
 

 

BATTERY MINERAL RESOURCES CORP. 

Suite 1900, 1040 West Georgia Street 
Vancouver, BC V6E 4H3 

MANAGEMENT INFORMATION CIRCULAR 

(As at May 14, 2025, except as indicated) 
For the Annual General and Special Meeting to be held on June 23, 2025 

GENERAL PROXY INFORMATION 

Information Regarding Organization and Conduct of Meeting 

This management information circular (“Circular”) is furnished in connection with the solicitation of 
proxies by the management of Battery Mineral Resources Corp. (the “Company”) for use at the annual 
general and special meeting (the “Meeting”) of shareholders (the “Shareholders”) to be held as a virtual-
only meeting on Zoom Video Communications at 10:00 a.m. (Vancouver time), on Monday June 23, 2025, 
or any adjournments thereof, for the purposes set forth in the accompanying notice of the Meeting (the 
“Notice”).  

The Company will hold the Meeting via a virtual-only format on Zoom Video Communications. 

The virtual Meeting will be accessible on Zoom Video Communications at 
https://us05web.zoom.us/j/88393740327?pwd=1n2Pu7cMoqCDxyfF12Vy6RTqDkQMOg.1 (Meeting ID: 
883 9374 0327, Passcode: GfjQ15). We recommend that Shareholders log-in twenty minutes in advance 
of the Meeting start time of 10:00 a.m. (Vancouver Time) on June 23, 2025, to allow ample time to check 
into the Meeting. To access an electronic copy of this document in order to click the Meeting link, please 
visit http://www.bmrcorp.com/investors/events or the Company’s profile on SEDAR+ at 
www.sedarplus.com. 

Shareholders will not be able to attend the Meeting in person. Registered Shareholders (as defined below) 
and duly appointed proxyholders will be able to vote on all business brought before the Meeting as 
described in this Circular. Non-registered (or beneficial) Shareholders who have not appointed themselves 
or another person as their proxyholder will not be able to vote at the Meeting, but will be able to listen 
to and view the Meeting as guests. Shareholders who usually vote by proxy in advance of the Meeting will 
be able to do so in the normal way. 

Solicitation of Proxies 

The solicitation of proxies will be made primarily by mail or electronic means (e-mail), where applicable, 
and may be supplemented by telephone or other personal contact by the directors, officers and 
employees. Directors, officers and employees will not receive any extra compensation for such activities. 
The cost of the solicitation will be borne directly by the Company. 

No person is authorized to give any information or to make any representation other than those contained 
in this Circular and, if given or made, such information or representation should not be relied upon as 
having been authorized by the Company. The delivery of this Circular shall not, under any circumstances, 
create an implication that there has not been any change in the information set forth herein since the 

https://us05web.zoom.us/j/88393740327?pwd=1n2Pu7cMoqCDxyfF12Vy6RTqDkQMOg.1
http://www.bmrcorp.com/investors/events
http://www.sedarplus.com/
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date hereof. 

Unless otherwise stated, the information in this Circular is as of May 14, 2025. 

Notice-and-Access  

This Circular is being sent to Shareholders using Notice-and-Access, the delivery procedures that allow the 
Company to send Shareholders paper copies of a notice of meeting and form of proxy or voting instruction 
form, while providing Shareholders access to electronic copies of the Circular over the internet or the 
option to receive paper copies of the Circular if they so request within the prescribed time periods 
(“Notice-and-Access”). For more information, please refer to the Notice of Meeting and Availability of 
Proxy Materials delivered to you.  

This Circular is posted in full on the Company’s website at www.bmrcorp.com/investors/events and is 
filed on SEDAR+ under the Company’s profile at www.sedarplus.com. Any Shareholder who wishes to 
obtain additional information relating to the Notice-and-Access provisions or request to receive a printed 
paper copy of the Circular at no cost to them may contact the Company’s transfer agent, Odyssey Trust 
Company, via www.odysseycontact.com or by phone at 1-888-290-1175 (toll-free within North America) 
or 1-587-885-0960 (direct from outside North America). To allot reasonable time for a Shareholder to 
receive and review a paper copy of the Circular and submit their vote before the deadline for completion 
and return of proxies of 10:00 a.m. (Vancouver time) on Thursday June 19, 2025, any Shareholder wishing 
to request a paper copy of the Circular as described above should ensure such request is received by June 
9, 2025. Under the Notice-and-Access Provisions, the Notice, the Circular, the Proxy and the Company’s 
annual financial statements must be available for viewing by Shareholders for up to one year from the 
date of posting and Shareholders may request a paper copy of the materials at any time during this period.  

Appointment of Proxyholder 

The forms of proxy accompanying this Circular are to be used by registered Shareholders who choose not 
to, or are otherwise unable to, attend the Meeting. Only registered Shareholders (“Registered 
Shareholders”) or duly appointed proxyholders are permitted to vote at the Meeting. The persons named 
in the forms of proxy accompanying this Circular are the directors and/or officers of the Company. Each 
Registered Shareholder has the right to appoint a person or company other than the persons designated 
in the enclosed forms of proxy to attend and act for and on behalf of him or her at the Meeting and at 
any adjournment thereof. Such right may be exercised by either striking out the names of the persons 
specified in the forms of proxy and inserting the name of the person or company to be appointed in the 
blank space provided in the forms of proxy, or by completing another proper form of proxy and, in 
either case, delivering the completed and executed proxy to the Company in time for use at the Meeting 
in the manner specified in the respective notice of the meeting. 

Voting by Proxy 

The common shares (the “Shares”) represented by an appropriate form of proxy will be voted or withheld 
from voting on any ballot that may be conducted at the Meeting or at any adjournment thereof, in 
accordance with the instructions of the Shareholder thereon and, if the Shareholder specifies a choice 
with respect to any matter to be acted upon, the Shares will be voted accordingly. In the absence of 
instructions, such Shares will be voted FOR each of the matters referred to in the Notice as specified 
thereon. 

http://www.bmrcorp.com/investors/events
http://www.sedarplus.com/
http://www.odysseycontact.com/
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The enclosed forms of proxy, when properly completed and signed, confer discretionary authority upon 
the persons named therein to vote on any amendments to or variations of the matters identified in the 
Notice and on other matters, if any, which may properly be brought before the Meeting or any 
adjournment thereof. At the date hereof, the Company’s management knows of no such amendments or 
variations or other matters to be brought before the Meeting. However, if any other matters which are 
not now known to the Company’s management should properly be brought before either the Meeting, or 
any adjournment thereof, the Shares represented by such proxy will be voted on such matters in 
accordance with the judgment of the person named as proxy therein. 

Signing of Proxy 

The form of proxy must be signed by the Shareholder or the duly appointed attorney of the Shareholder 
authorized in writing or, if the Shareholder is a corporation, by a duly authorized officer of such 
corporation. A form of proxy signed by the person acting as attorney of the Shareholder or in some other 
representative capacity, including an officer of a corporation which is a Shareholder, should indicate the 
capacity in which such person is signing and should be accompanied by the appropriate instrument 
evidencing the qualification and authority to act of such person, unless such instrument has previously 
been filed with the Company. A Shareholder or his or her attorney may sign the form of proxy or a power 
of attorney authorizing the creation of a proxy by electronic signature provided that the means of 
electronic signature permits a reliable determination that the document was created or communicated 
by or on behalf of such Shareholder or by or on behalf of his or her attorney, as the case may be. 

Completion and Return of Proxy 

Completed forms of proxy must be deposited at the office of the Company’s registrar and transfer agent, 
Odyssey Trust Company, Proxy Department, 350 – 409 Granville Street, Vancouver, British Columbia, 
V6C 1T2, not later than 10:00 a.m. (Vancouver time) on Thursday June 19, 2025, unless the chairman of 
the Meeting elects to exercise his discretion to accept proxies received subsequently. 

Voting at the Meeting by Registered Shareholders and Duly Appointed Proxyholders 

The Company is holding the Meeting as a completely virtual meeting, which will be conducted on Zoom 
Video Communications. Meeting participants will not be able to attend the Meeting in person. Votes for 
all motions and resolutions will be cast at the outset of the Meeting instead of at the time each respective 
motion or resolution is presented. 

Registered Shareholders and duly appointed proxyholders will be prompted to speak with the Company 
if they wish to cast a vote or to revoke and recast a previously cast vote. It is your responsibility to ensure 
connectivity during the Meeting. We recommend that Shareholders register in advance and log-in twenty 
minutes in advance of the Meeting start time of 10:00 a.m. (Vancouver Time) on June 23, 2025, to allow 
ample time to check into the Meeting. 

Non-Registered Holders 

Guests, including beneficial shareholders who have not duly appointed themselves as proxyholder, can 
listen to the Meeting on Zoom Video Communications at 
https://us05web.zoom.us/j/88393740327?pwd=1n2Pu7cMoqCDxyfF12Vy6RTqDkQMOg.1 (Meeting ID: 
883 9374 0327, Passcode: GfjQ15). Guests will be able to listen to and view the Meeting but will not be 
able to vote or submit questions. 

https://us05web.zoom.us/j/88393740327?pwd=1n2Pu7cMoqCDxyfF12Vy6RTqDkQMOg.1
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Only Registered Shareholders of the Company or the persons they appoint as their proxies are 
permitted to vote at the Meeting. Registered Shareholders are holders whose names appear on the Share 
register of the Company and are not held in the name of a brokerage firm, bank or trust company through 
which they purchased Shares. Whether or not you are able to attend the Meeting, Shareholders are 
requested to vote their proxy in accordance with the instructions on the proxy. Some Shareholders 
beneficially own Shares that are not registered in their names but are instead registered in the name of 
the brokerage firm, bank or trust company through which they purchased the shares (“Non-Registered 
Shareholders”). Shares beneficially owned by a Non-Registered Shareholder are registered either: (i) in 
the name of an intermediary (an “Intermediary”) that the Non-Registered Shareholder deals with in 
respect of their shares (Intermediaries include, among others, banks, trust companies, securities dealers 
or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or 
(ii) in the name of a clearing agency (such as The Canadian Depository for Securities Limited or The 
Depository Trust & Clearing Corporation) of which the Intermediary is a participant. 

There are two kinds of beneficial owners: those who object to their name being made known to the issuers 
of securities which they own (called “OBOs” for Objecting Beneficial Owners) and those who do not object 
(called “NOBOs” for Non-Objecting Beneficial Owners). 

Issuers can request and obtain a list of their NOBOs from Intermediaries via their transfer agents, pursuant 
to National Instrument 54-101 – Communications with Beneficial Owners of Securities of a Reporting 
Issuers (“NI 54-101”) and issuers can use this NOBO list for distribution of proxy-related materials directly 
to NOBOs. The Company has decided to take advantage of those provisions of NI 54-101 that allow it to 
directly deliver proxy-related materials to its NOBOs. As a result, NOBOs can expect to receive a voting 
instruction form from the Company’s transfer agent, Odyssey Trust Company (“Odyssey”). These voting 
instruction forms are to be completed and returned to Odyssey in the accordance with the instructions 
contained therein. Odyssey will tabulate the results of the voting instruction forms received from NOBOs 
and will provide appropriate instructions at the Meeting with respect to the Shares represented by voting 
instruction forms they receive.  

