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Lightbridge Corporation

11710 Plaza America Drive, Suite 2000
Reston, VA 20190 USA

571.730.1200

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 19, 2017

Dear Stockholder:

Notice is hereby given that the Annual Meeting of Stockholders (the “annual meeting”) of Lightbridge Corporation, a
Nevada corporation (the “Company”), will be held on Friday, May 19, 2017 at 10:00 a.m., local time, at the offices of
Hogan Lovells US LLP located at Park Place II, Ninth Floor, 7930 Jones Branch Drive, McLean, Virginia 22102, for

the following purposes:

1. To elect the six persons named in the accompanying proxy statement to the Board of Directors of the
Company;

If you owned our common stock at the close of business on March 22, 2017, you may attend and vote at the annual
meeting.

Your vote is important. Whether or not you plan to attend the meeting, I hope that you will vote as soon as
possible. You may vote your shares by either completing, signing and returning the accompanying proxy card
or casting your vote via a toll-free telephone number or over the Internet.

Sincerely,

Thomas Graham, Jr.

Chairman and Corporate Secretary
April 17,2017



Edgar Filing: LIGHTBRIDGE Corp - Form DEF 14A

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER

MEETING TO BE HELD ON MAY 19, 2017

This Notice, our proxy statement and our 2016 Annual Report are available online at
http://www.edocumentview.com/LLTBR
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information you should consider. Please read the entire proxy statement carefully before voting.

Lightbridge Corporation 2017 Annual Meeting of Stockholders

Date and Friday, May 19, 2017 at 10:00 a.m., local time

Time:
Annual Meeting Agenda
Page Board
Proposal
Numbers Recommendation
1. Election of directors 30 FOR all nominees
Approval of an increase in the number of shares available under our 2015
2. . . FOR
Equity Incentive Plan 33
3 Authorize the issuance of 20% or more of the Company’s outstanding FOR
° common stock in accordance with Nasdaq Listing Rule 5635(d) 40
4. Advisory vote on executive compensation 42 FOR
s Advisory V'ote on the frequency of future advisory votes on executive ONE YEAR
compensation 43
6. Ratification of independent auditors 44 FOR

In addition, stockholders may be asked to consider any other business properly brought before the meeting.

Our Director Nominees

The following table provides summary information about each director nominee. Each director is elected annually by
a plurality of votes cast.



Edgar Filing: LIGHTBRIDGE Corp - Form DEF 14A

Name and Position
Seth Grae,

President and CEO
Thomas Graham, Jr.,

Chairman and Corporate Secretary
Xingping Hou,

Co-Chairman
Victor E. Alessi,

Director
Daniel B. Magraw,

Director
Kathleen Kennedy Townsend,

Director

Director

Since

April
2006

April
2006

August
2016

August
2006

October
2006

October
2013

Independent

No

No

Yes

Yes

Yes

Yes

ii

Committee Membership

Audit

Chair

Comp Gov/Nom

Chair X
X Chair
X X

Exec

Chair
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Lightbridge Corporation

11710 Plaza America Drive, Suite 2000
Reston, VA 20190 USA

571.730.1200

2017 PROXY STATEMENT

The Board of Directors (“Board”) of Lightbridge Corporation, a Nevada corporation (the “Company,” “Lightbridge” or “we”)
is furnishing this proxy statement and the accompanying proxy to you to solicit your proxy for the 2017 Annual

Meeting of Stockholders (the “annual meeting”). The annual meeting will be held on Friday, May 19, 2017 at 10:00

a.m., local time, at the offices of Hogan Lovells US LLP located at Park Place II, Ninth Floor, 7930 Jones Branch

Drive, McLean, Virginia 22102.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

What is this proxy statement?

You are receiving this proxy statement and our annual report because our Board is soliciting your proxy to vote your
shares at the 2017 annual meeting. This proxy statement includes information that we are required to provide to you
under the rules of the Securities and Exchange Commission (“SEC”) and that is designed to assist you in voting your
shares. The Company is making this proxy statement and the accompanying proxy first available on or about April 17,
2017.

What is the purpose of the annual meeting?

