
 

 

Liberty Gold Corp. 

Charter of the Compensation Committee of the Board of Directors 

1. ROLE AND OBJECTIVE 

The Compensation Committee (the "Committee") is appointed by and reports to the board of directors 

(the "Board") of Liberty Gold Corp. (the "Corporation"). The Committee shall assist the Board in 
discharging the Board's oversight responsibilities relating to the attraction, compensation, evaluation and 

retention of key senior management employees, and in particular the Chief Executive Officer (the 
"CEO"), with the skills and expertise needed to enable the Corporation to achieve its goals and strategies 

at fair and competitive compensation and appropriate performance incentives. 

2. COMPOSITION AND MEETING ADMINISTRATION 

• The Committee shall consist of three or more directors, all of whom shall qualify as "independent" 
(as such term is defined in under section 1.4 of National Instrument 52-110 - Audit Committees, or 

as under other applicable securities laws and exchange requirements, as may be amended or 

replaced from time to time). 

• Members of the Committee shall be appointed at the first meeting of the Board held after the 

annual meeting of shareholders of the Corporation. Each member shall serve until his/her successor 
is appointed unless he/she shall resign or be removed by the Board or he/she shall otherwise cease 

to be a director of the Corporation. Any member may be removed or replaced at any time by the 

Board. 

• Where a vacancy occurs at any time in the membership of the Committee, it may be filled by a 

vote of a majority of the Board.  

• The Corporate Governance and Nominating Committee may recommend a director as Chair of the 

Committee (the “Chair”) to the Board for approval. 

• The Chair of the Committee may be designated by the Board or, if it does not do so, the members 

of the Committee may elect a chair by vote of a majority of the full Committee membership. 

• If the Chair of the Committee is not present at any meeting of the Committee, one of the other 

members of the Committee present at the meeting shall be chosen by the Committee to preside. 

• The Chair presiding at any meeting shall not have a casting vote. 

• The Committee shall appoint a Secretary who need not be a member of the Committee or a director 
of the Corporation. The Secretary shall maintain minutes or other records of meetings and activities 

of the Committee in sufficient detail to convey the substance of all discussions held. 

• The Committee shall meet as required, but at least twice a year at the request of the Chair and as 

often as the Committee considers appropriate to fulfill its responsibilities. 

• Meetings of the Committee shall be conducted in accordance with the provisions of the Mandate 

of the Board.  

3. RESPONSIBILITIES 

The Committee shall have the responsibilities set out below as well as any other responsibilities that are 

specifically delegated to the Committee by the Board which the Board is authorized to delegate by 

applicable laws and regulations. 
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In addition to these responsibilities, the Committee shall perform the functions and responsibilities 
required of a compensation committee by the Corporation’s governing corporate statute, applicable 

Canadian securities laws, any stock exchange upon which securities of the Corporation are listed, or any 
governmental or regulatory body exercising authority over the Corporation, as are in effect from time to 

time or as the Board otherwise deems necessary or appropriate. 

A. Chair 

To carry out its oversight responsibilities, the Chair of the Committee shall undertake the following: 

• provide leadership to the Committee with respect to its functions as described in this Charter and 
as otherwise may be appropriate, including overseeing the logistics of the operations of the 

Committee; 

• chair meetings of the Committee (unless not present, including in camera sessions), and reports 
to the Board following each meeting of the Committee on the findings, activities and any 

recommendations of the Committee; 

• ensure that the Committee meets on a regular basis and at least twice per year; 

• in consultation with the Committee members, establish a calendar for holding meetings of the 

Committee; 

• establish the agenda for each meeting of the Committee, with input from other Committee 

members, and any other parties as applicable; 

• ensure that Committee materials are available to any director on request; 

• act as liaison and maintain communication with the Chair and the Board to optimize and coordinate 

input from Board members, and to optimize the effectiveness of the Committee. This includes 
reporting to the full Board on all proceedings and deliberations of the Committee at the first meeting 

of the Board after each Committee meeting and at such other times and in such manner as the 

Committee considers advisable; 

• report annually to the Board on the role of the Committee and the effectiveness of the Committee 

role in contributing to the objectives and responsibilities of the Board as a whole; 

• ensure that the members of the Committee understand and discharge their duties and obligations; 

• foster ethical and responsible decision making by the Committee and its individual members; 

• together with the Corporate Governance and Nominating Committee, oversee the structure, 

composition, membership and activities delegated to the Committee from time to time; 

• ensure that resources and expertise are available to the Committee so that it may conduct its work 

effectively and efficiently and pre-approve work to be done for the Committee by consultants; 

• facilitate effective communication between members of the Committee and management; 

• attend each meeting of shareholders to respond to any questions from shareholders as may be put 

to the Chair; and 

• perform such other duties and responsibilities as may be delegated to the Chair by the Board from 

time to time. 

