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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 2§, 2022

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of the shareholders of Northern
Lion Gold Corp. (the “Company”) will be held at 67 East 5" Avenue, Vancouver, B.C., on Friday, March 25,
2020, at 11:00 a.m. (Pacific time).

However, due to the ongoing pandemic of COVID-19 and variants of concern and current provincial and
federal restrictions and guidance (including potential future restrictions and guidance) regarding public
gatherings, shareholders and proxyholders are strongly encouraged to vote by proxy in advance of the
Meeting and not attend the Meeting in person so that the Company can mitigate potential risks to the health
and safety of shareholders, employees, and the community. Strict limitations on the number of persons
permitted entry to the physical meeting location will apply and guests will not be permitted entry. In the
event the Company decides to change the date, time, location and/or format of the Meeting to electronic or
virtual as part of its efforts to reduce the spread of COVID-19 and variants of concern, the Company will
issue a press release announcing the change and take all reasonable steps necessary to inform all parties
involved in the proxy infrastructure, including intermediaries and the Company’s transfer agent, of the
change. The Company encourages all shareholders to monitor the Company’s public filings on SEDAR for
any changes to Meeting arrangements.

The Meeting will be held for the following purposes:

1. To receive the audited financial statements of the Company for the year ended December 31, 2020 and the
report of the auditor on those statements.

2. To set the number of directors for the ensuing year at three.
3. To elect directors for the ensuing year.

4. To appoint the auditor for the Company for the ensuing year and to authorize the directors to fix the
remuneration to be paid to the auditor.

5. To consider and, if thought advisable, pass an ordinary resolution ratifying and approving the Company’s
existing 10% rolling stock option plan as more particularly described in the Company’s management
information circular dated February 15, 2022 accompanying this Notice of Meeting (the “Information
Circular”).

6. To transact such other business as may properly come before the Meeting or any adjournments thereof.

This Notice of Meeting is accompanied by the Information Circular and either a form of proxy for registered
shareholders or a voting instruction form for beneficial shareholders. Shareholders are requested to read the
Information Circular and, if unable to attend the Meeting in person, complete, date, sign and return the proxy or
voting instruction form, as applicable, so that as large a representation as possible may be had at the Meeting.



The Board of Directors of the Company has fixed the close of business on February 15, 2022 as the record date, being
the date for the determination of the registered holders of common shares entitled to receive notice of, and to vote at,
the Meeting and any adjournment thereof. The Board of Directors has also fixed 11:00 a.m. (Pacific time) on
Wednesday, March 23, 2022, or no later than 48 hours before the time of any adjourned Meeting (excluding
Saturdays, Sundays and holidays), as the time before which proxies to be used or acted upon at the Meeting or any
adjournment thereof shall be deposited with the Company’s registrar and transfer agent, Odyssey Trust Company.

DATED at Vancouver, British Columbia, as of the 15th day of February, 2022.
NORTHERN LION GOLD CORP.

(signed) “Luke Norman”
By:

Luke Norman
President and Chief Executive Officer
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INFORMATION CIRCULAR

FORWARD-LOOKING INFORMATION

Information contained in this Information Circular that is not current or historical factual information may constitute
forward-looking information within the meaning of applicable Canadian securities laws. All information other than
historical information included in this Information Circular that addresses activities, events or developments that the
Company expects or anticipates will or may occur in the future, including without limitation, information regarding
any objectives, expectations, intentions, plans, results, levels of activity, goals or achievements is or involves
forward-looking information. Although forward looking information contained in this Information Circular is based
on what management considers to be reasonable assumptions based on information currently available to it, there
can be no assurances that actual events, performance or results will be consistent with this forward-looking
information, and management’s assumptions may prove to be incorrect. Generally, forward-looking information can
be identified by the use of forward-looking terminology such as “anticipates”, “assumes”, “believes”, “budget”,
“could”, “estimates”, “expects”, “forecasts”, “guidance”, “indicates”, “intends”, “likely”, “may”, “objective”,
“outlook™, “plans”, “potential”, “predicts”, “scheduled”, “should”, “target”, “trends”, “will”, or “would” or the
negative or other variations of these words or other comparable words or phrases. All such forward-looking
information is subject to important assumptions, risks and uncertainties, many of which are beyond the Company’s
control, including, but not limited to: risks and uncertainties relating to exploration and development; risks arising as
a result of the Company’s previous operations in Cyprus; the ability of the Company to obtain additional financing;
the Company’s limited operating history; the need to comply with environmental and governmental regulations;
potential defects in title to the Company’s properties; fluctuations in currency exchange rates; fluctuating prices of
commodities; operating hazards and risks; competition; and other risks and uncertainties including those related to
COVID-19 and the potentially negative effects thereof on the Company's workforce, its supply chain and ability to
secure contractors or services on a timely basis or at all. This information is forward-looking because it is based on
current expectations, estimates and assumptions. It is important to know that: (i) unless otherwise indicated,
forward-looking information in this Information Circular describes expectations as at the date hereof; (ii) actual
results and events could differ materially from those expressed or implied in the forward-looking information in this
Information Circular, if known or unknown risks affect the business of the Company, or if its estimates or
assumptions turn out to be inaccurate; as a result, the Company cannot guarantee that the results or events expressed
or implied in any forward-looking information will materialize, and accordingly, you are cautioned not to place
undue reliance on this forward-looking information; and (iii) the Company disclaims any intention and assumes no
obligation to update or revise any forward-looking information even if new information becomes available, as a
result of future events or for any other reason, except in accordance with applicable laws. The Company has made a
number of assumptions in making forward-looking information in this Information Circular. Additional information
identifying risks and uncertainties is contained in filings by the Company with the Canadian securities regulators,
which filings are available on SEDAR at www.sedar.com.

GENERAL INFORMATION

The information contained in this Information Circular, unless otherwise indicated, is as of February 15, 2022.

This Information Circular is being mailed by management of the Company to everyone who was a shareholder of
record of the Company on February 15, 2022 (the “Record Date”), which is the date that has been fixed by the
Board of Directors of the Company (the “Board”) as the record date to determine the shareholders who are entitled
to receive notice of and to vote at the Meeting (as defined below).
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This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of
management for use at the annual general meeting of the shareholders of the Company (the “Meeting”) to be held
on Friday, March 25, 2022 at 11:00 a.m. (Pacific time) at 67 East 5 Avenue, Vancouver, B.C. The solicitation of
proxies will be primarily by mail. Certain employees or directors of the Company may also solicit proxies by
telephone, email or in person. The cost of solicitation will be borne by the Company.

As referenced in the Notice of Meeting, as part of its efforts to reduce the spread of COVID-19 and variants
of concern and mitigate potential risks to the health and safety of shareholders, employees, and the
community, the Company strongly encourages all shareholders to vote by proxy as early as possible in
advance of the Meeting and not attend the Meeting in person. In accordance with current provincial and
federal restrictions and guidance (including potential future restrictions and guidance) regarding public
gatherings, there will be strict limitations on the number of persons permitted entry to the physical meeting
location and guests will not be permitted entry. Furthermore, in the event the Company decides to change the
date, time, location and/or format of the Meeting to electronic or virtual the Company will issue a press
release announcing any such change and take all reasonable steps necessary to inform all parties involved in
the proxy infrastructure, including intermediaries and the Company’s transfer agent, of the change. The
Company encourages all shareholders to monitor the Company’s public filings on SEDAR for any changes to
Meeting arrangements.

The Meeting Materials (as defined below) are being sent to both registered and non-registered owners of the
Company’s common shares as of the Record Date (each a “Share”) in accordance with National Instrument 54-101 -
Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) and arrangements have
been made with clearing agencies, brokerage houses and other financial intermediaries to deliver proxy solicitation
materials to the beneficial owners of the Shares. The Company may pay the reasonable costs incurred by such
persons in connection with such delivery.

If you are a non-registered owner, and the Company or its agent has sent these materials directly to you, your name
and address and information about your holdings of Shares have been obtained in accordance with applicable
securities laws from the Intermediary (as defined below) holding the Shares on your behalf. By choosing to send these
materials to you directly, the Company (and not the Intermediary holding on your behalf) has assumed responsibility
for: (i) delivering these materials to you, and (ii) executing proper voting instructions. Please return your voting
instructions as specified in the request for voting instructions or form of proxy delivered to you.

Under the Company’s Articles, two persons who are, or who represent by proxy, shareholders who, in the aggregate,
hold at least 5% of the issued shares of the Company entitled to vote must be present at the Meeting before any
action may validly be taken at the Meeting. If such a quorum is not present in person or by proxy, the Company will
reschedule the Meeting.

PART 1 - VOTING

HOW A VOTE IS PASSED

Voting at the Meeting will be by a show of hands, each shareholder having one vote, unless a poll is requested or
otherwise required, in which case each shareholder is entitled to one vote for each share held.

