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LION ONE METALS LIMITED 
 

Notice of Annual and Special General Meeting of Shareholders 
 

NOTICE IS HEREBY GIVEN that the annual and special general meeting (the “Meeting”) of the holders 
(the “Shareholders”) of the ordinary voting shares (“Shares”) in the capital of Lion One Metals Limited 
(hereinafter referred to as the “Company”) will be held at #306 – 267 West Esplanade, North Vancouver, 
British Columbia on Thursday, December 15, 2022 at 1:00 p.m. (Vancouver time).   

 

The Meeting will be held to consider the following: 
 

1. To receive and consider the consolidated financial statements for the year ended June 30, 2022 
and the report of the auditors thereon; 

2. To appoint Davidson & Company LLP, Chartered Professional Accountants, as Auditors of the 
Company for the ensuing year; 

3. To authorize the directors of the Company to fix the auditors remuneration for the ensuing year; 

4. To fix the number of directors of the Company at four (4); 

5. To elect directors as more particularly described in the accompanying management information 
circular (the “Information Circular”) dated November 1, 2022;  

6. To consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution 
approving the Company’s Omnibus Equity Incentive Compensation Plan to take effect and replace 
the Company’s current 10% rolling stock option plan, as more particularly described in the 
Information Circular; and 

7. To transact such other business as may be properly transacted at such meeting or at any 
adjournment thereof. 

 
The Board of Directors of the Company has, by resolution, fixed the close of business on October 26, 2022 
as the record date of the Meeting, being the date for determination of the registered holders of Shares 
entitled to receive notice of, and to vote at, the meeting and any adjournment thereof. 
 
Shareholders who are unable to attend the Meeting in person are requested to read the notes on 
the reverse of the form of proxy and complete and return the form of proxy to the registrar and 
transfer agent for the Shares, Computershare Investor Services Inc., by 1:00 p.m. (Vancouver time) 
on Tuesday, December 13, 2022, or not less than 48 hours prior to commencement of any 
adjournment of the meeting. 
 
If you are a non-registered shareholder or holder of CHESS depository interests in Australia and receive a 
Voting Instruction Form (“VIF”) with the Information Circular, please complete and return the VIF in 
accordance with the instructions provided.  If you do not complete and return the VIF in accordance with 
such instructions, you may lose your right to instruct the registered holder of your Shares on how to vote at 
the Meeting on your behalf. 
 
Dated at North Vancouver, British Columbia, on November 1, 2022.   
 

By Order of the Board of Directors 
 

“Walter Berukoff” 
 

Walter Berukoff 
Chief Executive Officer & Director 



  

 

LION ONE METALS LIMITED 
 

Annual and Special General Meeting of Shareholders – CDI Voting Process 
 

The annual and special general meeting (the “Meeting”) of holders (the “Shareholders”) of ordinary voting 
shares (“Shares”) in the capital of Lion One Metals Limited (hereinafter the “Company”) will be held 
at #306 - 267 West Esplanade, North Vancouver, British Columbia, Canada, on Thursday, December 15, 
2022 at 1:00 p.m. (Vancouver time).  The Meeting provides Shareholders with an opportunity to participate 
in the affairs of the Company and to meet management and the directors, see the accompanying Notice of 
Meeting of Shareholders for further details.  
 
As the Shares of the Company are listed on the Australian Securities Exchange (the “ASX”) in the form of 
CHESS Depository Interests (“CDIs”), CDI holders are subject to particular voting requirements and 
restrictions.  Each CDI represents a beneficial interest in one Share of the Company.  CDI holders do not 
actually own direct legal title to the underlying Shares, which are held for and behalf of CDI holders by 
CHESS Depository Nominees Pty Ltd. (“CDN”), a wholly-owned subsidiary of ASX Limited.  The structure 
exists because the Company is a Canadian company with a right to have its securities traded on the ASX 
by way of CDI’s. 
 
This arrangement impacts how CDI holders may record their votes for the matters to be tabled at the 
Meeting.  As CDI’s are technically rights to shares held on behalf of CDI holders by CDN, CDI Holders need 
to provide confirmation of their voting intentions to CDN before the meeting.  CDN will then exercise the 
votes on behalf of CDI holders.  If a CDI holder wishes to vote, they must register their vote with CDN by 
using the CDI Voting Instruction Form (“CDI VIF”) provided. 
 
To have a CDI vote counted, CDI holders must return their completed CDI VIF to CDN by no later 
than 1:00 p.m. (WST) on Friday, December 9, 2022.  This deadline has been set to allow CDN sufficient 
time to collate the votes of CDI holders and submit them to the Company prior to the meeting.   
 
Dated at North Vancouver, British Columbia, on November 1, 2022. 
 

By Order of the Board of Directors, 
 
“Walter Berukoff” 
 
Walter Berukoff 
Chief Executive Officer & Director 
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MANAGEMENT INFORMATION CIRCULAR 
 
 

Solicitation of Proxies 
 
This Information Circular is furnished in connection with the solicitation of proxies by management of 
LION ONE METALS LIMITED (the “Company”) for the use at the annual and special general meeting 
(the “Meeting”) of holders (the “Shareholders”) of common shares (the “Shares”) of the Company to be 
held on Thursday, December 15, 2022 at the time and place and for the purposes set forth in the 
accompanying Notice of Meeting and at any adjournment thereof.  Unless otherwise noted, information 
contained in this Information Circular is given as of November 1, 2022. 
 
The solicitation of proxies will be primarily by mail, but proxies may also be solicited personally or by telephone 
by directors, officers and employees of the Company.  All costs of solicitation will be borne by the Company. 
These officers and employees will receive no compensation other than their regular salaries but will be reimbursed 
for their reasonable expenses which are expected not to exceed $1,000 in the aggregate.   
 

Caution on Forward-Looking Statements 
 
This Information Circular contains “forward-looking statements”.  Forward-looking statements include, but are not 
limited to, statements with respect to Company's plans or future financial or operating performance, commodity 
prices, conclusions of economic assessments of projects, requirements for additional capital, sources and timing 
of additional financing, economic, political and regulatory conditions, and the future outcome of legal and tax 
matters.  Generally, these forward-looking statements can be identified by the use of forward-looking terminology 
such as “plans”, “expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, 
“intends”, “anticipates” or “does not anticipate”, “will continue” or “believes”, or variations of such words and 
phrases or state that certain actions, events or results “may”, “could”, “would”, “might” or “will be taken”, “occur” 
or “be achieved”.  The material factors or assumptions used to develop material forward-looking statements are 
disclosed throughout this document and other publicly-available filings of the Company.  Forward-looking 
statements, while based on management's best estimates and assumptions, are subject to known and unknown 
risks, uncertainties and other factors that may cause the actual results, level of activity, performance or 
achievements of the Company to be materially different from those expressed or implied by such forward-looking 
statements, including but not limited to: risks related to the development of mineral projects; risks related to the 
successful integration of acquisitions; risks related to international operations; risks related to general economic 
conditions and credit availability; unanticipated reclamation expenses; changes in project parameters as plans 
continue to be refined; fluctuations in prices of metals including gold; fluctuations in foreign currency exchange 
rates; increases in market prices of mining consumables; possible variations in mineral resources and reserves, 
grade or recovery rates; failure of plant, equipment or processes to operate as anticipated; accidents, labour 
disputes, title disputes, claims and limitations on insurance coverage and other risks of the mining industry; delays 
in obtaining governmental approvals or financing or in the completion of development or construction activities; 
changes in national and local government regulation of mining operations, tax rules and regulations, and political 
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and economic developments in countries in which the Company operates; actual resolution of legal and tax 
matters, as well as those factors discussed in the section entitled “Risk Factors” in the Company’s Annual 
Information Form, available under the Company’s profile on SEDAR at www.sedar.com.  Although the Company 
has attempted to identify important factors that could cause actual results to differ materially from those contained 
in forward-looking statements, there may be other factors that cause results not to be as anticipated, estimated or 
intended.  There can be no assurance that such statements will prove to be accurate, as actual results and future 
events could differ materially from those anticipated in such statements.  Accordingly, readers should not place 
undue reliance on forward-looking statements.  The Company’s management periodically reviews information 
reflected in forward-looking statements.   
 

Appointment and Revocation of Proxies 
 

Shareholders of the Company may be registered or beneficial (non-registered) shareholders.  If a Shareholder's 
name appears on a physical share certificate or DRS advice, such Shareholder is a “Registered Shareholder”.  
If a Shareholder holds Shares through an intermediary, such shareholder is a “Beneficial Shareholder” and he 
or she will not have a physical share certificate or DRS advice.  An intermediary is usually a bank, trust company, 
securities dealer, broker or other nominee or a clearing agency in which an intermediary participates (such as 
CDS Clearing and Depository Services Inc.).  A Beneficial Shareholder will typically have an account statement 
from his or her bank or broker as evidence of his or her Share ownership.  
 
The instructions provided below set forth the different procedures to be followed to ensure you are represented at 
the Meeting whether you are a Registered Shareholder, Beneficial Shareholder, or a holder of CHESS depositary 
interests in Australia (“CDIs”) which are exchangeable for Shares in accordance with their terms.  If Shares owned 
by a Shareholder are held in more than one form, such Shareholder should sign and submit all forms of proxy and 
voting instruction forms received in accordance with the instructions provided. 
 
Registered Shareholders 
 
The individuals named in the accompanying form of proxy are Walter H. Berukoff, Chief Executive Officer and a 
director of the Company and Hamish Greig, the Vice President and Corporate Secretary of the Company.  
A Shareholder eligible to vote at the Meeting has the right to appoint a person, who need not be a 
Shareholder, to attend and act for the Shareholder and vote on the Shareholder’s behalf at the Meeting 
other than either of the persons designated in the accompanying form of proxy, and may do so either by 
inserting the name of that other person in the blank space provided in the form of proxy or by completing 
another suitable form of proxy.   
 
Shareholders are requested to date, sign and return the accompanying form of proxy for use at the Meeting if they 
are not able to attend the meeting personally.  To be effective, forms of proxy must be received by the Company’s 
registrar and transfer agent, Computershare Investor Services Inc., no later than 48 hours (excluding Saturdays, 
Sundays and holidays) before the time of the Meeting by 1:00 p.m. (Vancouver time), on Tuesday, December 13, 
2022) or any adjournment thereof at which the proxy is to be used.  A Registered Shareholder must return the 
properly completed proxy to the Transfer Agent as follows:  
 

1. By mail or personal delivery to Computershare Investor Services Inc., 8th Floor, University Avenue, 
Toronto, Ontario, M5J 2Y1, Attention:  Proxy Department;  

2. By fax to Computershare Investor Services Inc., to the attention of the Proxy Department (toll free within 
Canada and the U.S.) at 1-866-249-7775 or (international) at 416-263-9524;   

3. By telephone by calling 1-866-732-VOTE (8683) (toll free within Canada or the U.S.) or 312-588-4291 
(direct - international) from a touch tone telephone and referring to your control number provided on the 
form of proxy delivered to you; or  

4. Over the internet by going to www.investorvote.com and following the online voting instructions given to 
you and referring to your control number provided on the form of proxy delivered to you.  
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The Chairman of the Meeting will have the discretion to accept or reject proxies deposited in any other manner. 
 

IF A CHOICE IS NOT SPECIFIED IN THE PROXY, YOUR PROXYHOLDER CAN VOTE YOUR SHARES AS 
HE OR SHE SEES FIT.  IF A SHAREHOLDER OF THE COMPANY APPOINTS THE PERSONS DESIGNATED 
BY MANAGEMENT IN THE FORM OF PROXY AS HIS OR HER PROXYHOLDER, SUCH PROXYHOLDER 
WILL, UNLESS YOU GIVE CONTRARY INSTRUCTIONS, VOTE THE SHARES REPRESENTED BY THE 
PROXY FOR OR IN FAVOUR OF ALL MATTERS DESCRIBED HEREIN. 
 

Revocation of a Proxy 
 
A Registered Shareholder who has given a proxy may revoke it as to any matter on which a vote has not already 
been cast pursuant to the authority conferred by the proxy.  A Registered Shareholder may revoke a proxy by 
depositing a written instrument giving notice of revocation: (a) at the office of the Transfer Agent set out above or 
at the registered office of Company on or before the last business day preceding the day of the Meeting at which 
the proxy is to be used; or (b) with the Chairman of the Meeting on the day of the Meeting (prior to the 
commencement of the Meeting).  The written notice of revocation may be executed by the Registered Shareholder 
or by an officer or attorney upon presentation of written authorization of the Shareholder.  
 
In addition, a proxy may be revoked by a Registered Shareholder executing another form of proxy bearing a later 
date and depositing the same at the offices of the Transfer Agent prior to the deadline for depositing proxies set 
out above or by the Registered Shareholder personally attending the Meeting, identifying himself or herself to the 
scrutineer as a Registered Shareholder as of the Record Date present in person, and voting his or her Shares.  
A proxy may also be revoked by any other method permitted by applicable law. 

 
Notice and Access 

 
The Company has elected to use the notice-and-access provisions for the Meeting pursuant to National Instrument 
54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) 
(“Notice-and-Access Provisions”) with respect to the mailing to the non-objecting beneficial shareholders 
(the “NOBOs”).  The Company has also elected to use the Notice-and-Access Provisions for the Meeting pursuant 
to National Instrument 51-102 Continuous Disclosure Obligations (“NI 51-102”) with respect to the mailing to the 
Registered Shareholders.   
 
The Notice-and-Access Provisions are a set of rules developed by the Canadian Securities Administrators that 
reduce the volume of materials that must be physically mailed to Shareholders by allowing the Company to post 
the Information Circular and any additional materials on a non-SEDAR website rather than delivering such 
materials by mail.  Reporting issuers may still choose to continue to deliver such materials by mail, and beneficial 
owners will be entitled to request delivery of a paper copy of the information circular at the reporting issuer’s 
expense. 
 
In order for the Company to utilize the Notice-and-Access Provisions to deliver proxy-related materials by posting 
an Information Circular (and if applicable, other materials) electronically on a website that is not SEDAR, the 
Company must send a notice to Shareholders, including Non-Registered Holders, indicating that the proxy-related 
materials have been posted and explaining how a Shareholder can access them or obtain from the Company, a 
paper copy of those materials.   
 
In order to use Notice-and-Access Provisions, a reporting issuer must set the record date for notice of the meeting 
to be on a date that is at least 40 days prior to the meeting in order to ensure there is sufficient time for the 
materials to be posted on the applicable website and other materials to be delivered to Shareholders.  
The requirements of that notice, which requires the Company to provide basic information about the Meeting and 
the matters to be voted on, explain how a Shareholder can obtain a paper copy of the Information Circular and 
any related financial statements and MD&A, and explain the Notice-and-Access Provisions process, have been 
built into the Notice of Meeting.  The Notice of Meeting has been delivered to Shareholders by the Company, 
along with the applicable voting document (a form of proxy in the case of registered Shareholders or a voting 
instruction form in the case of Non-Registered Holders). 
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As the Company is a reporting issuer that is using the Notice-and-Access Provisions, it was required to file a 
notification at least 25 days prior to the Record Date indicating its intent to use the Notice-and-Access Provisions. 
 
The Company will not rely upon the use of ‘stratification’.  Stratification occurs when a reporting issuer using the 
Notice-and-Access Provisions provides a paper copy of the Information Circular with the notice to be provided to 
Shareholders as described above.  In relation to the Meeting, all Shareholders will have received the required 
documentation under the Notice-and-Access Provisions and all documents required to vote in respect of all 
matters to be voted on at the Meeting.  
 
The Company will be delivering proxy-related materials directly to the NOBOs.  The Company does intend to pay 
for delivery of materials to objecting beneficial holders (as defined in NI 54-101), and as a result the objecting 
beneficial holders will receive the proxy-related materials. 
 
Please review the Information Circular carefully and in full prior to voting in relation to the matters to be conducted 
at the Meeting.  The Information Circular is available on SEDAR at www.sedar.com and on the Company’s website 
at the following webpage: www.liononemetals.com/investors/agm.  Any Shareholder who wishes to receive a 
paper copy of the Information Circular should contact the Company’s transfer agent, Computershare Investor 
Services Inc. at Toll Free 1 (866) 962-0498 within North America and outside North America (514) 982-8716.  
A Shareholder may also contact Computershare Investor Services Inc. at Toll Free 1 (866) 964-0492 to obtain 
additional information about the “Notice-and-Access Provisions”.  To obtain paper copies of the meeting materials 
after the Meeting date, please contact the Company at Toll Free 1 (855) 805-1250.   
 
In order to allow for reasonable time to be allotted for a Shareholder to receive and review a paper copy of the 
Information Circular prior to the proxy deadline, any Shareholder wishing to request a paper copy of the 
Information Circular as described above, should ensure such request is received by December 5, 2022. 
 
Beneficial (Non-registered) Shareholders 
 
The information set out in this section may apply to those Shareholders of the Company who do not hold their 
Shares in their own names.  
 
If your Shares are not registered in your name, they will be held by an intermediary, such as a bank, trust company, 
securities broker or other financial institution, on your behalf as a Beneficial Shareholder of the Company.  
There are two kinds of Beneficial Shareholders:  
 

1.  those who object to their name being made known to the issuers of securities which they own 
(called “OBOs” for Objecting Beneficial Owners); and 

2.  those who do not object (called “NOBOs” for Non-Objecting Beneficial Owners).  
 

The Company has distributed copies of this Information Circular to intermediaries for distribution to Beneficial 
Shareholders (both NOBOs and OBOs).  Intermediaries are required to deliver these materials to the Beneficial 
Shareholders who have not waived their rights to receive these materials, and to seek instructions as to how to 
vote their Shares.  Typically, intermediaries will use a service company, such as Broadridge Financial Solutions, 
Inc. (“Broadridge”), to forward the meeting materials to Beneficial Shareholders.  Beneficial Shareholders who 
have not waived the right to receive meeting materials will receive either a voting instruction form (“VIF”) or, less 
frequently, a form of proxy.  The purpose of these forms is to permit Beneficial Shareholders to direct the voting 
of the Shares they beneficially own.  
 
Each intermediary will have its own procedures to permit voting of Shares held on behalf of Beneficial 
Shareholders, including requirements as to when and where proxies or VIFs are to be delivered.  
Beneficial Shareholders should carefully follow the instructions provided by their intermediary to ensure 
that their Shares are voted at the Meeting.  
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If you are a Beneficial Shareholder and wish to:  
 

‐ Vote in person at the Meeting; or  
‐ Change voting instructions given to your intermediary; or  
‐ Revoke voting instructions given to your intermediary,  

 
Please follow the instructions given by your intermediary or contact your intermediary to discuss what procedure 
to follow.  
 
Management of the Company does intend to pay for intermediaries to forward proxy or VIF related materials to 
OBOs, and as a result the OBOs will receive the proxy-related materials. 
 
CDI Holders 
 
Beneficial holders in Australia hold CHESS Depository Interests (“CDIs”) of the Company, or units of beneficial 
ownership of the underlying Shares, which are registered in the name of Chess Depositary Nominees Pty Ltd. 
(“CDN”).  As holders of CDIs are not the legal owners of the underlying Shares, CDN is entitled to vote at the 
Meeting on the instruction of the holders of the CDIs.  
 
As a result, holders of CDIs will receive a CDI VIF, together with the Meeting materials from Computershare 
Investor Services Inc. in Australia.  These CDI VIFs are to be completed and returned to Computershare Investor 
Services Inc. in Australia in accordance with the instructions contained therein.  CDN is required to follow the 
voting instructions properly received from holders of CDIs.  
 
If you hold your interest in CDIs through an intermediary, you will need to follow the instructions of your 
intermediary.  
 
For more information, CDI holder should contact their broker or call Australian Securities Exchange Customer 
Service.  To obtain a copy of CDN’s Financial Services Guide, visit the Australian Securities Exchange website. 
 
Background Information for CDI Holders 
 
The Company was incorporated under the laws of British Columbia on November 12, 1996.  The Company’s 
Shares are listed on the TSX Venture Exchange (the “TSX-V”) under the symbol “LIO” and quoted in the United 
States on the OTCQX under the symbol “LOMLF”, and on the Frankfurt Exchange under the symbol “LY1”.  
The Company’s CDI’s are listed on the ASX under the symbol “LLO”.  Each CDI represents a beneficial ownership 
of one Share.   
 
The Company is not subject to Chapters 6, 6A, 6B and 6C of the Corporations Act 2001(Cth) (Australia) dealing 
with the acquisition of shares.  These chapters deal with substantial holdings, takeover bids, compulsory 
acquisitions, as well as certain rules on continuous disclosure.  The Company is governed by applicable Canadian 
securities and corporate laws with respect to these matters.  Under applicable Canadian securities laws, the 
Company is subject to rules applicable to takeover bid regulation, as well as rules relating to reporting 
requirements for Shareholders holding 10% or more of the securities of the Company. 
 
CDI holders should note that the Company has been granted certain waivers from the Listing Rules of the ASX.  
In particular, the Company has received a waiver from ASX Listing Rule 14.2.1 which requires that a form of proxy 
allow a security holder to vote for or against each resolution.  Under applicable Canadian securities laws, the form 
of proxy to be provided must only allow Shareholders to vote in favour of or to withhold their vote in respect of a 
resolution to elect a director or in respect of appointment of an auditor, but not to vote against it.  The Company's 
waiver from ASX Listing Rule 14.2.1 only applies to the extent necessary to permit it to comply with the proxy 
requirements under applicable Canadian securities laws and for so long as such laws prevent the Company from 
permitting Shareholders to vote against a resolution to elect a director or appoint an auditor.  
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Voting Securities and Principal Holders of Voting Securities 
 
The authorized share structure of the Company consists of an unlimited number of Shares without par value.  
As at October 26, 2022, the Company had 173,769,893 issued and outstanding Shares, each Share carrying the 
right to one vote.  The Company has no other classes of voting securities.  
 
Only Shareholders of record at the close of business on October 26, 2022, who either personally attend the 
Meeting or who has completed and delivered a form of proxy in the manner and subject to the provisions detailed 
therein, shall be entitled to vote or to have their Shares voted at the Meeting. 
 
The presence in person or by proxy of one Shareholder representing Shares entitled to be voted at the Meeting 
is necessary to convene the Meeting.  Pursuant to the Business Corporations Act (British Columbia), each of the 
resolutions that will be placed before the Meeting will be an ordinary resolution, each of which will require approval 
of a simple majority of the votes cast in respect of each resolution. 
 
To the knowledge of the directors and executive officers of the Company, as of October 26, 2022, the following 
persons beneficially own or control or direct, directly or indirectly, 10% or more of the issued and outstanding 
Shares of the Company (substantial holders):  
 

 
Member 

 
Number of Shares 

Percentage of Issued 
Capital 

Walter H. Berukoff 20,897,609(1) 12.03% 
Note: 
(1) Of these Shares, 9,317,704, Shares held by Laimes Global Inc., 3,456,028 Shares held by Red Lion Equities Ltd., and 

5,300,877 Shares held by Red Lion Management Ltd., all of which are companies that are controlled or beneficially owned 
by Walter H. Berukoff.   

 
Shareholder Information 
 
Distribution of fully paid Shares as at September 30, 2022 (ASX 4.10.7)  
 

 
 
Category 

Number of Shareholders Shares Held 

Shares(1) 
 

CDI’s Total Equity Shares(1) 
 

CDI’s 
Total 

Equity 
1 – 1,000 249 917 1,166 11,189 243,230 254,419 
1,001 – 5,000 14 488 502 35,595 1,030,271 1,056,866 
5,001 – 10,000 4 98 102 30,795 704,696 735,491 
10,001 – 100,000 8 93 101 287,580 2,326,910 2,614,490 
100,001-1,000,000 10 11 21 3,887,785 2,678,343 6,566,128 
1,000,001-10,000,000 3 1 4 12,491,457 4,087,296 16,578,753 
10,000,001-100,000,000 1 0 1 11,452,269 0 11,452,269 
100,000,001 and over(1) 1 0 1 134,511,477 0 134,511,477 
Total 290 1,608 1,898 162,708,147 11,070,746 173,769,893 

Note: 
(1) As at September 30, 2022, there were 134,511,477 Shares held by CDS & Co, a depository service in Canada.  These shares are grouped together for beneficial 

Shareholders. The allocation of Shares reflects Registered Shareholders as at September 30, 2022 with the exception of the holdings of the beneficial Shareholders 
held by CDS & Co. For this reason, the Company has been granted a waiver under ASX 4.10.9 to disclose its 20 largest holders as the allocation does not provide 
meaningful information.   

 
Marketable Parcel (ASX 4.10.8) 
 
The number of Shareholders holding less than a marketable parcel, defined as a value of less than $500 at $0.85 
per share, as at September 30, 2022 is 800 (147,346 units).  This number excludes the detailed holdings of 
beneficial Shareholders.  
 
Voting rights (ASX 4.10.6) 
 
Shares 
 
There are no restrictions on voting rights attached to Shares.  Each Share has one vote. 
 
