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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TAKE NOTICE that the annual general meeting of shareholders (the Meeting ) of Scandium International Mining
Corp. (the Company ) will be held at Suite 1200 750 West Pender Street, Vancouver, British Columbia, V6C 2T8 on
Thursday, June 6, 2019 at 10:00 a.m. (Pacific Standard Time) for the following purposes:

1. toreceive the audited financial statements of the Company for its fiscal year ended December 31, 2018
and the report of the auditors thereon;

2. to fix the number of directors at nine (9);
3. to elect directors of the Company for the ensuing year;

4.  tore-appoint Davidson & Company LLP, Chartered Accountants, as auditors of the Company for the
ensuing year, and to authorize the directors to fix the auditors remuneration;

5.  to consider an advisory vote on the executive compensation;

6. to consider an advisory vote on the frequency of holding future advisory votes on executive
compensation; and

7. totransact any other business which may properly come before the Meeting, or any adjournment thereof.

The Board of Directors has fixed April 17, 2019 as the record date for determining shareholders entitled to receive
notice of, and to vote at, the Meeting or any adjournment or postponement thereof. Only shareholders of record at the
close of business on that date will be entitled to notice of and to vote at the Meeting.

All shareholders are invited to attend the Meeting in person, but even if you expect to be present at the Meeting, you
are requested to mark, sign, date and return the enclosed proxy card in accordance with the instructions set out in the
notes to the proxy and any accompanying information from your intermediary as promptly as possible to ensure your
representation. All proxies must be received by our transfer agent by no later than 48 hours prior to the time of the
Meeting in order to be counted.

DATED at Vancouver, British Columbia, this 17th day of April, 2019.
ON BEHALF OF THE BOARD OF DIRECTORS
George Putnam

PRESIDENT & CEO
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PROXY STATEMENT AND INFORMATION CIRCULAR
AS AT APRIIL 17, 2019

ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 6, 2019

In this Proxy Statement and Information Circular, all references to  $ are references to United States dollars and
all references to C$ are references to Canadian dollars. As at April 17, 2019, one Canadian dollar was equal to
approximately $0.75 in U.S. Currency.

GENERAL

The enclosed proxy is solicited by the Board of Directors (the Board ) of Scandium International Mining Corp., a
British Columbia corporation (the Company or SCY ), for use at the Annual General Meeting of Shareholders (the

Meeting ) of SCY to be held at 10:00 a.m. (Pacific Standard Time) on Thursday, June 6, 2019, at the offices of Morton
Law LLP at Suite 1200 - 750 West Pender Street, Vancouver, British Columbia, V6C 2T8, and at any adjournment or
postponement thereof.

This Proxy Statement and the accompanying proxy card are being mailed to our shareholders on or about May 9,
2019.

The cost of solicitation will be paid by the Company. The solicitation will be made primarily by mail. Proxies may
also be solicited personally or by telephone by certain of the Company s directors, officers and regular employees, who
will not receive additional compensation, therefore. In addition, the Company will reimburse brokerage firms,
custodians, nominees and fiduciaries for their expenses in forwarding solicitation materials to beneficial owners.

Our administrative offices are located at 1430 Greg Street, Suite 501, Sparks, Nevada, 89431.
APPOINTMENT OF PROXYHOLDER

The persons named as proxyholder in the accompanying form of proxy were designated by the management of the
Company ( Management Proxyholder ). A shareholder desiring to appoint some other person ( Alternate
Proxyholder ) to represent him at the Meeting may do so by inserting such other person s name in the space
indicated or by completing another proper form of proxy. A person appointed as proxyholder need not be a
shareholder of the Company. All completed proxy forms must be deposited with Computershare Trust Company of
Canada ( Computershare ) not less than forty-eight (48) hours, excluding Saturdays, Sundays, and holidays, before the
time of the Meeting or any adjournment of it unless the chairman of the Meeting elects to exercise his discretion to
accept proxies received subsequently.

EXERCISE OF DISCRETION BY PROXYHOLDER

The proxyholder will vote for or against or withhold from voting the shares, as directed by a shareholder on the proxy,
on any ballot that may be called for. In the absence of any such direction, the Management Proxyholder will vote
in favour of matters described in the proxy. In the absence of any direction as to how to vote the shares, an
Alternate Proxyholder has discretion to vote them as he or she chooses.

The enclosed form of proxy confers discretionary authority upon the proxyholder with respect to amendments
or variations to matters identified in the attached Notice of Meeting and other matters which may properly
come before the Meeting. At present, Management of the Company knows of no such amendments, variations or
other matters.
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PROXY VOTING

Registered Shareholders

If you are a registered shareholder, you may wish to vote by proxy whether or not you attend the Meeting in person.
Registered shareholders electing to submit a proxy may do so by completing the enclosed form of proxy (the Proxy )
and returning it to the Company s transfer agent, Computershare, in accordance with the instructions on the Proxy. In
all cases you should ensure that the Proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays)
before the Meeting or the adjournment thereof at which the Proxy is to be used.

1
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Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold shares in their own name
(referred to as Beneficial Shareholders ). Beneficial Shareholders should note that the only proxies that can be
recognized and acted upon at the Meeting are those deposited by registered shareholders (those whose names appear
on the records of the Company as the registered holders of shares).

If shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those shares
will not be registered in the shareholder s name on the records of the Company. Such shares will more likely be
registered under the names of the shareholder s broker or an agent of that broker (both referred to as intermediaries). In
the United States, the vast majority of such shares are registered under the name of Cede & Co. as nominee for The
Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks), and in
Canada, under the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited,
which acts as nominee for many Canadian brokerage firms).

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholders
meetings. Every intermediary has its own mailing procedures and provides its own return instructions to clients.

If you are a Beneficial Shareholder:

You should carefully follow the instructions of your broker or intermediary in order to ensure that your shares are
voted at the Meeting. The form of proxy supplied to you by your broker will be similar to the Proxy provided to
registered shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to
vote on your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Investor Communication Services ( Broadridge ) in the United States and in Canada. Broadridge mails a voting
instruction form in lieu of a Proxy provided by the Company. The voting instruction form will name the same persons
as the Company s Proxy to represent you at the Meeting. You have the right to appoint a person (who need not be a
Beneficial Shareholder of the Company), other than the persons designated in the voting instruction form, to represent
you at the Meeting. To exercise this right, you should insert the name of the desired representative in the blank space
provided in the voting instruction form. The completed voting instruction form must then be returned to Broadridge
by mail or facsimile or given to Broadridge by phone or over the internet, in accordance with Broadridge s
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of shares to be represented at the Meeting. If you receive a voting instruction form from
Broadridge, you cannot use it to vote shares directly at the Meeting - the voting instruction form must be
completed and returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in
order to have the shares voted.

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting
shares registered in the name of your broker, you, or a person designated by you, may attend at the Meeting as
proxyholder for your broker and vote your shares in that capacity. If you wish to attend the Meeting and indirectly
vote your shares as proxyholder for your broker, or have a person designated by you do so, you should enter your own
name, or the name of the person you wish to designate, in the blank space on the voting instruction form provided to
you and return the same to your broker in accordance with the instructions provided by such broker, well in advance
of the Meeting.

Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, or a person
designated by you, to attend at the Meeting and vote your shares.

REVOCATION OF PROXIES
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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 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 any time up to and including the last
business day that precedes the day of the Meeting or, if the Meeting is adjourned, the last business day that
precedes any reconvening thereof, 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

2
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(b) personally attending the Meeting and voting the registered shareholders shares.
A revocation of a Proxy will not affect a matter on which a vote is taken before the revocation.

Only registered shareholders have the right to revoke a Proxy. Non-Registered Holders who wish to change
their vote must, at least seven days before the Meeting, arrange for their respective Intermediaries to revoke
the Proxy on their behalf.

VOTING PROCEDURE

A quorum for the transaction of business at the Meeting is, subject to the special rights and restrictions attached to the
share of any class or series of shares, one person who is a shareholder, or who is otherwise permitted to vote shares of
the Company at a meeting of shareholders pursuant to its articles, present in person or by proxy. Broker non-votes
occur when a person holding shares through a bank or brokerage account does not provide instructions as to how his
or her shares should be voted, and the broker does not exercise discretion to vote those shares on a particular matter.
Abstentions and broker non-votes will be included in determining the presence of a quorum at the Meeting. However,
an abstention or broker non-vote will not have any effect on the outcome for the election of directors.

Shares for which proxy cards are properly executed and returned will be voted at the Meeting in accordance with the
directions noted thereon or, in the absence of directions, will be voted FOR fixing the number of directors at nine (9),
FOR the election of each of the nominees to the Board named in this Proxy Statement, FOR the appointment of

Davidson & Company LLP, Chartered Professional Accountants, as independent auditors of the Company for the
fiscal year ended December 31, 2018 and to authorize the directors to fix their remuneration, FOR the resolution
approving the compensation awarded by the Company to the named executive officers and FOR the resolution
approving the frequency of holding votes to approve the compensation awarded by the Company to the named
executive officers. It is not expected that any matters other than those referred to in this Proxy Statement will be
brought before the Meeting. If, however, other matters are properly presented, the persons named as proxies will vote

in accordance with their discretion with respect to such matters.

To be effective, each matter which is submitted to a vote of shareholders, other than for the election of directors and
the approval of auditors, must be approved by a majority of the votes cast by the shareholders voting in person or by
proxy at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

On April 17,2019 (the Record Date ), there were 311,782,595 shares of common stock in the capital of the Company
( Common Stock ) issued and outstanding, each share carrying the right to one vote. Only shareholders of record at the
close of business on the Record Date will be entitled to vote in person or by proxy at the Meeting or any adjournment
thereof.

To the knowledge of the directors and executive officers of the Company, the beneficial owners or persons exercising
control or direction over Company shares carrying more than 5% of the outstanding voting rights are:

3
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Name and Address Number of Shares® Nature of Ownership Approximate % of Total
Issued and Outstanding
Willem Duyvesteyn 18,362,2043) Sole voting and 5.89%
Reno, Nevada investment control
9,518,693@3) Shared voting and 3.05%
investment control
Andrew Greig 22,665,956 Sole voting and 7.27%
Teneriffe, QLD, Australia investment control
Scandium Investments LLC |66,268,694(3)©)(7) Shared voting and 21.25%

investment control

Shared voting and 21.25%
investment control

Los Angeles, California

Peter Evensen
Southport, Connecticut

66,268,6945)(©6)

3,461,176© Sole voting and 1.11%
investment control
R. Christian Evensen 66,268,694 Shared voting and 21.25%
La Cafiada Flintridge, investment control
California

(1) The information relating to the above share ownership was obtained by the Company from insider reports and
beneficial ownership reports on Schedule 13D filed with the SEC or available at www.sedi.ca, or from the
shareholder.

(2) 9,518,693 of these common shares are registered in the name of Irene Duyvesteyn, and Mr. Duyvesteyn has
voting and investment control over these common shares.

(3) This figure does not include 2,800,000 common shares issuable pursuant to exercise of stock options.

(4) This figure does not include 1,500,000 common shares issuable pursuant to exercise of stock options.

(5) Peter Evensen and R. Christian Evensen hold voting and investment control of the 66,268,684 common shares
registered in the name of Scandium Investments LLC.

(6) This figure does not include 500,000 common shares issuable to Peter Evensen pursuant to exercise of stock
options.

(7) This figure does not include 400,000 common shares issuable to R. Christian Evensen pursuant to exercise of
stock options.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein, no Person has any material interest, direct or indirect, by way of beneficial ownership of
securities or otherwise, in matters to be acted upon at the Meeting other than the election of directors and the
appointment of auditors and as set out herein. For the purpose of this paragraph, Person shall include each person: (a)
who has been a director, senior officer or insider of the Company at any time since the commencement of the
Company s last fiscal year; (b) who is a proposed nominee for election as a director of the Company; or (c) who is an
associate or affiliate of a person included in subparagraphs (a) or (b).

PROPOSAL 1
ELECTION OF DIRECTORS

The Board proposes to fix the number of directors of the Company at nine (9) and that the following nine nominees be

elected as directors at the Meeting, each of whom will hold office until the expiration of their term or until his or her
successor shall have been duly appointed or elected and qualified: George Putnam, William Harris, Barry Davies,

10
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Willem Duyvesteyn, Warren Davis, James Rothwell, Andrew Greig, Peter Evensen and R. Christian Evensen.

Unless otherwise instructed, it is the intention of the persons named as proxies on the accompanying proxy card to
vote shares represented by properly executed proxies for the election of such nominees. Although the Board
anticipates that the nine nominees will be available to serve as directors of SCY, if any of them should be unwilling or
unable to serve, it is intended that the proxies will be voted for the election of such substitute nominee or nominees as
may be designated by the Board.

THE BOARD RECOMMENDS A VOTE FOR FIXING THE TOTAL NUMBER OF DIRECTORS AT NINE
AND FOR THE ELECTION OF EACH OF THE NINE NOMINEES.

As part of its ongoing review of corporate governance policies, on September 2, 2014, the Board adopted a policy
providing that in an uncontested election of directors, any nominee who receives a greater number of votes withheld
than votes for will tender his or her resignation to the Chairman of the Board promptly following the shareholders
meeting. The Board will consider the offer of resignation and will make a decision whether or not to accept it. In
considering whether or not to accept the resignation, the Board will consider all factors deemed relevant by the
members of the Board. The Board will be expected to accept the resignation except in situations where the
considerations would warrant the applicable director continuing to serve on the Board. The Board will make its final
decision and announce it in a press release within 90 days following the shareholders meeting. A director who tenders
his or her resignation pursuant to this policy will not participate in any meeting of the Board at which the resignation

is considered.

11



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A

The following table sets out the names of the nominees, their positions and offices in the Company, principal
occupations, the period of time that they have been directors of the Company, and the number of shares of the

Company which each beneficially owns or over which control or direction is exercised.

Name, Residence and Present
Position with the Company

Director Since

# of Shares Beneficially
Owned, Directly or
Indirectly, or Over
Which Control or

Direction is Exercised @)

Principal Occupation

Florida, USA
Director (Chairman of the
Board)

George F. Putnam May 3, 2010 4,775,360 President and Chief Executive
California, USA Officer of Scandium International
Director, President and Chief Mining Corp.

Executive Officer

William B. Harris @® June 5, 2007 657,778 Partner of Solo Management

Group, LLC, an investment
management and financial
consulting company.

Barry T. Davies
Kowloon, Hong Kong
Director

January 20, 2010

7,041,7780)

President of Rudgear Holdings
Ltd., a private investment
company, since March 2006.

Willem P.C. Duyvesteyn ()
Nevada, USA

Director, Chief Technology
Officer

January 20, 2010

27,880,89706)(6)

Chief Technology Officer of
Scandium International Mining
Corp. and President, Technology
and Resource Development Inc., a
company involved in the
development and
commercialization of various
mineral and energy related
processes and projects.

