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SOLAR ALLIANCE ENERGY INC.

MANAGEMENT INFORMATION CIRCULAR
AS AT DECEMBER 27, 2019

PERSONS MAKING THE SOLICITATION

This management information circular (the “Information Circular”) is being mailed by the management of Solar
Alliance Energy Inc. (the “Company") to everyone who was a shareholder of record of our company on December
27, 2019, which is the date that has been fixed by the directors (the “Board”) of the Company as the record date to
determine the shareholders who are entitled to receive notice of the meeting.

We are mailing this Information Circular in connection with the solicitation of proxies by and on behalf of our
management for use at the annual general and special meeting of the shareholders of the Company that is to be held
on January 31, 2020, at 9:00 a.m. (PST) at the offices of the Company, Unit 1 — 15782 Marine Drive, White Rock,
British Columbia (the “Meeting”). 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.

Under our Articles, one shareholder must be present in person or represented by proxy holding or representing not
less than one share of the issued shares entitled to vote at the Meeting before any action may validly be taken at the
Meeting. If such a quorum is not present in person or by proxy, we will reschedule the Meeting.

References to dollars ($) in this Information Circular shall mean Canadian dollars unless otherwise indicated.

PART 1-VOTING

HOW A VOTE IS PASSED

All of the matters that will come to a vote at the Meeting as described in the attached Notice of Meeting are ordinary
resolutions and can be passed by a simple majority — that is, if more than half of the votes that are cast are in favour,
the resolution is approved.

WHO CAN VOTE?

If you are a registered shareholder of the Company as at December 27, 2019, you are entitled 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”). If your shares are registered in the name of a “nominee” (usually a bank, trust company, securities dealer
or other financial institution) 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.

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 forty-eight (48) hours, excluding Saturdays,
Sundays and holidays, prior to the time of the Meeting or adjournment thereof to our transfer agent, Computershare
Investor Services Inc., 100 University Avenue, 8th floor, Toronto, Ontario, Canada M5J 2Y1, facsimile: within
North America +1-866-249-7775 and outside North America +1-416-263-9524.

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. Those persons are directors and/or officers 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 at the Meeting as
follows:

v FOR the appointment of Morgan & Company LLP, Chartered Professional Accountants, as the
auditor of the Company and to authorize the directors to fix the remuneration to be paid to the
auditor;

v" FOR the fixing the number of directors at five;
v" FOR the election of the proposed nominees as directors; and
v" FOR the resolution to approve the renewal of the Company’s stock option plan.

For more information about these matters, see Part 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 on 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 and delivering this signed written
statement to the Registered Office of the Company at Unit 1 — 15782 Marine Drive, White Rock, B.C. V4B 1E6 or
(d) in any other manner permitted by law.

Your proxy will only be revoked if a revocation is received by 4:00pm (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.

NON-REGISTERED SHAREHOLDERS

If your shares are not registered in your own name, they will be held in the name of a “nominee,” usually a bank,
trust company, securities dealer or other financial institution and, as such, your nominee will be the entity legally
entitled to vote your common shares and must seek your instructions as to how to vote your shares.

Accordingly, unless you have previously informed your nominee that you do not wish to receive material relating to
shareholders’ meetings, you will have received this Information Circular from your nominee, together with a form
of proxy or a request for voting instruction form. If that is the case, it is most important that you comply strictly
with the instructions that have been given to you by your nominee on the voting instruction form. If you have
voted and wish to change your voting instructions, you should contact your nominee to discuss whether this is
possible and what procedures you must follow.

If your shares are not registered in your own name, the Company’s transfer agent will not have a record of your
name and, as a result, unless your nominee has appointed you as a proxyholder, will have no knowledge of your
entitlement to vote. If you wish to vote in person at the Meeting, therefore, please insert your own name in the space
provided on the form of proxy or voting instruction form that you have received from your nominee. If you do this,
you will be instructing your nominee to appoint you as proxyholder. Please adhere strictly to the signature and
return instructions provided by your nominee. It is not necessary to complete the form in any other respect, since
you will be voting at the Meeting in person. Please register with the transfer agent, Computershare Investor
Services Inc., upon arrival at the Meeting.

The Notice of Meeting, this Information Circular and a Financial Statement Request Form to receive our
Consolidated Financial Statements and Management’s Discussion and Analysis for the fiscal year ended
December 31, 2018, are being sent to both registered and non-registered owners of our common shares. If
you are a non-registered owner and we have sent these materials to you directly, your name and address and
information about your holdings of common shares of the Company have been obtained in accordance with
applicable securities regulatory requirements from the nominee holding the securities on your behalf. By
choosing to send these materials to you directly, the Company (and not your nominee) has assumed
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.
Please return your voting instructions as specified in the request for voting instructions form.

The Meeting materials are not being sent to registered or beneficial owners using the Notice and Access procedure
contained in NI 54-101. The Company is sending the Meeting materials directly to non-objecting beneficial holders
(as defined in NI 54-101). The Company will pay for intermediaries to deliver the Meeting materials to objecting
beneficial holders (as defined in NI 54-101) and objecting beneficial holders will receive the Meeting materials from
the intermediary.

PART 2 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized voting share capital of the Company consists of an unlimited number of common shares. The
Company has authorized capital of an unlimited number of preferred shares of which none have been issued. Each



holder of common shares is entitled to one vote for each common share registered in his or her name at the close of
business on December 27, 2019, the date fixed by our directors as the record date for determining who is entitled to
receive notice of and to vote at the Meeting.

At the close of business on December 27, 2019, there were 217,369,386 common shares outstanding (the
“Qutstanding Shares”). To the knowledge of our directors and officers, except as noted below, there were no
persons or companies who beneficially own, directly or indirectly or exercise control or direction over shares
carrying more than 10% of the voting rights attached to all Outstanding Shares of the Company.

No. of % of outstanding
Shareholder Common Shares Common Shares
Tom Anderson © 99,039,082 45.56%

Notes:

@ The 99,039,082 Common Shares are owned as to 76,398,174 Common Shares by Inspiration Holdings, a private corporation, managed by
Tom Anderson and 22,640,908 Common Shares held by Tom Anderson directly.

PART 3 — THE BUSINESS OF THE MEETING

1. Financial Statements

The Consolidated Financial Statements and Management’s Discussion and Analysis of the Company for the fiscal
year ended December 31, 2018, will be placed before you at the Meeting. These financial statements may be
requested by completing the enclosed Financial Statement Request Form that accompanies this Information Circular
or may be viewed on www.sedar.com.

