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1  Summary
1.1  Introduction

This Technical Report on the Kostilkovo Gold Project (Project) , Bulgaria, has been prepared by AMC
Mining Consultants (Canada) Ltd. (AMC) of Vancouver, Canada on behalf of St Charles Resources

Inc. (St Charles) of Toronto, Ontario. It has been prepared in accordance with the disclosure
requirem ents of National Instrument 43 -101 Standards of Disclosure for Mineral Projects
(NI 43-101), to disclose relevant information about the Pro ject.

The Technical Report is required to be filed with the TSX Venture Exchange (TSX.V) in connection
with a propose d Qualifying Transaction of St Charles .

St Charles, a Capital Pool Company (CPC) as defined under the policies of the TSX.V , entered into
a letter of intent with Eastern Resources OOD (Eastern) , in respect of a proposed business
combination transaction pursuant to which St Charles shall acquire all of the issued and outstanding
securities of Eastern . Eastern is a private gold exploration company actively exploring for gold in

Bulgaria. The Kaostil kovo Gold Project is part of the larger Chukata exploration  license (Property)
which is 100% owned by Eastern . This Technical Report  discloses information on the Property.

Eastern has been engaged in explor ation onthe Property  for economically viable gold deposits within
a low sul phidation epithermal system , hosted , primarily , in sedimentary rocks of the Krumovgrad
Group .

1.2  Property description and ownership

The Project is located 270 kilometres (  km) south -east of the capital city of Bulgaria, Sofia, close to
the border with Greece, in the Municipality of Ivailovgrad within the Haskovo Region. The town of
Ivailovgrad is the regional center, located 13 km north -east of the Kostilkovo Gold Project .

Eastern applied for the Chukata exploration license in November 2014 , with final approval being
granted on 23 April 2019 , as per Decision No. 480/27.04.2018 . The Property covers an area of
66.18 square kilometres (km  ?), with the Project being located in the southwestern area of the
Property , covering an area of approximately 15 km 2. The Property is 100% owned by Eastern, and

the initial exploration license  agreement was valid until 2022. A n extension a greement , valid from
27 April 2022 , allows Easternto  explore the Property for an additional 2 -year period.

Qualified Person (QP), Mark Burnett conducted atwo -day site visit of the Property in May 2022.

1.3  Geology and minerali zation

The Property is located within the Eastern Rhodope metallogenic province of the Western Tethyan
magmatic belt, which underwent extension and metamorphic core complex formation within a

back -arc environment, followed by normal faulting, basin subsidence , and voluminous calc  -alkaline
to shoshonitic andesitic ~ to rhyolitic magmatism during the Maastrichtian - Oligocene.

The known gold deposits and occurrences in the region are located in sedimentary rocks, spatially
associated with detachment faulting and half graben formation , and these Eocene age

paleogeotherma | systems represent the oldest known Tertiary minerali zation event i.e.,

pre -volcanism.

In situ evidence of a paleogeothermal system on the Property has been identified through the
presence of abundantquartz -adularia -illite vein float material occurring  within mapped upflow zones
and associated with minor amounts of gold minerali zation.
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1.4  Exploration status

Exploration on the Property has focused on the Project area , which had been demonstrated from
the work of previous operators to be prospective, and speci fically within six principal prospect areas.
Activities by Eastern have included the following:

1 Compilation and assessment of historical exploration data.

1 Handheld radiometric surveys.

f Limited 1:25,000 mapping and prospecting of the Property, and 1:5,000 s cale geological

mapping of the Project area.

Geological prospecting , including gold panning and rock / float sampling.

Excavation and sampling of 24 trenches, for a total length of 1,161 metres ( m), and 42 assays.
Drilling of 19 diamond drillholes for a total of 2,331 m and 126 assays.

Assaying has been conducted through the SGS Bor laboratory in Serbia, primarily focused on gold
by fire assay, supported by Inductively Coupled Plasma Mass Spectrometry ( ICP -MS) assaying of
suites of addit ional elements. Sample preparation and assaying have been accompanied by quality

assurance and quality control (QA/QC) procedures , using certified reference standards, field
duplicates and an umpire laboratory . The QP has reviewed the sampling and QA/QC pr ocedures and
considers them to be of good industry standard.

Eastern has conducted a first pass investigation of the leaching behaviour of selected

guartz -chalcedony float material spatially across one prospect area. All samples were groundto P 8o
75 micro ns (1 m then subjected to a 500 gram (g) , agitated CN bottle roll with pH 10 and excess
NaCN. Solution samples were assayed for Au and Ag after 2, 6, 12, 24 , and 48 hours.

The initial program was designed to ensure maximum recoveries of Au and Ag . Gold recoveries were

>92% after 24 hours and Ag recoveries were >93% for five of the seven samples tested. The high
gold recoveries support an initial assessment that the samples tested are not refractory or include
only minor quantities of refractory mate rial.

1.5 Conclusions and recommendations

Through a detailed analysis of historical data as well as via an extensive mapping and prospecting

program, Eastern has established the presence of a large (10 km ?) low -sulphidation epithermal

system on the Project , wi th multiple upflow zones containing quartz -adularia -illite vein material

identified. The Property has not yet been fully explored anditis Easter nbs opini on that ad
potential for low -sulphidation epithermal systems exist on the Property.

Initial metallurgical test work has demonstrated the presence of gold bearing material that has
free - milling characteristics.

It is recommended that drilling be undertaken on the Project to identify the location, thickness, and
presence of vein system s in the Project area.

The QP makes the following exploration recommendations for the next year of  exploration on the
Kostilkovo Go |d Project which is located on the Chukata Property:
1 To initially drill test beneath the mapped upflow zones located within the Izvorite and Runkite

prospect areas with approximately 8 diamond drillholes for a total of 1,500 m.