At the annual meeting, our stockholders will act upon the proposals described in this proxy statement. As in prior
years, these proposals include the election of directors, an advisory vote on our executive compensation, and the
ratification of the appointment of the Company’s independent registered public accounting firm (which we sometimes
refer to as the “independent auditors™). As was the case in 2011, these proposals also include an advisory vote on the
frequency of future advisory votes on executive compensation. In addition, we are asking our stockholders to approve
the following proposals:
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An increase in the number of shares available for issuance under the Lightbridge Corporation 2015 Equity
Incentive Plan (the “2015 Plan”) from 1,400,000 shares to 2,900,000 shares. In light of the declining value of
our outstanding equity awards and upon the advice of an independent compensation consultant, the
Compensation Committee determined to increase the number of shares available under the 2015 Plan in
order to increase the portion of executive compensation delivered in equity.

Who can attend the annual meeting?

All stockholders of record at the close of business on March 22, 2017, the record date, or their duly appointed proxies,
may attend the annual meeting.
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What proposals will be voted on at the annual meeting?

Stockholders will vote on six proposals at the annual meeting:

Proposal I - The election of directors;

In addition, stockholders may transact other business that may properly come before the annual meeting and any and
all adjournments or postponements of the annual meeting.

What are the Board’s recommendations?

Our Board of Directors recommends that you vote:

FOR the election of each of the nominated directors;

Will there be any other business on the agenda?

The Board knows of no other matters that are likely to be brought before the annual meeting. If any other matters
properly come before the annual meeting, however, the persons named in the enclosed proxy, or their duly appointed
substitute acting at the annual meeting, will be authorized to vote or otherwise act on those matters in accordance with
their judgment.

Who is entitled to vote?

10
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Only stockholders of record at the close of business on March 22, 2017, which we refer to as the record date, are
entitled to notice of, and to vote at, the annual meeting. As of the record date, there were 9,616,253 shares of our
common stock outstanding. Holders of common stock as of the record date are entitled to one vote for each share held

for each of the proposals.

11
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare
Trust Company, you are considered, with respect to those shares, the “stockholder of record.” This proxy statement and
our Annual Report have been sent directly to you by us.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the “beneficial owner” of shares held in street name. This proxy statement and the Annual Report have been
forwarded to you by your broker, bank or nominee who is considered, with respect to those shares, the stockholder of
record. As the beneficial owner, you have the right to direct your broker, bank or nominee how to vote your shares by
using the voting instructions included with your proxy materials.

How do I vote my shares?

Stockholders can vote in person at the annual meeting or by proxy. There are three ways to vote by proxy:

By Telephone - Stockholders located in the United States can vote by telephone by calling the number listed
on your enclosed proxy card and following the instructions.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at
11:59 p.m. (EDT) on May 18, 2017.

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions from the
holder of record. You must follow the instructions of the holder of record in order for your shares to be voted.
Telephone and Internet voting also will be offered to stockholders owning shares through certain banks and brokers. If
your shares are not registered in your own name and you plan to vote your shares in person at the annual meeting, you
should contact your broker or agent to obtain a legal proxy or broker’s proxy card and bring it to the annual meeting in
order to vote.

12
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If you vote by proxy, the individuals named on the proxy card (your “proxies”) will vote your shares in the manner you
indicate. You may specify how your shares should be voted for each of the proposals. If you grant a proxy without
indicating your instructions, your shares will be voted as recommended by the Board of Directors, as set forth above
under “What are the Board’s recommendations?”

What constitutes a quorum?

A quorum is the presence, in person or by proxy, of the holders of a majority of the shares of the common stock
entitled to vote. A quorum is required for the transaction of business at the annual meeting. Under Nevada law, an
abstaining vote and a “broker non-vote” are counted as present and are, therefore, included for purposes of determining
whether a quorum of shares is present at the annual meeting.

13
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What is a “broker non-vote” and what is its effect on voting?

If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares
with specific voting instructions, under the rules of various national and regional securities exchanges, the

organization that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If

the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization that holds your shares does not have the authority to vote on the matter with
respect to those shares. This is generally referred to as a “broker non-vote.” Proposal 6 (ratification of auditors) involves
a matter that we believe will be considered routine under the relevant securities exchange rules. The “routine” treatment
of this proposal does not affect the seriousness with which we treat it. All other proposals involve matters that we
believe will be considered non-routine. We encourage you to provide voting instructions to the organization that holds
your shares by carefully following the instructions provided by such organization.

What is required to approve each item?