In order to approve a motion proposed at the Meeting a majority of greater than 50% of the votes cast will be required
(an “ordinary resolution”) unless the motion requires a special resolution in which case a majority of 66 2/3% of the
votes cast will be required (a “special resolution™).

WHO CAN VOTE?

Registered shareholders whose names appear on the Company’s central securities register maintained by Odyssey
Trust Company (“Odyssey”), the Company’s registrar and transfer agent, as of the close of business on February 15,
2022, the Record Date, are entitled to attend and vote at the Meeting. Each Share is entitled to one vote.

If your Shares are registered in the name of a “nominee” (usually a bank, trust company, securities dealer or other
financial institution) you should refer to the section entitled “Non-Registered Shareholders” set out below.



HOW TO VOTE
If you are a registered shareholder and eligible to vote, you can vote your shares in person at the Meeting or by
signing and returning the accompanying form of proxy (the “Proxy”) by mail in the return envelope provided or

vote using the Internet as indicated on the form. Please see “Registered Shareholders” below.

If your shares are not registered in your name but are held by a nominee (usually a bank, trust company, securities
broker or other financial institution), please see “Non-Registered Shareholders” below.

REGISTERED SHAREHOLDERS

Voting Instructions:

e  complete, date and sign the Proxy and return it to Odyssey by mail or hand delivery to Odyssey Trust
Company, United Kingdom Building, #350 — 409 Granville Street, Vancouver, B.C. V6C 1T2.

e log on to Odyssey’s website at https://login.odysseytrust.com/pxlogin, click on “VOTE” and follow the
instructions given on the website. You will need to insert your Control Number found printed with your
address at the bottom right hand side of page 2 of your Proxy to vote by the Internet.

Whichever method you choose, the Proxy must be received or voting instructions completed at least forty-eight (48)
hours (excluding Saturdays, Sundays and statutory holidays) prior to the time set for the Meeting or any
adjournment thereof. In the case of a corporation, the Proxy must be executed under its corporate seal or signed by
a duly authorized officer or attorney for the corporation.

If you plan to vote in person at the Meeting do NOT complete and return the Proxy. Instead, you will need to
register with Odyssey when you arrive at the Meeting and your vote will be taken and counted at the Meeting. If
your Shares are registered in the name of a corporation, a duly authorized officer of the corporation may attend on
its behalf but documentation indicating such officer’s authority should be presented at the Meeting.

NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. Most
shareholders are “non-registered sharecholders” (“Non-Registered Holders”) because the Shares they own are not
registered in their names but are instead registered in the name of the brokerage firm, bank or trust company through
which they purchased the Shares. Shares beneficially owned by a Non-Registered Holder are registered either: (i) in
the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the Shares
(including, among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-
administered RRSP’s, RRIFs, RESPs and similar plans); or (ii) in the name of a clearing agency (such as CDS
Clearing and Depository Services Inc. or The Depository Trust & Clearing Corporation) of which the Intermediary
is a participant. In accordance with applicable securities law requirements, the Company has distributed copies of
the Notice of Meeting, this Information Circular and the Proxy or voting instruction form, as applicable,
(collectively, the “Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders and seek voting
instructions unless in the case of certain proxy-related materials the Non-Registered Holder has waived the right to
receive them. The majority of Intermediaries now delegate responsibility for obtaining instructions from Non-
Registered Holders to Broadridge Financial Solutions Inc. (“Broadridge”). Broadridge typically mails a scannable
voting instruction form or “VIF” to Non-Registered Holders and asks Non-Registered Holders to return the VIF to
Broadridge in accordance with its instructions. Alternatively, where applicable, a Non-Registered Holder may go
online to https://login.odysseytrust.com/pxlogin to vote or return the completed and signed VIF directly to Odyssey
as provided above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Shares they
beneficially own. However, without specific voting instructions, Intermediaries and their agents and nominees are
prohibited from voting shares for their clients. Accordingly, each Non-Registered Shareholder should ensure
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that voting instructions are communicated to the appropriate party well in advance of the Meeting so that
your nominee has enough time to submit your instructions to us.

A Non-Registered Holder cannot use the VIF provided to vote directly at the Meeting. Should a Non-Registered
Holder wish to attend and vote at the Meeting in person, the Non-Registered Holder must insert his or her name (or
the name of such other person as the Non-Registered Holder wishes to attend and vote on his or her behalf) in the
blank space provided for that purpose on the VIF and return the completed VIF in accordance with the instructions
provided well in advance of the Meeting. If you bring your VIF to the Meeting, your vote will NOT count.

Only registered shareholders have the right to revoke a proxy. Non-Registered Holders of Shares who wish to
change their vote must, in sufficient time in advance of the Meeting, arrange for their respective
Intermediaries to change their vote and if necessary, revoke their proxy in accordance with the revocation
procedures set out below. See “Revocation of Proxies”.

You May Choose Your Own Proxyholder

The persons named in the Proxy are directors or officers of the Company or persons otherwise appointed by
management to act as proxyholders. YOU HAVE THE RIGHT TO APPOINT A PERSON (WHO NEED NOT
BE A SHAREHOLDER) TO ATTEND AND ACT ON YOUR BEHALF AT THE MEETING OTHER THAN
THE PERSONS NAMED IN THE PROXY AS PROXYHOLDERS. TO EXERCISE THIS RIGHT, YOU
MUST STRIKE OUT THE NAMES OF THE PERSONS NAMED IN THE PROXY AS PROXYHOLDERS
AND INSERT THE NAME OF YOUR NOMINEE IN THE SPACE PROVIDED OR COMPLETE
ANOTHER PROXY.

Your Voting Instructions

A shareholder completing the enclosed Proxy may indicate the manner in which the persons named in the Proxy are
to vote with respect to any matter by marking an “X” in the appropriate space. On any poll requested, those persons
will vote or withhold from voting the shares in respect of which they are appointed in accordance with the
directions, if any, given in the Proxy provided such directions are certain.

If a shareholder wishes to confer a discretionary authority with respect to any matter, then the space should be left
blank. In such instance, the Proxyholder, if nominated by management, intends to vote the Shares
represented by the Proxy in favour of the motion.

The Proxy, when properly completed and delivered and not revoked, confers discretionary authority upon the person
appointed proxy thereunder to vote with respect to amendments or variations of matters identified in the Notice of
Meeting and other matters which may properly come before the Meeting. It is the intention of the persons
designated in the Proxy to vote in accordance with their best judgement on such matters or business. At the time
of printing of this Information Circular, management of the Company is not aware that any such amendments,
variations or other matters are to be presented for action at the Meeting.

The Proxy must be dated and signed by the shareholder or the shareholder’s attorney authorized in writing. In the
case of a corporation, the Proxy must be dated and duly executed under its corporate seal or signed by a duly
authorized officer or attorney for the corporation.

The completed Proxy, together with the power of attorney or other authority, if any, under which it was
signed or a notarially certified copy thereof, must be deposited with Odyssey in accordance with the above
instructions before the time set out in the Proxy. Non-Registered Holders must deliver their completed VIF in
accordance with the instructions given by the Intermediary that forwarded the VIF to them.

In order to be effective, a Proxy must be deposited at the office of Odyssey, no later than 11:00 a.m. (Pacific
Time) on Wednesday, March 23, 2022 or not less than 48 hours (excluding Saturdays, Sundays and holidays)
before any adjournment or postponement of the Meeting. The deadline for the deposit of Proxies may be
waived by the Chairman of the Meeting at his or her sole discretion without notice. Failure to properly
complete or deposit a Proxy may result in its invalidation.



Revocation of Proxies

Only registered shareholders have the power to revoke Proxies previously given. Revocation can be effected by an
instrument in writing (which includes a Proxy bearing a later date) executed by the shareholder or by the
shareholder’s attorney authorized in writing and in the case of a corporation, duly executed under its corporate seal
or signed by a duly authorized officer or attorney for the corporation, and either delivered at any time up to the close
of business on the last business day preceding the day of the Meeting, or any adjournment thereof, to:

Northern Lion’s Registered Office Odyssey Trust Company
Northern Lion Gold Corp. United Kingdom Building
c/o #1604 — 1166 Alberni Street Or #350 — 409 Granville Street
Vancouver, B.C. Vancouver, B.C.
V6E 373 V6C 1T2
Canada Canada

Or deposited with the Chairman of the Meeting on the day of the Meeting, prior to the hour of commencement

Non-Registered Holders of Shares who wish to change their vote must, in sufficient time in advance of the Meeting,
arrange for their respective Intermediaries to change their vote and if necessary, revoke their proxy in accordance
with the revocation procedures set out above.