2. Increase Number of Directors to Five

Under Solar Alliance’s Articles, the number of directors may be fixed or changed from time to time by ordinary
resolution but shall not be fewer than three. The number of directors was last set at four and there are currently five
directors and five nominees proposed by management for election as directors at the Meeting.

Management of the Company recommends that shareholders vote in favour of fixing the number of directors
at five. Unless you give other instructions, the persons named in the enclosed form of proxy intend to vote
FOR fixing the number of directors at five.

3. Election of Directors

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 resigns or otherwise vacates office before that time.

Nominees for Election

The following are the nominees proposed for election as directors of the Company together with the number of
voting securities of the Company that are beneficially owned, directly or indirectly, or over which control or
direction is exercised, by each nominee. All of the nominees are currently directors of the Company. Each of the
nominees has agreed to stand for election and we are not aware of any intention of any of them not to do so. If,
however, one or more of them should become unable to stand for election, it is likely that one or more other persons
would be nominated at the Meeting for election and, in that event, the persons designated in the form of proxy will
vote in their discretion for a substitute nominee.

As of the date hereof, no additional director nominations for the Meeting have been received by the Company in
compliance with the Company’s Advance Notice Policy approved by the Board on April 27, 2018.


http://www.sedar.com/

Voting Shares

Name and State/Province and P%smon with Principal Occupation D'TeCtOf Beneficially Owned
Country of Residence ompany since or Controlled ®
Jason Bak, @ Non-Executive : Chief Executive Officer of the September 12,127,649 @
Vancouver, Canada Chairman, Company since incorporation on 18, 2017
Director September 18, 2017 until February 15,
2019. Non-Executive Chairman of the
Company since February 15, 2019
Ken Stadlin, @ Director President and Chief Executive Officer December Nil
Maryland, USA of Kenergy Solar Inc., a Washington, 1, 2017
D.C. based solar sales and installation
company
Anton Shihoff, ® Director Director and Partner of Altostrata May 4, Nil
Dublin, Ireland Energy Limited, a privately held 2018
investment company specialising in
clean technology
Michael Clark, President and Chief Marketing Officer of the February 5,693,166 3
Toronto, Canada Chief Executive : Company from December 1, 2017 until | 15, 2019
Officer, April 27, 2018. Chief Operating Officer
Director of the Company from April 27, 2018
until February 15, 2019. President and
Chief Executive Officer of the
Company since February 15, 2019.
Robert J. Miller, Director Owner Business to Business or July 186, Nil
Nevada, USA Government consultant since 2005. 2019
Governor of the State of Nevada from
1989 to 1999.
Notes:

@ Member of the Audit Committee, of which David Lamont was the Chair until February 13, 2019 before he resigned as a
director on February 13, 2019. Ken Stadlin has been the Chair since February 13, 2019.

@ The 12,127,649 shares are owned as to 5,628,920 by a private corporation of which Mr. Bak is a director, 233,295 by a

second private corporation controlled by Mr. Bak and 6,265,434 held by Mr. Bak directly.

@ The 5,693,166 shares are owned as to 4,040,666 by Clark Public Affairs, Ltd., a private corporation owned wholly by Mr.
Clark, and 1,652,500 held by Mr. Clark directly.
@ Information as to ownership of shares has been taken from insider reports or other disclosure documents electronically filed

with regulators by the entity and publicly available through the Internet at the web site for the Canadian System for
Disclosure by Insiders (SEDI) at www.sedi.ca or the Canadian System for Document Analysis and Retrieval (SEDAR) at

www.sedar.com.

Management of the Company recommends that shareholders vote in favour of the nominees for election as
directors. Unless you give other instructions, the persons named in the enclosed form of proxy intend to vote
FOR the election of the five nominees as directors of the Company for the ensuing year.

Cease Trade Order and Bankruptcy

On May 1, 2015, the Company was granted a Management Cease Trade Order (“MCTO”) issued by the British
Columbia Securities Commission (“BCSC”) while it completed negotiations to acquire Solar Alliance of America,
Inc. and had its 2014 financial statement audit completed. The MCTO restricted all trading in the Company’s
securities whether direct or indirect, by any of the executive officers of the Company until such time as the
outstanding financial reports were filed with the respective securities commissions. The Company issued bi-weekly
updates regarding the MCTO by press-release, as required. The 2014 financial statements originally due by April 30,
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2015, were filed on SEDAR on June 11, 2015. The filing due date for the first interim quarterly report for the period
ended March 31, 2015 was May 29, 2015 and accordingly, after the 2014 year-end financial were filed, the MTCO
remained in place until the 2015 Q1 report was filed, which was on June 19, 2015. The MCTO was revoked by the
BCSC on June 24, 2015.

Other than what has been set out above, no proposed director of the Company is, as at the date of this Information
Circular, or was within 10 years before the date of this Information Circular, a director, chief executive officer or
chief financial officer of any company (including the Company), that:

(@)

(b)

was subject to a cease trade order, an order similar to a cease trade order or an order that denied the
relevant company access to any exemption under securities legislation for a period of more than 30
consecutive days, that was issued while the director or executive officer was acting in the capacity as
director, chief executive officer or chief financial officer; or

was subject to a cease trade order, an order similar to a cease trade order or an order that denied the
relevant company access to any exemption under securities legislation for a period of more than 30
consecutive days, that was issued after the director or executive officer 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.

No director or proposed director or executive officer of the Company:

(@)

(b)

is, as at the date of this Information Circular, or has been within the 10 years before the date of this
Information Circular, a director or executive officer of any company (including the Company) 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; or

has, within 10 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, executive officer or shareholder.

No director or proposed director or executive officer of the Company has been subject to:

(@)

(b)

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

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



4, Appointment of the Auditor

Morgan & Company LLP has served as auditor of the Company since March 22, 2019. The Company’s
management recommends that shareholders vote in favour of the re-appointment of Morgan & Company LLP, as the
Company’s auditor for the ensuing year and in favour of granting the Board the authority to determine the
remuneration to be paid to the auditor.

The reporting package for the change in auditor is attached as “Appendix A”.

Unless you give other instructions, the persons named in the enclosed form of proxy intend to vote FOR the
appointment of Morgan & Company LLP to act as our auditor until the close of our next annual general
meeting and to authorize the Board to fix the remuneration to be paid to the auditor.

5. Approval of Renewal of Stock Option Plan

The Company currently has in place a rolling stock option plan (the “Option Plan”) pursuant to which the Company
may grant incentive stock options to directors, officers, employees, and consultants of the Company or any of its
affiliates (“Eligible Persons”). In accordance with the rules and policies of the TSX Venture Exchange (the “TSX-
V"), shareholders must each year approve the Option Plan. The policies require that a stock option plan must
specify a maximum number of shares issuable under it, which number can later be increased to a higher specified
number only if authorized by the shareholders and accepted by the TSX-V.

