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Ongoing Disclosure Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934
Ladies and Gentlemen:

On behalf of OJSC Mining and Metallurgical Company Norilsk Nickel (the "Company"} and pursuant to

the requirements of Rule 12g3-2(b) under the U.S. Securities Exchange Act of 1934, as amended (the "Exchange
Act"), I hereby furnish this letter, with exhibits hereto, to the Securities and Exchange Commission.

Pursuant to Rule 12g3-2(b)(1)(iii) under the Exchange Act, enclosed is a copy of the documents listed
Federation:

below, which constitutes information that the Company has recently made public pursuant to the laws of the Russian
1.

May 10, 2007

Information on the event that may significantly affect the price of the Company’s securities dated
2.

International Ltd.

Press release dated May 8, 2007: Norilsk Nickel’s superior bid recognized by LionOre Mining
3.

Press release dated May 7, 2007: Norilsk Nickel offer documents delivered in respect of Norilsk
English.

Nickel ’s Cdn$21.50 per share all-cash offer for LionOre Mining International Ltd.

The above-listed documents are available on the Company’s website (www.nornik.ru) in both Russian and
786 83 20.

If you should have any questions or comments, please call the undersigned at +7 495 755 67 33 or +7 495
Very truly yours,
Dmitry Usanov

Head of Investor Relations
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INFORMATION ON THE EVENTS THAT MAY SIGNIFICANTLY AFFECT THE
PRICE OF THE COMPANY’S SECURITIES

1. General information

1.1. Full name of the Issuer Open Joint Stock Company Mining and Metallurgical
Company Norilsk Nickel

1.2, Abbreviated name of the Issuer OJSC MMC Norilsk Nickel

1.3. The Issuer’s location Dudinka, Taimyr {Dolgano-Nenets) Autonomous District,

Russian Federation

1.4, Primary State Registration Number 1028400000298
of the Issuer

1.5. The Issuer’s Taxpayer Identification | 8401005730
Number;

1.6. The Issuer’s Unique Code given by | 40155-F
ithe registering body:

1.7. Internct website used by the Issuer to | hitp:/Awww.nornik ru/en/investorfinformation_disclosurc/
disclose information:

1.8. Name of the periodical(s) used by While the statements of material facts are published in

the Issuer to publish information “Zapolyarny vestnik”/“Vecherny Murmansk” newspapers
and in the “Appendix to Federal Financial Markets
Service Newsletter”, the information hereunder is refeased
not through printed media but by news agencies. It is also
available at the Issuer’s Web site (see above),

2. Subject matter of the information

Full name of the profit organization in whose authorized capital the Issucr’s share has changed:
Open Joint Stock Company Norilsk - Taimyr Energy Company;

Location of the profit organization, in whose authorized capital the issuer’s share has changed:
663310, Russian Federation, Krasnoyarsk Territory, Norilsk, ul. Veteranov, 19;

The Issuer’s sharc in the authorized capital of the aforementioned organization before the change: §1%;
Percentage of this organization’s ordinary shares owned by the issucr before the change: 51%;
The Issucr’s share in the authorized capital of the aforementioned organization aficr the change: 100%;

Pereentage of this organization’s ordinary shares owned by the Issucr after the change: 100%;

Date of the change: May 7, 2007

Director of Investor Relations Department,
MMC Norilsk Nickel Usanov D.A.
(Power of Attorney 'MK-115/70-um of 27.12.2007)

May 10, 2007
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08.05.2007
Norilsk Nickel’s superior bid recognized by LionOre Mining International Ltd.

Moscow, Russian Federation, and Toronto, Ontario, Canada (May 8, 2007):

QJSC MMC Norilsk Nickel (“Norilsk Nickel” or the “Company™) today reacted favourably to
LionOre Mining International Ltd.’s (“LionOre”) (Toronto Stock Exchange and Australian
Securities Exchange symbol: “LIM”; London Stock Exchange symbol: “LOR”; Botswana Stock
Exchange symbol: “LIONORE”) determination that Norilsk Nickel’s all-cash offer to acquire the
outstanding common shares of LionOre constitutes a “superior proposal”.

Norilsk Nickel’s General Director, Denis Morozov, said: “We are very pleased that our all-cash
offer of Cdn$21.50 per common share has been recognized by LionOre’s Board of Directors as a
superior proposal. Through this offer, we are able to provide LionOre shareholders an attractive
opportunity to realize substantial gains.”

On May 3, 2007, Norilsk Nickel announced its intention to make an all-cash offer to acquire all of
the outstanding common shares of LionOre for aggregate cash consideration of approximately
Cdn$5.3 billion. The offer documents are being mailed to LionOre shareholders today. The offer is
open for acceptance until 8:00pm (Toronto time) on Monday, June 18, 2007, unless extended or
withdrawn.

Full particulars of the offer are set out in the offer and offering circular filed by Norilsk Nickel.
These documents are available on the Canadian Securities Administrators' website at
www.sedar.com under LionOre's company profile, and on the Norilsk Nickel website at

www, nornik.ru/en.

About Norilsk Nickel

Norilsk Nickel, a corporation incorporated under the laws of the Russian Federation, is the largest
mining and metals company in Russia and is the world’s largest producer of nickel and palladium
and one of the world’s largest producers of platinum and copper. In addition, Norilsk Nickel
produces a large number of by-products, including cobalt, rhodium, silver, tellurium, selenium,
iridium and ruthenium. The Norilsk Nickel group is involved in prospecting, exploration, extraction,
beneficiation and metallurgical processing of minerals; and in production, marketing and sales of
base and precious metals. The Company is headquartered in Moscow, Russia, with sales and
distribution activities managed through its Moscow headquarters and an international sales network.
Norilsk Nickel’s Russian operations include the operations of the Polar Division on the Taimyr
Peninsula in the Krasnoyarsk region and the Kola Mining and Metallurgical Company (“KMMC”)
located on the Kola Peninsula in the Murmansk region. Norilsk Nickel's international operations
include Norilsk Nickel Harjavalta Oy, a nickel refinery in Finland, Norilsk Nickel Cawse Pty. Ltd., a
mine and high pressure acid leaching (“HPAL”™) plant in Australia, as well as a 20% shareholding in
MPI Nickel Pty. Ltd., which operates the Black/Silver Swan mines and owns the Horeymoon Well
project in Australia. The remaining 80% of MPI Nickel Pty. Ltd. is held by a wholly-owned
subsidiary of LionOre. Norilsk Nickel also operates a research and development institute, LLC
“Gipronickel”, located in Saint Petersburg with branches at the Polar Division and KMMC. Norilsk
Nickel is the majority shareholder in Stillwater Mining Company, the largest producer of platinum
group metals in North America, whose shares are traded on the New York Stock Exchange.




Norilsk Nickel's shares are listed 1n Russia on both the Kussian [rading System Stock Exchange
(under the symbol “GMKN RU”) and the Moscow Interbank Currency Exchange (under the symbol
“GMKN RM”). In 2001 the Company launched a Level-1 ADR program. These ADRs are traded
over the counter in the United States (under the symbol “NILSY US”), on the International Order
Book section of the London Stock Exchange (under the symbol “MNOD LI”) and on Freiverkehr,
Berlin-Bremen Stock Exchange (under the symbol “NNIA GR”).

INVESTORS AND SHAREHOLDERS ARE URGED TO READ THE OFFER DOCUMENTS
AND ANY OTHER RELEVANT DOCUMENTS FILED OR THAT WILL BE FILED WHEN
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABCUT THE OFFER FOR LIONORE COMMON SHARES. These documents
will be available without charge under LionOre’s profile on the SEDAR website at www.sedar.com.
Free copies of the documents can also be obtained by directing a request to Georgeson Shareholder
Communications Canada Inc., 100 University Avenue, 11th Floor, South Tower, Toronto, ON,
Canada MSJ 2Y1, by telephone to 1-866-682-6148 (North American Toll Free) or 1-212-440-9800 -
call collect (Overseas), or by email to: inquiries@georgeson.com.

Forward Looking Statements

This press release includes “forward-looking statements” that are subject to a number of risks and
uncertainties, many of which are beyond Norilsk Nickel’s control, that could cause actual results to
differ materially from those set forth in, or implied by such forward-looking statements. All
statements other than statements of historical facts included in this press release are forward-looking
statements. Although Norilsk Nickel believes that the expectations reflected in such forward-
looking statements are reasonable, it can give no assurance that such expectations will prove to be
correct. All forward-looking statements speak only as of the date of this press release and Norilsk
Nickel undertakes no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events, or otherwise. There can be no assurance that any
transaction between Norilsk Nickel and LionOre will occur, or will occur on the timetable
contemplated hereby.

For a discussion of risks and uncertainties regarding Norilsk Nickel’s business, which could cause
actual results to differ form those contained in the forward-looking statements contained herein,
please refer to the section entitled “Risk Factors™ contained in Norilsk Nickel’s Annual Report for
the fiscal year ended December 31, 2005.

Web site: hitp://www.nornik.ru/en/

FOR FURTHER INFORMATION, PLEASE CONTACT:
Dmitry Usanov

Head of Investor Relations

Tel: +7 (495) 786 8320

E-mail: usanovda@nornik.ru

For media outside Russia:

Toronto
Lisa Merrithew

Tel: +1 416 645-8204
New York

Sean Healy
Tel: +1 212 453-2438




United Kingdom

David Hart

Tel: +44 ()20 7395 7131
Mobile: +44 (0) 7951 574 137

South Africa

Elian Wiener

Tel: +27 (0) 21 421 6783
Mobile: +27 (0)82 460 8755

Australia
Belinda Yeats
Tel: +612 8905-6316
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07.05.2007
Norilsk Nickel offer documents delivered in respect of Norilsk Nickel ’s Cdn$21.50 per share
all-cash offer for LionOre Mining International Ltd.

Moscow, Russian Federation, and Toronto, Ontario, Canada (May 7, 2007):

0JSC MMC Norilsk Nickel (*Norilsk Nickel” or the “Company™) today announced that formal offer
documents in respect of the offer to acquire all of the outstanding common shares of LionOre Mining
International Lid. (“LionOre”) (Toronto Stock Exchange and Australian Securities Exchange
symbol: “LIM™London Stock Exchange symbol: “LOR”; Botswana Stock Exchange symbol:
“LIONORE") at a*jrice of Cdn$21.50 in cash per common share have been filed with Canadian
securities regulators.

Norilsk Nickel also confirmed today that the Company is in receipt of the list of LionOre
shareholders. Full details of the offer, including the formal offer circular and related take-over bid
documents, will be mailed to LionOre’s registered shareholders on May 8, 2007.

The offer is open for acceptances until 8:00pm (Toronto time) on Monday, June 18, 2007, unless
extended or withdrawn.

Norilsk Nickel also announced that it has applied for regulatory approvals from authorities in
relevant jurisdictions, including Canada, Australia, South Africa and in Europe.

On May 3, 2007, Norilsk Nickel announced its intention to make an all-cash offer to acquire all of
the outstanding common shares of LionOre for an aggregate consideration of approximately Cdn$5.3
billion.

Full particulars of the offer are set out in the offer and offering circular filed by Norilsk Nickel.
These documents will be available on the Canadian Securities Administrators' website at
www.sedar.com under LionOre's company profile, and on the Norilsk Nickel website at
www.nornik.ru/en/.

About Norilsk Nickel

Norilsk Nickel, a corporation incorporated under the laws of the Russian Federation, is the largest
mining and metals company in Russia and is the world’s largest producers of nickel and palladium
and one of the world’s largest producers of platinum and copper. In addition to this, Norilsk Nickel
produces a large number of by-products, including cobalt, rhodium, silver, tellurium, selenium,
iridium and ruthenium. The Norilsk Nickel group is involved in prospecting, exploration, extraction,
beneficiation and metallurgical processing of minerals; and in production, marketing and sales of
base and precious metals., The Company is headquartered in Moscow, Russia, with sales and
distribution activities managed through its Moscow headquarters and international sales network.
Norilsk Nickel’s Russian operations include the operations of the Polar Division on the Taimyr
Peninsula in the Krasnoyarsk region and the Kola Mining and Metallurgical Company (“KMMC”)
located on the Kola Peninsula in the Murmansk region. Norilsk Nickel's international operations
include Norilsk Nickel Harjavalta Oy, a nickel refinery in Finland, Norilsk Nickel Cawse Pty. Ltd., a
mine and high pressure acid leaching (“HPAL”) plant in Australia, as well as a 20% shareholding in
MPI Mines Pty. Ltd., which operates the Black/Silver Swan mines and owns the Honeymoon Well
project in Australia. The remaining 80% of MPI Mines Pty. Ltd. is held by a wholly-owned




subsidiary of LionOre. Norilsk Nickel also operates a research and development institute, LLC
“Gipronickel”, located in St Petersburg with branches at the Polar Division and KMMC. Norilsk
Nickel is the majority shareholder in Stillwater Mining Company, the largest producer of platinum
group metals in North America, whose shares are traded on the New York Stock Exchange.

INVESTORS AND SHAREHOLDERS ARE URGED TO READ THE TAKEOVER BID
CIRCULAR AND ANY OTHER RELEVANT DOCUMENTS FILED OR THAT WILL BE FILED
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE OFFER FOR LIONORE COMMON SHARES. These documents
will be available without charge under LionOre’s profile on the SEDAR website at www.sedar.com.
Free copies of the documents can also be obtained by directing a request to Georgeson Shareholder
Communications Canada Inc., 100 University Avenue, 11th Floor, Toronto, ON, Canada M5J 2Y1,
by telephone to 1-866-682-6148 (North American Toll Free) or 1-212-440-9800 - call collect
(Overseas), or by email to: inquiries@georgeson.com.

Forward Looking Statements

This press release includes “forward-looking statements” that are subject to a number of risks and
uncertainties, many of which are beyond Norilsk Nickel’s control, that could cause actual results to
differ materially from those set forth in, or implied by such forward-looking statements. All
statements other than statements of historical facts included in this press release are forward-looking
statements. Although Norilsk Nickel believes that the expectations reflected in such forward-
looking statements are reasonable, it can give no assurance that such expectations will provide to be
correct. All forward-looking statements speak only as of the date of this press release and Norilsk
Nickel undertakes no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events, or otherwise. There can be no assurance that any
transaction between Norilsk Nickel and LionOre will occur, or will occur on the timetable
contemplated hereby.

For a discussion of risks and uncertainties regarding Norilsk Nickel’s business, which could cause
actual results to differ form those contained in the forward-looking statements contained herein,
please refer to the section entitled “Risk Factors” contained in Norilsk Nickel’s Annual Report for
the fiscal year ended December 31, 2003.

Web site: http://www.nornik.ru/en/

FOR FURTHER INFORMATION, PLEASE CONTACT:

Dmitry Usanov

Head of Investor Relations
Tel: +7 (495) 786 8320
E-mail: usanovda@nornik.ru

For media outside Russia:

Toronto

Lisa Merrithew
Tel: +1 416 645-8204

New York
Sean Healy
Tel: +1 212 453-2438

United Kingdom
David Hart




rell raq (U)U 7050 7101
Mobile: +44 (0) 7951 574 137

South Africa

Elian Wiener

Tel: +27 (0) 21 421 6783
Mobile: +27 (0)82 460 8755

Australia
Behinda Yeats
Tel: +612 8905-6316




MMC Norilsk Nickel

THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY
BEFORETHIS LETTER OF TRANSMITTAL IS COMPLETED. THIS LETTER OF TRANSMITTAL IS FOR USE
INACCEPTING THE OFFER BY 0789970 B.C. LTD. TO PURCHASE ALL OUTSTANDING COMMON SHARES
(INCLUDING THE ASSOCIATED RIGHTS UNDER THE SHAREHOLDER RIGHTS PLAN) OF LIONORE
MINING INTERNATIONAL LTD.

LETTER OF TRANSMITTAL
for Deposit of Common Shares
(and associated rights under the

Shareholder Rights Plan)

of ~'3"‘.'_ P‘z‘a :
LIONORE MINING INTERNATIONAL LTD.. " - 7_31
Pursuant to the Offer dated May 7, 2007 ¢ ’;l "_ ("..?‘
made by U
0789970 B.C. LTD. ST M
a wholly-owned subsidiary of Lo

0JSC MMC NORILSK NICKEL "

THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 8:00 P.M. (TORONTO
TIME) ON MONDAY, JUNE 18, 2007 (THE “EXPIRY TIME”), UNLESS EXTENDED
OR WITHDRAWN.

‘This Letter of Transmiltal or a manually executed facsimile thereof, properly completed and duly executed, together
with all other required documents, must accompany share certificates and rights certificates. if applicable, representing
commoen shares of LionOre (the common shares collectively and together. unless the context olherwise requires, with
associated rights (the “SRP Rights™) issued and outstanding under the sharcholder rights plan of LionOre Mining
International Ltd. (“LionOre™), the “Common Shares™) deposited pursuant 1o the offer dated May 7, 2007 {the “Offer™)
made by 0789970 B.C. Lid. (the “Offeror”), a wholly-owned subsidiary of QJSC MMC Norilsk Nickel, to holders of
Common Shares (the “Shareholders”) and must be received by Computershare Investor Scrvices Inc. (the “Depasitary™)
before the Expiry Time at one of the offices listed below.

Shareholders can also accepl the Offer by following the procedures for book-entry transfer set forth in Section 3 of
the Offer, "Manner of Acceplance — Acceptance by Book-Entry Transfer”. A Sharcholder accepting the Qffer by
following the procedurcs for book-entry transfer with CDSX or DTC does not need (o use this Letler of Transmittal and
will be deemed Lo have completed and submitted a Letter of Transmittal and be bound by the terms hereof. However, if a
Sharcholder is following the procedures for book-entry transfer with DTC and does not have an accompanying Agent’s
Message, a Letter of Transmittal must be completed.

Shareholders whose certificates are not immediately available or who cannot deliver their certificates and all other
required documents 1o the Depositary before the Expiry Time must deposit their Common Shares according to the
guaranteed delivery procedure set forth in Section 3 of the Offer, “Manncr of Acceptance — Procedure for Guaranteed

Delivery” by using the accompanying Notice of Guaraniced Delivery. See Instruction 2 herein, “Procedure for
Guaranteed Delivery”.

The terms and conditions of the Offer are incorporated by reference in this Letter of Transmittal, Capitalized terms
used but not defined in this Letler of Transmittal which are defined in the offer und related circular daled May 7, 2007 {the
*Circular”) have the respective meanings set out in the Circular.

The Depositary, the Dealer Manager, the Information Agent or your broker or other financial sdvisor can
assist you in completing this Letter of Transmittal (see back page of this Letter of Transmittal for addresses and




telephone numbers). Persons whose Common Shares are registered in the name of an investment advisor,
stockbroker, bank, trust company or other nominee should contact such nominee if they wish to accept the Offer.

Deposits of Common Shares conditienally issued pursuant to the Long Term Incentive Policy must be made by
completing an L'TII* Tendering Letter instead of this Letter of Transmittal.

This Letter of Transmittal cannot be used to accept the Offer while you kold CDIs which are quoted on the
Australian Securities Exchange. If you hold CDs, refer to Section 3 of the Offer, “Manner of Acceptance — CDI
Holders” for instructions on how to accept the Offer. If you hold CDIs at the Delisting Date, and your CDIs are
subsequently cancelled and yon become the legal holder of the underlying Common $hares, you may then accept
the Offer using this document.

Please read carefully the Instructions set forth below before completing this Letter of Transmittal

TO: 0789970 B.C. LTD.
AND TO: COMPUTERSHARE INVESTOR SERVICES INC., as Depositary, at its office set out herein.

The undersigned delivers to you the enclosed certificate(s) for Common Shares and SRP Rights, if applicable.
Subject only to the provisions of the Offer regarding withdrawal, the undersigned irrevocably accepts the Offer for such
Cominon Shares upon the terms and conditions contained in the Offer. I'he undersigned understands that by depositing
Common Shares (o the Offer, the undersigned will be decmed to have deposited the SRP Rights associated with such
Common Shares. No additional payment will be made for the SRI” Rights and no amount of the consideration to be paid by
the Offeror will be allocated to the SRP Rights. The undeesigned understands that, unless waived by the Offeror,
Sharcholders are required to deposit one SRP Right for each Common Share in order to cffect a valid deposit of such
Common Share or, il availuble, a book-cntry confirmation must be reccived by the Depositary with respect thereto. The
(ollowing are the details of the enclosed certificate(s):

LIONORE COMMON SHARES

(Please print or type. If space is insufficient, please attach a list to this Letier of Transmittal in the below form.)

Number of
Certificate Common Shares
Number(s) Nzme(s) in which Represented by Number of Common
(il available) Registered (please print) Certilicate Shares Deposited*
TOTAL:

SRP RIGHTS**
(Please print or type, 1T space is insufficient, please attach a list to this Letter of Transmittal in the belew form.)
(To be completed il necessary)

Cenrtificale Number of SRP
Number(s) Name(s) in which Rights Represented Number of SRP
(if available) Registered (please print) by Certilicate Rights Deposited*
TOTAL:




*  Unless otherwise indicated, the total number of Common Shares and SRP Rights evidenced by all centificates delivered will be deemed to have been
deposited.
»

*

The following procedures must be followed in order to effect the valid delivery of certificates representing SRP Rights (“Rights Certificates™): (1} if
the Separation Time under the Shareholder Rights Plan has not occurred prior to the Expiry Time ard Rights Centificates have not been distributed
by LionCre, a depasit of Common Shares by the undersigned will also constitute a deposit of the associated SRP Rights: (ii) if Rights Certificates
have been distributed by LionOre and reccived by the undersigned prior to the time the undersigned deposits Common Shares pursuant to the Offer,
Rights Certificate(s) representing SR Rights cqual in number to the number of Common Shares deposited must be delivered with the certificates
for the Common Shares; and (iii} if the Separation Time occurs and Rights Certificates are not distributed by the time that the undersigned deposits
its Common Shares pursuant (o the Offer, the undersigned may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaraniced
delivery procedure described befow. See Instruction 2, “Procedure for Guaranteed Delivery™. Note that in any case, a deposit of Commeon Shares
constitutes an agreement by the undersigned to deliver Rights Centilicate(s) representing SRP Rights equal in number to the number of deposited
Common Shares to the Depositary, on or before the third trading day on the Toronte Stock Exchange {the *TSX™) after the date, if any, that Rights
Certificates are distributed. The Qfferor reserves the right le require, if the Separation Time occurs before the Expiry Time, that the Depositary,
receives from the undersigned, prior to taking up the Common Shares for payment pursuant to the Offer, Rights Certificate(s) representing SRP
Rights equal in number to the Common Shares deposited by the undersigned.

The undersigned delivers to you the enclosed cerlificate(s) for Common Shares and. effective at such time as such

Common Shares are taken up pursuant to the Offer and subject only Lo the provisions of the Offer regarding withdrawal,
irrevocably accepts the Offer for such Common Shares and hereby assigns o the Offeror all right, title and interest therein.

The undersigned acknowledges receipt of the Offer and the accompanying Circular and acknowledges that there will
be a binding agreement between the undersigned and the Offeror, effective immediately following the time at which the
Offeror takes up Common Shares deposited by the undersigned, in accordance with the terms and conditions of the Offer,
The undersigned represents and warrants that: (i) the undersigned has full power and authority to deposit, sell, assign and
transfer the Common Shares covered by this Letter of Transmittal delivered to the Depositary (the “Deposited Common
Shares”) and in and to ali righls and benefits arising from such Common shares including, without limitation, any and aHl
dividends. distributions, payments, securities, property or other interests (including the SRP Riglits) which may be
declared. paid, accrued, issucd. distributed, made or transferred on or in respect of the Deposited Common Shares or any
of them on and after the date on which the Offeror takes up the Common Shares including any dividends, distributions or
payments on such dividends, distributions, payments, securitics, property or other interests (collectively,
“Distributions™); (i1) the undersigned owns the Deposited Common Shares and any Distributions, (iii) the Deposited
Common Shares and Distributions have not been sold, assigned or trans{erred, nor has any agreement been entered into to
sell, assign or transfer any of the Deposited Common Shares and Distribulions, Lo any other person; (iv) the deposit of the
Deposited Common Shares and Distributions complies with applicable Law; and (v) when the Deposited Coinmon Shares
and Distributions are taken up and paid for by the Ofleror, the Offeror will acquire good title thereto, free and clear of all
liens, restrictions, charges, encumbrances, claims and rights of others.

IN CONSIDERATION OF THE OFFER AND FOR VALUE RECEIVED, upon the terms and subject to the
conditions set forth in the Offer and in this Letter of Transmitial, subject only to the withdrawal rights set out in the Offer,
the undersigned irrevocably accepts the Olfer for and in respect of the Deposited Common Shares and delivers to the
Offeror the enclosed Common Share certificate(s) and Rights Certificates, if applicable, representing the Deposited
Common Shares and, on and subject to the terms and conditions of the Offer, deposits, sells. assigns and transfers to the
Offeror all right, title and interest in and to the Deposited Common Shares. and in and to all rights and benefits arising
from the Deposited Common Shares including the SRP Rights, whether or not separated from the Common Shares. and
any and all Distributions.

If, on or after the date of the Offer, LionOre should divide, combine, reclassify, consolidaie, convert or otherwise
change any of the Common Shares or its capitalization, or shall disclose that it has taken or intends to {ake any such action,
then the Offeror, in its sole discretion and without prejudice to its rights under Section 4 of the Offer, “Conditions of the
Offer”, imay make such adjusiments as it considers appropriate to the purchase price and other terms of the Offer
(including, without limitation, the type of securilies offered to be purchased and the amount payable therefor} o reflect
such division, combination, reclassification, consolidation, conversion or other change.

Common Shares acquired pursuant to the Offer shall be transferred to the Offeror free and clear of ail liens, charges,
encumbrances, ¢laims and equilies and together with all rights and benefits arising therefrom, including the right to all
dividends, distributions, payments, secarities, rights (including SRP? Rights), assets or other interests which may be declared,
paid, issucd, distributed, made or transferred on or after the date on which the Offeror takes up the Commeon Shares on or in
respect of the Cominon Shares. If, on or after the date of the Offer, LionOre should declare or pay any dividend or declare,
make or pay any other distribution or payment on or declare, allot, reserve or issue any securilies, rights or olher intercsts
with respect to any Common Shares, which is or are payable or distributable 1o Shareholders of record on a date prior to the

3




transfer into the name of (he Offeror or ils nominees or transferces on the (ransfer register maintained by or on behalf of
LionOre in respect of Common Shares aceepted for purchase pursuant to the Offer, then (and without prejudice Lo its rights
under Section 4 of the Offer, “Conditions of the Offer™): (a) in the case of cash dividends, distributions or payments, (he
amount of the dividends, distribulions or payments will be received and held by the depositing Sharcholder for the account of
the Offeror until the Offeror pays for such Common Shares, and (o the extent that such dividends, distributions or payments
do not exceed the purchase price per Comimon Share payable in cash by the Offeror pursuant to the Offer, the purchase price
per Cormnon Share payable by the Offeror pursuant to the Offer in cash will be reduced by the amount of any such dividend,
disuibution or payment; and (b) in the case of any such cash dividend, distribution or payment thal exceeds the purchase
price per Common Share payable in cash by the Offeror pursuant to the Offer, or in the case of any non-cash dividend,
distribution, payment, right or interest, the whole of any such dividend, distribution, payment, right or other interest will be
reecived and held by the deposiling Shareholder for the account of the Offeror and shall be required to be promptly remitted
and transferred by the depositing Sharcholder to the Depositary for the account of the Offeror, accompanied by appropriate
documentation of transfer. Pending such remittance, the Offeror will be entitled to all rights and privileges as owner of any
such dividend, distribution, payment, right or other interest and may withhold the cntire purchase price payable by the
Offeror pursuant to the Offer or deduct from the purchase price payable by the Offeror pursuant to the Offfer the amount or
qaluc thereof, as determined by (he Offeror in its sole discretion.

H the Separation Time does not occur before the Expiry Time, a deposit of Commeon Shares will also constitute a
deposit ol the associated SRI? Rights. If he Separation Time oceurs before the Expiry Time and Rights Certificates are
distributed by LionCOre o Sharcholders prior to the time that the signatory’s Common Shares are deposited pursuant to the
Offer, in order for the Common Shares 1o be validly deposited, Rights Certificate(s) representing SRP Rights equal in
number to the number of Common Shares deposited must be delivered to the Depositary, IT the Separation Time occurs
before the Expiry Time and Rights Certificates are not distributed by the time that the signatory deposits its Common
Sharcs pursuant to the Offer, the undersigned may deposit its SRP Rights before receiving Rights Certificate(s) by using
the guaranteed delivery procedure sct forth in the Offer and the Notice of Guaranteed Delivery.

In any case, a deposit of Common Shares constituies an agreement by the signatory to deliver Rights Certificate(s)
representing SRP Rights equal in number to the number of Common Shares deposited pursuant to the Offer to the
Deposilary, on or before the third trading day on the TSX after the date, if any, that Rights Certificate(s) are distributed.
The Offeror reserves the right (o require, if the Separation Tiine occurs before the Expiry Time, that the Depositary receive
from the undersigned. prior 1o taking up the Common Shares for payment pursuant to the Offer, Rights Certificate(s)
representing SRP Rights equal in number to the Common Shares deposited by the undersigned.

The undersigned irevocably appoints, efiective on and afler the date that the Offeror takes up and pays for the
Deposited Common Shares, each director or officer of the Offeror. and any other person designated by the Offeror in wriling,
as the true and lawful agent attorney and attorney-in-fact of the Shareholder covered by this Letter of Transmittal with
respect to Common Shares registered in the name of the holder on the securities registers maintained by or on behalf of
LionOre and deposited pursuant 1o the Offer and purchased by the Offeror (the “Purchased Common Shares™), and with
tespeet to any and all Distributions which may be declared, paid, accrued, issued, distributed, made or transferred on or in
respeet of the Purchased Common Shares on or afier the date on which the Offeror takes up the Common Shares with full
power of substitution (such powers of attomey, being coupled with an interest. being irrevocable), in the name of and on
behalf of such Shareholder: (a) lo register or record the transfer or cancellation of Purchased Common Shares and
Distributions consisting of sccurities on the appropriate registers maintained by or on behalf of LionOre; (b) for so long as
any such Purchased Common Shares are registered or recorded in the name of such Sharcholder, to exercise any and all
rights of such Shareholder including, without limitation, the right to vote, 10 execule and deliver (provided the same is not
contrary Lo applicable Law), as and when requesied by the Offeror (by whom such Common Shares are purchased), any
instruments of proxy, authorizations or consents in forin and on terms satisfactory 10 the Offeror in respect of any Purchased
Common Shares and Distributions, and to designate in any such instriments, authorizations or consents any person or
persons as Lhe proxyholder of such Sharcholder in respect of such Purchased Comunon Shares and Distributions for all
purposes including, without limitation, in connection with any meeting or mectings (whether annual, special or otherwise, or
any adjournment thereof, including, without limitation, any meeting to consider a Subsequent Acquisition "Transaction) of
holders ol relevant securities of LionOre; (c) to execule, endorse and negotiate any cheques or olber instruments representing
such Distributions payable Lo or to the order of, or endorsed in favour of the Sharcholder; and (d) to exercise any rights ol a
Sharcholder with respect to such Purchased Common Shares and such Distributions, all as set forth in this Letter of
Transmiutal. The acceptance of the Offer pursuant to the procedures set forih above will constitute an agreement between the
depositing Sharcholder and the Offeror in accordance with the terms and conditions of the Offer.
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The undersigned revokes any and all other authority, whether as agent, attorney-in-fact, attorney, proxy or olherwise,
previously conferred or agreed to be conferred by the Sharcholder at any time with respect to the Deposited Common Shares
or any Distributions. The Shareholder accepting the Offer agrees that no subsequent authority, whether as agent, attorney-in-
fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common Shares or any Distiibutions by or on
behall of the depositing Shareholder unless the Deposited Common Shares are not taken up and paid for under the Offer or
are withdrawn in accordance with the Offer. The undersigned also agrees not to vote any of the Purchascd Common Shares at
any meeling (whether annual, special or otherwise or any adjournment thereof, including, without limitation, any meeting to
consider a Subsequent Acquisition "Transaction) of holders of relevant securities of LionOre and not to exercise any of the
other rights or privileges attachied to the Purchased Comunon Shares, and agrees 1o execute and deliver to the Offeror any and
all instruments of proxy, autherizations or consents in respect of all or any of the Purchased Comimon Shares, and agrees to
appoint in any such instruments of proxy, authorizations or consents, the person or persons specificd by the Offeror as the
proxy of the holder of the Purchased Common Shares. Upon such appointment, all prior proxies and other
authorizations (including, without limitation, all appointients of any agent, attorney or attorney-in-fact) or consents
given by the holder of such Purchased Common Shares with respect thereto will be revoked and no subsequent
proxies or other authorizations or consents may be given by such person with respect thereto.

The undersigned covenants Lo execute, upon tequest of the Offeror, any additional documents, transfers and other
assuraices as may be necessary or desirable 1o complete the sale, assigniment and transfer of the Purchased Common
Shares Lo the Offeror. Each authorily herein conferred or agreed 1o be conlerred may be exercised during any subseguent
legal incapacity of the undersigned and shall, to the extent permitted by Law. survive the death or incapacity, bankrupicy
or insolvency of the undersigned and all obligations of the undersigned herein shall be binding upon the heirs, executors,
administrators, attorneys, personal representatives, successors and assigns of the undersigned.

All payments under the Offer will be made in Canadian dollars.

Settlement with cach Shareholder who has deposited Common Shares under the Offer will be made by the
Depositary forwarding a cheque by first-class mail representing the cash payment for the Common Shares taken up.
Unless otherwise directed in this Letter of Transmittal. the cheque will be issued in the name of the registered holder of the
Cominon Shares so deposited. Unless the person depositing the Common Shares instructs the Depositary to hold the
cheque for pick-up by checking ihe appropriate box in this Letler of Transmittal, the cheque will be forwarded by first
class mail to such person at the address specified in this Letter of Transmittal. If no such address is specified, the cheque
will be sent to the address of the holder as shown on the register of Shareholders maintained by or on behalf of LionOre.
Cheques mailed in accordance with this paragraph will be deemed to be delivered at the time of mailing.

The undersigned understands and acknowledges that payment for Common Shares deposited and faken up by the
Offeror will be made only after timely receipt by the Depositary of: (a) certificate(s) representing the Common Shares;
(b) this Letter of Transmiital, or a manually executed facsimile thereof, properly completed and duly executed, covering
such Common Shares with the signature(s) guarantecd in accordance with the instructions set out in this Letter of
Transmittal; and (¢) any other required documents before 5:00 p.m. (Toronto time) on the third trading day on the TSX
after the date on which the Expiry Time occurs. The undersigned also understands and acknowledges that under no
circumstances will interest accrue or be paid by the Offeror or the Depositary to persons depostting Common Shares on
the purchasc pricc of Commeon Shares purchased by the Offeror, regardless of any delay in making such payment.

Any Deposited Common Shares that are not taken up by the Offeror pursuant to the terms and conditions of the Offer
will be returned, at the Olfferor’s expense, o the depositing Sharcholder as soon as practicable after the Expiry Time or
withdrawal and early termination of the Offer, by eilher sending cerlificates representing the Common Shares not
purchased by first-class insured mail to the address of the depositing Shareholder specified in the Letter of Transmittal or,
if such name or address is not so specified, in such name and (o such address as shown on the Register of Sharcholders
maintained by or on behalf of LionOre.

By rcason of the use by the undersigned of an English language form of Letter of Transmittal, the undersigned and
both of you shall be deemed to have required that any contract evidenced by the Offer as accepled through this Letter of
Transmittal, as well as all documents related thereto, be drawn exclusively in the English language. En raison de 'nsage
d’une letire denvoi en langue anglaise par le soussigné. le soussigné et les destinataires sont préswmés avoir requis que
four contrat attesté par I'offre et son acceptation par celie leifre d’envoi, de méme que lous les docwments qui s'y
rapportent, soient redigés exclusivement en langue anglaise.
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SHAREHOLDER SIGNATURE
By signing below, the Shareholder expressly agrees to the terms and conditions set forth above.

Signature guaranteed by
(if required under Instruction 4): Dated:

Authorized Signature of Guaranior

Name of Guarantor (please print or type)

Address of Guarantor (please print or type)

Signature of Shareholder or Authorized Representative (see Instiructions 3, 4 and 5)

Name of Shareholder or Authorized Representative iplease print or type)

Daytime telephone number and facsimile number of Sharcholder or Authorized Representative




SHAREHOLDER INFORMATION AND INSTRUCTIONS

BLOCK A BLLOCK B
REGISTRATION AND DELIVERY INSTRUCTIONS
AV M IENT TNGT
PAYMENT INSTRUCTIONS SEND CHEQUE
ISSUE CHEQUE IN THE NAME OF AND (Unless Block “D” is checked) TO:
RETURN LIONORE SHARE CERTIFICATES
TO:
(Name) {Name)
(Streel Address and Number) (Street Address and Number)
(City and Province or State) (City and Province or Stalc}
(Country and Postal (Zip) Code) (Country and Postal (Zip) Codc)
(Telephone — Business Hours) (Telephone — Business Hours)
(Social Insurance or Social Securily Number) (Social Insurance or Social Security Nutnber)
BLOCK C BLOCK D
TAXPAYER IDENTIFICATION NUMBER SPECIAL PICK-UP INSTRUCTIONS
0O HOLD CHEQUE FOR PICK-UP AT THE
U.S. residents/cilizens must provide their OFFICES,Q]:_”H: DEPOSITAR\C _thRh
Taxpayer Identification Number THIS LETTER OF TRANSMITTAL IS
DEPOSITED

BLOCKE
DEPOSIT PURSUANT T NOTICE OF GUARANTEED DELIVERY

0O CHECK HERE 11F COMMON SHARES ARIE BEING DEPOSITED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE OFFICES OF THE DEPOSITARY AND
COMPLEETE THE FOLLOWING: (please prinl or type)

Name of Registered Holder

Date of Guaraniced Delivery

Name of Institution which Guaranteed Delivery

BLOCK F
INVESTMENT DEALER OR BROKER SOLICITING ACCEPTANCE OF THE OFFER

The undersigned represents that the dealer who solicited and obtained this deposit is:

(Firm) (Registered Representative) (Telephone Number)

O CHECK HERE IF LIST OF BENEFICIAL HOLDERS IS ATTACHED
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SUBSTITUTE FORM W-9
TO BE COMPLETED BY U.S. SHAREHOLDERS ONLY

SUBSTITUTE Part 1 — Taxpayer Identification Number
(“TIN™) — ENTER YOUR TIN IN THE
rory W-9 BOX AT RIGHT. (For most individuals, | Socisl Security Number(s)
this is your social security number. If you (f awaiting TIN, write “Applied For")
Department of the do not have a TIN, see “Obuaining a
Treasury Number™ in the Guidelines included in | OR
Internal Revenue this form.) CLERTIFY BY SIGNING

AND DATING BELOW,

et Do vennte T
ServicePayer’s Request for Employer Identification Number(s)

Taxpayer Noite:  If the account is in more than one AR L N N
Identification name, see the chart in the enclosed | (If awaiting TIN. wrile “Applied For")
Number and Certification Guidelines 10 determine which number

to give the payer.

Part 2 — For payees exempt [rom backup withholding, please write “exempt™ here
(see Instructions):

Name:

Business Name:

Please Check Appropriate box
O Individual/Sole Proprictor O Corporation O Partnership O Other

Address:

City State Zip Code

Part 3 — Certificotion — Under penalties of pecjury, 1 certify that:

(1) The number shown on this form is my correct TIN (or | am waiting for a TIN to be issued to me) and

(2) T am not subject 1o backup withholding beeause (a) I am exempt from backup withholding, (b) I have not been notified
by the [nternal Revenue Service (“IRS”) that [ am subject to backup withholding as a result of a failure to report all
interest or dividends, or (c} the [RS has notified me that [ am no longer subject 1o backup withholding; and

(3) I am a U.5. person (including a U.S. resident alien).

Certificate Instrudions.  You must cross out Item (2} in*Part 3 — Centification” above if you have been notified by the IRS that
you are currently subject o backup withholding because you have lailed 1o repoit all interest and dividends on your tax return.

Signature of U.S. person Date 2007

NOTE: FAILURE TO FURNISH YOUR CORRECT TIN MAY RESULT IN A $50 PENALTY IMPOSED BY THE
INTERNAL REVENUE SERVICE AND IN BACKUP WITHHOLDING OF 28% OF THE GROSS
AMOUNT OF CONSIDERATION PAID TO YOU PURSUANT TO THE OFFERING. FOR ADDITIONAL
DETAILS, PLEASE REVIEW THE ENCLOSED “GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-29” THAT FOLLOW THE
INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE
“APPLIED FOR” IN PART 1 OF SUBSTITUTE FORM W-9.

CERTIFICATION OF AWATTING TAXPAYER IDENTIFICATION NUMBER

I centify under penalties of perjury that a taxpayer identifieation number has not been issued Lo me, and either (a) [ have mailed or
delivered an application to reccive a taxpayer identification number (o the appropriaic IRS Center or Social Security
Administration Office or (b) I imend 1o mail or deliver an application in the near future, 1 understand that if I do not provide
a TIN by the time of payment, 28% of the gross proceeds of such payment made to me will be withheld.

Signature Dale 2007




INSTRUCTIONS AND RULES

1. Use of Letter of Transmittal

(a)

(b)

(<)

This Letter of Transmiltal {or a manually executed facsimile copy thercof} together with accompanying
certilicate(s) representing the Common Shares in respect of which the Offer is being accepted must be
received by the Depositary at any of the offices specified below before 8:00 p.n. (Toronto time) on Monday,
Junc 18, 2007, the Expiry Time. unless the Offer is accelerated, extended or withdrawn or unless the procedure
for guaranteed delivery scl out in paragraph 2 below is cimployed.

