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GREEN 2 BLUE ENERGY CORP.
Suite 1518, 800 West Pender Street

Vancouver, British Columbia, V6C 2V6
Green 2 Blue Energy Corp.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General meeting (the “Meeting”) of GREEN 2 BLUE ENERGY CORP. (the
“Company”) will be held at Suite 1105 — 808 Nelson Street, Vancouver, British Columbia, V6Z 2H2 on Friday,
September 18, 2020, at 9:00 a.m. (PST) for the following purposes:

e to receive the audited financial statements of the Company for the financial year ended June 30, 2019,
together with the auditor’s report thereon;

e to fix number of directors at five (5);
e to elect directors for the ensuing year;

e to appoint Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, as the Company’s
auditor for the ensuing year, and to authorize the directors to fix the remuneration to be paid to the
auditor;

e to transact such other business as may properly come before the Meeting or any adjournments thereof.

The accompanying management information circular (the “Information Circular”) provides additional information
relating to the matters to be dealt with at the Meeting and is deemed to form part of this Notice. Also
accompanying this Notice are (i) Form of Proxy or Voting Instruction Form, and (ii) Financial Statement Request
Form. Any adjournment of the Meeting will be held at a time and place to be specified at the Meeting.

The Company currently intends to hold the Meeting in person at the offices located at Suite 1105, 808
Nelson Street, Vancouver, British Columbia, Canada, on Friday, September 18, 2020, at 9:00 a.m., Pacific
Time. However, in view of the current and rapidly evolving COVID-19 pandemic, the Company asks that, in
considering whether to attend the Meeting in person, Shareholders should consider the advice of:

the Public Health Agency of Canada (PHAC) (https://www.canada.ca/en/public-health.html);

the Government of British Columbia (https://www?2.gov.bc.ca/gov/content/home); and

the City of Vancouver (https://vancouver.ca/default.aspx).

Access to the Meeting may be limited to essential personnel and registered Shareholders and proxyholders
entitled to attend and vote at the Meeting. Depending upon the status of the outbreak at the time, the
Company encourages Shareholders and proxyholders not to attend the meeting in person, particularly if
they are experiencing any of the described COVID-19 symptoms. The Company encourages Shareholders to
vote their Shares prior to the Meeting following the instructions set out in the form of proxy or voting
instruction form received by such Shareholders. The Company may take additional precautionary measures
in relation to the Meeting in response to further developments with the COVID-19 pandemic. In the event it
is not possible to hold the Meeting in person, the Company will announce alternative arrangements for the
Meeting as promptly as practicable, which may include holding the Meeting entirely by electronic means,
telephone or other communication facilities.

Only shareholders of record at the close of business on August 10, 2020, will be entitled to receive notice of and
vote at the Meeting. Shareholders are entitled to vote at the Meeting either in person or by proxy. Each common
share (the “Common Shares”) is entitled to one vote.

Registered shareholders who are unable to attend the Meeting in person and who wish to ensure that their
shares will be voted at the Meeting are requested to complete, date and sign the enclosed form of proxy, or
another suitable form of proxy and deliver it in accordance with the instructions set out in the form of proxy and
in the Information Circular.


https://www.canada.ca/en/public-health.html
https://www2.gov.bc.ca/gov/content/home
https://vancouver.ca/default.aspx

GREEN 2 BLUE ENERGY CORP.
Suite 1518, 800 West Pender Street

Vancouver, British Columbia, V6C 2V6
Green 2 Blue Energy Corp.

Non-registered shareholders who plan to attend the Meeting must follow the instructions set out in the form of
proxy or voting instruction form to ensure that their shares will be voted at the Meeting. If you hold your shares
in a brokerage account, you are not a registered shareholder.

DATED at Vancouver, British Columbia, this 10" day of August, 2020.

BY ORDER OF THE BOARD OF DIRECTORS:

Signed: “Slawomir Smulewicz”
SLAWOMIR SMULEWICZ
Chief Executive Officer, President and Director




MANAGEMENT INFORMATION CIRCULAR

The information contained in this Management Information Circular, unless otherwise indicated, is as
of August 10, 2020.

This Management Information Circular is being mailed by the management of GREEN 2 BLUE ENERGY
CORP. (the “Company” or “Green 2 Blue” or “GTBE”) to shareholders of record at the close of
business on August 10, 2020, which is the date that has been fixed by the directors of the Company
as the record date (the “Record Date”) to determine the shareholders who are entitled to receive
notice of the meeting. The Company is mailing this Information Circular in connection with the
solicitation of proxies by and on behalf of the Company for use at its annual general meeting (the
“Meeting”) of the shareholders that is to be held on Friday, September 18, 2020 at 9:00 a.m. (PST) at
Suite 1105 — 808 Nelson Street, Vancouver, British Columbia, V6Z 2H2. The solicitation of proxies will
be primarily by mail. Certain employees or directors of the Company may also solicit proxies by
telephone or in person. The cost of solicitation will be borne by the Company.

NOTICE AND ACCESS

The Company is not relying on the “Notice and Access” delivery procedures outlined in National
Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer to
distribute copies of proxy-related materials in connection with the Meeting by posting them on a
website.

QUORUM

Under Green 2 Blue’s Articles, the quorum for the transaction of business at a Meeting of shareholder
is one or more persons present and being, or representing by proxy, two or more shareholders entitled
to attend and vote at the meeting.

DATE AND CURRENCY

The date of this information Circular is August 10, 2020. Unless otherwise stated, all amount herein
are in Canadian dollars.

SECTION 1 - VOTING

WHo CAN VOTE?

If you are a registered shareholder of the Company as at August 10, 2020, you are entitled to notice of
and to attend at the Meeting and cast a vote for each share registered in your name on all resolutions
put before the Meeting. If the shares are registered in the name of a corporation, a duly authorized
officer of the corporation may attend on its behalf, but documentation indicating such officer’s
authority should be presented at the Meeting. If you are a registered shareholder but do not wish to,
or cannot, attend the Meeting in person you can appoint someone who will attend the Meeting and
act as your proxyholder to vote in accordance with your instructions (see “Voting By Proxy” below). If
your shares are registered in the name of a “nominee” (usually a bank, trust company, securities
dealer, financial institution or other intermediary) you should refer to the section entitled “Non-
Registered Shareholders” set out below.

It is important that your shares be represented at the Meeting regardless of the number of shares you
hold. If you will not be attending the Meeting in person, we invite you to complete, date, sign and
return your form of proxy as soon as possible so that your shares will be represented.
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VOTING BY PROXY

If you do not come to the Meeting, you can still make your votes count by appointing someone who
will be there to act as your proxyholder. You can either tell that person how you want to vote or you
can let him or her decide for you. You can do this by completing a form of proxy.

In order to be valid, you must return the completed form of proxy to the Company’s transfer agent,
Computershare Investor Services Inc., 100 University Avenue, 8" Floor, Toronto, Ontario, M5J 2Y1,
Attention: Proxy Department, or by fax within North America at 1-866-249-7775 or outside North
American at 1-416-263-9524 not later than 48 hours, excluding Saturdays, Sundays and holidays,
prior to the time fixed for the Meeting or any adjournments thereof.

What Is A Proxy?

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes for
you. We have enclosed a form of proxy with this Information Circular. You should use it to appoint a
proxyholder, although you can also use any other legal form of proxy.

Appointing A Proxyholder

You can choose any individual to be your proxyholder. It is not necessary for the person whom you
choose to be a shareholder. To make such an appointment, simply fill in the person’s name in the
blank space provided in the enclosed form of proxy. To vote your shares, your proxyholder must
attend the Meeting. If you do not fill a name in the blank space in the enclosed form of proxy, the
persons named in the form of proxy are appointed to act as your proxyholder (the “Management
Proxyholders”). Those persons are directors, officers or other authorized representatives of the
Company.

Instructing Your Proxy

You may indicate on your form of proxy how you wish your proxyholder to vote your shares. To do
this, simply mark the appropriate boxes on the form of proxy. If you do this, your proxyholder must
vote your shares in accordance with the instructions you have given.

If you do not give any instructions as to how to vote on a particular issue to be decided at the
Meeting, your proxyholder can vote your shares as he or she thinks fit. If you have appointed the
persons designated in the form of proxy as your proxyholder they will, unless you give contrary
instructions, vote your shares IN FAVOUR of each of the items of business being considered at the
Meeting.