The Option Plan permits the granting of options of up to 10% of the common shares of the Company issued and
outstanding at the date of grant.

The Board is of the view that it is in the best interests of the Company to approve the Option Plan, which will enable
the Board to grant options to Eligible Persons as a means of rewarding positive performance and providing incentive
to attract and retain personnel to effectively manage the affairs of the Company.

To summarize, the Option Plan authorizes the Board to grant stock options to the Eligible Persons on the following
terms:

1. The number of shares subject to each option is determined by the Board provided that the Option Plan, together
with all other previously established or proposed share compensation arrangements may not, during any 12-
month period, result in:

(@) the issuance of stock options to any one person, within that period, of a number of shares exceeding
5% of the issued shares of the Company;

(b) the issuance, within that period, to insiders of the Company of a number of shares exceeding 10%, or
to one insider of a number exceeding 5%, or to a consultant of a number exceeding 2%; the aggregate
number of shares granted to all eligible recipients employed to provide investor relations activities (as
defined by the TSX-V) must not exceed 2% of the issued shares of the Company.

2. The aggregate number of shares which may be issued pursuant to options granted under the Option Plan,
inclusive of options granted and outstanding under the previous stock option plan, may not exceed 10% of the
issued and outstanding shares of the Company as at the date of the grant (after giving effect to the amendment
described above).

3. The exercise price of options must be determined by the Board in compliance with applicable stock exchange
policies.

4. The Option Plan provides that options are exercisable for ten years unless the Board provides for another
exercise period when the options are granted in compliance with applicable stock exchange policies.

5. Options granted under the Option Plan are non-assignable and non-transferable. The options can only be
exercised by the option holder as long as the option holder remains an Eligible Person pursuant to the Option
Plan or within a period of not more than 90 days (30 days for providers of investor relations services) after
ceasing to be an Eligible Person or, if the option holder dies or can no longer serve the Company due to



disability, within the earlier of (a) a period following such death or disability equal to the period of such option
holder’s service to the Company, and (b) 365 days from the date of the optionee's death or disability.

6. The options granted pursuant to the Option Plan will be vested on a basis to be determined by the Board and
may be vested immediately upon granting.

7. The options granted to an Eligible Person conducting investor relations activities must vest in stages over a
period of not less than 12 months with no more than % of the Options vesting in any three-month period. No
acceleration of the vesting provisions on options granted in regards to investor relations activities is allowed
without prior TSX-V approval.

8. On the occurrence of certain “substitution events” (including certain reorganizations, amalgamations, mergers
or business combinations and takeover bids), all outstanding options will vest.

9. The Option Plan provides that the options of a deceased option holder expire on the earlier of (a) a period equal
to the period the deceased option holder served the Company and (b) 365 days following death.

10. The Option Plan provides that if a consultant holding options becomes another kind of Eligible Person at the
termination of a consulting contract - (e.g. if a consultant is hired as an employee), he or she will continue to
hold the options granted when a consultant. Similarly, if an Eligible Person who is not a consultant becomes a
consultant, he or she will continue to hold the options granted to him or her prior to becoming a consultant.

11. The Board has the discretion (subject to applicable stock exchange rules) to extend the expiry dates of options
granted to consultants following the termination of a consulting agreement in the same way it can extend the
expiry dates of options granted to other option holders following termination of service to the Company.

Recommendation

The Company is of the view that the Option Plan provides the Company with the flexibility necessary to attract and
maintain the services of senior management and other employees in competition with other companies in the
mineral resource industry. A copy of the Option Plan attached hereto as Appendix “B”. The Board shall also have
the authority to amend the Option Plan to reduce the benefits to its participants if in their discretion it is necessary or
advisable in order to obtain any necessary regulatory approvals.

Shareholder Approval

The Company is asking its Shareholders to vote affirmatively on the following ordinary resolution to approve the
renewal the Option Plan (the “Option Plan Resolution”):

“BE IT RESOLVED THAT, subject to regulatory approval, the Option Plan authorizing the directors to grant
options on shares totaling up to a maximum of 10% of the Company’s common shares issued and outstanding from
time to time, as at the date of the relevant grant, be and it is hereby approved, together with all options granted
thereunder as at the date hereof, and that the Board of Directors be and they are hereby authorized, without further
shareholder approval, to carry out the intent of this resolution.”

If this resolution is approved by shareholders, it is expected that the Board will in due course grant further options
under the Option Plan as the Board deems fit in light of the overall compensation program and the relative efforts
and contributions of the eligible participants under the Option Plan.

The Board recommend that shareholders vote for the Option Plan Resolution. In the absence of contrary
instructions, the persons named in the enclosed form of proxy intend to vote for the Option Plan Resolution.
The discretionary authority granted by the enclosed proxy will be used by management to approve any
amendments to the above resolution acceptable to it.



PART 4 - EXECUTIVE COMPENSATION

Director and Named Executive Officer Compensation Excluding Compensation Securities

The following information is provided as required under Form 51-102F6V — Statement of Executive Compensation —
Venture Issuers. All amounts in this form are expressed in Canadian dollars.

Named Executive Officers

“Named Executive Officers” and “NEOs” means each of the following individuals:

€)] each individual who, in respect of the company, during any part of the most recently completed
financial year, served as chief executive officer, including an individual performing function similar to a
chief executive officer;

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

(© 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 whose total compensation was more than $150,000, as determined in accordance with
subsection 1.3(5), for that financial year;

(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.

During the most recent fiscal year ended December 31, 2018, the Company had four NEOs.

Table of compensation excluding stock options and compensation securities
Name Year Salary, Bonus | Committee Value of Value of all Total
and consulting %) or meeting | perquisites other compensation
position fee, fees % compensation %)
retainer or %) %
commission
$)

Michael Clark, | 2018 |  $189,600 Nil Nil Nil Nil $189,600
Chief Marketing
Officer @ 2017 $165,000 Nil Nil Nil Nil $165,000




Golden Oak 2018 $150,000 Nil Nil Nil Nil $150,000
Corporate

Services Ltd.,

Chief Financial

Officer and

Corporate

Secretary @

Jason Bak, 2018 $291,360 Nil Nil Nil Nil $291,360
Executive Nil Nil Nil .

Chairman and 2017 $291,360 Nil $291,360
Chief Executive

Officer @

Alan Fleishman, | 2018 $37,500 Nil Nil Nil Nil $37,500
Former . . . .