With respect to OBOs, in accordance with applicable securities law requirements, the Company will have 
distributed copies of the meeting materials to the clearing agencies and Intermediaries for distribution to 
Non-Registered Shareholders. 

Intermediaries are required to forward the meeting materials to Non-Registered Shareholders unless a 
Non-Registered Shareholder has waived the right to receive them. Intermediaries often use service 
companies to forward meeting materials to Non-Registered Shareholders. Generally, Non-Registered 
Shareholders who have not waived the right to receive meeting materials will either: 

(a) be given a voting instruction form which is not signed by the Intermediary and which, 
when properly completed and signed by the Non-Registered Shareholder and 
returned to the Intermediary or its service company, will constitute voting 
instructions (often called a “voting instruction form”) which the Intermediary must 
follow; or 

(b) be given a form of proxy which has already been signed by the Intermediary (typically 
by a facsimile, stamped signature), which is restricted as to the number of shares 
beneficially owned by the Non-Registered Shareholder but which is otherwise not 
completed by the Intermediary. Because the Intermediary has already signed the form 
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of proxy, this form of proxy is not required to be signed by the Non-Registered 
Shareholder when submitting the proxy. In this case, the Non-Registered Shareholder 
who wishes to submit a proxy should properly complete the form of proxy and deposit 
it with the Company, c/o Odyssey Trust Company, 350 – 409 Granville Street, 
Vancouver, British Columbia, V6C 1T2. 

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the 
voting of their Shares they beneficially own. Should a Non-Registered Shareholder who receives one of 
the above forms wish to vote at the Meeting in person (or have another person attend and vote on behalf 
of the Non-Registered Shareholder), the Non-Registered Shareholder should strike out the persons named 
in the form of proxy and insert the Non-Registered Shareholder or such other person’s name in the blank 
space provided. Shares held by an Intermediary can only be voted by the Intermediary (for, withheld or 
against resolutions) upon the instructions of the Non-Registered Shareholder. Without specific 
instructions, Intermediaries are prohibited from voting Shares. In either case, Non-Registered 
Shareholders should carefully follow the instructions of their Intermediary, including those regarding 
when and where the proxy or voting instruction form is to be delivered. 

The Company does not intend to pay for intermediaries to deliver the meeting materials to OBOs. An OBO 
will not receive the meeting materials unless the OBO's Intermediary assumes the cost of delivery of the 
meeting materials. 

If a Non-Registered Shareholder does not specify a choice and the Non-Registered Shareholder has 
appointed one of the Management Proxyholders as proxyholder, the Management Proxyholder will vote 
in favour of the matters specified in the Notice and in favour of all other matters proposed by 
management at the Meeting. 

A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive 
meeting materials and to vote which has been given to an Intermediary at any time by written notice to 
the Intermediary provided that an Intermediary is not required to act on a revocation of a voting 
instruction form or of a waiver of the right to receive meeting materials and to vote which is not received 
by the Intermediary at least seven days prior to the Meeting. 

Revocability Of Proxy 

Any Registered Shareholder who has returned a proxy may revoke it at any time before it has been 
exercised. In addition to revocation in any other manner permitted by law, a Registered Shareholder, their 
attorney authorized in writing or, if the Registered Shareholder is a corporation, a corporation under its 
corporate seal or by an officer or attorney thereof duly authorized, may revoke a proxy by instrument in 
writing, including a proxy bearing a later date. The instrument revoking the proxy must be deposited at 
the registered office of the Company, at any time up to and including the last business day preceding the 
date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day of the 
Meeting. Only Registered Shareholders have the right to revoke a proxy. Non-Registered Shareholders 
who wish to change their vote must, at least seven days before the Meeting, arrange for their 
Intermediary to revoke the proxy on their behalf. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Company is authorized to issue an unlimited number of common shares without par value, of which 
181,195,296 were issued and outstanding at the close of business on May 14, 2025 (the “Record Date”). 
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Only Shareholders of record at the close of business on the Record Date who either personally attend the 
Meeting or who complete and deliver a Proxy in the manner and subject to the provisions set out under 
the heading “Appointment and Revocation of Proxies” will be entitled to have their shares voted at the 
Meeting or any adjournment thereof. At the Meeting, on a show of hands, every Shareholder present 
shall have one vote and, on a poll, every Shareholder shall have one vote for each Share of which he is the 
holder. 

To the knowledge of the directors and senior officers, as of the date of this Circular, the following persons 
beneficially own, directly or indirectly, or exercises control or direction over, voting securities carrying 
more than 10% of the voting rights attached to any class of voting securities: 

Name of Shareholder Number of Common Shares 
Owned 

Percentage of Outstanding 
Common Shares 

Yorktown Partners LLC 102,670,138(1) 56.66% 

Notes:  

(1) 91,470,138 of such Shares are registered in the name of Weston Energy, LLC (“Weston I”, and formerly held 
by Yorktown Energy Partners IV, L.P. and Yorktown Energy Partners VI, L.P.), 7,000,000 of such Shares are 
registered in the name of Weston Energy II, LLC (“Weston II”), and 4,200,000 of such Shares are registered in 
the name of Yorktown Energy Partners XI, L.P. (“Yorktown XI”). The outstanding voting securities of Weston 
I and Weston II are owned by Yorktown XI and affiliates of Yorktown Partners LLC. Yorktown Partners LLC 
manages the investment activities of various limited partnerships within the Yorktown group, including 
Yorktown XI. In addition, Yorkton Partners LLC and its affiliates hold US$18,795,224 in convertible debentures 
issued by the Company. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Presentation of Financial Statements 

The financial statements of the Company, the auditor's report thereon and management's discussion and 
analysis for the fiscal year ended December 31, 2024 will be presented to the Shareholders at the Meeting. 

Election of Directors 

The Company proposes to fix the number of directors of the Company at five and to nominate the persons 
listed below for election as directors. The persons named in the enclosed Proxy intend to vote for the 
election of a board of directors composed of the seven persons listed in the table below. Each director 
is elected annually and holds office until the next annual meeting of Shareholders, unless that person 
ceases to be a director before then. Management does not contemplate that any of the nominees will be 
unable to serve as a director. If, prior to the Meeting, any vacancies occur in the slate of nominees herein 
listed, it is intended that discretionary authority shall be exercised by the person named in the Proxy as 
nominee to vote the Shares represented by Proxy for the election of any other person or persons as 
directors. 

The following table sets out the details with respect to each nominee and is based on information 
provided by the nominee concerned:  
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Name, province or 
state and country of 

Residence 

Principal occupation during the 
past five years 

Served as 
a director 

since 

Number of and Class 
of Shares Beneficially 

Owned Directly or 
Indirectly(1) 

Lazaros Nikeas(2) 
Connecticut, USA 

Chief Executive Officer, 
Director 

Mr. Nikeas is currently a Partner of Weston 
Energy LLC, a Yorktown Partners LLC portfolio 
company with investments in energy minerals 
assets. Mr. Nikeas was previously a Partner of 
Traxys Capital Partners, a private equity firm 
and Managing Director, BNP Paribas. 

February 12, 
2021 

311,050 Common 

Stephen Dunmead(2)(3)^(4)* 
Georgia, USA 

Director 

Dr. Dunmead is an independent business 
consultant, and was previously Chief 
Operating Officer, SWM International. Prior to 
SWM, Dr. Dunmead was EVP Specialties for 
OM Group. While at OM Group, he was 
responsible for their cobalt business for more 
than 10 years. 

February 12, 
2021 

410,000 Common 

John Kiernan(3) (4)^* 
British Columbia, Canada 

Director 

Mr. Kiernan currently serves as Chief 
Operating Officer of Ascot Resources Ltd., 
prior to which he was VP Project Development 
for Magellan Minerals Ltd. (acquired by 
Anfield Gold Corp). Previously he was 
Manager Project Evaluation for QuadraFNX/ 
KGHM International, Mining Analyst for PI 
Financial Corp and VP Mining/Mine Manager 
for Roca Mines Inc. 

February 12, 
2021 

410,000 Common  

Joseph Tuso(2)^(3)* 
New York, USA 

Director 

Mr. Tuso is currently a partner of Reed Smith 
LLP. Mr. Tuso was previously the Chief 
Operating Officer and General Counsel of 
Stabilis Capital Management, LP, a New York 
City-based S.E.C registered investment adviser 
focusing on asset oriented and special 
situation credit transactions, with assets 
under management of approximately US$1.8 
billion.  

January 1, 
2022 

143,334 Common 

Julia Aspillaga* 
Maldonado, Uruguay 

Director 

Ms. Aspillaga is the managing partner of 
Andeak Global Management, providing mining 
exploration services to several international 
companies. 

August 15, 
2022 

83,333 Common 

Notes:  
(1) The information as to Common Shares beneficially owned or controlled has been provided by the nominees 

themselves or obtained through SEDI. 
(2) Member of the Audit and Risk Committee. 
(3) Member of the Corporate Governance, Compensation and Nominating Committee 
(4) Member of the Health, Safety, Environment, Community, and Technical Committee 
* Denotes independent director 
^ Denotes chair of applicable committee 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Except as otherwise set out below, no proposed director is, as at the date of this Circular, or within the 
ten years prior to the date of this Circular has been, a director, chief executive officer or chief financial 
officer of any company, including the Company, that, while that person was acting in that capacity: (a) 
was subject to an order that was issued while the proposed director was acting in the capacity as director, 
chief executive officer or chief financial officer; or (b) was subject to an order that was issued after the 
proposed director ceased to be a director, chief executive officer or chief financial officer and which 
resulted from an event that occurred while that person was acting in the capacity as director, chief 
executive officer or chief financial officer; or (c) 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. 

On May 6, 2025, the Company received a cease trade order, issued by the British Columbia Securities 
Commission, for not timely filing its annual financial statements for the year ended December 31, 2024, 
the management’s discussion and analysis relating to the audited annual financial statements for the year 
ended December 31, 2024, and the certification of the foregoing filings as required by National Instrument 
52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings (collectively, the “2024 Annual 
Filings”). Julia Aspillaga, Stephen Dunmead, John Kiernan, Lazaros Nikeas and Joseph Tuso each served as 
the directors of the Company on May 6, 2025. The cease trade order has not been revoked as of the date 
of this Circular. Upon filing the 2024 Annual Filings, the Company expects that the cease trade order will 
be revoked within one to two business days in Canada, as is the customary practice.  

On May 6, 2022, the Company received a cease trade order, issued by the British Columbia Securities 
Commission, for not timely filing its annual financial statements for the fiscal year ended December 31, 
2022. Martin Kostuik, Lazaros Nikeas, Stephen Dunmead, John Kiernan and Joseph Tuso each served as 
directors of the Company on May 6, 2022.  The cease trade order was revoked on June 6, 2022. 

