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PREMIER AMERICAN URANIUM INC. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of the 
shareholders (the “Shareholders”) of Premier American Uranium Inc. (“PUR” or the “Corporation”) will be 
held as a virtual meeting on June 25, 2025 at 10:00 a.m. (Toronto time) for the following purposes:

1. to receive and consider the audited consolidated financial statements of the Corporation for the 
financial year ended December 31, 2024 and the report of the auditor thereon;  

2. to elect the directors of the Corporation for the ensuing year, as more particularly described in the 
Circular (as defined herein); 

3. to appoint McGovern Hurley LLP as auditor of the Corporation for the ensuing year and to authorize 
the directors to fix their remuneration;  

4. to consider, and if deemed advisable, to pass with or without variation, an ordinary resolution of 
Shareholders approving the Corporation’s long-term incentive plan and all unallocated securities 
issuable thereunder; and  

5. to transact such other business as may properly come before the Meeting or any adjournment or 
postponement thereof.  

Specific details of the matters proposed to be put before the Meeting are set forth in the management 
information circular dated May 15, 2025 (the “Circular”). Shareholders are reminded to review the Circular 
before voting.

The Corporation is conducting the Meeting in a virtual-only format that will allow Shareholders and duly 
appointed proxyholders to participate online in real time. The Corporation is providing the virtual-only format 
in order to provide Shareholders with an equal opportunity to attend and participate at the Meeting, 
regardless of the particular constraints, circumstances or risks that they may be facing. See “Participating 
and Voting at the Meeting” beginning on page 6 of the Circular for details on how to access and participate 
at the Meeting. Shareholders will not be able to physically attend the Meeting.  

The board of directors of the Corporation (the “Board”) has, by resolution, fixed the close of business on 
May 14, 2025 as the record date (the “Record Date”), for the determination of Shareholders entitled to 
receive notice of, and to vote at, the Meeting and any adjournment or postponement thereof. Only 
Shareholders whose names have been entered in the register of Shareholders and duly appointed 
proxyholders as of the close of business on the Record Date will be entitled to vote at the Meeting and any 
adjournment or postponement thereof. Just as they would be at an in-person meeting, registered 
Shareholders and duly appointed proxyholders will be able to virtually attend the Meeting, submit questions 
online and vote through the above noted phone numbers.  

Non-registered Shareholders (being Shareholders who beneficially own shares of the Corporation that are 
registered in the name of an intermediary such as a bank, trust company, securities broker or other 
nominee, or in the name of a depositary of which the intermediary is a participant) who have not duly 
appointed themselves as proxyholder will be able to virtually attend the Meeting online as guests, but guests 
will not be able to vote or ask questions at the Meeting. 

In order to streamline the virtual meeting process, the Corporation requests that all Shareholders who will 
not be virtually attending the Meeting complete, date and sign the enclosed form of proxy (in the return 
envelope provided for that purpose), or, alternatively, vote by telephone, or over the internet, in each case 
in accordance with the instructions set out herein. The completed form of proxy must be deposited at the 
office of Computershare Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 
2Y1, by mail, or the proxy vote must otherwise be registered in accordance with the instructions set forth 
herein. Non-registered Shareholders who receive the proxy-related materials through their broker or other 
intermediary should complete and send their form of proxy or voting instruction form in accordance with the 
instructions provided by their broker or other intermediary. The Board has, by resolution, fixed 10:00 a.m. 
(Toronto time) on June 23, 2025, or no later than 48 hours before the time of any adjourned or postponed 
Meeting (excluding Saturdays, Sundays and holidays), as the time before which proxies to be used or acted 
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upon at the Meeting or any adjournment or postponement thereof must be deposited with the Corporation’s 
transfer agent. Late proxies may be accepted or rejected by the Chair of the Meeting in his or her 
discretion. 

Changes to the Meeting, time, date or location and/or means of holding the Meeting may be announced by 
way of news release. Please monitor the Corporation’s news releases as well as its website at 
www.premierur.com for updated information. The Corporation advises you to check its website one week 
prior to the Meeting date for the most current information. The Corporation does not intend to prepare an 
amended Circular in the event of changes to the Meeting format. 

DATED at Toronto, Ontario, this 15th day of May, 2025. 

BY ORDER OF THE BOARD

/signed/ “Tim Rotolo”
Tim Rotolo   
Chairman 
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MANAGEMENT INFORMATION CIRCULAR 

This management information circular (the “Circular”) has been prepared in connection with the solicitation 
of proxies by the management of Premier American Uranium Inc. (“PUR” or the “Corporation”) for use at 
the annual general and special meeting (the “Meeting”) of holders (the “Shareholders”) of common shares 
(the “Common Shares”) and compressed shares (the “Compressed Shares”, and together with the 
Common Shares, the “Shares”), to be held as a virtual meeting at 10:00 a.m. (Toronto time) on June 25, 
2025 for the purposes set out in the accompanying notice of Meeting (the “Notice”). References in this 
Circular to the Meeting include any adjournment or postponement thereof. 

The Corporation is conducting the Meeting in a virtual-only format that will allow Shareholders and duly 
appointed proxyholders to participate online in real time. The Corporation is providing the virtual-only format 
in order to provide Shareholders with an equal opportunity to attend and participate at the Meeting, 
regardless of the particular constraints, circumstances or risks that they may be facing. See “Participating 
and Voting at the Meeting” beginning on page 6 of this Circular for details on how to access and participate 
at the Meeting. Shareholders will not be able to physically attend the Meeting.  

Registered Shareholders (“Registered Shareholders”) and duly appointed proxyholders will be able to 
virtually attend, ask questions and vote at the Meeting. Non-registered Shareholders (being shareholders 
who beneficially own Shares that are registered in the name of an intermediary (an “Intermediary”) such 
as a bank, trust company, securities broker or other nominee, or in the name of a depositary of which the 
intermediary is a participant) (“Beneficial Shareholders”) who have not duly appointed themselves as 
proxyholder will be able to virtually attend the Meeting as guests, but guests will not be able to vote or ask 
questions at the Meeting. 

Changes to the Meeting, time, date or location and/or means of holding the Meeting may be announced by 
way of news release. Please monitor the Corporation’s news releases as well as its website at 
www.premierur.com for updated information. The Corporation advises you to check its website one week 
prior to the Meeting date for the most current information. The Corporation does not intend to prepare an 
amended Circular in the event of changes to the Meeting format. 

Unless otherwise stated, the information contained in this Circular is as of May 15, 2025 and all dollar 
amounts referenced herein are expressed in Canadian dollars. 

GENERAL PROXY MATTERS 

Solicitation of Proxies 

Proxies may be solicited by mail, telephone, email, facsimile or other electronic means. Proxies may be 
solicited personally by directors or regular employees of the Corporation. The cost of solicitation of proxies 
will be paid by the Corporation.  

How to Vote 

How you can vote depends on whether you are a Registered Shareholder or a Beneficial Shareholder. The 
different voting options are summarized below, and more details are provided in the following sections. 
Please follow the appropriate voting option based on whether you are a Registered Shareholder or a 
Beneficial Shareholder. 

Voting by Proxyholder  

Registered Shareholders 

Voting by proxy is the easiest way to vote. By completing and returning your form of proxy, you are 
authorizing your proxyholder to vote your Shares at the Meeting, or withhold your vote, in accordance with 
your instructions. 

Colin Healey, Chief Executive Officer of the Corporation, or failing him, Tim Rotolo, Chairman of the Board 
(as defined herein), or failing him, Gregory Duras, Chief Financial Officer of the Corporation, have agreed 
to act as the PUR proxyholders. You have the right to appoint someone other than the persons 
designated in the form of proxy to attend and act on your behalf at the Meeting by printing the name 
of the person you want in the blank space provided. This person does not need to be a Shareholder.  
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On any ballot, your proxyholder must vote your Shares or withhold your vote according to your 
instructions and if you specify a choice on a matter, your Shares will be voted accordingly. In respect 
of any matter for which a choice is not specified, the PUR representatives named in the accompanying form 
of proxy will vote FOR such matter identified on the form of proxy. 

The form of proxy confers discretionary authority upon the persons named therein with respect to 
amendments or variations to matters identified in the Notice and with respect to other matters which 
may properly come before the Meeting. At the time of the printing of this Circular, the management of 
PUR knows of no such amendments, variations or other matters to come before the Meeting other than the 
matters referred to in the Notice. However, if any other matters which at present are not known to the 
management of PUR should properly come before the Meeting, the nominees named on the 
accompanying form of proxy intend to vote on such matters in accordance with the best judgment 
or as stated above. 

A form of proxy will not be valid unless it is signed by the Registered Shareholder, or by the Registered 
Shareholder’s attorney with proof that they are authorized to sign. If you represent a Registered 
Shareholder that is a corporation, your proxy should have the seal of the corporation, if applicable, and 
must be executed by an officer or an attorney, authorized in writing. If you execute a proxy as an attorney 
for an individual Registered Shareholder, or as an officer or attorney of a Registered Shareholder that is a 
corporation, you must include the original or notarized copy of the written authorization for the officer or 
attorney with your proxy form.  

If you are voting by proxy, send your completed proxy to the Corporation’s transfer agent, Computershare 
Investor Services Inc. (“Computershare”) by mail to Proxy Department, 100 University Avenue, 8th Floor, 
Toronto, Ontario, M5J 2Y1, or by toll free fax at 1-866-249-7775 in North America. You may also vote on 
the internet or by phone by following the instructions set out in the form of proxy. Computershare must 
receive your proxy by 10:00 a.m. (Toronto time) on June 23, 2025, or 48 hours (excluding Saturdays, 
Sundays and holidays) before the time the Meeting is reconvened if it is postponed or adjourned (the “Proxy 
Deadline”). The Chair of the Meeting has the discretion to accept late proxies. 

If you appoint someone other than the PUR proxyholders to be your proxyholder, that person must virtually 
attend and vote at the Meeting for your vote to be counted. If you are appointing someone other than the 
PUR proxyholders as your proxy, you must register them with Computershare before the Proxy Deadline. 
If you do not register your proxyholder before the Proxy Deadline, they will not receive an invitation code to 
participate at the Meeting. See “Appointment of Third-Party as Proxy” below for additional information on 
how Registered Shareholders can appoint someone other than the PUR proxyholders as their proxyholder 
and register such proxyholder with Computershare. 

Beneficial Shareholders 

The information set forth in this section is of significant importance to many Shareholders as a substantial 
number of Shareholders do not hold Shares in their own name. Beneficial Shareholders should note that 
only proxies deposited by Shareholders whose names appear on the records of the Corporation as the 
registered holders of Shares can be recognized and acted upon at the Meeting. If Shares are listed in an 
account statement provided to a Shareholder by a broker, then, in almost all cases, those Shares will not 
be registered in the Shareholder's name on the records of the Corporation. Such Shares will more likely be 
registered under the name of the Beneficial Shareholder's broker or an agent of that broker. In Canada, the 
vast majority of such Shares are registered under the name CDS & Co. (the registration name for CDS 
Clearing and Depository Services Inc., which acts as nominee for many Canadian brokerage firms). The 
Shares held by Intermediaries can only be voted (for or against resolutions) upon the instructions of the 
Beneficial Shareholder. Without specific instructions, a broker and its agents are prohibited from voting 
shares for the broker's clients. Therefore, Beneficial Shareholders should ensure that instructions 
respecting the voting of their Shares are communicated to the appropriate person. 

Applicable regulatory rules require Intermediaries to seek voting instructions in advance of shareholders’ 
meetings. Every Intermediary has its own mailing procedures and provides its own return instructions to 
clients, which should be carefully followed by Beneficial Shareholders in order to ensure that their Shares 
are voted at the Meeting. The purpose of the form of proxy or voting instruction form provided to a Beneficial 
Shareholder by its Intermediary is limited to instructing the registered holder of the Shares on how to vote 
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such shares on behalf of the Beneficial Shareholder. The majority of Intermediaries now delegate 
responsibility for obtaining instructions from clients to Broadridge Investor Communications Corporation 
(“Broadridge”). Broadridge typically supplies a voting instruction form, mails those forms to Beneficial 
Shareholders and asks those Beneficial Shareholders to return the forms to Broadridge or follow specific 
telephone or other voting procedures. Broadridge then tabulates the results of all instructions received by 
it and provides appropriate instructions respecting the voting of the Shares to be represented at the 
Meeting. A Beneficial Shareholder receiving a voting instruction form from Broadridge cannot use 
that form to vote Shares directly at the Meeting. Instead, the voting instruction form must be 
returned to Broadridge or the alternate voting procedures must be completed well in advance of the 
Meeting in order to ensure such Shares are voted.  