For more information about these matters, see Section 3 - The Business of the Meeting. The enclosed
form of proxy gives the persons named on it the authority to use their discretion in voting on
amendments or variations to matters identified in the Notice of Meeting. At the time of printing this
Information Circular, the management of the Company is not aware of any other matter to be
presented for action at the Meeting. If, however, other matters do properly come before the Meeting,
the persons named on the enclosed form of proxy will vote on them in accordance with their best
judgment, pursuant to the discretionary authority conferred by the form of proxy with respect to such
matters.

Changing Your Mind

If you want to revoke your proxy after you have delivered it, you can do so at any time before it is
used. You may do this by (a) attending the Meeting and voting in person; (b) signing a proxy bearing a
later date; (c) signing a written statement which indicates, clearly, that you want to revoke your proxy
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and delivering this signed written statement to the Company at Suite 1518 — 800 West Pender Street,
Vancouver, British Columbia, V6C 2V6 or (d) in any other manner permitted by law.

Your proxy will only be revoked if a revocation is received by 4:00 p.m. in the afternoon (PST) on the
last business day before the day of the Meeting, or any adjournment thereof, or delivered to the
person presiding at the Meeting before it (or any adjournment) commences. If you revoke your proxy
and do not replace it with another that is deposited with us before the deadline, you can still vote your
shares but to do so you must attend the Meeting in person. Only registered shareholders may revoke
a proxy. If your shares are not registered in your own name and you wish to change your vote, you
must arrange for your nominee to revoke your proxy on your behalf (see below under “Non-
Registered Shareholders”).

REGISTERED SHAREHOLDERS

Registered Shareholders may wish to vote by Proxy whether or not they are able to attend the Meeting
in person. Registered Shareholders electing to submit a Proxy may do so by completing, dating and
signing the enclosed form of Proxy and returning it to the Company’s transfer agent, Computershare
Investor Services Inc., 100 University Avenue, 8" Floor, Toronto, Ontario, M5J 2Y1, Attention: Proxy
Department, or by fax within North America at 1-866-249-7775 or outside North American at 1-416-
263-9524.

In all cases, the Proxy must be received at least 48 hours (excluding Saturdays, Sundays and holidays)
before the Meeting or the adjournment thereof at which the Proxy is to be used.

NON-REGISTERED SHAREHOLDERS

Only registered holders of common shares or the persons they appoint as their proxyholders are
permitted to vote at the Meeting. In many cases, however, common shares beneficially owned by a
holder (a “Non-Registered Holder”) are registered either:

(a) in the name of an Intermediary (an “Intermediary”) that the Non-Registered Holder deals with in
respect of the shares. Intermediaries include banks, trust companies, securities dealers or brokers,
and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans; OR

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited (CDS)) of
which the Intermediary is a participant.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership
information about themselves to the Company are referred to as “NOBOs”. Those Non-Registered
Holders who have objected to their Intermediary disclosing ownership information about themselves
to the Company are referred to as “OBOs”.

Pursuant to NI 54-101 of the Canadian Securities Administrators, the Company has distributed copies
of proxy-related materials in connection with this Meeting (including this Information Circular)
indirectly or directly to the NOBOs and to the Intermediaries for onward distribution to Non-Registered
Holders.

Intermediaries that receive the proxy-related materials are required to forward the proxy-related
materials to Non-Registered Holders unless a Non-Registered Holder has waived the right to receive
them. Intermediaries often use service companies to forward the proxy-related materials to Non-
Registered Holders.

The Company will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived
their right to receive proxy-related materials) copies of the proxy-related materials and related
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documents. Accordingly, an OBO will not receive copies of the proxy-related materials and related
documents unless the OBO’s Intermediary assumes the costs of delivery.

Generally, Non-Registered Holders who have not waived the right to receive proxy-related materials
(including OBOs who have made the necessary arrangements with their Intermediary for the payment
of delivery and receipt of such proxy-related materials) will be sent a voting instruction form which
must be completed, signed and returned by the Non-Registered Holder in accordance with the
Intermediary’s directions on the voting instruction form. In some cases, such Non-Registered Holders
will instead be given a proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature) which is restricted as to the number of Common Shares beneficially
owned by the Non-Registered Holder but which is otherwise not completed. This form of proxy does
not need to be signed by the Non-Registered Holder, but, to be used at the Meeting, needs to be
properly completed and deposited with Computershare as described under “Voting By Proxy” above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the
Common Shares that they beneficially own. Should a Non-Registered Holder wish to attend and vote at
the Meeting in person (or have another person attend and vote on behalf of the Non-Registered
Holder), the Non-Registered Holder should insert the Non-Registered Holder’s (or such other person’s)
name in the blank space provided or, in the case of a voting instruction form, follow the corresponding
instructions on the form.

Non-Registered Holders should carefully follow the instructions of their Intermediaries and their
service companies, including instructions regarding when and where the voting instruction form or
Proxy form is to be delivered.

NOTICE TO SHAREHOLDERS IN THE UNITED STATES

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in
accordance with the corporate laws of Canada and securities laws of the provinces of Canada. The
proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended, are not
applicable to the Company or this solicitation, and this solicitation has been prepared in accordance
with the disclosure requirements of the securities laws of the provinces of Canada. Shareholders
should be aware that disclosure requirements under the securities laws of the provinces of Canada
differ from the disclosure requirements under United States securities laws. The enforcement by
Shareholders of civil liabilities under United States federal securities laws may be affected adversely by
the fact that the Company is incorporated under the Business Corporations Act (British Columbia), as
amended (the “Act”), certain of its directors and its executive officers are residents of Canada and a
substantial portion of its assets and the assets of such persons are located outside the United States.
Shareholders may not be able to sue a foreign company or its officers or directors in a foreign court for
violations of United States federal securities laws. It may be difficult to compel a foreign company and
its officers and directors to subject themselves to a judgment by a United States court.

SECTION 2 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited number of common shares without par value. As at
the close of business on the Record Date being August 10, 2020, 100,580,327 common shares were
issued and outstanding. Each shareholder entitled to receive notice of and to vote at the Meeting is
entitled to one vote for each common share registered in his or her name at the close of business on
August 10, 2020.
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On a show of hands, every individual who is present and is entitled to vote as a shareholder or as a
representative of one or more corporate shareholders will have one vote, and on a poll every
shareholder present in person or represented by a Proxy and every person who is a representative of
one or more corporate shareholders, will have one vote for each Common Share registered in that
shareholder’s name on the list of shareholders as at the Record Date, which is available for inspection
during normal business hours at the Company’s transfer agent and will be available at the Meeting.

To the knowledge of the directors and executive officers of the Company, the only persons or
corporations that beneficially owned, directly or indirectly, or exercised control or direction over,
Common Shares carrying more than 10% of the voting rights attached to all outstanding Common
Shares of the Company as at August 10, 2020, are:

Shareholder Name Number of Percentage of
Common Shares HeldV? Issued Common Shares™
Slawomir Smulewicz 16,700,002 16.60%

NOTES:

() Based on 100,580,327 common shares issued and outstanding as at Record Date.

) Information as to shares beneficially owned, not being within our knowledge has been furnished by the respective
person, has been extracted from the list of registered shareholders maintained by the Company’s transfer agent, has
been obtained from insider reports filed by respective person and available through the Internet at the Canadian System
for Electronic Disclosure by Insiders (www.sedi.ca) or has been obtained from early warning report and alternative
monthly reports filed by the respective person and available through the Internet at the Canadian System for Electronic
Document Analysis and Retrieval (www.sedar.com).

SECTION 3 - THE BUSINESS OF THE MEETING

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described
herein. If there are more nominees for election as directors or appointment of the Company’s auditor
than there are vacancies to fill, those nominees receiving the greatest number of votes will be elected
or appointed, as the case may be, until all such vacancies have been filled. If the number of nominees
for election or appointment is equal to the number of vacancies to be filled, all such nominees will be
declared elected or appointed by acclamation.

FINANCIAL STATEMENTS

The audited financial statements of the Company for the financial year ended June 30, 2019 together
with the auditor’s report (collectively, the “Financial Statements”) will be presented to Shareholder at
the Meeting.