Battery Mineral Resources Limited, a company of which Lazaros Nikeas and Stephen Dunmead served as 
directors and/or officers, filed for voluntary administration in Australia respect of Battery Mineral 
Resources Limited’s insolvency on November 11, 2019. 

No proposed director has (a) within the ten years prior to the date of this Circular, become bankrupt or 
made a proposal under any legislation relating to bankruptcy or insolvency, or been 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 that individual; or (b) been subject to any penalties or sanctions: 
(i) 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 (ii) imposed by a court or regulatory 
body that would likely be considered important to a reasonable securityholder in deciding whether to 
vote for a proposed director.  

Appointment and Remuneration of Auditor 

At the last annual general meeting of the Company, the Shareholders appointed Grant Thornton LLP of 
11th Floor 200 King Street West, Box 11 Toronto, ON M5H 3T4 (“Grant Thornton”) as auditor of the 
Company. 

Management recommends the reappointment of Grant Thornton as auditor of the Company for the 
ensuing year, at a remuneration to be fixed by the directors. The persons named as proxies in the enclosed 
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form of Proxy intend to cast the votes represented by proxy in favour of the foregoing resolution unless 
the holder of Shares who has given such Proxy has directed that the votes be otherwise cast. 

Amendment and Approval of Stock Option Plan 

The board of Fusion Gold Ltd. (“Fusion”) implemented a stock option plan in February, 2018, which was 
accepted for filing by the TSX Venture Exchange (“TSXV”) and has been subsequently approved by 
shareholders at the annual shareholder meetings of Fusion, and subsequently following the reverse 
takeover of Fusion by the Company, at the shareholder meetings of the Company. The board of directors 
adopted an amended and restated version of the Company’s stock option plan (the “Stock Option Plan”) 
on June 5, 2023 and the shareholders of the Company subsequently approved the Stock Option Plan at 
the last shareholder meeting of the Company held on June 21, 2024. 

The Company has continued operation of the Stock Option Plan, pursuant to which incentive stock options 
to purchase Shares may be granted to senior officers, directors, employees and consultants of the 
Company and its subsidiaries. Stock options are non-transferable and the aggregate number of shares 
that may be reserved for issuance pursuant to the Stock Option Plan may not exceed 10% of the issued 
shares of the Company at the time of granting. The number of Shares which may be reserved for issuance 
pursuant to the Stock Option Plan or any of the Company’s other share compensation arrangements to 
any one individual may not exceed 5% of the issued Shares on a yearly basis or 2% if the optionee is 
engaged in investor relations activities or is a consultant. In addition, the number of Shares issuable under 
the Stock Option Plan or any of the Company’s other share compensation arrangements to Insiders (as 
defined in TSXV policies) as a group may not exceed 10% of the issued Shares on a yearly basis. The 
exercise price and vesting terms of stock options is determined by the board of directors of the Company 
at the time of grant, provided that stock options are required to have an exercise price not less than the 
closing market price of the Company’s shares prevailing on the day that the option is granted, less 
applicable discount, if any, permitted by the policies of the TSXV. Unless specified by the board at the time 
of grant, options vest on the date of grant, except that options granted to persons performing Investor 
Relations Activities (as defined under TSXV policies), must vest in stages over 12 months, with no more 
than one-quarter of the options vesting in any three month period. The maximum expiry term for any 
option is ten years from the grant date. The Stock Option Plan provides that if a change of control, as 
defined therein, occurs, all Shares subject to option shall immediately become vested and may thereupon 
be exercised in whole or in part by the option holder, except that under the Amended and Restated Stock 
Option Plan (as defined below), the vesting schedule of options granted to persons undertaking Investor 
Relations Activities cannot be accelerated without prior consent of the TSXV.  

Stock options issued pursuant to the Stock Option Plan may be exercised until 90 days (or 30 days in case 
of an optionee engaging in any Investor Relations Activities) following the date the optionee ceases to be 
a director, officer or employee of the Company or a consultant or a management company employee, 
provided that: (a) if the cessation of such position or arrangement was by reason of death, the stock option 
may be exercised by the legal personal representatives of the optionee up to and including a date one 
year from the date of such death, in all cases subject to the expiry date of such option; and (b) if the 
cessation of such position or arrangement was by reason of termination for cause, as that term is 
interpreted by the courts of the jurisdiction in which such optionee (or, in the case of a management 
company employee or a consultant company, of such optionee’s employer) is employed or engaged, any 
outstanding stock option held by such optionee on the date of such termination shall be cancelled of that 
date 
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Pursuant to TSXV policies, the Company is required to obtain shareholder approval for the Stock Option 
Plan on an annual basis. Accordingly, the Shareholders will be asked to approve the Amended and 
Restated Stock Option Plan at the Meeting.   

The full text of the Stock Option Plan will be supplied free of charge to any Shareholder upon written 
request made directly to the Company at 1900-1040 West Georgia Street, Vancouver, British Columbia, 
V6E 4H3. 

Shareholders will be asked at the Meeting to approve with or without variation the following ordinary 
resolution, which requires a simple majority to pass:  

“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

(a) the Company’s Amended and Restated Stock Option Plan (the “Option Plan”), as 
approved by the board of directors of the Company (the “Board”) on May 14, 2025 
and as described in the Company’s Information Circular dated May 14, 2025, be and it 
is hereby, confirmed, ratified and approved;  

(b) the Board is hereby authorized to make any further amendments to the Option Plan 
as may be required by regulatory authorities, including the TSX Venture Exchange, 
without further approval of the Shareholders, in order to ensure acceptance of the 
Option Plan by the TSX Venture Exchange; and 

(c) any one director or officer of the Company is hereby authorized and directed, acting 
for, in the name of and on behalf of the Company, to execute or cause to be executed, 
and to deliver or to cause to be delivered, all such documents and to do or cause to be 
done all such other acts and things as in the opinion of such director or officer of the 
Company may be necessary or desirable to carry out the terms of the foregoing 
resolutions, including the filing of all necessary documents with regulatory authorities, 
including the TSX Venture Exchange.” 

The directors of the Company believe the passing of the foregoing ordinary resolution is in the best 
interests of the Company and recommend that Shareholders of the Company vote in favour of the 
resolution. 

The persons named as proxies in the enclosed form of Proxy intend to cast the votes represented by 
proxy in favour of the foregoing resolution unless the holder of Shares who has given such Proxy has 
directed that the votes be otherwise cast. 

OTHER BUSINESS 

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

STATEMENT OF EXECUTIVE COMPENSATION 

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

“NEO” or “Named Executive Officer” means: 

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

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

(c) the most highly compensated executive officer of the Company other than the 
individuals identified in paragraphs (a) and (b) above, at December 31, 2024, whose 
total compensation was more than $150,000 for the most recently completed financial 
year; and 

(d) each individual who would be named an executive officer under paragraph (c) but for 
the fact that the individual was not an executive officer of the Company, and was not 
acting in a similar capacity, at December 31, 2024. 

Director and Named Executive Officer Compensation 

The following table sets forth all compensation (excluding compensation securities) paid, payable, 
awarded, granted, given, or otherwise provided, directly or indirectly, by the Company, or a subsidiary of 
the Company to each NEO and director for each of the Company’s two most recently completed financial 
years ending December 31, 2023 and December 31, 2024:  

TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES  

Name and 
Position Year 

Salary, 
Consulting 

Fee, 
Retainer or 
Commissio

n ($) Bonus ($) 

Committe
e or 

Meeting 
Fees  
($) 

Value of 
Perquisites 

($) 

Value of all 
Other 

Compensation 
($) 

Total 
Compensation 

($) 

Martin Kostuik(1) 

Former CEO, 

Director 

2024 

2023 

 

436,963 

385,487 

 

Nil 

68,106 

 

Nil 

Nil 

 

Nil 

Nil 

 

Nil 

Nil 

 

436,963 

453,593 

 

Lazaros Nikeas(2) 

CEO, Director 

2024 

2023 

150,000 

150,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

150,000 

150,000 
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TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES  

Name and 
Position Year 

Salary, 
Consulting 

Fee, 
Retainer or 
Commissio

n ($) Bonus ($) 

Committe
e or 

Meeting 
Fees  
($) 

Value of 
Perquisites 

($) 

Value of all 
Other 

Compensation 
($) 

Total 
Compensation 

($) 

Max Satel(3) 

CFO 

2024 

2023 

320,000 

320,000 

14,500 

64,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

334,500 

384,000 

Peter Doyle 

Vice President, 
Exploration 

2024 

2023 

240,000 

240,000 

14,500 

53,760 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

254,500 

293,760 

Stephen Dunmead 

Director 

2024 

2023 

48,000 

48,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

48,000 

48,000 

John Kiernan 

Director 

2024 

2023 

48,000 

48,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

48,000 

48,000 

Joseph Tuso(4) 

Director 

2024 

2023 

48,000 

48,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

48,000 

48,000 

Derek White(5) 

Former Director 

2024 

2023 

Nil 

100,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

100,000 

Julia Aspillaga(6) 

Director 

2024 

2023 

48,000 

48,000 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

48,000 

48,000 

Notes: 

(1) Martin Kostuik was appointed as CEO and a director of the Company on April 5, 2021. Martin Kostuik departed 
from the Company effective April 10, 2025. 

(2) Lazaros Nikeas was appointed as CEO of the Company on April 10, 2025. Prior to being appointed as CEO, Mr. 
Nikeas served as President and Executive Chairman of the Company.   

(3) Max Satel was appointed as CFO of the Company on June 1, 2022. 

(4) Joseph Tuso was appointed as a director of the Company on January 1, 2022. 

(5) Derek White was appointed as a director of the Company on July 28, 2022. Mr. White resigned as a director 
effective March 11, 2024. 
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(6) Julia Aspillaga was appointed as a director of the Company on August 15, 2022. 