For Proposal 1 (election of directors), a plurality of the votes cast is required for the election of directors.
This means that the six director nominees receiving the greatest number of FOR votes will be elected to the
Board of Directors. You may vote FOR or WITHHOLD with respect to the election of directors. Only votes
FOR are counted in determining whether a plurality has been cast in favor of a director. Abstentions and
broker non-votes are not counted for purposes of the election of directors.

Stockholders may not cumulate votes in the election of directors, which means that each stockholder may vote no
more than the number of shares he or she owns for a single director candidate.

How will shares of common stock represented by properly executed proxies be voted?

All shares of common stock represented by proper proxies will, unless such proxies have previously been revoked, be
voted in accordance with the instructions indicated in such proxies. If you submit an executed proxy, but do not

provide voting instructions, your shares will be voted in accordance with the Board’s recommendations as set forth
above under “What are the Board’s recommendations?” In addition, if any other matters properly come before the annual
meeting, the persons named in the enclosed proxy, or their duly appointed substitute acting at the annual meeting, will
be authorized to vote or otherwise act on those matters in accordance with their judgment.

14
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Can I change my vote or revoke my proxy?

Yes. Any stockholder executing a proxy has the power to revoke such proxy at any time prior to its exercise. You may
revoke your proxy prior to exercise by:

submitting a written notice of revocation of your proxy by mail to:

Lightbridge Corporation

11710 Plaza America Drive, Suite 2000
Reston, VA 20190

Attention: Corporate Secretary;

What does it mean if I receive more than one proxy?

If your shares are registered under different names or are in more than one account, you may receive more than one set
of proxy materials. To ensure that all your shares are voted, please vote by telephone or through the Internet using
each personal identification number you are provided, or complete, sign and date the multiple proxy cards relating to
your multiple accounts. We encourage you whenever possible to have all accounts registered in the same name and
address. You can accomplish this by contacting our transfer agent, Computershare Trust Company at (800) 962-4284.

Who paid for this proxy solicitation?

The cost of preparing, printing, assembling and mailing this proxy statement and other material furnished to
stockholders in connection with the solicitation of proxies is borne by us.

How do I learn the results of the voting at the annual meeting?

Preliminary results will be announced at the annual meeting. Final results will be published in a Current Report on

Form 8-K filed with the SEC within four business days of the annual meeting.

16



Edgar Filing: LIGHTBRIDGE Corp - Form DEF 14A

How are proxies solicited?

In addition to the solicitation of proxies by mail, our officers, directors, employees and agents may solicit proxies by
written communication, telephone or personal call. These persons will receive no special compensation for any
solicitation activities. We will reimburse banks, brokers and other persons holding common stock for their expenses in
forwarding proxy solicitation materials to beneficial owners of our common stock. We have engaged Advantage
Proxy, Inc. to assist us with the solicitation of proxies for the Annual Meeting. We expect to pay Advantage Proxy,
Inc. approximately $5,500 for their services.

What is “householding?”’

“Householding” means that we deliver a single set of proxy materials when requested to households with multiple
stockholders, provided certain conditions are met. Householding reduces our printing and mailing costs.

17
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If you or another stockholder of record sharing your address would like to receive an additional copy of the proxy
materials, we will promptly deliver it to you upon your request in one of the following manners:

by sending a written request by mail to:

If you would like to opt out of householding in future mailings, or if you are currently receiving multiple mailings at
one address and would like to request householded mailings, you may do so by contacting our Corporate Secretary as
indicated above.

Can I receive future stockholder communications electronically through the Internet?

Yes. You may elect to receive future notices of meetings, proxy materials and annual reports electronically through
the Internet. To consent to electronic delivery, vote your shares using the Internet. At the end of the Internet voting
procedure, the on-screen Internet voting instructions will tell you how to request future stockholder communications
be sent to you electronically.

Once you consent to electronic delivery, you must vote your shares using the Internet and your consent will remain in
effect until withdrawn. You may withdraw this consent at any time during the voting process and resume receiving
stockholder communications in print form.

Whom may I contact for further assistance?

If you have any questions about giving your proxy or require any assistance, please contact our Corporate Secretary:

by mail, to:

18
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DIRECTORS AND EXECUTIVE OFFICERS

Set forth below are the names of our current directors and executive officers, their ages, all positions and offices that
they hold with us, the period during which they have served as such, and their business experience during at least the

last five years.