President @ 2017 $190,848 Nil Nil Nil Nil $190,848
Anton Shihoff, 2019 Nil Nil Nil Nil Nil Nil
Director 2018 Nil Nil Nil Nil Nil Nil
Ken Stadlin, 2019 Nil Nil Nil Nil Nil Nil
Director 2018 Nil Nil Nil Nil Nil Nil
Director @

(1) On February 15, 2019 Michael Clark was appointed President and Chief Executive Officer and Jason Bak became non-Executive
Chairman.

(2)  Consulting fees are paid to Golden Oak Corporate Services Ltd., which provides Doris Meyer’s and Dan O’Brien’s services to the
Company as Corporate Secretary and Chief Financial Officer respectively.

(3)  Alan. Fleishman was President of the Company from December 1, 2017 to April 30, 2018.
(4) David Lamont resigned as a director on February 19, 2019.
External Management Companies

None of the NEOs or directors of the Company have been retained or employed by an external management
company which has entered into an understanding, arrangement or agreement with the Company to provide
management services to the Company, directly or indirectly.



Stock Options and Other Compensation Securities

Compensation Securities

Name and Type of Number of Date of Issue, Closing Closing Expiry
position compensation | compensatio issue or convers | price of price of date
security n securities, grant ionor | security | security or
number of exercise or underlying
underlying price underlyi | security at
securities, %) ng on year end
and date of %)
percentage grant ($)
of class
Dan
O’Brien
R . 250,000 @ February 1, February 1,
Chlef _ Stock Options 0.0% @ © 2018 $0.08 $0.06 $0.03 2023
Financial
Officer
Doris
Meyer, : 250,000 @ February 1, February 1,
Co%mate Stock Options | 00 %)) 2018 $0.08 | $0.06 $0.03 pioid
Secretary
Anton
. . 500,000 @ May 4,
g:lrzgzr Stock Options 0.0% @ @ May 4, 2018 | $0.08 $0.065 $0.03 2023

(1) Each stock option entitles the holder to purchase one common share of the Company.

(2) This figure represents the number of underlying common shares issuable upon exercise of the stock option as a percentage of the total
issued and outstanding common shares of the Company as at December 31, 2018 being 96,323,786 shares. These stock options
granted on February 1, 2018 are the only stock options held by each person.

(3) This stock option vested 50% on grant and 50% 6 months thereafter

(4) This stock option was fully vested on the date of grant.

No compensation securities were exercised by any NEO or director of the Company during the most recently
completed financial year ended December 31, 2018.

As of December 31, 2018, the total compensation securities held by NEO’s and directors of the Company were as
follows:

Name and Type of compensation Total number of Total number of common share
position security compensation securities underlying compensation securities
JEaSO” Bak, 792,000 @ $0.085 per share
xecutive -
Chairman and . expiring January 31, 2019
- Stock Options 500,000 @ $0.07 per share 1,292,000
Chief -
. expiring December 15, 2020
Executive
Officer
Michael 500,000 @ $0.07 per share
Clark, Chief expiring December 15, 2020
Marketing Stock Options 500,000 @ $0.08 per share 1,000,000
Officer expiring December 22, 2022
Dan O’Brien, . 250,000 @ $0.08 per share
Chief Stock Options expiring February 1, 2023 250,000




Financial

Officer

Doris Meyer,

Corporate Stock Options 250'.090 @ 30.08 per share 250,000
expiring February 1, 2023

Secretary

Anton

Shihoff, Stock Options 500,000 @ $0.08 per share 500,000

. expiring May 24, 2023

Director

Ken Stadlin, 500,000 @ $0.07 per share

Director Stock Options expiring December 15, 2020 500,000

500,000

David 492,000 @%$0.085

Lamont, . expiring January 31, 2019

Director Stock Options 500,000 @$0.075 992,000

expiring November 30, 2021

Stock option plans and other incentive plans

As described in Item 5, the Company has in place the Option Plan pursuant to which the Company may grant
incentive stock options to directors, officers, employees, and consultants of the Company or any of its affiliates
(“Eligible Persons”). In accordance with the rules and policies defined in Part 3, Item: 4, shareholders must each
year approve the Option Plan — see Part 3, Item: 5. - Approval of Renewal of the Stock Option Plan.

The Board is of the view that it is in the best interests of the Company to approve the renewal of the Option Plan,
which will enable the Board to grant options to Eligible Persons as a means of rewarding positive performance and
providing incentive to attract and retain personnel to effectively manage the affairs of the Company.

The Company does not have any other compensation security plans.

Employment, consulting and management agreements

The Company has the following arrangements in respect of remuneration received or that may be received by the
NEOs in the Company's most recently completed fiscal year ended December 31, 2018 in respect of compensating
such officers in the event of termination of employment (as a result of resignation, retirement, change of control,
etc.) or a change in responsibilities following a change of control.

Jason Bak, Executive Chairman and Chief Executive Officer

Super Power Energy Corp., a company of which Jason Bak is a director, entered into a consulting agreement (the
“Bak Agreement”) with the Company on inception of the Company. Under the Bak Agreement, Mr. Bak is
employed for an indefinite period of time unless he is terminated in accordance with the terms of the agreement. Mr.
Bak served as President and Secretary from the Company’s inception until December 1, 2017, when he was
appointed Executive Chairman and Chief Executive Officer. The Bak Agreement contains provisions for Mr. Bak’s
annual base salary, set at $291,360 per annum as at December 31, 2018. Pursuant to the Bak Agreement, Mr. Bak
may be paid a bonus payment equal to ten percent (10%) of the Company’s total earnings before, income taxes,
depreciation and amortization (“EBIDA”) in each fiscal year during the term of the Bak Agreement, calculated by
reference to the Company’s annual audited financial statements. This bonus payment shall be payable within thirty
(30) days after the release of the Company’s audited financial statements for each fiscal year and shall be prorated
for partial years of service under the Bak Agreement. In the event the Bak Agreement is terminated by either party,
the Company shall subsequently pay Mr. Bak a residual fee equal to 10% of the Company’s EBIDA following such
termination to the extent that such EBIDA are attributable to a project the Company acquired before the effective
date of such termination of the Bak Agreement. The Company’s obligation to make such residual fee payments on
any such project shall expire five (5) years following the date when the Company first generates power for sale in
connection with that project.




Michael Clark, Chief Marketing Officer

Clark Public Affairs Ltd., a company controlled by Michael Clark, entered into a consulting agreement (the “Clark
Agreement”) with the Company on August 17, 2016. Under the Clark agreement, Mr. Clark is employed for an
indefinite period of time unless he is terminated in accordance with the terms of the agreement. Mr. Clark serves as
Chief Marketing Officer. The Clark Agreement contains provisions in respect of Mr. Clark’s annual base salary, set
at $189,600 per annum as at December 31, 2018.

