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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of Patriot Battery Metals
Inc. (the “Company”) will be held virtually and in person on September 19, 2023, at 4:00 P.M. (Eastern Time) for the
following purposes:

1. to receive the audited financial statements of the Company for the fiscal year ended March 31, 2023 and the
accompanying auditor’s report thereon;

2. to elect five (5) directors to hold office until the next annual meeting of the Company, or until such time as their
successors are duly elected or appointed in accordance with the Company’s constating documents;

3. to reappoint Manning Elliott LLP, Chartered Accountants, as the auditor of the Company and to authorize the
directors of the Company to fix their remuneration;

4. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving the
Company’s amended Omnibus Equity Incentive Plan, as more particularly set out in the accompanying
management information circular (the “Information Circular”);

5. to consider and, for the purpose of ASX Listing Rule 7.4, to ratify the issuance and allotment by the Company
of 2,215,134 Shares (as defined below) on March 20, 2023 under a flow through financing placement to
professional and sophisticated investors, on the terms and conditions set out in the accompanying Information
Circular;

6. to consider and, for the purpose of ASX Listing Rule 7.4, to ratify the issuance and allotment by the Company
of 7,128,341 Shares on August 3, 2023 under a strategic private placement to Albemarle Corporation, on the
terms and conditions set out in the accompanying Information Circular; and

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

The Company is conducting a hybrid Meeting. Registered holders of common shares (the “Shares”) of the
Company (the “Shareholders”) and validly appointed proxyholders may attend the Meeting in person at 1, Place
Ville Marie, Suite 2500, Montreal, QC, H3B 1R1, or by way of a live audio webcast at:

Link: https://virtual-meetings.tsxtrust.com/en/1551/
Password (case sensitive): patriot2023

The Company would appreciate early registration to the live audio webcast. The Meeting will start promptly at 4:00 p.m.
(Eastern Time).

The Information Circular provides additional information relating to the matters to be dealt with at the Meeting and is
supplemental to, and expressly made a part of, this Notice of Meeting (the “Notice”).

The Company’s board of directors has fixed August 11, 2023 as the record date for the determination of Shareholders
entitled to notice of and to vote at the Meeting and at any adjournment or postponement thereof. Each registered
Shareholder at the close of business on that date is entitled to such notice and to vote at the Meeting in the
circumstances set out in the Information Circular.

Registered Shareholders of the Company that are unable to attend the Meeting should complete, date and sign the
accompanying form of proxy and deposit it with the Company’s transfer agent, TSX Trust Company, by mail at 301-100
Adelaide Street W, Toronto, ON, M5H 4HI, by fax (416-595-9593) or over the Internet at www.voteproxyonline.com no
later than 4:00 P.M. (Eastern Time) on Friday, September 15, 2023 (the “Proxy Deadline”), or at least 48 hours
(excluding weekend and holidays recognized in the Province of British Columbia) before the time and date of the
Meeting or any adjournment or postponement thereof. The Proxy Deadline may be waived or extended by the Chair of
the Meeting, in the Chair’s sole discretion, without notice.

Non-registered Shareholders of the Company that received this Notice and accompanying materials through a broker,
a financial institution, a participant, a trustee or administrator of a self-administered retirement savings plan, retirement
income fund, education savings plan or other similar self-administered savings or investment plan registered under the
Income Tax Act (Canada), or a nominee of any of the foregoing that holds your securities on your behalf (an



“Intermediary”) should complete and return the materials in accordance with the instructions provided by their
Intermediary.

CDI holders should refer to Part 1, Section 1.3 (Special Voting Instructions for CDI Holders) for further instructions on
how to vote their underlying Shares.

A Shareholder who wishes to appoint a person as proxy other than the management nominees identified in the
form of proxy or voting instruction form (including a non-registered Shareholder who wishes to appoint
themselves to attend the Meeting) must carefully follow the instructions set out in the form of proxy or voting
instruction form, as applicable, and in the Information Circular. These instructions include the additional step
of registering such proxyholder with TSX Trust Company after submitting the form of proxy or voting
instruction form. Failure to register the proxyholder with TSX Trust Company will result in the proxyholder not
receiving a control number to participate in the Meeting and only being able to attend as a guest. Guests will
be able to listen to the Meeting but will not be able to vote.

Your vote is important. Shareholders or CDI Holders that have any questions or need more information about voting
their Shares or CDlIs should contact the Company’s strategic shareholder advisor and proxy solicitation agent, Kingsdale
Advisors, by calling 1-866-851-2468 (toll-free in North America), 1-647-577-3634 (collect call outside North America),
1-800-297-083 (toll-free in Australia) or by email at contactus@kingsdaleadvisors.com.

DATED at Vancouver, British Columbia this 11" day of August, 2023.

PATRIOT BATTERY METALS INC.

Per: “D. Blair Way”
D. Blair Way, President & Chief Executive Officer
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MANAGEMENT INFORMATION CIRCULAR
As at August 11, 2023 (unless otherwise stated)

This management information circular (the “Information Circular”’) accompanies the Notice of Annual General and
Special Meeting (the “Notice”) and is furnished to shareholders (each, a “Shareholder”) holding common shares (each,
a “Share”) in the capital of Patriot Battery Metals Inc. (the “Company”) in connection with the solicitation by the
management of the Company of proxies to be voted at the annual general and special meeting (the “Meeting”) of the
Shareholders to be held virtually and in person at 4:00 P.M. (Eastern Time) on September 19, 2023, or at any
adjournment or postponement thereof.

The Company is conducting a hybrid Meeting. Registered Shareholders and validly appointed proxyholders
may attend the Meeting in person at 1, Place Ville Marie, Suite 2500, Montreal, QC, H3B 1R1, or by way of a live
audio webcast at:

Link: https://virtual-meetings.tsxtrust.com/en/1551/
Password (case sensitive): patriot2023

The Company would appreciate early registration to the live audio webcast. The Meeting will start promptly at 4:00 P.M.
(Eastern Time).

Shareholders who wish to appoint a proxyholder to attend the Meeting virtually must complete the additional step of
registering the proxyholder with the Company’s transfer agent, TSX Trust Company, by Vvisiting
www.tsxtrust.com/control-number-request by no later than 4:00 P.M. (Eastern Time) on Friday, September 15, 2023,
and provide TSX Trust Company with the required information for the proxyholder so that TSX Trust Company may
provide the proxyholder with a control number. This control number will allow your proxyholder to log in to and vote at
the meeting online. Without a control number, your proxyholder will not be able to vote or ask questions at the meeting.
They will only be able to attend the meeting online as a guest.

The date of this Information Circular is August 11, 2023. Unless otherwise stated, all amounts herein are in Canadian
dollars.

Financial information about the Company can be found in the Company’s audited financial statements for the financial
year ended March 31, 2023 (the “Financial Statements”) and the related management discussion and analysis (the
“MD&A”). These documents and other information about the Company can be found on the Company’s website at
www.patriotbatterymetals.com, on SEDAR+ at www.sedarplus.ca and on the ASX’s website at www.asx.com.au.

PART 1: DELIVERY OF MEETING MATERIALS AND VOTING INFORMATION

CDI holders should read Section 1.3 (Special Voting Instructions for CDI Holders) for instructions on how to vote their
underlying Shares.

1.1 Proxies and Voting Rights
Management Solicitation

The solicitation of proxies by management of the Company will be conducted by mail, though proxies may also be
solicited by personal interview, telephone or other means of communication by directors, officers and employees of the
Company, none of whom will be specifically remunerated therefor. The cost of solicitation of proxies will be borne by
the Company. The Company does not reimburse Shareholders, nominees or agents for costs incurred in obtaining from
their principals authorization to execute forms of proxy, except when the Company has requested brokers and nominees
who hold stock in their respective names to furnish this proxy material to their customers, then the Company will
reimburse such brokers and nominees for their related out of pocket expenses.

No person has been authorized to give any information or to make any representation other than as contained in this
Information Circular in connection with the solicitation of proxies. If given or made, such information or representations
must not be relied upon as having been authorized by the Company. The delivery of this Information Circular shall not
create, under any circumstances, any implication that there has been no change in the information set forth herein since
the date of this Information Circular. This Information Circular does not constitute the solicitation of a proxy by anyone
in any jurisdiction in which such solicitation is not authorized, or in which the person making such solicitation is not
qualified to do so, or to anyone to whom it is unlawful to make such an offer of solicitation.
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The Company has engaged Kingsdale Advisors as its strategic shareholder advisor and proxy solicitation agent on a
multi-year contract and will pay fees of approximately $30,000 / year to Kingsdale Advisors for proxy solicitation services
in addition to certain out-of-pocket expenses. The Company may also reimburse brokers and other persons holding
Shares in their name or in the name of nominees for their costs incurred in sending proxy material to their principals in
order to obtain their proxies.

If you have any questions or need more information about voting your Shares or CDls, please contact the Company’s
strategic shareholder advisor and proxy solicitation agent, Kingsdale Advisors, by calling 1-866-851-2468 (toll free in
North America), 1-647-577-3634 (collect call outside North America), 1-800-297-083 (toll free in Australia) or by email
at contactus@kingsdaleadvisors.com.

How to Vote
Registered Shareholders

Each registered Shareholder is entitled to one (1) vote for each Share that such Shareholder held on the record date of
August 11, 2023 on the resolutions to be voted upon at the Meeting, and any other matter to come before the Meeting.

Shareholders have two (2) ways to vote their Shares:
e during the Meeting when called for; or
e by submitting a form of proxy in accordance with the instructions printed thereon.

You are a registered Shareholder if the Shares are registered in your name. This means that your name appears in the
Shareholders’ register maintained by TSX Trust Company.

Non-Registered Shareholders

Each non-registered Shareholder (or beneficial shareholder (“Beneficial Shareholder”)) is entitled to one (1) vote for
each Share that such Shareholder held on the record date of August 11, 2023 and can vote at the Meeting by completing
the voting instruction form sent by the intermediary with respect to Shares held on their behalf. The form will contain
instructions pertaining to the execution and transmission of the document. If a non-registered Shareholder wishes to
vote at the Meeting in person, it may appoints itself as a proxyholder on its VIF and return it to its intermediary. See
Section 1.2 - Information for Beneficial Shareholders below for more information about Beneficial Shareholders.

You are a non-registered Shareholder (or Beneficial Shareholder) if your bank, trust company, securities broker or other
financial institution or intermediary (your nominee) holds your Shares for you in a nominee account.