The Corporation will not pay for an Intermediary to deliver proxy related materials and voting instruction 
forms to objecting beneficial owners (“OBOs”). OBOs have objected to their Intermediary disclosing 
ownership information about themselves to the Corporation. Accordingly, OBOs will not receive the 
materials unless their Intermediary assumes the cost of delivery.  

Although Beneficial Shareholders may not be recognized directly at the Meeting for the purpose of voting 
Common Shares registered in the name of their Intermediary, a Beneficial Shareholder may attend the 
Meeting as a proxyholder for a Shareholder and vote Shares in that capacity. Beneficial Shareholders who 
wish to virtually attend the Meeting and indirectly vote their Shares as proxyholder for the Registered 
Shareholder should contact their Intermediary well in advance of the Meeting to determine the steps 
necessary to permit them to indirectly vote their Shares as a proxyholder. 

If you are a Beneficial Shareholder and wish to vote at the Meeting, you have to insert your own name in 
the blank space provided on the form of proxy or voting instruction form sent to you by your Intermediary, 
follow the applicable instructions provided by your Intermediary and register yourself as your proxyholder, 
as described above under the heading “Appointment of Third-Party as Proxy”.  

Participating and Voting at the Meeting 

Only Registered Shareholders and duly appointed proxyholders as of the close of business on the Record 
Date will be entitled to vote at the Meeting and any adjournment or postponement thereof. Just as they 
would be at an in-person meeting, Registered Shareholders and duly appointed proxyholders will be able 
to attend the virtual Meeting, submit questions online and vote, all in real time, provided they are connected 
to the internet and comply with all of the requirements set out in this Circular. A Registered Shareholder or 
a Beneficial Shareholder who has appointed themselves or a third-party proxyholder to represent them at 
the Meeting, will appear on a list of shareholders prepared by Computershare. To have their Shares voted 
at the Meeting, each Registered Shareholder or duly appointed proxyholder will be required to enter their 
control number or invitation code at meetnow.global/M5LU4NG prior to the start of the Meeting. See below 
for more details on how Registered Shareholders or duly appointed proxyholders can receive their control 
number or invitation code prior to the start of the Meeting and vote their Shares at the Meeting. 

Beneficial Shareholders who have not duly appointed themselves as proxyholders may virtually attend the 
Meeting as guests. Guests will be able to listen to the Meeting but will not be able to vote or ask questions 
at the Meeting. This is because Computershare does not have a record of Beneficial Shareholders of the 
Corporation and, as a result, will have no knowledge of such Beneficial Shareholder’s shareholdings or 
entitlement to vote, unless the Beneficial Shareholder appoints itself as proxyholder. 

If you are a Beneficial Shareholder and wish to vote at the Meeting, you must (i) appoint yourself as 
proxyholder by inserting your own name in the space provided for appointing a proxyholder on the voting 
instruction form sent to you and follow all of the applicable instructions, including the deadline, provided by 
the intermediary/broker; and (ii) register with Computershare. See “Appointment of Third-Party as Proxy” 
below for additional information on how Beneficial Shareholders can appoint themselves as proxyholder. 

In order to streamline the virtual Meeting process, the Corporation encourages Shareholders to vote in 
advance of the Meeting using the form of proxy or voting instruction form, as applicable, mailed to them.
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Please read the following instructions carefully regarding attendance at, submission of proxies for, 
and participation and voting at the Meeting. 

Shareholders and duly appointed proxyholders will have the opportunity to participate at the Meeting via 
live webcast starting at 10:00 a.m. (Toronto time) on June 25, 2025. Shareholders can participate using 
their smartphone, tablet or computer. Once logged in, Shareholders and duly appointed proxyholders will 
be able to listen to a live webcast of the Meeting, ask questions online and submit votes in real time. 

To participate online, Registered Shareholders must have a valid 15-digit control number and duly 
appointed proxyholders must be registered with, and have received an invitation code for the Meeting from, 
Computershare.  

Registered Shareholders and duly appointed proxyholders can participate in the Meeting as follows: 

 Login at meetnow.global/M5LU4NG at least 15 minutes before the Meeting starts. You will be 
able to log into the site up to 60 minutes prior to the start of the Meeting. You will need the latest 
version of Chrome, Safari, Edge or Firefox. Please ensure your browser is compatible. 

 Once the webpage above has loaded into your web browser, click “Join Meeting Now” and then 
select “Shareholder” on the login screen and enter a control number, if you are a Registered 
Shareholder, or an invitation code, if you are a duly appointed proxyholder, before the start of the 
Meeting.  

o Registered Shareholders will receive a 15-digit control number, located either on the form 
of proxy or in the email notification provided to such Shareholders. 

o Duly appointed proxyholders who have registered with Computershare in advance of the 
Meeting as described in “Appointment of Third-Party as Proxy” below, will be provided with 
an invitation code by email from Computershare after the Proxy Deadline has passed. 

 If you have trouble logging in, contact Computershare using the telephone number provided at the 
bottom of the screen. 

 When successfully accessed, you can view the webcast, vote, ask questions and view Meeting 
documents. If viewing on a computer, the webcast will appear automatically once the Meeting has 
started. 

 Resolutions will be put forward for voting in the “Vote” tab. To vote, simply select your voting 
direction from the options shown. Be sure to vote on all resolutions using the numbered link, if one 
appears, within the “Vote” tab. Your vote has been cast when the check mark appears. Voting on 
all matters during the Meeting will be conducted by electronic ballot. If you have already voted by 
proxy, it is important that you do not vote again during the Meeting unless you intend to change 
your initial vote. 

 Any Registered Shareholder or duly appointed proxyholder who has been authenticated and is 
attending the Meeting online is eligible to partake in the discuss. To ask questions, access the 
“Q&A” tab, type your questions into the box at the bottom of the screen and then press the “Send” 
button. Only questions which are procedural in nature or directly related to motions before the 
Meeting, will be addressed at the Meeting.  

Only Registered Shareholders and duly appointed proxyholders who have registered with Computershare 
in advance of the Meeting will be entitled to submit questions and vote at the Meeting. Beneficial 
Shareholders who have not appointed themselves as proxyholders may attend the Meeting by logging in 
to the Meeting at meetnow.global/M5LU4NG, clicking on the “Guest” link and completing the online form, 
including entering your name and email address. While Beneficial Shareholder may attend the Meeting, 
they will not be able to vote or submit questions at the Meeting. If you are a Beneficial Shareholder that 
wishes to attend and participate at the Meeting, please follow the instructions below and under 
“Appointment of Third-Party as Proxy” for how you may appoint yourself as proxyholder and register with 
Computershare. Failure to register the proxyholder with Computershare will result in the proxyholder not 
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receiving an invitation code to participate in the Meeting and the proxyholder will not be able to attend and 
vote at the Meeting. 

If you are a Registered Shareholder and use the 15-digit control number on your form of proxy to login to 
the Meeting, you will revoke all previously submitted proxies and will be able to vote by ballot on the matters 
put forth at the Meeting. If you do not wish to revoke all previously submitted proxies, do not enter your 
control number and instead join the Meeting as a guest. 

You will need the latest version of Chrome, Safari, Edge or Firefox to access virtual Meeting platform. 
Internet Explorer, which is not a supported browser. Please ensure your browser is compatible.  

If you attend the Meeting, it is important that you remain connected to the internet for the duration of the 
Meeting in order to vote when balloting commences. It is your responsibility to ensure that you remain 
connected. You will be able to log into the Meeting up to 60 minutes prior to the start of the Meeting. 
Shareholders and duly appointed proxyholders are encouraged to access the Meeting 15 minutes before 
the Meeting starts to allow ample time for the virtual log-in procedures prior to the start of the Meeting.  

Appointment of Third-Party as Proxy 

Shareholders who wish to appoint themselves or a third-party proxyholder to represent them at the Meeting 
must submit their form of proxy or voting instruction form, as applicable, prior to registering the proxyholder. 
Registering the proxyholder is an additional step once the Shareholder has submitted its proxy or voting 
instruction form, as applicable. Failure to register the proxyholder will result in the proxyholder not receiving 
an invitation code to participate in the Meeting. To register a proxyholder, Shareholders must visit the 
following link, www.computershare.com/PremierAmericanUranium, by the Proxy Deadline at 10:00 a.m. 
(Toronto time) on June 23, 2025, and provide Computershare with the proxyholder’s contact information, 
so that Computershare may provide the proxyholder with an invitation code via email. Without an invitation 
code, proxyholders will not be able to vote at the Meeting.  

United States Beneficial Shareholders

To virtually attend and vote at the Meeting, you must first obtain a valid legal proxy from your Intermediary 
and then register in advance to virtually attend the Meeting. Follow the instructions from your Intermediary 
included with these materials or contact your Intermediary to request a legal proxy form. After first obtaining 
a valid legal proxy from your Intermediary, to then register to attend the Meeting, you must submit a copy 
of your valid legal proxy to Computershare. Requests for registration should be directed to the Corporation’s 
transfer agent, Computershare by mail at 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, or 
by email at uslegalproxy@computershare.com.  

Requests for registration must be labeled as “Legal Proxy” and be received no later than the Proxy Deadline 
at 10:00 a.m. (Toronto time) on June 23, 2025. You will receive a confirmation of your registration by email 
after we receive your registration materials. You may virtually attend the Meeting and vote during the 
Meeting. Please note that you are required to register your appointment at the following link: 
www.computershare.com/PremierAmericanUranium.  

Changing Your Vote 

Registered Shareholders  

You can revoke your proxy by sending a new completed proxy form with a later date, provided that such 
new completed proxy form is received by Computershare by the Proxy Deadline. You can also revoke a 
vote you made by proxy by voting again by internet or by phone in accordance with the instructions set out 
in the form of proxy before the Proxy Deadline, voting during the Meeting by logging into the Meeting and 
following the procedures described above, or in any other manner permitted by law. 

You can also revoke your proxy by sending a written note (the “Revocation Notice”) signed by you or your 
attorney if he or she has your written authorization. If you represent a Registered Shareholder that is a 
corporation, your Revocation Notice must have the seal of that corporation, if applicable, and must be 
executed by an officer or an attorney, authorized in writing. The written authorization must accompany the 
Revocation Notice. 
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The Corporation must receive the Revocation Notice any time up to and including the last business day 
before the day of the Meeting or the day the Meeting is reconvened if it is postponed or adjourned. Please 
send the Revocation Notice to the Corporation’s registered office at: 217 Queen Street West, Suite 303, 
Toronto, Ontario M5V 0P5. 

If you are a registered shareholder and use the 15-digit control number on your form of proxy to login to the 
Meeting, you will revoke all previously submitted proxies and will be able to vote by ballot on the matters 
put forth at the Meeting. If you do not wish to revoke all previously submitted proxies, do not enter your 
control number and instead join the meeting as a guest. 

Beneficial Shareholders 

Only Registered Shareholders have the right to revoke a proxy. Beneficial Shareholders can change their 
vote by contacting your Intermediary right away so they have enough time before the Meeting to arrange 
to change the vote and, if necessary, revoke the proxy. 

Record Date and Shares Entitled to Vote

The board of directors of the Corporation (the “Board”) has fixed the close of business on May 14, 2025 as 
the record date for the purposes of determining Shareholders entitled to receive notice of the Meeting and 
vote at the Meeting (the “Record Date”). 

Only Shareholders of record as of the Record Date, who either virtually attend the Meeting or complete and 
deliver a form of proxy in the manner and subject to the provisions described above, will be entitled to vote 
or to have their Common Shares voted at the Meeting. 

Quorum and Approval 

A quorum of Shareholders is required to transact business at the Meeting. A quorum is at least two persons 
who are, or who represent by proxy, two or more Shareholders who, in the aggregate, hold at least 5% of 
the issued Shares entitled to be voted at the Meeting.  

To be effective, an ordinary resolution must be approved by a simple majority (50% plus 1) of the votes 
cast on the resolution by Shareholders present virtually or represented by proxy and entitled to vote at the 
Meeting. To be effective, a special resolution must be approved by not less than two-thirds (66⅔%) of the 
votes cast on the resolution by Shareholders present virtually or represented by proxy and entitled to vote 
at the Meeting. 

Shares Outstanding and Principal Holders 

The authorized share capital of the Corporation consists of an unlimited number of Common Shares without 
par value, each carrying the right to one vote per share, and an unlimited number of Compressed Shares, 
each carrying the right to 1,000 votes per share. As of the Record Date, there were a total of 34,733,843 
Common Shares and 11,139.6 Compressed Shares issued and outstanding, for a total of 45,873,443 
Common Shares assuming conversion of such Compressed Shares. The Corporation has no other classes 
of voting securities.

