E3 METALS CORP.
(FORMERLY KNOWN AS SAVANNAH GOLD CORP. AND MEXIGOLD CORP.)

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE is hereby given that the Annual General Meetinghef shareholders of E3 Metals Corp. (t@®ihpany’) will be
held at Suite 2050 — 1055 West Georgia Street, daver, British Columbia, on Tuesday, December 3,72@t 11:00 a.m. for
the following purposes:

1.

6.

To receive and consider the audited financial statds of the Company for the years ended Decenthe2(®.5 and
2016, together with the auditor’s reports thereon;

To appoint the auditors for the ensuing year anautborize the directors to fix the auditors’ reratation to be paid
to the auditors;

To fix the number of directors for the ensuing yegfive (5);
To elect directors for the ensuing year,;

To approve and adopt, with or without modificatidhe ordinary resolution ratifying the stock optiplan of the
Company; and

To approve the transaction of such other businessay properly come before the Meeting.

Shareholders unable to attend the Annual Generatiltgin person are requested to read the enclogaunation Circular and
Proxy, and then complete and deposit the Proxythegevith the power of attorney or other authorittgny, under which it was
signed or a notarially certified copy thereof witle Company’s transfer agent, Computershare Trastp2ny of Canada,"2
Floor, 510 Burrard Street, Vancouver, British Cohiay V6C 3B9, at least 48 hours (excluding Satusdayd holidays) before
the time of the meeting or adjournment thereofrddistered shareholders who received the Proxytiran intermediary must
deliver the Proxy in accordance with the instrutsigiven by such intermediary.

DATED at Vancouver, British Columbia, this$3day of October, 2017.

ON BEHALF OF THE BOARD OF DIRECTORS

“Chris Doornbos”

Chris Doornbos
CEO, President and Director



INFORMATION CIRCULAR

E3 Metals Corp.
205 — 227 10 ST NW
CALGARY, ALBERTA T2N 1V5

PERSONS MAKING THE SOLICITATION

This Information Circular is furnished in connection with the solicitation of proxies being made by tB management of
E3 Metals Corp. (the “Company”) for use at the Annwal General Meeting of the Company’s shareholdersiie “Meeting”)
to be held on Tuesday, December 5, 2017 at the tiraed place and for the purposes set forth in the @ompanying Notice
of Meeting. While it is expected that the solicitation vk made primarily by mail, proxies may be solicigeatisonally or by
telephone by directors, officers and employeefief@ompany.

All costs of this solicitation will be borne by ti@mpany.
APPOINTMENT OF PROXIES

The individuals named in the accompanying form odxg (the “Proxy”) are directors or officers of th@ompany. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR COMPANY (WHO NEED NOT BE A
SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHOLDER AND ON THE SHAREHOLDER'’S BEHALF

AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY IN SERTING SUCH PERSON’'S NAME IN THE
BLANK SPACE PROVIDED IN THE PROXY AND STRIKING OUT THE TWO PRINTED NAMES, OR BY
COMPLETING ANOTHER PROXY . A Proxy will not be valid unless it is completathted and signed and delivered to
Computershare Trust Company of Canada,"6Fbor, 510 Burrard Street, Vancouver, BC, V6C 3B8nada not less than 48
hours (excluding Saturdays, Sundays and holidag&ré the time for holding the Meeting or any adjounent of it or to the
chair of the Meeting on the day of the Meeting oy adjournment of it.

NON-REGISTERED HOLDERS

Only shareholders whose names appear on our recokddidly appointed proxy holders are permittedspte at the Meeting.
Most of our shareholders are “non-registered” dhacers because their shares are registered imathe of a nominee, such as
a brokerage firm, bank, trust company, trusteedoninistrator of a self-administered RRSP, RRIF, RES similar plan or a
clearing agency such as CDS Clearing and DeposBeryices Inc. (aNomine€). If you purchased your shares through a
broker, you are likely a non-registered shareholder

Non-registered holders who have not objected to NM@minee disclosing certain ownership informataout themselves to us
are referred to as “NOBOs”. Those non-registeteareholders who have objected to their Nomineelalisg ownership
information about themselves to us are referreasttOBOsS”.

In accordance with National Instrument 54-101-Comitation with Beneficial owners of Securities oReporting Issuer, we
will have distributed copies of the Meeting Mat&sjaeing the Notice of Meeting, this Informatioirc@lar, and the form of
proxy directly to NOBOs and to the Nominees for andvdistribution to OBOsThe Company does not intend to pay for a
Nominee to deliver to OBOs, therefore an OBO will ot receive the materials unless the OBO’s Nomineessumes the
costs of delivery.

Nominees are required to forward the Meeting maletio each OBO unless the OBO has waived the tight¢ceive them.
Shares held by Nominees can only be voted in aacae with the instructions of the non-registeredrsholder. Meeting
Materials sent to non-registered holders who hatevaived the right to receive Meeting Materials accompanied by a request
for voting instructions (aVIF"). This form is instead of a proxy. By returnitige VIF in accordance with the instructions
noted on it, a non-registered holder is able ttrirms the registered shareholder (or Nominee) howote on behalf of the non-
registered shareholder. VIFs, whether providedh®y Company or by a Nominee, should be completatiraturned in
accordance with the specific instructions notedhenVIF.