Golden Oak Corporate Services Ltd., Chief Financial Officer and Corporate Secretary

From February 1, 2018 to February 17, 2019, the Company was a party to a consulting agreement (“Golden Oak
Agreement”) with Golden Oak Corporate Services Ltd. (“Golden Oak™), a company controlled by Doris Meyer.
Golden Oak provides the services of Dan O’Brien as Chief Financial Officer and Doris Meyer as Corporate
Secretary, as well as accounting, financial, corporate and regulatory compliance services in consideration of an
annual service fee plus applicable taxes and reimbursement of reasonable office costs and expenses and all pre-
approved travel and out-of-pocket expenses incurred by Golden Oak in furtherance of or in connection with the
business of the Company and its subsidiaries. The Golden Oak Agreement was for an initial term of one year and,
unless terminated in accordance with its terms, is automatically renewed annually. The annual fee of $150,000 was
set on February 1, 2018. The Golden Oak Agreement was terminated on February 7, 2019 and agreed to operate on
a day-to-day basis since that date.

Termination and Change of Control Benefits
The Bak Agreement does not contain any termination or change of control clauses.

The Clark Agreement may be terminated by Mr. Clark on giving the Company thirty (30) days written notice,
provided that the Company may waive such notice, in which case the employment will terminate upon the Company
giving such waiver. The agreements can be terminated by the Company for cause without notice and without cause
with sixty (60) days written notice or payment in lieu

Under the terms of the employment agreements detailed above, in the event of termination other than for cause, then
Messrs. Bak and Clark would be entitled to the following compensation and Golden Oak would be entitled to the
following fees:

.. Termination
. Termination value
Name Position . value on change
without cause
of control
Jason Bak Executive Chairman and Chief $Nil $Nil
Executive Officer
Michael Clark Chief Marketing Officer $31,600 $Nil
Golden Oak Chief Financial Officer, Corporate $150,000 $150,000
Secretary

Directors' and Officers’ Insurance

The Company procures a comprehensive directors’ and officers’ liability insurance program. Subject to policy
conditions, this program is intended to cover each individual’s liability arising from their duties as a director or
officer of the Company provided, they acted honestly and in good faith with a view to the best interests of the
Company.

Compensation of Non-Executive Directors

In 2019 the Board decided the non-executive directors may paid a flat rate of $1,000 per meeting retroactive to the
date of their appointment.



Directors are entitled to be reimbursed for reasonable expenditures incurred in performing their duties as directors.
The Company may, from time to time, grant options to purchase common shares to the directors.

Oversight and description of director and NEO compensation
Compensation Philosophy

Our overall compensation philosophy is to provide a compensation package that enables us to attract, retain and
motivate executive officers and employees to achieve our short-term and long-term business goals. Consistent with
this philosophy, the following goals provide a framework for our executive officer’s compensation program:

e  Pay competitively to attract, retain, and motivate executive officers;
e Relate total compensation for each executive officer to overall company performance;

e Aggregate the elements of total compensation to reflect competitive market requirements and to
address strategic business needs;

e Expose a portion of each executive officer’s compensation to risk, the degree of which will positively
correlate to the level of the named executive officer’s responsibility and performance; and

o Align the interests of our named executive officers with those of our shareholders.

The Company’s directors or Named Executive Officer’s are not permitted to purchase financial instruments,
including, for greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange funds
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation or held,
directly or indirectly, by the Named Executive Officer or director.

Oversight of Executive Compensation Program

The Board is responsible for establishing a compensation policy and administering the compensation programs of
our executive officers. The members of the Board are Jason Bak (Chair), Michael Clark, Ken Stadlin, Anton
Shihoff and Robert Miller. Messrs. Stadlin, Shihoff and Miller are considered independent directors under the rules
of the TSX-V and applicable securities legislation. Mr. Bak and Mr. Clark, being management are not considered to
be independent directors.

The amount of compensation paid by the Company to each of its executive officers and the terms of those persons’
employment is determined solely by the Board. The Board considers the implications of risks associated with the
Company’s compensation policies and practices and considers the compensation paid by the Company to mitigate
those policies and practices that could encourage a named executive officer or any employee of the Company to take
inappropriate or excessive risks in order to enhance any portion of their compensation package.

The Board also recommends the amount of compensation paid by the Company to its independent directors.
Compensation Program Overview

The compensation package is comprised of:
e base salary or fees;
e equity based compensation in the form of stock options to purchase common shares pursuant to the
Company’s Option Plan.

In making determinations of salary levels for the executive officers, the Board considers the equity compensation
provided under the Option Plan to provide a compensation package that encourages and motivates performance.



Base Salary

The base salary currently paid to our executive officers is commensurate with the nature of our business and their
individual experience, duties and scope of responsibilities.

The Company intends for salary levels to be consistent with competitive practices of comparable institutions and
each executive’s level of responsibility. The Board is likely to determine the level of any salary (or salary increase)
after reviewing the qualifications, experience, and performance of the particular executive officer and the nature of
our business, the complexity of its activities, and the importance of the executive’s contribution to the success of the
business through discussion only, with no formal objectives (performance or otherwise) or criteria. The Board may
also take into consideration salaries paid to others in similar positions in the Company’s industry based on the
experience of the Board members and review of publicly available information. The discussion of the information
and factors considered and given weight by the Board is not intended to be exhaustive, but it is believed to include
all material factors considered by the Board. In reaching the determination to approve and recommend the current
base salaries of the Company’s executive officers, the Board did not assign any relative or specific weight to the
factors which were considered, and the members may have given a different weight to each factor. The Board will
review and adjust the base salaries of our executive officers when deemed appropriate.

Option-based awards

Executive officers of the Company, as well as directors, employees and consultants (together the “Optionees”), are
eligible to participate in the Company’s Option Plan. Stock option grants are an important part of the Company’s
incentive strategy permitting Optionees to share in any appreciation of the market value of the Company’s shares
over a stated period of time, and it is intended to reinforce commitment to long-term growth and shareholder value.
Stock options reward overall corporate performance, as measured through the price of the Company’s shares, and
enables participants to acquire and maintain an ownership position in the Company.

The Board recommends the individual stock options to the Board and the size of the grants are dependent on, among
other things, each individual’s level of responsibility, authority and importance to the Company and the degree to
which such long-term contribution to the Company will be responsible for its long-term success. The Board also
evaluates the number of options an individual has been granted, the exercise price of the options and the term
remaining on those options when considering further grants. Options are usually priced at the closing trading price
of the Company’s shares on the business day immediately preceding the date of grant and the current policy of the
Board is that options expire five years from the date of grant.