UNITED STATES SHAREHOLDERS

This solicitation of proxies involves securities of a corporation incorporated in Canada and is being effected in
accordance with the corporate laws of the Province of British Columbia, Canada and securities laws of the provinces
of Canada. The proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended, are
not applicable to the Company or this solicitation. Shareholders should be aware that disclosure and proxy
solicitation requirements under the securities laws of the provinces of Canada differ from the disclosure and proxy
solicitation requirements under United States securities laws. The enforcement by shareholders of civil liabilities
under United States federal securities laws may be affected adversely by the fact that the Company is incorporated
under the Business Corporations Act (British Columbia), all of its directors and executive officers are residents of
Canada and a significant portion of its assets and the assets of such persons are located outside the United States.
Shareholders may not have standing to bring a claim against a foreign corporation or its officers or directors in a
foreign court for violations of United States federal securities laws. It may be difficult to compel a foreign
corporation and its officers and directors to subject themselves to a judgment by a United States court.

PART 2 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company has only one class of shares entitled to be voted at the Meeting, namely, common shares without par
value. All issued Shares are entitled to be voted at the Meeting and each has one vote. As of February 15, 2022 there
were 13,612,600 Shares issued and outstanding.

Only those shareholders of record on February 15, 2022 will be entitled to vote at the Meeting or any adjournment
thereof.

To the knowledge of the directors and executive officers of the Company, no persons beneficially own, or exercise
control or direction, directly or indirectly, over Shares carrying 10% or more of the voting rights attached to all
outstanding Shares of the Company which have the right to vote in all circumstances.




PART 3 - THE BUSINESS OF THE MEETING

FINANCIAL STATEMENTS

The audited financial statements of the Company for the year ended December 31, 2020 will be placed before you at
the Meeting. Copies of such financial statements, together with the auditor’s report thereon, and management’s
discussion and analysis, were mailed to those shareholders who returned the request for annual and interim financial
statement return card mailed to shareholders in connection with the Company’s last annual general meeting held on
June 26, 2020 and indicated to the Company that they wished to receive same. These financial statements and
MD&A are also available for review under the Company’s profile on SEDAR at www.sedar.com. See Part 8
“OTHER INFORMATION — Additional Information” below.

ELECTION OF DIRECTORS

Directors of the Company are elected for a term of one year. Management proposes to nominate the persons named
under the heading “Nominees for Election” below for election as directors of the Company. Each director elected
will hold office until the next annual general meeting or until his successor is duly elected or appointed, unless his
office is earlier vacated in accordance with the Articles of the Company or he becomes disqualified to act as a
director.

It is proposed to set the number of directors at three. This requires the approval of the shareholders of the Company
by an ordinary resolution, which approval will be sought at the Meeting. Accordingly, at the Meeting the
shareholders will be asked to consider, and if deemed advisable, to pass the following resolution:

“RESOLVED, as an ordinary resolution, THAT the number of directors of the Company for the ensuring
year be set at three.”

Unless the shareholder directs that his or her Shares be otherwise voted or withheld from voting in
connection with the setting of the number of directors, the persons named in the enclosed Proxy will vote
FOR the number of directors of the Company to be set at three (3).

Nominees for Election

The Board of the Company presently consists of three (3) directors to be elected annually. At the Meeting, it is
proposed to maintain the number of directors elected at three (3) directors to hold office until the next annual
general meeting or until their successors are duly elected or appointed. The Company has nominated the three (3)
nominees whose names are set forth below for election as directors of the Company at the Meeting. Management
does not contemplate that any of such nominees will be unable to serve as a director; however, if that should occur
for any reason prior to the Meeting, the persons named in the enclosed Proxy shall have the right to vote for another
nominee in their discretion.

The following table and notes thereto state the names, provinces/states and countries of residence of all persons
proposed to be nominated for election as directors, the date on which each of them first became a director of the
Company, all positions and offices with the Company held by each of them, the principal occupation or employment
of each of them, and the approximate number of Shares of the Company beneficially owned, or controlled or
directed, directly or indirectly, by each of them as at the Record Date. The biographical information set out below as
to principal occupation of, and number of Shares owned by, each of the nominees, not being within the knowledge
of the Company, has been furnished by the nominees. The Company also has an audit committee, the members of
which are indicated below.
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Name, Province/State and
Country of Residence and
Position with Company

Present Principal Occupation

Previously a
Director Since

Shares Owned @

Luke Norman © President and Chief Executive Officer, Northern Lion December 12, | 1,250,000
B.C., Canada Gold Corp., Dec. 2017 to present; Executive Chairman 2017
President, Chief Executive | and CEO, Leviathan Gold Ltd. (TSXV), Nov. 2020 to
Officer and Director present; Chairman and Director, Silver One Resources Inc.
(TSXV), since May 30, 2012 (President, CEO and CFO
from May 2012 to Aug. 2016); Mining consultant for over
10 years.
Richard Silas © Vice-President, Corp. Development and Corporate | September 10, [ 640,000
B.C., Canada Secretary, Guanajuato Silver Company Ltd. (TSXV), May | 2019
Chief  Financial  Officer, | 2021 to present (Director since Oct. 2019); Corporate
Corporate  Secretary and | Secretary, Barksdale Resources Corp. (TSXV), June 2016
Director to Feb. 2021 (previously a Director from June 2016 to April
2019 and President from June 2016 to Dec. 2017); CEO,
CFO and director of Sanibel Ventures Corp. (NEX), Oct.
2017 to present; Principal of Universal Solutions Inc.,
private company providing management and administration
services to TSX Venture Exchange issuers, 1997 to present.
Jeffrey O’ Neill © President/Owner, JMO Enterprises Ltd. (private consulting [ May 19, 2020 1,250,000

B.C., Canada
Director

firm), 2002 to present; Director Barksdale Resources Corp.
(TSXV-BRO), August 2016 to present; Directors, Sanibel
Ventures Corp. (NEX), Oct. 2017 to present; Regional Sales
Manager, Western Canada, Primus Business Solutions,
2007 to 2013; Original founder of Momentum
Conferencing in 2004

(1) Includes occupations for preceding five years unless the director was elected at the previous annual meeting and was shown
as a nominee for election as a director in the information circular for that meeting.

(2) The approximate number of shares of the Company carrying the right to vote in all circumstances beneficially owned,
directly or indirectly, or over which control or direction is exercised by each proposed nominee as of February 15, 2022.
This information is not within the knowledge of the management of the Company and has been furnished by the respective
individuals, or has been extracted from the register of shareholdings maintained by the Company’s transfer agent or from

insider reports filed by the individuals and available through the Internet at www.sedi.ca.
(3) Member of audit committee.

The Company does not have an executive committee. Pursuant to the provisions of the Business Corporations Act
(British Columbia), the Company is required to have an audit committee whose members are indicated above. See also
Part 6 “AUDIT COMMITTEE” below.

At the Meeting the shareholders will be asked to consider, and if deemed advisable, to pass the following resolution
with respect to the election of directors of the Company:

“RESOLVED, as an ordinary resolution, THAT Luke Norman, Richard Silas and Jeffrey O’Neill be elected
as directors of the Company for the ensuing year to hold office until the next annual general meeting or
until their successors are elected or appointed.”

The Company’s management recommends that shareholders vote in favour of the nominees for election as directors.
Unless you give other instructions, the persons named in the enclosed form of proxy intend to vote FOR the
election of the three nominees as directors of the Company for the ensuing year.



Corporate Cease Trade Orders or Bankruptcy

Save as disclosed below, to the knowledge of the Company, as of the date of this Information Circular, no proposed
nominee for election as a director of the Company is, or has been, within ten years before the date of this
Information Circular, a director or executive officer of any company (including the Company) that, while that
person was acting in that capacity:

(a)  was the subject of a cease trade or similar order or an order that denied the relevant company access to any
exemption under securities legislation, for a period of more than 30 consecutive days;

(b)  was subject to an event that resulted, after the director or executive officer ceased to be director or executive
officer, in the company being the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period or more than 30 consecutive days;
or

(c)  within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.

Mr. Silas is the Chief Executive Officer and a director, and Mr. O’Neill is a director, of Sanibel Ventures Corp., a
capital pool company that was suspended from trading by the TSX Venture Exchange (the “TSXV” or “Exchange”)
on July 30, 2020 for failure to complete a qualifying transaction within 24 months of its listing. Mr. Silas is also a
former director of Spirit Bear Capital Corp., a capital pool company that was suspended from trading by the TSXV
on May 15, 2014 for failure to complete a qualifying transaction within 24 months of its listing.

Penalties or Sanctions

Save as disclosed below, to the knowledge of the Company, as of the date of this Information Circular, no proposed
nominee for election as a director of the Company is, or has been, subject to any penalties or sanctions imposed by a
court relating to Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a
settlement agreement with a Canadian securities regulatory authority or been subject to any other penalties or
sanctions imposed by a court or regulatory body that would likely to be considered important to a reasonable
investor making an investment decision.

