L1OMsS GATE METALS

Suite 880, 609 Granville Street

PO Box 10321, Pacific Centre

Vancouver, British Columbia V7Y 1G5 Telephone: (604) 683-7588
Fax: (604)-684-2990

INFORMATION CIRCULAR
FOR THE 2012 SPECIAL MEETING OF SHAREHOLDERS

This information is given as at November 7, 2012 (except where otherwise indicated)

This Information Circular is furnished in connection with the solicitation of proxies by the management of
LIONS GATE METALS INC. (the "Company'), for use at the Special Meeting (the ""Meeting"), of the
shareholders of the Company, to be held on December 7, 2012 at the time and place and for the purposes set
forth in the accompanying notice of Meeting and at any adjournment thereof.

In this Information Circular, references to the “Company”, “we” and “our” refer to Lions Gate Metals Inc.
“Common Shares” means common shares without par value in the capital of the Company. “Beneficial
Shareholders” means shareholders who do not hold Common Shares in their own name and “intermediaries” refers
to brokers, investment firms, clearing houses and similar entities that own securities on behalf of Beneficial
Shareholders.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by
directors, officers and regular employees of the Company. The Company will bear all costs of this solicitation. We
have arranged for intermediaries to forward the meeting materials to beneficial owners of the Common Shares held
of record by those intermediaries and we may reimburse the intermediaries for their reasonable fees and
disbursements in that regard.

Appointment of Proxyholders
The individuals named in the accompanying form of proxy (the “Proxy”) are officers of the Company. If you are a
shareholder entitled to vote at the Meeting, you have the right to appoint a person or company other than
either of the persons designated in the Proxy, who need not be a shareholder, to attend and act for you and on
your behalf at the Meeting. You may do so either by inserting the name of that other person in the blank
space provided in the Proxy or by completing and delivering another suitable form of proxy.
Voting by Proxyholder
The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in
accordance with your instructions on any ballot that may be called for. If you specify a choice with respect to any
matter to be acted upon, your Common Shares will be voted accordingly. The Proxy confers discretionary authority
on the persons named therein with respect to:

(a) each matter or group of matters identified therein for which a choice is not specified,

(b) any amendment to or variation of any matter identified therein, and

(c) any other matter that properly comes before the Meeting.



In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will
vote the Common Shares represented by the Proxy for the approval of such matter. Management is not
currently aware of any other matter that could come before the Meeting.

Registered Shareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person.
Registered Shareholders electing to submit a proxy may do so by:

(@) completing, dating and signing the enclosed form of proxy and returning it to the Company’s transfer
agent, Valiant Trust Company, by fax at (604) 681-3607, or by mail or hand delivery at Suite 600, 750
Cambie Street, Vancouver, British Columbia, V6B 0A2; or

(b) using the internet through the website of Valiant Trust Company at www.valianttrust.com. Registered
Shareholders who choose this option must follow the instructions that appear on the screen and refer to the
enclosed proxy form for the holder’s account number and the proxy access number;

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays) before
the Meeting or the adjournment thereof at which the proxy is to be used.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold Common Shares in their
own name. Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at the
Meeting are those deposited by registered shareholders (those whose names appear on the records of the Company
as the registered holders of Common Shares).

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases
those Common Shares will not be registered in the shareholder's name on the records of the Company. Such
Common Shares will more likely be registered under the names of the shareholder's broker or an agent of that
broker. In the United States, the vast majority of such Common Shares are registered under the name of Cede & Co.
as nominee for The Depository Trust Company (which acts as 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).

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholders'
meetings. Every intermediary has its own mailing procedures and provides its own return instructions to clients.

If you are a Beneficial Shareholder:

You should carefully follow the instructions of your broker or intermediary in order to ensure that your Common
Shares are voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the Proxy provided to registered shareholders by
the Company. However, its purpose is limited to instructing the intermediary on how to vote on your behalf. Most
brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”) in the United States and in Canada. Broadridge mails a voting instruction form in lieu of a Proxy
provided by the Company. The voting instruction form will name the same persons as the Company’s Proxy to
represent you at the Meeting. You have the right to appoint a person (who need not be a shareholder of the
Company), other than the persons designated in the voting instruction form, to represent you at the Meeting. To
exercise this right, you should insert the name of the desired representative in the blank space provided in the voting
instruction form. The completed voting instruction form must then be returned to Broadridge by mail or facsimile or
given to Broadridge by phone or over the internet, in accordance with Broadridge's instructions. Broadridge then
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tabulates the results of all instructions received and provides appropriate instructions respecting the voting of
Common Shares to be represented at the Meeting. If you receive a voting instruction form from Broadridge, you
cannot use it to vote Common Shares directly at the Meeting - the voting instruction form must be completed
and returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order to
have the Common Shares voted.