Copies may be obtained without charge upon request to the Company by email at info@g2benergy.biz
or by mail at Suite 1518, 800 West Pender Street, Vancouver, British Columbia V6C 2V6. These
documents are also available online under the Company’s profile at www.sedar.com (SEDAR — System
for Electronic Document Analysis and Retrieval).

No approval or other action needs to be taken at the Meeting in respect of these documents.

Pursuant to National Instrument 51-102 Continuous Disclosure Obligations and National Instrument
54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer, both of the Canadian
Securities Administrators, a person or corporation who in the future wishes to receive annual and
interim financial statements from the Company must deliver a written request for such material to the
Company. Shareholders who wish to receive annual and interim financial statements are encouraged
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to complete the appropriate section on the Financial Statement Request Form attached to this
Information Circular and send it to the Company.

ELECTION OF DIRECTORS
Number of Directors

At present, the directors of the Company are elected at each annual meeting and hold office until the
next annual meeting, or until their successors are duly elected or appointed in accordance with the
Company’s Articles or until such director’s earlier death, resignation or removal.

Under the Company’s Articles and pursuant to the Business Corporations Act (British Columbia), the
number of directors may be set by ordinary resolution but shall not be fewer than three. The Company
currently has four (4) directors. All of the current directors, and one management nominee are being
put forward by management of the Company for election at the Meeting.

The Company’s management recommends that the shareholders vote in favor of the resolution
setting the number of directors at five (5). Unless you give other instructions, the Management
Proxyholders intend to vote FOR the resolution setting the number of directors at five (5).

Nominees for Election

Directors of the Company are elected for a term of one year. The term of office of each of the
nominees proposed for election as a director will expire at the Meeting, and each of them, if elected,
will serve until the close of the next annual general meeting, unless he or she resigns or otherwise
vacates office before that time.

The following table sets out the names of management’s nominees for election as directors of the
Company; all offices in the Company each nominee now holds; each nominee’s principal occupation,
business or employment; the period of time during which each nominee has been a director of the
Company; and the number of common shares, stock options and common share purchase warrants
that are beneficially owned, directly or indirectly, or over which control or direction is exercised, by
each nominee as at Record Date.

Each of the nominees has agreed to stand for election and management of the Company is not aware
of any intention of any of them not to do so. Management does not contemplate that any of the
nominees will be unable to serve as a director but, if that should occur for any reason prior to the
Meeting, the persons designated in the enclosed form of proxy reserve the right to vote for other
nominees in their discretion.

Name and place of Principal occupation for the past Director since | Number of
residence” five years™” shares?
Slawomir Smulewicz® President, Green 2 Blue Energy Corp. Jul 19, 2017 16,700,002

British Columbia, Canada
President, CEO and Director

Luis Hadic Self-employed corporate financial May 15, 2020 Nil
British Columbia, Canada consultant to private and public

CFO and Director companies since 2005

Andrew Lee® Self-employed consultant to Mar 22,2018 Nil
British Columbia, Canada Canadian listed public companies.

Director
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Name and place of Principal occupation for the past Director since | Number of
residence® five years™” shares?

Michael Kott® CEO of CM-Equity AG since 2002. Dec 19, 2018 800,000
Munich, Germany
Director, VP Corporate

Development
John Costigan Managing Partner of ECMB Capital Proposed Nil
British Columbia, Canada Partners Inc. since 2018; CEO of Nominee
Proposed Nominee Electra Stone Ltd. from 2014 to
2017.
NOTES:

(1) Information has been provided by the respective directors or nominees, as applicable.

) Information as to shares beneficially owned, not being within our knowledge has been furnished by the respective
person, has been extracted from the list of registered shareholders maintained by the Company’s transfer agent, has
been obtained from insider reports filed by respective person and available through the Internet at the Canadian System
for Electronic Disclosure by Insiders (www.sedi.ca) or has been obtained from early warning report and alternative
monthly reports filed by the respective person and available through the Internet at the Canadian System for Electronic
Document Analysis and Retrieval (www.sedar.com).

3)  Member of the Audit Committee.

The Company’s management recommends that the shareholders vote in favour of the election of the

proposed nominees as directors of the Company for the ensuing year. Unless you give instructions

otherwise, the Management Proxyholders intend to vote FOR the nominees named in this

Information Circular.
APPOINTMENT OF THE AUDITOR

At the Meeting, Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, located
at Suite 1500 — 1140 West Pender Street, Vancouver, British Columbia. V6E 4G1, will be recommended
by management and the Board of Directors for re-appointment as auditor of the Company at a
remuneration to be fixed by the directors. Dale Matheson Carr-Hilton LaBonte LLP, Chartered
Professional Accountants, was appointed the Company’s auditor effective June 12, 2018. See Section 5
— Audit Committee — External Service Fees.

The Company’s management recommends that the shareholders vote in favour of the appointment
of Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, as the Company’s
auditor for the ensuing year and grant the Board of Directors the authority to determine the
remuneration to be paid to the auditor. Unless you give instructions otherwise, the Management
Proxyholders intend to vote FOR the appointment of Dale Matheson Carr-Hilton LaBonte LLP,
Chartered Professional Accountants, to act as the Company’s auditor until the close of its next
annual general meeting and also intend to vote FOR the proposed resolution to authorize the Board
of Directors to fix the remuneration to be paid to the auditor.

OTHER BUSINESS

The Company will consider and transact such other business as may properly come before the Meeting
or any adjournment or adjournments thereof. Management of the Company knows of no other
matters to come before the Meeting other than those referred to in the Notice of Meeting. Should any
other matters properly come before the Meeting the common shares represented by the proxies
solicited hereby will be voted on such matter in accordance with the best judgement of the persons
voting by proxy.
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SECTION 4 — EXECUTIVE COMPENSATION

GENERAL
For the purpose of this Statement of Executive Compensation:
“Company” means Green 2 Blue Energy Corp.;

“compensation securities” includes stock options, convertible securities, exchangeable securities and
similar instruments including stock appreciation rights, deferred share units and restricted stock units
granted or issued by the company or one of its subsidiaries for services provided or to be provided,
directly or indirectly, to the company or any of its subsidiaries;

“external management company” includes a subsidiary, affiliate or associate of the external
management company;

“NEO” or “named executive officer” means each of the following individuals:

(a) each individual who, in respect of the Company, during any part of the most recently
completed financial year, served as chief executive officer (“CEO”), including an individual
performing functions similar to a CEO;

(b) each individual who, in respect of the Company, during any part of the most recently
completed financial year, served as chief financial officer (“CFO”), including an individual
performing functions similar to a CFO;

(c) in respect of the Company and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year ended June 30, 2019 whose total compensation was more than
$150,000 for that financial year; and

(d) each individual who would be a named executive officer under paragraph (c) but for the fact
that the individual was not an executive officer of the Company, and was not acting in a similar
capacity, at the end of that financial year;

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal
document, where cash, compensation securities or any other property may be received, whether for
one or more persons;

“underlying securities” means any securities issuable on conversion, exchange or exercise of
compensation securities.

