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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Annual General Meeting (the “Meeting”) of the shareholders of Metallic
Minerals Corp. (the “Company”) will be held on Wednesday, December 12, 2024, at Suite 904, 409
Granville Street, Vancouver, British Columbia at 10:30 a.m. (Vancouver time) for the following purposes:

1. To receive and consider the audited financial statements of the Company for the year ended
July 31, 2024, together with the auditor's report thereon and the Report of the Directors.

2. To set the number of directors at five (5).
3. To elect directors of the Company to hold office until the next Annual General Meeting.

4.  To appoint WDM Chartered Professional Accountants as the auditors of the Company for the
ensuing year and to authorize the directors to fix the remuneration to be paid to the auditors for the
ensuing year.

5. To consider and if thought advisable, to pass, with or without amendment, an ordinary resolution
approving the Company’s Long-Term Performance Incentive Plan as more particularly described
in the attached management information circular of the Company dated November 4, 2024 (the
“Circular”); and

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

The Board of Directors of the Company has set October 28, 2024, as the record date for determining the
shareholders entitled to receive notice of and vote at the Meeting. The details of all matters proposed to
be put before Shareholders at the Meeting are set forth in the Circular accompanying this Notice of
Meeting. At the Meeting, shareholders will be asked to approve each of the foregoing items.

The consolidated audited financial statements for the financial year ended July 31, 2024, the report of
the auditor and the management discussion and analysis thereon will be made available at the Meeting
and will be available on SEDAR+ at www.sedarplus.ca.

If you are a registered shareholder and are unable to be present at the Meeting in person, please vote
by proxy by following the instructions provided on the form of proxy at least 48 hours (excluding
Saturdays, Sundays and holidays recognized in the Province of British Columbia) before the time and
date of the Meeting or any adjournment or postponement thereof.

If you are a non-registered shareholder and receive these materials through your broker or another
intermediary, please complete and return the materials in accordance with the instructions provided to
you by your broker or other intermediary. If you are a non-registered shareholder and do not complete
and return the materials in accordance with such instructions, you may lose the right to vote at the
Meeting. If you are a non-registered Shareholder, please follow the instructions from your bank, broker
or other financial intermediary for instructions on how to vote your shares.

Late proxies may be accepted or rejected by the Chairman of the Meeting at their discretion and the
Chairman of the Meeting is under no obligation to accept or reject any particular late proxy. The
Chairman of the Meeting may waive or extend the proxy cut-off without notice.


http://www.sedarplus.ca/

NOTICE-AND-ACCESS

The Company has elected to use the notice-and-access provisions under National Instrument 54-101 and
National Instrument 51-102 (the "Notice-and-Access Provisions") for the Meeting. 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 Circular and any additional materials online.

Shareholders will still receive this Notice of Meeting and a form of proxy and may choose to receive a
paper copy of the Circular. The Company will not use the procedure known as "stratification" in relation
to the use of Notice-and-Access Provisions. Stratification occurs when a reporting issuer using the
Notice-and-Access Provisions provides a paper copy of the Circular to some shareholders with this notice
package. In relation to the Meeting, all Shareholders will receive the required documentation under the
Notice-and-Access Provisions, which will not include a paper copy of the Circular.

Please review the Circular carefully and in full prior to voting as the Circular has been prepared to help
you make an informed decision on the matters to be acted upon. The Circular is available under the
Company's profile on SEDAR+ at www.sedarplus.ca and at: https://metallic-
minerals.com/investors/agm .

Any Shareholder who wishes to receive a paper copy of the Circular should contact the Company at Suite
904, 409 Granville Street, Vancouver, British Columbia, Canada, or by toll-free telephone at
1-888-570-4420. Shareholders may also use the toll-free number to obtain additional information about
the Notice-and-Access Provisions.

In order to ensure that a paper copy of the Circular can be delivered to a requesting Shareholder in time
for such Shareholder to review the Circular and return a voting instruction form or proxy prior to the
deadline, it is strongly suggested that a Shareholder ensure their request is received no later than
November 28, 2024.

DATED at Vancouver, British Columbia, November 4, 2024.