The cost of the exploration  program is estimated to be C$ 379,000.
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Abbreviations and units of measure
Abbreviation / Technical term Description
% Percentage
°C Degrees Celsius
Tm Micron
3D Three dimensional
AAS Atomic Absorption Spectrometry
A feldspar mineral and potassium aluminosilicate (KAISi308). It commonly forms
Adularia colourless, glassy, prismatic, twinned crystals in low -temperature veins of felsic
plutonic rocks and in cavities in crystalline schists.
Ag Silver
AMC AMC Mining Consultants  (Canada) Ltd.
Anatexis The process of melting or partial melting of pre -existing solid rocks within the
Earthoés crust
Aqua Regia An_ acidic, corrosive, and oxidative mixture _of thre_e parts concentrated hydrochloric
acid (HCI) and one part ~ concentrated nitric acid (HNO3)
As Arsenic
Asia Gold Asia Gold Corp
Au Gold
BMM Balkan Mineral and Mining
C$ Canadian Dollars
Calcite CaCOs
Cambridge Cambridge Mineral Resources plc
CGeol Chartered Geologist
Chalcedony A cryptocrystalline form of silica
Chlorite A group of phyllosilicate minerals common in low -grade metamorphic rocks and in
altered igneous rocks
COG Cut - off grade
CP Chartered Professional
CPC Capital Pool Company
CRM Certified Reference  Material
Cryptocrystalline A crystalline structure visible only when magnified
CSXP Classic Breccio -Conglomerate Unit
DD Diamond Core Drilling
Deciduous Trees and shrubs that seasonally shed leaves
Dolomite CaMg(CO3)2.
DPM Dundee Precious Minerals Inc .
Druzy Druzy is a small ge(_)de formation with many crystal points shooting out of it
representing the unity of the collective
DTM Digital terrain map
Eastern Eastern Resources Ltd. / Eastern Resources OOD (OOD is the Bulgarian for Ltd.)
EL Exploration License
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Abbreviation / Technical term
Electrum

Epidote
Epithermal

Euro (0)
FAusIMM

9

glt

GC

Gneiss

Goldfields
Gorubso
GPS

Graben

Granite

GSL
Hereward
Hydrothermal
lite
IMWF
Ivanhoe
K

kg

km

km 2

koz

LDL

lev

LSXP

m

mm
Migmatite

Moz

MPRD%

Mt

Natura 2000

0z

Pb
Phytogeographic
Polymictic

ppb

ppm

722015

Description
Electrum Ltd
A calcium aluminium iron sorosilicate mineral

Deposited from warm waters at rather shallow depth under conditions in the lower
ranges of temperature and pressure

The official curr ency of 19 out of the 27 member states of the European Union.
Fellow of the Australasian Institute of Mining and Metallurgy

Gram

Grams per tonne

Grade control

A metamorphic rock with a banded or foliated structure, typically coarse -grained and
consisting mainly of feldspar, quartz, and mica

Goldfields Limited
Gorubso -Kardzhali AD
Global positioning system

A valley with a distinct escarpment on each side caused by the displacement of a
block of land downward

A coarse -grained (intrusive igneous rock composed mostly of quartz, alkali feldspar,
and plagioclase

Geological Society of London
Hereward Ventures plc

Of or relating to hot ~ water

A group of non -expanding clay minerals.
Integrated Mine Waste Facility
Ivanhoe Mines

Potassium

Kilogram

Kilometre

Square kilometres

Thousand ounces

Lower detection limit

The currency of Bulgaria

Lower Breccio -Conglomerate Unit
Metre

Millimetr e

A metamorphic rock formed by anatexis that is generally heterogeneous and
preserves evidence of partial melting at the microscopic to macroscopic scale

Million ounces

Mean paired relative difference percent

Million tonnes

A network of core breeding and resting sites for rare and threatened species
Ounce

Lead

Taxonomic groups of plants

Appliedto a conglomerate which contains clasts of many different rock types.
Parts per billion

Parts per million
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Abbreviation / Technical term Description

Prill A small _aggregate or globule of a material, most often a dry sphere, formed from a
melted liquid.

Property Kutel exploration license area

Pyrite An iron sulfide with the chemical formula Fe¢

Pyroclastic Pyroclasti_c rocks are clasti(_: rocks composed of rock fragments produced and ejected
by explosive volcanic eruptions

QA/QC Quality assurance and quality control

QP Qualified Person

RC Reverse circulation

Rhodope A mountain range in Southeastern Europe

RL Reduced level, the he_ight or elevation above the point adopted as the site datum for
the purpose of establishing levels

SAG Semi -autogenous grinding

Sb Antimony
A medium to coarse  -grained metamorphic rock. It is usually silvery green to dark

Schist green and grey. It contains thin layers which may be wavey, it usually splits easily
along these layers, but does not form platy sheets like slate.

SD Standard deviations

SE South -east

Sericite The name given to very fine, ragged grains and aggregates of white micas,

SG Specific gravities

SLS Limestone Uni t

SMR Marl Unit

St Charles St Charles Resources Inc.

Th Thorium

TSX.V Toronto Venture  Exchange

U Uranium

ubDL Upper detection limit

UTM Universal Transverse Mercator

WGS84 World Geodetic System

XCO Post Mineral Conglomerate Unit
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2 Introduction
2.1 General and terms of reference

This Technical Report on the Kostilkovo Gold Project (Project) which is part of the Chukata
exploration license (Property) in Bulgaria, has been prepared by AMC Mining Consultants (Canada)
Ltd. (AMC) of Vancouver, Canada on behalf of St Charles Resources Inc. (St Charles) of Toronto,
Ontario. It has been prepared in accordance with the disclosur e requirements of National Instrument
43-101 Standards of Disclosure for Mineral Projects (NI 43-101), to disclose relevant information
about the Property.

This Technical R eportis required to be filed with the TSX Venture Exchange (TSX.V) in connection

with a proposed Qualifying Transaction of St Charles .
2.2 Issuer
The issuer, St Charles, a Capital Pool Company (CPC) , as defined under the policies of the TSX.V,

entered into  a letter of intent with Eastern in respect of a proposed business combination transaction
pursuant to which St Charles would acquire all of the issued and outstanding securities of Eastern
Eastern is a private gold exploration company actively exploring for gold in Bulgaria.

The Kostilkovo Gold Project is part of the larger Chukata exploration license (Property). The Chukata

exploration license  was awarded to Eastern in2019 (Decision No. 480/27.04.2018 ). The exploration
license agreement between Eastern and the Bulgarian Ministry of Energy  was concluded on the
25 February 2019 and came into force onthe 23 April 2019.

