MANDATE OF THE BOARD
1.

Purpose

1.1

The Board of Directors (the “Board”) has the responsibility for the overall stewardship of
the conduct of the business of Lundin Gold Inc. (the “Company”). The Board discharges
some of its responsibilities directly and discharges others through committees of the
Board. The Board is not responsible for the day-to-day management and operation of the
Company’s business, as this responsibility has been delegated to management. The
Board is, however, responsible for supervising management in carrying out this
responsibility.

2.

Membership

2.1

Each member of the Board must act honestly and in good faith with a view to the best
interests of the Company, must exercise the care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances and must act in accordance
with its obligations contained in the Canada Business Corporations Act (the “Act”) and the
regulations thereto, the Company’s Articles and By-laws, applicable securities legislation
of each province and territory of Canada, and other applicable legislation and regulations.

2.2

Directors of the Company are expected to conduct themselves according to the highest
standards of personal and professional integrity. Directors are also expected to set the
standard for Company-wide ethical conduct. If an actual or potential conflict of interest
arises, a director must promptly inform the Chair and refrain from voting or participating in
discussion of the matter in respect of which he or she has an actual or potential conflict of
interest. If it is determined that a significant conflict of interest exists that cannot be
resolved, the director should resign.

2.3

The Board consists of directors elected by the shareholders as provided for in the
Company’s constating documents and in accordance with applicable law. Prior to
nominating or appointing individuals as directors, the Board will consider the advice and
input of the Corporate Governance and Nominating Committee on all relevant matters,
including (a) the appropriate size of the Board, with a view to facilitating effective decision
making; (b) what competencies and skills the Board, as a whole, should possess; (c) what
competencies and skills each existing director possesses; and (d) the achievement of its
objectives in relation to diversity on the Board;

2.4

Directors are expected to commit the time and resources necessary to properly carry out
their duties. Among other matters, directors are expected to adequately prepare for and
attend all regularly scheduled Board meetings. New directors are expected to understand
fully the role of the Board, the role of the committees of the Board and the contribution
individual directors are expected to make.
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3.

Duties and Responsibilities
In furtherance of its purpose, the Board assumes the following duties and responsibilities,
some of which are initially reviewed and recommended by the applicable committee of the
Board to the full Board for approval:

3.1

Strategy Determination
The Board has the responsibility to ensure that there are long-term goals and a strategic
planning process in place for the Company and to participate with management directly
or through its committees in developing and approving the mission of the business of the
Company and the strategic plan by which it proposes to achieve its goals, which strategic
plan takes into account, among other things, the opportunities and risks of the Company’s
business.

3.2

Governance
The Board has responsibility for developing the Company’s approach to, and disclosure
of, corporate governance practices. The Board has the responsibility to ensure that
appropriate structures and procedures are in place to permit the Board to function
independently of management, including having a majority of independent directors as
well as an independent Chair or an independent Lead Director, as the term “independent”
is defined in National Instrument 58-101 “Disclosure of Corporate Governance Practices”
and set out by the Canadian Securities Administrators in Multilateral Instrument 52-110
and any other applicable laws and regulations.
The Board has responsibility to ensure, prior to nominating or appointing an individual as
a director and during every director’s term, that every director on the Board is qualified
under the Act and applicable securities laws to serve as a director of the Company. To
promote Board renewal, effective January 1, 2022 a director is not eligible for re-election
at the first annual meeting of shareholders immediately following his or her 70th birthday.
The Board has responsibility for assessing annually the effectiveness and contribution of
the Board and the Board Chair, of each committee of the Board and their respective Chairs
and of individual directors.

3.3

Legal Requirements
The Board has the responsibility for overseeing the adequacy of the Company’s processes
to ensure compliance by the Company with applicable legal and regulatory requirements.

3.4

Oversight of Risk Management
The Board has the responsibility for ensuring that adequate controls and procedures are
in place to identify, manage and mitigate the principal risks to the Company. These
include, without limitation, strategic, operational, financial, legal, governance, reputational,
climate change, environmental and technological risks.
The Board has responsibility for ensuring the integrity of the Company’s internal control
systems and management information systems and the safeguarding of the Company’s
assets. It also has responsibility for reviewing, approving and overseeing the Company’s
disclosure controls and procedures.
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3.5

Financial Reporting
The Board has responsibility for reviewing and approving the Company’s financial
statements and related financial information and appointing, subject to approval of
shareholders, and removing the Company’s auditor.

3.6

CEO, Officers and Compensation Matters
The Board has responsibility for appointing the Chief Executive Officer (the “CEO”) and
all other officers of the Company. Together with the CEO, the Board is responsible for
developing a written position description for the role of the CEO, which will be appended
to this Mandate as amended from time to time. The Board is also responsible for
approving the corporate goals and objectives that the CEO is responsible for meeting and
reviewing the performance of the CEO against such corporate goals and objectives.
The Board also has responsibility for approving director compensation and all forms of
compensation to the CEO. The Board is also responsible for approving compensation for
the Company’s officers, which it may delegate to a committee of the Board. The Board is
also responsible for providing stewardship in respect of succession planning, including the
appointment, training and monitoring of the CEO and other officers.