Options 
 
There are no voting rights attached to existing stock options of the Company. 
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Particulars of Matters to be Acted Upon 

 
Receiving the Audited Consolidated Financial Statements 
 
The audited consolidated financial statements of the Company for the year ended June 30, 2022 are available on 
the Company’s website at www.liononemetals.com and under the Company’s profile on SEDAR at 
www.sedar.com and have been mailed to Registered and Beneficial Shareholders who requested them.   
 
Appointment and Remuneration of Auditor 
 
The directors of the Company propose to nominate present auditors Davidson & Company LLP, Chartered 
Accountants (“Davidson & Company”), of 1200 – 609 Granville Street, Vancouver, British Columbia as the 
auditors of the Company to hold office until the close of the next annual general meeting of the Shareholders at 
remuneration to be fixed by the directors of the Company.  Davidson & Company were first appointed auditors of 
the Company on June 24, 2013.   
 
Aggregate fees paid to the Company’s auditor relating to the years ending June 30, 2022 and 2021 were as 
follows:  
 

Financial Year Ending Audit Fees(1) Audit Related Fees(2) Tax Fees All Other Fees(3) 

June 30, 2022 $45,500 $20,000 Nil $6,500 

June 30, 2021 $39,600 $0 Nil Nil 

Notes: 
(1) “Audit Fees” are the aggregate fees billed by the auditors for audit services. 
(2) “Audit Related Fees” are the aggregate fees billed by the auditors for quarterly review services. 
(3) “All Other Fees” are the aggregate fees billed by the auditors for review of prospectus. 

 
 

The Board of Directors recommends that Shareholders vote FOR the appointment of Davidson & 
Company LLP as the auditor of the Company for the ensuing year and vote FOR the authorization of the 
Board of Directors to set the auditor’s remuneration for the ensuing year.  It is intended that all proxies 
received will be voted FOR the appointment of Davidson & Company LLP as auditor of the Company for 
the ensuing year unless a proxy contains instructions to withhold the same from voting.  It is intended 
that all proxies received will be voted FOR the authorization of the Board of Directors to set remuneration 
for the ensuing year unless a proxy contains instructions to vote against the authorization of the Board 
of Directors to set remuneration. 
 
Fixing the Number of Directors 
 
At the Meeting, Shareholders will also be asked to fix the number of directors of the Company at four (4).  
 
The Board of Directors recommends that Shareholders vote FOR fixing the number of directors of the 
Company at four (4).  It is intended that all proxies received will be voted FOR fixing the number of 
directors of the Company at four (4) unless a proxy contains instructions to vote against fixing the number 
of directors of the Company at four (4). 
 
Election of Directors 
 
At the Meeting, Shareholders will also be asked to elect four (4) directors to succeed the present directors whose 
term of office will expire at the conclusion of the Meeting.  Each director elected will hold office until the conclusion 
of the next annual general meeting of the Company at which a director is elected, unless the director’s office is 
earlier vacated in accordance with the Articles of the Company or the provisions of the Business Corporations Act 
(British Columbia).  The following information concerning the nominees, including the number of Shares 
beneficially owned, or controlled or directed, directly or indirectly, has been furnished by the individual nominees. 
 
The following table sets out the names of the nominees for election as directors, the province and country in which 
each is ordinary resident, all offices of the Company now held by each of them, their principal occupations for the 
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past five years, the period of time for which each has been a director of the Company, and the number of Shares 
beneficially owned, or controlled or directed, directly or indirectly, as at October 26, 2022:  
 

 
Name, province or state and 
country of residence and 
position, if any, held in the 
Company 
 

 
 
 
Principal occupation during the past 
five years 
 

 
 

Served as director 
of the Company 

since 
 

 
Number of Shares of the 

Company beneficially 
owned, directly or indirectly, 
or controlled or directed at 

present(1) 

 

Walter H. Berukoff(4) 
British Columbia, Canada 
Chief Executive Officer 
Director 
 
Board / Committee Meeting 
Attendance:  
4 / 4 Board meetings  
 

Merchant banker; President of Red Lion 
Management Ltd., a Vancouver-based 
merchant banking company. 

December 1, 1997 20,897,609(5) 

Richard J. Meli(2)(3)(4) 
New York, USA 
Director 
 
Board / Committee Meeting 
Attendance:  
4 / 4 Board meetings  
4 / 4 Audit Committee meetings 
 

Independent businessman focused on mining 
industry. 

February 12, 2004 35,960 

Kevin Puil(2)(3) 

British Columbia, Canada 
Director 
 
Board / Committee Meeting 
Attendance:  
4 / 4 Board meetings  
4 / 4 Audit Committee meetings 
 

Managing Partner at RIVI Capital LLC since 
2014.   

September 30, 2013 175,000 

 

David R. Tretbar(2)(3) 

Colorado, USA 
Director Nominee 
 
Board / Committee Meeting 
Attendance:  
4 / 4 Board meetings  
4 / 4 Audit Committee meetings 
 

Vice President of Exploration and Mineral 
Resources for Summit Mining International, a 
subsidiary of Sumitomo Corporation of Japan 
from 2020 to 2022. 

June 1, 2020 Nil 

Notes: 
(1) The information as to the Shares beneficially owned or controlled has been provided by the nominees themselves. 
(2) Denotes member of the Compensation Committee.  There were no formal Compensation Committee meetings held during the Company’s financial year ended June 30, 

2022.   
(3) Denotes member of the Audit Committee. 
(4) Denotes member of the Governance Committee.  There were no formal Governance Committee meetings held during the Company’s financial year ended June 30, 2022.   
(5) Of these Shares, 9,317,704, Shares held by Laimes Global Inc., 3,456,028 Shares held by Red Lion Equities Ltd., and 5,300,877 Shares held by Red Lion Management Ltd., 

all of which are companies that are controlled or beneficially owned by Walter H. Berukoff.   

 
The Board of Directors recommends that Shareholders vote FOR the election of the above nominees as 
directors.  It is intended that all proxies received will be voted FOR the election of the nominees whose 
names are set forth above unless a proxy contains instructions to withhold the same from voting. 
 
No proposed director is being elected under any arrangement or understanding between the proposed director 
and any other person or company except the directors and executive officers of the Company acting solely in such 
capacity.  
 
Corporate Cease Trade Orders or Bankruptcies 
 
No director or proposed director of the Company is, or within the ten years prior to the date of this Information 
Circular has been, 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 order or similar order or an order that denied the company access to any 
exemption under securities legislation for a period of more than 30 consecutive days; or 



  

 
9 
 

 
(b)  was subject to an event that resulted, after the director ceased to be a director or executive officer, in the 

company being the subject of a cease trade order 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; 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. 

 
No director or proposed director of the Company has, within the 10 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.   
 
No director or proposed director of the Company has been subject to any penalties or sanctions imposed by a 
court relating to securities legislation or by a securities regulatory authority, or has entered into a settlement 
agreement with a securities regulatory authority or has been subject to any other penalties or sanctions imposed 
by a court or regulatory body that would likely be considered important to a reasonable security holder making a 
decision about whether to vote for the proposed director.    
 
Approval of Omnibus Equity Incentive Compensation Plan 
 
The Company’s existing stock option plan (the “Stock Option Plan”) was approved by the Board of Directors on 
February 1, 2015 and was last approved by the Shareholders at the Company’s annual general Meeting held on 
December 16, 2021.  On November 24, 2021, the TSX-V updated their Policy 4.4 – Security Based Compensation 
(“Policy 4.4”) to allow for other forms of security based compensation.  As a result, the Board of Directors 
determined it to be in the best interest of the Company to proceed with the approval of a new omnibus equity 
incentive compensation plan on November 1, 2022 (the “Plan”) to replace its current Stock Option Plan.  A copy 
of the Plan is attached as Schedule “A” to this Information Circular.  Pursuant to the TSX-V Policy 4.4, 
Shareholders will be asked to consider and, if deemed advisable, pass, with or without variation, an ordinary 
resolution, subject to regulator approval, approving the Plan at the Meeting. 

As of October 26, 2022, the Company has 13,015,000 stock options outstanding under the Stock Option Plan.  

The purpose of the Plan is to advance the interests of the Company and its subsidiaries by: (i) assisting the 
Company and its subsidiaries in attracting and retaining individuals with experience and ability, (ii) allowing certain 
executive officers, key employees and Consultants of the Company and its subsidiaries to participate in the long 
term success of the Company, and (iii) promoting a greater alignment of interests between the executive officers, 
key employees and Consultants designated under the Plan and the Shareholders. 

Shareholders will be asked at the Meeting to pass an ordinary resolution approving, ratifying and 
confirming the Plan, and approving the issuance of stock options up to a maximum of ten percent (10%) 
of the Company’s issued and outstanding share capital from time to time and a fixed number of other 
Awards (as defined in the Plan), other than options, issuable under the Plan up to a maximum of 
17,376,989, being ten percent (10%) of the number of issued and outstanding share capital outstanding 
as of the date of implementation of the Plan (the “Omnibus Equity Incentive Compensation Plan 
Resolution”).   

The following is a summary of the principal terms of the Plan, which is qualified in its entirety by reference to the 
text of the Plan, a copy of which is attached Schedule “A” to this Information Circular. 

The Plan provides for a maximum number of the Company’s Restricted Share Units (“RSUs”), Deferred Share 
Units (“DSUs”), Performance Units (“PSUs”) and other share-based awards (other than share options) that may 
be issued under the Plan of up to a maximum of ten percent (10%) of the number of issued and outstanding share 
capital outstanding as of the date of implementation of the Plan (the “Award Cap”).  The Award Cap does not in 
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any way modify or increase the total number of shares available for issuance under the Plan.  The Award Cap 
does not allow for the reservation of Shares in excess of the maximum number of Shares of the Company available 
for issuance under the Plan.  In no event will the maximum number of Shares of the Company available for 
issuance under the Plan (including after giving effect to the Award Cap) exceed ten percent (10%) of the 
Company’s issued and outstanding Shares from time to time, less the number of Shares reserved for issuance 
under all other security-based compensation arrangements of the Company.  For greater certainty, any RSUs, 
DSUs, PSUs or other share-based awards that are granted under the Plan will reduce the corresponding number 
of share options available for grant under the Plan. 

Purpose 

The purpose of the Plan is to: (a) promote a significant alignment between officers and employees of the Company 
and its Affiliates (as defined in the Plan) and the growth objectives of the Company; (b) to associate a portion of 
participating employees’ compensation with the performance of the Company over the long term; and (c) to attract, 
motivate and retain the critical employees to drive the business success of the Company. 

Types of Awards 

The Plan provides for the grant of options, RSUs, DSUs, PSUs and other share-based awards (each an “Award” 
and collectively, the “Awards”).  All Awards are granted by an agreement or other instrument or document 
evidencing the Award granted under the Plan (an “Award Agreement”). 

Plan Administration 

The Plan is administered by the Board of Directors which may delegate its authority to the Compensation 
Committee (the “Committee”) or any other duly authorized committee of the Board of Directors appointed by the 
Board of Directors to administer the Plan.  Subject to the terms of the Plan, applicable law and the rules of the 
TSX-V, the Board of Directors (or its delegate) has the power and authority to:  

(a) select Award recipients; 

(b) establish all Award terms and conditions, including grant, exercise price, issue price and vesting 
terms; 

(c) determine Performance Goals applicable to Awards and whether such Performance Goals have 
been achieved; 

(d) make adjustments under Section 4.10 of the Plan (subject to Article 12 of the Plan); and 

(e) adopt modifications and amendments, or sub-plans to the Plan or any Award Agreement, 
including, without limitation, any that are necessary or appropriate to comply with the laws or 
compensation practices of the jurisdictions in which the Company and its Affiliates operate. 

 
Shares Available for Awards 

Subject to adjustments as provided for under the Plan, the maximum number of Shares of the Company available 
for issuance under the Plan will not exceed ten percent (10%) of the Company’s issued and outstanding Shares, 
less the number of Shares reserved for issuance under all other security-based compensation arrangements of 
the Company, as defined in the Plan and provided further that the maximum number of RSUs, DSUs, PSUs and 
other share-based awards (other than Options) that may be issued under the Plan shall be fixed at the Award 
Cap. 

The provision in the Plan to provide for the Award Cap does not in any way modify or increase the total number 
of Shares available for issuance under Plan.  The Award Cap does not allow for the reservation of Shares in 
excess of the maximum number of Shares of the Company available for issuance under the Plan.  In no event will 
the maximum number of Shares of the Company available for issuance under the Plan (including after giving 
effect to the Award Cap) exceed ten percent (10%) of the Company’s issued and outstanding Shares from time 
to time, less the number of Shares reserved for issuance under all other security-based compensation 
arrangements of the Company. 
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For greater certainty, any RSUs, DSUs, PSUs or other share-based awards that are granted under the Plan will 
reduce the corresponding number of share options available for grant under the Plan. 

Subject to the Award Cap, the Plan is considered to be a “rolling” plan as Shares of the Company covered by 
share options (but not other Awards) which have been exercised or settled, as applicable, will be available for 
subsequent grant under the Plan and the number of share options (but not other Awards) that may be granted 
under the Plan increases if the total number of issued and outstanding Shares of the Company increases. 

The number of Shares of the Company issuable to Insiders, as defined in the Plan, at any time, under all security-
based compensation arrangements of the Company may not exceed ten percent (10%) of the Company’s issued 
and outstanding Shares.  The number of Shares of the Company issued to Insiders within any one-year period, 
under all security-based compensation arrangements of the Company may not exceed ten percent (10%) of the 
Company’s issued and outstanding Shares. 

Eligible Persons 

Any Employee, Non-Employee Directors or Consultants (as such terms are defined in the Plan) shall be eligible 
to be selected to receive an Award under the Plan (the “Eligible Persons”).  

Limits for Individuals 

Unless the Corporation has obtained the requisite disinterested shareholder approval pursuant to Policy 4.4, the 
maximum aggregate number of Shares of the Corporation that are issuable pursuant to all Security Based 
Compensation granted or issued in any 12 month period to any one Person must not exceed 5% of the Issued 
Shares of the Corporation, calculated as at the date any Security Based Compensation is granted or issued to the 
Person, except as expressly permitted and accepted by the TSX-V for filing under Part 6 of Policy 4.4 shall not be 
included in calculating this 5% limit.  

Limits for Consultants 

The maximum aggregate number of Shares of the Corporation that are issuable pursuant to all Security Based 
Compensation granted or issued in any 12 month period to any one Consultant must not exceed 2% of the Issued 
Shares of the Corporation, calculated as at the date any Security Based Compensation is granted or issued to the 
Consultant, except that securities that are expressly permitted and accepted for filing under Part 6 of Policy 4.4 
shall not be included in calculating this 2% limit.  

Limits for Investor Relations Service Providers 

(a) The maximum aggregate number of Shares of the Corporation that are issuable pursuant to all 
Options granted in any 12 month period to all Investor Relations Service Providers in aggregate 
shall not exceed 2% of the Issued Shares of the Corporation, calculated as at the date any Option 
is granted to any such Investor Relations Service Provider.  

(b) Options granted to any Investor Relations Service Provider shall vest in stages over a period of 
not less than 12 months such that: 

(i) no more than 1/4 of the Options vest no sooner than three months after the Options were 
granted; 

 
(ii) no more than another 1/4 of the Options vest no sooner than six months after the Options 

were granted; 
 
(iii) no more than another 1/4 of the Options vest no sooner than nine months after the 

Options were granted; and 
 
(iv) the remainder of the Options vest no sooner than 12 months after the Options were 

granted. 
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Blackout Period 

In the event that the expiry date of any Award would otherwise occur in a Blackout Period or within ten days of 
the end of the Blackout Period, the expiry date shall be extended to the tenth business day following the last day 
of a Blackout Period.  A blackout period is defined as a period during which a Participant (as defined in the Plan) 
cannot sell Shares, due to applicable law or policies of the Company in respect of insider trading (the “Blackout 
Period”). 

Vesting 

All Award, other than an Option, may not vest before one year from the date of grant of the Award. 

Description of Awards and Effect of Termination on Awards 

Options  

Subject to the provisions of the Plan, the Board of Directors or its delegate, will be permitted to grant options under 
the Plan.  An option entitles a holder to purchase a Shares of the Company at an exercise price set at the time of 
the grant.  Options vest over a period of time as established by the Board of Directors from time to time.  The term 
of each option will be fixed by the Board of Directors or its delegate, but may not exceed 10 years from the date 
of grant.  Under no circumstances will the Company issue options at less than fair market value.  Fair market 
value is defined as the greater of: (a) the volume weighted average trading price of the Shares of the Company 
on the TSX-V for the five most recent trading days immediately preceding the grant date; and (b) the closing price 
of the Shares on the TSX-V on the trading day immediately prior to the grant date. 

Options granted pursuant to the Plan shall be exercisable at such times and on the occurrence of such events, 
and be subject to such restrictions and conditions, as the Committee shall in each instance approve, which need 
not be the same for each grant or for each Participant.  Without limiting the foregoing, the Committee may, in its 
sole discretion, permit the exercise of an Option through either: 

(a) a cashless exercise (a “Cashless Exercise”) mechanism, whereby the Corporation has an 
arrangement with a brokerage firm pursuant to which the brokerage firm: 

(i) agrees to loan money to a Participant to purchase the Shares underlying the Options to 
be exercised by the Participant; 

(ii) then sells a sufficient number of Shares to cover the exercise price of the Options in order 
to repay the loan made to the Participant; and 

(iii) receives an equivalent number of Shares from the exercise of the Options and the 
Participant receives the balance of Shares pursuant to such exercise, or the cash 
proceeds from the sale of the balance of such Shares (or in such other portion of Shares 
and Cash as the broker and Participant may otherwise agree); or 

(b) a net exercise (a “Net Exercise”) mechanism, whereby Options, excluding Options held by any 
Investor Relations Service Provider, are exercised without the Participant making any cash 
payment so the Corporation does not receive any cash from the exercise of the subject Options, 
and instead the Participant receives only the number of underlying Shares that is the equal to the 
quotient obtained by dividing: 

(i) the product of the number of Options being exercised multiplied by the difference 
between the VWAP (as defined in the Plan) of the underlying Shares and the exercise 
price of the subject Options; by 

(ii) the VWAP of the underlying Shares. 
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Except as may otherwise be set forth in an underlying employment agreement, if an optionee ceases to be an 
Eligible Person in the event of retirement, each vested option held by that person will cease to be exercisable on 
the earlier of the original expiry date and six months after the termination date.  In the case of the optionee being 
terminated, each vested option will cease to be exercisable on the earlier of the original expiry date and three 
months after the termination date.  In the event of death of an optionee, the legal representative may exercise the 
vested options for a period until the earlier of the original expiry date and 12 months after the date of death.  In all 
cases, any unvested options held by the optionee shall terminate and become void on the date of termination, 
retirement or death, as applicable. 

Restricted Share Units 

Subject to the provisions of the Plan, the Board of Directors or its delegate will be permitted to grant RSUs under 
the Plan.  An RSU is an award denominated in units that does not vest until after a specified period of time, or 
satisfaction of other vesting conditions as determined by the Board of Directors, or its delegate, and which may 
be forfeited if conditions to vesting are not met, and provides the holder thereof with a right to receive Shares upon 
settlement of the Award, subject to any such restrictions that the Board of Directors or its delegate may impose. 

The Board of Directors, in its discretion, may award dividend equivalents with respect to Awards of RSUs.  Such 
dividend equivalent entitlements may be subject to accrual, forfeiture or payout restrictions as determined by the 
Board of Directors or its delegate in their sole discretion. 

If the holder of RSUs ceases to be an Eligible Person for any reason, other than death, disability or retirement, 
any RSUs held by the Participant that have vested before the termination date will be paid to the Participant, 
provided that all unvested RSUs held at the termination date shall be immediately cancelled and forfeited on the 
termination date.  Unless otherwise approved by the Board of Directors, unvested RSUs previously credited to 
the Participant’s account will vest immediately in the event that the Participant dies and will continue to vest, 
pursuant to the terms of the Plan, in the event that the Participant retires or is disabled, subject to the adjustment 
provisions in the Plan in the event the Participant is disabled.  RSUs that have vested at the termination date will 
be paid to the Participant, or the Participant’s estate, as applicable.  

Deferred Share Units 

Subject to the provisions of the Plan, the Board of Directors or its delegate will be permitted to grant DSUs to 
Participants under the Plan.  A DSU is an award denominated in units that provides the holder thereof with a right 
to receive Shares upon settlement of the Award, subject to any such restrictions that the Board of Directors or its 
delegate may impose. 

Each award agreement will provide the extent to which the Eligible Person will have the right to retain DSUs 
following termination of the Eligible Person’s employment or other relationship with the Company.  Such provisions 
shall be determined in the sole discretion of the Board of Directors or its delegate, and need not be uniform among 
all DSUs issued pursuant to the Plan. 

Performance Units 

Subject to the provisions of the Plan, the Board of Directors or its delegate may grant Performance-based Awards 
in the form of PSUs under the Plan that are subject to specified performance criteria.  Performance-based Awards 
are based on the attainment of certain target levels of, or a specified increase or decrease (as applicable) in one 
or more performance goals, which may include performance relative to the Company’s peers or affiliates.  
Performance goals may also be based upon the individual Participant as determined by the Board of Directors, in 
its sole discretion.  A PSU is an award denominated in units that does not vest until the performance criteria it is 
subject to are met, the value of which at the time it is payable is determined as a function of the extent to which 
corresponding performance criteria have been achieved and provides the holder thereof with a right to receive 
Shares upon settlement of the Award, subject to any such restrictions that the Board of Directors or its delegate 
may impose. 
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The Board of Directors, in its discretion, may award dividend equivalents with respect to Awards of PSUs.  Such 
dividend equivalent entitlements may be subject to accrual, forfeiture or payout restrictions as determined by the 
Board of Directors or its delegate in their sole discretion. 

Unless otherwise determined by the Board of Directors or its delegate, unvested PSUs previously credited to the 
Participant’s account will be immediately cancelled and forfeited to the Company on the termination date in the 
event that the Participant is terminated for any reason other than death, disability or retirement.  Unvested PSUs 
previously credited to the Participant’s account will vest immediately in the event that the Participant dies and will 
continue to vest pursuant to the Plan in the event that the Participant retires or is disabled, subject to the 
adjustment provisions in the Plan in the event the Participant is disabled.  PSUs and that have vested at the 
termination date will be paid to the Participant, or the Participant’s estate, as applicable. 

Change in Control 

In the event of a change in control (as described in the Plan), unless otherwise provided in an Award Agreement, 
the Board of Directors or its delegate shall have the discretion to unilaterally determine that all outstanding Awards 
shall be cancelled upon a change in control, and that the value of such Awards, as determined by the Board of 
Directors or its delegate in accordance with the terms of the Plan and the Award Agreements, shall be paid out in 
cash in an amount based on the Change in Control Price within a reasonable time subsequent to the Change in 
Control, subject to the approval of the TSX-V. 

Notwithstanding the foregoing, no cancellation, acceleration of vesting, lapsing of restrictions or payment of an 
Award shall occur with respect to any Award if the Board of Directors or its delegate reasonably determines in 
good faith prior to the occurrence of a Change of Control that such Award shall be honored or assumed, or new 
rights substituted therefor (with such honored, assumed or substituted Award hereinafter referred to as an 
“Alternative Award”) by any successor to the Company or an Affiliate as described in Article 12 of the Plan; 
provided, however, that any such Alternative Award must: 

(a) be based on stock which is traded on a recognized stock exchange; 

(b) provide such Participant with rights and entitlements substantially equivalent to or better than the 
rights, terms and conditions applicable under such Award, including, but not limited to, an identical 
or better exercise or vesting schedule (including vesting upon termination of employment) and 
identical or better timing and methods of payment; 

(c) recognize, for the purpose of vesting provisions, the time that the Award has been held prior to 
the Change of Control;  

(d) provide for similar eligibility requirements for such Alternative Award as provided for in the Plan; 
and 

(e) have substantially equivalent economic value to such Award (determined prior to the time of the 
Change of Control). 
 

Term of the Plan 

The Plan shall remain in effect until terminated by the Board of Directors.  

Assignability 

Except as may be permitted by the Board of Directors or its delegate or as specifically provided in an Award 
Agreement, no Award or other benefit payable under the Plan shall, except as otherwise specifically provided by 
law or permitted by the Board of Directors or its delegate, be transferred, sold, assigned, pledged or otherwise 
disposed in any manner other than by will or the law of descent.  
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Amendment 

Unless otherwise restricted by law or the TSX-V rules, the Board of Directors or its delegate may at any time and 
from time to time, alter, amend, modify, suspend or terminate the Plan or any Award in whole or in part without 
notice to, or approval from, shareholders, including, but not limited to for the purposes of: 

(a) making any amendments to the general vesting provisions of any Award;  
(b) making any amendments to the general term of any Award provided that no Award held by an 

Insider may be extended beyond its original expiry date; 
(c) making any amendments to add covenants or obligations of the Company for the protection of 

Participants; 
(d) making any amendments not inconsistent with the Plan as may be necessary or desirable with 

respect to matters or questions which, in the good faith opinion of the Board of Directors, it may 
be expedient to make, including amendments that are desirable as a result of changes in law or 
as a “housekeeping” matter; or 

(e) making such changes or corrections which are required for the purpose of curing or correcting 
any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error. 