On April 29, 2013, Mr. Silas was fined $8,000 by the Autorité des marches financiers in Quebec for failure to file
insider reports within the prescribed time periods in respect of changes in his control over securities of Northern Star
Mining Corp., a reporting issuer whose common shares were previously listed for trading on a predecessor to the
TSXV, in November 2008 and April 2010. Such fine has been paid in full.

Personal Bankruptcy

To the knowledge of the Company, as of the date of this Information Circular, no proposed nominee for election as
a director of the Company has, within the ten years before the date of this Information Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the proposed director.

Conflicts of Interest

Certain of the directors are currently, or may in the future become, involved in managerial or director positions with
other issuers, both reporting and non-reporting, whose operations may, from time to time, be in direct competition
with those of the Company or with entities which may, from time to time, provide financing to, or make equity
investments in, competitors of the Company.

The directors of the Company are required by law to act honestly and in good faith with a view to the best interest of
the Company and to disclose any interests which they may have in any project or opportunity of the Company. If a
conflict of interest arises at a meeting of the Board, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not the Company will participate in any project or



opportunity, the directors will consider, among other things, the degree of risk to which the Company may be
exposed relative to the potential reward and its financial position at that time.

Save as aforesaid or otherwise disclosed in this Information Circular, to the Company’s knowledge, there are no
known existing or potential conflicts of interest among the Company and its promoters, directors, officers or other
members of management as a result of their outside business interests.

In addition, the directors of the Company also have other employment or other business or time restrictions placed
on them and accordingly will only be able to devote part of their time to the business and affairs of the Company.

Advance Notice Provisions

The Company’s Articles contain advance notice provisions with a view to providing shareholders, directors and
management of the Company with a fair and transparent procedure for nominating directors. The advance notice
provisions establish a deadline on or before which holders of record of Shares must submit, in writing, director
nominations to the Company prior to any annual general or special meeting of shareholders, and the information that
such holder(s) must include with such nominations in order for any director nominee to be eligible for election at
any annual general or special meeting of shareholders. A copy of the Company’s Articles are available for review
under the Company’s profile on SEDAR at www.sedar.com. As of the date of this Information Circular, the
Company has not received notice of any additional director nominations in connection with the Meeting.

APPOINTMENT OF THE AUDITOR

Davidson & Company LLP, Chartered Professional Accountants, have served as the Company’s auditor since their
initial appointment on October 14, 1998. See also Part 6 “AUDIT COMMITTEE — External Auditor Service Fees”.

At the Meeting the shareholders will be asked to consider, and if deemed advisable, to pass the following resolution
with respect to the appointment of auditors for the Company:

“RESOLVED, as an ordinary resolution, THAT that Davidson & Company LLP, Chartered Professional
Accountants, be appointed as the Company’s auditor for the ensuing year, at a remuneration to be fixed by
the Board of Directors.”

Unless you give other instructions, the persons named in the enclosed form of proxy intend to vote FOR the
above resolution with respect to the appointment of Davidson & Company LLP as the auditor of the
Company for the ensuing year and authorizing the Board of Directors to fix the remuneration to be paid to
the auditor.

ANNUAL RATIFICATION OF STOCK OPTION PLAN

Policy 4.4 of the TSXV specifies that all listed issuers must implement a stock option plan. The Company’s current
stock option plan, which was adopted on December 12, 2017 (the “Option Plan”), is a “rolling” plan as
characterized by Exchange policy pursuant to which the aggregate number of Shares reserved for issuance
thereunder may not exceed, at the time of grant, in aggregate 10% of the Company’s issued and outstanding Shares
from time to time. Exchange policy requires that shareholder approval for “rolling” stock option plans must be
obtained annually.

The principal purposes of the Option Plan are to provide the Company with the advantages of the incentive inherent
in share ownership on the part of those persons responsible for the success of the Company; to create in those
persons a proprietary interest in, and a greater concern for, the welfare and success of the Company; to encourage
such persons to remain with the Company; to attract new talent to the Company; and to reduce the cash
compensation the Company would otherwise have to pay.

The material terms of the Option Plan are as follows:

1. The number of Shares subject to each option is determined by the Board, or if appointed, by a special committee
of directors appointed from time to time by the Board, provided, at the time the options are granted, that:
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(a) the number of Shares subject to option, in the aggregate, shall not exceed 10% of the Company’s then
issued shares;

(b)  no more than 5% of the issued Shares of the Company may be granted to any one optionee in any 12
month period (unless the Company has obtained “disinterested” shareholder approval);

(¢)  no more than 2% of the issued Shares of the Company may be granted to any one consultant in any 12
month period; and

(d)  no more than an aggregate of 2% of the issued Shares of the Company may be granted to persons
employed to provide "investor relations activities" in any 12 month period.

The exercise price of the options cannot be set at less than the last closing price of the Company’s Shares on the
stock exchange on which the Shares of the Company are then listed before the date on which the options are
granted by the Company, less the maximum allowable discount from market as may be permitted under the
policies of such exchange, if any, or such other minimum exercise price as may be required by such exchange.

The options may be exercisable for a period of up to 10 years.

All options are non-assignable and non-transferable and, if granted to “insiders” or at an exercise price less
than market, will be legended with a four month Exchange hold period commencing on the date the stock
options are granted.

The options shall be subject to such vesting requirements, if any, as may be determined by the Board from time
to time provided that options granted to consultants performing “investor relations activities” must vest in stages
over at least 12 months with no more than 1/4 of the options vesting in any three month period.

Reasonable topping up of options granted to an individual will be permitted.

The option can only be exercised by the optionee and only so long as the optionee is a director, officer,
employee or consultant of the Company, any of its subsidiaries or a management company employee or
within a reasonable period of time, not to exceed one year, after the optionee ceases to be in at least one of
such positions to the extent that the optionee was entitled to exercise the option at the date of such cessation.

In the event of death of an optionee, the option previously granted to him shall be exercisable as to all or any of
the Shares in respect of which such option has not previously been exercised at the date of the optionee’s death
(including the right to purchase Shares not otherwise vested at such time), by the legal representatives of the
optionee at any time up to and including (but not after) a date one year following the date of death of the
optionee or the expiry time of the option, whichever occurs first.

Options may provide that, in the event of the sale by the Company of all or substantially all of the property and
assets of the Company or in the event of a take-over bid or tender offer for the Shares of the Company, the
optionees under such options shall be entitled, for a stated period of time thereafter, to exercise and acquire all
Shares under their option, including Shares available under the option that are not otherwise vested at that time.

Disinterested shareholder approval for any reduction in the exercise price of a previously granted option shall
be obtained prior to the exercise of such option if the optionee is an “insider” of the Company at the time of
the proposed reduction.

The full text of the Option Plan is included in the Company’s management information circular dated November 10,
2017 available for review on SEDAR under the Company’s profile at www.sedar.com.

At the Meeting, the shareholders will be asked to consider, and if deemed advisable, to pass the following resolutions:

"RESOLVED, as an ordinary resolution, THAT:

1. the Company’s stock option plan adopted December 12, 2017 (the “Option Plan”), be and is
hereby ratified, confirmed, authorized and approved;
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2. the reservation under the Option Plan of up to a maximum of 10% of the issued shares of the
Company, on a rolling basis, as at the time of granting of the stock option pursuant to the Option
Plan be and the same is hereby authorized and approved; and

3. any one director or officer of the Company be and is hereby authorized and directed, for and on
behalf of the Company, to execute and deliver all such documents, agreements and instruments,
and to do all such other acts and things as such director or officer may determine to be necessary
or advisable to give effect to the foregoing resolutions and the matters authorized thereby, such
determination to be conclusively evidenced by the execution and delivery of such documents,
agreements or instruments or the doing of any such act or thing.”

Recommendation of the Board

The Board unanimously recommends that the shareholders vote in favour of ratifying and approving the Option
Plan.

Unless the shareholder directs that his or her Shares be otherwise voted or withheld from voting in
connection with the approval of the Option Plan, the persons named in the enclosed Proxy will vote FOR the

approval of the above resolution.

PART 4 - STATEMENT OF EXECUTIVE COMPENSATION - VENTURE ISSUERS

Forwarding-Looking Information

Certain statements contained in this Part 4 “Statement of Executive Compensation — Venture Issuers” may constitute
“forward-looking information” as such term is defined under applicable securities laws. The forward-looking
information includes, without limitation, the Company’s intentions and plans with respect to compensation of its
executive officers and directors and other statements concerning anticipated future events, conditions or results that
are not historical facts. These statements reflect management’s current estimates, beliefs, intentions and
expectations; they are not guarantees of future performance. The Company cautions that all forward-looking
information is inherently uncertain and that actual performance may be affected by a number of material factors,
many of which are beyond the Company’s control. Accordingly, actual future events, conditions and results may
differ materially from the estimates, beliefs, intentions and expectations expressed or implied in the forward-looking
information. All statements are made as of the date of this Information Circular and, except as required by law, the
Company is under no obligation to update or alter any forward-looking information. See also “Forward-Looking
Information” on page 1 of this Information Circular.