Non-registered Shareholders who do not object to their name being made known to the Company may be contacted by
the Company’s proxy solicitors to assist in conveniently voting their Shares directly by telephone. The Company may
also utilize the Broadridge QuickVote service to assist such Shareholders with voting their Shares.

Voting at the Meeting means attending the Meeting to exercise the voting rights in person. Registered Shareholders
and duly appointed proxyholders (including non-registered Shareholders who have duly appointed themselves as
proxyholder) that attend the Meeting will be able to vote, when called for, during the Meeting. Even if a Shareholder
plans to attend the Meeting to cast its votes, the Company recommends that such Shareholder vote in advance by
proxy, so that its votes will be counted if such Shareholder later decides not to attend the Meeting.

Voting by proxy means a Shareholder is giving someone else the authority to attend the Meeting and vote its Shares
on its behalf. Voting by proxy in advance of the Meeting is the easiest way to vote Shares.

Appointment of Proxyholders

The persons named as proxyholders (the “Designated Persons”) in the enclosed form of proxy are directors and/or
officers of the Company.

A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COMPANY (WHO NEED NOT BE A

SHAREHOLDER) OTHER THAN THE DESIGNATED PERSONS NAMED IN THE ENCLOSED FORM OF PROXY
TO ATTEND AND ACT FOR OR ON BEHALF OF THAT SHAREHOLDER AT THE MEETING.
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A SHAREHOLDER MAY EXERCISE THIS RIGHT BY STRIKING OUT THE PRINTED NAMES OF THE
DESIGNATED PERSONS AND INSERTING THE NAME OF SUCH OTHER PERSON AND, IF DESIRED, AN
ALTERNATE TO SUCH PERSON, IN THE BLANK SPACE PROVIDED ON THE FORM OF PROXY. THE NOMINEE
DOES NOT NEED TO BE A SHAREHOLDER. SUCH SHAREHOLDER SHOULD NOTIFY THE NOMINEE OF THE
APPOINTMENT, OBTAIN THE NOMINEE'S CONSENT TO ACT AS PROXY AND SHOULD PROVIDE
INSTRUCTION TO THE NOMINEE ON HOW THE SHAREHOLDER’S SHARES SHOULD BE VOTED. THE
NOMINEE SHOULD BRING PERSONAL IDENTIFICATION TO THE MEETING.

In order to be voted, the completed form of proxy must be received by the Company’s registrar and transfer agent, TSX
Trust Company, by mail at 301-100 Adelaide Street W, Toronto, ON, M5H 4HI, by fax (416-595-9593) or over the
Internet at www.voteproxyonline.com, no later than 4:00 P.M., at least 48 hours (excluding weekends and holidays
recognized in the Province of British Columbia) prior to the scheduled time of the Meeting, which is no later than 4:00
P.M. (Eastern Time) on Friday, September 15, 2023, or any adjournment or postponement thereof. The proxy deadline
may be waived or extended by the Chair of the Meeting, in the Chair’s sole discretion, without notice.

A proxy may not be valid unless it is dated and signed by the Shareholder who is giving it or by that Shareholder’s
attorney-in-fact duly authorized by that Shareholder in writing or, in the case of a corporation, dated and executed by a
duly authorized officer or attorney-in-fact for the corporation. If a form of proxy is executed by an attorney-in-fact for an
individual Shareholder or joint Shareholders, or by an officer or attorney-in-fact for a corporate Shareholder, the
instrument so empowering the officer or attorney-in-fact, as the case may be, or a notarized certified copy thereof, must
accompany the form of proxy.

Revocation of Proxies

A registered Shareholder who has given a proxy may revoke it at any time before it is exercised by an instrument in
writing: (a) executed by that Shareholder or by that Shareholder’s attorney-in-fact, authorized in writing, or, where the
Shareholder is a corporation, by a duly authorized officer of, or attorney-in-fact for, the corporation; and (b) delivered
either: (i) to the Company at the address set forth above, at any time up to and including the last business day preceding
the day of the Meeting or, if adjourned or postponed, any reconvening thereof, or (ii) to the Chair of the Meeting prior to
the vote on matters covered by the proxy on the day of the Meeting or, if adjourned or postponed, any reconvening
thereof, or (iii) in any other manner provided by law.

Beneficial Shareholders must follow the instructions provided by their intermediary.

Also, a proxy will automatically be revoked by either: (i) attendance at the Meeting and participation in a poll (ballot) by
a Shareholder, or (ii) submission of a subsequent proxy in accordance with the foregoing procedures. A revocation of a
proxy does not affect any matter on which a vote has been taken prior to any such revocation.

Voting of Shares and Proxies and Exercise of Discretion by Designated Persons

A Shareholder may indicate the manner in which the Designated Persons are to vote with respect to a matter to be
voted upon at the Meeting by marking the appropriate space. If the instructions as to voting indicated in the proxy are
certain, the Shares represented by the proxy will be voted or withheld from voting in accordance with the instructions
given in the proxy. If the Shareholder specifies a choice in the proxy with respect to a matter to be acted upon, then the
Shares represented will be voted or withheld from the vote on that matter accordingly. The Shares represented by a
proxy will be voted or withheld from voting in accordance with the instructions of the Shareholder on any ballot
that may be called for and if the Shareholder specifies a choice with respect to any matter to be acted upon,
the Shares will be voted accordingly.

If no choice is specified in the proxy with respect to a matter to be acted upon, the proxy confers discretionary
authority with respect to that matter upon the Designated Persons named in the form of proxy. It is intended
that the Designated Persons will vote the Shares represented by the proxy in favour of each matter identified
in the proxy AND for the nominees of the Company’s board of directors (the “Board”) for directors and auditors.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to other matters
which may properly come before the Meeting, including any amendments or variations to any matters identified in the
Notice, and with respect to other matters which may properly come before the Meeting. At the date of this Information
Circular, management of the Company is not aware of any such amendments, variations, or other matters to come
before the Meeting.



In the case of abstentions from, or withholding of, the voting of the Shares on any matter, the Shares that are the subject
of the abstention or withholding will be counted for determination of a quorum, but will not be counted as affirmative or
negative on the matter to be voted upon.

Shareholders or CDI Holders that have any questions or need more information about voting your Shares or CDIs
should contact the Company’s strategic shareholder advisor and proxy solicitation agent, Kingsdale Advisors, by calling
1-866-851-2468 (toll-free in North America), 1-647-577-3634 (collect call outside North America), 1-800-297-083 (toll-
free in Australia) or by email at contactus@kingsdaleadvisors.com.

1.2 Information for Beneficial Shareholders

The information set out in this section is of significant importance to those non-registered Shareholders who
do not hold Shares in their own name. Shareholders who do not hold their Shares in their own name (referred
to in this Information Circular as non-registered Shareholders or Beneficial Shareholders, which reference
excludes CDI holders) should note that only proxies deposited by Shareholders whose names appear on the
records of the Company as the registered holders of Shares can be recognized and acted upon at the Meeting.
Beneficial Shareholders fall into two (2) categories: (i) those who object to their identity being known to the
issuers of securities which they own (“OBOs”); and (ii) those who do not object to their identity being made
known to the issuers of the securities which they own (“NOBOs”). If Shares are listed in an account statement
provided by a broker, then in almost all cases those Shares will not be registered in the Beneficial Shareholder's name
on the records of the Company. Such Shares will more likely be registered under the names of the Beneficial
Shareholder’s broker or an agent of that broker. In the United States, the vast majority of such Shares are registered
under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as the depositary for many
U.S. brokerage firms and custodian banks), and in Canada, under the name of CDS & Co. (the registration name for
The Canadian Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms). Shares
held by brokers (or their agents or nominees) on behalf of a broker’s client can only be voted on or withheld at the
direction of the Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees 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 well in advance
of the Meeting.

The Company does not have access to names of Beneficial Shareholders. Applicable regulatory policy requires
intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of Shareholders’ meetings.
Every intermediary/broker 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 form of proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is similar to the form of
proxy provided to registered Shareholders by the Company. However, its purpose is limited to instructing the registered
Shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority of
brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”) in the United States and in Canada. Broadridge typically prepares a special voting instruction form
(“VIF”), mails this VIF to the Beneficial Shareholders and asks for appropriate instructions regarding the voting of Shares
to be voted at the Meeting. Beneficial Shareholders are requested to complete and return the voting instructions to
Broadridge by mail or facsimile. Alternatively, Beneficial Shareholders can call a toll-free number and access
Broadridge’s dedicated voting website (each as noted on the VIF) to deliver their voting instructions and to vote the
Shares held by them. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of Shares to be represented at the Meeting. A Beneficial Shareholder receiving a
Broadridge VIF cannot use that form as a proxy to vote Shares directly at the Meeting - the VIF must be returned
to Broadridge well in advance of the Meeting in order to have its Shares voted at the Meeting.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Shares
registered in the name of their broker (or agent of the broker), a Beneficial Shareholder may attend at the Meeting as
proxyholder for the registered Shareholder and vote the Shares in that capacity. Beneficial Shareholders who wish to
attend at the Meeting and indirectly vote their Shares as proxyholder for the registered Shareholder should enter their
own names in the blank space on the instrument of proxy provided to them and return the same to their broker (or the
broker’s agent) in accordance with the instructions provided by such broker (or agent), well in advance of the Meeting.

Alternatively, a Beneficial Shareholder may request in writing that their broker send to the Beneficial Shareholder a legal
proxy which would enable the Beneficial Shareholder to attend at the Meeting and vote their Shares.

The Company will not send proxy-related materials, including the Notice and VIF, directly to NOBOs and such materials
will be delivered to NOBOs by Broadridge or through the NOBOs intermediary. NOBOs should complete and return the
VIF in accordance with the instructions provided on such VIF.
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The Company will pay for brokers and intermediaries to send proxy-related materials, including the Notice and VIF,
directly to OBOs. OBOS should complete and return the VIF in accordance with the instructions provided on such VIF.

Beneficial Shareholders should follow the instructions on the forms they receive and contact their intermediaries or the
Company’s strategic shareholder advisor and proxy solicitation agent, Kingsdale Advisors, promptly if they need
assistance. Beneficial Shareholders that have any questions or need more information about voting their Shares should
contact Kingsdale Advisors, by calling 1-866-851-2468 (toll-free in North America), 1-647-577-3634 (collect call outside
North America), 1-800-297-083 (toll-free in Australia) or by email at contactus@kingsdaleadvisors.com.