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of your broker, you, or a person designated by you, may attend at the
Meeting as proxyholder for your broker and vote your Common Shares in that capacity. If you wish to attend at the
Meeting and indirectly vote your Common Shares as proxyholder for your broker, or have a person designated by
you do so, you should enter your own name, or the name of the person you wish to designate, in the blank space on
the voting instruction form provided to you and return the same to your broker in accordance with the instructions
provided by such broker, well in advance of the Meeting.

Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, or a
person designated by you, to attend at the Meeting and vote your Common Shares.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy may revoke it
by:

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing
to be executed by the registered shareholder or the registered shareholder's authorized attorney in writing,
or, if the shareholder is a corporation, under its corporate seal by an officer or attorney duly authorized, and
by delivering the proxy bearing a later date to Valiant Trust Company or at the Corporation’s office,
Suite 880, 609 Granville Street, PO Box 10321, Pacific Centre, Vancouver, British Columbia, V7Y
1G5, at any time up to and including the last business day that precedes the day of the Meeting or, if the
Meeting is adjourned, the last business day that precedes any reconvening thereof, or to the chairman of the
Meeting on the day of the Meeting or any reconvening thereof, or in any other manner provided by law, or

(b) personally attending the Meeting and voting the registered shareholder's Common Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company, or any person who has held such a position since the beginning of
the last completed financial year of the Company, nor any nominee for election as a director of the Company, nor
any associate or affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way
of beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other than the election
of directors.

RECORD DATE AND QUORUM

The board of directors (the “Board”) of the Company have fixed the record date for the Meeting at the close of
business on November 7, 2012 (the “Record Date™) for the determination of shareholders entitled to vote at the
Meeting. Only shareholders of record at the close of business on the Record Date who either personally attend the
Meeting or who have completed and delivered a form of proxy in the manner and subject to the provisions described
above shall be entitled to vote or to have their Common Shares voted at the Meeting.

Under the Articles of the Company, the quorum for the transaction of business at the Meeting consists of one person
who is a shareholder or who is otherwise permitted to vote shares of the Company at a meeting of shareholders
pursuant to the Articles, present in person or by proxy.



VOTING SHARES AND PRINCIPAL HOLDERS OF VOTING SHARES

The Company is authorized to issue an unlimited number of Common Shares. As of November 7, 2012, there were
25,497,826 Common Shares issued and outstanding, each carrying the right to one vote. Common Shares of the
Company are listed on TSX Venture Exchange (the "TSXV").

As at November 7, 2012, to the knowledge of the directors and senior officers of the Company, and based on the
Company’s review of the records maintained by Valiant Trust Company, electronic filings with System for
Electronic Document Analysis and Retrieval (“SEDAR™) and insider reports filed with System for Electronic
Disclosure by Insiders, the following persons owns, directly or indirectly, or exercises control or direction over,
shares carrying more than 10% of the voting rights attached to all outstanding shares of the Corporation:

Name of Shareholder Number of Shares Percentage of Issued and
Outstanding Shares

Resinco Capital Partners Inc. 4,590,937 18.01%

Note:
(1) John Icke, a director of the Corporation, as CEO and a director of Resinco Capital Partners Inc.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No person who is or at any time during the most recently completed financial year was a director, executive officer
or senior officer of the Company, no proposed nominee for election as a director of the Company, and no associate
of any of the foregoing persons has been indebted to the Company at any time since the commencement of the
Company's last completed financial year. No guarantee, support agreement, letter of credit or other similar
arrangement or understanding has been provided by the Company at any time since the beginning of the most
recently completed financial year with respect to any indebtedness of any such person.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No informed person (a director, officer or holder of 10% of more of the Common Shares) or proposed nominee for
election as a director of the Company or any associate or affiliate of any such informed person or proposed nominee,
has any material interest, direct or indirect, in any material transaction since the commencement of the Company's
last completed financial year or in any proposed transaction, which, in either case, has materially affected or will
materially affect the Company.

No director or senior officer of the Company or any associate of the foregoing has any substantial interest, direct or
indirect, by way of beneficial ownership of shares or otherwise in the matters to be acted upon at the Meeting,
except for any interest arising from the ownership of shares of the Company where the shareholder will receive no
extra or special benefit or advantage not shared on a pro rata basis by all holders of shares in the capital of the
Company.