Definitions: For the purpose of this Statement of Executive Compensation — Venture Issuers:

“company” includes other types of business organizations such as partnerships, trusts and other unincorporated
business entities.

“compensation securities” includes stock options, convertible securities, exchangeable securities and similar
instruments including stock appreciation rights, deferred share units and restricted share units granted or issued by
the company or one of its subsidiaries for services provided or to be provided, directly or indirectly, to the company
or any of its subsidiaries.

“external management company” includes a subsidiary, affiliate or associate of the external management company.
“Named Executive Officer” or “NEO” means each of the following individuals:

(a) each individual who, in respect of the Company, during any part of the most recently completed financial
year, served as chief executive officer, including an individual performing functions similar to a chief
executive officer (“CEO”);

(b) each individual who, in respect of the Company, during any part of the most recently completed financial

year, served as chief financial officer, including an individual performing functions similar to a chief
financial officer (“CFO”);
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(c¢) inrespect of the Company and its subsidiaries, the most highly compensated executive officer other than
the individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial
year whose total compensation was more than $150,000, as determined in accordance with subsection
1.3(5) of National Instrument 51-102, for that financial year; and

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that the
individual was not an executive officer of the Company, and was not acting in a similar capacity, at the
end of that financial year.

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal document,
where cash, securities, similar instruments or any other property may be received, whether for one or more persons.

“underlying securities” means any securities issuable on conversion, exchange or exercise of compensation

securities.

Director and Named Executive Officer compensation, excluding compensation securities

The following table provides a summary of compensation paid or payable, directly or indirectly, for the financial
years ended December 31, 2019 and December 31, 2020, to the directors and Named Executive Officers of the

Company, other than compensation securities:

Table of compensation excluding compensation securities

Name Year Salary, Bonus Committee Value of Value of all Total
and consulting fee, (6)) or meeting perquisites other compensation ($)
position retainer or fees 3) compensation
commission )] 3)
()

Luke Norman 2020 90,000 Nil Nil Nil Nil 90,000
President, CEO and 2019 90,000 Nil Nil Nil Nil 90,000
Director @
Richard Silas 2020 Nil Nil Nil Nil Nil Nil
CFO, Corporate Secretary | 2019 Nil Nil Nil Nil Nil Nil
and Director @
Jeffrey O’Neill 2020 Nil Nil Nil Nil Nil Nil
Director
John Lando 2020 Nil Nil Nil Nil Nil Nil
(former President, CEO, 2019 Nil Nil Nil Nil Nil Nil
Secretary and director) ©
Tammy Gillis 2019 8,415 Nil Nil Nil Nil 8,415
(former CFO) ©
Lyle Brown 2019 4,500 Nil Nil Nil Nil 4,500

(former Director) "

(1) The value of perquisites received by each of the Named Executive Officers and directors, including property or other
personal benefits provided to the Named Executive Officers and directors that are not generally available to all employees,
were not in the aggregate greater than $15,000.

(2) Mr. Norman was elected as a director of the Company on December 12, 2017 and appointed President and CEO on
December 20, 2017. Mr. Norman currently receives/accrues, indirectly through a private company controlled by Mr.

Norman, a fee of $7,500 per month in consideration for providing management services to the Company.

(3) Mr. Silas was appointed as a director of the Company on September 10, 2019 and as CFO and Corporate Secretary of the
Company on September 12, 2019.

(4) Mr. O’Neill was appointed a director of the Company on May 19, 2020.
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(5) Mr. Lando stepped down as President and CEO of the Company on December 20, 2017 and resigned as a director on May

19, 2020.

(6) Ms. Gillis resigned as CFO of the Company on September 12, 2019.

(7) Mr. Brown resigned as a director of the Company on September 10, 2019.

External Management Companies

Save as otherwise disclosed herein, as of the date of this Information Circular, there are no contracts with external

management companies in effect.

Stock Options and Other Compensation Securities

The following table discloses all compensation securities granted or issued to each Named Executive Officer or
director during the financial year ended December 31, 2020 for services provided or to be provided, directly or

indirectly, to the Company or any of its subsidiaries.

Compensation securities

Name and position Type of Number of Date of Issue, Closing price Closing price Expiry date
compensation compensation issue or conversion of security or of security or
security securities, number grant or exercise underlying underlying
of underlying price security on security at
securities, and 3) date of grant financial year
percentage of class (6] end (%)
Luke Norman N/A NA D N/A N/A N/A N/A N/A
President, CEO and
Director
Richard Silas N/A N/A® N/A N/A N/A N/A N/A
CFO, Corporate
Secretary and Director
Jeffrey O’Neill N/A N/AD N/A N/A N/A N/A N/A
Director
John Lando N/A N/A® N/A N/A N/A N/A N/A
(former President, CEO,
Secretary and director)
Tammy Gillis N/A N/A® N/A N/A N/A N/A N/A
(former CFO)
Lyle Brown N/A NA®D N/A N/A N/A N/A N/A

(former director)

(1) No compensation securities were held by any Named Executive Officer or director of the Company as of December 31,
2020 and no compensation securities were re-priced, cancelled and replaced, extended or otherwise materially modified

during the Company’s financial year ended December 31, 2020.

No compensation securities were exercised by any Named Executive Officer or director of the Company during the
financial year ended December 31, 2020.

Stock Option Plans and Other Incentive Plans

On December 12, 2017, the shareholders of the Company adopted a new “rolling” stock option plan (the “Option
Plan”) in place of the Company’s then “fixed ceiling” plan first adopted in 2003. At the time of adoption of the
Option Plan there were no stock options outstanding under the “fixed ceiling” plan.

The principal purposes of the Option Plan are to provide the Company with the advantages of the incentive inherent
in share ownership on the part of those persons responsible for the success of the Company; to create in those
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persons a proprietary interest in, and a greater concern for, the welfare and success of the Company; to encourage
such persons to remain with the Company; to attract new talent to the Company; and to reduce the cash
compensation the Company would otherwise have to pay.

See Part 3 “THE BUSINESS OF THE MEETING — Annual Ratification of Stock Option Plan” above for details of
the material terms of the Option Plan.
As at December 31, 2020, there were no stock options outstanding under the Option Plan.

There are currently no other equity or non-equity incentive plan awards in place for the Company’s Named
Executive Officers or directors.

Employment, Consulting and Management Agreements.

Luke Norman currently receives/accrues, indirectly through a private company controlled by Mr. Norman, a
management fee of $7,500 per month in his capacity as the President and CEO of the Company. See the table of
compensation, excluding compensation securities, under the heading “Director and Named Executive Officer
compensation, excluding compensation securities” above for details of the management and consulting fees accrued
to Mr. Norman during the fiscal year ended December 31, 2020.

As of the date of this Information Circular, there is no compensatory plan, contract or arrangement whereby a
Named Executive Officer is entitled to receive any severance or termination payment from the Company or its
subsidiaries, including periodic payments or instalments, in the event of the termination or constructive dismissal of
the officer’s employment with the Company or its subsidiaries or following a change of control of the Company.

Oversight and Description of Director and Named Executive Officer Compensation
Director Compensation

Save for the granting from time to time of incentive stock options in accordance with the Option Plan and the
policies of the Exchange, the Company has no standard arrangement pursuant to which directors are compensated
by the Company for their services in their capacity as directors. The granting of incentive stock options provides a
link between director compensation and the Company’s share price. It also rewards directors for achieving results
that improve Company performance and thereby increase shareholder value. In making a determination as to
whether a grant of long-term incentive stock options is appropriate, and if so, the number of options that should be
granted, the Board will consider, inter alia, the number and terms of outstanding incentive stock options held by
each director; the value in securities of the Company that the Board intends to award as compensation; the potential
dilution to shareholders and the cost to the Company; general industry standards; and the limits imposed by the
terms of the Option Plan and the Exchange. Any “interested” director who is being considered for the grant of an
option by the Company is required to declared his interest in such grant and abstain from voting thereon.

The granting of incentive stock options allows the Company to reward the directors’ efforts to increase value for
shareholders without requiring the Company to use cash from its treasury. The terms and conditions of the
Company’s stock option grants, including vesting provisions and exercise prices, are governed by the terms of the
Option Plan, which are summarized under Part 3 “THE BUSINESS OF THE MEETING — Annual Ratification of
Stock Option Plan™ above.

As of the date of this Information Circular, no stock options have been granted to the Company’s directors under the
Option Plan.

The directors may also be reimbursed for actual expenses reasonably incurred by them in the performance of their
duties as directors.