 
However, other than as expressly provided in an Award Agreement or with respect to a Change of Control, the 
Committee shall not alter or impair any rights or increase any obligations with respect to an Award previously 
granted under the Plan without the consent of the Participant. 

Shareholder approval is however required to make the following amendments: 

(a) A reduction in the Option Price of a previously granted Option benefitting an Insider of the 
Company or one of its Affiliates (unless carried out pursuant to Section 4.10 of the Plan). 

(b) Any amendment or modification which would increase the total number of Shares available for 
issuance under the Plan (unless carried out pursuant to Section 4.10 of the Plan). 

(c) An increase to the limit on the number of Shares issued or issuable under the Plan to Insiders of 
the Company (unless carried out pursuant to Section 4.10 of the Plan); 

(d) An extension of the expiry date of an Option other than as otherwise permitted hereunder in 
relation to a Blackout Period or otherwise;  

(e) An extension of the expiry date of an Option issued to Insiders; or 
(f) Any amendment to the amendment provisions of the Plan. 

 
Approval 

The Plan is considered a “rolling up to 10% and fixed up to 10%” Plan as defined in Policy 4.4.  In accordance 
with TSX-V policies, the implementation of the Plan will require shareholder approval.  In addition, the TSX-V 
requires the Company to obtain the approval of its shareholders with respect to the “rolling” portion of the Plan on 
an annual basis; however, Shareholder approval of the fixed portion of the Plan is only required if there is a 
proposed increase in the number allowable to be granted under the fixed portion of the Plan. 

The Board of Directors recommends that Shareholders vote for the Omnibus Equity Incentive 
Compensation Plan Resolution.    

The Omnibus Equity Incentive Compensation Plan Resolution is an ordinary resolution, which must be passed by 
more than 50% of the votes cast by those Shareholders entitled to vote, whether cast in person or by proxy.  In 
the absence of contrary instructions, the management nominees named in the accompanying form of 
proxy intend to vote the Shares represented thereby FOR the Omnibus Equity Incentive Compensation 
Plan Resolution. 
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Omnibus Equity Incentive Compensation Plan Resolution 
 
Management of the Company will ask the Shareholders to approve the following resolution at the Meeting: 
 

“BE IT RESOLVED AS AN ORDINARY RESOLUTION: 
 

(a) The omnibus equity incentive compensation plan of the Lion One Metals Limited 
(the “Company”), the full text of which is attached as Schedule “A” to the 
Information Circular (the “Plan”), is hereby authorized, approved and adopted. 
 

(b) The number of common shares (“Shares”) reserved for issuance under the Plan 
and all other security-based compensation arrangements of the Company will 
be a rolling number of options issuable under the Plan up to ten percent (10%) 
of the issued and outstanding share capital from time to time and a fixed number 
of other Awards (as defined in the Plan), other than options, issuable under the 
Plan up to a maximum of 17,376,989, being ten percent (10%) of the issued and 
outstanding share capital as of the date of implementation of the Plan.  
 

(c) The Company is hereby authorized and directed to issue such Shares pursuant 
to the Plan as fully paid and non-assessable Shares. 
 

(d) The board of directors of the Company is hereby authorized and empowered to 
make any changes to the Plan as may be required by the TSX Venture 
Exchange. 
 

(e) Any one director or officer of the Company is hereby authorized and directed for 
and on behalf of the Company to execute or cause to be executed, under the 
corporate seal of the Company or otherwise, and to deliver or cause to be 
delivered, all such other documents and instruments and to perform or cause to 
be performed all such other acts and things as in such person's opinion may be 
necessary or desirable to give full effect to the foregoing resolutions and the 
matters authorized thereby, such determination to be conclusively evidenced by 
the execution and delivery of such document, agreement or instrument or the 
doing of any such act or thing.” 

 
The Board of Directors recommends that Shareholders vote FOR of the Omnibus Equity Incentive 
Compensation Plan Resolution.  It is intended that all proxies received will be voted FOR the approval of 
the Omnibus Equity Incentive Compensation Plan Resolution, unless a Shareholder directs that their 
Shares are to be voted against Omnibus Equity Incentive Compensation Plan Resolution. 
 

Executive Compensation 
 
Compensation Discussion and Analysis 
 
The purpose of this Compensation Discussion and Analysis is to provide information about the Company’s 
executive compensation objectives and processes and to discuss compensation decisions relating to its named 
executive officers (“Named Executive Officers”) listed in the Summary Compensation Table that follows.  During 
its financial year ended June 30, 2022, the following individuals were Named Executive Officers (as defined in 
applicable securities legislation) of the Company, namely: Walter H. Berukoff, Chief Executive Officer, Tony 
Young, Chief Financial Officer, Stephen T. Mann, former Managing Director, Patrick Hickey, Chief Operating 
Officer and Sergio Cattalani, Senior Vice President Exploration.  
 
The Company entered into a management and corporate services agreement (the “Cabrera Agreement”) with 
Cabrera Corporate Services Inc. (“Cabrera”) dated April 1, 2018, pursuant to which the Company engaged 
Cabrera to provide it with management, administration and corporate services.  Under the Cabrera Agreement, 
the Company shall pay Cabrera remuneration for services equal to the actual amount of out of pocket expenses 
incurred by Cabrera in relation to the provisions of such services.  In addition, the Company leases its corporate 
office space from Cabrera for $15,000 per month.  Cabrera is owned by Red Lion Management Ltd., a company 
controlled by Walter H. Berukoff, the Chairman and Chief Executive Officer and a director of the Company.   
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Compensation Objectives and Principles 
 
The Board of Directors’ compensation program is designed to provide competitive levels of compensation, a 
significant portion of which is dependent upon individual and corporate performances and contributions to 
increasing shareholder value.  The Board of Directors recognizes the need to provide a total compensation 
package that will attract and retain qualified and experiences executives as well as align the compensation level 
of each executive to that executive’s level of responsibility.  In general, a Named Executive Officer’s compensation 
is comprised of salaries and/or consulting fees and stock option grants.  The objectives and reasons for this 
system of compensation allow the Company to remain competitive compared to its peers in attracting and retaining 
experienced personnel.  All salaries and/or consulting fees are to be set on a basis of a review and comparison 
of compensation paid to executives at similar companies.   
 
Elements of Executive Compensation 
 
The compensation of the Named Executive Officers consists of two main components: base salary and long-term 
incentives, currently in the form of stock options.  The following discussion describes the components of 
compensation and discusses how each component relates to the Company’s overall executive compensation 
objective.  The Company believes that:  
 

 base salaries provide an immediate cash incentive for the Named Executive Officers and should be at 
levels competitive with peer companies that compete with the Company for business opportunities and 
executive talent; and 

 
 stock options ensure that the Named Executive Officers are motivated to achieve long-term growth of the 

Company and continuing increases in shareholder value, and provide capital accumulation linked directly 
to the Company’s performance.  

 
Base Salary: The primary element of the Company’s compensation program is base salary.  The Company’s view 
is that a competitive base salary is a necessary element for retaining qualified executive officers.  The amount 
payable to an executive officer as base salary is determined primarily by the number of years’ experience, personal 
performance, and by comparisons to the base salaries and total compensation paid to executives of comparable 
publicly-traded companies within the mineral exploration sector in North America and Australia.  
 
Stock Options: No stock options were granted to directors and officers during the financial year ended June 30, 
2022.  As of October 26, 2022, 13,015,000 stock options were outstanding under the Stock Option Plan.  The 
Company does not make share-based awards.  The exercise price of the options is fixed by the Board of Directors 
at the time of grant at the market price of the Shares, subject to all applicable regulatory requirements.  The 
allocation of the option grants is approved by the Compensation Committee based on management 
recommendations.  The allocation of the option grants is approved by the Board of Directors of the Company and 
past grants are taken into consideration when determination future grants.  

On November 1, 2022, the Board of Directors determined it to be in the best interest of the Company to proceed 
with the approval of the Plan.  At the Meeting, Shareholders will be asked to consider adopting and approving the 
Plan is described above under “Approval of Omnibus Equity Incentive Compensation Plan”. 
 
Compensation Committee  
 
Refer to the discussion in Schedule “B” regarding the Company’s Compensation Committee composition and 
practices. 
 
Compensation Review Process 
 
The Compensation Committee, among other things, is responsible for reviewing, approving and recommending 
to the Board of Directors, base salary, bonus and other benefits, direct or indirect, of the Named Executive Officers 
and other executive officers of the Company in addition to reviewing the Company’s director compensation 
practices. See “Corporate Governance Practices” below. 
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Comparative Group  
 
As part of its annual review process, the Compensation Committee conducts an analysis to examine and compare 
the Company’s compensation programs with a group of comparable companies to ensure the competitiveness 
and reasonableness of the compensation offered.  In 2022, the Company’s compensation levels and practices 
were compared to those of various Canadian exploration companies (the “Comparative Group”), including 
mining companies that are in production, development and exploration stages for gold and silver, and with market 
capitalization and financial performance comparable to those of the Company, taking into consideration the size 
of the Company, the geographic markets in which it operates and the responsibilities of its executive officers.  
The Comparative Group comprised the following companies: Avino Silver and Gold Mines Ltd., Novo Resources 
Corp., Marathon Gold Corporation, O3 Mining Inc., Sabina Gold and Silver Corp. and Troilus Gold Corp.  
 
Assessment of Risks Associated with the Company’s Compensation Policies and Practices 
 
The Compensation Committee has assessed the Company’s compensation plans and programs for its executive 
officers to ensure alignment with the Company’s business plan and to evaluate the potential risks associated with 
those plans and programs.  The Compensation Committee has concluded that the compensation policies and 
practices do not create any risks that are reasonably likely to have a material adverse effect on the Company.  
The Company’s long-term incentives, which include stock options, comprise a significant portion of the executives’ 
compensation package, and are intended to align the executive compensation with the interest of the Company`s 
shareholders.  
 
The Chief Executive Officer, in discussion with the Compensation Committee, has reviewed his compensation 
package and has elected to take a salary and stock option package which the Compensation Committee considers 
significantly below market rates for his experience, responsibilities, and contributions to the Company.  Given the 
Chief Executive Officer’s significant shareholding in the Company, the Compensation Committee and Board of 
Directors is confident that the Chief Executive Officer is adequately incentivized to service the long-term 
performance of the Company. 
 
The Compensation Committee intends to continue such risk assessments on an annual basis and also considers 
the risks associated with executive compensation and corporate incentive plans when designing and reviewing 
such plans and programs. 
 
The Company’s Named Executive Officers and directors are not permitted to purchase financial instruments, 
including for greater certainty, prepaid variable forward contracts, equity swaps, collars or units of exchange funds 
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation or 
held, directly or indirectly, by the Named Executive Officer or director.   
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Performance Graph 
 
The Company’s Shares are listed on the TSX-V under the trading symbol LIO.  The following graph illustrates the 
comparison between the cumulative total shareholder return for $100 invested in Shares of the Company since 
July 1, 2017 with the cumulative total return of the S&P/TSX Composite Index (TSX) and the S&P TSX Venture 
Index (JX) and the for the applicable fiscal period. The Company considers the JX to be the most relevant index 
comparison for its securities.  
 

 
 
The trend in overall compensation paid to the Company’s executive officers has not specifically tracked the 
performance of the market price of the Company’s Shares, or the TSX-V.   
 
Option-Based Awards 
 
The Board of Directors is responsible for granting options to the Named Executive Officers.  Stock options grants 
are designed to reward the Named Executive Officers for success on a similar basis as the Shareholders of the 
Company, but these awards are highly dependent upon the volatile stock market, much of which is beyond the 
control of the Named Executive Officers. 
 
When new options are granted, the Board of Directors takes into account the previous grants of options, the 
number of stock options currently held, position, overall individual performance, anticipated contribution to the 
Company’s future success and the individual’s ability to influence corporate and business performance.  
The purpose of granting such stock options is to assist the Company in compensating, attracting, retaining and 
motivating the officers, directors and employees of the Company and to closely align the personal interest of such 
persons to the interest of the Shareholders.  
 
The exercise price of the stock options granted is generally determined by the market price at the time of grant, 
less an allowable discount.   
 
Summary Compensation Table 
 
The following table sets forth information concerning the annual and long term compensation for services rendered 
to the Company for the financial period of the Company ended June 30, 2022 in respect of the individuals who 
were (or who acted in a similar capacity as) as of June 30, 2022 or at any time during the financial year, the Chief 
Executive Officer, the Chief Financial Officer and the other Named Executive Officers.   
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Name and 
Principal 
Position 
 

Year 
 

Salary 
($) 

Share-
based 

awards 
 

Option-
based 

awards(1) 

 

Non-equity plan 
compensation  

($) 

Pension 
value  

($) 

All other 
compensation 

($) 

Total 
compensation 

($) 

Annual 
incentive 

plans 
 

Long-
term 

incentive 
plans 

 

Walter H. 
Berukoff 
Chief Executive 
Officer and 
Director 
 

2022 
2021 
2020 

 

260,000 
243,333 
220,000 

N/A 
N/A 
N/A 

203,880 
218,527 
88,282 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
Nil 

463,880 
461,860 
308,282 

Tony Young 
Chief Financial 
Officer 

2022 
2021 
2020 

170,000 
161,667 
150,000 

N/A 
N/A 
N/A 

 

54,303 
83,246 
86,531 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
Nil 

224,303 
244,913 
236,531 

Stephen T. 
Mann(2) 
Former Managing 
Director 
 

2022 
2021 
2020 

32,604 
285,972 
277,514 

N/A 
N/A 
N/A 

(79,142) 
133,808 
112,869 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

271,046(3) 
66,834(3)  
54,133(3) 

224,238 
486,614 
444,516 

Patrick Hickey(4) 

Chief Operating 
Officer 

2022 
2021 
2020 

300,000 
25,000 

N/A 

N/A 
N/A 
N/A 

321,535 
211,805 

N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
N/A 

621,535 
236,805 

N/A 

Sergio 
Cattalani(5)  

Senior Vice 
President 
Exploration 

 

2022 
2021 
2020 

212,083 
16,667 

N/A 

N/A 
N/A 
N/A 

160,770 
105,903 

N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
Nil 
N/A 

372,853 
122,570 

N/A 

Notes: 
(1) The fair value of option-based awards is determined by the Black-Scholes Option Pricing Model with assumptions for risk free interest rates, dividend yields, volatility factors of the 

expected market price of the Company’s Shares and expected life of the options. 
(2) Effective August 31, 2021, Stephen Mann resigned as Managing Director of the Company and effective November 2, 2021, Stephen Mann resigned as a director of the Company.  
(3) Stephen T. Mann resides in Australia.  These amounts relate to banked vacation payout and superannuation and other benefits (i.e. insurance premiums (life) and income 

protection/disability premiums).  
(4) Effective June 1, 2021, Patrick Hickey was appointed Chief Operating Officer of the Company. 
(5) Effective May 1, 2021, Sergio Cattalani was appointed Senior Vice President Exploration of the Company. 

 

Incentive Plan Awards 
 
The Company did not grant stock options during the financial year ended June 30, 2022.  As of October 26, 2022, 
13,015,000 stock options were outstanding under the Stock Option Plan of the Company.  As of October 26, 2022, 
the Company has no share-based awards program. 
 
Named Executive Officers Outstanding Share-Based Awards and Option-Based Awards 
 

 Option-based Awards Share-based Awards 

Name 
 

No. of 
securities 
underlying 

unexercised 
options 

 

Option 
exercise 

price 
($) 

Option 
expiration 

date 
 

Value of 
unexercised 
in-the-money 

options(1) 
($) 

No. of 
Unvested 

Shares 
 

Market value 
of unvested 
share-based 

awards 
 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

 

Walter H. Berukoff 100,000 
300,000 
475,000 

0.75 
1.50 
1.25 

03.01.2024 
06.03.2025 
06.02.2026 

56,000 
Nil 

28,500 

N/A N/A N/A 

Tony Young 460,000 
250,000 
100,000 
100,000 

1.00 
0.75 
1.50 
1.25 

01.26.2023 
03.01.2024 
06.03.2025 
06.02.2026 

142,600 
140,000 

Nil 
6,000 

N/A N/A N/A 

Stephen T. Mann Nil Nil N/A Nil N/A N/A N/A 

Patrick Hickey 1,000,000 1.25 06.02.2026 60,000 N/A N/A N/A 



  

 
21 
 

 Option-based Awards Share-based Awards 

Name 
 

No. of 
securities 
underlying 

unexercised 
options 

 

Option 
exercise 

price 
($) 

Option 
expiration 

date 
 

Value of 
unexercised 
in-the-money 

options(1) 
($) 

No. of 
Unvested 

Shares 
 

Market value 
of unvested 
share-based 

awards 
 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

 

Sergio Cattalani 500,000 1.25 06.02.2026 30,000 N/A N/A N/A 

Note: 
(1) The value of unexercised “in-the-money options” at the financial year end is the difference between the option exercise price and the market value of the underlying Shares on the 

TSX-V on June 30, 2022.  Market price for this purpose $1.31, being the closing price of the Shares on the TSX-V on June 30, 2022, the last trading day in the month of June 2022. 

 
Named Executive Officers Incentive Plan Awards — Value Vested or Earned During the Year 
 

Name 
 

Option-based awards – Value 
vested during the year(1) 

($) 

Share-based awards – Value 
vested during the year  

($) 

Non-equity incentive plan 
compensation – Value earned 

during the year  
($) 

Walter H. Berukoff 53,000 N/A N/A 

Tony Young 132,500 N/A N/A 

Stephen T. Mann N/A N/A N/A 

Patrick Hickey Nil N/A N/A 

Sergio Cattalani Nil N/A N/A 

Note: 
(1) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting date is calculated by 

determining the difference between the market price of the underlying securities on the date of vest and the exercise price of the options under the option-based award 
multiplied by the number of options vested on the vesting date. 
 

 
Pension Plan Benefits 
 
The Company does not have any pension arrangements in place for any Named Executive Officer. 
 
Termination and Change of Control Benefits 
 
The Company was not, during the most recently completed financial year, party to any contract and has not 
entered into any plans or arrangements which provide for compensation to be paid to any of the Named Executive 
Officer, following or in connection with any termination (whether voluntary, involuntary or constructive), 
resignation, retirement, change of control of the Company or in the event of a change in a Named Executive 
Officer’s responsibilities following a change of control except as follows:   
 
Chief Executive Officer 
 
On October 1, 2021, the Company renewed a five-year employment agreement with the Chief Executive Officer 
(the “CEO Agreement”).  Upon the terms of the CEO Agreement, except where employment is terminated for just 
cause, as a result of a Permanent Disability or by the Chief Executive Officer as prescribed in the CEO Agreement, 
the Chief Executive Officer will be entitled to receive three times the Chief Executive Officer’s annual base salary 
plus an equal amount of the most recent annual bonus paid (collectively, the “Total CEO Compensation”).  
If there is a Change of Control (as defined in the CEO Agreement) and the Chief Executive Officer’s services are 
terminated within one year following a Change of Control, then the Chief Executive Officer will be entitled to 
receive the greater of three times the Total CEO Compensation or the amount obtained when the Total CEO 
Compensation (on a monthly basis) is multiplied by the number of months left on the terms of the CEO Agreement 
following the date of the Change of Control.  In addition, in the event that the Chief Executive Officers remains as 
an employee of the Company for a minimum of one year following a Change of Control, the Company will pay a 
bonus to the Chief Executive Officer equal to three times the then current annual base salary in effect at the time 
of such Change of Control.  The Company will pay such bonus in a lump sum on the first anniversary of the 
Change of Control unless the Chief Executive Officer advises the Company in advance regarding payment of the 
Change of Control bonus in installments over a period not to exceed five years.  If a Change of Control took place 
on June 30, 2022, the Chief Executive Officer would have received $780,000.  
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Chief Financial Officer 
 
On January 24, 2018, the Company entered into an employment agreement with the Chief Financial Officer 
(the “CFO Agreement”).  Upon the terms of the CFO Agreement, except where employment is terminated for just 
cause or by the Chief Financial Officer as prescribed in the CFO Agreement, the Chief Financial Officer will be 
entitled to receive 24 months of the Chief Financial Officer’s base salary plus an amount equal to twice the average 
annual bonus paid (collectively, the “Total CFO Compensation”).  If there is a Change of Control (as defined in 
the CFO Agreement) and the Chief Financial Officer’s services are terminated within one year following a Change 
of Control, then the Chief Financial Officer will be entitled to receive the equivalent of the Total CFO 
Compensation.  If a Change of Control took place on June 30, 2022, the Chief Financial Officer would have 
received $340,000. 
 
Chief Operating Officer 
 
On June 1, 2021, the Company entered into an employment agreement with the Chief Operating Officer 
(the “COO Agreement”).  Upon the terms of the COO Agreement, except where employment is terminated for 
just cause or by the Chief Operating Officer as prescribed in the COO Agreement, the Chief Operating Officer will 
be entitled to receive 24 months of the Chief Operating Officer’s base salary.  If there is a Change of Control (as 
defined in the COO Agreement) and the Chief Operating Officer’s ceases to be an employee for any reason within 
one year following a Change of Control, then the Chief Operating Officer will be entitled to receive 24 months of 
the Chief Operating Officer’s base salary.  If a Change of Control took place on June 30, 2022, the Chief Operating 
Officer would have received $600,000. 
 
Senior Vice President Exploration  
 
On May 1, 2021, the Company entered into an employment agreement with the Senior Vice President Exploration  
(the “SVPE Agreement”).  Upon the terms of the SVPE Agreement, except where employment is terminated for 
just cause or by the Senior Vice President Exploration as prescribed in the SVPE Agreement, the Senior Vice 
President Exploration will be entitled to receive 12 months of the base salary after one year of service and 
24 months of the base salary after three years of service.  If there is a Change of Control (as defined in the SVPE 
Agreement) and the Senior Vice President Exploration ceases to be an employee for any reason within one year 
following a Change of Control, then the Senior Vice President Exploration will be entitled to receive 24 months of 
the Senior Vice President Exploration’s base salary.  If a Change of Control took place on June 30, 2022, the 
Senior Vice President Exploration would have received $440,000. 
 
Other than as disclosed above, the Company has no compensatory plan or arrangement in respect to 
compensation received or that may be received by Named Executive Officers in the Company’s most recently 
completed or current fiscal year to compensate such executive officers in the event of a termination of employment 
(resignation, retirement, change of control) or in the event of a change in responsibilities following a change of 
control.    
 
Director Compensation 
 
Other than compensation paid to the Named Executive Officers, and except as noted below, no compensation 
was paid to directors in their capacity as directors of the Company or its subsidiaries, in their capacity as members 
of a committee of the Board of Directors or of a committee of the Board of Directors of its subsidiaries, or as 
consultants or experts, during the Company’s most recently completed financial year. 
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The following table sets forth the details of compensation provided to the directors, other than the Named 
Executive Officers during the most recently completed financial year ended June 30, 2022:  
 

Name(1) 

 

Fees 
Earned 

($) 

Share-
based 

awards 
 

Option-
based 

awards(2) 

($) 

Non-equity 
incentive plan 
compensation 

 

Pension 
value 

 

All other 
compensation 

 
Total 

($) 

Richard J. Meli 9,000 N/A 42,449 N/A N/A Nil 51,449 

Kevin Puil 7,000 N/A 74,604 N/A N/A Nil 81,604 

David R. Tretbar 7,000 N/A 61,392 N/A N/A Nil 68,392 

Notes: 
(1) The relevant disclosure for Walter H. Berukoff and Stephen T. Mann has been provided in the Summary Compensation Table above.  
(2) The fair value of option-based awards which are vested during fiscal 2022 is determined by the Black-Scholes Option Pricing Model with assumptions for risk-free interest rates, 

dividend yields, volatility factors of the expected market price of the Company’s Shares and expected life of the options. 

 
Director Outstanding Share-Based Awards and Option-Based Awards 
 

 Option-based Awards Share-based Awards 

Name(1) 

 

Number of 
securities 
underlying 

unexercised 
options 

 

Option 
exercise 

price  
($) 

Option 
expiration 

date 
 

Value of 
unexercised in-

the-money 
options(2) 

($) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

 

Market or 
payout 
value 

of share-
based 

awards that 
have not 
vested 

 

Market or 
payout 
value of 
vested 

share-based 
awards not 
paid out or 
distributed 

 

Richard J. Meli 80,000 
50,000 

100,000 

0.75 
1.50 
1.25 

03.01.2024 
06.03.2025 
06.02.2026 

44,800 
Nil 

6,000 

N/A N/A N/A 

Kevin Puil 80,000 
50,000 

200,000 

0.75 
1.50 
1.25 

03.01.2024 
06.03.2025 
06.02.2026 

44,800 
Nil 

12,000 

N/A N/A N/A 

David R. Tretbar 200,000 
80,000 

1.50 
1.25 

06.03.2025 
06.02.2026 

Nil 
4,800 

N/A N/A N/A 

Notes: 
(1) The relevant disclosure for Walter H. Berukoff and Stephen T. Mann has been provided in the Summary Compensation Table above.  
(2) The value of unexercised “in-the-money options” at the financial year end is the difference between the option exercise price and the market value of the underlying Shares on the 

TSX-V on June 30, 2022.  Market price for this purpose $1.31, being the closing price of the Shares on the TSX-V on June 30, 2022, the last trading day in the month of June 2022. 

