders

The general meetings of the Company provide an opportunity for communication between the shareholders and the Board.
Every company having securities listed on the Toronto Stock Exchange must hold its annual meeting of shareholders within
six months from the end of its fiscal year, or at such earlier time as is required by applicable legislation.

Pursuant to Section 167 of the Business Corporations Act, shareholders who hold in the aggregate at least one-twentieth
of the issued shares of the Company that carry a right to vote at general meetings may requisition a general meeting by
delivering a signed written requisition to the Board or the Company Secretary at the Company’s principal place of business
at Suite 660, 505 Burrard Street, Vancouver, British Columbia, Canada, V7X 1M4 for the purpose of transacting any
business that may be transacted at a general meeting.

Right to put enquiries to the Board

Shareholders have the right to put enquiries to the Board. All enquiries shall be in writing and sent by post to the princip<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>