The Company normally grants stock options to an executive officer when they first join the Company based on their
level of responsibility. Additional grants may be made periodically to ensure that the number of options granted to
any particular officer is commensurate with the officer’s ongoing level of responsibility within the Company.

See “Outstanding Option-Based Awards” and “Incentive Plan Awards — Value vested or earned during the year”
below, as well as Part 5 — Securities Authorized for Issuance under Equity Compensation Plans.

Benefits and Perquisites

The Company’s named executive officers do not receive perquisites or benefits that are not generally available to all
employees of the Company.

Pension Plan Benefits

The Company has no formal pension, retirement or other long-term incentive compensation plan in place for its
directors, officers or employees.



PART 5 - SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following information is as of December 31, 2018, the Company’s most recently completed financial year.

Plan Category

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

Weighted-average
exercise price of
outstanding options,

Number of securities
remaining available
for future issuance

under equity
compensation plans

(excluding securities
reflected in column

warrants and rights warrants and rights (@)
@) (b) ()
Equity compensation plans
approved by securityholders 8,034,000 $0.09 1,598,379
Equity compensation plans not Nil Nil Nil
approved by securityholders
Total 8,034,000 $0.09 1,598,379

PART 6 —- CORPORATE GOVERNANCE DISCLOSURE

The following is a summary of Solar Alliance Energy Inc.’s approach to Corporate Governance.
Board of Directors

The Board of Directors of the Company supervises the CEO and the CFO. Both the CEO and CFO are required to
act in accordance with the scope of authority provided to them by the Board.

Directorships

No current member of the Board of Directors of the Company are also directors of other reporting issuers (or
equivalent) in a jurisdiction or a foreign jurisdiction.

Orientation and Continuing Education

The Board does not have a formal process for the orientation of new Board members. Orientation is done on an
informal basis. New Board members are provided with such information as is considered necessary to ensure that
they are familiar with the Company’s business and understand the responsibilities of the Board.

The Board does not have a formal program for the continuing education of its directors. The Company expects its
directors to pursue such continuing education opportunities as may be required to ensure that they maintain the skill
and knowledge necessary to fulfill their duties as members of the Board. Directors can consult with the Company’s
professional advisors regarding their duties and responsibilities, as well as recent developments relevant to the
Company and the Board.



Nomination of Directors

The identification of potential candidates for nomination as directors of the Company is primarily done by the CEO,
but all directors are encouraged to participate in the identification and recruitment of new directors. Potential
candidates are primarily identified through referrals by business contacts.

Compensation

The compensation of directors and the CEO is determined by the Board as a whole. Such compensation 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.

Other Committees
The Board does not have any standing committees other than the Audit Committee.
Assessments

The Board does not have any formal process for assessing the effectiveness of the Board, its committees, or
individual directors. Such assessments are done on an informal basis by the CEO and the Board as a whole.

Ethical Business Conduct
Code of Business Conduct and Ethics

The Board has adopted a Code of Conduct (the “Code™) applicable to all of its directors, officers and employees,
including the Chief Executive Officer, the Chief Financial Officer and other persons performing financial reporting
functions. The Code has been developed to communicate to directors, officers and employees’ standards for
business conduct in the use of the company time, resources and assets, and to identify and clarify proper conduct in
areas of potential conflict of interest. Each director, officer and employee is provided a copy of the Code and asked
to sign an acknowledgement that the standards and principles of the Code will be maintained at all times on the
Company business. The Code is designed to deter wrongdoing and promote (a) honest and ethical conduct; (b)
compliance with laws, rules and regulations; (c) prompt internal reporting of Code violations; and (d) accountability
for adherence to the Code. Violations from standards established in the Code; and specifically, under
“Whistleblower” situations, are reported to the Chairperson of the Audit Committee and can be reported
anonymously. The Chairperson of the Audit Committee would report to the Board any reported violations at least
quarterly, or more frequently depending on the specifics of the reported violation. To date, there have been no
reported violations. The Company intends to timely disclose on its web site amendments to, or waivers from,
certain provision of the Code that apply to the Company’s directors or executive officers.

The Code of Business Conduct and Ethics is available on its profile at www.sedar.com.
Corporate Disclosure and Insider Trading Policy

The Company has adopted a Corporate Disclosure and Insider Trading Policy to assist directors, officers, employees
and contractors in meeting their obligations under applicable securities laws, rules and regulations and the rules and
regulations of the stock exchange on which the Company’s securities are listed. The policy prohibits trading on
material, non-public information and describes certain blackout periods and insider reporting obligations under
applicable law.

Whistleblower Policy
The Company has adopted a whistleblower policy that governs the process through which its officers, employees

and others, either directly or anonymously, can notify the Chairman of the Audit Committee or counsel to the
Company, of concerns relating to the Company’s accounting, internal controls or auditing matters.


http://www.sedar.com/

Audit Committee

The Board has appointed an Audit Committee. The Audit Committee is ultimately responsible for the policies and
practices relating to integrity of financial and regulatory reporting, as well as internal controls to achieve the
objectives of safeguarding of corporate assets; reliability of information; and compliance with policies and laws.

(@) Audit Committee Charter

The Audit Committee has a charter that sets out its mandate and responsibilities. A copy of the charter is attached to
this Information Circular as Appendix ”B”.

(b)  Audit Committee Members

In 2018, David Lamont, Ken Stadlin and Anton Shihoff were the members of the Company’s Audit Committee.
Messrs. Lamont, Stadlin and Shihoff were considered “independent” as that term is defined in applicable securities
legislation. All three of the Audit Committee members can be considered to be “financially literate” in that they
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 consolidated financial statements.

In February 2019, with the appointment of Jason Bak and the resignation of David Lamont from the Audit
Committee, Ken Stadlin, Anton Shihoff and Jason Bak are members of the Company’s Audit Committee, Messrs.
Stadlin and Shihoff are considered “independent” and Mr. Bak being an officer of the Company is not considered
“independent” as that term is defined in applicable securities legislation, and all three of the Audit Committee
members can be considered to be “financially literate” in that they 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 consolidated
financial statements.

(c) Relevant Education and Experience

All of the Audit Committee members are experienced businessmen with experience in financial matters; each has a
broad understanding of accounting principles used 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 endeavor.

