
Liberty Gold Corp. 

Charter of the Corporate Governance and Nominating Committee of the Board of Directors 

1. ROLE AND OBJECTIVE 

The Corporate Governance and Nominating Committee (the "Committee") is appointed by and reports 

to the board of directors (the "Board") of Liberty Gold Corp. (the "Corporation") to assist the 

Corporation in fulfilling its corporate governance responsibilities under applicable law; make policy 
recommendations aimed at enhancing Board effectiveness; identify and recommend individuals qualified 

to become members of the Board; evaluate the Board and its directors; and oversee the succession 

planning for the Corporation's Chief Executive Officer (the "CEO") and other senior executive officers. 

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 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 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 of the Committee 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. 

In addition to these responsibilities, the Committee shall perform the functions and responsibilities 
required of a corporate governance or nominating committee by the Corporation’s governing corporate 

statute, applicable Canadian securities laws, any stock exchange upon which securities of the Corporation 
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are listed, or any governmental or regulatory body exercising authority over the Corporation, as are in 
effect from time to time (collectively, the “Applicable Requirements”) 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 Lead Director (if an individual other than the Chair) and 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, the Lead Director (if an individual other than the Chair) 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 Lead Director (if an individual other than 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; 

• 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. Committee 

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



- 3 - 

Oversight of Corporate Governance Practices 

• Overseeing the Corporation’s response to applicable rules, policies and guidelines respecting 

corporate governance matters; 

• monitor compliance with the Corporation's corporate governance policies; 

• conduct a periodic review of the Corporation's corporate governance policies, best practices of 

comparable and leading companies, and make policy recommendations aimed at enhancing Board 

and Committee effectiveness; 

• together with the Audit Committee, develop appropriate codes of business conduct and ethics 

(collectively, the "Codes of Conduct") for the Corporation and review such Codes of Conduct and 

approve changes, if necessary, on an annual basis; 

• assist the Board in monitoring compliance with the Corporation's Codes of Conduct, including as 

provided for in the Corporation’s Procedures for Receipt of Complaints and Submissions Relating 

to Ethical Conduct, Bullying, Harassment and Accounting Matters; 

• monitor compliance with and review the Corporation’s Diversity Policy and report to the Board with 
respect to any recommended material changes for the Board’s consideration and, if determined, 

its approvals; 

• propose agenda items and content for submissions to the Board related to corporate governance 

issues and provide periodic updates on recent developments in corporate governance; 

• conduct a periodic review of the relationship between management and the Board; 

• review on an ongoing basis the Corporation's approach to governance, and recommend the 

establishment of appropriate governance policies and standards in light of Applicable 

Requirements; 

• review corporate governance practices disclosure in any report which describes such practices; 

• oversee the Corporation’s approach to appropriately addressing potential risks related to 

governance matters; 

• violations of the Codes of Conduct may be reported in writing on a confidential basis to the Chair 

of the Committee. If such violations involve accounting matters, the Chair shall refer such violations 
to the Complaints Officer (as designated by the Corporation's Audit Committee) or, if none is 

designated, the Chair of the Audit Committee. The Chair of the Committee will investigate each 
matter so reported and recommend corrective disciplinary actions to the Board, if appropriate, up 

to and including termination of employment; and 

• review and recommend to the Board changes to the way directors are to be elected to the Board 

by shareholders. 

Management of Board and Committee Activities 

• Annually review, and recommend to the Board, the establishment or abolition of committees of the 

Board, the size and composition thereof, appointments to each committee and any change to 

committee terms of reference; 

• review annually the mandates and charters of the Board and each Board committee, together with 

the position descriptions of the Chair of the Board, the Lead Director (if applicable), the chair of 

each standing committee, and the CEO, and all policies related to governance of the Corporation 
to ensure compliance with the Applicable Requirements and approve amendments as it believes 
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are necessary or desirable; except, changes to the charter of the Committee shall be submitted to 

the Board for approval; 

• recommend to the Board one member of the Board to serve as Chair of the Board and, if applicable, 

one member of the Board to serve as Lead Director of the Board; 

• make recommendations regarding Board meeting dates and agendas, committee meetings, the 

frequency and content of meetings, and the need for special meetings; 