Name Age Position with Lightbridge Director Since
Seth Grae 54 President, CEO and Director April 2006
Thomas Graham, Jr. 83 Chairman and Corporate Secretary April 2006
Xingping Hou 56 Co-Chairman August 2016
Victor E. Alessi 77 Director August 2006
Kathleen Kennedy Townsend 65 Director October 2013
Daniel B. Magraw 70 Director October 2006
Linda Zwobota 66 Chief Financial Officer -
Andrey Mushakov 40 Executive Vice President - International -
Nuclear Operations
Name Position with Lightbridge and Principal Occupations
Seth Grae Mr. Grae was named the Chief Executive Officer and President of the Company on March 17, 2006
and, effective April 2, 2006, became a director of the Company. Seth Grae has led the development
and implementation of Lightbridge’s business efforts to develop and deploy advanced nuclear fuel
technologies and to provide comprehensive advisory services based on safety, non-proliferation,
and transparency for emerging commercial nuclear power programs.
Mr. Grae is a member of the Civil Nuclear Trade Advisory Committee to the U.S. Secretary of
Commerce, the Nuclear Energy Institute’s Suppliers Advisory Committee, and the Dean’s Advisory
Council at the Washington College of Law at American University. Mr. Grae has served as Vice
Chair of the Governing Board of the Bulletin of the Atomic Scientists, as Co-Chair of the
American Bar Association’s Arms Control and Disarmament Committee, and as a member of the
Board of Directors of the Lawyers Alliance for World Security.
Thomas Ambassador Graham became a director of the Company on April 2, 2006, and chairman of the
Graham, Jr. Board on April 4, 2006. Ambassador Graham served as a member of the board of directors of

Thorium Power, Inc., from 1997 until the merger with the Company. He is one of the world’s
leading experts on nuclear non-proliferation and has served as a senior U.S. diplomat involved in
the negotiation of every major international arms control and non-proliferation agreement
involving the United States during the period from 1970 to 1997, including the Strategic Arms
Limitations Talks (the Interim Agreement on Strategic Offensive Arms, the Anti- Ballistic Missile

19
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Treaty, and the Salt II Treaty), the Strategic Arms Reduction Talks (the Start I Treaty and the Start
II Treaty), the Intermediate Nuclear Forces Treaty, the Nuclear Non- Proliferation Treaty
Extension, the Conventional Armed Forces in Europe Treaty, and the Comprehensive Test Ban
Treaty. In 1993, Ambassador Graham served as the Acting Director of the U.S. Arms Control and
Disarmament Agency (ACDA), and for seven months in 1994 served as the Acting Deputy
Director. From 1994 through 1997, he served as the Special Representative of the President of the
United States for Arms Control, Non-Proliferation and Disarmament with the rank of Ambassador,
and in this capacity successfully led U.S. government efforts to achieve the permanent extension of
the Nuclear Non-Proliferation Treaty in 1995. He also served for 15 years as the general counsel of
ACDA.

Ambassador Graham worked on the negotiation of the Chemical Weapons Convention and the
Biological Weapons Convention. He drafted the implementing legislation for the Biological
Weapons Convention and managed the Senate approval of the ratification of the Geneva Protocol
banning the use in war of chemical and biological weapons. In 2009, Mr. Graham was appointed as
a member of the International Advisory Board for the nuclear program of the United Arab
Emirates. He is also Chairman of the Board of CanAlaska Uranium Ltd. of Vancouver, Canada
(TSX: CVV), a uranium exploration company. Ambassador Graham received an A.B. in 1955 from
Princeton University and a J.D. in 1961 from Harvard Law School. He is a member of the
Kentucky, the District of Columbia and the New York Bar Associations and is a member of the
Council on Foreign Relations. He chaired the Committee on Arms Control and Disarmament of the
American Bar Association from 1986-1994. Ambassador Graham received the Trainor Award for
Distinction in Diplomacy from Georgetown University in 1995 and the World Order Under Law
award from the International Law Section of the American Bar Association in 2007. He has taught
at a number of universities as an adjunct professor including the University of Virginia Law
School, Georgetown University Law Center, Georgetown University School of Foreign Service,
the University of Washington, the University of Tennessee, Stanford University, and Oregon State
University. He has published seven books, the most recent non-fiction book being Unending Crisis
in 2012 as well as an historical novel, Sapphire, A Tale of the Cold War, in 2014. Ambassador
Graham plans to publish two books in the fall of 2017, “The Alternate route: Nuclear Weapon Free
Zones”, and “Seeing the light, the Case for Nuclear Power in the 21Century”.
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Xingping Hou  Mr. Xingping Hou joined the Company’s Board of Directors as co-Chairman on August 2, 2016.
Mr. Hou is the founder and has served as Chairman of the Board, Chief Executive Officer and
President of General Agriculture Corporation, one of China’s largest orange producers, since July
2012. Mr. Hou has also served as the Chairman of the Board for each of General Red Industry
Group Co., Ltd. and Shaanxi General Red Agricultural Development Co., Ltd. since May 2010 and
October 2010, respectively. Mr. Hou has also served as a director of Hua Mei Investments Limited
and Han Glory International Limited since April 2011. Mr. Hou brings international expertise and
experience to the Board.