 
Value Vested or Earned for Incentive Plan Awards during the most recent financial year 
 

Name(1) 

 

Option-based awards – Value 
vested during the year (2) 

($) 
 

Share-based awards – 
value vested during the 

year 
($) 

 

Non-equity incentive plan 
compensation – Value earned 

during the year 
($) 

 

Richard J. Meli 42,800 N/A N/A 

Kevin Puil 42,800 N/A N/A 

David R. Tretbar Nil N/A N/A 

Notes: 
(1) The relevant disclosure for Walter H. Berukoff and Stephen T. Mann has been provided in the Summary Compensation Table above.   
(2) The aggregate dollar value that would have been realized if the options under the option-based award had been exercised on the vesting date is calculated by determining 

the difference between the market price of the underlying securities on the date of vest and the exercise price of the options under the option-based award multiplied by the 
number of options vested on the vesting date. 
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Securities Authorized for Issuance under Equity Compensation Plans 
 

The following table indicates the number of Shares issuable on exercise of outstanding options issued under the 
Stock Option Plan, the weighted average exercise price of such options, and the number of Shares available for 
issuance on exercise of options which remain under the Stock Option Plan as at June 30, 2022:   
 

Plan Category 
 

Number of Securities to be 
issued upon exercise of 
outstanding options (a) 

 

Weighted-average exercise 
price ($) of outstanding 

options (b) 
 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a) 
 

Equity compensation plans 
approved by the security holders – 
Stock Option Plan 

 
 

8,475,000 

 
 

$1.15 

 
 

7,168,189 

Equity compensation plans not 
approved by the security holders 

Nil Nil Nil 

Total 8,475,000 $1.15 7,168,189 

 
Statement of Corporate Governance Policies 

 
The Board of Directors of the Company is responsible for the corporate governance of the Company.  
The Company has adopted systems of control and accountability as the basis for the administration of corporate 
governance.  As the Company operates with a dual listing in Canada on the TSX-V and in Australia on the ASX, 
the regulatory requirements in both Australia and Canada have been taken into account in formulating its 
corporate governance framework. 
 
Securities legislation in Canada requires all public companies to disclose their approach to corporate governance 
practices as compared to a specific set of guidelines adopted by the Canadian Securities Administrators.  
A summary of the Company’s corporate governance practices is attached to this Information Circular as 
Schedule “B”. 
 
ASX Listing Rules also require ASX listed entities to disclose the extent to which they have followed the 
recommendations set by the ASX Corporate Governance Council.  Disclosure of the extent of the Company’s 
adoption of these recommendations is attached to this Information Circular as Schedule “C”.  

 
Audit Committee and Relationship with Auditors 

 
The Company is subject to National Instrument 52-110 Audit Committees (“NI 52-110”), which has been adopted 
by the Canadian Securities Administrators and which prescribes certain requirements in relation to audit 
committees.  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 its independent 
auditors, which is set forth below. 
 
The Audit Committee’s Charter 
 
The Company’s Audit Committee is governed by an audit committee charter, the text of which is set out in 
Schedule “D” of this Information Circular. 
 
Composition of the Audit Committee 
 
The Company’s Audit Committee is currently comprised of three independent directors: Richard J. Meli, Kevin Puil 
and David R. Tretbar.  All are considered independent members of the Audit Committee pursuant to the meaning 
of “independent” provided in NI 52-110 and all members of the Audit Committee are considered financially literate 
as provided for in NI 52-110.  Mr. Richard J. Meli acts as chair of the Audit Committee.   
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Relevant Education and Experience 
 
This section described the education and experience of the Company’s Audit Committee members that is relevant 
to the performance of their responsibilities in that role.   
 
Richard J. Meli 
 
Mr. Meli earned a B.S. in Economics in 1969 and a M.S. in Accounting in 1971, both from the Wharton School at 
the University of Pennsylvania.  Mr. Meli began his career with PricewaterhouseCoopers (formerly known as Price 
Waterhouse & Co.) in 1971, spending eight years in the firm’s New York office, becoming a CPA and reaching 
the level of audit manager.  Mr. Meli was President of La Mancha Resources Inc. from September 2004 until May 
2006; President of Luzenac America, a subsidiary of Rio Tinto plc. from 1999 to 2001; Senior Executive Business 
Development of Rio Tinto plc from 1996 to 1999. 
 
Kevin Puil 
 
Mr. Puil holds a degree in Economics from the University of Victoria in British Columbia, and is a Chartered 
Financial Analyst (CFA).  He has held the positions of advisor and analyst with Goepel McDermid (now, Raymond 
James), and was a Partner and Portfolio Manager at Bolder Investment Partners (now Haywood Securities), both 
located in Vancouver, British Columbia.  He is currently Managing Partner at RIVI Capital LLC in San Francisco. 
 

David Tretbar 
 
Mr. Tretbar holds a Bachelor of Science from Northern Arizona University and a Master’s of Science in 
Geochemistry from the Mackay School on Mines, University of Nevada, Reno.  He is a Registered Professional 
Geologist in the state of Arizona and Certified Professional Geologist through the American Institute of 
Professional Geologists.  From 2020 to 2022, he was the Vice President of Exploration and Mineral Resources 
for Summit Mining International, a 100% -owned subsidiary of Sumitomo Corporation of Japan.  His duties with 
Summit included new business development, technical evaluations, and providing exploration and operations 
support to Sumitomo’s global mineral program.  Previously Mr. Tretbar worked as Chief Geologist at Minera 
San Cristóbal Mine in Bolivia, Senior Exploration Geologist for Alamos Gold at the Mulatos Mine in Mexico, 
Mill Manager of the Ashdown Molybdenum Mine in Nevada, and as Process Mineralogist for Barrick Gold at the 
Goldstrike Operation in Nevada.  He spent many years working as an underground mine geologist at various 
Nevada gold mines. 
 
Audit Committee Oversight 
 
Since the commencement of the Company’s most recently completed financial year ended June 30, 2021, the 
Company’s Board of Directors has not failed to adopt a recommendation of the Audit Committee to nominate or 
compensate an external auditor. 
 
Reliance on Certain Exemptions 
 
Since the commencement of the Company’s most recently completed financial year ended June 30, 2021, the 
Company has not relied on the exemptions contained in sections 2.4 “De Minimis Non-Audit Services” or 
8 “Exemptions” 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 regulator 
authority for an exemption from the requirements of NI 52-110, in whole or in part. 
 
Pre-Approval Policies and Procedures 
 
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 of 
Directors, and where applicable the Audit Committee, on a case-by-case basis. 
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Exemptions 
 
The Company is not currently relying on any of the exemptions to the requirement to have all audit committee 
members be financially literate (as contained in section 3.8 of NI 52-110) or the exemption from NI 52-110, in 
whole or in part, granted under Part 8 of NI 52-110.    

 
Mining Tenements – ASX Listing Rule 5.20  

 
Pursuant to ASX Listing Rule 5.20, the Company has included a list of its interests in mining tenements, where 
the tenements are situated and the percentage interest it holds in each at Schedule “E” of this Information Circular.   

 
Indebtedness of Directors, Executive Officers and Senior Officers 

 
No director, executive officer or employee and no former director, executive officer or employee of the Company 
or any of its subsidiaries is currently, as of October 26, 2022 indebted to the Company or any of its subsidiaries 
nor has any of these individuals been indebted to another entity which indebtedness is the subject of a guarantee, 
support agreement, letter of credit or similar arrangement or understanding provided by the Company or any of 
its subsidiaries.  During the last completed financial year, no director or executive officer, no nominee for election 
as a director of the Company nor any of associate or affiliate of any of the foregoing has been indebted to the 
Company or any of its subsidiaries, nor has any of these individuals been indebted to another entity which 
indebtedness is the subject of a guarantee, support in agreement, letter of credit or other similar arrangement or 
understanding provided by the Company or any of its subsidiaries.   

 
At no time during the year ended June 30, 2022, was a director, executive officer or senior officer of the Company 
or any proposed nominee for election as a director of the Company, or any associate of any such director, officer 
or proposed nominee indebted to the Company or any of its subsidiaries.  
 

Management Contracts 
 
Except as disclosed herein, the business of the Company is managed by its directors and officers and the 
Company has no management agreements with persons who are not officers or directors of the Company. 

 
Interest of Informed Persons in Material Transactions 

 
To the knowledge of management of the Company, no director or executive officer of the Company, no person 
who beneficially owns, directly or indirectly, Shares carrying more than 10% of the voting rights attached to all 
outstanding Shares of the Company (each of the foregoing being an “Informed Person”), no director or executive 
officer of an entity that is itself an Informed Person or a subsidiary of the Company, no proposed director of the 
Company, and no associate or affiliate of the foregoing has any material interest, direct or indirect, in any 
transaction since the beginning of the Company’s last completed financial year or in any proposed transaction 
which, in either case, has materially affected or would materially affect the Company or any of its subsidiaries. 
 

Interest of Certain Persons or Companies in Matters to be Acted Upon 
 
To the knowledge of management of the Company, other than as described herein, no director or executive officer 
of the Company at any time since the beginning of the last completed financial year of the Company, no nominee 
for election as a director of the Company and no associate or affiliate of any of the foregoing has any material 
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon 
at the Meeting, other than the election of directors, the appointment of auditors and the approval of the Omnibus 
Equity Incentive Compensation Plan. 
 

Other Matters 
 
Management of the Company knows of no amendment, variation or other matter to come before the Meeting other 
than the matters referred to in the Notice of Meeting.  However, if any other matter properly comes before the 
Meeting, the accompanying proxy will be voted on such matter in accordance with the best judgment of the person 
or persons voting the proxy. 
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Additional Information 

 
Additional information relating to the Company may be found under the Company’s profile on the SEDAR website 
at www.sedar.com.  Financial information relating to the Company is provided in the Company's comparative 
financial statements for year ended June 30, 2022 and related management discussion and analysis 
(the “Financial Statements and MD&A”).  The Financial Statements and MD&A will be presented to 
Shareholders at the Meeting, and are also available from the Company’s head office at #306 – 267 West 
Esplanade, North Vancouver, British Columbia, V7M 1A5, Canada.  Copies of the Financial Statements and 
MD&A may be requested by contacting the Company at info@liononemetals.com. 
 

Approval of this Information Circular 
 
The Board of Directors has approved the content of this Information Circular and its delivery to the Shareholders.  

 
By Order Of the Board of Directors, 
 
“Walter Berukoff” 
 
Walter Berukoff 
Chief Executive Officer & Director
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ARTICLE 1 
 

ESTABLISHMENT, PURPOSE AND DURATION 

1.1 Establishment of the Plan. 

Lion One Metals Limited, a corporation incorporated under the laws of British Columbia 
(the “Corporation”), hereby establishes an incentive compensation plan to be known as the Omnibus 
Equity Incentive Compensation Plan (the “Plan”). The Plan permits the grant of Options, Restricted Share 
Units, Deferred Share Units and Performance Units. The Plan shall be adopted and become effective on the 
date approved by the Board, subject to the prior approval of the Plan by the TSX Venture Exchange 
(the “TSXV”) (the “Effective Date”).  

1.2 Purpose of the Plan. 

The purposes of the Plan are: (i) to promote a significant alignment between Officers and employees of the 
Corporation and its Affiliates (as defined below) and the growth objectives of the Corporation; (ii) to 
associate a portion of participating employees’ compensation with the performance of the Corporation over 
the long term; and (iii) to attract, motivate and retain the critical employees to drive the business success of 
the Corporation. 

1.3 Duration of the Plan. 

The Plan shall be in effect from the Effective Date, as described in Section 1.1 herein, until the Plan is 
terminated by the Board (as defined below) pursuant to Article 12 hereof. 

ARTICLE 2 
 

DEFINITIONS 

Whenever used in the Plan, the following terms shall have the respective meanings set forth below, unless 
the context clearly requires otherwise, and when such meaning is intended, such term shall be capitalized. 

“Affiliate” means any corporation, partnership or other entity (i) in which the Corporation, directly or 
indirectly, has majority ownership interest or (ii) which the Corporation controls. For the purposes of this 
definition, the Corporation is deemed to “control” such corporation, partnership or other entity if the 
Corporation possesses, directly or indirectly, the power to direct or cause the direction of the management 
and policies of such corporation, partnership or other entity, whether through the ownership of voting 
securities, by contract or otherwise, and includes a corporation which is considered to be a subsidiary for 
purposes of consolidation under International Financial Reporting Standards. 

“Award” means, individually or collectively, a grant under this Plan of Options, Deferred Share Units, 
Restricted Share Units or Performance Units, in each case subject to the terms of this Plan. 

“Award Agreement” means either (i) a written agreement entered into by the Corporation or an Affiliate 
of the Corporation and a Participant setting forth the terms and provisions applicable to Awards granted 
under this Plan; or (ii) a written statement issued by the Corporation or an Affiliate of the Corporation to a 
Participant describing the terms and provisions of such Award. All Award Agreements shall be deemed to 
incorporate the provisions of the Plan. An Award Agreement need not be identical to other Award 
Agreements either in form or substance. 
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“Blackout Period” means a period of time during which the Participant cannot sell Shares, due to 
applicable law or policies of the Corporation in respect of insider trading.  

“Board” or “Board of Directors” means the Board of Directors of the Corporation. 

“Cashless Exercise” has the meaning given to it in Section 6.6(a). 

“Cause” means: 

(a) with respect to a particular Employee:  

(i)  “cause” as such term is defined in the Award Agreement or the Employee’s 
written employment agreement with the Corporation or an Affiliate (provided that 
if such term is defined in both the Award Agreement and the Employee’s written 
employment agreement, the definition in the Award Agreement will govern); or 

(ii) in the event that (i) does not apply, then “Cause” means any circumstance where 
an employer can terminate an individual’s employment without notice or payment 
whatsoever   

(b) with respect to a particular Consultant: 

(i) “cause” or “serious reason” as such term is defined in the Award Agreement or the 
Consultant’s written services agreement with the Corporation or an Affiliate 
(provided that if such term is defined in both the Award Agreement and the 
Consultant’s written services agreement, the definition in the Award Agreement 
shall govern); 

(ii) in the event that (i) does not apply, then “Cause” means any circumstances, as 
described in the written agreement between the Corporation or an Affiliate and the 
Consultant, or as provided for pursuant to applicable law, where the Corporation 
or an Affiliate may terminate the Consultant’s engagement without notice or 
payment whatsoever. 

“Change of Control” shall occur if any of the following events occur: 

(a) the acquisition, directly or indirectly and by any means whatsoever, by any person, or by a 
group of persons acting jointly or in concert, of beneficial ownership or control or direction 
over that number of Voting Securities which is greater than 50% of the total issued and 
outstanding Voting Securities immediately after such acquisition, unless such acquisition 
arose as a result of or pursuant to: 

(i) an acquisition or redemption by the Corporation of Voting Securities which, by 
reducing the number of Voting Securities outstanding, increases the proportionate 
number of Voting Securities beneficially owned by such person to 50% or more of 
the Voting Securities then outstanding; 

(ii) acquisitions of Voting Securities which were made pursuant to a dividend 
reinvestment plan of the Corporation; 
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(iii) the receipt or exercise of rights issued by the Corporation to all the holders of 
Voting Securities to subscribe for or purchase Voting Securities or securities 
convertible into Voting Securities, provided that such rights are acquired directly 
from the Corporation and not from any other person; 

(iv) a distribution by the Corporation of Voting Securities or securities convertible into 
Voting Securities for cash consideration made pursuant to a public offering or by 
way of a private placement by the Corporation (“Exempt Acquisitions”); 

(v) a stock-dividend, a stock split or other event pursuant to which such person 
receives or acquires Voting Securities or securities convertible into Voting 
Securities on the same pro rata basis as all other holders of securities of the same 
class (“Pro-Rata Acquisitions”); or 

(vi) the exercise of securities convertible into Voting Securities received by such 
person pursuant to an Exempt Acquisition or a Pro-Rata Acquisition (“Convertible 
Security Acquisitions”); 

provided, however, that if a person shall acquire 50% or more of the total issued and 
outstanding Voting Securities by reason of any one or a combination of (1) acquisitions or 
redemptions of Voting Securities by the Corporation, (2) Exempt Acquisitions, 
(3) Pro-Rata Acquisitions, or (4) Convertible Security Acquisitions and, after such share 
acquisitions or redemptions by the Corporation or Exempt Acquisitions or Pro-Rata 
Acquisitions or Convertible Security Acquisitions, acquires additional Voting Securities 
exceeding one per cent of the Voting Securities outstanding at the date of such acquisition 
other than pursuant to any one or a combination of Exempt Acquisitions, Convertible 
Security Acquisitions or Pro-Rata Acquisitions, then as of the date of such acquisitions 
such acquisition shall be deemed to be a “Change of Control”; 

(b) the replacement by way of election or appointment at any time of one-half or more of the 
total number of the then incumbent members of the Board of Directors, unless such election 
or appointment is approved by 50% or more of the Board of Directors in office immediately 
preceding such election or appointment in circumstances where such election or 
appointment is to be made other than as a result of a dissident public proxy solicitation, 
whether actual or threatened; and 

(c) any transaction or series of transactions, whether by way of reorganization, consolidation, 
amalgamation, arrangement, merger, transfer, sale or otherwise, whereby all or 
substantially all of the shares or assets of the Corporation become the property of any other 
person (the “Successor Entity”), (other than a subsidiary of the Corporation) unless: 

(i) individuals who were holders of Voting Securities immediately prior to such 
transaction hold, as a result of such transaction, in the aggregate, more than 50% 
of the voting securities of the Successor Entity; 

(ii) a majority of the members of the board of directors of the Successor Entity is 
comprised of individuals who were members of the Board of Directors 
immediately prior to such transaction; and 

(iii) after such transaction, no person or group of persons acting jointly or in concert, 
holds more than 50% of the voting securities of the Successor Entity unless such 
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person or group of persons held securities of the Corporation in the same 
proportion prior to such transaction. 

“Change of Control Price” means (i) the highest price per Share offered in conjunction with any 
transaction resulting in a Change of Control (as determined in good faith by the Committee if any part of 
the offered price is payable other than in cash), or (ii) in the case of a Change of Control occurring solely 
by reason of a change in the composition of the Board, the highest Fair Market Value of the Shares on any 
of the thirty (30) trading days immediately preceding the date on which a Change of Control occurs, except 
if the relevant participant is subject to taxation under the ITA such Change of Control price shall be deemed 
to be a price determined by the Committee based on the closing price of a Share on the Exchange on the 
trading day preceding the Change of Control date or based on the volume weighted average trading price 
of the Shares on the Exchange for the five trading days immediately preceding the Change of Control date. 

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any successor 
thereto. 

“Committee” means the Board of Directors or, if so delegated in whole or in part by the Board, or any duly 
authorized committee of the Board appointed by the Board to administer the Plan.  

“Company” unless specifically indicated otherwise, means a corporation, incorporated association or 
organization, body corporate, partnership, trust, association or other entity other than an individual.  

“Consultant” means, in relation to the Corporation, an individual (other than a Director, Officer or 
Employee of the Corporation or of any of its subsidiaries) or Company that: 

(a) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or 
other services to the Corporation or to any of its subsidiaries, other than services provided 
in relation to a Distribution (as such term is defined in the policies of the TSXV); 

(b) provides the services under a written contract between the Corporation or any of its 
subsidiaries and the individual or the Corporation, as the case may be; and 

(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount of 
time and attention on the affairs and business of the Corporation or of any of its 
subsidiaries. 

“Consultant Company” means a Consultant that is a Company.  

“Corporation” means Lion One Metals Limited, a corporation incorporated under the laws of British 
Columbia, and any successor thereto as provided in Article 14 herein. 

“DSU” or “Deferred Share Unit” means an Award denominated in units that provides the holder thereof 
with a right to receive Shares or, at the sole discretion of the Committee, a cash payment upon settlement 
of the Award, granted under Article 8 herein and subject to the terms of this Plan. 

“Director” means any individual who is a director (as defined under Securities Laws) of the Corporation 
or of any of its subsidiaries. 

“Dividend Equivalent” means a right with respect to an Award to receive cash, Shares or other property 
equal in value and form to dividends declared by the Board and paid with respect to outstanding Shares. 
Dividend Equivalents shall not apply to an Award unless specifically provided for in the Award Agreement, 
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and if specifically provided for in the Award Agreement shall be subject to the Plan and such other terms 
and conditions set forth in the Award Agreement as the Committee shall determine. 

“Employee” means: 

(a) an individual who is considered an employee of the Corporation or of its subsidiary under 
the Income Tax Act (Canada) and for whom income tax, employment insurance and 
Canada Pension Plan deductions must be made at source; 

(b) an individual who works full-time for the Corporation or its subsidiary providing services 
normally provided by an employee and who is subject to the same control and direction by 
the Corporation or its subsidiary over the details and methods of work as an employee of 
the Corporation or of the subsidiary, as the case may be, but for whom income tax 
deductions are not made at source; or  

(c) an individual who works for the Corporation or its subsidiary on a continuing and regular 
basis for a minimum amount of time per week (the number of hours should be disclosed in 
the submission) providing services normally provided by an employee and who is subject 
to the same control and direction by the Corporation or its subsidiary over the details and 
methods of work as an employee of the Corporation or of the subsidiary, as the case may 
be, but for whom income tax deductions are not made at source. 

“ESL” means the employment standards legislation, as amended or replaced, applicable to a Participant 
who is an Employee.  

“Exchange” means the TSXV or, if at any time the Shares are not listed and posted for trading on the 
TSXV, shall be deemed to mean such other stock exchange or trading platform upon which the Shares trade 
and which has been designated by the Committee. 

“Fair Market Value” or “FMV” means, unless otherwise required by any applicable provision of the Code 
or any regulations thereunder or by any applicable accounting standard for the Corporation’s desired 
accounting for Awards or by the rules of the Exchange, a price that is determined by the Committee, 
provided that such price cannot be less than the greater of (i) the VWAP of the Shares on the Exchange for 
the five trading days immediately prior to the grant date, (ii) the closing price of the Shares on the Exchange 
on the trading day immediately prior to the grant date or (iii) the closing price of the Shares on the Exchange 
on the grant date. 

“Fiscal Year” means the Corporation’s fiscal year commencing on July 1 and ending on June 30 or such 
other fiscal year as approved by the Board. 

“Insider” shall have the meaning ascribed thereto in Policy 1.1 of the Exchange. 

“Investor Relations Activities” shall have the meaning ascribed thereto in Policy 1.1 of the Exchange. 

“Investor Relations Service Provider” includes any Consultant that performs Investor Relations 
Activities and any Director, Officer, Employee or Management Company Employee whose role and duties 
primarily consist of Investor Relations Activities. 

“Issued Shares” means, at any time, the number of Shares of the Corporation that are then issued and 
outstanding on a non-diluted basis and, in the discretion of the Exchange, may include a number of 
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securities of the Corporation, other than Security Based Compensation, warrants and convertible debt, that 
are convertible into Shares of the Corporation.  

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

“Management Company Employee” means an individual employed by a Company providing 
management services to the Corporation, which services are required for the ongoing successful operation 
of the business enterprise of the Corporation. 

“Material Information” means a Material Fact and/or Material Change as such terms are defined by 
applicable Securities Laws and Exchange policies. 

“Net Exercise” has the meaning ascribed to it in section 6.6(b). 

“Notice Period” means any period of contractual notice or reasonable notice that the Corporation or the 
Affiliate may be required at law, by contract or otherwise agrees to provide to a Participant upon termination 
of employment, whether or not the Corporation or Affiliate elects to pay severance in lieu of providing 
notice to the Participant, provided that where a Participant’s employment contract provides for an increased 
severance or termination payment in the event of termination following a Change of Control, the Notice 
Period for the purposes of the Plan shall be the Notice Period under such contract applicable to a termination 
which does not follow a Change of Control. 

“Officer” means an officer (as defined under Securities Laws) of the Corporation or of any of its 
subsidiaries. 

“Option” means the conditional right to purchase Shares at a stated Option Price for a specified period of 
time subject to the terms of this Plan. 

“Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option, 
as determined by the Committee. 

“Participant” means a Director, Officer, Employee, Management Company Employee or Consultant that 
is the recipient of an Award granted or issued by the Corporation. 

“Performance Goal” means a performance criterion selected by the Committee for a given Award. 

“Performance Period” means the period of time during which the assigned performance criteria must be 
met in order to determine the degree of payout and/or vesting with respect to an Award. 

“Performance Share Unit” means an Award granted as compensation for employment or consulting 
services or services as a Director or Officer to receive, for no additional cash consideration, Shares or, at 
the sole discretion of the Committee, a cash payment upon specified vesting criteria being satisfied, the 
value of which at the time it is payable is determined as a function of the extent to which corresponding 
performance criteria have been achieved. 

“Period of Restriction” means the period when an Award of Restricted Share Units is subject to forfeiture 
based on the passage of time, the achievement of performance criteria, and/or upon the occurrence of other 
events as determined by the Committee, in its discretion. 