Warren K. Davis @
California, USA
Director

May 30, 2012

2,211,307

Consultant to Energy and Power
Industry clients who are
developing new projects with both
conventional and advanced
technology.

James R. Rothwell @
Washington, USA

July 16,2014

1,245,6820)

Consultant to mining and metals
industry companies.

Director

Andrew C. Greig ® August 21, 2015 22,665,956 Angel Capital Investor;
Queensland, Australia identifying promising
Director opportunities and providing

capital, mentoring and advice
through business start-up.

Peter B. Evensen ®
Connecticut, USA
Director

October 10, 2017

69,729,87065)7)

CEO of Evensen Enterprises LLC,
a shipping management company
and CEO and Board Member of
General Ore International
Corporation, a private shipping

12
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company.

R. Christian Evensen
California, USA
Director

October 10, 2017

66,268,6945)(7)

Managing Partner of Flintridge
Capital Investments, LLC.

(1) The information as to principal occupation, business or employment and shares beneficially owned or controlled
is not within the knowledge of the management of the Company and has been furnished by the respective
nominees. Unless otherwise stated, any nominees named above have held the principal occupation or
employment indicated for at least five years.

(2) Member of the Audit Committee.

(3) Member of the Compensation Committee.

13
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(4) Nominee of Willem Duyvesteyn and Irene Duyvesteyn. In connection with the acquisition of The Technology
Store, Inc. by the Company, Willem Duyvesteyn and Irene Duyvesteyn have the right to nominate one director
to the Board.

(5) These figures do not include the number of common shares issuable pursuant to exercise of stock options as
follows; 6,000,000 shares issuable to George Putnam, 2,650,000 shares issuable to William Harris, 2,300,000
shares issuable to Barry Davies; 2,800,000 shares issuable to Willem Duyvesteyn, 1,500,000 shares issuable to
Warren Davis, 2,100,000 shares issuable to James Rothwell, 1,500,000 shares issuable to Andrew Greig,
500,000 shares issuable to Peter Evensen and 400,000 shares issuable to R. Christian Evensen.

(6) 9,518,693 of these common shares are registered in the name of Irene Duyvesteyn, and Mr. Duyvesteyn has
voting and investment control over these common shares.

(7) Peter Evensen and R. Christian Evensen hold voting and investment control of the 66,268,694 common shares
registered in the name of Scandium Investments LLC.

George Putnam has extensive mining industry experience, having worked for over 20 years for BHP (now

BHP-Billiton) and GE/Utah International. Mr. Putnam also served for three years as CFO of QGX Ltd., a TSX-listed

mineral exploration and development company. Mr. Putnam holds a BA (Economics) from Gettysburg College, and

an MBA (Finance) from Duke University. The Board believes that Mr. Putnam s expertise and experience in the
mining industry is valuable to the Board.

William Harris has more than 35 years of experience in financial and executive management with public companies.
Mr. Harris is also a board member of EnCore Energy Corp, Golden Predator Mining Corp, and the former President
and CEO of Hoechst Fibers Worldwide, the global acetate and polyester business of Hoechst AG. Mr. Harris holds a
BA in English from Harvard College and an MBA in finance from Columbia University Graduate School of Business.
Mr. Harris  expertise and experience make him a valuable member of the Board.

Barry Davies is a mining engineer with more than 35 years' experience in mineral exploration, mine development,
operations and corporate management. During more than 20 years with the BHP Group and predecessor companies he
held senior management positions with responsibility for exploration and mine development projects in Australia,
Southeast Asia and Southern Africa. Mr Davies is a graduate in mining engineering from the Camborne School of
Mines in the United Kingdom. Mr Davies' experience and his independence from management make him a valuable
member of the Board.

Willem Duyvesteyn has 40 years experience in the mining, mineral and energy industries. Mr. Duyvesteyn was Vice
President and General Manager Minerals Technology for BHP for more than 10 years. Prior to BHP he served with
AMAX as Director of Laterite Nickel projects. Mr. Duyvesteyn has an ingenieurs degree in mining engineering and
extractive metallurgy from Delft University of Technology. Mr. Duyvesteyn s extensive experience make him a
valuable member of the Board.

Warren Davis has held numerous senior roles in both minerals and electric power industries, with a focus on energy
project development, project marketing and business strategy. Mr. Davis currently provides consulting services for
several power plant contractors and electric power technology clients. His previous positions include roles with Black
& Veatch (15 years), Bechtel Power Corp (three years), and The General Electric Company (10 years). Mr. Davis
worked for Utah International Inc. (seven years) in the minerals industry, specifically in exploration, acquisitions and
strategy. He was founder and president of Golden Bear Energy Services, a start-up energy company, and has worked
in numerous entrepreneurial energy development roles. Mr. Davis holds a BS in Mechanical Engineering from UC
Berkeley and an MBA from Stanford University. Mr. Davis experience and his independence from management make
him a valuable member of the Board.

James Rothwell has held numerous senior management roles and board positions in Canadian public mining
companies, including Chairman of Shore Gold Inc. and Kensington Resources Ltd., Board Director for Motapa

Diamonds Inc. and President, CEO and Director of Inca Pacific Resources and Dia Met Minerals Ltd. Prior to these
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Canadian company positions, he served for 27 years with Utah International and BHP in a number of business roles in
the US, Canada, Brazil and Australia. With BHP, Mr. Rothwell s operational experience included thermal coal, iron
ore, coking coal, manganese, diamonds, and the leadership of the BHP Minerals marketing effort worldwide. He has
served on minerals industry associations in Australia, the USA and Canada. Mr. Rothwell has a BA (Economics) and
an MBA (Finance/Accounting) from Stanford University. Mr. Rothwell s experience and his independence from
management make him a valuable member of the Board.

Andrew Greig has 35 years of experience in the mining and natural resource industry with Bechtel Group Inc., a
global engineering, construction and project management company. He brings direct experience in developing
minerals, resource, power, refining, and chemical projects in 20 countries across six continents. A resident of
Australia, Mr. Greig earned a graduate diploma in business from Monash University, Melbourne. Mr. Greig s
experience and his independence from management make him a valuable member of the Board.

6
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Peter Evensen is a consultant in the international shipping and offshore industry through Evensen Enterprises LLC,
an entity he established after he retired as President and Chief Executive Officer of Teekay Corporation in January
2017 after joining Teekay in 2003 as Senior Vice President, Treasurer and Chief Financial Officer. Mr. Evensen has
over 30 years of experience in banking and shipping finance. Prior to joining Teekay, Mr. Evensen was Managing
Director and Head of Global Shipping at J.P. Morgan Securities Inc. and worked in other senior positions for its
predecessor firms for over 20 years. His international industry experience includes positions in Vancouver, New York,
London and Oslo. Mr. Evensen holds a B.A. in Economics and Political Science and attended the Tuck Advanced
Management Program at Dartmouth. Mr. Evensen s experience and his independence from management make him a
valuable member of the Board.

R. Christian Evensen is the founding partner of Flintridge Capital Investments. He has spent his career structuring
and managing corporate, derivative and real estate investments and their underlying financing of these investments.
Prior to the formation of Flintridge in 2006, Mr. Evensen was a founder (in 1990) and Managing Partner of Canyon
Capital Advisors LLC and Canyon Capital Reality Advisors LLC both SEC registered investment advisors. He was
also President of Canyon Partners Incorporated, a NASD broker-dealer. During the 1980s, Mr. Evensen was a Senior
Vice President and Director of the Senior Debt and International Markets Groups in the High Yield Bond Department
of Drexel Burnham Lambert. Prior to working for Drexel, Mr. Evensen was a Vice President of the Currency and
Interest Rate Derivatives Group at Merrill Lynch. Mr. Evensen began his career at The Bank of New York and First
Interstate Bank. Mr. Evensen holds a B.A. in Economics from Williams College. Mr. Evensen s experience and his
independence from management make him a valuable member of the Board.

Executive Officers
The following sets forth certain information regarding executive officers of the Company. Information pertaining to

Mr. Putnam and Mr. Duyvesteyn, each of whom are a director and executive officer of the Company, may be found in
the section entitled Directors .

Name Position with the Age as of the Annual Meeting
Company
Edward Dickinson Chief Financial Officer 72
John Thompson Vice President, General Manager - 71
Australia

Edward Dickinson, Chief Financial Officer, joined the Company in September 2011. Prior to joining the Company
Mr. Dickinson was employed by Altair Nanotechnologies Inc. from August 1996 to August 2011 where he held
several senior management positions including Chief Financial Officer, Director of Finance, Corporate Secretary and
Senior Director Program and Contract management. From 1994 to 1996, Mr. Dickinson was employed by the
Southern California Edison Company as a negotiator of non-utility power generation contracts. Mr. Dickinson was
Vice President and Director of Geolectric Power Company during 1993 and 1994, and from 1987 through 1992 was
the Director of Finance and Administration for OESI Power Corporation. Prior to 1987, Mr. Dickinson served in
various financial and program management positions at the U.S. Department of Energy. Mr. Dickinson, who is a
certified public accountant, obtained a Master s degree in Accounting from California State University, Northridge.

John Thompson, Vice President, General Manager - Australia, joined the Company in May 2011. Mr. Thompson s
mining career spans 41 years in senior management roles with Utah Development Company, BHP (now BHP
Billiton), Newcrest Mining and QGX Ltd., managing and developing mineral projects in Australia, New Zealand,
Mongolia and the United States. He has held numerous other leadership roles in the mining industry, including four
Mine/General Manager roles in coking coal, gold and titanium/iron sands operations and a General Manager position
at Newcrest overseeing five operating gold businesses in Australia. Mr. Thompson has a Bachelor of Science degree
in Mining and Petroleum Engineering from the University of Queensland and is a Fellow of the Australian Institute of

16



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A
Mining and Metallurgy.

INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

During the past ten years, none of the persons currently serving as executive officers and/or directors of the Company
has been the subject matter of any of the following legal proceedings that are required to be disclosed pursuant to Item
401(f) of Regulation S-K including: (a) any bankruptcy petition filed by or against any business of which such person
was a general partner or executive officer either at the time of the bankruptcy or within two years prior to that time;
(b) any criminal convictions; (c) any order, judgment, or decree permanently or temporarily enjoining, barring,
suspending or otherwise limiting his involvement in any type of business, securities or banking activities; (d) any
finding by a court, the SEC or the CFTC to have violated a federal or state securities or commodities law, any law or
regulation respecting financial institutions or insurance companies, or any law or regulation prohibiting mail or wire
fraud; (e) any sanction or order of any self-regulatory organization or registered entity or equivalent exchange,
association or entity; or (f) any material proceedings in which such person is a party adverse to SCY or any of its
subsidiaries or has a material interest adverse to SCY or any of its subsidiaries. Further, no such legal proceedings are
believed to be contemplated by governmental authorities against any director, executive officer or affiliate of SCY,
any owner of record or beneficially of more than five percent of the Company s Common Stock, or any associate of
such director, executive officer, affiliate of SCY, or security holder.

7
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company s Common Stock
as of April 17, 2019 by:

(1)  each director of SCY;

(i1) each of the Named Executive Officers of SCY; and

(iii) all directors and executive officers as a group.

Except as noted below, SCY believes that the beneficial owners of the Common Stock listed below, based on
information furnished by such owners, have sole voting and investment power with respect to such shares.

Name of Shares Percentage of Shares
Beneficial Owner Beneficially Owned(!] Beneficially Owned!1]
George Putnam 4,775,360 1.53%
William Harris 657,778 0.21%
Barry Davies 7,041,778 2.26%
Willem Duyvesteyn 27,880,897 8.94%
Warren Davis 2,211,307 0.71%
James Rothwell 1,245,682 0.40%
Andrew Greig 22,665,956 7.27%
Peter Evensen 69,729,870 22.36%
R. Christian Evensen Nil® 0.00%
John Thompson 3,886,200 1.25%
Edward Dickinson 640,708 0.21%
All officers and directors (11) persons 140,735,536 45.14%

(1) These amounts exclude beneficial ownership of securities not currently outstanding but which are reserved
for immediate issuance on exercise of stock options as follows; 6,000,000 shares issuable to George
Putnam, 2,650,000 shares issuable to William Harris, 2,300,000 shares issuable to Barry Davies;
2,800,000 shares issuable to Willem Duyvesteyn, 1,500,000 shares issuable to Warren Davis, 2,100,000
shares issuable to James Rothwell, 1,500,000 shares issuable to Andrew Greig, 500,000 issuable to Peter
Evensen, 400,000 issuable to R. Christian Evensen, 1,480,000 shares issuable to John Thompson, and
1,580,000 shares issuable to Edward Dickinson.

(2) 9,518,693 of these Common Shares are registered in the name of Irene Duyvesteyn, and Mr. Duyvesteyn
has voting and investment control over these Common Shares.

(3) Peter Evensen and R. Christian Evensen hold voting and investment control of the 66,268,694 Common
Shares registered in the name of Scandium Investments LLC. For the purposes of this table, these
Common Shares have been allocated to Peter Evensen.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended ( Exchange Act ), requires SCY s directors,
executive officers and persons who own more than 10% of a registered class of SCY s securities to file with the
Securities and Exchange Commission ( SEC ) initial reports of ownership and reports of changes in ownership of
Common Stock and other equity securities of SCY. Directors, executive officers and greater than 10% shareholders

are required by SEC regulation to furnish SCY with copies of all Section 16(a) reports they file.
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To SCY s knowledge, based solely on a review of Forms 3 and 4, as amended, furnished to it during its most recent
fiscal year, and Form 5, as amended, furnished to it with respect to such year, SCY believes that during the year ended
December 31, 2018, its directors, executive officers and greater than 10% shareholders complied with all Section
16(a) filing requirements of the Exchange Act.

DIRECTORS AND EXECUTIVE OFFICERS

The following table contains information regarding the members and nominees of the Board and the Executive
Officers of SCY as of the Record Date:

Name Age Position Position Held Since
George Putnam 65 Director, President, CEO May 3, 2010
William Harris 72 Director June 5, 2007
Chairman April 2, 2010
Barry Davies 69 Director January 20, 2010
Willem Duyvesteyn 74 Director January 20, 2010
CTO October 28, 2015
Warren Davis 74 Director May 30, 2012
James Rothwell 69 Director July 16, 2014
Andrew Greig 62 Director August 21, 2015
Peter Evensen 60 Director October 10, 2017
R. Christian Evensen 62 Director October 10, 2017
Edward Dickinson 72 CFO August 15,2011
John Thompson 71 Vice President Project March 8, 2011
Development

All of the officers identified above serve at the discretion of the Board and have consented to act as officers of the
Company.

