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INFORMATION CIRCULAR
as at May 12, 2022
(except as otherwiseindicated)

This Information Circular is furnished in connection with the solicitation of proxies by the management of
HILLCREST ENERGY TECHNOLOGIES LTD. (the “Company”) for use at the annual general meeting (the
“Meeting”) of its shareholders tobe held on June 29,2022 at the time and place and for the purposes setforth in the
accompanying notice of the Meeting.

In this Information Circular, references to “the Company”, “we” and “our” refer to HILLCREST ENERGY
TECHNOLOGIES LTD. “Common Shares” means the common shares without par value in the capital of the Company.
“Beneficial Shareholders” means shareholders who do not hold Common Shares in their own name and “intermediaries”
refers to brokers, investment firms, clearing houses and similar entities that own securities on behalf of Beneficial
Shareholders.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors,
officers and regularemployees of the Company. The Company will bear all costs ofthis solicitation. We have arranged for
intermediaries to forward the meeting materials to beneficial owners of the Common Shares held of record by those
intermediaries and we may reimburse the intermediaries for their reasonable fees and disbursements in thatregard.

Appointment of Proxyholders

The individuals named in the accompanying formofproxy (the “Proxy”) are officers and/or directors of the Company. If
you are a shareholder entitledto vote at the Meeting, you hawe the rightto appoint a personor company other than
either of the persons designatedinthe Proxy, who need not be a shareholder, to attend and act for you and on your
behalf at the Meeting. You may do so either by inserting the name of that other personinthe blank space provided
in the Proxy or by completing and delivering another suitable form of proxy.

Voting by Proxyholder

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in accordance
with your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to be acted
upon, your Common Shares will be voted accordingly. The Proxy confers discretionary authority on the persons named
therein with respect to:

@ each matter or group of matters identified therein for which a choice is not specified, other than the
appointment of an auditor and theelection of directors;

(b) any amendment toor variation ofany matter identified therein; and

(©) any other matter that properly comes beforethe Meeting.
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In respect of a matter for which a choice is not specifiedin the Proxy, the persons named in the Proxy will vote the
Common Shares representedby the Proxy for the approval of such matter.

RegisteredShareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meetingin person.
Registered Shareholders may choose one ofthe following options to submit their proxy :

(@ complete, date and sign the Proxy and returnit to the Company’s transfer agent, Odyssey Trust Company
(“Odyssey”), by 10:30 o’clock a.m. (Pacific Time) Monday, June 27, 2022 via fax at (800) 517-4553, or
email a copy ofthe fully signed proxy to Odyssey at proxy @odysseytrust.com; or

() use the internet through the website of the Company’s transfer agent at
https://login.odysseytrust.com/pxlogin. Registered Shareholders must follow the instructions that appear
on the screen andreferto the enclosed proxy formforthe holder’s accountnumber and the controlnumber.

In all cases the Registered Shareholder must ensure the proxy is received at least48 hours (excluding Saturdays, Sundays,
and statutory holidays) before the Meeting or the adjournment thereof at which the proxy is to be used.

Beneficial Shareholders

The following information is of significantimportance to shareholders who do not hold Common Shares in their own
name. Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at the Meeting are
thosedeposited by registered shareholders (those whose names appear on the records of the Company as the registered holders
of Common Shares) oras set out in the following disclosure.

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those
Common Shares will not be registered in the shareholder’s name on the records ofthe Company. Such Common Share s will
more likely be registered under thenames ofthe shareholder’s broker or an agent ofthatbroker. In Canada the vastmajority
of such Common Shares are registered under the name of CDS & Co. (the registration name for The Canadian Depository
for Securities Limited, which acts as nominee for many Canadian brokerage firms), and in the United States (the “U.S.”),
under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S.
brokerage firms and custodian banks).

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholder meetings.
Every intermediary has its ownmailing procedures and provides its own return instructions to clients.