Stock Options and Other Compensation Securities  

The following table sets forth all compensation securities granted or issued to each NEO and director by 
the Company in the most recently completed financial year ending December 31, 2024: 
 

COMPENSATION SECURITIES 

Name and 
Position 

Type of 
Compensation 

Security 

# of 
Compensation 
Securities, # of 

Underlying 
Securities, and 

% of Class 

Date of 
Issuance or 

Grant 

Closing Price of 
Security 

Underlying 
Security on 

Date of Grant 
($) 

Closing Price 
of Security 
Underlying 
Security at 

Year End ($) Expiry Date 

Martin Kostuik(1) 

Former CEO, 
Director 

Stock Options 
Nil Nil Nil Nil Nil 

RSUs Nil Nil Nil Nil Nil 

PSUs(12) Nil Nil Nil Nil Nil 

Lazaros Nikeas(2) 

CEO, Former 
President, 
Executive 
Chairman, Director 

Stock Options 
Nil Nil Nil Nil Nil 

RSUs Nil Nil Nil Nil Nil 

PSUs(12) Nil Nil Nil Nil Nil 

Max Satel(3) 

CFO 

Stock Options 
Nil Nil Nil Nil Nil 

RSUs 
Nil Nil Nil Nil Nil 

PSUs(12) 
Nil Nil Nil Nil Nil 

Peter Doyle(4) 

Vice President, 
Exploration 

Stock Options 
Nil Nil Nil Nil Nil 

RSUs 
Nil Nil Nil Nil Nil 

PSUs(12) 
Nil Nil Nil Nil Nil 

Stephen 
Dunmead(5) 

Stock Options 
Nil Nil Nil Nil Nil 
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COMPENSATION SECURITIES 

Name and 
Position 

Type of 
Compensation 

Security 

# of 
Compensation 
Securities, # of 

Underlying 
Securities, and 

% of Class 

Date of 
Issuance or 

Grant 

Closing Price of 
Security 

Underlying 
Security on 

Date of Grant 
($) 

Closing Price 
of Security 
Underlying 
Security at 

Year End ($) Expiry Date 

Director 
RSUs 

Nil Nil Nil Nil Nil 

PSUs(12) 
Nil Nil Nil Nil Nil 

John Kiernan(6) 

Director 

Stock Options 
Nil Nil Nil Nil Nil 

RSUs 
Nil Nil Nil Nil Nil 

PSUs(12) 
Nil Nil Nil Nil Nil 

Joseph Tuso(7) 

Director 

Stock Options Nil Nil Nil Nil Nil 

RSUs Nil Nil Nil Nil Nil 

PSUs(12) Nil Nil Nil Nil Nil 

Julia Aspillaga(8) 

Director 

Stock Options Nil Nil Nil Nil Nil 

RSUs Nil Nil Nil Nil Nil 

PSUs(11) Nil Nil Nil Nil Nil 

 

Notes: 

(1) As of December 31, 2024, Mr. Kostuik held 2,300,000 stock options, entitling him to purchase 2,300,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant. As of December 31, 2024, Mr. Kostuik held 83,334 RSUs, entitling him to 83,334 common shares 
of the Company upon conversion of such RSUs into common shares. Such RSUs vested on March 1, 2024. 
Following Mr. Kostuik’s departure from the Company on April 10, 2025, his vested RSUs were converted to 
common shares. His vested options remained exercisable for a period of 90 days.  
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(2) As of December 31, 2024, Mr. Nikeas held 1,830,000 stock options, entitling him to purchase 1,830,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant.  

(3) As of December 31, 2024, Mr. Satel held 1,100,000 stock options, entitling him to purchase 1,100,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant. As of December 31, 2024, Mr. Satel held 166,667 RSUs, entitling him to 166,667 common shares 
of the Company upon conversion of such RSUs into common shares, which vested on April 30, 2025. 

(4) As of December 31, 2024, Mr. Doyle held 520,000 stock options, entitling him to purchase 520,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant.  

(5) As of December 31, 2024, Mr. Dunmead held 290,000 stock options, entitling him to purchase 290,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant.  

(6) As of December 31, 2024, Mr. Kiernan held 290,000 stock options, entitling him to purchase 290,000 common 
shares of the Company at the exercise price. The options vest as to 1/3rd on the first year anniversary of the date 
of grant, 1/3rd on the second year anniversary of the date of grant, and 1/3rd on the third year anniversary of 
the date of grant.  

(7) As of December 31, 2024, Mr. Tuso held 240,000 stock options, entitling him to purchase 240,000 common shares 
of the Company at the exercise price. The options vest as to 1/3rd on January 1, 2023, 1/3rd on January 1, 2024, 
and 1/3rd on January 1, 2025. As of December 31, 2024, Mr. Tuso held 66,666 RSUs, entitling him to 66,666 
common shares of the Company upon conversion of such RSUs into common shares. Such RSUs vest as to one 
half on January 1, 2024 and one half on January 1, 2025.  

(8) As of December 31, 2024, Ms. Aspillaga held 41,667 RSUs, entitling her to 41,667 common shares of the Company 
upon conversion of such RSUs into common shares. Such RSUs vested on September 5, 2025. 

Exercise of Compensation Securities by Directors and NEOs 

The following compensation securities were exercised by directors of the Company, or NEOs of the 
Company during the year-ended December 31, 2024: 

EXERCISE OF COMPENSATION SECURITIES BY DIRECTORS AND NEOS 

Name and 
Position 

Type of 
Compensation 

Security 

Number of 
Underlying 
Securities 
Exercised 

Exercise 
Price per 
Security  

($) 
Date of 
Exercise 

Closing Price 
per Security 
on Date of 

Exercise 
($) 

Total Value 
on Exercise 

Date 

Martin Kostuik 

Former CEO, 
Director 

Nil Nil $nil Nil Nil Nil 
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EXERCISE OF COMPENSATION SECURITIES BY DIRECTORS AND NEOS 

Name and 
Position 

Type of 
Compensation 

Security 

Number of 
Underlying 
Securities 
Exercised 

Exercise 
Price per 
Security  

($) 
Date of 
Exercise 

Closing Price 
per Security 
on Date of 

Exercise 
($) 

Total Value 
on Exercise 

Date 

Lazaros Nikeas 
CEO,  
Former President, 
Executive 
Chairman, Director 

Nil Nil $nil Nil Nil Nil 

Max Satel 
CFO 

RSUs 166,667 $nil April 30, 2024 $0.10 $16,666.70 

Peter Doyle 
Vice President, 
Exploration RSUs 66,667 $nil March 12, 2024 $0.13 $ 8,666.71 

Stephen Dunmead 
Director 

Nil Nil $nil Nil Nil Nil 

John Kiernan 
Director 

Nil Nil $nil Nil Nil Nil 

Joseph Tuso 

Director 
Nil Nil $nil Nil Nil Nil 

Derek White 
Former Director 

Nil Nil $nil Nil Nil Nil 

Julia Aspillaga 
Director 

RSUs 41,667 $nil 
September 6, 
2024 

$0.06 $ 2,500.02 

External Management Companies 

The Company has not engaged the services of an external management company to provide executive 
management services to the Company, directly or indirectly. 

Stock Option Plan and Other Incentive Plans  

See “Amendment and Approval of Stock Option Plan” above for the material terms of the Company’s Stock 
Option Plan. The Stock Option Plan was previously approved by Shareholders at the annual general 
meeting held on June 5, 2023, and Shareholder approval of certain amendments to such Stock Option 
Plan as described under the heading “Amendment and Approval of Stock Option Plan” is being sought at 



- 17 - 

1411-6319-1574, v. 2 

the Meeting. 

Employment, Consulting and Management Agreements  

The Company has entered into consulting or employment agreements with each Named Executive Officer 
or companies controlled by them, for the provision of executive services to the Company in their 
respective functions (the “NEO Agreements”).  

Each NEO Agreement contains provisions with respect to a base salary or fee (in the amounts in the table 
described above), reimbursement of certain business-related expenses, annual bonus provisions, and 
participation in the equity incentive plans of the Company as it may enter into from time to time. 

The NEO Agreements for all NEOs other than Mr. Doyle provide for a severance payment in the event of 
termination without cause of (i) any unpaid salary or fees due and owing up to the effective date of 
termination including unused accrued vacation, if any (ii) a lump sum payment equal to one month of the 
applicable annual consulting fee or salary at the time of termination for every completed year of service 
with the Company, subject to a minimum of three months and a maximum of 18 months, (iii) any accrued 
but unpaid bonuses for the previous year; and (iv) an amount in respect of a bonus for the fiscal year in 
which the termination occurs as determined by the Company’s board of directors, provided that such 
bonus amount shall not be less than 20% of the then current annual consulting fee or salary prorated to 
the date of termination. 

The NEO Agreement for Mr. Doyle provides for a severance payment in the event of termination without 
cause or in the event of disability, of (i) any unpaid salary or fees due and owing up to the effective date 
of termination including unused accrued vacation, if any (ii) a lump sum payment equal to one month of 
the applicable annual consulting fee or salary at the time of termination for every completed year of 
service with the Company, subject to a maximum of 18 months, (iii) any accrued but unpaid bonuses for 
the previous year; and (iv) an amount in respect of a bonus for the fiscal year in which the termination 
occurs as determined by the Company’s board of directors, provided that such bonus amount shall not be 
less than 15% of the then current annual consulting fee or salary prorated to the date of termination. 

If the NEO is terminated for cause, he will not be entitled to notice or payment in lieu of notice however 
the Company must pay such named executive officer: (i) unpaid salary or fees due and owing up to the 
effective date of termination including unused accrued vacation, if any; and (ii) if approved by the board 
of directors, any unpaid bonus in respect of the preceding financial year. 

In the event of a “Change of Control” (as defined below) and within 12 months of the effective date of the 
Change of Control either (i) the NEO terminates his employment or consulting agreement and there is 
Good Reason (as defined below) or (ii) the Company terminates the employment or consulting agreement 
without cause, the Company shall provide the NEO with the following, in full, final and complete 
satisfaction of any and all claims that the NEO may have against the Company: 

(a) unpaid salary or fees due and owing up to the effective date of termination including 
unused accrued vacation, if any; 

(b) a lump sum payment equal to one month of the annual consulting fee or salary at the 
time of termination for every completed year of service, with a minimum of four 
months and a maximum of 18 months; 
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(c) accrued and unpaid bonuses for the previous year; and 

(d) an amount in respect of a bonus for the fiscal year in which the termination occurs as 
determined by the Company’s board of directors, provided that such bonus amount 
shall not be less than 15% or 20% of the then current annual consulting fee or salary 
prorated to the date of termination. 

A “Change of Control” transaction means any of the following events: (i) the acquisition, directly or 
indirectly, by any person or group of persons acting in concert, as such terms are defined in the Securities 
Act (British Columbia), of Shares which, when added to all other Shares at the time held directly or 
indirectly by such person or persons acting in concert, totals for the first time more than 50% of the 
outstanding Shares; (ii) the acquisition, directly or indirectly, by any person or group of persons acting in 
concert, as such terms are defined in the Securities Act (British Columbia), of Shares which, when added 
to all other Shares at the time held directly or indirectly by such person or persons acting in concert, totals 
for the first time 30% of the outstanding Shares followed, within 12 months of such event, by the removal, 
by extraordinary resolution of the shareholders of the Company, of more than 51% of the then incumbent 
directors of Company, or the election of a majority of directors to the Board who were not nominees of 
the incumbent board at the time immediately preceding such election; (iii) consummation of a sale of all 
or substantially all of the assets of the Company, or the consummation of a reorganization, merger or 
other transaction which has substantially the same effect; or (iv) any plan of arrangement, reorganization, 
merger or other transaction which has substantially the same effect as (i) to (iii) above.  