Mr. Stadlin is Founder and President of Kenergy Solar Inc., a Washington, D.C. based solar installer. Founded in
2009, Kenergy has established a leading position in the residential and commercial sectors in the mid-Atlantic
region. As a former member of the Board of Directors for Maryland DC Virginia Solar Energy Industries
Association (MDV-SEIA), Mr. Stadlin played an active role in ongoing policy developments in the Maryland and
Washington, D.C. markets. Mr. Stadlin served as Chairman of the DC Policy Committee for MDV-SEIA. Mr.
Stadlin’s broad knowledge of the industry combined with practical knowledge and experience gained from
developing over 7 MW of solar PV projects. Mr. Stadlin has a Bachelor of Arts Degree from the University of
Virginia and an MBA from the University of Maryland.

Mr. Shihoff is a founding partner of Altostrata - environmental impact investment company, and presently is advisor
to, or sits on the board of a number of environmental technology companies. Mr. Shihoff has extensive public and
private financial markets experience, working financing structures for a wide variety of top-tier investment funds
and banks, corporations as well as governmental investment agencies.

Mr. Bak founded Finavera in Ireland in 2003 as a diversified energy developer focused on natural gas, wind energy,
and wave energy. In 2005, Finavera was split into Finavera Gas Limited and Finavera Renewables Limited. Mr. Bak
remained a director of Finavera Gas Limited but focused his executive time on Finavera Renewables Limited taking
it public on the TSX Venture Exchange as CEO. Finavera Renewables Limited is now named Solar Alliance Energy



Inc. Mr. Bak has actively led the development of renewable energy technologies and over 1,000 MW of grassroots
wind projects in Europe and Canada, some of which are now mature development projects.

(d) Audit Committee Oversight

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

(e) Pre-Approved Policies and Procedures for Non-Audit Services

The Company’s Audit Committee Charter requires that management seek approval from the Audit Committee of all
non-audit services to be provided to the Company or any of its subsidiaries by the Company’s external auditor prior
to engaging the external auditor to perform those non-audit services.

)] External Auditor Service Fees (by category)

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

December 31, 2018 December 31, 2017
Audit fees @ $45,000 $95,000
Audit related fees @ - -
Tax preparation fees @ $3,237 $102,509
Total @ $48,237 $197,509

Notes:

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

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

@) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with
tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax
authorities. On December 14, 2017, the Company completed a corporate reorganization transaction which saw the
Company transfer its business to a new corporate entity with the same assets and liabilities, shareholders, name, board and
management. KPMG provided tax analysis of the reorganization.

@) «All Other Fees” include all other non-audit services.

PART 7—- OTHER INFORMATION

Indebtedness of Directors and Executive Officers

Other than disclosed below no director, officer or employee, or former director, officer or employee of the Company
or its subsidiaries, was indebted to the Company during the most recently completed financial year ended December
31, 2018, for other than “routine indebtedness”, as that term is defined by applicable securities law.

The sale of certain wind projects in British Columbia effective December 31, 2014, constituted the material
operating assets of the Company which triggered a contractual payment of $270,000 to Jason Bak a director and




officer of the Company. The principal amount accrues interest at 12% per annum. As at December 31, 2018, the
contractual payment had not yet been paid and interest totalling $129,600 had accrued on the amount.

On December 31, 2014, the Company loaned Super Power Energy Corporation, a company controlled by Jason Bak,
$180,000 with interest at the rate of 12% per annum payable at the time the principal is paid. The $180,000 will be
set off against the $270,000 due to Jason Bank at a mutually agreed date.

Management Contracts

The management functions of the Company, and its subsidiaries, are performed by our directors and executive
officers and we have no management agreements or arrangements under which such management functions are
performed by persons other than the directors and executive officers of the Company.

Interest of Informed Persons in Material Transactions

Except as set out herein, no proposed nominee for election as a director, and no director or officer of the Company
or any of its subsidiaries, who has served in such capacity since the beginning of the last financial year of the
Company, and no shareholder holding of record or beneficially, directly or indirectly, more than 10% of the
Company’s outstanding common shares, and none of the respective associates or affiliates of any of the foregoing,
had any interest in any transaction with the Company or in any proposed transaction since the beginning of the last
completed financial year that has materially affected the Company, or any of its subsidiaries, or is likely to do so.

Interest of Certain Persons in Matters to be Acted on at the Meeting

No proposed director or officer of the Company who has served in such capacity since the beginning of the last
financial year of the Company, and none of the respective associates or affiliates of any of the foregoing, has any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be
acted upon at the Meeting other than the election of directors.

Other Matters

Management of the Company is not aware of any other matters to come before the Meeting other than as set forth in
the Notice of Meeting that accompanies this Information Circular. If any other matter properly comes before the
Meeting, it is the intention of the persons named in the enclosed form of proxy to vote the shares represented thereby
in accordance with their best judgment on such matter.

Additional Information

You may obtain additional financial information about the Company in the comparative Consolidated Financial
Statements and Management’s Discussion and Analysis for the year ended December 31, 2018, which have been
filed with regulators and are available for viewing through the Internet on the Canadian System for Electronic
Document Analysis and Retrieval (SEDAR) at www.sedar.com; and copies of which can be obtained by completing
the enclosed Financial Statement Request Form. Additional copies may be obtained without charge upon request to
us at Unit 1 — 15782 Marine Drive, White Rock, B.C. V4B 1E6 - telephone +1-604-536-2711; fax +1-604-536-
2788. You may also access our public disclosure documents through the Internet on SEDAR at www.sedar.com.

Board Approval

The contents of this Information Circular have been approved and its mailing has been authorized by the directors of
the Company.

DATED at Vancouver, British Columbia, this 27" day of December 2019
ON BEHALF OF THE BOARD OF DIRECTORS

“Jason Bak”
Chairman
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NOTICE OF CHANGE OF AUDITOR

TO: British Columbia Securities Commission
Alberta Securities Commission

AND: the TSX Venture Exchange
AND: KPMG LLP, Chartered Professional Accountants
AND: Morgan & Company LLP, Chartered Professional Accountants

Pursuant to National Instruction 51-102, Solar Alliance Energy Inc. (the “Company”) hereby
advises that:

1. On March 20, 2019 the Company requested and received the resignation of KPMG LLP,
Chartered Professional Accountants;

2. On March 22, 2019, the Company appointed Morgan & Company LLP, Chartered
Professional Accountants, to fill the vacancy created by the resignation of KPMG LLP, and
to hold such position until the close of the next annual meeting of shareholders of the
Company. The resignation of KPMG LLP and the appointment of Morgan & Company LLP
was considered and approved by the Board of Directors of the Company.

3. There were no modifications of opinion by KPMG LLP in the Auditors’ Reports of the two
most recently completed fiscal years ended December 31, 2017 and December 31, 2016.

4. The Board of Directors of the Company is of the opinion that there were no “reportable
events” as defined by National Instrument 51-102, which occurred in connection with the
audit of the two most recently completed fiscal years or for any period subsequent to the
most recently completed fiscal period for which an Auditors’ Report was issued.