Named Executive Officer Compensation
The Company does not have a formal compensation program. However, the Board meets annually subsequent to
the annual general meeting or more frequently as determined by the Board to discuss and determine management

compensation, without reference to formal objectives, criteria or analysis. The general objectives of the Company’s
compensation strategy are to (a) compensate management in a manner that encourages and rewards a high level of
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performance and results with a view to increasing long-term shareholder value; (b) align management’s interests
with the long-term interests of shareholders; (c) provide a compensation package that enables the Company to
attract and retain talent; and (d) ensure that the total compensation package is designed in a manner that takes into
account the Company’s financial resources and the fact that it is a junior mineral exploration company without a
history of revenues or earnings.

The Board generally considers three elements of compensation — a base fee for the current financial year, a
discretionary cash bonus for the previously completed financial year and a grant of long-term incentive stock
options.

Base fee is used to provide the Named Executive Officer with a set amount of money during the year with the
expectation that they will perform their responsibilities to the best of their ability and in the best interests of the
Company. The Board determines what the Named Executive Officer’s base fee for the upcoming year will be based
on the overall performance of the Company, the performance of the Named Executive Officer, general trends in the
industry and the Company’s then financial resources.

The granting of incentive stock options provides a link between management compensation and the Company’s
share price. It also rewards management for achieving results that improve the Company’s performance and thereby
increase shareholder value. In making a determination as to whether a grant of long-term incentive stock options is
appropriate, and if so, the number of options that should be granted, the Board will consider, inter alia, the number
and terms of outstanding incentive stock options held by the Named Executive Officer; the value in securities of the
Company that the Board intends to award as compensation; the potential dilution to shareholders and the cost to the
Company; general industry standards; and the limits imposed by the terms of the Option Plan and policies of the
Exchange. The Company considers the granting of incentive stock options to be a particularly important element of
compensation as it allows the Company to reward the Named Executive Officer’s efforts to increase value for
shareholders without requiring the Company to use cash from its treasury. The terms and conditions of the
Company’s stock option grants, including vesting provisions and exercise prices, are governed by the Option Plan,
which are summarized under Part 3 “THE BUSINESS OF THE MEETING — Annual Ratification of Stock Option
Plan” above. As of the date of this Information Circular, no stock options have been granted to the Company’s
Named Executive Officers under the Option Plan.

Finally, the Board will consider whether it is appropriate and in the best interests of the Company to award a
discretionary cash bonus to Named Executive Officers for the most recently completed financial year and if so, in
what amounts. A cash bonus may be awarded to reward extraordinary performance that has led to increased value
for shareholders through property acquisitions or divestitures, the formation of new strategic or joint venture
relationships and/or capital raising efforts. Demonstrations of extraordinary personal commitment to the Company’s
interests, the community and the industry may also be rewarded through a cash bonus. In light of the limited
operations carried out by the Company during the year, the Company did not pay any discretionary cash bonuses to
its Named Executive Officers for the fiscal year ended December 31, 2020.

Other than as described above there are no other perquisites provided to the Named Executive Officers.

Currently, the Company does not use specific benchmark groups in determining compensation or any element of
compensation for the Named Executive Officers.

Pension Disclosure

The Company does not have any pension, retirement or deferred compensation plans, including defined contribution
plans.
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PART 5 - SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following information is as of December 31, 2020, being the date of the Company’s financial statements to be
placed before the shareholders at the Meeting.

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights

Weighted-average
exercise price of
outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))

Equity compensation plans Nil N/A 868,260
approved by securityholders "

Equity compensation plans not N/A N/A N/A
approved by securityholders

Total Nil N/A 868,260

As of the date of this Information Circular, the Company’s only equity compensation plan is its “rolling” stock
option plan for directors, officers, employees and consultants of the Company. See Part 3 “THE BUSINESS OF
THE MEETING - Annual Ratification of Stock Option Plan” for details of the material terms of the Company’s
Option Plan.

PART 6 - AUDIT COMMITTEE

National Instrument 52-110 Audit Committees of the Canadian Securities Administrators (“NI 52-110") requires the
Company, as a venture issuer, to disclose annually in its Information Circular certain information concerning the
constitution of its audit committee and its relationship with the Company’s external auditor as set forth below.

1. The Audit Committee Charter

The Company’s audit committee is governed by an audit committee charter, the text of which is attached as Exhibit
“A” to this Information Circular.

2. Composition of Audit Committee

The Company’s audit committee is currently comprised of the three existing directors, Richard Silas (Chair), Jeffrey
O’Neill and Luke Norman. Currently, only Jeffrey O’Neill is considered “independent” within the meaning of
applicable securities legislation as Luke Norman and Richard Silas are the President and CEO and CFO and
Corporate Secretary, respectively, of the Company. The Company, as a “venture issuer”, is relying upon the
exemption provided by section 6.1 of NI 52-110 exempting the Company, as a “venture issuer”, from complying
with the composition requirements for an audit committee in Part 3 of NI 52-110. See Section 8 “Exemption” in
this Part 6 — Audit Committee - below.

As the Company grows, and its operations and financial arrangements become more complex, the Company will
seek to appoint one or more additional “independent” directors to its Board with a view to ensuring that the audit
committee is composed of at least a majority of independent directors.

All three audit committee members have the ability to read and understand financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of
the issues that can reasonably be expected to be raised by the Company’s financial statements and are therefore
considered “financially literate”. See “Relevant Education and Experience” below.
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3. Relevant Education and Experience

All of the audit committee members are business persons with experience in financial matters; each has an
understanding of accounting principles used to prepare financial statements and varied experience as to general
application of such accounting principles, as well as the internal controls and procedures necessary for financial
reporting, garnered from working in their individual fields of endeavor.

Mr. Silas is currently Vice-President, Corporate Development, Corporate Secretary and a director of Guanajuato
Silver Company Ltd., a silver/gold mining, development and exploration company listed on the TSXV, and a former
President and director of Barksdale Resources Corp., a mineral exploration company listed on the TSXV. Mr. Silas
has over 20 years’ experience in corporate governance, regulatory compliance, and administration of junior resource
companies.

Mr. O’Neill has over 10 years of experience in the mining exploration industry. He has been involved in the
acquisition of various stage resource projects in the USA and currently serves as an independent director for
Barksdale Resources Corp. (TSXV) and a member of its audit committee. In addition, Mr. O’Neill possesses 30
years’ experience as an entrepreneur and Sales Director for various service and telecom organizations.

Mr. Norman has over 20 years of experience in the venture capital markets and raising funds for both public and
private companies predominantly in the resource sector. In recent years, Mr. Norman has operated a consultancy
company to the metals and mining industry. He also co-founded Gold Standard Ventures Corp., a TSX and NYSE
(American) listed gold exploration company and US Gold Corp., listed on the Nasdaq exchange. He is Chairman of
Silver One Resources Inc., a silver predevelopment and exploration company, listed on the TSXV and was recently
appointed President and CEO of Leviathan Gold Ltd., a TSXV listed company engaged in the acquisition and
exploration of resource properties in Victoria, Australia. Mr. Norman brings expertise in mineral exploration,
finance, corporate governance, M&A and corporate leadership to his role as an executive officer and audit committee
member of the Company.

4. Audit Committee Oversight

Since the commencement of the Company’s financial year ended December 31, 2020, the Board has not failed to
adopt a recommendation of the audit committee to nominate or compensate an external auditor.

5. Reliance on Certain Exemptions

Since the commencement of the Company’s financial year ended December 31, 2020, the Company has not relied
on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption from the
requirement that the audit committee must pre-approve all non-audit services to be provided by the auditor, where
the total amount of fees related to the non-audit services are not expected to exceed 5% of the total fees payable to
the auditor in the fiscal year in which the non-audit services were provided. Section 8 permits a company to apply to
a securities regulatory authority for an exemption from the requirements of NI 52-110, in whole or in part.

6. Pre-Approval Policies and Procedures

The audit committee may delegate to one or more of its members authority to pre-approve non-audit services to be
provided to the Company or its subsidiaries by the external auditor, provided that any pre-approval of non-audit
services must be presented to the audit committee at its first scheduled meeting following such pre-approval.

The audit committee may satisfy its duty to pre-approve non-audit services by adopting specific policies and
procedures for the engagement of the non-audit services, provided the policies and procedures are detailed as to the
particular service, the audit committee is informed of each non-audit service and the procedures do not include
delegation of the audit committee’s responsibilities to management.

As of the date of this Information Circular, the audit committee has not adopted specific policies and procedures for

the engagement of non-audit services. Subject to the requirements of NI 52-110, the engagement of non-audit
services is considered by the Board, and where applicable the audit committee, on a case-by-case basis.
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7. External Audit Service Fees (By Category)

In the following table, “audit fees” are fees billed by the Company’s external auditor for services provided in
auditing the Company’s annual financial statements for the subject year. “Audit-related fees” are fees not included
in audit fees that are billed by the auditor for assurance and related services that are reasonably related to the
performance of the audit or review of the Company’s financial statements. “Tax fees” are fees billed by the auditor
for professional services rendered for tax compliance, tax advice and tax planning. “All other fees” are fees billed by
the auditor for products and services not included in the foregoing categories.