Based on the foregoing definitions, during the most recently completed financial year ended June 30,
2019, the Company had four (4) NEOs, namely Slawomir Smulewicz, President, CEO and Corporate
Secretary, Keith Margetson, Former Chief Financial Officer, Glenn Little, Former Chief Executive Officer
and Michael Young, Former Chief Financial Officer.
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DIRECTOR AND NEO COMPENSATION

Director and NEO compensation, excluding options and compensation securities

The following table sets forth all compensation paid, payable, awarded, granted, given, or otherwise
provided, directly or indirectly, by the Company or its subsidiary, to each NEO and director of the
Company, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct
and indirect pay, remuneration, economic or financial award, reward, benefit, gift or perquisite paid,
payable, awarded, granted, given or otherwise provided to the NEO or a director of the Company for
services provided and for services to be provided, directly or indirectly, to the Company or its

subsidiary.
Table of compensation excluding compensation securities
Name Year Salary, Bonus Committee Value of Value of all Total
and Ended consulting ($) or meeting perquisites other compensation
position June 30 fee, fees (S) compensation (S)
retainer or (%) (%)
commission
($)

Slawomir 2019 260,592 Nil Nil Nil Nil 260,592
Smulewicz(!)
Director, CEO, 2018 153,75002) Nil Nil Nil Nil 153,750
President &
Corporate
Secretary
Andrew Lee® 2019 Nil Nil Nil Nil Nil Nil
Director

2018 Nil Nil Nil Nil Nil Nil
Michel Kott® 2019 48,000 Nil Nil Nil Nil 48,000
Director, VP
Corporate 2018 Nil Nil Nil Nil Nil Nil
Development
Luis Hadic® 2019 Nil Nil Nil Nil Nil Nil
Director and CFO

2018 N/A N/A N/A N/A N/A N/A
Keith Margetson® | 2019 10,000 Nil Nil Nil Nil 10,000
Former CFO

2018 Nil Nil Nil Nil Nil Nil
Maria Holuszko!”) 2019 Nil Nil Nil Nil Nil Nil
Former Director

2018 N/A N/A N/A N/A N/A N/A
Glenn Little(® 2019 30,000 Nil Nil Nil Nil 30,000
Former CEO and
Former Director 2018 50,000 Nil Nil Nil Nil 50,000
Michael Young®® 2019 75,600 Nil Nil Nil Nil 75,600
Former CFO and
Former Director 2018 123,000 Nil Nil Nil Nil 123,000
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Table of compensation excluding compensation securities

Name Year Salary, Bonus Committee Value of Value of all Total
and Ended consulting (S) or meeting perquisites other compensation
position June 30 fee, fees (S) compensation ($)
retainer or (S) ($)
commission
($)
Jon Sherron(10 2019 Nil Nil Nil Nil Nil Nil
Former Director
2018 4,500 Nil Nil Nil Nil 4,500
NOTES:

()]

@2

3)
(4)
(5)
(6)
@)
(8)

©

(10)

Slawomir Smulewicz was appointed as Director, President and CEO on July 19, 2017 and Corporate Secretary on April 16,
2018.

Mr. Smulewicz’s remuneration is paid through Blue Amber Enterprise Ltd., a private company controlled by Mr.
Smulewicz and his wife, pursuant to a consulting agreement with the Company and Blue Amber Enterprise Ltd.

Andrew Lee was appointed as Director on March 22, 2018.

Michael Kott was appointed as Director and VP, Corporate Development on December 19, 2018.

Luis Hadic was appointed as Director and Chief financial Officer on May 15, 2020.

Keith Margetson served as Chief Financial Officer of the Company from December 18, 2018 until May 15, 2019.

Maria Holuszko served a Director from December 19, 2018 until February 8, 2019.

Glenn Little served as Chief Executive Officer from March 10, 2015 until July 19, 2017 and served as Director from March
10, 2015 until December 19, 2018.

Michael Young served as Chief Financial Officer from July 19, 2017 until December 19, 2018 and served as Director from
July 19, 2017 until December 19, 2018.

Jon Sherron served as Director from May 22, 2015 until March 22, 2018.

VP Corporate Development Consulting Agreement

Pursuant to an agreement dated for reference December 20, 2019, commencing on January 1, 2019,
the Company entered into a consulting agreement (the “Consulting Contract”) with Michael Kott,
Leutstettener Str. 48, 81477 Miinchen, Germany, and provides management and administrative
services to the Company in accordance with the terms of the Consulting Contract for a monthly fee of
$8,000 plus applicable taxes and reimbursement of all reasonable out-of-pocket expenses incurred on
behalf of the Company.

The Consulting Contract is for an initial term of thirty-six (36) months. The Consulting Contract can be
terminated by the Company for cause without notice and without liability for any claim, action or
demand upon the happening of the following events:

(a) if the consultant fails or refuses, repeatedly, to comply in any material respect with the
reasonable policies, standards or regulations of the Company established from time to
time in writing and in accordance with this Agreement;

(b) if the Consultant fails to perform in any material respect, his duties as determined by
the Company in accordance with this Agreement and consistent with the customary
duties of the Consultant’s engagement;

(c) if the Consultant conducts himself in a wilfully dishonest, or an unethical or fraudulent
manner that materially discredits the Company or is materially detrimental to the
reputation, character or standing of the Company; or

(d) if the Consultant conducts any unlawful or criminal activity, which activity materially
discredits the Company or is materially detrimental to the reputation, character or
standing of the Company.
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The Consulting Contract can also be terminated without cause by paying to the Consultant the lesser of
6 months consulting fee or a lump sum amount equal to the portion of the consulting fee remaining for
the rest of the period under the Consulting Contract and by providing to the Consultant the amount of
the bonus to which the Consultant would have been entitled to.

The Consulting Contract can be terminated by the Consultant by providing thirty (30) days’ written
notice to the Company.

If there is a take-over or change of control of the Company resulting in the termination of the
Consulting Contract, then the Consultant will receive a lump sum payment equal to the portion of the
Consulting Fee remaining for the rest of the period under the Term of Engagement.

During the most recently completed financial year, the Company paid or accrued $48,000 in
management and administrative services.

External Management Companies

Blue Amber Enterprise Ltd. (“Blue Amber”) is a private company controlled by Slawomir Smulewicz
(the “Consultant”), President, CEO and a director of the Company and his wife. Pursuant to an
agreement dated for reference January 1, 2017, amended April 1, 2019, the Company entered into a
consulting agreement (the “Consulting Contract”) with Blue Amber of 85 Morven Drive, West
Vancouver, BC, V7S 1B3, and provides management and administrative services to the Company in
accordance with the terms of the Consulting Contract for a monthly fee of $23,750 plus applicable
taxes and reimbursement of all reasonable out-of-pocket expenses incurred on behalf of the Company.

The Consulting Contract is for an initial term of sixty (60) months. The Consulting Contract can be
terminated by the Company for cause without notice and without liability for any claim, action or
demand upon the happening of the following events:

(a) if the consultant fails or refuses, repeatedly, to comply in any material respect with the
reasonable policies, standards or regulations of the Company established from time to
time in writing and in accordance with this Agreement;

(b) if the Consultant fails to perform in any material respect, his duties as determined by
the Company in accordance with this Agreement and consistent with the customary
duties of the Consultant’s engagement;

(c) if the Consultant conducts himself in a wilfully dishonest, or an unethical or fraudulent
manner that materially discredits the Company or is materially detrimental to the
reputation, character or standing of the Company; or

(d) if the Consultant conducts any unlawful or criminal activity, which activity materially
discredits the Company or is materially detrimental to the reputation, character or
standing of the Company.

The Consulting Contract can also be terminated without cause by paying to the Consultant the lesser of
9 months consulting fee or a lump sum amount equal to the portion of the consulting fee remaining for
the rest of the period under the Consulting Contract and by providing to the Consultant the amount of
the bonus to which the Consultant would have been entitled to.

The Consulting Contract can be terminated by the Consultant by providing sixty (60) days’ written
notice to the Company.
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If there is a take-over or change of control of the Company resulting in the termination of the
Consulting Contract, then the Consultant will receive a lump sum payment equal to the portion of the
Consulting Fee remaining for the rest of the period under the Term of Engagement.

During the most recently completed financial year, the Company paid or accrued $260,592 in
management and administrative services.

Stock Options and Other Compensation Securities

There were no compensation securities granted to a director or NEO during the financial year ended
June 30, 2019.

Exercise of Compensation Securities by Directors and NEOs

There were no compensation securities exercised by a director or NEO during the financial year ended
June 30, 2019.

Stock Option Plans and Other Incentive Plans

The Company's Stock Option Plan was adopted on May 22, 2015, and permits the Board from time to
time, in its discretion and in accordance with applicable securities laws and policies of the Canadian
Securities Exchange, to grant to directors, officers, employees and consultants options to purchase
common shares of the Company (“Option Shares”), provided that the number of Option Shares
reserved for issuance will not exceed 10% of the then issued and outstanding common shares of the
Company.

The Plan was established to attract and retain directors, officers, employees, and consultants and to
motivate them to advance the interests of the Company by affording them with the opportunity to acquire
an equity interest in the Company through options granted under the Plan to purchase Option Shares. The
options are exercisable for a period determined by the Board, so long as the optionee maintains the
optionee's position with the Company.