In either case, the purpose of this procedure igetmit non-registered holders to direct the votifighe shares which they
beneficially own. Should a non-registered holder who receives a VIF igh to attend the Meeting or have someone else
attend on his/her behalf, the non-registered holdemay request a legal proxy as set forth in the VIRyhich will grant the
non-registered holder or his/her nominee the rightto attend and vote at the Meeting. Non-registered holders should
carefully follow the instructions set out in theR/including those regarding when and where thei¥1ie be delivered.
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REVOCATION OF PROXIES

A shareholder who has given a Proxy may revokeyitab instrument in writing executed by the shardbplor by the

shareholder’s attorney authorized in writing orthié shareholder is a Company, by a duly authorifficer or attorney of the
Company, and delivered to the proposed recordseoffif the Company at 400 — 725 Granville Streetyddaver, British

Columbia V7Y 1G5 at any time up to and including tast business day preceding the day of the Mgetirany adjournment
of it or to the chair of the Meeting on the daytleé Meeting or any adjournment of @nly registered shareholders have the
right to revoke a Proxy. Non-registered holders wb wish to change their vote must, at least seven yabefore the

Meeting, arrange for their respective Intermediaries to revoke the Proxy on their behalf.

A revocation of a Proxy does not affect any mattewhich a vote has been taken prior to the revatat
EXERCISE OF DISCRETION

If the instructions in a Proxy are certain, thereBaepresented thereby will be voted on any polhe persons named in the
Proxy, and, where a choice with respect to anyena&tt be acted upon has been specified in the Ptbgyshares represented
thereby will, on a poll, be voted or withheld framting in accordance with the specifications so enad

Where no choice has been specified by the sharehetdsuch shares will, on a poll, be voted in accoatice with the notes
to Proxy.

The enclosed Proxy, when properly completed andeateld and not revoked, confers discretionary aitthapon the persons
appointed proxyholders thereunder to vote with eespo any amendments or variations of matterstifikh in the Notice of

Meeting and with respect to other matters which meperly come before the Meeting. At the timelad printing of this

Information Circular, the management of the Complamyws of no such amendment, variation or othetenathich may be
presented to the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As at the date hereof, the Company has issuedwsthading 15,429,687 fully paid and non-assesgantenon shares without
par value, each share carrying the right to one.vihe Company has no other class of voting séesidind does not have any
class of restricted securities.

Any shareholder of record at the close of busimes®ctober 31st, 2017 who either personally att¢nedMeeting or who has
completed and delivered a Proxy in the manner §pdgcisubject to the provisions described abovell $fe entitled to vote or
to have such shareholder’s shares voted at theildeet

To the best of the knowledge of the directors axetetive officers of the Company, there are no @essvho, or Company’s
which, beneficially own, directly or indirectly, @xercise control or direction over, shares cagymore than 10% of the voting
rights attached to all outstanding shares of thea@my.

NUMBER OF DIRECTORS

Management of the Company is seeking shareholdaoeal of an ordinary resolution fixing the numhadrdirectors of the
Company at five for the ensuing year.

ELECTION OF DIRECTORS

The term of office for each of the present direstexpires at the Meetinglhe persons named below will be presented for
election at the Meeting as management’s nomineeslanagement does not contemplate that any of thesénees will be

unable to serve as a director. Each directoretiesill hold office until the next annual generadeting of the Company or until
his or her successor is elected or appointed, sifissor her office is earlier vacated in accoréanith the Articles of the
Company or the provisions of tiBaisiness Company’s A@ritish Columbia).

The following table sets out the names of the neménfor election as directors, the province andchitgun which each is
ordinarily resident, the period or periods durinigieth each has served as a director, the positidre(d)in the Company, their
present principal occupations and the number ofrcomshares of the Company or any of its subsididreneficially owned
by each, directly or indirectly, or over which caitor direction is exercised, as at the date Hereo



Present Principal Occupation or
employment, and if not a Shares Owned
previously elected director, and Percentage of
Name, Jurisdiction of occupation during the past 5 Issued and
Residence & PositiofP) years® Director Since Outstanding®
Chris Doornbo® Professional Geologist and May 30, 2017 995,280
Alberta, Canada President and Chief Executive Common shares
Chief Executive Officer, Officer of the Company and
President & Director Revere Development Corp. (6.45%)
Former Vice President of
Exploration of MinQuest Ltd.
Peeyush Varshney, LL®. | Principal and director of Varshney May 18, 2017 101,706
British Columbia, Canada | Capital Corp (“VCC”) from Common Shares
Director November 1999 to present.
Director and/or executive officer of (0.66%)
various publicly traded companies.
Jeremy Read Seasoned mineral resource May 30, 2017 197,000
QLD, Australia industry executive officer. Former Common Shares
Director Managing Director of various AS
listed companies. (1.28%)
Mike O’Hara® Registered professional engineer May 30, 2017 60,000
Alberta, Canada and an oil & gas executive. Common Shares
Director Consultant for Grafton Asset
Management. Former President of (0.39%)
Bernum Petroleum Ltd. Former
Director & Founder of Xergy
Processing Inc and Calahoo
Petroleum Ltd.
Paul Reinhart President of Vanhart Capital May 30, 2017 250,000
British Columbia, Canada | Company and CEO of Sora Capital Common Shares
Director Corp. Director and/or executive
officer of publicly traded (1.62 %)
companies
Notes:
(1) For the purposes of disclosing positions held @Gompany, “Company” includes the Company and angm or subsidiary thereof.
(2) The information as to province and country of resitk, principal occupation and number of shareefluglly owned by the
nominees (directly or indirectly or over which caitor direction is exercised) is not within thedwiedge of the management of
the Company and has been furnished by the respamiminees.
3) Member of the Company’s Audit Committee.