PARTICULARS OF MATTERS TO BE ACTED UPON
A Approval of Special Resolution to sell the Poplar Property
Summary of the Transaction

The Company has entered into a binding letter agreement dated October 16, 2012 (the “Agreement”) whereby it
proposes to grant an exclusive option to acquire a 100% interest (the “Option™) in and to the mineral property
known as the Poplar Property (the “Property”) to Canadian Dehua International Mines Group Inc., a private
company incorporated under the laws of Canada, (the “Optionee”). Under the terms of the Agreement, in order to
exercise the Option, the Optionee must pay to the Company $15,000,000 in cash and perform work on the Property
over a two-year period as follows:



(@) $1,000,000 upon execution of the Agreement (which amount is non-refundable upon receipt of shareholder
and applicable regulatory approvals);

(b) $1,000,000 on the first anniversary of the execution of the Agreement (which amount is also non-
refundable);

(c) $13,000,000 on the second anniversary of the execution of the Agreement; and

(d) Completion of 10,000 meters of drilling on the Property (which is a committed obligation and must be
completed by Dehua regardless of whether it exercises the Option).

The Optionee shall keep the Property in good standing, including the completion or payment of the Assessment Fees
and filing of applicable assessment reports with the Mineral Titles Branch for the Province of British Columbia.
The Optionee shall also pay or cause to be paid any rates, taxes, duties, royalties, assessments or fees with respect to
the Property.

The Optionee shall acquire no beneficial interest in and to the Property until all payments above are made. The
Company has agreed to acquire certain royalties on the Property for aggregate costs of $1.1 million and has agreed
to seek to acquire a further royalty on the Property, prior to the full exercise of the Option.

The Company and the Optionee intend to enter into a more formal version of the Agreement, which will be filed on
the Company’s profile on SEDAR at www.sedar.com and may be inspected without charge at the offices of the
Company’s registered and records office at Suite 2080-777 Hornby Street, VVancouver, British Columbia during
normal business hours until the Closing Date and for a period of 30 days thereafter.

The Disposition is subject to the approval of the TSX Venture Exchange and the Company’s shareholders. If such
approvals are not obtained, the Disposition will not proceed.

Management believes the Disposition is fair and in the best interests of the Company and its shareholders. The
Agreement was the product of extensive negotiations between the Company and the Optionee. Following
completion of the Disposition, the Company will continue development on its remaining properties and pursue
acquisitions of additional mineral properties management believes to be of merit.

Special Resolution

At the Meeting, shareholders will be asked to consider and, if thought fit, to pass with or without amendment, the
following special resolutions (the “Disposition Resolution™):

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The Company is hereby authorized to sell all or substantially all of their undertaking through the option of
the Property to the Optionee pursuant to the terms of the Agreement.

2. Any one director or officer of the Company be and is hereby authorized and directed to do all such acts and
things and to execute and deliver under the corporate seal or otherwise all such deeds, documents, instruments and
assurances as in his opinion may be necessary or desirable to give effect to this resolution.

3. The board of directors of the Company be and it is hereby authorized to revoke this resolution and any or
all of the actions herein described, notwithstanding the approval by the shareholders of same, at any time prior to the
completion thereof, if, in the sole discretion of the board of directors of the Company, it is in the best interests of the
Company to do so.
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4, In the event the sale is not concluded as outlined, the directors may by resolution make such modifications
to the terms thereof as they may deem necessary in the circumstances to as to proceed with the option of the
Property as intended herein.

In the event that the parties wish to consider an amendment to the Agreement which would retain the main salient
points, the Disposition Resolution contains a provision in the resolution that would permit the approval of the
shareholders to be maintained but give the directors the authority to deal with any amendments to the terms of the
Agreement as long as the spirit of the Disposition is maintained.

Unless the shareholder has specified in the enclosed form of proxy that the shares represented by such proxy
are to be voted against the Disposition Resolution, the persons named in the enclosed form of proxy will vote
FOR the Disposition Resolution.

Dissenting Shareholders’ Rights

Under the Business Corporations Act (British Columbia) (the “BCA”), the Disposition Resolution gives rise to
dissent rights. Shareholders are entitled to the dissent rights set out in the BCA and to be paid the fair value of their
shares if such shareholder dissents to the Disposition and the Disposition becomes effective. Neither a vote against
the Disposition Resolution, nor an abstention or the execution or exercise of a proxy vote against such resolution
will constitute notice of dissent, but a shareholder need not vote against such resolution in order to dissent.

However, in accordance with the BCA, a shareholder who has submitted a dissent notice and who votes in favour of
the Disposition Resolution or otherwise acts inconsistently with the dissent, will cease to be entitled to exercise any
right of dissent (the “Dissent Rights™). A shareholder must dissent with respect to all shares either held personally
by him or on behalf of any one beneficial owner and which are registered in one name. A brief summary of the
provisions of the dissent rights of shareholders under the BCA is set out below and is qualified in its entirety by the
reference to the full text of Part 8, Division 2 of the BCA, which is attached to this Circular as Schedule “A”.