The following information is intended to be a brief description of the Plan and is qualified in its entirety
by the full text of the Plan:

e the aggregate number of shares that may be issued pursuant to options granted under the Plan,
unless otherwise approved by Shareholders, may not exceed that number which is equal to 10% of
the issued and outstanding shares of the Company at the time of the grant;

e subject to a minimum exercise price of $0.10 per Option Share, the minimum exercise price of
an option granted under the Plan must not be less than the closing market price of the
common shares of the Company on the trading day immediately preceding the date of grant,
less any applicable discount allowed by the Canadian Securities Exchange.

e the term of any stock option will not exceed five years;

e if a director, officer, employee, or consultant ceases to be so engaged by the Company for any
reason other than death, such director, officer, employee, or consultant shall have the right to
exercise any vested option granted to him under the Plan and not exercised prior to such
termination within a period of 90 days after the date of termination, or such shorter period as may
be set out in in the optionee’s written agreement;

e if an optionee who is engaged in investor relations activities ceases to be so engaged by the
Company, such optionee shall have the right to exercise any vested option granted to him under
the Plan and not exercised prior to such termination within a period of 30 days after the date of
termination, or such shorter period as may be set out in in the optionee’s written agreement;
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e if an optionee dies prior to the expiry of an option, his heirs or administrators may within 12
months from the date of the optionee’s death exercise that portion of an option granted to the
optionee under the Plan which remains vested and outstanding;

e the aggregate number of common shares subject to an option that may be granted to any one
individual in any 12-month period under the Plan shall not exceed 5% of the issued outstanding
shares common shares determined at the time of such grant;

e the aggregate number of common shares subject to an option that may be granted to any one
consultant in any 12-month period under the Plan shall not exceed 2% of the issued outstanding
shares common shares determined at the time of such grant;

e the aggregate number of common shares subject to an option that may be granted to any one
person conducting investor relations activities in any 12-month period under the Plan shall not
exceed 2% of the issued outstanding shares common shares determined at the time of such grant;

e the Board will determine the vesting schedule for each stock option in accordance with the rules
and policies of the regulatory authorities; and

e all options are non-assignable and non-transferable.

A copy of the Plan will be available for inspection at the Meeting. A Shareholder may also obtain a
copy of the Plan by contacting the Company at Suite 1518, 800 West Pender Street, Vancouver, British
Columbia, V6C 2V6.

Other Provisions

The Stock Option Plan contains provisions governing the acceleration of the vesting of options in the
event of a change of control of the Company or in the event of a take-over proposal.

As at the financial year end of June 30, 2019, there were an aggregate of 7,815,000 Stock Options
outstanding and as at the date of this Circular, there are an aggregate of 7,815,000 stock options issued
and outstanding.

Securities Authorized For Issuance Under Equity Compensation Plans

The following table sets out information with respect to all compensation plans under which equity
securities are authorized for issuance as of the financial year ended June 30, 2019:

Equity Compensation Plan Information

Number of securities Number of securities
Plan Category to be issued upon Weighted-average remaining available for future
exercise exercise price of issuance under equity
of outstanding outstanding options, compensation plans
options, warrants and rights | (excluding securities reflected
warrants and rights (b) in column (a))
(a) (c)
Equity compensation
plans approved by 7,815,000 $0.14 1,391,556
Securityholders
Equity compensation
plans not approved N/A N/A N/A
by securityholders
Total 7,815,000 $0.14 1,391,556
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NOTES:

(1) Represents the number of common shares available under the Stock Option Plan, which reserves a number of common
shares for issuance, pursuant to the exercise of stock options, that is equal to 10% of the issued and outstanding
common shares from time to time.

Employment, consulting and management agreements

Except as disclosed above under “External Management Companies”, the Company does not have any
employment, consulting or management agreements or arrangements with any of the Company’s
current NEOs or directors.

Termination and Change of Control Benefits

Under the terms of the Consulting Agreements disclosed above, in the event that a change in the
voting control of the shares of the Company occurs during the Term of Engagement and the
Consultants are terminated during the Term of Engagement of such change of control then the
Consultants will receive a lump sum payment equal to the portion of the Consulting Fee remaining for
the rest of the period under the Term of Engagement. As at the financial year end of June 30, 2019, if
the Consultants were terminated due to a change of control then the Consultants would have been
entitled to receive $1,016,852.50. As at the date of this information circular being August 10, 2020, the
Consultants would have been entitled to receive $576,802.50.

Oversight and description of director and named executive officer compensation
Compensation of Directors

The compensation of directors and the CEO is determined by the Board as a whole. The level of
compensation for directors is determined after consideration of various relevant factors, including the
expected nature and quantity of duties and responsibilities, past performance, comparison with
compensation paid by other issuers of comparable size and nature, and the availability of financial
resources.

The Company had no arrangements, standard or otherwise, pursuant to which directors were
compensated by the Company for their services in their capacity as directors, or for committee
participation, involvement in special assighments or for services as a consultant or expert during the
financial year ended June 30, 2019, or subsequently, up to and including the date of this Information
Circular with the exception of stock-based compensation as detailed in this Information Circular. The
guantity and quality of Board compensation is reviewed on an annual basis. At present, the Board is
satisfied that the current compensation arrangements adequately reflect the responsibilities and risks
involved in being an effective director of the Company. The number of options to be granted to any
director or officer is determined by the Board as a whole, thereby providing the independent director(s)
with significant input into compensation decisions. Given the current size and limited scope of operations
of the Company, the Board does not believe that a formal compensation committee is required. At such
time and in the opinion of the Board, should the size and activities of the Company and the number of
management employees warrant the formation of a formal compensation committee, one shall be
appointed at such time.

Compensation of NEOs

Compensation of NEOs is reviewed annually and determined by the Board as a whole. The level of
compensation for NEOs is determined after consideration of various relevant factors, including the
expected nature and quantity of duties and responsibilities, past performance, comparison with
compensation paid by other issuers of comparable size and nature, and the availability of financial
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resources. In the Board’s view, there is, and has been, no need for the Company to design or
implement a formal compensation program for NEOs.

Elements of NEO Compensation

As discussed above, the Company provides a Stock Option Plan to motivate NEOs by providing them
with the opportunity, through stock options, to acquire an interest in the Company and benefit from
the Company’s growth. The Board does not employ a prescribed methodology when determining the
grant or allocation of stock options to NEOs. Other than the Stock Option Plan, the Company does not
offer any long-term incentive plans, share compensation plans, retirement plans, pension plans, or any
other such benefit programs for NEOs.

Pension disclosure

The Company does not have any pension, defined benefit, defined contribution or deferred
compensation plans currently in place or proposed at this time.

SECTION 5 - AUDIT COMMITTEE

National Instrument 52-110 Audit Committees (“NI 52-110”) requires the Company, as a venture issuer
to disclose annually in its Information Circular certain information concerning the constitution of its
audit committee and its relationship with its independent auditor, as set forth in the following:

AuUDIT COMMITTEE CHARTER

The text of the Company’s Audit Committee Charter is attached hereto as Schedule “A” to this
Information Circular.

CoMPOSITION OF AUDIT COMMITTEE

NI 52-110 provides that a member of an audit committee is "independent" if the member has no direct
or indirect material relationship with the Company, which could, in the view of the Board, reasonably
interfere with the exercise of the member's independent judgment.

NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can reasonably
be expected to be raised by the Company's financial statements.

The current members of the Audit Committee are Michael Kott (Chair), Andrew Lee and Slawomir
Smulewicz.

Mr. Michael Kott is an executive officer being Vice President of Corporate Development of the
Company and is not considered independent. Mr. Smulewicz is an executive officer being President
and Chief Executive Officer and is not considered independent. Mr. Andrew Lee is not executive
officers of the Company and; therefore, are independent members of the Audit Committee.

All members of the audit committee are considered to be financially literate. All of the Audit
Committee members have the ability to read and understand financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by the Company’s financial
statements.
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RELEVANT EDUCATION AND EXPERIENCE

All of the Audit Committee members are senior-level businesspeople with experience in financial
matters; each has an understanding of accounting principles used by the Company to prepare financial
statements and varied experience as to general application of such accounting principles, as well as the
internal controls and procedures necessary for financial reporting, garnered from working in their
individual fields of endeavour.