To the knowledge of the directors and executive officers of the Corporation, other than as set forth below, 
as of the Record Date, no person or company owns, or controls or directs, directly or indirectly, 10% or 
more of the 45,873,443 outstanding voting rights. 

Name 

Number of Common 
Shares Beneficially 

Owned, Controlled or 
Directed (Directly or 

Indirectly)(2)

Number of Compressed 
Shares Beneficially 

Owned, Controlled or 
Directed (Directly or 

Indirectly)(2)

Percentage of Total 
Voting Rights 

Beneficially Owned, 
Controlled or Directed 

(Directly or Indirectly)(3)

IsoEnergy Ltd. 4,245,841 (12.22%) Nil 4,245,841 (9.26%) 

Sachem Cove Special 
Opportunities Fund, LP 
(“Sachem Cove”) and 
Sachem Cove P3 Fund, 

5,333,465 (15.36%) 11,139.6 (100%) 16,473,065 (35.91%) 
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LP (“Sachem Cove 
P3”)(4)

Notes: 
(1) The information as to the number and percentage of Common Shares and Compressed Shares beneficially owned, 

controlled or directed, has been obtained from the System for Electronic Disclosure by Insiders (SEDI).  
(2) All percentages calculated on a non-diluted basis, based on the outstanding number of Shares as of May 14, 2025. 
(3) Assumes conversion of all Compressed Shares into Common Shares.  
(4) Tim Rotolo, Chairman of the Board, is a principal of Sachem Cove Partners, LLC and Lloyd Harbor Capital 

Management, LLC, the General Partner and Investment Manager, respectively, of Sachem Cove . Michael Alkin is a 
principal of Sachem Cove Partners, LLC, the General Partner of Sachem Cove. Mr. Rotolo is also the principal of 
Sachem Cove GP II LLC and Lloyd Harbor Capital Management, LLC, the General Partner and Investment Manager. 
Respectively. of Sachem Cove P3. The insiders of Lloyd Harbor Capital Management are Tim Rotolo, Managing 
Member and Michael Alkin, Chief Investment Officer of Public Equities. Mr. Rotolo is the managing member of Sachem 
Cove and has control and direction over these shares.  

Interest of Certain Persons in Matters to be Acted Upon 

No (a) director or executive officer of the Corporation who has held such position at any time since July 1 
1, 2022; (b) Nominee (as defined herein); or (c) associate or affiliate of a person in (a) or (b) has any 
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter 
to be acted upon at the Meeting, other than the election of directors and approval of the LTIP (as defined 
herein) and the compensation securities granted thereunder. See “Particulars of Matters to be Acted Upon 
– Election of Directors” and “Particular of Matters to be Acted Upon – Approval of LTIP”. 

Interest of Informed Persons in Material Transactions 

Other than the arrangement involving the Corporation and American Future Fuel Corporation (“AMPS”), 
which was completed on June 27, 2024 (the “Arrangement”), the Corporation is not aware of any informed 
person or any Nominee, or any associate or affiliate of the foregoing, who has had a material interest, direct 
or indirect, in any transaction entered into since January 1, 2024, or any proposed transaction, which has 
materially affected or would materially affect the Corporation.

PARTICULARS OF MATTERS TO BE ACTED UPON 

Presentation of Financial Statements 

The audited consolidated financial statements of the Corporation as at and for the year ended December 
31, 2024 and the report of the auditor thereon will be tabled at the Meeting but no vote by the Shareholders 
with respect thereto is proposed to be taken. The audited consolidated financial statements and the related 
Management’s Discussion and Analysis (“MD&A”) are available under the Corporation’s profile on SEDAR+ 
at www.sedarplus.ca as well as on the Corporation’s website at www.premierur.com. 

Election of Directors  

The Corporation currently has six directors. The Board has fixed the number of directors to be elected or 
appointed to the Board at six. All of the current directors of the Corporation, being Tim Rotolo, Martin 
Tunney, Michael Harrison, Daniel Nauth, Michael Henrichsen and Jon Indall (the “Nominees”), will be 
nominated for election as directors at the Meeting.  

If elected at the Meeting, each Nominee will hold office until the next annual meeting of Shareholders or 
until his or her successor is duly elected or appointed, or if the elected director otherwise ceases to be a 
director in accordance with the articles of the Corporation or the provisions of the Business Corporations 
Act (Ontario).  

Each of the Nominees has confirmed their willingness to serve on the Board for the ensuing year and 
management of the Corporation does not contemplate that any of the Nominees will be unable to serve as 
a director. 

To be effective, the election of each Nominee requires the affirmative vote of not less than a majority of the 
votes cast by Shareholders present virtually or represented by proxy and entitled to vote at the Meeting. 

The Board unanimously recommends that Shareholders vote in favour of the above resolution.  
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Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of 
proxy will vote the Shares represented by such form of proxy, properly executed, FOR the above 
resolution and the election of the Nominees. 

Advance Notice Policy 

Section 3.05 of the Corporation’s by-laws contains advance notice provisions for the nomination of directors 
(the “Advance Notice Provisions”). Under the Advance Notice Provisions, a director nomination must be 
made: (i) in the case of an annual meeting of Shareholders, not less than 30 days prior to the date of the 
annual meeting; provided, however, that in the event that the annual meeting is called for a date that is less 
than 50 days after the date on which the first public announcement of the date of the annual meeting was 
made, notice may be made not later than the close of business on the 10th day following the day on which 
the first public announcement of the date of the annual meeting was made; and (ii) in the case of a special 
meeting of Shareholders (which is not also an annual meeting of Shareholders) called for the purpose of 
electing directors (whether or not called for other purposes), not later than the close of business on the 15th

day following the day on which the first public announcement of the date of the special meeting was made. 
The Advance Notice Provisions also set forth the information that a Shareholder must include in the notice 
to the Corporation. No director nominations have been made by Shareholders in connection with the 
Meeting under the terms of the Advance Notice Provisions, and as such the only nominations for directors 
at the Meeting are the Nominees set forth below.  

Information Concerning the Nominees 

The following provides information on the Nominees including: (i) their province or state and country of 
residence; (ii) the period during which each has served as a director; (iii) their membership on committees 
of the Board; (iv) their present principal occupation, business or employment and in the last five years; and 
(v) their current equity ownership consisting of Common Shares (assuming conversion of any Compressed 
Shares), stock options (which includes Replacement Options (as defined herein)) (“Options”) and common 
share purchase warrants (“Warrants”) beneficially owned, controlled or directed, directly or indirectly. 

Tim Rotolo 

New York, United 
States 

Director since:  
November 27, 2023 

Not Independent(1)

Mr. Rotolo's experience extends across multiple ventures, including his  roles  as  Founder  
and  CEO  of  Lloyd  Harbor  Capital Management, CEO and Chairman of a special purpose 
acquisition company, Range Capital Acquisition Corp., CEO and Founder of Range Fund 
Holdings (“RFH”), a dedicated investment platform for exchange-traded fund (“ETF”) asset 
managers and founder of North Shore Indices, Inc. which launched Sprott Uranium Miners 
(“URNM”), a uranium mining ETF in 2019. URNM raised over $1 billion before its acquisition 
by Sprott Asset Management in 2022. Tim is currently the Chairman of the Company, a 
business incubated inside of a hedge fund he co-founded. Mr. Rotolo led the Company 
through its initial merger and initial public offering in Canada. Once public, Mr. Rotolo led the 
Company as its CEO until he announced the company’s first acquisition of another public 
company when he stepped down as CEO. 

Prior to his role at RFH, Mr. Rotolo was Vice President at Sandalwood Securities, Inc. 
(“Sandalwood Securities”), a $1.25 billion fund of hedge funds, focused on distressed, 
credit, and event-driven strategies. During his tenure, Mr. Rotolo contributed as a member 
of Sandalwood Securities' research team and Investment Committee. Prior to joining 
Sandalwood Securities in February 2009, he worked in Merrill Lynch's Private Banking and 
Investment Group. Mr. Rotolo received his BA degree from Tufts University. 
Board Committees
Chairman; Compensation Committee 
Principal Occupation
Professional Investor 
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
16,473,065(2)(3) Nil 1,779,463(3)

Notes: 
(1) Mr. Rotolo is not independent on the basis that he was an executive officer of the Corporation within the last three 

years and in light of his role as a Managing Member of Sachem Cove and Sachem Cove P3.  
(2) Assumes conversion of all Compressed Shares into Common Shares 
(3) Includes securities held by Sachem Cove and Sachem Cove P3, of which Mr. Rotolo is the Managing Member.  
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Martin Tunney 

Ontario, Canada 

Director since: 
September 9, 2023 

Independent 

Mr. Tunney brings a wealth of mining experience having been in the industry for 18 years. 
As a professional mining engineer, Mr. Tunney has worked for several majors including Inco 
Limited and Newmont Corporation, and in senior management roles with NewCastle Gold 
Ltd. (formerly Castle Mountain Mining Company Ltd.) and Solstice Gold Corp. Mr. Tunney 
worked across multiple provinces and territories in Canada, as well as the Southwestern 
United States where he successfully permitted projects for exploration and development and 
was instrumental in moving projects into production. Mr. Tunney also spent several years in 
capital markets with both an international investment bank and a Canadian bank owned 
dealer in their global mining team working on transactions of all types and sizes. Mr. Tunney 
joined CUR in December 2021, where he acted as President and Chief Operating Officer 
until completion of its merger with IsoEnergy Ltd. in December 2023. Mr. Tunney currently 
acts as Chief Operating Officer of IsoEnergy Ltd. He holds both a B.A. from Bishop’s 
University and a B.A.Sc. (Mining Engineering) from the University of Toronto. 
Board Committees
Compensation Committee (Chair) 
Principal Occupation
Chief Operating Officer of IsoEnergy Ltd. 
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
1,812 500,000 Nil 

Michael Harrison 

Ontario, Canada 

Director since:  
November 27, 2023 

Independent 

Mr. Harrison has over 25 years of executive, financial and technical experience in the mining 
industry. He is currently the Managing Partner, Sprott Inc. and Managing Partner, Sprott 
Private Resource Streaming and Royalty Corp. Prior to joining Sprott, Mr. Harrison held the 
position of President and CEO of Adriana Resources Inc., and Vice President, Corporate 
Development for Coeur Mining Inc. Mr. Harrison previously worked for Cormark Securities 
Inc. and National Bank Financial in the investment banking groups raising funds and 
providing mergers and acquisitions advice to listed and private mining companies. Prior to 
earning an MBA, he worked internationally for BHP Billiton as a Project Geophysicist in the 
Exploration Division. Mr. Harrison holds a B.Sc.E Geophysics from Queen's University and 
an MBA from the University of Western Ontario. 
Board Committees
Audit Committee 
Principal Occupation
Managing Partner of Sprott Private Resource Streaming and Royalty Corp.    
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
100,000 200,000 Nil 

Daniel Nauth 

Ontario, Canada 

Director since:  
November 27, 2023 

Independent 

Mr. Nauth practices U.S. securities and corporate law and advises both public and private 
issuers on U.S.-Canada cross border capital markets, M&A and corporate/securities 
transactions and regulatory compliance. Mr. Nauth holds a J.D. from Queen’s University and 
a Bachelor of Arts (Hons.) from York University. Mr. Nauth is licensed to practice law in the 
State of New York and Ontario, Canada. Mr. Nauth is a licensed Foreign Legal Consultant 
in the Province of Ontario. Mr. Nauth has extensive advisory experience in a range of 
industries, including mining, and oil and gas, emerging biopharmaceutical and medical 
devices, medicinal cannabis, cryptocurrencies and blockchain technology. Mr. Nauth 
currently serves as a director of several public companies. 
Board Committees
Audit Committee (Chair) 
Principal Occupation
Attorney and Principal of Nauth LPC, law firm  
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
100,000 200,000 Nil 
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Michael 
Henrichsen 

British Columbia, 
Canada 

Director Since: June 
27, 2024 

Independent 

Mr. Henrichsen is the CEO of Goldshore Resources Inc. and is a director of Dolly Varden 
Silver Corp.  As a professional geologist, Mr. Henrichsen has over 20 years of experience in 
the mining industry in senior management roles in both junior and major companies and 
brings a broad range of global experience.  Notably, his work at Newmont Corporation 
significantly increased reserves and resources in the Ahafo district in Ghana, and he has 
contributed extensively to other major gold camps in Peru, Nevada, Guinea, and Canada. In 
the past 10 years, Mr. Henrichsen, in the role of Chief Geological Officer, has been a part of 
management teams that have built a portfolio of properties that form the basis of Fury Gold 
Mines Ltd., Torq Resources Inc., and Tier One Silver Inc.  Mr. Henrichsen holds a B.Sc. 
(Geology) from the University of Calgary, and an M.Sc. (Structural Geology) from the 
University of British Columbia. 
Board Committees
Audit Committee
Principal Occupation
President and Chief Executive Officer of Goldshore Resources Inc.   
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
Nil 135,000 Nil 

Jon Indall 

Santa Fe, 
New Mexico 

Director Since: June 
27, 2024 

Independent 

With close to 40 years of experience in natural resources, environmental law, and 
administrative law, Mr. Indall has made a profound impact on these domains. A distinguished 
retired partner from the prestigious law firm of Maldegen, Templeman & Indall in Santa Fe, 
his practice encompassed intricate transactions, title work, permitting, and mining property 
acquisitions. Mr. Indall adeptly represented clients engaged in site remediation activities, 
including superfund sites. Mr. Indall recently served on the Advisory Board of American 
Future Fuel providing extensive insights and expertise playing a pivotal advisory role, 
shaping the corporation's strategic environmental decisions. 