Corporate Cease Trade Orders or Bankruptcies
Other than as disclosed herein to the best of neanagt's knowledge, no proposed director:

(@ is at the date of this Information Circular,l@s been within the last 10 years, a director BO®@r chief financial
officer (“CFQ”) of any company (including the Company) that:

0] was subject to a cease trade order, an ordglasito a cease trade order or an order that dethie relevant
company access to any exemption under securitieddéon, that was issued while the proposed thregas
acting in the capacity as director, CEO or CFO; or

(ii) was subject to a cease trade order, an olidglas to a cease trade order or an order thatedkttie relevant
company access to any exemption under securitiegdéon that was issued after the proposed dirextased
to be a director, CEO or CFO and which resultechfem event that occurred while the proposed direcss
acting in the capacity as director, CEO or CFOumfhiscompany; or

(c) is, as at the date of this Information Circutarhas been within 10 years before the dateefriformation Circular, a
director or executive officer of any company (irdihg the Company) that, while that person was ggtirthat capacity,
or within a year of that person ceasing to achat tapacity, became bankrupt, made a proposar amgdegislation
relating to bankruptcy or insolvency or was subjeabr instituted any proceedings, arrangemenbargromise with
creditors or had a receiver, receiver managemstee appointed to hold its assets; or

(d) has, within the 10 years before the date of thformation Circular, become bankrupt, made ggpsal under any
legislation relating to bankruptcy or insolvency,l@ecome subject to or instituted any proceediaggngement or
compromise with creditors, or had a receiver, nemreinanager or trustee appointed to hold the as$éie proposed
director; or

(e) has been subject to any penalties or sanciimpesed by a court relating to securities legiskatdr by a securities
regulatory authority or has entered into a settlgnagreement with a securities regulatory authpaiy

4] has been subject to any penalties or sanciiopssed by a court or regulatory body that woulkelly be considered
important to a reasonable securityholder in degidihether to vote for a proposed director.

On February 27, 2015, Discovery Metals Limited (“DM primarily listed on the Australian Stock Exalge, appointed FTI
Consulting as Voluntary Administrators to reviewe thssets and liabilities of DML and consider alddaavenues for the
restructuring of its debt. At the time of the ajmpiment of the Voluntary Administrators, Jeremy Begas a non-executive
director of DML and Chairman of the Board of DMLrMRead ceased his role as a director of DML ondd&; 2015. On April
14, 2015 the Voluntary Administrators determineat thML's debt could not be effectively restructuredd on June 17, 2015
the shareholders and creditors of DML voted to wipdDML.

DIRECTOR AND EXECUTIVE COMPENSATION
The Company is a venture issuer and is disclostngxecutive compensation in accordance with Fairh@F6V.

The following persons are considered the “Named:Hbee Officers” or “NEOs” for the purposes of tisclosure for the years
ended December 31, 2015 and 2016:

(a) the Company’s CEO, including an individual penfing functions similar to a CEO;

(b) the Company’s CFO, including an individual peniing functions similar to a CFO;

(c) the most highly compensated executive offid@dhe Company and its subsidiaries, other tharCi® and CFO, at the end
of the most recently completed financial year whiméal compensation was more than $150,000, asrdieted in accordance
with subsection 1.3(5) of Form 51-102F6V Statenudiixecutive Compensation — Venture Issuers, fe@ecember 31, 2015
and December 31, 2016 year ends; and

(d) each individual who would be a Named Executféicer under paragraph (c) but for the fact thdividual was not an
executive officer of the Company and was not aciting similar capacity as at December 31, 2015Recember 31, 2016.
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Director and Named Executive Officer Compensationexcluding Compensation Securities

The following table is a summary of compensatiottigding compensation securities) paid, awardeaf tearned by the
Named Executive Officers and any director who isaablamed Executive Officer for each of the Compatwo most

recently completed years.