Victor E. Alessi Dr. Alessi became a director of the Company on August 23, 2006. Dr. Alessi, who holds a Ph.D. in
nuclear physics, is President Emeritus of the United States Industry Coalition (“USIC”), an
organization dedicated to facilitating the commercialization of technologies of the New
Independent States (“NIS”) of the former Soviet Union through cooperation with its members. He has
held such position since August 1, 2006. Prior to becoming President Emeritus, Dr. Alessi held the
positions of CEO and President of USIC since 1999. Previously, he was President of DynMeridian,
a subsidiary of DynCorp, specializing in arms control, non-proliferation, and international security
affairs. Before joining DynMeridian in early 1996, Dr. Alessi was the Executive Assistant to the
Director, U.S. Arms Control and Disarmament Agency (“ACDA”). At ACDA he resolved
inter-bureau disputes, and advised the director on all arms control and non-proliferation issues. Dr.
Alessi served as Director of the Office of Arms Control and Non-proliferation in the Department of
Energy (“DOE”) prior to his work at ACDA, overseeing all DOE arms control and non-proliferation
activities. As a senior DOE representative, Dr. Alessi participated in U.S. efforts that led to
successful conclusion of the Intermediate Nuclear Forces (INF), Conventional Forces in Europe,
Threshold Test Ban, Peaceful Nuclear Explosions, Open Skies, Strategic Arms Reductions Talks
Treaties and the Chemical Weapons Convention. In this role, he was instrumental in implementing
the U.S. unilateral nuclear initiative in 1991 and was a member of the U.S. delegation discussing
nuclear disarmament with Russia and other states of the former Soviet Union. He was in charge of
DOE’s support to the U.N. Special Commission on Iraq, to the Nunn-Lugar Initiative, and
represented DOE in discussions on the Comprehensive Test Ban (“CTB”) with the other nuclear
weapons states before the CTB negotiations began in Geneva in 1994. Dr. Alessi served as the U.S.
board member to the International Science and Technology Center in Moscow since its founding in
1992 until 2011. He is also the former U.S. board member to the Science and Technology Center in
Ukraine. Dr. Alessi is a 1963 graduate of Fordham University, where he also earned a licentiate in
Philosophy (Ph.L.) in 1964. He studied nuclear physics at Georgetown University, receiving his
M.S. in 1968 and Ph.D. in 1969.
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Ms. Townsend became a director of the Company in October 2013. Ms. Townsend has a long
history of accomplishment in the public arena, and for the last decade in the private sector. She has
been a Managing Director at the Rock Creek Group, an investment management company, since
2007. Ms. Townsend also serves on the board of directors for the Pension Rights Center (a
nonprofit consumer advocacy organization), NewTower Trust Company (a non-depository trust
company that provides fiduciary and trustee services to the Multi-Employer Property Trust
(MEPT), an open-end commingled real estate equity fund), and CanAlaska Uranium Ltd. (TSX:
CVV) (a Canadian uranium exploration company).

As the State of Maryland’s first woman Lt. Governor, Ms. Townsend was in charge of a
multimillion dollar budget and had oversight of major cabinet departments, including Economic
Development and Transportation, State Police, Public Safety and Correction and Juvenile Justice.
Prior to being elected Lt. Governor, Ms. Townsend served as Deputy Assistant Attorney General of
the United States. In that role, she led the planning to put 100,000 police officers into the
community and she ignited the Police Corps, a program to give college scholarships to young
people who pledge to work as police officers for four years after graduation.