You should carefully follow the instructions of your broker or intermediary in order to ensurethatyour Common Shares are
voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the Proxy provided to registered shareholders by the
Company. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares on your
behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions,
Inc. (“Broadridge”) in Canada and in the United States. Broadridge mails a voting instruction form (a “VIF’) in lieu of a
Proxy provided by the Company. The VIF will name the same persons as the Company’s Proxy to represent your Common
Shares at the Meeting. You have the right to appoint a person (who need notbe a Beneficial Shareholder of the Company),
otherthanany ofthe persons designated in the VIF to represent your Common Shares at the Meeting and thatperson nmay be
you. To exercise this right, insert thename ofthe desired representative (which may be you), in the blank space provided in
the VIF. The completed VIF must then be returned to Broadridge by mail or facsimile or given to Broadridge by phone or
over the internet, in accordance with Broadridge’s instructions. Broadridge then tabulates the results of all instructions
received and provides appropriate instructions respecting voting of Common Shares to berepresented at the Meeting. If you
receive a VIF from Broadridge, the VIF must be completed and returned to Broadridge, in accordance with
Broadridge’s instructions, well in advance of the Meeting in order to have the Common Shares voted at the Meeting,
or to hawe an alternate representative duly appointed to attend the Meeting and wote your Common Shares.

RegisteredShareholder sign upfor electronic delivery of 2022 Annual Meeting proxy documents [

Odyssey Trust Company is mailingto the Company’s Registered Shareholders an EMAIL CONSENT FORM with the mailingof the proxy
form to Registered Shareholders, for completion by Registered Shareholders who wish to sign up for eDelivery. If any questions regarding
the email consent form, please contact Odyssey Trust Company Attn: Securities Transfer via: www.odysseycontact.com or via fax
1.800.517.4553.
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Notice to Shareholders in the United States

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

Rewocation of Proxies

In addition torevocation in any other manner permitted by law, a registered shareholder who has given a proxy may revoke
it by:

@) executing aproxy bearing a later date or by executing a valid notice of revocation, either of the foregoing
to be executed by the registered shareholder or the registered shareholder’s authorized attorney in writing,
or, if the shareholderis a corporation, under its corporate seal by an officer or attorney duly authorized, and
by emailing the proxy bearing a later date to Odyssey at proxy @odysseytrust.com at any time up 10:30
o’clock a.m. (Pacific Time) Monday, June 27, 2022 or, if the Meeting is adjourned, the last business day
that precedes any reconvening thereof, or in any other manner provided by law; or

(b) personally attending the Meetingand voting the registered shareholder’s Common Shares.
A rewvocation of a proxy will not affect a matter on which a wote is taken before the revocation.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No directororexecutive officer of the Company, orany person who has held such a position since the beginning ofthe last
completed financial yearend ofthe Company, norany nominee forelection as a director of the Company, norany associate
or affiliate ofthe foregoing persons, has any substantial or material interest, direct or indirect, by way of beneficial ownership
of securities or, otherwise, in any matter to be acted on at the Meeting other than the election of directors, the appointment of
the auditorandas may be setoutherein.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The board of directors (the “Board”) ofthe Company has fixed May 12,2022 as the record date (the “Record Date”) for the
determination of persons entitled to receive notice of the Meeting. Only shareholders of record at the close of business on
the Record Date who eitherattend the Meeting personally or complete, sign and deliver a form of proxy in the mannerand
subjecttothe provisions described above will be entitled to vote or to have their Common Shares voted at the Meeting.

The Company is listed onthe Canadian Securities Exchange under stock symbol “HEAT”. The Company also trades on the
OTCQB based in the United States of America under the symbol “HLRTF”” and on the Frankfurt Stock Exchange under the
symbol FRA: 7THIAF.

The authorized capital of the Company consists of an unlimited number of Common Shares. As of May 12, 2022, there were
323,074,095 Common Shares issuedand outstanding, each carryingthe right to one vote. No group of shareholders has the
right to elect a specified number of directors, nor are there cumulative or similar voting rights attached to the Common Shares.

The Company is alsoauthorized toissuean unlimited number of voting Preferred shares without par value, each carrying the
rightto one vote. At the date of this Information Circular, there are no Preferred shares issued or outstanding.

There are special rights and restrictions attached to the Common Shares and Preferred Shares as setoutin the Articles of the
Company.