RELATIONSHIPS AMONG DIRECTORS OR EXECUTIVE OFFICERS

Peter Evensen and R. Christian Evensen are brothers and they both serve as directors of SCY. Other than as disclosed
herein, there are no family relationships among any of the existing directors or executive officers of SCY.

COMPENSATION COMMITTEE

The Company s compensation policies and programs are designed to be competitive with similar mining companies
and to recognize and reward executive performance consistent with the success of the Company s business. These
policies and programs are intended to attract and retain capable and experienced people. The role and philosophy of

the compensation committee ( Compensation Committee ) is to ensure that the Company s compensation goals and
objectives, as applied to the actual compensation paid to the Company s Chief Executive Officer and other executive
officers, are aligned with the Company s overall business objectives and with shareholder interests.

In addition to industry comparables, the Compensation Committee considers a variety of factors when determining

both compensation policies and programs and individual compensation levels. These factors include the long-range
interests of the Company and its shareholders, overall financial and operating performance of the Company and the
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Compensation Committee s assessment of each executive s individual performance and contribution toward meeting
corporate objectives.

The current members of the Compensation Committee are Peter Evensen, Andrew Greig and William Harris. Andrew
Greig and William Harris are both independent directors. Peter Evensen is relying on a temporary exemption from the
requirement to be an independent member of the Compensation Committee. The direct or indirect material
relationship between Peter Evensen and the Company is based solely on his shared voting and investment control of
over more than 10% of the Company s common shares. The Board determined in its reasonable judgement that (i)
Peter Evensen is able to exercise the impartial judgement necessary for Mr. Evensen to fulfill his responsibilities as a
Compensation Committee member, and (ii) the appointment of Mr. Evensen is required by the best interests of the
Company and its shareholders of the Company.
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The function of the Compensation Committee is to assist the Board in fulfilling its responsibilities relating to the
compensation practices of the executive officers of the Company. The Compensation Committee has been empowered
to review the compensation levels of the executive officers of the Company and to report thereon to the Board; to
review the strategic objectives of the stock option and other stock-based compensation plans of the Company and to
set stock based compensation; and to consider any other matters which, in the Compensation Committee s judgment,
should be taken into account in reaching the recommendation to the Board concerning the compensation levels of the
Company s executive officers.

Report on Executive Compensation

This report on executive compensation has been authorized by the Compensation Committee. The Board assumes
responsibility for reviewing and monitoring the long-range compensation strategy for the senior management of the
Company although the Compensation Committee guides it in this role. The Board determines the type and amount of
compensation for the President and CEO. The Board also reviews the compensation of the Company s senior
executives. The Compensation Committee has not considered the implications of the risks associated with the
Company s compensation policies and practices.

The Compensation Committee makes the final determination on compensation for directors and senior executives of
the Company. The Compensation Committee will take recommendations from the CEO as to what appropriate levels
of compensation should be for senior executives. The Compensation Committee does not delegate the authority to
determine compensation for directors and senior officers to other persons.

Philosophy and Objectives

The compensation program for the senior management of the Company is designed to ensure that the level and form
of compensation achieves certain objectives, including:

(a) attracting and retaining talented, qualified and effective executives;
(b) motivating the short and long-term performance of these executives; and

(c) Dbetter aligning their interests with those of the Company s shareholders.

In compensating its senior management, the Company has employed a combination of base salary and equity
participation through its stock option plan. The Company s Named Executive Officers or NEOs, as that term is defined
in Form 51-102F6, and directors are not permitted to purchase financial instruments, including, for greater certainty,
prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are designed to hedge or
offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly, by the
NEO or director.

Elements of the Compensation Program

The significant elements of compensation awarded to the Named Executive Officers (as defined below) are a cash
salary and stock options. The Company does not presently have a long-term incentive plan for its Named Executive
Officers. There is no policy or target regarding allocation between cash and non-cash elements of the Company s
compensation program. The Compensation Committee reviews annually the total compensation package of each of
the Company s executives on an individual basis, against the backdrop of the compensation goals and objectives
described above and makes recommendations to the Board concerning the individual components of their
compensation.

Cash Salary
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As a general rule, the Company seeks to offer its Named Executive Officers a compensation package that is in line
with that offered by other companies in our industry, and as an immediate means of rewarding the Named Executive
Officers for efforts expended on behalf of the Company.

10
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Equity Participation

The Company believes that encouraging its executives and employees to become shareholders is the best way of
aligning their interests with those of its shareholders. Equity participation is accomplished through the Company s
stock option plan. Stock options are granted to senior executives taking into account a number of factors, including the
amount and term of options previously granted, base salary and bonuses and competitive factors. Options are
generally granted to senior executives which vest on terms established by the Board.

Perquisites and Other Personal Benefits

The Company s Named Executive Officers are not generally entitled to significant perquisites or other personal
benefits not offered to the Company s other employees.

Summary Compensation Table

EXECUTIVE COMPENSATION

The following table sets forth all information concerning the total compensation of the Company s president, chief
executive officer, chief financial officer, and the two other most highly compensated officers during the last fiscal year
(the Named Executive Officers ) during the last two completed fiscal years for services rendered to the Company in

all capacities.

Name and Non-Equity Nonqualified
Principal Stock Option | Incentive Plan Deferred All Other
Position Year | Salary |Bonus | Awards | Awards() | Compensation | Compensation | Compensation
&) % % 6] % Earnings $)
®
George Putnam, 2018 [$200,000| $Nil $Nil $154,273 $Nil $Nil $Nil
President, . . . ] ]
CEO and Director 2017 [$200,000 | $Nil $Nil $198,127 $Nil $Nil $Nil
Edward Dickinson, 2018 | $90,000 [ $Nil $Nil $46,282 $Nil $Nil $Nil
CFO 2017 | $90,000 | $Nil $Nil $74,298 $Nil $Nil $Nil
John Thompson, 2018 | $66,991 | $Nil $Nil $46,282 $Nil $Nil $Nil
VP General 15017 | 969204 | $Nil | S$Nil | $74.298 $Nil $Nil $Nil
Manager, Australia
) 2018 [$102,000| $Nil $Nil $77,137 $Nil $Nil $Nil
Willem Duyvesteyn
CTO and Director 2017 [$102,000| $Nil $Nil $123,829 $Nil $Nil $Nil

(1) The determination of the value of option awards is based upon the Black-Scholes Option pricing model, details
and assumptions of which are set out in Note 6 to the Company s consolidated financial statements for the fiscal year
ended December 31, 2018.

11
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DIRECTOR COMPENSATION

No cash compensation was paid to any director of the Company for the director s services as a director during the
financial year ended December 31, 2018, other than the reimbursement of out-of-pocket expenses.

The Company has no standard arrangement pursuant to which directors are compensated by the Company for their
services in their capacity as directors except for the granting from time to time of incentive stock options in
accordance with the policies of the Toronto Stock Exchange ( TSX ). During the most recently completed financial
year, no incentive stock options were granted to directors, including directors who are Named Executive Officers.

AGGREGATED STOCK OPTION EXERCISES DURING THE MOST RECENTLY COMPLETED FISCAL
YEAR AND FISCAL YEAR-END OPTION VALUES

During the Company s fical year ended December 31, 2018, five directors exercised at total of 1,000,000 options to
puchase common shares.

OUTSTANDING EQUITY AWARDS AT THE MOST RECENTLY COMPLETED FISCAL YEAR

Option-based Awards Share-based Awards
Name Number of Option Option Value of Number of Market or
securities exercise expiration Unexerci shares or payout value
underlying price date sed in- units of
unexercised (C$) the of shares that share based
options money have not awards that
#) options( vested have not
US$)(H@) # vested
)
William Harris 350,000 $0.12  July 7,2019 $23,145 N/A N/A
400,000 $0.14 Apr. 17,2020 $20,573
800,000 $0.10 Nov. 5, 2020 $64,658
300,000 $0.13  Feb. 8, 2021 $17,634
400,000 $0.37 Feb. 21, 2022 $Nil
400,000 $0.225 Jan. 19, 2023 $Nil
Barry Davies 300,000 $0.12  July 7, 2019 $19,838 N/A N/A
400,000 $0.14 Apr. 17,2020 $20,573
500,000 $0.10 Nov. 5, 2020 $40,411
300,000 $0.13  Feb. 8, 2021 $17,634
400,000 $0.37 Feb. 21, 2022 $Nil
400,000 $0.225 Jan. 19, 2023 $Nil
Willem 400,000 $0.12  July 7,2019 $26,451 N/A N/A
Duyvesteyn 400,000 $0.14 Apr. 17,2020 $20,573
500,000 $0.10 Nov. 5, 2020 $40,411
500,000 $0.13  Feb. 8, 2021 $29,390
500,000 $0.37 Feb. 21, 2022 $Nil
500,000 $0.225 Jan. 19, 2023 $Nil
George Putnam 550,000 $0.12  July 7, 2019 $36,370 N/A N/A
400,000 $0.14 Apr. 17,2020 $20,573
1,000,000 $0.10 Nov. 5, 2020 $202,057
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750,000 $0.13 Feb. 8, 2021 $44,085
800,000 $0.37 Feb. 21,2022 $Nil
1,000,000 $0.225 Jan 19, 2023 $Nil
Warren Davis 300,000 $0.12  July 7, 2019 $19,8383 N/A
400,000 $0.14  Apr. 17,2020 $20,573
300,000 $0.13 Feb. §, 2021 $17,634
12

N/A
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Option-based Awards Share-based Awards
Name Number of Option Option Value of Number of Market or
securities exercise expiration Unexerci shares or payout value
underlying price date sed in- units of
unexercised (C%) the of shares that | share based
options money have not awards that
#) options( vested have not
US$)H®2) # vested
%)
400,000 $0.37 | Feb. 21, 2022 $Nil
400,000 $0.225( Jan. 19, 2023 $Nil
James Rothwell 400,000 $0.12| July 7, 2019 $26,451 N/A N/A
400,000 $0.14 | Apr. 17,2020 $20,573
300,000 $0.13| Feb. 8, 2021 $17,634
500,000 $0.37 | Feb. 21, 2022 $Nil
500,000 $0.225( Jan. 19, 2023 $Nil
Andrew Greig 400,000 $0.115| Aug. 28, 2020 $27.921 N/A N/A
300,000 $0.13| Feb. 8, 2021 $17,634
400,000 $0.37 | Feb. 21, 2022 $Nil
400,000 $0.225( Jan. 19, 2023 $Nil
Peter Evensen 500,000 $0.225 | Jan. 19, 2023 $Nil N/A N/A
Christian 400,000 $0.225( Jan. 19, 2023 $Nil N/A N/A
Evensen

1 Value of unexercised in-the-money options

is calculated by determining the difference between the

market value of the securities underlying the options at the date referred to and the exercise price of the
options and is not necessarily indicative of the value (i.e. loss or gain) that will actually be realized by the

directors.
2) in-the-money options

2018 over the exercise price of the options.

(3) Options were exercised during the first quarter of 2019.

means the excess of the market value of the Company s shares on December 31,

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out information as of the end of the fiscal year ended December 31, 2018 with respect to
compensation plans under which equity securities of the Company are authorized for issuance.

Plan Category

Number of securities
to be issued upon
exercise of outstanding
options, warrants

Weighted-average
exercise price of
outstanding options,
warrants and rights

Number of securities
remaining available for
future issuances under

equity compensation

plan [excluding securities

approved by security
holders

oGl (b) reflected in column (a)]
(@)
(©)
Equity compensation plans 29,065,000 $0.19 16,652,194
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Equity compensation plans Nil Nil Nil

not

approved by security

holders

Total: 29,065,000 $0.19 16,652,194

TERMINATION AND CHANGE OF CONTROL BENEFITS

The following contracts, agreements, plans, and arrangements provide for payments to the applicable Named
Executive Officers following or in connection with any termination (whether voluntary, involuntary or constructive),
resignation, retirement, a change in control of the company or a change in such Named Executive Officers
responsibilities:

George Putnam - the Company entered into a letter agreement effective May 1, 2010 with George Putnam, pursuant
to which Mr. Putnam agreed to act as President and CEO of the Company. Mr. Putnam receives a base salary of
$200,000 per year. The Compensation Committee has discretion to award an annual bonus and will review Mr.
Putnam s base salary on an annual basis. Mr. Putnam received an initial grant of 2,000,000 stock options, 25% of
which vested immediately, and the remainder of which vested in three equal installments every six months thereafter.
Mr. Putnam is entitled to termination payments in the amount of six months base salary if he is terminated without
cause in his first year of employment, and six months base salary plus one month salary for each year of full service to
a maximum of twenty-four months, if terminated after the first year of employment. If Mr. Putnam is terminated
pursuant to a change in control, he is entitled to a termination payment equivalent to three times his base salary.
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Edward Dickinson the Company entered into a letter agreement effective September 1, 2011 with Edward Dickinson,
pursuant to which Mr. Dickinson agreed to act as chief financial officer of the Company and its subsidiaries. Mr.
Dickinson receives a base salary of $75,000 per year, reflecting a 50% time commitment to the Company. If the job
content and demands exceed a 50% time commitment then the Company may consider expanding Mr. Dickinson s role
and adjusting this compensation accordingly to reflect additional time and work commitment. Mr. Dickinson received
an initial grant of 300,000 stock options, 20% of which vested immediately, and the remainder of which vested in four
equal instalments every six months thereafter. Mr. Dickinson is entitled to participate in the Company s stock option
plan. If Mr. Dickinson is terminated pursuant to a change in control, he is entitled to a termination payment equal to
one year s base salary.

John D. Thompson the Company entered into a letter agreement effective February 8, 2011 with John D. Thompson,
pursuant to which Mr. Thompson agreed to act as VP, Project Development of the Company and its subsidiaries. Mr.
Thompson receives a base salary of A$90,000 per year, reflecting his support to the Company on a 50% basis. If the
position and job requirements expand to a full time commitment, the Company may discuss with Mr. Thompson on
appropriate compensation changes. Mr. Thompson received an initial grant of 500,000 stock options exercisable for a
term of 5 years, 20% which vested immediately, and the remainder of which vested in four equal instalments every six
months thereafter. Mr. Thompson is entitled to a termination payment equal to six months base salary plus one
additional month of salary for each full year of services, to a maximum of twenty-four months. If Mr. Thompson is
terminated pursuant to a change of control, he is entitled to a termination payment equal to two times his base salary.
Other than the agreements described above, the Company and its subsidiaries are not parties to any contracts, and
have not entered into any plans or arrangements which require compensation to be paid to any of the Named
Executive Officers in the event of:

(a) resignation, retirement or any other termination of employment with the Company or one of its subsidiaries;

(b) achange of control of the Company or one of its subsidiaries; or

(c) achange in the director, officer or employee s responsibilities following a change of control of the Company.
BOARD OF DIRECTORS MEETINGS AND COMMITTEES

During the fiscal year ended December 31, 2018, the Board held four directors meetings. All other matters which
required Board approval were consented to in writing by all of the Company s directors.