A revered figure in the uranium mining industry, Mr. Indall has actively engaged in both 
representation and legislative activities, playing a role in shaping federal energy laws and 
policies. His representation portfolio spanned a diverse range of natural resource clients, 
including hardrock mining companies, natural gas pipeline entities, oil and gas supply firms, 
and water disposal companies. His impressive educational background includes a J.D. from 
the University of Kansas in 1974 and a B.A. from the same institution in 1971. 
Board Committees
Compensation Committee
Principal Occupation
Lawyer 
Common Shares, Options and Warrants (as at May 15, 2025)
Common Shares Options Warrants
Nil 135,500 Nil 

As at May 15, 2025, to the Corporation’s knowledge, the Nominees and the executive officers of the 
Corporation, as a group, beneficially owned, directly or indirectly, or exercised control over, a total of 
27,814,477 Common Shares, representing approximately 60.63% of the issued and outstanding Common 
Shares on a non-diluted basis but assuming conversion of all Compressed Shares into Common Shares. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

No proposed director:  

(a) is, as of the date of this Circular, or has been, within 10 years before the date of this Circular, a 
director, chief executive officer or chief financial officer of any company (including the Corporation) 
that: 

(i) was subject to an order that was issued while the proposed director was acting in the 
capacity of director, chief executive officer or chief financial officer; or  

(ii) 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 



14 

occurred while that person was acting in the capacity of director, chief executive officer or 
chief financial officer;  

(b) is, at the date of this Circular, or has been within 10 years before the date of this Circular, a director 
or an executive officer of any company (including the Corporation) that, while that person was 
acting in that capacity, or within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject 
to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or 

(c) has within 10 years before the date of this Circular, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold the assets of the proposed director. 

No proposed director has been subject to any penalties or sanctions imposed by a court relating to 
Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a 
settlement agreement with a Canadian securities regulatory authority or been subject to any other penalties 
or sanctions imposed by a court, or regulatory body that would likely be considered important to a 
reasonable securityholder in deciding to vote for a proposed director.  

Appointment and Remuneration of the Auditor 

At the Meeting, Shareholders will be asked to approve the re-appointment of McGovern Hurley LLP 
(“McGovern”) as the independent auditor of the Corporation to hold office until the close of the next annual 
meeting of Shareholders and to authorize the Board to fix their remuneration. McGovern has been the 
independent auditor of the Corporation since April 1, 2023. 

To be effective, the resolution approving the re-appointment of McGovern as auditor of the Corporation to 
hold office until the close of the next annual meeting of Shareholders and to authorize the Board to fix their 
remuneration requires the affirmative vote of not less than a majority of the votes cast by Shareholders 
present virtually or represented by proxy and entitled to vote at the Meeting. 

The Board unanimously recommends that Shareholders vote in favour of the re-appointment of 
McGovern. Unless otherwise indicated, the persons designated as proxyholders in the 
accompanying form of proxy will vote the Shares represented by such form of proxy, properly 
executed, FOR the appointment of McGovern as the Corporation’s independent auditor to hold 
office until the next annual meeting of Shareholders with remuneration to be approved by the Board. 

Approval of Long-Term Incentive Plan 

The Board adopted the Omnibus Long Term Incentive Plan (the “LTIP”) on November 27, 2023 and it was 
last approved by Shareholders at the Corporation’s annual general and special meeting held on June 25, 
2024 (the “2024 AGM”) . A copy of the LTIP is attached as Schedule “A” to the management information 
circular in connection with the 2024 AGM, which is available under the Corporation’s profile on SEDAR+ at 
www.sedarplus.ca. A summary of the material terms of the LTIP is set forth below.  

In connection with the Arrangement, the Corporation also issued replacement options to purchase Common 
Shares (the “Replacement Options”) in exchange for AMPS Options (as defined herein). The 
Replacement Options are governed by the equity incentive plan of AMPS (the “AMPS Equity Plan”). The 
AMPS Equity Plan was last approved by AMPS shareholders on February 28, 2024. No stock options or 
other awards are issuable under the AMPS Equity Plan following completion of the Arrangement.  

As of May 15, 2025, the Corporation had 3,166,500 Options and 133,333 RSUs (as defined herein) 
outstanding under the LTIP and 1,309,000 Replacement Options outstanding under the AMPS Equity Plan, 
representing in the aggregate approximately 10.00% of the issued and outstanding Common Shares 
(assuming conversion of any Compressed Shares).  
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At the Meeting, Shareholders will be asked to consider, and, if deemed advisable, to pass, with or without 
variation, an ordinary resolution, in the form set out below (the “LTIP Resolution”), subject to such 
amendments, variations or additions as may be approved at the Meeting, approving the LTIP. To be 
effective, the LTIP Resolution requires the affirmative vote of not less than a majority of the votes cast by 
Shareholders present virtually or represented by proxy and entitled to vote at the Meeting. 

The Board unanimously recommends that Shareholders vote in favour of the LTIP Resolution. 
Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of 
proxy will vote the Shares represented by such form of proxy, properly executed, FOR the LTIP 
Resolution. 

The text of the LTIP Resolution to be submitted to Shareholders at the Meeting is set forth below:  

“BE IT RESOLVED THAT, 

1. The Corporation’s Omnibus Long Term Incentive Plan (the “LTIP”) is hereby authorized and approved 
and all unallocated options, rights and other entitlements issuable thereunder are hereby authorized 
and approved;  

2. Any director or officer of the Corporation is hereby authorized and directed, acting for, in the name of, 
and on behalf of, the Corporation, to execute or cause to be executed, and to deliver or cause to be 
delivered, such other documents and instruments, and to do or cause to be done all such acts and 
things, as may in the opinion of such director or officer be necessary or desirable to carry out the intent 
of the foregoing resolution.”  

Summary of the Omnibus Long Term Incentive Plan 

The following is a summary of the principal terms of the LTIP, which is qualified in its entirety by reference 
to the text of the LTIP, a copy of which is attached as Schedule “A” to the management information circular 
in connection with the 2024 AGM, which is available under the Corporation’s profile on SEDAR+ at 
www.sedarplus.ca.  

Under the terms of the LTIP, the Board, or if authorized by the Board, the Compensation Committee (as 
defined herein), may grant Awards to eligible participants, as applicable. Participation in the LTIP is 
voluntary and, if an eligible participant agrees to participate, the grant of Awards will be evidenced by a 
grant agreement with each such participant. The interest of any participant in any Award is not assignable 
or transferable, whether voluntary, involuntary, by operation of law or otherwise, other than by will or the 
laws of descent and distribution. 

The LTIP provides that appropriate adjustments, if any, will be made by the Board in connection with a 
reclassification, reorganization or other change of the Common Shares, share split or consolidation, 
distribution, merger or amalgamation, in the Common Shares issuable or amounts payable to preclude a 
dilution or enlargement of the benefits under the LTIP. 

The LTIP is a “rolling” plan which sets the total number of Common Shares reserved and available for grant 
and issuance pursuant to Awards at an amount not to exceed 10% of the Common Shares from time to 
time, or such other number as may be approved by the TSXV and the Shareholders from time to time. The 
LTIP provides for a variety of equity-based awards that may be granted to certain participants, including 
Performance Share Units (“PSUs”), Restricted Share Units (“RSUs” and together with PSUs, “Share Units”) 
and Options (together with Share Units, “Awards”). Each Option represents the right to receive Common 
Shares and each Share Unit represents the right to receive Common Shares, or the market value of such 
Common Shares in cash, or a combination of the two, in accordance with the terms of the LTIP.  

The maximum number of Common Shares reserved for issuance, in the aggregate, under the LTIP and all 
other Share Compensation Arrangements (as defined in the TSXV policies), collectively, is 10% of the 
aggregate number of Common Shares issued and outstanding from time to time (assuming conversion of 
any Compressed Shares outstanding from time to time), which represents 4,587,344 Common Shares as 
of May 15, 2025. As of May 15, 2025, 4,475,500 Options (including Replacement Options) and 133,333 
RSUs are outstanding. For the purposes of calculating the maximum number of Common Shares reserved 
for issuance under the LTIP and all other Share Compensation Arrangements, any issuance from treasury 
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PUR that is issued in reliance upon an exemption under applicable stock exchange rules applicable to 
equity-based compensation arrangements used as an inducement to person(s) or company(ies) not 
previously employed by and not previously an insider of PUR shall not be included. All of the Common 
Shares covered by the exercised, cancelled or terminated PUR Awards or Common Shares underlying an 
Award that have been settled in cash will automatically become available Common Shares for the purposes 
of Awards that may be subsequently granted under the LTIP. As a result, the LTIP is considered an 
“evergreen” plan. 

The maximum number of Common Shares that may be: (i) issued to insiders of PUR within any one-year 
period; or (ii) issuable to insiders of PUR at any time, in each case, under the LTIP alone, or when combined 
with all of PUR’s other security-based compensation arrangements, cannot exceed 10% of the aggregate 
number of Common Shares issued and outstanding from time to time determined on a non-diluted basis 
(assuming conversion of any Compressed Shares outstanding from time to time, unless disinterested 
shareholder approval is obtained in accordance with the terms of the LTIP. 

In addition, unless expressly permitted and accepted by the TSXV, the aggregate number of Common 
Shares issuable pursuant to Awards together with all other Share Compensation Arrangements to:  

(a) any one eligible participant within any 12-month period, cannot exceed 5% of the issued and 
outstanding Common Shares issued and outstanding from time to time assuming the 
conversion of any Compressed Shares issued and outstanding from time to time;   

(b) to any one eligible participant that is a Consultant (as defined in the TSXV policies) within any 
12-month period cannot exceed 2% of the issued and outstanding Common Shares issued 
and outstanding from time to time assuming the conversion of any Compressed Shares issued 
and outstanding from time to time;  

(c) to all Investor Relations Service Providers (as defined in the TSXV policies) within any 12-
month period cannot exceed 2% of the issued and outstanding Common Shares issued and 
outstanding from time to time assuming the conversion of any Compressed Shares issued 
and outstanding from time to time; and 

(d) to Eligible Charitable Organizations (as defined in the TSXV policies) shall not exceed 1% of 
the issued and outstanding Common Shares issued and outstanding from time to time 
assuming the conversion of any Compressed Shares issued and outstanding from time to 
time.  

Options 

All Options will be exercisable during a period established by the Board which will commence on the date 
of the grant and terminate no later than ten years after the date of the granting of the Option or such shorter 
period as the Board may determine. The minimum exercise price of an Option will be determined based on 
the closing price of the Common Shares on the TSXV on the last trading day before the date such Option 
is granted. The LTIP provides that the exercise period of an Option will automatically be extended if the 
date on which it is scheduled to terminate falls during a black-out period that is formally imposed by PUR. 
In such cases, the extended exercise period will terminate 10 business days after the last day of the black-
out period. In order to facilitate the payment of the exercise price of the Options, the LTIP has a cashless 
exercise feature pursuant to which a participant may elect to undertake either a broker assisted “cashless 
exercise” or a “net exercise” subject to the procedures set out in the LTIP, including the consent of the 
Board, where required. This may include a sale of such number of Common Shares as is necessary to 
raise an amount equal to the aggregate exercise price for the Options being exercised by that eligible 
participant. The eligible participant may authorize a broker to sell Common Shares on the open market or 
by means of a short sale and forward the proceeds of such sale to PUR to satisfy the exercise price for the 
Options, following which PUR will issue the Common Shares underlying the Options exercised. An eligible 
participant may also elect to surrender Options by delivering a notice of surrender to PUR and electing to 
receive that number of Common Shares calculated in accordance with the formula set forth in the LTIP.  