Refer to Section 4.1 for an explanation and illustration of the geographical relationship between the
Property and the Project.
2.3 Summary of  Qualified Persons

The names and details of persons who prepared, or who have assisted the Qualified Persons (QP),
in the preparation of t  his Technical Report are listed in Table 2.1. The QPs meet the requirement s
of independence as defined in NI 43 -101.

Table 2.1 Persons who prepared or contributed to this Technical Report

Quialified Persons responsible for the preparation and signing of this Technical Report

Independent

Quialified Person Position Employer of St Charles D_at gc_)f Professm_)nal Sections
site visit designation of report
and Eastern
M Mark J. Burnett Principal AMC Consultants Ves 15 & 16 Eﬁzoe'éIUK)' 1-12, 14 -
’ Geologist (UK) Limited May 2022 27
(Europe)
. Principal AMC Consultants
Mr Paul Green hill Metallurgist Pty Ltd Yes N/A FAusIMM (CP) 13
Other experts who have assisted the Qualified Persons
Independent Visited
Expert Position Employer of St Charles site Sections of report
and Eastern
Mr Sean Hasson Executive Eastern Resources No 15 & 16 General

Director Ltd. May 2022
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2.4  Site visits

An inspection of the Property was completed by QP, Mr Mark Burnett (CGeol) , between 15 and 16
May 2022, accompanied by Mr Sean Hasson (Executive Director Exploration, Eastern) and
Mr Mathias Knaak (Structural Geologist, Domlogic Geoservice).

The QP for mineral processing and metallurgical testing, Mr Paul Greenhill (FAusIMM) | has not
visited the site  as it has been determined that there is no meaningful relevant material to be
inspected during any such visit

2.5 Sources of information

The report is based on a review of technical data and historical reports provided by Eastern as well

as non -technical information available from public domain sources such as websites. References are

listed in Section 27, and the abbreviations, units of measurement , and currencies are listed after
the table of contents.

The land tenure in Bulgaria is based on the geodetic datum Bulgarian System 1970. The 1970

system is not currently recognized in any global positioning system (GPS), surveying, mapping , or
GIS software. Gdat  Applied Solutions built a transform to WGS84 UTM 34N and UTM35 N in 2006 for
Balkan Mineral and Mining AD (Mannola, 2006). The process involved using official transformation

software MTSTrans. Information was imported into Mapinfo. Then a Lambert conformal conic

coordinate system was run. This process req uires ten inputs of which three are known and seven

were approximated from other sources of data. Differences to the 1970 system were then reduced

to acceptable accuracy with a subsequent affine transformation. The result is that the
transformation is accu  rate to within 1~ metre ( m) in the Easting direction and within 0.7 m in the
Northing direction. Although not material at the exploration phase, it was recommended by Gdat
Applied Solutions that to audit the logic and the accuracy of the established project ion parameters
for the zones K -3, K-5, and K -9 by a MaplInfo familiar surveyor contractor or a Maplnfo contractor.

That recommendation is restated here.

Section 4 states the tenure region in the 1970 system and the UTM transform is also stated for

reference. All other maps use WGG84 UTM35 N. The QP has not verified the conversion but notes
that this verification step was performed by Pelican Geographics Ltd. The conve rsion was deemed
to be appropriate for the purposes for which the data is being used (Hilton, 2006)

2.6 Effective date

This report is effective as of 8 September 2022.

St Charles was provided with a draft of this report to review for factual content
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3  Reliance on other experts

The QP has relied, in respect of legal aspects, upon the work of the Expert listed below. To the

extent permitted under NI 43 -101, the QP disclaims responsibility for the relevant section of the

Report.

f Expert: Ms Tsvetelina Dimit  rova, Partner, Georgiev, Todorov & Co Law Offices, Sofia, Bulgaria,
as advised in a letter of 14 July 2022 to Sean Hasson, Mihaela Maria Barnes, Jeff Pennock and
Danko Zhelev entitled fALegal Opinion regarding Easter
Kut el prospecting and exploration agreements.

f Report, opinion, or statement relied upon: information on mineral tenure and status, title

issues, royalty obligations, etc.
Extent of reliance: full reliance following a review by the QP.
Portion of Technical Rep  ort to which disclaimer applies: Section s4.2 and 4.3.

There are no oth er reports, opinions, or statements of legal or other experts on which the QP has
relied.
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4  Property description and location
4.1 Property location

The Property is located within the Eastern Rhodope mountain range  (Eastern Rhodope) in the far
south of Bulgaria, close to the border with Greece, and 270 kilometres ( km) south -east of Sofia,
the capital of Bulgaria ~ (Figure 4.1).

The Property is wholly located within the Municipality of lvailovgrad in the Haskovo District, Bulgaria,

13 km south -southwest from the town of Ivailovgrad. The Property is situated between the villages

of Plevun (population 115) and Kostilkovo (population 1) to the west, Meden Buk (populatio n 49),
Dolno Lukovo (population 65) , and Mandritsa (population 47) to the south, Siv Kladenets
(population 9) and Belopolyane (population 99) to the east and Oreshino (population 22) to the

north.

Figure 4.1 Location of the Kostilkovo Gold Project

ROMANIA

SERBIA ¥

s kilometers

Note: Kostilkovo Gold Project marked by red pin.
Source: Eastern, 2022.

The Property covers an area of 66.18 square kilometres (km  2). The Project has been defined by
Eastern as an area of exploration focus located in the southwestern corner of the Property (Figure
4.2). Approximately 15 km?2 in area, t he Project encompasses a set of six principal and named
prospects . Table 4.1 shows the relationships between the Property, the Project, and the prospects .
Figure 4.3 illustrates the spatial locations of the prospects.

amcconsultants.com 15
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Table 4.1 Relationship s between the Property, the Project , and principal prospects
Property Project Prospect name
Chukata Exploration Licen  se Kostilkovo Gold Project Izvorite
(66.18 km 2) (Approximately 15 km 2) Chiflika

Runkite

Obor

Dolno Lukovo

Qmuirlika
The Project is accessed via provincial paved road to the village of Plevun followed by a 6 km long
gravel road in poor condition to the village of Kostilkovo. Access within the Project area is via
unpaved forest access roads. The Project can also be access ed via a gravel road from near to the
village of Dolno Lukovo, or a 29 km paved provincial road from the regional center of Ivailovgrad