“Person” shall have the meaning ascribed to such term in Section 1(1) of the Securities Act.  
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“Policy 4.4” means Policy 4.4 - Security Based Compensation of the TSXV. 

“Restricted Share Unit” means an Award denominated in units subject to a Period of Restriction, with a 
right to receive Shares or, at the sole discretion of the Committee,  a cash payment upon settlement of the 
Award, granted under Article 7 herein and subject to the terms of this Plan. 

“Securities Act” means the Securities Act (British Columbia), as may be amended from time to time.  

“Securities Laws” means securities legislation, securities regulation and securities rules, as amended, and 
the policies, notices, instruments and blanket orders in force from time to time that are applicable to the 
Corporation. 

“Security Based Compensation” has the meaning ascribed thereto in Policy 4.4. 

“Security Based Compensation Plan” has the meaning ascribed thereto in Policy 4.4. 

“Shares” means common shares in the capital of the Corporation. 

“Successor Entity” has the meaning ascribed thereto under subsection (c) of the definition of Change of 
Control. 

“Termination Date” means:  

(a) in the case of an Employee whose employment or term of office with the Corporation or 
an Affiliate terminates (regardless of whether the termination is lawful or unlawful, with 
or without Cause, and whether it is the Employee or the Corporation or its Affiliate that 
initiates the termination), the later of: (i) if and only to the extent required to comply with 
the minimum standards of the ESL, the last day of the applicable minimum statutory notice 
period applicable to the Participant pursuant to the ESL, if any; and (ii) the date that is 
designated by the Corporation or an Affiliate, as the last day of the Participant’s 
employment or term of office with the Corporation or an Affiliate provided that in the case 
of the Participant’s resignation, such date shall not be earlier than the date notice of 
resignation was given; and, in the case of either (i) or (ii), without regard to any applicable 
period of reasonable notice or contractual notice to which the Participant may claim to be 
entitled under common law, civil law or pursuant to contract in respect of a period which 
follows the last day that the Participant actually and actively provides services to the 
Participant’s Employer as specified in the notice of termination provided by the Company 
or an Affiliate. For the avoidance of any doubt, the parties intend to displace any 
presumption that the Participant is entitled to reasonable notice of termination under 
common law or civil law in connection with the Plan; or  

(b) in the case of a Consultant, the date that is designated, if any, by the Corporation or an 
Affiliate as the date on which the Participant’s consulting engagement is terminated, 
provided that in the case of voluntary termination by the Participant of the Participant’s 
consulting engagement, such date shall not be earlier than the date that notice of voluntary 
termination was given and, in any case, without regard to any applicable period of 
reasonable notice or contractual notice to which the Participant may claim to be entitled 
under common law, civil law or pursuant to contract in respect of a period which follows 
the last day that the Participant actually and actively provides services to the Corporation 
or an Affiliate as specified in the notice of termination. For the avoidance of any doubt, the 
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parties intend to displace any presumption that the Participant is entitled to reasonable 
notice of termination under common law or civil law in connection with the Plan; or 

(c) in the case of a Director whose service with the Corporation or an Affiliate terminates in 
the circumstances set out in Section 15.12, the date that is designated by the Corporation 
or an Affiliate as the date on which the Participant’s service is terminated, including the 
expiry of a Director’s term on the Board without re-election (or nomination for election), 
provided that in the case of resignation by the Participant, such date shall not be earlier 
than the date notice of resignation was given; or 

(d) in the event that the Participant’s death occurs prior to the date determined pursuant to (a), 
(b) or (c) above, the date of the Participant’s death.  

“Trading Day” means a day when trading occurs through the facilities of the Exchange. 

“TSXV” means the TSX Venture Exchange. 

“Voting Securities” shall mean any securities of the Corporation ordinarily carrying the right to vote at 
elections of Directors and any securities immediately convertible into or exchangeable for such securities. 

“VWAP” means the volume weighted average trading price of the Corporation’s Shares on the Exchange 
calculated by dividing the total value by the total volume of such securities traded for the five Trading Days 
immediately preceding the exercise of the subject Stock Option, provided that where appropriate, the 
Exchange may exclude internal crosses and certain other special terms trades from the calculation. 

ARTICLE 3 
 

ADMINISTRATION 

3.1 General. 

The Committee shall be responsible for administering the Plan. The Committee may employ attorneys, 
consultants, accountants, agents and other individuals, any of whom may be an Employee, and the 
Committee, the Corporation, and its Officers and Directors shall be entitled to rely upon the advice, opinions 
or valuations of any such persons. All actions taken and all interpretations and determinations made by the 
Committee shall be final, conclusive and binding upon the Participants, the Corporation, and all other 
interested parties. 

3.2 Authority of the Committee. 

The Committee shall have full and exclusive discretionary power to interpret the terms and the intent of the 
Plan and any Award Agreement or other agreement ancillary to or in connection with the Plan, to determine 
eligibility for Awards, and to adopt such rules, regulations and guidelines for administering the Plan as the 
Committee may deem necessary or proper. Such authority shall include, but not be limited to, selecting 
Award recipients, establishing all Award terms and conditions, including grant, exercise price, issue price 
and vesting terms, determining Performance Goals applicable to Awards and whether such Performance 
Goals have been achieved, making adjustments under Section 4.10 and, subject to Article 12, adopting 
modifications and amendments, or subplans to the Plan or any Award Agreement, including, without 
limitation, any that are necessary or appropriate to comply with the laws or compensation practices of the 
jurisdictions in which the Corporation and Affiliates operate. 
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3.3 Delegation. 

The Committee may delegate to one or more of its members any of the Committee’s administrative duties 
or powers as it may deem advisable; provided, however, that any such delegation must be permitted under 
applicable corporate law. 

ARTICLE 4 
 

SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS 

4.1 Number of Shares Available for Awards. 

The Plan is a “rolling up to 10% and fixed up to 10% Security Based Compensation Plan, as defined in 
Policy 4.4 - Security Based Compensation of the TSXV. The Plan is a:  (a) “rolling” plan pursuant to which 
the number of Shares that are issuable pursuant to the exercise of Options granted hereunder shall not 
exceed 10% of the Issued Shares of the Corporation as at the date of any Option grant, and (b) “fixed” plan 
under which the number of Shares of the Corporation that are issuable pursuant to all Awards other than 
Options granted hereunder and under any other Security Based Compensation Plan of the Corporation, in 
aggregate is the maximum of 17,376,989 Shares, in each case, subject to adjustment as provided in Section 
4.10 herein. 

4.2 Specific Allocations 

The Corporation cannot grant or issue an Award hereunder unless and until the Award has been allocated 
to a particular Participant. 

4.3 Limits for Individuals 

Unless the Corporation has obtained the requisite disinterested shareholder approval pursuant to Policy 4.4, 
the maximum aggregate number of Shares of the Corporation that are issuable pursuant to all Security 
Based Compensation granted or issued in any 12 month period to any one Person must not exceed 5% of 
the Issued Shares of the Corporation, calculated as at the date any Security Based Compensation is granted 
or issued to the Person, except as expressly permitted and accepted by the Exchange for filing under Part 6 
of Policy 4.4 shall not be included in calculating this 5% limit.  

4.4 Limits for Consultants 

The maximum aggregate number of Shares of the Corporation that are issuable pursuant to all Security 
Based Compensation granted or issued in any 12 month period to any one Consultant must not exceed 2% 
of the Issued Shares of the Corporation, calculated as at the date any Security Based Compensation is 
granted or issued to the Consultant, except that securities that are expressly permitted and accepted for 
filing under Part 6 of Policy 4.4 shall not be included in calculating this 2% limit.  

4.5 Limits for Investor Relations Service Providers 

(a) The maximum aggregate number of Shares of the Corporation that are issuable pursuant to 
all Options granted in any 12 month period to all Investor Relations Service Providers in 
aggregate shall not exceed 2% of the Issued Shares of the Corporation, calculated as at the 
date any Option is granted to any such Investor Relations Service Provider.  
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(b) Options granted to any Investor Relations Service Provider shall vest in stages over a 
period of not less than 12 months such that: 

(i) no more than 1/4 of the Options vest no sooner than three months after the Options 
were granted; 

 
(ii) no more than another 1/4 of the Options vest no sooner than six months after the 

Options were granted; 
 
(iii) no more than another 1/4 of the Options vest no sooner than nine months after the 

Options were granted; and 
 
(iv) the remainder of the Options vest no sooner than 12 months after the Options were 

granted. 
 
4.6 Minimum Price for Security Based Compensation other than Options 

The minimum exercise price of an Option is set out in Section 6.4 and the same principles apply to other 
Awards where the value of the Award is initially tied to market price. 

4.7 Hold Period and Escrow 

All Awards and Shares issuable thereunder are subject to any applicable resale restrictions under Securities 
Laws and the Exchange Hold Period (as defined in the policies of the TSXV), and shall have affixed thereto 
any legends required under Securities Laws and the policies of the Exchange. 

4.8 Other Restrictions 

The Plan is subject to the following provisions: 

(a) Awards shall not entitle a Participant to any shareholder rights (including, without 
limitation, voting rights, dividend entitlement or rights on liquidation) until such time as 
underlying Shares are issued to such Participant; provided, other than an accrual of 
dividends accepted by the Exchange; 

(b) all Awards are non-assignable and non-transferable; 

(c) the maximum aggregate number of Shares that are issuable pursuant to all Awards granted 
or issued to Insiders (as a group) shall not exceed 10% of the Issued Shares of the 
Corporation at any point in time (unless the Corporation has obtained the requisite 
disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

(d) the maximum aggregate number of Shares of the Corporation that are issuable pursuant to 
all Awards granted or issued in any 12 month period to Insiders (as a group) shall not 
exceed 10% of the Issued Shares of the Corporation, calculated as at the date any Award 
is granted or issued to any Insider (unless the Corporation has obtained the requisite 
disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

(e) the maximum aggregate number of Shares of the Corporation that are issuable pursuant to 
all Awards granted or issued in any 12 month period to any one Person (and where 
permitted under this Policy, any Companies that are wholly owned by that Person) shall 
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not exceed 5% of the Issued Shares of the Corporation, calculated as at the date any Award 
is granted or issued to the Person (unless the Corporation has obtained the requisite 
disinterested Shareholder approval pursuant to Section 5.3 of Policy 4.4); 

(f) the maximum aggregate number of Shares of the Corporation that are issuable pursuant to 
all Awards granted or issued in any 12 month period to any one Consultant shall not exceed 
2% of the Issued Shares of the Corporation, calculated as at the date any Award is granted 
or issued to the Consultant; 

(g) Investor Relations Service Providers may not receive any Award other than Options; 

(h) if a Participant’s heirs or administrators are entitled to any portion of an outstanding Award, 
the period in which they can make such claim shall not exceed one year from the 
Participant’s death; 

(i) for Awards granted or issued to Employees, Consultants or Management Company 
Employees, the Corporation and the Participant are responsible for ensuring and 
confirming that the Participant is a bona fide Employee, Consultant or Management 
Company Employee, as the case may be; and 

(j) any Award granted or issued to any Participant who is a Director, Officer, Employee, 
Consultant or Management Company Employee shall expire in accordance with the 
provisions of the Plan, but in any event, within a reasonable period, not exceeding 12 
months, following the date the Participant ceases to be an eligible Participant under the 
Plan. 

4.9 Blackout Periods 

Notwithstanding the expiry date, redemption date or settlement date of any Award, such expiry date, 
redemption date or settlement date, as applicable, of the Award shall be extended to the tenth business day 
following the last day of a Blackout Period if the expiry date would otherwise occur in a Blackout Period. 
The following requirements are applicable to any such automatic extension provision: 

(a) the Blackout Period must be formally imposed by the Corporation pursuant to its internal 
trading policies as a result of the bona fide existence of undisclosed Material Information;  

(b) the automatic extension of the expiry date, redemption date or settlement date, as 
applicable, of a Participant’s Award is not to be permitted where the Participant or the 
Corporation is subject to a cease trade order (or similar order under Securities Laws) in 
respect of the Corporation’s securities; and 

(c) the automatic extension is available to all eligible Participants under the Plan under the 
same terms and conditions. 

4.10 Adjustments in Authorized Shares. 

Subject to the approval of the Exchange, where applicable, in the event of any corporate event or transaction 
(collectively, a “Corporate Reorganization”) (including, but not limited to, a change in the Shares of the 
Corporation or the capitalization of the Corporation) such as a merger, arrangement or amalgamation that 
does not constitute a Change of Control under Article 11, or a consolidation, reorganization, 
recapitalization, separation, stock dividend, extraordinary dividend, stock split, reverse stock split, split up, 
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spin-off or other distribution of stock or property of the Corporation, combination of securities, exchange 
of securities, dividend in kind, or other like change in capital structure or distribution (other than normal 
cash dividends) to shareholders of the Corporation, or any similar corporate event or transaction, the 
Committee shall make or provide for such adjustments or substitutions, as applicable, in the number and 
kind of Shares that may be issued under the Plan, the number and kind of Shares subject to outstanding 
Awards, the Option Price or Grant Price applicable to outstanding Awards, the number of Shares eligible 
to be issued hereunder, the limit on issuing Awards other than Options granted with a Grant Price equal to 
at least the FMV of a Share on the date of grant, and any other value determinations applicable to 
outstanding Awards or to this Plan, as are equitably necessary to prevent dilution or enlargement of 
Participants’ rights under the Plan that otherwise would result from such Corporate Reorganization. In 
connection with a Corporate Reorganization, the Committee shall have the discretion to permit a holder of 
Options to purchase (at the times, for the consideration, and subject to the terms and conditions set out in 
this Plan) and the holder will then accept on the exercise of such Option, in lieu of the Shares that such 
holder would otherwise have been entitled to purchase, the kind and amount of shares or other securities or 
property that such holder would have been entitled to receive as a result of the Corporate Reorganization 
if, on the effective date thereof, that holder had owned all Shares that were subject to the Option. Such 
adjustments shall be made automatically, without the necessity of Committee action, on the customary 
arithmetical basis in the case of any stock split, including a stock split effected by means of a stock dividend, 
and in the case of any other dividend paid in Shares. 

The Committee shall also make appropriate adjustments in the terms of any Awards under the Plan as are 
equitably necessary to reflect such Corporate Reorganization and may modify any other terms of 
outstanding Awards, including modifications of performance criteria and changes in the length of 
Performance Periods. The determination of the Committee as to the foregoing adjustments, if any, shall be 
conclusive and binding on Participants under the Plan, provided that any such adjustments shall comply 
with Section 409A of the Code with respect to any U.S. Participants and the rules of any stock exchange or 
market upon which such Shares are listed or traded. 

Subject to the provisions of Article 10 and any applicable law or regulatory requirement, without affecting 
the number of Shares reserved or available hereunder, the Committee may authorize the issuance, 
assumption, substitution or conversion of Awards under this Plan in connection with any such corporate 
event or transaction, upon such terms and conditions as it may deem appropriate. Additionally, the 
Committee may amend the Plan, or adopt supplements to the Plan, in such manner as it deems appropriate 
to provide for such issuance, assumption, substitution or conversion as provided in the previous sentence. 

ARTICLE 5 
 

ELIGIBILITY AND PARTICIPATION 

5.1 Eligibility. 

Only a Director, Officer, Employee, Management Company Employee or Consultant of the Corporation or 
of any of its subsidiaries is eligible to participate in the Plan. Except in relation to Consultant Companies, 
Awards may be granted only to an individual or to a Company that is wholly owned by individuals eligible 
to receive Awards. If the Participant is a Company, excluding Participants that are Consultant Companies, 
it must provide the Exchange with a completed Certification and Undertaking Required from a Company 
Granted Security Based Compensation in the form of Schedule “A” to Form 4G - Summary Form – Security 
Based Compensation, as provided for in Policy 4.4 - Security Based Compensation of the TSXV. Any 
Company to be granted an Award, other than a Consultant Company, must agree not to effect or permit any 
transfer of ownership or option of securities of the Corporation or to issue further shares of any class in the 
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Corporation to any other individual or entity as long as the Security Based Compensation remains 
outstanding, except with the prior written consent of the TSXV. 

5.2 Actual Participation. 

Subject to the provisions of the Plan, the Committee may, from time to time, in its sole discretion select 
from among eligible Directors, Officers, Employees, Management Company Employees and Consultants 
of the Corporation or of any of its subsidiaries, those to whom Awards shall be granted under the Plan, and 
shall determine in its discretion the nature, terms, conditions and amount of each Award in accordance with 
the Plan. 

ARTICLE 6 
 

STOCK OPTIONS 

6.1 Grant of Options. 

Subject to the terms and provisions of the Plan, Options may be granted to Participants in such number, and 
upon such terms, and at any time and from time to time as shall be determined by the Committee in its 
discretion, and subject to the terms of the Plan.  

6.2 Additional Terms for Options 

The following provisions apply to all Option Awards: 

(a) Options can be exercisable for a maximum of 10 years from the date of grant, subject to 
extension where the expiry date falls within a Blackout Period, as provided for in 
Section 4.9; 

(b) the maximum aggregate number of Shares of the Corporation that are issuable pursuant to 
all Options granted in any 12 month period to all Investor Relations Service Providers in 
aggregate shall not exceed 2% of the Issued Shares of the Corporation, calculated as at the 
date any Option is granted to any such Investor Relations Service Provider; and 

(c) disinterested Shareholder approval shall be obtained for any reduction in the exercise price 
of an Option, or the extension of the term of an Option, if the Participant is an Insider of 
the Corporation at the time of the proposed amendment. 

6.3 Award Agreement. 

Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the 
duration of the Option, the number of Shares to which the Option pertains, the conditions upon which an 
Option shall become vested and exercisable, and any such other provisions as the Committee shall 
determine. 

6.4 Option Price. 

The Option Price for each grant of an Option under this Plan shall be determined by the Committee and 
shall be specified in the Award Agreement. The minimum exercise price of an Option shall be equal to Fair 
Market Value. A minimum exercise price cannot be established unless the Options are allocated to 
particular Persons. 
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6.5 Duration of Options. 

Subject to Section 4.9 and Section 6.2(a), each Option granted to a Participant shall expire at such time as 
the Committee shall determine at the time of grant.  

6.6 Exercise of Options. 

Options granted under this Article 6 shall be exercisable at such times and on the occurrence of such events, 
and be subject to such restrictions and conditions, as the Committee shall in each instance approve, which 
need not be the same for each grant or for each Participant. Without limiting the foregoing, the Committee 
may, in its sole discretion, permit the exercise of an Option through either: 

(a) a cashless exercise (a “Cashless Exercise”) mechanism, whereby the Corporation has an 
arrangement with a brokerage firm pursuant to which the brokerage firm: 

(i) agrees to loan money to a Participant to purchase the Shares underlying the Options 
to be exercised by the Participant; 

(ii) then sells a sufficient number of Shares to cover the exercise price of the Options 
in order to repay the loan made to the Participant; and 

(iii) receives an equivalent number of Shares from the exercise of the Options and the 
Participant receives the balance of Shares pursuant to such exercise, or the cash 
proceeds from the sale of the balance of such Shares (or in such other portion of 
Shares and cash as the broker and Participant may otherwise agree); or 

(b) a net exercise (a “Net Exercise”) mechanism, whereby Options, excluding Options held 
by any Investor Relations Service Provider, are exercised without the Participant making 
any cash payment so the Corporation does not receive any cash from the exercise of the 
subject Options, and instead the Participant receives only the number of underlying Shares 
that is the equal to the quotient obtained by dividing: 

(i) the product of the number of Options being exercised multiplied by the difference 
between the VWAP of the underlying Shares and the exercise price of the subject 
Options; by 

(ii) the VWAP of the underlying Shares. 

6.7 Payment. 

Options granted under this Article 6 shall be exercised by the delivery of a notice of exercise to the 
Corporation or an agent designated by the Corporation in a form specified or accepted by the Committee, 
or by complying with any alternative procedures which may be authorized by the Committee, setting forth 
the number of Shares with respect to which the Option is to be exercised, accompanied by full payment for 
the Shares, and any applicable withholding taxes as per Section 13.1. The Option Price upon exercise of 
any Option shall be payable to the Corporation in full either: (a) by certified cheque or wire transfer; or (b) 
by any other method approved or accepted by the Committee in its sole discretion subject to the rules of 
the Exchange and such rules and regulations as the Committee may establish. Subject to Section 6.8 and 
any governing rules or regulations, as soon as practicable after receipt of a notification of exercise and full 
payment for the Shares, the Shares in respect of which the Option has been exercised shall be issued as 
fully-paid and non-assessable shares of the Corporation. As of the business day the Corporation receives 
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such notice and such payment, the Participant (or the person claiming through him, as the case may be) 
shall be entitled to be entered on the share register of the Corporation as the holder of the number of Shares 
in respect of which the Option was exercised and to receive as promptly as possible thereafter a certificate 
or evidence of book entry representing the said number of Shares. The Corporation shall cause to be 
delivered to or to the direction of the Participant Share certificates or evidence of book entry Shares in an 
appropriate amount based upon the number of Shares purchased under the Option(s) as soon as reasonably 
practicable following the issuance of such Shares.  

6.8 Restrictions on Share Transferability.  

The Committee may impose such restrictions on any Shares acquired pursuant to the exercise of an Option 
granted pursuant to this Plan as it may deem advisable, including, without limitation, requiring the 
Participant to hold the Shares acquired pursuant to exercise for a specified period of time, or restrictions 
under applicable laws or under the requirements of any stock exchange or market upon which such Shares 
are listed and/or traded. 

6.9 Death and Termination of Employment. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 

(i) the executor or administrator of the Participant’s estate may exercise Options of 
the Participant equal to the number of Options that were exercisable at the 
Termination Date; 

(ii) the right to exercise such Options terminates on the earlier of: (i) the date that is 
12 months after the Termination Date; and (ii) the date on which the exercise 
period of the particular Option expires. Any Options held by the Participant that 
are not yet vested at the Termination Date immediately expire and are cancelled 
and forfeited to the Corporation on the Termination Date and the Participant will 
not be entitled to any compensation or damages in respect of such cancellation and 
forfeiture; and 

(iii) such Participant’s eligibility to receive further grants of Options under the Plan 
ceases as of the Termination Date. 

(b) Termination of Employment: Except as may otherwise be set out in a Participant’s written 
employment agreement (which shall have paramountcy over this clause), where a 
Participant’s employment or term of office or engagement terminates (for any reason other 
than death (whether such termination occurs with or without any or adequate notice or 
reasonable notice, or with or without any or adequate compensation in lieu of such notice)), 
then: 

(i) any Options held by the Participant that are exercisable at the Termination Date 
continue to be exercisable by the Participant until the earlier of: 

(A) the date that is three months after the Termination Date; and 

(B) the date on which the exercise period of the particular Option expires,  
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except as otherwise provided in the Participant’s written employment contract or 
such date as is otherwise determined by the Board. Notwithstanding the foregoing 
or any term of an employment contract, in no event shall such right extend beyond 
the Option Period or one year from the Termination Date;  

(ii) any Options held by the Participant that are not yet vested at the Termination Date 
immediately expire and are cancelled and forfeited to the Corporation on the 
Termination Date and the Participant will not be entitled to any compensation or 
damages in respect of such cancellation and forfeiture; and 

(iii) notwithstanding 6.9(b)(i) and 6.9(b)(ii) above, unless the Committee, in its sole 
discretion, otherwise determines, at any time and from time to time, Options are 
not affected by a change of employment arrangement within or among the 
Corporation or an Affiliate for so long as the Participant continues to be an 
employee of the Corporation or an Affiliate. 

6.10 Non-transferability of Options. 

An Option granted under this Article 6 may not be sold, transferred, pledged, assigned, or otherwise 
alienated or hypothecated, other than by will or by the laws of descent and distribution.  

ARTICLE 7 
 

RESTRICTED SHARE UNITS 

7.1 Grant of Restricted Share Units. 

Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may 
grant Restricted Share Units to Participants in such amounts and upon such terms as the Committee shall 
determine. 

7.2 Restricted Share Unit Agreement. 

Each Restricted Share Unit grant shall be evidenced by an Award Agreement that shall specify the Period(s) 
of Restriction, the number of Restricted Share Units granted, the settlement date for Restricted Share Units, 
and any such other provisions as the Committee shall determine, provided that, no Restricted Share Unit 
shall vest (i) earlier than one year, or (ii) later than three years after the date of grant, except that the 
Committee may in its sole discretion accelerate the vesting required by this Section 7.2 for a Participant 
who dies or who ceases to be an eligible Participant under the Plan in connection with a Change of Control. 

7.3 Non-transferability of Restricted Share Units. 

The Restricted Shares Units granted herein may not be sold, transferred, pledged, assigned or otherwise 
alienated or hypothecated or disposed of by the Participant, whether voluntarily or by operation of law, 
otherwise than by testate succession of the laws of descent and distribution, until the end of the applicable 
Period of Restriction specified in the Award Agreement until the date of settlement through delivery or 
other payment, and any attempt to do so will cause such Restricted Share Units to be null and void. A vested 
Restricted Share Unit shall be redeemable only by the Participant and, upon the death of a Participant, the 
person to whom the rights shall have passed by testate succession or by the laws of decent and distribution 
may redeem any vested Restricted Share Units in accordance with the provisions of Section 7.7. 
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7.4 Other Restrictions. 

