
SIERRA METALS INC. 

(THE “CORPORATION”) 

DISCLOSURE COMMITTEE CHARTER 

1. Definitions 

“Core Documents” means annual financial statements, interim financial statements, MD&A, annual 

information form, prospectuses, take-over bid circulars, issuer bid circulars, directors’ circulars, rights 

offering circulars, information circular, and business acquisition reports. 

“Document” means any public written communication or other communication prepared and transmitted in 

electronic form: 

(a) that is required to be filed with any other securities regulatory authority in Canada on SEDAR or 

otherwise; 

(b) that is filed or required to be filed with any stock exchange or similar institution under its bylaws, 

rules, or regulations; or  

(c) that is otherwise prepared to provide information about the Corporation to investors or the public, 

the content of which would reasonably be expected to affect the market price or value of the securities of 

the Corporation. 

“Generally Disclosed” means disseminated to the public by way of a press release together with the 

passage of a reasonable amount of time (one full trading day following the date of dissemination to the 

public by way of a press release, unless otherwise advised that the period is longer or shorter, depending 

on the circumstances) for the public to digest and analyze the information. 

“Material Change” means a change in the business, operations or capital of the Corporation that would 

reasonably be expected to have a significant effect on the market price or value of any of the securities of 

the Corporation and includes a decision to implement such a change made by the Board or by senior 

management of the Corporation who believe that confirmation of the decisions by the Board is probable. 

“Material Fact” means a fact that significantly affects, or could reasonably be expected to significantly 

affect, the market price or value of the securities of the Corporation. 

“Material Information” means any information (including Material Facts and Material Changes) relating to 

the business and affairs of the Corporation that results in, or would reasonably be expected to result in, a 

significant change in the market price or value of the Corporation’s securities or that would reasonably be 

expected to have a significant influence on a reasonable investor’s investment decisions. 

“MD&A” means Management’s Discussion and Analysis. 

“Misrepresentation” means an untrue statement of a Material Fact, or an omission to state a Material Fact 

that is required to be stated or that is necessary to prevent a statement that is made from being false or 

misleading in the circumstances in which it is made. 

“NI 43-101” means National Instrument 43-101 – Standards of Disclosure for Mineral Projects.   

“Qualified Person” has the meaning ascribed thereto in NI 43-101.   

“SEDAR” means the System for Electronic Document Analysis and Retrieval. 
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“Selective Disclosure” means disclosure to any person or select group (including investment analysts and 

the media) of Material Information that has not been Generally Disclosed; a prohibited activity. 

2. Policy Statement 

It is the Corporation’s policy that all public disclosure made by the Corporation should be accurate and 

complete, fairly present in all material respects the Corporation’s financial condition and results of 

operations, and be made on a timely basis as required by applicable securities laws and stock exchange 

requirements. 

The Disclosure Committee (the "Committee") shall assist the Chief Executive Officer (“CEO”) and Chief 

Financial Officer (“CFO”) in the discharge of their responsibilities for establishing and maintaining the 

Corporation’s disclosure controls and procedures and in the implementation of the Corporation’s disclosure 

policy. This charter sets out the composition and function of the Committee. 

3. Composition of Committee 

The Committee shall consist of the Chief Executive Officer, the Chief Financial Officer, the Vice-President, 

Corporate Controller, head of investor relations (or equivalent position) and such other members of senior 

management as shall be determined appropriate by the CEO. Determinations as to the composition of the 

Committee shall be reviewed from time to time by the Chief Executive Officer in consultation with the Board 

of Directors (the “Board”) of the Corporation. The Chief Executive Officer shall appoint members to the 

Committee. Each member of the Committee shall be an officer of the Corporation and/or the head of 

investor relations (or equivalent position) and shall be a member of the Committee until replaced by the 

Chief Executive Officer or until he or she resigns or is removed by the Chief Executive Officer or until such 

member ceases to provide services to the Corporation. The chair of the Committee (the “Chair”) shall be 

the Chief Executive Officer.  Notwithstanding the foregoing any disclosure of technical information shall be 

reviewed by at least one Qualified Person. 

4. Meetings of the Committee 

(a) The Committee shall convene informally as required and at such time and place as may 

be determined by the Chair. Any member of the Committee may call a meeting of the 

Committee, with or without notice as circumstances dictate, to consider any matter within 

the mandate of the Committee. 

(b) A quorum at a meeting of the Committee shall consist of a majority of the members of the 

Committee; provided that if the Committee has less than three members, then all members 

of the Committee shall be required to constitute quorum. It shall be the practice of the 

Committee to require review, and, if necessary, approval of important matters by all 

members of the Committee. 

(c) In the absence of the Chief Executive Officer, the members of the Committee shall choose 

one of the members present to be chair of the meeting. 

(d) A member or members of the Committee may participate in a meeting of the Committee 

by means of such telephonic, electronic or other communication facilities as permits all 

persons participating in the meeting to communicate with each other. A member 

participating in such a meeting by any such means is deemed to be present at the meeting. 
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5. Duties and Responsibilities of the Committee 

(a) The Committee shall, at the earliest opportunity after each meeting, report to the Board the 

results of its activities and any reviews undertaken and make recommendations to the 

Board as deemed appropriate. 