(population 3,102) to the village of Meden Buk, which provides various access options into the
Property.
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Figure 4.2

Location of the Kostilkovo Gold Project relative to the Chukata EL Property
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Figure 4.3 Location of prospects within the Project
EASTERN o
RESOURCES '
4
W
2 (LR
\ ETRREN
<lzvorit Al )
O
(N
Obo -
o
» Chiflika
() )
Q .
&/ .
R A e A
N
Q -
['Runkite; &
; . 03
- Legend
’Zéﬂ\_ ; Upfiow Zone (as defined by float mapping)
/% ﬂ ; | \<__| Postmineral normal fault
(”)/ - Detachment fault (core complex related)
27 ‘Dolno Lukov Krumovgrad Group  (Paleocene - Upper Eocene)
Qmuirlika ZA Post - Mineral
\ ? - Organogenic limestone and calcilutite
Pre-Mineral = Post-Mineral

Source: Eastern, 2022.

amcconsultants.com

Polymictic breccio-conglomerate, conglomerate
:I and sandstone + post-mineral conglomerate,
Undifferentiated

Metamorphic basement  (Paleozoic - Mesozoic)

- Amphibolite, gneiss, marble and calc-schist,
Undifferentiated




Kostilkovo Gold Project NI 43 -101

St Charles Resources Inc. 722015

4.2  Summary of the Bulgarian regulatory framework

As per the 2017 MINLEX Country Report BG, the regulatory mining framework in Bulgaria is
reproduced below.

Mining in Bulgaria is regulated by the Concessions Act (SG No. /36/2.05.2006) an d the Subsurface
Resources Act (No. 23/12.03.1999). Other laws of relevance for permitting procedures include the

Waste Management Act (53/13.07.2012), the Environmental Protection Act, the Nature Protection

Act, the Protected Areas Act (133/11.11.1998), t he Act for the protection of the environment (SG
91/25.09.2002), the Water Act (67/27.07.1999), Law for Biological Diversity (SG/77/09.08.2002)

and the Health and Safety Working Conditions Act, among others.

Bulgaria has a centralized regime where all lice nses for all kind of commaodities are processed after

a written application to the Ministry of Energy. Other relevant co -authorities are the Ministry of
Environment and Waters and the Regional Inspectorates on Environment and Water, which
coordinate the env  ironmental permitting with the Ministry of Environment. Permits for exploration

are granted by the Ministry of Energy upon approval by the Council of Ministers or for the continental

shelf and the economic exclusion zone by the Council of Ministers. Conces sions for extraction of
subsurface resources are granted by: i) competition, ii) tender, or iii) by right of a license holder for
prospecting and exploration or for exploration if a commercial discovery was made.

Concessions for extraction may be granted f or terms of up to 35 years, extendable for another

15 years. Following the Environmental Protection Act almost all mining activities are subject to an

EIA, thus the Ministry of the Environment and Waters is frequently involved as a co -authority as
well as the Regional Inspectorates, which act as regional environmental permitting authorities. A

permit may be granted only after being coordinated and not rejected by other co -authorities such
as the Ministry of Defence, Ministry of the Interior, National Securi ty Agency (if national defense
issues are at stake), the Ministry of Culture and the concerned municipality (local land use planning).

4.3  Mineral tenure

The Property comprises a single Exploration License (Decision 480/27.04.2018) referred to as the
Chukata EL, encompassing an area of 66.18 km 2 which is centred approximately at 425,000 mE
and 4,585,000 mN (WGS84, UTM35N).

Eastern applied for the Chukata EL in November 2014. In December 2015, Eastern was informed

by the Bulgarian Ministry of Energy that due to the interest of another company, the granting of the

EL would proceed as a competitive tender. In December 2016, Eastern was informed by the

Bulgarian Ministry of Energy, that they had been placed first in the competitive tender, and that
subject to the successful negotiation of contractual terms the EL would be granted to Eastern. The
Chukata EL agreement was signed with the Bulgarian Ministry of Energ y on 25 February 2019.
Subsequently, Eastern received the final approval of the Bulgarian Ministry of Environment and

Waters on 23 April 2019, which is the effective date of the EL agreement. The Property is 100%
owned by Eastern.

An Additional Agreement N 0. 1 was concluded with the Ministry of Energy on 27 April 2022 which

allows Eastern to explore the Property for an additional 2 -year period. The size of the Property was
reduced from69.55km 21t066.18km 2. Asofthe effective date oft hisreport Eastern has not received
final approval from the Bulgarian Ministry of Environment and Waters, which when provided, will be

the effective date of the first two -year extension.
The Chukata EL permits Eastern to explore and prospect for metalliferous Mineral Resources in the
EL area, municipality of  Ivailovgrad , district of Haskovo, Bulgaria. (Figure 4.4, Table 4.2, and Table

4.3).
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Figure 4.4 Plan showing the extent of the Property
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Table 4.2 Chukata EL boundary co -ordinates: WGS84 UTM35N co  -ordinate system

Point East North
1 423,871 4,591,501
2 426,190 4,591,269
3 426,710 4,591,351
4 427,901 4,587,094
5 429,497 4,584 ,879
6 429 ,552 4,584 ,053
7 428,254 4,581,436
8 420,920 4,581,515
9 420,913 4,581,656
10 420,701 4,581,649
11 420,668 4,581,518
12 419,040 4,581,535
13 419,131 4,581,729
14 419,263 4,581,709
15 419,311 4,581,902
16 419,228 4,581,938
Excluded area
17 424 552 4,590,498
18 424 ,660 4,590,500
19 424 ,662 4,590,411
20 424 553 4,590,410
21 423,830 4,590,104
Excluded area
22 424,028 4,590,197
23 424 271 4,589,825
24 424,151 4,589,406
25 424,036 4,589,376
Excluded area
26 421,185 4,583,976
27 421 ,444 4,583,977
28 421,446 4,583,770
29 421,186 4,583,774
Excluded area
30 422,882 4,584,166
31 423,106 4,584,165
32 423,107 4,583,982
33 422,882 4,583,981
Excluded area
34 421,264 4,583,280
35 421,468 4,583,281
36 421,469 4,583,069
37 421,258 4,583,067
38 427,339 4,583,014
Excluded area
39 428 ,547 4,583,367
40 428,697 4,583,207
41 427,691 4,582,295