We confirm that the Board of Directors has reviewed and approved this Notice of Change of
Auditor.

ON BEHALF OF THE BOARD OF DIRECTORS
Dated this 22 day of March 2019

By: sl Dan O’'Brien
Dan O’Brien
Chief Financial Officer

Unit 1 — 15782 Marine Drive, White Rock, BC V4B 1E6
604-536-2711 / www.solaralliance.com
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COMPANY LLP

.7 CHARTERED PROFESSIONAL
i ACCOUNTANTS

March 22, 2019

British Columbia Securities Commission
Alberta Securities Commission
TSX Venture Exchange

Dear Sirs / Mesdames:

Re: SOLAR ALLIANCE ENERGY INC. (the “Company”)
Notice Pursuant to National Instrument 51-102 — Change of Auditor

Please be advised that, in connection with Section 4.11 of National Instrument 51-102, a
copy of the Notice of Change of Auditors (the “Notice”) dated March 22, 2019 in respect
of the above captioned change of auditors has been delivered to us. We have read the
Notice and, based on our knowledge of the information to this date, we agree with its
contents as it pertains to Morgan & Company, LLP, Chartered Professional Accountants.

Yours very truly,

Chartered Professional Accountants

ADL/madb

V( PO Box 10007, 1630 — 609 Granville Street, Vancouver, British Columbia, Canada V7Y 1A1 - h .
ASK Tel: (604) 687 — 5841 Fax: (604) 687 — 0075 www.morgancollp.com Jil



KPMG

KPMG LLP Telephone (604) 691-3000
Chartered Professional Accountants Fax (604) 691-3031
PO Box 10426 777 Dunsmuir Street Internet www.kpmg.ca
Vancouver BC V7Y 1K3

Canada

To: British Columbia Securities Commission
Alberta Securities Commission
TSX Venture Exchange

March 22, 2019

Dear Sir/Madam
Re: Notice of Change of Auditors of Solar Alliance Energy Inc.

We have read the Notice of Solar Alliance Energy Inc. dated March 22, 2019 and are in agreement with
the statements contained in such Notice.

Yours very truly,

K& “<E
s L

Chartered Professional Accountants

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG network of independent member firms
affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity. KPMG Canada provides services to
KPMG LLP.
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SOLAR ALLIANCE ENERGY INC.
Audit Committee Charter
1.0 Purpose of the Committee

1.1 The Audit Committee represents the Board in discharging its responsibility relating to
the accounting, reporting and financial practices of the Company and its subsidiaries, and
has general responsibility for oversight of internal controls, accounting and auditing activities
and legal compliance of the Company and its subsidiaries.

2.0 Members of the Committee

2.1 The Audit Committee shall consist of no less than three Directors, the majority of
whom shall be "independent™ as defined under National Instrument 52-110. The members
of the Committee shall be selected annually by the Board and shall serve at the pleasure of
the Board.

2.2 At least one Member of the Audit Committee must be "financially literate” as defined
under National Instrument 52-110, having sufficient accounting or related financial
management expertise to read and understand a set of financial statements, including the
related notes, that present a breadth and level of complexity of the 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.

3.0 Meeting Requirements

3.1 The Committee will, where possible, meet on a regular basis at least once every quarter,
and will hold special meetings as it deems necessary or appropriate in its judgment. Meetings
may be held in person or telephonically and shall be at such times and places as the
Committee determines. Without meeting, the Committee may act by unanimous written
consent of all members which shall constitute a meeting for the purposes of this charter.

3.2 A majority of the members of the Committee shall constitute a quorum.
4.0 Duties and Responsibilities

The Audit Committee’s function is one of oversight only and shall not relieve the Company’s
management of its responsibilities for preparing financial statements which accurately and
fairly present the Company’s financial results and conditions or the responsibilities of the
external auditors relating to the audit or review of financial statements. Specifically, the
Audit Committee will:

@ have the authority with respect to the appointment, retention or discharge of the
independent public accountants as auditors of the Company (the “auditors’) who
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perform the annual audit in accordance with applicable securities laws, and who
shall be ultimately accountable to the Board through the Audit Committee;

review with the auditors the scope of the audit and the results of the annual audit
examination by the auditors, including any reports of the auditors prepared in
connection with the annual audit;

review information, including written statements from the auditors, concerning any
relationships between the auditors and the Company or any other relationships that
may adversely affect the independence of the auditors and assess the independence
of the auditors;

review and discuss with management and the auditors the Company’s audited
financial statements and accompanying Management’s Discussion and Analysis of
Financial Conditions (“MD&A”), including a discussion with the auditors of their
judgments as to the quality of the Company’s accounting principles and report on
them to the Board;

review and discuss with management the Company’s interim financial statements
and interim MD&A and report on them to the Board;

pre-approve all auditing services and non-audit services provided to the Company
by the auditors to the extent and in the manner required by applicable law or
regulation. In no circumstances shall the auditors provide any non-audit services to
the Company that are prohibited by applicable law or regulation;

evaluate the external auditor’s performance for the preceding fiscal year, reviewing
their fees and making recommendations to the Board,;

periodically review the adequacy of the Company's internal controls and ensure that
such internal controls are effective;

review changes in the accounting policies of the Company and accounting and
financial reporting proposals that are provided by the auditors that may have a
significant impact on the Company’s financial reports, and report on them to the
Board;

oversee and annually review the Company’s Code of Business Conduct and Ethics;

approve material contracts where the Board of Directors determines that it has a
conflict;

establish procedures for the receipt, retention and treatment of complaints received
by the Company regarding the audit or other accounting matters;



(m)
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(0)

()
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where unanimously considered necessary by the Audit Committee, engage
independent counsel and/or other advisors at the Company’s expense to advise on
material issues affecting the Company which the Audit Committee considers are
not appropriate for the full Board;

satisfy itself that management has put into place procedures that facilitate
compliance with the provisions of applicable securities laws and regulation relating
to insider trading, continuous disclosure and financial reporting;

review and monitor the adequacy and effectiveness of the Company’s
whistleblower policy and approve any changes to made thereto;

review and monitor all related party transactions which may be entered into by the
Company; and

periodically review the adequacy of its charter and recommending any changes
thereto to the Board.

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability
under statutory or regulatory requirements for the directors of the Company or members of
the Committee. The purposes and responsibilities outlined in this Charter are meant to serve
as guidelines rather than as inflexible rules and the Committee is encouraged to adopt such
additional procedures and standards as it deems necessary from time to time to fulfill its
responsibilities.