The Committee shall impose, in the Award Agreement at the time of grant or anytime thereafter, such other 
conditions and/or restrictions on any Restricted Share Units granted pursuant to this Plan as it may deem 
advisable, including, without limitation, a requirement that Participants pay a stipulated purchase price for 
each Restricted Share Unit, restrictions based upon the achievement of specific performance criteria, time-
based restrictions on vesting following the attainment of the performance criteria, time-based restrictions, 
restrictions under applicable laws or under the requirements of any stock exchange or market upon which 
such Shares are listed or traded, or holding requirements or sale restrictions placed on the Shares by the 
Corporation upon vesting of such Restricted Share Units. 

To the extent deemed appropriate by the Committee, the Corporation may retain the certificates 
representing Shares delivered in settlement of Restricted Share Units, in the Corporation’s possession until 
such time as all conditions and/or restrictions applicable to such Shares have been satisfied or lapse. 
Restricted Share Units shall be settled through payment in Shares or, at the sole discretion of the Committee, 
a cash payment. 

7.5 Voting Rights. 

A Participant shall have no voting rights with respect to any Restricted Share Units granted hereunder. 

7.6 Dividends and Other Distributions. 

During the Period of Restriction, Participants holding Restricted Share Units granted hereunder may, if the 
Committee so determines, be credited with dividends paid with respect to the underlying Shares or Dividend 
Equivalents while they are so held in accordance with the Plan and otherwise in such a manner determined 
by the Committee in its sole discretion. Dividend Equivalents shall not apply to an Award unless 
specifically provided for in the Award Agreement. The Committee may apply any restrictions to the 
dividends or Dividend Equivalents that the Committee deems appropriate. The Committee, in its sole 
discretion, may determine the form of payment of dividends or Dividend Equivalents, including cash, 
Shares and Restricted Share Units, provided that any Dividend Equivalents paid in the form of additional 
Awards shall reduce the applicable pool of Shares available for issuance of Awards, and must be in 
accordance with the provisions of Section 4.8. Any Dividend Equivalents not paid in cash and not within 
the parameters of Section 4.8 will be subject to the prior acceptance of the Exchange. Further, any additional 
Restricted Share Units credited to the Participant’s account in satisfaction of payment of dividends or 
Dividend Equivalents will vest in proportion to and will be paid under the Plan in the same manner as the 
Restricted Share Units to which they relate. 

7.7 Death and other Termination of Employment, Consultancy or Directorship. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 

(i) any Restricted Share Units held by the Participant that have not vested as at the 
Termination Date shall vest immediately; 

(ii) any Restricted Share Units held by the Participant that have vested (including 
Restricted Share Units vested in accordance with Section 7.7(a)(i)) as at the 
Termination Date, shall be paid to the Participant’s estate in accordance with the 
terms of the Plan and Award Agreement; and 



- 18 - 
 

 

(iii) such Participant’s eligibility to receive further grants of Restricted Share Units 
under the Plan ceases as of the Termination Date. 

(b) Termination other than Death: Where a Participant’s employment or term of office or 
engagement terminates for any reason other than death (whether such termination occurs 
with or without any or adequate notice or reasonable notice, or with or without any or 
adequate compensation in lieu of such notice), then: 

(i) any Restricted Share Units held by the Participant that have vested before the 
Termination Date shall be paid to the Participant. Any Restricted Share Units held 
by the Participant that are not yet vested at the Termination Date will be 
immediately cancelled and forfeited to the Corporation on the Termination Date;  

(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 
the date that the Corporation or an Affiliate provides the Participant with written 
notification that the Participant’s employment or term of office or engagement, is 
terminated, notwithstanding that such date may be prior to the Termination Date; 
and 

(iii) notwithstanding Section 7.7(b)(i), unless the Committee, in its sole discretion, 
otherwise determines, at any time and from time to time, Restricted Share Units 
are not affected by a change of employment arrangement within or among the 
Corporation or an Affiliate for so long as the Participant continues to be an 
employee of the Corporation or an Affiliate. 

(iv) Any settlement or redemption of any Restricted Share Units shall occur within one 
year following the Termination Date. 

7.8 Payment in Settlement of Restricted Share Units. 

When and if Restricted Share Units become payable, the Participant issued such units shall be entitled to 
receive payment from the Corporation in settlement of such units, Shares (issued from treasury) of 
equivalent value (based on the FMV, as defined in the Award Agreement at the time of grant or thereafter 
by the Committee) or, at the sole discretion of the Committee, a cash payment. The payment date for any 
Restricted Share Units in respect of which the Committee may elect to settle in cash shall not extend beyond 
December 31 of the third calendar year following the calendar year in which the services giving rise to the 
Award were rendered. 

ARTICLE 8 
 

DEFERRED SHARE UNITS 

8.1 Grant of Deferred Share Units. 

Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may 
grant Deferred Share Units to Participants in such amounts and upon such terms as the Committee shall 
determine, provided that, no Deferred Share Unit shall vest earlier than one year after the date of grant, 
except that the Committee may in its sole discretion accelerate the vesting required by this Section 8.1 for 
a Participant who dies or who ceases to be an eligible Participant under the Plan in connection with a Change 
of Control. 
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8.2 Deferred Share Unit Agreement. 

Each Deferred Share Unit grant shall be evidenced by an Award Agreement that shall specify the number 
of Deferred Share Units granted, the settlement date for Deferred Share Units, and any other provisions as 
the Committee shall determine, including, but not limited to a requirement that Participants pay a stipulated 
purchase price for each Deferred Share Unit, restrictions based upon the achievement of specific 
performance criteria, time-based restrictions, restrictions under applicable laws or under the requirements 
of any stock exchange or market upon which the Shares are listed or traded, or holding requirements or sale 
restrictions placed on the Shares by the Corporation upon vesting of such Deferred Share Units. 

8.3 Non-transferability of Deferred Share Units. 

The Deferred Share Units granted herein may not be sold, transferred, pledged, assigned or otherwise 
alienated or hypothecated. All rights with respect to the Deferred Share Units granted to a Participant under 
the Plan shall be available during such Participant’s lifetime only to such Participant. 

8.4 Death and other Termination of Employment. 

Each Award Agreement shall set forth the extent to which the Participant shall have the right to retain 
Deferred Share Units following the Termination Date but no later than the 90th day following the 
termination of the Participant’s employment or other relationship with the Corporation or Affiliates. Such 
provisions shall be determined in the sole discretion of the Committee, need not be uniform among all 
Deferred Share Units issued pursuant to the Plan, and may reflect distinctions based on the reasons for 
termination. Any settlement or redemption of any Deferred Share Units shall occur within one year 
following the Termination Date. 

8.5 Payment in Settlement of Deferred Share Units 

When and if Deferred Share Units become payable, the Participant issued such units shall be entitled to 
receive payment from the Corporation in settlement of such units in Shares (issued from treasury) or, at the 
sole discretion of the Committee, in a cash payment of equivalent value (based on the FMV, as defined in 
the Award Agreement at the time of grant or thereafter by the Committee). The payment for any Deferred 
Share Units in respect of which the Committee may elect to settle in cash shall not extend beyond December 
15 of the calendar year following the calendar year in which the Participant’s Termination Date occurs.   

ARTICLE 9 
 

PERFORMANCE SHARE UNITS 

9.1 Grant of Performance Share Units. 

Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may 
grant Performance Units to Participants in such amounts and upon such terms as the Committee shall 
determine, provided that, no Performance Units shall vest earlier than one year after the date of grant, except 
that the Committee may in its sole discretion accelerate the vesting required by this Section 9.1 for a 
Participant who dies or who ceases to be an eligible Participant under the Plan in connection with a Change 
of Control. 
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9.2 Value of Performance Share Units. 

Each Performance Unit shall have an initial value equal to the FMV of a Share on the date of grant. The 
Committee shall set performance criteria for a Performance Period in its discretion, which, depending on 
the extent to which they are met, will determine, in the manner determined by the Committee and set forth 
in the Award Agreement, the value and/or number of each Performance Unit that will be paid to the 
Participant. 

9.3 Settlement of Performance Share Units. 

Subject to the terms of this Plan and the applicable Award Agreement, after the applicable Performance 
Period has ended, the holder of Performance Share Units shall be entitled to receive payout on the value 
and number of Performance Share Units, determined as a function of the extent to which the corresponding 
performance criteria have been achieved. Notwithstanding the foregoing, the Corporation shall have the 
ability to require the Participant to hold any Shares received pursuant to such Award for a specified period 
of time. 

9.4 Form and Timing of Payment of Performance Share Units. 

Payment of vested Performance Share Units shall be as determined by the Committee and as set forth in 
the Award Agreement. Subject to the terms of the Plan, the Committee will pay vested Performance Share 
Units in Shares issued from treasury or, at the sole discretion of the Committee, a cash payment equal to 
the value of the vested Performance Share Units at the end of the applicable Performance Period. Any 
Shares may be issued subject to any restrictions deemed appropriate by the Committee. The payment date 
for any Performance Share Units in respect of which the Committee may elect to settle in cash shall not 
extend beyond December 31 of the third calendar year following the calendar year in which the services 
giving rise to the Award were rendered. 

9.5 Dividends and Other Distributions. 

During the Period of Restriction, Participants holding Performance Share Units granted hereunder may, if 
the Committee so determines, be credited with dividends paid with respect to the underlying Shares or 
Dividend Equivalents while they are so held in accordance with the Plan and otherwise in such a manner 
determined by the Committee in its sole discretion. Dividend Equivalents shall not apply to an Award unless 
specifically provided for in the Award Agreement. The Committee may apply any restrictions to the 
dividends or Dividend Equivalents that the Committee deems appropriate. The Committee, in its sole 
discretion, may determine the form of payment of dividends or Dividend Equivalents, including cash, 
Shares and Performance Share Units, provided that any Dividend Equivalents paid in the form of additional 
Awards shall reduce the applicable pool of Shares available for issuance of Awards, and must be in 
accordance with the provisions of Section 4.8. Any Dividend Equivalents not paid in cash and not within 
the parameters of Section 4.8 will be subject to the prior acceptance of the Exchange. Further, any additional 
Performance Share Units credited to the Participant’s account in satisfaction of payment of dividends or 
Dividend Equivalents will vest in proportion to and will be paid under the Plan in the same manner as the 
Performance Units to which they relate. 

9.6 Death and other Termination of Employment. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the 
Corporation or an Affiliate: 
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(i) the number of Performance Share Units held by the Participant on the Termination 
Date that have not vested shall be adjusted as set out in the applicable Award 
Agreement (collectively referred to in this Section 9.6 as “Deemed Awards”); 

(ii) any Deemed Awards shall vest immediately; 

(iii) any Performance Share Units held by the Participant that have vested as of the 
Termination date and any Deemed Awards that vested in accordance with Section 
9.6(a)(ii) shall be paid to the Participant’s estate in accordance with the terms of 
the Plan and Award Agreement;  

(iv) any settlement or redemption of any Performance Share Units shall occur within 
one year following the Termination Date;  

(v) any Performance Share Units held by the Participant that are not yet vested at the 
Termination Date and do not vest in accordance with Section 9.6(a)(ii) 
immediately expire and are cancelled and forfeited on the Termination Date and 
the Participant will not be entitled to any compensation or damages in respect of 
such cancellation and forfeiture;  and 

(vi) such Participant’s eligibility to receive further grants of Performance Share Units 
under the Plan ceases as of the Termination Date. 

(b) Termination other than Death: Where a Participant’s employment or term of office or 
engagement terminates for any reason other than death (whether such termination occurs 
with or without any or adequate notice or reasonable notice, or with or without any or 
adequate compensation in lieu of such notice), then: 

(i) any Performance Share Units held by the Participant that have vested before the 
Termination Date shall be paid to the Participant in accordance with the terms of 
the Plan and Award Agreement, and any Performance Share Units held by the 
Participant that are not yet vested at the Termination Date will be immediately 
cancelled and forfeited to the Corporation on the Termination Date and the 
Participant will not be entitled to any compensation or damages in respect of such 
cancellation and forfeiture; 

(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 
the Termination Date;  

(iii) any settlement or redemption of any Performance Share Units shall occur within 
one year following the Termination Date; and  

(iv) unless the Committee, in its sole discretion, otherwise determines, at any time and 
from time to time, Performance Share Units are not affected by a change of 
employment arrangement within or among the Corporation or an Affiliate for so 
long as the Participant continues to be an Employee of the Corporation or an 
Affiliate. 
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9.7 Non-transferability of Performance Share Units. 

The Performance Shares Units granted herein may not be sold, transferred, pledged, assigned or otherwise 
alienated or hypothecated or disposed of by the Participant, whether voluntarily or by operation of law, 
otherwise than by testate succession of the laws of descent and distribution, until the end of the applicable 
Period of Restriction specified in the Award Agreement until the date of settlement through delivery or 
other payment, and any attempt to do so will cause such Performance Share Units to be null and void. A 
vested Performance Share Unit shall be redeemable only by the Participant and, upon the death of a 
Participant, the person to whom the rights shall have passed by testate succession or by the laws of decent 
and distribution may redeem any vested Performance Share Units in accordance with the provisions of  
Section 9.6. 

ARTICLE 10 
 

RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE 

10.1 Employment. 

Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the 
Corporation or one of its Affiliates to terminate any Participant’s employment, consulting or other service 
relationship with the Corporation or one of its Affiliates at any time, nor confer upon any Participant any 
right to continue in the capacity in which they are employed or otherwise serves the Corporation or one of 
its Affiliates. 

Neither an Award nor any benefits arising under this Plan shall constitute a promise of employment or 
service contract with the Corporation or one of its Affiliates for any particular period of time. Subject to 
the terms of this Plan, this Plan may be terminated or modified at any time in the sole and exclusive 
discretion of the Committee or the Board without giving rise to liability on the part of the Corporation or  
one of its Affiliates for severance payments or otherwise, except as provided in this Plan. 

For purposes of the Plan, unless otherwise provided by the Committee, a transfer of employment of a 
Participant between the Corporation and an Affiliate or among Affiliates, shall not be deemed a termination 
of employment. The Committee may provide in a Participant’s Award Agreement or otherwise the 
conditions under which a transfer of employment to an entity that is spun off from the Corporation or an 
Affiliate shall not be deemed a termination of employment for purposes of an Award. 

10.2 Participation. 

No Employee or other Person eligible to participate in the Plan shall have the right to be selected to receive 
an Award. No person selected to receive an Award shall have the right to be selected to receive a future 
Award, or, if selected to receive a future Award, the right to receive such future Award on terms and 
conditions identical or in proportion in any way to any prior Award. 

10.3 Rights as a Shareholder. 

A Participant shall have none of the rights of a shareholder with respect to Shares covered by any Award 
until the Participant becomes the record holder of such Shares. 
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ARTICLE 11 
 

CHANGE OF CONTROL 

11.1 Accelerated Vesting and Payment. 

Subject to the provisions of Section 11.2 or as otherwise provided in the Plan or the Award Agreement, in 
the event of a Change of Control, the Committee shall have the discretion to unilaterally determine that all 
outstanding Awards shall be cancelled upon a Change of Control, and that the value of such Awards, as 
determined by the Committee in accordance with the terms of the Plan and the Award Agreements, shall 
be paid out in cash in an amount based on the Change of Control Price within a reasonable time subsequent 
to the Change of Control, subject to the approval of the Exchange.  For greater certainly, there shall be no 
acceleration of vesting provisions applicable to any Options held by an Investor Relations Service Provider 
providing Investor Relations Activities to the Corporation without the prior acceptance of the Exchange. 

11.2 Alternative Awards. 

Notwithstanding Section 11.1, no cancellation, acceleration of vesting, lapsing of restrictions or payment 
of an Award shall occur with respect to any Award if the Committee reasonably determines in good faith 
prior to the occurrence of a Change of Control that such Award shall be honored or assumed, or new rights 
substituted therefor (with such honored, assumed or substituted Award hereinafter referred to as 
an “Alternative Award”) by any successor to the Corporation or an Affiliate as described in Article 14; 
provided, however, that any such Alternative Award must: 

(a) be based on stock which is traded on a recognized stock exchange; 

(b) provide such Participant with rights and entitlements substantially equivalent to or better 
than the rights, terms and conditions applicable under such Award, including, but not 
limited to, an identical or better exercise or vesting schedule (including vesting upon 
termination of employment) and identical or better timing and methods of payment; 

(c) recognize, for the purpose of vesting provisions, the time that the Award has been held 
prior to the Change of Control;  

(d) provide for similar eligibility requirements for such Alternative Award as provided for in 
the Plan; and 

(e) have substantially equivalent economic value to such Award (determined prior to the time 
of the Change of Control). 

ARTICLE 12 
 

AMENDMENT, MODIFICATION, SUSPENSION AND TERMINATION 

12.1 Amendment, Modification, Suspension and Termination. 

(a) Except as set out in clauses 16.5 and 12.1 below, and as otherwise provided by law, or 
Exchange rules, the Committee or Board may, at any time and from time to time, alter, 
amend, modify, suspend or terminate the Plan or any Award in whole or in part without 
notice to, or approval from, shareholders, including, but not limited to for the purposes of: 
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(i) making any amendments to the general vesting provisions of any Award; 

(ii) making any amendments to the general term of any Award provided that no Award 
held by an Insider may be extended beyond its original expiry date; 

(iii) making any amendments to add covenants or obligations of the Corporation for 
the protection of Participants; 

(iv) making any amendments not inconsistent with the Plan as may be necessary or 
desirable with respect to matters or questions which, in the good faith opinion of 
the Board, it may be expedient to make, including amendments that are desirable 
as a result of changes in law or as a “housekeeping” matter; or 

(v) making such changes or corrections which are required for the purpose of curing 
or correcting any ambiguity or defect or inconsistent provision or clerical omission 
or mistake or manifest error. 

(b) Other than as expressly provided in an Award Agreement or as set out in Section 11.2 
hereof or with respect to a Change of Control, the Committee shall not alter or impair any 
rights or increase any obligations with respect to an Award previously granted under the 
Plan without the consent of the Participant. 

(c) The following amendments to the Plan shall require the prior approval of the Corporation’s 
shareholders, other than, in respect of the amendments contemplated under Sections 
12.1(c)(i)-11.1 below, those carried out pursuant to Section 4.10 hereof: 

(i) A reduction in the Option Price of a previously granted Option benefitting an 
Insider of the Corporation or one of its Affiliates; 

(ii) Any amendment or modification which would increase the total number of Shares 
available for issuance under the Plan; 

(iii) An increase to the limit on the number of Shares issued or issuable under the Plan 
to Insiders of the Corporation; 

(iv) An extension of the expiry date of an Option other than as otherwise permitted 
hereunder in relation to a Blackout Period or otherwise;  

(v) An extension of the expiry date of an Option issued to Insiders; or 

(vi) Any amendment to the amendment provisions of the Plan under this Section 12.1. 

12.2 Adjustment of Awards Upon the Occurrence of Unusual or Nonrecurring Events 

Subject to the approval of the TSXV, the Committee may make adjustments in the terms and conditions of, 
and the criteria included in, Awards in recognition of unusual or nonrecurring events in addition to the 
events described in Section 11 hereof affecting the Corporation or the financial statements of the 
Corporation or of changes in applicable laws, regulations or accounting principles, whenever the Committee 
determines that such adjustments are appropriate in order to prevent unintended dilution or enlargement of 
the benefits or potential benefits intended to be made available under the Plan. 
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The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding 
on Participants under the Plan. 

12.3 Awards Previously Granted. 

Notwithstanding any other provision of the Plan to the contrary, no termination, amendment, suspension or 
modification of the Plan shall adversely affect in any material way any Award previously granted under the 
Plan, without the written consent of the Participant holding such Award. 

ARTICLE 13 
 

WITHHOLDING 

13.1 Withholding. 

The Corporation or any Affiliate shall have the power and the right to deduct or withhold, or require a 
Participant to remit to the Corporation or any Affiliate, an amount sufficient to satisfy federal, state and 
local taxes or provincial, domestic or foreign, required by law or regulation to be withheld with respect to 
any taxable event arising or as a result of this Plan or any Award hereunder. The Committee may provide 
for Participants to satisfy withholding requirements by having the Corporation withhold and sell Shares or 
the Participant making such other arrangements, including the sale of Shares, in either case on such 
conditions as the Committee specifies. 

13.2 Acknowledgement. 

Participant acknowledges and agrees that the ultimate liability for all taxes legally payable by Participant 
is and remains Participant’s responsibility and may exceed the amount actually withheld by the Corporation. 
Participant further acknowledges that the Corporation: (a) makes no representations or undertakings 
regarding the treatment of any taxes in connection with any aspect of this Plan; and (b) does not commit to 
and is under no obligation to structure the terms of this Plan to reduce or eliminate Participant’s liability 
for taxes or achieve any particular tax result. Further, if Participant has become subject to tax in more than 
one jurisdiction, Participant acknowledges that the Corporation may be required to withhold or account for 
taxes in more than one jurisdiction. 

ARTICLE 14 
 

SUCCESSORS 

Rights and obligations under the Plan may be assigned by the Corporation (without the consent of 
Participants) to a successor in the business of the Corporation, any company resulting from any 
amalgamation, reorganization, combination, merger or arrangement of the Corporation, or any company 
acquiring all or substantially all of the assets or business of the Corporation. Any obligations of the 
Corporation or an Affiliate under the Plan with respect to Awards granted hereunder shall be binding on 
any successor to the Corporation or Affiliate, respectively, whether the existence of such successor is the 
result of a direct or indirect purchase, merger, consolidation or otherwise, of all or substantially all of the 
businesses and/or assets of the Corporation or Affiliate, as applicable. 
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ARTICLE 15 
 

GENERAL PROVISIONS 

15.1 Forfeiture Events. 

Without limiting in any way the generality of the Committee’s power to specify any terms and conditions 
of an Award consistent with law, and for greater clarity, the Participant’s rights, payments and benefits with 
respect to an Award shall, at the sole discretion of the Committee, be subject to reduction, cancellation, 
forfeiture of any vested and unvested Awards or recoupment of any payments or settlements made in the 
current Fiscal Year or immediately prior Fiscal Year (provided such determination is made within 45 days 
of the end of that Fiscal Year) upon the occurrence of certain specified events, in addition to any otherwise 
applicable vesting or performance conditions of an Award. Such specified events shall include, but shall 
not be limited to, any of: (a) the Participant’s failure to accept the terms of the Award Agreement, violation 
of material Corporation and Affiliate policies, breach of non-competition, confidentiality, non-solicitation, 
non-interference, corporate property protection or other agreements that may apply to the Participant, or 
other conduct by the Participant that is detrimental to the business or reputation of the Corporation and 
Affiliates; (b) the Participant’s misconduct, fraud, gross negligence; and (c) the restatement of the financial 
statements of the Corporation that resulted in Awards which should not have vested, settled, or been paid 
had the original financial statements been properly stated. The Participant will not be entitled to any 
compensation or damages in respect of any reduction, cancellation or forfeiture of vested or unvested 
Awards or recoupment of any payments in connection with this Section 15.1. 

15.2 Cessation of Vesting and Eligibility for Awards following Termination 

A Participant’s eligibility to be granted Awards under the Plan ceases on the Termination Date. Except if 
and as required to comply with applicable minimum requirements contained in ESL, the Participant is not 
eligible for continued vesting of any Award during any period in which the Participant receives, or claims 
to be entitled to receive, any compensatory payments or damages in lieu of notice of termination pursuant 
to contract, common law or civil law, and the Participant will not be entitled to any damages or other 
compensation in respect of any Award that does not vest or is not awarded due to termination as of the 
Termination Date of the Participant’s employment, consulting engagement or directorship, as the case may 
be, with the Corporation or an Affiliate for any reason. The Plan displaces any and all common law and 
civil law rights the Participant may have or claim to have in respect of any Awards, including any right to 
damages. The foregoing shall apply, regardless of: (i) the reason for the termination of Participant’s 
employment, consulting engagement or directorship; (ii) whether such termination is lawful or unlawful, 
with or without Cause; (iii) whether it is the Participant or the Corporation or an Affiliate that initiates the 
termination; and (iv) any fundamental changes, over time, to the terms and conditions applicable to the 
Participant’s employment, consulting engagement or service as a Director. 

15.3 Legend. 

The certificates for Shares may include any legend that the Committee deems appropriate to reflect any 
restrictions on transfer of such Shares. 

15.4 Delivery of Title. 

The Corporation shall have no obligation to issue or deliver evidence of title for Shares issued under the 
Plan prior to: 
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(a) Obtaining any approvals from governmental agencies that the Corporation determines are 
necessary or advisable; and 

(b) Completion of any registration or other qualification of the Shares under any applicable 
law or ruling of any governmental body that the Corporation determines to be necessary or 
advisable. 

15.5 Investment Representations. 

The Committee may require each Participant receiving Shares pursuant to an Award under this Plan to 
represent and warrant in writing that the Participant is acquiring the Shares for investment and without any 
present intention to sell or distribute such Shares. 