The method used 1o deliver this Letter of Transmiltal, any accompanying certificate(s) representing Commen
Shares und all other required documents is at the option and risk of the person depositing those documents, The
Offeror recommends that those documents be delivered by hand (o the Depositary and a receipt obtained or, if
mailed, that registered mail. with return receipt requested, be used and that proper insurance be obtained. It is
suggested that any such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the
Depositary before the Expiry Time. Delivery will only be effective upun actual receipt by the Depositary.

Sharchelders whose Common Shares are registered in tiie name of an investment advisor, stockbroker, bank,
trust company or other nominee should contact such nominee if they wish to accept the Offer.

2. Procedure for Guaranteed Delivery

I a Sharcholder wishes to deposit Common Shares pursuant to the Qffer and either (i) the certificate(s) representing
the Commeon Shares is (are) not immediately available or (ii) the certificate(s) and all other required documents cannot be
delivered 1o the Depositary at or prior to the Expiry Time, those Commeon Shares nevertheless may be deposited validiy
under the Offer provided that all of the following condilions are met:

(a)
{(b)

(<)

(C))

the deposit is made by or through an Eligible Institation (as defined below);

the Notice of Guaranteed Delivery (printed on green paper) in the form accompanying the Offer or a facsimile
thereol, properly completed and executed. is received by the Deposilary at its Toronto office at or prior to the
LExpiry Time;

the certificate(s) representing Deposited Common Shares, and, if the Separation Time has occurred before the
Expiry Time and Rights Certificates have been distributed to Sharelolders before the Expiry Time. the Rights
Certificate(s) representing the deposited SRP Riglus, in proper fonn for trans(er, logether with this Letter of
Transmittal or a muanually executed lacsimile thercof, properly completed and duly executed, and all other
documents required by this Letter of Transmittal, are received by the Depositary al or prior to 5:00 p.m.
{Toronto lime) on the third trading day on the TS X after the Expiry Thne. To constitute delivery for the purpose
ol salisfying a guaranteed delivery, this Letter of Transmittal and accompanying share certificate(s) and Rights
Centilicate(s), if applicablc, must be delivered to the Toronto office of the Depositary; and

in the case of SRP Rights where the Separation Time has occurred before the Bxpiry Time but Rights
Certificates have not been distribuled to Sharcholders before the Expiry Time, the Rights Cenificate(s)
representing the deposited SRP Rights, together with this Letter of Transmittal or a manually executed
facsimile thercol, property completed and duly exccuted with signatures guaranteed if so required in
accordance with this Letler of Transmittal and all other documents required by this Letter of Transmittal
are received by the Depositary at any of their offices listed in this Letter of Transmittal before 5:00 p.an.
(Toronto time) on the third trading day on the TSX after Rights Certificates are distributed to Shareholders.

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by facsimile transmission to the
Depositary at its principal office in Toronto and must include a guarantee by an Eligible Institution in the form set
forth in the Notice of Guaranteed Delivery.

An “Eligible Institution” means a Canadian Schedule 1 chartered bank. a major trust company in Canada, a member
of the Securitics Transler Association Medallion Program (STAMP). a member of the Stock Exchange Medallion
Program (SEMP} or a member of the New York Stock Exchange Ine. Medallion Signature Program (MSP). Members of
these programs arc usually members of a recognized stock exchange in Canada and the United States, members of the
Investment Dealers Associatton of Canada or members of the National Association of Sccurities Dealers of banks and
trusi companies in the United States.




3. Signatures

This Letter of Transmittal must be completed and signed by the Sharcholder accepting the Offer described above or
by such Sharcholder’s duly authorized representative (in accordance with Instruction 5).

(a) If this Letter of Transmitlal is signed by the registered owner(s) of the accompanying certificate(s), such
signature(s) on this Letter of Transmittal must correspond with the names(s)} as registered or as written on the
face of such certificate(s) without any change whatsoever, and the certificale(s) need not be endorsed. If such
deposited certificate(s) are owned of record by two or more joint owners, all such owners must sign this Letter
of Transmittal.

(b) If this Letter of Transmitlal is executed by a person other than the registered holder of the certificate(s)
deposited therewith, or if the cash payable is o be delivered to a person other than the registered holder, the
certificate(s) must be endorsed, or be accompanied by an appropriate share transfer power of attorney, in either
case. duly and properly completed by the registered holder, with the signature on the endorsement panel or
share transfer power of attorney guaranteed by an Eligible Institution, as noted in Instruction 4 below.

4. Guarantee of Signatures

If this Letter of Transmittal is cxccuted by a person other than the registered holder of the certificate(s) deposited
herewilh, or if Deposited Common Shares not purchased are to be returned to a person other than the registered holder or
sent to an address other than the address of the registered holder as shown on the registers of LionOre or if the cash payable
i 10 be delivered 1o a person olher than the registered holder, such signature must be guaranteed by an Eligible Institution
{except that no guarantee is required if ihe signature is that of an Eligible Inslitution).

5. Fiduciaries, Representatives and Authorizations

Where this Letter of Transmittal is exccuted by a person on behalf of an exceutor, administrator, trustee, guardian, or
on behalf of a corporation. partnership or association or is executed by any other person acling in a represenlative capacity,
such person should so indicate when signing and this Letter of Transmittal must be accompanied by satisfactory evidence
of the authorily to act. Either the Offeror or the Depositary, at their discretion, may require additional evidence of
authority or additional documentation.

6. Delivery Instructions

If any cheque(s) are o be sent to or, in respect of partial deposits of Common Shares, cerlificales representing
Common Shares are to be retumed 1o, somcone at an address other than the address of the Sharcholder as it appears in
Box A on Lhis Letter of Transmitlal, cotitted “Registration and Paymenl Instructions”, then Box B on this Letter of
Transmittal, entitled “Delivery Instructions”, should be completed. If Box B is not completed, any cheque(s) will be
mailed to the depositing Sharcholder at the address of such holder as it appears in Box A or. if no address is provided in
Box A. then it will be mailed to the address of such holder as it appears on the securities register of LionOre. Any
cheque(s) mailed in accordance with the Offer and this Letter of Transmittal will be deemed to be delivered at the time of
mailing.

7. I'artial Deposits

If fewer than the total number of Common Shares evidenced by any certificale submitted are to be deposited, fill in
the number of Comnmon Shares to be deposited in the appropriate space on this Letter of Transmittal. In such case, new
certificate(s) for the number of Common Shares not deposited will be sent 1o the registered holder unless otherwise
provided as soon as practicable after the Expiry Time. The total number of Common Shares evidenced by all certificates
delivered will be deemed to have been deposiled unless otherwise indicated.

8. Solicitation

Identify the invesunenl dealer or broker, if any. who solicited acceptance of the Oifer by completing Box F on this
Letier of Transmiltal and present a list of bepeficial holders, if applicable.
9. Substitute Form W-9 for U.S. Shareholders Only

United States federal income tax law generally requires that a U.S. Shareholder who receives cash in exchange for
Comnmon Shares must provide the Depositary with his correct Taxpayer Identification Number (“TIN), which, in the
case of a Shareholder who is an individual, is generally the individual's social sccurity nuiber. If the Depositary is not
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provided with the correct TIN or an adequate basis for an exemplion, such holder may be subject to penalties imposed by
the Internal Revenue Service and backup withholding in an amount equal to 28% of the gross proceeds of any payment
received hereunder. I withholding results in an overpayment of taxes, a refund may be obtained.

To prevent backup withholding, each U.S. Shareholder must provide his correct TIN by completing the “Substitute
Form W-9" set forth in this document, which requires such holder to certify under penalties of perjury. (1) that the TIN
provided is correct (or that such holder is awaiting a TIN), (2) that (i) the holder is exempt from backup withholding,
(ii) the holder has not been notified by the Internal Revenue Service that he is subject to backup withholding as aresult of a
failure Lo report all interest or dividends or (iii) ihe Internal Revenue Service has notified the holder that he is no longer
subject to backup withhiolding, and (3) that the holder is a U.S. person (including a U.S. resident alien).

Exempt holders (including, among others, all corporations} are not subject to backup withholding and reporling
requirements. To prevent possible erroncous backup withholding, an exempt holder must enter its correct TIN in Part 1 of
Substitute Form W-4, write “IExempt”™ in Part 2 of such form. and sign and date the form. See the enclosed Guidelines for
Certification of Taxpayer Identification Number on Substitulec Form W-9 (ithe “W.-9 Guidelines™) for additional
instruclions.

If Comton Shares are held in more than one name or are nol in the name of the actual owner, consult the enclosed
W-9 Guidelines for information on which TIN 1o report.

If a U.S. Sharcholder does not have a TIN, such holder should: (i} consult the enclosed W-9 Guidelines for
instructions on applying for a TIN; (ii} write “Applied For™ in the space for the FIN in Part 1 of the Substitute Form W-9;
and (iii) sign and date the Substitute Form W-9 and the Certificate of Awaiting Taxpayer Identification Number set forth in
this document. In such case, the Depositary may withhold 28% of the gross proceeds of any payment made to such holder
prior to the time a properly certified TIN is provided 1o the Depositary, and if the Depositary is not provided with a "IN
within 60 days, such amounts will be paid over to the Internal Revenue Service.

If the Substitute Form W-9 is nol applicable to a U.S. Sharcholder because such holder is not a U.S. person for United
States federal income tax purposes. such holder will instead need Lo submil an appropriate and properly completed IRS
FForm W-8 Certificate of Foreign Status, signed under penalty of perjury. Such appropriate IRS Form W-8 may be obtained
from the Depositary.

A US. SHAREHOLDER WHO FAILS TO PROPERLY COMPLETE THE SUBSTITUTE FORM W-9 SET
FORTH INTHIS LETTER OF TRANSMITTAL OR, IF APPLICABLE, THE APPROPRIATE IRS FORM W-8
MAY BE SUBJECT TO BACKUP WITHHOLDING OF 28% OF THE GROSS PROCEEDS OF ANY
PAYMENTS MADE TO SUCH HOLDER PURSUANT TO THE OFFER.

10.  Miscellancous

{a) Il the space on this Letter of Transmittal is insuflicient to list all certificates for Deposited Comimon Shares or
Rights Certificates, if applicable, additional certiftcate numbers and number of Deposited Commeon Shares
may be included on a separate signed list affixed to this Letter of Transmittal.

{b} Il Deposited Common Shares are registered in different forms (e.g. ‘John Doe” and ‘). Doe’) a scparale Lelter
of Transmitlal should be signed for cach different registration.

{c}  Noallernalive, conditional or contingent deposits will be acceptable. All depositing Shareholders by execution
of this |etter of Transmittal or a manually exccuted facsimile copy hercof waive any right to receive any notice
of the acceptance of Deposiled Common Shares {or payment, except as required by applicable Law.

(d) The Offer and all contracts resulting from acceptance thereof shall be govemed by and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.
liach party lo any agreement resulting from the acceptance of the Offer unconditionally and irrevocably
attorns lo the exclusive jurisdiction of the courts of the Province of Ontario.

(e} ‘The Offeror will not pay any fees or commissions to any broker or dealer or any other person for soliciting
deposits of Common Shares pursuant to the Offer (other than to members of the Soliciting Deaier Group and
the Depositary), except as otherwise set forlt in the Offer.

(D Before completing this Letter of Transmittal, you are urged to read the accompanying Offer and Circular.

(2} Al questions as 1o the validity. fonn, eligibility {including Limely receipt) and acceptance of any Common
Shares depogited pursuant to the Offer will be determined by the Offeror in its sole discretion. Depositing
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(h)

Sharcholders agree that such determination shall be final and binding. The Offeror reserves the absolute right
to reject any and all deposits which it determines not to be in proper form or which may be unlawful 10 accept
under the laws of any jurisdiction. The Offeror reserves the absolule right to waive any defects or irregularities
in the deposit of any Cotnmmon Shares. There shall be no duty or obligation of the Offeror, the Depositary, the
Dealer Manager or any other person to give notice of any defcets or irregularities in any deposit and no liability
shall be incurred by any ol them lor failure Lo give any such notice. The Olferor’s interpretation of the terms
and condilions of the Offer, the Circular, this Letter of Transmittal and the Notice of Guaranteed Delivery will
be final and binding. The Offeror reserves the right to permnit the Offer 1o be accepted in a manner other than
that set out in the Offer and Circular.

Additional copies of the Offer and Circular, this Letler of Transmiltal and the Notice of Guaranteed Delivery
may be ubtained without charge on request from those persons at their respective offices shown on the back
page of this Letter of Transmittal.

11. Lost Certificates

If a share certificate or rights centificate, if applicable, has been lost or destroyed, this Letter of Transmiuta) should be
completed as fully as possible and forwarded together with a letter describing the loss, to the Deposilary, The Depositary
will forward such letter to LionQOre's registrar and transfer agent so that the transfer agent may provide replacement
mstructions. If a certificate has been lost, destroyed, mutilated or mislaid, please ensure thal you provide your telephone
number so that the Deposilary or LionOre’s transfer agent may contact you.




THIS LETTER OF TRANSMITTAL OR A MANUALLY EXECUTED FACSIMILE (TOGETHER WITH
CERTIFICATES FOR COMMON SHARES AND SRP RIGHTS, IF APPLICABLE, AND ALL OTHER
REQUIRED DOCUMENTS) OR THE NOTICE OF GUARANTEED DELIVERY OR A MANUALLY
EXECUTED FACSIMILE THEREOF MUST BE RECEIVED BY THE DEPOSITARY ON OR BEFORE
THE EXPIRY TIME.

FOR U.S. SHAREHOLDERS ONLY
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-%

Guidelines for Determining the Proper 1dentification Number for the Payec (You)

To Give the Payer — Social sccurity numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employece
identification numbers have nine digits separated by only one hyphen: ie., 00-0000000. The table below will help
determine the number (o give the payer. All “Section” references are (o the Internal Revenue Code of 1986, as amended.

“IRS” is the Internal Revenue Service.

For This Type of Account:

Give The Taxpayer ldentification

1. Individual

2, Two or more individuals (joint account)

3. Custodian account of a minor (Unifarm (7ift to Minors Act)

a. The usual revecable savings trust account {grantor is also
trustee)

b. So-called trust that is not a legal or valid trust under state faw
Sole proprictorship

A valid trust, estate, or pension trust

Corporate

LS B

Association, club, religious, charilable, educational, or other tax-
exempt organizakion account

Y. Partnership
10. A broker or registered nominee

1. Account with the Department of Agriculture in the name of a
public entity (such as a state or local government, school
district, or prison) that receives agricultural program payments
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social security nuinber must be used.
(2) Circle the minor's name.
&3]

employer idemification number (if you have one).

Individual

The actual owner of the account or, if combincd fund, the first
individual on the account!?

The minor™®

The grantor-trustee!

The actual owner™!

The owner™
The legal entity™”
The corporation

The organization

The partnership
The broker or nominee

The public entity

List first and circle the name of the Person whose number you fumish. [f only one person on an account has a social security number, that person’s

You must show your individual name, but you may also enter your “doing business as” name. You may use either your social security number or your

(d) List first and circle the name of the legal trusi, estate, or pension trust. (Do not tumish the taxpayer identification number of the personal
representative or trustee unless the legal entity itsell is not designated in the account title.)

NOTE: If no name is circled when there is more than one name, the number will be considered o be that of the first name listed.




Obtaining a Number

If you do not have a taxpayer identification number or you do not know your number, obtain Fonn S8-5, Application
for a Social Sccurity Card. at the local Social Administration office, or Form 584, Application for LEmployer
Identification Number, by calling 1 (800) TAX-FORM, and apply for a number.

Payees Exempt from Backup Withholding
Payces specifically exempted from withholding include:

(i) An organization exempt from tax under Section 501(a). an individual retirement account (IRA}, or a
custodial account under Scction 403(b)(7), if the account satisfies the requirements of Section 40 1{f)(2).

(il  The United States or a state thereof, the District of Columbia, a possession of the United States, or a
political subdivision or wholly-owned agency or instrumentality of any one or more of the foregoing,

(iii) An intemational organization or any agency or instrumentalily thercof.
(iv) A foreign government and any political subxivision, agency or instrumentality thereof.
Payees that may be exempt from backup withholding include:
(i) A corporation.
(i) A financial inslitution.

(iii) A dealer in securities or commoditics required to register in the United States, the District of Columbia,
or a possession of the United States.

(iv) A rcal estate investment trust.
(v) A common trust fund operated by a bank under Section 584(a).
(vi) An entity registered at all times during the lax year under the favestment Company Act of 1940
(vii) A middleman known in the investment community as a nominee or custodian.
(viii} A fulures commission merchant registered with the Commodity Futures Trading Commission.
(ix) A foreign central bank of issue.
{x) A trust exempt from 1ax under Scclion 664 or described in Section 4947,

Exempt payecs described above must file a Substitute Form W-9 included in this Letter of Iransmitlal Lo avoid
possible erroncous backup wilthholding. FILE THIS FORM WITH THE DEPOSITARY, FURNISH YOUR TAXPAYER
IDENTIFICATION NUMBER, WRITE "EXEMPT" IN PART 2 OF THE FORM, SIGN AND DATE THE FORM AND
RETURN IT TO THI: DEPOSITARY.

PRIVACY ACT NOTICI — Section 6109 requires you W provide your correct taxpayer identification number lo
payers, who must report the payments to the IRS. The IRS uses the number for identification purposes and may also
provide this information to various government agencics for tax enforcement or litigation purposes. Payers must be given
the numbers whelther or not recipients are required to file tax returns. Payers must generally withhold 28% of laxable
interest, dividend, and certain other payments o a payee who does not furnish a taxpayer identification number to payer.
Certain penalties may also apply.

Penaltics

{1) Failure to Furnish Taxpayer Identification Number. — I you fail to fumish your laxpayer identificalion nunber
to a payer, you are subjccl to a penalty of 350 for cach such failure unless your failure is due (o reasonable cause and
nol to wilful neglect.

(2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no
reasonable basis (hat results in no backup withholding. you are subject to a $500 penalty.

(3) Criminal Penalty for Falsifying Information. — Wilfully falsifying certifications or affirmations may subject you
to criminal penalties including fines andfor imprisonment.
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The Depositary for the Offer is:

Computershare Investor Services Inc.

By Maii By Registered Mail, by Hand or by Couricer
PO. Box 7021 9" Floor
31 Adelaide Street East 100 University Avenue
‘Toronto, ON, Canada M5C 3H2 Toronto, ON, Canada M5J 2Y1
Attention: Corporate Actions Attention: Corporale Actions

North American Toll Free Phone: 1-800-564-6253
Qutside North America, Call Collect: 1-514-982-75585

Facsimile: 1-905-771-4082
Email: corporateactions@computershare.com

The Information Agent for the Offer is:

Georgeson

100 University Avenue
11" Floor, South Tower
Toronto, ON, Canada M5J 2Y1

North American Toll Free Number: 1-866-682-6148
QOutside North America, Call Collect: 1-212-440-9800
Emuil: inquiries @ georgeson.com

The Dealer Manager for the Offer is:

UBS Securities Canada Inc.

161 Bay Street, Suite 4100
P.O. Box 617
Toronto, ON, Canada M5J 281
Inside and Outside North America, Call: 1-416-350-2201

Facsimile: 1-416-364-9296

Any questions or requests for assistance may be directed to the Dealer Manager, the Depositary or the
Information Agent. Requests for additional copies of the Offer und Circular, this Letter of Transmittal and
the Notice of Guaranteed Delivery may be directed to the Depositary or the Dealer Manager at its offices.
Sharcholders may also contact their brokers, dealers, commercial banks, trust companies or other nominees
for assistunce concerning the Offer.




MMC Norilsk NickeL|

THE INSTRUCTIONS ACCOMPANYING THIS LTIP TENDERING LETTER SHOULD BE READ CAREFULLY
BEFORE THIS LTIP TENDERING LETTER IS COMPLETED. THIS LTIP TENDERING LETTER IS FOR USE BY
ELIGIBLE HOLDERS OF LTIP ENTITLEMENTS (AS DEFINED BELOW) IN ACCEPTING THE OFFER BY
0789970 B.C. LTD. T0G PURCHASE ALL OQUTSTANDING COMMON SHARES (INCLUDING THE ASSOCIATED
RIGHTS UNDER THE SHAREHOLDER RIGHTS PLAN) OF LIONORE MINING INTERNATIONAL LTD.

LTIP TENDERING LETTER
for Deposit of Common Shares

(and associated rights under the i ”i) -
Shareholder Rights Plan) DL
Conditionally Issued 5-;:: - i?ﬁ
Under the 2007 Long Term Incentive Policy e T e
of Y

LIONORE MINING INTERNATIONAL LTD, -~ . *7
Pursuant to the Offer dated May 7, 2007 ’
made by

0789970 B.C. Ltd.

a wholly-owned subsidiary of

0JSC MMC NORILSK NICKEL

THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 8:00 PM. (TORONTO

TIME) ON MONDAY, JUNE 18, 2007 (THE “EXPIRY TIME”), UNLESS EXTENDED
OR WITHDRAWN,

THIS LTIP TENDERING LETTER IS FOR USE ONLY BY
ELIGIBLE HOLDERS OF LTI ENTITLEMENTS (AS DEFINED BELOW)

This LTI Tendering Letter is for use only by holders of outstanding rights {the “LTIP Entitlements™). whether
vested or unvested, 1o receive Common Shares (as defined below) that are issuable pursuant to such LTIP Entitlements
(“Bonus Shares”) in accordance with the terins of the 2007 long term incenlive policy (the “Long Term Incentive
Policy™) of LionOre Mining Intetnational Ltd. (“LionOre™) and that are otherwise eligible to deposit LTIP Entitlements
under the Offer and the 2006 stock option and share compensation plan (the “Share Compensation Plan™) of LionOre,
Holders of LTIP Entitlements must complete this LTIP Tendering Letter in order to deposit their LTIP Entitlements and
the Bonus Shares issuable to such holders pursuant o the Long Term Incentive Policy Lo the offer dated May 7, 2007 (the
“Offer”) made by 0789970 B.C. Lu. (the “Offeror™), a wholly-owned subsidiary of QJSC MMC Norilsk Nickel, to
ltolders (the “Sharcholders™) of common shares of LionOre (the common shares collectively and together, unless the

conlext otherwise requires, with associated rights (the “SRP Rights”), if any. under the Shareholder Rights Plan of
LionOre, the “Common Shares™).

Itis cxpected that, in accordance with the Long Term Incentive Policy and the Share Compensation Plan, upon the
maKing of the Offer, all Bonus Shares will, contingently and conditionally upon il being certain that such Bonus Shares
that are soissued will be taken up and paid for under the Ofler, vest and be issued to the holders of such LTIP Entitlements
in consideration of the application of a cash bonus or other amount payable to such holders in consideration of past
services performed by such holders in an sunount cqual to Lhe aggregate issue price of the Bonus Shares, and such Bonus
Shares will be issued at a deemed issue price cqual (o the Market Price (as defined in the Share Compensation Plan) at the
grant date of the LTIP Entitlements. In accordance with the Loung Tenn Incentive Policy and the Share Compensation
Plan. any cash bonus or olher amount applied in consideralion of the issuance of Bonus Shares shall be deemed to have




been payable. and any conditional issuance of Bonus Shares pursuant lo the Long Term Incentive Policy will be deemed to
have taken place. immediately prior to the take-up of Common Shares under the Offer, and all Bonus Shares that are
issued pursuant to such conditional issuance and have been properly deposited in accordance with the terms of this LTIP
Tendering Letter will be accepted as validly tendered under the Offer,

This LTIP Tendering Letter or a manually executed facsimile thercof, properly completed and duly executed,
togetber with all other required documents, must be received by Computershare Investor Services Inc. (lthe “Depositary™)
before the Expiry Time at its office set out below in order for the L11P Entitlements and the Bonus Shares issuable
pursuant to any LTIP Entitlements to be deposited by cligible holders pursuant to the Offer. No certificate(s) representing
Bonus Shares will be issued by LionOre or be required to be delivered to the Depositary or any other person for Bonus
Shares to be validly deposited under the Olfer and taken up and paid for by the Offcror.

The name and address of the holder of the LT1P® Entitlements appearing in the box below must match exactly
the name and address of such holder on the books and records of LionOre. If an LTIP Entitlement holder receives this
LTIP Tendering Lelter from the Offeror with the holder’s name and address below already completed, then such
information reflects the current name and address of such holder on the books and records of LionOre.

The terms and conditions of the Offer are incorporated by reference in this LTIP Tendering Letier. Capitalized terms
used but not defined in this LTIP Tendering Letter which are defined in the (_)lTer and related circular dated May 7, 2007
(together, the “Circular”} have the respective meanings set out in the Circular.

The Depositary can assist you in completing this LTIP Tendering Letter. Sce the back page of this LTIP Tendering
Letter for the Depositary’s address and telephone number.

This LTIP Tendering Letter may only be used by eligible holders to deposit LTIP Entitlements and the related
Bonus Shares under the Offer. A deposit under the Offer of other Common Shares, including Comimon Shares
issued pursuant to the Long Term Incentive Policy that are not, or are no longer, conditivnally or contingently
issued, must be made by completing a Letter of Transmittal and depositing share certificate(s) and not this LTIP
Tendering Letter.

This LTTP Tendering Letter cannot be used to accept the Offer while you hold CDIs which are quoted on the
Australian Sccurities Exchange. 1f you hold CDIs refer to Section 3 of the Offer “Manner of Acceptance — CDI
Holders” for instructions on how to accept the Offer. If you hold CDIs at the Delisting Date, and your CDIs are
subsequently cancelled and you become the legal holder of the underlying Common Shares, you may then accept
the Offer using this document.

Please read carefully the Instructions set forth below before completing this LTIP Tendering Letter.

TO: 0789970 B.C. LTD.
AND TO: COMPUTERSHARE INVESTOR SERVICES INC., as Depositary, at its office set out herein.

The undersigned. subject only to the provisions of the Offer regarding withdrawal. irrevocably deposits lo the Qffer
upon the terms and conditions contained in the Offer the LTIP Entitlements and the related Bonus Shares conditionally
issued to the undersigned pursuant to the Long Term Incentive Policy identified in the box below, accepts the Offer upon
the terms and conditions contained in the Offer with respect to such Bonus Shares and hereby agsigns to the Offeror all
right, title and interest in such Bonus Shares. The undersigned understands that by depositing such LTIP Entitlements and
the related Bonus Shares to the Offer, the undersigned will be deemed to have deposited the SRP Rights associated with
such Bonus Shares. No additional payment will be made for the SRP Rights and no amount of the consideration (o be paid
by the Offeror will be allocated to the SR Rights.




The following are the details of the LTIP Entitlements and the relmed Bonus Shares to which this LTIP Tendering
Letter relates:

LTIP ENTITLEMENTS FOR BONUS SHARES
(Pleasc print or type)

Number of Bonus

Name of holder of Shares Issuable to the Number of LTIP
LTIP Entitlements llolder pursuant to the | Entitlements and Bonus
(the “*Holder™) Address of Holder LTIP Eniitlements Shares Deposited*

*  Unless otherwise indicated, the total number of LTIP Entitlements held by the Helder and Bonus Shares issuable to the Helder pursuant 1o the LTIP
Entitlements will be deemed 10 have been deposited.

‘The name and address of the holder of the LTIP Entitlements appearing above must maltch exactly the name and
address of such Lolder on the books and records of LionOre.

The undersigned acknowledges receipt of the Circular and acknowledges that there will be a binding agreement
between the undersigned and (he Offeror, effective immediately following the time at which the Offcror takes up the
Bonus Shares related to the LT1P Entitements deposited by the undersigned, in accordance with the terms and conditions
of the Offer. The undersigned represents and warrants that (i) the undersigned has full power and authority to deposit the
LTIP Entitlements and the related Bonus Shares covered by this LTIP Tendering Letter delivered to the Depositary (the
“Peposited LTIP Entitlements” and the “Deposited Bonus Shares”, respectively) and to sell, assign and transfer the
Deposited Bonus Shares and all rights and benefits arising from the Deposited Bonus Shares including, without limitation,
any and all dividends. distributions, payments, securilies, property or other inlerests (including the SRP Rights) which
may be declared, paid, acerued, issued. distributed, made or transferred on or in respect of the Deposited Bonus Shares or
any of them on and after the date of conditional issuance thereof, including any dividends, distributions or payments on
such dividends, distributions, payments, securitics, properly or other interests (collectively, “Distributions™), (ii) the
undersigned owns the Deposited LTIP Entitlements and, upon the issuance of the Deposited Bonus Shares in accordance
with the Long Term Incentive Policy and the Share Compensation Plan, will own the Deposited Bonus Shares and any
Distributions, (i} the Deposited LTIP Entitlements and the Deposited Bonus Shares and Distributions have not in whole
or in part been sold, assigned or transferred, nor has any apreement been entered into to sell, assign or transfer any of the
Deposited LTIP Enfitlements and the Deposited Bonus Shares and Distributions, to any other person, (iv) the deposit of
the Deposited LTIP Entitlements and the Deposiled Bonus Shares and Distributions complics with applicable Laws, and
{v) when the Deposited Bonus Shares and Distributions are taken up and paid for by the Offeror, the Offeror will acquire
good title thereto, free and clear of all liens, restrictions, charges, encumbrances, claims and rights of others.

IN CONSIDERATION OF THE OFFER AND FOR VALUE RECEIVED, upon the terms and subject o the
conditions sel forth in the Cffer and in this LTIP Tendering Letter, subject only o the withdrawal rights set out in the Offer,
the undersigned irrevocably accepts the Offer for and in respect of the Deposiled Bonus Shares and, on and subject to the
terms and conditions of the Offer, deposits, sells, assigns and transfers to the Offeror all right, title and interest in and to the
Deposited Bonus Shares. and in and to all rights and benefits arising from the Deposited Bonus Shares including the SRP
Rights, whether or not separated from the Common Shares, and any and all Distributions.

If, on or afller the date of the Offer. LionOre should divide, combine, reclassify, consolidale, convert or otherwise
change any of the Common Shares or its capitalization or change the terms of the Share Compensation Plan, the Long
Term Incentive Policy or the LTLP Entitlements, or shall disclose that it has taken or intends to take any such action, then
the Offeror, in iis sole discretion and without prejudice to its rights under Scction 4 of the Qffer, “Conditions of the
Offer”, may make such adjustments as it considets appropriate lo the purchase price and other terms of the Offer
(including, without limitation, the type of securities offered to be purchased and the amount payable therefor) 1o reflect
such division, combination, reclassification, consolidation, conversion or other change.

Deposiled Bonus Shares shall be transferred to the Offeror free and clear of all liens, charges. encumbrances, claims
and equitics and together with all rights and benefits arising therefrom, including the right (o any and all dividends,
distributions, payments, sccurities, rights (including SRP Rights), assets or other interests which may be declared, paid,
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issued, distributed, made or transferred on or after the date on which the Offeror takes up the Cotntnon Shares on or in
respect of the Deposited Bonus Shares. If, on or after the date on which the Offeror takes up the Common Shares, LionQOre
should declare or pay any dividend or declare, make or pay any other distribution or payment on or declare, allol, reserve
or issue any sceurities, rights or other interests with respect lo any Common Shares, which is or are payable or
distributable 1o holders of Deposited Bonus Shares of record on a date prior to the transfer into the name of the Offeror or
ils nominees or translerees on the transfer register maintained by or on behalf of LionOre in tespect of the Commeon Shares
accepted for purchase pursuant to the Offer, then (and without prejudice to its rights under Section 4 of the Offer,
“Conditions of the Offer”): (a) in the case of cash dividends. distributions or payments, the amount of the dividends,
distributions or payments will be recejved and held by the undersigned for the account of the Offeror unti! the Offeror pays
{or the Deposited Bonus Shares, and to the extent that such dividends, distributions or payments do not exceed the
purchase price per Common Share payable in cash by the Offeror pursuant to the Offer, the purchase price per share
payable by the Offcror o the undersigned in respect of the Deposited Bonus Shares pursuant to the Offer in cash will be
reduced by the amount of any such dividend, distribution or payment, and (b) in the case of any such cash dividend,
distribution or payment that excceds the purchase price per Common Share payable in cash by the Offcror pursuant Lo the
Offer. or in the case of any non-cash dividend, distribution, payment, right (including SRP Rights) or interest, the whole of
any such dividend, distribution. payment, right (including SRP Rights) or other interest will be received and held by the
undersigned lor the account of the Offeror and shall be required to be promptly remitted and transferred by the
undersigned to the Deposilary for the account of the Offeror, accompanied by appropriate documentation of transfer.
Pending such remittance, the Offeror will be entitled to all rights and privileges as owner of any such dividend,
distribution, payment, right (including SRP Rights) or other interest and may withhold the entire purchase price payable
by the Offeror pursuant to the Olfer or deduct from the purchase price payable by the Offeror pursuant to the Offer the
amount or value thercol, as determined by the Ofieror in its sole discretion.

If the Separation Time ducs not occur before the Expiry Time, a deposit of the Deposited Bonus Shares will also
constilute a deposit of the associated SRP Rights.

The undersigned understands that LionOre will not issue any certificates representing Bonus Sharcs uniil after all
conditions and contingencies under the Long Term Incentive Policy have been satisfied. To the extenl any certificates
fepresenting Deposited Bonus Shares are issucd lollowing the take up of Deposited Bonus Shares deposited hereunder,
such certificates (and certificales representing SRI* Rights, if any) shall be issued to the Offeror and not (o the
undersigned.

The undersigned irrevocably appoints, cifective on and after the date that the Offeror takes up and pays for Lhe
Deposited Bonus Shares, each director or officer of the Offeror, and any other person designated by the Offeror in wriling,
as the irue and lawful agenl, attorney and attorney-in-fact of the undersigned with respect to the Deposited Bonus Shaies
covered by this LTIP Tendering Letier, deposiled pursuant to the Offer and purchased by the Offeror (the “Purchased
Bonus Shares™). and with respect to any and all Distributions which may be declared. paid, accrued, issued, distributed,
made or transferred on or in respect of the Purchased Bonus Shares on or afler the date on which the Offeror takes up the
Common Shares, with full power of substitution (such powers of allorney, being coupled with an interest, being
irrevocable), in the name of and on behalf of such holder: {a) o register or record the transfer of the Purchased Bonus
Shares and the Distributions consisling of sccurities on the appropriate registers maintained by or on behalf of LionOre;
(b} lor so long as any such Purchased Bonus Shares are registered or recorded in the name of such holder, to exercise any
and all rights of such holder including, without limitation, the right to vote, 1o execute and deliver (provided the same is
not contrary to applicable Laws}), as and when requested by the Offeror (by whom such Bonus Shares are purchased). any
instruments of proxy. authorizalions or consents in form and on terms satisfactory to the Ofieror in respect of any
Purchased Bonus Shares and Distributions, and to designate in any such instraments, authorizations or consents any
person ot persons as the proxyholder of such holder in respect of such Purchased Bonus Shares and Distributions for ail
parposes including, without limitation, in conncction with any meeting or mectings (whether annual. special or otherwise,
orany adjournment thereof, including, without limitation, any meeting lo consider a Subsecuent Acquisition Transaction)
of holders of relevant securitics of LionOre; (¢) to execule. endotse and negotiale any cheques or other instruments
representing such Distributions payable to or (o the order of, or endorsed in favour of such holder; and (d) Lo exercise any
rights of such holder with respect 10 such Purchased Bonus Shares and Distributions, all as sei forth in this LTIP Tendering
Letter, The acceptance of the Offer pursuant to the procedures set forth above will constitule an agreement between the
undersigned and the Offeror in accordance with the terms and conditions of the Offer,

The undersigned revokes any and all other authority, whether as agent, attomey-in-fact, attorney, proxy or otherwise,
previously conferred or agreed to be conferred by the undersigned at any time with respect to the Deposited Bonus Shares
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or any Distributions. The undersigned accepting the Offer agrees that no subsequent authorily. whether as agent,
attormey-in-fact, attormey. proxy or otherwise will be granted with respect to the Deposited Bonus Shares or any
Distributions by or on behalf of the undersigned unless the Deposited Bonus Shares arc not taken up and paid for under the
Offer or are withdrawn in accordance with the Offer. The undersigned also agrees not to vote any of the Purchased Bonus
Shares at any meeting (whether annual, special or otherwise or any adjournment thereof, including, without limitation,
any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securitics of LionQre and not Lo
exercise any of the other rights or privileges attached 1o the Purchased Bonus Shares, and agrees to execute and deliver to
the Offeror any and all instruments of proxy, authorizations or consents in respect of all or any of the Purchascd Bonus
Shares, and agrees to appoint in any such instruments of proxy. authorizations or consents, the person or persons specified
by the Offeror as the proxy of the holder of the Purchased Bonus Shares. Upon such appointment, afl prior proxies and
other authorizations (including, without limitation, all appointments of any ageat, attorney or attorney-in-fact) or
consents given by the helder of such Purchased Bonus Shares with respect thereto will be revoked and no
subsequent proxies or other nuthorizations or consents may be given by such person with respect thereto,

The undersigned covenants 1o execute, upon request of the Offeror, any additional documents, transfers and other
assurances s inay be necessary or desirable to complete the sale, assignment and transfer of the Purchased Bonus Shares
to the Offeror. Each authority hercin conferred or agreed to be conferred may be exercised during any subsequent legal
incapacity of the undersigned and shall, to the exlent penmnitied by law, survive the death or incapacity, bankruptcy or
insolvency of the undersigned and all obligations of the undersigned herein shall be binding upon the heirs, executors,
administrators, attorneys, personal representatives, successors and assigns of the undersigned.

All payments under the Offer will be made in Canadiun dollars.

Settlement with each eligible holder of LTIP Entitlements who has validiy deposited under the Offer Deposited
Bonus Shares will be made by the Depositary forwarding a cheque by first-class mail representing the cash payment for
the Deposited Bonus Shares taken up. Unless otherwise directed in this LTTP Tendering Letter, the chegue will be issued
in the name of (he holder of such LTIP Entitlements. Untess such holder instructs the Depositary to hold the cheque for
pick-up by cliecking the appropriate box in this LTIP Tendering Letter, the cheque will be forwarded by first class mail to
such person at the address specificd in this LTIP Tendering Letter. If no such address is specified, the cheque will be sent 1o
the address of the bolder as shown on the books and records of LionOre. Cheques mailed in accordance with this
paragraph will be deemed to be delivered at the time of mailing.

The undersigned understands and acknowledges that payment for the Deposited Boous Shares taken up by the
Offeror will be made only after timely receipt by the Depositary prior to the Expiry Time of this LTIP Tendering 1 etter. or
amanually exccuted facsimile thereof, properly completed and duly executed, covering such Deposited Bonus Shares and
such other documents as the Olleror may require to confinn the eligibility of the undersigned 1o deposit Bonus Shares
under the Offer. The undersigned also understands and ucknowledges that under no circumstances will interest accrue or
be paid by the Olferor or the Depositary to persons depositing Deposited Bonus Sharcs on the purchase price of Deposited
Bonus Shares purchascd by the Offeror. regardless of any delay in making such payment.

Any Beposited Bonus Shares (hat are not taken up by the Offcror pursuant 1o the terms and conditions of the Offer
will be subject to the terms of the Long Tenn Incentive Policy.

By reason of the use by the undersigned of an English language form of LTIP Tendering Letter, the undersigned and
both of you shall be deemed 10 have required that any contract evidenced by the Offer as accepted through this LTI
Tendering Letter, as well as all documents related thereto, be drawn exclusively in the linglish language. £n raison de
l'usage de celte letire d’envoi en langue anglaise par le soussigné, le soussigné ei les destinataires sont présumés avoir
requis que tont contrat attesté par U'offre et son acceplation par cette lettre d'envoi, de iméme que tous les documents qui
sy rapportent, soient redigés exclusivement en langue anglaise.




LTIF ENTITLEMENT HOLDER SIGNATURE

By signing below, the holder of LTI Entitlements expressly agrees to the terms and conditions set forth ahove.

Dated:

Signature of LTIF Entitlement holder
(sec Instruction 2)

Name of LTIP Entitlement holder
(please print or type)

Daytime telephone number and facsimile
number of LTIP Entitlement holder




LTIP ENTITLEMENT HOLDER INFORMATION AND INSTRUCTIONS

BLOCK A
REGISTRATION AND
PAYMENT INSTRUCTIONS

ISSUE CHEQUE IN THE NAME OF AND
RETURN ALL DOCUMENTS TO:

(Namic)

BLOCK B
DELIVERY INSTRUCTIONS
SEND CHEQUE
{(Unless Block “D™ is checked) TO:

(Street Address and Number)

(Name)

{City and Province or Stalc)

(Sireet Address and Number)

{Country and Postal (Zip) Code)

(City and Province or Slale}

(Telephone — Business Hours)

(Couniry and Postal (Zip) Code)

(Telephone — Business Hours)

(Social Insurance or Social Securily Number)

(Social Insurance or Social Securily Number)

BLOCK C
TAXPAYER IDENTIFICATION NUMBER

U.S. residents/citizens must provide their
Taxpayer Identification Number

BLOCK D
SPECIAL PICK-UP INSTRUCTIONS

HOLD CHEQUE FOR PICK-UP AT THE
OFFICE OF THE DEPOSITARY WIHERE
THIS LTIP TENDERING LETTER IS
DEPOSITED




SUBSTITUTE FORM W-9
TO BE COMPLETED BY U.S. HOLDERS ONLY

SUBSTITUTE Part 1 — Taxpayer Identification Number
(“TIN) — ENTER YOUR TIN IN THE | 5o
rorm W-9 BOX AT RIGHT. (For most individuals, this | (1f awaiting TIN, write ‘Applied For")

is your social sccurity number. If you do not

t . A o
Department of the have a TIN, see ‘Obtaining a Number in the | oo

Treasury

Internal Revenue Guidelines included in this form.) CERTIFY BY
rvicepuser's Keque | SIGNING AND DATING BELOW. S e
Tor Note:  If the account is in more than one name, | (If awaiting TIN, write “Applied For’)
Taxpayer Identilication see the chart in the encloscd Guidelines to

Nuniber and
Certilication

determine which number to give the payer.