To the knowledge of the directors and executive officers of the Company, as at May 12, 2022, no person or corporation
beneficially owned, directly or indirectly, orexercised control or direction over, Common Shares carrying more than 10% of
the voting rights attached to all outstanding Common Shares of the Company.
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FINANCIAL STATEMENTS

The consolidated audited financial statements of the Company forthe Company’s financial years ended December 31, 2021
and December 31, 2020, the report of the auditor thereon and the related management’s discussion and analysis were filed
under the Company’s SEDAR profile at www.sedar.com on April 8, 2022, which financial statements will be tabled at the
Meeting and which will be available at the Meeting.

ELECTION OF DIRECTORS

There are currently sevendirectors of the Company. The Company has determined thatthe number of directors to be elected
atthe Meetingat seven. Shareholders are beingasked tofix the number of directors tobe elected at seven.

The term of office of each ofthe current directors will end at the conclusion of the Meeting. Unless the director’s office is
vacated earlier in accordance with the provisions of the Business Corporations Act (British Columbia) (“BCA”), each director
elected at the Meeting will hold office until the conclusion of the next annual general meeting of the Company, or if no
directoris then elected, untila successor is elected.

The following table sets out the names of management’s seven nominees for election as directors, all major offices and
positions with the Company and any of its significant affiliates each now holds, the principal occupation, business or
employment of each director nominee, the period of time during which each nomineehas beena director of the Company
and the number of Common Shares of the Company beneficially owned by each, directly orindirectly, oroverwhich each
exercised control ordirection, as at May 12, 2022.

Name of Nominee; Shares
CurrentPositionwith the Beneficially
Company and Province and Occupation, Businessor Periodas a Director Owned or
Country of Residence Employment® of the Company Controlled®
MICHAEL KRzUS Y Mr. Michael Krzus has been Director Since 10,620,0009)
Executive Chairman and Executive Chairman ofthe Company | November 26,2013
Director since August 2015and a Director . :
Australia since November2013. Heisa gﬁgg{ngEAUQUSt

businessman and consultant across ’

the energy sector.

Refer to Director Biographies

below.
DONALD J. CURRIE Mr. Donald Currie is the founding Officer and Director 19,595,813 ®
Chief Executive Office, CEO of Hillcrest Energy. Since July 10, 2010
President and Director
British Columbia Canada Refer to Director Biographies
below.
THOMAS G. MILNE®™) Mr. Thomas Milne is a senior Director Since 1,233,333
Director financial management executive November 1, 2012
British Columbia Canada with extensive international

experience in energy E&P, pipelines,
oil sands and communication
technology.

Refer to Director Biographies
below.
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Name of Nominee;
CurrentPositionwith the
Company and Province and
Country of Residence

Occupation, Business or
Employment®

Period as a Director
of the Company

Shares
Beneficially
Owned or
Controlled®

ROBERT LAMBERT®1014
Director
United Kingdom

Mr. Lambert is currently Deputy
Chairman of Jadestone Energy Plc.

Refer to Director Biographies
below.

Director Since
December 15, 2017

1,848,500

KYLIE DICKSON®112)
Director
British Columbia Canada

Ms. Dickson is a Canadian CPA,
CA.

Refer to Director Biographies
below.

Director Since April 7,
2021

125,000 ©®

DAVID FARRELL *3
Director
British Columbia Canada

Mr. Farrell is a corporatedirector.

Refer to Director Biographies
below.

Director Since
September 16, 2021

3,943,000("

MICHAEL MOSKOWITZ
Director

Mr. Moskowitzis currently founder
and CEO of NorthStar Gaming and

Director Since May 10,
2022

500,000®

Ontario Canada previously served as CEO and
Chairman at Panasonic North
America.
Refer to Director Biographies
below.
Notes:
1. The information as to principal occupation, business or employment and Common Shares beneficially owned or

controlledis not within the knowledge of the management of the Company and has been furnished by the respective
nominees.