The Board has established an Audit Committee and a Compensation Committee. The Board has no standing
nominating committee. Each of the Audit Committee and the Compensation Committee is responsible to the full
Board. The functions performed by these committees are summarized below:

Audit Committee. The Board has an Audit Committee composed of three directors, William Harris (Chair), Warren
Davis, and James Rothwell. Prior to October 28, 2015, Barry Davies served on the Audit Committee. All members of

the Audit Committee are independent and financially literate in accordance with Multilateral Instrument 52-110 Audit
Committees ( NI 52-110 ). The Audit Committee reviews all financial statements of the Company prior to their
publication, reviews audits or communications, recommends the appointment of independent auditors, reviews and
approves the professional services to be rendered by independent auditors and reviews fees for audit services. The
Audit Committee meets both separately with auditors (without management present) as well as with management
present. The meetings with the auditors discuss the various aspects of the Company s financial presentation in the areas

of audit risk and Canadian generally accepted accounting principles. Specifically, the audit committee has:

(a) reviewed and discussed the audited financial statements with management;

(b) discussed with the independent auditors the matters required to be discussed by the statement on Auditing
Standards No. 61, as amended; and

(c) received the written disclosures and the letter from the independent accountant required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant s
communications with the Audit Committee concerning independence, and has discussed with the independent
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accountant the independent accountant s independence.
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A copy of the text of the Company s audit committee charter can be found on the Company s website at
www.scandiummining.com.

Based on the foregoing review and discussions, the audit committee recommended to the Board that the audited
financial statements should be included in our Annual Report on Form 10-K for the year ended December 31, 2018
filed with the SEC.

Submitted by the Audit Committee.
William Harris, Chair

Warren Davis, Member

James Rothwell, Member

Compensation Committee. The Compensation Committee reviews and approves the compensation of SCY s officers,
reviews and administers SCY s stock option plan and makes recommendations to the Board regarding such matters.
The members of the Compensation Committee are William Harris, Andrew Greig, and Peter Evensen. Andrew Greig
and William Harris are both independent directors. Peter Evensen is relying on a temporary exemption from the
requirement to be an independent member of the Compensation Committee. The direct or indirect material
relationship between Peter Evensen and the Company is based solely on his shared voting and investment control of
over more than 10% of the Company s common shares. The Board determined in its reasonable judgement that (i)
Peter Evensen is able to exercise the impartial judgement necessary for Mr. Evensen to fulfill his responsibilities as a
Compensation Committee member, and (ii) the appointment of Mr. Evensen is required by the best interests of the
Company and its shareholders of the Company. The Board has adopted a written charter for the Compensation
Committee, a copy of which can be found on the Company s website at www.scandiumminingcom.

Nominating Committee. No Nominating Committee has been appointed. Nominations of directors are made by the
Board. The Board is of the view that the present management structure does not warrant the appointment of a
Nominating Committee.

In its deliberations for selecting candidates for nominees as director, the Board considers the candidate s knowledge of
the mineral exploration industry and involvement in community, business and civic affairs. Any nominee for director
made by the Board must be highly qualified with regard to some or all these attributes. In searching for qualified
director candidates to fill vacancies on the Board, the Board solicits its current Board for names of potentially
qualified candidates. The Board would then consider the potential pool of director candidates, select the candidate the
Board believes best meets the then-current needs of the Board, and conduct a thorough investigation of the proposed
candidate s background to ensure there is no past history, potential conflict of interest or regulatory issue that would
cause the candidate not to be qualified to serve as a director of SCY. Additionally, the Board annually reviews the
Board s size, structure, composition and functioning, to ensure an appropriate blend and balance of diverse skills and
experience.

MANAGEMENT CONTRACTS

The Company is not a party to a management contract with anyone other than directors or Named Executive Officers
of the Company.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executive officers, employees, and proposed nominees for election as
directors or their associates is or has since the beginning of the last completed financial year, been indebted to the
Company or any of its subsidiaries or indebted to another entity where such indebtedness is or was the subject of a
guarantee, support agreement, letter of credit or other similar instrument or understanding provided by the Company
or any of its subsidiaries.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed herein, since the commencement of the Company s most recently completed financial year, no
informed person of the Company, nominee for director or any associate or affiliate of an informed person or nominee,
had any material interest, direct or indirect, in any transaction or any proposed transaction which has materially
affected or would materially affect the Company or any of its subsidiaries.

15
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An informed person means: (a) a director or executive officer of the Company; (b) a director or executive officer of a
person or company that is itself an informed person or subsidiary of the Company; (c) any person or company who
beneficially owns, directly or indirectly, voting securities of the company or who exercises control or director over
voting securities of the Company or a combination of both carrying more than 10% of the voting rights other than
voting securities held by the person or company as underwriter in the course of a distribution; and (d) the Company
itself, if and for so long as it has purchased, redeemed or otherwise acquired any of its shares.

REPORT OF CORPORATE GOVERNANCE

The British Columbia Securities Commission has issued guidelines on corporate governance disclosure for
non-venture issuers as set out in National Instrument 58-101 (the Policy ). The Policy addresses matters relating to
constitution and independence of directors, the functions to be performed by the directors of a company and their
committees and effectiveness and evaluation of proposed corporate governance guidelines and best practices specified
by the Canadian securities regulators. The Company s approach to corporate governance in the context of the specific
issues outlined in Form 58-101F1 is set out below.

Board of Directors

The Board currently consists of nine directors, and it is proposed that all nine be nominated at the Meeting. Of the

nine proposed directors, a majority of individuals qualify as independent directors. A director is independent if he or

she has no direct or indirect material relationship with the Company. A material relationship is a relationship which
could, in the view of the Board, be reasonably expected to interfere with the exercise of the director s independent
judgment. The following table outlines the Company s independent and non-independent directors, and the basis for a
determination that a director is non-independent:

Name of Director Independent/Non-Independent Reason

George Putnam Non-Independent President and CEO of the Company

William Harris Independent Chairman of the Company

Barry Davies Independent

Willem Duyvesteyn |Non-Independent CTO of the Company

Warren Davis Independent

James Rothwell Independent

Andrew Greig Independent

Peter Evensen Non-Independent Shared voting and investment control over
more than 10% of the Company s Common
Shares()

R. Christian Evensen |Non-Independent Shared voting and investment control over
more than 10% of the Company s Common
Shares()

(1) Peter Evensen and R. Christian Evensen hold voting and investment control of the 66,268,694 Common
Shares registered in the name of Scandium Investments LLC.
William Harris, an independent director, is the Chairman of the Board. Mr. Harris primary roles as Chairman are to
chair all meetings of the Board and to manage the affairs of the Board, including ensuring the Board is organized
properly, functions effectively and meets its obligations and responsibilities. The Chairman s responsibilities include,
among other things, ensuring effective relations and communications among Board members.
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The Board holds meetings as considered appropriate to deal with the matters arising from developments in the
business and affairs of the Company from time to time. During the fiscal year ended December 31, 2018, the Board
held four meetings. In addition to the business conducted at such meetings, various other matters were approved by
written resolution signed by all members of the Board.

16

35



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A

The attendance record for each director of the Company during the fiscal year ended December 31, 2018 was as
follows:

Name of Director Meetings Attended
George Putnam 4of4
William Harris 4 of 4
Barry Davies 4 of4
James Rothwell 4of4
Willem Duyvesteyn 4 of 4
Warren Davis 3o0f4
Andrew Greig 2of4
Peter Evensen 4of4
R. Christian Evensen 40of4

The attendance record for each member of the Audit Committee during the fiscal year ended December 31, 2018 was
as follows:

Name of Director Meetings Attended
William Harris 4 of 4
Warren Davis 3of4
James Rothwell 4of4

The attendance record for each member of the Compensation Committee during the fiscal year ended December 31,

2018 was as follows:

Name of Director Meetings Attended
William Harris lofl
Andrew Greig 1of1l
Peter Evensen lofl

The Board s policy is to hold independent directors

The Board does not have a policy regarding a Board members

meetings as deemed necessary. At these independent directors
meetings, non-independent and members of management are not in attendance. During the fiscal year ended
December 31, 2018, the independent directors held no meetings.

director attended the Company s 2018 annual meeting of shareholders.

attendance at annual meetings of shareholders. One

Certain directors of the Company are also presently directors of other issuers that are reporting issuers in Canada or
elsewhere. Information as to such other directorships is set out below:

Name of Director

Reporting Issuers

George Putnam None

William Harris

Golden Predator Mining Corp.
EnCore Energy Corp.
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Barry Davies None
Willem Duyvesteyn [None
Warren Davis None
James Rothwell None
Andrew Greig None
Peter Evensen None
R. Christian Evensen |None
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Board Mandate

The Board has not adopted a written mandate but understands that its role is to (i) assume responsibility for the overall
stewardship and development of the Company and monitoring of its business decisions, (ii) identify the principal risks
and opportunities of the Company s business and ensuring the implementation of appropriate systems to manage these
risks, (iii) ethically manage the Company and perform succession planning, including appointing, training and
monitoring of senior management and directors, (iv) implement a communication policy for the Company, and (v)
ensure the integrity of the Company s internal financial controls and management information systems.

Board Leadership Structure

The Board does not have an express policy regarding the separation of the roles of the Chairman of the Board and
Chief Executive Officer, as the Board believes that it is in the best interests of the Company to make that
determination based on the position and direction of the Company and the membership of the Board. The Board has
reviewed the Company s current Board leadership structure. George Putnam has been the Company s Chief Executive
Officer since May 2010, while William Harris has been the Company s Chairman of the Board since April 2010. In
light of the composition of the Board, the Company s size, the nature of the Company s business, the regulatory
framework under which the Company operates, the Company s shareholder base, the Company s peer group and other
relevant factors, the Board believes that the current leadership structure is appropriate. Mr. Putnam and Mr. Harris
bring complimentary attributes to the Company s business operations and strategic plans and generally are focused on
somewhat different aspects of the Company s operations.

The Company does not have a lead independent director. Given the size of the Board, the Board believes that the
presence of five independent directors out of the nine directors currently on the Board, is sufficient independent
oversight of the Chairman of the Board and Chief Executive Officer. The independent directors work well together in
the current Board structure and the Board does not believe that selecting a lead independent director would add
significant benefits to the Board oversight role.

Board Term Limits

The Company has not adopted term limits for the directors on the Board or other mechanisms of board renewal
because the Company believes that the imposition of term limits for its directors may lead to the exclusion of
potentially valuable members of the Board. While there is a benefit to adding new perspectives to the Board from time
to time, there are also benefits to having continuity and directors having in-depth knowledge of the Company s
business. The Board considers, among other factors, skills, experience, and tenure when identifying potential director
nominees.

Gender Diversity

The Company has not adopted a written policy relating to the identification and nomination of women directors and
the Company has not adopted a target regarding the representation of women on the Board or in executive officer
positions. The Board identifies, evaluates and recommends candidates to become members of the Board with the goal
of creating a Board that, as a whole, consists of individuals with various and relevant career experience, industry
knowledge and experience, and financial and other specialized experience, while taking diversity into account. The
consideration of the level of representation of women on the Board and in executive officer positions is one factor
among many that plays a role in the Board s decision-making process. As at the date hereof, there are no female
directors on the Board or serving as executive officers of the Company.

Board s Role in Risk Oversight
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The understanding, identification and management of risk are essential elements for the successful management of the
Company. Management is charged with the day-to-day management of the risks the Company faces. However, the
Board, directly and indirectly through its committees, is actively involved in the oversight of the Company s risk
management policies. The Board is charged with overseeing enterprise risk management, generally, and with
reviewing and discussing with management the Company s major risk exposure (whether financial, operating or
otherwise) and the steps management has taken to monitor, control and manage these exposures. Additionally, the
Compensation Committee oversees the Company s compensation policies generally, in part to determine whether or
not they create risks that are reasonably likely to have a material adverse effect on the Company.
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Position Descriptions

To date, the Board has not adopted written position descriptions for the Chairman, the chair of each Committee of the
Board, or of the CEO. Currently, William Harris serves as the independent Chairman of the Board. The prime
responsibility of the Chairman of the Board is to provide leadership to the Board and to enhance Board effectiveness.

Orientation and Continuing Education

When new directors are appointed, they receive orientation on the Company s business, current projects and industry
and on the responsibilities of directors. With respect to continuing education, Board meetings may include
presentations by the Company s management and employees to give the directors additional insight into the Company s
business.

Ethical Business Conduct

The Board has adopted a written code of conduct applicable to officers and directors of the Company, entitled Code of
Ethics, Trading Restrictions and Whistleblowing . A copy of this code of conduct is available on SEDAR at
www.sedar.com.

Other than adoption of the code of conduct, the Board does not take any formal measures to encourage and promote a
culture of ethical business conduct. The Board is of the view that that the fiduciary duties placed on individual
directors by the Company s governing corporate legislation and the common law, together with the corporate statutory
restrictions on an individual director s participation in decisions of the Board in which the director has an interest, are
sufficient to ensure that the Board operates independently of management and in the best interests of the Company.

Nomination of Directors

The Board annually evaluates the size of the Board and persons as nominees for the position of director of the
Company. The Board s process for nomination of candidates has been an informal process to date but one in which the
entire Board is involved. The Board itself reviews candidates for the Board and its executive officers and reviews
succession planning on a regular basis.

Compensation

The Board has established a Compensation Committee, comprised of William Harris, Andrew Greig, and Peter
Evensen. Andrew Greig and William Harris are both independent directors. Peter Evensen is relying on the temporary
exemption from the requirement to be an independent member of the Compensation Committee. The function of the
Compensation Committee is to review, on an annual basis, the compensation paid to the Company s executive officers
and to the directors, and to make recommendations on compensation to the Board. In addition, the Committee reviews
the compensation plans for the Company s non-executive staff. The process adopted with respect to the review of
compensation for the Company s directors and senior officers is set out under the heading Compensation Discussion
and Analysis above.