Share Units 

A Share Unit is a RSU or PSU entitling the recipient to acquire Common Shares, subject to such restrictions 
and conditions as the Board may determine at the time of grant. Conditions may be based on continuing 



17 

employment (or other service relationship) and/or achievement of pre-established performance goals and 
objectives. The terms and conditions of grants of RSUs and PSUs, including the quantity, type of award, 
grant date, vesting conditions, vesting periods, settlement date and other terms and conditions with respect 
to these Awards, will be set out in the eligible participant’s grant agreement. In the event that an Award is 
granted based on a dollar amount relative to market value, the market value may not be less than the 
closing market price of the Common Shares on the day immediately preceding the grant of the Award, 
subject to permitted discounts in accordance with the policies of the TSXV. 

Subject to applicable vesting, performance criteria and other conditions set forth in the grant agreement, 
the Board is entitled to determine whether RSUs and/or PSUs awarded to an eligible participant will entitle 
such participant to receive Common Shares, the cash equivalent of Common Shares underlying the Award 
based on the prevailing market value of the Common Shares on the stock exchange on which the Common 
Shares are then listed, or a combination of the two.  

No Share Unit may vest before the date that is one year following the applicable date of grant, provided 
that this limitation shall not apply in the case of an eligible participant’s death, or in connection with a change 
of control of PUR, takeover bid, reverse takeover transaction, or any similar transaction. PSUs will vest 
upon the achievement of specific performance criteria established by the Board, and any other vesting 
conditions that may be set forth in the applicable grant agreement. For each award of PSUs, the Board will 
establish the period in which any performance criteria and other vesting conditions must be met in order for 
an eligible participant to be entitled to receive Common Shares in exchange for all or a portion of the PSUs 
held by such participant, provided that such period must not be longer than December 31 of the calendar 
year which is three years after the calendar year in which such PSU was granted  

In the event that a Share Unit Settlement Date (as defined in the LTIP) falls during a black-out period that 
is formally imposed by PUR, the Share Unit Settlement Date will be automatically extended to the 10th 
business day following the last day of the black-out period.  

Under the terms of the LTIP, each non-employee director of PUR may elect to receive all or a portion his 
or her annual retainer fee in the form of a grant of RSUs in each fiscal year. At all times while the Common 
Shares are listed on the TSXV, no Investor Relations Service Provider and no Eligible Charitable 
Organization may receive Share Units.  

AUDIT COMMITTEE  

In accordance with applicable Canadian securities legislation and, in particular, National Instrument 52-110 
– Audit Committees (“NI 52-110”), information with respect to the Corporation’s Audit Committee is 
contained below.  

Audit Committee Charter 

The Audit Committee has adopted a written charter setting out its purpose, which is to assist the Board 
fulfill its oversight responsibilities relating to accounting and financial reporting process and internal controls. 
The Audit Committee is responsible for, among other things, (i) monitoring the performance and 
independence of the Corporation’s external auditors; (ii) reviewing certain public disclosure documents; and 
(iii) monitoring the Corporation’s systems and procedures for financial reporting and internal control. A copy 
of the Audit Committee Charter is attached hereto as Schedule “A”.  

Composition of the Audit Committee 

The current members of the Audit Committee are: Messrs. Daniel Nauth (Chair), Michael Harrison and 
Michael Henrichsen. All of the members of the Audit Committee are “independent” and “financially literate” 
in accordance with NI 52-110. 
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Relevant Education and Experience 

See “Particulars of Matters to be Acted Upon – Election of Directors – Information Concerning the 
Nominees” above for a general description of the education and experience of each Audit Committee 
member that is relevant to the performance of his/her responsibilities as an Audit Committee member. 

Audit Committee Oversight 

At no time since the commencement of the Corporation’s most recently completed financial year have any 
recommendations by the Audit Committee respecting the appointment and/or compensation of the 
Corporation’s external auditors not been adopted by the Board. 

Reliance on Certain Exemptions  

At no time since the commencement of the Corporation’s most recently completed financial year has the 
Corporation relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions) of NI 52-110. 

Exemption for Venture Issuers 

The Corporation is relying on the exemption in Section 6.1 of NI 52-110 regarding the requirements of Part 
3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

Pre-Approval Policies and Procedures 

The charter adopted by the Audit Committee contains policies and procedures for the engagement of non-
audit services. The Audit Committee is responsible for the pre-approval of all audit services and permissible 
non-audit services to be provided to the Corporation by the external auditors, subject to any exceptions 
provided in NI 52-110. 

External Auditor Service Fees 

The following table sets out, by category, the fees billed by McGovern for the financial years ended 
December 31, 2023 and December 31, 2024. 

Year Ended Audit Fees(1)
Audit Related 

Fees(2) Tax Fees(3)
All Other 

Fees(4) Total 

December 31, 
2024 

$57,000 $11,000 $48,550 $8,573 $125,123 

December 31, 
2023(5) 

$78,639 Nil Nil Nil $78,639 

Notes: 

(1) “Audit Fees” include fees necessary to perform the annual audit of the Corporation’s financial statements. Audit Fees 
include fees for review of tax provisions and for accounting consultations on matters reflected in the financial statements. 
Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters, 
consents, reviews of securities filings and statutory audits. 

(2) “Audit-Related Fees” include the fees for assurance and related services by the Corporation’s external auditor that are 
reasonably related to the performance of the audit or review of the Corporation’s financial statements and are not reported 
under “Audit Fees” above These audit-related services provided including due diligence assistance and accounting 
consultations on proposed transactions 

(3) “Tax Fees” include the fees for professional services rendered to the Corporation’s external auditor for tax compliance, 
tax advice and tax planning. Tax planning and tax advice includes assistance with tax advice related to mergers, 
acquisitions and dispositions. 

(4) “All Other Fees” include the fees billed for products and services provided by the Corporation’s external auditor, other 
than “Audit Fees”, “Audit-Related Fees” and “Tax Fees” above.  

(5) Fees paid by Premier Uranium Inc. (“Premier”) during the year ended December 31, 2023, totalling US$38,600 for audit 
fees and US$2,470 for all other fees, are not included in the table above. Such fees were incurred prior to Premier 
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becoming a subsidiary of the Corporation.  

CORPORATE GOVERNANCE 

Corporate governance relates to the activities of the Board, the members of which are elected by and are 
accountable to the Corporation’s 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 Corporation. 

National Policy 58-201 – Corporate Governance Guidelines establishes corporate governance guidelines 
which apply to all public companies (the “Guidelines”). National Instrument 58-101 – Disclosure of 
Corporate Governance Practices mandates disclosure of corporate governance practices which disclosure 
is set out below, in accordance with Form 58-101F2 – Corporate Governance Disclosure (Venture Issuers). 

Directors 

A director is independent if he or she has no direct or indirect material relationship with the Corporation that 
the Board believes could reasonably be perceived to materially interfere with his or her ability to exercise 
independent judgment. Applicable securities laws set out certain situations where a director is deemed to 
have a material relationship with the Corporation.  

Of the six Nominees standing for election as directors at the Meeting, five have been determined to be 
independent based upon the criteria set forth under appliable securities laws. Messrs. Tunney, Harrison, 
Nauth, Henrichsen and Indall are considered to be independent under applicable securities laws. Mr. Rotolo 
is not considered to be independent under applicable securities laws on the basis that he was an executive 
officer of the Corporation within the last three years and in light of his role as a Managing Member of 
Sachem Cove and Sachem Cove P3.  

Other Directorships 

Besides their positions on the Board, the current directors of the Corporation also serve as directors of the 
following reporting issuer(s) or reporting issuer equivalent(s): 

Name of Director Reporting Issuer(s) or Equivalent(s)
Tim Rotolo Range Capital Acquisition Corp.  
Martin Tunney Green Shift Commodities Ltd.  
Michael Harrison Hycroft Mining Corporation 
Daniel Nauth bhang Inc.; 1329291 B.C. Ltd.; 1329293 B.C. Ltd.; 

1329295 B.C. Ltd.; 073004 B.C. Ltd; First Choice 
Products Inc.; QcX Gold Corp.; 1329310 B.C. Ltd.; 
1329300 B.C. Ltd.; Veta Resources Inc.; 1329306 B.C. 
Ltd.; 1329307 B.C. Ltd.; 1329308 B.C. Ltd. 

Michael Henrichsen  Goldshore Resources Inc.; Dolly Varden Silver Corp. 
Jon Indall  N/A 

Ethical Conduct 

As part of its responsibility for the stewardship of the Corporation, the Board seeks to foster a culture of 
ethical conduct by requiring the Corporation to carry out its business in line with high business and moral 
standards and applicable legal and financial requirements. The Board has formalized this in a written code 
of conduct and ethics (the “Code”). The has been filed and is available on the Corporation’s website 
(www.premierur.com). 

The Board encourages and promotes an overall culture of ethical conduct by requiring PUR to carry out its 
business in line with high business and moral standards, and by promoting compliance with applicable 
laws, regulations and policies. The Board encourages management to consult with legal and financial 
advisors to ensure that PUR is meeting the requirements under the Code. The Board is also cognizant of 
PUR’s timely disclosure obligations as a reporting issuer under Canadian securities laws and will review 
material disclosure documents prior to their distribution.  
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The Board takes steps to ensure directors exercise independent judgment in considering transactions and 
agreements in respect of which a director or an employee or consultant of the Corporation has a material 
interest, which include ensuring that such individuals are familiar with the Code and, in particular, rules 
concerning reporting conflicts of interest and obtaining direction from the Board or a member of senior 
management of the Corporation regarding any potential conflicts of interest. The Board actively monitors 
PUR’s compliance with the Board’s directives and ensures that all material transactions are thoroughly 
reviewed by the Board before being undertaken by management. 

The Code provides specific guidelines and policies for dealing with situations that may be encountered in 
the workforce in order to promote an open and positive work environment. The Code details the 
Corporation’s policies on: confidentiality, fair dealing, safety and health, and business and governmental 
relations, among other things. 

Compliance with the Code is maintained primarily through the reporting process within the Corporation’s 
organizational structure. The Audit Committee monitors overall compliance with the Code and the Chief 
Financial Officer reports any alleged breaches of the Code to the Audit Committee.  

In addition, the Corporation has adopted a “whistleblower” policy, which allows directors, officers, 
employees and consultants who feel a violation of the Code has occurred to report the actual or potential 
compliance infraction to the Chair of the Corporation’s Audit Committee, on a confidential, anonymous 
basis. 

Certain members of the Board are directors or officers of, or have significant shareholdings in, other mineral 
resource companies and, to the extent that such other companies may participate in ventures in which the 
Corporation may participate, the directors of the Corporation may have a conflict of interest in negotiating 
and concluding terms respecting such participation. Where such a conflict of interest involves a particular 
Board member (i.e. where a Board member has an interest in a material contract or material transaction 
involving the Corporation), such Board member will be required to disclose his or her interest to the Board 
and refrain from voting at any Board meeting which considers such contract or transaction, in accordance 
with applicable law. To ensure a consistent process for addressing actual and potential conflicts of interest, 
the Corporation has adopted a policy governing conflicts of interest and related party transactions which 
prescribe a formal procedure and internal reporting process for addressing potential conflicts in a timely 
fashion. 

In rare circumstances, if deemed appropriate, the Corporation may establish a special committee of 
independent directors to review a matter in which several directors, or management, may have a conflict. 

Orientation and Continuing Education 

The Board recognizes the importance of ongoing director education and the need for each director to take 
personal responsibility for this process. The Corporation has not yet developed an official orientation or 
training program for new directors or a formal continuing education program for existing directors. 
Nevertheless, new directors will be provided, through discussions and meetings with other directors, officers 
and employees, with a thorough description of the Corporation’s business, properties, assets, operations 
and strategic plans and objectives. Orientation activities will be tailored to the particular needs and 
experience of each director and the overall needs of the Board and requests for education are encouraged 
and dealt with on an ad hoc basis. Board members are encouraged to communicate with management, 
auditors and technical consultants, to keep themselves current with industry trends and developments, as 
well as changes in legislation, with management’s assistance, and to attend related industry seminars. 

Nomination of Directors 

The Corporation’s compensation, nominating and governance committee (the “Compensation 
Committee”) is responsible for assisting the Board with respect to the nomination of directors and 
identifying new candidates for appointment to the Board. The Compensation Committee also makes 
recommendations for the assignment of Board members to Board committees and oversees a process for 
director succession. In that regard, the Compensation Committee is also responsible for identifying the 
competencies and skills required for nominees to the Board, with a view to ensuring that the Board is 
comprised of directors with the necessary skills and experience to facilitate effective decision-making. The 
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Compensation Committee may retain external consultants or advisors to conduct searches for appropriate 
potential director candidates if necessary. 