Table of Compensation Excluding Compensation Secuigs

Salary,
consulting
fee, retainer Committee Value of all
or or Meeting Value of other Total
Year | commission | Bonus Fees Perquisites | Compensation | compensation
Name and Position © %) %) %) ($)@ $) ($)

Praveen Varshney® | 5016 Nil Nil Nil Nil 22,0009 22,000
Former CEO, President|
and Director 2015 Nil Nil Nil Nil 27,0000 27,000
Debbie Lew 2016 Nil Nil Nil Nil Nil Nil
CFO & Corporate
Secretary 2015 Nil Nil Nil Nil Nil Nil
Peeyush Varshney 2016 Nil Nil Nil Nil 22,0009 22,000
Director

2015 Nil Nil Nil Nil 27,0003 27,000
Mervyn Pinto ® 2016 Nil Nil Nil Nil Nil Nil
Former Director

2015 Nil Nil Nil Nil Nil Nil
Marco Strub © 2016 Nil Nil Nil Nil Nil Nil
Former Director

2015 Nil Nil Nil Nil Nil Nil

Notes:
Financial year ended December 31.
The value of perquisites, if any, was less t8a5,000.

(1)
()
®)

(4)
©)

Pursuant to a management and administratiwécesragreement between the Company and VCC datgdsA 1, 2007, amended on
January 1, 2009. VCC is a B.C. private compantiabrowned by Peeyush Varshney and Praveen VasshRraveen Varshney is a
director of VCC and Peeyush Varshney is a sharenottirector and corporate secretary of VCC. Then@any entered into a new
agreement (theManagement and Administrative Services Agreemefi} with VCC for management and administrative seegi On

July 1, 2015 and it was terminated on March 1, 20@#@ June 1, 2017, the Company entered into arnéstrative services agreement

(the “Administrative Services Agreement”) with VCGee “Management Contracts” below.

Praveen Varshney resigned as CEO, Presidendiegctor on May 18, 2017.
Mervyn Pinto, Marco Strub resigned as directordlay 30, 2017. Chris Doornbos, Mike O’Haraedey Read and Paul Reinhart were

appointed as directors on May 30, 2017.

Stock Options and Other Compensation Securities

The following table discloses all compensation sigéies granted or issued during the most recerdgipleted financial years

ended December 31, 2015 and December 31, 2016&rdces provided or to be provided, directly orifedtly, to the
Company or any of its subsidiaries.




Compensation Securities

Number of
Compensation Closing Price
Securities, of Security or | Closing Price
Number of Issue, Underlying of Security or
Type of Underlying Conversion | Security on Underlying
) Securities and | Date of | or Exercise Date of Security at
Name and Compensation | percentage of | Issue or Price Grant Year End
Position Security Class Grant (%) $) (%) Expiry Date
Praveen
Varshney N/A N/A N/A N/A N/A N/A N/A
Former CEO,
President and
Director
Debbie Lew
CFO & Corporate N/A N/A N/A N/A N/A N/A N/A
Secretary
Peeyush
Varshney N/A N/A N/A N/A N/A N/A N/A
Director
Mervyn Pinto
Former Director N/A N/A N/A N/A N/A N/A N/A
Marco Strub
Former Director N/A N/A N/A N/A N/A N/A N/A

During the financial years ended December 31, 200bDecember 31, 2016, none of the Named ExecGfifieers or
directors exercised any stock options.

For information about the material terms of the @amy’s stock option plan, please refer to the heptiParticulars of
Matters to be Acted Upon — Shareholder Approvatoick Option Plan”.

Employment, consulting and management agreements

See “Management Contracts” below.

Oversight and description of director and Named Exeutive Officer compensation

Director Compensation

The Board determines director compensation frone timmtime. Directors are not generally compensatdtieir capacities as
such but the Company may, from time to time, gtarits directors incentive stock options to puréhaesmmon shares in the

capital of the Company pursuant to the terms ofStoek Option Plan and in accordance with the Exgbkaolicies.




Named Executive Officer Compensation

The Board as a whole determines executive comgendadm time to time. The Company does not haf@mal compensation
policy. The main objectives the Company hopes toeae through its compensation are to attract atalnr executives critical
to the Company’s success, who will be key in hgjgime Company achieve its corporate objectivesiacrease shareholder
value. The Company looks at industry standards veoempensating its executive officers.

During the financial years ended December 31, 2@h8, December 31, 2016, Praveen Varshney and He&arshney's
compensation consisted of management and administfaes from the Management and AdministrativeviBes Agreement.
Praveen Varshney is a director of VCC and Peeyusishhey is a shareholder, director and corporatetsey of VCC. No
incentive stock options were granted to PraveeisiMay and Peeyush Varshney during the financiabysaded December 31,
2015 and December 31, 2016.

During the financial years ended December 31, 281 December 31, 2016, Debbie Lew received nil @rsgtion. No
incentive stock options were granted to Debbie ldewing the financial years ended December 31, 201bDecember 31,
2016.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following table provides information as of ttiee of this Information Circular regarding the raenof common shares to

be issued pursuant to the Company’s stock optian.plThe Company does not have any equity comgengaans that have
not been approved by its shareholders.