Each member also has an understanding of the mineral exploration and mining business in which the
Company is engaged and has an appreciation of the financial issues and accounting principles that are
relevant in assessing the Company’s financial disclosures and internal control systems.

In addition, each of the members of the Audit Committee have knowledge of the role of an audit
committee in the realm of reporting companies from their years of experience as directors or officers
of public companies other than the Company. See Section 6 - Corporate Governance — Directorships in
Other Public Companies.

Michael Kott (Chair)

Mr. Kott has more than 30 years of extensive experience in international capital markets. Mr. Kott is
the founder of CM-Equity AG, an EU Passport regulated Asset Management and Corporate Financial
Boutique firm in Munich, Germany. He has held leading positions at Bayerische Landesbank and
Baader Bank AG. His industry knowledge and experience became an essential element that influenced
the development of the German Stock Exchange. Mr. Kott has the experience necessary to understand
and analyze financial statements, as well as the internal controls and procedures necessary for
financial reporting.

Andrew Lee

Mr. Lee holds a Bachelor of Science degree from the University of British Columbia and is a self-
employed consultant since 1998 assisting with financings and corporate development to public
companies listed on the Canadian Securities Exchange and the TSX Venture Exchange. Mr. Lee has also
served as a director, officer and audit committee member of several publicly traded companies. Mr.
Lee has the experience necessary to understand and analyze financial statements, as well as the
internal controls and procedures necessary for financial reporting.

Slawomir Smulewicz

Mr. Smulewicz holds a Master’s degree in Agriculture and Business Administration from Warsaw
University of Life Science in Poland. He has over 25 years of international business experience with
demonstrated leadership and teamwork skills. He has served in various executive capacities and has
served on the board of several European and Canadian companies in both the information technology
and industrial sectors. Mr. Smulewicz has the experience necessary to understand and analyze financial
statements, as well as the internal controls and procedures necessary for financial reporting.

AUDIT COMMITTEE OVERSIGHT

At no time since the commencement of the Company’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted
by the board of directors.

RELIANCE ON CERTAIN EXEMPTIONS

At no time since the commencement of the Company’s most recently completed financial year ended
June 30, 2019, has the Company relied on the exemption in Section 2.4 of NI 52-110 - Audit
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Committees (De Minimis Non-audit Services), or an exemption from NI 52-110, in whole or in part,
granted under Part 8 of NI 52-110.

As the Company is considered a “Venture Issuer” pursuant to relevant securities legislation, the
Company is relying on the exemption in Section 6.1 of NI 52-110, from the requirement of Parts 3
(Composition of the Audit Committee) and 5 (Reporting Obligations) of NI 52-110.

PRE-APPROVAL POLICIES AND PROCEDURES FOR NON-AUDIT SERVICES

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit
services as described in the Company’s Audit Committee Charter attached as Schedule “A” to this
Information Circular.

EXTERNAL AUDITOR SERVICE FEES

In the following table, “Audit Fees” are fees billed by the Company’s external auditors for services
provided in auditing the Company’s annual financial statements for the subject year. “Audit-related
Fees” are fees not included in audit fees that are billed by the auditors for assurance and related
services that are reasonably related to the performance of the audit or review of the Company’s
financial statements. “Tax Fees” are billed by the auditors for professional services rendered for tax
compliance, tax advice and tax planning. “All Other Fees” are fees billed by the auditors for products
and services not included in the foregoing categories.

The fees paid by the Company to its auditors in each of the last two financial years, by category, are as
follows:

Auditor Financial Audit Audit- Tax All Other
Year Ending Fees'! related Fees® Fees®”
June 30 Fees®?
Dale Matheson Carr- 2019 $57,000® $695.40 $3,784.77 Nil
Hilton LaBonte LLP® 2018 $35,000 Nil Nil Nil

NOTES:

() The aggregate audit fees billed.

2 The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit
or review of the Company’s financial statements that are not included under the heading “Audit Fees”.

B)  The aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning.

@) The aggregate fees billed for products and services other than as set out under the headings “Audit Fees”, “Audit Related
Fees” and “Tax Fees”.

(5)  Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, was appointed as the Company’s auditor
June 12, 2018.

©)  These fees are an approximate amount and may be modified after discussions with the auditors.

SECTION 6 - CORPORATE GOVERNANCE

GENERAL

National Instrument 58-101 - Disclosure of Corporate Governance Practices (“NI 58-101") provides
guidelines on corporate governance disclosure for venture issuers as set out in Form 58-101F2 and
requires full and complete annual disclosure of a listed company’s systems of corporate governance
with reference to National Policy 58-201 — Corporate Governance Guidelines (the “Guidelines”).
Where a company’s corporate governance system differs from the Guidelines, each difference and the

Page | 17



reason for the difference is required to be disclosed. The Company’s approach to corporate
governance is provided below.

Corporate governance relates to the activities of the Board, the members of which are elected by and
are accountable to the Shareholders, and takes into account the role of the individual members of
management who are appointed by the Board and who are charged with the day-to-day management
of the Company. The Board is committed to sound corporate governance practices that are both in the
interest of its Shareholders and contribute to effective and efficient decision making. National Policy
58-201 - Corporate Governance Guidelines establishes corporate governance guidelines that apply to
all public companies. The Company has reviewed its own corporate governance practices in light of
these guidelines. In certain cases, the Company’s practices comply with the guidelines; however, the
Board considers that some of the guidelines are not suitable for the Company at its current stage of
development and therefore these guidelines have not been adopted. NI 58-101 mandates disclosure
of corporate governance practices for Venture Issuers in Form 58-101F2, which disclosure is set out
below.

COMPOSITION OF THE BOARD OF DIRECTORS

Other than Mr. John Costigan, a newly proposed nominee by management, all of the proposed
nominees for election as a director at the 2020 annual general meeting are current directors of the
Company. Form 58-101F1 prescribes that the board of directors of every listed company should be
constituted with a majority of individuals who qualify as “independent” directors under NI 52-110,
which provides that a director is independent if he or she has no direct or indirect “material
relationship” with the Company. “Material relationship” is defined as a relationship that could, in the
view of the company’s board of directors, be reasonably expected to interfere with the exercise of a
director’s independent judgment.

Of the proposed nominees, Slawomir Smulewicz, who also serves the Company as President, and CEO,
and, as such, is considered not to be “independent”. Michael Kott, who also serves the Company as
Vice President of Corporate Development and, as such is considered not to be “independent”. Luis
Hadic, who also serves the Company as Chief Financial Officer and, as such is considered not to be
“independent”. John Costigan, who also serves the Company’s wholly owned subsidiary as CEO, and,
as such, is considered not to be “independent”. Andrew Lee is considered by the Board to be
“independent”, within the meaning of NI 52-110. In assessing Form 58-101F2 and making the
foregoing determinations, the circumstances of each director have been examined in relation to a
number of factors. It is the objective of the Company to have a majority of independent Board
members and enhance the quality of the Company’s corporate governance, and as such, the Company
is currently seeking additional qualified individuals to add to its board.

The Company does not currently have a Chair of the Board and, given the current size of the Board,
does not consider that a Chair is necessary. The independent directors exercise their responsibilities
for independent oversight of management, and are provided with leadership through their positions
on the Board. The Board will give consideration to appointing an “independent” member as Chair at
such time as it believes that such a position is required.

Management was delegated the responsibility for meeting defined corporate objectives, implementing
approved strategic and operating plans, carrying on the Company's business in the ordinary course,
managing cash flow, evaluating new business opportunities, recruiting staff and complying with
applicable regulatory requirements. The Board facilitates its independent supervision over
management through frequent meetings of the Board and by reviewing and approving long-term
strategic, business and capital plans, material contracts and business transactions, and all debt and
equity financing transactions. Through its audit committee, the Board examines the effectiveness of
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the Company's internal control processes and management information systems. The Board as a whole
reviews executive compensation and recommends stock option grants accordingly.

MANDATE OF THE BOARD

The Board is elected by and accountable to the shareholders of the Company. The mandate of the Board is
to continually govern the Company and to protect and enhance the assets of the Company in the long-term
best interests of the Shareholders. The Board will annually assess and approve a strategic plan which takes
into account, among other things, the opportunities and the identification of the principal risks of the
issuer’s business, and ensuring the implementation of appropriate systems to manage these risks.