All references to Shareholders in this Information Circular are to registered Shareholders, unless specifically stated
otherwise.

1.3 Special Voting Instructions for CDI Holders

The Company would like to remind CDI holders of the particular requirements and restrictions that their votes will be
subject to.

A CDI is a CHESS" Depositary Interest (“CDI") traded on Australian Securities Exchange (“ASX”) and represents an
uncertificated unit of beneficial ownership in the Shares of the Company. CDI holders do not actually own direct legal
title to Shares, which is held for and on behalf of CDI holders by CHESS Depositary Nominees Pty Ltd. (“CDN"), a
wholly owned subsidiary of ASX Limited. CDN is authorized by its Australian Financial Services Licence to operate
custodial and depositary services, other than investor directed portfolio services, to wholesale and retail clients. This
structure exists because the Company is listed on a Canadian exchange with a right to have its securities traded on the
ASX by way of CDls.

CDI holders may attend the Meeting; however, they are unable to vote in person at the Meeting. As CDIs are technically
rights to Shares held on behalf of CDI holders by CDN, CDI holders need to provide confirmation of their voting intentions
to CDN before the Meeting. CDN will then exercise the votes on behalf of CDI holders.

In order to have votes cast at the Meeting on their behalf, CDI holders must complete, sign and return the enclosed CDI
voting instruction form (the “CDI Voting Instruction Form”) to Automic Pty Ltd. (“Automic”), the CDI Registry in
Australia, in accordance with the instructions below. Every ten (10) CDIs are entitled to one (1) vote.

CDN is required to follow the voting instructions properly received from registered holders of CDls. If a CDI holder holds
its interest in CDls through a broker, dealer or other intermediary, it will need to follow the instructions of its intermediary.

CDI Voting Instruction Forms may be lodged in one of the following ways:

Online Lodge the CDI Voting Instruction Form online at https://investor.automic.com.au/#/loginsah by
following the instructions: Login to the Automic website using the holding details as shown on the
CDI Voting Instruction Form. Click on ‘Meetings’ — ‘Vote'. To use the online lodgment facility, CDI
holders will need their holder number (Securityholder Reference Number (SRN) or Holder
Identification Number (HIN)) as shown on the front of the CDI Voting Instruction Form.

By post Automic, GPO Box 5193, Sydney NSW 2001

By hand Automic, Level 5, 126 Phillip Street, Sydney NSW 2000

Completed CDI Voting Instruction Forms must be provided to Automic no later than 7:00 A.M. AEDT on Thursday,
September 14, 2023 (4:00 P.M. Eastern Time on Wednesday, September 13, 2023) or four (4) full business days before
any adjourned or postponed Meeting, in accordance with the instructions on that form. The CDI voting deadline is two
(2) business days prior to the date that proxies are due, so that CDN has sufficient time to vote the Shares underlying
the applicable CDls.

CDI holders that wish to change their vote must, no later than the due date for lodgment of CDI Voting Instruction Forms
above, contact Automic to arrange to change their vote.

If you have any questions or need more information about voting your CDIs, please contact the Company’s strategic
shareholder advisor and proxy solicitation agent, Kingsdale Advisors, by calling 1-866-851-2468 (toll free in North

" “CHESS" refers to the Clearing House Electronic Subregister System, which is the electronic system pursuant to which CDIs of the
Company trade on the ASX.
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America), 1-647-577-3634 (collect call outside North America), 1-800-297-083 (toll free in Australia) or by email at
contactus@kingsdaleadvisors.com.

1.4 Application of Canadian Corporate and Securities Law and the Australian Corporations Act

The Company was incorporated under and is regulated by the corporate laws of the Province of British Columbia,
Canada and securities laws of the provinces of Canada. It is an exploration company trading on the Toronto Venture
Exchange (“TSX-V”) (under the symbol PMET), on the ASX (under the symbol PMT), on OTCQX operated by the OTC
Markets Group in the United States (“OTC”) (under the symbol PMETF) and on the Frankfurt Stock Exchange (under
the symbol R9GA). The Company is subject to the relevant provisions of the Business Corporations Act (British
Columbia) (“‘BCCA”). The Company is registered as a foreign company in Australia pursuant to the Corporations Act
2001 (Cth) (the “Corporations Act”).

There are no limitations on the acquisition of the Company’s securities under the BCCA or under the Company’s articles.

The Company is not subject to Chapters 6, 6A, 6B and 6C of the Corporations Act dealing with the acquisition of its
Shares or CDls (i.e. substantial holdings and takeovers).

1.5 Notice and Access

The Company is not sending the Meeting materials to Shareholders using “notice-and-access”, as defined under
National Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer.

1.6 Voting Securities and Principal Holders of Voting Securities
The Company is authorized to issue an unlimited number of Shares without par value. As of the record date, determined
by the Board to be the close of business on August 11, 2023, a total of 111,147,264 Shares were issued and
outstanding. Each Share carries the right to one (1) vote at the Meeting.
To the knowledge of the directors and senior officers of the Company, no person or company beneficially owns, directly
or indirectly, or exercises control or direction over, Shares carrying more than ten percent (10%) of the voting rights
attached to the outstanding Shares of the Company.

PART 2: BUSINESS OF THE MEETING
21 Receipt of the Financial Statements
The Financial Statements and the report of the auditor thereon will be submitted at the Meeting. The Financial

Statements and related MD&A are available on SEDAR+ at www.sedarplus.ca, as well as on the Company’s website
at www.patriotbatterymetals.com.

2.2 Election of Directors

At present, the directors of the Company are elected at each annual general meeting and hold office until the next
annual general meeting, or until their successors are duly elected or appointed in accordance with the Company’s
articles or until such director’s earlier death, resignation or removal. In the absence of instructions to the contrary, the
enclosed form of proxy will be voted for the nominees listed in the form of proxy.

Pursuant to the advance notice policy of the Company adopted by the Board on November 21, 2018 (the “Advance
Notice Policy”), any additional director nominations for the Meeting must have been received by the Company in
compliance with the Advance Notice Policy. As of the date of this Information Circular, the Company has not received
notice of a nomination in compliance with the Advance Notice Policy.

Management of the Company proposes to nominate the persons named in the tables below for election by the
Shareholders as directors of the Company. Information concerning such persons, as furnished by the individual
nominees, is reproduced therein.
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Nominee Director

KENNETH BRINSDEN®
Western Australia, Australia
Non-Executive Chair and Director,
member of the Audit Committee
and member of the Remuneration
and Nomination Committee

Age: 52

Status: Independent
Director since: August 22, 2022

Previous annual meeting votes in
favour: 99.94%

Areas of Expertise:

Board and Executive International
Management
Mining, Resources and

Commodities

Health & Safety, Environment
and Social Performance
Culture, Human
Resources/Organizational
Development

Technical

Risk Management
Compliance

Capital and Engineering
Projects

Experience in the past five (5) years:

Managing Director CEO of Pilbara Minerals Limited from January 2016 to July 2022.

Public Board Membership in the past five (5) years:
N/A

Shares Beneficially Owned, Controlled or Directed, Directly or Indirectly

Year Shares (#) Value ($)@
March 31, 2023 270,000 3,242,700
March 31, 2022 N/A N/A

Nominee Director

D. BLAIR WAY
Queensland, Australia
President, CEO & Director

Age: 60

Status: Non-Independent
Director since: November 3, 2020

Previous annual meeting votes in
favour: 99.96%

Areas of Expertise:

Board and Executive International
Management
Mining, Resources and

Commodities

Health & Safety, Environment
and Social Performance
Culture, Human
Resources/Organizational
Development

Technical

Risk Management
Compliance

Capital and Engineering
Projects

Experience in the past five (5) years:
President, CEO and Director of the Company since June 2021.

President, CEO and Director of MinRes (now Q2 Resources) from September 2021 to
November 2022.

President and CEO of Leading Edge Materials from September 2013 to January 2019.

Public Board Membership in the past five (5) years:

Vten (CPC) from August 2022 to March 2023.

Traction Uranium (CSE) from November 2021 to November 2022.
T2 Metals (TSXV) from November 2012 to November 2022.

Shares Beneficially Owned, Controlled or Directed, Directly or Indirectly

Year Shares (#) Value ($)@
March 31, 2023 741,136 8,901,043.36
March 31, 2022 441,136 5,298,043.36
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Nominee Director

BRIAN JENNINGS™

Ontario, Canada

Director and Chair of the Audit
Committee

Age: 60

Status: Independent
Director since: July 18, 2022

Previous annual meeting votes in
favour: 99.92%

Areas of Expertise:

Board and Executive Finance Risk Management
Management Compliance
Mining, Resources and Technical International

Commodities

Experience in the past five (5) years:

Chief Financial Officer of Generation Mining Limited since February 2020.

Chief Financial Officer of Palamina Corp from June 2015 to November 2022.
Chief Financial Officer of New Origin Gold from January 2021 to November 2022.

Public Board Membership in the past five (5) years:
Generation Mining Limited from May 2018 to February 2020.

Shares Beneficially Owned, Controlled or Directed, Directly or Indirectly

Year Shares (#) Value ($)@
March 31, 2023 5,000 60,050
March 31, 2022 Nil Nil

Nominee Director

MELISSA DESROCHERS"
Quebec, Canada

Director, Chair of the
Remuneration and Nomination
Committee and member of the
Audit Committee

Age: 46

Status: Independent
Director since: January 26, 2023

Previous annual meeting votes in
favour: 99.92%

Areas of Expertise:

Canadian & Quebec
Jurisdiction

Board and Executive
Management

Health & Safety,
Environment and Social
Performance
Culture, Human
Resources/Organizational
Development

Public Affairs and
Communication with
Stakeholders

Mining, Resources and
Commodities

Risk Management
Compliance

Experience in the past five (5) years:
Engagement Consultant since November 2020.

Director of Government Relations and External Communications for Agnico Eagle Mines
Limited from October 2017 to August 2020.

Public Board Membership in the past five (5) years:
03 Mining Inc. from April 2021.