15.6 Uncertificated Shares. 

To the extent that the Plan provides for issuance of certificates to reflect the transfer of Shares, the transfer 
of such Shares may be effected on a non-certificated basis to the extent not prohibited by applicable law or 
the rules of any applicable stock exchange. 

15.7 Unfunded Plan. 

Participants shall have no right, title or interest whatsoever in or to any investments that the Corporation or 
an Affiliate may make to aid it in meeting its obligations under the Plan. Nothing contained in the Plan, and 
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a 
fiduciary relationship between the Corporation or an Affiliate and any Participant, beneficiary, legal 
representative or any other person. Awards shall be general unsecured obligations of the Corporation, 
except that if an Affiliate executes an Award Agreement instead of the Corporation the Award shall be a 
general unsecured obligation of the Affiliate and not any obligation of the Corporation. To the extent that 
any individual acquires a right to receive payments from the Corporation or an Affiliate, such right shall be 
no greater than the right of an unsecured general creditor of the Corporation or Affiliate, as applicable. All 
payments to be made hereunder shall be paid from the general funds of the Corporation or Affiliate, as 
applicable, and no special or separate fund shall be established and no segregation of assets shall be made 
to assure payment of such amounts except as expressly set forth in the Plan. 

15.8 No Fractional Shares. 

No fractional Shares shall be issued or delivered pursuant to the Plan or any Award Agreement. In such an 
instance, unless the Committee determines otherwise, fractional Shares and any rights thereto shall be 
forfeited or otherwise eliminated. 

15.9 Other Compensation and Benefit Plans. 

Nothing in this Plan shall be construed to limit the right of the Corporation or an Affiliate to establish other 
compensation or benefit plans, programs, policies or arrangements. Except as may be otherwise specifically 
stated in any other benefit plan, policy, program or arrangement, no Award shall be treated as compensation 
for purposes of calculating a Participant’s rights under any such other plan, policy, program or arrangement. 

15.10 No Constraint on Corporate Action. 

Nothing in this Plan shall be construed (i) to limit, impair or otherwise affect the Corporation’s or an 
Affiliate’s right or power to make adjustments, reclassifications, reorganizations or changes in its capital 
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or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer all or any part of its 
business or assets, or (ii) to limit the right or power of the Corporation or an Affiliate to take any action 
which such entity deems to be necessary or appropriate. 

15.11 Compliance with Canadian Securities Laws. 

All Awards and the issuance of Shares underlying such Awards issued pursuant to the Plan will be issued 
pursuant to an exemption from the prospectus requirements of Canadian securities laws where applicable. 

15.12 Termination of a Directorship 

Unless otherwise specified in an Award Agreement or otherwise determined by the Board: 

(a) where, in the case of a Director, a Participant’s term of office is terminated by the 
Corporation or an Affiliate for breach by the Director of their fiduciary duty to the 
Corporation or an Affiliate (as determined by the Board in its sole discretion), then any 
Awards, other than DSUs (and related dividend equivalents), held by the Director at the 
Termination Date will be immediately forfeited to the Corporation on the Termination 
Date;  

(b) where, in the case of a Director, a Participant’s term of office terminates for any reason 
other than death or Disability or a breach of their fiduciary duty to the Corporation (as 
determined by the Board in its sole discretion), the Board may, in its sole discretion, at any 
time prior to or following the Termination Date provide for the exercise, vesting or 
settlement of any or all Awards other than DSUs held by the Participant on the Termination 
Date; and  

(c) the Participant will not be entitled to any damages or other amounts in respect of any 
forfeiture and cancellation of an Award in connection with the termination of the 
Participant’s term of office as a Director. 

ARTICLE 16 
 

LEGAL CONSTRUCTION 

16.1 Number. 

Except where otherwise indicated by the context, plural terms used herein shall include the singular, and 
the singular shall include the plural. 

16.2 Severability. 

In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality or 
invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as 
if the illegal or invalid provision had not been included. 

16.3 Requirements of Law. 

The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable laws, 
rules and regulations, and to such approvals by any governmental agencies or securities exchanges as may 
be required. The Corporation or an Affiliate shall receive the consideration required by law for the issuance 
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of Awards under the Plan. The inability of the Corporation or an Affiliate to obtain authority from any 
regulatory body having jurisdiction, which authority is deemed by the Corporation or an Affiliate to be 
necessary for the lawful issuance and sale of any Shares hereunder, shall relieve the Corporation or Affiliate 
of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall 
not have been obtained. 

16.4 Governing Law. 

The Plan and each Award Agreement shall be governed by the laws of the Province of British Columbia 
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or 
interpretation of the Plan to the substantive law of another jurisdiction. 

16.5 Compliance with Employment Standards 

It is understood and agreed that all provisions of the Plan are subject to all applicable minimum 
requirements of ESL and it is the intention of the Corporation and its Affiliates to comply with the minimum 
applicable requirements contained in ESL. Accordingly, the Plan shall: (a) not be interpreted as in any way 
waiving or contracting out of ESL, and (b) be interpreted to achieve compliance with ESL. In the event that 
ESL provides for a superior right or entitlement upon termination of employment or otherwise (“Statutory 
Entitlements”) than provided for under the Plan, a Participant will be provided with a Participant’s 
minimum Statutory Entitlements in substitution for a Participant’s rights under the Plan. There shall be no 
presumption of strict interpretation against the Corporation or any Affiliates. 

16.6 Compliance with Section 409A of the Code. 

(a) To the extent the Plan is applicable to a particular Participant subject to the Code, it is 
intended that this Plan and any Awards made hereunder shall not provide for the payment 
of “deferred compensation” within the meaning of Section 409A of the Code or shall be 
structured in a manner and have such terms and conditions that would not cause such a 
Participant to be subject to taxes and interest pursuant to Section 409A of the Code. This 
Plan and any Awards made hereunder shall be administrated and interpreted in a manner 
consistent with this intent. 

(b) To the extent that any amount or benefit in favour of a Participant who is subject to the 
Code would constitute “deferred compensation” for purposes of Section 409A of the Code 
would otherwise be payable or distributable under this Plan or any Award Agreement by 
reason of the occurrence of a Change of Control or the Participant’s disability or separation 
from service, such amount or benefit will not be payable or distributable to the Participant 
by reason of such circumstance unless: (i) the circumstances giving rise to such Change of 
Control, disability or separation from service meet the description or definition of “change 
in control event,” “disability,” or “separation from service,” as the case may be, in Section 
409A of the Code and applicable proposed or final treasury regulations thereunder, and 
(ii) the payment or distribution of such amount or benefit would otherwise comply with 
Section 409A of the Code and not subject the Participant to taxes and interest pursuant to 
Section 409A of the Code. This provision does not prohibit the vesting of any Award or 
the vesting of any right to eventual payment or distribution of any amount or benefit under 
this Plan or any Award Agreement. 

(c) The Committee shall use its reasonable discretion to determine the extent to which the 
provisions of this Article 16.5 will apply to a Participant who is subject to taxation under 
the ITA. 
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SCHEDULE “B 
 

LION ONE METALS LIMITED 
CORPORATE GOVERNANCE COMPLIANCE TABLE 

 
The following table sets out the corporate governance practices of the Company with respect to NI 58-101.  
The Company constantly monitors evolving best practices for corporate governance. 
 

 GOVERNANCE DISCLOSURE 
GUIDELINE UNDER NI 58-101 

COMMENTS 

1. Board of Directors 
(a) Disclose the identity of the directors 

who are independent. 

 
The Board of Directors currently is comprised of four directors, three of the directors 
are independent and one is not independent.  The Board of Directors considers that 
Richard J. Meli, Kevin Puil, and David R. Tretbar are independent Directors.   
 

 (b) Disclose the identity of the directors 
who are not independent, and describe 
the basis for that determination. 

The Board of Directors considers that Walter H. Berukoff is not an independent director.  
 
Walter H. Berukoff is not an independent director because he is the Chief Executive 
Officer of the Company.  
 
The Board of Directors is responsible for determining whether or not each director is an 
independent director.  To do this, the Board of Directors analyzes all the relationships 
of the directors with the Company and its subsidiaries.  Those directors who do not 
meet the meaning of independence as provided in NI 58-101 were deemed to not be 
independent directors. 
 
More information about each director can be found on pages 7 to 9 of this Information 
Circular.   
 

 (c) Disclose whether or not a majority of 
directors are independent.  If a majority 
of directors are not independent, 
describe what the board of directors 
does to facilitate its exercise of 
independent judgement in carrying out 
its responsibilities.  
 

The Company currently has a majority of independent directors. 
 
 
 

 (d) If a director is presently a director of 
any other issuer that is a reporting 
issuer (or the equivalent) in a 
jurisdiction or a foreign jurisdiction, 
identify both the director and the other 
issuer. 

The following directors currently serve on the board of the reporting issuer(s) (or 
equivalent) listed below:  
 
Walter H. Berukoff:  Nil 
Richard J. Meli:  Nil 
Kevin Puil:  Nil 
David R. Tretbar: Nil 
 

 (e) Disclose whether or not the 
independent directors hold regularly 
scheduled meetings at which non-
independent directors and members of 
management are not in attendance.  If 
the independent directors hold such 
meetings, disclose the number of 
meetings held since the beginning of 
the issuer’s most recently completed 
financial year.  If the independent 
directors do not hold such meetings, 
describe what the board does to 
facilitate open and candid discussion 
among its independent directors. 
 

The independent directors, pursuant to the Mandate, will hold regular meetings at which 
members of management are not present.  During the year ended June 30, 2022 the 
independent directors did not hold any meetings apart from the Audit Committee 
meetings.   
 
In camera meetings are offered to the Audit Committee at quarterly financial meetings.  
The Company underwent an audit of its June 30, 2022 audited consolidated financial 
statements.  The auditors were present at the meeting; an in camera meeting was not 
requested by the auditors or the Audit Committee.   
 
The attendance record of each director for all Board of Directors meetings held since 
the beginning of the fiscal year ended June 30, 2022 is included on pages 7 to 9 of this 
Information Circular. 
 

 (f) Disclose whether or not the chair of the 
board is an independent director.  If the 
board has a chair or lead director who 
is an independent director, disclose the 
identity of the independent chair or lead 
director, and describe his or her role 
and responsibilities.  If the board has 
neither a chair that is independent nor 
a lead director that is independent, 
describe what the board does to 
provide leadership for its independent 
directors. 

The current Chairman, Mr. Walter H. Berukoff is not independent.  Given the size and 
nature of the Company, the Board of Directors considers that the composition of the 
Board of Directors is appropriate at this stage. 
 
The Company’s Board of Directors reviews its composition and nominates directors 
with experience that will enhance the functions of the Board of Directors.  Chairs of 
committees are held by independent directors to put independent directors in clear 
leadership roles. 

 (g) Disclose the attendance record of each 
director for all board meetings held 
since the beginning of the issuer’s most 
recently completed financial year. 
 

Walter H. Berukoff:  4 out of 4 
Richard J. Meli:  4 out of 4 
Kevin Puil:  4 out of 4 
David R. Tretbar: 4 out of 4 
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 GOVERNANCE DISCLOSURE 
GUIDELINE UNDER NI 58-101 

COMMENTS 

2. Board Mandate 
Disclose the text of the board’s written mandate.  If 
the board does not have a written mandate, 
describe how the board delineates its role and 
responsibilities. 
 

 
The Board of Directors has adopted a Mandate which is found at the following webpage: 
http://www.liononemetals.com/corporate/governance 

3. Position Descriptions 
(a) Disclose whether or not the board has 

developed written position descriptions 
for the chair and the chair of each 
board committee.  If the board has not 
developed written position descriptions 
for the chair and/or the chair of each 
board committee, briefly describe how 
the board delineates the role and 
responsibilities of each such position. 

 

 
The Audit Committee Charter and Compensation Committee Charter provide for 
specific responsibilities of the Chairperson for the committee.  The Charters detail the 
responsibilities of the committee as a whole. 
 

 (b) Disclose whether or not the board and 
CEO have developed a written position 
description for the CEO.  If the board 
and CEO have not developed such a 
position description, briefly describe 
how the board delineates the role and 
responsibilities of the CEO. 

 

The Board of Directors has not adopted a written position description for the Chief 
Executive Officer, which sets out specific duties and responsibilities of the Chief 
Executive Officer.  Generally, the Board of Directors of Directors considers the Chief 
Executive Officer, who must be appointed by the Board of Directors, to be directly 
accountable to the Board of Directors and responsible for management of the day to 
day operation of the business of the Company and has primary accountability for the 
productivity and growth of the Company. 

4.  Orientation and Continuing Education 
(a) Briefly describe what measures the 

board takes to orient new directors 
regarding: 
 
(i)  the role of the board, its 

committees and its directors, and 
(ii)  the nature and operation of the 

issuer’s business. 
 

 
Currently, the Board of Directors does not have a formal orientation or education 
program for its members.  The Board of Directors’ practice it to recruit individuals with 
extensive experience in the mining and mining exploration business and in public 
company matters.  Prospective new board members are provided a reasonably detailed 
level of background information, verbal and documentary, on the Company’s business 
and affairs and plans prior to obtaining their consent to act as a director.  
 
 

 (b) Briefly describe what measures, if any, 
the board takes to provide continuing 
education for its directors.  If the board 
does not provide continuing education, 
describe how the board ensures that its 
directors maintain the skill and 
knowledge necessary to meet their 
obligations as directors. 

 

When new directors are appointed, the Board of Directors provides training courses as 
needed, to ensure that the Board of Directors is complying with current legislative and 
business requirements.  
 

5.  Ethical Business Conduct 
(a) Disclose whether or not the board has 

adopted a written code for the 
directors, officers and employees.  If 
the board has adopted a written code: 
 
(i)  disclose how a person or 

company may obtain a copy of 
the code; 

(ii)  describe how the board monitors 
compliance with its code, or if the 
board does not monitor 
compliance, explain whether and 
how the board satisfies itself 
regarding compliance with its 
code; and 

(iii)  provide a cross-reference to any 
material change report filed since 
the beginning of the issuer’s 
most recently completed 
financial year that pertains to any 
conduct of a director or executive 
officer that constitutes a 
departure from the code. 

 

 
The Board of Directors encourages and promotes a culture of ethical business conduct 
through communication and supervision as part of their overall stewardship 
responsibility.  In addition, the Board of Directors has adopted a Corporate Conduct and 
Code of Ethics Policy which provides a set of ethical standards to guide each director, 
officer, employee, consultant and contractor in the conduct of their business and 
constitutes the conditions of employment for each director, officer and employee and 
constitutes conditions of providing services for each consultant and contractor.  A copy 
of the Corporate Conduct and Code of Ethics Policy can be found at the following 
webpage: http://www.liononemetals.com/corporate/governance  
 
The Board of Directors monitors compliance with the Corporate Conduct and Code of 
Ethics Policy through quarterly Audit Committee discussions which review 
management’s assessment of its internal control processes.  Informally, the Board of 
Directors is involved with day to day management of the Company and is in observation 
of activities and behaviors on an ongoing basis. 
 
There have been no material change reports filed with respect to the conduct of a 
director or executive officer or deviation from the Corporate Conduct and Code of Ethics 
Policy. 
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 GOVERNANCE DISCLOSURE 
GUIDELINE UNDER NI 58-101 

COMMENTS 

 (b) Describe any steps the board takes to 
ensure directors exercise independent 
judgement in considering transactions 
and agreements in respect of which a 
director or executive officer has a 
material interest. 

(c) Describe any other steps the board 
takes to encourage and promote a 
culture of ethical business conduct. 

 

In the event of a conflict of interest, the Board of Directors will impose an abstention 
upon the conflicted party in the approval process.  Conflicted members recuse 
themselves from discussion and participation in deliberation on the matter in question. 
 
The Board of Directors works to encourage ethical business conduct by demonstrating 
strong ‘tone at the top’.  The Company’s internal control systems are affected with the 
purpose of providing a framework of operations which encourages positive behavior. 

6.  Nomination of Directors 
(a) Describe the process by which the 

board identifies new candidates for 
board nomination. 

(b) Disclose whether or not the board has 
a nominating committee composed 
entirely of independent directors.  If the 
board does not have a nominating 
committee composed entirely of 
independent directors, describe what 
steps the board takes to encourage an 
objective nomination process. 

(c) If the board has a nominating 
committee, describe the 
responsibilities, powers and operation 
of the nominating committee. 

 

 
The Board of Directors identifies new candidates by an informal process of discussion 
and consensus-building on the need for additional directors, the specific attributes being 
sought, likely prospects and timing. Prospective directors are not approached until 
consensus is reached.  The Board of Directors does not have a nominating committee, 
and these functions are currently performed by the Chairman and a majority of the non-
executive directors.    
 
The Board of Directors members request nominations from the group based on desired 
skill sets and knowledge needed to complement the Company’s objectives and 
developments.  The Company’s objectives are well known to the Board of Directors; 
therefore, persons who would facilitate those objectives are more readily identified. 
 

7.  Compensation 
(a) Describe the process by which the 

board determines the compensation for 
the issuer’s directors and officers. 

(b) Disclose whether or not the board has 
a compensation committee composed 
entirely of independent directors.  If the 
board does not have a compensation 
committee composed entirely of 
independent directors, describe what 
steps the board takes to ensure an 
objective process for determining such 
compensation. 

(c) If the board has a compensation 
committee, describe the 
responsibilities, powers and operation 
of the compensation committee. 

 

 
The Compensation Committee is a committee comprised of three directors whose 
primary purpose is to enable the Company to recruit, retain and motivate employees 
and ensure conformity between compensation and other corporate objectives and 
review and recommend for Board of Directors consideration, all compensation 
packages, both present and future, for the Company’s management and directors 
(including annual retainer, meeting fees, bonuses and option grants) including any 
severance packages. In exercising its mandate, the Compensation Committee sets the 
standards for the compensation of directors, employees and officers based on industry 
data and with the goal to attract, retain and motivate key persons to ensure the long 
term success of the Company.  For more information regarding compensation paid to 
directors and executive officers, see pages 16 to 24 of this Information Circular.   

8.  Other Board Committees 
If the Board has standing committees other than 
the audit, compensation and nominating 
committees, identify the committees and describe 
their function. 
 

 
In addition to the Audit Committee, the Board of Directors has a Compensation 
Committee and a Governance Committee.   
 
The current members of the Compensation Committee are Richard J. Meli, Kevin Puil 
and David R. Tretbar.  
 
The current members of the Governance Committee are Walter H. Berukoff and 
Richard J. Meli.   
 
The Company entrusts the functions of nomination and corporate governance to the 
Board of Directors at large.  This approach is considered appropriate for the size and 
structure of the Company’s corporate governance framework.   
 

9. Assessments 
Disclose whether or not the board, its committees 
and individual directors are regularly assessed with 
respect to their effectiveness and contribution.  If 
assessments are regularly conducted, describe the 
process used for the assessments.  If assessments 
are not regularly conducted, describe how the 
board satisfies itself that the board, its committees, 
and its individual directors are performing 
effectively. 
 

 
Currently, the Board of Directors reviews its own performance and effectiveness as well 
as monitoring and assessing its effectiveness and the performance of individual 
directors, its committees, including reviewing the Board of Directors’ decision-making 
processes and quality and adequacy of information provided by management.  
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SCHEDULE “C” 
 

LION ONE METALS LIMITED 
 

CORPORATE GOVERNANCE STATEMENT 

The 2022 Corporate Governance Statement is dated as June 30, 2022 and reflects the corporate 
governance practices in place throughout the 2022 financial year.   
 
Lion One Metal Limited (the “Company”) and the Board are committed to achieving and demonstrating the 
highest standards of Corporate Governance.  The Board continues to review the framework and practices 
to ensure that they meet the interests of shareholders.  The Company and its controlled entity together are 
referred to as the Group in this statement.   
 
A description of the Group’s main Corporate Governance practices is set out below.  All these practices, 
unless otherwise stated, were in place for the entire year and comply with the 3rd edition of the ASX 
Corporate Governance Principles and Recommendations  
 
Board of Directors 

Role of the Board 

The matters expressly reserved to the Board of Directors are set out in a written policy and include: 
 
 Establishment of long-term goals of the Group and strategic plans to achieve these goals; 

 Monitoring the achievement of these goals; 

 Review of the management accounts and reports to monitor the progress of the Group; 

 Review and adoption of budgets for the financial performance of the Group and monitoring the 
results on a regular basis to assess performance; 

 Review and approval of the annual and interim financial reports; 

 Nominating and liaising with the external auditor; 

 Approving all significant business transactions; 

 Appointing and monitoring senior management; 

 All remuneration, development and succession issues; 

 Ensuring the Group has implemented adequate systems of risk management and internal control 
together with appropriate monitoring of compliance activities; 

 Overseeing the process for making timely and balanced disclosure of all material information that 
a reasonable person would expect to have a material effect on the price or value of the Company’s 
securities; 

 Ensuring that the Company has a suitably qualified Company Secretary who shall be accountable 
directly to the Board, through the chair, on all matters to do with the proper functioning of the Board; 
and 

 Ensuring that the Company reports on its measurable objectives in relation to gender diversity and 
assesses annually both the objectives and progress in achieving gender diversity. 

 
The Board delegates day to day operational matters to the Chief Executive Officer, Chief Operating Officer, 
Chief Financial Officer and Company Secretary of the Company. 
 
The Board evaluates this policy on an ongoing basis. 
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Board composition 

The Directors' Report contains details of the Directors' skills, experience and education.  The Board seeks 
to establish a Board that consists of Directors with an appropriate range of experience, skill, knowledge and 
vision to enable it to operate the Group's business with excellence.  
 
The specific skills that the Board collectively bring to the Company include: 
 
 Industry experience/ technical qualification; 

 Commercial experience; 

 Public company experience; 

 Analytical expertise; 

 Financial expertise; 

 Risk management experience; 

 Strategic planning experience; 

 Strategic leadership experience; 

 Corporate governance expertise; 

 Communications experience; and 

 Interpersonal experience. 
 
The Board comprises one Executive Director, three Non-Executive Directors and one Executive Chairman.  
A written agreement is entered with each Director and Senior Executive of the Company setting out the 
terms of their employment.  
 
The chair of any sub-committees formed by the Board has specific skills in the area for which they are 
responsible. 
 
The Board does not have a Director with legal experience, as any legal work is outsourced to external legal 
advisers. 
 
Directors’ details are set out in the Directors' Report. 
 
The Board is primarily responsible for identifying potential new Directors and has the option to use an 
external consulting firm to identify and approach possible new candidates for Directorship.  When a vacancy 
exists, or where it is considered that the Board would benefit from the services of a new Director with 
particular skills, candidates with the appropriate experience, expertise and diversity are considered.  Each 
incumbent Director is given the opportunity to meet with each candidate on a one to one basis.  The full 
Board then appoints the most suitable candidate.  
 
The Board undertakes appropriate checks before appointing a person as a Director or putting forward to 
shareholders a candidate for election as a Director. 
 
The Board ensures that shareholders are provided with all material information in the Board’s possession 
relevant to a decision on whether, or not, to elect or re-elect a Director. 
 
The appointment of the Directors must be approved by the majority of the Shareholders at the first Annual 
General Meeting after the appointment.   
 
Independence of Directors 

The Board has reviewed the position and association of each of the Directors in office at the date of this 
report and considers that three of the five Directors can be deemed independent.   
 
In considering whether a Director is independent, the Board has regard to the independence criteria in ASX 
Corporate Governance Principles and Recommendations Principle 2 and other facts, information and 



  

C-3 
 

circumstances that the Board considers relevant.  The Board assesses the independence of new Directors 
upon appointment and reviews their independence, and the independence of the other Directors, as 
appropriate. 
 
Director education 

All new Directors complete an induction process.  The Non-Executive Directors are given every opportunity 
to gain a better understanding of the business, the industry, and the environment within which the Group 
operates, and are given access to continuing education opportunities to update and enhance their skills 
and knowledge.  The Board are specifically provided the opportunity to enhance their financial, regulatory 
and compliance skills in relation to public companies through external courses. 
 
Independent professional advice 

With prior approval of the Chairman, each Director has the right to seek independent legal and other 
professional advice at the Group's expense concerning any aspect of the Group's operations or 
undertakings in order to fulfil their duties and responsibilities as Directors. 
 
Board performance review 

The performance of all Directors is assessed through review by the Board as a whole, of a Director's 
attendance at and involvement in Board meetings, their performance and other matters identified by the 
Board or other Directors. Significant issues are actioned by the Board.  Due to the Board's assessment of 
the effectiveness of these processes, the Board has not otherwise formalised measures of a Director's 
performance.   
 
The Directors conducted an internal performance evaluation of the Members of the Board during the 
reporting period.  External advisers were not used. 
 
Director remuneration 
 
Non-Executive Directors will be remunerated by cash payments and may receive equity performance 
incentives, but they will not be provided with any benefits for ceasing to be a Director.   
 
Executive Directors are remunerated by both fixed remuneration and equity performance-based 
remuneration, subject to obtaining all regulatory approvals from shareholders.  A reasonable period of 
notice of termination is required and is detailed in the Executive's employment contract. 
 