Other Board Committees
The Board has no committees other than the Compensation Committee and the Audit Committee.
Assessments

The Board annually, and at such other times as it deems appropriate, reviews the performance and effectiveness of the
Board, the directors and its committees to determine whether changes in size, personnel or responsibilities are
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warranted. To assist in its review, the Board conducts informal surveys of its directors and receives reports from each
committee respecting its own effectiveness.
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Shareholder Communications

The Company values the views of its shareholders (current and future shareholders, employees and others). Any
shareholder who wishes to communicate with the Board may do so in writing, by telephone or fax or by email to the
Company as follows:

Suite 501 1430 Greg Street, Sparks, Nevada, 89431
Tel: (775) 355-9500
Fax: (775) 355-9506

Email: edward.dickinson @scandiummining.com
AUDIT COMMITTEE

Pursuant to National Instrument 52-110 Audit Committees of the Canadian Securities Administrators, the Company is
required to disclose annually in its Information Circular certain information concerning the constitution of its audit
committee and its relationship with its independent auditor, as set forth in the following:

The primary function of the audit committee (the Committee ) is to assist the Board in fulfilling its financial oversight
responsibilities by reviewing (a) the financial reports and other financial information provided by the Company to
regulatory authorities and shareholders; (b) the systems for internal corporate controls which have been established by
the Board and management; and (c) overseeing the Company s financial reporting processes generally. In meeting
these responsibilities, the Committee monitors the financial reporting process and internal control system; reviews and
appraises the work of external auditors and provides an avenue of communication between the external auditors,
senior management and the company s Board. The Committee is also mandated to review and approve all material
related party transactions.

The Audit Committee s Charter

The Company has adopted an Audit Committee Charter, a copy of which can be found on the Company s website at
www.scandiummining.com.

Composition of the Audit Committee

The Committee is comprised of William Harris, Warren Davis, and James Rothwell. All of the Audit Committee
members are considered to be financially literate in that each Committee member has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can presumably be expected to be raised by the
Company s financial statements.

Relevant Education and Experience

William Harris holds a BA in English from Harvard College and an MBA in finance from Columbia University
Graduate School of Business. Mr. Harris currently serves as a board member of EnCore Energy Corp. and Golden
Predator Mining Corp. Mr. Harris has more than 35 years of experience in financial and executive management with
public companies, and has an understanding of the accounting principles used by the Company to prepare its financial
statements.

Warren Davis holds a BS in Mechanical Engineering from UC Berkeley and an MBA from Stanford University. Mr.
Davis currently provides consulting services for several power plant contractors and electric power technology clients.
Mr. Davis has held numerous senior roles in both minerals and electric power industries, and has an understanding of
the accounting principles used by the Company to prepare its financial statements.
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James Rothwell holds a BA in Economics and an MBA in finance/accounting from Stanford University. Mr. Rothwell
has held numerous senior management roles and board positions in Canadian public mining companies, including
Chairman of Shore Gold Inc. and Kensington Resources Ltd., director for Motapa Diamonds Inc. and President, CEO
and Director of Inca Pacific Resources and Dia Met Minerals Ltd. Mr. Rothwell has an understanding of the
accounting principles used by the Company to prepare its financial statements.
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Audit Committee Financial Expert
William Harris is the Chair and the financial expert of the Audit Committee. Mr. Harris is an independent director.
Audit Committee Oversight

Since the commencement of the Company s most recently completed financial year, the Company s Board has not
failed to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor.

Reliance on Certain Exemptions

The Company has not relied on the exemptions contained in sections 2.4, 3.2, 3.3(2), 3.4, 3.5, 3.6, 3.8 or Part 8 of NI
52-110.

Pre-Approval Policies and Procedures

The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the Company s
Board, and where applicable the Audit Committee, on a case-by-case basis.

External Auditor Service Fees

The fees for services provided by Davidson & Company LLP to us in each of the fiscal years ended December 31,
2017 and 2018 were as follows:

Fees 2017 2018
Audit Fees $33.614 $35,193
Audit Related Fees $Nil $741
Tax Fees $10,608 $4,616
All Other Fees $Nil $1,879
Total $44,222 $42,429

H Audit Fees include fees necessary to perform the annual audit and quarterly reviews of the Company s
consolidated financial statements. Audit Fees include fees for review of tax provisions and for accounting
consultations on matters reflected in the financial statements. Audit Fees also include audit or other attest
services required by legislation or regulation, such as comfort letters, consents, reviews of securities filings and
statutory audits.

2) Audit-Related Fees include services that are traditionally performed by the auditor. These audit-related services
include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions,
internal control reviews and audit or attest services not required by legislation or regulation.

3) Tax Fees include fees for all tax services other than those included in Audit Fees and Audit-Related Fees . Thi
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes
assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or

technical advice from tax authorities.

@) All Other Fees include all other non-audit services.
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT AUDITORS

Davidson & Company LLP ( Davidson ), Chartered Accountants, was appointed as SCY s independent auditors in
January 2008. Davidson served as SCY s independent auditors for the fiscal year ended December 31, 2018, and has
been appointed by the Board to continue as SCY s independent auditor for the fiscal year ending December 31, 2019,
and until the next annual general meeting of shareholders.

Representatives of Davidson are expected to be present at the Meeting, will have the opportunity to make a statement
if they desire to do so, and are expected to be available to respond to appropriate questions from shareholders.
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Although the appointment of Davidson is not required to be submitted to a vote of shareholders, the Board believes it
appropriate as a matter of policy to request that shareholders approve the appointment of the independent auditors for
the fiscal year ending December 31, 2019. In the event a majority of the votes cast at the Meeting are not voted in
favor of appointment, the adverse vote will be considered as a direction to the Board to select other auditors for the
fiscal year ending December 31, 2019.

Section 10A(i) of the Exchange Act prohibits the Company s independent auditor from performing audit services for
the Company as well as any services not considered to be audit services unless such services are pre-approved by the
Audit Committee of the Board, or unless the services meet certain de minimis standards.

Under the Company s Audit Committee Charter, all non-audit services to be performed by the Company s independent
auditor must be approved in advance by the Audit Committee.

THE BOARD RECOMMENDS A VOTE FOR THE APPOINTMENT OF DAVIDSON & COMPANY LLP,
CHARTERED PROFESSIONAL ACCOUNTANTS AS SCY S INDEPENDENT AUDITORS FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2019 AND THE AUTHORIZATION OF THE DIRECTORS TO
FIX THEIR REMUNERATION.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy at the meeting
and entitled to vote is required.

PROPOSAL 3
ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ) and Section 14A of the
Exchange Act require that we provide our shareholders the opportunity to vote on a nonbinding, advisory resolution
regarding the compensation of our Named Executive Officers (as defined in SEC rules) as disclosed in this Proxy
Statement in accordance with the compensation disclosure rules of the SEC.

The Company seeks to provide our executives with appropriate incentives to drive the success of our business. We
strive to design programs that are performance-based and that encourage executives to further the overall business
strategy of the company. We provide compensation that is competitive to retain high-quality executives to produce
successful results for shareholders.

The vote on this resolution is not intended to address any specific element of compensation; rather, the vote relates to
the compensation of our Named Executive Officers, as described in this Proxy Statement in accordance with the
compensation disclosure rules of the SEC. We believe that the Company s Named Executive Officer compensation
programs have been effective at appropriately aligning pay and performance and in enabling the Company to attract
and retain very talented executives within our industry.

The vote on this resolution is advisory and therefore not binding on the Company, the Compensation and Risk
Committee or the Board. Although the vote is non-binding, the Compensation and Risk Committee will review the
voting results in connection with the on-going evaluation of the Company s compensation programs.

THE BOARD RECOMMENDS A VOTE FOR THE APPROVAL OF THE COMPENSATION AWARDED
BY THE COMPANY TO THE NAMED EXECUTIVE OFFICERS AS DESCRIBED IN THE DISCLOSURES
IN THIS PROXY STATEMENT AS REQUIRED BY THE RULES OF THE SECURITIES AND
EXCHANGE COMMISSION.

PROPOSAL 4
FREQUENCY OF ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION
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The Dodd-Frank Act and Section 14A of the Exchange Act also require that shareholders of the Company have the
opportunity, at least once every six years, to vote on how frequently they would like an advisory vote on the
compensation of our Named Executive Officers to be held. This non-binding, advisory vote provides shareholders the
opportunity to indicate whether they prefer an advisory vote on Named Executive Officers compensation once every
one (1), two (2), or three years (3) (or to abstain from voting).
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The Board believes that shareholders should consider our executive compensation, together with our corresponding
long-term results, once every three (3) years, as that will promote stability and is consistent with the long-term
approach the Board takes in overseeing the business and management of our Company and prevents long-term
objectives from being undermined by short term issues in the marketplace. In addition, a three-year cycle will allow
the Board and the Compensation Committee sufficient time to thoughtfully evaluate and respond to shareholder input
and effectively implement any changes to the Company s executive compensation program.

Because the vote is advisory and not binding on the Board, it may decide that it is in the best interests of our Company
and its shareholders to hold an advisory vote on executive compensation more or less frequently than the option
approved by the shareholders.

If a quorum is present at the meeting, the frequency of vote option (one (1), two (2), or three years (3)) receiving the
highest number of votes will be adopted. Each common share is entitled to one vote on this proposal. For the purposes
of the vote on this proposal, abstentions and broker non-votes will not be counted as votes cast and will have no effect
on the result of the vote.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE PROPOSAL OF THREE YEARS AS
THE FREQUENCY OF FUTURE SHAREHOLDER ADVISORY VOTES ON EXECUTIVE
COMPENSATION.

OTHER MATTERS

SCY knows of no other matters that are likely to be brought before the Meeting. If, however, other matters not
presently known or determined properly come before the Meeting, the persons named as proxies in the enclosed proxy
card or their substitutes will vote such proxy in accordance with their discretion with respect to such matters.

PROPOSALS OF SHAREHOLDERS

Meeting Materials sent to Beneficial Owners who have not waived the right to receive Meeting Materials are
accompanied by a Voting Instruction Form ( VIF ). This form is instead of a proxy. By returning the VIF in accordance
with the instructions noted on it, a Non-Registered Holder is able to instruct the Registered Shareholder how to vote
on behalf of the Non-Registered Shareholder. VIF s, whether provided by the Company or by an Intermediary, should
be completed and returned in accordance with the specific instructions noted on the VIF.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the shares
which they beneficially own. Non-Registered Holders receiving a VIF cannot use that form to vote common
shares directly at the Meeting - Non-Registered Holders should carefully follow the instructions set out in the
VIF including those regarding when and where the VIF is to be delivered. Should a Non-Registered Holder who
receives a VIF wish to attend the Meeting or have someone else attend on his/her behalf, the Non-Registered holder
may request a legal proxy as set forth in the VIF, which will grant the Non-Registered Holder or his/her nominee the
right to attend and vote at the Meeting.

The deadline has passed for any proposal that a Shareholder wished to be considered for inclusion in our proxy
statement and management proxy circular for our 2019 annual meeting of shareholders as it must have been mailed to
the Company by December 1, 2018. Any shareholder proposal received after this date will be considered untimely.

Proposals which shareholders wish to be considered for inclusion in the Proxy Statement and proxy card for the 2020
Meeting of Shareholders, including director nominees, must be received by the Secretary of SCY by December 1,
2019, and must comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended,
and Division 7 of Part 5 of the Business Corporations Act (British Columbia). After this date, any shareholder
proposal will be considered untimely. If the Company changes the date of next year s annual meeting by more than
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thirty days from the date of this year s meeting, then the deadline is a reasonable time before the Company begins to
print and mail its proxy materials.
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ANNUAL REPORT ON FORM 10-K

A COPY OF SCY S ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2018
ACCOMPANIES THIS PROXY STATEMENT AND IS IN THE FORM ANNEXED TO THE PROXY
STATEMENT AS SCHEDULE A . AN ADDITIONAL COPY WILL BE FURNISHED WITHOUT CHARGE TO
BENEFICIAL SHAREHOLDERS OR SHAREHOLDERS OF RECORD UPON REQUEST TO INVESTOR
RELATIONS, SCANDIUM INTERNATIONAL MINING CORP. AT 1430 GREG STREET, SUITE 501, SPARKS,
NEVADA, 89431.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on the SEDAR website at www.sedar.com and on
EDGAR at www.sec.gov. Financial information is provided in the Company s comparative financial statements and
management s discussion and analysis for its most recently completed financial year, which will be available online at
www.sedar.com.

Dated at Vancouver, British Columbia, this 17t day of April, 2019.
BY ORDER OF THE BOARD OF DIRECTORS
George Putnam

George Putnam
President & CEO
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APPENDIX A

FORM 10-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2018

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

000-54416
(Commission File Number)

ANDIUM INTERNATIONAL MINI RP.
(Exact Name of Registrant as specified in its charter)
British Columbia, Canada 98-1009717
(State or other Jurisdiction of Incorporation (I.R.S. Employer
or organization) Identification No.)

1430 Greg Street, Suite 501

Sparks, Nevada 89431
(Address of Principal Executive Offices) (Zip Code)

Registrant s Telephone Number, including area code: (775) 355-9500

Securities registered pursuant to Section 12(b) of the Act: None
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Securities to be registered pursuant to Section 12(g) of the Act: Common Shares without par value

(Title of class)
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes[ ]No [X]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.
Yes[ ]No [X]

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes [X]No [ ]
L]
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).  Yes
[X]No[ ]

Indicate by check mark if disclosure of delinquent filers in response to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. [X]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act (Check one):

Large Accelerated Filer

[ ] Accelerated Filer [ ]
Non-Accelerated Filer [ ]

Smaller Reporting Company [X]

Emerging Growth Company [ ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act[ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes[ ]No [X]

State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was sold, or the average bid and asked price of such common
equity, as of the last business day of the registrant s most recently completed second fiscal quarter: $19,076,270 as at
June 30, 2018.

Indicate the number of shares outstanding of each of the registrant s classes of common equity, as of the latest
practicable date: 304,781,294 common shares as at February 28, 2019.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant's Proxy Statement for the Annual Meeting of Stockholders are incorporated by reference into
Part III of this Form 10-K, which Proxy Statement is to be filed within 120 days after the end of the registrant's fiscal
year ended December 31, 2018.
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PART 1

Note about Forward-Looking Statements

Certain statements contained in this annual report on Form 10-K and the documents incorporated by reference herein
constitute "forward-looking statements". Forward-looking statements may include, but are not limited to, statements
with respect to the future price of commodities, the estimation of mineral resources, the realization of mineral resource
estimates, the timing and amount of estimated future production, costs of production, capital expenditures, costs and
timing of the development of new deposits, success of exploration activities, our ability to fund property acquisition
costs, our ability to reach targeted time frames for establishing feasibility, permitting time lines, currency fluctuations,
requirements for additional capital, government regulation of mining operations, environmental risks, unanticipated
reclamation expenses, title disputes or claims, our ability to raise funds necessary for ongoing and planned
expenditures and operations, and regulatory approvals. In certain cases, forward-looking statements can be identified
by the use of words such as "plans", "expects" or "does not expect"”, "is expected", "scheduled", "estimates", "intends",
"anticipates" or "believes", or variations of such words and phrases or state that certain actions, events or results
"may", "could", "would" or "will be taken", "occur" or "be achieved". Forward-looking statements involve known and
unknown risks, uncertainties and other factors which may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. Such factors may include, among others, risks related to our joint venture operations;
actual results of current exploration activities or production technologies that we are currently testing; actual results of
reclamation activities; future metal prices; accidents, labour disputes and other risks of the mining industry; delays in
obtaining governmental or regulatory approvals or financing or in the completion of development activities, as well as
those factors discussed in the section entitled "Risk Factors" and elsewhere in this Form 10-K. Although we have
attempted to identify important factors that could cause actual actions, events or results to differ materially from those
described in forward looking statements, there may be other factors that cause actions, events or results not to be as
anticipated, estimated or intended. There can be no assurance that forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such statements.
Accordingly, readers should not place undue reliance on forward-looking statements.