3.7

Policies, Procedures and Compliance
The Board has the responsibility: (a) to ensure that the Company always operates within
applicable laws, regulations and ethical standards; and (b) to approve and monitor
compliance with significant policies and procedures by which the Company is operated.

3.8

Reporting and Communication
The Board has the responsibility: (a) to ensure the Company has in place policies and
programs to enable the Company to communicate effectively with its shareholders, other
stakeholders and the public generally; (b) to ensure that the financial performance of the
Company is adequately reported to shareholders, other security holders and regulators
on a timely and regular basis; (c) to ensure the timely reporting of developments that have
a significant and material impact on the value of the Company; (d) to report annually to
shareholders on its stewardship of the affairs of the Company for the preceding year; and
(e) to develop appropriate measures for receiving shareholder feedback.

3.9

Division of Responsibilities
The Board may delegate to the CEO or other officers the authority to approve individual
commitments and expenditures for any corporate purpose on such terms as the Board
considers appropriate. The Board retains responsibility for approving expenditures beyond
those delegated limits, significant changes in the Company’s affairs such as approval of
major capital expenditures, new debt financing arrangements and significant investments,
acquisitions and divestitures. No securities can be issued without the authorization of the
Board, and the Board must authorize the purchase, redemption or other acquisition of
shares issued by the Company.
The Board has the responsibility to: (a) appoint and delegate responsibilities to
committees where appropriate to do so; and (b) to develop position descriptions for the
Chair of the Board, the Lead Director of the Board, and the Chair of each Board committee.
These position descriptions will be appended to this Mandate as amended from time to
time.
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To assist it in exercising its responsibilities, the Board has established three standing
committees of the Board: the Audit Committee, the Corporate Governance and
Nominating Committee and the Compensation Committee. The Board may also establish
other standing committees from time to time. Each committee shall have a written
mandate that clearly establishes its purpose, responsibilities, members, structure and
functions. Each mandate shall be reviewed by the Board annually. The Board is
responsible for appointing committee members.
4.

Review of Mandate
The Board will annually review and assess the adequacy of this Mandate and recommend
any proposed changes to the Board for consideration.

Original Approval Date:

February 24, 2021

Last Revised and Approved:

N/A

Approved by:

Board of Directors
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Appendix to the Board Mandate
Position Descriptions

1.

Chair or Lead Director

1.1

The Chair of the Board of Directors (the “Board”) is responsible for the management, the
development and the effective performance of the Board and for providing leadership to
the Board for all aspects of its work.

1.2

The Board will appoint its Chair from among the Company’s directors. The Chair acts in
an advisory capacity to the Chief Executive Officer (the “CEO”) and to other officers on all
matters concerning the interests and management of the Company and, in coordination
with the CEO, may play a role in the Company’s external relationships.

1.3

Where the Chair of the Board is not an independent director or whether it is otherwise
determined to be in the best interest of the Company and upon recommendation of the
Corporate Governance and Nominating Committee, the Board will also appoint from
among the independent directors, a Lead Director to serve as such until the next meeting
of shareholders where directors are elected, unless otherwise removed by resolution of
the Board of Directors. The Lead Director will have a sufficient level of experience with
corporate governance issues to ensure the leadership and independence of the Board.

1.4

The Chair of the Board, if independent, or the Lead Director will:

a.

act as the effective leader of the Board and ensure that the Board’s agenda will enable it
to successfully carry out its duties what competencies and skills each existing director
possesses;

b.

provide leadership for the Board’s independent directors;

c.

organize the Board to function independently of management, and ensure that the
responsibilities of the Board are well understood by both the Board and management and
that the boundaries between the Board and management responsibilities are clearly
understood and respected;

d.

ensure that the Board has an opportunity to meet without members of management,
regularly, and without non-independent directors at least once per year;

e.

ensure that a process is in place by which the contribution of individual directors to the
effectiveness of the board and committees is assessed on a regular basis;

f.

determine, in consultation with the Board and management, the time and places of the
meetings of the Board;

g.

preside as chair of each meeting and manage the affairs of the Board, including ensuring
that the Board is organized properly, has sufficient resources and information, functions
effectively and meets its obligations and responsibilities and mandates, where
appropriate, through its duly appointed committees; and

h. act as liaison between the Board and management to ensure that relationships between
the Board and management are conducted in a professional and constructive manner,
which will involve working with the CEO to ensure that the conduct of Board meetings
provides adequate time for serious discussion of relevant issues and that the
Company is building a healthy governance culture.
1.5

The Chair of the Board or the Lead Director may, as the case may be, delegate or share,
where appropriate, certain of these responsibilities with any committee of the Board.

2.