Prior to serving at the Department of Justice, Ms. Townsend spent seven years as the founder and
director of the Maryland Student Service Alliance where she led the fight to make Maryland the
first-and only-state to make service a graduation requirement.

She has been appointed Special Advisor at the Department of State, and a Research Professor at the
McCourt School of Public Policy at Georgetown University, where she focuses on retirement
security. She is a Woodrow Wilson Fellow. She taught foreign policy at the University of
Pennsylvania and the University of Maryland, Baltimore County and has been a visiting Fellow at
the Kennedy School of Government at Harvard. In the mid-1980s, she founded the Robert F.
Kennedy Human Rights Award.

She chairs the Center for Popular Democracy which builds the strength and capacity of democratic
organizations. Ms. Townsend is also a member of the Council of Foreign Relations and the
Inter-American Dialogue. For the last eight years she has been Vice-Chair of the Future of Science
conference held in Venice Italy and for the last four years Vice-Chair of Science for Peace held in
Milan.

Ms. Townsend has chaired the Institute of Human Virology founded by Dr. Robert Gallo, which
treats over 700,000 patients in Africa as part of the PEPFAR program, has chaired the Robert
Kennedy Memorial and has been on the Board of Directors of the John F Kennedy Library
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Foundation. Previously, she served on a number of boards including the Export-Import Bank,
Johns Hopkins School of Advanced International Studies (SAIS), the Wilderness Society, the
Points of Light Foundation, the National Catholic Reporter and the Institute for Women’s Policy
Research, and the Baltimore Urban League.

An honors graduate of Harvard University, Ms. Townsend received her law degree from the
University of New Mexico where she was a member of the law review. She has received fourteen
honorary degrees. A member of the bar in Maryland, Connecticut and Massachusetts, she is also a
certified broker-dealer.

Ms. Townsend’s book, Failing America’s Faithful: How Today’s Churches Mixed God with Politics
and Lost Their Way was published by Warner Books in March 2007.
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Mr. Magraw became a director of the Company on October 23, 2006. Mr. Magraw is a leading
expert on international environmental law and policy, as well as on international human rights. Mr.
Magraw is a Senior Fellow and Professorial Lecturer at the Foreign Policy Institute at Johns
Hopkins School of Advanced International Studies (SAIS) and President Emeritus of the Center for
International Environmental Law (CIEL). Mr. Magraw was the President and CEO of CIEL from
2002- 2010. From 1992-2001, he was Director of the International Environmental Law Office of
the U.S. Environmental Protection Agency, during which time he also served at the White House
(2000-2001) and as Acting Assistant Administrator of the EPA’s Office of International Activities.
He was a member of the Trade and Environment Policy Advisory Committee to the Office of the
U.S. Trade Representative (TEPAC) from 2002-2010, chairs the American Bar Association (ABA)
Section of International Law’s Task Force on Carta de Foresta, serves as a consultant to the United
Nations, was a member of the U.S. Department of State Study Group on International Business
Transactions, and was Chair of the 15,000-member Section of International Law and Practice of the
ABA. He practiced international law, constitutional law, and bankruptcy law at Covington &
Burling in Washington, DC from 1978-1983. Mr. Magraw is a widely-published author in the field
of international law and has received many awards. He graduated from Harvard University with
High Honors in Economics, where he was student body president, and from the University of
California, Berkeley Law School, where he was Editor-in-Chief of the Law Review. While
working as an economist for the Peace Corps in India from 1968 to 1972, Mr. Magraw helped
develop and managed the largest and most successful cooperative of its type (wholesale, retail,
furniture manufacturing and food processing) in India. In 1996, Mr. Magraw became a member of
the board of directors of Thorium Power, Inc., which is now a wholly-owned subsidiary of the
Company.

Ms. Zwobota was appointed the Chief Financial Officer of the Company on March 25, 2015, after
having served as interim Chief Financial Officer since November 2014. Prior to that appointment,
Ms. Zwobota served as the Company’s Controller, a position she held since October 2009, when she
joined the Company.