The statutory provisions dealing with the right of dissent are technical and complex. Any shareholders who
wish to exercise their right of dissent should seek independent legal advice, as failure to comply strictly with
the provisions of Part 8, Division 2 of the BCA may prejudice their right of dissent.

Shareholders registered as such on the record date of the Meeting may exercise rights of dissent pursuant to and in
the manner set forth in Part 8, Division 2 of the BCA, provided that the notice of dissent duly executed by such
shareholder is received by the Company two business days in advance of the date of the Meeting. Dissenting
shareholders (the “Dissenting Shareholder”) are ultimately entitled to be paid fair value for their dissenting shares
(the “Dissenting Shares™) and shall be deemed to have transferred their Dissenting Shares to the Company.

Prior to the Disposition becoming effective, the Company will send a notice of intention to act to each Dissenting
Shareholder stating that the Disposition Resolution has been passed and informing the Dissenting Shareholder of
their intention to act on such Disposition Resolution. A notice of intention need not be sent to any shareholder who
voted in favour of the Disposition Resolution or who has withdrawn his notice of dissent. Within one month of the
date of the notice given by the Company of its intention to act, the Dissenting Shareholder is required to send written
notice to the Company that he requires the Company to purchase all of his shares and at the same time to deliver
certificates representing those shares to the Company. Upon such delivery, a Dissenting Shareholder will be bound
to sell and the Company will be bound to purchase the shares subject to the demand for a payment equal to their fair
value as of the day before the day on which the Disposition Resolution was passed by the shareholders, excluding
any appreciation or depreciation in anticipation of the vote (unless such exclusion would be inequitable). Every
Dissenting Shareholder who has delivered a demand for payment must be paid the same price as the other
Dissenting Shareholders.

A Dissenting Shareholder who has sent a demand for payment, or the Company, may apply to the Court which may:
(a) require the Dissenting Shareholder to sell and the Company, to purchase the shares in respect of which a notice
of dissent has been validly given; (b) set the price and terms of the purchase and sale, or order that the price and
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terms be established by arbitration, in either case having due regard for the rights of creditors; (c) join in the
application of any other Dissenting Shareholder who has delivered a demand for payment; and (d) make
consequential orders and give such directions as it considers appropriate. No Dissenting Shareholder who has
delivered a demand for payment may vote or exercise or assert any rights of a shareholder in respect of their shares
for which a demand for payment has been given, other than the rights to receive payment for those shares. Until a
Dissenting Shareholder who has delivered a demand for payment is paid in full, that Dissenting Shareholder may
exercise and assert all the rights of a creditor of the Company. No Dissenting Shareholder may withdraw his demand
for payment unless the Company consents.

Strict adherence to the procedures set forth above will be required and failure to do so may result in the loss
of all Dissent Rights. Accordingly, each shareholder who might desire to exercise Dissent Rights should
carefully consider and fully comply with the provisions set forth above and below and consult his or her legal
advisor.

All Dissent Notices to the Company should be addressed to the Company at the offices of its legal counsel at
Armstrong Simpson, Suite 2080-777 Hornby Street, Vancouver, British Columbia V6Z 1S4, Attention: Shauna
Hartman

The directors of the Company may elect not to proceed with the transactions contemplated in the Disposition
Resolution if any notices of dissent are received.

The foregoing summary does not purport to provide a comprehensive statement of the procedures to be followed by
a dissenting shareholder who seeks payment of the fair value of his shares. The BCA requires strict adherence to the
procedures established therein and failure to do so may result in the loss of all dissenters’ rights. Accordingly, each
shareholder who might desire to exercise the dissenters’ rights should carefully consider and comply with the
provisions of the section and consult such shareholders’ legal advisor.

B. Confirmation and Approval of Advance Notice Policy
Background

On November 7, 2012, the board of directors of the Company adopted an advance notice policy (the “Advance
Notice Policy”) with immediate effect, a copy of which is attached to this Information Circular as Schedule B. In
order for the Advance Notice Policy to remain in effect following termination of the Meeting, the Advance Notice
Policy must be ratified, confirmed and approved at the Meeting, as set forth more fully below.

Purpose of the Advance Notice Policy

The directors of the Company are committed to: (i) facilitating an orderly and efficient annual general or, where the
need arises, special meeting, process; (ii) ensuring that all shareholders receive adequate notice of the director
nominations and sufficient information with respect to all nominees; and (iii) allowing shareholders to register an
informed vote having been afforded reasonable time for appropriate deliberation.