The fees paid by the Company to Davidson & Company LLP, the Company’s external auditor, for services rendered
to the Company for the fiscal years ended December 31, 2019 and 2020, by category, are as follows:

Financial Period Audit Fees Audit Related Fees Tax Fees All Other Fees
Ending

December 31, 2020 $15,183 Nil Nil Nil
December 31, 2019 $15,183 Nil Nil Nil
8. Exemption

The Company is relying on the exemption provided by section 6.1 of NI 52-110, which provides that the Company,
as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5
(Reporting Obligations) of NI 52-110.

PART 7 - CORPORATE GOVERNANCE

Corporate governance relates to the activities of the Board, the members of which are elected by and are accountable
to the shareholders, and takes into account the role of the individual members of management who are appointed by
the Board and who are charged with the day to day management of the Company. The Board and senior
management consider good corporate governance to be central to the effective and efficient operation of the
Company.

National Policy 58-201 Corporate Governance Guidelines (“NP 58-201") establishes corporate governance
guidelines, which apply to all public companies. The Company has reviewed its own corporate governance practices
in light of these guidelines. In certain cases, the Company’s practices comply with the guidelines; however, the
Board considers that some of the guidelines are not suitable for the Company at its current stage of development and
therefore these guidelines have not been adopted.

National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101") requires the Company to
disclose annually in its Information Circular certain information concerning its corporate governance practices. As a
“venture issuer” the Company is required to make such disclosure with reference to the requirements of Form 58-
101F2, which disclosure is set forth below.

Board of Directors

Section 1.4 of NI 52-110 sets out the standard for director independence for the purposes of NI 58-101. Under
section 1.4 of NI 52-110, a director is independent if he or she has no direct or indirect material relationship with the
Company. A material relationship is a relationship which could, in the view of the Board, be reasonably expected to
interfere with the exercise of a director’s independent judgment. NI 52-110 also sets out certain situations where a
director will automatically be considered to have a material relationship with the Company.

Applying the definition set out in section 1.4 of NI 52-110, only Jeffrey O’Neill is independent. Luke Norman and
Richard Silas are not independent by virtue of the fact that they are executive officers of the Company. As the
Company grows, and its operations and management structure become more complex, the Company will seek to
appoint one or more additional “independent” directors to its Board.
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Directorships

As of the date of this Information Circular, the directors of the Company are currently directors and/or executive
officers of other reporting issuers (or equivalent) in a jurisdiction or a foreign jurisdiction as follows:

Name of | Name of Other Reporting | Market/ | Position Period

Director Issuer Exchange

Luke Norman Silver One Resources Inc. TSXV Senior Officer and Director | Feb 2011 to present
Leviathan Gold Ltd. TSVX Senior Officer and Director | Nov 2020 to present
Black Mountain Gold USA Corp. | TSXV Director Jan 2021 to present

Richard Silas Sanibel Ventures Corp. NEX Senior Officer and Director | Oct 2017 to present
Guanajuato Silver Company Ltd. | TSXV Senior Officer and Director | Oct 2019 to present

Jeffrey O’Neill Barksdale Resources Corp. TSXV Director Aug 2016 to present
Sanibel Ventures Corp. TSXV Director Oct 2017 to present

The above information has been provided by the directors and has not been independently verified by the Company.
Orientation and Continuing Education

Given its current size and stage of development and the skill and knowledge of the Board as a whole, no formal
orientation or continuing education process is currently deemed required. Rather, the Company provides ad hoc
orientation for new directors. On occasions where it is considered advisable, the Company will provide directors
with information regarding topics of general interest, such as fiduciary duties and continuous disclosure obligations.
The Company also ensures that each director is up-to-date with current information regarding the business of the
Company, the role the director is expected to fulfil and basic procedures and operations of the Board. Board
members are also given access to management and other employees and advisors, who can answer any questions
that may arise.

Ethical Business Conduct

Directors, officers and employees are required as a function of their directorship, office or employment to structure
their activities and interests to avoid conflicts of interest and potential conflicts of interest and refrain from making
personal profits from their positions. The Board does not consider it necessary at this time to have a written policy
regarding ethical conduct.

Nomination of Directors

The Board as a whole is responsible for reviewing the composition of the Board on a periodic basis. The Board
analyzes the needs of the Board when vacancies arise or otherwise from time to time and identifies and proposes
new nominees who have the necessary competencies and characteristics to meet such needs.

Compensation

The Board as a whole reviews and approves all matters relating to compensation of the directors and executive
officers of the Company, subject to any “interested” director abstaining from voting in respect of his own
compensation. See Part 4 “STATEMENT OF EXECUTIVE COMPENSATION - VENTURE ISSUERS -
Oversight and Description of Director and Named Executive Officer Compensation” above.

Other Board Committees

The Board has no other committees other than the audit committee. See Part 6 “AUDIT COMMITTEE” above.
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Assessments

The entire Board is responsible for assessing the effectiveness of the Board, its members and the committees of the
Board, in consultation with the chair of each committee. Based on the Company’s current size, its stage of
development and the limited number of individuals on the Board, the Board does not have a formal assessment
process in place but plans to continue evaluating its own effectiveness and the effectiveness and contribution of its
committees or individual directors on an ad hoc basis.

PART 8 - OTHER INFORMATION

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Aggregate Indebtedness

No individual who is, or at any time since the commencement of the Company’s financial year ended December 31,
2020 was, a director or officer of the Company, no proposed nominee for election as a director of the Company, and
no associate of any one of them is, or at any time since the beginning of the financial year ended December 31, 2020
of the Company has been, indebted to the Company or any of its subsidiaries (other than in respect of amounts
which would constitute routine indebtedness) or to another entity where such indebtedness to such other entity is, or
was at any time during the financial year ended December 31, 2020 of the Company, the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Company or any
of its subsidiaries.

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

As of the date hereof, there is no indebtedness owing to the Company, any of its subsidiaries or any other entity
(where such indebtedness to such other entity is the subject of a guarantee, support agreement, letter of credit or
other similar arrangement or understanding provided by the Company or any of its subsidiaries) in connection with
the purchase of securities or otherwise by any current or former executive officers, directors or employees of the
Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Save as disclosed elsewhere in this Information Circular, no informed person (as defined below), proposed nominee
for election as a director, or any associate or affiliate of any informed person or proposed nominee, has had a
material interest, direct or indirect, in any transaction with the Company or any of its subsidiaries or in any proposed
transaction since the beginning of the last completed financial year that has materially affected the Company or any
of its subsidiaries or is likely to do so.

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

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON AT THE MEETING

None of the directors or executive officers of the Company, no proposed nominee for election as a director of the
Company, none of the persons who have been directors or executive officers of the Company since the
commencement of the Company’s financial year ended December 31, 2020, none of the other insiders of the
Company and no associate or affiliate of any of the foregoing persons has any substantial interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than
the election of the directors, the ratification and approval of the Company’s Option Plan and any interest arising
from the ownership of shares of the Company where the shareholder will receive no extra or special benefit or
advantage not shared on a pro-rata basis by all holders of common shares in the capital of the Company.
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MANAGEMENT CONTRACTS

The management functions of the Company are performed by its directors and executive officers (or private
companies controlled its directors and executive officers) and the Company has no management agreements or
arrangements under which such management functions are performed by persons other than the directors and
executive officers (or private companies controlled by such executive officers) of the Company. See Part 4
“STATEMENT OF EXECUTIVE COMPENSATION — VENTURE ISSUERS” above for details of the fees paid or
payable to the Company’s Named Executive Officers (or private companies controlled by such Named Executive
Officers) and directors for, inter alia, the financial year ended December 31, 2020.

OTHER MATTERS

Management of the Company is not aware of any other matters to come before the Meeting other than as set forth in
the Notice of Meeting that accompanies this Information Circular. If any other matter properly comes before the
Meeting, it is the intention of the persons named in the enclosed form of proxy to vote the Shares represented
thereby in accordance with their best judgment on such matter.

OTHER MATERIAL FACTS

There are no other material facts other than as disclosed herein.

ADDITIONAL INFORMATION

Financial information about the Company is provided in its comparative financial statements and Management’s
Discussion and Analysis for the year ended December 31, 2020. You may obtain copies of such documents without
charge upon request to us ¢/o Michael Waldkirch & Company Inc., 67 East 5™ Avenue, Vancouver, B.C. V5T 1G7
— telephone (604) 512 - 3224. You may also access such documents, together with the Company’s additional

disclosure documents, through the Internet on the Canadian System for Electronic Document Analysis and Retrieval
(SEDAR) at www.sedar.com.

BOARD APPROVAL

The Board of the Company has approved the contents and the delivery of this Information Circular to its
shareholders.