Mr. Krzus holds a total of 2,000,000 stock options to purchase 2,000,000 common shares at an exercise price of

Mr. Currie holds a total of i) 1,300,000 stock options to purchase 1,300,000 common shares at an exercise price of
$0.05 expiring on July 8, 2025; ii) 2,000,000 stock options to purchase 2,000,000 common shares at an exercie
price of $0.24 expiring on April 8, 2026; iii) 500,000 warrants to purchase 500,000 common shares at a warrant
exercise price of $0.07 expiring on July 14, 2022; iv) 750,000 warrants to purchase 750,000 common shares at a
warrant exercise price of $0.25 expiringon January 5, 2023; and v) 250,000 warrantsto purchase 250,000 common
shares at a warrant exercise price of $0.35 expiringon December 9, 2023.

Mr. Milne holds a total of i) 1,050,000 stock options to purchase 1,050,000 commonsharesat an exercise price of
$0.05 expiringon July 8,2025;ii) 700,000 stock optionsto purchase 700,000 common sharesat an exercise price
of $0.24 expiring on April 8, 2026; and iii) 300,000 warrants to purchase 300,000 common shares at a warrant
exercise price of $0.10 expiringon January 18, 2023.

Mr. Lambert holdsa total of 700,000 stock options to purchase 700,000 common shares at an exercise price of $0.24

Ms. Dickson holds 500,000 stock options to purchase 500,000 common shares at an exercise price of $0.24 expiring
on April 8, 2026 and 125,000 warrants to purchase 125,000 common shares at a warrant exercise price of $0.35

Mr. Farrell holds i) 500,000 stock options to purchase 500,000 common shares at an exercise price of $0.20 expiring
on September 16, 2026; ii) 500,000 warrants to purchase 500,000 common shares at a warrant exercise price of
$0.25 expiring on January 5, 2023; and iii) 500,000 warrants to purchase 500,000 common shares at a warrant
exercise price of $0.35 expiringon December 9, 2023.

2.
$0.24 expiringon April 8,2026.
3.
4,
5.
expiringon April 8,2026.
6.
expiringon December 9, 2023.
7.
8.

Mr. Moskowitz holds 600,000 stock options to purchase 600,000 common shares at an exercise price of $0.24
expiring on May 19, 2026 and 700,000 stock options to purchase 700,000 common shares at an exercise price of
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$0.20 expiringon August 30, 2026.

9. Member of Audit Committee.

10. Member of Compensation, Corporate Governance & Nominating Committee.
11. Member of the Reserves Committee.

12. Chair of the Audit Committee.

13. Chair of the Compensation, Corporate Governance & Nominating Committee.
14. Chair of the Reserves Committee.

No proposed directoris being elected under any arrangement or understanding between the proposed director and any other
personorcompany.

A shareholder can vote for all of the above nominees, vote for some of the above nominees and withhold for other of the
above nominees, or withhold for all of the above nominees. Unless otherwise instructed, the named proxyholders will
wte FOR the election of each of the proposed nominees setforth above as directors of the Company. At the Meeting
the above persons will be nominated for election as director as well as any person nominated pursuant to the Advance
Notice Provision (see abowe). Only persons nominated by management pursuant to this Information Circular or
pursuant to the Advance Notice Provision will be considered valid director nominees eligible for election at the
Meeting.

Director Biographies
Michael Krzus, Chairman of the Board and Director

Mr. Michael Krzus is an engineer with 40 years of international energy industry experience asadirectorandexecutivein
Australia, the United States, the Netherlands and Canada.

Prior to joining Hillcrest, Mr. Krzus was the founding CEO and Director of Emerald Oil Inc.,an operating oil company
listed on the New York Stock Exchange and was CEO and Managing Director of Emerald Oil and Gas NL, an oil and gas
company listed on the Australian Stock Exchange.

During his previous career, including 22 years with Woodside PetroleumLtd. and Shell, Mr. Krzus held various executive
and managementroles involving international oiland gas exploration and development, large scale LNG and gas to power
projects, technology developmentand geothermal. Mr. Krzus also servedas adirector of the Australian CO2CRC, a
collaboration between the Australian Government, industry and universities/research institutions to further CO2 carbon
capture andstorageresearchandapplications.