Number of Common

Number of Common Shares Shares remaining

to be issued upon exercise of| Weighted-average available for future

outstanding options, exercise price of issuance under equity
Plan Category warrants and rights outstanding options | compensation plans

Equity compensation
plans approved by

security holders 475,000V $0.57 1,067,968
Stock Option Plan

Equity compensation

plans not approved by N/A N/A N/A
security holders

Total 475,000 $0.57 1,067,968

Note:
(1) Out of 475,000 outstanding options, 78,6ftions at an exercise price of $0.40 expirewreJl4, 2020 and 400,000 options at an
exercise price of $0.60 expire on June 27, 2019.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERSAsthe date of this Information Circular, no exégeit
officer, director, employee or former executiveiadf, director or employee of the Company or angso$ubsidiaries is indebted
to the Company, or any of its subsidiaries, noraamg of these individuals indebted to another gntiich indebtedness is the
subject of a guarantee, support agreement, lefterealit or other similar arrangement or undersiagdrovided by the
Company, or any of its subsidiaries.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
Except as set out in this Information Circular,pssson who has been a director or executive ofi€dre Company at any time

since the beginning of the Company’s last finangédr, no proposed nominee of management of thep@oyrfor election as
a director of the Company and no associate ola#ilof the foregoing persons, has any materiakést, direct or indirect, by



way of beneficial ownership or otherwise, in matter be acted upon at the Meeting other than #&ieh of Directors and the
approval of the stock option plan.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed in this Information Circulamce the commencement of the Company’s most receathpleted financial

year, no informed person of the Company, nhomined@ifector or any associate or affiliate of an ified person or nominee,
had any material interest, direct or indirect, iy &ransaction or any proposed transaction whicnhaterially affected or would
materially affect the Company or any of its sulsiidis. An “informed person” means: (a) a directoexecutive officer of the

Company; (b) a director or executive officer of ergpn or company that is itself an informed perspsubsidiary of the

Company; (c) any person or company who beneficiahliys, directly or indirectly, voting securities thie Company or who
exercises control or direction over voting secesitof the Company or a combination of both carryimare than 10% of the
voting rights other than voting securities heldtbg person or company as underwriter in the coofsedistribution; and (d)

the Company itself, if and for so long as it haschased, redeemed or otherwise acquired any shiees.

AUDIT COMMITTEE
Composition of Audit Committee

As at the date of this Information Circular, thedfuCommittee is composed of Chris Doornbos, PeeWershney and Mike
O’'Hara. Peeyush Varshney and Mike O’Hara are ‘jreaglent” because they are not executive officemsngployees of the
Company. Chris Doornbos is not “independent” beealie is the Company's President and CEO. All timeenbers are
“financially literate” within the meaning of sectis 1.4, 1.5 and 1.6 of National Instrument 52-AUdit Committeeg'NI 52-
110"). The text of the Audit Committee’s Charterattached as Appendix A to this Information Ciacul

The Company is relying on the exemption providedbygtion 6.1 of NI 52-110 by virtue of the factttitdas a venture issuer.
Section 6.1 exempts the Company from the requirésnehParts 3 Composition of the Audit Commitjeand 6 Reporting
Obligationg of NI 52-110.

Relevant Education and Experience

Peeyush Varshney is a lawyer in good standing thigth_aw Society of British Columbia. He obtaineBachelor of Commerce
degree (1989) and a Bachelor of Laws degree (1f883)the University of British Columbia. He hadenxsive experience with
publicly traded companies and has an understarafitige accounting principles used by the Compangrépare its financial
statements.

Chris Doornbos has a broad range of experienceeveldping mineral projects across the globe andaijpital raising both
privately and publicly. Chris Doornbos has an usterding of the accounting principles used by tben@any to prepare its
financial statements.

Mike O’Hara is an oil & gas executive and registiepeofessional engineer with 35 years’ experienciinding, developing
and managing profitable, growth oriented oil angl gampanies. Mike O’Hara has an understandinigeohtcounting principles
used by the Company to prepare its financial statgm

Audit Committee Oversight

At no time since the commencement of the Compamgst recently completed financial year, has a renendation of the
Audit Committee to nominate or compensate an eatemditor not been adopted by the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Compamgst recently completed financial year has the Gomgpelied on the
exemption in Section 2.4D€ Minimis Non-audit Servicg®or Part 8 Exemptionys of NI 52-110. Section 2.4 provides an
exemption from the requirement that the Audit Cotteei must pre-approve all non-audit services tprbeided by the auditor,
where the total amount of fees related to the naditaervices are not expected to exceed 5% ofdtiad fees payable to the
auditor in the financial year in which the non-dusdrvices were provided. Part 8 permits a comparapply to a securities
regulatory authority for an exemption from the regonents of NI 52-110, in whole or in part.



Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policied procedures for the engagement of non-audit@es\as described under
the heading “Article 2 — Pre-Approval of Non-Au&érvices” of the Audit Committee Charter as setiodtppendix A to this
Information Circular.

Audit Fees, Audit-Related Fees, Tax Fees and alllwr Fees

In the following table, “audit fees” are fees hillby the Company’s external auditor for servicesvigted in auditing the

Company’s annual financial statements for the sullyjear. “Audit-related fees” are fees not incldde audit fees that are billed
by the auditor for assurance and related servitatsare reasonably related to the performanceettlidit or review of the

Company’s financial statements. “Tax fees” arsf@iled by the auditor for professional serviceisdered for tax compliance,
tax advice and tax planning. “All other fees” &es billed by the auditor for products and sewviget included in the foregoing
categories.