The purpose of the Advance Notice Policy is to provide shareholders, directors and management of the Company
with a clear framework for nominating directors. The Advance Notice Policy fixes a deadline by which holders of
record of common shares of the Company must submit director nominations to the Company prior to any annual or
special meeting of shareholders and sets forth the information that a shareholder must include in the notice to the
Company for the notice to be in proper written form in order for any director nominee to be eligible for election at
any annual or special meeting of shareholders.

Terms of the Advance Notice Policy
The following information is intended as a brief description of the Advance Notice Policy and is qualified in its

entirety by the full text of the Advance Notice Policy, a copy of which is attached as Schedule B. The terms of the
Advance Notice Policy are summarized below:



The Advance Notice Policy provides that advance notice to the Corporation must be made in circumstances where
nominations of persons for election to the board of directors are made by shareholders of the Company other than
pursuant to: (i) a "proposal" made in accordance with Division 7 of the Business Corporations Act (British
Columbia) (the “Act™); or (ii) a requisition of the shareholders made in accordance with section 167 of the Act.

Among other things, the Advance Notice Policy fixes a deadline by which holders of record of common shares of
the Company must submit director nominations to the secretary of the Company prior to any annual or special
meeting of shareholders and sets forth the specific information that a shareholder must include in the written notice
to the secretary of the Company for an effective nomination to occur. No person will be eligible for election as a
director of the Company unless nominated in accordance with the provisions of the Advance Notice Policy.

In the case of an annual meeting of shareholders, notice to the Company must be made not less than 30 nor more
than 65 days prior to the date of the annual meeting; provided, however, that in the event that the annual meeting is
to be held on a date that is less than 50 days after the date on which the first public announcement of the date of the
annual meeting was made, notice may be made not later than the close of business on the 10th day following such
public announcement.

In the case of a special meeting of shareholders (which is not also an annual meeting), notice to the Company must
be made not later than the close of business on the 15th day following the day on which the first public
announcement of the date of the special meeting was made.

The board of directors of the Company may, in its sole discretion, waive any requirement of the Advance Notice
Policy.

Confirmation and Approval of Advance Notice Policy by Shareholders

If the Advance Notice Policy is approved at the Meeting, the Advance Notice Policy will continue to be effective
and in full force and effect in accordance with its terms and conditions beyond the termination of the Meeting.
Thereafter, the Advance Notice Policy will be subject to an annual review by the board of directors of the Company,
and will be updated to the extent needed to reflect changes required by securities regulatory agencies or stock
exchanges, or so as to meet industry standards.

If the Advance Notice Policy is not approved at the Meeting, the Advance Notice Policy will terminate and be of no
further force or effect from and after the termination of the Meeting.

Ordinary Resolution

At the Meeting, the shareholders will be asked to approve the following by ordinary resolution (the “Advance
Notice Policy Resolution”):

BE IT RESOLVED, as an ordinary resolution, that:

1. The Company Advance Notice Policy (the “Advance Notice Policy”) as set forth in the Information Circular
dated November 7, 2012 be and is hereby ratified, confirmed and approved,

2. The board of directors of the Company be authorized in its absolute discretion to administer the Advance Notice
Policy and amend or modify the Advance Notice Policy in accordance with its terms and conditions to the
extent needed to reflect changes required by securities regulatory agencies or stock exchanges, so as to meet
industry standards, or as otherwise determined to be in the best interests of the Corporation and its shareholders;
and

3. Any one director or officer of the Company be and is hereby authorized and directed to do all such acts and
things and to execute and deliver, under the corporate seal of the Company or otherwise, all such deeds,
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documents, instruments and assurances as in his or her opinion may be necessary or desirable to give effect to
the foregoing resolutions.

The Company’s board of directors recommends a vote “FOR” the approval of the Advance Notice Policy
Resolution. In the absence of a contrary instruction, the persons designated by management of the Company in the
enclosed form of proxy intend to vote FOR the approval of the Advance Notice Policy Resolution.

OTHER MATTERS TO BE ACTED UPON

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

ADDITIONAL INFORMATION
Additional information relating to the Company is on SEDAR at www.sedar.com. Shareholders may contact the
Company at Suite 880, 609 Granville Street, PO Box 10321, Pacific Centre, Vancouver, British Columbia, V7Y
1G5 to request copies of the Company ‘s financial statements and MD&A. Financial information is provided in the
Company’s comparative financial statements and MD&A for its most recently completed financial year which are
filed on SEDAR.
BOARD APPROVAL

The contents of this Information Circular have been approved and its mailing has been authorized by the directors of
the Company.