Part 2 — For payees exempl from backup withholding, please write ‘exempt* here
(sce Instructions)

Name

Business Name

Please Check Appropriate box
[ Individual/Sole Proprictor O Corporation O Parwership O Other

Address

Cily State Zip Code

Part 3 — Certifiention — Under penaltics of petjury, I certify that:
(1) The number shown on this form is my correct TIN {or | am waiting for a TIN to be issued to me) and

(2) Faun not subject to backup withholding because (a) I am exemnpt from backup withholding, (b) I have not been
notified by the Intemal Revenue Service (“IRS™) that [ am subject to backup withholding as a result of a failure to
report all interest or dividends, or () the IRS has notified me (that I am no longer subject to backup withholding;
and

(3) I am a U.S. person (including a U.S. resident alien).

Certificate Instructions.  You must cross out ltem (2) in “Part 3 — Certification” above if you have been notified by
the IRS that you are curreatly subject to backup withholding because you have failed to report all interest and dividends
on your tax retum,

Signature of U.S, person Date 2007

NOTE: TFAILURE TO FURNISH YOUR CORRECT TIN MAY RESULT IN A $50 PENALTY IMPOSED BY THE
INTERNAL REVENUE SERVICE AND IN BACKUI* WITHHOLDING OF 28% OF THLE GROSS AMOUNT
OF CONSIDERATION PAID TO YOU PURSUANT TO THE OFFER. FOR ADDITIONAL DETAILS, PLEASE
REVIEW THE ENCLOSED “GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9? THAT FOLLOW THE INSTRUCTIONS ACCOMPANYING THIS
LTIP TENDERING LETTER.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU
WROTE “APPLIED FOR” IN PART 1 OF SUBSTITUTE FORM W.9,

CERTIFICATION OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify under penaltics of perjury that a taxpayer identification number has not been issued Lo me, and either (a) 1
have mailed or delivered an application to receive a taxpayer identification number to the appropriate IRS Center or
Social Security Administration Office or (b) I intend 1o mail or deliver an application in the near future. I understand that
ifIdo not provide a TIN by the time of payment, 28% of the gross proceeds of such payment made to me will be withheld.

Signature Date 2007




INSTRUCTIONS AND RULES

1. Use of LTIP Tendering Letter

(a) This LTIP Tendering Letter (or a manually executed facsimile copy thereof) must be received by the Depositary
at its office specificd below before 8:00 p.m. (Toronto time) on Monday, Junc 18, 2007. the Expiry Time, unlcss
the Offer is extended or withdrawn,

{b) The method used to deliver this LTIP Tendering Letter and all other required documents is at the option and risk
of the person depositing those documents. The Offeror recomtnends that those documents be delivered by hand
to the Deposilary and a receipt obtained or, if mailed, that registered mail, with return receipt requesled, be used
and that proper insurance be obtained. It is suggested that any such mailing be made sufficiently in advance of
the Expiry Time to permit delivery to the Depositary before the Expiry Tiine. Delivery will only be effective
upun actual receipt by the Depositary.

2. Signature

This LTIP Tendering Letter must be filled in and signed by the holder of the LTIP Entitlements as identified on (he
books and records of LionQre.

3. Delivery Instructions

If any cheque(s) is {are) 1o be sent to or, in respect of partial deposits of Bonus Sharces. certificates to be issued (o the
holder of LTIP Entitlemnents in respect of Bonus Shares arc to be sent to, sotneone at an address other than the address
of the holder as it appears in Box A on this LTIP Tendering Letter, entitled “Registration and Payment Instructions™,
then Box B on this LTIP Tendering Letter, entitled “Delivery Instructions”, should be completed. If Box B is nol
completed. any cheque(s) will be mailed to the depositing holder at the address of such holder as it appears in Box A
or, if no address is provided in Box A, then il will be mailed to the address of such holder as it appears on the books
and records of LionOre. Any cheque(s) mailed in accordance with the Offer and this L'T1P Tendering Letter will be
deemned to be delivered at the time of mailing.

4.  Partial Deposits

I less than the total number of LTIP Entidements and Bonus Shares to which a holder of L.TIP Entitlements may be
entitled under the Long Term Incentive Plan are to be deposited to the Offer, fill in the number of LTIP Entitlements
and Bonus Shares to be deposited in the appropriale space on this LTIP Tendering Letter. In such case, certificate(s)
for the sumber of Bonus Shares not deposited will be sent 1o the holder. if all conditions and contingencies relating to
ihe issuance of such Bonus Shares are satisfied, unless otherwise provided as soon as practicable after the Expiry
Time.

5. Substitute Form W-9 [or U.S. Sharcholders Only

Uniled States federal income tax law generally requires that a U.S. Sharcholder who receives cash in exchange for
Bonus Shares must provide the Depositary with his correct Taxpayer Identification Number (“TIN™), which, in the
case of a Sharehokler who is an individual, is generally the individual's social security number. 11 the Depositary is
nol provided with the correct TIN or an adequate basis for an exemption, such holder may be subject to penalties
imposcd by the Internal Revenue Service and backup wilhholding in an amount equal 1o 28% of the gross proceeds of
any payment received hereunder. If withholding results in an overpayment of taxes. a refund may be obtained.

To prevent backup withholding, each U.S. Shareholder must provide his correct TIN by completing the "Substitute
Form W-9” set forth in this document, which requires such holder w certify under penalties of perjury, (1) that the
TIN provided is correct (or that such holder is awailing a TIN), (2) that {i) the holder is exempt from backup
withholding, (i) the holder has not been notified by the Internal Revenue Service that he is subject to backup
withholding as a result of a failure to report all interest or dividends or (iii) ihe Internal Revenue Service has notified
the holder that he is no longer subject 1o backup wilhholding, and (3) that the holder is a U.S. person (including a
U.S. resident alien).

Exempt holders (including, among others. all corporations) are not subject to backup withholding and reporting
requirements. To prevent possible erroncous backup withholding, an exempt holder must enter its correct TIN in
Part 1 of Substitute Form W-9, write “Lixempt” in Part 2 of such form, and sign and date the form. See the enclosed
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Guidelines for Certification of Taxpayer ldentification Number on Substitute Formn W-9 (the *W-9 Guidelines™) for
additional instructions.

If Bonus Shares arc held in more than one name or are not in the name of ihe actual owner, consult the enclosed W9
Guidelines for information on which TIN to report.

If a U.S. Sharcholder does not have a TIN, such holder should: (i) consult the enclosed W-9 Guidelines for
instructions on applying for a TIN, (ii) write “Applied For” in the space for (he TIN in Part 1 of the Substitute
Form W-9, and (iii) sign and date the Substitute Form W-9 and the Certificalc of Awaiting Taxpayer Identification
Number set forth in this document. In such case, the Depositary may withhold 28% of the gross proceeds of any
payment made to such holder prior (o the time a properly certified TIN is provided to the Depositary, and il the
Depositary is not provided with a TIN within 60 days, such amounts wilt be paid over to the Internal Revenue
Service.

If the Substitute Form W-9 is not applicable 1o a U.S. Shareholder because such holder is not a U.S. person for United
States federal income tax purposes. such holder will instead need 10 submit an appropriate and properly completed
IRS Form W-8 Certificate of Foreign Status, signed under penalty of perjury. Such appropriate IRS Formn W-8 may be
obtained from the Depositary.

A U.S. SHAREHOLDER WHO FAILS TO PROPERLY COMPLETE THE SUBSTITUTE FORM W-9 SET
FORTH IN THIS LTIP TENDERING LETTER OR, IF APPLICABLE, THE APPROPRIATE IRS
FORM W-8 MAY BE SUBJECT TO BACKUP WITHHOLDING OF 28% OF THE GROSS PROCEEDS
O ANY PAYMENTS MADE TO SUCH HOLDER PURSUANT TO THE OFFER.

Miscellaneous

(ay All references to “LTIP Entitlement holders” include that person in its capacity as the holder of Bonus Shares or
any other right issuable in respect thereof.

(b) All depositing LTTP Entitlement holders by exccution of this LTIP Tendering Letter, or a manually exccuted
facsimile copy hercof, waive any right to receive any notice of the acceptance of Deposited Bonus Shares for
payment, except as required by applicable law.

(¢} The Offer and all contracts resulting from acceptance thercof shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein. Each party to any
agreement resulling from the acceptance of the Offer unconditionally and irrevocably attorns to the exclusive
jurisdiction of the courts of the Province of Ontario.

(d) The Offeror will not pay any fees or commissions to any broker or dealer or any other person for soliciting
deposits of LTIP Entitlements or the related Bonus Shares or other Commeon Shares pursuant to the Offer (other
than (o members of the Soliciting Dealer Group and the Depositary), except as otherwise set forth in the Offer.

(e) Before completing this LTIP Tendering Letter. you are urged to read the Circular.

{f} All questions as to the validity, form, eligibility (including timely receipty and aceeplance of any Deposited
Bonus Shares or other Common Shares pursuant to the Offer will be determined by the Offeror in its sole
discretion. Deposiling holders agree that such determination shall be final and binding. The Offeror reserves the
absolute right to reject any and all deposits which it determines nol to be in proper form or which may be
unjaw{ul to accept under the laws of any jurisdiction. The Offeror reserves the absolute right to waive any defects
ot irregularities in the deposit of any Deposited LTTP Eatitlements or Deposited Bonus Shares. There shall be no
duty or obligation of the Offeror, the Depositary, the Dealer Manager or any olher person 1o give notice of any
defects or irregularitics in any deposit and no liability shall be incurred by any of them for failure to give any such
notice. The Olferor’s interpretation of the terms and conditions of the Oficr, the Circular and this LTIP Tendering
Letter will be final and binding. The Offcror reserves the right to permit the Offer to be accepted in a manner
otlier than that set out in the Circular.

{(2) Additional copies of the Circular or this LTIP Tendering Letter may be obtained without charge on request from
the Depositary at ils office shown on the back page of this LTIP Tendering Letter.
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THIS LTIP TENDERING LETTER OR A MANUALLY EXECUTEDR FACSIMILE THEREOY AND ALL
OTHER REQUIRED DOCUMENTS MUST BLL RECEIVED BY THI DEPOSITARY ON OR BEFORE THE

EXPIRY TIME.

FOR US. HOLDERS ONLY
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identification Number for the Payee (You)

To Give the Payer — Social security numbers have pine digits separated by two hyphens: ie., 000-00-0000.
Employee identification numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The tabie below will
help detertnine the number to give the payer. All “Section” references are to the Internal Revenue Code of 1986, as

amended. “IRS" is the Internal Revenue Service.

For This Type of Account:

Give The Taxpayer ldentification

1. Individual
2. Two or more individuals (joint account)

3. Custodian account of a minet (Uniform Gift te The Minors Act)

4. a. The usual revocable savings trust account (grantor is also
trustee}

b. So-called uust that is not a legal or valid trust under state law
5. Sole proprietorship
6. A valid trust, estate, or pension trust
7. Corporate

8. Associatien, club, religious, charitable, educational, or other tax-
exempt organization account

9. Partnership
10. A broker or registered nominee

11, Account with the Department of Agricullure in the name of a
public entity (such as a state or local government, school district,
or prison) thal receives agricuitural program payments

The individual

The actual owner of the account or, if combined fund, the first
individuat on the account®"

The minort?
The grantor-trustee!!

The actual owner”
The owner'™

The legal entity®
The corporation
The organization

The partmership
The broker or nomince
The public entity

(1) List first and circle the name of the Person whose number you fumish. If onty one person on an account has a social security number, that person’s

social number must be used.
(2} Circle the minor's name.

(3} You must show your individual name, but you may also enter your “doing business as” name. You may use either your social security number or your

employer identification number (il you have one).

(4) List (irst and circle the name of the legal wrust, estate, or pension wust. (Do not fumnish the taxpayer identification number of the personal
representative or trustee unless the legal entity itself is not designated in the account title.)

NOTE: If no name is circled when there is mere than one name, the number will be considered to be that of the first name listed.




Obtaining a Number

If you do not have a taxpayer identification number or you do not know your number, obtain Form §S-5, Application
for a Social Security Card, at the local Social Administration office, or Form S84, Application for Employer
ldentification Number, by calling 1 (800) TAX-FORM, and apply for a number,
Payees Exempt from Backup Withholding

Payees specifically exempled from withholding include:

{i) An organization exempt from tax under Section 501(a), an individual retirement account (IRA), or a
custodial account under Section 403(b)(7), if (he account satisfies the requirements of Section 401(f)(2).

(i1} The United States or a stale thereof, the District of Columbia, a possession of the United States, or a political
subdivision or wholly-owned agency or instrumentality of any one or more of the forcgoing.

(iti) An inlcrnational organization or any agency or instrumentality thereof.
(iv) A forcign government and any political subdivision, agency or instrumentality thercof,
Payees that may be exempt from backup withhelding include:
(i) A corporation.
(i) A financial institution.

(iiiy A dealer in securities or commoditics required to register in the United States, the District of Columbia, or a
possession of the United States.

fivy A rcal estate investnent trust.
(v) A commeon trust fund operated by a bank under Section 584(a).
(vi) An entity registered at all times during the tax year under the Investment Company Act of 1940.
(vii} A middleman known in the investment community as a nominee or ¢ustodian.
(viii) A futures commission merchant registered with the Commodity Futures Trading Cotnmission.
(ix) A foreign central bank of issue,
{x) A tust exempl from tax under Section 664 or described in Scction 4947,

Exempt payecs described above must file a Substitute Form W-9 included in this LTTP Tendering Letter lo avoid
possible erroneous backup withholding. FILE THIS FORM WITH THE DEPOSITARY, FURNISH YOUR TAXPAYER
IDENTIFICATION NUMBER, WRITE “EXEMPT” IN PART 2 OF THE FORM, SIGN AND DATE THE FORM AND
RETURN IT TO THE DEPOSITARY.

PRIVACY ACT NOTICE — Section 6109 requires you o provide your correct laxpayer identification numnber to
payers, who must report the payments 1o the IRS. The IRS uses the number for identification purposes and may also
provide this information o various government agencies for tax enforcement or litigation purposes. Payers must be given
the numbers whether or not recipients are required to file tax returns. Payers must generally withhold 28% of taxable
interest, dividend, and cectain other payments to a payee who does not furnish a taxpayer ideuntification uumber to payer.
Certain penalties may also apply.

Penalties

(1) Failure to Furnish Taxpayer Identification Number. —If you fail to furnish your taxpayer identification
number 1o a payer, you are subject to a penaltly of $50 for cach such failure unless your failure is due to reasonable cause
and not to witlul neglect.

{2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no
reasonable basis that results in no backup withholding. you are subject (o a $500 penalty.

(3) Criminal Penalty for Falsifying Information. — Wilfully falsifying certifications or affirmations may subject
you o criminal penalties including fines and/or imprisonment.

12




The Depositary for the Offer is:

Computershare Investor Services Inc.

By Mail By Registered Mail, by Hand or by Courier
PO. Box 7021 9" Floor
31 Adelaide Street East 100 Universily Avenue
Toronto, ON, Canada M5C 3H2 Toronto, ON, Canada M5J) 2Y1
Attention: Corporate Actions Altention: Corporate Actions

North American Toll Free Phone: 1-800-564-6253
Outside North America, Call Collect: 1-514-982-7555

Facsimile: 1-905-771-4082
Emuail: corporateactions@computershare.com

The Information Agent for the Offer is:

Georgeson

100 University Avenue
11* Floor, South Tower
Toronto, ON, Canada M5J 2Y1

North American Toll Free Number: 1-866-682-6148
Qutside North America, Call Collect: 1-212-440-9800

Email: inquiries @ georgeson.com

The Dealer Manager for the Offer is:

UBS Securities Canada Inc.

161 Bay Street, Suitc 4100
PO. Box 617
Toronto, ON, Canada M5J 281

Inside and Outside North America, Call: 1-416-350-2201
Facsimile: 1-416-364-9296

Any yuestions or requests for assistance may be directed 1o the Depositary. Requests for additional copies of
the Circular und this LTIF Tendering Letter may be directed to the Depositary.




MMC Norilsk Nickeﬂ ‘

THIS IS NOT A LETTER OF TRANSMITTAL. THIS NOTICE OF GUARANTEED DELIVERY IS FOR USE IN
ACCEPTING THE OFFER (DEFINED BELOW).

NOTICE OF GUARANTEED DELIVERY
for Deposit of Common Shares
(and associated rights under the
Shareholder Rights Plan)
of

LIONORE MINING INTERNATIONAL LTD.
Pursuant to the Offer dated May 7, 2007
made by

0789970 B.C. LTD.

a wholly-owned subsidiary of
0JSC MMC NORILSK NICKEL

THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 8:00 P.M. (TORONTO
TIME) ON MONDAY, JUNE 18, 2007 (THE “EXPIRY TIME”), UNLESS EXTENDED
OR WITHDRAWN.

Use this Natice of Guaranteed Delivery if you wish to accept the Offer but your share certificate(s) and
rights certificate(s), if applicable, are not immediately available or you acre not able to deliver your share
cerfificate(s) and rights certificate(s), if applicable, to the Depositary on or before the Expiry Time.

This Notice of Guaranteed Delivery must be used to accept the offer dated May 7, 2007 (the “Offer”) made by
0789470 B.C. Ltd. (the “Offeror™), a wholly-owned subsidiary of OJSC MMC Norilsk Nickel, for share certificates and
rights certificates, if applicable, representing common shares of LionOre (the common shares collectively and together,
unless the conlext otherwise requires, with associated rights (the “SRP Rights™) issued and outstanding . under the
Sharcholder Rights Plan of LionOre Mining International Lid. (“LionOre™), the “Common Shares™) only if certificates
representing the Cominon Shares (o be deposited are not immediately available or if the holder of Common Shares (the
“Sharcholder™) is not able (o deliver the certificates and all other required documents to Computershare Investor Services
Inc. (the “"Depositary™) at or prior o the Expiry Time. This Notice of Guaranteed Delivery may be delivered by hand,
mailed or transmitted by facsimile transmission to the Toronto office of the Depositary sct out below.

The terms and conditions of the Olfer are incorporated by reference in this Notice of Guaranteed Delivery.
Capitalized terms used but not defined in this Notice of Guaranteed Delivery which are defined in the offer and related
circular dated May 7, 2007 (the “Circular”) have the respective meanings set out in the Circular,

The Depositary, the Dealer Manager, the Information Agent or your broker or other financial advisor can
assist you in completing this Notice of Guaranteed Delivery (see back page of this Notice of Guaranteed Delivery
for addresses and telephone numbers). Persons whose Common Shares are registered in the name of an investment
advisor, stockbroker, bank, trust company or other nominee should contact such nomince if they wish to accept the
Offer.

Deposits of Common Shares condittonally issued pursuant to the Long Term Incentive Policy must be made by
completing an LTIP Tendering Letter instead of this Notice of Guaranteed Delivery.




WHEN AND HOW TO USE THIS NOTICE OF GUARANTEED DELIVERY

If a4 Sharcholder wishes to deposit Common Shares pursuant to the Offer and either (i) the certificate(s) representing
the Common Shares is (are) not immediately available or (ii) the certificale(s) and all other required documents cannot be
delivered to the Depositary at or prior to the Expiry Time, those Common Shares nevertheless may be deposited validly
under the Offer provided that all of the following conditions are met:

(a) the deposit is made by or through an Eligible Institution (as defined below);

(b) this Notice of Guaranteed Delivery or a manually cxecuted facsimile hercof, properly completed and
executed, including a guaranlee to deliver by an Eligible Institution in the form set out below, is received by
the Depositary at its Toronto office at or prior to the Expiry Time;

(c) the certificate(s) representing deposited Common Shares, and, if the Separation Time has occurred before
the Expiry Time and cerlificales representing SRP Rights (“Rights Certificates™) have been distributed to
Shareholders before the Expiry Time, the Rights Certificate(s) representing the deposited SRP Rights, in
proper form for transfer, logether with the Letler of Transmittal or a manually executed facsimile thercof,
properly completed and executed, and all olher documents required by the Letler of Transmittal, are
received by the Depositary at or prior to 5:00 p.n. (Toronto time) on the third trading day on the Toronto
Stock Exchange (the “TSX”) after the Expiry Time. To constitute delivery for the purpose of satisfying a
guaranteed delivery, the Letter of Transmittal and accompanying share certificate(s) and Rights
Certificate(s), if applicable, must be delivered to the Toronto office of the Depositary: and

(d) in the case of SRP Rights where the Separation Time has occurred before the Expiry Time but Rights
Certificates have not been distributed o Shareholders before the Expiry Time, the Rights Certificate(s)
representing the deposiled SRP Rights, together with a Letter of Transmittal (or a facsimile thereof),
properly completed and duly executed with signatures guaranteed if so required in accordance with the
Letter of Transmittal and all other docutnents required by the Letter of Transmittal are received by the
Depositary at any of their offices listed in this Letter of Transmittal before 5:00 p.m. {Toronto time) on the
third trading day on the TSX after Rights Certificales are distributed to Shareholders.

The undersigned underslands and acknowledges that payment for Comimon Shares deposited and taken up by the
Offeror will be made only after timely receipt by the Depositary of (a) such Coinmon Shares and. in certain circumstances,
Rights Certificates, a Letter of Transmittal or a facsimile thereof, properly completed and duly executed, with any
signatlures guaranteed. if so required, and all other documents required by the Letter of Transmittal before 5:00 p.m,
(Teronto time) on the third trading day on the TSX after the date on which the Expiry Time occurs and (b) in cerlain cases,
Rights Certificates and a Letter of Transinittal or a facsimile thereof, properly completed and duly cxecuted, with any
signatures guaraniced, if so required, and all other documents required by the Letter of Transmittal before 5:00 p.m. on the
third trading day on the TSX after the Rights Certificates are distributed to Shareholders. The undersigned also
understands and acknowledges that under no circumstances will interest accrue or be paid by the Offeror or the
Depositary o persons depositing Common Shares on the purchase price of Common Shares purchased by the Offeror,
regardless of any delay in making such payment, and that the consideration for the Common Shares tendered pursuant to
the guaranteed delivery procedures will be the same as that for the Commen Shares delivered to the Depositary before the
Expiry Time, even if the Common Shares and Rights Cerlificates, if applicable, to be delivered pursuant to the gnaranteed
delivery procedures are not so delivered to the Depositary, and therefore payment by the Depositary on account of such
Common Shares is not made, until after the take up and payment for the Common Shares under the Offer.

All authority conferred, or ugreed t be conferred, by this Notice of Guaranteed Delivery may be exercised during
any subscquent legal incapacity of the undersigned and shall, to the extent permitted by law, survive the death or
incapacity, bankrupicy or insolvency of the undersigned and all obligations of the undersigned under this Notice of
Guaranteed Delivery shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.

This Notice of Guaranteed Delivery cannot be used to accept the Offer while you hold CDIs which are quoted
on the Australian Securitics Exchange. If you hold CIMs, refer to Section 3 of the Offer, “Manner of Acceptance —
CDI1 Holders” for instructions on haw to accept the Offer. If you hold CDIs at the Delisting Date, and your CDlsare
subscquently cancelled and you become the legal holder of the underlying Common Shares, you may then accept
the Offer using this document,




TO: 0789970 B.C. LT,
AND TO: COMPUTERSHARE INVESTOR SERVICES INC., as Depositary

By Mail. Hand or Courier: By Facsimile Transmission:

9" Fleor 1-905-771-4082
100 University Avenue
Toronto, ON, Canada M5J 2Y1

Attention; Corporate Actions

THIS NOTICE OF GUARANTEED DELIVERY MUST BE DELIVERED BY HAND OR COURIER OR
TRANSMITTED BY FACSIMILE OR MAILED TO THE DEPOSITARY AT ITS OFFICE IN TORONTO,
ONTARIO LISTED IN THIS NOTICE OF GUARANTEED BELIVERY AND MUST INCLUDE A
GUARANTEE BY AN ELIGIBLE INSTITUTION IN THE FORM SET FORTH IN THIS NOTICE OF
GUARANTEED DELIVERY.

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OR TRANSMISSION
OF THIS NOTICE OF GUARANTEED DELIVERY VIA A FACSIMILE NUMBER OTHER THAN SET
FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY.

THIS NOTICE OF GUARANTEED DELIVERY 1S NOT TO BE USED TO GUARANTEE SIGNATURLES
ON THE LETTER OF TRANSMITTAL. IF A SIGNATURE ON THE LETTER OF TRANSMITTAL IS
REQUIRED TO BE GUARANTEED BY AN ELIGIBLE INSTITUTION, SUCH SIGNATURE MUST APPEAR
IN THE APPLICABLE SPACE IN THE LETTER OF TRANSMITTAL.

DO NOT SEND CERTIFICATES FOR COMMON SHARES OR SRP RIGHTS WITH THIS NOTICL OF
GUARANTEED DELIVERY. CERTIFICATES FOR COMMON SHARES OR SRP RIGHTS MUST BLE SENT
WITH YOUR LETTER OF TRANSMITTAL.




The undersigned hereby deposits wilh the Offeror, upen the terms and subject 1o the conditions set forth in the Offer
and the Letter of Transmittal, receipt of which is hereby acknowledged, the Common Shares listed below. pursuaint Lo the
guaranteed delivery procedure sct forth in Scction 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed
Delivery™.

LIONORE COMMON SHARES

(Please print or type. If space is insulTicient, please attach a list to this Notice of Guarantee Delivery in the below form.)

Numher of
Certificate Common Shares
Number(s) Name(s) in which Represented by Number of Common
(if available) Registered (plexse print) Certificate Shares Deposited*®
TOTAL:

SRP RIGHTS**
(Please print or type. If space is insulTicient, please altach a list to this Notice of Guarantece Delivery in the below form.)
(To be completed il necessary)

Centificaie Number of SRP
Number(s) Nume(s) in which Rights Represcnied Number of SRP
(if available)} Registered (please print) by Certificate Rights Deposiled *
TOTAL:

*  Unless otherwise indicated, the total aumber of Common Shares and SRP Rights evidenced by all certificates delivered will be deemed to have
been depostted.

**  The following procedures must be [oliowed in order o effect the valid delivery of certificates representing SR’ Rights (“Rights Cerlificates™: (i}if

the Separation Time under the Shareholder Rights Plan has not occurred prior 1o the Expiry Time and Rights Centificates have not been distributed
by LionOre, a deposit of Common Shares by the undersigned will also constitute a deposit of the associated SRP Rights; (ii) if Rights Certificates
have been distributed by LionOre and received by the undersigned prior to the time the undersigned deposits Cemmon Shares pursuant to the Offer,
Rights Certificate(s) representing SRE Rights equal in number to the number of Common Shares deposited must be delivered with the certificates
for the Common Shares; and (iii) if the Separation Time occurs and Rights Centificates are not distributed by the (ime that the undersigned deposits
its Common Shares pursuant lo the Offer, the undersigned may deposit its SRP Rights before receiving Rights Certificate(s) by using the
guarunteed delivery procedure. Note that in any cuse, a deposit of Common Shares censtitutes an agreement by the undersigned to deliver Rights
Certificate(s) equal in number to the number of deposited Common Shares to the Depositary, within three business days after the date, if any. that
Rights Certificates are distributed. The Offeror reserves the right to require, if the Separation Time occurs before the Expiry Time, that the
Depositary receive from the undersigned, prior to taking up the Common Shares for payment pursuant to the Offer, Rights Certificate(s)
representing SRP Rights equal in number to the Comimon Shares deposited by the undersigned.




SHAREHOLDER SIGNATURE(S)

Signature(s) of Shareholder(s) Address{es)

Nune (please print or type)

Date Postal Code/Zip Code

Daytime Telephone Number

GUARANTEE OF DELIVERY

The undersigned, a Canadian Schedule 1 chartered bank. a major trust company in Canada, a member of the
Securitics Transfer Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program
(SEMP) or a member of the New York Stock Exchange Inc. Medallion Signature Program (MSP) (an “Eligible
Institution”) guarantees delivery to the Deposilary of the cerlificates representing the Common Shares deposited
hereby, in proper form for transfer together with delivery of a properly completed and duly executed Letter of
Transmittal in the form enclosed herewith or a manually executed facsimile copy thereof, and all other documents
required by the Letter of Transmittal, all on or before 5:00 p.m. (Toronto time) on the third trading day on the TSX after
the date on which the Expiry Time occurs.

Name of Firm: Authorized Signature:
Address of Firm: Name:

Tiile:
Telephone Number: Date:

DO NOT SEND CERTIFICATES REPRESENTING COMMON SHARES OR SRP RIGHTS WITH THIS
FORM. SUCH CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL.




The Depositary for the Offer is:

Computershare Investor Services Inc.

By Mail By Registered Mail, by Hand or by Courier
PO. Box 7021 9™ Floor
31 Adelaide Streel Last 100 University Avenue
Toronto, ON, Canada M5C 3112 Toronto, ON, Canada M5J 2Y1
Attention: Corporate Actions Attention: Corporate Actions

North American To{l Free Phene: 1-800-564-6253
Qutside North America, Call Collect: 1-514-982-7555

Facsimile: 905-771-4082
Email: corporateactions@ computershare.com

The Information Agent for the Offer is:

Georgeson

100 Universily Avenue
11" Floor, South Tower
Toronto, ON, Capada M5J 2Y1

North American Toll Free Number: 1-866-682-6148
Qutside North America, Call Collect: 1-212-440-9800
Email: inquiries@ georgeson.com

The Dealer Manager for the Offer is:

UBS Securities Canada Inc.

161 Bay Strect, Suite 4100
PO. Box 617
Toronlo, ON, Canada M5]J 251

Inside and Outside North America, Call: 1-416-350-2201
Facsimile: 1-416-364-9296

Any questions or requests for assistance may be dirccted to the Dealer Manager, the Depositary or the
Information Agent. Requests for additional copies of the Offer and Circular, the Letter of Transmittal and this
Notice of Guaranteed Delivery may be directed to the Depositary or the Dealer Manager at its offices.
Sharcholders may also contact their brokers, dealers, commercial banks, trust companies or other nominees
for assistance concerning the Offer.




MMUC Norilsk Nickel

This document is importani and requires your immediate attention. If you are in doublt as to how to deal with it, you should consull your investrment
advisor, stockbroker, bank manager, trust company inanager, accountant, lawyer or other professional advisor.

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful The Offer is
not being made to, nor will deposits be accepied from or on behalf of, Shareholders in any jurisdiction in which the making or acceptance of the Offer

would not be in compliance with the laws of such jurisdiction. However, the Offeror or its agents may, in the Offeror’s sole discretion, take such action as
the Offeror may deem necessary to extend the Offer to Shareholders in such jurisdiction.

This Offer has not been approved or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed upon the
Jairness or merits of this Offer or upon the adequacy of the information contained in this document. Any representation to the contrary is an offence.

May 7, 2007

0789970 B.C. LTD.
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OFFER TO PURCHASE

all the outstanding common shares
(together with associated rights under the sharcholder rights plan) of

LIONORE MINING INTERNATIONAL LTD.

on the basis of
Cdn.$21.50 in cash for each share

0789970 B.C. Lid. (the “Offeror”) hereby offers (the ““Offer”) to purchase at a price of Cdn.$21.50 cash per share all of the
issucd and ouistanding common shares of LionOre Mining Intemational Lid. (*LionOre”) (including those shares that are
subject to CDIs) together with any associated rights (the “SRI* Rights”) issued and outstanding under the sharcholder rights
plan of LionOre {collectively, the “Common Shares™), other than any Common Shares owned directly or indirectly by QISC
MMC Norilsk Nickel (“Norilsk Nickel”), and including Common Shares that may become issued and outstanding after the
date of this Offer but before the Expiry Time (defined below) upon the conversion, exchange or exercise of any options or
other securities of LionOre (other than the SRP Rights) that are convertible into or exchangeable or exercisable for Common

Shares and including Common Shares ihat may become conditionally issued pursuant to the Long Term Incentive Policy.
The Offeror is a wholly-owned subsidiary of Norilsk Nickel.
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The Offer is open for acceptance until 8:00 p.m. (Torontoe time) Monday, June 18, 2007 (the “Expiry Time"), unless the
Offer is extended or withdrawn.

The Common Shares are listed on the Toronto Stock Exchange {lhe ““TSX*") under the symbol “LIM”, the London Stock

Exchange under the symbol “LOR”, the Australian Securitics Exchange (in the form of CI2Is) under the symbol “LIM™, and
the Botswana Stock Exchange under the symbol “LIONORIZ".

The closing price of the Common Shares on the TSX on March 23. 2007, the last trading day prior to the announcement of the
intention of Xstrata Canada Acquisition Corp. (“Xstrata’), a wholly-owned subsidiary of Xstrata ple, 1o make an offer (the
“Xstrata Bid”*) for the Common Sharcs, was Cdn.$17.49. The Offer represents a premium of approximately 22.9% over the
closing price of Cdn.$17.49 per Common Share on the TSX on March 23, 2007, a premiutn of approximately 12.9% over Lhe
volume weighied average price of the Communon Shares over thie 30 trading days on the TSX ending on May 2, 2007 and a
premium of approximately 16.2% over the Cdn$18.50 price per Common Share offered by Xstrata.

The Offer is subject to certain conditions. including there being validly deposited under the Offer and not wilhdrawn as at the
Expiry Time such number of Conunon Shares that conslitutes. together with Common Shares held by the Offeror and its
affiliates, at least 66%% of the Common Shares then outstanding (calculated on a fulty-diluted basis). This and the other
conditious of the Offer are described in Scction 4 of the Offer, "Conditions of the Offer”. Subject to applicable Laws, Lhe
Offeror reserves the right to withdraw the Offer and Lo not take up and pay for any Common Shares deposited under the Offer
unless each of the conditions of the Offer is satisfied or waived at or before the Expiry Time.

_ The Dealer Manager for the Offer is:

. UBS Securities Canada Inc.




(continued from cover)

Sharcholders who wish to accept the Offer must properly complete and execule the accompanying Letter of Transmitial
(printed on yellow paper) or a manually executed facsimile thereof and deposit it, at or prior o the Expiry Time. together
wilh certificate(s) representing their Conunon Shares and all other required documents. with Computershare Investor
Services Inc. (the "Depositary™) at its office set out in the Letter of Transmittal, in accordance with the instructions in the
Letter of Transmittal. Alternatively, Sharcholders may (a) accept the Offer by following the procedures for book entry
transfer of Common Shares st forth in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book Entry
Transfer” or (b) follow the procedure for guaranteed delivery set forth under Section 3 of the Offer, “"Manner of
Acceptance — Procedure for Guaranteed Delivery”, using the accompanying Notice of Guaranteed Delivery (printed on
green paper).

All payments under the Offer will be made in Canadian dollars. Shareholders will not be required to pay any fee or
commission if they accept the Offer by depositing their Comnmon Shares directly with the Depositary or if they make use
of the services of a Soliciting Dealer to accept the Offer.

Questions and requests for assistance may be directed to the information agent for the Offer, Georgeson (the
“Information Agent”} or to UBS Securities Canada Inc. (the “Dealer Manager”). Their contact details are provided
on the back cover of this document. Additional copies of (his document, the Letter of Transmittal and the Notice of
Guarantecd Delivery may be obtained without charge on request from the Information Agent or the Dealer Manager and
are accessible on Norilsk Nickel's website at www.nornik.rufen/ and on the Canadian Securities Administrators’ website
at www.sedar.com. These website addresses are provided for infonmational purposes only and no information contained
on, or accessible from, these websiles is incorporaled by refercnee herein. Persons whose Comimon Shares are repistered
in Lhe name of an investment advisor, stockbroker, bank, trust company or other nominee should contact such nominee if
they wish to accept the Offer.

No broker, dealer, salesperson or other person has been authorized (o give any infonnation or inake any representation
olher than those contained in this document, and. if given or made, such information or representation must not be relied
upon as having been authorized by the Offeror, Norilsk Nickel, the Dealer Manager, the information Agent or the
Depositary.




NOTICE TO LIONORE SHAREHOLDERS IN THE UNITED STATES

The Offer is being made for the securilies of a Canadian company that does not have securities registered under
Section 12 of the Iixchange Act. Accordingly, the Offer is not subject to Section 14(d) of the Exchange Act, or
Regulation 14D promulgated by the U.S. Securitics and Exchange Commission (the “SEC") thereumder. The Offer is
being conducted in accordance with Section 14(e) of the Exchange Act and Regulation 14E as applicable to tender offers
conducted under the U.S.-Canadian multijurisdictional disclosure system tender offer rules adopted by the SEC, The
Offer is made in the U.S. with respect to securities of a Canadian foreign privale issuer also in accordance with Canadian
corporate and tender offer rules. Sharcholders resident in the U.S. should be aware thal such requirements might be
difficrent from those of the U.S. applicable to tender offers under the Exchange Act and the rules and regulations
promulgated thereunder.

Sharcholders in the U.S. should be aware that the disposition of Common Shares by them as described hercin may
have tax consequences in (he U.S., Canada or other jurisdictions. Such consequences may nol be fully described herein
and such holders are urged to consull their tax advisors. See Scction 15 of the Circular, “Certain Canadian Federal [ncome
Tax Considerations”, and Section 16 of the Circular, “Cerlain U.S. Federal Income Tax Considerations”.

The enforcement by Shareholders of civil liabilitics under U.S. federal securitics laws may be affected adversely by
the fact that the Offeror and LionOre are incorporated under the laws of Canada, that Norilsk Nickel is incorporated under
the laws of the Russian Federation, that the Offeror’s and Norilsk Nickel's officers and directors and the majority of
LionOre’s officers and directors reside outside the U.S., that the Dealer Manager and some of the experts named herein
may reside vutside the U.S., and that all or a substantial portion of the assets of the Olferor, Noriisk Nickel, LionQre and
the other above-mentioned persons are located outside the U.S.

Sharcholders in the U.S. should be aware that to the extent permitted by applicable Laws, including the Exchange
Act, the Offeror or its affiliates, directly or indirectly, may bid for or may make purchases of Common Shares or of
LionOre’s related sccurities during the period of the Offer, as permitted by applicable Canadian laws or provincial laws or
regulations. See Section 12 of the Offer, “Market Purchases™.

NOTICE TO HOLDERS OF OPTIONS, CONVERTIBLE NOTES
AND OTHER CONVERTIBLE SECURITIES

The Offer is made only for Common Shares and is not made for any Options, Convertible Notes, LTIP Entitlements
or other rights to acquire Common Shares (other than the associated SRP Rights).

Any holder of Options, Convertible Notes or other rights to acquire Common Shares {other than the associated SRP
Righis and the LTIP Entitlements) who wishes to accept the Offer must exercise or convert such Convertible Securities in
order to obtain certificales representing Common Shares that may be deposited in accordance with the terms of the Offer.
Auny such exercise or conversion must be completed sufficiently in advance of the Expiry Time to ensure ihat the holder of
such Convertible Security will have certificate(s) representing the Common Shares received on such exercise or
conversion available for deposit prior to the Expiry Time, or in sufficient time to comply with the procedures referred
o in Seciion 3 of the Offcr, "Manner of Acceptance — Procedure for Guaranteed Delivery”.

If any holder of Convertible Notes does not converl its Convertible Notes prior to the Expiry Time, the Convertible
Notes will remain outstanding following the Lixpiry Time in accordance with their terms and conditions, subject 1o the
terms of any Subsequent Acquisition Transaclion. See Section 10 of the Circular, “Acquisition of Cominon Shares Not
Deposited™.

The Canadian and U.S. tax consequences to holders of Options, Convertible Notes and other Convertible
Securities of exercising their Options, Convertible Notes or other Convertible Securities are not described in
Section 15 of the Circular, “Certain Canadian Federal Income Tax Considerations”, nor in Section 16 of the
Circular, “Certain U.S, Federal Income Tax Considerations”. Holders of Options, Convertible Nutes and other
Convertible Securities should consult their tax advisors for advice with respect to potential income tax
consequences to them in connection with the decision to exercise or not exercise their Options or to convert or
not convert the Convertible Notes or other Convertible Sccuritics.

NOTICE TO HOLDERS OF LTIP ENTITLEMENTS

In accordance with the Long Term Incentive Policy, upon the making of the Offer, all Comimon Shares that are
issuable pursuant to any LTIP Entitlements will, contingently and conditionally upon it being certain that such Common




Shares that are so issued will be taken up and paid for under the Offer, vest and be issued to the holders of such LTIP
Entitlements. Holders of LTIP Entitlements who are otherwise eligible to deposit LTIP entitlements under the Offer will
be permitted to deposit under the Offer all Common Shares conditionally issued to such holders pursuant to the Loog
‘Term Incentive Policy. The Offeror will cause to be delivered to each such holder of an LTIP Entitleinent a transmittal
form (the "LTIP Tendering Letter™) that must be completed and delivered to the Depositary in accordance with the
instructions therein for the Common Shares issuable pursuant to the Long Term Incentive Policy 1o be validly deposited
under the Offer.

Any conditional issuance of Cominon Shares pursuant o the Long “Term Incentive Policy will be deemed to have
laken place concurrently with the take-up of Common Shares under the Offer and all Common Shares that are issued
pursuant to such conditional issuance will be accepted as validly tendered under the Offer.