Shares Beneficially Owned, Controlled or Directed, Directly or Indirectly

Year Shares (#) Value ($)
March 31, 2023 Nil Nil
March 31, 2022 Nil Nil

-12-




Nominee Director

Areas of Expertise:

Board and Executive International Health & Safety, Environment
Management and Social Performance
Mining, Resources and Legal & Regulatory Culture, Human
Commodities (Canadian & Quebec Resources/Organizational
Jurisdiction) Development

Risk Management
Compliance

Experience in the past 5 years:

Legal Policy Advisor - Africa, Kobo Resources from April 2023.

PIERRE BOIVIN, ICD.D, GCB.D
Quebec, Canada

Counsel, McCarthy Tétrault LLP from January 2022.

Director and member of the Director, Vues d’Afrique from February 2018 to January 2022.
Remuneration and Nomination
Committee Director, Kobo Resources from June 2021 to January 2023.

Lawyer, McCarthy Tétrault LLP from August 1999 to December 2021.
Age: 67

Director, The Canada-Africa Chamber of Business from January 1, 2022.

St_atus: In_dep(l-:ndent Director, Development Finance Institute Canada Inc. (FinDev Canada) from December 2018.
Director since: June 12, 2023

) ) . Director, Export Development Canada (EDC) from June 2018.
Previous annual meeting votes in

favour: N/A Director, NSIA Participations (lvory Coast) from February 2017.

Director, CPCS Transcom Limited from December 2014.

Public Board Membership in the past 5 years:

Kobo Resources from June 2021 to January 2023.

Shares Beneficially Owned, Controlled or Directed, Directly or Indirectly

Year Shares (#) Value ($)
March 31, 2023 Nil Nil
March 31, 2022 Nil Nil

NOTES:

(1) Member of the audit committee (the “Audit Committee”). Brian Jennings is the Audit Committee Chair.

(2) The value of the Shares beneficially owned, controlled or directed, directly or indirectly, is calculated on the basis of the closing
price of the Shares on the TSX-V on August 11, 2023, which was $12.01.

Management recommends Shareholders vote FOR the election as directors of each of the nominees listed
above for the ensuing year.

Orders

No proposed director of the Company is, or within the ten (10) years before the date of this Information Circular has
been, a director, chief executive officer or chief financial officer of any company (including the Company) that:

(a) was subject to (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that
denied the relevant company access to any exemption under securities legislation, that was in effect
for a period of more than 30 consecutive days that was issued while the proposed director was acting
in the capacity as director, chief executive officer or chief financial officer; or

(b) was subject to (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an order that
denied the relevant company access to any exemption under securities legislation, that was in effect
for a period of more than 30 consecutive days 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
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occurred while that person was acting in the capacity as director, chief executive officer or chief
financial officer.

Bankruptcies

To the best of management’s knowledge, no proposed director of the Company is, or within ten (10) years before the
date of this Information Circular has been, a director or an executive officer of any company (including the Company)
that, while the person was acting in that capacity, or within one (1) year of that person ceasing to act in the 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.

To the best of management’s knowledge, no proposed director of the Company is, or within ten (10) years before the
date of this Information Circular has been, 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.

Penalties and Sanctions

To the best of management’s knowledge, no proposed director of the Company has been subject to:

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with securities regulatory authority;
or

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered

important to a reasonable securityholder in deciding whether to vote for a proposed director.
Notice to CDI holders with respect to voting in relation to resolutions electing a director or appointing an auditor

The Company has been granted a waiver by the ASX from ASX Listing Rule 14.2.1 to the extent necessary to permit
the Company not to provide in the CDI Voting Instruction Form an option for CDI holders to vote against a resolution to
elect a director or appoint an auditor, on the following conditions:

. the Company complies with relevant Canadian laws as to the content of proxy forms applicable to resolutions
for the election of directors and the appointment of an auditor;

. the notice given by the Company to CDI holders under ASX Settlement Operating Rule 13.8.9 makes it clear
that CDI holders are only able to vote for the resolutions or abstain from voting and the reasons why this is the
case;

. the Company releases details of the waiver to the market as pre-quotation disclosure;

. the terms of the waiver are set out in the management proxy circular provided to all CDI holders; and

. the waiver from listing rule 14.2.1 only applies for so long as the relevant Canadian laws prevent the Company

from permitting Shareholders to vote against a resolution to elect a director or appoint an auditor.

CDI holders will only be able to direct CDN to vote for or withhold their vote on a resolution to elect a director or appoint
an auditor to be considered at the Meeting. Under applicable Canadian securities laws, the form of proxy to be provided
to Shareholders must only allow Shareholders to vote in favor of or withhold their vote in respect of a resolution to elect
a director or appoint an auditor, but not to vote against it. Canadian securities laws have an alternative legislative
scheme for securityholders to contest the reappointment of directors and auditors.

Notice to CDI holders with respect to nominations for the election of Directors auditor

The Company has been granted a waiver by the ASX from ASX Listing Rule 14.3 to the extent necessary to permit the
Company to accept nominations for the election of directors in accordance with the Shareholder proposal provisions of
sections 188 and 189 of the BCCA on condition that the terms of the waiver are released to the market as pre-quotation
disclosure and are set out in the management proxy circular provided to all CDI holders.
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23 Appointment of Auditor

Manning Elliott LLP have been the auditor of the Company since 2008. Unless otherwise instructed, the proxies given
pursuant to this solicitation will be voted for the reappointment of Manning Elliott LLP as the auditor of the Company to
hold office for the ensuing year, at such remuneration as may be fixed by the Board.

The aggregate fees billed by the Company’s external auditor in each of the last two (2) fiscal years are as follows:

Financial Year Ending

March 31, 2023 March 31, 2022
Audit fees ($)" 57,000 25,000
Audit-related fees ($)@ Nil 6,000
Tax fees ($)@ Nil 4,000
All other fees ($)“ 21,000 Nil
Total 78,000 35,000

NOTES:

(1) Audit fees include services rendered in connection with the audit of the Company’s annual consolidated financial statements.

(2) Fees related to assurance services related to the performance of the audit or review of the Company’s consolidated financial
statements, but not reported as audit fees.

(3) Tax fees related to professional services for tax compliance.

(4) All other fees related to services not meeting the fee classifications under notes (1), (2) and (3) above.

Management recommends Shareholders vote FOR the reappointment of Manning Elliott LLP as the auditor of
the Company for the ensuing year, at such remuneration as may be fixed by the Board.

24 Approval of the Company’s Amended Omnibus Plan

The Company adopted the Omnibus Equity Incentive Plan on January 20, 2023, which was later approved by the
Shareholders on March 3, 2023 (the “Omnibus Plan”). The Omnibus Plan replaced the Company’s stock option plan
(the “Stock Option Plan”) and any grant made thereunder was rolled into and is now governed by the Omnibus Plan.
In accordance with the requirements set for in Policy 4.4 — Security Based Compensation of the TSX-V, the Omnibus
Plan and any amendments thereto must be approved on an annual basis. The Omnibus Plan has been amended since
it was last approved by Shareholders to require Omnibus Plan Awards that are to be settled with Shares that are issued
to any person who has a relationship with the Company (“Restricted Participant Award”) in the nature described in
ASX Listing Rule 10.11.1 to 10.11.4 (inclusive) (being a “Restricted Participant”) to be settled by on-market purchases
using a Broker (see “Settlement of Restricted Participant Awards” heading below) where Shareholder approval for the
issuance of the Restricted Participant Award to such persons has not been obtained (the “Amended Omnibus Plan”).

Accordingly, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, to approve, with or without
variation, an ordinary resolution (the “Amended Omnibus Plan Resolution”) approving the Amended Omnibus Plan.

The following summary of the material terms of the Amended Omnibus Plan is qualified in its entirely by the full text of
the Amended Omnibus Plan which is available under the Company’s profile on SEDAR+ at www.sedarplus.ca. Readers
should read this summary in conjunction with the full text of the Amended Omnibus Plan. The Amended Omnibus Plan
is of a typical nature for an issuer at the size and stage of development of the Company, and allows for a high degree
of flexibility in the types of securities granted, so as to allow the Board to ensure incentive equity compensation
appropriately reflects the objectives of the Company.

Recommendation of the Board

The Board recommends that Shareholders vote FOR the approval of the Amended Omnibus Plan Resolution.
The persons named in the form of proxy, unless expressly directed to the contrary in such form of proxy, will
vote such proxies FOR the Amended Omnibus Plan Resolution to approve the Amended Omnibus Plan.

Reasons for the Recommendation
The Board believes that the Amended Omnibus Plan is a tool to support the Company’s new remuneration philosophy
based on essential pillars such as aligning the Company’s compensation with shareholders’ interests and Patriot’'s

strategic objectives and paying for performance in an exceedingly competitive market. Accordingly, the Amended
Omnibus Plan incorporates new equity awards such as restricted shares units, deferred shares units and performance
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shares units, providing the Board with a range of equity awards limiting dilution in comparison to what was historically
primarily stock options.

In 2021 and 2022, the Board granted stock options to attract the skilled consultants necessary to support the growth of
the Company. At the time, the issuance of stock options was a cash-management tool, which was necessary and
prudent given the Company’s limited financial resources. Following the important discovery of the Corvette Project,
stock options were also utilized to attract several highly coveted, qualified, and experienced candidates to join its board
and management team in order to develop the Corvette asset to its full potential. Consequently, the issuance of stock
options since the discovery of the Corvette Project in 2021 resulted in a burn rate (i.e., issuance of stock options) which
reached a maximum threshold of 12.5% for the fiscal year ended March 31, 2022. Given the new compensation
philosophy (see Part 4 of this Information Circular for more details) deployed under the new Board’s leadership, the
annual burn rate declined from 12.5% to 6.71%. The board believes that the new compensation philosophy, combined
with the Amended Omnibus Plan will contribute to further reduction of the burn rate in the future. Considering the current
growth of the Company and the need to continue building the team, the Board anticipates a maximum annual burn rate
of 2.5%. Furthermore, the Board adopted the Amended Omnibus plan so that in the future any shares that are
deliverable upon the exercise or in satisfaction of an award, whether a stock option, RSU, PSU or DSU, granted to a
director including the CEO must be purchased by the Company on-market hereby limiting dilution.

Going forward, the Board considers that the Amended Omnibus Plan will be an efficient and effective plan to provide
the Company with a share-related mechanism to (a) advance the interests of the Company by enhancing the ability of
the Company and its subsidiaries to attract, motivate and retain employees, officers, directors, and consultants, (b)
reward such persons for their sustained contributions, and (c) encourage such persons to take into account the long-
term corporate performance of the Company.