Glossary of Terms

Company , SCY , we , us , our and similar words of similar meaning refer to Scandium International Mining Corp.

$, A$, C$ Mean respectively, United States dollars, Australian dollars and Canadian dollars.

Alteration Usually referring to chemical reactions in a rock mass resulting from the passage of
hydrothermal fluids.

Assay An analysis to determine the presence, absence or quantity of one or more components,

elements or minerals.

55



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A

Core

Diamond drilling

Fractures
Grade

Hydrothermal

Igneous
Intrusion
Kg

Km

Mineralization

Net Smelter

Returns Royalty

NI 43-101

Ore

Outcrop

ppm

Pyrite

Qualified Person

Quartz

The long cylindrical piece of a rock, up to several inches in diameter, brought to the surface by
Diamond drilling.

A drilling method in which the cutting is done by abrasion using diamonds embedded in a
matrix rather than by percussion. The drill cuts a core of rock, which is recovered in long
cylindrical sections.

Breaks in a rock, usually due to intensive folding or faulting.

The concentration of a valuable mineral within an Ore.

Hot fluids, usually water, which may or may not carry metals and other compounds in solution
to the site of mineral deposition or wall rock alteration.

A rock formed by the cooling of molten silicate material.

A general term for a body of igneous rock formed below the surface of the earth.
Kilogram which is equivalent to approximately 2.20 pounds.

Kilometer which is equivalent to approximately 0.62 miles.

A term used to describe the presence of minerals of possible economic value. Also used to
describe the process by which concentration of economic minerals occurs.

A share of the net revenues generated from the sale of metal produced by a mine.
National Instrument 43-101  Standards for Disclosure of Mineral Projects, being the
regulation adopted by Canadian securities regulators that governs the public disclosure of

technical and scientific information concerning a mineral property.

A naturally occurring solid material from which a metal or valuable mineral can be profitably
extracted.

An exposure of rock at the earth s surface.
Parts per million.

Iron sulphide mineral. The most common and abundant sulphide mineral and often found in
association with copper and gold.

Means a Qualified Person as defined in National Instrument 43-101, including an engineer or
geoscientist in good standing with their professional association, with at least five years of

relevant experience.

The second most common rock forming mineral in the earth s crust. Si02.
5
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Means any of a measured, indicated or inferred resource as used in NI 43-101, and having the
following meanings:

measured resource is that part of a Mineral Resource for which quantity, grade or quality,

densities, shape, and physical characteristics are so well established that they can be estimated
with confidence sufficient to allow the appropriate application of technical and economic
parameters, to support production planning and evaluation of the economic viability of the
deposit. The estimate is based on detailed and reliable exploration, sampling and testing
information gathered through appropriate techniques from locations such as outcrops,
trenches, pits, workings and drill holes that are spaced closely enough to confirm both
geological and grade continuity.

indicated resource is that part of a Mineral Resource for which quantity, grade or quality,
densities, shape and physical characteristics, can be estimated with a level of confidence
sufficient to allow the appropriate application of technical and economic parameters, to
support mine planning and evaluation of the economic viability of the deposit. The estimate is
based on detailed and reliable exploration and testing information gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes
that are spaced closely enough for geological and grade continuity to be reasonably assumed.

inferred resource is that part of a Mineral Resource for which quantity and grade or quality
can be estimated on the basis of geological evidence and limited sampling and reasonably
assumed, but not verified, geological and grade continuity. The estimate is based on limited
information and sampling gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes.

For the purposes of the above a mineral resource means a concentration or occurrence of
diamonds, natural solid inorganic material, or natural solid fossilized organic material
including base and precious metals, coal, and industrial minerals in or on the Earth s crustin
such form and quantity and of such a grade or quality that it has reasonable prospects for
economic extraction. The location, quantity, grade, geological characteristics and continuity of

a Mineral Resource are known, estimated or interpreted from specific geological evidence and
knowledge.

(Please refer to Item 2. Properties - Cautionary Note to U.S. Investors Regarding Resource
Estimates in regards to the use of the above terms in this Form 10-K.)

A class of minerals characterized by the linkage of sulphur with a metal (such as Pyrite
(FeS2)).

Tonnes per day/tonnes per annum.

A metric ton which is equivalent to approximately 2,204 pounds.

The debris resulting from the weathering and breakup of rocks that have been deposited by or
carried by runoff, streams and rivers, or left over from glacial erosion or sometimes from wind

action.
6
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Vein A geological feature comprised of minerals (usually dominated by quartz) that are found
filling openings in rocks created by faults or replacing rocks on either side of faults or
fractures.

7
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ITEM 1. BUSINESS

General

We were incorporated on July 17, 2006 under the laws of British Columbia, Canada under the name Golden Predator
Mines Inc. We were incorporated as a wholly owned subsidiary of Energy Metals Corp. for the purpose of holding
precious metals and certain specialty metals assets. In order to focus on specialty metals, during February 2009 we
transferred most of our precious mineral assets to our then wholly-owned subsidiary Golden Predator Corp., and on
March 6, 2009 we completed a spin-out of Golden Predator Corp. to our shareholders. Effective March 12, 2009, we
changed our name to EMC Metals Corp. In order to reflect a new emphasis on mining for scandium minerals,
effective November 19, 2014, we changed our name to Scandium International Mining Corp ( SCY or the Company ).

We are a reporting issuer in the Canadian Provinces of British Columbia, Alberta and Ontario and our common shares
are listed for trading on the Toronto Stock Exchange under the trading symbol SCY .

Our head office is located at 1430 Greg Street, Suite 501, Sparks, Nevada 89431. The address of our registered office
1s 1200 - 750 West Pender Street, Vancouver, British Columbia, Canada, V6C 2T8.

Our focus of operations is the development of the Nyngan scandium project located in New South Wales, Australia
(the Nyngan Scandium Project ). We also hold a scandium mineral property located nearby Nyngan known as the

Honeybugle Scandium property and a reservation on an exploration license in Finland, known as the Kiviniemi
Scandium property .

Our plan of operation for the remainder of 2019 is to obtain offtake sales agreements with counterparties for Nyngan
Scandium Project product and seek additional funding for project construction and corporate working capital. We plan
to conduct exploration activities at the Kiviniemi Scandium property and also continue to test and develop unique
scandium recovery and finishing techniques, including the processing of intermediate scandium aluminum products.

Intercorporate Relationships

The chart below illustrates our corporate structure on December 31, 2018, including our subsidiaries, the jurisdictions
of incorporation, and the percentage of voting securities held.
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Recent History

Nyngan Feasibility Study

On April 18, 2016, the Company announced the results of an independently prepared feasibility study on the Nyngan
Scandium Project. The technical report on the feasibility study entitled Feasibility Study Nyngan Scandium Project,
Bogan Shire, NSW, Australia is dated May 4, 2016 and was independently compiled pursuant to the requirements of
NI 43-101. The report was filed on May 6, 2016 and is available on SEDAR (www.sedar.com) and on the Company s
website (www.scandiummining.com) and the SEC s website (www.sec.gov). A summary of the report is provided
herein under Item 2. Properties Description of Mineral Projects Nyngan Scandium Project Nyngan Feasibility
Study .

Transactions with Scandium Investments I.I.C

On June 24, 2014, SCY entered into a $2.5 million loan facility with Scandium Investments LLC ( SIL ), a company
owned by a US private investor group (the 2014 Loan ). In accordance with the terms of the 2014 Loan, the
outstanding principal and interest were converted in 2015 into a 20% ownership interest in EMC Metals Australia Pty
Ltd ( EMC Australia ), with SCY holding an 80% ownership interest. EMC Australia holds our interests in the Nyngan
Scandium Project and Honeybugle Scandium property. As a result, from Q3 2015 until October 2017, EMC Australia
was operated as a joint venture between SIL and SCY with SIL holding a carried interest in the Nyngan Scandium
Project until the Company met certain development milestones. The Company completed the development milestones
during May 2017 and triggered a limited period option whereby SIL had a right to convert the fair market value of its
20% interest in EMC Australia into an equivalent value of SCY common shares, at then prevailing market prices.

In June of 2017, the Company entered into a share exchange agreement with SIL for the purchase of SIL s 20%
interest in EMC Australia in exchange for 57,371,565 common shares of SCY as well as an additional 1,459,080
common shares as a royalty adjustment payment. Closing of the purchase of the EMC Australia shares was subject to
shareholder approval, which the Company obtained at a special meeting of shareholders held on September 11, 2017.
The transaction subsequently closed on October 9, 2017. Under the terms of the share purchase agreement, SIL. was
granted the right to nominate two individuals to the board of the Company for so long as SIL held at least 15% of
SCY s issued and outstanding shares, and one director for so long as they held at least 5% but less than 15% of SCY s
issued and outstanding shares. Pursuant to the nomination rights, Peter Evensen and R. Christian Evensen were
appointed as directors to the SCY Board on closing of the transaction.

Business Operations

Company Summary

We are a mineral exploration and development company that is primarily focused on the development of scandium
mineral resources, and scandium end-use markets, through identification of value-added applications for scandium in
aluminum alloys and end products. The Company has also considered exploration and development interest in rare
earth minerals, and other specialty metals, including nickel, cobalt, boron, manganese, tantalum, titanium and
zirconium. We have not commenced development of any of our scandium projects, and as a result we are an
exploration stage company.

We have established a 16.9 million tonne measured and indicated resource on the Nyngan property (grading 235ppm
at a 100ppm cut-off) and we have also established a 1.43 million tonne mineral reserve (combined proven and

probable) on the Nyngan Scandium Project, based on economics presented in our 2016 feasibility study.

9

60



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A

61



Edgar Filing: SCANDIUM INTERNATIONAL MINING CORP. - Form DEF 14A

Our principal project is the Nyngan Scandium Project located in New South Wales, Australia, over which we own
100% of the mineral rights, including exploration licenses and a mining lease grant on the portion of the property that
corresponds to the feasibility study development. In April 2014, we also acquired an exploration license referred to as
the Honeybugle Scandium property, a prospective scandium exploration property located 24 kilometers from the
Nyngan Scandium Project. During August 2018, we were granted an exploration license for the Kiviniemi Scandium
property in central Finland from the Finnish regulatory body governing mineral exploration and mining in Finland.

Corporate Objectives and Strategy

Our corporate focus is to produce and sell scandium (Sc) and scandium-based products. None of our current properties
has advanced to the development or production stage and we are currently an exploration stage company. We have
completed an independently prepared definitive feasibility study ( DFS ) of the Nyngan Scandium Project. Subject to
successfully financing of construction costs, we intend to develop the Nyngan Scandium Project for production, with a
view to supplying anticipated future demand for scandium oxide and scandium-content materials. For further
information on the Nyngan Scandium Project, please refer to [Ifem 2. Properties - Description of Mineral Projects
Nyngan Scandium Project and Item IA. Risk Factors .

Concurrently with our analysis of the Nyngan Scandium Project, we are developing and testing unique mineral
recovery techniques as well as techniques to produce high quality intermediate scandium-content aluminum alloy
products. If effective at a commercial level, these mineral recovery techniques, scandia finishing techniques and
intermediate product developments are expected to provide increased economic margins and returns on capital on any
future scandium production.

Presently our recovery and finishing technology is completed to a degree that supports engineering and flow sheet
design for our +15%/-5% DFS, although further development work will continue in both areas. There is no guarantee
that we will be able to benefit from the commercial application of such techniques or that we will have scandium
production in the future.

Global Scandium Production and Market

Scandium is the 315t most abundant element in the earth s crust (average 33 ppm), which makes it more common than
lead, mercury and precious metals, but less common than copper. Scandium has characteristics that are similar to rare
earth elements, and it is often classified as a member of that group, although it is technically a light transition metal.
Scandium occurs in nature as an oxide, rarely occurs in concentrated quantities because it does not selectively
combine with the common ore-forming anions, and is very difficult to reduce to a pure metal state. Scandium is
typically produced and sold as scandium oxide (Sc,05), more properly known as scandia.

Global annual production estimates of scandium range from 10 tonnes to 15 tonnes, but accurate statistics are not
available due to the lack of public information from countries in which scandium is currently being produced. There
are five known, primary production sources globally today: stockpiles from the former Zhovti Voty uranium mine in
Ukraine, the rare earth mine at Bayan Obo in China, apatite mines on the Kola Peninsula in Russia, by-product
production from titanium dioxide (TiO,) pigment refiners in China, and recent start-up production of scandium oxide
concentrates from the Taganito Nickel Mine in the Philippines (Sumitomo Metal Mining Co., Ltd.)

10
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There is no reliable pricing data on global scandium oxide trading. The U.S. Geological Survey ( USGS ) in its latest
report (February 2018) documents the 2017 price of scandium oxide (99.99% grade) at US$4,600/kg, indicating no
change from the 2016 price estimate. Small quantities of scandium oxide are currently offered on the internet by
traders for prices at this level, although product of slightly lower grade is commonly available at considerably lower
prices. Scandium oxide grades of 95% or greater are considered commercially suitable, with 99.9% grade used for
electrical applications, and grades higher than 99.9% reserved for science and new technical applications. Scandium
oxide grades of 95-99% are generally considered suitable for aluminum alloy applications.

Scandium oxide is typically traded in small quantities, between private parties, and pricing is not transparent to other
buyers or sellers as there is no clearing facility as is more common with commercially traded metals and commodities.
Prices do vary, based on purity and quantity supplied. Small sale quantities tend to command premium prices, and
large quantities (over one tonne) are simply not available to establish appropriate commercial pricing.

Scandium can also be effectively purchased in the form of aluminum-scandium (Al-Sc) master alloy, typically
containing 2% scandium by weight. This product is tailored for use in aluminum alloy production containing
scandium. The 2017 USGS report indicates the 2017 price for Al-Sc 2% master alloy at US$350/kg. This 2017 price
estimate represents a slightly higher estimate than the 2015 USGS average. USGS estimated prices for Al-Sc 2%
master alloy over the last five years show significant year-by-year volatility, ranging from a low of US$ 220/kg (2012)
to a high of US$386/kg (2014).