The Canadian and U.S. tax consequences to holders of LTIP Entitlements are not described in Section 15 of the
Circular, “Certain Canadian Federal Income Tax Considerations”, nor in Section 16 of the Circular, “Certain US.
Federal Income Tax Considerations”. Holders of LTIP Entitlements should consult their tax advisors for advice
with respect to potential income tax consequences to them.

NOTICE TO CDI HOLDERS IN AUSTRALIA

CD1s are units of beneficial ownership in Cominon Shares. The legal title to the Common Shares underlying the
CDIs is held by the CDI Nomince. The CDs are currently quoted on the Australizn Securities Exchange. On February 21,
2007. LionOre announced its intention to delist from the Australian Securitics Exchange to 1ake cffect on the expected
date of June 5, 2007. If you hold CDIs on the Delisting Date, then absent other elections that LionOre may advise you of,
your CDIs will be cancelled, and you will become the legal holder of the underlying Comnon Shares.

Prior to the Delisting Date, CDI Holders may only accept the Offer through the CDI Nomince. If you hold CDls
through: (i) an Issuer Sponsored Holding, you should complete the CDE Acceptance Fortn provided with this Offer and
Circular and return it to the address noted on the form; (ii) a CHESS Holding, you should instruct your Controlling
Parlicipant 1o accept the Offer on your bebalf or, if you are a Broker Parlicipant or a Non-Broker Participant, you should
initiate acceptance of the Offer in accordance wilh Rule 14.14 of the ASTC Scutlement Rules, In both cases, your
acceplance must be reccived on or prior (o the earlier of the Delisting Date and the CDI Expiry Time. After the Delisting
Date, CDI Holders may accept the Offer as legal Shareholders of the Common Shares, in the manner set out in this
document.

You are urged to pay ailention to any information provided Lo you by or on behalf of LionOre, your broker or any of
your professional advisers concerning the process for delisting of LionOre as it may change the Delisting Date and
therefore your method of acceplance of the Offer. I you have aceepled the Offer prior to the Delisting Date, you should
make such enquiries as you consider reasonable to cnsure that your acceplance has been received by the Offeror and that
the acceptance constilutes valid acceptance under the Offer.

CDI Holders should contact their brokers or the CIDI Nominee [or further information.

The Offer is not regulated by Chapler 6 of the Corporations Act 2001 (Commonwealth) (Ausiralia), but rather
pursuant o the applicable requirements of Canadian securities Laws,

CURRENCY

All dollar references in the Offer and Circular are in Canadian dollars, except where otherwise indicated. On May 2,
2007, the Bank of Canada noon rates of exchange for U.S. dollars. U.K. pounds sierling and Australian dollars into
Canadian dollars and the rate used {or the exchange of Botswana pula into Canadian dollars were as follows:

U.8.31.00 = Cdn.$1.1087
£1.00 = Cdn.$2.2073
A$1.00 = Cdn.$0.9145

1.00 pula = Cdn.$0.18019

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

Cerlain slaternents contained in the accompanying Circular under Section 5, “Purpose of the Offer and Plans for
LionOre”, Section 6, “Source of Funds™ and Section 10, “Acquisition of Common Shares Not Deposited”, in addition to
certain stateinents contained clsewhere in the Offer and Circular, are “forward-looking statements” and are prospective in
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nature. Forward-looking statements are not based on historical facts, but rather on current expectations and projections
about future events, and are therefore subject to risks and uncertainties which could cause actual results to differ
malerially from the future results expressed or implied by the forward-looking statements. Often, but not always, forward-
looking statements can be identified by the use of forward-looking words such as "plans™, “expects™ or “does not expect”’,
“is expected”, “is subject 10", “budget”, “scheduled”, “eslimaltes”, “forccasts”, “intends”, “anticipales™ or “docs not

antivipate”, "believes”, or variations of such words and phrases or statements that certain actions. events or results “may”,
“could”, "should”, "would”, “might™ or “will” be taken, occur or be achieved. Such slatements are qualified in their
entirety by the inherent risks and uncertainties surrounding future expectations. Such forward-looking statements involve
known and unknown risks, uncertainlics and olher factors which may cause the actual results. performance or
achievemenis of the Offeror and Norilsk Nickel o be materially different from any fulure results, performance or
achievemnents expressed or implied by the forward-looking statements. Important factors that could cause actual results o
differ materially from the expectations of the Offeror and/for Norilsk Nickel include, among other things, general business
and economic conditions globally, commodity price volatility, industry trends, compelition, changes in government and
other regulation, including in relation to the environment, health and safety and taxation. labour relations and work
stoppages, changes in political and economic stability, the failure to meet certain conditions of the Offer and/or the failure
Lo obtain the required approvals or ¢learances from regulatory and other agencies and bodies on a timely basis orat all, the
inability to successfully integrate LionOre’s operations and programs with those of Norilsk Nickel, incurring and/or
experiencing unanticipated costs and/or delays or difficullies relating to the integration of LionOre into the Norilsk Nickel
Group, disruptions in business operations due to rcorganization activities and interest rate and foreign currency
{luctuations. Neither the Offeror nor Norilsk Nickel, nor any of its associates or respective directors, officers or advisers,
provides any representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-
looking statements in this document will actually occur. Such forward-looking statements should therelore be construed
in light of such factors and you are cautioned not to place undue reliance on these forward-looking stalements.

Other than in accordance with its legal or regulatory obligations (including under the U.K. Listing Rules and the
Disclosure and Transparency Rules of the Financial Services Authority), neither the Offeror nor Norilsk Nickel is under
any obligation, and each of them expressly disclaims any intention or obligation, to update or revise any forward-looking
statements, whether as a result of new information, luture events or otherwise.
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SUMMARY

The following is a summary only and is qualified in its entirety by the detailed provisions contuined in the Offer and
Circular. Shareholders are urged 1o read the Offer and Circular in their entirety. Capitalized terms wsed in this Surmmnary,
where not olhierwise defined herein, are defined in the Offer and Circular, including the accompanying Glossary, unless
the conlext otherwise requires.

Unless otherwise indicated, the infonnation concerning LionOre contained herein and in the Offer and Circular has
been taken from or is based upon publicly available documents or records on file with Canadian securities regulatory
authorities and other public sources. Although the Offeror and Norilsk Nickel have no knowledge that would indicate that
any statements contained herein relating to LionOre taken from or based upon such documents and records are untrue or
incomplete, neither the Offeror, Norilsk Nickel, nor any of their officers or direciors assumes any responsibility for the
accuracy or completeness of the information relating to LionOre taken from or based upon such documents and records,
or for any failure by LionQre to disclose events that may have occurred or inay affect the significance or accuracy of any
such infonmalion bt that are unknown to the Qfferor or Norilsk Nickel. Unless otherwise indicated, information
concerning LionOre is given as of December 31, 2006.

The Offer

The Offeror is offering, upon and subject to the terms and conditions of the Offer, to purchase wt a price of
Cdn.$21.50 cash per share all of the issued and outstanding Comunon Shares, other than any Comumon Shares owned
directly or indirectly by Norilsk Nickel, and including Common Shares that may become issued and outstanding after the
date of this Offer but before the Expiry Time upon the conversion, exchange or exercise of any Convertible Securities and
including Cominon Shares that may become conditionally issued pursuant o the Long Tenn Incentive Policy.

The Offer is made only for Common Shares and is not made for any Options. Convertible Notes or any other
Convertible Securities or LTIP Entitlements. Any holder of Convertible Securities who wishes to accept (e Offer must, to
the extent permitied by the terms of the securily and applicable Laws, exercise the Options, convert the Convertible Notes
or exchange, exercise or convert such Convertible Securities in order to obtain certificates representing Common Shares
and deposit those Common Shares on a timely basis under the Offer. See “Notice 10 Holders of Options, Convertible Notes
and other Convertible Sccurities”.

Holders of LTIP Entitlements who are otherwise eligible lo deposit LTIP entitlements under the Offer will be
permitted to deposit under the Offer all Common Shares conditionally issued to such holders pursuant to the Long Termn
Incentive Policy. See “Notice to Holders of LTIP Entitlemnents”.

The obligation of the Offeror to take up and pay for Common Shares pursuant to the Offer is subject to certain
conditions. See Section 4 of the Offer, “Conditions of the Offer”.

The Offeror

The Offeror was incorporated under the laws of the Provinee of Brilish Columbia on May 2. 2007 and has not carried
on any business prior o (he date hereof otker than in conncction with matiers directly related to the Offer. The Offeror is a
wholly-owned subsidiary of Norilsk Nickel.

Norilsk Nickel

Norilsk Nickel, a corporation incorporated under the laws of the Russian Federation (“Russta™), is (he largest mining
and metals company in Russia and is the world’s largest producer of palladium and nickel and one of the largesi producers
of platinum and copper. Norilsk Nickel is headquartered in Moscow, Russia. Norilsk Nickel's distribution activities are
managed through its Moscow headquarters and its lL.ondon-based subsidiary, Norilsk Nickel Europe Limited. The Norilsk
Nickel Group is involved in prospecting, exploration, cxtraction, beneficiation and metallurgical processing of minerals
and preduction, marketing and sales of base and precious metals. Norilsk Nickel also produces a large number of by-
products. including metallic cobalt, thodium, silver, tellurium, selenium, iridium and rutheninm. Norilsk Nickel's
Russian operations include the operations of Lhe Polar Division that carries out activities on the Taimyr Peninsula in the
Krasnoyarsk Krai area and the Kola Mining and Mectallurgical Company (“KMMC™) division located on the Kola
Peninsula in the Murmansk Region. Norilsk Nickel also operates internationally through Norilsk Nickel Harjavalta Oy, a
nickel refinery in Finland, Norilsk Nickel Cawse Pty. Lid.. a mine and high pressure acid leaching (“HPAL™) plant in
Australia, as well as through its 20% shareholding in MPL Nickel Pty. Ltd., which operates the Black/Silver Swan mines
and is developing the Honeymoon Well project in Australia. The remaining 80% sharcholding interest in MPI Nickel Pry.
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Lid. is held by a wholly-owned subsidiary of LionOre. The Norilsk Nickel Group also Las a research inslitute, LLC
“Gipronicke!”, located in Saint Petersburg with branches at the Polar Division and KMMC. Norilsk Nickel is the majority
sharcholder of Stillwater Mining Company, the largest producer of platinum group metals in North Aierica. whose
shares are listed on the New York Stock Exchange. Norilsk Nickel's shares are listed in Russia on both the Russian
Trading Sysiem Stock Exchange (under the symbol “GMKN RU") and the Moscow Interbank Currency Exchange (under
the symbol “GMKN RM”). In 2001 Norilsk Nickel launched a Level-1 ADR program. These ADRs are traded over the
counter ("OTC™ in the United States (under the symbol “NILSY US™), on the International Order Book (“1OB”) section
of the London Stock Exchange (under the symbol “MNOD LI") and on Freiverkebr, Berlin-Bremen Stock Exchange
(under the symbol “NNIA GR™).

LionOre

LionOre is an international nickel and gold producer with mining operations in Australia, Botswana and South
Alrica. In 2006, LionOre produced 34,094 tonnes of payable nickel and 155,203 ounces of gold. LionOre’s nickel
production is supported by significant by-product credits in the fonn of copper, cobalt and platinum group metals.

LionOre also owns Lhe proprietary Activox® technology for the hydrometallurgical treatment of metal concentrates.
LionOre employs approximately 3.600 people globaily, including contractors.

‘The Common Shares are listed on the TS X under the symbol “LIM”, the London Stock Exchange under the symbol
“LOR”, the Australian Securities Exchange under the symbol “LIM”, and the Botswana Stock Exchange under the
symbol “LLIONORE".

‘The principal cxecutive offices of LionOre are located al 12th Floor, 20 Toronto Street, Toronto, Ontario, telephone
number: +1 {(416) 777-1985.

Reasons to Accept the Offer

Attractive Prentiwm.  The Offer represents a premium of approximaiely 12.9% over the volume weighted average
price of the Common Shares over the 30 trading days on the TSX ending on May 2, 2007, The Offer also represents a
premium of approximately 22.9% over the closing price of Cdn.$17.49 per Common Shure on the TSX on March 23,
2007, the last trading day prior to the announcement of the Xstrata Bid and a premium of approximately 16.29% over the
Cdn.$18.50 price per Common Share offered by Xsirata, Al the time of announcement, the Offer exceeded the ail-time
high trading price for the Comnon Shares.

Fully Financed Cash Offer  'The form of comnsideration offered by the Offeror is cash. and the Offeror has
commilted funding for its Offer. The Offer provides Sharcholders with certainty of value and liquidity at a time of
historically high nickel prices.

Low Execution Risk.  The Offer contains conditions that are in line with market practice. The Offeror is confident
that no material competition or anti-trust issucs are likely to arise in relation to the Offer and that it will reccive the
required regulatory clearances. The Offeror is also confident that its acquisition of Common Shates pursuant to the Offer
will receive any required approval under the Investment Canada Act and the Foreign Acquisitions and Takeovers Act
1975.

Purpose of the Offer

The purpose of the Offer is to enable the Olferor to acquire all of the owistanding Common Shares. 1f the Offeror
takes up and pays for the Common Shares validly deposited under the Offer, the Offeror intends to complete a
Compulsory Acquisition or Subsequent Acquisition Transaclion, il available, to acquire all the outstanding Common
Shares not deposited under the Offer. If suck Compulsory Acquisition or Subsequent Acquisition Transaction is not
available or is not exercised, the Offeror intends o pursue other available means of acquiring the remaining Cominon
Sharcs not deposited under the Offer. If the Minimuin Tender Condition is satisfied and the Offcror takes up and pays for
the Cominon Shares deposited under the Offer, the Offeror should own sulficient Common Shares to effect a Subsequent
Acquisition Transaction. See Section 5 of the Circular, “Purpose of the Offer and Plans for LionOre”, and Section 10 of
the Circular, “Acquisition of Common Shares Not Deposited”.

Time for Acceptance

The Offer is open for acceptance until 8:00 p.m. (Toronto time) on Monday, June 18, 2007, or such later time or times
and date or dates 1o which the Offer may be extended, unless the Offer is withdrawn in accordance with its terms by the
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Offeror. The Offeror may, in its sole discretion but subject to applicable Laws, extend the Expiry Time, as deseribed under
Section 5 of the Offer, “Exlension, Variation or Change in the Offer”,

Manner of Acceptance

A Sharcholder wishing to accept the Offer must deposit the certificate(s) representing the Shareholder’s Common
Shares, together with a properly completed and executed Letter of Transmittal {printed on yellow paper) or a manually
executed facsitnile thereof at or prior to the Expiry Time at the office of the Depositary specified in the Letter of
Transimittal. Detailed instructions are contained in the Letter of Transmittal which accompanies the Offer. See Section 3 of
the Offer. “Manner of Acceptance — Letter of Transmittal”.

If a Shareholder wishes o deposit its Common Sharcs under the Offer and the certificate(s) representing such
Sharcholder's Common Shares is (arc) not immediately available, or if the certificate(s) and all other required documents
cannol be provided to the Depositary at or prior to the Expiry Time, such Common Shares nevertheless may be validly
deposited under the Offer in compliance with the procedures for guaranteed delivery using the accompanying Notice of
Guaranteed Dclivery (printed on green paper). See Section 3 of the Offer, “Manner of Acceptance — Procedurc for
Guaranteed Delivery™.

Shareholders may accept the Offer by following the procedures for book-entry transfer established by CDS, provided
that a Book-Lintry Confirmation through CDDSX is received by the Depositary at its office in Foronto, Ontario at or prior to
the Expiry Time. Shareholders may also accept the Offer by following the procedure for book-entry transfer established
by DTC, provided that a Book-Entry Confirmation, together with an Agent’s Message in respect thereof, or a properly
completed and exceuled Letter of Transmittal (including signature guarantee if required) and all other required
documents, arc received by the Depositary at its office in Toronlo, Ontario at or prior 1o the Expiry Time. Sharcholders
accepting the Offer through book-eniry transfer must make sure such documents or Agenl's Message are received by the
Depositary at or prior to the Expiry Time.

No fee or commission will be payable by any Sharcholder who transmits such Shareholder’s Comunon Shares
directly to the Depositary or who makes use of the facilities of a Soliciting Dealer to accept the Offer.

Sharcholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank,
trust company or other nomince should immediately contact that nominee for nssistance if they wish to accept the
Offer in order to take the necessary steps to be able to deposit such Common Shares under the Offer.

Prior to the Delisting Date, CDI Holders may only accept the Offer through the CIDI Nominee. If you hold CDIs
through: (i) an Issuer Sponsored Holding, you should complete the CDI Acceptance Forin provided with this Offer and
Circular and return it to the address noted on the form: (i) a CHESS Holding, you should instruct your Controlling
Participant to accept the Offer on your behalf or, if you are a Broker Participant or a Non-Broker Participant, you should
iniliate acceptance of the Offer in accordance with Rule 14.14 of the ASTC Scutlement Rules. In both cascs, your
acceptance must be received on or prior to the carlier of the Delisting Date and the CDI Expiry Time.

After the Delisting Date. CDI Holders may accept the Offer as legal Shareholders of the Common Shares, in the
manter set out in this document. CDI Holders should contact their broker or the CD1 Nominee for further information.

Holders of LTIP Entitlements who are otherwise cligible lo deposit LTIP entitlements under the Offer will be
permitted Lo deposit under the Offer all Common Shares condilionally issued to such holders pursuant to the Long Term
Incentive Policy. The Offeror will cause to be delivered to each such holder of an LTIP Entitlement an LTIP Tendering
Letter that must be completed and delivered to the Depositary in accordance with the instructions therein for the Comimon
Shares issuable pursuant to the Long Term Incentive Policy to be validly deposited to the Offer.

Sharclolders should contact (e Information Agent. or a broker or dealer for assistance in accepting (he Offer and in
depositing Common Shares with the Depositary.

Conditions of the Offer

The Offeror reserves Lhe right (o withdraw or lerminate the Offer and not lake up and pay for any Common Shares
deposited under the Offer unless the conditions described in Section 4 of the Offer, “Conditions of the Offer”, are satisfied
or waived by the Offeror prior o the Expiry Time. The Offer is conditional upon, among other things, there being validly
deposited under the Offer and not withdrawn such number of Common Shares which. together with the Coinmon Shares
owned by the Offeror and its affiliates, constitutes at least 66%% of the Common Shares (calculated on a fully-diluted
basis). See Section 4 of the Offer, “Conditions of the Offer”.
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Take-Up and Payment for Deposited Common Shares

Upon the terms andd subject 1o the conditions of the Offer, the Offeror will be obligated take up and pay for Common
Shares validly deposited under the Offer and not validly withdrawn in accordance with the terms hercof within len days
after the Expiry Time. Any Common Shares taken up will be paid for as soon as possible, and in any event not later than
three business days after they are taken up. Any Common Shares deposited under the Offer after the first date upon which
Common Shares have been firsttaken up and paid for by the Offeror will be taken up and paid lor within ten days of such
deposit. See Section 6 of the Offer, *“Take-Up of and Payment for Deposited Common Shares™.

Withdrawal of Deposited Common Shares

Common Shares deposited under the Offer may be withdrawn by or on behalf of the depositing Sharcholder at any
titne before the Common Shares have been taken up by the Offeror pursuant to the Offer and in the other circumstances
discussed in Scction 8 of the Offer, “Withdrawal of Deposited Common Shares™.

Canadinun Federal Income Tox Considerations

A Shareholder who is resident in Canada, who holds Common Shares as capital property and who sells such shares to
the Offcror under the Offer will realize a capital gain (or capilal loss) cqual to the amount by which the cash reccived, net
of any reasonable costs of disposition, exceeds (or is less than) the aggregate adjusted cost basc 1o the Shareholder of such
Common Shares.

Generally, Shareholders who are non-residents of Canada for the purposes of the Tax Act will not be subject to tax in
Canada in respect of any capital gain realized on the sale of Commmon Shares to the Offeror under the Offer, unless those
shares constitute “taxable Canadian property” to such Shareholder wilhin the meaning of the Tax Act and that gain is not
olherwise exempt from tax under the Tax Act pursuant to an excmption contained in an applicable income tax treaty.

The foregoing is a very bricl summary of cerlain Canadian federal income tax consequences. See Scction 15 of the
Circular, "Certain Canadian ederal Income Tax Considerations”, for a summary of the principal Canadian federal
income lax considerations generally applicable to Sharcholders. Sharcholders are urged to consult their own tax advisors
o determine the particular lax consequences to them of a sale of Common Shares pursuant to the Offer, a Compulsory
Acquisition or a Subsequent Acquisition Transaction. Holders of Options. holders of other Convertible Securities and
holders of LTIP Entitlements should consult their own tax advisors having regard to their own personal circumstances.

U.S. Federal Income Tax Considerations

A Shareholder who is a U.S. person and who sells Comunon Shares in the Offer generally wilt recognize gain or loss
for U.S. federal income 1ax purposes equal to the differcnce. if any. belween the amount of cash received and the
Shareholder’s adjusted tax basis in the Common Shares sold in the Offer. If the Common Shares sold constitute capital
asscls in the hands of the U.S. Sharcholder, the gain or loss will be a capital gain or loss, In general. capital gains
recognized by an individual will be subject to a maximum U.S. federal income tax rate of 15% if the initial Common
Shares were held for more than one year.

‘The foregoing is a very brief summary of certain U.S. federal income tax consequences. See Scction 16 of the
Circular, “Certain 1.8, Federal Income Tax Considerations”, {or a summary of the principal U.8. federal income tax
considerations generally applicable 1o U.S. Shareholders.

Shareholders are urged to consult their own tax advisors to determine the particular tax consequences to them
of u sale of Commeon Shares pursuant to the Offer, a Compulsory Acquisition or a Subsequent Acquisition
Transaction. Holders of Options, holders of other Convertible Securities and holders of LTIP Entitlements should
consult their own tax advisors having regard to their own personal circumstances.

Depositary and Infermation Agent

The Offeror has engaged Computershare Investor Services Inc, to act as the Depositary 1o receive deposits of
certificates representing Common Shares and accompanying Letters of Transmittal deposited under the Offer at the office
specified in the Letler of Transmittal, In addition. the Depositary will receive Notices of Guaranteed Delivery and LT1P
‘Tendering Letters at its office in the Cily of Toronto. The Deposilary will also be responsible for giving cettain nolices, if
required, and for making payment for all Common Shares purchased by the Offeror under the Offer. See Section 18 of the
Circular, “Depositary™.




The Offeror has also relained Georgeson (o act as Information Agent to provide a resource for information for
Sharcholders in connection with the Offer. Computershare Investor Services Inc., in its capacity as Depositary and
Georgeson in its capacity as Information Agent, will each receive reasonable and customary compensation from the
Offeror for services in connection with the Offer and will be reimbursed for certain out-of-pocket expenses.

Financial Advisors and Dealer Manager
The Offeror has retained UBS Investment Bank to act as its financial advisor with respect to the Offer.

The Offeror has engaged the services of UBS Sccarities Canada Inc. as Dealer Manager to assist the Offeror in
connection with the Offer. The Dealer Manager has undertaken to form a Soliciling Dealer Group comprised of members
of the Investment Dealers Association of Canada and members of Canadian stock exchanges to solicit acceptances of the
Olfer from persons resident in Canada.

No fee or commission will be payable by any Sharcholder who transmits such Shareholder’s Common Shares
directly to the Depositary or who makes use of the facilities of a Soliciting Dealer to accept the Offer.




QUESTIONS AND ANSWERS ABOUT THE OFFER

The following are some of the more important questions that you, as a Shareholder of LionOre, may have about the
Offer and the answers (o those questions. These questions and unswers are not meant to be a substitute for the information
contained in the Offer and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery. The information
contained in these questions and answers is qualified in its entirety by the more detailed descriptions and explanations
contained in the Offer and Circular. the Letter of Transmittal and the Notice of Guaranteed Delivery. Therefore, you are
urged to carefully read the Offer and Circular. the Letter of Transmitial and the Notice of Guaranteed Delivery in their
entirety prior lo making any decision regarding whether or not to tender yvour Common Shares. Each question and answer
that follows includes a cross-reference 1o other sections of the Offer and Circular where you will find mare complete
descriptions of the topics mentioned in these questions and answers. Capitalized terms used in these questions and
answers, where not otherwise defined herein, are defined in the Offer and Circular, including the accompanying Glossary,
wnless the context otherwise requires.

WHAT 18 THE OFFER?

‘The Offeror, a wholly-owned subsidiary of Noriisk Nickel, is offering to purchase for cash all of the issued and
outstanding Common Shares of LionOre including any Common Shares that may become issued and outstanding afler the
date of this Offer but before the Expiry Time upon the conversion, exchange or exercisc of any existing options, warranis
or other rights to acquirec Common Shares (other than issued and outstanding rights under the shareholder rights plan of
LionOre), including any Common Shares that may be conditionally issued pursuant to the Long Term Incentive Policy, at
a price of Cdn.$21.30 per Common Share,

See “The Offer” in Section 1 of the Offer.

WHO 18 OFFERING TO PURCHASE MY COMMON SHARES?

The Offeror is a wholly-owned subsidiary of Norilsk Nickel. Norilsk Nickel, a corporation incorporated under the
laws of Russia, is the largest mining company in Russia and is the world's largest producer of palladium and nickel and
one of the largest producers of platinum and copper. Norilsk Nickel is headquartered in Moscow, Russia and Norilsk
Nickel's distribution activities are munaged through its Moscow headquarters and its London-based subsidiary, Norilsk
Nickel Europe Limited. The Norilsk Nickel Group is involved in prospecting, exploration, extraction, beneficiation and
metallurgical processing of minerals and production, marketing and sales of base and precious metals. Norilsk Nickel also
produces a large number of by-products, including metallic cobalt, rhodium, silver, tellurium. selenium, iridium and
ruthenium. Norilsk Nickel’s Russian operations include the operations of the Polar Division that carrics out aclivities on
ihe Taimyr Peninsula in the Krasnoyarsk Krai and the KMMC division located on the Kola Peninsula in the Musmansk
Region. Norilsk Nickel also operales internationally through Norilsk Nickel Harjavalta Oy, a nickel refinery in Finland.,
Norilsk Nickel Cawse Pty. Lid., a mine and HPAL plant in Australia, as well as through its 20% sharcholding in MPI
Nickel Pty. Ltd., which operates the Black/Silver $wan mines and is developing the Honeymoon Well project in Australia.
The remaining 80% sharcholding interest in MPI Nickel Pty. Lid. is held by o wholly-owned subsidiary of LionOre. The
Norilsk Nickel Group also has a rescarch institute, LLC “Gipronickel”, located in Saint Petersburg with branches at the
Polar Division and KMMC. Norilsk Nickel is the majority sharcholder of Stillwater Mining Company, the largest
producer of platinum group metals in North America, whose shares are listed on the New York Stock Fxchange. Norilsk
Nickel's shares are listed in Russia on both the Russian Trading System Stock Exchange (under the symbol "GMKN RU™)
and the Moscow Interbank Currency iIxchange (under the symbol “GMKN RM™). In 2001 Norilsk Nickel launched a
Level-1 ADR prograin. These ADRs are traded OTC in the United States (under the symbol “NILSY US”), on the IOB
section of the London Stock Exchange (under the symbol *“MNOD LI) and on Freiverkehr, Berlin-Bremen Stock
Exchange (under the symbol “NNIA GR").

Sce “The Offeror and Norilsk Nickel” in Section 1 of the Circular,

WHAT ARE THE CLASSES OF SECURITIES SOUGHT IN THE OFFER?

The Offeror is offering to purchase all of the issued and outstanding Common Shares. This includes Common Shares
(hat may becormne issued and outstanding after the date of this Offer (but before the Expiry ‘Time) upon the conversion,
excliange or exercise of any Options, Convertible Notes or any other Convertible Securities or LTIP Latitlements.

The Offer is being made for Cotnmon Shares only and not for any Options, Convertible Notes, LT1P Entitlements or
other rights to acquire Common Shares or for any other class of sccurities.
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See “The Offer” in Section 1 of the Offer.

HOW MANY COMMON SHARES ARE BEING SQOUGH'T, AT WHAT PRICE AND WHAT 1S THE FORM
OF PAYMENT?

The Offeror is offering to purchase all of the issued and outstanding Common Shares at price of Cdn.§21.50 in cash
for each Common Share. Based on the number of Common Shares outstanding as at March 24, 2007 on a {ully diluted
basis, as disclosed by LionOre, and assuning that all Common Shares (on a fully-diluted basis) are tendered into the
Offer. otal cush consideration of approximately Cdn.$5.3 billion is being offered.

Sce “The Offer” in Section 1 of the Offer.

WILL 1 HAVE TO PAY ANY I'EES OR COMMISSIONS?

If you are the owner of record of your Common Shares and you tender your Common Shares to the Offer by
depositing your Common Shares directly with the Depositary or you use the services of a member of the Soliciting Dealer
Group o accept the Offer, you will not have lo pay any brokerage or similar fees or commissions.

See "Take-Up of and Payment for Deposited Common Shares™ in Section 6 of the Offer.

WHY IS NORILSK NICKEL MAKING THIS OFFER?

Norilsk Nickel, through 0789970 B.C. Lid.. its wholly-owned subsidiary, is making this Offer because it wanls to
acquire 1he entire equity interest in LionOre.

Sec “Purpose of the Offer and Plans for LionOre™ in Section 5 of the Circular,
DO NORILSK NICKEL AND THE OFFEROR HAVE THE CASH RESOURCES TO PAY FOR THE
COMMON SHARES?

Yes. Norilsk Nickel will provide all funding required by the Offeror in connection with the Offer from its existing
cash reserves and committed credit Tacilitics.

Sce “Source of Funds” in Section 6 of the Circular.

WHAT ARE THE MOST IMPORTANT CONDITIONS TO THE OFFER?
The Offer is subject to a number of conditions, including:

1. there shall have been validly deposited under the Offer and not withdrawn as at the Expiry Time such number
of Common Shares that. together with Common Shares owned by the Offeror and its affiliates, constitutes at
least 66%% of the Common Shares then oulstanding (on a fully-diluted basis); and

2. all government or regulatory approvals, waiting or suspensory periods, waivers, permits, consents, reviews,
investigations, orders, rulings, decisions, statetnents of no objection and excmptions required by law.
including, without limitation. those required under the Invesiment Canada Act (Canada), the Competition
Act (Canada), and the Foreign Acquisitions and Takeovers Act 1975 (Australia) shall have been obtained on
tenns satisfactory to the Offeror, acting reasonably.

The Offer is subject to certain additional conditions. A tore detailed description of the conditions o the
consummation of the Offer can be found in “Conditions of the Offer” in Section 4 of the Offer.
HOW LONG DO ] HAVE TO DECIDE WHETHER TO TENDER TO THE OFFER?

You have until 8:00 p.m., Toronto time, on Monday, June 18, 2007, in order to tender your Cominon Shares (o the
Offer unless the Offer is extended or withdrawn.

Il you wish (o tender your Common Shares 1o the Offer, however, you should act immediately to ensure your
Common Shares are properly lendered at or prior o the Expiry Time.

See "“Time for Acceplance” in Section 2 of the Offer.
HOW DO 1 ACCEPT THE OFFER AND TENDER MY COMMON SHARES?

You can accept the Offer by depositing the certificate(s) representing your Common Shares, together with the Letter
of Transmiltal (printed on yellow paper) or a manually executed [acsimile thereof, properly comnpleted and duly executed,
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ator prior to the Expiry Time, at any one of the offices of the Depositary specified in the Letter of Transmitlal. Instructions
arc contained in the Letter of Transmittal which accompanies this Offer and Circular. See “Manner of Acceptance —
Letter of Transmittal” in Section 3 of the Offer.

If you wish to accept the Offer and your Common Shares are held in the name of a nominee, you should request the
broker, investment dealer, bank. trust company or other nominee o deposit your Common Shares with the Depositary.

If you wish to accept the Offer and your centificates are not immediately available or you cannot deliver the
certificates and all other required documents to the Deposilary at or prior to the Expiry Time, you may accept the Qffer by
following the procedures for guarantecd delivery set forth in Section 3 of the Offer, “Manner of Acceptance — Procedure
for Guaranteed Delivery”.

Sharcholders also may accept the Offer by following the procedures for book-entry transfer. See Section 3 of the
Offer. “Manner of Acceplance ~—~ Book-Entry Transfer”,

Prior to the Delisting Date, CDI Holders may only accept the Oifer through the CDI Nomince. If you hold CDis
through: (i) an Issucr Sponsored Holding, you should complete the CDI Acceptance Formn provided with this Offer and
Circular and retum it lo the address noted on the form; (i) a CHESS Holding, you should instruct your Conltrolling
Participant o accept the Offer on your behalf or, if you are a Broker Participant or a Non-Broker Participant, you should
initiale acceptance of the Offer in accordance with Rule 14.14 of the ASTC Settlement Rules. In both cases. your
acceptance must be received on or prior to the carlicr of the Delisting Date and the CDI Expiry Time.

After the Delisting Date, CDI Holders may accept the Offer as legal Shareholders of the Common Shares, in the
manner set oul in this document. CDI Holders should contact their broker or the CIDI Nominee for further information.

Shiould you have any additional questions or require assistance in tendering your Commen Shares Lo the Offer, please
contact the Information Agent for the Offer: Georgeson, 100 Universily Avenue, 11th Floor, South Tower, Toronto, ON,
Canada M5J 2Y1.

IF 1 ACCEPT THE OFFER, WHEN WILL I BE PAID?

Il the conditions of the Offer have been satisfied or waived. the Offeror will take up Common Shares validly
deposited pursuant 1o the Offer and not validly withdrawn within ten days after the Expiry Time and will pay for the
Commaon Shares taken up as soon as possible. but in any event not later than three business days afler they are taken up.
Any Cominon Shares deposited pursuant to the Offer after the first date on which Common Shares have been taken up and
paid for by the Offcror will be taken up and paid for not later than ten days after such deposil.

Sce "Take-Up and Payment for Deposited Common Shares” in Section 6 of the Offer.

IF 1 DO NOT TENDER BUT THE OFFER IS SUCCESSFUL, WHAT WILL HAPPEN TO MY COMMON
SHARES?

Il the conditions of (he Offer are otherwise salisfied or waived and the Offeror lakes up and pays for the Common
Shares validly deposited pursuant to the Offer, the Offeror has agreed, 10 the extent possible, to acquire any Common
Shares not deposited to the Offer:

1. by Compulsory Acquisilion, if at least 30% of the outstanding Commeon Shares (excluding Commeon Shares
held on ihe date of the Offer by or on behalf of the Offeror or its affiliates or associates) are validly tendered
pursuant to the Offer and not withdrawn; or

2. by a Subsequent Acquisition Transaction, for consideration per Common Share at least equal in value to the
consideration paid by the Offeror under.the Offer, if a Compulsory Acquisition is not available or if the Offeror
decides nol to proceed with a Compulsory Acquisition and the Minimum Tender Condition is satisfied.

See “Purposc of the Offer and Plans for LionOre” in Section 5 of the Circular and “Acquisition of Common Shares
Nol Deposited” in Section 10 of the Circular,
DO 1 HAVE DISSENTERS' RIGHTS UNDER THE OFFER?

No. Shareholders will not have dissenters’ or appraisal rights in connection with this Offer. However, Shareholders

who do not tender their Common Shares to the Offer may have certain rights to seek a judicial determination of the fair
valuc of their Common Shares. See “Acquisition of Shares Not Deposited” in Section 10 of the Circular.
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WHAT WILL HAPPEN IF THE OFFER 18 TERMINATED OR [S WITHDRAWN?

If the Offer is lerminated or is withdrawn as perimitied by the terms of the Offer, the Offeror will return promptly all
ol the Sharcs you deposiled with no payment.

FOLLOWING THE OFFER, WILL LIONORE CONTINUE AS A PUBLIC COMPANY?

Depending upon the number of Common Shares purchased pursuant to the Offer, it is possible that the Common
Shares will fail to meet the criteria for continued listing on the TSX, the London Stock Exchange and the Botswiana Stock
IExchange. If this were 1o happen, the Conumnon Shares could be delisted from the TS X, the London Stock Exchange and
the Bolswana Stock Exchange and this could, in turn, adversely affect the market or result in a lack of an established
market for the Common Shares.

On February 21. 2007, LionOre announced its intention to delist from the Australian Sccurities Exchange to take
cffect on the expected dute of June 5, 2007.

If the Offeror acquires 100% of the Common Shares cither pursuant to the Offer, a Compulsory Acquisition or a
Subsequent Acquisition Transaction, the Offeror intends to apply to delist the Common Shares from the TSX, the London
Stock Exchange and the Botswana Stock Exchange.

There are currently Convertible Notes and Convertible Securities of LionOre outstanding that are not the subject of
this Offer. If the Convertible Notes and Convertible Securities remain outstanding after the Offer is completed and are
widcly beld, LionOre will remain a reporting issuer under applicable Canadian sccurities legislation.

See “Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer™ in
Section 14 of the Circular.

WHAT IS THE MARKET VALUE OF MY COMMON SHARES AS OF A RECENT DATE?

On May 2. 2007, which is the last trading day prior lo the date on which Noritsk Nickel announced its intention 1o
make the Offer, the closing price of the Commeon Shares on the TSX was Cdn.$18.95. On March 23. 2007, which is the last
trading day prior to the date on which Xstrata announced its intention to make the Xstrata Bid, the closing price of the
Common Shares on the TSX was Cdn.$17.49. The Olleror urges you lo oblain a recent quotation for the Common Shares
before deciding whether to tender your Common Shares.

See “Price Range and Trading Volume of Common Shares™ in Scction 2 of the Circular.

HOW WILL CANADIAN RESIDENTS AND NON-RESIDENTS OF CANADA BE TAXED FOR CANADIAN
FEDERAL INCOME TAX PURPOSES?

A Sharcholder who is resident in Canada and who disposes of Common Shares held as capilal property to the Qfferor
under the Offer will generally realize a capital gain {or capital loss) equal 1o the amount by which the sale proceeds cxceed
{or are less than) the adjusted cost base of the Sharcholder's Common Shares. A non-resident holder of Common Shares
generally will not be subject 1o tax under the Tax Act on any capital gain realized on a sale of such shares pursuant to the
Oflfer. However, non-resident Shareholders are cautioned that if they do not dispose of their Common Shares pursuant to
the Offer and the Common Shares become delisted as described above, the Canadian tax consequences of a subsequent
disposition could be materially and adversely different than the tax consequences of disposing of their Common Shares
pursuant to the Offer.

You are urged to read carefully the section entitled “Certain Canadian Federal Income Tax Considerations™ in
Section 15 of the Circular and to consult your own tax advisor as to the particular tax consequences of the Offer (0 you.




WHO CAN I CALL WiTH ADDITIONAL QUESTIONS?

The Information Agent for the Offer is:

GEORGESON SHAREHOLDER COMMUNICATIONS
CANADA INC.

160 University Avenue
11th Floor, South Tower
Toronte, ON, Canada M5J 2Y1

North American Toll Free Number: 1-866-682-6148
Outside North America, Call Collect; 1-212-440-9800

The Depositary for the Offer is:

COMPUTERSHARE INVESTOR SERVICES INC.

By Muail By Registered Mail, by Hand or by Courier
P.O. Box 7021 9th Floor
31 Adelaide Street East 100 University Avenue
Toronto, ON, Canada M5C 312 Toronto, ON. Canada M5J 2Y1
Auention: Corporale Actions Attention: Corporate Actions

North American Toll Free Number: 1-800-564-6253
Outside North America, Call Collect: 1-514-982-7555

The Dealer Manager for the Offer is:

UBS SECURITIES CANADA INC.

161 Bay Sitrcet, Suite 4100
PO. Box 617
Toronto, ON, Canada M5J 251

Inside and Outside North America, Call: 1-416-350-2201




GLOSSARY

In the accompanying summary, Offer and Circular, unless the context otherwise requires, the following terms shall
have the meanings set forth below:

“affiliate™ has the meaning ascribed thereto in the OSA;

“Agent’s Message™ has (he meaning aseribed thereto in Section 3 of the Offer, “Manner of Acceptance — Acceplance of
Book-Entry Transfer”;

“ARC” has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory Considerations — Canadian
Competition Act™;

“associate™ has the meaning ascribed thereto in the QSA:

“ASTC” means the ASX Settiement and Transfer Corporation Pty Lid ABN 49 008 504 532;
“ASTC Settlement Rules” means the operating rules of the settlement facility provided by ASTC;
“Australian Commission” means the Austratian Competition & Consumer Commission;
“Australian Tribupal™ means the Australian Competition Tribunal;

"BCBCA™ means thic Business Corporations Act (British Columbia), as amended:

*Book-Entry Cenfirmation™ means conflirmation of a book-enity transfer of Lhe Shareholder's Common Shares into the
Depositary’s account at CDS and/or DTC:

“Broker” is a member organization admitted as a participant in CHESS under the ASTC Settiement Rules;
“Broker P'articipant” means a Broker admitted as a participant under the ASTC Scttlement Rules;
“business combination™ has the meaning ascribed thereto in Rule 61-501;

"Canadian Commissioner” has (he meaning ascribed thereto in Section 13 of the Circular, “Regulatory
Considerations — Canadian Competition Act™;

“Canadian Competition Act” means the Campetition Act (Canada), as amended;
“CBCA” means the Canada Business Corporations Acit, as amended;
“CDI Acceptance Form™ means the form to CDI Holders with this Offer and Circular.

“CDI Expiry Time” means 5:00 p.m. Sydncy time on the day that is five days (exciuding a Saturday. Sunday and public
holiday in Australia) belore the Expiry Time.

