RHYOLITE RESOURCES LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON TUESDAY, JUNE 28, 2022
NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders (“Shareholders”)
of common shares (the “Common Shares”) of Rhyolite Resources Ltd. (the “Corporation”) will be held at the offices
of the Corporation, located at Suite 515, 2345 Yonge Street, Toronto, Ontario, M4P 2E5 on Tuesday, June 28, 2022
at 10:00 a.m. (Toronto time), for the following purposes:
1.

to receive and consider the audited annual financial statements of the Corporation for the fiscal year ended
December 31, 2021 together with the report of the auditors’ thereon;

2.

to fix the number of directors of the Corporation to be elected at the Meeting at four, subject to the provisions
of the articles of the Corporation relating to subsequent appointments by the board of directors (“Board”);

3.

to elect the Board of the Corporation to hold office until the next annual meeting of Shareholders or until
their successors are elected or appointed;

4.

to re-appoint KPMG LLP, Chartered Professional Accountants, as auditors for the Corporation for the
ensuing year and to authorize the Board of the Corporation to fix the auditors’ remuneration;

5.

to consider, and if thought appropriate, to approve, with or without variation, an ordinary resolution, as more
particularly set forth in the accompanying management information circular of the Corporation (the
“Circular”), to ratify the stock option plan of the Corporation;

6.

to consider, and if thought appropriate, to approve, with or without variation, an ordinary resolution by the
disinterested shareholders, as more particularly set forth in the accompanying Circular, to ratify the restricted
share unit plan;

7.

to consider, and if thought appropriate, to approve, with or without variation, an ordinary resolution by the
disinterested shareholders, as more particularly set forth in the accompanying Circular, to ratify the deferred
share unit plan; and

8.

to transact such other business as may be properly brought before the Meeting or any adjournment thereof.

The details of all matters proposed to be put before Shareholders at the Meeting are set forth in the Circular
accompanying this Notice of Annual and Special Meeting. At the Meeting, Shareholders will be asked to approve
each of the foregoing items.
Conduct of the Meeting due to the COVID-19 Pandemic
In light of ongoing concerns about the Coronavirus (COVID-19) pandemic, the Corporation encourages
Shareholders not to attend the meeting in person but via teleconference using the following dial-in numbers:
DIAL-IN NUMBERS
647.723.3984
1.866.365.4406 (Toll Free Canada and US)

CONFERENCE ID CODE
8487744#

Since the COVID-19 pandemic is evolving, the Corporation will continue to monitor and review provincial and federal
governmental guidance and may implement measures to reduce the risk of spreading the virus at the Meeting. The
Corporation will provide updates in respect of the Meeting by way of news release available from SEDAR at
www.sedar.com, where copies of such news releases, if any, will be posted under the Corporation’s profile.

Only Shareholders of record as of the close of business on May 24, 2022 (the “Record Date”) are entitled to notice
of and to attend the Meeting or any adjournment or adjournments thereof and to vote thereat. To the extent a
Shareholder transfers the ownership of any Common Shares after the Record Date and the transferee of those Common
Shares established ownership of such Common Shares and demands, not later than ten (10) days before the Meeting,
to be included in the list of Shareholders eligible to vote at the Meeting, such transferee will be entitled to vote those
Common Shares at the Meeting.
A registered Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders
who are unable to attend the Meeting or any adjournment or adjournments thereof in person are requested to
date, sign and return the accompanying instrument of proxy (“Instrument of Proxy”) for use at the Meeting or
any adjournment or adjournments thereof. To be effective, the Instrument of Proxy must be mailed so as to reach
or be deposited with Computershare Trust Company of Canada, Attention: Proxy Department, 100 University Avenue,
8th Floor, Toronto, Ontario, M5J 2Y1, not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory
holidays in the City of Toronto, in the Province of Ontario) prior to the time set for the Meeting or any adjournment
or adjournments thereof. Registered Shareholders may also use the internet (www.investorvote.com) to vote their
Common Shares.
If you are a non-registered shareholder of the Corporation and receive these materials through your broker or through
another intermediary, please complete and return the form of proxy provided to you by such broker or other
intermediary, in accordance with the instructions provided therein. Late forms of proxy may be accepted by the
Chairman of the Board in his sole discretion and the Chairman is under no obligation to accept or reject any particular
late form of proxy.
DATED this 24th day of May, 2022.
BY ORDER OF THE BOARD OF DIRECTORS OF
RHYOLITE RESOURCES LTD.
(Signed) “Fred Stanford”
Fred Stanford
Director and Chief Executive Officer