“Good Reason” means the occurrence of any of the following without the Named Executive Officer’s 
express consent: 

• any material change in the NEO’s position, title, job description, authority, reporting relationship, 
or the nature or status of his duties and/or responsibilities, unless any such change provides a 
materially equivalent outcome for, or a promotion of, the NEO in the normal course of business; 

• a material reduction in the NEO’s base salary or fee or target bonus incentive opportunity under 
any bonus or incentive plan, or any change in the basis upon which the NEO’s annual fee or salary 
or bonus or incentive is determined, if the change is or will be adverse to the NEO; 

• the failure by the Company to continue in effect, or a material change in the terms of the NEO’s 
participation in benefits under any bonus or benefits plan, the effect of which would be to 
materially reduce the total value, in the aggregate, of the NEO’s benefits under such plans; 

• a change in the principal place of work of the NEO to a location more than 50 kilometers from the 
then-current place of work; and 

• any other circumstances which would constitute a constructive dismissal of an employee at 
common law, without regard to whether or not the NEO is not providing services in the capacity 
of an employee. 

The agreements contain a non-solicitation provision binding on the NEO applicable for 18 months after 
the date of termination, and confidentiality provisions in place indefinitely after termination. 

The following table sets out the estimated payments in the event of termination of employment and 
termination with “Good Reason” within one year following a Change of Control for each of the NEOs, 
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assuming (i) that the event giving rise to the payment occurred on December 31, 2024; and (ii) no accrued 
and unpaid or prorated bonus amounts.  

Amount Payable 
($) 

NEO 
Change of Control – 

Minimum(1) 
Change of Control – 

Maximum(2) 
Termination Without Cause for 

Reason other than Change of Control 

Lazaros Nikeas 50,000 225,000 50,000 

Martin Kostuik(3) 112,500 506,250 90,000 

Max Satel 320,000 480,000 213,333 

Peter Doyle 80,000 360,000 80,000 

Notes: 

(1) Based on a minimum change of control payment equal to 4 months of base salary or consulting fee (except for 
Mr. Satel, where the minimum is 12 months), as the case may be. 

(2) Based on a maximum change of control payment equal to 18 months of base salary or consulting fee, as the case 
may be. 

(3) Mr. Kostuik departed the Company on April 10, 2025. 

Oversight and Description of Director and Named Executive Officer Compensation 

The Company’s Corporate Governance, Compensation and Nominating Committee (the “GCN 
Committee”), which is comprised of Stephen Dunmead (Chair), Joseph Tuso, and John Kiernan, is 
responsible for the compensation program for directors and NEOs of the Company, details of which are 
provided under “Corporate Governance Disclosure” below.  

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

See “Amendment and Approval of Stock Option Plan” above for the material terms of the Company’s Stock 
Option Plan. 

The following table sets out information as of the end of the Company’s most recently completed financial 
year as of December 31, 2024 with respect to compensation plans under which equity securities of the 
Company are authorized for issuance:  
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Plan Category 

Number of securities 
to be issued upon 

exercise of outstanding 
options, warrants and 

rights  
(a) 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights  

(b) 

Number of securities 
remaining available for 
future issuances under 

equity compensation plan 
(excluding securities 

reflected in column (a)) 
(c) 

Equity compensation plans 
approved by security 
holders: Stock Option 

Plan(1) 

8,090,832 $0.78 10,028,698 

Equity compensation plans 
approved by security 
holders: Performance 
Share Unit and Restricted 
Share Unit Plan 

5,438,333 N/A 8,071,764 

Equity compensation plans 
not approved by security 
holders  

- - - 

Total  13,529,165 $0.78 18,100,462 

Notes: 

(1) The maximum number of common shares reserved for issuance under the Stock Option Plan is 10% of the 
outstanding common shares of the Company on a rolling basis. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As of May 14, 2025, there was no indebtedness outstanding of any current or former director, executive 
officer or employee of the Company or any of its subsidiaries which is owing to the Company or its 
subsidiaries, or, which is owing to another entity which indebtedness is the subject of a guarantee, support 
agreement, letter of credit or other similar arrangement or understanding provided by the Company or 
any of its subsidiaries, entered into in connection with a purchase of securities or otherwise. 

No individual who is, or at any time during the most recently completed financial year was, a director or 
executive officer of the Company, no proposed nominee for election as a director of the company and no 
associate of such persons: (a) is or at any time since the beginning of the most recently completed financial 
year of the company has been, indebted to the Company or any of its subsidiaries; or (b) whose 
indebtedness to another entity is, or at any time since the beginning of the most recently completed 
financial year has been, the subject of a guarantee, support agreement, letter of credit or other similar 
arrangement or understanding provided by the Company or any of its subsidiaries. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Other than as disclosed in the Circular, no director or executive officer of the Company or any proposed 
nominee of management for election as a director, nor any associate or affiliate of the foregoing persons, 
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has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, 
since the beginning of the Company’s last fiscal year in matters to be acted upon at the Meeting, other 
than the election of directors and the appointment of auditors. 

INTEREST OF INFORMED PERSON IN MATERIAL TRANSACTIONS  

Other than as disclosed in the Circular, none of the directors, executive officers or principal shareholders 
of the Company, or associates or affiliates of any of these persons, had any material interest, direct or 
indirect, in any transaction since January 1, 2024, being the commencement of the Company’s most 
recently completed financial year, or in any proposed transaction which has materially affected or would 
materially affect the Company or any of its subsidiaries.  

On October 19, 2023, November 3, 2023, February 16, 2024, and March 13, 2024 the Company completed 
four closings of a private placement of senior unsecured convertible debentures (“Debentures”), the 
details of which are set out in concurrent press releases published on SEDAR+ at www.sedarplus.com (the 
“Private Placement”). The Private Placement included the exchange by Weston I and Weston II, existing 
shareholders of the Company, of all their outstanding debt in the Company into Debentures in the 
amounts of US$12,960,368 and US$1,889,856, respectively. In addition to the debt conversion, Weston II 
also subscribed for new Debentures for cash in the total amount of US$3,645,000. 

On June 26, 2024, Weston II advanced a loan in the amount of US$750,000 to the Company (the “Weston 
II Loan”). The Weston II Loan was unsecured and no bonus securities were issued for the Weston II Loan.  

On September 25, 2024, Lazaros Nikeas advanced a loan in the amount of US$567,000 to the Company 
(the “Nikeas Loan”) and the Nikeas Loan was repaid in full (including all accrued interest) on October 9, 
2024.  

On October 9, 2024, Weston III advanced a loan in the amount of US$2,500,000 to Minera.  

On April 10, 2025, Weston II and Weston Energy III LLC (“Weston III”) agreed to settle an aggregate of US$ 
2,583,667 in outstanding indebtedness (including accrued and unpaid interest) owed by the Company and 
its wholly-owned subsidiary, Minera BMR SPA (“Minera”), in exchange for a 0.9352% gross revenue 
royalty (“GRR”) on mining claims, mining leases and mineral tenures comprising the Company’s Punitaqui 
mill.  

MANAGEMENT CONTRACTS 

The Company’s management functions are not, to any substantial degree, performed by a person or 
persons other than the Company’s directors or senior officers, other than as disclosed herein. 

AUDIT COMMITTEE DISCLOSURE 

Pursuant to the Section 224 of the Business Corporations Act (British Columbia) and National Instrument 
52-110 – Audit Committees (“NI 52-110”), the Company is required to have an audit committee comprised 
of not less than three directors, a majority of whom are not executive officers, employees or control 
persons of the Company or an affiliate of the Company. NI 52-110 requires the company as a venture 
issuer, to disclose annually in its information circular certain information concerning the composition of 
its audit committee and its relationship with its independent auditor, as set forth below. 

http://www.sedarplus.com/
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The Audit Committee’s Charter 

The Company’s audit and risk committee (the “Audit Committee”) is governed by the Audit Committee 
Charter, the text of which is attached as Schedule “A” to this Circular. 

Composition of the Audit Committee 

The Audit Committee is comprised of the following members: Lazaros Nikeas, Stephen Dunmead and 
Joseph Tuso (Chair). Each of the Audit Committee members is financially literate within the meaning of NI 
52-110. A director is "financially literate" within the meaning of NI 52-110 if he has the ability to read and 
understand a set of financial statements that present a breadth and level of complexity of accounting 
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be 
expected to be raised by the Company’s financial statements. 

Stephen Dunmead and Joseph Tuso are considered to be independent within the meaning of NI 52-110. 
Lazaros Nikeas is not independent as Yorktown Partners LLC is an affiliated entity of the Company under 
NI 52-110. 

Relevant Education and Experience 

Lazaros Nikeas is currently a principal investment manager for Weston Energy LLC, a portfolio company 
of New York private equity group, Yorktown Partners LLC. Prior to this, he was a Partner of Traxys Capital 
Partners, a private equity vehicle focused on mining, chemicals and industrial investments in partnership 
with The Carlyle Group. Before moving into private equity, he served as the Head of Corporate Finance 
Advisory for Materials, Mining and Chemicals for North America for BNP Paribas for five years. Other 
investment banking roles included Partner in Mergers & Acquisitions Advisory at Hill Street Capital for 
eight years and as a Corporate Finance Analyst at Morgan Stanley, where he began his career. Mr. Nikeas 
holds a Bachelor of Arts from Amherst College in Massachusetts, U.S. 

Stephen Dunmead is currently an industrial consultant and an independent director for Eden Innovations 
Ltd., a clean tech and nanomaterials company listed on the ASX. He is a senior global business executive 
with over 30 years of strong operational leadership experience in the advanced materials and specialty 
chemicals industries. Previously, he served as Chief Operating Officer at SWM International ("SWM") 
where he was responsible for over 3,000 employees across 20 sites of SWM’s global operations in North 
and South America, Europe and Asia. Prior to SWM, Dr. Dunmead spent 15 years at OM Group where he 
had responsibility for six businesses with more than 6,500 employees across 32 sites. He has a Ph.D. in 
materials science and engineering from the University of California at Davis, as well as a M.Sc. and a B.Sc. 
degree in ceramic engineering from The Ohio State University. 

Joseph Tuso is currently a partner of Reed Smith LLP. He was previously the Chief Operating Officer and 
General Counsel of Stabilis Capital Management, LP, a New York City-based S.E.C registered investment 
adviser focusing on asset oriented and special situation credit transactions, with assets under 
management of approximately US$1.8 billion.  

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, the Company’s board 
of directors has not failed to adopt a recommendation of the Audit Committee to nominate or 
compensate an external auditor. 
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Reliance on Certain Exemptions 

At no time since the commencement of the Company's most recently completed financial year has the 
Company relied on the exemptions in section 2.4 (De Minimis Non-audit Services), subsection 6.1.1(4) 
(Circumstance Affecting the Business or Operations of the Venture Issuer), subsection 6.1.1(5) (Events 
Outside Control of Members), or subsection 6.1.1(6) (Death, Incapacity or Resignation) of NI 52-110, or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services as described in the Audit Committee Charter, the text of which is attached as Schedule “A” to this 
Circular. 