The Compensation Committee considers the size of the Board each year when it considers the number of 
directors to recommend to the Board for election. The criteria for selecting new directors reflects the 
requirements of the listing standards of the TSXV with respect to independence and the following factors:  

(a) the appropriate size of the Board; 

(b) the needs of the Corporation with respect to the particular talents and experience of its directors; 

(c) the personal and professional integrity of the candidate; 

(d) the level of education and/or business experience of the candidate; 

(e) the broad-based business acumen of the candidate; 

(f) the level of the candidate’s understanding of the Corporation’s business and the industry in which 
it operates and other industries relevant to the Corporation’s business; 

(g) the ability and willingness of the candidate to commit adequate time to the Board and committee 
matters; 

(h) the fit of the individual’s skills and personality with those of other directors and potential directors 
so that the Board is effective, collegial and responsive to the needs of PUR; 

(i) the candidate’s ability to think strategically and a willingness to share ideas; and 

(j) diversity of experiences, expertise and background of the Board as a whole. 

Compensation 

The Board, with the assistance of the Compensation Committee, is responsible for reviewing and approving 
the compensation of directors and the CEO and for reviewing the CEO’s recommendations regarding 
compensation of the other senior executives of the Corporation. The Board generally reviews compensation 
paid to directors and chief executive officers of companies of similar size and stage of development in the 
mining industry and determines appropriate compensation reflecting the need to provide incentive and 
compensation for the time and effort expended by the directors and senior management while taking into 
account the financial and other resources of the Corporation. 

For further details regarding the compensation of directors, as well as details regarding the Corporation’s 
compensation program, see “Executive Compensation – Oversight and Description of Director and Named 
Executive Officer Compensation” below. 

Board Committees 

The Board has established two standing committees to assist it in carrying out its mandate: the Audit 
Committee and the Compensation Committee.  

As of the date of this Circular, the Audit Committee is comprised of Messrs. Nauth (Chair), Harrison and 
Henrichsen and the Compensation Committee is comprised of Messrs. Tunney (Chair), Rotolo and Indall. 
In addition to the standing committees of the Board, other committees may be constituted from time to time, 
when appropriate.  

Assessments 

The Board does not formally review the contributions of individual directors; however, it believes that its 
current size facilitates informal discussion and evaluation of members’ contributions within that framework. 
All directors and/or committee members are free to make suggestions for improvement of the practice of 
the Board and/or its committees at any time and are encouraged to do so. 

The Board monitors the adequacy of information given to directors, communication between the Board and 
management and the strategic direction and processes of the Board, the Audit Committee and the 
Compensation Committee. 
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EXECUTIVE COMPENSATION 

The following information is presented in accordance with Form 51-102F6V – Statement of Executive 
Compensation – Venture Issuers (“Form 51-102F6V”) and provides details of all compensation for each of 
the named executive officers or “NEOs”, as defined in Form 51-102F6V, and directors of the Corporation 
and of Premier for the financial year ended December 31, 2024. All dollar amounts referenced herein, 
unless otherwise indicated, are expressed in Canadian dollars. 

During the financial year ended December 31, 2024, the Corporation had four NEOs: Colin Healey, the 
Chief Executive Officer of the Corporation, Gregory Duras, the Chief Financial Officer of the Corporation, 
Tim Rotolo, the former Chief Executive Officer of the Corporation and David Suda, the former President of 
the Corporation.  

Director and Named Executive Officer Compensation – Excluding Compensation Securities 

The following table sets out all compensation paid, payable, awarded, granted, given, or otherwise 
provided, directly or indirectly, by the Corporation to each current and former NEO and director, in any 
capacity, for the financial years ended December 31, 2024 and 2023. 
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Name and 
Position Year

Salary, 
Consulting 
Fee, Retainer 
or 
Commission 
($)

Bonus 
($)

Committee 
or Meeting 
Fees 
($)

Value of 
Perquisites 
($)

Value of all 
Other 
Compensation  
($)

Total 
Compensation 
($)

Colin Healey(1) 

Chief Executive 
Officer 

2024 196,237 200,000 Nil Nil Nil 396,237 

2023 N/A N/A N/A N/A N/A N/A 

Gregory 
Duras(2)

Chief Financial 
Officer  

2024 60,000 6,000 Nil Nil Nil 66,000 

2023 15,000 Nil Nil Nil Nil 15,000 

Tim Rotolo(3)

Former Chief 
Executive Officer 
and Director 

2024 Nil Nil Nil Nil Nil Nil 

2023 Nil Nil Nil Nil Nil Nil 

David Suda(4)

Former President

2024 104,167 Nil Nil Nil 250,000(10) 354,167 

2023 N/A N/A N/A N/A N/A N/A 

Martin Tunney(5)

Director  

2024 60,000 Nil Nil Nil Nil 60,000 

2023 15,000 Nil Nil Nil Nil 15,000 

Michael 
Harrison (6)

Director  

2024 42,000 Nil Nil Nil Nil 42,000 

2023 3,500 Nil Nil Nil Nil 3,500 

Daniel Nauth(7)

Director

2024 42,000 Nil Nil Nil Nil 42,000 

2023 3,500 Nil Nil Nil Nil 3,500 

Michael 
Henrichsen(8)

Director

2024 21,000 Nil Nil Nil Nil 21,000 

2023 N/A N/A N/A N/A N/A N/A 

Jon Indall(9)

Director

2024 21,000 Nil Nil Nil Nil 21,000 

2023 N/A N/A N/A N/A N/A N/A 

Notes: 
(1) Mr. Healey was appointed as the Chief Executive Officer of the Corporation on March 20, 2024. 
(2) Mr. Duras was appointed as the Chief Financial Officer of the Corporation on July 24, 2023.  
(3) Mr. Rotolo was appointed as the Chief Executive Officer and a director of the Corporation on November 27, 2023. Mr. Rotolo 

resigned as Chief Executive Officer and was appointed as Chair of the Board on March 20, 2024.  
(4) Mr. Suda was appointed as President of the Corporation on June 27, 2024 in connection with the Arrangement. Mr. Suda 

resigned as President on November 29, 2024. 
(5) Mr. Tunney was appointed as a director of the Corporation on September 9, 2022.  
(6) Mr. Harrison was appointed as a director of the Corporation on November 27, 2023.
(7) Mr. Nauth was appointed as a director of the Corporation on November 27, 2023. 
(8) Mr. Henrichsen was appointed as a director of the Corporation on June 27, 2024. 
(9) Mr. Indall was appointed as a director of the Corporation on June 27, 2024.
(10) Represents a separation fee paid by the Corporation upon Mr. Suda’s resignation as President of the Corporation.  

Stock Options and Other Compensation Securities 

The following table sets out all compensation securities granted or issued to each NEO and director by the 
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Corporation for services provided or to be provided, directly or indirectly, to the Corporation during the 
financial year ended December 31, 2024. 

Name and 
Position 

Type of 
Compensatio
n Security 

Number of 
Compensation 
Securities, 
Number of 
Underlying 
Securities, and 
Percentage of 
Class

Date of 
Issue or 
Grant 

Issue, 
Conversion, 
or Exercise 
price 
($) 

Closing 
Price of 
Security or 
Underlying 
Security 
on Date of 
Grant 
($)

Closing 
Price of 
Security or 
Underlying 
Security at 
Year End(1) 

($)

Expiry 
Date

Colin 
Healey(3) 

Chief 
Executive 
Officer 

Options 200,000 March 20, 
2024 

2.98 2.98 1.44 March 20, 
2029 

RSUs 100,000 March 20, 
2024 

2.98 2.98 1.44 March 20, 
2027 

Gregory 
Duras(4)

Chief Financial 
Officer 

Nil Nil Nil Nil Nil Nil Nil 

Tim Rotolo(5)

Former Chief 
Executive 
Officer and 
Director

Nil Nil Nil Nil Nil Nil Nil

David Suda(6)

Former 
President 

Nil Nil Nil Nil Nil Nil Nil

Martin 
Tunney(7)

Director 

Nil Nil Nil Nil Nil Nil Nil 

Michael 
Harrison(8)

Director  

Nil Nil Nil Nil Nil Nil Nil 

Daniel 
Nauth(9)

Director

Nil Nil Nil Nil Nil Nil Nil

Michael 
Henrichsen(10)

Director

Nil Nil Nil Nil Nil Nil Nil 

Jon Indall(11) 

Director
Options 76,500 July 30, 

2024 
1.56 1.56 1.44 July 30, 

2029 

Notes: 
(1) Reflects the closing price of the Common Shares on the TSXV on December 31, 2024, the last trading day of the financial year 
ended December 31, 2024. 
(2) Each Option entitles the holder to acquire one Common Share upon exercise. All Options vest and become exercisable as to one-
quarter on the date of grant, with the remaining Options vesting in equal parts on the one-year and two-year anniversary of the date 
of grant.
(3) As at December 31, 2024, Mr. Healey held 200,000 Options and 100,000 RSUs. 
(4) As at December 31, 2024, Mr. Duras held 150,000 Options. 
(5) As at December 31, 2024, Mr. Suda held 85,000 Replacement Options. 
(6) As at December 31, 2024, Mr. Rotolo held nil Options and indirectly held warrants to acquire 986,667 Common Shares through 
Sachem Cove.  
(7) As at December 31, 2024, Mr. Tunney held 450,000 Options. 
(8) As at December 31, 2024, Mr. Harrison held 150,000 Options. 
(9) As at December 31, 2024, Mr. Nauth held 150,000 Options. 
(10) As at December 31, 2024, Mr. Henrichsen held 85,000 Replacement Options. 
(11) As at December 31, 2024, Mr. Indall held 85,000 Options (including Replacement Options). 
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Exercise of Compensation Securities by Directors and NEOs 

No compensation securities were exercised or vested by the NEOs and directors of the Corporation during 
the financial year ended December 31, 2024. 

Stock Option Plans and Other Incentive Plans 

The Corporation adopted the LTIP on November 27, 2023. For a description of the material terms of the 
LTIP please see “Business to be Transacted at the Meeting – Approval of LTIP” above. 

AMPS Equity Plan 

The AMPS Equity Plan was last approved by AMPS shareholders on February 28, 2024. A copy of the 
AMPS Equity Plan is attached as Appendix “A” to the management information circular in connection with 
AMPS’ annual general and special meeting held on February 28, 2024, which is available under AMPS’ 
profile on SEDAR+ at www.sedarplus.ca. The outstanding Replacement Options continue to be governed 
by the terms of the AMPS Equity Plan; however, no stock options or other awards are issuable under the 
AMPS Equity Plan following completion of the Arrangement.  

A summary of the material terms of the AMPS Equity Plan is set forth below. 

The AMPS Equity Plan is a 20% “rolling” equity incentive plan pursuant to which the maximum number of 
shares reserved for issuance under the AMPS Equity Plan, together with all of AMPS’ other previously 
established or proposed stock options, stock option plans, employee stock purchase plans or any other 
compensation or incentive mechanisms involving the issuance or potential issuance of shares, shall not 
result in the number of shares reserved for issuance pursuant to awards under the AMPS Equity Plan (the 
“AMPS Awards”) exceeding 20% of the issued and outstanding shares of AMPS as at the date of grant of 
any grant. Furthermore, the aggregate number of common shares of AMPS (the “AMPS Common Shares”) 
issued or issuable to persons providing “investor relations activities” as compensation within a 12-month 
period, may not exceed 2% of the total number of AMPS Common Shares then outstanding, or such other 
percentage as permitted. The AMPS Equity Plan also provides or the issuance of restricted share units,  
deferred share units and performance share units, though none are outstanding. 

All AMPS Awards are subject to the conditions, limitations, restrictions, exercise price, vesting, settlement 
and forfeiture provisions determined in the sole and absolute discretion of the AMPS Board, subject to such 
limitations provided in the AMPS Equity Plan and will generally be evidenced by an award agreement. In 
addition, subject to the limitations of the AMPS Equity Plan and in accordance with applicable law, the 
AMPS Board may accelerate or defer the vesting or payment of AMPS Awards, cancel or modify 
outstanding AMPS Awards (other than AMPS Options), and waive any condition imposed with respect to 
AMPS Awards or shares issued pursuant to AMPS Awards.  

No AMPS Awards granted under the AMPS Equity Plan or any right thereunder or in respect thereof shall 
be transferable or assignable (other than upon the death of the AMPS Participant). The maximum number 
of AMPS Common Shares issuable under the AMPS Equity Plan shall not exceed 20% of the number of 
AMPS Common Shares issued and outstanding as of each award date, inclusive of all AMPS Common 
Shares reserved for issuance pursuant to previously granted AMPS Awards.  