42 427,169 4,582,376
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Table 4.3

Chukata EL boundary co

Point

© 00 NO Ok WN PP

N R R R R R R R R R R
O ©Wm~NO®UAWRNERO

21
22
23
24

25
26
27
28
29

30
31
32
33

34
35
36
37

38
39
40
41

42
43
44
45
46

-101

-ordinates: Bulgarian 1970 co

X (m)
4528740
4528774
4527905
4527759
4526918
4527004
4522753
4520548
4519722
4517095
4517123
4517264
4517255
4517124
4517130
4517324
4517305
4517499
4517534
4527134

Excluded area
4526135
4526138
4526049
4526047

Excluded area
4525736
4525830
4525460
4525040
4525009

Excluded area
4519587
4519590
4519382
4519385

Excluded area
4519789
4519789
4519606
4519604

Excluded area
4518891
4518893
4518681
4518678

Excluded area
4518667
4519029
4518870
4517950
4518028

-ordinate system

Y (m)
9471214
9472982
9473204
9473878
9474238
9474758
9475979
9477591
9477652
9476372
9469034
9469026
9468814
9468782
9467153
9467242
9467375
9467421
9467338
9471916

9472605
9472713
9472715
9472606

9471885
9472083
9472328
9472211
9472096

9469282
9469541
9469544
9469284

9470978
9471202
9471205
9470979

9469366
9469570
9469572
9469361

9475445
9476652
9476803
9475803
9475280

722015
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An annual fee is paid based on the size of the Property, in this case 250 leva ( 128 Euro) perkm 2as
shown in Table 4.4, for the first extension period . The area cover ed by the Property may be
abandoned earlier, or the surface holding may be reduce
Exploration license extensions are granted if the planned work program has been fully completed,
or if a Geological Discovery (Initial Mineral Resource Estimate) has been registered with the Ministry
of Energy.
Table 4.4 Bulgarian permitting and fees for exploration and prospecting licenses

Perm|§5|0n Allowe_zd Allowed Taxperkm 2 Taxperkm 2
Type of commodity period Extension surface

Years, up to Years, up to km 2, up to Primary permission period Extended period
Metalliferous Mineral 3 2+2+1 200 100 Lv (51 ¢ 250 Lv (1

Resources

4.4  Royalties and other agreements

Mineral royalties are determined via a sliding scale based on profitability and range between 0.8%

to 4% of the gross metal value. There are no back -in right, payments or o ther agreements and
encumbrances to which the Property is subject.

4.5 Environmental considerations

The Property falls within the boundaries of a conservation area (Natura 2000 site) under the

meaning of the Biological Diversity Act in the Republic of Bulgaria . Natura 2000 is a pan  -European

network of protected areas aimed at ensuring the long -term survival of Europebs mo
endangered species and habitats in accordance with national and international agreements in the

field of environmental protect ion and biodiversity.

The AiRhod &ased pr ot e c t(effitialaodeBG000103 2)is designated for the conservation of

the natural habitats and wild flora and fauna under Article 6, paragraph 1, items 1 and 2 of the

Biological Diversity Act . The fAWhite Riverodo protected area (official
for the conservation of wild birds under Article 6, paragraph 1, Items 3 and 4 of the Biological

Diversity Act. The Natura 2000 sites are designated as either habitat, birds, or both. The Kostilkovo

Property is designated for habitats and birds .

Having an exploration property fal | within a Natura 2000 site (habitats and / or birds) does not limit
exploration activity as there are procedures in place to conduct exploration. Potential mining is also

not affected , as this is dealt with at the Environmental Impact Assessment (EIA) sta ge. The QP
notes that the Ada Tepe Gold mine in Bulgaria is a Natura 2000 site for habitats.

The Bulgarian Environmental Protection Act (EPA) Chapter 6 sets out the criteria for properties

subject to environmental impact assessment or ecological assessment . A notification from the
Ministry of Environment -88/23D4.20E0) vwas issijetNtbat thig odergll working
project for prospecting and exploration in Kostilkovo does not fall within Chapter 6 of the EPA and

is not subject to environmental impa ct assessment or ecological assessment.

In accordance with Article 2, para . 3 of the Kostilkovo agreement, the holder of the rights shall
submit to the competent bodies an overall working project for prospecting and exploration and

submit a copy ofthelet  ter to the Ministry of Energy within one month as of signing of the Kostilkovo
agreement. In addition to outlining yearly working project for prospecting and exploration on the

Property, it also outlined plans for recultivation of the land plots affected b y the prospecting and
exploration activities.
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4.6 Archaeological and heritage considerations

An integral part of the exploration license application process in Bulgaria requires all Ministries to

review the application and provide comment, if any, to the Minis try of Energy. According to the
prospecting and exploration agreement concluded with the Ministry of Energy, the territories of the
archeological immovable cultural sites and their protection zones, of which there are nineteen within

the Property , should b e excluded from the scope of prospecting and exploration and should not be
affected in any way by the geological exploration activities.

The holder of the permit for prospecting and exploration is obliged (Article 30 UNRA): if discovering
mineral, historical or archaeological findings having the signs of cultural valuables, to stop the work
in due time and inform immediately the Minister of Energy and the Minister of Culture.

As part of a subsequent procedure for granting a mining concession, the ex  ploration license holder
shall carry out rescue archeological excavations of the archeological sites falling within the contour
of the area according to Article 161, paragraph 1 of the Cultural Heritage Act.

4.7 Risks and other factors

The QP is not aware of any other significant factors or risks that may affect access, title, or the right
or ability to perform work on the Property.
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5  Accessibility, climate, local resources, infrastructure , and physiography
5.1 Topography, elevation , and vegetation

The topography of the region is characterized by h ills and low mountains (Figure 5.1). Elevations

range from 2000 mto 450 min the east through to 100 to 400 m in the north  (Figure 5.2). The
highest peaks on the Property are

1 Old Vineyards : 376 m
1 Mihail Tepe : 368 m
1 Saint llia : 399 m

This part of the Eastern Rhodope s islocated at the transition  between two phytogeographic zones ,

the Central European and the Mediterranean , giving the region a large floral diversity. Forests in
the region contain a combination of Central European flora , such as oak and beech , and
Mediterranean flora , such as periwinkle, red juniper, hairy oak, jasmine , and fig. The Project occurs

within a local forestry region where oak and bristle pine are being cultivated for commercial
purposes (Figure 5.3).