Mr. Krzus holds a Bachelor of Science in PetroleumEngineering from Tulsa University, a Diploma in Oil and Gas
Technology fromthe British Columbia Institute of Technology and is a Member of the Australian Institute of Company
Directors.

Mr. Krzus is a Member ofthe Reserves Committee.
Donald J. Currie, Chief Executive Officer, Presidentand Director

Mr. Donald Currie is the founding CEO of Hillcrest Energy Technologies Ltd. Wantingto create an organizationthat could
leverage his 30+ years of energy experience and still benefit from entrepreneurial thinking, Mr. Currie took the reins of
Hillcrest in February 2010.

Mr. Currie’s success combines his reputation as a trusted relationship and business builder with decades of North American
equity markets exposure and in the financing of public companies. Mr. Currie has been leading the Company’s successful
transitioninto clean energy technologies by identifying early -stage prospects and converting these intoa portfolio of business
growth opportunities.

Earlier in his career, Mr. Currie held various senior level positions including Director, Officer and VP of Corporate
Communications with Enhanced Oil Resources Inc., an oil and gas exploration and production company based out of
Houston, Texas. Priorto this, Don worked in other private and public ventures spanning the mining, gaming and technology
sectors.
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Thomas G. Milne, Independent Director

Mr. Thomas (Tom) Milne is a senior financial management executive with extensive international experience in eneray E&P,
pipelines, oil sands and communication technoloay. Mr. Milne’s career roles include: chief financial officer, treasurer,
investment banker, senior partner (CA firm) and foreian exchanae trader. Mr. Milne has been a director of both public and
private companies including chairman of the audit committee foran AMEX-listed oil sands company.

Mr. Milne is a Member ofthe Audit Committee and Compensation, Corporate Governance & Nominating Committee.
Robert Lambert, Independent Director

Mr. Robert Lambert is currently Deputy Chairman of Jadestone Energy Plc., Previously, Mr. Lambert was CEO of Petra
PetroleumInc from 2011 to 2015, Senior Independent Director of Eland Oil & Gas PLC from 2012 to 2015 and CEO of GB
Petroleum Ltd from 2005 to 2010. Prior to that time, Mr. Lambert held a variety of executive management and senior
operational roles with Conoco Inc. overa 25-year international career.

Mr. Lambert is Chair of the Reserves Committee and a Member of the Audit Committee and the Compensation, Corporate
Governance & Nominating Committee.

Kylie Dickson, Independent Director

Ms. Kyvlie Dickson is a Canadian CPA, CA who has worked with companies throuahout the minina lifecycle and plaved a
pivotal role in multiple financinas and M&A transactions. Ms. Dickson was most recently the Vice President of Business
Development at Equinox Gold Corp. and, before that, VP, Business Development at Trek Mining. Ms Dickson previously
worked as Chief Financial Officer for JDL Gold Corp., Anthem United Inc. and Esperanza Resources, and served as the
Corporate Controller of Minefinders Corporation.

Until March 2020, she was Vice-President, Business Developmentof EquinoxGold Corp.and previously held the position
of Chief Financial Officer of several mineral exploration and mining companies. Prior to her work with public companies,
Ms. Dickson was an audit manager in the mining group ofa major audit firm.

Ms. Dickson is Chair of the Audit Committee and a Member of the Reserves Committee.
David Farrell, Independent Director

Mr. David Farrell is a corporate director with over 25 years of corporate and investment banking experience, and has
negotiated, structured and closed more than US$25 billion worth of M&A and structured financing transactions for global
juniorand mid-tier companies.

Previously, Mr. Farrell was President of Davisa Consulting, a private consulting firm working with global junior and mid-
tier companies. Prior to founding Davisa, Mr. Farrell was Managing Director, Mergers & Acquisitions at Endeavour
Financial working in Vancouver and London. Prior to Endeavour Financial, Mr. Farrell was a lawyer at Stikeman Elliott,
working in Vancouver, Budapest and London. Mr. Farrell has also served for 12 years as a board and finance committee
member of Yaletown House, a non-profit, critical-care seniors’ residence in downtown Vancouver.