DATED at Vancouver, British Columbia, as of the 15th day of February, 2022.
BY ORDER OF THE BOARD

(signed) “Luke Norman”

Luke Norman
President and Chief Executive Officer
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Exhibit "A"

Charter of the Audit Committee of the Board of Directors
of Northern Lion Gold Corp. (the “Company”)

Article 1 - Mandate and Responsibilities

The Audit Committee is appointed by the board of directors of the Company (the “Board”) to oversee the
accounting and financial reporting process of the Company and audits of the financial statements of the
Company. The Audit Committee’s primary duties and responsibilities are to:

(a) recommend to the Board the external auditor to be nominated for the purpose of preparing or
issuing an auditor’s report or performing other audit, review or attest services for the Company;

(b) recommend to the Board the compensation of the external auditor;

(c) oversee the work of the external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including the
resolution of disagreements between management and the external auditor regarding financial
reporting;

(d) pre-approve all non-audit services to be provided to the Company or its subsidiaries by the
Company’s external auditor;

(e) review the Company’s financial statements, MD&A and annual and interim earnings press
releases before the Company publicly discloses this information;

) be satisfied that adequate procedures are in place for the review of all other public disclosure of
financial information extracted or derived from the Company’s financial statements, and to
periodically assess the adequacy of those procedures;

(9) establish procedures for:

0] the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; and

(i) the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters; and

(h) review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Company.

The Board and management will ensure that the Audit Committee has adequate funding to fulfill its duties
and responsibilities.

Article 2 - Pre-Approval of Non-Audit Services

The Audit Committee may delegate to one or more of its members the authority to pre-approve non-audit
services to be provided to the Company or its subsidiaries by the Company’s external auditor. The pre-
approval of non-audit services must be presented to the Audit Committee at its first scheduled meeting
following such pre-approval.

The Audit Committee may satisfy its duty to pre-approve non-audit services by adopting specific policies
and procedures for the engagement of the non-audit services, provided the policies and procedures are



detailed as to the particular service, the Audit Committee is informed of each non-audit service and the
procedures do not include delegation of the Audit Committee’s responsibilities to management.

Article 3 - External Advisors

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its
responsibilities, and it has direct access to the external auditors as well as anyone in the organization.
The Audit Committee has the ability to retain, at the Company’s expense, special legal, accounting or
other consultants or experts it deems necessary in the performance of its duties.

Article 4 - External Auditors

The external auditors are ultimately accountable to the Audit Committee and the Board, as
representatives of the shareholders. The external auditors will report directly to the Audit Committee.
The Audit Committee will:

€) review the independence and performance of the external auditors and annually recommend to
the Board the nomination of the external auditors or approve any discharge of external auditors
when circumstances warrant;

(b) approve the fees and other significant compensation to be paid to the external auditors;

(c) on an annual basis, review and discuss with the external auditors all significant relationships they
have with the Company that could impair the external auditors’ independence;

(d) review the external auditors’ audit plan to see that it is sufficiently detailed and covers any
significant areas of concern that the Audit Committee may have;

(e) before or after the financial statements are issued, discuss certain matters required to be
communicated to audit committees in accordance with the standards established by the
Canadian Institute of Chartered Accountants;

) consider the external auditors’ judgments about the quality and appropriateness of the
Company'’s accounting principles as applied in the Company’s financial reporting;

(9) resolve any disagreements between management and the external auditors regarding financial
reporting;
(h) approve in advance all audit services and any non-prohibited non-audit services to be undertaken

by the external auditors for the Company; and

0] receive from the external auditors timely reports of:
0] all critical accounting policies and practices to be used;
(i) all alternative treatments of financial information within generally accepted accounting

principles that have been discussed with management, ramifications of the use of such
alternative disclosures and treatments and the treatment preferred by the external
auditors; and

(iii) other material written communications between the external auditors and management.



Article 5 - Legal Compliance

On at least an annual basis, the Audit Committee will review with the Company'’s legal counsel any legal
matters that could have a significant impact on the organization’s financial statements, the Company’s
compliance with applicable laws and regulations and inquiries received from regulators or governmental
agencies.

Article 6 - Complaints

Individuals are strongly encouraged to approach a member of the Audit Committee with any complaints or
concerns regarding accounting, internal accounting controls or auditing matters. The Audit Committee
will from time to time establish procedures for the submission, receipt and treatment of such complaints
and concerns. In all cases the Audit Committee will conduct a prompt, thorough and fair examination,
document the situation and, if appropriate, recommend to the Board appropriate corrective action.

To the extent practicable, all complaints will be kept confidential. The Company will not condone any
retaliation for a complaint made in good faith.



	1. To receive the audited financial statements of the Company for the year ended December 31, 2020 and the report of the auditor on those statements.
	2. To set the number of directors for the ensuing year at three.
	3. To elect directors for the ensuing year.
	4. To appoint the auditor for the Company for the ensuing year and to authorize the directors to fix the remuneration to be paid to the auditor.
	5. To consider and, if thought advisable, pass an ordinary resolution ratifying and approving the Company’s existing 10% rolling stock option plan as more particularly described in the Company’s management information circular dated February 15, 2022 accompanying this Notice of Meeting (the “Information Circular”).
	6. To transact such other business as may properly come before the Meeting or any adjournments thereof.
	PART 1 – VOTING
	HOW A VOTE IS PASSED
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	NON-REGISTERED SHAREHOLDERS 
	PART 2 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
	PART 3 - THE BUSINESS OF THE MEETING
	FINANCIAL STATEMENTS
	ELECTION OF DIRECTORS
	Nominees for Election
	Vice-President, Corp. Development and Corporate Secretary, Guanajuato Silver Company Ltd. (TSXV), May 2021 to present (Director since Oct. 2019); Corporate Secretary, Barksdale Resources Corp. (TSXV), June 2016 to Feb. 2021 (previously a Director from June 2016 to April 2019 and President from June 2016 to Dec. 2017); CEO, CFO and director of Sanibel Ventures Corp. (NEX), Oct. 2017 to present; Principal of Universal Solutions Inc., private company providing management and administration services to TSX Venture Exchange issuers, 1997 to present.
	President/Owner, JMO Enterprises Ltd. (private consulting firm), 2002 to present; Director Barksdale Resources Corp. (TSXV-BRO), August 2016 to present; Directors, Sanibel Ventures Corp. (NEX), Oct. 2017 to present; Regional Sales Manager, Western Canada, Primus Business Solutions, 2007 to 2013; Original founder of Momentum Conferencing in 2004
	(1) Includes occupations for preceding five years unless the director was elected at the previous annual meeting and was shown as a nominee for election as a director in the information circular for that meeting.
	(2) The approximate number of shares of the Company carrying the right to vote in all circumstances beneficially owned, directly or indirectly, or over which control or direction is exercised by each proposed nominee as of February 15, 2022. This information is not within the knowledge of the management of the Company and has been furnished by the respective individuals, or has been extracted from the register of shareholdings maintained by the Company’s transfer agent or from insider reports filed by the individuals and available through the Internet at www.sedi.ca. 
	(3) Member of audit committee.  

	(a) was the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities legislation, for a period of more than 30 consecutive days;
	(b) was subject to an event that resulted, after the director or executive officer ceased to be director or executive officer, in the company being the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities legislation, for a period or more than 30 consecutive days; or
	(c) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.
	Penalties or Sanctions 

	Personal Bankruptcy

	APPOINTMENT OF THE AUDITOR
	PART 4 – STATEMENT OF EXECUTIVE COMPENSATION – VENTURE ISSUERS
	(1) No compensation securities were held by any Named Executive Officer or director of the Company as of December 31, 2020 and no compensation securities were re-priced, cancelled and replaced, extended or otherwise materially modified during the Company’s financial year ended December 31, 2020.

	PART 5 – SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	As of the date of this Information Circular, the Company’s only equity compensation plan is its “rolling” stock option plan for directors, officers, employees and consultants of the Company.  See Part 3 “THE BUSINESS OF THE MEETING – Annual Ratification of Stock Option Plan” for details of the material terms of the Company’s Option Plan.
	PART 6 – AUDIT COMMITTEE
	PART 7 – CORPORATE GOVERNANCE
	Board of Directors
	Name of Director


	The above information has been provided by the directors and has not been independently verified by the Company.
	PART 8 – OTHER INFORMATION
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON AT THE MEETING
	None of the directors or executive officers of the Company, no proposed nominee for election as a director of the Company, none of the persons who have been directors or executive officers of the Company since the commencement of the Company’s financial year ended December 31, 2020, none of the other insiders of the Company and no associate or affiliate of any of the foregoing persons has any substantial interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than the election of the directors, the ratification and approval of the Company’s Option Plan and any interest arising from the ownership of shares of the Company where the shareholder will receive no extra or special benefit or advantage not shared on a pro-rata basis by all holders of common shares in the capital of the Company.
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