Purpose

The purposes of the Amended Omnibus Plan are (a) to advance the interests of the Company by enhancing the ability
of the Company and its subsidiaries to attract, motivate and retain employees, officers, directors, and consultants, which
either of directors or officers may be consultants or employees, (b) to reward such persons for their sustained
contributions, and (c) to encourage such persons to take into account the long-term corporate performance of the
Company.

Eligible Participants

Pursuant to the terms of the Amended Omnibus Plan, individuals who are: (a) employees, including officers, of the
Company or any of its subsidiaries, (b) persons who work on a full time, part-time or weekly basis for the Company or
any of its subsidiaries providing services normally provided by an employee and who are under the control and direction
of the Company or a subsidiary, (c) non-employee directors of the Company, and (d) a consultant, employee or director
of a consultant, who is engaged to provide bona fide services to the Company or any of its subsidiaries, other than in
relation to a distribution of securities, and who provides such services under a written contract and who spends or will
spend a significant amount of time and attention on the affairs and business of the Company or a subsidiary, are eligible
to participate in the Amended Omnibus Plan.

Types of Awards
The Amended Omnibus Plan provides for the grant of:

(a) options (“Options”), which will be granted by an agreement evidencing the Options granted under
the Amended Omnibus Plan (an “Option Agreement”);

(b) restricted share units (“RSU”), which will be granted by an agreement evidencing the RSUs granted
under the Amended Omnibus Plan (an “RSU Agreement”);

(c) deferred share units (“DSU”), which will be granted by an agreement evidencing the DSUs granted
under the Amended Omnibus Plan (a “DSU Agreement”);

(d) performance share units (“PSU”), which will be granted by an agreement evidencing the PSUs
granted under the Amended Omnibus Plan (a “PSU Agreement”); and

(e) other Share-based awards to participants (“Other Share-Based Awards”), which awards would
include the grant of Shares, and which will be granted by an agreement evidencing the Other Share-
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Based Awards granted under the Amended Omnibus Plan (an “Other Share-Based Agreement”,
together with the Option Agreement, RSU Agreement, DSU Agreement and PSU Agreement, the
“Grant Agreements”).

The Options, RSUs, DSUs, PSUs and Other Share-Based Awards granted pursuant to the Amended Omnibus Plan are
collectively referred to as “Omnibus Plan Awards” in this Information Circular.

Plan Administration

The Amended Omnibus Plan will be administered by the Board (the “Plan Administrator”). The Plan Administrator has
sole and complete authority, in its discretion, to:

(a) determine the individuals to whom grants of Omnibus Plan Awards may be made;

(b) make grants of Omnibus Plan Awards, in such amounts, to such persons and, subject to the
provisions of the Amended Omnibus Plan, on such terms and conditions as it determines including
without limitation:

(1) the time or times at which Omnibus Plan Awards may be granted,;

(i) the conditions under which: (A) Omnibus Plan Awards may be granted to participants; or (B)
Omnibus Plan Awards may be forfeited to the Company, including any conditions relating to
the attainment of specified performance goals;

(iii) the number of Shares subject to the Omnibus Plan Awards;

(iv) the exercise price to be paid by a participant in connection with the purchase of Shares
subject to any Options;

(v) whether restrictions or limitations are to be imposed on the Shares issuable pursuant to
grants of any Omnibus Plan Awards, and the nature of such restrictions or limitations, if any;
and

(vi) any acceleration of exercisability, vesting, or waiver of termination regarding any Omnibus

Plan Awards, based on such factors as the Plan Administrator may determine;
(c) establish the form of Grant Agreements;

(d) cancel, amend, adjust or otherwise change the type of or the terms and conditions of any Omnibus
Plan Awards under such circumstances as the Plan Administrator may consider appropriate in
accordance with the provisions of the Amended Omnibus Plan;

(e) construe and interpret the Amended Omnibus Plan and all Grant Agreements;

(f) adopt, amend, prescribe and rescind administrative guidelines and other rules and regulations
relating to the Amended Omnibus Plan, including rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws or for qualifying for favourable tax
treatment under applicable laws; and

(9) make all other determinations and take all other actions necessary or advisable for the implementation
and administration of the Amended Omnibus Plan.

Shares Available for Awards

Subject to adjustments as provided for under the Amended Omnibus Plan, the aggregate maximum number of Shares
reserved for issuance pursuant to Omnibus Plan Awards under the Amended Omnibus Plan, including any Options
granted under previous stock option plans, shall not exceed ten percent (10%) of the aggregate number of Shares
issued and outstanding from time to time on a non-diluted basis. The aggregate number of Shares issuable to any one
consultant within a one-year period shall not exceed 2% of the Company’s total issued and outstanding Shares on the
date of grant. The aggregate number of Shares issuable to all persons retained to provide Investor Relations Activities

17-



(as defined in the Amended Omnibus Plan) within a one-year period shall not exceed 2% of the Company’s total issued
and outstanding Shares on the date of grant.

After deducting the 7,934,666 Shares (7.14% of the issued and outstanding Shares of the Company as of the date
hereof based on 111,147,264 Shares outstanding) reserved for issuance under existing awards governed by the
Amended Omnibus Plan, 3,180,060 Shares (2.85% of the issued and outstanding Shares of the Company as of the
date hereof) are available for issuance in aggregate under the Amended Omnibus Plan. The Amended Omnibus Plan
is considered to be an “evergreen” plan, since the Shares covered by Omnibus Plan Awards which have been exercised
or terminated will be available for subsequent grants under the Amended Omnibus Plan and the total number of
Omnibus Plan Awards available to grant increases as the number of issued and outstanding Shares increases.

Unless disinterested Shareholder approval is obtained, the aggregate number of Shares, (a) issuable to insiders (as
defined in the Amended Omnibus Plan) at any time under all of the Company’s security-based compensation
arrangements may not exceed ten percent (10%) of the Company’s total issued and outstanding Shares; (b) issued to
insiders within any one (1)-year period, under all of the Company’s security-based compensation arrangements may
not exceed ten percent (10%) of the Company’s total issued and outstanding Shares as at the date any Omnibus Plan
Award is granted to any insider; and (c) issuable to any one (1) person (as defined in the Amended Omnibus Plan)
under the Amended Omnibus Plan or any other security-based compensation arrangement, within a one (1)-year period,
shall not at any time exceed five percent (5%) of the Company’s total issued and outstanding Shares as at the date any
Omnibus Plan Award is granted to the person.

Blackout Period

If a date of grant occurs or an Omnibus Plan Award expires, at a time when an undisclosed material change or material
fact in the affairs of the Company exists, the date of grant for such Omnibus Plan Award, or expiry of such Omnibus
Plan Award (as the case may be) will be no later than ten (10) business days after which there is no longer such
undisclosed material change or material fact, and the Market Price (as defined in the Amended Omnibus Plan) with
respect to any such Omnibus Plan Award shall be calculated based on the five (5) business days immediately preceding
the effective date of grant and after the date on which such undisclosed material change or material fact is disclosed.

Options

An Option entitles a holder thereof to purchase a Share at an exercise price set at the time of the grant, which exercise
price must in all cases be not less than the Discounted Market Price (as defined in the Amended Omnibus Plan) on the
date of grant (as provided in the applicable Grant Agreement) (the “Exercise Price”).

The term of each Option will be fixed by the Plan Administrator, but may not exceed ten (10) years from the grant date.
Restricted Share Units

An RSU is a unit equivalent in value to a Share credited by means of a bookkeeping entry in the books of the Company
which entitles the holder to receive one Share for each RSU after a specified vesting period determined by the Plan
Administrator, provided that no RSU shall vest until at least one (1) year following the date the RSU was granted. Upon
settlement, holders will, subject to specific settlement rules (see “Settlement of Restricted Participant Awards” heading
below), receive (a) one fully paid and non-assessable Share in respect of each vested RSU, (b) subject to the approval
of the Plan Administrator, a cash payment, or (c) a combination of Shares and cash as contemplated by paragraphs (a)
and (b). The cash payment is determined by multiplying the number of RSUs redeemed for cash by the Market Price
on the date of settlement.

The number of RSUs granted at any particular time will be calculated by dividing (i) the amount of any compensation
that is to be paid in the RSUs, as determined by the Plan Administrator, by (ii) the Market Price of a Share on the date
of grant.

Deferred Share Units

A DSU is a unit equivalent in value to a Share credited by means of a bookkeeping entry in the books of the Company
which entitles the holder to receive one Share for each DSU on a future date, generally upon termination of service with
the Company. Upon settlement, holders will, subject to specific settlement rules (see “Settlement of Restricted
Participant Awards” heading below), receive (a) one (1) fully paid and non-assessable Share in respect of each vested
DSU, (b) subject to the approval of the Plan Administrator, a cash payment, or (c) a combination of Shares and cash as
contemplated by paragraphs (a) and (b). The cash payment is determined with reference to the Market Price in the
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same manner as with RSUs. Except as otherwise determined by the Plan Administrator, DSUs shall vest one (1) year
following the date of grant.

The number of DSUs granted at any particular time will be calculated by dividing (i) the amount of any compensation
that is to be paid in the DSUs, as determined by the Plan Administrator, by (ii) the Market Price of a Share on the date
of grant.

Performance Share Units

A PSU is a unit equivalent in value to a Share credited by means of a bookkeeping entry in the books of the Company
which entitles the holder to receive one (1) Share for each PSU on a future date, generally upon the achievement of
certain performance goals within the Company as determined by the Plan Administrator. Upon settlement, holders will,
subject to specific settlement rules (see “Settlement of Restricted Participant Awards” heading below), receive (a) one
(1) fully paid and non-assessable Share in respect of each vested PSU, (b) subject to the approval of the Plan
Administrator, a cash payment or (c) a combination of Shares and cash as contemplated by paragraphs (a) and (b).
The cash payment is determined with reference to the Market Price in the same manner as with RSUs. The Plan
Administrator has the authority to determine the vesting terms applicable to the grant of PSUs, provided that no PSUs
shall vest until at least one (1) year following the date of grant.