The fees paid by the Company to its auditor in eddhe last two financial years, by category, asdollows:

Financial Year Audit Fees Audit Related Fees | Tax Fees All Other Fees
Ending

December 31, 2016 |  $10,000 Nil $1,250 Nil

December 31, 2015 |  $9,000 Nil $1,250 Nil

Reliance on Exemptions in NI 52-110 regarding Audi€Committee Composition & Reporting Obligations

Since the Company is a venture issuer, it relieherexemption contained in section 6.1 of NI 52-frbm the requirements of
Part 3 Composition of the Audit Committee and BaReporting Obligations of NI 52-110 (which regaireertain prescribed
disclosure about the Audit Committee in this Infatian Circular).

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-10Disclosure of Corporate Governance Practicegjuires each reporting issuer to disclose its
corporate governance practices on an annual b@ikis.Company’s approach to corporate governansetifrth below.

Board of Directors

NI 52-110 sets out the standard for director indeleace. Under NI 52-110, a director is independdre or she has no direct
or indirect material relationship with the Comparé. material relationship is a relationship whiabutd, in the view of the

board of directors, be reasonably expected tofaremith the exercise of a director’s independedgment. NI 52-110 also
sets out certain situations where a director witbanatically be considered to have a material igdahip with the Company.

Applying the definition set out in NI 52-110, onember of the Board, Chris Doornbos, is not indepehdChris Doornbos is
not independent by virtue of the fact that he &s @ompany's CEO. Peeyush Varshney, Jeremy Rede ®fiHara and Paul
Reinhart are considered to be independent.

In addition to their positions on the Board, thikdiwing directors or proposed directors for nomioatalso serve as directors of
the following reporting issuers or reporting issaguivalent(s):
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Name of Director Reporting Issuer(s) or Equivalent(s)
Peeyush Varshney Canada Zinc Metals Corp.
Mountain Province Diamonds Inc.
Steamsand Capital Corp.

Paul Reinhart ProSmart Enterprises Inc.

Orientation and Continuing Education

Orientation and education of new members of ther@@mconducted informally by management and membéthe Board.
The orientation provides background informatiorttom Company’s history, performance and strategiosl

Ethical Business Conduct

Directors, officers and employees are requiredfaaction of their directorship, office or employnigo structure their activities
and interests to avoid conflicts of interest anteptial conflicts of interest and refrain from madipersonal profits from their
positions. The Board does not consider it necgsdahis time to have a written policy regardirtieal conduct.

Nomination of Directors

The Board is responsible for reviewing the compasiof the Board on a periodic basis. The Boaralyses the needs of the
Board when vacancies arise and identifies and m&poew nominees who have the necessary competancieharacteristics
to meet such needs.

Compensation

The Board reviews and approves all matters relgtngpmpensation of the directors and executivee@f§ of the Company.
With regard to the CEO, the Board reviews and apgsa@orporate goals and objectives relevant tcCE©’'s compensation,
evaluates the CEQO'’s performance in light of thosalgyand objectives and sets the CEO’s compensiatieh based on this
evaluation.

APPOINTMENT AND REMUNERATION OF AUDITOR

Shareholders will be asked to approve the appoimtmeDale Matheson Carr-Hilton Labonte LLP, ChestbAccountants, as
the auditor of the Company to hold office until thext annual general meeting of the shareholdeagetuneration to be fixed
by the directors.

MANAGEMENT CONTRACTS

Pursuant to a management and administrative sercimetracts dated August 1st, 2007 as amended r§ahu2009 between
the Company and VCC, VCC provided management amdgréstrative services for a monthly fee of $5,00@ 3,000,

respectively. The Company entered into the Managerand Administrative Services Agreement with V@CJuly 1, 2015
whereby VCC provided management and administrativeices for a monthly fee of $2,500 and $3,006peetively. During

the year ended December 31, 2015, the Companyapaédjgregate of $81,000 to VCC. During the yededrDecember 31,
2016, the Company paid an aggregate of $66,000Q€.V The Company terminated the Management and Aidtrative

Services Agreement on March 1, 2017 and enteredliet Administrative Service Agreement on JuneQll,72with VCC for a

$3,750 monthly fee. VCC is a private B.C. compahwhich Peeyush Varshney and Praveen Varshnegisretors and is
located at 1055 West Georgia Street, VancouverYBE 3P3. VCC is partially owned by Peeyush Varshney

PARTICULARS OF MATTERS TO BE ACTED UPON
APPROVAL OF STOCK OPTION PLAN

Shareholder Approval of Stock Option Plan

The only equity compensation plan which the Compaunyently has in place is the 2015 plan (tB815Plan”) which was
previously approved by shareholders on Februa®046. The 2015 Plan was established to providenitinee to employees,
officers, directors and consultants who providevises to the Company. Exchange policy requiresah@ompanies listed on
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the Exchange adopt a stock option plan if a compeskies to grant stock options and that all stquion plans that reserve a
maximum of 10% of the issued and outstanding stapéal of the Company at the time of grant (calidolling plan” under
Exchange policies), must be approved and ratifigghmreholders on an annual basis in accordande Rualicy 4.4 of the
Exchange.