From May 2000 until October 2009, Ms. Zwobota held the position of Associate at Resources
Global Professionals (“RGP”), a consulting firm, where she provided RGP clients with a broad range
of services, including accounting, regulatory reporting, internal audit, and I'T system support. Prior
to joining RGP, from 1999 to May 2000, Ms. Zwobota held the position of Senior Internal Auditor
for BAA, USA, Inc., a subsidiary of BAA plc, a developer and manager of retail, food and
beverage concessions at airports. Ms. Zwobota performed high-level, risk-based audits of BAA
plc’s investments in North America, including World Duty Free Americas, World Duty Free
Inflight, airport and retail operations, and development activities. Prior to joining BAA, USA, Inc.,
from 1997 through 1999, Ms. Zwobota was the Revenue Accounting Manager for World Duty
Free, another BAA plc company with global operations, sales of $43 million denominated in 54
different currencies worldwide, servicing 23 airline concessions, at 31 stations in 18 countries.
From 1992-1997, Ms. Zwobota worked at a subsidiary of Wartsila, a global power solutions
company, as a Senior Accountant and as the Assistant Treasurer. Ms. Zwobota earned a Bachelors
Degree from the University of Maryland, College Park. She has been a certified public accountant
since November 1991 and a Certified Internal Auditor (CIA®) since May 1999.
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Dr. Mushakov oversees the nuclear fuel technology division of Lightbridge Corporation and is an
expert in cost modeling and the economics of the nuclear fuel cycle. He has been with Lightbridge
since 2000, and in 2006 he was named executive vice president for international nuclear operations.

In 2009, Dr. Mushakov led Lightbridge’s efforts to establish its Russian Branch Office in Moscow
and oversaw its successful operation from 2009 to 2014 when Lightbridge made a decision to move
its critical path fuel development and demonstration activities out of Russia due to increased
political risk. Since mid-2014, Dr. Mushakov has been spearheading an effort within Lightbridge to
establish cooperation agreements with Canadian Nuclear Laboratories in Canada, BWXT in the
United States and the Institute for Energy Technology in Norway to enable successful execution of
fuel sample fabrication and irradiation work according to our schedule.

More recently, Dr. Mushakov has been leading a negotiation team effort that led to execution of a
Joint Development Agreement and a Term Sheet with AREVA NP for a US-based joint venture
company between Lightbridge and AREVA, Inc. to complete the development, regulatory
licensing, and commercial deployment of the Lightbridge metallic fuel in most types of light water
reactors around the world.

Dr. Mushakov has been a featured speaker at international conferences and panels on nuclear fuel
technology, including the Wharton Energy Conference and the World Nuclear Fuel Cycle
Conference.

He earned a Ph.D. in economics from St. Petersburg State University of Economics and Finance,
an M.S. degree in management from Hult International Business School, and a B.S. degree in
banking and finance from the Financial University under the Government of the Russian
Federation.

26



Edgar Filing: LIGHTBRIDGE Corp - Form DEF 14A

Table of Contents

Section 16(a) Beneficial Ownership Reporting Compliance

Under U.S. securities laws, directors, executive officers and persons beneficially owning more than 10% of our
common stock must report their initial ownership of our common stock, and any changes in that ownership, to the
SEC. The SEC has designated specific due dates for these reports. Based solely on our review of copies of such
reports filed with the SEC and written representations of our directors and executive officers, we believe that all
persons subject to such reporting requirements filed all required reports on a timely basis in 2016, except for a late
Form 3 filing for Mr. Hou, which was due August 12, 2016 but was filed on April 17, 2017.

12

27



Edgar Filing: LIGHTBRIDGE Corp - Form DEF 14A

Table of Contents

CORPORATE GOVERNANCE

Our current corporate governance practices and policies are designed to promote stockholder value. We are committed
to the highest standards of corporate ethics and diligent compliance with financial accounting and reporting rules. Our
Board provides independent leadership in the exercise of its responsibilities. Our management oversees a system of
internal controls and compliance with corporate policies and applicable laws and regulations, and our employees
operate in a climate of responsibility, candor and integrity.

Corporate Governance Guidelines

We and our Board are committed to high standards of corporate governance as an important component in building
and maintaining stockholder value. To this end, we regularly review our corporate governance policies and practices
to ensure that they are consistent with the high standards of other companies. We also closely monitor guidance issued
or proposed by the SEC and the provisions of the Sarbanes-Oxley Act, as well as the emerging best practices of other
companies. The current corporate governance guidelines are available on the Company’s website www.ltbridge.com.
Printed copies of our corporate governance guidelines may be obtained, without charge, by contacting the Corporate
Secretary, Lightbridge Corporation, 11710 Plaza America Drive, Suite 2000, Reston, VA 20190 USA.