• determine annually which Board and Committee members are considered to be independent 

pursuant to applicable securities laws, rules or guidelines, and/or applicable stock exchange rules 
and requirements, recommending its determination to the Board and providing the related analysis 

to the Board. No director qualifies as independent unless the full Board affirmatively determines 

that the director does not have a relationship that would interfere with the exercise of independent 

judgment in carrying out the responsibilities of a director; 

• ensure effective communication between management and the Board, particularly with respect to 

the provision of information to directors in a timely manner; 

• develop and recommend procedures to permit the Board to function independently of 
management, including procedures to permit the Board to meet on a regular basis without 

members of management present; and 

• review requests from individual directors who wish to retain a non-management advisor and where 

appropriate, authorize such request. 

Evaluation of the Board 

• Together with the Chair of the Board, conduct at least annually an evaluation of the effectiveness 

of the Board and its committees and recommend any changes to the composition of the Board; 

and 

• conduct an annual evaluation of the overall performance and effectiveness of individual directors. 

Recruitment and Education of Directors 

• Develop qualification criteria for Board members and determine Board size (considering goals for 
Board composition and individual qualifications), and evaluate potential candidates in accordance 

with established criteria and in consultation with the Chair of the Committee and CEO; 

• review and respond to director nominations, proposals or recommendations submitted in writing 

by the Corporation's shareholders; 

• recommend to the Board a slate of candidates for presentation to the shareholders at each annual 
meeting of shareholders and one or more nominees for each vacancy on the Board that occurs 

between annual meetings of shareholders after considering: 

• the results of the Board and director effectiveness evaluation process; 

• the competencies, skills and other qualities that the Committee considers to be necessary 

for the Board as a whole to possess, the competencies, skills and other qualities that the 

Committee considers each existing director to possess, and the competencies, skills and 

other qualities each new nominee would bring to the Board; 

• the amount of time and resources that nominees have available to fulfill their duties as 

Board members; and 
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• the independence or other requirements under the Applicable Requirements, 

• develop and annually review orientation and education programs for new directors and provide 

ongoing education for all directors; 

• recommend to the Board qualified members of the Board for membership on committees of the 

Board and recommend a qualified member of the Board to Chair the Board; 

• periodically, and not less than annually, undertake an assessment of the independence of the 

members of the Board and examine the proportion of independent directors on the Board, with a 
view to determining the impact of the number of independent directors on the effectiveness of the 

Board and the ability of the Board to act independently of management, and recommend to the 

Board, if necessary, a reduction or increase in the number of independent directors; 

• periodically undertake an examination of the size of the Board and each Board committee, with a 

view to determining the impact of the number of directors on the effectiveness of the Board and 

its committees in fulfilling their responsibilities, and recommend to the Board, if necessary, a 

reduction or increase in the size of the Board or any Board committee; 

• annually or as required, recommend to the Board the individual directors to serve on (or to depart 

from) the standing committees of the Board, after considering (i) the qualifications for membership 
on each committee, (ii) the extent to which there should be a policy of periodic rotation of directors 

among the committees, (iii) the results of the committee and director effectiveness evaluation 

process, and (iv) the number of boards and other committees on which the directors serve; 

• periodically examine and make recommendations to the Board in relation to mechanisms of Board 

renewal; 

• consider and make recommendations to the Board in relation to resignations of directors pursuant 

to the Corporation’s Majority Voting Policy in respect of the election of directors; 

• recommend for Board approval the removal of a director from the Board or from a committee of 
the Board if they are no longer qualified to serve as a director under Applicable Requirements or 

for any other reason the Committee considers appropriate; and 

• review and approve any director nomination disclosure of the Corporation before it is publicly 

disclosed. 

Succession Planning 

• Together with the Chair of the Board, review annually and recommend to the Board management's 

succession plan including provisions for appointing, training and monitoring senior management 

and the appropriateness of the current and future organizational structure of the Corporation. 

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 stock exchange 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. 

Charter Review 

• The Committee shall review and update this Charter annually and present the updated Charter to 

the Board for approval 
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Enacted April 4, 2011 
Amended and Approved January 28, 2022 

Further amended and approved December 16, 2025. 