BY ORDER OF THE BOARD OF DIRECTORS

Gregory Johnson
Chairman & Chief Executive Officer
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	INFORMATION CIRCULAR  (all information as at November 4, 2024 unless otherwise noted)

	The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors, officers and regular employees of the Company.
	The Company will bear all costs of this solicitation.  We have arranged for intermediaries to forward the meeting materials to beneficial owners of the Common Shares held of record by those intermediaries and we may reimburse the intermediaries for th...
	1. Online:  please visit https://login.odysseytrust.com/pxlogin and click on VOTE. You will require the CONTROL NUMBER printed with your address to the right on your proxy form. If you vote by Internet, do not mail this proxy.
	2. Email to proxy@odysseytrust.com;
	3. Mail or personal delivery to Odyssey Trust Company, Attn: Proxy Department, Suite 702, 67 Yonge St., Toronto, ON M5E 1J8; or
	4. By fax to Odyssey, to the attention of the Proxy Department at 1-800-517-4553 (toll free within Canada and the U.S.) or 416-263-9524 (international); or
	Gregor Hamilton: Mr. Hamilton has over 30 years of experience in the mining sector as a geologist, investment banker and entrepreneur. Mr. Hamilton began his career in mineral exploration in South America and later worked for 11 years in investment ba...
	Peter Harris:  Mr. Harris is a mining engineer with over 40 years of global mining industry experience in project evaluation, development, mine construction and operations. Mr. Harris’ career is highlighted by prominent roles with Placer Dome (now Bar...
	Doug Warkentin: Mr. Warkentin (B.Sc., P. Eng) is a metallurgist and process engineer with over 30 years of applied mine processing expertise. Mr. Warkentin is an industry innovator, entrepreneur and author of numerous technical papers and co-inventor ...
	Stephen Enders: Dr. Stephen Enders brings over 45 years of experience in mineral exploration and mining, working on some of the world’s most significant copper and gold deposits. His distinguished career includes former positions as Senior Vice Presid...
	(j) The aggregate number of Common Shares reserved for issuance pursuant to Compensation Securities granted to insiders of the Company at any given time, or within a 12-month period, shall not exceed 10% of the total number of Common Shares then outst...
	(k) Subject to the LTIP, the Board may determine when any Compensation Security will become exercisable and whether the Compensation Security will vest in instalments or pursuant to a vesting schedule, subject to the provision that no Compensation Sec...
	(l) The Board may elect, at any time, to accelerate the vesting schedule of one or more Options, including, without limitation, on a Triggering Event (as defined in the LTIP), and such acceleration will not be considered to be an amendment to the Opti...
	(m) The maximum term of any Option cannot exceed ten years from the date of the grant;
	(n) In lieu of the exercise price of each Common Share underlying an Option being paid in cash, the Option holder, except persons performing investor relation activities, may elect with the written permission of the Board and as permitted by the polic...
	(o) In lieu of the exercise price of each Common Share underlying an Option being paid in cash, the Option may be exercised, except Options granted to persons performing investor relations activities, at the discretion of the Option holder and only wi...
	(p) If an Eligible Person’s employment or service is terminated, the Compensation Security granted or issued to such eligible person under the LTIP is subject certain termination and expiry provisions as further described in the LTIP, depending on whe...
	(q) In the event of a change of control (as defined in the LTIP), pursuant to which an Eligible Person ceases to be an Eligible Person, all Compensation Securities outstanding shall be immediately exercisable, however, no vesting prescribed by the TSX...
	(r) Any additional Awards credited to a Participant in lieu of dividends declared by the Company based on Awards held by the Participant will be included in calculating the limits detailed in Section 4(a) of the Plan. If such additional Awards result ...
	(s) In a grant of Stock Appreciation Rights (SARs), the exercise price of the SAR (the "SAR Grant Price") shall be determined by the Board at the time the SAR is granted. In no event shall the SAR Grant Price be lower than the discounted market price ...
	(t) A SAR is the right to receive a payment in Shares equal to the excess, if any, of:
	i. the Current Market Price immediately prior to the date such SAR is exercised; over
	ii. the SAR Grant Price,
	(1) The Company had a total of 175,833,909 common shares issued and outstanding as at July 31, 2024.  Under the Company’s current LTIP, a rolling 10% of the issued and outstanding common shares are reserved for issuance.


	Composition of the Audit Committee:  As at the Record Date, the Company’s audit committee is comprised of Gregory Johnson, Gregor Hamilton and Peter Harris.  All of the audit committee members are "financially literate".  Messrs. Hamilton and Harris a...
	Relevant Education and Experience:  See disclosure under heading "Election of Directors". Each member of the Audit Committee has an understanding of the accounting principles used by the Company to prepare its Financial Statements, and the ability to ...