RHYOLITE RESOURCES LTD.
ANNUAL AND SPECIAL MEETING OF COMMON SHAREHOLDERS
JUNE 28, 2022
TO BE HELD AT THE OFFICES OF RHYOLITE RESOURCES LTD.
SUITE 515, 2345 YONGE STREET, TORONTO, ONTARIO
MANAGEMENT INFORMATION CIRCULAR
GENERAL INFORMATION RESPECTING THE MEETING
Solicitation of Proxies
This management information circular (“Information Circular”) is furnished in connection with the solicitation of
proxies by the management of Rhyolite Resources Ltd. (the “Corporation”), to be used at the annual and special
meeting (the “Meeting”) of holders (“Shareholders”) of common shares (“Common Shares”) of the Corporation, to
be held on June 28, 2022, at 10:00 a.m. (Toronto time) at the offices of the Corporation located at Suite 515, 2345
Yonge Street, Toronto, Ontario, M4P 2E5 or at any adjournment thereof for the purposes set out in the accompanying
notice of meeting (the “Notice of Meeting”).
The board of directors of the Corporation (the “Board”) has fixed the close of business on May 24, 2022 as the record
date (the “Record Date”), being the date for the determination of the registered holders of Common Shares entitled
to receive notice of and vote at the Meeting, unless a Shareholder has transferred any shares subsequent to that date
and the transferee shareholder, not later than 10 days before the Meeting, establishes ownership of the shares and
demands that the transferee’s name be included on the list of Shareholders. Duly completed and executed proxies must
be received by Computershare Trust Company of Canada (“Computershare”), Attention: Proxy Department, 100
University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1, not later than forty-eight (48) hours (excluding Saturdays,
Sundays and statutory holidays in the City of Toronto, in the Province of Ontario) prior to the time set for the Meeting
or any adjournment or adjournments thereof.
The instrument appointing a proxy must be in writing and must be executed by you or your attorney authorized in
writing or, if you are a corporation, under your corporate seal or by a duly authorized officer or attorney of the
corporation.
The enclosed instrument of proxy (the “Instrument of Proxy”) is solicited by the management of the Corporation.
The persons named in the enclosed Instrument of Proxy are directors and/or officers of the Corporation (the
“management designees”). As a Shareholder submitting a proxy you have the right to appoint a person (who
need not be a Shareholder) to represent you at the Meeting other than the person or persons designated in the
Instrument of Proxy furnished by the Corporation. To exercise this right, you should insert the name of the
desired representative in the blank space provided in the Instrument of Proxy and strike out the other names
or submit another appropriate proxy. In order to be effective, the Instrument of Proxy must be mailed so as to be
deposited at the office of the Corporation’s transfer agent, Computershare Trust Company of Canada, Attention: Proxy
Department, 100 University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1, not later than forty-eight (48) hours
(excluding Saturdays, Sundays and statutory holidays in the City of Toronto, in the Province of Ontario) prior to the
time set for the Meeting or any adjournment or adjournments thereof. Registered Shareholders may also us the internet
at www.investorvote.com to transmit their voting instructions.
Unless otherwise stated, the information contained in this Information Circular is as of May 24, 2022.
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Persons Making the Solicitation.
This solicitation is made on behalf of management of the Corporation. The Corporation will bear the costs incurred
in the preparation and mailing of the Proxy Form, Notice of Meeting and this Information Circular. In addition to
mailing forms of proxy, proxies may be solicited by personal interviews, or by other means of communication, by
directors, officers and employees of the Corporation who will not be remunerated therefor.
In accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting
Issuer (“NI 54-101”), arrangements have been made with brokerage houses and other intermediaries, clearing
agencies, custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of the
Common Shares held of record by such persons and the Corporation may reimburse such persons for reasonable fees
and disbursements incurred by them in doing so. The costs thereof will be borne by the Corporation. The Corporation
intends to pay for the costs of an intermediary to deliver proxy-related materials and a voting instruction form to nonobjecting beneficial owners of securities (“NOBO’s”).
The Corporation does not intend to pay for intermediaries to deliver proxy-related materials or Form 54-101F7Request for Voting Instructions made by intermediaries to the objecting beneficial owners of Common Shares
(“OBO’s”) and as such, OBO’s will not receive such materials unless their intermediary assumes the costs thereof
(OBO’s and NOBO’s are herein collectively referred to as “Beneficial Shareholders.” See also “Advice to Beneficial
Shareholders” in this Information Circular.
The Corporation will not be providing the Notice of Meeting, the Information Circular or the Instrument of Proxy to
registered shareholders or Beneficial Shareholders through the use of notice and access as such term is defined in NI
54-101.
Advice to Beneficial Holders
The information set forth in this section is of significant importance to many Shareholders, as a substantial