“CDI” means a CHESS Depository Interest over a Common Share:
“CDI Holder” means the holder of one or more CDlIs;

“CD1 Nominee” means CHESS Depository Nominees Limited, a company registered in Australia (ABN 75 071 346
506);.

*CDS" incans CDS Clearing and Depositary Services Inc.;

“"CDSX" means the CDS on-line tendering system pursuwant o which book-entry transfers mmay be effected;
"CHESS” means the Clearing House Electronic Sub-register System operated by ASTC:

"CHESS Holding” has the meaning sct out in the ASTC Scttlement Rules;

“Circular” means the circulir accompanying and forming part of the Offer,

“Code™ has the meaning ascribed thercto in Section 16 of the Circular, “Certain 1.S. Federal Income Tax
Considerations™;

“Committed Credit Facilities” has the meaning ascribed thereto in Section 6 of the Circular, “*Source of Funds™;
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“Common Shares” mcans the common shares in the capital of LionOre (including those that are subject to CDIs).
logether, unless the context otherwise requires, with any associated SRI® Rights;

“Community” has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory Considerations — Merger
Regulation in the European Union™;

“Competition Tribunal” means South Alrica’'s Competition Tribunal;

“Compulsery Acquisition” has the meaning ascribed thereto in Section 10 of the Circular, “Acquisition of Common
Shares Not Deposited — Compulsery Acquisition™;

“Computershare” means Compulershare Investor Services Inc.;

“Contemplated Transactions™ means the making of the Offer, the take-up of Common Shares under the Offer, any
Compulsory Acquisition, any Subsequent Acquisition Transaction and any subsequent amatgamation of the Offeror and
LionOre;,

“Controlling Participant” means the Broker or Non-Broker Participant that has the capacity in CHESS to transfer the
LionOre Shares subject to the CDI,

“Convertible Notes” means the U.8.5144 million principal amount of 3.80% convertible notes of LionOre due July 2011,
issued pursuant to the trust deed daled July 29, 2004:

“Convertible Sccurities™ means any securities of LionOre that are convertible into or exchangeable or exercisable for
Common Shares, other than the SRP Rights and the LTIP Entitlements:

“CRA™ has the meaning ascribed thereto in Scction 15 of the Circular, “Certain Canadian Federal Income Tax
Consideralions™;

“Dealer Manager™ means UBS Securitics Canada Inc.;

“Delisting Date” means the date thal LionOre is delisted from Australian Securities Exchange which is currently
anticipated to be June 5, 2007,

"Depositary” means Computershare Investor Services Inc.;

“Deposited Common Shares” has the meaning ascribed thereto in Section 3 of the Offer, *Manner of Acceptance —
Dividends and Distributions™;

“Dissenting Offeree” has the meaning ascribed thereto in Section 10 of the Circular, “Acquisition of Common Shares Not
Deposited — Compulsory Acquisition';

“Distributions” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Dividends and
Distributions™;

“IXTC" means The Deposilary Trust Company;
"EC" means the European Comimission;
“EC Merger Regulation™ means European Council Regulation (13C) No 139/2004 of January 20. 2004;

“EEA™ bas the meaning ascribed thereto in Section 13 of the Circular, *Regulatory Considerations — Merger Regulation
in the European Union';

"EFTA States” has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory Considerations — Merger
Regulation in the European Union™,

“Eligible Institution” means a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the
Securities Transfer Agents Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP)
or a member of the New York Stock Exchange, Inc. Medallion Signature Program (MSP):

“EU Member States” means member states of the European Union;

"Exchange Act” means the U.S. Securitics Exchange Act of 1934, as amended.
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“Kxchanges” means. collectively, the TSX, the Australian Securitics Exchange, the London Stock Iixchange and the
Botswana Stock Exchange:

“Expiry Time” means 3:00 p.m. (Toronto time) on Monday. June 18, 2007, or such later date or dales as may be fixed by
tkre Offeror from tine (o titne pursuant to Section § of the Offer, “IExtension, Variation or Change in the Offer”;

“FATA” mecans the Foreign Acquisitions and Takeovers Act 1975 {Australia);
“FIRB" means the Forcign Investment Review Board (Australia);

“fully-diluted basis™ means, with respect to the number of outstanding Common Shares at any time, the number of
Common Shares that would be cutstanding if all rights 10 acquire Comimon Shares were exercised, other than the SRP
Rights and other than those Lhat are not, and cannot in accordance with their lerms, become exercisable wilhin 120 days
following the Expiry Time, but including, for the purposes of this caleulation, all Common Shares issuable upon the
exercise of Options and all Common Shares issuable pursuant to the Long Term Incentive Policy, in cither case whether
vested or unvesied, and alt Common Shares issuable upon conversion of the Convertible Notes;

“going private transaction” has the meaning ascribed thereto in Regulation Q-27;

g

wvernmental Entity” means any (i) multinational. supranational, federal, provincial, state, regional, municipal, local
or other government, governmental or public department, central bank. court, tribunal, arbitral body, commission, board,
burcau or agency, domestic or foreign, (i) self-regulatory organization or stock exchange including the TSX, the
Australian Securities Exchange, the London Stock Exchange. the Botswana Stock Exchange. the Luxemburg Stock
Exchange. the Russian Trading System Stock Exchange and the Moscow Interbank Currency Exchange, {iii) subdivision,
agent, commission, board, or authority of any of the foregoing, or (iv}) quasi-governmental or private body exercising any
regulatory, expropriation or laxing authority under or for the accomnt of any of the foregoing;

“"HPAL" has the meaning ascribed thereto in the Summary, “Norilsk Nickel™;

“Information Agent” means Georgeson Sharcholder Communications Canada Inc.;

“Investment Canada Act”™ means the frvestment Canada Act (Canada), as amended:

“IOB™ has the meaning ascribed herelo in the Summary, “Norilsk Nickel™;

“Issuer Sponsored Holding™ has the meaning set out in the ASTC Settlement Rules;

“IRS" has the meaning ascribed thereto in Section 16 of the Circular, “Certain U.S. Federal Income Tax Considerations™:
“KMMC™ has the meaning ascribed thereto in the Summary, “Norilsk Nickel™;

“Laws” means any law, including supranational, national, provincial, state, municipal and local civil, commercial,
banking, securities, tax, personal and real property. security, mining, environmental, water, energy, investment, property
ownership, [and use and zoning, sanilary, occupational heallh and safety laws, treaties, statules. ordinances, judgments,
decrees, injunctions, writs, certificates and orders, by-laws, rules. regulations, ordinances, protocols, codes, guidelines,
policies, nolices, directions or other requirements of any Governmental Entity;

“Letter of Transmittal” means the letier of wransmittal in the form accompunying the Qffer and the Circular {printed on
yellow paper);

“LionOre” means LionOre Mining International Lid., a corporation existing under the laws of Canada, and where the
context requires, its subsidiaries and joint ventures;

“LionOre Board of Directors” means the board of directors of LionOre:

“Long Term Incentive Policy” means the LionOre 2007 long term incentive policy adopted by the LionOre Board of
Directors on March 7, 2007 established pursuant to the Stock Option Plan and relating to the issue of honus shares;

“LTIP Entitlements” means oulstanding rights, whether vested or unvested, to receive Common Shares in accordance
with the terms of the Long Term Incentive Policy;

“LT1P Tendering Letter” has the meaning ascribed thereto on page ii in the section entitled “Notice to Holders of LTIP
Entitlements™:
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“Materinl Adverse Effect” means, in respect of any person, an cffect that is, or would reasonably be expected to be,
malcrial and adverse to the business, properties, assets, liabilities (including any contingent liabilities that may arise
through outstanding, pending or threatened litigation or otherwise). condition (financial or otherwise), operations, results
of operations or prospects, of that person, its subsidiaries and material joinl ventures taken as a whole, other than any
cffect: (i) relating to the economies of Canada, Australia, Botswana and South Africa or to political conditions or
securities markets in general; (i) affecling the nickel mining industry or the mining industry in gencral; (iii) relating to a
change in the market trading price of shares of that person, either: (A) related to the Offer or the announcement thereof, or
(B) related to such a change in the market trading price primarily resulting from a change, effect, event or occurrence
excluded from this definition of Material Adverse Effect under clause (i), (i), (iv) or (v) hereof; (iv) relating to any of the
principal markets served by that person’s business generally (including lhe business of that person’s subsidiaries) or
shortages or price changes with respect to raw materials, metals or other products used or sold by that person or ils
subsidiaries; or (v) relating 10 any generally applicable change in applicable Laws or regulations (other than orders,
judgments or decrees against that person or any of its subsidiaries) or in applicable generally accepted accounting
principles; provided. however, that such effect referred 10 in clause (i), (ii). (iv) or (v) above does not primarily relate to (or
have the effect of primarily relating to) that person and its subsidiaries, taken as a whole, or disproportionately adversely
alfect that person and ils subsidiaries, taken as a whole, compared o other companies of similar size operating in the
industry in which that person and its subsidiarics operate (other than any change in Canadian tax “bump” rules, which
change shall not result in a Material Adverse Effect notwithstanding the foregoing),

“Member States Competition Authority™ has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory
Considerations — Merger Regulation in the European Union™;

“Minimum Tender Condition™ has the meaning ascribed thereto in paragraph (a) of Section 4 of the Offer, “Conditions
of the Offer™;

“Minister” kas (he meaning ascribed thereto in Section 13 of the Circular, "Regulatory Considerations — Investment
Canada Act™;

“MMA” memis the Mines and Minerals Act of Bolswana;
“Non-Broker Participant” mcans an entity admitted lo participate in CHESS under the ASTC Scttlement Rules;

“Non-Resident Holder” has the meaning ascribed thereto in Scction 15 of the Circular, “Certain Canadian Federal
Income Tax Considerations — Shareholders Not Resident in Canada™;

“Norilsk Nickel” means OJSC MMC Norilsk Nickel, a corporation incorporated under the laws of the Russian
Federation. and where the conlext requires, its subsidiaries and joint ventures:

“Norilsk Nickel Board of Directors” means the board of directors of Norilsk Nickel:
“Norilsk Nickel Group” means Norilsk Nickel together with all of its subsidiaries;

“Notice of Guaranteed Delivery™ means the notice of guaranteed delivery in the form accompanying the Offer and
Circular (printed on green paper);

“Offer” means the offer to purchase Commen Shares made hereby Lo the Sharcholders pursuant to the tenns set forth
herein.

“Offeror” tneans 0789970 B.C. Lid., a corporation incorporated under the laws of British Cotumbia and a wholly-owned
subsidiary of Norilsk Nickel;

"Offeror’s Notice™ has the meaning ascribed thereto in Section 10 of the Circular, “Acquisition of Common Shares Not
Depostted — Compulsory Acquisition™;

“Options” means the options granted through the Stock Option Plan through which options may be granted to directors,
officers and employees for the purchase of Common Shares;

“OSA” mceans the Securities Act {Ontario), as amended:
*OSC” means the Ontario Securities Commission;

"OTC” has the meaning ascribed thereto in the Summary. “Norilsk Nickel™;

14




“PFIC” has Lhe meaning ascribed thereto in Section 16 of the Circular, “Certain U.S. Federal Income Tax
Considerations — Passive Foreign Investment Companies™;

“Policy” has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory Considerations — Ioreign
Acquisitions and Takeovers Act 1975 (Australia)™,

“Purchased Common Shares” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceplance —
Power of Atlorney™.

"Redeemable Shares™ has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal Income
Tax Considerations — Sharcholders Resident in Canada — Subsequent Acquisition Transaction”;

“Regulation Q-27" mcans Regulation Q-27 — Protection of Minority Securityholders in the Course of Certain
Transactions of the Awtorité des marches financiers (Québec), as amended:

“Regulations” has the meaning ascribed thercto in Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations™;

"Resident Holder” has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal Incomne Tax
Considerations ~— Shareholders Resident in Canada™;

“Revicwable Transaction™ has the meaning ascribed thereto in Section 13 of the Circular, “Regulatory Considerations —
Investment Canada Act™;

“Rights Certificates™ means Ihe certificales representing the SREF Rights;

“Rule 61-501" means OSC Rule 61-501 — [nsider Bids, Issuer Bids, Business Combinations and Related Party
Transactions, as amended or replaced,

“Russia™ has the meaning ascribed thereto in the Summary, “Norilsk Nickel™;

“SA Commission” has the meaning ascribed thereto in Section 13 of the Circular. "Regulatory Considerations — SA
Competition Actl”™;

“8SA Competition Act” mcans the Competition Act, No. 89 of 1998 (South Alrica), as amended;

“Securities Authorities” means, collectively, the securities commissions and similar regulatory authorities in cach of the
provinces and terrilories of Canada;

“SEDAR"™ means the Canadian Securities Administralors” websile at www.sedar.com:

“Separation Time” means the close of business on the tenth business day after the carlier of (i) the first public
announcement of facts indicating that a person has acquired Beneficial Ownership (as defined in the Sharcholder Rights
Plan) of 20% or more of the Common Shares. (ii} the date of commencement of, or first public announcement of the intent
of any person 1o commence, a take-over bid 1o acquire 20% or more of the Comumon Shares, other than as a result of a
Permitied Bid (as defined in the Sharcholder Rights Plan), and (iii) the datc upon which a Permitied Bid ceases to be sucly:

“Sharcholder Rights Plun” mcans the shareholder rights plan set out in the shareholder rights plan agreement dated as of
April 7, 2003 between LionOre and CIBC Mellon Trust Company, as rights agent, as approved and confirmed by the
Sharcholders in May 2003 and reconfirmed by the Sharcholders in May 2006, or any other sharcholder rights plan adopted
by the LionOre Board of Directors:

“Shareholders™ means, collectively, the holders of Common Shares;

“Soliciting Dealer™ has the meaning ascribed therelo in Section 19 of the Circular, “Financial Advisors, Dealer Manager
and Soliciting Dealer Group™;

“Soliciting Dealer Group” has the meaning ascribed thereto in Section 19 of the Circular, “Financial Advisors, Dealer
Manager and Soliciting Dealer Group™;

“South African Competition Authorities” means the authorities appointed under the SA Competition Act.

“SRP Rights” means the rights issued pursuant to the Sharebolder Rights Plan;
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“Stock Option Plan” means the LionOre 2006 Stock Option and Share Compensation Plan adopted by the Sharcholders
on May 17, 2006, together with the Stock Option Plan as most recently amended on February 25, 2002 (which
amendiments were approved by the Sharcholders on May 15, 2002):

“Subsequent Acquisition Transaction” has the meaning ascribed thereto in Section 10 of the Circular, “Acquisition of
Common Shares Not Deposited — Subsequent Acquisition Transaction™;

“subsidiary” means, with respect to a specified body corporate, any body corporale of which more than 50% of the
outstanding shares orlinarily entitled to elect a majority of the board of directors thercof (whether or not shares of any
other class shall or might be entitled to vote upon the happening of any event or contingency) are at the time owned
directly or indirectly by such specified body corporate and shall include any body corporate, partnership, joint venture or
other entity over which it exercises direclion or control or which is in a like relation to a subsidiary;

“Tax Act” has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations™;

“Tux Proposals’ has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations™;

“TPA" mcans the Trade Practices Act 1974 (Cth) (Australia),
“TSX" means the Toronto Stock Iixchange;

“U.S. Sharcholder™ has the meaning ascribed thereto in Section 16 of the Circular, “Certain U.S. Federal Income Tax
Considerations™;

“U.S, Treaty” has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal Income Tax
Counsiderations — Sharcholders Not Resident in Canada — Disposilion of Comimnon Shares Pursuant to the Offer or a
Compulsory Acquisition™;

“Xstrata™ means Xstrata Canada Acquisition Corp, a wholly-owned indirect subsidiary of Xstrata plc; and

“Xstrata Bid” means the offer. dated April 5, 2007, by Xstrata to acquire all of the Common Shares at a price per
Common Share of Cdn $18.50,




OFFER
. The accompanying Circular, which is incorporated into and forms part of the Offer, contains imporiant information
that should be read carefully before making a decision with respect to the Qffer. Capitalized tenns used in the Offer, where
not otherwise defined herein, have the meaning set out in the accompanying Glossary, unless the context otherwise
requires.

May 7, 2007

TO: THE HOLDERS OF COMMON SHARES OF LIONORE MINING INTERNATIONAL LTD.
1. The Offer

The Offcror is offering, upon and subject to the terms and conditions of the Offer, to purchase at a price of
Cdn.$21.50 in cash per share all of the issued and outstanding Common Shares, other than any Common Shares owned
directly or indirectly by Norilsk Nickel, and including Common Shares that may become issued and outstanding after the
date of this Offer but before the Expiry Thine upon the conversion, exchange or exercise of any Convertible Securities and
including Common Shares that imay become conditionally issued pursuant to the Long Term Incentive Policy, The Offeror
is a wholly-owned subsidiary of Norilsk Nickel.

Based on publicly available information, the Offeror believes that as of March 24, 2007 there were 219,939,893
Common Shares outstanding and 249,172,490 Common Shares on a fully-diluted basis,

The Offer is made only for Common Shares and is not made for any Options, Convertible Noles or any other
Convertible Securities or LTIP LEntitlements.

Any holder of Convertible Securities who wishes to accept the Offer must, (o the extent permitted by the terms of the
security and applicable Law, cxercise the Options, convert the Convertible Notes or exchange, exercise or convert such
other Converlible Sccurities in order (o obtain certificates representing Common Shares and deposit those Comimon
Shares on a limely basis under the Offer. Any such exchange, exercise or conversion must be completed sulliciently in
advance of the Expiry Time to ensure that the holder of such Convertible Securitics will have certificate(s) received on
exchange, exercise or conversion available for deposit prior to the Expiry Time, or in sufficient time 1o comply with the
procedures referred to in Section 3 of the Offer. “Manner of Acceptance — Procedure for Guaranteed Delivery™.

Holders of LTIP Entitlements that are otherwise eligible to deposit L1TP entitlements under the Offer will be
permitied to deposit under the Offer ali Common Shares conditionally issued to such holders pursuant to the Long Term
Incentive Policy. Sec “Notice to Tolders of LTTP Entitlements” above.

Shareholders who have deposited their Common Shares pursuant to the Offer will be deemed 1o have deposited Lhe
SRP Rights associated with such Common Shares. No addilional payment will be made for the SRP Rights and no part of
the consideration lo be paid by the Offeror for the Common Shares will be allocated (o the SRP Rights.

Shareholders who do not deposit their Common Shares under the Offer will not be entitled to any dissenters’ or
appraisal rights. However, any such Sharcholders who dissent from a Compulsory Acquisition or Subsequent Acquisition
Transaction will have cerfain rights (o seek a judicial determination of the fair value of their Common Shares. See
Section 10 of the Circular, “Acquisition of Common Shares Not Deposited”,

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common
Shares directly with the Depositary or if they make use of the services of a member of the Soliciting Dealer Group 1o
accept the Offer.

Shareholders whose Comimon Shares are registered in the pame of an investment advisor, stocklbroker, bank,
trust company or other nominee should contact immediately such nominee for assistance in depositing their
Common Shares.

CDI Holders should refer to Section 3 of the Offer, “Manncr of Acceptance — CDI Holders”.

2.  Time for Acceptance

The Offer is open for acceptance during the period commencing on the date bereof and ending at 8:00 p.m. (Toronto
lime) on Monday, Junc 18, 2007, or such later time or times and date or dates as may be fixed by the Offeror from time to
time pursuant to Section 3 of the Ofier, “Ixtension. Variation or Change in the Offer”, unless the Offer is withdrawn by the
Offeror.
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3. Manner of Acceptance
Letter of Transmittal

The Offer may be accepted by delivering to the Depositary at its office listed in the Letter of Transmittal {printed on
yellow paper) accompanying the Offer, so as to be received not later than the Expiry Time:

(a) cerlificate(s) representing the Common Shares in respect of which the Offer is being accepted;

{b) aletterof Transmittal in the form accompanying the Offer or a manually executed facsimile thereof, properly
completed and executed as required by the instructions and rules set forth in the Letter of Transminal; and

(c) any other relevant docuinents required by the instructions and rules sct forth in the Letter of Transmittal.

‘The Offcr will be deemed to be accepted only if the Depositary has actually received these documents before the
Expiry Time. Except as otherwise provided in the instructions and rules set out in the Letter of Transmiital. the signature
onthe Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by a person
other than the registered holder of the certificate(s) deposited therewith, or if the cash payable is to be delivered to a person
other than the registered owner, the certificate(s) must be endorsed, or be accompanied by an appropriate sharc transfer
power ol attorney. in either case, duly and properly completed by Lhe registered holder, with Ihe signature on the
cndorsement panel or share transfer power of attorney guaranteed by an Eligible Institution.

Unless waived by the Offeror, holders of Common Shares are requited o deposit one SRP Right for cach Common
Share in order to effect a valid deposit of such Common Share or, if available, a book-entry confinmation must be received
by the Depositary with respect thereto. If the Separation Time does not occur before the Expiry Time, a deposit of
Common Shares will also conslitute a deposit of the associated SRP Rights. 1f the Separation Time occurs belore the
Expiry Time and Rights Certificates are distributed by LionOre 1o Shareholders prior to the time that the holder's
Common Shares are deposited pursuant 10 the Offer, in order for the Common Shares to be validly deposited, Rights
Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be delivered to
the Depuositary. 1f the Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the
time that a Sharcholder deposits its Common Shares pursuant to the Offer, the Sharcholder may deposit its SRP Rights
belore receiving Rights Certificate(s) by using the guaranteed delivery procedure described below. 1n any case, a deposit
of Common Shares constitutes an agrecment by the signatory to deliver Rights Certificate(s) representing SRP Rights
equal in number to the pumber of Common Shares deposited pursuant to the Offer to the Depositary on or before the third
wading day on the TSX afler the date, if any. that Rights Certificale(s) are distributed. The Offeror reserves the right to
require, if the Separation Time occurs before the Expiry Time, thal the Depositary receive, prior to laking up the Cotnmon
Shares for payment pursuant to the Offer, Rights Certificate(s) from a Sharcholder representing SRP Rights equal in
number to the Common Shares deposiled by such holder.

Participants of CIDS or DTC should contact the Depositary with respect to the deposit of their Common Shares under
the Olfer. CI>S and DTC will be issuing instructions to their participants as to the method of depositing such Common
Shares under the lerms of the Offer.

Acceptance by Book-Entry Transfer

Shareholders may accept the Offer by following the procedures for a book-entry transfer established by CDS,
provided that a Book-Entry Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at
or prior to the Expiry Time. The Depositary has established an account at CDS for the purpose of the Offer. Any financial
institution that is a participant in CDS may cause CDS to make a book-cotry transfer of a Sharcholder’'s Comumon Shares
into the Depositary’s account in accordance with CDS procedures for such transfer. Delivery of Common Shares to the
Depositary by means of a book-based transfer will constitute a valid tender under the Offer.

Shareholders, through their respective CDS participants, who utilize CDS X to accept the Offer through a book-based
transfer of their holdings into the Depositary’s account with CIIS shall be deemed 1o have completed and submitted a
Letter of Transmiital and to be bound by the terms thereof and therefore such instructions reccived by the Depositary are
considered a valid tender in accordance with the terms of the Offer.

Sharcholders also may accept the Offer by following the procedures for book-entry transfer established by DTC,
provided that a Book-Entry Confirmation, together with an Agent's Message (as described below) in respect thereof, or a
properly completed and executed Lelter of Transmittal {including signature guarantec if required) and all other required
documents. are received by the Depositary at its office in Toronto. Onlario at or prior to the Expiry Time. “I'he Depositary
has established an account at IYI'C for lhe purpose of the Offer. Any financial institution that is a participant in DTC may
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cause DTC to make a book-catry transfer of a Sharcholder’s Common Shares into the Depositary’s account in accordance
with DTC’s procedures for such transfer. However. as noted above, although delivery of Common Shares may be effected
through book-entry transferat D'TC, cither an Agent's Message in respect thercof, or a Letter of Transmittal (or a facsimile
thereof), properly completed and executed (including signature guarantee if required). and all other reguired documents,
must, in any case, be received by the Depositary, at its office in the City of Toronto at or prior to the Expiry Time. Delivery
of documents to DTC in accordance with its procedures does not constitute delivery to the Depositary.

The term “Agent’'s Message™ means a message, transmitted by DTC to, and received by, the Depositary and forming
part of a Book-Entry Confirmation, which slates that D'T'C has received an express acknowledgement from the participant
in DTC depositing the Common Shares which are the subject of such Book-Entry Confirmation that such participant has
reccived and agrees to be bound by the terms of the Letter of Transmittal as if executed by such participant and that the
Offeror may enforce such agreement against such participant.

Procedure for Guaranteed Delivery

If a Shareholder wishes to deposit Common Shares pursuant to the Offier and (a) the certificate(s) representing the
Common Shares is (are) not immediately available or (b) the certificate(s) and all other required documents cannot be
delivered to the Depositary at or prior to the Expiry Time, those Common Shares neverthieless may be deposited validly
under the Ofler provided that all of the following conditions are met:

(i}  lhe deposit is made by or through an Eligible Instilution;

(ii) a Notice of Guaranteed Delivery (prinled on green paper) in the form accompanying the Offer or a manually
executed facsimile thereof, properly completed and executed, is received by the Depositary at its office in the
Cily of Toronto at or prior to the Expiry Time;

(iii) the certificate(s) representing deposited Common Shares, in proper form for transfer, and, if the Separation
Time has occurred before the Expiry Time and Rights Cerlificates have been distributed to Shareholders
before the Expiry Time, the Rights Certificate(s) representing the deposited SRP Riglits, together with a Letter
of Transmittal or a manually executed facsimile thereof, properly compleled and executed. and all other
documents required by the Letter of Transmittal, are received by the Depositary at or prior to 5:00 p.m.
(Toronto time) on Lhe third trading day on the TS X after the Expiry Time. To conslitute delivery for the purpose
of satisfying a guaranteed delivery, the Letter of Transmittal and accompanying share certificate(s) and Rights
Cenificate(s), if applicable, must be delivered to the Toronto office of the Depositary; and

(iv) in the case of SRP Rights where the Separalion Time has occurred before the Expiry Time but Rights
Certificates have not been distributed to Shareholders before the Expiry Time, the Rights Certificate(s)
representing the deposited SRP Rights, together with a Letter of Transmittal (or a manually signed facsimile
thercol}, properly completed and duly executed with signatures guaranieed. if so required. in accordance with
the Letter of Transmittal and all other documents required thereby, are reccived by the Depositary at its ollice
in the City of Toronto listed in the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading
day on the TSX after Rights Cerlificates are distributed to Shareholders.

The Notice of Guaranteed Delivery may be delivered by hand or courier or transmitted by facsimile
transmission to the Depositary at its principal office in the City of Toronto and mwst include a guarantee by
an Eligible Institution in the form set forth in the Notice of Guaranteed Delivery.

Procedure for LTIP Entitlements

In accordance with the Long Term Incentive Policy, upon the making of the Offer all Comnmon Shares that arc
issuable pursuant to the Long Term Incentive Policy will, contingently and conditionally upon it being certain that such
Conunon Shares that are so issued will be taken up and paid for under the Offer, vest and be issued to the holders of such
LTIP Entitlements who are otherwise eligible to deposit LTIP entitlements under the Offer. Such holders of LTIP
Entitlements will be permitted to deposit under the Offer all Comumon Shares conditionally issued to such holders
pursuant to the Long Term Incentive Policy. The Offeror will cause 1o be delivered to cach such holder of an LTIP
Entitlement an LTIP Tendering Letter Lhat must be completed and delivered to the Depositary in accordance wilh the
instructions therein for the Common Shares issuable pursuant to the Long Term Incentive Policy to be validly deposited 1o
the Offer.
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CDI Holders

CDIs arc units of beneficial ownership in Common Shares. The legal title to the Commeon Shares underlying the
CDls is held by the CDT Nominee. The CDIs are currently quoted on the Australian Securitics Exchange. On February 21,
2007, LionOre announced its intention to delist from the Australian Securilies Exchange to take effect on the expected
date of June 5. 2007. If you hold CDIs on the Delisting Dxate, then absent other elections that LionOre may advise you of,
your CDIs will be cancelled. and you will become the legal holder of the underlying Common Shares.

Prior to the Delisting Date, CIDI Holders may only accept the Offer through the CIDI Nominee. If you hold CDIs
through: (i) an Issuer Spensored Holding, you should complete the CIM Acceplance Form provided with this Offer and
Circular and return it to the address noted on the form; (i) a CHESS Holding, you should instruct your Controlling
Participant to accept the Offer on your behalf or, if you are a Broker Parlicipant or a Non-Broker Participant, you should
initiate acceptance of the Offer in accordance wilh Rule 14.14 of the ASTC Settlement Rules. In both cases. your
acceptance must be received on or prior (o the carlier of the Delisting Date and the CD{ Expiry Time.

After the Delisting Date, CDD1 Holders may accept ihe Offer as legal Shareholders of the Common Shares, in the
manner $¢t out in this docuwinent.

You are urged to pay atlention o any information provided Lo you by or on behalf of LionQre, your broker or any of
your prolessional advisers concerning the process for delisting of LionOre as it may change the Delisting Date and
therefore your method of acceptance of the Offer. If you have accepted the Offer prior to the Delisting Date, you should
make such enquiries as you consider reasonable to ensure that your acceplance has been received by the Offeror and that
the acceptance constilutes valid acceptance under the Offer.

CDI Holders should contact their broker or the CDI Nominee for further information.

The Offer is not regulated by Chapler 6 of the Corporations Act 2001 (Commonwealth) (Australia), but rather
pursuant to the applicable requirements of Canadian securitics Laws.

General

In all cases, payment for Common Shares (other than Common Shares issued pursuant o LTIP Entitlements)
deposited and taken up by the Offeror will be made only after timely receipt by the Depositary of (1) certificate(s)
tepresenting the Common Shares, (b) a Letter of Transmittal, or a manually exccuted facsimile thereof, properly
completed and duly exccuted, covering such Common Shares with the signature{s) guaranteed in accordance with the
insiructions set out in the Letter of Transmittal (if required) and (c) any other required documents, Payment for Common
Shares issucd pursuant to LTIP Entitlements that are deposited and eligible to be taken up by the Offeror will be made onty
aflter timely receipt by the Depositary of (a) an LTIP Tendering Letter, or a manually executed facsimile thereof, propetly
completed and duly executed. covering such Cominon Shares with the signature(s) guaranteed in accordance with the
instructions set out in the LTI Tendering Letter (if required) and (b) any other required documents.

The method of delivery of certificate(s) representing Common Shares, the Letter of Transmittal, the LT1P
Tendering Letter, if applicable, and all other required documents is at the option and risk of the person depositing
those documents. The Offeror recommends that those documents be delivered by hand to the Depositary and a
receipt obtained or, if mailed, that registered mail, with return receipt requested, be used and that praper
insurance be obtained. It is suggested that any such mailing be made sufficiently in advance of the Expiry Time to
permit delivery to the Depositary before the Expiry Time. Delivery will be only effective upon actual receipt by the
Depaositary.

Sharcholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank,
trust company or other nominee should contact such nominee if they wish to accept the Offer,

All questions as to the validity, fonm, eligibility (including timely receipt) and acceptance of any Common Shares
deposiled pursuant to the Offer will be determined by the Offeror in its sole discretion. Deposiling Shareholders agree that
such determination shall be final and binding. The Offeror reserves the absolute right to reject any and all deposits which it
determines not to be in proper form or which may be unlawful w accept under the Iaws of any jurisdiction. The Offeror
reserves the absolute right to waive any defects or irrcgularities in the deposit of any Common Shares. There shall be no
duty or ubligation of the Offeror, the Depositary, the Dealer Manager or any other person Lo give notice of any defects or
irregularitics in any deposit and no liability shall be incurred by any of them for failure to give any such notice. The
Offeror’s interpretation of the terms and conditions of the Offer, the Circular, the Letter of Transmittal, the LTIP
Tendering Letter and the Notice of Guaranteed Delivery will be final and binding.
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Under no circumstance will interest accrue or any amount be paid by Norilsk Nickel, the Ofieror or the Depositary by
reason of any delay in making payments for Commmon Shares Lo any person on account of Common Shares accepted (or
payment under the Offer.

The Offeror reserves the right to pef'mil the Offer to be accepted in a manner other than that set out above.

Dividends and Distributions

Subject  the terms and conditions of the Offer and subject, in parlicular, to Common Shares being validly
withdrawn by or on behall of a depositing Sharcholder, and except as provided below, by accepting the Offer pursuant to
the procedures set forth herein, a Shareholder deposits, sells, assigns and transfers to the Offeror all right. title and interest
in and to the Common Sharcs covered by the Letier of Transmittal or ETIP Tendering Letter delivered to the Depositary
{the "Deposited Common Shares™) and in and to all rights and benefits arising from such Cominon Shares including,
without limitation, #ny and all dividends, distributions, payments, securilies, property or other interests (including the
SRI* Rights) which may be declared, paid, accrued, issucd, distributed, made or transferred on or in respect of the
Deposited Common Shares or any of them on and after the date on which the Offeror takes up the Common Shares.
including any dividends, distributions or paymeats on such dividends, distributions, payments, securities, property or
other interests (collectively, “Distributions™).

Power of Attorney

‘The execution of a Letter of Transmiutal or LTIP Tendering Letter (or, in the case of Common Shares deposited by
book-cniry transfer by the making of a book-entry transfer), as applicable, irrevocably constitules and appoints, effective
on and after the date that the Offeror takes up and pays for the Deposited Common Shares, each direclor or officer of the
Offeror, and any other person designated by the Offeror in writing, as the true and lawful agent, attorney and attomey-in-
fact of the holder of the Commtmon Shares covered by the Letter of Transmiutal or LTTP Tendering Letter or book-entry
transfer with respect to Cominon Shares registered in the name of the holder on the sccurilies registers maintained by or on
behalf of LionOre and deposited pursuant to the Offer and purchased by the Cfferor (the “Purchased Common Shares™),
and with respect to any and all Distributions which may be declared, paid, accrued, issued, distributed, made or transferred
onor in respect of the Purchased Common Shares on or after the date on which the Offeror takes up the Common Shares,
with full power of substitution (such powers of altorney, being coupled with an interest, being irrevocable), in the name of
and on behalf of such Shareholder:

(a} toregister or record the transfer or cancellation of Purchased Common Shares and Distributions consisting of
securilics on the appropriate registers maintained by or on behall of LionCOre;

{b) [forso long as any such Purchased Common Shares are registered or recorded in the name of such Shareholder,
to exercise any and all rights of such Shareholder including. without limitation, the right to vote, to execute and
deliver {provided the same is not contrary to applicable Laws), as and when requested by the Offeror (by whom
such Cominon Shares are purchased), any instruments of proxy, authorizations or consents in form and on
lerms satisfactory to the Offcror in respect of any Purchased Common Shares and Distributions, and 1o
designate in any such instruments, authorizations or consents any person or persons as (he proxyholder of such
Shareholder in respect of such Purchased Common Shares and Distributions for all purposes including,
without limilation, in connection wiith any meeting or meetings {whether annual, special or otherwise, or any
adjournment lhereof, including, without limitation, any meeting lo consider a Subsequent Acquisition
Transaction) of holders of relevant securities of LionOre;

(¢} toexecute, endorse and negotiale any cheques or other instruments representing such Distributions payable to
or to the order of. or endorsed in favour of the Sharcholder; and

(d) loexercise any rights of a Sharcholder with respect 1o such Purchased Common Shares and such Distributions,
all as set forth in the Letter of Transmital or LTIP Tendering Letter.

A Shareholder accepting the Offer under the terms of the Letter of Transmitlal (including by book-entry transfcr) or
LTIP Tendering Letier revokes any and all other authority, whether as agent, altorney-in-fact, attorney, proxy or otherwise,
previously conferred or agreed to be conferred by the Sharcholder at any lime with respect to the Deposited Common
Shares or any Distributions. The Shareholder accepting the Offer agrees that no subsequent authorily, whether as agent,
attomey-in-fact, attomey, proxy or otherwise will be granted by or on behalf of the depositing Sharcholder with respect to
the Deposited Common Sharcs or any Distributions unless the deposiled Comimon Shares are not taken up and paid for
under the Offer or are withdrawn in accordance with Section 8 of the Offer, “Withdrawal of Deposited Common Shares™.

21




A Sharcholder accepting the Offer also agrees not to vote any of the Purchased Common Shares at any meeting
(whether annual, special or otherwise or any adjournment thereof. including, without limitation, any meeting to consider a
Subsequent Acquisition Transaction) of holders of relevant securities of LionOre and not to exercise any of the other
rights or privileges attached to the Purchased Common Shares, and agrees to execute and deliver to the Offeror any and all
instruments of proxy, authorizations or consents in respect of all or any of the Purchased Common Shares, and agrees to
appoinl in any such instruments of proxy, authorizations or consents, the person or persons specified by the Offeror as the
proxy of the holder of the Purchased Common Shares. Upon such appointment, all prior proxies and other authorizations
(including, without limitation, all appointments of any agent, atiorney or attorney-in-fact) or consents given by the holder
of such Purchased Cominon Shares with respect thereto will be revoked and no subsequent proxies or other authorizations
or consents may be given by such person with respect thereto.

Fuarther Assurances

A Sharcholder accepting the Offer covenants under the terms of the Letter of Transmittal (including by book-cntry
transfer) or the LTIP Tendering Letter to execute, upon request of (he Offeror, any additional documents, transfers and
other assurances as may be necessary or desirable to complete the sale, assignment and transfer of the Purchased Cominon
Shares to the Offeror. Each authority therein conferred or agreed to be conferred may be exercised during any subsequent
legal incapacity of such holder and shall, to the extent permitted by law, survive the death or incapacity, bankruptey or
insolvency of the holder and all obligations of the holder therein shall be binding upon the heirs, exccutors, administrators,
altorneys, personal representatives, successors and assigns of such holder.

Formation of Agreement

The acceptance of the Offer pursuant to the procedures set forth above constittes a binding agrecment between a
depositing Shareholder and the Offeror, effective immediately following the time at which the Offeror takes up Common
Shares deposited by sucl Sharcholder, in accordance with the terms and conditions of the Offer. This agreement includes a
representation and warranty by the depositing Sharcholder that (i) the person signing the Letter of Transmittal or LTIP
Tendering Leltter or on whose behalf a book-entry transfer is made has full power and authority (o deposit. seli, assign and
transfer the Deposited Cormimon Shares and any Distributions deposited pursuant to the Offer, (ii) the person signing the
Letter of Transmiltal or LTIP Tendering Letter or on whose behalf a book-entry transfer is made owns the Deposited
Common Shares and any Distributions deposited pursuant to the Offer, (iit) the Deposited Common Shares and
Distributions have not been sold, assigned or transferred, nor has any agreement been entered into to sell, assign or
transfer any of the Deposited Common Shares and Distributions, lo any other person, (iv) the deposit of the Deposited
Cominon Shares and Distributions complies with applicable Laws, and (v} when the Deposited Common Shares and
Distributions are taken up and paid for by the Offeror, the Offeror will acquire good tille thereto, free and clear of all liens,
restrictions, charges, encumbrances, claims and rights of others.

The Offeror reserves the right to permit the Offer to be accepled in a manner other than that sct forth in this Section 3.