The Board and Committees of the Board

The Company is governed by the Board that currently consists of six members: Seth Grae, Thomas Graham, Xingping
Hou, Victor Alessi, Kathleen Kennedy Townsend and Daniel Magraw. The Board has established four Committees:
the Audit Committee, the Compensation Committee, the Nominating and Governance Committee and the Executive
Committee. Each of the Audit Committee, Compensation Committee and Nominating and Governance Committee are
comprised entirely of independent directors. From time to time, the Board may establish other committees. The Board
met six times in 2016. The Board has adopted a written charter for each of its committees which are available on the
Company’s website_www.ltbridge.com. Printed copies of these charters may be obtained, without charge, by
contacting the Corporate Secretary, Lightbridge Corporation, 11710 Plaza America Drive, Suite 2000, Reston, VA
20190 USA. Each director attended at least 75% of all meetings of the Board of Directors and each committee on
which he or she served during 2016, other than Mr. Hou, who missed one meeting of the Board following his
appointment in August 2016, which constituted half of the Board meetings following his appointment.

Governance Structure
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The Company has chosen to separate the roles of the Chairman of the Board and the Chief Executive Officer, though
our current Chairman, Thomas Graham, Jr., is a member of the Company’s executive management. We have chosen to
implement such a governance structure to allow our Chief Executive Officer the ability to focus the majority of his
time and efforts on the day-to-day operations of the Company. We believe that this governance structure has served
the Company’s stockholders well over the years. In addition, beginning in August 2016, the Board appointed Mr. Hou
as co-Chairman of the Board, bringing an independent perspective to Board leadership.

We encourage our stockholders to learn more about our Company’s governance practices at our website,
www.ltbridge.com.

13
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The Board’s Role in Risk Oversight

The Board oversees that the assets of the Company are properly safeguarded, that the appropriate financial and other
controls are maintained, and that the Company’s business is conducted wisely and in compliance with applicable laws
and regulations and proper governance. Included in these responsibilities is the Board’s oversight of the various risks
facing the Company. In this regard, the Board seeks to understand and oversee critical business risks. The Board does
not view risk in isolation. Risks are considered in virtually every business decision and as part of the Company’s
business strategy. The Board recognizes that it is neither possible nor prudent to eliminate all risk. Indeed, purposeful
and appropriate risk-taking is essential for the Company to be competitive on a global basis and to achieve its
objectives.

While the Board oversees risk management, Company management is charged with managing risk. The Company has
robust internal processes and a strong internal control environment to identify and manage risks and to communicate
with the Board. The Board and the Audit Committee monitor and evaluate the effectiveness of the internal controls
and the risk management program at least annually. Management communicates routinely with the Board, Board
committees and individual directors on the significant risks identified and how they are being managed. Directors are
free to, and indeed often do, communicate directly with senior management.

The Board implements its risk oversight function both as a whole and through committees. Much of the work is
delegated to various committees, which meet regularly and report back to the full Board. All committees play
significant roles in carrying out the risk oversight function. In particular:

The Audit Committee oversees risks related to the Company’s financial statements, the financial reporting
process, accounting and legal matters. The Audit Committee oversees the internal audit function and the
Company’s ethics programs, including the Code of Business Conduct and Ethics. The Audit Committee
members meet separately with representatives of the independent auditing firm.

Independent Directors

In considering and making decisions as to the independence of each of the directors of the Company, the Board
considered transactions and relationships between the Company (and its subsidiaries) and each director (and each
member of such director’s immediate family and any entity with which the director or family member has an affiliation
such that the director or family member may have a material indirect interest in a transaction or relationship with such
entity). The Board has determined that Mr. Alessi, Mr. Hou, Mr. Magraw and Ms. Townsend are independent as
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defined in applicable SEC and Nasdaq rules and regulations, and that each constitutes an “Independent Director” as
defined in Nasdaq Listing Rule 5605. Such members constitute a majority of the entire Board.
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Audit Committee

Our Audit Committee consists of Mr. Alessi, Mr. Magraw and Ms. Townsend, each of whom is “independent” as that
term is defined under the Nasdaq listing standards. The Audit Committee oversees our accounting and financial
reporting processes and the audits of the financial statements of the Company. Ms. Townsend is chair of the Audit
Committee and a financ
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