As well as having a wide faunal diversity, with 4,329 animal species, the Eastern Rhodope s are
considered as being the European region with the largest diversity of raptors.

The Eastern Rhodopes are currently the focus of a rewilding scheme, with the intent being to
reintroduce fallow deer, red deer, wild horses, and bison.

5.2 Access

The Property is accessed via a paved National highway from Sofia to Lyubimets (265 km), followed
by another 80  km on provincial paved roads to the village of Pelevun (Plevun); approximately four
hours travel time from Sofia. Access on the Property and Project is via secondary, unpaved and

forest roads. Only the road from Ivailovgrad to Meden Buk village is paved. Th e forestry tracks,
which cross the Property provide reasonable access to all Project and prospect areas.

5.3 Local infrastructure

As discussed in Section 4, the Property is situated between the villages of Plevun (population 115)
and Kostilkovo (population 1) to the west, Meden Buk (population 49), Dolno Lukovo (population
65) , and Mandritsa (po pulation 47) to the south, Siv Kladenets (population 9) and Belopolyane
(population 99) to the east and Oreshino (population 22) to the north.

The area has significant unemployment which has led to the depopulation of the region, as
evidenced by the villag e of Kostilkovo which has a current population of one. The primary livelihood

in the area is agriculture, mainly small -scale tobacco and grain production as well as animal
husbandry and logging.

A small portion of the population works in the surrounding qu arries. There are no settlements on
the Property and as such there is no electricity, running (tap -fed water) or mobile phone service.



Kostilkovo Gold Project NI 43 -101
St Charles Resources Inc. 722015

Figure 5.1 Topographic elevation map of the Property

Source: Eastern, 2 022.
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Figure 5.2 Typical topography on the Kostilkovo Project

Source: Eastern 2022

Figure 5.3 Typical vegetation on the Kostilkovo Project

Source: Eastern 2022
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5.4 Climate

The Property occurs within a transitional zone between a moderately continental type , with a spring
rainfall and Mediterranean type, with dry summers and mild rainy winters. The a verage annual
temperatures vary between 8 °Celsius (C) and 13.5°C, average winter January temperatures range
between -3°C and 4°C, and average summer July temperatures ran  ge from 16°C to 24°C. Spring
is warm with short rains, the summer is dry and hot, while the autumn is characterized by
alternating rains and warm days, and the winter is warm and humid. Annual precipitation is between
500 millimetr es (mm) and 900 mm.

Explo ration activity can be performed year -round .

5.5 Local resources

The Property is located in the Municipality of Ivailovgrad within the Haskovo Region. The regional
centre of Ivailovgrad, located 40 minutes by car to the north -east, includes a substantial national
electrical substation responsible for the transit (export) of electricity to Greece and Turkey.

Local resources are limited within the Property. Small -scale logging of timber is conducted within
the Property.

There are two small village shop s in Plevun (population: 115).

5.6 Surface rights
The land surface rights within the Property are held by various owners, including the Bulgarian State
Forestry Department, local Municipalities or are privately owned.

If a mining operation is proven t o be viable on the Property, surface rights would need to be acquired
by St Charles from the relevant owners, at a later date.



Kostilkovo Gold Project NI 43 -101

St Charles Resources Inc. 722015

6  History
6.1  Ownership

Table 6.1 summarizes the known previous operators withing the Property.

Table 6.1 Historical operators within the Property

Operator Period Coverage
1958 - 1960 Regional

Bulgarian State )
1994 - 1995 Regional

Hereward Ventures plc / Goldfields Limited 2001 - 2003 Rozino exploration property
Hereward Ventures plc / Ivanhoe Mines / Asia Gold Corp. 2005 - 2007 Rozino exploration property
Cambridge Mineral Resources (Hereward) / Electrum 2007 - 2014 Rozino / Kondovo exploration license

6.2 Exploration summary
6.2.1 Bulgarian State
6.2.1.1 Mapping

The Kostilkovo region  was mapped by the Bulgarian State at a scale of 1:25,000 from 1958 to 1960
with concurrent exploration investigations for lead and zinc . Regional mapping continued during the
period 1994 - 1995.

6.2.1.2 Airborne g  eophysics

In 1988,t he Bulgarian State flew aero -radiom etric spectrometric  surveysinan east-west direction,
over the Property,  with an average flight line separation of 450 m. N orth -south tie lines  were flown
at approximate ly 10 km interval s.

The most useful information gained from aero -gamma spectrometric surveys within a
low - sul phidation epithermal environment , is obtained from the potassium (K) data . Thisis because
intense hydrothermal alteration is normally associated with potassium enrichm ent due to the
presence of adularia and illite (Figure 6.1). Thorium (Th) (Figure 6.2)and uranium (U) (Figure 6.3)
are generally not affected by epithermal alteration and mineralization . However, Eastern notes that
the majority of reported radiometric surveys have been carried out in volcanic -rock hosted terranes.

The potassium data for the Project area exhibits a clear positive correlation with the historic al gold
soil geochemical data  (Section 6.2.2.3 ). The majority of these coincident anomalies are located
within the sub - to outcropping Krumovgrad Group sediments, with three exceptions:

1 The Runkite prospect exhibits a poor gold -in-soil response , but a strong potassium anomaly.

1 The Obor prospect is hosted in metamorphic basement metasediments and exhibits a strong
potassium, thorium, and uranium association together with a strong gold -in-soil response.

1 A newly defined area , with similar dimensions to the Obor prospect area and located
immediately north of the Izvorite prospectarea , has a strong potassium, thorium , and uranium
association but was not covered by historic al soil sampling . Thisarea remains lightly explored
to date.