4. Conditions of the Offer

Notwithstanding any other provision of the Offer and subject to applicable Laws, the Offeror will have the right to
withdraw or Llerminate the Offer (or amend the Offer to postpone taking up and paying for any Common Shares deposited
under the Offer), and shall not be required (o accept for payment, take up, purchase or pay for, or cxlend the period of time
during which the Offer is open and postpone taking up and paying for any Common Shares deposited under the Offer,
unless all of the following conditions are satisfied or waived by the Offeror al or prior to the Expiry Time:

(a) there shall have been validly deposited under the Offer and not withdrawn at the Expiry Time such number of
Common Shares that, together with Common Shares held by the Offeror and its affiliates, constitutes at least
66%% of the Common Shares then outstanding (calculated on a fully-diluted basis) (the “Minimum Tender
Condition™);

{by the Ofteror shall have determined acting reasonably that. on lerms satisfactory to the Offeror: (i) the
Sharcholder Rights Plan does not provide rights to the Sharcholders o purchase any sccurities of LionOre
as a result of any Contemplated Transaction, and does not and will not adversely affect the Offer, Norilsk
Nickeld, the Offeror or any other Norilsk Nickel subsidiary or any Norilsk Nickel atfiliate cither before or on
consummation ol the applicable Contemplated Transaction; (ii) the Board of Directors of LionQOre shall have
redecmed all outstanding SRP Rights or waived the application of the Sharcholder Rights Plan to the purchase
ol Common Sharcs by the Offeror under any Conlemplated Transaction; (iii) a cease trade order or an
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{c)
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{c)

injunction shall have been issued that has the effect of prohibiting or preventing the exercise of SRP Rights or
the issue of Common Shares upon the exercise of the SRP Rights: (iv) a court of competent jurisdiction shall
have ordered that the SRP Rights are illegal, of no force or effect or may not be exercised in relation to any
Contemplated Transaction; or (v} the SRP Righls and the Shareholder Rights Plan shall otherwise have
become or been held unexercisable or unenforceable in relation to the Common Shares with respect to any
Contemplated Transaclion;

all government and regulatory approvals, wailing or suspensory periods, Waivers, permils, consenls, reviews,
investigations, orders, rulings, decisions, statements of no objection and exemptions (including, without
limitation, those required under the lovestment Canada Act, FATA and those of any stock exchange or other
securilies regulatory authority), which the Offeror shall have determnined. acting reasounably, arc necessary or
desirable to complete the Offer or any Compulsory Acquisition or Subsequent Acquisition Transaction, shall
have been obtained or concluded or. in the case of waiting or suspensory periods, expired or been terminated.
each on lerms and conditions satisfactory to the Offeror acting rcasonably;

without limiting the scope of the conditions of paragraph (c) above: (A)i) the Canadian Commissioner shall
lrave issued an advance ruling certificale under Section 102 of the Canadian Compelilion Act in respect of the
purchase of the Common Shares by the Offeror, or (ii) the waiting period under Part IX of (he Canadian
Competition Act shall have expired or huve been waived in accordance with the Canadian Competition Act
and the Canadian Commissioner shall have advised the Offeror in writing (which advice shall not have been
rescinded or amnended) to the satisfaction of the Offeror acling reasonably that she is of the view that, at that
time. grounds do not exist to initiate procecdings before the Canadian Competition Tribunal under the merger
provisions of the Canadian Competition Act with respect to the purchase of the Common Shares by the Offeror
{or words to that effect); (B) the Offer shall have been approved or deemed approved under the EC Merger
Regulation and/or all requisite consents, approvals, clearances and authorizations under the competition,
merger control or antitrust laws and regulations are obtained [rom the relevant Member States Agencies (and/
or all relevant wailing periods have expired or terminaled); (C) the approval (or approval subject to conditions
acceplable to the Offeror acling reasonably) of South African Competition Authorities shall bave been
obtained; (D) any informal clearance from the Australian Commission that is considered necessary or
desirable shall have been oblained: and (13) any a2pplicable waiting pericds (and any extensions thercof) under
any other competition, merger, control or similar law, rule, regulation or policy or any governmental or
regulatory approval or consent in respect of competition or merger control malters, shall have expired or been
earlier terminated, or been granted or deemed granted. on terms and conditions satisfactory to the Offeror
acling reasonably:

the Offeror shall have determined, acting reasonably. that (i) no act, aclion, suit or proceeding shall have been
threatened or taken before or by any domestic or foreign court, tribunal or govemmental agency or other
regulatory authority or administrative agency or commission or by any clected or appointed public official or
private person (including, wilthout limitation, any individual, corporation, firm, group or other entity) in
Canada or clscwhere, whether or not having the force of law, and (ii) no Laws shall have been proposed,
enacted, promulgated or applicd, in cither case:

{A) toceasetrade, enjoin, prohibit or impose material limitations or conditions on the purchase by or the sale
to the Offeror of the Common Shares, or the right of the Offeror to own or exercise full rights of
ownership of the Cominon Shares or the consummation of a Compulsory Acquisition or a Subsequent
Acquisition Transaction;

(B)  which, if the Offer {or any Compulsory Acquisition or any Subsequent Acquisition Transaction) were
consuminated, would reasonably be expected to have a Material Adverse Effect in respect of LionOre,
the Offeror or Norilsk Nickel;

(Cy  which would materially and adversely affect (i) the value of the Commeon Shates to the Offeror, or (i) the
ability of the Offeror to proceed with the Offer, effect any Compulsory Acquisition or Subsequent
Acquisition Transaction and/or take up and pay for any Common Shares deposited under the Offer; or

{12)  secking to prohibit or limil the ownership or operation by Norilsk Nickel or the Offeror of any material
portion of the business or assets of L.ionOre or any LionOre subsidiary or joint venture or to dispose of or
hold separate any material portion of the business or assels of LionOre or any LionOre subsidiary or
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joint venture as a result of the Offer (or any Compulsory Acquisition or any Subsequent Acquisition
Trangaction):

there shall not exist any prohibition al Law against the Offcror making or maintaining the Offer or taking up
and paying for any Common Shares deposited under the Offer or completing any Compulsory Acquisition or
Subscquent Acquisition Transaction;

the Offeror shall have determined. acting reasonably, that there does not exist and shall not have occurred (or,
if there does exist or shall have occurred prior to the commencement of the Offer, there shall not have been
disclosed, generally by way of press release and material change report or to the Offeror in writing on or before
the exceution and delivery of the Offer) any change (or any condition, cvent or development involving a
prospective change) in e business, operations (including results of operations), properties, asscls, liabilities
(including contingent liabilities that may arise through outstanding, pending or threatened litigation).
condition (financial or otherwise)., malerial contractual relationships or prospects of LionOre or any of
the LionOre subsidiaries or joint ventures that, when considered cither individually or in the aggregate, has
resulicd or would reasonably be expected to result in a Material Adverse Effect in respect of LionOre, or
which, if the other Contemplated Transactions were consummated, would be reasonably expected to have a
Material Adverse Eftect in respect of the Offeror or Norilsk Nickel;

the Olfcror shall not have become aware of any untrue statement of a material fact, or an omission to state a
material fact that is required to be stated or that is necessary to make a stalement not misleading in light of Lthe
circurnstances in which it was made and at the date il was made (afler giving effect 1o all subsequent [ilings in
relation to atl matters covered in earlier filings), in any document filed by or on behalf of LionOre with any
Sccurities Authorilics or elsewhere or any applicable slock exchange or self-regulatory authority in Canada or
clsewhere, including any prospectus, annual infonnation form, financial statement, material change report,
management proxy circular, feasibility study or exccutive summary thereof. press release or any other
document so filed by LionOre which the Offeror shall have determined in its reasonable judgment constitutes a
Material Adverse Effeet in respect of LionCre or, if the Offer or any Compuisory Acyuisition or Subsequent
Acquisition Transaction were consummated, would reasonabiy be expected to bave a Material Adverse Effect
in respect of the Offeror or Norilsk Nickel;

there shall not have occurred or been threatened on or after the date of the Offer: (i) any general suspension of
trading in, or limitation on process for, securitics on the Exchanges; (ii) any extraordinary or material adverse
change in the financial markets in Canada, the U.S.. Australia, Europe or Russia: (iii) any change in the general
political, market. economic or financial conditions in any country that could, in the reasonable discretion or
judgment of the Offcror. have a Material Adverse Effect on LionOre and its afTiliates and subsidiaries, taken as
a whole; (iv) a material change in U.S., Canadian, Australian, European or Russian currency exchange rates or
a suspension of, or limitation on, the markets therefore: (v) a declaration of a banking moratorium or any
suspension of paymcents in respect of banks in Canada, the U.S., Australia, Europe or Russia; (vi) any
limitation (whether or not mandatory) by any Governmental Entity on, or olher eveant that, in the rcasonable
discretion of (he Offeror, might affect the extension of credit by banks or other lending institutions: (vii) a
commencement of war or armed hostilities or other national or international calamity involving Canada, the
U.S.. Australia, Burope or Russia; or (viil) in the case of any of e foregoing existing at the lime of the
commencement of the Offer, a material acceleration or worsening thereof’

the Offeror shall have determined, in its reasonable judgment, that neither LionOre nor any other party has
taken any action that has nol been previously disclosed before the date of the Offer in any document filed by or
on behall of LionOre with any Securities Authorities in Canada. that imight make it inaclvisable for the Offeror
o procced with the Offer and/or to take up and pay for Common Shares deposited under Lhis Offer including,
without lirnitation: (i) any action or cvent wilh respect to any agreement, proposal, offer or understanding
relating to any sale, dispesition or other dealing with any of the assets of LionOre (other than any such sale,
disposition or other dealing in the ordinary course of business consistenl with past practice), any issuance of
securilics (other than in conneclion with the exercise of Options or (he conversion of Convertible Notes
cxisting on the date hercol in accordance with their termns as pubticly disclosed prior to the date hereol) or
options or tights to purchase securitics, the payment of any dividends or other distributions or payments
(except in Lhe ordinary coursc of business consistent with past praclice), any incurrence of material debt or
project financing or material steps in furtherance of the foregoing, any acquisition from a third party of asscis
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(except in the ordinary course of business consistent with past practice) or securities by LionOre, or any lake-
over bid (other than this Offer), merger, amalgamation, statutory arrangement, recapitalization, business
combination, sharc exchange, joint venture or similar transaction involving LionOre, any capitai expenditure
by LionOre not in the ordinary course of business and consistent with past practice or any material change in
the terms of any material supply, sale or similar agreement not in the ordinary course of business; (ii) adopting,
establishing or entering into any new employment. change in control. severance compensalion or similar
agrecment, wrrangement or plan with or for one or more of LionOre's employees, consultants or directors;
(iii) adopting, establishing or entering into, or amending or making grants or awards pursuant to, any
agreements, arrangements or plans (o provide for increased benefils to one or more employees, consultants or
directors of LionOre, whether or not as a result of or in connection with the transactions contemplated by this
Offer and the Circular; (iv) cxcept as may be required by Law, taking any action (o adopl, establish, lerminale
or amend any employee benefit plan of LionOre; or {v) any proposal, plan or intention to do any of the
foregoing, cither publicly announced or communicated by or lo LionOre, or any agreement to engage in any of
the foregoing; and

(k)  the Offcror shall bave determined, in its reasonable judgment, that no covenant, terin or condition exists in any
instrument or agreement to which LionOre is a party or 1o which it or any of its assets are subject, which would,
if this Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction were consummated. have a
Material Adverse LEiffect on the Offeror or LionOre.

The foregoing conditions are for the sole benefit of the Offeror and may be asserted by the Offeror regardless of the
circumstances giving rise to any such assertion or may be waived by the Offeror in whole or in part at any time and from
lime to time in its sole discretion. without prejudice to any other right which the Offeror may have. The failurc by the
Offeror at any time to exercise any of the foregoing rights wili not be deemed to be a waiver of any such right, the waiver of
any such right with respect to particular facts and circumstances will not be deemed a waiver with respect 10 any other
facts and circumstances and each such right shall be deemed to be an ongoing right which may be asserted at any titne and
from time to time. Any determination by the Offeror concerning the events described in Lhe foregoing conditions shall be
final and binding on all partics.

Any waiver of a condilion or the withdrawal of the Offer will be effective upon wrilten notice or other
communication conflirmed in writing by the Offeror to that effect to the Deposilary at its principal office in the City
of Toronto. Forthwith after giving any such notice, the Offeror will make a public announcement of such waiver or
wilhdrawal, will causc the Deposilary as soon as practicable thereafter o notify the Sharcholders in the manner set forth in
Scction 10 of the Offer. “Nolices and Delivery”. und will provide a copy of the aforementioned notice to the Exchanges. If
the Offer is withdrawn, the Offeror will not be obligated to take up or pay for any Common Shares deposited under the
Offer and the Depositary will promptly return all certificate(s) representing Deposited Common Shares, Letiers of
Transmittal, TP Tendering Letters, Notices of Guaranteed Delivery and related documents in its possession o the
parlics by whorm they were deposited.

5. Extension, Variation or Change in the Offer

The Offer is open for acceptance until, but not after, the Expiry Time. subject to extension or variation in the
Offeror’s sole discretion unless the Offer is withdrawn,

Subject to the limilations hereafter described, the Offeror reserves the right, in its sole discrelion, at any lime and
from time to time while the Offer is open for acceplance, to extend the Expiry Time or to vary the Offer by giving wrilten
notice (or other communication subsequently confirmed in writing, provided that such confirmation is not a condition of
the effectiveness of the notice) of such exlension or variation to the Depositary at its principal office in the City of Toronto,
and by causing the Depositary as soon as practicable thereafter to communicate such notice in the manner set forth in
Section 10 of the Olfer, “Notices and Delivery™, to all Shareholders whose Common Shares have not been taken up prior
10 the exiension or variation. The Offcror shall, as soon as possible after giving notice of an extension or variation to the
Depositary, make a public announcement of the extension or varalion. Any nolice of extension or variation will be
deemed to have been given and to be effective on the day on which it is delivered or otherwise communicated in wriling to
the Depositary al its principal office in the Cily of Toronto.

Where the terms of the Offer are varied (other than a variation consisling solely of a waiver of a condition provided in
Section 4 of the Offer, “Conditions of the Offer”), the Offer will not expire before ten days after the notice of such
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varialion has been given 10 the Shareholders, unless otherwise permitied by applicable Laws and subject to abridgement
or elimination of that period pursuant to such orders as may be granted by Sccurilies Authorities.

If, before the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the
Offer, 2 change occurs in the information contained in the Offer or the Circular, as amended from time to time, thal would
reasonably be expected 1o affect the decision of a Shareholder o accept or reject the Offer (other than a change thal is not
within the contro! of the Offeror or of an affiliate of the OfTeror), the Offeror will give written notice of such change to the
Depositary at its principal office in the City of Toronto, and will, at the expense of the Offeror, cause the Depositary to
provide as soon as practicable thereafter a copy of such notice in the manner sel forth in Section 10 of the Offer, “Notices
and Dclivery”, to all Shareholders whose Common Shares have not been taken up under the Offer at the date of the
oceinrence of the change, if required by applicable Law. As soon as practicable after giving notice of a change in
information to the Depositary, the Offeror will make a public announcement of the change in information and provide a
copy of the notice thereof to the Exchanges. Any notice of change in information wilt be deeined to have been given and (o
be elfective on the day on which it is delivered or olherwise communicated to the Depositary at its principal office in the
City of Toronlo.

Notwithstanding the foregoing. but subject to applicable Laws, Ihe Offer may not be extended by the Offeror if all of
the tenns and conditions of the Offer, except those waived by the Offeror, have been fulfilled or complied with, unless the
Offeror first takes up all Common Shares deposited under the Offer and not withdrawn.

Puring any extension or in the event of any variation of the Offer or change in information, all Common Shares
previously deposited and not taken up or withdrawn will remain subject to the Offer and may be accepted for purchase by
the Glferor in accordance wilh the terms hereof, subject to Section 8 of the Offer, “Withdrawal of Deposiled Common
Shares”. An extension of the Expiry Time, a variation of the Offer or a change in information does not constitute a waiver
by the Offeror of its rights under Section 4 of the Offer. “Conditions of the Offer”. If the consideration being offered for the
Common Shares under the Offer is increased, the increased consideration will be paid 1o all depositing Sharcholders
whose Common Shares are taken up under the Offer.

6. Take-Up of and Payment for Deposited Comnion Sharces

Il all conditions referred to in Section 4 of the Cffer, “‘Conditions of the Otfer”, have been [ulfilled or waived by the
Offeror at or prior to the Expiry Time, the Offeror will take up and pay for Common Shares validly deposited under the
Offer and not validly withdrawn in accordance with the terms hereol within ten days after the Expiry Time. Any Common
Shares taken up will be paid for as soon as possible, and in any event not later than three business days after they are taken
up. Any Common Shares deposited pursuant to the Offer after the first dale on which Common Shares have been {irst
taken up and paid for by the Offeror will be taken up and paid Tor not later than ten days after such deposit.

The Offeror will be deemed 1o have taken up and accepled for payment Common $Shares validly deposited and not
withdrawn pursuant to the Offer if, as and when the Offeror gives wrilten notice, or other communication confirmed in
writing, lo the Depositary alits principal office in the City of Toronlo to that effect. Subject to applicable Laws, the Offcror
expressly reserves the right to delay taking up and paying for any Common Shares or, on or after the initial Expiry Time, to
terminate the Offer and not take up or pay for any Comnon Shares if any condition specified in Section 4 of the Offer,
“Conditions of the Offer”, is not satisfied or waived, by giving written notice thereof, or other communication confirmed
in writing. to the Depositary al its principal office in the City of Torotto. The Offeror also expressly reserves the right 1o
delay taking up and paying for Common Shares in order o comply, in whole or in part. with any applicable Law or
governmental regulatory approval. The Offeror will not, however, take up and pay for any Common Shares deposited
under the Offer unless it simultancously takes up and pays for all Common Shares then vatidly deposited under the Qffor.

The Offcror will pay for Common Shares validly deposited under the Offer and not withdrawn by providing the
Depositary with sufficient funds (by bank transfer or other means satisfactory to the Depositary) for transmittal to
depositing Shareholders. Under no circumstances will interest accrue or be paid by the Offeror or the Depositary to
persons deposiling Comimon Shares on the purchase price of Common Shares purchased by the Offeror, regardiess of any
delay in making such payment.

The Depositary will act as the agent of persons who have deposiicd Comumon Shares in acceptance of the Offer for
the purposes of receiving payment from the Offeror and transmitling such payment to such persons, and receipt of

payment by the Depositary will be deemed to constitute receipt of payment by persons depositing Common Shares under
the Offer.

All payments under the Offer will be made in Canadian dollars.
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Seltlement with each Sharcholder who has deposited Common Shares under the Offer will be made by the
Depositary forwarding a cheque payable in Canadian funds by first-class mail representing the cash payment for the
Common Shares laken up. Unless otherwise directed by the Letter of Transmittal or the LTIP Tendering Letter, the cheque
will be issued in the name of the registered holder of the Common Shares so deposited. Unless the person deposiling the
Common Shares instructs the Depositary (o hold the cheque for pick-up by checking the appropriate box in the Letter of
Transmittal or the LT1P Tendering Letter, the cheque will be forwarded by first ¢lass tnail 1o such person at the address
specified in the Letter of Transmittal or LTIP Tendering Letter. If no such address is specified, the cheque will be sent o
the address of the holder as shown on the register of Shareholders maintained by or on behalf of LionOre. Chegues mailed
in accordance with this paragraph will be deemed to be delivered at the time of mailing.

7. Return of Deposited Common Shares

Any Deposited Common Shares that are not taken up by the Offeror pursuant 1o the terms and conditions of the Offer
will be returned, at the Offcror's expense, to the depositing $ harcholder as soon as practicable after the Ixpiry Time or
withdrawa! and ecarly termination of the Offer, by cither sending certificates representing the Common Shares not
purchased by [irst-class mail to the address of the depositing Sharcholder specified in the Letter of Transmittal or, if such
name or address is not so specified, in such name and to such address as shown on the share register maintained by or on
behalf of LionOre.

8. Withdrawal of Deposited Common Shares

Except as otherwise staled in this Scction 8, all deposits of Common Shates pursuant to the Offer are imevocable.
Unless otherwise required or permitted by applicable Law. any Common Shares deposited in acceptance of the Offer may
be withdrawn by or on behalf of the depositing Sharcholder:

(a)  at any time before the Common Shares have been taken up by the Offeror pursuant to the Offer;

(b) il the Comunon Shares have not been paid for by the Offeror within three business days afler having been taken
up; or

(c)  atany lime before the expiration of ten days from the date upon which either:

(i) anotice of change relating to a change which has occurred in Lhe information contained in the Offer or
the Circular, as amended from time to time, that would reasonably be expected to affect the decision of a
Sharcholder to accept or reject the Offer (other than a change that is not within the control of the Offeror
or of an affiliale of the Offeror), in the event that such change occurs before the LExpiry Time or after the
Expiry Time but before the expiry of ail rights of withdrawal in respect of the Offer; or

(i)  a notice of variation concerning a varjation in the terms of the Offer (other than a variation consisting
solely ol an increase in the consideration offered for the Common Shares where the ixpiry Time is not
extended for more than ten days, or a variation consisting solely of a waiver of a condition of the Offer),

is mailed, delivered or otherwise properly communicated {(subject o abridgement of that peried pursuant to such
order or orders as may be granted by applicable courts or Securities Authorities) and only if such deposited Common
Shares have not been taken up by the Offeror at the date of the notice.

Withdrawals of Common Shares deposited pursuant to the Offer must be effected by notice of withdrawal made by or
on behalf of the depositing Sharcholder and must be actually received by the Depositary at the place of deposit before such
Common Shares are taken up and paid {or. Notice of withdrawal: {a) must be made by a method, including facsimile
Lransmission, that provides the Depositary with a written or printed copy: (b} must be signed by or on behalf of the person
who signed the Letter of Transmittal or the LTIP Tendering Letter (or Notice of Guarantced Delivery) accompanying the
Comnon Shares which arc to be withdrawn: (c) must specify such person’s name, the number of Common Shares to be
withdrawn, the name of Ihe registered holder and the centificate number shown on cach certificate representing the
Common Shares lo be withdrawn; and (d} must be actually received by the Depositary at the place of deposil of the
applicablc Common Shares (or Notice of Guaranteed Delivery in respect thercof). Any signature in a notice of withdrawal
must be guaranteed by an Eligible lnstitution in the same manner as in a Letter of Transmittal (as described in the
instructions and rules set out therein), except in the case of Common Shares deposited for the account of an Eligible
lnstitution. The withdrawal will take effect upon actual physical receipt by the Depositary of the properly completed and
signed wrilten nolice of withdrawal.
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Alternatively, if Common Shares have been deposited pursuant to the procedures for book-entry transfer, as set out in
Scction 3 of this Offcr, “Manner of Acceptance — Acceptance by Book-Entry Transfer”, any notice of withdrawal must
specify the name and number of the account at CDS or DTC, as applicable, to be credited with the withdrawn Common
Shares and otherwise comply with the procedures of CDS or DTC, as applicable.

All questions as to the validity (including limely receipt) and form of notices of withdrawal will be determined by the
Offeror in its sole discretion, and such determination will be final and binding. None of the Depositary. Norilsk Nickel, the
Offeror or any other person will be under any duty to give notice of any defect or irregularily in any notice of withdrawal or
will incur any liability for f{ailure to give such notice.

If the Offeror cxtends the period of time during which the Offer is open, is delayed in taking up or paying for
Common Shares or is unable to take up or pay for Cominon Shares for any reason, then, without prejudice to the Offeror’s
other rights, Cominon Shares deposited under the Offer may be retained by (he Deposilary on behalf of the Offeror and
such Common Shares may not be withdrawn except to the extent that depositing Sharcholders are entitled to withdrawal
rights as set forth in this Section 8 or pursuant to applicable Laws.

A withdrawal of Common Shares deposited pursuant Lo the Offer can only be accomplished in accordance with the
foregoing procedure. The withdrawal will take effect onty upon actual receipt by the Depositary of the properly completed
and executed wrillen notice of withdrawal.

Withdrawals may not be rescinded and any Cotunon Shares withdrawn will be deemed not validly deposited for the
purposes of the Offer, but may be re-deposited at any subsequent time prior to the Ixpiry Time by following any of the
procedures described in Section 3 of the Offer, “Manner of Acceptance”,

In addition to the foregoing rights of withdrawal, Shareholders in certain provinces of Canada are entitled to statutory
rights of rescission or lo damages, or both, in certain circumstances. See Section 21 of the Circular, *Statutory Rights™,

9.  Adjustments; Liens

If. on or aflter the date of the Offer, LionOre should divide, combine, reclassify, consolidate, convert or otherwisc
change any of the Common Shares or its capitalization or disclose that it has taken or intends (o lake any such action, then
the Offeror may. in its sole discretion and without prejudice to its rights under Section 4 of the Offer. “Conditions of the
Offer”, may make such adjusiments as it considers appropriate 10 the purchase price and other terms of the Offer
(including, without limitation, the type of securitics offered to be purchased and the amount payable therefor) to reflect
such division, combination, reclassification, consolidation. conversion or other change.

Common Shares acquired pursuant io the Offer shall be transferred to the Offeror free and clear of all liens, charges,
encumbrances, claims and equities and together with all righis and benefits arising therefrom, including the right to all
dividends, distributions, payments. securities. rights (including SR Rights). assets or other interests which may be
declared, paid. issued, distributed, made or transferred on or after the date of the Offer on or in respect of the Common
Shares. If, on or after the date of the Offer, LionOre should declare or pay any dividend or declare, make ot pay any other
distribution or payment on or declare. allot, reserve or issue any securitics, rights or other interests with respect to any
Common Shares, which is or are payable or distributable to Shareholders of record on a date prior to the transfer into the
name of the Offeror or ils nominecs or transferees on the transfer register maintained by or on behalf of LionOre in respect
of Common Shares accepted for purchasc pursuant 1o the Offer, then: (a) in the case of cash dividends, distributions or
payments, the amount of the dividends, distributions or payments will be received and held by the depositing Shareholder
for the account of the Offeror until the Offeror pays for such Common Shares, and to the extent that such dividends,
distributions or payments do not exceed the purchase price per Cominon Share payable in cash by the Offeror pursuant to
the Offer, the purchase price per Comimnon Share payable by the Offeror pursuant to the Offer in cash will be reduced by
the amount of any such dividend, distribution or payment. and (b) in the case of any such cash dividend, distribution or
payment that exceeds the purchase price per Common Share payable in cash by the Offeror pursuant 1o the Offer, or in the
case of any non-cash dividend, distribution, payment, right or interest, the whole of any such dividend, distribution,
payment, right or other interest will be received and held by the depositing Shareholder for the account of the Offerar and
shall be required to be promptly remitted and transferred by the depositing Shareholder to the Depositary for the account
of the Offeror, accompanied by appropriate documeniation of transfer. Pending such remiltance, the Offeror will be
entitled to all rights and priviieges as owner of any such dividend, distribution, payment, right or other interest and may
withhold the entite purchase price payable by the Offeror pursuant to the Offer or deduct from the purchase price payable
by the Offeror pursuant to the Offer the amount or value thercof, as determined by the Offeror in its sole discretion.
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The declaration or payment of any such dividend or distribution may have tax consequences not discussed under
“Certain Canadian Federal Income Tax Considerations” in Section 13 of the Circular.

10. Notices and Delivery

Without limiting any other lawlul means of giving notice, any notice to be given by the Offeror or the Depositary
pursuant to the Offer will be deemed to have been propetly given if it is mailed by first class mail, postage prepaid, to the
registered Sharcholders at their addresses as shown on the share register maintained by or on behalf of LionOre and will be
deemed to have been received on the first business day following the date of maiting. For this purpose, “business day”
means any day other than a Saturday, Sunday or statutory holiday in the jurisdiction to which the nolice is mailed. These
provisions apply notwillstanding any accidental omission to give notice o any one or more Sharcholders and
notwithstanding any interruption of mail services following mailing. In the event of any interruption of mail service
following mailing, the Offeror intends 1o make reasonable efforts o disseminate the notice by other means, such as
publication. Except as otherwise required or permitted by law, if post offices in Canada are not open for the deposit of
mail, any notice which the Offeror or the Depositary may give or cause to be given to Shareholders under the Offer will be
deemed to have been properly given and 1o have been received by Sharcholders if it is given to the Ixchanges for
dissemination through iheir respective facilities or it is published once in the National Edition of The Globe and Mail or
The National Post and in La Presse or itis given to the Canada News Wire Scrvice for dissemination through its facilities.

The Offer and the Circular and accompanying Letter of Iransmittal and Notice of Guaranteed Delivery will be
mailed to registered holders of Common Shares and will be furnished by the Offeror to brokers, investment advisors,
banks and similar persons whosc names, or the namces of whose nominees, appear in the register maintained by or on
behalf of LionOre in respect of the Common Shares or, il securily position listings are available, who are listed as
parlicipants in a clearing agency's security position listing, for subscquent transmittal to Lhe beneficial owners of
Common Shares where such listings are received.

Thesc security hotder materials are being sent (o both registered and non-registered owners of securitics. If you are a
non-registered owner, and the Offeror or its agent has sent these malerials directly to you, your name and address and
informalion about your holdings of sccuritics have been obtained in accordance with applicable regulatory requirements
from the intermediary holding on your behalf,

Wherever the Offer calls for documents to be delivered Lo the Depositary, such documents will not be considered
delivered unless and unti! they have been physically received at the address listed or the Depositary specilied in the Letter
of Transmittal, the LTIP Tendering Letter or in the Notice of Guaranteed Delivery, as applicable, Wherever the Offer calls
for documents to be delivered to a particular office of the Depositary, such documents will not be considered delivered
unless and until they have been physically received at the particular office al the address indicated in the Letier of
Transmiital, LTTP Tendering Letter or Notice of Guaranteed Delivery, as applicable.

11. Mail Service Interruption

Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal, the LTIP Tendering Letter and
the Notice of Guaranteed Delivery, cheques and any other relevan! documents will not be mailed if the Offeror determines
thal delivery thereof by mail may be delayed, Persons entitled to cheques and/or any other relevant decuments which are
not mailed for the foregoing reason may take delivery thereof at the office of the Depositary io which the deposited
certificate(s) for Commeon Shares were delivered until such time as the Offeror has determined that delivery by mail will
no longer be delayed. The Offeror shall provide uotice of any such determination not o mail made under this Section 11 as
soon as reasonably practicable after the making of such determination and in accordance with Section 10 of the Offer.
“Natices and Delivery”. Notwilhstanding Section 6 of the Offer, *“Take-Up of and Payment for Deposited Common
Shares”, cheques and any other relevant documents not matiled for the foregoing reason will be conclusively deemed to
have been delivered on the first day upon which they arc available for delivery lo the depositing Sharcholder at the
appropriate office of the Deposilary.

12, Market Purchases

‘The Offeror reserves the right to, and may acquire, or cause an affiliate (o acquire, beneficial ownership of Common
Shares or Convertible Securilies by making purchases through the facilities of the Ixchanges, subject to applicable Law.
al any thne prior to the Expiry Time. The Offeror may make such purchases if and to the extent that market conditions, the
trading price of the Common Shares and other factors make it desirable for the Offeror to complete such purchases. In no
event will the Offeror make any such purchases of Common Shares or Convertible Securities until the third business day
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following the date of the Offer. The aggregate number of Corninon Shares acquired by the Offeror through the facilities of
the Exchanges during the course of the Offer shall not cxceed 5% of the outstanding Common Shares as of the dake of the
Offer, and the Offeror will issuc and file a news release forthwith after the close of business of the TSX on cach day on
which such Common Shares or Convertible Securities have been purchased. If the Offeror purchases Common Shares
through the facilities of the Exchanges while the Offer is outstanding, the Common Shares so purchased shall be counted
in any determination as to whether the Minimum Tender Condition has been fullilled. For the purposcs of this Section 12,
the “Offeror™ includes any Norilsk Nickel subsidiary and any person acting jointly or in concert with Norilsk Nickel.

‘The Offeror inay purchase securitics of LionOre other than pursuant to the Offer only to the extent permitted under
applicable Laws, including the LExchange Act. Rule 14e-5 under the Exchange Act generally prohibits, among other
things, a person (and its affiliates) making a tender offer for any equity securities from. directly or indirectly, purchasing or
making any arrangement to purchase those securities, or any security which is immedialely convertible into or
exchangeable for such securitics, excepl pursuant Lo its tender offer. This prohibilion applies from the time the tender
offer is publicly announced until it expires. If the Offeror determines to purchase securities of LionOre outside of the
Offer, where required, the Offcror will request that the SEC grant exemplive relief from the provisions of Rule 14e-5,
subject to conditions, The Offeror will not acquire Common Shares in the United States otherwise than pursuant to the
Offer.

Although the Offeror has no present intention Lo sell Common Shares taken up under the Offer, subject to applicable
Laws, it reserves the right to make or enter into arrangements, commitments or understandings at or prior to the Expiry
Time 10 sell any of such Common Shares after the Lxpiry Time,

13. Other Terms of the Offer

(1) The Offer and all contracts resulting (rom acceptance thereol shall be governed by and construed in
accordance with the laws of the Province of Ontario and the laws of Canada applicable therein. Each party
to any agrcement resulling from Lhe acceptance of the Offer unconditionally and irrevocably attorns to the
exclusive jurisdiction of the courts of the Province of Ontario and all courts compelent to hear appeals
thercfrom.

(b)  In any jurisdiction in which the Offer is required to be made by a licensed broker or dealer, the Offer shall be
made on behalf of the Offeror by brokers or dealers licensed under (he laws of such jurisdiction.

{c)  The Offeror reserves the right to transfer to one or more affiliates of the Offeror the right to purchase all or any
portion of the Common Shares deposited pursuant (o the Offer, but any such transfer will not relicve the
Offeror of its obligation under the Offer and will in no way prejudice the rights of persons depositing Common
Shares to receive payment for Common Shares validly deposited and accepted for payment pursuant to the
Offer.

(d)  No broker, dealer or other person has been authorized Lo give any information or make any representation on
behalf of the Offeror not contained herein or in the accompanying Circular, and, if given or made, such
information or representation must not be relied upon as having been anthorized. No stockbroker, investment
dealer or other person shall be deemed to be the agent of the Offeror, the Depositary or the Dealer Manager for
the purposes of the Offer.

{(¢)  The provisions of the Glossary, the Summary, the Circular. the Letter of Transmittal, the LTIP Tendering
Letier and the Notice of Guaranteed Delivery accompanying the Offer, including the instructions and rules
contained therein, as applicable, form part of the tenns and conditions of the Offer.

(f}  The Offeror. in its svle discretion, shall be entitled 10 make a final and binding determination of all questions
relating to the interpretation of the Offer (including, without limilation, the satisfaction of the conditions of the
Offer), the Circular, the Letter of Transmittal, the LTTP Tendering Letler and the Notice of Guaranteed
Delivery, the validity of any acceptance of the Offer and the validity of any withdrawals of Commeon Shares.

{g)  The Offcror reserves the right to waive any defect in acceptance with respect 1o any particular Common Shares
or any parlicular Shareholder. There shall be no duty or obligation of the Offeror, the Depositary, the
Information Agent, the Dealer Manager or any other person o give notice of any defect or irregularity in the
deposit of any Common Shares or in any notice of withdrawal and in cach case no liability shall be incurred or
suffered by any of them for failure to give such notice,

30




(h)  The Offer and Circular do not constitute an offer or a solicitation to any person in any jurisdiction in which
such offer or solicilation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on
behalf of, Sharcholders residing in any jurisdiction in which the making of the Offer or the acceptance (hereof
would not be in compliance with the Laws of such jurisdiction. The Offeror may, in its sole discrelion, lake
such action as it may deem necessary to make the Offer in any jurisdiction and cxiend the Offer to
Shareholders in any such jurisdiction.

The Offer and the accompanying Circular constitule ihe take-over bid circular reguired under Canadian provincial

securitics legislation with respect 10 the Offer. Shareholders are urged Lo refer to the accompanying Circular for additional
inforination relating to the Offer.

0789970 B.C. LTD.

(Signed) Avronso AYLLON
Secretary and Treasurer

Dated:  May 7, 2007
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CIRCULAR

The following information is supplied by the Offeror with respect to the accompanying Qffer dated May 7, 2007 to
purchase all of the issued and owtstanding Common Shares of LionOre. The terms and conditions of the Offer, the Letter of
Transmittal, the LTIP Tendering Letter and the Notice of Guaranteed Delivery are incorporaied into and form part of this
Circular. Sharcholders should refer to the Offer for detalls of the tenns and conditions of the Offer, including deiails as to
payment and withdrawal rights. Capitalized terms used in the Circular, where not otherwise defined herein, have the
meanings set out in the accompanying Glossary, unless the context otherwise requires.

Unless otherwise indicated. the information concerning LionOre contained in the Offer and this Circular has been
taken from or based upon publicly available documenis and records on file with Canadian securities authorities and other
piblic sources. Although the Offeror has no knowledge that would indicate that any statements contained herein and
taken from or based on such information are untrue or incomplete, the Gfferor does not asswme any responsibility for the
accuracy or completeness of such information or for any fuilure by LionQOre 1o disclose events or facts which may have
oceurred or which may affect the significance or accuracy of any such infonnation but which are unknown 1o the Offeror
Unless otherwise indicaied, information concerning LionOre is given as of December 31, 2000,

1.  The Offeror and Norilsk Nickel

‘The Offeror was incorporated under the laws of British Columbia on May 2, 2007 and has not carried on any business
prior 1o the date hereol other than in connection with matters directly related to the Offer. The registered office of the
Offeror is located at 355 Burrard Street, Suite 1900, Vancouver, British Columbia, Canada V6C 2G8. The Offeror is a
wholly-owned subsidiary of Norilsk Nickel.

Norilsk Nickel, a corporation incorporated under the laws of the Russian Federation, is the largest mining and metals
company in Russia and is the world's largest producer of palladium and nickel and one of the largest producers of
platinum and copper. Norilsk Nickel is headquartered in Moscow, Russia and Norilsk Nickel’s distribution aclivities are
managed through its Moscow headquarters and its London-based subsidiary, Norilsk Nickel Europe Limited. The Norilsk
Nickel Group is involved in prospecting. exploration, extraction, beneficiation and metallurgical processing ol minerals
and production, marketing and sales of base and precious melals. Norilsk Nickel also produces a large number of by-
products, including metallic coball, rhodium, silver, tellurium, sclenium, iridiwmn and ruthenium. Norilsk Nickel's
Russian operations include the operations of the Polar Division that carrics oul activities on the "Taimyr Peninsula in the
Krasnoyarsk Krai area and the KMMC division located on the Kola Peninsula in the Murmansk Region. Norilsk Nickel
also operales intemationally through Norilsk Nickel Harjavalta Oy, a nickel refinery in Finland, Norilsk Nickel Cawse
Pty. Lid.. a mine and HPAL plant in Australia. as well as through its 20% sharcholding in MPI Nickel Piy. Ltl., which
operates the Black/Silver Swan mines and is developing the Honeymoon Well project in Australia. The remaining 80%
sharcholding interest in MP] Nickel Puy. Ltd. is held by a wholly-owned subsidiary of LionOre. The Norilsk Nicke! Group
also has a research institute, LLC "Gipronickel”, located in Saint Petersburg with branches at the Polar Division and
KMMC. Norilsk Nickel is the majority sharcholder of Stillwater Mining Company, the largest producer of plalinum group
melals in North America, whose shares are listed on the New York Stock Exchange. Norilsk Nickel's shares are listed in
Russia on both the Russian Trading System Stock Exchange (under the symbol “GMKN RU™) and the Moscow Interbank
Currency Exchange (under the symbol “GMKN RM™). In 2001 Norilsk Nickel launched a Level-1 ADR program. These
ADRs are traded OTC in the United States (under the symbol “NILSY US"™), on the IOB section of the London Stock
Lxchange (under the symbol “MNOI L") and on Freiverkehr, Berlin-Bremen Stock Exchange (under the symbol “NNIA
GR™).

2. LionOre

LionOre is an international nickel and gold producer with mining operations in Australia, Botswana and South
Africa. In 2006, LionOre produced 34,094 tonnes of payable nickel and 155,203 ounces of goid. LionOre's nickel
production is supported by significant by-product credits in the form of copper, cobalt. and platinum group metals.

LionOre also owns the proprictary Aclivox® lechnology for the hydrometatlurgical treatment of metal concentrales.
LionOre employs approximatety 3.600 people globally, including contractors.

The Common Shares are listed on the TS X under the syinbo! “LIM", the London Stock Exchange under the symbol

“LOR™, the Australian Securitics Exchange under the symbol “LIM”, and the Boiswana Stock Fxchange under the
symbol “LIONORE".
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The principal exccutive offices of LionOre are located at 12th Floor, 20 Toronto Street, Toronto, ON, Canada,
tclephone number: +1 {(416) 777-1985.

Share Capital of LionOre

The authorized capital of LionOre consists of an unlimited number of Common Shares and an unlimited number of
preferred shares issuable in serics.

Based on publicly available infonnation, as of March 24, 2007, there were issued and outstanding: (i) 219,939,895
Comunon Shares and no preferred shares; (i3) 4,005,000 Options to acquirc an aggregate of 4,005,000 Common Shares
outstanding under the Stock Option Plan; and (iii) 1,747.676 LT1P Enlitlements to acquire an aggregate of up to 1,747,676
Common Shares.

In addition. LionOre has outstanding U.5.5144 million aggregale principal amount of Convertible Notes that are
convertible by the holders thereof into Common Shares at a conversion price of U.5.86.1329 per Common Share. A holder
of Convertible Notes will be entitled, within 60 days of receipt from LionOre of notice of a change of control, which
would include the acquisition by the Offeror of a majority of the Common Shares, to convert such Convertible Notes at a
price equal to 90% of the conversion price otherwise in cffect. As of March 25. 2007, the aggregate principal amount of
Convertible Notes outstanding is converlible into 23,479,919 Common Shares based on the conversion price of
1).8.56.1329 per Comumon Share.