(b) The Committee’s responsibilities shall include the following: 

(i) monitoring the effectiveness of, and compliance with, the disclosure policy of the 

Corporation (the “Disclosure Policy”); 

(ii) establishing and maintaining disclosure controls and procedures (“DC&P”) that are 

designed to:  

A. provide reasonable assurance that information required to be disclosed by 

the Corporation in its annual filings, interim filings or other reports filed or 

submitted by it under securities legislation is recorded, processed, 

summarized and reported within the time periods specified in the securities 

legislation; and 

B. include controls and procedures designed to ensure that information 

required to be disclosed by the Corporation in its annual filings, interim 

filings or other reports filed or submitted under securities legislation is 

accumulated and communicated to management, including the CEO and 

CFO, as appropriate to allow timely decisions regarding required 

disclosure; 

(iii) monitoring the effectiveness of the Corporation’s DC&P; 

(iv) establishing timelines for the preparation of Core Documents, which timelines shall 

include critical dates and deadlines during the disclosure process relating to the 

preparation of drafts, the circulation of drafts, as appropriate, to appropriate 

personnel of the Corporation, the Corporation’s independent auditors, the 

Corporation’s independent technical consultants, the Corporation’s external legal 

counsel, the audit committee of the Board (the “Audit Committee”), and the 

Board, the receipt of comments and the review of the comments by the Committee. 

Such timetables should allow for circulation of draft Core Documents to the Chief 

Executive Officer, Chief Financial Officer, and where appropriate independent 

technical consultants, external legal counsel, the Audit Committee, and the Board 

sufficiently in advance of the applicable filing deadline in order to enable such 

persons to review carefully the filing and discuss any questions and comments 

related thereto; 

(v) setting benchmarks for a preliminary assessment of materiality; 

(vi) making determinations about whether a Material Change has occurred, Selective 

Disclosure has been or may have been made, or a Misrepresentation has been 

made, and participating in discussions and make recommendations to the Board 

regarding decisions related to the foregoing and the determination 

of disclosure obligations with respect to the Corporation’s public disclosure; 
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(vii) evaluating the effectiveness of the Corporation’s DC&P prior to annual and interim 

filings (as such terms are defined in National Instrument 52-109 – Certification of 

Disclosure in Issuer's Annual and Interim Filings) and discuss with the CEO and 

CFO: 

A. the Committee's conclusions regarding its evaluation of the effectiveness 

of the Corporation’s DC&P; and 

B. any other matters that the CEO and CFO may request; 

(viii) evaluating and discussing pending material developments with respect to the 

Corporation and determining the appropriateness and timing for the public release 

of information and whether such information should remain confidential; 

(ix) for information that the Committee determines should remain confidential, 

determining how such information will be kept confidential; 

(x) reviewing, supervising the preparation of and approving prior to any disclosure to 

the public: 

A. any Core Document and any other information of the Corporation filed by 

the Corporation with securities regulators in any applicable jurisdiction; 

B. press releases of the Corporation containing financial information, 

earnings guidance, forward-looking statements, information about 

production or operations or any other material information; 

C. correspondence broadly disseminated to shareholders of the Corporation; 

and  

D. other relevant written and oral communications or presentations 

(including, without limitation, information provided on the Company’s 

website and in investor presentations);  

(xi) educating the Board and the officers, employees and consultants of the 

Corporation about disclosure issues and the Disclosure Policy;  

(xii) reviewing risk factors, underlying assumptions and forward-looking statement 

language for written and oral communications which contain forward-looking 

information and reviewing whether there is a reasonable basis for any conclusions, 

forecasts or projections contained in such information; and 

(xiii) all other responsibilities of the Committee set out in the Disclosure Policy. 

(c) Any Core Document must be reviewed and approved by the Disclosure Committee in 

accordance with Section 5(b)(iv) and once approved, must be submitted, together with 

confirmation from the Vice-President, Corporate Controller that such review and approval 

has been completed in accordance with this Policy, to the Board for approval as follows: 
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(i) Core Documents must be provided to the Board sufficiently in advance of the time 

they are to be filed or released to allow the Board to review and comment on such 

Documents; 

(ii) in the case of interim financial statements, annual financial statements and interim 

and annual MD&A, such Documents must be reviewed by the Audit Committee in 

accordance with the Audit Committee Charter following approval of the Disclosure 

Committee and prior to submission to the Board for approval; and 

(iii) Core Documents that contain technical information about the Corporation’s 

business must be reviewed and approved by a Qualified Person as per NI 43-101. 

(d) The Committee shall review and update, if necessary, the Disclosure Policy on an annual 

basis or as needed to ensure compliance with regulatory requirements. 

(e) The Committee shall report to the Board on the activities of the Committee, including any 

decisions and actions taken by the Committee. 

(f) The Committee shall assess, on an annual basis, the adequacy of this charter. 

Approved by the Board on 

November 11, 2022 and 

amended March 8, 2023. 

 