DIRECTORSHIPS IN OTHER PUBLIC COMPANIES

Certain of the board nominees are also directors of other reporting issuers (or equivalent) in a
jurisdiction or a foreign jurisdiction as follows:

Name of Director Other reporting issuer (or equivalent in a foreign
jurisdiction)®

Slawomir Smulewicz N/A

Andrew Lee Phoenix Gold Resources Corp.

Michael Kott N/A

Luis Hadic Global Energy Metals Corp., Sceptre Ventures Inc.

John Costigan N/A

NOTES:

() Information not being within our knowledge has been furnished by the respective person or has been obtained from
insider reports filed by respective person and available through the Internet at the Canadian System for Electronic
Disclosure by Insiders (www.sedi.ca).

ORIENTATION AND CONTINUING EDUCATION

New directors are briefed on strategic plans, short, medium and long term corporate objectives,
business risks and mitigation strategies, corporate governance guidelines and existing company
policies. However, there is no formal orientation for new members of the Board, and this is considered
to be appropriate, given the Company’s size and current level of operations. However, if the growth of
the Company’s operations warrants it, it is likely that a formal orientation process will be implemented.

The skills and knowledge of the Board of Directors as a whole is such that no formal continuing
education process is currently deemed required. The Board is comprised of individuals with varying
backgrounds, who have, both collectively and individually, extensive experience in running and
managing public companies. Board members are encouraged to communicate with management,
auditors and technical consultants to keep themselves current with industry trends and developments
and changes in legislation, with management’s assistance. Board members have full access to the
Company’s records. Reference is made to the table under the heading “Election of Directors” for a
description of the current principal occupations of the members of the Company’s Board.

Page | 19


http://www.sedi.ca/

ETHICAL BUSINESS CONDUCT

The Board has determined that the fiduciary duties placed on individual directors by the Company's
governing corporate legislation, common law and the restrictions placed by applicable corporate legislation
on an individual director’s participation in decisions of the Board in which the director has an interest are
sufficient to ensure that the Board operates independently of management and in the best interests of the
Company. Furthermore, the Board promotes fair dealing with all its stakeholders and requires compliance
with the laws of each jurisdiction in which the Company operates.

The Board of Directors is also required to comply with the conflict of interest provisions of the Business
Corporations Act (British Columbia) and relevant securities regulation in order to ensure that directors
exercise independent judgment in considering transactions and agreements in respect of which a director
or officer has a material interest. Any interested director is required to declare the nature and extent of his
interest and is not entitled to vote on any matter that is the subject of the conflict of interest.

NOMINATION OF DIRECTORS

The Board as a whole determines new nominees to the Board, although a formal process has not been
adopted. The nominees are generally the result of recruitment efforts by the individual Board
members, including both formal and informal discussions among Board members and the President
and CEO. The current size of the Board is such that the entire Board takes responsibility for selecting
new directors and assessing current directors. Proposed directors’ credentials are reviewed and
discussed amongst the members of the Board prior to the proposed director’s nomination.

The Board monitors but does not formally assess the performance of individual Board members or
committee members or their contributions. The Board does not, at present, have a formal process in
place for assessing the effectiveness of the Board as a whole, its committees or individual directors,
but will consider implementing one in the future should circumstances warrant. Based on the
Company’s size, its stage of development and the limited number of individuals on the Board, the
Board considers a formal assessment process to be inappropriate at this time. The Board plans to
continue evaluating its own effectiveness on an ad hoc basis.

COMPENSATION OF DIRECTORS AND CHIEF EXECUTIVE OFFICER

The Company does not currently pay its directors any remuneration for acting as directors and the only
compensation for acting as directors received by non-management directors is through the grant of
incentive stock options. The quantity and quality of the Board compensation is reviewed on an annual
basis. At present, the Board is satisfied that the current Board compensation arrangements adequately
reflect the responsibilities and risks involved in being an effective director of the Company. The
number of options to be granted to any director or officer is determined by the Board as a whole,
thereby providing the independent directors with significant input into compensation decisions. Stock
options to be granted to “management” directors are required, as a matter of board practice, to be
reviewed and approved by the “non-management” directors. Given the current size and limited scope
of operations of the Company, the Board does not believe that a formal compensation committee is
required. At such time as, in the opinion of the Board, the size and activities of the Company and the
number of management employees warrants it, the Board will consider it necessary to appoint a
formal compensation committee. See Section 4 — Statement of Executive Compensation — Director
and NEO Compensation.

COMMITTEES OF THE BOARD OF DIRECTORS

The Company currently has no other committees other than the Audit Committee.
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ASSESSMENTS

The board has not, as yet, established procedures to formally review the contributions of individual
directors. At this point, the directors believe that the board’s current size facilitates informal
discussion and evaluation of members’ contributions within that framework.

SECTION 7 - OTHER INFORMATION

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the beginning of the most recently completed financial year ended June 30, 2019, and as at the
date of this Information Circular, no director, executive officer or employee or former director,
executive officer or employee of the Company, nor any nominee for election as a director of the
Company, nor any associate of any such person, was indebted to the Company for other than “routine
indebtedness”, as that term is defined by applicable securities legislation; nor was any indebtedness to
another entity the subject of a guarantee, support agreement, letter of credit or other similar
arrangement or understanding provided by the Company.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as set forth in this Information Circular, no person who has been a director or executive
officer of the Company at any time since the beginning of the last financial year, ended June 30, 2019,
nor any proposed nominee for election as a director of the Company, nor any associate or affiliate of
any of the foregoing, has any material interest, directly or indirectly, by way of beneficial ownership of
securities or otherwise, in any matter to be acted upon other than the election of directors or the
appointment of auditors.

INTEREST OF INFORMED PERSONS IN MIATERIAL TRANSACTIONS

Applicable securities legislation defines “informed person” to mean any of the following: (a) a director
or executive officer of a reporting issuer; (b) a director or officer of a person or company that is itself
an informed person or subsidiary of a reporting issuer; (c) any person or company who beneficially
owns, directly or indirectly, voting securities of a reporting issuer or who exercises control or direction
over voting securities of a reporting issuer or a combination of both carrying more than 10% of the
voting rights attached to all outstanding voting securities of the reporting issuer other than voting
securities held by the person or company as underwriter in the course of a distribution; and (d) a
reporting issuer that has purchased, redeemed or otherwise acquired any of its securities, for so long
as it holds any of its securities Except as otherwise disclosed herein, no informed persons had (or has)
any interest in any transaction with the Company since the commencement of our most recently
completed financial year ended June 30, 2019, or in any proposed transaction, that has materially
affected the Company or is likely to do so.

MANAGEMENT CONTRACTS

Except as disclosed under Section 4 — Executive Compensation, the Company has no management
agreements or arrangements under which the management functions of the Company are performed
other than by the Company’s directors and executive officers.

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS

As at the date of this Information Circular, to the knowledge of the Company, no proposed nominee
for election as a director of the Company (nor any of his or her personal holding companies) has been
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subject to:

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority; or

(b) any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable shareholder in deciding whether to
vote for a proposed director.

Other than disclosed below, no proposed nominee for election as a director of the Company is, or has
been, within 10 years before the date of this Information Circular:

1. a director, chief executive officer or chief financial officer of any company (including the
Company and any personal holding company of the proposed director) that, while that person
was acting in that capacity:

(a) was subject to a cease trade order (including any management cease trade order
which applied to directors or executive officers of a company, whether or not the
person is named in the order) or an order similar to a cease trade order or an order
that denied the relevant company access to any exemption under securities legislation,
that was in effect for a period of more than 30 consecutive days (an “Order”); or

(b) was subject to an Order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from an
event that occurred while that person was acting in the capacity as director, chief
executive officer or chief financial officer.

2. a director or executive officer of any company (including the Company) and any personal
holding company of the proposed director) that, while that person was acting in that capacity,
or within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.

On October 29, 2019 at the request of management, the British Columbia Securities Commission
issued a management cease trade order against the Company’s directors, officers and insiders for
failure to file its annual audited financial statements, the management’s discussion and analysis and
the certifications of annual filings for the year ended June 30, 2019.