AMPS Awards vest as the AMPS Board may determine. The exercise price of the AMPS Options granted 
under the AMPS Equity Plan will be determined by the AMPS Board; but will not be less than the greater of 
the closing market price of the AMPS Common Shares on: (a) the trading day prior to the date of grant of 
the applicable AMPS Award; and (b) the date of grant of the applicable AMPS Award.  

The term of AMPS Options shall be five years from the date such AMPS Option is granted, or such greater 
or lesser duration as the AMPS Board may determine at the date of grant. AMPS Participants have the right 
to exercise AMPS Options on a cashless basis. 

Employment, Consulting and Management Agreements 

As at the year ended December 31, 2024, PUR did not have any employment, management or consulting 
agreements, or any agreements with NEOs that include any change of control, termination, severance or 
constructive dismissal payments for employees or consultants, other than as set out below.
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As at the date of this Circular, the Corporation has not entered into any other employment, management or 
consulting agreement or other arrangements with NEOs, which provide for change of control, termination, 
severance or constructive dismissal payments, other than as set out below.  

Colin Healey 

Mr. Healey was appointed as Chief Executive Officer of the Corporation on March 20, 2024 and has entered 
into an employment agreement with the Corporation, which provides for an annual base salary in the 
amount of $250,000 effective as of March 20, 2024. Mr. Healey is also eligible for performance-based cash 
awards and to participate in the LTIP, at the discretion of the Board. 

In the event that Mr. Healey is terminated without cause or resigns with Good Cause (as defined in Mr. 
Healey’s employment agreement), Mr. Healey is entitled to a termination payment equal to: (a) his base 
salary plus his highest bonus paid or payable in the preceding three years, calculated on a monthly basis, 
multiplied by (b) (i) nine months in the event that such termination occurs with the first six months of his 
employment, and (ii) following six months, 24 months, in each case upon termination without cause or (c) 
24 months upon termination or resignation for Good Cause within 12 months following a change of control 
of the Corporation (the “Healey Severance Period”). In addition, Mr. Healey is entitled to the continuation 
of benefits during the Healey Severance Period (or payment in lieu of such benefits). In addition, upon a 
change of control of the Corporation or termination of Mr. Healey without cause, Mr. Healey will receive the 
value of his compensation securities in accordance with the terms of the LTIP. The estimated incremental 
payment payable by the Corporation to Mr. Healey upon termination without cause or related to a change 
of control, assuming the triggering event occurred on December 31, 2024, is $900,000. 

David Suda 

In accordance with the terms of his employment agreement with AMPS, as amended in connection with the 
Arrangement, Mr. Suda was paid a separation fee of $250,000 upon his resignation as President of the 
Corporation.  

Oversight and Description of Director and Named Executive Officer Compensation 

Compensation of Directors 

The Board, with the assistance of the Compensation Committee, is responsible for determining and 
approving all forms of compensation to be granted to the directors of the Corporation. The level of 
compensation for directors is determined after consideration of various relevant factors, including the 
expected nature and quantity of duties and responsibilities, past performance, comparison with 
compensation paid by other issuers of comparable size and stage of development in the mining industry, 
and the availability of financial and other resources of the Corporation. 

During the financial year ended December 31, 2024, the non-executive directors of the Corporation, being 
Messrs, Tunney, Harrison, Nauth, Henrichsen and Indall, received cash fees of $60,000, $42,000, $42,000, 
$21,000 and $21,000 respectively for acting as directors of the Corporation. During the financial year ending 
December 31, 2025, each of the non-executive directors of the Corporation is entitled to receive annual 
fees in the amount of $42,000 and Mr. Tunney is entitled to receive annual fees in the amount of $60,000. 
Mr. Rotolo does not receive any fees in his capacity as a non-executive director of the Corporation.  

The Board believes the level of compensation provided is competitive and reasonable given the size of the 
Corporation. In addition, long-term incentives in the form of Options and RSUs are granted to non-executive 
directors from time to time, based on an existing complement of long-term incentives, corporate 
performance and to be competitive with other companies of similar size and scope. The Board will 
periodically review the responsibilities and risks involved in being an effective director and will report and 
make recommendations accordingly.  

Compensation of NEOs 

The Compensation Committee was established in January 2025. The Board, with the assistance of the 
Compensation Committee, is responsible for determining and approving all forms of compensation to be 
paid to the CEO, and for reviewing and approving the CEO’s recommendations regarding compensation of 
the other NEOs of the Corporation, to ensure such arrangements reflect the responsibilities and risks 
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associated with each position.  

On an annual basis, the Board and the Compensation Committee will review the compensation of the NEOs 
to ensure that each is being compensated in accordance with the key objectives of the Corporation’s 
executive compensation program, which are: (i) recruiting and retaining executives critical to the success 
of the Corporation and the enhancement of shareholder value; (ii) providing fair and competitive 
compensation; (iii) balancing the interests of management and the Corporation’s shareholders; and (iv) 
rewarding performance, both on an individual basis and with respect to operations in general. In order to 
achieve these objectives, the compensation paid to NEOs consists of base salary, bonus and/or long-term 
incentives in the form of Options, as set out below. 

The Corporation’s executive compensation program is designed to retain, encourage, compensate and 
reward executives on the basis of individual and corporate performance, both in the short- and the long-
term. Base salaries will be based on a number of factors enabling the Corporation to compete for and retain 
executives critical to the Corporation’s long-term success. Share ownership opportunities through Options 
will be provided to align the interests of executive officers with the longer-term interests of shareholders. 

In determining specific compensation amounts for NEOs, the Board considers factors such as experience, 
individual performance, length of service, contribution towards the achievement of corporate objectives and 
positive exploration and development results, stock price and compensation compared to other 
employment opportunities for executive officers. 

Discretionary performance-based bonuses are considered from time to time to reward those who have 
achieved exceptional performance and meet the objectives of the Compensation’s executive compensation 
program by rewarding pay for performance. 

Elements of NEO Compensation 

Base Salary 

The Corporation’s NEOs each receive base salaries paid as fees pursuant to executive employment 
agreements. The Board and the Compensation Committee review these salaries annually to ensure that 
they reflect each respective NEO’s responsibilities, performance and experience in fulfilling his or her role. 
In determining and approving the base salary for each NEO, the Board and the Compensation Committee 
take into consideration available market data for other companies of a similar size and nature, although a 
specific benchmark is not targeted and a formal peer group has not been established. 

Bonus 

The Corporation’s NEOs are eligible to receive an annual discretionary bonus, payable in cash. In 
determining whether to grant an annual bonus to an NEO and, if so, the amount of such grant, the Board 
reviews each NEO’s responsibilities, performance, experience in fulfilling their role and respective 
contributions to the Corporation’s success, while also taking into account the financial and operating 
performance of the Corporation. The base salary and Options granted to an NEO, along with overall 
compensation as a whole, are considered when the Board determines and approves annual bonus grants, 
along with the annual bonuses granted to officers of other publicly-traded companies that, similar to the 
Corporation, are involved in the mining industry, as well as those of other publicly-traded Canadian 
companies of a comparable size to that of the Corporation in respect of assets.  

Long-Term Incentives 

Long-term incentives are performance-based grants of Options and RSUs. The Board, upon the 
recommendation of the Compensation Committee approves the number of Options and RSUs to be granted 
to the Corporation’s executive officers. 

In establishing the number of Options and/or RSUs to be granted to the NEOs, reference is made to the 
number of compensation securities granted to officers of other publicly-traded companies that, similar to 
the Corporation, are involved in the mining industry, as well as those of other publicly-traded Canadian 
companies of a comparable size to that of the Corporation in respect of assets. The Board also considers 
previous grants of Options and RSUs and the overall number of Options and RSUs that are outstanding 
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relative to the number of outstanding Common Shares in determining whether to make any new grants of 
Options and/or RSUs and the size and terms of any such grants, as well as the level of effort, time, 
responsibility, ability, experience and level of commitment of the NEO in determining the level of Option 
and/or RSU compensation. 

Compensation Committee  

The Board, with the assistance of the Compensation Committee, has had responsibility for all matters 
related to the Corporation’s director and executive officer compensation. 

The responsibilities, powers and operation of the Compensation Committee are set out in its written charter. 
As of the date of this Circular, the Compensation Committee is generally responsible for, among other 
things: 

(a) establishing the Corporation’s general compensation philosophy and overseeing the development 
and implementation of compensation programs; 

(b) reviewing and approving corporate goals and objectives relevant to the compensation of the CEO, 
and other executive officers, evaluating the performance of the CEO in light of those goals and 
objectives, and making recommendations to the Board regarding the CEO’s compensation level; 

(c) making recommendations to the Board regarding incentive and equity-based compensation grants 
for all other executive officers of the Corporation after considering recommendations of the CEO; 
and 

(d) reviewing the adequacy and form of the compensation of directors and ensuring that the 
compensation realistically reflects the responsibilities and risks involved in being a director. 

The Chair of the Compensation Committee meets with the CEO periodically to discuss management’s 
corporate goals and to discuss the individual performance of executive officers. The Compensation 
Committee evaluates the CEO’s performance in light of these goals and objectives and, based on its 
evaluation, determines and approves the salary, bonus, compensation securities, and other benefits of the 
CEO. The Compensation Committee then reviews and approves the CEO’s recommendations regarding 
compensation of the other NEOs of the Corporation, to ensure such arrangements reflect the 
responsibilities and risks associated with each position. The Compensation Committee bases its 
determinations on its compensation philosophy and the Compensation Committee’s assessment of 
corporate and individual performance, recruiting and retention needs. In determining compensation 
matters, the Compensation Committee may consider a number of factors, including the Corporation’s 
performance, the value of similar incentive awards to officers performing similar functions at comparable 
companies, the awards given in past years and other factors it considers relevant. 

The Compensation Committee was established in January 2025 and is currently comprised of Mr. Tunney 
(Chair), Mr. Rotolo and Mr. Indall. Each of Messrs. Rotolo and Indall is independent as defined under NI 
52-110. Mr. Rotolo is not considered to be independent as he was an executive officer of the Corporation 
within the last three years and in light of his role as a Managing Member of Sachem Cove and Sachem 
Cove P3. By virtue of their respective experience as executives and their exposure to capital markets, 
corporate governance, and regulatory matters, each member possesses the relevant decision-making skills 
that make them suitable members of the Compensation Committee. A general description of the education 
and experience of each Compensation Committee member which is relevant to the performance of his 
responsibilities as a Compensation Committee member is contained in their respective biographies set out 
under “Particulars of Matters to be Acted Upon – Election of Directors – Information Concerning the 
Nominees” in this Circular. 

Pension Disclosure 

No pension, retirement or deferred compensation plans, including defined contribution plans, have been 
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instituted by the Corporation and none are proposed at this time. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table provides details of compensation plans under which equity securities of the Corporation 
are authorized for issuance as of December 31, 2024. 

Plan Category 

Number of securities to 
be issued upon exercise 
of outstanding options 

and rights  

Weighted-average 
exercise price of 

outstanding options 
and rights 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans

Equity compensation plans 
approved by security holders

2,626,500(1) 1.83 1,960,844(3)

Equity compensation plans 
not approved by security 
holders 

1,309,000(2) 2.24 Nil 

Total 3,935,500 1.97 651,844(3)

Notes: 
(1) Reflects the number of Common Shares reserved for issuance upon exercise of outstanding Awards granted under the 

LTIP as of December 31, 2024.
(2) Reflects the number of Common Shares reserved for issuance upon exercise of outstanding Replacement Options granted 

under the AMPS Equity Plan as of December 31, 2024. 
(3) Represents the number of Common Shares that remained available for future issuance upon exercise or vesting of Awards 

that may be granted under the LTIP as of December 31, 2024, being 10% of the number of Common Shares issued and 
outstanding as of December 31, 2024, assuming conversion of all Compressed Shares.  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As at the date of this Circular, no executive officer, director, employee or former executive officer, director 
or employee of the Corporation or any of its subsidiaries is indebted to the Corporation, or any of its 
subsidiaries. No person who is, or at any time during the most recently completed financial year was, a 
director or executive officer of the Corporation, a proposed nominee for election as a director of the 
Corporation or any associate of any one of the foregoing persons is, or at any time since the beginning of 
the most recently completed financial year has been, indebted to the Corporation or any of its subsidiaries. 
Neither the Corporation nor any of its subsidiaries has provided a guarantee, support agreement, letter of 
credit or other similar arrangement for any indebtedness of any of these individuals to any other entity. 