When interpreting radiometric data, a formula commonly referred to as F-factor ( K x U/Th 2)is used

for the delineation of fault zones or structural lineaments which may represent upwelling

hydrothermal fluids, and which may control mineralization. Figure 6.4 shows a map ofthe F  -factor

covering the Project.
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Figure 6.1 Potassium aero -radiometrics (linear stretch) over the Kostilkovo Gold Project
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Source: Eastern , 2022 , after Bulgarian State Survey data .
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Figure 6.2 Thorium aero -radiometrics (linear stretch) over the Kostilkovo Gold Project
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Figure 6.3 Uranium aero -radiometrics (linear stretch) over the Kostilkovo Gold Project
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Figure 6.4 F-factor (Kx U/Th 2) aero -radiometrics (linear stretch) over the Kostilkovo Gold Project
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6.2.2 Hereward Ventures plc

In May 2001, Hereward Ventures plc (Hereward ), applied for the Rozino exploration license , which
included part of the current Property and all the Project area. Herew ard undertook exploratory
drilling within the Project and on a gold anomaly adjacent tothe Property .

Hereward undertook a detailed soil geochemical survey, covering 48 km?2, over the Kostilkovo
Project area. Two gold anomalies were identified, which contained gold values that attained a

maximum value of >2 000 part s per billion (ppb).  Additionally, Herewar d sampled rock float having
a maximum gold grade of 5.6 grams pertonne ( g/t ) gold (Au) within silicified Paleogene sediments
(Hereward, News Release, 14 February 2002).

In October 2001, Hereward entered a jointventure with Goldfields Limited (Goldfields) , the principal
area of focus beingthe  adjacent Rozino Gold Pr oject . The joint -venture arrangement was concluded
in December 2003.

In November 2005 to March 2007 Hereward entered joint ventures with Ivanhoe Mines and  then
subsequently with  Asia Gold Corp to explore the adjacent Rozino Gold Pr oject.

Hereward changed its name to Cambridge Mineral Resources plc (Cambridge) and  entered into a
joint venture with Electrum Ltd . (Electrum) in October 2007; the focus of explora tion remaining on
the Rozino Gold Proj ect.

6.2.2.1 Exploration drilling

As part of a Hereward 2012 four -hole program, two diamond drillholes were located on the Project ,
at the Obor prospect, 440 m south -east ( SE) of Kostilkovo village. Triple tube, HQ3 , oriented core
was drilled, with downhole surveying being completed using a photo -inclinometer.

The total length drilled for the two holes on the Project was 111 m etres (m) , with 57 samples taken

for assay. The co -ordinates fort he drillholes are shown in Table 6.2 and the locations relative to
Eastern drillingon  Figure 10.1.

Table 6.2 Summary of Hereward drilling information
DDH_ID Easting Northing Elevation Azimuth Dip Length (m)
KOS-02 421194 4585590 307 150 -70 27.20
KOS-03 421213 4585558 298 295 -50 83.40
The core from the Hereward drilling has been lost, although core photos still exist. Photographs of

the core, as well as electronic (spreadsheet) copies of the core logging are held by Eastern and have
been sighted by the QP. Aside from a single 1.1 msample of 0.98 g/t Aufrom 15.3 min KOS -02,
no significant intersections are noted in the Hereward drilling.

The procedures and protocols used by Hereward for core logging and photography are unknown.
The core photographs reviewed by the QP appear to have been taken of whole, wet core, from a
consistent height; however, no scale bar or standard color chart accompany the photographs.

In 2014 the EL was relinquished by Cambridge , as they no longer considered the Property to have
any exploration  potential.

Hereward sampled their exploration drillholes in their entirety, with no breaks in the sampling
sequence. Samples were a nhominal length of two meters, unless controlled by a geological contact
or boundary. Following core orientation, the core w as cut along the orientated axis by diamond saw

(Mihaylov, 2012)
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Samples were bagged and ticketed in polyethylene bags with a unique sample ticket number

inserted with the core. Samples were grouped in batches with each batch containing twenty
samples, of which three of the samples were quality assurance and quality control (QA/QC)
samples - astandard (Certified Reference Material (CRM)), ablank , and afield duplicate  (Mihaylov,
2012) .

Blank s were sourced frommarble , while the CRMs were sourced from Geostat s (Pty) Ltd (Geostats)
Five CRMs were used, with certified gold values ranging 0.26 g/ tto 11.26 g/t. No additional detail
is available as to which CRMs were used by Hereward, nor the nature of duplicate samples (i.e.,

field duplicate , course crush rejects or pulp sample rejects).

One hundred and ninety  -four samples were submitted tothe SGS Chelopech laboratory in Bulgaria,
between June and October 2012 for assaying. The QP has sighted the original assay certificate S,
however results from the independent QA/QC program were not available.

6.2.2.2 Mapping

Hereward undertook mapping of the Rozino exploration license at a 1:5000 scale.

6.2.2.3 Geochemistry

General prospecting in the Kostilkovo area ( the Project), returned 312 rock chip samples take n
during two phases over the periods 2001 to 2003 (Au and Ag only) and 2011 to 2012 (Au and
multi -element ICP).

Atotal of 977 soil samples were collected and assayed for gold only . The soil geochemistry program

covered approximately 50% of the Property . Sam ples were taken on a nominal 200 m x 200 m grid.
Figure 6.5 shows the gold -in-soil concentration map derived from the sampling program. Black dots
represent the soil sample sites. The area shown represents the extent of the soil sampling program

withi nthe Property ( Chukata EL ), while Figure 6.6 shows the gold -in-soil concentration map  within
the Project area.

6.2.2.4 Trenching

Hereward completed eight trenches (375 m) in the area immediately north - east of Kostilkovo village
with a best result of 2.0 m @ 1.51 g/t Auduring the 2002 - 2003 exploration program.
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Figure 6.5 Hereward gold -in-soil sampling overt he Chukata EL Property
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Figure 6.6 Hereward gold -in-soil sampling over the Project
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6.3 Mineral Resources and production

There is no record of any Mineral Resources or Reserves being reported for the Property, nor has
there been any production recorded.
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7  Geological setting and mineralization
7.1 Regional and Property geology

The Property is located within the western portion of the Tethyan Belt , which extends from Europe
to South -East Asia, spans 33 countries ,and makes up 7.3% of the earthos
and copper deposits within the Western Tethyan magmatic belt formed during two main periods of

Cretaceous and Tertiary magmatism. The Cretaceous deposits are dominantly copper -gold porphyry
and high -sulphidation epithermal systems, whereas the Tertiary deposits display greater deposit
diversity and can include low to intermediate sul phidation epithermal system s together with

copper -gold porphyry systems and carbonate replacement systems.