External Auditors Service Fees (By Category) 

The aggregate fees billed by the Company's external auditors in each of the last three fiscal years for audit 
fees are as follows:  

Financial Year Ending Audit Fees 
Audit-Related 

Fees 
Tax Fees All Other Fees 

2024 $413,000(1)(2) $0 $70,000(1)(2) $0 

2023 $392,228 $0 $134,850  $0 

(1) Estimated amount. Final amount to be included in the Company’s audited financial statements for the year ended 
December 31, 2024, which will be filed on SEDAR+.  

(2) Excludes audit and tax fees for ESI Energy Services inc. and its subsidiaries.. 

Exemption 

The Company is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the 
Company, as a venture issuer, is exempt from the requirements of Part 3 (Composition of the Audit 
Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

CORPORATE GOVERNANCE DISCLOSURE 

Corporate governance relates to the activities of the board of directors (the “Board”), the members of 
which are elected by and are accountable to the Shareholders, and takes into account the role of the 
individual members of management who are appointed by the Board and who are charged with the day 
to day management of the Company. The Board is committed to sound corporate governance practices 
which are both in the interest of its Shareholders and contribute to effective and efficient decision making. 

National Policy 58-201 – Corporate Governance Guidelines establishes corporate governance guidelines 
(the “Governance Guidelines”) which apply to all public companies. The Governance Guidelines deal with 
such matters as the constitution and independence of corporate boards, their functions, the effectiveness 
and education of board members and other items dealing with sound corporate governance practices. 
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The Company has reviewed its own corporate governance practices in light of these Governance 
Guidelines. In certain cases, the Company’s practices comply with the Governance Guidelines, however, 
the Board considers that some of the Governance Guidelines are not suitable for the Company at its 
current stage of development and therefore these Governance Guidelines have not been adopted. 
National Instrument 58-101 - Disclosure of Corporate Governance Practices (“NI 58-101”) mandates 
disclosure of corporate governance practices which disclosure is set out below. 

Independence of Members of Board 

The Board has considered the relationships of each of the directors to the Company and determined that 
four of the five current members of the Board qualify as an independent director. The Board reviews 
independence in light of the requirements of the Governance Guidelines and NI 58-101. None of the 
independent directors has a material relationship with the Company which could impact their ability to 
make independent decisions. 

Stephen Dunmead, John Kiernan, Joseph Tuso and Julia Aspillaga are independent. Lazaros Nikeas is not 
independent as Yorktown Partners LLC is an affiliated entity of the Company under NI 52-110. 

Management Supervision by Board 

The current operations of the Company do not support a large Board and the Board has determined that 
the current constitution of the Board is appropriate for the Company's current stage of development. 
Independent supervision of management is accomplished through choosing management who 
demonstrate a high level of integrity and ability. 

Participation of Directors in Other Reporting Issuers 

The following table discloses directors and nominees who are currently directors of other reporting 
issuers: 

Name of Director Other Reporting Issuer 

Julia Aspillaga Orestone Mining Corp. 

Orientation and Continuing Education 

The Company does not have formal orientation and training programs in place for its new directors and, 
instead, has adopted a tailored approach depending on the particular needs and focus of the director 
being appointed. New Board members are provided with: 

1. information respecting the functioning of the Board, committees and copies of the Company's 
corporate governance policies; 

2. documents from recent Board meetings; 

3. access to recent, publicly filed documents of the Company, technical reports and the 
Company’s internal financial information; 
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4. access to management and technical experts and consultants; and 

5. a summary of significant corporate and securities responsibilities. 

In addition, directors and management are provided with, review and discuss, developments in corporate 
governance, accounting practices, financing and the resource industry generally. 

Board members are encouraged to communicate with management, auditors and technical consultants; 
to keep themselves current with industry trends and developments and changes in legislation with 
management’s assistance; and to attend related industry seminars and visit the Company’s operations. 
Board members have full access to the Company's records. 

Directors are expected to attend all scheduled Board and committee meetings. Directors are also 
expected to prepare thoroughly in advance of each meeting, and to stay for the entire meeting, in order 
to actively participate in the Board’s deliberations and decisions. If there are unforeseen circumstances 
and a Director is unable to attend a meeting, he is expected to contact the Chief Executive Officer of the 
Company as soon as possible after the meeting for a briefing on the substantive elements of the meeting. 

Ethical Business Conduct 

The Board views good corporate governance as an integral component to the success of the Company and 
to meet responsibilities to Shareholders. The Board has adopted a Code of Business Conduct and Ethics 
(“Code”) and has instructed its management and (future) employees to abide by the Code. The Board 
intends that it will review compliance with the Code on an annual basis until the Company has grown to 
a size which warrants more frequent monitoring.  

The Board encourages and promotes an overall culture of ethical business conduct by promoting 
compliance with applicable laws, rules and regulations; providing guidance to Directors, officers and 
(future) employees to assist them in recognizing and dealing with ethical issues, promoting a culture of 
open communication, honesty and accountability; promoting a safe work environment; and ensuring 
awareness of disciplinary action for violations of ethical business conduct. The Board, through its meetings 
with management and other informal discussions with management, encourages a culture of ethical 
business conduct and believes the Company’s high caliber management team promotes a culture of 
ethical business conduct throughout the Company’s operations and is expected to monitor the activities 
of the Company’s (future) employees, consultants and agents in that regard. 

The Board has also adopted additional policies, which provide frameworks of guidelines and principles to 
encourage ethical behaviour in the Company’s business, including: 

• Stakeholder & Community Engagement Policy; 

• Anti-Corruption Policy; 

• Whistleblower Policy; 

• Diversity, Equality and Inclusion Policy; 

• Insider Trading Policy; and 
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• Continuous Disclosure Policy. 

Nomination of Directors 

The GCN Committee assesses potential Board candidates to fill perceived needs on the Board for required 
skills, expertise, independence and other factors. Members of the Board and representatives of the 
Company’s industry sector are consulted for possible candidates. 

Compensation  

The Company’s GCN Committee is responsible for the compensation program for directors and executive 
officers of the Company. The GCN Committee’s role is to assist in discharging the Board’s oversight 
responsibilities relating to the attraction, compensation, evaluation and retention of key senior 
management employees, and in particular the Chief Executive Officer, with the skills and expertise needed 
to enable the Company to achieve its goals and strategies at fair and competitive compensation and 
appropriate performance incentives. 

The Company has adopted a holistic executive compensation program designed to reinforce a strong link 
between pay and performance in order to attract leading talent, retain and motivate top performers, 
promote a pay for performance culture with an emphasis on variable compensation, specifically annual 
incentives, and align with good or best market practices for a TSXV-listed company.  

Compensation of the Company’s executives will consist primarily of a salary component, with both short-
term and long-term incentive components available. The salary may be paid directly, in an employment 
relationship, or through consulting fees. The component of compensation that is not at risk comprises 
base salary or fee, which is designed to compensate the executive officers for fulfilling their day-to-day 
responsibilities, and to ensure the Company is able to attract and motivate talent given that market 
practice for compensation of executives in the mineral exploration sector includes a significant 
component of compensation being not at risk, particularly for a company at the Company’s current stage 
of development.  

The short-term incentive plan is designed to introduce structure to the compensation program while 
allowing the Board to exercise informed judgment when evaluating performance. The short-term 
incentive plan design considers the Company’s stage of development and operating environment. As 
financial and operational measures may be difficult to define for the Company while it is in the exploration 
stage, the objectives for short-term incentives will largely focus on milestones to meeting the Company’s 
longer-term strategy until the Company can use quantifiable operating metrics on a regular basis, and as 
such, the expected number of formal objectives, or criteria for the short-term incentive component may 
be limited. The short-term incentive plan objectives include advancement of the exploration and 
evaluation of the Cobalt District Exploration Project, the expansion and promotion of the Company’s non-
Canadian assets, and activities to advance sustainability, health and safety within the Company.  

The long-term incentive component of the compensation program is designed to focus management on 
longer-term results (e.g. 3-5 years), increase retention (as awards will generally be forfeited upon exit 
from the organization), ensure the Company’s compensation program is competitive within its peer 
group, and align the interests of management with shareholders through both direct and notional equity 
ownership. 

Meetings of the GCN Committee are held periodically, but in any case at least once per year, to review 
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compensation policies and to consider the overall compensation to be paid by the Company to its 
employees, executive officers (including the Chief Executive Officer) and directors. Following review of 
data and discussion by members of the GCN Committee, recommendations are made to the Board. In 
making compensation recommendations, the GCN Committee considers each executive’s performance 
and other relevant factors against the achievement of any identified short-term and long-term objectives, 
the scope of each executive’s position and responsibilities, the current business and operating 
environment and any anticipated changes, as well as executive retention and recruitment considerations. 
The GCN Committee may engage outside counsel or other outside advisors as it deems appropriate to 
assist the GCN Committee in the performance of its functions. 

Board Committees 

The Company currently has an Audit Committee, a GCN Committee, and a Health, Safety, Environment, 
Community, and Technical Committee (the “HSECT Committee”). A full description of the Audit 
Committee’s functions is provided above under “Audit Committee Disclosure.”  

The GCN Committee’s functions include, among other things: 

1. help management to develop and monitor the Company’s general approach to corporate 
governance; 

2. review and recommend to the Board for approval corporate goals and objectives relevant to 
the Chief Executive Officer of the Company, the Chief Financial Officer of the Company, the 
other executive officers of the Company and the directors of the Company, including all 
matters relating to the stewardship role of the Board in respect of the management of the 
Company; 

3. help management to develop and monitor the Company’s general approach to compensation 
and make recommendations to the Board regarding incentive and equity-based compensation 
plans for management and Directors; 

4. ensure that the size, structure, and composition of the Board and its Committees is 
appropriate, and as may be required, identify suitable candidates for the Board and make 
recommendations to the Board regarding nominating candidates for election to the Board; and 

5. ensure that management and the Board addresses the issue of succession plans for the Chief 
Executive Officer, Chief Financial Officer, and other key employees of the Company. 

The HSECT Committee’s functions include, among other things: 

1. review, approve, and enhance, as appropriate, company practices and policies relating to 
health, safety, environment, community and technical matters; 

2. assist the Company to comply with all applicable laws and regulations and engage in HSECT 
best practices, as appropriate, during exploration, development, operations, rehabilitation & 
closure activities;  

3. assist the Company to achieve internationally recognized best practices, accountabilities and 
programs in HSECT arenas;  
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4. monitor, on behalf of the Board, how the Company’s management is progressing on various 
HSECT matters; 

5. monitor, on behalf of the Board, the Company’s important permits and permitting processes; 

6. oversee the Company’s compliance with community and other stakeholder agreements; 

7. monitor the Company’s risk exposures as they relate to HSECT matters and oversee the 
Company’s risk assessment strategy; 

8. monitor the Company’s external reporting in relation to health, safety, environmental and 
community conduct; 

9. providing a forum within the Company for discussion of emerging HSECT issues and solutions 
for key stakeholders;  

10. assisting in identifying and engaging with the Company’s communities of interest in timely, 
inclusive, ethical, transparent and culturally-respectful dialogue prior to undertaking 
significant activities throughout the life of a project; 

11. establishing formal grievance mechanisms as part of the Company’s overall community 
engagement process; 

12. implementing meaningful and effective strategies for community engagement and sustainable 
practices beyond the life of the operations of the mine; and 

13. promoting a safe environment for local communities and foster a work environment free from 
discrimination or gender bias respecting the social, economic and cultural rights of local 
people.  