Principal uses for scandium are in high-strength aluminum alloys, high-intensity metal halide lamps, electronics, and
laser research. Recently developed applications include welding wire and fuel cells which are expected to be in future
demand. Approximately 15 different commercial aluminum-scandium alloys have been developed, and some of them
are used for aerospace applications. In Europe and the U.S., scandium-containing alloys have been evaluated for use
in structural parts in commercial airplanes and high stress parts in automobile engines and brake systems. Military and
aerospace applications are known to be of interest, although with less specificity. The combination of high strength,
weldability and ductility makes aluminum-scandium alloys potentially attractive replacements for existing aluminum
alloys in a number of applications where improved alloy properties can add value to final products.

Competitive Conditions

We compete with numerous other companies and individuals in the search for and the acquisition or control of
attractive rare earth and specialty metals mineral properties. Our ability to acquire further properties will depend not
only on our ability to operate and develop our properties but also on our ability to select and acquire suitable
properties or prospects for development or mineral exploration.

In regard to our plan to produce scandium, there are a limited number of scandium producers presently. If we are
successful at becoming a producer of scandium, our ability to be competitive will require that we establish a reliable
supply of scandium to the market, delivered at purity levels demanded by various applications, and that our operating
costs generate margins at prices that will be set by customers and competitors in a market yet to mature.

Governmental Regulations and Environmental Laws

The development of any of our properties, and specifically the Nyngan Scandium Project, will require numerous local
and national government approvals and environmental permits. For further information about governmental approvals
and permitting requirements, please refer to [Item IA. Risk Factors .
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Employees

As at January 1, 2019, we have 5 full and part time employees and 5 individuals working on a consulting basis. Our
operations are managed by our officers with input from our directors. We engage geological, metallurgical, and
engineering consultants from time to time as required to assist in evaluating our property interests and recommending
and conducting work programs.

ITEM 1A. RISK FACTORS

In addition to the factors discussed elsewhere in this Form 10-K, the following are certain material risks and
uncertainties that are specific to our industry and properties that could materially adversely affect our business,
financial condition and results of operations.

Risks Associated with the Nyngan Scandium Project

There are technical challenges to scandium production that may render the Nyngan Scandium Project not
economic. The economics of scandium recovery are known to be challenging. There are very few facilities producing
scandium and the existing scandium producers are secretive in their techniques for recovery. In addition, the recovery
of scandium product from laterite resources, such as are found on the Nyngan property, has not been demonstrated at
an operating facility. The Nyngan processing facility design, if constructed, will be the first of its kind for scandium
production. These factors increase the possibility that we will encounter unknown or unanticipated production and
processing risks. Should we encounter any of these risks, they could increase the cost of production thereby reducing
margins on the Nyngan Scandium Project or rendering it uneconomic.

There is no guarantee that we will be able to finance the Nyngan Scandium Project for production.

Any decision to proceed with production on the Nyngan Scandium Project will require significant production
financing. Scandium projects are uncommon, and economic and production uncertainty may limit our ability to attract
the required amount of capital to put the project into production. If we are unable to source production financing on
commercially viable terms, we may not be able to proceed with the project and may have to write off our investment
in the project.

If we are successful at achieving production, we may have difficulty selling scandium. Scandium is characterized by
unreliable supply, resulting in limited development of markets for scandium oxide. Markets may take longer to
develop than anticipated, and Nyngan and other potential scandium producers may have to wait for products and
applications to create adequate demand. Certain applications may require lengthy certification processes that could
delay usage or acceptance. In addition, certain scandium applications require very high purity scandium product,
which is much more difficult to produce than lower grade product. If we commence production, our inability to supply
scandium in sufficient quantities, in a reliable and timely manner, and in the correct quality, could reduce the demand
for any scandium produced from our projects and possibly render the project uneconomic.

General Risks Associated with our Mining Activities and Company

We may not receive permits necessary to proceed with the development of a mining project. The development of any
of our properties, including the Nyngan Scandium Project, will require the acquisition and sustained possession of
numerous local and national government approvals and permits. Our ability to secure all necessary permits required to
develop any of our projects is unknown until such permits are received. If we cannot obtain or retain all necessary
permits, the Nyngan Scandium Project cannot be developed, and our investment in the project will potentially be lost.
While the critical permits for the Nyngan Scandium Project have been received, other permits remain outstanding at
this time and continuing compliance with the terms of the permits is required. Our future market value will likely be
significantly reduced to the extent one or more of our projects cannot proceed to the development or production stage
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due to an inability to secure all required permits.
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Mineral Resource Estimates on our properties are subject to uncertainty and may not reflect what may be
economically extracted. Resource estimates included for scandium on our Nyngan property are estimates only and no
assurances can be given that the estimated levels of scandium minerals will actually be produced or that we will
receive the metal prices assumed in determining our resources. Such estimates are expressions of judgment based on
knowledge, mining experience, analysis of drilling and exploration results and industry practices. Estimates made at
any given time may change significantly when new information becomes available or when parameters that were used
for such estimates change. By their nature resource estimates are imprecise and depend, to a certain extent, upon
statistical inferences which may ultimately prove unreliable. Furthermore, market price fluctuations in scandium, as
well as increased capital or production costs or reduced recovery rates, may limit our ability to establish reserves at
some future point on Nyngan, or on any of our properties. The extent to which more Nyngan project resources may
ultimately be reclassified as proven or probable reserves is dependent upon the demonstration of their profitable
recovery. The evaluation of reserves or resources is always influenced by economic and technological factors, which
may change over time. Accordingly, further current resource estimates on our material properties may never be
converted into reserves, or be economically extracted, and we may have to write off such properties or incur a loss on
sale of our interest on such properties, which will likely reduce the value of our shares.

Our potential for a competitive advantage in specialty and rare metals production depends on the availability of our
technical processing abilities, as currently provided by our Chief Technology Officer. We are dependent upon the
personal efforts and commitment of Willem Duyvesteyn, our CTO, a director and significant shareholder of the
Company, for the continued development of new extractive technologies related to scandium and other rare and
specialty metals production. The loss of the services of Mr. Duyvesteyn will likely limit our ability to use or continue
the development of such technologies, which would remove the potential competitive and economic benefit of such
technologies.

Our operations are subject to losses due to exchange rate fluctuation. We maintain accounts in Canadian,
Australian, Euro and U.S. currency. Our equity financings have to date been priced in Canadian dollars. All of our
material projects and non-cash assets are located outside of both Canada and the USA, however, and require regular
currency conversions to local currencies where such projects and assets are located. Our operations are accordingly
subject to foreign currency fluctuations and such fluctuations may materially affect our financial position and results.
We do not engage in currency hedging activities.

We do not currently earn any revenue and without additional funding, we will not be able to carry out our business
plan, and if we raise additional funding existing security holders may experience dilution.

As an exploration stage mining company, none of our principal properties are in operation and we do not currently
earn any revenue. In order to continue our exploration activities and to meet our obligations on the Nyngan Scandium
Project, we will need to raise additional funds. Recently, we have relied entirely on the sale of our securities to raise
funds for operations. Our ability to continue to raise funds from the sale of our securities is subject to significant
uncertainty due to volatility in the mineral exploration marketplace. If we are able to raise funds from the sale of our
securities, existing security holders may experience significant dilution of their ownership interests and possibly to the
value of their existing securities.
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ITEM 2. PROPERTIES

Cautionary Note to U.S. Investors Regarding Resource Estimates

Certain terms used in this section are those used in accordance with the requirements of the securities laws in effect in
Canada, which differ from the requirements of U.S. securities laws. Canadian requirements, including NI 43-101,
differ significantly from the requirements of the U.S. Securities and Exchange Commission (the SEC ), and resource
information contained herein may not be comparable to similar information disclosed by U.S. companies.

In particular, and without limiting the generality of the foregoing, the term resource does not equate to the term
reserves . The requirements of NI 43-101 for identification of reserves are not the same as those of the SEC, and
reserves reported in compliance with NI 43-101 may not qualify as reserves under SEC standards. Under U.S.
standards, mineralization may not be classified as a reserve unless the determination has been made that the
mineralization could be economically and legally produced or extracted at the time the reserve determination is made.

The SEC s disclosure standards normally do not recognize information concerning measured mineral resources ,

indicated mineral resources or inferred mineral resources or other descriptions of the amount of mineralization in
mineral deposits that do not constitute reserves by U.S. standards, in documents filed with the SEC. In addition,
resources that are classified as inferred mineral resources have a great amount of uncertainty as to their existence and
great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred
mineral resource will ever be upgraded to a higher category. Under Canadian rules, estimated inferred mineral
resources may not generally form the basis of feasibility or pre-feasibility studies. Investors are cautioned not to
assume that all or any part of an inferred mineral resource exists or is economically or legally mineable.

Disclosure of contained ounces in a resource is permitted disclosure under Canadian regulations, however, the SEC
normally only permits issuers to report mineralization that does not constitute reserves by SEC standards as in-place
tonnage and grade without reference to unit measures.

Accordingly, information concerning mineral deposits set forth herein may not be comparable with information
presented by companies using only U.S. standards in their public disclosure.

Description of Mineral Projects

Nyngan Scandium Project

Property Description and Location

The Nyngan Scandium Project site is located approximately 450 kilometres northwest of Sydney, NSW, Australia and
approximately 20 kilometres due west from the town of Nyngan, a rural town of approximately 2,900 people. The
deposit is located 5 kilometres south of Miandetta, off the Barrier Highway that connects the town of Nyngan to the
town of Cobar. The license area can be reached via the paved Barrier Highway, which allows year-round access, but
final access to the site itself is reached by clay farm tracks. The general area can be characterized as flat countryside
and is classified as agricultural land, used predominantly for wheat farming and livestock grazing. Infrastructure in the
area is good, with available water and electric power in close proximity to the property boundaries.

The Nyngan property is classified as an Australia Property for purposes of financial statement segment information.
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The scandium resource is hosted within the lateritic zone of the Gilgai Intrusion, one of several Alaskan-type mafic
and ultramafic bodies which intrude Cambrian-Ordovician metasediments collectively called the Girilambone Group.
The laterite zone, locally up to 40 meters thick, is layered with hematitic clay at the surface followed by limonitic
clay, saprolitic clay, weathered bedrock and finally fresh bedrock. The scandium mineralization is concentrated within
the hematitic, limonitic, and saprolitic zones with values up to 350 ppm scandium.

The general location of the Nyngan Scandium Project is provided in Figure 1 below. The specific location of the
exploration licenses that we may earn an interest in are provided in Figure 2 below.
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Mineral License Details

The scandium resource is held under Exploration License (EL) 8316 (Block Number 3132, units d, e, j, k and Block
no. 3133, unit f) and EL 6096 (Block 3132, unit p, and Block 3133, units 1, m, r and s); a total of ten (10) graticular
units. The exploration licenses allow the license holder to conduct exploration on private land (with landowner
consents and signed compensation agreements in place) and public lands not including wildlife reserves, heritage
areas or National Parks. The scandium resource is fully enclosed on private agricultural land.

The Company s Australian subsidiary holds legal title to both the surface and mineral exploration rights on the Nyngan
Scandium Project.

Following the award of Mining Lease 1763 (ML 1763) an additional EL (EL 8448) was granted so as to provide better
security at the project. Figure 2 provides details of the location of EL 8448 and the location of Mining Lease 1763,
which overlays the exploration license area.

The exploration licenses cover 29.25 square kilometers (2,925 hectares). The resource site is located at geographic
coordinates MGA zone 55, GDA 94, Lat: - 31.5987, Long: 146.9827, Map Sheets 1:250k  Cobar (SH/55-14) and
1:100k Hermidale (8234).
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The project surface rights (freehold) total 810 acres (370 hectares) on a portion of the exploration license area. The
freehold property boundaries are defined by standard land survey techniques undertaken by the Lands Department and
currently presented in the form of Cadastral Deposited Plans (DP) and Lots. The land associated with the project
rights is DP 752879, Lots 6 and 7 (Appendix 2, Lots 6 and 7 - Nyngan).

The Company is required to lodge individual A$10,000 environmental bonds with the NSW Mines Department for
each license, and must meet total minimum work requirements annually of approximately A$65,000, covering both
licenses.

Royalties attached to the properties include a 1.5% Net Profits Interest royalty to private parties involved with the
early exploration on the property, a 1.7% Net Smelter Returns Royalty payable to Jervois for 12 years after production
commences, subject to terms in the settlement agreement, and a 0.7% royalty on gross mineral sales to a private
investor. Another revenue royalty is payable to private interests of 0.2%, subject to a US$370k cap. A NSW minerals
royalty will also be levied on the project, subject to negotiation, currently 4% on revenue.

Metallurgy Development

The Company has invested in and developed methodology for extracting scandium from the Nyngan property
resource since 2010. A portion of the work done over this period has been superseded by work that followed, but
subsequent test programs universally benefitted from prior efforts. In summary, the programs have been as follows:

¢ 2010 The Company inherited work done on Nyngan from the previous property owner, and applied that work
to a quick flowsheet and capital estimate done for management by Roberts & Schaefer of Salt Lake City,
Utah;

2011 The Company employed Hazen Research, Inc., of Golden, Colorado, USA ( Hazen ) to test acid baking
techniques and solvent extraction ( SX ) processes with Nyngan resource material. The Company also
employed SGS-Lakefield (Ontario) to test pressure acid leach techniques on Nyngan resource, as a
replacement for or an enhancement to acid bake techniques done earlier in the year by Hazen;

® 2012 The Company engaged SNC-Lavalin to do an economic study for management, utilizing an acid bake
flowsheet and SX work from the Hazen test program;

¢ 2014 The Company published a preliminary economic assessment ( PEA ) entitled NI 43- 101F1 Technical
Report on the Feasibility of the Nyngan Scandium Project, authored by Larpro Pty Ltd, utilizing both Hazen
and SGS-Lakefield test work results; and

® 2015 The Company amended and refiled the 2014 PEA Report as the Amended Technical Report and
Preliminary Economic Analysis on the Nyngan Scandium Project, NSW, Australia .

¢ 2016 The Company published an independently prepared definitive feasibility study on the Nyngan
Scandium Project. The technical report on the feasibility study entitled Feasibility Study Nyngan Scandium
Project, Bogan Shire, NSW, Australia was independently compiled pursuant to the requirements of NI 43-101
and incorporated the results of current and previous test work.

Nyngan Feasibility Study

On April 18, 2016, the Company announced the results of an independent definitive feasibility study on the Nyngan
Scandium Project. The technical report on the feasibility study entitled Feasibility Study Nyngan Scandium Project,
Bogan Shire, NSW, Australia is dated May 4, 2016 and was independently compiled pursuant to the requirements of

NI 43-101 (the Feasibility Study or DFS ). The report was filed on May 6, 2016 and is available on SEDAR
(www.sedar.com) and on the Company s website_ (www.scandiummining.com) and the SEC s website (www.sec.gov).