MANAGEMENT CONTRACTS 

No management functions of the Corporation or its subsidiaries are performed to any substantial degree 
by a person other than the directors or executive officers of the Corporation or its subsidiaries. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available under the Corporation’s profile on SEDAR+ 
at www.sedarplus.ca and on the Corporation’s website at www.premierur.com. 

Financial information relating to the Corporation is provided in the Corporation’s audited consolidated 
financial statements for the financial year ended December 31, 2024 and the related MD&A. Shareholders 
may obtain the financial statements and MD&A under the Corporation’s profile on SEDAR+ at 
www.sedarplus.ca or by contacting the Corporation directly to request copies of the financial statements 
and MD&A by: (i) mail to 217 Queen Street West, Suite 303, Toronto, Ontario M5V 0P5; or (ii) email to 
info@premierur.com.  

The Board has approved the contents of this Circular and the sending thereof to the Shareholders. 

ON BEHALF OF THE BOARD
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/signed/ “Tim Rotolo”
Tim Rotolo 
Chairman 



SCHEDULE “A” 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

PURPOSE 

The primary function of the Audit Committee (the “Committee”) of Premier American Uranium Inc. (the 

“Company”) is to assist the Board of Directors (the “Board”) fulfill its oversight responsibilities relating to 

accounting and financial reporting process and internal controls. 

COMPOSITION, PROCEDURES AND ORGANIZATION 

(a) The Board shall appoint the members and the Chair of the Committee each year. The 

Board may at any time remove or replace any member of the Committee and may fill 

any vacancy in the Committee. 

(b) The Committee shall consist of at least three members of the Board, each of whom (or if 

permitted by applicable securities laws, a majority of whom) shall be “independent” as 

determined in accordance with and required by applicable securities laws. 

(c) All Committee members shall be “financially literate” within the meaning and to the extent 

required by, applicable securities laws. 

(d) If the Chair is not present at any meeting of the Committee, one of the other members of 

the Committee present at the meeting shall be chosen by the Committee to preside at 

the meeting. 

(e) The Committee may choose any person, who need not be a member to act as secretary 

at any meeting of the Committee. 

(f) The Committee shall meet at least four times annually on such dates and at such locations 

as may be determined by the Chair of the Committee. 

(g) The quorum for meetings shall be a majority of the members of the Committee, present in 

person or by telephone or other telecommunication device that permits all persons 

participating in the meeting to speak and to hear each other. The Committee may also 

act by unanimous written consent of its members. 

(h) Notice of the time and place of every meeting of the Committee shall be given in writing or 

by email or facsimile communication to each member of the Committee at least 24 

hours prior to the time fixed for such meeting; provided, however, that a member may 

in any manner waive a notice of a meeting and attendance of a member at a meeting 

is a waiver of notice of the meeting, except where a member attends a meeting for the 

express purpose of objecting to the transaction of any business on the grounds that 

the meeting has not been lawfully convened. 

(i) The Chair of the Committee shall set the agenda for meetings of the Committee. At the 

invitation of the Chair, one or more officers or employees of the Company may, and if 

required by the Committee shall, attend a meeting of the Committee. 

(j) The Committee shall fix its own procedure at meetings, keep records of its proceedings 

and report to the Board when the Committee deems appropriate. 

(k) The Committee, when it considers it necessary or advisable, may retain, at the Company’s 

expense, outside consultants or advisors to assist or advise the Committee 

independently on any matter within its mandate. The Committee shall have the sole 

authority to retain and terminate any such consultants or advisors, including sole 

authority to approve the fees and other terms for the engagement of such persons. 
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(l) In discharging its responsibilities, the Committee shall have full access to all books, 

records, facilities and personnel of the Company, to the Company’s legal counsel and 

to such other information respecting the Company as it considers necessary or 

advisable in order to perform its duties and responsibilities. 

(m) The Committee shall periodically review this Charter and submit any recommended 

changes thereto for approval by the Board. 

ROLES AND RESPONSIBILITIES 

The Committee has the following overall duties and responsibilities: 

(a) assist the Board in the discharge of its responsibilities relating to the quality and integrity 

of the Company’s accounting principles, reporting practices and internal controls; 

(b) assist the Board in the discharge of its responsibilities relating to the Company’s disclosure 

obligations under applicable securities laws, including approval of the Company’s annual 

and quarterly consolidated financial statements together with management’s discussion 

and analysis thereon; 

(c) establish and maintain a direct line of communication with the Company’s external auditors 

and periodically assess their performance; 

(d) ensure that management has designed, implemented and is maintaining an effective 

system of internal financial controls; and 

(e) report regularly to the Board on the fulfillment of its duties and responsibilities.  

PUBLIC FILINGS, POLICIES AND PROCEDURES

The Committee has the following duties and responsibilities in respect of public filings, policies and 

procedures: 

(a) reviewing and, if appropriate, recommending that the Board approve: 

(i) all annual audited financial statements together with the report of the external 

auditors thereon and management’s discussion and analysis thereon; 

(ii) all unaudited financial statements and management’s discussion and 

analysis thereon; 

(iii) all annual and interim profit and loss press releases; 

(iv) the financial sections of each annual information form (if applicable); 

(v) the financial sections of all prospectuses; and 

(vi) all financial information in other public documents, requiring approval by the 

Board; in all cases, prior to their public disclosure or filing with the appropriate 

regulatory authority; 

(b) ensuring adequate procedures are in place for the review of the Company’s public 

disclosure of financial information extracted or derived from the Company’s financial 

statements and periodically assess the adequacy of those procedures; 

(c) discussing the impact of any significant issues regarding accounting principles, practices 

and judgements of management with management and the external auditors, as and when 

appropriate; 

(d) reviewing with management and, if appropriate, the external auditor: 
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(i) significant variances in actual financial results from budgeted or projected 

results; 

(ii) any actual or proposed regulatory changes or other changes in 

accounting, or financial reporting practices or policies; 

(iii) any significant or unusual events or transactions and, where applicable, 

alternative methods used to account for significant or unusual transactions; 

(iv) any actual or potential breaches of debt covenants; 

(v) whether the Company has followed appropriate accounting standards and 

made appropriate estimates and judgments; 

(vi) the presentation and impact of significant risks and uncertainties; 

(vii) the accuracy, completeness and clarity of disclosure of the Company’s 

financial information; 

(viii) (viii) any tax assessments, changes in tax legislation or any other tax 

matters that could have a material effect upon the financial position or operating results of 

the Company and the manner in which such matters have been disclosed in the financial 

statements; 

(ix) any litigation, claim or other contingency that could have a material effect 

upon the financial position or operating results of the Company and the manner in which 

such matters have been disclosed in the Company’s financial statements; 

(x) material communications between the external auditor and management, 

such as any management letter or schedule of unadjusted differences; 

(xi) with the external auditor only, any fraud, illegal acts, deficiencies in internal 

control or other similar issues; 

(xii) Compliance with the regulations and statutory requirements as they relate 

to financial statements, tax matters and disclosure of material facts; and 

(xiii) general accounting trends and issues of auditing policy, standards and 

practices which affect or may affect the Company; 

(e) review with management and the external auditors any correspondence with securities 

regulators or other regulatory or government agencies which raise material issues 

regarding the Company’s financial reporting or accounting policies. 

FINANCIAL MANAGEMENT 

The Committee has the following duties and responsibilities with respect to financial management: 

(a) reviewing and if appropriate, recommend for Board approval, all annual capital and 

operating budgets (and amendments thereto); and 

(b) at regularly scheduled meetings of the Committee: 

(i) reviewing the Company’s financial position as disclosed in the income 

statement, balance sheet and statement of cash flows; 

(ii) review the Company’s forecast against the approved budget; and 

(iii) reviewing the Company’s cash position, liquidity and capital requirements.  

INTERNAL CONTROLS, RISK MANAGEMENT AND COMPLIANCE
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The Committee has the following duties and responsibilities with respect to the internal controls, risk 
management and compliance: 

(a) reviewing the adequacy, appropriateness and effectiveness of the Company’s policies and 

business practices which impact on the integrity, financial and otherwise, of the Company, including 

those relating to insurance, accounting, information services and systems and financial controls, 

management reporting and risk management; 

(b) reviewing compliance with the Company’s Code of Business Ethics; 

(c) reviewing any issues between management and the external auditors that could affect the 

Company’s financial reporting or internal controls; 

(d) periodically reviewing the Company’s compliance with recommendations made by the 

external auditors; 

(e) reviewing annually, the adequacy and quality of the Company’s financial and accounting 

resources; 

(f) reviewing annually with the external auditor, any significant matters regarding the 

Company’s internal controls and procedures over financial reporting, including any significant 

deficiencies or material weaknesses in their design or operation; 

(g) receiving and reviewing reports from management assessing the Company’s risk 

management and assessing and identifying major risk exposure and mitigation strategies against 

the guidelines and policies that management implemented to govern the monitoring, controlling 

and reporting of such risks; and 

(h) establishing procedures for: 

(i) the receipt, retention and treatment of complaints received by the 

Company regarding accounting, internal controls, or auditing matters; 

(ii) the confidential, anonymous submission by employees of concerns 

regarding questionable accounting or auditing matters; and 

(iii) reviewing and approving all related party transactions. 

EXTERNAL AUDITOR 

The Committee has the following duties and responsibilities as they relate to the external auditor: 

(a) consider and make recommendations to the Board, for approval by the Company’s 

shareholders, the appointment, re-appointment and removal of the Company’s external 

auditor; 

(b) oversee the selection process for a new auditor and, upon resignation of the external 

auditor, investigate the circumstances surrounding such resignation and determine 

whether further action is required; 

(c) oversee the relationship between management and the external auditor; review and 

negotiate and recommend to the Board, for approval, the terms of engagement of the 

external auditor, including remuneration and scope of services; 

(d) oversee the work of any external auditor engaged for the purpose of preparing or issuing 

an auditor’s report or performing other audit, review or attest services for the Company, 

including the resolution of disagreements between management and the external auditor 

regarding financial reporting; 
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(e) assess annually, the independence and objectivity of the external auditor, considering 

relevant professional and regulatory requirements and the relationship with the auditor as 

a whole, including the provision of, and fees for, any non-audit services; 

(f) meet with the external auditors on a regular basis in the absence of management in order 

to review accounting practices, internal controls, any difficulties encountered by the 

external auditors in performing the audit and any other matters it deems appropriate; and 

(g) pre-approve all non-audit services to be provided to the Company by its external auditors 

(and remuneration therefor). The Committee may satisfy the pre-approval requirement in 

this subsection (g) if: 

(i) the aggregate amount of all non-audit services that were not pre-approved 

is reasonably expected to constitute no more than five per cent of the fees paid by the 

Company (and its subsidiaries) to its external auditors during the fiscal year in which the 

services are provided; 

(ii) the Company (or its subsidiary) did not recognize the services as non-

audit services at the time of engagement; and 

(iii) the services are promptly brought to the attention of the Committee and 

are approved, prior to the completion of the audit, by the Committee or by one or more 

members of the Committee to whom authority to grant such approvals has been delegated 

by the Committee. 

(iv) The Committee may delegate to one or more independent members the 

authority to pre-approve non-audit services provided that the pre-approval of non-audit 

services by any member to whom authority has been delegated must be presented to the 

full Committee at its first scheduled meeting following such pre-approval. 

COMMITTEE CHAIR 

The Chair of the Committee shall: 

(a) provide leadership to the Committee with respect to its functions as described in this 

Charter and as otherwise may be appropriate; 

(b) chair meetings of the Committee, unless not present, including in camera sessions, and 

report to the Board following each meeting of the Committee on the findings, activities and any 

recommendations of the Committee; 

(c) ensure that the Committee meets on a regular basis and determines, in consultation with 

the Committee and management, the time and places of the meetings of the Committee; 

(d) establish the agenda for each meeting of the Committee, with input from other Committee 

members, the Chair of the Board, and any other parties as applicable; 

(e) act as a liaison and maintain communication with the Chair of the Board and the Board to 

optimize and co-ordinate input from Board members, and to optimize the effectiveness of the 

Committee; 

(f) ensure that the members of Committee understand and discharge their duties and 

obligations; 

(g) organize the Committee to function independently of management, including organizing in-

camera sessions and other meetings without management; 

(h) foster ethical and responsible decision-making by the Committee and its members; 
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(i) deal effectively with dissent and work constructively towards arriving at decisions and 

achieving consensus; 

(j) ensure that resources and expertise are available to the Committee so that it may conduct 

its work effectively and efficiently, and pre-approve work to be done for the Committee by advisers; 

and 
facilitate effective communication between members of the Committee and management. 