Committee Chairs

2.1

The responsibilities and authorities of the Chair of any committee of the Board will be set
out in the Charter for the Committee. In general, the Chair of a Committee shall lead and
oversee the Committee to ensure that it fulfills its mandate as set out in the committee
Charter. In particular, the Chair shall:

a.

organize the committee to function independently of management, unless specifically
provided otherwise in the committee’s Charter;

b.

ensure that the Committee has an opportunity to meet without members of management
as necessary;

c.

manage the affairs of the Committee, including ensuring that the Committee is organized
properly, functions effectively and meets its obligations and responsibilities;

d.

co-ordinate with management and the Secretary to the Committee to ensure that matters
to be considered by the Committee are properly presented and given the appropriate
opportunity for discussion;

e.

provide advice and counsel to the CEO and other senior members of management in the
areas covered by the committee’s mandate;

f.

preside as chair of each meeting of the Committee; and

g.

communicate with all members of the Committee to co-ordinate their input, ensure their
accountability and provide for the effectiveness of the Committee.

3.

Chief Executive Officer

3.1

The CEO of the Company has the oversight, responsibility, authority and specific duties
as described below. The CEO sets the tone for management to foster ethical and
responsible decision-making, appropriate management and corporate governance
practices.

3.2

The CEO will be a duly elected or appointed member of the Board, will be appointed as
CEO by the Board and will have the competencies and skills determined by the Board.
The CEO is not independent pursuant to the categorical standards for director
independence, as the term “independent” is defined in National Instrument 58-101
“Disclosure of Corporate Governance Practices” and set out by the Canadian Securities

Administrators in Multilateral Instrument 52-110 and any other applicable laws and
regulations. Accordingly, the CEO shall not be a member of the following Board
Committees: Audit Committee, Compensation Committee or Corporate Governance and
Nominating Committee. The CEO may attend meetings of any committee, upon the
invitation of a committee.
3.3

In addition to the CEO’s responsibilities as a director of the Company, as provided in the
Canada Business Corporations Act, the By-Laws of the Company and the “Mandate of the
Board”, the CEO shall have the specific duties set out below and shall have such other
powers and duties as the Board may specify.

3.4

The CEO will have specific responsibility for:
a. Providing leadership and vision for the Company to grow value responsibly in a profitable
and sustainable manner;
b. Developing a strong organization with the right people in the right positions, providing
general supervision and management of the day-to-day affairs of the Company and
training, developing and assessing the performance of senior management;
c. Developing a strategic plan for review and approval by the Board annually and ensuring
the implementation of the strategic plan and reporting to the Board in a timely manner on
deviation from the strategic plan or any parameters established by the Board;
d. Together with the Chief Financial Officer, developing a financing strategy to meet the
operational and strategic objectives of the Company;
e. Ensuring the development of an annual operating plan, including business plans,
operational requirements, organizational structure, staffing and budgets that support the
strategic plan for review and approval by the Board annually;
f.

Ensuring the implementation of the annual operating plan, and directing and monitoring
the activities and resources of the Company, consistent with the strategic direction,
financial limits and operating objectives approved by the Board;

g. Communicating in a timely fashion with the Board on material matters affecting the
Company;
h. Serving as the Company’s chief spokesperson to its principal stakeholders including its
shareholders, the financial community, customers, government and regulatory bodies and
the public generally and managing relationships with the Company’s stakeholders;
i.

Overseeing the development and implementation of, and compliance with, key corporate
policies and practices, regarding corporate governance, ESG, climate and sustainability,
risk management and financial reporting, as well as compliance with applicable legal and
regulatory requirements;

j.

Ensuring the accuracy, completeness, integrity and appropriate disclosure of the
Company’s financial statements and other financial information through appropriate
policies and procedures;

k. Together with the Company’s Disclosure Committee and the Chief Financial Officer,
ensuring appropriate and timely disclosure of material information
l.

Together with the Chief Financial Officer:
i.
establishing and maintaining the Company’s disclosure controls and procedures
through appropriate policies and processes
ii.
establishing and maintaining the Company’s internal controls over financial
reporting through appropriate policies and procedures
iii.
developing the process for, and complying with, the certifications to be provided in
the Company’s public disclosure documents

m. Ensuring that the Company complies with applicable environmental, health and safety
laws and that the Company’s compliance is reported, along with material deviations, to
the Board of Directors on a timely basis; any
n. Any such other duties as the Board may delegate from time to time.
3.5

The CEO is authorized to bind the Company in respect of:
a. Commitments within the limits of delegated approval authorities;
b. Any expenditure within a budget that has been approved by the Board as part of the
Company’s annual budget;
c. Any unbudgeted expenditure not exceeding $5 million, provided all such expenditures
approved in the year do not exceed $10 million.
Notwithstanding the above, the Board must approve contracts exceeding $10 million,
mortgages or other financial charges on land, loans, financial guarantees and instruments
creating debt in excess of $1 million.

3.6

The duties and responsibilities set out above do not extend, and are not to be interpreted
as extending, the obligations and liabilities of the CEO beyond those imposed by
applicable law and in each case is subject to the Articles and By Laws of the Company
and applicable law.

Original Approval Date:

February 24, 2021

Last Revised and Approved:

N/A

Approved by:

Board of Directors