The Property is located within the Tertiary -age segment of the Western Tethyan magmatic belt and

more specifically within the Eastern Rhodope metallogenic province. This provin ce contains
numerous sedimentary rock  -hosted low -sul phidation epithermal systems (quartz -adularia -illite vein
systems) of which the best known is the Ada Tepe gold deposit, located 3 km south -east of the
town of Krumovgrad

Rocks associated withthe ~ Proper ty formed within the Eastern Rhodope metallogenic province , which
underwent extension and metamorphic core complex formation within a back -arc environment. This
was followed by normal faulting, basin subsidence and voluminous volcanic eruptions during
Maastrichtian -Oligocene. During this period of volcanic eruption, the nature of the magma
progressively evolved, from calc -alkaline to shoshonitic andesitic to rhyolitic.

Crustal extension within the Property area was dominated by the detachment bounded  Biala Reka
metamorphic core complex. This structure exposes a crustal section that includes the following
tectonostratigraphic units from the structural base to the top:

1 A lower high -grade metamorphic unit (gneisses, mica -schists and amphibolites)
2 An upper high -grade metamorphic basement unit (amphibolites , calc -schists and marbles ).
3 A low -grade metamorphic unit consisting of Mesozoic rocks of continental margin and
intra - oceanic affinity
4 A sedimentary and volcanogenic unit of Maastrichtian / Paleocene -Miocene syn - and

post -tectonic cover sequences.

At the base of unit 4, Maastrichtian -Paleocene to Middle Eocene clastics, sedimentary breccias , and
conglomerates form part of a syn -tectonic hangingwall suite of supra -detachment half grabens,
which occur in faulted contact with the detachments that bound the metamorphic core complexes.

They are also limited by graben -bounding faults and are found lying unconformably over the

high -grade metamorphic basement units.

Stratigraphically upwards, Middle Eocene clastics are conformably overlain by Upper

Eocene - Oligocene clastic rocks, conglomerates , and carbonate -rich sedimentary rocks, which mark
a renewed cycle of continental, fresh water to marine sedimentation. They were accompanied by
regionally widespread, late Eocene -Oligocene volcanic edifices and sedimentary -volcanogenic

successions (Bonev et al., 2013).

Figure 7.1 presents the simplified geology of the Eastern Rhodope metallogenic province  showing
the lithotectonic  units, Eocene volcanic centers, the main sedimentary rock -hosted gold occurrences
(stars: Ada Tepe, Rozino and Stremtsi) and o ther epithermal  mineralization  occurrences (triangles).

Figure 7.2 shows the geology of the Property
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Figure 7.1 Simplified geologic map of the Eastern Rhodope mountains , southeastern Bulgaria
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7.2 Localand Project geology

The Project is interpreted by Eastern to host a large (10 km 2) hydrothermal system , containing
abundant evidence for low -sulphidation epithermal minerali zation, set primarily within a
supra -detachment sedimentary graben , located on the north eastern flank of the B iala Reka
metamorphic core complex within the Eastern Rhodope metallogenic province

Detailed geological mapping of the Project by Eastern has confirmed that the hydrothermal system

is primarily hosted within the Krumovgrad Group of sedimentary rocks  (brecc io-conglomerates,
conglomerates , and sandstones) of Maastrichtian / Paleocene -Eocene age.

Epithermal mineralization recognized to date is dominated by surface quartz -adularia -illite vein float
material . In general , outcropping mineralization is poor ly repr esented . Given the well -developed

incised topography  over the Project area, Eastern concludes that the identified zones of significant
guartz float accumulations must have been derived from the immediate vicinity.

Quartz, chalcedony, adularia (K feldspar), and illite , together with lesser calcite and pyrite
(<1 vol. %), are the main hydrothermal minerals . Gold and si Iver are likely present as electrum.
Primary hydrothermal textures recognized from surface quartz vein float material are dominated by

crustiform, colloform, cockade and comb forms , together with lattice (xghost) bladed

quartz -replacement textures.

Eastern has not found in situ evidence of any geothermal discharge products i.e., hydrothermal

eruption breccia, or siliceous sinter. However, within the northern portion of the Izvorite prospect

area, and located at higher elevations, silicified, dark, fi ne-grained sediments to hydrothermal chert
float material have been identified containing gastropod, coralline algae , and macrofossil detritus in
mounds . This material has subsequently been crosscut by bluish opaline silica veinlets in places.

Figure 7.3 summarizes the geology of the Kostilkovo Gold Project.
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Figure 7.3 Geologic map of the  Kostilkovo Gold Project
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7.3  Stratigr aphy

Figure 7.4 shows a simplified stratigraphic column of the Property, illustrating a subdivision into
pre - mineral metamorphic and sedimentary rocks , and post -mineral sedimentary rocks.
Figure 7.4 Simplified stratigraphic column of the Project

7.3.1 Pre -mineral

73.11 Metamorphic basement rocks

Metamorphic rocks of the upper plate of the metamorphic core complex, which include amphibolites,

marbles and calc -schists, form the immediate footwall to the syn -detachment sedimentary
half -grabens. Metamorphic rocks of the lower plate are commonly gneiss es with porphyroblastic
textures. Low metamorphic -graderocks of the upper plate (Mesozoic) are found across the Property
and are commonly represented by greenschists and / or phyllites. Figure 7.5 shows examples of
calc-schist rock from drillhole KKDD001, while Figure 7.6 is an example of an amphi  bolite outcrop
on the Project. The unconformably -overlying syn -detachment sedimentary half -grabens are
comprised of eroded material derived from the Paleozoic -age metamorphic rock units.

7.3.1.2 Shavar Unit

The base of the Krumovgrad Group sedimentary rocks within the Project is represented by
polymictic, decametre -size clasts of metamorphic rocks, commonly clast -supported. The
sedimentary matrix, where present, is commonly clay -rich and contains calcium carbonate,






















































































































































































































