Price Range and Trading Volume of Common Shares

There are {our principal markets on which the Cominon Shares are traded, the TSX, the Australian Securities
Exchange. the London Stock Exchange and the Botswana Stock Exchange. On May 2, 2007. being the last trading day on
the Exchanges prior to the announcement of the Offeror’s intention lo make the Offer, the closing price for Common
Shares was Cdn.$18.95 on the TSX. The following tables set forth, for the periods indicated, the reported high and low
daily closing prices and the aggregate volume of trading of the Common Shares on the Exchanges:

Trading of Common Sharcs Trading of Commeon Shares
TSX London Stock Exchange
High Low Volume High Low Volume
(Cdn.$) (Cdn.§) (number of shares) £ £) (number of shares)

2006

January ... 545 4.88 24,406,380 273 248 44,654
Febmary........ ... ... o o 6.19 5.55 36,391,477 295 275 24,034
March ... ... 6.11 4.5 39,443,226 268 235 553,636
April ..o 593 521 24,224,508 293 2.60 23,750
May. .. ... .. 6.05 5.16 24042257 295 248 20,661
June. ... 6.15 4.89 45,808,352 303 258 47,304
July . 6.72 578 54,394,643 325 290 52,592
AUBUSL. . .. e 7.25 6.20 33,783,300 333 293 43,408
Seplember . ... ... .. o 7.37 6.43 31,736,524 350 320 48.602
Qctober . ... e 947 6.61 56,324,445 443 3793 39,985
November ....... PR TN 11.78 893 67,822,809 500 423 94,018
December. ... ... . 13.25 11.82 38,498 687 3.80  5.20 66,809
2007

Japuary ... i4.18  11.88 47,975,179 603 5.25 83,448
February. .. ... ... ... 16.99 13.04 49,194,625 728 558 220,861
March ... . 19.29 1445 128,562,378 853 6.68 1,629,247
April ..o 19.50 18.71 93,564,252 853 833 204,322
May (through May 2, 2007y ............. 18.95 18.76 7.979,010 850 839 51,432
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Trading of Common Shares Trading of Commen Shares

Australian Sccurities Exchange Botswana Stock Exchange
High Low Volume High Low Votume
(AS) (A%) (number of shares) (Pula) (Pula) (number of shares)

2006
Janvary. .. ...l o 6.25 5.55 767,093 n/a a nfa
Yebruary. ... ... ... .. .. ... ..., 7.18 6.40 1,817,589 nfa n/a nfa
March ... ... .. 1.15 570 603,154 25.50 23.50 2,874
April ... 6.90 6.10 1,598,871 28.40 25.50 9.874
May .. 6.99 5.80 590,224 2840 26.42 3455
June .. 1.36 6.15 623,282 29.52 29.52 200
July o 7.95 6.62 560,705 33.65 32.50 3,355
August . ... ... 8.39 6.90 541,745 34.50 33.00 20,060
September . ... ... oLl 8.55 7.80 706,069 38.86 38.12 4,280
October ... 10.75 8.00 771,113 40.73 38.59 965
November. .. ... ... .. ... 1240 10.10 877.041 55.39 51.42 8,615
December......... ... . ... 1432 1292 408,760 67.14 61.25 9,540
2007
Janvary. ... e 1520 [3.05 238,635 12.69 65.06 3,136
February . . ... i ol 1820 14.01 384,748 80.93 6B.88 7.645
March ... 2035 1600 1,241,530 103.47 85.79 14,757
April L. 2040 19.86 773,055 104.36 10255 13,321
May (through May 2, 2007 for Australian

Securities Exchange and through

May 1, 2007 for Botswana Stock

Exchange). .......... .. .on.. 2031 2023 84,000 10255  102.55 0

In February 2007, LionOre announced its intention to delist the Common Shares from the Australian Securitics
Exchange. LionOre indicated that the financial, administrative and compliance costs associaled with the listing on the
ASX were no longer considered 1o be justified. The delisting is proposed to take effect from June 5, 2007,

3. Background to the Offer

The management and Board of Directors of Norilsk Nickel continually review the company's posilion in light of the
changing competilive environment in its industry, with the objeclive of identifying strategic alternalives and other
opportunitics, including business combination transactions, joint ventures and other commercial transactions. that may be
available to complement Norilsk Nickel's business and enhance shareholder value,

In February 2006, representatives of Norilsk Nickel approached representatives of LionOre. including Colin Steyn,
LionOre’s President and Chief Exeeutive Officer, with the aim of discussing potential areas of cooperation between the
two companies. including sharing knowledge and technology relevant to the mining and processing of nickel sulphide
orcs. lollowing this meeting, between March 2006 and June 2006, representatives of Norilsk Nickel continued
discussions with LionOre representatives regarding cooperation and the two companies agreed (o carry out technical
visils to their respectlive operations.

Between September 25 and October 13, 2006, representatives of Norilsk Nickel and LionOre met on several
occasions and conducled ou-site visits of cach other’s operations. During these visits, the parties continued their
discussions regarding polential areas of cooperation for their companies.

Between November 2006 and February 2007, represematives of Norilsk Nickel engaged in further discussions with
representatives of LionOre and, in carly March 2007, following Norilsk Nickel's acquisition of OM Group's nickel
business, representatives of Norilsk Nickel visited the operations of MPI Nickel Py. Ltd., which are located in Western
Australia and are beneficially owned 20% by Norilsk Nickel and 80% by LionOre,

During these periods, Norilsk Nickel did not participate in any sale process for LionOre nor did it visit any data room
of LionOre related (o any such process. In addition, Norilsk Nickel was not asked to enter into any confidentiality
agrecmnent related to a sale process in respect of LionOre, nor any “standstill” or similar agreement.

34




On March 25, 2007, LionOre and Xstrala issucd a joint press release announcing Xstrata's offer 10 acquire all of the
outstanding common shares of LionOre. Upon such announcement, discussions between Norilsk Nickel and LionQOre
regarding cooperation ceased.

During Aprilt 2007, the Board of Dircctors and management of Norilsk Nickel, together with its financial and legal
advisors, continued to review its strategic alternatives in light of the announced Xstrata Bid. In that regard, while prior 1o
the Xstrata Bid, Norilsk Nickel had been focusing in significant part on potential cooperative and lechnical arrangements
with LionOre, the announcement of the Xsirala Bid, including the price offered by Xstrata, contributed to a change in
Norilsk Nickel's approach.

Afer considering its strategic allernatives, in late April 2007, Norilsk Nickel's Board of Directors approved the
making of an offer to acquire all of the outstanding Common Shares of LionOre. In light of restrictions in LionOre’s
support agreemenl wilh Xstrata and the significance of Norilsk Nickel's offer to its and LionOre’s respective shareholders,
Noritsk Nickel determined to make a public proposal to acquire LionOre.

On May 3, 2007, Norilsk Nickel delivered its proposal to the LionOre Board of Direclors and issucd a press release
publicly announcing its intention to make the Offer.

4.  Reasons to Accept the Offer
Sharcholders should consider the following factors in making their decision Lo accept the Offer:

= Auractive Premiwm.  ‘The Offer represents a premium of approximately 16.2% over the Cdn.$18.50 price per
Common Share of the Xstrata Bid. The Offer represents a premium of approximately 12.9% to the volume-
weighted average price of the Common Shares over the 30 trading days on the TS X ending on May 2, 2007. The
Offer also represents a premium of approximately 22.9% over the closing price of Cdn. $17.49 per Common
Share on the TSX on March 23, 2007, the last trading day prior to the announcement of the Xstrata Bid. At the
time of announcement, the Offer exceeded the all-time high trading price for the Common Shares.

*  Fully Financed Cash Offer. The form of consideration offered by the Offeror is cash, and the Offeror has
committed funding for its Offer. The Offer provides Sharcholders with certainty of valuc and liquidity at a time of
historically high nickel prices.

*  [Low Execution Risk. The Offer contains conditions that are in line with market practice. The Offeror is
confident that no material competition or anti-trust issucs are likely to arise in relation to the Offer and that it will
receive the required regulatory clearances. The Offeror is also confident that its acquisition of Comnmeon Shares
purstant to the Offer will receive any required approval under the Investinent Canada Act and the Foreign
Acquisitions and Takeovers Act 1975 (Australia).

5. Purpose of the Offer and Plans for LionOre

The purpose ol the Offer is to enable the Offeror 1o acquire beneficial ownership of all the Common Shares. If the
Offeror takes up and pays for a sufficicnt number of Common Shares validly deposited under the Offer, the Offeror
intends to complete a Compulsory Acquisilion or a Subsequent Acquisition Transaction, if available, to acquire all the
outstanding Common Shares not deposited under the Offer. See Section 10 of he Circular, “Acquisition of Common
Shares Not Deposited”. I permitted by applicable Laws, subseyuent to the completion of the Offer and, if necessary, any
Compulsory Acquisition or any Subsequent Acquisition Transaction, the Offeror intends 1o delist the Common Shares
from the Exchanges. For so long as LionOre has public debt, Options, Converlible Notes or other Convertible Sccurities
outstanding, there may be limitations on its ability to cease to be a reporting issuer and to cease to have public reporling
obligalions.

If the Offeror proposes a Compulsory Acquisition or a Subsequent Acquisition Transaction but cannot obtain any
tequired approvals prompUly, the Offeror will evaluate its other alternatives. Such alternatives could include, to the extent
permitied by applicable Laws, purchasing additional Common Shares in the open market, in privately negotiated
transactions or in another take-over bid or otherwise, or selling or otherwise disposing of any or all of the Common Shares
acquired pursuant to the Olffer.

Upon completion of the Offer, the Offeror intends to conduct a detailed review of LionOre and its subsidiaries,
including an evaluation of their respeclive business plans, assels, operations and organizational and capital structure.
Promptly upon the initial take-up and payment by the Giferor of such number of Common Shares representing at least a
majorily of the outstanding Common Shares, the Offeror will be eatitled to requisition a meeting of the Shareholders at
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which the Offeror may remove the current membets of the LionOre Board of Directors and elect directors nominated by
the Offerot.

1T the Offer and a Compulsory Acquisition or a Subsequent Acquisition Transaction are successiul:

+ ‘e Offeror will own all of the equity interests in LionOre and the Offeror will be entitled to all the benefits and
risks of loss associated with such ownership;

»  Current holders of Common Shares (other than the Offeror) will no longer have any interest in LionOre or
LionQOre’s asscts, book value or future carnings or growth and the Offeror will hold a 100% interest in such assels,
book value, [uture carnings and growth;

+  The Offeror will have the right 10 elect all directors 10 the LionOre Board of Directors:

< Subject to any obligations with respect to LionOre's outstanding public debt, Options, Convertible Notes and
other Convertible Securities which remain outstanding, LionQOre will no longer be a public company und
LionOre will no longer file periodic reports (including financial information) with any sccuritics regulatory
authoritics; and

* The Common Shares will no longer trade on the Exchanges. See Section 14 of the Circular, “Infonnation
Concerning Securities of LionQre — Effect of the Offer on the Market for and Listing of Common Shares and
Swtws as a Reporling Issuer™.

6. Source of Funds

The Offeror estimates that, if it acquires all of the Common Shares (based on the number of Common Shares on a
fully-diluted basts as of March 24, 2007 based on publicly available informalion), the total amount of cash required for the
purchase of the Common Shares will be approximately Cdn.$5.3 billion. Norilsk Nickel has agreed to fund or arrange for
the {unding of the Offer in an amount sufficient to satisfy such cash requirement by way of equity investment in the
Offeror and/or loans to the Offcror.

Norilsk Nickel intends to usc a portion of its existing cash reserves and to ulilise committed credit facilities artanged
by il for the purpose of funding the purchase by the Offeror of all of the Common Shares acquired by the Offeror on the
terms of the Offer (the “Committed Credit Facilities™), Norilsk Nickel reserves the right (o use such other methods of
financing the cash required for the payment of the Common Shares with or without any of the above discussed sources as
it may determine in ils discretion.

The funding commitments under the Committed Credit Facilitics are subject 0 conditions usual in commercial
lending transactions of this kind. These conditions substantially reflect the conditions of the Offer. Therefore. the Offeror
and Norilsk Nickel reasonably believe that the possibility is remote that, if the conditions to the completion of the Offer
are satisfied or waived, the Offeror will be unable to pay for the Common Shares deposited under the Offer due to Norilsk
Nickel not being able to satisfy a condition to the funding that is in addition to the conditions in the Offer.

The Offeror believes that the financial condition of each of Norilsk Nicket and the Offeror is not material to a
decision by a Shareholder whether to deposit Common Shares under the Offer because: (i) cash is the only consideration
that will be paid to Sharcholders in connection with the Offer; (ii) the Offeror is offering to purchase all of the outstanding
Common Shares in the Offer; (iii) the Offer is not subject to the Offeror obtaining any financing or to any financing
contingencies; and (iv) with its cash on band and the cash availablc under the Committed Credit Facilities, Norilsk Nickel
will have sufficientl funds 1o fund or arrange for funding of the Offeror with the total amount required 1o purchase the
Cotninon Shares under the Offer,

7. Ownership of and Trading in Securities of LionOre

No Coinmon Shares, Options, Convertible Notes or other sccurities of LionOre are beneficially owned, directly or
indirectly, nor is control or direction exercised over any of such securities, by Norilsk Nickel, the Offcror or any other
Norilsk Nickel subsidiary or their directors or senior officers. To the knowledge of the Offeror, after reasonable enquiry,
no Common Shares, Options, Convertible Notes or other securitics of LionQOre are owned, directly or indircctly, nor is
control or direction excrcised over any such securities, by any associale of a director or senior offtcer of Norilsk Nickel,
any person or company holding more than 10% of any class of equity securities of Norilsk Nickel, or any person or
company acting jointly or in concert with Norilsk Nickel, the Offeror or any other Norilsk Nickel subsidiary.

None of Noriisk Nickel, the Offeror or any other Norilsk Nickel subsidiary or any director or senior officer of Norilsk
Nickel. the Offeror or any other Norilsk Nickel subsidiary or. to the knowledge of the Offeror after reasonable enquiry. any
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of the other persons referred Lo above, has traded in any securities of LionOre during the six months preceding the date
hercof.

There is no person acting “jointly or in concert” with Norilsk Nickel, the Offeror or any other Norilsk Nickel
subsidiary in connection with the transactions described in the Offer and this Circular.

8. Commitments to Acquire Securities of LionOre

Nonc of Norilsk Nickel, the Offeror or any other Norilsk Nickel subsidiary orany director or sentor officer of Norilsk
Nickel, the Offeror or any other Norilsk Nickel subsidiary, or, 10 the knowledge of the Offeror, alter reasonable enquiry,
any associate of any such director or senior officer, any person or company holding more than 10% of any class of cquity
securitics of Norilsk Nickel, or any person or company acling jointly or in concert with the Offeror. has entered into any
commitments to acquire any equity securitics of LionOre except for Commeon Shares pursuant 1o the Offer.

9. Material Changes in Affairs of LionOre

‘The Offeror has no information which indicates any material change in the affairs of LionOre since the date of the
last published financial statetnents of LionOre, other than as disclosed in the Circular and such other malerial changes as
have been pubticly disclosed by LionOre. The Offeror has no knowledge of any other matter that has not previously been
generally disclosed but which would reasonably be expecled o allect the decision of Shareholders to accept or reject the
Offer.

10.  Acquisition of Common Shares Not Deposited

Itis the Offeror’s current intention that if it takes up and pays for Common Shares deposited under the Offer, it will
chler into one or more transactions (0 enable the Offeror or an affiliate of the Offeror to acquire all Common Shares not
acquired pursuant to the Offer. There is no assurance that such transaclion will be completed.

Compulsory Acquisition

Section 206 of the CBCA permits an offeror lo acquire the sccurities nol tendered (o a take-over bid for securities ol a
particular class of securitics of a corporation if, within 120 days alter (ke date of the take-over bid, it is accepted by the
holders of not less than 90% of the sceurities o which the take-over bid relates, other than securities held at the date of the
take-over bid by or on behalf of the offeror or its affiliates or associates (as such terms are defined in the CBCA).

11, within 120 days after the date of the Offer, the Offer has been accepled by Shareholders of not less than 90% of the
outstanding Cominon Shares as at the Expiry Time, excluding Common Shares held on the date of the Offer by or on
behall of the Offeror or its affiliates or associates (as such terms are defined in the CBCA). the Offeror may, to the extent
possible, acquire (a “Compulsory Acquisition”) the remainder of the Common Shares from those Sharcholders who
have not accepted the Offer on the same terms as such Common Shares were acquired under the Offer, pursnant lo the
provisions of Section 206 of the CBCA. In determining whether or not 30% of the outstanding Comunon Shares have been
acquired under the Offer, any Common Shares acquired by the Offcror during the course of the Offfer are included in the
number of outstanding Common Shares but excluded from the number of Common Shares acquired vader the Offer. If a
Compulsory Acguisition cannot be effected, the Offeror curreatly intends to acquire Common Shares not tendered 1o the
Offer pursuant to a Subsequent Acquisition Transaction, as discussed below under "Subsequent Acquisition Transaction”,

To exercise such statutory right. the Offeror must give notice (he “Offeror’s Notice™) to each holder of Common
Shares who did not accept the Offer (and to each person who subsequently acquires any such Common Shares) (in cach
casc. a “Dissenting Offeree”) of such proposed acquisition on or before the earlier of the 60th day lollowing the Expiry
Time and the 180th day following the date of the Offer. Within 20 days of giving the Offeror’s Notice, the Offeror must
pay or transfer to LionQOre the consideration the Offeror would have had to pay to the Dissenting Offerecs if they had
elected to accept the Offer, Lo be hield in trust for the Dissenting Offerees. 1n accordance with Section 206 of the CBCA.
within 20 days after receipt of the Offeror’s Notice, each Disscuting Offerce must send the certificate(s) representing the
Common Shares held by such Dissenting Offeree o LionOre, and may elect ¢ither to transfer such Common Shares o the
Offeror on the terms of the Offer or to demand payment of the fair value of sucl Common Shares held by such holder by so
notifying the Offeror. ITa Dissenting Ofleree has clected to demand paytnent of the {air value of such Common Shares, the
Offeror may apply (o 4 court having jurisdiction lo hear an application to fix the fair value of such Common Shares of the
Dissenting Offeree. If the Offeror fails to apply to such court within 20 days alter it made the payment or transferred the
consideration to LionChre referred to above, the Dissenting Offerec may then apply to the court within a further period of
20 days to have the court fix the fair value. If there is no such application by the Dissenting Offeree within such period. the
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Dissenting Offerce will be deemed 1o have elected to transfer such Common Shares to the Offeror on the terins of the
Offer. Any judicial determination of the fair value of the Common Shares could be more or less than the amount paid
pursuant 1o the QOffer.

The foregoing is a summary only of the rights of Compulsory Acquisition und is qualified in its entirety by the
provisions of Scction 206 of the CBCA. Section 206 of the CBCA is complex and may require strict adherence to
notice and timing provisions, failing which a Dissenting Offerce’s rights thereunder may be lost or altered. In the
event the Offeror ucquires Common Shares not tendered to the Offer pursnant to Section 206 of the CBCA,
Sharcholders should review Section 206 of the CBCA for the full text of the relevant statutory provisions and
Sharcholders who wish to be better informed about those provisions of the CBCA should consult their legal
advisors.

See Scction 15 of the Circular, “Cerlain Canadian Federal Income Tax Considerations” and Section 16 of the
Circular, “Certain UL.S. Federal Income Tax Considerations™, (or a discussion of the tax consequences to Shareholders in
the event ol a Compulsory Acquisition.

Subsequent Acquisition Transaction

IT the Offeror takes up and pays for Common Shares validly deposited under the Offer and the foregoing statutory
right of Compulsory Acquisilion is not available or not exercised, the Offeror reserves the right (and currently intends to
do so in the appropriate circumstances if the Offeror considers it necessary or desirable) to use all reasonable efforts to
complete an amalgamation. plan of arrangement, amendment to articles. capital rcorganization, share consolidation or
other transaction involving LionOre and the Offeror andfor one or more affiliates of the Offeror (a “Subsequent
Acquisition Transaction™) for the purpose of enabling the Offeror or an affiliate of the Offeror to acquire all Common
Shares not acquired by the Offeror pursuant to the Offer (or already owned directly or indirectly by Norilsk Nickel). The
timing and details of any such transaction will necessarily depend on a variety of factors, including the number of
Common Shares acquired pursuant to the Offer.

Rule 61-501 and Regulation Q-27 may respectively deem a Subsequent Acquisition Transaction to be o “business
combination” or “going private iransaction™ if such Subsequent Acquisition Transaction would result in the interest of a
bolder of Comimon Shares being terminated without the consent of the holder and a “related party” of LionOre, directly or
indirectly, acquiring |ionOre or combining with LionOre through an amalgamation, arrangement or otherwise. Following
complction of the Offer, the Offeror would be a “related party™ of LionOre for purposes of Rule 61-501 and
Regulation Q-27. Rule 61-561 and Regulation Q-27 provide that, unless exempted, a corporation proposing Lo carry
out a business combination or going private transaction is required o prepare a valuation of the alfected securities (and
any non-cash consideration being offered therefor) and provide to the holders of the affected securities a summary of such
valuation. The Offeror intends 1o rely on available exemptions (or, if such exemptions are not available, W scek waivers
pursuant to Rule 61-501 and Regulation Q-27 exempting LionOre and the Offeror or one or more of its affiliales, as
appropriate) from the valuation requirements of Rule 61-501 and Regulation -27. An cxemption is available under
Rule 61-501 and Regulation Q-27 for certain business combinalions or going privale (ransactions completed within
120 days after the expiry of a formal take-over bid where the consideration under such transaction is at least equal in value
to and is in the same form as the consideration that tendering securityholders were enlitled to receive in the take-over bid,
provided that certain disclosure is given in the take-over bid disclosure documents. The Offcror expects that these
cxemptions will be available.

Depending on the nature and terms of the Subsequent Acquisition Transaction, the provisions of the CBCA may
require the approval of 66%% of the voles cast by holders of the outstanding Common Shares at a meeting duly called and
held for the purpose of approving the Subsequent Acquisition Transaction. Rule 61-501 and Regulation Q-27 would also
reguire that, in addition 1o any other required securityholder approval, in order to complete a business combination or
going private transaction, the approval of a simple majority of the votes cast by “minority” sharcholders of each class of
affecled securitics must be obtained. If, however, following the Offer, the Ofieror and its affiliates are the registered
holders of 90% or more of the Common Shares at the time the Subsequent Acquisition Transaction is initiated, the
requirement for minority approval would not apply to the transaction if an enforccable appraisal right or substantially
equivalent right is made available o minority shareholders.

ln relation to the Offer and any business combination or going privale transaction, the “minority” sharcholders will
be, unless an exempltion is available or discretionary relief is granted by applicable sccuritics regulatory authorities, all
Sharcholders other than the Offeror, related partics of (he Offeror or any person or company acting joinlly or in coneert
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wilh the Offeror in connection with the Offer or any subsequent business combination or going private trausaction.
Rule 61-501 and Regulation Q-27 atso provide that the Offeror may treat Cormnon Shares acquired pursuant to the Offer
as “minority” shares and to vote them. or to consider them voled, in favour of such business combination or going private
transaction if, among other things, the consideration per securily in the business combination or going private transaclion
is at least cqual in value to and in the same form as the consideration paid under the Offer and the Shareholder that
tendered the Common Shares was nol (2) acting jointly or in concert with the Offeror in respect of the Offer, (b) adirect or
indirect party to any connecled transaction to the Offer or (¢) entitled (o receive, directly or indirectly, in connection with
the Offer consideralion per security that is not identical in amount and form (o the entitlement of Shareholders in Canada
or a collateral benefit. The Offeror currently intends that the consideration offered for Common Shares under any
Subsequent Acquisition Transaction proposed by it would be identical o the consideration offered under the Offer and the
Offeror intends to cause Commeon Shares acquired under the Offer to be voted in favour of any such transaction and, where
petmitted by Rule 61-501 and Regulation Q-27, to be counted as part of any minority approval required in connection with
any such transaction.

Any such Subscquent Acquisition Transaction also tnay result in Shareholders having the right to dissent in respect
thereof and demand payment of the fair value of their Common Shares. The exercise of such right of dissent. if certain
procedures are complied with by the holder, could lead to a judicial determination of fair value required to be paid to such
dissenting Sharcholder for its Common Shares. The fair value so determined could be more or less than the amount paid
per Cotninon Share pursuant to such transaction or pursuant to the Offer.

‘The details of any such Subsequent Acquisition Transaction, including the liming of its immplementation and the
consideration to be received by the minority bolders of Common Shares, would necessarily be subject to a number of
considerations, including the number of Common Sharcs acquired pursuant to the Offer.

If the Offeror is unable or decides not to effect a Compulsory Acquisition or propose a Subsequent Acquisition
Transaction. or proposes a Subscquent Acquisition Transaction but cannot obtain any required approvals or exemptions
promptly, the Offcror will evaluate its other alternatives. Such alternatives could include, to the extent permitled by
applicable Laws, purchasing additional Common Shares in the open market, in privately negotiated transaclions, in
another ke-over bid or exchange offer or otherwise, or from LionOre, of taking no action to acquire additional Common
Shares, Subject 1o applicable Laws, any additional purchases of Common Shares could be at a price greater than, equal to,
or less than the price to be paid for Common Shares under the Offer and could be for cash, securities and/or other
consideration. Alternatively, the Offeror may take no action to acquire additional Common Shares, or may cither sell or
otherwise dispose of any or all Commeon Shares acquired pursuant to the Offer, on tenmns and at prices then detennined by
the Offeror, which may vary from the price paid for Common Sharcs under the Offer.

The wx consequences to a Shareholder of a Subsequent Acquisition Transaction may differ from the tax
consequences to such Sharcholder of accepting the Offer. See Section 15 of the Circular, “Certain Canadian Federal
Income Tax Considerations” and Section 16 of the Circular, "Certain U.S. Federal Income Tax Considerations™.

Shareholders should consult their legal advisors for a determination of their legal rights with respect to a Subsequent
Acquisition Transaction.

Judicial Developments

Certain judicial decisions may be considered relevant to any business combinalion or going private lransaction that
may be proposed or effected subsequent to the expiry of the Offer. Canadian courts have, in a few instances prior Lo the
adoption of Rule 61-501 (or its predecessor, OSC Policy 9.1) and Regulation -27, granted preliminary injunctions to
prohibit transactions involving certain business combinations or going private transactions. The current trend in both
legislation and Canadian jurisprudence is toward permitting business combinations or going private transactions to
proceed, subject to evidence of procedural and subsiantive fairness in the treatment of minority shareholders.

Shareholders should consult their legal advisors for a determination of heir legal rights with respect to any
transaction that may constitute a business combination or going private transaclion.
11. Benefits from the Offer

To the knowledge of the Offeror, there are no dircet or indirect benefits of accepting or refusing (o aceept the Offer
that will accrue to any director or senior officer of LionQre, to any associale of a director or senior officer of LionOre, to
any person or company holding more than 10% of any class of equity securitics of LionOre or to any person or company
acling joindy or in concert with the Offeror, other than those that will accrue to Shareholders generally.
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12. Agrcements, Arrangements or Understandings

There arc no arrangements or agreements made or proposed 1o be made between the Offeror and any of the directors
or senior officers of LionOre and no payments or other benefits are proposed to be made or given by the Offeror by way of
compensation for loss of office or as to such dircctors or senior officers remaining in or retiring from office foliowing the
completion of the Offer.

There are no agreements, arrangernents or understandings, formal or informal, between the Offeror or Norilsk Nickel
and any securityholder of LionOre with respect to the Offer or between the Offeror and any person or company with
respect 1o any securities of LionOre in relation to the Offer, except as otherwise set out in this Circular.

13.  Regulatory Considerations
Canadian Competition Act

Under the Canadian Competition Act, an acquisition of voling shares of a corporation that carrics on an opérating
business in Canada is subject to pre-merger nolification under Part 1X of the Canadian Competition Act if certain financial
and voling interest thresholds are exceeded. Where pre-merger notification is required, certain information must be
provided to the Commissioner of Competition (the “Canadian Commissioner™) and the transaction tnay nol be
completed until the expiry. waiver or termination of a statutory wailing period. Notification may be made either on the
basis of a short-form filing (in respect of which there is a 14-day statutory waiting period) or a long-form filing (in respect
of which there is a 42-day statutory waiting period). If a short-form filing is made, the Canadian Commissioner may,
within the 14-day waiting period, require that the parties make a long-form filing, thereby extending the waiting period for
a further 42 days following receipt of the long-form filing. The Canadian Commissioner’s review of the transaction may
take longer than the statutory waiting period.

The Canadian Commissioner may apply to the Canadian Competition Tribunal in respect of a *merger” (as defined
under the Canadian Competition Act}, and if the Canadian Competition Tribunal finds that the merger is likely to prevent
or lessen competition substantially, the Canadian Competition Tribunal may issuc an order 1o, among other things.
prohibit the acquisition of assels or shares in the case of a proposed merger or dispose of assets or shares acquired in the
case of a completed merger.

Aliernatively, where the Canadian Cominissioner is satisfied by a party or the partics 1o a transaction that she would
not have sufficient grounds to apply to the Canadian Competition Tribunal under the merger provisions of the Canadian
Competition Acl, the Canadian Commissioner may issue an advance ruling certificate (“ARC™) in respect of that
transaction. Where an ARC is issued. the parties to the transaction are not required o file a pre-merger notification. In
addition, if the ransaction to which the ARC relates is substantially completed within one year after the ARC is issued, the
Canadian Commissioner cannot seek an order of the Canadian Competition Tribunal under the merger provisions of the
Canadian Competition Act in respect of the transaction solely on the basis of information that is the same or substantially
the same as the information on the basis of which the ARC was issued.

The purchase of the Common Shares contemplated by the Offer is subject lo pre-merger notification and constitutes a
“merger” under the Canadian Compelition Act. The obligation of the Offeror to complete the Offer is. among other things,
subject to the condition that (i) the Canadian Cominissioner shail have issued an ARC under Section 102 of the Canadian
Competilion Act in respect of the purchase of the Common Shares by the Offeror, or (ii) the wailing period under Part IX
of the Canadian Competition Act shatl have expired or have been waived in accordance with the Canadian Competition
Actand the Canadian Commissioner shall have advised the Offeror in writing (which advice shall not have been rescinded
or amended) to the reasonable satisfaction of the Offeror acting reasonably that she is of the view that, at that time,
grounds do not exist (o initiate procecdings before the Canadian Competilion Tribunal under the merger provisions of the
Canadian Compelition Act with respect to the purchase of the Common Shares by the Offeror (or words to that effect). See
Scction 4 of the Offer. “Conditions of the Offer”. The Offeror has made an application for an ARC.

Investmnent Canada Act

Under the Investment Canada Act. a transaction exceeding certain financial thresholds, and which involves the
acquisition of control of a Canadian business by a non-Canadian, may be subject to review (a “Reviewable Transaction™)
and in such a case cannot be implemented unless the Minister responsible for the Investment Canada Act (the “Minister™)
is satisfied that the transaction is likely to be of “net benefit to Canada™. An application for review must be filed with the
Director of Invesunents prior to the implementation of the Reviewable Transaction. The Minister is then required to
determine whether the Reviewable Transaction is likely to be of net benefit 10 Canada 1aking into account, among olher
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things. certain factors specified in the Investiment Canada Act and any written undertakings that may have been given by
the appiicant. The Invesunent Canada Act contemplates an initial review period of up to 45 days after filing; however, il
the Minister has not completed the review by that date, the Minister may unilaterally extend the review period by up lo
30 days to permit completion of the review.

The prescribed factors of assessment 1o be considered by the Minister include, among other things, the cffect of the
investinenl on the level and nalure of economic activity in Canada (including the effect on employment, resource
processing, ulilization of Canadian products and services and exporis). the degree and significance of participation by
Canadians in the acquired business, the effect of the lnvestment on productivity, industrial efficiency, lechnological
development, product innovation and product variety in Canada, the effect of industrial, economic and cultural policies
(taking into consideration comresponding provincial policies), and the contribution of the investment to Canada’s ability to
compete in world markets. If the Minister is not satisfied that the Reviewable Transaction is likely o be of nel benefit 1o
Canada, the Reviewable Transaction may not be implemented.

The purchase of the Common Shares contemplated by the Offer is a Reviewable Transaction. The obligation of the
Offeror to complete the Offer is, among other things. subject lo the condition that any required approval under the
Investment Canada Act shall have been obtained or concluded on terms satisfactory to the Offeror in its sole judgment.
Sec Scclion 4 of the Offer, “Conditions of the Offer”. The Offeror has filed an applicalion for review with the Director of
Investments.

Merger Regualation in the European Union

The EC Merper Regulation imposes a pre-merger nolification requirement on all transactions that qualify as
concentrations and meet one of two specified financial thresholds, namely: (A) (i} the combined worldwide turnover of all
“undertakings concerned” by the transaction exceeds LBuro(€)5.0 billion, and (ii) the European Community
(“Community”)-wide turnover of each of at least two of the undertakings concerned exceeds €250.0 million; unless
cach of the undertakings concerned generates more than two-thirds of its Community-wide trnover within the same
Community member state or (B) (i) the combined worldwide tumover of all undertakings concemed exceeds €2.5 billion,
(ii} the combined turnover of all undertakings concerned exceeds €100.0 million in each of at least three Communily
member states, (iii) cach of at least two undertakings concerned generates more than €25.0 million turnover in cach of at
least three of the Commmnunity member states identified in step (ii), and (iv) cach of at least two undertakings concerned
generates more than €100.0 million turnover within the Community; unless cach of the undertakings concerned gencrales
morte than two-thirds of its Community-wide turnover within the same Community member state.

A transaction thal meets either one of these thresholds must be notified to the European Commission (“EC™) before it
is implemented and cannot be implemented until it has been cleared by the EC. Where the EC Merger Regulation applics,
subject to limited exceptions, the EC has exclusive merger control jurisdiction over the transaction within the Buropean
Union.

Likewise, where the EC Merger Regulation applics, subject to limited exceptions, the states that are signatories to the
European Lconomic Area ("EEA”™) Agreement (fecland. Licchienstein and Norway, the “EFTA States™) are not entitled
o review ihe transaction under their respective domestic merger control rules. In certain circumstances where the
transaclion has effects within the EFTA States, the IEC will exchange information and consult with the EFTA Surveillance
Authority, a body established under the EEA Agreement.

Following notification, by means of a “Form CO”, the EC has 25 working days in which to undertake its initial
review of the transaction (generally known as a “phasc | investigation™; that period may be increased Lo 35 working days if
an EC member state’s compelilion authority requests jurisdiction over the transaction or the parties offer commitinents) to
resolve any competition concerns. If, following ils initial review. the EC has “‘serious doubts™ as to whether the transaction
threalens 1o “significantly impede effective competition™ in the Community, it will initiate an in-depth investigalion
{gencrally known as a “phase II" investigation). Such investigation lasts up to: (a) 90 working days from initiation of a
phase L investigation; (b) 103 working days from initiation of a phase [ investigation, if the parties offer commitments on
or after the 55th working day fellowing initiation of & phase 1 investigation; (c) within 110 working days from initiation of
a phase Il investigation, if (i) the EC agrees to an exlension of time with the parties, or (ii) the parties request an cxtension
within the first 15 days from initiztion of proceedings; or (d) 125 working days from initiation of a phase Il investigation if
the parties offer commilinents on or afler the 551h working day following initiation of a phase II investigation and (i) the
ZC agrees to an extension of time with the parties or (i) the parties request an extension of time within 15 days from
initiation of a phase Il investigation.
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The time periods are exceptionally suspended where, owing to circumslances for which one of the parties involved in
the transaction is responsible, the EC has to request information by decision or to order an on-site inspection.

If, following a phase Il investigation, the EC concludes that the transaction would significantly impede effective
compelition in the Communily, unless suitable remedies are offered by the parties, it will be blocked. Such decisions are
appealable to the Buropean Court of First [ustance.

Noriisk Nickel considers that it is unlikely that the proposed acquisition of control of LionOre would satisfy ¢ither of
the jurisdictional thresholds of the EC Merger Regulation (the conditions in either (A) or (B) above). Transactions that do
not trigger a filing requiremnent under the EC Merger Regulation still may trigger a pre-merger notification requirement in
one or more EU Member States and/or EFTA States and will need to be notified to and cleared prior to implementation by
the Member State Competition Authorities of those EU Member States and EIFTA States where [ilings are required.
Member State Compelition Authorities generally have up to approximately one month to review the transaclion (this
period may be extended if the partics offer commitments to resolve any competition concerns). If following this initial
review, a Member State Competition Authority identifies substantive competition concerns that have not been resolved,
the review period will be extended for an additional period of up to approximalely three to five months. If, following an
extended review, a Member State Competition Authority concludes that the transaction raises cornpelition concerns that
have not been resolved, the Member State Competition Authority may block the transaction. Such decisions are
appealable to relevant national courts or tribunals.

Where the acquisition triggers filings at EU Member State level, any one or more of the Member State Compelilion
Autherities may request the EC to examine the transaction even though the transaction does not meet the jurisdictional
thresholds of the EC Merger Regulation. EFTA States may join such requests. Such referral requests can be made only
where the transaction affects trade between EU Member States and threatens to significantly affect competition within the
tcrritory of the relevant Member State or States making the requesl. The request witl have to be made at most within 15
working days of the date on which the transaction was notified 1o the relevant Member State Competition Authorities, orif
no notification is required, otherwise made known to the Member State concerned. The EC will inform Member State
Competition Autheritics and the notifying parties of any reques! received without delay. Where a referral request is made,
all natienal time limits relaling to the review of the transaction shall be suspended until it has been decided where the
transaction shall be examined.

The EC may, al the latest ten working days after the expiry of the period referred to above, decide to cxamine the
transaction where it considers that the transaction affects trade between EUJ Member States and threatens Lo significantly
affect competition within the territory of the Member State or States making the request. If the EC does not take a decision
within this period, it shall be deemed to have adopted a decision to examine the transaction in accordance with the request,
Upon accepting such a request, the EC may request the parties to submit a *Form CO” notification. The Member State or
States making the request will no longer apply their national legislation on compelition to the transaction. The EC
timelines explained above will apply where the EC requests the parties o submit a “l'orm CO” from the date of
submission of (he notification, and will apply from the working day following the day on which the EC informs the parties
that it has decided to review the transaction where a “Form CO™ notification has not been teguested. Transactions that are
reviewed by the EC cannot be implemented prior to being cleared (or deemed cleared) by the EC.

Trade Practices Act 1974 (Australia)

Section 50 of the primary Australian competition/anti-trust legislation, the Trade Practices Act 1974 (Cth) (“TPA™)
prohibits a corporalion from acquiring, directly or indirectly, shares or assets if the acquisition would have the cffect, or be
likely lo liave the effect, of substantially lessening competition in a market in Australia. or a State, Territory or region of
Australia.

There is no mandatory pre-merger notification procedure in Australia and only the Australian competition regulator,
the Australian Commission, has the power 1o seek an injunction to prevent the implementation of a merger. Third parties
have aright to seck a declaration in the Australian Federal Court that a merger contravenes the mergers lest. The remedics
which a third party can claim include orders for the unwinding of the Iransaction and damages flowing from any loss they
may suffer as a result. However, this rarely occurs.

Accordingly. if parties to a proposed merger require regulatory comfort (hat the Australian Commission will not
intervene, they may consider secking:

* aninformal (non-statutory ) clearance decision from the Australian Commission. An informal clearance decision
from the Australian Commission takes the form of a non-binding “no action” letter, indicating that on the basis of
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the information before it, the Australian Commission does not intend to oppose the merger. As the informal
merger clearance process is not statutory, it does not benefit from stipulated timeframes. However. the Australian
Commission Merger Review Process Guidelines state that (he Australian Commission will typically reach a
decision within six lo eight weeks once a merger proposal is in the public domain, although that indicative
timeframe may be ¢xtended by a longer period if the merger proposal gives rise to issues;

* a formal (statutory) binding clearance decision from the Australian Commission that a merger does not
contravene the mergers test. A clearance decision granted pursuant to the formal merger clearance process
is binding and confers statutory immunity from proceedings {from any third party. The Ausiralian Commission
has 40 business days in which to make a decision. This may be cxtended for a longer period, by agreement with
the parties during the inittal 40 business day time period, or unilaterally by the Australian Commission for an
additional 20 business days. If the Australian Commission docs not formally clear the merger within that time
period, it is deemed to have made a decision not to clear the merger. A negalive decision is also subject 1o a
limited merits review, essentially “on the papers” before the Australian Compeltition Tribunal (“Australian
Tribunal”}, or

e a merger authorization (rom the Australian Tribunal. The Australian Tribunal may only grant a merger
authorization if the parties are able to demonstrate that the proposed mnerger will give rise to net public benefits
that outweigh any public detriments which flow from any lessening of competition. The Australian Tribunal must
make its decision within three months, or within six months if the merger raises complex issues.

All procedural options are voluntary.

The Offeror considers that no material competitionfanti-trust issues are likely to arise in Australia in relation to the
Offer. However, in accordance with Australian practice the Offcror has sought informal clearance from the Australian
Commission for the acquisition. The Australian Commission will establish an indicative timeline for interested third
partics lo provide the Australian Commission with comments in relation (o the Offer, before the Australian Comimnission
reaches a concluded view.

Foreign Acquisitions and Takeovers Act 1975 {(Australia)

Foreign investrent in Australia is regulated principally under federal legislation, including the Foreign Acquisitions
and Takeovers Act 1975 (“FATA™). and by Australia’s Foreign Investment Policy (“Policy™). The FFederal Treasurer is
ultimately responsible for all decisions relating to foreign investment and 1o the administration of the Policy. The
Treasurer is advised and assisted by the Foreign Investment Review Board (“FIRB™), which administers the FATA in
accordance wilh the Policy. The IFIRB is an administrative body with no statutory existence, and the FATA makes no
reference to it. However, the Policy confirms its role. All decisions by the Treasurer relating to a foreign investment
proposal are underpinned by analysis and recommendation by the FIRB.

‘The test applied by the Treasurer in determining whether to provide a “stalement of no objection” to a proposal is
whether it is contrary (o the national interest. Proposals normally reccive no objection unless they are judged contrary 1o
the national interest. There is no definition of the national interest, it is assessed on a case-by-case basis. Nevertheless,
where a proposal such as this involves foreign persons in an offshore take-over, the Policy states that such proposals do not
raisc issues that make the ransaction contrary to the national interest. Where issucs are raised, the Australian Government
would scek to resolve any concerns through consultations wilh the parties involved.

Under the FATA. the Treasurer has the power to make adverse orders in respect lo proposals where he considers the
proposal to be contrary to the national interest. The threshold for the activation of the Treasurer’s powers in an offshore
Lake-over is where the offshore target is: {i) an Australian urban land corporalion; or {ii) a holding corporation of a foreign
corporation who holds shares in an Australian corporation with a value of A$200 million or more; or (iii) a holding
corporation of an Australian corporation who has with a value of A3$200 million or more.