Management seeks shareholder approval for renefmileo2015 Plan, as the Company’'s 2017 plan (&L7 Plari), in
accordance with and subject to the rules and paslicf the Exchange. The intention of managemepitdposing the 2017 Plan
is to increase the proprietary interest of empleyedficers, directors and consultants in the Camypend thereby aiding the
Company in attracting, retaining and encouragimgdbntinued involvement of such persons with themm@any. It is proposed
that under the 2017 Plan, the total number of comst@res that may be reserved for issuance will08¢ of the issued and
outstanding common shares of the Company at the dingrant, less any common shares reserved faaige pursuant to the
grant of stock options under any other share cosgt@n arrangements. The 2017 Plan complies wélcthirent policies of
the Exchange. The 2017 Plan is subject to appioyéie Exchange.

Terms of the 2017 Plan

A full copy of the 2017 Plan will be available aetMeeting for review by shareholders. Sharehsldeay also obtain copies
of the 2017 Plan from the Company prior to the Mepbn written request. Capitalized words usedWbdiave the meanings
assigned to them in the Exchange policies or tha,Ris applicablérhe following is a summary of the material term<01.7
Plan:

1. The options are non-assignable and non-traridéefexcept that the Optionee’s heirs or administsacan exercise
any portion of the outstanding option, up to onaryieom the Optionee’s death).

2. The number of shares subject to each optioretisrchined by the Board of Directors provided thet 2017 Plan,
together with all other previously established mpmsed share compensation arrangements may notgdny 12
month period, result in:

(a) the number of options granted to any one Pezgoaeding 5% of the issued shares of the Commany;

(b) the number of options granted to any one Cdastiexceeding 2% of the issued shares of the Coynjpoa

(c) the number of options granted to all Persomaimed to provide Investor Relations Activities afhumber
shares exceeding 2% of the issued shares of the@&@om

3. The exercise price of an option may not be sketsa than Discounted Market Price.

4, The options may be exercisable for a periodoaioul 0 years, (subject to extension where thergxfate falls within a
“blackout period”).

5. Disinterested shareholder approval will be atgdifor any reduction in the exercise price if @@ionee is an Insider
of the Company at the time of the proposed amentimen

6. For stock options granted to Employees, Considtar Management Company Employees, the Compadytten
Optionee are responsible for ensuring and configntimat the Optionee is a bona fide Employee, Caastilor
Management Company Employee, as the case may be.

7. Any options granted to any Optionee who is a€tor, Employee, Consultant or Management Companpl&yee
must expire within a reasonable period following tlate the Optionee ceases to be in that role(iergl, the Exchange
considers anything not exceeding 12 months toreasonable period for these purposes).

Shareholders will be asked to pass the followimdinary resolution, approving the Company’s 201anPI

“IT IS RESOLVED, as an ordinary resolution that:

1. The Company adopt a 2017 Stock Option Plan (Eiari”), including the reserving for issuance under fthgn at any
time of a maximum of 10% of the issued common shafehe Company;
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2. The Board of Directors be authorized on behalhef€ompany to make any further amendments to tred& may be
required by regulatory authorities, without furttegproval of the shareholders of the Company, @deoto ensure
adoption of the Plan;

3. The Company file the Plan with the TSX Venture Exufpe for acceptance; and

4, Any one director or officer of the Company is authed and directed to do all such acts and thimgista execute and
deliver all such deeds, documents, instrumentsagsdrances as in his opinion may be necessarysoable to give
effect to this resolution.”

Recommendation of the Company'’s Directors

The directors have reviewed and considered alkfaespecting the approval of the 2017 Plan. The g2myis directors
unanimously recommend that the shareholders vdte/ur of ratifying and approving the 2017 Plan.

An ordinary resolution requires the approval oimapgde majority (50% + one vote) of the votes casha Meeting, in person or
by proxy. It is the intention of the persons named in the@ompanying Proxy, if not expressly directed to theontrary in
such Proxy, to vote such proxies FOR the ordinaryesolution authorizing the approval of the 2017 Plan

OTHER BUSINESS

Management is not aware of any matters to comeaédie Meeting other than those set forth in thédémf Meeting. If any
other matter properly comes before the Meetirig tie intention of the persons named in the Ptoxspte the shares represented
thereby in accordance with their best judgmentuwi snatter.