A full discussion on the technical report was provided in the Company s Form 10Q for the quarterly period ending
March 31, 2016, as filed with the SEC and on SEDAR on May 13, 2016.
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The Feasibility Study concluded that the Nyngan Scandium Project has the potential to produce an average of 37,690
kilograms of scandium oxide (scandia) per year, at grades of 98.0% -99.8%, generating an after-tax cumulative cash
flow over a 20 year project life of US$629 million, with an NPV10% of US$177 million. The average process plant feed
grade over the 20 year project life is 409ppm of scandium.

The Feasibility Study has been developed and compiled to an accuracy level of +15%/-5%, by a globally recognized
engineering firm that has considerable expertise in laterite deposits and process facilities, as well as in smaller mining
and processing projects, and has excellent familiarity with the Nyngan Scandium Project location and environment.

Nyngan Scandium Project Highlights

e Capital cost estimate for the project is US$87.1 million,

¢ Annual scandium oxide product volume averages 37,690 kg, over 20 years,

e Annual revenue of US$75.4 million (oxide price assumption of US$2,000/kg),

e Operating cost estimate for the project is US$557/kg scandium oxide,

e Project Constant Dollar NPV 10% is US$177 million, (NPV8% is US$225 million),

® Project Constant Dollar IRR is 33.1%,

¢ Oxide product grades of 98-99.8%, as based on customer requirements,

® Project resource increases by 40% to 16.9 million tonnes, grading 235ppm Sc, at a 100ppm cut- off in the
measured and indicated categories, and

® Project Reserve totalling 1.43 million tonnes, grading 409ppm Sc was established on part of the resource.

DFS Conclusions and Recommendations

The production assumptions in the Feasibility Study are backed by solid independent flow sheet test work on the
planned process for scandium recovery. The Feasibility Study consolidates a significant amount of metallurgical test
work and prior study on the Nyngan Scandium Project, including important test work results completed since the PEA
was generated in 2014. The entire body of work demonstrates a viable, conventional process flow sheet utilizing a
continuous-system HPAL leaching process, and good metallurgical recoveries of scandium from the resource. The
metallurgical assumptions are supported by various bench and pilot scale independent test work programs that are
consistent with known outcomes in other laterite resources. A number of the key elements of this flowsheet work have
been protected by the Company under US Patent Applications. The continuous autoclave configuration, as opposed to
batch systems explored in previous flow sheets, is also a more conventional and current design choice.

The level of accuracy established in the Feasibility Study substantially reduces the uncertainty levels inherent in
earlier studies, specifically the PEA. The greater confidence intervals around the Feasibility Study were achieved by
reliance on significant project engineering work, a capital and operating cost estimate supported by detailed
requirements and vendor pricing, plus one offtake agreement and an independent marketing assessment, both
supportive of the marketing assumptions on the business.
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The Feasibility Study delivered a positive result on the Nyngan Scandium Project, and recommends the Nyngan
Scandium Project owners seek finance and proceed to construction. Recommendations were made therein for
additional immediate work, notably to win additional offtake agreements with customers, complete some optimizing
flow sheet studies, and to initiate as early as possible detailed engineering required on certain long-lead capital items.

Confirmatory Metallurgical Test Results

On June 29, 2016 we announced the results of a confirmatory metallurgical test work report from Altrius Engineering
Services (AES) of Brisbane, Australia. The test work results directly relate to the list of recommended programs
included in the Feasibility Study. AES devised and supervised these test work programs at the SGS laboratory in
Perth, Australia and at the Nagrom laboratory in Brisbane, Australia.

The project DFS recommended a number of process flowsheet test work programs be investigated prior to
commencing detailed engineering and construction. Those study areas included pressure leach ( HPAL ),
counter-current decant circuits ( CCD ), solvent extraction ( SX ), and oxalate precipitation, with specific work steps
suggested in each area. This latest test work program addresses all of these recommended areas, and the results
confirm recoveries and efficiencies that either meet or exceed the parameters used in the DFS. Highlights of the
testing are:

® Pressure leach test work achieved 88% recoveries, from larger volume tests,

e Settling characteristics of leach discharge slurry show substantial improvement,

¢ Residue neutralization work meets or exceeds all environmental requirements as presented in the DFS and the
environmental impact statement,

¢ Solvent extraction circuit optimization tests generated improved performance, exceeding 99% recovery in
single pass systems, and

® Product finish circuits produced 99.8% scandium oxide, completing the recovery process from Nyngan ore to
finished scandia product.

Engineering, Procurement and Construction Management Contract

On May 30, 2017, the Company announced that its subsidiary EMC Australia signed an Engineering, Procurement
and Construction Management ("EPCM") contract with Lycopodium Minerals Pty Ltd ("Lycopodium"), to build the
Nyngan Scandium Project in New South Wales, Australia. The EPCM contract also provides for start-up and
commissioning services.

The EPCM contract ("the EPCM Contract") appoints Lycopodium (Brisbane, QLD, Australia) to manage all aspects
of project construction. Lycopodium is the principal engineering firm involved with the DFS. Lycopodium's continued
involvement in project construction and commissioning ensures valuable technical and management continuity for the
project during the construction and start-up of the project.

The EPCM Contract consists of two phases: Phase I is pre-notice to proceed ( NTP ), and Phase II is full-NTP. Phase I
is a cost-reimbursable period that allows SCY full access to Lycopodium's services and the EPCM team for specific
tasks and advance work on long-lead items. Phase II will be initiated with a formal NTP, fully at SCY's discretion,
with project funding in place, and will activate the Contract and services as agreed in the scope of work.

Post-NTP, the EPCM Contract is cost-reimbursable for labor and other costs, and specifies fixed price components for
labor rates, corporate overhead and profit margins ("Fee"), and firm scope (hours) for all EPCM services. A portion
(50%) of the Fee is adjustable, based on measured performance on four specified parameters: overall project capital
cost performance, schedule performance, safety performance and the overall assessment of Lycopodium's
performance by Scandium International. There is also a provision in the EPCM Contract to establish a Fee incentive
for Lycopodium based on the ramp-up of the project's production levels, post completion.
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Lycopodium has been awarded the majority of the services in this EPCM Contract scope, including project
management, engineering design and management, procurement services, contracting services, construction
management and commissioning. SCY has specified that Knight Piesold Consulting (Brisbane, QLD, Australia) will
perform water, earthworks, and tailings systems engineering and design. Knight Piesold were the engineers on these
components of the DFS as well.

On October 19, 2017, we announced that Lycopodium has been instructed to initiate critical path engineering for the
Nyngan Scandium Project. Lycopodium commenced work on select critical path components for the project,
including design and specification engineering on the high-pressure autoclave unit, associated flash and splash vessels
and several specialized high-pressure input pumps. The engineering work was completed during 2018 and will enable
final supplier selection, firm component pricing and delivery dates for these key process components.

Environmental Permitting/Development Consent/Mining Lease

On May 2, 2016, the Company announced the filing of an Environmental Impact Statement ( EIS ) with the New South
Wales, Australia, Department of Planning and Environment, (the Department ) in support of the planned development
of the Nyngan Scandium Project. The EIS was prepared by R.W. Corkery & Co. Pty. Limited, on behalf of the
Company s 80% owned subsidiary, EMC Australia, to support an application for Development Consent for the Nyngan
Scandium Project. The EIS is a complete document, including a Specialist Consultants Study Compendium, and was
submitted to the Department on Friday, April 29, 2016.

EIS Highlights:

® The EIS finds residual environmental impacts represent negligible risk.

® The proposed development design achieves sustainable environmental outcomes.

¢ The EIS finds net-positive social and economic outcomes for the community.

¢ Nine independent environmental consulting groups conducted analysis over five years, and contributed report
findings to the EIS.

¢ The Nyngan project development is estimated to contribute A$12.4M to the local and regional economies, and
A$39M to the State and Federal economies, annually

e The EIS is fully aligned with the DFS and with a NSW Mining License Application for the Nyngan project.

Conclusion statement in the EIS:

In light of the conclusions included throughout this Environmental Impact Statement, it is assessed that the Proposal
could be constructed and operated in a manner that would satisfy all relevant statutory goals and criteria,
environmental objectives and reasonable community expectations.

EIS Discussion:

The EIS is the foundation document submitted by a developer intending to build a mine facility in Australia. The
Nyngan Scandium Project is considered a State Significant Project, in that capital cost exceeds A$30million, which
means State agencies are designated to manage the investigation and approval process for granting a Development
Consent, from the Minister of Planning and Environment. This Department will manage the review of the Proposal
through a number of State and local governmental agencies.
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The EIS is a self-contained set of documents used to seek a Development Consent. It is however, supported in many
ways by the recently completed DFS.

On November 10, 2016, the Company announced that the Development Consent had been granted. This Development
Consent represents an approval to develop the Nyngan Scandium Project and is based on the EIS. The Development
Consent follows an in-depth review of the EIS, the project plan, community impact studies, public EIS exhibition and
commentary, and economic viability, and involved more than 12 specialized governmental agencies and groups.

During May 2017, EMC Australia received notice of approval for its Mining Lease application. The Mining Lease

( ML ) overlays select areas previously covered by two Exploration Licenses. The ML represents the final major
development approval required from the NSW Government to begin construction on the project. The final signed ML
Grant was received in October 2017, issued for a period of 21 years, and based on the development plans and intent
submitted in the ML Application. The ML can be modified by NSW regulatory agencies, as requested by EMC
Australia over time, to reflect changing operating conditions.

In addition to these two key governmental approvals, other required licenses and permits must be acquired but are
considered routine and require only compliance with fixed standards and objective measurements. These remaining
approvals include submittal of numerous plans and reports supporting compliance with Development Consent and
Mining Lease. In addition, the following water, roads, dam and electrical access reviews and arrangements must be
finalized:

e Water Supply Works and Use Approval and Water Access License,

e State and local approval for construction of the intersection of the Site Access Road and Gilgai Road,

¢ An approval from the NSW Dams Safety Committee for the design and construction of the Residue Storage
Facility, and

¢ A high voltage connection agreement with Essential Energy.

On January 2, 2019, the Company announced receipt of notification that the New South Wales Department of
Planning and Environment is reviewing the granting of Mine Lease 1763 related to the Nyngan Scandium Project. The
Company does not expect the outcome of this review to affect its ability to bring the Nyngan Scandium Project into
production.

This current formal Department review is in response to an objection by a landowner who holds freehold surface
ownership over a portion of the total 874 hectare mine lease area. The landowner objection claims the property is
Agricultural Land , with meaning as defined in the relevant law.

The landowner filed a formal objection with the Department in mid-2016. That formal objection notice was
improperly handled, and was only physically located and verified as compliant in mid-2018. The landowner made the
Department aware of the existence of an unrecorded objection in mid-2017, and the Company was subsequently
advised that the objection was investigated by the Department directly with the landowner prior to final award of the
signed ML grant in late 2017.

The NSW Department of Planning and Environment has recently sought and received independent consultant input
that the landowner objection should qualify as Agricultural Land , as defined in the relevant law. The Company has
rights of comment on that finding, which have been exercised, in a formal comment package delivered to the
Department on February 1, 2019. With receipt and consideration of comment documents from the parties, and further
Department input, the Department Secretary will make a new determination on the validity of the affected portion of
the ML.
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If the Department Secretary s decision upholds the landowner objection, the Company believes that outcome will not
delay or prevent the development of the Nyngan Scandium Project., as is generally characterized in the 2016
feasibility study.

Patent Application Filings

On February 17, 2015, the Company announced the filing of patent applications with the US Patent Office related to
novel flowsheet designs for the recovery of scandium from laterite resource material. These filings have been
supplemented by additional patent applications and the Company has now filed a total of eight additional applications
in this area. All of these patents are directly applicable to our Nyngan Scandium Project, and future project
expansions.

To date three patent applications have been granted:

(i) May 2018 - USP 9,982,325 Systems and Methodologies for Direct Acid Leaching of Scandium-bearing
Ores ,
(i) May 2018 -USP 9,982,326 Solvent Extraction of Scandium from Leach Solutions and,
(i) January 2019 (# not yet assigned) =~ Method and Recovery of Scandium Values from Leach Solutions .
Patent Applications Discussion:

¢ These patent applications cover novel, unique flowsheet designs, applicable to scandium extraction, from
scandiferous laterite resources;

® The patented designs are largely supported by test work done with Nyngan Scandium Project resource
material and known design parameters;

® The patents cover HPAL system material flows, solvent extraction (SX), ion exchange systems ( IX ),
atmospheric tank and heap leaching systems and techniques, and processes for directly making select master
alloys containing scandium; and

® Most of the designs are incorporated as part of the DFS.

These patent applications, filed with the US Patent Office, protect the Company s position and rights to the intellectual
property (IP) contained and identified in the applications as of the date filed, within the worldwide jurisdiction limits
of the US patent system. Review by the US Patent Office takes further time, but the dates of filing these patents define
the basis of IP ownership claims, as is generally afforded U.S. patent-holders.

The Company intends to utilize the IP contained in these process patents in the development of process flowsheets for
recovery of scandium from its Nyngan Scandium Project, as well as its Honeybugle project.

The Company believes that patent protection of these specific, novel process designs will be granted. Many of the
basic design elements contemplated in the Nyngan Scandium Project flowsheet are commonly applied to other
specialty metals, particularly nickel. However, the application of these basic design elements has not been commonly
applied to scandium extraction from laterite resources, and there are enough intended and required operational
differences in the application to permit the Company to patent-protect IP on those differences.
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These patent claims are the result of several years of metallurgical test work with independent resource laboratories
and specific design work by Willem Duyvesteyn, the Company s Chief Technology Officer, using Nyngan property
resource material. This work is ongoing. Patent protection on flowsheet intellectual property will serve to limit or
prevent the unauthorized use of that IP by others without the Company s consent. We believe these filings are an
important action to protect the ownership of a Company asset, on behalf of all SCY shareholders.

Downstream Scandium Products

In February 2011 we announced results of a series of laboratory-scale tests investigating the production of
aluminum-scandium master alloys directly from aluminum oxide and scandium oxide feed materials, prepared by the
CSIRO. The overall objective of this research was to demonstrate and commercialize the production of
aluminum-scandium master alloy using impure scandium oxide as the scandium source, potentially significantly
improving the economics of aluminum-scandium master alloy production. In 2014, the Company announced it applied
for a US Patent on master alloy production, which is still in the application phase. That patent application addressed
scandium master alloys with both aluminum-base and magnesium-base metals.

During the 2015-2017 timeframe, we continued our own internal laboratory-scale investigations into the production of
aluminum-scandium master alloys, furthering our understanding of commercial processes, and achievable recoveries.
We advanced our abilities to make a standard-grade 2% scandium master alloy product typical of commercially
a