DATED at Vancouver, British Columbia, this 14™ day of November, 2012

BY ORDER OF THE BOARD

"Arni Johannson"
Arni Johannson, President and CEO



SCHEDULE “A”
PART 8, DIVISION 2 OF THE BCA
Division 2 — Dissent Proceedings
Definitions and application
237 (1) Inthis Division:

""dissenter'* means a shareholder who, being entitled to do so, sends written notice of dissent when and as required
by section 242;

"notice shares'™ means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised
under the notice of dissent;

"payout value' means,

(@) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately
before the passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2)
(c) that permits dissent, the fair value that the notice shares had immediately before the passing of the
resolution adopting the arrangement, or

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits
dissent, the fair value that the notice shares had at the time specified by the court order,

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the
resolution or court order unless exclusion would be inequitable.

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders
otherwise or the resolution provides otherwise.

Right to dissent

238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to
dissent as follows:

(a) under section 260, in respect of a resolution to alter the articles to alter restrictions on the powers of the
company or on the business it is permitted to carry on;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of
all or substantially all of the company's undertaking;

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction
other than British Columbia;
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(9) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and

(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose
behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is
being exercised in that notice of dissent, and

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person identified
under paragraph (b) of this subsection is the beneficial owner.

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which
the person is the beneficial owner must

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the
beneficial owner, and

(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial
owner to dissent with respect to all of those shares.

Waiver of right to dissent

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with
respect to a particular corporate action.

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and

(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose
behalf the shareholder is providing a waiver, and

(b) identify in each waiver the person on whose behalf the waiver is made.

(3) If ashareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver
that the right to dissent is being waived on the shareholder's own behalf, the shareholder's right to dissent with
respect to the particular corporate action terminates in respect of the shares of which the shareholder is both
the registered owner and the beneficial owner, and this Division ceases to apply to

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the
beneficial owner, and

(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned
shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder.

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver
that the right to dissent is being waived on behalf of a specified person who beneficially owns shares
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registered in the name of the shareholder, the right of shareholders who are registered owners of shares
beneficially owned by that specified person to dissent on behalf of that specified person with respect to the
particular corporate action terminates and this Division ceases to apply to those shareholders in respect of the
shares that are beneficially owned by that specified person.

Notice of resolution

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of
shareholders, the company must, at least the prescribed number of days before the date of the proposed
meeting, send to each of its shareholders, whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right
to send a notice of dissent.

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of
shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is
specified in the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days
before that specified date, send to each of its shareholders, whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of
shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a
directors' resolution without the company complying with subsection (2), the company must, before or within
14 days after the passing of the resolution, send to each of its shareholders who has not, on behalf of every
person who beneficially owns shares registered in the name of the shareholder, consented to the resolution or
voted in favour of the resolution, whether or not their shares carry the right to vote,

(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution
on which, the shareholder would not otherwise be entitled to vote.

Notice of court orders

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which
the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that
right of dissent
(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.

Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d),
(e) or (f) must,
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(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at
least 2 days before the date on which the resolution is to be passed or can be passed, as the case may be,

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more
than 14 days after receiving the records referred to in that section, or

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the
company not more than 14 days after the later of

(i) the date on which the shareholder learns that the resolution was passed, and
(i) the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written
notice of dissent to the company

(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or (3)
(b) as the last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.

(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must
send written notice of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the records referred
to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within
14 days after the shareholder receives the records referred to in section 241.

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the
notice shares, and must set out whichever of the following is applicable:

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and
beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a
statement to that effect;

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and
beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement
to that effect and

(i) the names of the registered owners of those other shares,

(if) the number, and the class and series, if applicable, of those other shares that are held by each of
those registered owners, and

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other
shares;

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting
shareholder, a statement to that effect and

(i) the name and address of the beneficial owner, and

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by
the beneficial owner that are registered in the shareholder's name.
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(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder,
terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if
subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are not complied
with.

Notice of intention to proceed

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice
of dissent was sent, send a notice to the dissenter promptly after the later of

(i) the date on which the company forms the intention to proceed, and
(i) the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the
dissenter.

(2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,

(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or
court order, and

(c) advise the dissenter of the manner in which dissent is to be completed under section 244.

Completion of dissent

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the
dissent, send to the company or its transfer agent for the notice shares, within one month after the date of the
notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.

(2) The written statement referred to in subsection (1) (c) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if
S0, set out

(i) the names of the registered owners of those other shares,

(if) the number, and the class and series, if applicable, of those other shares that are held by each of
those registered owners, and

(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),

(a) the dissenter is deemed to have sold to the company the notice shares, and
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(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not
it is authorized to do so by, and despite any restriction in, its memorandum or articles.

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation
to notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this
Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares.