ADDITIONAL INFORMATION

Financial information concerning the Company is taored in its comparative financial statements &f@hagement’s
Discussion and Analysis for the financial yearseshBecember 31, 2015 and December 31, 2016. Copthese documents,
this Information Circular and additional informatiaelating to the Company may be found on the SED#é¢bsite at
www.sedar.conor obtained upon request from the Company witlebatrge to shareholders:

E3 Metals Corp.
205 — 227 10 ST NW
Calgary, Alberta T2N 1V5
Phone: +1 (587) 324 2775
Email: admin@e3metalscorp.com
DATED this31st day of October, 2017.
ON BEHALF OF THE BOARD

“Chris Doornbos”

Chris Doornbos
CEO, President and Director
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APPENDIX A

Charter of the Audit Committee of the Board of Directors
of E3 Metals Corp. (the “Company”)

Article 1 — Mandate and Responsibilities
The Audit Committee is appointed by the board ofctiors of the Company (the “Board”) to overseedteounting and financial
reporting process of the Company and audits ofitlacial statements of the Company. The Audit Guttee’s primary duties

and responsibilities are to:

@) recommend to the Board the external auditobeaominated for the purpose of preparing or igs@n
auditor’s report or performing other audit, reviemattest services for the Company;

(b) recommend to the Board the compensation oéxternal auditor;
(c) oversee the work of the external auditor enddgethe purpose of preparing or issuing an augit@port or

performing other audit, review or attest serviaasthe Company, including the resolution of disagnents
between management and the external auditor reggfidiancial reporting;

(d) pre-approve all non-audit services to be preditb the Company or its subsidiaries by the Coryipaxternal
auditor;
(e) review the Company’s financial statements, MD&#d annual and interim earnings press releasesdibfe

Company publicly discloses this information;

)] be satisfied that adequate procedures arednepfor the review of all other public disclosurfefinancial
information extracted or derived from the Companfyfencial statements, and to periodically asséss t
adequacy of those procedures;

(9) establish procedures for:

0] the receipt, retention and treatment of compkairreceived by the Company regarding accounting,
internal accounting controls or auditing mattergj a

(i) the confidential, anonymous submission by emypks of the Company of concerns regarding
guestionable accounting or auditing matters; and

(h) review and approve the Company’s hiring poficiegarding partners, employees and former pargmsis
employees of the present and former external auditthe Company.

The Board and management will ensure that the ATolihmittee has adequate funding to fulfill its datand responsibilities.
Article 2 — Pre-Approval of Non-Audit Services

The Audit Committee may delegate to one or moiiesghembers the authority to pre-approve non-aetitices to be provided
to the Company or its subsidiaries by the Compaexternal auditor. The pre-approval of non-aueitviEes must be presented
to the Audit Committee at its first scheduled negfiollowing such pre-approval. The Audit Comnmitimay satisfy its duty to
pre-approve non-audit services by adopting spegifilicies and procedures for the engagement ofntireaudit services,
provided the policies and procedures are detadd the particular service, the Audit Committemnfermed of each non-audit
service and the procedures do not include delegafithe Audit Committee’s responsibilities to mgament.

Article 3 — External Advisors
The Audit Committee has the authority to condugtiamestigation appropriate to fulfilling its respaibilities, and it has direct

access to the external auditors as well as anyorleei organization. The Audit Committee has thiitglio retain, at the
Company’s expense, special legal, accounting @aratbnsultants or experts it deems necessary ipettfermance of its duties.
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Article 4 — External Auditors

The external auditors are ultimately accountablgéAudit Committee and the Board, as represemminf the shareholders.
The external auditors will report directly to thedit Committee. The Audit Committee will:

@) review the independence and performance oétternal auditors and annually recommend to thedBtiee
nomination of the external auditors or approve @disgharge of external auditors when circumstancasant;

(b) approve the fees and other significant compérsto be paid to the external auditors;

(©) on an annual basis, review and discuss witlestternal auditors all significant relationshipgyrhave with
the Company that could impair the external auditodependence;

(d) review the external auditors’ audit plan to tes it is sufficiently detailed and covers angrsficant areas of
concern that the Audit Committee may have;

(e) before or after the financial statements aedd, discuss certain matters required to be corwatied to audit
committees in accordance with the standards eskadaliby the Canadian Institute of Chartered Acantst

)] consider the external auditors’ judgments alibatquality and appropriateness of the Compargcésanting
principles as applied in the Company’s financigloming;

(9) resolve any disagreements between managemenharmxternal auditors regarding financial remayti

(h) approve in advance all audit services and amy-prohibited non-audit services to be undertakerthie
external auditors for the Company; and

0] receive from the external auditors timely regmf:
0] all critical accounting policies and practigese used,;
(ii) all alternative treatments of financial infoation within generally accepted accounting prinegpghat

have been discussed with management, ramificatibtise use of such alternative disclosures and
treatments and the treatment preferred by the madtauditors; and

(iii) other material written communications betwebe external auditors and management.
Article 5 — Legal Compliance

On at least an annual basis, the Audit Committde@iiew with the Company’s legal counsel any legatters that could have
a significant impact on the organization’s finahsi@tements, the Company’s compliance with appletaws and regulations
and inquiries received from regulators or governtalesgencies.

Article 6 - Complaints

Individuals are strongly encouraged to approactembrer of the Audit Committee with any complaintoncerns regarding
accounting, internal accounting controls or auditimatters. The Audit Committee will from time {me establish procedures
for the submission, receipt and treatment of sumhpiaints and concerns. In all cases the Audit @dtee will conduct a
prompt, thorough and fair examination, document sheation and, if appropriate, recommend to therBoappropriate
corrective action. To the extent practicable,caimplaints will be kept confidential. The Companii not condone any
retaliation for a complaint made in good faith.
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