Payment of Exercise Price

Subject to the settlement of Restricted Participant Awards as set out below under the heading “Settlement of Restricted
Participant Award” and unless otherwise specified by the Plan Administrator at the time of granting an Option and set
out in the particular Grant Agreement, an exercise notice for an Option must be accompanied by payment of the exercise
price. The exercise price must be fully paid by certified cheque, bank draft or money order payable to the Company or
by such other means as might be specified by the Plan Administrator. This may include (i) through an arrangement with
a Broker approved by the Company (or through an arrangement directly with the Company) whereby payment of the
exercise price is accomplished with the proceeds of the sale of Shares deliverable upon the exercise of the Option,
other than in respect of Options which are Restricted Participant Awards (ii) through the cashless exercise process set
out below under the heading “Cashless Exercise”, or (iii) such other consideration and method of payment for the
issuance of Shares to the extent permitted by securities laws and policies of the TSX-V and ASX, or any combination
of the foregoing methods of payment.

Settlement of Restricted Participant Award

Any Shares that are deliverable upon the exercise or in satisfaction of an award granted to a Restricted Participant must
be purchased by the Company on-market (unless otherwise approved for the purposes of the ASX Listing Rules). To
facilitate such purchases, the Company shall appoint one or more investment dealers (or equivalents outside of Canada)
(the “Broker”) to acquire the applicable Shares on-market. If and for so long as the Company is listed on the TSX-V,
the Broker will act as a purchasing agent and will not be “non-independent” of the Company. “Non-independent” has
the meaning attributed thereto in Section 7.2 of Policy 5.6 — Normal Course Issuer Bids of the TSX-V, as amended from
time to time. As payment to the relevant Broker, the Company will remit to the Broker cash equal to the product of
multiplying (i) the relevant number of vested Shares issuable pursuant to the vesting or exercise (as applicable), and
(i) the Market Price on the relevant settlement date, net of applicable withholding taxes. Should the funds provided to
the Broker be insufficient to purchase the total required Shares to settle the vested Restricted Participant Awards, the
Broker will inform the Company of the shortfall and the Company will provide the Broker with funds sufficient to purchase
the additional Shares required. If the cash amount exceeds the funds required to purchase the relevant amount of
Shares to settle the vested Restricted Participant Awards, the Broker will return the surplus cash amount to the
Company.

Dividend Equivalents

Unless otherwise determined by the Plan Administrator and set forth in the particular Grant Agreement, RSUs, PSUs
and DSUs shall be credited with dividend equivalents in the form of additional RSUs, PSUs and DSUs, as applicable,
subject to the limitation that the aggregate maximum number of Shares reserved for issuance shall not exceed 10% of
the aggregate number of Shares issued and outstanding, as set out under the heading “Shares available for Awards”.
Dividend equivalents shall vest in proportion to, and settle in the same manner as, the awards to which they relate.
Such dividend equivalents shall be computed by dividing: (a) the amount obtained by multiplying the amount of the
dividend declared and paid per Share by the number of RSUs, PSUs and DSUs, as applicable, held by the participant
on the Record Date for the payment of such dividend, by (b) the Market Price at the close of the first business day
immediately following the dividend record date, with fractions computed to three decimal places. To comply with the
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10% limitation as set out under the heading “Shares available for Awards”, the Company may settle entitlements
dividend equivalents in cash.

Vesting and Exercisability

As set out in the Amended Omnibus Plan, the Plan Administrator shall have the authority to determine the vesting terms
applicable to grants of Omnibus Plan Awards. The vesting schedule of any Omnibus Plan Awards granted pursuant to
the Amended Omnibus Plan shall be stated in the Grant Agreement for such Omnibus Plan Awards. Options granted
to persons retained to provide Investor Relations Activities must vest in stages over a period of not less than twelve
months with no more than %4 of the Options vesting in any three-month period.

Cashless Exercise

Other than in respect of Options that are Restricted Participant Awards, a participant may, in lieu of exercising an Option
for cash, elect to surrender such Option to the Company (a “Cashless Exercise”) in consideration for an amount from
the Company equal to (a) the Market Price of the Shares issuable on the exercise of such Option (or portion thereof) as
of the date such Option (or portion thereof) is exercised, less (b) the aggregate Exercise Price of the Option (or portion
thereof) surrendered relating to such Shares (the “In-the-Money Amount”), divided by the Market Price per Share as
of the date such Option (or portion thereof) is exercised. The Company shall satisfy payment of the In-the-Money
Amount by delivering to the participant such number of Shares (rounded down to the nearest whole number) having a
fair market value equal to the In-the-Money Amount. Persons retained to provide Investor Relations Activities are not
permitted to rely on the cashless exercise process.

Term

Although the Amended Omnibus Plan does not stipulate a term for awards granted thereunder, other than Options, they
must vest and settle in accordance with the provisions of the Amended Omnibus Plan and any applicable Grant
Agreement, which Grant Agreement may include an expiry date for a specific award.

Effect of Termination on Awards

At such time that a participant ceases to be a director, employee, consultant or officer of the Company, which either of
directors or officers may be consultants or employees, or any subsidiary of the Company due to the resignation or
termination of a participant’s employment with the Company with cause, all unvested Omnibus Plan Awards held by the
participant shall expire and immediately terminate for no consideration.

At such time that a participant ceases to be a director, employee, consultant or officer of the Company, which either of
directors or officers may be consultants or employees, or any subsidiary of the Company due to the termination of a
participant's employment with the Company without cause, a portion of any unvested Omnibus Plan Awards shall
immediately vest based on a pro-rata portion of the number of Omnibus Plan Awards held on the date of termination
and how long such Omnibus Plan Awards would have taken to fully vest had the participant's employment not been
terminated. Vested Omnibus Plan Awards must be exercised or surrendered to the Company by the participant before
the earlier of: (A) the expiry date of such Omnibus Plan Award (as agreed upon when the Omnibus Plan Award was
granted); and (B) the date that is 90 days after the Termination Date (as defined in the Amended Omnibus Plan).

A participant’s eligibility to receive further grants of Omnibus Plan Awards under the Amended Omnibus Plan shall
cease at such time that a participant ceases to be a director, employee, consultant officer or manager of the Company
or any subsidiary of the Company.

Unless the Plan Administrator, in its discretion, otherwise determines, Omnibus Plan Awards shall not be affected by a
change of employment or consulting agreement or arrangement or directorship within or among the Company or a
subsidiary of the Company provided that the participant continues to be a director, employee or consultant, as
applicable, of the Company or a subsidiary of the Company.

Notwithstanding the foregoing, the Plan Administrator may, subject to the limitations contained in the policies of the
TSX-V and ASX, in its discretion, at any time prior to or following the events contemplated above, or in an employment
agreement, Grant Agreement or other written agreement between the Company or a subsidiary of the Company and
the participant, permit the acceleration of vesting of any or all Omnibus Plan Awards or waive termination of any or all
Omnibus Plan Awards, in the manner and on the terms as may be authorized by the Plan Administrator.
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Where a participant becomes disabled, any Option or other Award held by such participant that has not vested as of
the date of the disability of such participant shall vest on such date and may be exercised or surrendered to the Company
by the participant at any time until the earlier of: (a) the expiry date of such award; and (b) one year from the date of
disability of such participant.

Where a participant’s employment, consulting agreement or arrangement is terminated by reason of death, any Option
or other Award held by the participant that has not vested as of the date of the death of such participant shall vest on
such date and may be exercised or surrendered to the Company by the participant at any time during the period that
terminates the earlier of: (a) the expiry date of such award; and (b) one (1) year from the date of death of such participant.

Change in Control

Except as may be set forth in an employment agreement, Grant Agreement or other written agreement between the
Company or a subsidiary of the Company and the participant, the Plan Administrator may, without the consent of any
participant, take such steps as it deems necessary or desirable, including to cause:

(a) the conversion or exchange of any outstanding Omnibus Plan Awards into or for rights of substantially
equivalent value, as determined by the Plan Administrator in its discretion, in and entity participating
in or resulting from a Change in Control (as defined in the Amended Omnibus Plan);

(b) outstanding Omnibus Plan Awards to vest and become exercisable, realizable, or payable, or
restrictions applicable to an Omnibus Plan Award to lapse, in whole or in part prior to or upon
consummation of such Change in Control, and, to the extent the Plan Administrator determines,
terminate upon or immediately prior to the effectiveness of such Change in Control; or

(c) any combination of the foregoing.

In taking any of the foregoing actions, the Plan Administrator will not be required to treat all Omnibus Plan Awards
similarly in the transaction (subject to applicable stock exchange approval, if required). Notwithstanding the foregoing,
in the case of Omnibus Plan Awards held by a participant that is a resident of Canada for the purposes of the Income
Tax Act (Canada) (“Tax Act”) (a “Canadian Taxpayer”), the Plan Administrator may not cause the Canadian Taxpayer
to receive (pursuant to the terms of a change of control) any property in connection with a change of control other than
rights to acquire shares of a corporation or units of a “mutual fund trust” (as defined in the Tax Act) of the Company or
a “qualifying person” (as defined in the Tax Act) that does not deal at arm’s length (for the purposes of the Tax Act) with
the Company, as applicable, at the time such rights are issued or granted.

Assignability

Except as required by law, the rights of a participant under the Amended Omnibus Plan are not capable of being
assigned, transferred, alienated, sold, encumbered, pledged, mortgaged or charged unless otherwise approved by the
Plan Administrator.

Amendment, Suspension or Termination of the Amended Omnibus Plan

The Plan Administrator may from time to time, without notice and without approval of the Shareholders, amend, modify,
change, suspend or terminate the Amended Omnibus Plan or any Omnibus Plan Awards granted pursuant thereto as
it, in its discretion, determines appropriate, provided, however, that: (a) no such amendment, modification, change,
suspension or termination of the Amended Omnibus Plan or any Omnibus Plan Awards granted thereunder may
materially impair any rights of a participant or materially increase any obligations of a participant under the Amended
Omnibus Plan without the consent of the participant, unless the Plan Administrator determines such adjustment is
required or desirable in order to comply with any applicable securities laws or exchange requirements; and (b) any
amendment that would cause an Omnibus Plan Award held by a U.S. Taxpayer to be subject to the additional tax
penalty under Section 409A(1)(B)(i)(II) of the Code (as defined in the Amended Omnibus Plan) shall be null and void
ab initio with respect to the U.S. Taxpayer unless the consent of the U.S. Taxpayer is obtained.