Assessments 

The Board does not consider that formal assessments would be useful at this stage of the Company’s 
development. The Board conducts informal annual assessments of the Board’s effectiveness, the 
individual directors and its Audit Committee. To assist in its review, the Board conducts informal surveys 
of its directors. As part of these assessments, the Board or the Audit Committee may review their 
respective mandate/charters and conduct reviews of applicable corporate policies. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is on SEDAR+ at www.sedarplus.com. Financial 
information is provided in the Company’s comparative financial statements and management’s discussion 
and analysis for its most recently completed financial year, and available on SEDAR+ at 
www.sedarplus.com. Shareholders may request additional copies by (i) mail to Suite 1900, 1040 West 
Georgia Street Vancouver, British Columbia V6E 4H3; or (ii) email to: info@bmrcorp.com. 

ON BEHALF OF THE BOARD OF DIRECTORS 

“Lazaros Nikeas” 

http://www.sedarplus.com/
http://www.sedarplus.com/


- 29 - 

1411-6319-1574, v. 2 

Lazaros Nikeas 
Chief Executive Officer and Director



 

 

SCHEDULE “A” 

AUDIT COMMITTEE CHARTER 

[See Attached] 
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Audit & Risk Committee Mandate and Charter 

Audit & Risk Committee 

The Board of Directors of the Corporation (the “Board”) has established an Audit & Risk Committee to 
assist the Board in fulfilling its oversight responsibilities. The Committee will review and oversee the 
financial reporting and accounting process of the Corporation, the system of internal control and 
management of financial risks, the external audit process, and the Corporation’s process for monitoring 
compliance with laws and regulations and its own code of business conduct. In performing its duties, the 
Committee will maintain effective working relationships with the Board, management, and the external 
auditors and monitor the independence of those auditors. To perform his or her role effectively, each 
Committee member will obtain an understanding of the responsibilities of Committee membership as 
well as the Corporation’s business, operations, and risks. 

Purpose 

The purpose of the Audit & Risk Committee is to provide a structured, systematic oversight of the 
organisation’s financial reporting, risk management, and internal control practices. The committee assists 
the board and management by providing advice and guidance on the adequacy of the organisation’s 
initiatives for: 

a) Financial statements and public accountability reporting. 

b) Internal control framework. 

c) Risk management. 

d) Oversight of the internal audit activity, external auditors, and other providers of assurance. 

In broad terms, the Audit & Risk Committee reviews each of the items noted above and provides the 
board with independent advice and guidance regarding the adequacy and effectiveness of management’s 
practices and potential improvements to those practices. 

Composition 

The Audit & Risk Committee shall be comprised of a minimum three directors as determined by the Board, 
a majority of whom shall not be officers or employees of the Corporation or any of its affiliates. If the 
Corporation ceases to be a “venture issuer” (as that term is defined in Multilateral Instrument 52 – 110 
Audit Committees), then all of the members of the Committee shall be free from any material relationship 
with the Corporation that, in the opinion of the Board, would interfere with the exercise of their 
independent judgment as a member of the Committee. If the Corporation ceases to be a venture issuer 
then all members of the Committee shall also have accounting or related financial management expertise. 



 

{01844581.1}  

All members of the Committee should have the ability to read and understand a set of financial statements 
that present a breadth and level of complexity of accounting issues that are generally comparable to the 
breadth and complexity of the issues that can reasonably be expected to be raised by the Corporation’s 
financial statements. The members of the Committee shall be elected by the Board at its first meeting 
following the annual shareholders’ meeting or until their successors are duly elected. Unless a chairperson 
(“Chair”) is elected by the full Board, the members of the Committee may designate a Chair by a majority 
vote of the full Committee membership. 

The Audit & Risk Committee plays an important role in providing oversight of the organisation’s financial 
reporting and disclosure, risk management, and internal control practices. This oversight mechanism also 
serves to provide confidence in the integrity of these practices.  The Audit & Risk Committee reviews 
accounting and financial reporting procedures and methods, as well as reports and makes 
recommendations to the Board on financial statements and the related reports of management and 
external auditors, including the appointment and terms of their engagement and their reports relating to 
accounting and financial matters. 

Under the Board guidelines, the members of the Audit & Risk Committee, the Chief Financial Officer and 
the external auditors have unrestricted direct access to, and communication with, each other to assist 
them in carrying out their respective duties. 

Further information concerning the Audit & Risk Committee, please refer to the Corporation’s most recent 
Management Information Circular. 

The Board of Directors’ Mandate for the Audit & Risk Committee 

The Board of Directors (“Board”) bears responsibility for the stewardship of Battery Mineral Resources 
Corp. (the “Corporation”). To discharge that responsibility, the Board is obligated by the British Columbia 
Business Corporations Act to supervise the management of the business and affairs of the Corporation. 
The Board’s supervisory function involves Board oversight or monitoring of all significant aspects of the 
management of the Corporation’s business and affairs. 

Financial reporting and disclosure by the Corporation constitute a significant aspect of the management 
of the Corporation’s business and affairs. The objective of the Board’s monitoring of the Corporation’s 
financial reporting and disclosure (the “Financial Reporting Objective”) is to gain reasonable assurance of 
the following: 

a) That the Corporation complies with all applicable laws, regulations, rules, policies and other 
requirements of governments, regulatory agencies and stock exchanges relating to financial reporting and 
disclosure. 

b) That the accounting principles, significant judgments, and disclosures which underlie or are 
incorporated in the Corporation’s financial statements are the most appropriate in the prevailing 
circumstances. 

c) That the Corporation’s quarterly and annual financial statements are accurate and present fairly the 
Corporation’s financial position and performance in accordance with International Financial Reporting 
Standards (“IFRS”); 
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d) That the Corporation’s Risk Management Process is adequate and is being applied consistently and 
effectively; and 

e) That appropriate information concerning the financial position and performance of the Corporation is 
disseminated to the public in a timely manner. 

The Board is of the view that the Financial Reporting Objective cannot be reliably met unless the following 
activities (the “Fundamental Activities”) are conducted effectively: 

a) The Corporation’s accounting functions are performed in accordance with a system of internal financial 
controls designed to capture and record properly and accurately all of the Corporation’s financial 
transactions. 

b) The Corporation’s internal financial controls are regularly assessed for effectiveness and efficiency. 

c) The Corporation’s Risk Management Process is regularly reviewed, adapted to reflect the changing 
environment in which the Corporation is operating and applied consistently and effectively. 

d) The Corporation’s quarterly and annual financial statements are properly prepared by management. 

e) The Corporation’s annual financial statements are reported on by an external auditor appointed by the 
shareholders of the Corporation; and 

f) The financial components of the Corporation’s Disclosure Policy are complied with by management and 
the Board. 

To assist the Board in it’s monitoring of the Corporation’s financial reporting and disclosure, risk 
management, and internal control practices, on May 26, 2022 the Board has established, and hereby 
continues the existence of, a committee of the Board known as the Audit & Risk Committee (the 
“Committee”). The Committee shall develop and present to the Board for the Board’s approval a Charter 
which, among other things, will describe the activities in which the Committee will engage for the purpose 
of gaining reasonable assurance that the Fundamental Activities are being conducted effectively and that 
the Financial Reporting Objective is being met. 

1. Composition of Committee 

The Committee shall be appointed annually by the Board and consist of at least three (3) members from 
among the directors of the Corporation, the majority of whom shall be independent as required by 
applicable securities legislation and stock exchange regulations and free from any direct or indirect 
relationship that, in the opinion of the Board, could reasonably interfere with the exercise of his or her 
independent judgment as a member of the Committee.  

The Board shall appoint the Chairman of the Committee. 

2. Operational Principles 

The Committee shall fulfill its responsibilities within the context of the following principles: 
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a) Committee Values 

The Committee expects the management of the Corporation to operate in compliance with corporate 
policies; with laws and regulations governing the Corporation; and to maintain strong financial reporting 
and control processes. 

b) Communications  

The Chairman (and others on the Committee) expects to have direct, open, and frank communications 
throughout the year with management, other Board Committee Chairmen, the external auditors, and 
other Committee advisors as applicable. 

c) Financial Literacy  

All Committee Members shall be financially literate and sufficiently versed in financial matters to 
understand the Corporation’s accounting practices and policies and the major judgments involved in 
preparing the financial statements. 

d) Annual Audit & Risk Committee Work Plan  

The Committee, in consultation with management and the external auditors, shall develop an annual 
Audit & Risk Committee Work Plan responsive to the Committee’s responsibilities as set out in this 
Charter. In addition, the Committee, in consultation with management and the external auditors, shall 
develop and participate in a process for review of important financial topics that have the potential to 
impact the Corporation’s financial disclosure. 

e) Meeting Agenda  

Committee meeting agendas shall be the responsibility of the Chairman of the Committee in consultation 
with Committee members, senior management, and the external auditors. 

f) Committee Expectations and Information Needs  

The Committee shall communicate its expectations to management and the external auditors with respect 
to the nature, timing, and extent of its information needs. The Committee expects that written materials 
will be received from management and the external auditors at least three days in advance of meeting 
dates. 

g) External Resources  

To assist the Committee in discharging its responsibilities, the Committee may in addition to the external 
auditors, at the expense of the Corporation, retain independent counsel and other advisors having special 
expertise as it deems necessary to carry out its duties. The Committee shall set and pay the compensation 
for any such advisors. 
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h) In Camera Meetings  

Each meeting of the Committee, the members of the Committee shall meet in private session with the 
external auditors; or with management; or with the Committee members only. 

i) Reporting to the Board  

The Committee, through its Chairman, shall report after each Committee meeting to the Board at the 
Board’s next regular meeting. 

j) Committee Self-Assessment   

The Committee shall annually review, discuss, and assess its own performance. In addition, the Committee 
shall periodically review its role and responsibilities. 

k) The External Auditors  

The Committee requires that, in discharging its responsibilities, the external auditors shall report directly 
to the Committee and be accountable to the Committee. The external auditors shall report all material 
issues or potentially material issues directly to the Committee. 