number of Shareholders do not hold Common Shares in their own name. Beneficial Shareholders are advised
that only proxies from Shareholders of record can be recognized and voted upon at the Meeting. 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 Corporation. Such Common Shares will more
likely be registered under the name of the Shareholder’s broker or an agent of that broker. In Canada, the vast majority
of such Common Shares are registered under the name of CDS & Co. (the registration name for The Canadian
Depositary for Securities Limited, which acts as nominee for many Canadian brokerage firms). Although a Beneficial
Shareholder may not be recognized directly at the Meeting for the purposes of voting Common Shares registered in
the name of his broker, a Beneficial Shareholder may attend the Meeting as proxyholder for the registered Shareholder
and vote the Common Shares in that capacity.
Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. The various brokers and other intermediaries have their own
mailing procedures and provide their own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting. The form of proxy
supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is substantially similar to the Instrument
of Proxy provided directly to registered shareholders by the Corporation. However, its purpose is limited to instructing
the registered shareholder (i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder.
The vast majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions, Inc. (“Broadridge”) in Canada. Broadridge typically prepares a machine-readable voting
instruction form, mails those forms to Beneficial Shareholders and asks Beneficial Shareholders to return the forms
to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the Internet or telephone, for
example). Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of shares to be represented at the Meeting. A Beneficial Shareholder who receives a
Broadridge voting instruction form cannot use that form to vote Common Shares directly at the Meeting. The
voting instruction forms must be returned to Broadridge (or instructions respecting the voting of Common
Shares must otherwise be communicated to Broadridge) well in advance of the Meeting in order to have the
Common Shares voted. If you have any questions respecting the voting of Common Shares held through a
broker or other intermediary, please contact that broker or other intermediary for assistance.
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Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Common
Shares registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as proxyholder for the
registered shareholder and vote the Common Shares in that capacity. Beneficial Shareholders who wish to attend
the Meeting and indirectly vote their Common Shares as proxyholder for the registered shareholder, should
enter their own names in the blank space on the form of proxy provided to them and return the same to their
broker (or the broker’s agent) in accordance with the instructions provided by such broker.
If you have any questions respecting the voting of Common Shares held through a broker or other intermediary,
please contact that broker or other intermediary for assistance. All references to Shareholders in this Information
Circular and the accompanying Instrument of Proxy and Notice of Meeting are to Shareholders of record, unless
specifically stated otherwise.
Revocability of Proxy
In addition to revocation in any other manner permitted by law, a registered 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 registered 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
Computershare, at least 48 hours (excluding Saturdays, Sundays and holidays) before the Meeting
or the adjournment thereof at which the proxy is to be used, 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.
Exercise of Discretion by Proxy
The persons named in the Instrument of 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 Instrument of Proxy confers
discretionary authority on persons named therein with respect to:
(a)

each matter or group of matters identified therein for which a choice is not specified, other than
the appointment of an auditor and the election of directors;

(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 Form, the persons named in the
Instrument of Proxy will vote the Common Shares represented by the Instrument of Proxy for the approval
of such matter.
At the time of printing of this Information Circular, management of the Corporation knows of no such amendments,
variations or other matters to come before the Meeting other than the matters referred to 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
Instrument of Proxy to vote the Common Shares represented thereby in accordance with their best judgment on such
matters.
Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person.
Registered Shareholders who choose to submit a proxy may do so by completing, dating and signing the enclosed
Instrument of Proxy and returning it to the Corporation’s transfer agent, Computershare, by fax at 1 (416) 263-9524
or 1 (866) 249-7775, or by mail or by hand to Computershare Trust Company of Canada, Attention: Proxy
Department, 100 University Ave., 8th Floor, Toronto, Ontario, M5J 2Y1. Registered Shareholders may also use the
internet at www.investorvote.com to transmit their voting instructions.
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