Without limiting the generality of the foregoing, but subject to the below, the Plan Administrator may, without Shareholder
approval but subject to the limitations set out in the policies of the TSX-V and ASX, at any time or from time to time,
amend the Amended Omnibus Plan for the purposes of making:

. any amendments to the general vesting provisions of each Omnibus Plan Award;
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. any amendment regarding the effect of termination of a participant's employment or engagement;

. any amendments to add covenants of the Company for the protection of participants, provided that the Plan
Administrator shall be of the good faith opinion that such additions will not be prejudicial to the rights or interests
of the participants;

. any amendments consistent with the Amended Omnibus Plan as may be necessary or desirable with respect
to matters or questions which, in the good faith opinion of the Plan Administrator, having in mind the best
interests of the participants, it may be expedient to make, including amendments that are desirable as a result
of changes in law in any jurisdiction where a participant resides, provided that the Plan Administrator shall be
of the opinion that such amendments and modifications will not be prejudicial to the interests of the participants;
or

. any such changes or corrections which, on the advice of counsel to the Company, are required for the purpose
of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or
manifest error, provided that the Plan Administrator shall be of the opinion that such changes or corrections
will not be prejudicial to the rights and interests of the participants.

Notwithstanding the foregoing and subject to any rules of the exchange, Shareholder approval will be required for any
amendment, modification or change that:

. increases the percentage of Shares reserved for issuance under the Amended Omnibus Plan, except pursuant
to the provisions in the Amended Omnibus Plan which permit the Plan Administrator to make equitable
adjustments in the event of transactions affecting the Company or its capital;

. reduces the Exercise Price of an Option except pursuant to the provisions of the Amended Omnibus Plan
which permit the Plan Administrator to make equitable adjustments in the event of transactions affecting the
Company or its capital;

. extends the term of an Omnibus Plan Award beyond the original expiry date (except where an expiry date
would have fallen within a blackout period of the Company);

. permits an Omnibus Plan Award (excluding Options) to be exercisable beyond ten (10) years from its date of
grant (except where an expiry date would have fallen within a blackout period of the Company);

. increases or removes the non-employee director participation limits;
. changes the eligible participants of the Amended Omnibus Plan;
. permits Omnibus Plan Awards to be transferable or assignable other than for normal estate settlement

purposes; or
. deletes or reduces the range of amendments which require approval of the Shareholders.

The disinterested approval of Shareholders is required for any amendments that: reduce the Exercise Price of an Option
benefitting an insider of the Company; or extend the expiry date of an Award benefitting an insider of the Company,
except in the case of an extension due to a blackout period.

TSX Venture Exchange Approval

As a “rolling” security-based compensation plan, the TSX-V requires annual Shareholder approval of the Amended
Omnibus Plan. The Shareholders will be asked to vote for or against the Amended Omnibus Plan. The Amended
Omnibus Plan Resolution must be passed by the majority of the votes cast by the Shareholders present or represented
by proxy who are entitled to vote at the Meeting in order to remain in force.
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Requirements under ASX Listing Rules
General

The Company seeks Shareholders’ approval of the Amended Omnibus Plan in accordance with ASX Listing Rule 7.2
exception 13(b).

ASX Listing Rules 7.1 and 7.2, exception 13(b)

Broadly speaking, and subject to a number of exceptions, ASX Listing Rule 7.1 limits the amount of equity securities
that a listed company can issue without the approval of its Shareholders over any 12-month period to 15% of common
shares it had on issuance at the start of that period.

ASX Listing Rule 7.2, exception 13(b) provides an exception to ASX Listing Rule 7.1 such that issues of equity securities
under an employee incentive scheme are exempt for a period of three (3) years from the date on which Shareholders
approve the issuance of equity securities under the scheme as an exception to ASX Listing Rule 7.1, provided:

1. the number of equity securities issued under the scheme does not exceed the maximum number set out in the
relevant notice of meeting at which the scheme was approved; and

2. there has been no material change to the terms of the scheme from those set out in the relevant notice of
meeting at which the scheme was approved.

The Omnibus Plan was last approved by Shareholders for the purposes of ASX Listing Rule 7.2, exception 13(b) on
March 3, 2023.

In respect of item 1 above, the aggregate number of equity securities issued under the Omnibus Plan since that approval
has not exceeded and will not exceed 10,000,000, being the maximum number set out in the notice of meeting in respect
of the March 3, 2023 annual general meeting.

In respect of item 2 above, since the last approval, the Company has made a material amendment to the Omnibus Plan
to provide that all Omnibus Plan Awards which have been granted to a Restricted Participant and which are to be settled
or redeemed with Shares, must be settled by the Company causing a Broker to purchase those Shares on-market for
the account of the relevant Restricted Participant in accordance with the terms of the Amended Omnibus Plan, unless
the Shareholders of the Company approve otherwise. Accordingly, the Company is again seeking approval of the
Amended Omnibus Plan for the purposes of ASX Listing Rule 7.2, exception 13(b).

If the Amended Omnibus Plan Resolution is passed, the Company will be able to issue equity securities under the
Amended Omnibus Plan to eligible participants over a period of three years up to a nominated maximum amount without
using the Company’s 15% annual placement capacity under Listing Rule 7.1.

If the Amended Omnibus Plan Resolution is not passed, the Company will not be able to issue equity securities under
the Amended Omnibus Plan to eligible participants without using the Company’s 15% limit under Listing Rule 7.1,
effectively decreasing the number of equity securities the Company can issue or agree to issue without obtaining
Shareholder approval over the 12 month period following any such issue.

Specific Information required by ASX Listing Rule 7.2, exception 13(b)

Under and for the purposes of ASX Listing Rule 7.2, exception 13(b), the following information is provided in relation to
the Amended Omnibus Plan:

1. A summary of the Amended Omnibus Plan is set out under paragraph 2.4 above.

2. Since the Omnibus Plan was last approved by Shareholders on March 3, 2023, the Company has issued
14,272,191 equity securities under the Omnibus Plan.

3. For the purposes of the ASX Listing Rules, the maximum number of equity securities proposed to be issued
under the Amended Omnibus Plan following approval of the Amended Omnibus Plan Resolution shall not
exceed 15,000,000 equity securities, subject to adjustment in the event of a reorganization of capital and
further subject to applicable laws and the ASX Listing Rules.
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4. A voting exclusion statement is included in this Information Circular.
ASX Listing Rules 10.14 and 10.16(b)

ASX Listing Rule 10.14 requires a listed company to obtain shareholder approval for the acquisition of equity securities
under an employee incentive scheme by specified persons, including directors of the company and their associates.

ASX Listing Rule 10.16(b) states that ASX Listing Rule 10.14 does not apply to the grant of options or other rights to
acquire securities to directors or their associates under an employee incentive scheme where the securities to be
acquired on the exercise of the options or in satisfaction of the rights are required by the terms of the scheme to be
purchased on-market. According to ASX’s own guidance, the reason for the exception under ASX Listing Rule 10.16(b)
is that such on-market purchases do not dilute the interests of other Shareholders and, since they are effected at market
prices, do not raise the same concerns as issues at prices that are advantageous to a director or other party that is
closely connected to the Company.?

The Amended Omnibus Plan provides that Omnibus Plan Awards issued to Restricted Participants that are to be settled
or redeemed for Shares must be settled by on-market purchases using a Broker.

If the Amended Omnibus Plan Resolution is passed, the Company will be able to issue Omnibus Plan Awards to
directors and their associates in reliance of ASX Listing Rule 10.16(b) as an exception to ASX Listing Rule 10.14.

ASX Listing Rules 10.11 and 10.12, exception 9

ASX Listing Rule 10.11 provides that a company must not issue or agree to issue any equity securities, or other
securities with rights to conversion to equity, to specified persons (referred to as Restricted Participants), including
current and prospective directors, without Shareholder approval.

ASX Listing Rule 10.12, exception 9 provides an exception to Listing Rule 10.11 if, in relation to a grant of options or
other rights to acquire equity securities under an employee incentive scheme, the securities to be acquired on the
exercise of the options or in satisfaction of the rights are required by the terms of the scheme to be purchased on-
market. Similar to ASX’s guidance in respect of ASX Listing Rule 10.16(b), issues contemplated by ASX Listing Rule
10.12, exception 9 do not have a dilutive impact and have been excluded from Listing Rule 10.11 by the ASX on the
basis they are effectively remuneration arrangements that properly fall to the Board for approval.’

As outlined above, the Amended Omnibus Plan provides for the settlement of options or other rights issued to Restricted
Participants which are to be settled by Shares to be settled by the Company causing a Broker to purchase those Shares
through on-market purchases.

If the Amended Omnibus Plan Resolution is passed, the Company will be able to issue Omnibus Plan Awards to
Restricted Participants in reliance of ASX Listing Rule 10.12, exception 9 as an exception to ASX Listing Rule 10.11.

At the Meeting, the Shareholders will be asked to pass a resolution in substantially the following form:
“IT IS RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. The amended Omnibus Equity Incentive Plan (the “Amended Omnibus Plan”) of the Company and the
reservation for issuance thereunder of a maximum aggregate number of common shares of the Company
equal to ten percent (10%) of the Company’s issued and outstanding Shares from time to time, is hereby
confirmed, ratified and approved as the omnibus equity plan of the Company and the Company has the ability
to grant Options and other awards under the Amended Omnibus Plan;

2. For the purpose of exception 13(b) of ASX Listing Rule 7.2, the issuance of equity securities under the
Amended Omnibus Plan within the next three (3) years be and are hereby approved as an exception to ASX
Listing Rule 7.1;

2 ASX Guidance Note 25, at 4.8.
3 ASX Guidance Note 25, at 3.10.
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3. The Options and other awards to be issued under the Amended Omnibus Plan, and all unallocated Options
and other awards under the Amended Omnibus Plan, be and are hereby approved;

4. The Board is hereby authorized to make such amendments to the Amended Omnibus Plan from time to time,
as may be required by the applicable regulatory authorities, or as may be considered appropriate by the Board,
in its sole discretion, provided always that such amendments be subject to the approval of the regulatory
authorities, if applicable, and in certain cases, in accordance with the terms of the Amended Omnibus Plan,
the approval of the Shareholders;

5. Notwithstanding the passing of the foregoing resolution, the Board may, without further notice or approval of
the Shareholders of the Company, revoke this resolution, in whole or in part, at any time prior to the Amended
Omnibus Plan becoming effective; and

6. Any one (1) officer of the Company be, and is hereby authorized and directed, for and on behalf of the
Company, to finalize, sign or deliver all documents, to enter into any agreements and to do and perform all
acts and things as such individual, in his or her discretion, deems necessary or advisable in order to give effect
to the true intent of these resolutions and the matters authorized hereby, including compliance with all
securities laws and regulations and the rules and requirements of the TSX-V, such determination to be
conclusively evidenced by the finalizing, signing or delivery of such document or agreement or the performing
of such act or thing.”