On January 29, 2020, the British Columbia Securities Commission (and by reciprocation, the Alberta
Securities Commission and the Ontario Securities Commission (the “Commissions”)) issued a cease
trade order of all the securities of the Company for failure to file its annual audited financial
statements, the management’s discussion and analysis and the certifications of annual filings for the
year ended June 30, 2019 and the interim financial statements, the management’s discussion and
analysis and the certifications of interim filings for the period ended September 30, 2019 (collectively,
the “Financial Materials”).

Mr. Slawomir Smulewicz, Mr. Andrew Lee and Mr. Michael Kott, each a current director of the
Company standing for election as directors at the Meeting to which this Circular relates, were directors
of the Company at the time the above noted cease trade order were issued. The Company filed the
required Financial Materials with the Commission and has applied to the British Columbia Securities Commission
for revocation of the cease trade order however, as at the date of the information circular, it still remains in
effect.
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Mr. Luis Hadic was the Chief Financial Officer, when on January 4, 2016, the British Columbia Securities
Commission (and by reciprocation, the Alberta Securities Commission) issued a cease trade order of all
the securities of Sceptre Ventures Inc. for failure to file its annual audited financial statements, the
management’s discussion and analysis and the certifications of annual filings for the year ended June
30, 2015 and the interim financial statements, the management’s discussion and analysis and the
certifications of interim filings for the period ended September 30, 2015 (collectively, the “Financial
Materials”). On January 7, 2016, a similar cease trade order was issued by the Ontario Securities
Commission. The Financial Materials were subsequently filed and the cease trade orders were
subsequently revoked by the Commissions respectively.

No proposed nominee for election as a director of the Company has, within the ten years before the
date of this Information Circular, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets
of the proposed director.

ADDITIONAL INFORMATION

Financial information about the Company is included in the Company’s financial statements and
Management’s Discussion and Analysis for the financial year ended June 30, 2019, which have been
electronically filed with regulators and are available through the Internet on the Canadian System for
Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com. Copies may be obtained
without charge upon request to the Company by email at info@g2benergy.biz or by mail at Suite 1518,
800 West Pender Street, Vancouver, British Columbia V6C 2V6. You may also access the Company’s
public disclosure documents through the Internet on SEDAR at www.sedar.com.

DIRECTOR APPROVAL

The contents of this Circular and the sending thereof to the shareholders have been approved by the
Directors of the Company.

Dated at Vancouver, British Columbia, this 10" day of August, 2020.

BY ORDER OF THE BOARD

Signed: “Slawomir Smulewicz”

Slawomir Smulewicz
President and Chief Executive Officer
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SCHEDULE “A”

GREEN 2 BLUE ENERGY CORP.
(the “Company”)

AUDIT COMMITTEE CHARTER

This Charter establishes the composition, the authority, roles and responsibilities and the general
objectives of the Company’s audit committee, or its Board of Directors in lieu thereof (the “Audit
Committee”). The roles and responsibilities described in this Charter must at all times be exercised in
compliance with the legislation and regulations governing the Company and any subsidiaries.

1.
(@)

(b)

(©)

(@)

(b)

(©)

(d)

3.

Composition

Number of Members. The Audit Committee must be comprised of a minimum of three directors
of the Company.

Chair. If there is more than one member of the Audit Committee, members will appoint a chair
of the Audit Committee (the “Chair”) to serve for a term of one (1) year on an annual basis. The
Chair may serve as the chair of the Audit Committee for any number of consecutive terms.

Financial Literacy. All members of the audit committee will be financially literate as defined by
applicable legislation. If upon appointment a member of the Audit Committee is not financially
literate as required, the person will be provided with a period of three months to acquire the
required level of financial literacy.

Meetings

Quorum. The quorum required to constitute a meeting of the Audit Committee is set at a
majority of members.

Agenda. The Chair will set the agenda for each meeting, after consulting with management and
the external auditor. Agenda materials such as draft financial statements must be circulated to
all Audit Committee members for members to have a reasonable amount of time to review the
materials prior to the meeting.

Notice to Auditors. The Company’s auditors (the “Auditors”) will be provided with notice as
necessary of any Audit Committee meeting, will be invited to attend each such meeting and will
receive an opportunity to be heard at those meetings on matters related to the Auditor’s duties.

Minutes. Minutes of the Audit Committee meetings will be accurately recorded, with such
minutes recording the decisions reached by the committee.

Roles and Responsibilities

The roles and responsibilities of the Audit Committee include the following:

External Auditor

The Audit Committee will:
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(b)

(c)
(d)

(e)

(f)

(8)

Selection of the external auditor. Select, evaluate and recommend to the Board, for shareholder
approval, the Auditor to examine the Company’s accounts, controls and financial statements.

Scope of Work. Evaluate, prior to the annual audit by the Auditors, the scope and general extent
of the Auditor’s review, including the Auditor’s engagement letter.

Compensation. Recommend to the Board the compensation to be paid to the external auditors.

Replacement of Auditor. If necessary, recommend the replacement of the Auditor to the Board
of Directors.

Approve Non-Audit Related Services. Pre-approve all non-audit services to be provided by the
Auditor to the Company or its subsidiaries.

Responsibility for Oversight. Must directly oversee the work of the Auditor. The Auditor must
report directly to the Audit Committee.

Resolution of Disputes. Assist with resolving any disputes between the Company’s management
and the Auditors regarding financial reporting.

Consolidated Financial Statements and Financial Information

The Audit Committee will:

(a)

(d)

Review Audited Financial Statements. Review the audited consolidated financial statements of
the Company, discuss those statements with management and with the Auditor, and
recommend their approval to the Board.

Review of Interim Financial Statements. Review and discuss with management the quarterly
consolidated financial statements, and if appropriate, recommend their approval by the Board.

MD&A, Annual and Interim Earnings Press Releases, Audit Committee Reports. Review the
Company’s management discussion and analysis, interim and annual press releases, and audit
committee reports before the Company publicly discloses this information.

Auditor Reports and Recommendations. Review and consider any significant reports and
recommendations issued by the Auditor, together with management’s response, and the extent
to which recommendations made by the Auditor have been implemented.

Risk Management, Internal Controls and Information Systems

The Audit Committee will:

(a)

(b)

(c)

Internal Control. Review with the Auditors and with management, the general policies and
procedures used by the Company with respect to internal accounting and financial controls.
Remain informed, through communications with the Auditor, of any weaknesses in internal
control that could cause errors or deficiencies in financial reporting or deviations from the
accounting policies of the Company or from applicable laws or regulations.

Financial Management. Periodically review the team in place to carry out financial reporting
functions, circumstances surrounding the departure of any officers in charge of financial
reporting, and the appointment of individuals in these functions.

Accounting Policies and Practices. Review management plans regarding any changes in
accounting practices or policies and the financial impact thereof.
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(d)

Litigation. Review with the Auditors and legal counsel any litigation, claim or contingency,
including tax assessments, that could have a material effect upon the financial position of the
Company and the manner in which these matters are being disclosed in the consolidated
financial statements.

Other. Discuss with management and the Auditors correspondence with regulators, employee
complaints, or published reports that raise material issues regarding the Company’s financial
statements or disclosure.

Complaints

(a) Accounting, Auditing and Internal Control Complaints. The Audit Committee must establish a
procedure for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal controls or auditing matters.

(b) Employee Complaints. The Audit Committee must establish a procedure for the confidential
transmittal on condition of anonymity by the Company’s employees of concerns regarding
guestionable accounting or auditing matters.

4. Authority

€)) Auditor. The Auditor, and any internal auditors hired by the company, will report directly to the
Audit Committee.

(b) Independent Advisors. The Audit Committee may, at the Company’s expense and without the
approval of management, retain the services of independent legal counsels and any other
advisors it deems necessary to carry out its duties and set and pay the monetary compensation
of these individuals.

5. Reporting

The Audit Committee will report to the Board on:

(@)
(b)

(€)
()
(e)
()
)

(h)

the Auditor’s independence;

the performance of the Auditor and any recommendations of the Audit Committee in relation
thereto;

the reappointment and termination of the Auditor;

the adequacy of the Company’s internal controls and disclosure controls;

the Audit Committee’s review of the annual and interim consolidated financial statements;
the Audit Committee’s review of the annual and interim management discussion and analysis;

the Company’s compliance with legal and regulatory matters to the extent they affect the
financial statements of the Company; and

all other material matter dealt with by the Audit Committee.
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