B. The Committee 

To carry out its oversight responsibilities, the Committee shall undertake the following: 
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• annually review and approve corporate goals and objectives relevant to the CEO and senior 

executive officer compensation, evaluate the performance of the CEO and each senior executive 
officer's performance in light of those goals and objectives, and recommend to the Board for 

approval the compensation level for the CEO and each senior executive officer based on this 
evaluation. In determining such compensation, the Committee will consider the Corporation's 

performance and relative shareholder return, current trends in industry-wide compensation 

practices in the Corporation’s industry and such jurisdictions as a material portion of its business is 
conducted and the compensation of CEOs and senior executive officers at comparable companies. 

In discharging this responsibility, the Committee shall take into account factors it deems 
appropriate from time to time, including the Corporation’s business strategy and whether the 

effects of the compensation program create risks that are reasonably likely to have a material 
adverse effect on the Corporation and its business. Additionally, the Committee may consider input 

from the CEO on senior executive compensation, but the CEO may not provide input with respect 

to his or her own compensation; 

• review the recommendations to the Committee of the CEO respecting the appointment of the Chief 
Financial Officer, all senior management reporting directly to the CEO and all other officers 

appointed by the Board (collectively “Senior Management”) and, if advisable, make 

recommendations to the Board with respect to any such appointment; 

• review the recommendations to the Committee of the CEO respecting the compensation and other 

terms of employment (including any severance arrangements or plans and any benefits to be 

provided in connection with a change in control) of members of Senior Management and, if 
advisable, make recommendations to the Board with respect to such compensation and other terms 

of any employment agreements and any severance arrangements or plans 

• review and approve the perquisites and supplemental benefits granted to the CEO and senior 

executive officers; 

• annually review the compensation systems that are in place for employees of the Corporation in 

order to ensure the fairness and appropriateness of the compensation of all employees, including 

incentive compensation plans and equity-based plans; 

• administer and make recommendations to the Board regarding the adoption, amendment or 

termination of the Corporation's incentive compensation plans and equity-based plans (including 

specific provisions) in which the CEO and senior executive officers may participate; 

• ensure that all necessary shareholder and regulatory approvals have been obtained for equity-

based compensation plans; 

• recommend to the Board compensation and expense reimbursement policies for directors; 

• review and approve employment agreements, severance arrangements and change in control 

agreements and other similar arrangements for the CEO and senior executive officers; 

• compare on an annual basis the total remuneration (including benefits) and the main components 

thereof for the senior executive officers with the remuneration practices in the same industry; 

• review the Corporation’s pension and retirement arrangements, if any, in light of the overall 

compensation policies and objectives of the Corporation; 

• establish levels of director compensation, including retainers, meeting fees, equity-based plans and 
other similar components of director compensation for Board approval, based on reviews of director 

compensation of comparable companies; 
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• review and recommend to the Board for its approval disclosure regarding executive and director 

compensation in the management proxy circular, annual information form and in any offering 
documents, including disclosure of the process undertaken by the Committee in respect of 

compensation matters, prior to their public release; 

• review and reassess the adequacy of this Charter annually and recommend any proposed changes 

to the Corporate Governance and Nominating Committee for its approval; 

• review and make recommendations to the Board on the number and frequency of stock option 

grants to employees; 

• consider the potential risks associated with the adoption of the Corporation’s compensation policies 
and practices and the adoption of particular organizational and individual objectives under such 

policies and practices and evaluate compensation policies and practices that could mitigate any 

such risk; and 

• perform any other activities consistent with this Charter and governing law, as the Committee or 

the Board deems necessary or appropriate; 

4. NO RIGHTS CREATED 

This Charter is a statement of broad policies and is intended as a component of the flexible governance 

framework within which the committees of the Board assist the Board in directing the affairs of the 
Corporation. While it should be interpreted in the context of all applicable laws, regulations and listing 

requirements, as well as in the context of the Corporation’s Articles and By-Laws, it is not intended to 

establish any legally binding obligations 

Enacted April 4, 2011 

Amended and Approved January 28, 2022 

Further amended and approved December 16, 2025. 