3. Operational Procedures 

a) The Committee shall meet at least four times annually, or more frequently as circumstances 
dictate.  Meetings shall be held at the request of the Chairman, upon the request of two (2) members of 
the Committee or at the request of the external auditors. 

b) A quorum shall be a majority of the members. 

c) Unless the Committee otherwise specifies, the Secretary of the Corporation shall act as Secretary of all 
meetings of the Committee. 

d) In the absence of the Chairman of the Committee, the members shall appoint an acting Chairman. 

e) Unless otherwise agreed, notice of each meeting confirming the venue, time and date, together with 
an agenda of items to be discussed, shall be forwarded to each member of the committee, and any other 
person required to attend, no later than one week prior to the meeting. Supporting papers shall be sent 
to committee members, and to other attendees as appropriate, at the same time. 

f) The chairman will approve the agenda for committee meetings and any member may suggest items for 
consideration and preferably five days in advance of meeting dates. 

g) A copy of the minutes of each meeting of the Committee shall be provided to each member of the 
Committee and to each director of the Corporation in a timely fashion. 
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h) Committee members may be reimbursed for travel and committee related expenses as well as receive 
a committee membership fee in accordance with the policies established by the Board of Directors for all 
committees. 

4. Oversight of the Financial Statements and Public Accountability Reporting 

To fulfill its responsibilities and duties, the Committee shall: 

a) Review the Corporation’s annual and quarterly financial statements, including Management’s 
Discussion and Analysis with respect thereto, and all annual and interim earnings press releases, prior to 
public dissemination, including any certification, report, opinion or review rendered by the external 
auditors and determine whether they are complete and consistent with the information known to 
Committee members; determine that the auditors are satisfied that the financial statements have been 
prepared in accordance with International Financial Reporting Standards as issued by the International 
Accounting Standards Board (“IFRS”). 

b) Receive from the external auditors reports on their audit of the annual financial statements. 

c) Receive from management a copy of the representation letter provided to the external auditors and 
receive from management any additional representations required by the Committee. 

d) Review and, if appropriate, recommend approval to the Board of news releases and reports to 
shareholders issued by the Corporation with respect to the Corporation’s annual and quarterly financial 
statements and any financial information derived from such statements, including earnings. 

e) Review and, if appropriate, recommend approval to the Board of prospectuses, material change 
disclosures of a financial nature, management discussion and analysis, annual information forms and 
similar disclosure documents to be issued by the Corporation. 

f) Review with management and the external auditors the appropriateness of the Corporation’s 
accounting policies, disclosures, reserves, key estimates, and judgments, including changes or variations 
thereto and obtain reasonable assurance that they are in compliance with IFRS and report thereon to the 
Board. 

g) Review with management and the external auditors the degree of conservatism of the Corporation’s 
underlying accounting policies, key estimates and judgments and reserves. 

h) Ensure that adequate procedures are in place for the review of the Corporation’s public disclosure of 
financial information extracted or derived from the Corporation’s financial statements, other than the 
public disclosure contained in the Corporation’s financial statements, Management’s Discussion and 
Analysis and annual and interim earnings press releases; and must periodically assess the adequacy of 
those procedures 

5. Oversight of the Financial Statements and Public Accountability Reporting 

To fulfill its responsibilities and duties, the Committee shall: 
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a) Review the Corporation’s annual and quarterly financial statements, including Management’s 
Discussion and Analysis with respect thereto, and all annual and interim earnings press releases, prior to 
public dissemination, including any certification, report, opinion or review rendered by the external 
auditors and determine whether they are complete and consistent with the information known to 
Committee members; determine that the auditors are satisfied that the financial statements have been 
prepared in accordance with International Financial Reporting Standards as issued by the International 
Accounting Standards Board (“IFRS”). 

b) Receive from the external auditors reports on their audit of the annual financial statements. 

c) Receive from management a copy of the representation letter provided to the external auditors and 
receive from management any additional representations required by the Committee. 

d) Review and, if appropriate, recommend approval to the Board of news releases and reports to 
shareholders issued by the Corporation with respect to the Corporation’s annual and quarterly financial 
statements and any financial information derived from such statements, including earnings. 

e) Review and, if appropriate, recommend approval to the Board of prospectuses, material change 
disclosures of a financial nature, management discussion and analysis, annual information forms and 
similar disclosure documents to be issued by the Corporation. 

f) Review with management and the external auditors the appropriateness of the Corporation’s 
accounting policies, disclosures, reserves, key estimates, and judgments, including changes or variations 
thereto and obtain reasonable assurance that they are in compliance with IFRS and report thereon to the 
Board. 

g) Review with management and the external auditors the degree of conservatism of the Corporation’s 
underlying accounting policies, key estimates and judgments and reserves. 

h) Ensure that adequate procedures are in place for the review of the Corporation’s public disclosure of 
financial information extracted or derived from the Corporation’s financial statements, other than the 
public disclosure contained in the Corporation’s financial statements, Management’s Discussion and 
Analysis and annual and interim earnings press releases; and must periodically assess the adequacy of 
those procedures 

6. Oversight of Risk Management activity 

Acknowledging that it is the responsibility of the Board, in consultation with management, to identify the 
principal business risks facing the Corporation, determine the Corporation’s tolerance for risk and approve 
risk management policies, the Committee shall focus on financial risk and gain reasonable assurance that 
financial risk is being effectively managed or controlled by: 

a) Review with management the Corporation’s risk profile and tolerance for financial & business risks. 

b) Obtain an annual report on management’s implementation and maintenance of an appropriate 
enterprise-wide risk management process. 
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c) Review with management its assessment of the significant financial risks facing the Corporation. 

d) Reviewing with management its plans, processes, and programs to manage and control such risks. 

e) Regularly evaluate the Corporation’s policies, procedures, and practices with respect to enterprise risk 
assessment and risk management (including those risks related to information security, cyber security, 
and data protection). 

f) Oversee management’s arrangements for the prevention and deterrence of fraud. 

g) Challenge management and internal and external auditors to ensure that the entity has appropriate 
anti-fraud programmes and controls in place to identify potential fraud and ensure that investigations are 
undertaken if fraud is detected. 

h) Ascertain that the policies and procedures are in place to minimize environmental, occupational health 
and safety and other risks to asset value and mitigate damage to or deterioration of asset value and review 
such policies and procedures periodically. 

i) Review policies and compliance therewith that require significant actual or potential liabilities, 
contingent or otherwise, to be reported to the Board in a timely fashion. 

j) Review foreign currency, interest rate and commodity price risk mitigation strategies, including the use 
of derivative financial instruments. 

k) Review the adequacy of insurance coverages maintained by the Corporation; and 

l) Review regularly with management, the external auditors and the Corporation’s legal counsel, any legal 
claim or other contingency, including tax assessments, that could have a material effect upon the financial 
position or operating results of the Corporation and the manner in which these matters have been 
disclosed in the financial statements. 

7. Oversight of Compliance with Laws and Regulations 

To fulfill its responsibilities and duties, the Committee shall: 

a) Review regular reports from management and others (e.g., external auditors) with respect to the 
Corporation’s compliance with laws and regulations having a material impact on the financial statements 
including: 

i) Tax and financial reporting laws and regulations. 
ii) Legal withholding requirements. 
iii) Environmental protection laws and regulations; and 
iv) Other laws and regulations which expose directors to liability. 

b) Review reports with respect to occupational health and safety matters having a potential significant 
financial impact and to gain reasonable assurance annually that the Corporation’s reserves with respect 
to such matters are sufficient and appropriate; and 
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c) Review the status of the Corporation’s tax returns and, if applicable, those of its subsidiaries. 

8. Relationship with External Auditors 

To fulfill its responsibilities and duties, the Committee shall: 

a) Recommend to the Board the nomination of the external auditors. 

b) Recommend to the Board the remuneration of the external auditors and approve the terms of 
engagement of the external auditors as set forth in the auditors’ engagement letter. 

c) Be directly responsible for overseeing the work of the external auditors. 

d) Review the performance of the external auditors annually or more frequently as required. 

e) Receive annually from the external auditors an acknowledgement in writing that the shareholders, as 
represented by the Board and the Committee, are their primary client. 

f) Receive a report annually from the external auditors with respect to their independence, such report to 
include disclosure of all engagements (and fees related thereto) for non audit services provided to the 
Corporation. 

g) Review with the external auditors the scope of the audit, the areas of special emphasis to be addressed 
in the audit, the extent to which the external audit can be coordinated with management’s activities and 
the materiality levels which the external auditors propose to employ. 

h) Meet regularly with the external auditors in the absence of management to determine that no 
management restrictions have been placed on the scope and extent of the audit examinations by the 
external auditors or the reporting of their findings to the Committee. 

i) Establish effective communication processes with management and the Corporation’s external auditors 
to assist the Committee to monitor objectively the quality and effectiveness of the relationship among 
the external auditors, management, and the Committee. 

j) Resolve disagreements between management and the external auditors regarding financial reporting; 
and 

k) Pre-approve all non-audit services to be provided to the Corporation by the external auditors and shall 
establish a pre-approval policy to do so. 

9. Other Responsibilities 

In addition to the above set out responsibilities, the Committee shall: 

a) Periodically review the form, content, and level of detail of financial reports to the Board. 
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b) Approve annually the reasonableness of the expenses of the Chairman of the Board and the President 
and Chief Executive Officer. 

c) After consultation with the Chief Financial Officer and the external auditors, gain reasonable assurance, 
at least annually, of the quality and sufficiency of the Corporation’s accounting and financial personnel 
and other resources. 

d) Review in advance the appointment of the Corporation’s senior financial executives. 

e) The Committee shall establish procedures for the receipt, retention and treatment of complaints 
received by the Corporation regarding accounting, internal accounting controls, or auditing matters; and 

f) The Committee shall establish procedures for the receipt of confidential anonymous submission by 
employees of the Corporation of concerns regarding questionable accounting or audit matters. 

g) The Committee shall also review and approve the Corporation’s hiring policies regarding partners, 
employees and former partners and employees of the present and former external auditors. 

e) Investigate any matters that, in the Committee’s discretion, fall within the Committee’s duties; and 

f) Perform such other functions as may from time to time be assigned to the Committee by the Board. 

10. Accountability 

To fulfill its responsibilities and duties, the Committee shall: 

a) Review and update this Charter on a regular basis for approval by the Board. 

b) From time to time, as requested by the Board, disclose its Mandate and this Charter in the Corporation’s 
statement of corporate governance practices. 

c) Review the description of the Committee’s activities as set forth in the Corporation’s statement of 
corporate governance practices; and 

d) Ensure adequate procedures are in place for the review of the Corporation’s public disclosure of 
financial information extracted or derived from the Corporation’s financial statements and periodically 
assess those procedures. 

11. Limitations on Committee’s Duties 
 

In contributing to the Committee’s discharging of its duties under this mandate, each member of the 
Committee shall be obliged only to exercise the care, diligence, and skill that a reasonably prudent person 
would exercise in comparable circumstances. Nothing in this mandate is intended, or may be construed, 
to impose on any member of the Committee a standard of care or diligence that is in any way more 
onerous or extensive than the standard to which all Board members are subject. The essence of the 
Committee’s duties is monitoring and reviewing to gain reasonable assurance (but not to ensure) that the 



 

{01844581.1}  

Fundamental Activities are being conducted effectively and that the Financial Reporting Objective is being 
met and to enable the Committee to report thereon to the Board. 

Reviewed and approved by the Board of Directors on 26th day of May 2022. 