The purchase of the Common Shares contemplated by the Offer is a proposal that may activate the Treasurer's
powers under the FATA as LionOre has Australian assets valued at in excess of the A$200 million threshold. As a result,
notificalion to the Treasurer should be made seeking a statement of no objection Lo the proposal. Accordingly, completion
of the acquisition of the Commeon Shares pursuant to the Offer is conditional upon the Offer receiving a statement of no
objection under the FATA.
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SA Competition Act

The SA Compelition Act imposes u pre-merger nolification requirement on all transactions that fall within the
definition of “merger” in the SA Competition Act and meet the prescribed asset or turnover notification thresholds, A
transaction is categorized as a small, intermediate or large merger, depending on the relevant thresholds that are met. The
purchase of the Common Shares contemplated by the Offer constitutes an intermediate merger due to Norilsk Nickel and
LionOre’s combined turnover andfor assets in, into, or from South Africa being below the Rand 3.5 billion threshold for
categorization as a large merger. Norilsk Nickel understands that, on the basis of publicly available information. the
Xstrata Bid constitutes a large merger under the SA Competition Act.

An intermediate merger is notified to the Compelition Commission (“SA Commission™), which investigates the
merger and issues a certificate approving the merger. approving the merger subject to conditions or prohibiting
implementation of the merger. (Unlike a large merger, an intermediate merger only requires (he approval of the SA
Commission and not the approval of the Competition Tribunal {following receipt of a recommendation by the SA
Commission to the Competition Tribunal)).

Once a complete filing has been made, the SA Commission has an initial period of 20 business days (as compared to
40 business days for a large merger) to investigate the proposed transaction and issue the necessary certificate. It may,
however, before the expiry of the initial 20 day period for consideration, issue an exiension certificate to the party which
notified it of the merger, extending the period for consideration of the merger by a single period not exceeding 40 business
days. I upon the expiry of the inilial 20 day period for consideration the SA Commission has not issued a certificate
approving the transaction, approving the transaction subject to conditions or prohibiting the (ransaction, and has not
issucd an cxtension cerlificate, the merger must be regarded as having been approved. There is no third party right of
intervention for an intermediale merger.

A merger assessment by the South African Compelition Authoritics entails three distinct inquirics: a compeltition
inquiry, an inquiry jnto the technological, efficiency and pro-compelitive effects of the transaction, and a public interest
inyuiry.

In terms of the competition inquiry, the South African Competition Authorities determine whether the merger is
likely to substantially prevent or lessen compelition in the relevant market(s). If the merger is found to substantially
prevent or lessen competilion, the South African Competilion Authoritics determine whether the metger is likely to result
in any technological, efficiency or other pro-competitive gains that oulweigh its anticompetitive effects. If so, the merger
will be approved provided it can be justified on the public interest grounds referred (o below.

Regardless of the oulcome of the competition inquiry or the inquiry into the technological, efficiency or pro-
competitive cffects of the merger, the South African Competition Authorities also consider whether the merger can or
cannot be justified on substantial public interest grounds by assessing the effect that the merger will have on: (a) a
particular industrial sector or region; (b) employment: (c} the ability of small businesses, or firms controlled by
historically disadvantaged persons, to become compelitive; and (d) the ability of national industries o compete in
international markets.

Mines and Minerals Act (Botswana)

The Mines and Minerals Act (the “MMA") governs the transfer or assignment of a mining licence and requires that
any transfer of a controlling interest in the holder of a mining licence that is also a private company be approved in
advance by Botswana authorities. Although the MMA does not expressly contemplate the transfer of a controlling inlerest
in the parent company of a holder of a mining licence, Norilsk Nickel may seck the approvai from Botswana authorities.




14, Information Concerning Securities of LionOre
Previous Distributions and Purchases of Common Shares

Based solely on publicly available information, Norilsk Nickel and the Offeror believed that during the live most
recently compleled fiscal years preceding the date of the Olffer, LionOre has not distributed or purchased any Common
Shares (excluding Cotnmon Shares distributed pursuant to the exercise of Oplions), except for the following distributions;

Aggregate
Price Per Gross 'roceeds
Period Securities Issucd Security to LionOre
2002 Issuance of 1,136,572 Common Shares on the conversion of convertible
debentures N/A NIA
Issuance of 27,500.000 special warrants, exercisable inlo an equal number of
Common Shares $3.65 $100,375,000
Issuance of 7,708,327 Common Shares on the conversion of convertible
debentures N/A N/A
Issuance of 27,500,000 Common Shares on the exercise of special warrants N/A N/A
Issunance of 7,500,000 Common Shares $4.00 $ 30.000,000
2003  Issuance of 4,000,000 Common Shares $5.75 $ 23,000.000
Issuance of 24,989,396 Common Shares as consideration for the acquisition of
Dalrymple Resources NL N/A N/A

Issuance of 115,500 Commeon Shares on the exercise of share purchase warrants $2.00 $ 230,100
2004  Issuance of 1,001,000 Common Shares on the exercise of share purchase

warrants NIA N/A
2005 lssuance of 21,691,295 Common Shares as consideration for the acquisition of

MPI Mines Limited N/A N/A
LionOre Dividends

Based solely on publicly available information, LionOre has not declared or paid any dividends in the three fiscal
years preceding the date of the Offer. According to LionOre's annual information form dated March 29, 2007, LionOre
has no fixed dividend policy, and any decision to pay dividends on the Common Shares will be made by the LionOre
Board of Directors based on cconomic conditions, LionQOre’s operating performance and capital requirements.

Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer

The purchase of Common Shares by the Offeror pursuant to the Offer will reduce the number of Common Shares that
might otherwise trade publicly and will reduce the number of Shareholders and, depending on the number of Commeon
Shares acquired by the Offeror, could maierially adversely affect the liquidity and market value of any remaining
Common Shares held by the public.

The rules and regulations of the TSX establish certain crileria whicly, if not met, could, upon successtul completion of
the Offer, lead to the delisting of the Common Shares from the TSX. Among such criteria is the number of Sharcholders,
the number of Common Shares publicly held and the aggregate market value of the Common Shares publicly held.
Depending on the number of Commeon Shares purchased under the Offer, it is possible that the Common Shares would fail
to meet the criteria for continued listing on the TSX. If this were 1o happen, the Common Shares could be delisted and this
could, in tum, adversely affect the market or result in a lack of an established market for such Common Shares. If
permitted by applicable Laws, subsequent to completion of the Offer or any Compulsory Acquisition or Subsequent
Acquisilion Transaction, if necessary, the Offeror intends to apply to delist the Common Shares from the TSX. If the
Common Shares are delisted from the TSX, the extent of the public market for the Common Shares and the availability of
price or other quotations would depend upon the number of Shareholders, the number of Common Shares publicly hell
and the aggregale market value of the Common Shares remaining at such time, the inlcrest in maintaining a market in
Common Shares on the part of securities firms, whether LionOre remains subject to public reporting requirements in
Canada and the U.S. and other factors.

The Offeror currently intends (o promote a delisting of the Common Shares fromn the London Stock Exchange andd
the Botswana Stock Exchange if the conditions in Section 4 of the Offer, “Condilions to the Offer”, have been met. In
connection with such delisting from the London Stock Exchange, LionOre will be required by the Listing Rules of the
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Financial Services Authority in the UK. to publish an anonouncement, by notifying a regulatory information service,
giving at least 20 U.K. business days’ notice of the intended listing cancellation.

In February 2007, LionOre announced its intention to delist from the Australian Securities Exchange. LionOre
indicated that the financial, adininistrative and compliance cosls associated with the listing on the Australian Securities
Commission were no longer considered to be justified. The delisting is proposed 1o take cffect from June 5, 2007.

15. Certain Canadian Federal Income Tax Considerations

In the opinion of Goodmans LLP, Canadian counsel to the Offeror, the following summary describes the principal
Canadian federal income tax considerations generally applicable to a Shareholder who sells Common Shares pursuant to
the Offer or otherwise disposes of Common Shares pursuant Lo certain transactions described in Section 10 of the Circular,
“Acquisition of Comnmon Shares Not Deposited™.

This summary is based on the current provisions of the fncome Tax Act (Canada) (“Tax Act”™) and the regulations
thereunder in force as of the date hereof, and counsel's understanding, based on publicly available materials published in
writing prior to the date hereof, of the current administrative practices of the Canada Revenue Agency (lhe "CRA™). This
suimmary also takes into account all specific proposals 1o amend the Tax Act and the regulations thercunder publicly
announced by or on behalf of the Minister of Finance (Canada) prior lo the date hereof (the “Tax Proposals™), and
assumes that all Tax Proposals will be enacted in the form proposed. Ilowever, there can be no assurance that the Tax
Proposals will be enacted in their current form, or at all. This sutnmary is not exhaustive of all possible Canadian federal
income tax considerations and, except for the Tax Proposals, does not take into account or anticipate any changes in law or
administrative practice, whether by judicial, govermmental or legislative decision or action, or changes in administrative
policies of CRA, nor does it take into account or consider other federal or any provincial, lerritorial or {oreign tax
considerations, which may differ significantly from the Canadian federal income tax considerations described herein.

This sumiunary is not applicable to a Shareholder that is a “financial institution” as deflined in the Tax Act for the
purposes of the “mark-to-markel”™ rules, to a Shareholder that is a “specified financial institution™ as defined in the Tax
Act, 1o a Shareholder an interest in which is, or for whom a Comimon Share would be, a “tax shelter investmen!” as defined
in the Tax Act or to a Sharcholder who has acquired Common Shares on the exercise of Options or pursuant to the Long
Termn Incentive Plan. Such Sharcholders should consult their own tax advisors.

All amounts relating to the acquisition ot disposition of Common Shares must be determined in Canadian dollars for
purposes of the Tax Act.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular Sharcholder. This summary is not exhaustive of all federal income tax considerations.
Consequently, Shareholders are urged to consult theiv own tax advisors for advice regurding the income tax
consequences to them of disposing of their Common Shares having regard to their own particular circumstances,
including the application and effect of the income and other tax laws of any national, provincial, state or local tax
authority. In addition, holders of Options, helders of other Convertible Securities and holders of LTIP
Entitlements should consult their own tax advisors having regard to their own personal ¢ircurnstances.

Shareholders Residernt in Canada

The following portion of the summary is generally applicable to a Shareholder who, at all relevant times, for
purposes of the Tax Act and any applicable income tax treaty is, or is decined to be, resident in Canada, deals at arm’s
length with and is not alfiliated with Norilsk Nickel, the Offeror or LionOre and holds Common Shares as capital property
(a “Resident Holder™). Comnon Shares generally will be considered (o be capital property to a Sharcholder unless the
Shareholder holds such Common Shares in the coursc of carrying on a business or acquired them in a transaction or
transactions considered to be an adventure or concern in the nature of trade. In certain circumstances, a Shareholder whose
Cominon Shares might not otherwise be considered capital property may make an irrevocable election under subsection
35(4) of the Tax Act to have the Comunon Shares and all other “Canadian securities™ (as defined in the Tax Act) owned by
such Sharcholder in the taxation year in which the election is made and in all subseguent taxation years deemed 1o be
capital property. Shareholders who may not hold their Common Shares as capital property should consult their own tax
advisors regarding their particular circumnstances.
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Sale Pursuant 1o the Offer

A Resident Holder who disposes of Commeon Shares to the Offeror pursuant to the Offer will realize a capital gain (or
capital loss) equal to the amount by which the proceeds of disposition of the Common Shares, net of any reasonable costs
of disposition. exceed {or are less than) the adjusted cost base of the Common Shares to the Resident Holder.

Generally, a Resident Holder is required to include in computing jts income for a taxation year one-half of the
amount of any capital gain (a “taxable capital gain™) realized in such taxation year. Subject to and in accordance with the
provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable
capital loss”) realized in a taxalion year from taxable capital gains realized by the Resident Holder in the year. Allowable
capilai losses in excess of laxable capital gains for the year may be carried back and deducted in any of the three preceding
years or carried forward and deducled in any subsequent year against net laxable capital gains realized in such years in the
circumstances described in the Tax Act.

Capital gains realized by individuals and certain trusts may give rise (o a liability for alternative minimum tax under
the Tax Act.

The amount of any capital ioss realized by a Resident Holder that is a corporation on the disposition of a Common
Share may be reduced by the amount of dividends previously reccived or deemed to have been received on such Common
Share, subjecl 1o and in accordance with the provisions of the Tax Act. Similar rules may apply to a partnership or trust of
which a corporation, trust ot partnership is a member or beneficiary, Such Resident Holders should consult their own tax
advisors regarding (hese rules.

A Resident Holder that is throughout the year a “Canadian-controlled private corporation” as defined in the Tax Act
may be liable to pay an addilional refundable tax of 6%4% on certain investment income, including taxable capital gains.

Compulsory Acquisition

As described under Section 10 of this Circular, “Acquisition of Common Shares Not Deposited -~ Compaisory
Acquisition”, the Offeror may, in certain circumstances, acquire Common Shares pursuant to Section 206 of the CBCA. A
Resident Holder disposing of Common Shares pursuant to a Compulsory Acquisition will realize a capital gain (or capital
loss) generally calculated in the same manner and with the tax consequences as described above under “Sale Pursuant to
the Offer™.

A Resident Holder who dissents in a Compulsory Acquisition and is entitled to receive from the Offeror the fair value
of its Common Shares will be considered to have disposed of the Common Shares for proceeds of disposition equal 1o the
amount {ixed as such by the Courl (not including the amount of interest awarded by the Court). As a result, such dissenting
Resident Holder will realize a capital gain (or a capilal loss) generally calculated in the same manner and with the tax
consequences as described above under “Sale Pursuant to the Offer”.

Any interest awarded 10 a dissenting Resident Holder by the Courl must be included in computing such Resident
Holder’s income for the purposes of the Tax Act.

A Resident Holder that is throughout the year a “Canadian-controlled private corporation” as defined in the Tax Act
may be liable to pay an additional refundable tax of 6%4% on certain investment income, including interest and taxable
capital gains.

Subsequent Acquisition Transaction

As described under Section 10 of this Circular, “Acquisition of Common Shares Not Deposited — Subsequent
Acquisition Transaction”, if the compulsory acquisition provisions of Section 206 of the CBCA are not wtilized, the
Offeror may propose other means of acquiring the remaining issued and outstanding Comnmon Shares, A Subsequent
Acquisition Transaction may be cifected by an amalgamation, statutory plan of arrangement, reorganization,
consolidation, recapitalization or other transaction. The (ax treatment of a Subsequent Acquisition Transaclion to a
Resident Holder will depend upon the exact manner in which the Subsequent Acquisition ‘[tansaction is carried out.
Resident Holders should consull their own tax advisors for advice with respect to the income tax consequences to them of
having their Common Shares acquired pursuant to a Subsequent Acquisition Transaction.

By way of example, a Subsequent Acquisition Transaction could be implemented by means of an amalgamation of
LionOre with the Offeror and/or one or more of its affiliates pursuant to which Resident Holders who had not tendered
their Common Shares under the Offer would have their Common Shares exchanged on the amalgamation for redecmable
preference shares of the amalgamated corporation (“Redeemable Shares™), which would thereafter be immediately
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redeemed for cash. In those circumstances, a Resident Holder would not realize a capital gain or capital loss as a result of
such exchange of Common Shares for Redeemable Shares, and the cost of the Redeemable Shares received would be the
aggregate adjusted cost base of the Common Shares to the Resident Holder immediately before the amalgamation,

Upoen redemption of its Redeemable Shares, the Resident Holder would be deemed 1o have reccived a dividend
(subject to the potential application of subsection 55(2) of the Tax Act to Resident Holders that arc corporalions, as
discussed below) equal (o the amount by which the redemption price of the Redeemable Shares excceds their paid-up
capital for purposes of the Tax Act. The differcuice between the redemplion price and the amount of the deemed dividend
would be trealed as proceeds of disposition ol such shares for purposes of compuling any capital gain or capital loss
arising on the redemption of such shares.

Subsection 55(2) of the Tax Act provides that where a Resident Holder that is a corporation is deemed to receive a
dividend under the circumstances described above, all or part of the decmed dividend may be treated instead as proceeds
of disposilion of the Redecmable Shares for the purpose of compuling the Resident Holder's capital gain on the
redemption of such shares. Accordingly, Resident Holders that are corporations should consult their own tax advisors for
specific advice with respect Lo the potential application of this provision.

A Resident Holder that is a “private corporation™ or a “subject corporation™ (as such terms are defined in the Tax Act)
may be liable (o pay the 33%% refundable tux under Part IV of the Tax Act on dividends deemed to be eeceived on the
Redeemable Shares to the extent that such dividends are deductible in computing the Resident Holder's taxable income.

In the casc of a Resident Holder who is an individual, dividends deemed to be received as a result of the redemption
of the Redeemable Shares will be included in computing the Resident Holder’s income and will be subject Lo the gross-up
and dividend tax credit rules normatly applicable to 1axable dividends paid by a taxable Canadian corporation, including
the enhanced gross-up and dividend tax credit for “eligible dividends™ paid after 2005. There can be no assurance that any
deemed dividend will be an eligible dividend.

Pursuant to the current administrative practice of the CRA, a Resident Holder who exercises his or her statutory right
of dissenl in respect of an amalgamation would be considered to have disposed of his or her Common $hares {or proceeds
of disposition equal to the amount paid by the amalgamated corporation to the dissenting Resident lolder {other than
interest awarded by the Court).

Qualified Investment

As described under Section 14 of this Circular, “Information Concerning Securities of LionOre — Lffect of the Offer
on the Market for and Listing of Common Sharcs and Status as a Reporting Issuer”, the Common Shares may cease to be
listed on the TS X, the London Stock Excliange and the Australian Sccuritics Exchange following the completion of the
Offer and, in the case of the Australian Securitics Exchange, pursuant to LionOre's previously announced intention to
delist. Resident Holders are cautioned that the Common Shares will cease to be qualified investments for trusts governed
by registered retirement savings plans, registered retirement income funds and deferred profit sharing plans at any time at
which the Common Sharcs are not listed on a prescribed stock exchange (which currently includes the TSX, the London
Stock Exchange and the Australizn Securities Exchange) and LionOre ceases to be a “public corporation” for purposes of
the Tax Act. and will cease to be qualified investments for trusts govemed by registered education savings plans at the end
of the calendar year following the year in which LionOre ceases to be a “public corporation™ for purposes of the Tax Act.

Shareholders Not Resident in Canada

The following portion of the summary is generally applicable to a Sharcholder who, at all relevant times, for
purposes of the Tax Act and any applicable income tax treaty, is neither resident nor deemed to be resident in Canada,
deals at arm’s length with and is not affiliated with Norilsk Nickel, the Offeror or LionOre, holds the Common Shares as
capilal property and does not use or hold, and is not deemed to use or hold, Common Shares in connection with carrying
on a business in Canada (a “Non-Resident Holder™). Special rules. which are not discussed in this summary, may apply to
anon-resident Sharcholder that is an insurer for which Common Shares are “designated insurance property” under the Tax
Acl.

Accordingly, no Sharcholder should construe the conlents of this document as legal, tax, [inancial or other
professional advice. This document does not tuke into account the specific investment objectives, financial situation
and particular needs of Sharcholders. Sharcholders should read this document carefully. and in ifs entirely, before making
a decision as 1o whether to accept the Offer. Each Shareholder should consult its own financial and/or professional
advisers as to the legal, tax, financial or other matters relevant to the action it slrould take in connection with the Offer.
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Disposition of Comon Shares Pursuant 1o the Offer or a Comnpulsory Acquisition

A Non-Resident Holder who disposes of Common Shares pursuant to the Offer or a Compulsory Acquisition will
rcalize a capital gain or a capital loss computed in the manner described above under “— Shareholders Resident in
Canada — Sale Pursuant to the Offer”. A Non-Resident Holder will not be subject to tax under the Tax Act on any capital
gain realized on the disposition of Common Shares pursuant to the Offer, a Compulsory Acquisition or the exercise of
dissent rights under a Compulsory Acquisition unless the Cominon Shares constitute “taxable Canadian property” to the
Non-Resident Holder and do not conslitute “treaty-protected property™.

Gencrally, a Common Share will nol constitute "taxable Canadian property™ to a Non-Resident Holder at a particular
time. provided that (a) such Common Share is listed at that time on a prescribed stock exchange (which currently includes
the TSX, the London Stock Exchange and the Australian Securities Exchange) (or, al a time following royal assent to the
relevant Tax Proposals, on a “designated stock exchange”, which will include all existing stock exchanges that are
prescribed stock exchanges), (b) the Non-Resident Holder, persons with whom the Non-Resident Holder doces not deal at
arm’s lenglh, or the Non-Resident Holder together with such persons, did not own 25% or more of the shares of any class
or series of LionOre at any lime within the 60-month period immediately preceding that time, and (c) such Commeon Share
is not deerned to be taxable Canadian property (o such Non-Resident Holder for purposes of the Tax Act. See “Delisting of
Cominon Shares Following Completion of the Offer™ below, in the case where Common Shares are delisted prior to a
Compulsory Acquisition.

Lven if the Common Shares are laxable Canadian property to a Non-Resident Holder, a laxable capital gain resulting
from the disposition of the Common Shares will not be included in computing the Non-Resident Holder's income for
purposes of the Tax Act if the Cominon Shares constilute “treaty-prolecied property”. Commen Shares owned by a Non-
Resident Holder will generally be “treaty-protecied property” if the gain from the disposition of such property would,
because of an applicable income Lax treaty, be exempt from tax under Part T of the Tax Act. By way of example, under the
Canada-U.S. Income Tax Convention (the “US. Treaty™), a Non-Resident Holder who is a restdent of the U.S. for the
purposes of the Tax Actand the U.S. Treaty will generaily be exempt from tax in Canada in respect of a gain realized on
the disposilion of the Common Shares provided the value of such shares is not derived principally from real property
sitzated in Canada. In the cvent that Common Sharcs constilute taxable Canadian property but not treaty-prolected
property to a particular Non-Resident Holder, the tax consequences as described above under “Residents of Canada —
Sale Pursuant to the Offer” will generally apply. A Non-Resident Holder who disposes of “taxable Canadian property”
must file a Canadian income tax return for the year in which the disposition occurs, regardless of whether the Non-
Resident Holder is liable to Canadian tax on any gain realized as a result,

Any interest awarded by the Court and paid or credited to a Non-Resident Holder exercising its right o dissent in
respect of a Compulsory Acquisition will be subject 1o Canadian wilhholding tax at (he rate of 25%, subject to reduction
pursuant to the provisions of an applicable income (ax treaty. Where the Non-Resident Holder is entitled to the benefit of
the U.S. Treaty, by way of example, and is the beneficial owner of the interest, at this time, the applicable rate is generally
reduced Lo 10%. If enacled, once effective, relevanl Tax Proposals will climinate Canadian withholding tax on interest
paid or crediled 10 a Non-Resident Holder,

Disposition of Common Shares Pursuant 10 a Subsequent Acquisition Transaction

As described under Scction 10 of this Circular, “Acquisition of Common Shares Not Deposited — Subsequent
Acquisition Transaction”, the Offeror reserves the right to use all reasonable efforts to acquire the balance of Common
Shares not acquired pursuant to the Offer or by Compulsory Acquisition. A Subseyuent Acquisition Transaction may be
cifected by an amalgamation, statutory plan of arrangement, reorganizalion, consolidation, recapitalization, or other
transaction. The Canadian federal income tax consequences of a Subsequent Acquisition Transaction to a Non-Resident
Holder will depend upon the exact manner in which (he Subsequent Acquisition Transaction is carried out and may be
substantially the same as, or materially different from, those described above. See “Deiisting of Common Shares
Following Completion of the Offer™ below, in the case where Common Shares are delisted prior to a Subsequent
Acquisition Transaction.

A Non-Resident Holder may realize a capital gain (or a capital loss) and/or a deemed dividend on the disposition of
Common Shares pursuant to a Subsequent Acquisition Transaction. Capital gains and capital losses realized by a Non-
Resident Holder in connection with a Subsequent Acquisition Transaction will be subject to taxation in the manner
described above under “Non-Residents of Canada — Disposition of Common Shares Pursuant to the Offer or a
Compulsory Acquisition”. Dividends paid or deemed to be paid to a Non-Resident 1lolder will be subject to Canadian
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withholding tax at a rate of 25%. subject to reduction pursuant to the provisions of an applicable incone tax treaty. Where
the Non-Resident Holder is entitled to the benefits under the U.S. Treaty, by way of example, and is the beneficial owner
of the dividends, the applicable rate ts generally reduced to 15%.

Any interest paid to a Non-Resident Holder exercising its right to dissent in respect of a Subsequent Acquisition
Transaction will be subject to Canadian withholding Lax at the rate of 25%, subject to reduction pursuant to the provisions
of an applicable income tax treaty. Where the Non-Resident Hokler is entitled to the benefit of the U.S. Treaty, by way of
example. and is the benelicial owner of the interest, at this time, the applicable rate is generally reduced to 10%. 1If
enacted, once effective, relevant Tax Proposals will eliminate Canadian withholding tax on interest paid or credited to a
Non-Resident Holder.

Delisting of Comunon Shares Following Completion of the Offer

As described under Section 14 of this Circular, “Information Concerning Securities of LionOre — Effect of the Offer
on the Market for and Listing of Commeon Shares and Status as a Reporting Issuer”, the Common Shares may cease to be
listed on the TSX., the London Stock Exchange and the Australian Securities Ixchange following the completion of the
Offer (and, in the case of the Australian Sccurilies Exchange, pursuant to LionOre’s previously announced intention to
delist) and may not be listed on any such cxchange at the time of their disposition pursuant to a Compulsory Acquisition or
a Subsequent Acquisition Transaction. Non-Resident Holders are cautioned that if the Common Shares are not listed on a
prescribed stock exchange (which currently includes the TSX, the London Stock Exchange and the Australian Stock
Exchange) at the time they are disposed of (or, for dispositions following royal assent to the relevant Tax Proposals, on'a
“designated stock cxchange”, which will include all existing stock exchanges that are prescribed stock exchanges):

(a8)  the Common Shares will generally be taxable Canadian property for Non-Resident Holders;

{b) Non-Resident Holders will be required to file a Canadian income lax return for the year in which the
disposition (or any deemed disposition) occurs regardless ol whether the Non-Resident Holder is Hable to
Canadian tax on any gain realized as a result;

(¢) Non-Resident Holders may be subject to income tax under the Tax Act in respect of any capital gain realized
on such disposition (unless the Common Shares constitute “trealy-protected properly”, as described above);
and

(d) the notification and withholding provisions of section 116 of the Tax Act will apply to Non-Resident Holders,
in which case the Offeror may be required to deduct or withhotd an amount {from any payment made (0 a Non-
Resident Holder in respect of the acquisition of Common Shares (unless, for dispositions following royal
assent to Tax Proposals, the Common Shares are listed on a “recognized stock exchange”).

16. Certain U.S. Federal Income Tax Considerations

The following is a general discussion of certain malerial U.8. federal income tax considerations generally applicable
to U.8. Sharcholders (as defined below) with respect Lo the disposition of Common Shares pursuant to (he Offer (or a
Compulsory Acquisition). This summary is based upon the U.S. Internal Revenue Code of 1986, as amended (the
“Code”), Treasury Regulations, administrative pronouncemnents, and judicial decisions, in each case as in elfect on the
date hereof, all of which are subject to change (possibly with retroactive effect). No ruling will be requested from the U.S.
Internal Revenue Service (the “IRS”) regarding the tax consequences of the Offer (or a Compulsory Acquisition) and
there can be no assurance that the IRS will agree with (he discussion sct forth below. The discussion does not address
aspects of U.S. federal taxation other than income taxation, nor does it address aspects of U.S. federal income taxation that
may be applicable to particular sharehelders, including but not liunited 10 shareholders who are dealers in securities. life
insurance companics, lax-exempt organizations, banks, foreign persons, persons who hold Common Shares through
partnerships or other pass-through entities, persons who own, directly or indirectly, 5% or more, by voting power or value,
of the outstanding shares of LionOre or Norilsk Nickel, persons whose functional currency is not the U.S. dollar or who
acquired their Common Shares in a compensalory transaction and persons who hold Common Shares as part of a straddle,
hedge, constructive sale or other integrated transaction for tax purposes. This summary is limited to persons who hold
their Commmon Shares as a “capital asset” within the meaning of Section 1221 of the Code. The discussion does not
address the U.S. federal income tax consequences {0 holders of options to purchase Common Shares or holders of stock or
securitics convertible or exchangeable into Common Shares. In addition. it does not address state, local or foreign tax
conscquences. U.S. Shareholders are urged to consult their tax advisors with respect to the U.S. federal, state, local and
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foreign tax conscquences to their particular situations of the Offer (or a Compulsery Acquisition) or other (ransactions
described in Section 10 of this Circular, “Acquisition of Common Shares Not Deposited”,

As used herein, the term “U.S. Sharcholder” means a beneficial owner of Common Shares that is, for U.S. federa!
income tux purposcs (i) a citizen or resident of the U.S ; (ii) a comporation, or other entity taxable as a corporation created
ororganized under the laws of the U.S. or any political subdivision thereof or therein; (iii) an estate the income of which is
subject to U.S. federai income taxation regardless of its source; or (iv) a trust if a (1.8, court is able (o excrcise primary
jurisdiction over administration of the trust and one or more U.S. persons have authority to control all substantial decisions
of the trust, or the trust has elected o be treated as a U.S. person.

Disposition of Common Shares

Subject to the discussion below under “Passive Foreign Investment Companies”. a U.S. Sharcholder who sells
Common Shares in the Offer (or a Compulsory Acquisition} generally will recognize gain or loss for U.S. federal income
tax purposes equal to the difference, if any, between the amount of cash received (other than amounts, if any, received in a
Compulsory Acquisition that are or are deemed to be interest for U.S. federal income tax purposes, which will be treated
as ordinary income) and the U.S. Shareholder’s adjusted tax basis in the Common Shares sold in the Offer or the
Compulsery Acquisition. The gain or loss will be capital gain or loss, and. for non- corporate U.S. sharcholders will be
subject to a maximum U.5. federal income tax rate of 15% if the Common Shares were held for more than one year.

If the Offeror is unable to effect a Compulsory Acquisition or if the Offeror elects not to proceed with » Compulsory
Acquisition. then the Offeror may propose a Subsequent Acquisition Transaction as described in Section 10 of this
Circular, “Acquisition of Common Shares Not Deposited™. The U.S. federal income tax consequences resulting therefrom
will depend upon the manner in which the transaction is carried out. Generally, if a U.S. Sharcholder receives cash in
exchange for Common Shares, it is expected that the U.S. federal income tax consequences to the U.S. Sharcholder will be
substantially similar to the consequences described above. However, there can be no assurance that the U.S. federal
income tux consequences of a Subsequent Acquisition Transaction will not be materially different from the consequences
described above. U.S. Sharcholders should consult their own income tax advisors with tespect o lhe income lax
consequences 1o them of having their Common Shares acquired pursuant 1o 1 Subsequent Acquisition Transaction. This
sumimary docs not describe the tax consequences of any such transaction o a U.S. Sharcholder.

If 2 [1.5. Sharcholder is a cash-basis taxpayer who receives foreign currency, such as Canadian dollars, in connection
wilh a sale or other taxable disposition of Common Shares, the amount realized will be based on the U.8. dollar value of
the foreign currency received with respect Lo such Common Shares, as determined on the setilement date of such sale or
other taxable disposition.

If a U.S. Shareholder is an accrual-basis taxpaycer, such U.S. Sharcholder may elect the same treatment required of
cash basis laxpayers with respect 10 a sale or other taxable disposition of Commeon Shares, provided the clection is applied
consistently Itom year to year. The election may not be changed without the consent of the IRS. If a U.S. Sharcholder is an
accrual-basis taxpayer and does not clect to be treated as a cash-basis taxpayer for this purpose, such U.S. Shareholder
might have u foreign currency gain or loss for U.S. federal income tax purposes. This gain or loss is equal (o the difference
between the U.S. dolilar value of the foreign currency received on the date of the sale or other taxable disposition of
Common Shares and on the date of payment. Any such currency gain or loss generally will be treated as U.S. source
ordinary income or loss and would be in addition to the gain or loss, if any, that such U.S. Sharcholder recognizes on the
sale or other taxable disposition of Common Shares.

Foreign Tax Credits for Canadian Taxes Paid or Withheld

AULS. Shareholder that pays (directly or through withholding) Canadian income taxes in connection wilh the Offer
(or a Compulsory Acquisition) may be entitled to claim a deduction or credit for U.S. federal income Lax purposcs, subject
to a number of complex rules and limilations. Gain on the disposition of Common Shares generally will be U.S. source
gain for foreign tax credit purposes, unless the gain is subject to tax in Canada and resourced as foreign source gain under
the provisions of the U.S. Treaty. U.S. Sharcholders should consult their own tax advisors regarding the foreign tax credit
implications of disposing of Common Shares in the Offer (or a Compulsory Acquisition).

Passive Voreign Investment Companies

In gencral. LionOre would be a passive foreign investment company (a “PFIC"}if, for any taxable year. 75% or more
of its gross income consliluled “‘passive income™ or 509% or more of its assets produced, or were held for the production of,
passive income. 1f LionOre is or has been a PFIC at any time during a U.S. Sharcholder's holding period and the U.S.
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Sharcholder did not elect to be laxable currently on his or her pro rata share of LionOre’s earings or {o be taxed on a
“mark to market” basis with respect (o his or her Comumon Shares, any gain recognized by the [J.8. Shareholder as a result
ol his or her participation in the Offer (or a Compulsory Acquisition) will be Lreated as ordinary income and will be subject
to an interest charge. The Offeror does not believe that LionOre is or has ever been a PFIC. The Qfferor, however, has not
conducted the detailed factual analysis necessary to reach this conclusion with certainty and PFIC status is subject to
change. Therefore. there can be no assurance that LionQre has not been or will not become a PFIC. U.S. Sharcholders are
urged to consult their own (ax advisors regarding the consequences of LionOre being classified as a PFIC.

Information Reporting and Backup Withhoelding

Payments in respect of Common Shares may be subjected to information reporting to the IRS. In addition, a U.S.
Sharehiolder (other than certain exempl holders including, among others, corporations) may be subject to backup
withholding at a 28% rate on cash payments received in connection with the Offer (or a Compulsory Acquisition).

Backup withholding will ot apply, however, to a U.S. Sharcholder who furnishes a correct taxpayer identification
number and certifies as (o no loss of exemption from backup withholding and olherwise complies with the applicable
requirements of the backup withholding rules. Backup withholding is not an additional lax. Rather, any amount withheld
under the backup withholding rules will be creditable or refundable against the U.S. Shareholder’s U.S. lederal income tax
liability. provided the required information is furnished to the IRS.

17. Acceptance of the Offer

The Offeror has no knowledge regarding whether any Shareholder will accept the Qffer,

18. Depositary

The Offeror has engaged Computershare Investor Services Inc. as the Deposilary to receive deposits of certificates
representing Common Shares and accompanying Lellers of Transmiltal deposited under the Offer at the office specified in
the Letter of Transmitlal. In addition, the Depositary will receive deposits of LULP Tendering Letters and Notices of
Guaranteed Delivery at its office in the City of Toronto. The Depositary will also be responsible for giving certain notices,
if required, and for making paymenl for all Common Shares purchased by the Offeror under the Offer. The Depositary will
receive reasonable and customary compensation from the Offeror for ils services in connection with the Offer, will be
reimbursed for certain out-of-pocket expenses and will be indemnified against centain liabilities, including Labilities
under sccurities laws and expenses in connection therewith.

19. Financial Advisors, Dealer Manager and Soliciting Dealer Group
The Offeror has retained UBS Investment Bank to act as its financial advisor wilh respect to the Offer.

The Offeror has also engaged the services of UBS Securities Canada Inc. (o act as Dealer Manager and to solicit
acceptances of the Offer.

The Dealer Manager will be reimbursed by the Offeror for its reasonable out-of-pocket expenses. In addition, the
Dealer Manager will be indemnified against certain liabilitics, including liabilities under securities laws. in connection
with the Offer.

The Dealer Manager has also undertaken to form a soliciting dealer group (the “Soliciting Dealer Group™)
comprised of members of the Investment Dealers Association of Canada and members of Canadian stock exchanges to
solicit acceptances of the Offer from persons resident in Canada. Each member of the Soliciting Dealer Group, including
the Dealer Manager. is referred lo herein as a “Soliciting Dealer”, The Offeror has agreed to pay 1o each Soliciling Dealer
who has entered into an agreement with the Dealer Manager and whose name appears in the appropriate space of a
properly completed and executed Lelter of Transmittal a fee of Cdu.$0.10 for cach Share deposited and taken up by the
Offeror under the Offer, provided thal a minimum of 500 Commen Shares per beneficial owner are so deposited and taken
up. A minimum fee of Cdn.$85 and a maximum fee of Cdn.$1,500 will be paid in respect of any single beneficiul owner of
Common Shares. Where the Common Shares deposited and registered in a single name are beneficially owned by more
than une person, the Cdn.$85 minimum and Cdn.$1,500 maximum amounts will be applied separately in respect of cach
such beneficial owner, provided that no fee will be payable in respect of any Common Shares so deposiled by and taken up
{rom a beneficial holder of fewer than 500 Common Shares. The Offeror inay require the Soliciting Dealers to fumish
cvidence of beneficial ownership satisfactory to the Offeror at the time of deposit.
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Except as set forth above, the Offeror will not pay any fees or cominissions to any stockbroker, dealer or olher person
for soliciting tenders of Comimon Shares pursuant (o the Offer. Stockbrokers, dealers, commercial banks, trust companics
and other nominees will. upon request, be reimbursed by the Offeror for customary clerical and mailing expenses incurred
by them in forwarding materials to their customers.

No fee or commission will be payable by any Sharcholder who transmits such Sharcholder’s Common Shares
directly to the Depositury or who makes use of the facilities of a Soliciting Dealer to accept the Offer. However, a
broker or nominee through whom a Sharcholder owns Common Shares may charge a fee to tender Common
Shares on behalf of the Sharcholder. Sharcholders should consult their brokers or nominees to determine whether
any charges will apply.

20. Information Agent

The Offeror has retained Georgeson Lo act as Information Agent in connection with the Offer. The Information Agent
will receive reasonable and customary compensation from the Offeror for services in connection with the Offer and will
be reimbursed for certain out-of-pocket expenses.

21. Statutory Rights

Securitics legislation in certain of the provinces and terrilories of Canada provides Shareholders with, in addition o
any other rights they may have at law, rights of rescission or rights to damages, or both, if there is a misrepresentation in a
circular or a notice that is required to be delivered o the Sharebolders. However, such rights must be exercised within
prescribed time limits. Sharcholders should reler to the applicable provisions of the sccurities legislation of their province
or territory for particulars of those rights or consult with a lawyer.

22. Directors’ Approval

The contents of the Offer and Circular have been approved, and the sending of the Offer and Circular to the
Sharcholders has been authorized, by the board of directors of each of the Offeror and Norilsk Nickel.




CONSENT OF COUNSEL

TO:  The Directors of 0789970 B.C. Lid.
We hereby consent to the reference o our name and opinion contained under “Certain Canadian Federal Income Tax
Considerations™ in the Circular accompanying the Offer dated May 7. 2007 made by 0789970 B.C. Ltd. to the holders of

comnon shares of LionOre Mining International Ltd.
(Signed) Goodmans LLP

Toronwo, Canada
Goopmans LLP

May 7, 2007
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APPROVAL AND CERTIFICATE OF
0789970 B.C. LTD.

The contents of the Offer and the Circular have been approved, and the sending, communication or delivery thereof
to the shareholders of LionOre has been authorized, by the board of directors of 0789970 B.C. Ltd. The foregoing contains
no unirue statement of a material fact and does nol omit to state a material fact that is required 1o be stated or that is
necessary to make a stalement not misleading in the light of the circumnstances in which it was made. In addition, the
foregoing does not contain any misrepresentation likely to affect the vaiue or the market price of the Common Shares
which are the subject of the Offer.

DATED:  May 7, 2007

(Signed) SIEGFRIED PAsQuAL (Signed) ALFONSC AYLLON
President Secretary and Treasurer

On behalf of the Board of Directors

(Signed) SIEGFRIED PasqualL (Signed) ALFoNso AYLLON
Director Director
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APPROVAL AND CERTIFICATE
OF 0JSC MMC NORILSK NICKEL

The contents of the Offer and the Circular have been approved, and the sending. communication or delivery thereof
to the shareholders of LionOre has been authorized by, the board of directors of OQJSC MMC Noiilsk Nickel, The
foregoing contains no untrue slatement of a material fact and does not omit to stale a material fact that is required to be
slated or Lhat is necessary to make a statement not misleading in the light of the circumstances in which it was made. In
addition, the foregoing does not contain any misrepresentation likely to affect the value or the markel price of the
Common Shares which are the subject of the Offer.

DATED: May 7, 2007

(Signed) Denis StanisLavovicn Morozov (Signed) Icor ANaToLIEvicH Komarov
Chief Exccutive Officer Chief Financial Officer

On behalf of the Board of Dircclors

(Signed) RaLPH TavakoLian Morcan (Signed) Guy pE SELLIERS
Director Director




The Information Agent for the Offer is.

Georgeson

100 University Avcnue
11th Floor, South Tower
Toronto, ON, Canada M35J 2Y!
North American Toll Free Number: 1-866-682-6148
Outside North America, Call Collect: 212-440-9800

The Depositary for the Offer is:

Computershare Investor Services Inc.

By Mail: By Registered Mail, by Hand or By Courier:
P.O. Box 7021 9th Floor
31 Adelaide Street East 100 University Avenuc
Toronto, ON, Canada M5C 3H2 Toronte, ON, Canada M53J 2Y1
Altention: Corporate Actions Attention: Corporale Actions

North American Toll Free Number: 1-800-564-6253
Outside North America, Call Collect: 1-514-982.7555

The Deuler Manager for the Offer is:

UBS Securities Canada Inc.

161 Bay Street, Suite 4100, P.0. Box 617
Toronto, ON, Canada M3J 251

Inside and Outside North America, Call: 1-416-350-2201
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