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a
particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares
beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who
are registered owners of shares beneficially owned by that person to dissent on behalf of that person with
respect to that corporate action terminates and this Division, other than section 247, ceases to apply to those
shareholders in respect of the shares that are beneficially owned by that person.

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of
a shareholder, in respect of the natice shares, other than under this Division.

Payment for notice shares

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout
value of the notice shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may
apply to the court and the court may

(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement
with the company under subsection (1), or order that the payout value of those notice shares be
established by arbitration or by reference to the registrar, or a referee, of the court,

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the
company under subsection (1), who has complied with section 244 (1), and

(c) make consequential orders and give directions it considers appropriate.

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of
this section, the company must

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a
dissenter who has entered into an agreement with the company under subsection (1) of this section, the
payout value applicable to that dissenter's notice shares, or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay
dissenters for their shares.

(4) If adissenter receives a notice under subsection (1) (b) or (3) (b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which case the
company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to

apply to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection,
the dissenter retains a status as a claimant against the company, to be paid as soon as the company is
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lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the
company but in priority to its shareholders.

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for

believing that
(a) the company is insolvent, or

(b) the payment would render the company insolvent.

Loss of right to dissent

246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section

247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the
dissenter of the full amount of money to which the dissenter is entitled under section 245 in relation to those
notice shares, any of the following events occur:

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court
order in respect of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action
approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the
amalgamation is abandoned or, by the terms of the agreement, will not proceed;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not
proceed;

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or
court order in respect of which the notice of dissent was sent;

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of
which the notice of dissent was sent;

(h) the notice of dissent is withdrawn with the written consent of the company;

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is
not entitled to dissent with respect to the notice shares under this Division.

Shareholders entitled to return of shares and rights

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a

dissenter with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section
244 (1) (b) or, if those share certificates are unavailable, replacements for those share certificates,

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a
shareholder, in respect of the notice shares, and

(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares
under, or in purported compliance with, this Division.
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SCHEDULE “B”

ADVANCE NOTICE POLICY
(Adopted by the Board of Directors with immediate effect on November 7, 2012)
LIONS GATE METALS INC. (the "Corporation™)

INTRODUCTION

The Corporation is committed to: (i) facilitating an orderly and efficient annual general or, where the need
arises, special meeting, process; (ii) ensuring that all shareholders receive adequate notice of the director
nominations and sufficient information with respect to all nominees; and (iii) allowing shareholders to
register an informed vote having been afforded reasonable time for appropriate deliberation.

The purpose of this Advance Notice Policy (the "Policy”) is to provide shareholders, directors and
management of the Corporation with a clear framework for nominating directors. This Policy fixes a
deadline by which holders of record of common shares of the Corporation must submit director
nominations to the Corporation prior to any annual or special meeting of shareholders and sets forth the
information that a shareholder must include in the notice to the Corporation for the notice to be in proper
written form in order for any director nominee to be eligible for election at any annual or special meeting
of shareholders.

It is the position of the Corporation that this Policy is in the best interests of the Corporation, its
shareholders and other stakeholders. This policy will be subject to an annual review, and will reflect
changes as required by securities regulatory agencies or stock exchanges, or so as to meet industry
standards.

NOMINATIONS OF DIRECTORS

1. Only persons who are nominated in accordance with the following procedures shall be eligible for
election as directors of the Corporation. Nominations of persons for election to the board of directors
of the Corporation (the "Board") may be made at any annual meeting of shareholders, or at any
special meeting of shareholders if one of the purposes for which the special meeting was called was
the election of directors:

a. by or at the direction of the Board, including pursuant to a notice of meeting;

b. by or at the direction or request of one or more shareholders pursuant to a "proposal" made in
accordance with Division 7 of the British Columbia Business Corporations Act (the "Act"), or a
requisition of the shareholders made in accordance with section 167 of the Act; or

c. by any person (a "Nominating Shareholder™): (A) who, at the close of business on the date of
the giving by the Nominating Shareholder of the notice provided for below in this Policy and at the
close of business on the record date for notice of such meeting, is entered in the securities
register of the Corporation as a holder of one or more shares carrying the right to vote at such
meeting or who beneficially owns shares that are entitled to be voted at such meeting; and (B)
who complies with the notice procedures set forth below in this Policy.

2. In addition to any other requirements under applicable laws, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must have given notice thereof that is both
timely (in accordance with paragraph 3 below) and in proper written form (in accordance with
paragraph 4 below) to the Secretary of the Corporation at the principal executive offices of the
Corporation.