Unless otherwise instructed, the proxies solicited by management will be voted FOR the Amended Omnibus
Plan.

Voting Exclusion

Pursuant to and in accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour of this
resolution by or on behalf of a person who is eligible to participate in the employee incentive scheme (being the
Amended Omnibus Plan), or any of their respective associates.

However, this does not apply to a vote cast in favour of a resolution by:

1. a person as proxy or attorney for a person who is entitled to vote, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

2. the Chair as proxy or attorney for a person who is entitled to vote, in accordance with a direction given to the
Chair to vote on the resolution as the Chair decides; or

3. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

(a) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting, on the resolution; and

(b) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

25 Ratification of previous issuance of Shares under the Flow-Through Financing Placement

The Company raised additional working capital through a flow-through financing placement (the “Flow-Through
Financing Placement”) to accelerate critical mineral exploration on the Corvette lithium project located in the Eeyoo
Istchee Bay James region of Quebec, Canada (the “Corvette Project’) by undertaking an expanded exploration,
environmental and pre-feasibility study program.

On March 16, 2023, the Company announced it had received firm commitments for a placement up to 2,215,134 Shares
(the “Flow-Through Shares”) at an issuance price of $22.57 per Share from professional and sophisticated investors
to raise approximately $50M before costs. The Flow-Through Financing Placement was completed on March 20, 2023
without Shareholder approval and utilised the Company’s available 15% issuance capacity under ASX Listing Rule 7.1.
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Considering that the Company needs to raise capital to continue exploration programs at the Corvette Project and to
fund the preparation of eventual studies such as a pre-economic assessment and/or a pre-feasibility study and a
feasibility study, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, to pass an ordinary
resolution (the “Flow-Through Financing Resolution”) to ratify the issuance of the Flow-Through Shares issued under
the Company’s available 15% issuance capacity under ASX Listing Rule 7.1 (i.e., effectively ‘refreshing’ the Company’s
15% issuance capacity under ASX Listing Rule 7.1).

ASX Listing Rule 7.4

ASX Listing Rule 7.1 prohibits a listed company from issuing equity securities representing more than 15% of its issued
capital in any 12-month period without first obtaining Shareholder approval (subject to certain exceptions).

Under ASX Listing Rule 7.4, a company can seek ratification of securities issued that have been made within the
previous 12-month period if:

(a) the issuance does not breach ASX Listing Rule 7.1; and
(b) Shareholders subsequently approve such issue.

The effect of such ratification is that the issuance of the Flow-Through Shares is then deemed to have been made with
Shareholder approval, thus not counting towards the 15% limit. The approved securities are also included in the base
number for calculating the Company’s 15% limit, thereby increasing the number of equity securities the Company can
issue without first having to obtain Shareholder approval under ASX Listing Rule 7.1.

The issuance of the Flow-Through Shares did not breach ASX Listing Rule 7.1 and did not require Shareholder approval.
The Company now seeks Shareholder approval to ratify the issuance of the Flow-Through Shares pursuant to ASX
Listing Rule 7.4. This will have the same effect as if Shareholder approval had been obtained before the Company
issued the Flow-Through Shares.

If the Flow-Through Financing Resolution is passed, the issuance of the Flow-Through Shares will be excluded in
calculating the Company’s 15% limit in ASX Listing Rule 7.1, effectively increasing the number of equity securities it
can issue without Shareholder approval over the 12-month period following the date of their issue.

This will provide the Company with the ability to issue more securities in the future, e.g., a placement to sophisticated
and/or professional investors, without seeking Shareholder approval, if the Board considers that it is in the interests of
the Company to do so.

If the Flow-Through Financing Resolution is not passed, the Flow-Through Shares will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1, effectively decreasing the number of equity securities it can issue without
Shareholder approval over the 12-month period following the date of their issue.

Specific Information required by Listing Rule 7.5

ASX Listing Rule 7.5 requires the following information to be provided to Shareholders for the purpose of obtaining
Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) 2,215,134 Shares were issued on March 20, 2023 under the Company’s available 15% issuance
capacity pursuant to ASX Listing Rule 7.1;

(b) the issuance price was $22.57 per Flow-Through Share for a total consideration of approximately
$50,000,000 before costs;

(c) the Flow-Through Shares issued were fully paid common shares in the capital of the Company issued
on the same terms and conditions as the Company’s existing Shares;

(d) the Flow-Through Shares were issued to various sophisticated and professional investors identified
by Euroz Hartleys Limited (ACN 104 195 057) and Canaccord Genuity (Australia) Ltd (ACN 075 071
466) as joint-lead managers of the Flow-Through Financing Placement; and
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(e) the funds raised by the issuance of the Flow-Through Shares will be primarily used to fund the critical
mineral exploration on the Corvette Project.

Voting Exclusion Statement

The Company will disregard any votes cast in favour of the Flow-Through Financing Resolution by or on behalf of a
person who participated in the issuance of the Flow-Through Shares, or any of their respective associates.

However, this does not apply to a vote cast in favour of the Flow-Through Financing Resolution by:

1. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions
given to the proxy or attorney to vote on the resolution in that way; or

2. the Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with a direction given to the Chair of the meeting to vote on the resolution as the Chair decides; or

3. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

(a) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting, on the resolution; and

(b) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

Recommendation of the Board

The Board recommends that Shareholders vote FOR the approval of the Flow-Through Financing Resolution.
The persons named in the form of proxy, unless expressly directed to the contrary in such form of proxy, will
vote such proxies FOR the Flow-Through Financing Resolution to approve the Flow-Through Financing
Placement.

2.6 Ratification of previous issuance of Shares under the Strategic Placement
Background

On July 31, 2023, the Company announced it had received firm commitments for a placement (the “Strategic
Placement”) up to 7,128,341 Shares (the “Strategic Placement Shares”) at an issuance price of $15.29 per Share
from Albemarle Corporation (“Albemarle”) to raise approximately $109 million before costs. The Company will use the
net proceeds from this Strategic Placement for the accelerated development and exploration of the Corvette Project
and for general corporate purposes. The Strategic Placement was completed on August 3, 2023 without Shareholder
approval and utilized the Company’s available 15% issuance capacity under ASX Listing Rule 7.1.

Considering that the Company needs to raise capital to continue exploration programs at the Corvette Project and to
fund the preparation of eventual studies such as a pre-economic assessment and/or a pre-feasibility study and a
feasibility study, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, to pass an ordinary
resolution (the “Strategic Placement Resolution”) to ratify the issuance of the Strategic Placement Shares issued
under the Company’s available 15% issuance capacity under ASX Listing Rule 7.1 (i.e., effectively ‘refreshing’ the
Company’s 15% issuance capacity under ASX Listing Rule 7.1).

ASX Listing Rule 7.4
ASX Listing Rules 7.1 and 7.4 are explained in section 2.5 above.

The issuance of the Strategic Placement Shares did not breach ASX Listing Rule 7.1 and did not require Shareholder
approval. The Company now seeks Shareholder approval to ratify the issuance of the Strategic Placement Shares
pursuant to ASX Listing Rule 7.4. This will have the same effect as if Shareholder approval had been obtained before
the Company issued the Strategic Placement Shares.
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If the Strategic Placement Resolution is passed, the issuance of the Strategic Placement Shares will be excluded in
calculating the Company’s 15% limit in ASX Listing Rule 7.1, effectively increasing the number of equity securities it
can issue without Shareholder approval over the 12-month period following the date of their issue.

This will provide the Company with the ability to issue more securities in the future, e.g., a placement to sophisticated
and/or professional investors, without seeking Shareholder approval, if the Board considers that it is in the interests of
the Company to do so.

If the Strategic Placement Resolution is not passed, the Strategic Placement Shares will be included in calculating the
Company’s 15% limit in ASX Listing Rule 7.1, effectively decreasing the number of equity securities it can issue without
Shareholder approval over the 12-month period following the date of their issue.

Specific Information required by Listing Rule 7.5

ASX Listing Rule 7.5 requires the following information to be provided to Shareholders for the purpose of obtaining
Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) 7,128,341 Shares were issued on August 3, 2023 under the Company’s available 15% issuance
capacity pursuant to ASX Listing Rule 7.1;

(b) the issuance price was $15.29 per Strategic Placement Share for a total consideration of
approximately $109 million before cost;

(c) the Strategic Placement Shares issued were fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company’s existing Shares;

(d) the Strategic Placement Shares were issued to Albemarle; and

(e) the funds raised by the issuance of the Strategic Placement Shares will be used to fund accelerated
development and exploration of the Corvette Project and for working capital and general corporate
purposes.

Voting Exclusion Statement

The Company will disregard any votes cast in favour of the Strategic Placement Resolution by or on behalf of a person
who participated in the issuance of the Strategic Placement Shares, or any of their respective associates.

However, this does not apply to a vote cast in favour of the Strategic Placement Resolution by:

1. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions
given to the proxy or attorney to vote on the resolution in that way; or

2. the Chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in
accordance with a direction given to the Chair of the meeting to vote on the resolution as the Chair decides; or

3. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

(a) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an associate of a person excluded from voting, on the resolution; and

(b) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder
to vote in that way.

Recommendation of the Board

The Board recommends that Shareholders vote FOR the approval of the Strategic Placement Resolution. The
persons named in the form of proxy, unless expressly directed to the contrary in such form of proxy, will vote
such proxies FOR the Strategic Placement Resolution to approve the Strategic Placement.
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PART 3: CORPORATE GOVERNANCE AND OTHER MATTERS

The Company’s Board and senior management consider good corporate governance to be central to the effective and
efficient operation of the Company.

National Policy 58-201 — Corporate Governance Guidelines establishes corporate governance guidelines, which apply
to all public companies. The Company has reviewed its own corporate governance practices in light of these guidelines.
In certain cases, the Company’s practices comply with the guidelines, however, the Board considers that some of the
guidelines are not suitable for the Company at its current stage of development and, therefore, these guidelines have
not been adopted. National Instrument 58-101 — Corporate Governance Practices mandates disclosure of corporate
governance practices which disclosure is set out below pursuant to Form 58-101F1. The Company’s corporate
governance disclosure required by NI 58-10