Managing Business Risk 

The Group maintains policies and practices designed to identify and manage significant risks including: 
 
 Regular budgeting and financial reporting; 

 Procedures and controls to manage financial exposures and operational risks; 

 The Group's business plan; 

 Corporate strategy guidelines and procedures to review and approve the Group's strategic plans; 

 Establish and continuously assess a Group Risk Profile which identifies all significant risk to the 
Group and controls that are in place to minimise or mitigate the risk; and  

 Insurance and risk management programs which are reviewed by the Board. 

The Board reviews these systems and the effectiveness of their implementation annually and considers the 
management of risk at its meetings.  The Board may consult with the Group’s external auditors on external 
risk matters, or other appropriately qualified external consultants on risk generally, as required.  The entity’s 
risk management framework was reviewed by the Board during the financial year. 
 
The Board’s review of business risk is also based on reports from the Audit Committee. 
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The Board receives regular reports about the financial condition and operating results of the consolidated 
Group. The Chief Executive Officer, Chief Operating Officer and Chief Financial Officer annually provide a 
formal statement to the Board that in all material respects and to the best of their knowledge and belief: 

 

 the Group's financial reports present a true and fair view of the Group's financial condition and 
operational results and are in accordance with relevant accounting standards; and 

 the Group's risk management and internal control systems are sound, appropriate and operating 
efficiently and effectively. 

 
The Company assesses its exposure to economic, environmental and social sustainability risks.  The Board 
assesses the likely impact of changes and implements strategies to minimise exposure to these specific 
risks.  Due to risk procedures adopted by the Company, it is not believed the Company has a material 
exposure to these risks. 
 
Due to its size and activities, the Company does not have an internal audit function.  The Board has 
determined that the established internal controls for the Company, combined with the work of the Audit 
Committee, at this stage satisfactorily address the function that would otherwise be dealt with by an internal 
audit function. 
 
Internal Controls 

Procedures have been established at the Board and Executive management levels that are designed to 
safeguard the assets and interests of the Group and to ensure the integrity of reporting.  These include 
accounting, financial reporting and internal control policies and procedures.  To ensure these established 
procedures are being followed, the Directors: 

 

 ensure appropriate follow-up of significant audit findings and risk areas identified; 

 review the scope of the external audit to align it with Board requirements; and  

 conduct a detailed review of published accounts.  
 
Board Committees  

Audit Committee  

The role of the Audit Committee is documented in a Charter which is approved by the Board of Directors. 
In accordance with this Charter, all members of the Committee must be Non-Executive Directors.  
 
The primary role of the Audit function of the Committee is to: 
 

 Assist the Board in fulfilling its overview of the audit process; 

 Assist the Board in overviewing financial reporting; 

 Assist the Board in fulfilling its overview of the systems of internal control which the Board and 
management have established; 

 Monitor, review and recommend the adoption of the financial statements of the Company; 

 Regularly review the adequacy of accounting, internal controls, reporting and other financial 
management systems and practices of the Company; 

 Review the financial report and other financial information distributed externally; 

 Review any new accounting policies to ensure compliance with International Financial Reporting 
Standards (IFRS), Australian Accounting Standards and generally accepted accounting principles; 

 Review audit reports to ensure that if major deficiencies or breakdowns in controls or procedures 
are identified, appropriate and prompt remedial action is taken by management; 

 Review the nomination and performance of the auditor; 

 Liaise with external auditors and ensure that the annual and half-year statutory audits are 
conducted in an effective manner; 
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 Monitor the establishment of appropriate ethical standards; 

 Monitor the procedures in place to ensure compliance with the Corporations Act 2001, IFRS / 
Australian Accounting Standards, ASX / TSX-V Listing Rules and all other regulatory requirements; 

 Address any matters outstanding with the auditors, the Australian Taxation Office/Canada Revenue 
Agency, the Australian Securities and Investments Commission / British Columbia Securities 
Commission, Alberta Securities Commission, Ontario Securities Commission, the ASX / TSX-V 
and financial institutions; and 

 Improve the quality of the accounting function. 
 
The primary role of the risk function of the committee is to assist the Board in its oversight of the Company’s 
management of key risks, including strategic and operational risks, as well as the guidelines, policies and 
processes for monitoring and mitigating such risks.  
 
Risk assessment and risk management are the responsibility of the Company’s management.  The 
Committee has an oversight role and in fulfilling that role, it relies on the reviews and reports received from 
management. 
 
The Committee shall have the following authority and responsibilities: 

 

 Review and discuss with management the Company’s risk governance structure, risk assessment 
and risk management practices and the guidelines, policies and processes in place for risk 
management; 

 Review and discuss with management the Board’s risk appetite and strategy relating to key risks, 
including credit risk, liquidity and funding risk, market risk, product risk and reputational risk, as well 
as the guidelines, policies and processes for monitoring and mitigating such risks; 

 Discuss with the Company’s executive team the Company’s risk assessment and risk management 
guidelines, policies and processes, as the case may be. The Risk Committee meets separately at 
least twice a year with the executive team; 

 Review disclosure regarding risk contained in the Company’s Annual Report; 

 Review and assess the nature and level of insurance coverage; 

 Initiate and monitor special investigations into areas of corporate risk or breakdowns in internal 
controls if required; 

 Discharge any other duties or responsibilities delegated to the Committee by the Board; 

 Delegate any of its responsibilities to subcommittees as the Committee may deem appropriate; 

 Retain such outside counsel, experts and other advisors as the committee may deem appropriate 
in its sole discretion and approve related fees; 

 Report its actions and any recommendations to the Board; and  

 Review at least annually the adequacy of this Charter and recommend any proposed changes to 
the board for approval. 

 
The Committee consists of the following independent Non-Executive Directors:   
 

 Mr. Richard J. Meli (Committee Chair) 
 Mr. Kevin Puil 
 Mr. David R. Tretbar  
 
The auditors and the Chief Operating Officer are invited to attend Audit Committee meetings at the 
discretion of the Committee.  
 
The Audit Committee met quarterly during the year. 
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Compensation Committee 

The Compensation Committee operates in accordance with its Charter. The main responsibilities of the 
Committee are: 

 

 Determine remuneration policies and remuneration of Directors; 

 Determine remuneration and incentive policies of Key Senior Executives; 

 Determine the Group recruitment, retention and termination policies and procedures for senior 
management; 

 Determine and review incentive schemes; 

 Ensure all Directors and senior executives have a written agreement setting out the terms of their 
appointment; 

 Evaluate senior executive performance on an annual basis; 

 Determine and review professional indemnity and liability insurance for Directors and senior 
management; 

 Review the Board composition to ensure the Board has the correct balance of skills and expertise; 

 Appointment of the senior executives; 

 Approve the recommendation for the appointment of key management personnel presented to the 
Committee by the senior executives; 

 Performance appraisal of the Board members and senior executives. This occurred during the 2021 
financial year by way of an informal review; 

 Succession planning for Board members and senior executives; 

 Approve the recommended succession planning for key management personnel presented to the 
Committee by the senior executives; and  

 Identify, evaluate and recommend candidates for the Board and other senior executive positions. 
 
The Compensation Committee can seek independent external advice from consultants with specific 
industry experience relevant to the Company’s remuneration assessment.  External advice was not 
obtained during the 2022 financial year.  
 
Specific policies and procedures regarding remuneration determination are contained within the Directors 
Report. 
 
The Committee consists of the following independent Non-Executive Directors: 

 

 Mr. Richard J. Meli (Committee Chair) 
 Mr. Kevin Puil 
 Mr. David R. Tretbar 
 
The Committee did not hold any formal meeting during the year.   
 
Governance Committee 

The Company entrusts the functions of nomination and corporate governance to the Board of Directors at 
large.  This approach is considered appropriate for the size and structure of the Company’s corporate 
governance framework.   
 
The Committee consists of the following Directors: 

 

 Mr. Walter H. Berukoff (Committee Chair) 
 Mr. Richard J. Meli 
 
The Committee did not hold any formal meeting during the year.   
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Ethical Standards 
 
Code of Conduct 

In pursuit of the highest level of ethical standards, the Group has adopted a Code of Conduct which 
establishes the standards of behaviour required of Directors and employees in the conduct of the Group's 
affairs.  This code is provided to all Directors and employees.  The code stipulates that any unethical 
behaviour is to be reported to the Group’s COO (or in his absence, the Chairman) as soon as possible. 
 
The Code of Conduct is based on respect for the law and the rights of individuals, and acting accordingly, 
dealing with conflicts of interest appropriately, using the consolidated entity's assets responsibly and in the 
best interests of the Company, acting with integrity, being fair and honest in dealings, treating other people 
with dignity and being responsible for actions and accountable for the consequences. 
 
Trading in the Company's Securities by Directors and Employees 

The Board has adopted a policy in relation to dealings in the securities of the Group which applies to all 
Directors and employees.  Under the policy, Directors are prohibited from short-term or "active" trading in 
the Group's securities and Directors and employees are prohibited from dealing in the Group's securities 
whilst in the possession of price sensitive information.  The Company's COO (or in his place the Chairman) 
must be notified of any proposed transactions in the Company’s shares. 
 
Any Director or employee receiving shares pursuant to the Company’s equity-based remuneration scheme 
(refer to the remuneration report) is not permitted to enter into transactions which limit the economic risk of 
participating in the scheme. 
 
This policy is provided to all Directors and employees. Compliance with it is reviewed on an on-going basis 
in accordance with the Company's risk management systems. 
 
Continuous Disclosure 

The Group has in place a continuous disclosure policy, a copy of which is provided to all Group officers and 
employees who may from time to time be in possession of undisclosed information that may be material to 
the price or value of the Group's securities. 
 
The continuous disclosure policy aims to ensure timely compliance with the Company’s continuous 
disclosure obligations under the Corporations Act 2001 and ASX / TSX-V Listing Rules and to ensure 
officers and employees of the Group understand these obligations. 
 
The procedure adopted by the Group is essentially that any information which may need to be disclosed 
must be brought to the attention of the Chairman, who, in consultation with the Board (where practicable) 
and any other appropriate personnel (including external advisors if deemed appropriate) will consider the 
information and whether disclosure is required. If disclosure is deemed necessary, an appropriate 
announcement will be prepared for release to the market as soon as possible. 
 
At least once every 12-month period, the Board will review the company's compliance with this continuous 
disclosure policy and update it from time to time, if necessary. 
 
Communication with Shareholders 

The Board aims to ensure that Shareholders are kept fully informed of all major developments affecting the 
Group. Information is communicated to Shareholders as follows: 

 

 As the Company is a disclosing entity, regular announcements are made to the ASX in accordance 
with the Group's disclosure policy, including the half-year review, the year-end audited accounts 
and an Annual Report; 

 The Board ensures the Annual Report includes relevant information about the operations of the 
Group during the year, changes in the state of affairs and details of future developments; 
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 Shareholders are advised in writing of key issues affecting the Group by effective use of the Group's 
share registry or electronically via the website; 

 Shareholders are provided the opportunity to receive communications electronically through the 
Company’s share registry; 

 Any proposed major changes in the Group's affairs are submitted to a vote of Shareholders, as 
required by the Corporations Act 2001 and the ASX / TSX-V Listing Rules; 

 The Board encourages full participation of Shareholders at the Annual General Meeting to ensure 
a high level of accountability and identification of the Group's strategies and goals. All Shareholders 
who are unable to attend these meetings are encouraged to communicate or ask questions by 
writing to the Group;  

 The external auditor is requested to attend the Annual General Meetings to answer any questions 
concerning the audit and the content of the auditor's report; and 

 The Board seeks feedback from proxy advisers to assess the appropriateness and adequacy of its 
reporting to shareholders. 

 

The Board reviews this policy and compliance with it on an ongoing basis. 
 
Diversity Policy 

The Group is committed to workplace diversity at all levels and recognises the benefits arising from 
employee and Board diversity. The benefits include a broader pool of high-quality employees, improved 
employee retention, accessing different perspectives and ideas, and benefitting from all available talent.  
 
The Group recognises that diversity includes matters of age, disability, ethnicity, marital and family status, 
religion and culture, sexual orientation and gender identity. 
 
The Group strives to: 
 

 Recruit and manage on the basis of an individual's competence, qualification and skills and 
performance; 

 Create a workplace culture characterised by inclusive practices and behaviours for the benefit of 
all staff; 

 Appreciate and respect the unique aspects that an individual brings to the workplace; 

 Where possible and practicable, increase participation and employment opportunities for 
indigenous people; 

 Create a work environment that values and utilises the contributions of employees with diverse 
backgrounds, experiences and perspectives through improved awareness of the benefits of 
workplace diversity and successful management of diversity, and always recognising that 
employees may have restrictions placed on them by domestic responsibilities outside the 
workplace; 

 Take action to prevent discrimination, harassment, vilification or victimisation;  

 Create awareness in all staff of their rights and responsibilities with regards to fairness, equity and 
respect for all aspects of diversity; and 

 Identify and implement programs that will assist in the development of a broader and more diverse 
pool of skilled and experienced employees, and to offer employees opportunities to reach 
management levels with the Group. 

 
The Board is committed to workplace diversity and has an objective of providing a balanced representation 
of employees from a diversity stance across the Group. The Board has also implemented strategies to 
support the framework and objectives of the Diversity Policy and is responsible for monitoring the progress 
of the measurable objectives through various monitoring, evaluation and reporting mechanism.  For the 
2022 financial year, the Boards’ objectives were met by the Group.  The Board assesses annually the 
progress and achievement of the objectives.  
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Pursuant to ASX Corporate Governance Recommendation 1.5, the Company discloses the following 
information as at the date of this report:  
 

Percentage details Women Men 

Women and men employed within the Group  10% 90% 

Women and men at senior management level  10% 90% 

Women and men employed at Board level  - 100% 
 
 

ASX Corporate Governance principals and recommendations not followed - "if not, why not" 
approach 

Pursuant to the ASX Listing Rules, the Company advises that it does not comply with the following 
Corporate Governance Principles and Recommendations, issued by the ASX Corporate Governance 
Council.  Reasons for the Company’s non-compliance are detailed below. 
 
Recommendation 2.5 

The chair of the Board should be an Independent Director and should not be the CEO of the entity. 
 
 

In view of the size of the Company and the nature of its activities, the Board considers that the current 
Board structure is a cost effective and practical means of directing and managing the Company.  The Board 
does not consider the non-compliance with these ASX Principles to be materially detrimental to the 
Company. 
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SCHEDULE “D” 
 

LION ONE METALS LIMITED 
AUDIT COMMITTEE CHARTER 

 
1.0 Purpose and Authority  

 The Audit Committee is established by and among the Board of Directors for the primary purpose 
of assisting the Board in: 

(a) Overseeing the integrity of the Company’s financial statements and the Company’s 
accounting and financial reporting processes and financial statement audits; 

(b) Overseeing the Company’s compliance with legal and regulatory requirements 
associated with financial reporting and disclosure; 

(c) Overseeing the registered public accounting firm’s (independent auditor’s) qualifications 
and independence; 

(d) Overseeing the performance of the Company’s independent auditor; and 

(e) Overseeing the Company’s systems of disclosure controls and procedures, internal 
controls over financial reporting, and compliance with ethical standards adopted by the 
Company. 

Consistent with this function, the Audit Committee should encourage continuous improvement of, 
and should foster adherence to, the Company’s policies, procedures, and practices at all levels. 
The Audit Committee should also provide for open communication among the independent auditor, 
financial and senior management, the internal audit function, and the Board of Directors. 

The Audit Committee has the authority to conduct investigations into any matters within its scope 
of responsibility and obtain advice and assistance from outside legal, accounting, or other advisors, 
as necessary, to perform its duties and responsibilities  

In carrying out its duties and responsibilities, the Audit Committee shall also have the authority to 
meet with and seek any information it requires from employees, officers, directors, or external 
parties. 

The Company will provide appropriate funding, as determined by the Audit Committee, for 
compensation to the independent auditor, to any advisors that the Audit Committee chooses to 
engage, and for payment of ordinary administrative expenses of the Audit Committee that are 
necessary or appropriate in carrying out its duties. 

The Audit Committee will primarily fulfill its responsibilities by carrying out the activities enumerated 
in Section 3.0 of this charter. 

2.0 Composition and Meetings 

The Audit Committee will comprise three or more directors as determined by the Board. Each Audit 
Committee member will meet the applicable standards of independence and the determination of 
independence will be made by the Board. 

All members of the committee must comply with all financial-literacy requirements of the Securities 
Exchange(s) on which the Company is listed. To help meet these requirements, the Audit 
Committee will provide its members with annual continuing education opportunities in financial 
reporting and other areas as relevant to the Audit Committee.  

Committee members will be appointed by the Board at the annual organizational meeting of the 
Board to serve until their successors are elected. Unless a chairperson is elected by the full Board, 
the members of the committee may designate a chairperson by majority vote. The committee 
chairperson shall not be the Chairman of the Company. 

The Committee will meet at least quarterly, or more frequently as circumstances dictate. The 
Committee Chairperson will approve the agenda for the Committee’s meetings and any member 
may suggest items for consideration. Briefing materials will be provided to the Committee as far in 
advance of meetings as practicable. 
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Each regularly scheduled meeting will conclude with an executive session of the Committee absent 
members of management. As part of its responsibility to foster open communication, the Committee 
will meet periodically with management, the director of the internal audit function, and the 
independent auditor in separate executive sessions. 

In addition, the Committee will meet with the independent auditor and management to discuss the 
annual audited financial statements and quarterly financial statements, including the Company’s 
disclosures under “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations”. 

3.0 Responsibilities and Duties 

To fulfill its responsibilities and duties, the Audit Committee will: 

3.1. Documents/Reports/Accounting Information Review 

(a) Review this charter at least annually and recommend to the Board of Directors any 
necessary amendments or modifications. 

(b) Meet with management and the independent auditor to review and discuss the Company’s 
annual financial statements as well as all internal control reports (or summaries thereof). 
Review other relevant reports or financial information submitted by the Company to any 
governmental body or the public and relevant reports rendered by the independent auditor 
(or summaries thereof). 

(c) Recommend to the Board whether the financial statements should be included in the 
annual report. 

(d) Discuss earnings press releases, including the type and presentation of information, paying 
particular attention to any pro forma or adjusted non-GAAP information. Such discussions 
may be in general terms (i.e., discussion of the types of information to be disclosed and 
the type of presentations to be made). 

(e) Discuss financial information and guidance provided to analysts. Such discussions may be 
in general terms (i.e., discussion of the types of information to be disclosed and the type of 
presentations to be made). 

(f) Review the regular internal reports to management (or summaries thereof) prepared by the 
internal audit function, as well as management’s response. 

3.2 Independent Auditor 

(a) Appoint (and recommend that the Board submit for shareholder ratification, if applicable), 
compensate, retain, and oversee the work performed by the independent auditor retained 
for the purpose of preparing or issuing an audit report or related work. Review the 
performance and independence of the independent auditor and remove the independent 
auditor if circumstances warrant. The independent auditor will report directly to the Audit 
Committee and the Audit Committee will oversee the resolution of disagreements between 
management and the independent auditor if they should occur. 

(b) Consider whether the auditor’s provision of permissible non-audit services is compatible 
with the auditor’s independence.  

(c) Review with the independent auditor any problems or difficulties and management’s 
response. 

(d) Review the independent auditor’s report on the Company’s assessment of internal control 
over financial reporting.  

(e) Hold timely discussions with the independent auditor regarding the following: 

i.  All critical accounting policies and practices. 

ii.  All alternative treatments of financial information within generally accepted 
accounting principles related to material items that have been discussed with 
management, implications of the use of such alternative disclosures and 
treatments, and the treatment preferred by the independent auditor. 
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iii. Other material written communications between the independent auditor and 
management, including, but not limited to, the management letter and schedule of 
unadjusted differences. 

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

i. The independent auditor’s internal quality-control procedures. 

ii. Any material issues raised by the most recent internal quality-control review or      
peer review, or by any inquiry or investigation conducted by governmental or 
professional authorities during the preceding five years with respect to 
independent audits carried out by the independent auditor, and any steps taken to 
deal with such issues. 

iii. All relationships between the independent auditor and the Company. 

This report should be used to evaluate the independent auditor’s qualifications, 
performance, and independence. Further, the Committee will review the experience and 
qualifications of the lead partner each year and determine that all partner rotation 
requirements, as promulgated by applicable rules and regulations, are executed. The 
committee will also consider whether there should be rotation of the independent auditor 
itself. 

(g) Actively engage in dialogue with the independent auditor with respect to any disclosed 
relationships or services that may affect the independence and objectivity of the auditor 
and take appropriate actions to oversee the independence of the outside auditor. 

(h) Review and preapprove both audit and non audit services to be provided by the 
independent auditor. The authority to grant preapprovals may be delegated to one or more 
designated members of the Audit Committee, whose decisions will be presented to the full 
Audit Committee at its next regularly scheduled meeting. 

(i) Set policies, consistent with governing laws and regulations, for hiring personnel of the 
independent auditor. 

3.3 Financial Reporting Processes, Accounting Policies, and Internal Control Structure 

(a) In consultation with the independent auditor and the internal audit function, review the 
integrity of the Company’s financial reporting processes (both internal and external). 

(b) Periodically review the adequacy and effectiveness of the Company’s disclosure controls 
and procedures and the Company’s internal control over financial reporting, including any 
significant deficiencies and significant changes in internal controls. 

(c) Understand the scope of the internal and independent auditors’ review of internal control 
over financial reporting and obtain reports on significant findings and recommendations, 
together with management responses. 

(d) Receive and review any disclosure from the Company’s CEO or CFO made in connection 
with the certification of the company’s quarterly and annual reports of:  

i. significant deficiencies and material weaknesses in the design or operation of 
internal control over financial reporting which are reasonably likely to adversely 
affect the company’s ability to record, process, summarize, and report financial 
data; and  

ii. any fraud, whether or not material, that involves management or other employees 
who have a significant role in the company’s internal controls. 

(e) Review major issues regarding accounting principles and financial statement 
presentations, including any significant changes in the Company’s selection or application 
of accounting principles; major issues as to the adequacy of the Company’s internal 
controls; and any special audit steps adopted in light of material control deficiencies. 

(f) Review analyses prepared by management setting forth significant financial reporting 
issues and judgments made in connection with the preparation of the financial statements, 
including analyses of the effects of alternative IFRS methods on the financial statements. 
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(g) Review the effect of regulatory and accounting initiatives, as well as off-balance-sheet 
structures, on the financial statements of the Company. 

(h) Review and approve all related-party transactions. 

(i) Establish and oversee procedures for the receipt, retention, and treatment of complaints 
regarding accounting, internal accounting controls, or auditing matters, including 
procedures for confidential, anonymous submissions by Company employees regarding 
questionable accounting or auditing matters. 

3.4 Ethical Compliance, Legal Compliance, and Risk Management 

(a) Oversee, review, and periodically update the Company’s Code of Business Conduct and 
Ethics and the Company’s system to monitor compliance with and enforce this code. 

(b) Review, with the Company’s counsel, legal compliance and legal matters that could have 
a significant impact on the Company’s financial statements. 

(c) Discuss policies with respect to risk assessment and risk management, including 
appropriate guidelines and policies to govern the process, as well as the Company’s major 
financial risk exposures and the steps management has undertaken to control them. 

(d) Consider the risk of management’s ability to override the Company's internal controls. 

(e) Oversee, review and periodically update the Company’s whistleblower policy and the 
Company’s internal systems relating thereto.   

3.5 Reporting 

(a) Report regularly to the Board regarding the execution of the Audit Committee's duties and 
responsibilities, activities, any issues encountered and related recommendations.  

(b) Review and approve the report that the regulators require be included in the Company’s 
annual proxy statement. 

3.6 Other Responsibilities 

(a) Review, with the independent auditor, the internal audit function, and management, the 
extent to which changes or improvements in financial or accounting practices have been 
implemented. 

(b) Review, with management, the Company's finance function, including its budget, 
organization, and quality of personnel. 

(c) Conduct an annual performance assessment relative to the audit committee’s purpose, 
duties, and responsibilities outlined herein. 

(d) Perform any other activities consistent with this charter, the Company’s bylaws, and 
governing laws that the Board or Audit Committee determines are necessary or 
appropriate. 
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SCHEDULE “E” 
 

LION ONE METALS LIMITED 
TENEMENT LISTING  

 
TENEMENT DESCRIPTION TENEMENT 

NUMBERS (1) 
PERCENTAGE 

INTEREST 
CHANGES IN THE PERIOD 

 
FIJI 

TUVATU GOLD PROJECT, VITI LEVU    
 
Tuvatu 
 

 
SML 62 

 
100% 

 
Additional 10-year renewable term 

to February 28, 2035 
Tuvatu 
 

SPL 1283 100%  

Yavuna 
 

SPL 1296 100%  

Nagado 
 
 
Navilawa 
 

SPL 1465 
 
 

SPL 1512 
 

100% 
 
 

100% 
 

Renewed for 3-year period to 
March 2025.   

 

 
 

 

(1) Tenured ground held in Fiji is held under Special Prospecting Licenses (SPL’s) and a Special Mining License (SML). 
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