3. To be timely, a Nominating Shareholder’s notice to the Secretary of the Corporation must be made:
a. inthe case of an annual meeting of shareholders, not less than 30 nor more than 65 days
prior to the date of the annual meeting of shareholders; provided, however, that in the
event that the annual meeting of shareholders is to be held on a date that is less than 50
days after the date (the "Notice Date") on which the first public announcement of the date
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of the annual meeting was made, notice by the Nominating Shareholder may be made
not later than the close of business on the tenth (10th) day following the Notice Date; and

b. in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not
later than the close of business on the fifteenth (15th) day following the day on which the
first public announcement of the date of the special meeting of shareholders was made.

The time periods for the giving of a Nominating Shareholder’s notice set forth above shall in all cases
be determined based on the original date of the applicable annual meeting or special meeting of
shareholders, and in no event shall any adjournment or postponement of a meeting of shareholders
or the announcement thereof commence a new time period for the giving of such notice.

To be in proper written form, a Nominating Shareholder’s notice to the Secretary of the Corporation
must set forth:

a. as to each person whom the Nominating Shareholder proposes to nominate for election as a
director: (A) the name, age, business address and residential address of the person; (B) the
principal occupation or employment of the person; (C) the citizenship of such person; (D) the
class or series and number of shares in the capital of the Corporation which are controlled or
which are owned beneficially or of record by the person as of the record date for the meeting of
shareholders (if such date shall then have been made publicly available and shall have occurred)
and as of the date of such notice; and (E) any other information relating to the person that would
be required to be disclosed in a dissident’s proxy circular in connection with solicitations of
proxies for election of directors pursuant to the Act and Applicable Securities Laws (as defined
below); and

b. as to the Nominating Shareholder giving the notice, full particulars regarding any proxy, contract,
agreement, arrangement or understanding pursuant to which such Nominating Shareholder has a
right to vote or direct the voting of any shares of the Corporation and any other information
relating to such Nominating Shareholder that would be required to be made in a dissident’s proxy
circular in connection with solicitations of proxies for election of directors pursuant to the Act and
Applicable Securities Laws (as defined below).

The Corporation may require any proposed nominee to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such proposed nominee to
serve as an independent director of the Corporation or that could be material to a reasonable
shareholder's understanding of the independence, or lack thereof, of such proposed nominee.

No person shall be eligible for election as a director of the Corporation unless nominated in
accordance with the provisions of this Policy; provided, however, that nothing in this Policy shall be
deemed to preclude discussion by a shareholder (as distinct from the nomination of directors) at a
meeting of shareholders of any matter that is properly before such meeting pursuant to the provisions
of the Act or the discretion of the Chairman. The Chairman of the meeting shall have the power and
duty to determine whether a nomination was made in accordance with the procedures set forth in the
foregoing provisions and, if any proposed nomination is not in compliance with such foregoing
provisions, to declare that such defective nomination shall be disregarded.

For purposes of this Policy:

a. "public announcement" shall mean disclosure in a press release reported by a national news
service in Canada, or in a document publicly filed by the Corporation under its profile on the
System of Electronic Document Analysis and Retrieval at www.sedar.com; and

b. "Applicable Securities Laws" means the applicable securities legislation of each relevant
province and territory of Canada, as amended from time to time, the rules, regulations and forms
made or promulgated under any such statute and the published national instruments, multilateral
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instruments, policies, bulletins and notices of the securities commission and similar regulatory
authority of each province and territory of Canada.

7. Notwithstanding any other provision of this Policy, notice given to the Secretary of the Corporation
pursuant to this Policy may only be given by personal delivery, facsimile transmission or by email (at
such email address as may be stipulated from time to time by the Secretary of the Corporation for
purposes of this notice), and shall be deemed to have been given and made only at the time it is
served by personal delivery to the Secretary at the address of the principal executive offices of the
Corporation, email (at the address as aforesaid) or sent by facsimile transmission (provided that
receipt of confirmation of such transmission has been received); provided that if such delivery or
electronic communication is made on a day which is a not a business day or later than 5:00 p.m.
(Vancouver time) on a day which is a business day, then such delivery or electronic communication
shall be deemed to have been made on the next following day that is a business day.

8. Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in this
Policy.

EFFECTIVE DATE

This Policy was approved and adopted by the Board on November 7, 2012 (the "Effective Date") and is
and shall be effective and in full force and effect in accordance with its terms and conditions from and
after such date. Notwithstanding the foregoing, if this Policy is not approved by ordinary resolution of
shareholders of the Corporation present in person or voting by proxy at the next meeting of those
shareholders validly held following the Effective Date, then this Policy shall terminate and be void and of
no further force and effect following the termination of such meeting of shareholders.

GOVERNING LAW

This Policy shall be interpreted and enforced in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable in that province.
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