Mr. Farrell graduated from the University of British Columbia with a B.Comm. (Honours, Finance) and an LL.B. and has
received the ICD.D designationfromU of T Rotman School of Management andthe Institute of Corporate Directors.

Mr. Farrell is Chair of the Compensation, Corporate Governance & Nominating Committee.
Michael Moskowitz, Independent Director

A veteran technology executive, Michael Moskowitz has more than 25 years of leadership experience in the consumer,
communications, and technology industries. Mr. Moskowitz has led various companies through business and growth
strategies as a leading provider of integrated technology solutions for businesses, governmentagencies and consumers across
the region.

Before co-founding NorthStar Gaming (Ontario) Inc., Mr. Moskowitz served as CEO and Chairman at Panasonic North
America. During his tenure at Panasonic Mr. Moskowitz also held roles as President of Panasonic Canada, and Panasonic
Consumer Electronics Company USA where he focused on strategic growth, profitability and diversification including
expanding Panasonic’s offerings for B2B customers. Mr. Moskowitz also served as President and CEO of satellite radio
operator XM Canada, and President, Americas International of Palm Inc. where he managed Canada, Latin America and the
Caribbean region through a period of extensive growth.

LEGAL_38835379.6



-8-

In 2021, Mr. Moskowitz joined Hillcrest Energy Technologies Ltd. as Strategic Advisor. Mr. Moskowitz was previously
named one of Canada’s Top 40 Under 40, an award presented to exceptional leaders in their chosen fields who are shaping
the country’s future. Mr. Moskowitz is a member of the Board of Industry Leaders of the Consumer Technology Association,
and a member of the Young Presidents Organization, the premier leadership organization of chief executives in the
world. Mr. Moskowitz is a former Board member of Mobilicity, Hussmann Corporation and Panasonic Avionics
Corporation.

Cease Trade Orders and Bankruptcy

Except as disclosed below, within the last 10 years before the date of this Information Circular no proposed nominee for
election as adirector ofthe Companywas a director or executive officer ofany company (including the Company in respect
of which this Information Circular is prepared) acted in that capacity fora companythat was:

@ subjectto a cease trade or similar order or an order denying the relevant company access to any exemptions
undersecurities legislation, for more than 30 consecutive days;

(b) subject to an event that resulted, after the director or executive officer ceased to be a director or executive
officer, in the company being the subject ofa cease trade orsimilar order or an order that denied the relevant
company access to any exemption under the securities legislation, for a period of more than 30 co nsecutive
days;

(© 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 orwas subject to orinstituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or has
become bankrupt, madea proposal under any legislation relating to bankruptcy or insolvency, or become subject
to orinstituted any proceedings, arrangementor compromise with creditors, or had a receiver, receiver manager
or trustee appointedto hold the assets of the proposed director;

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

() subject to any other penalties or sanctions imposed by a court or a regulatory body that would likely be
consideredimportant to a reasonable securityholder in deciding whether to vote fora proposed director.

Exception
Thomas G. Milne

Thomas G. Milne was a Director of Sefton Resources, Inc. (“Sefton), a company listed on AIM (London Stock Exchange)
when an Order was issued November 13, 2015. The United States Bankruptcy Court for the District of Colorado, The
Honorable Michael E. Romero ordered that the Involuntary Bankruptcy Petitionagainst Sefton be dismissed with prejudice.
The Court also awarded Seftonits legal feesand coststo be paid by the Plaintiffs, aswellas punitive damages. The Coutt, in
awarding costsand damages, found that the Plaintiffs acted in bad faith.

Advance Notice Provision

At the Company’s annual general and special meeting held on July 14, 2014, the shareholders of the Company approved
the alteration of the Company’s Articles, to include advance notice provisions (the “Advance Notice Provision”). The
Advance Notice Provision provides foradvance notice to the Company in circumstances where nominations of persons for
election to the Board of directors of the Company are made by shareholders of the Company other than pursuant to (i) a
requisition of a meeting made pursuant to the provisions of the Business Corporations Act (British Columbia) or (ii) a
shareholder proposal made pursuant to the provisions of the Business Corporations Act (British Columbia).

The purpose of the Advance Notice Provision is to foster a variety of interests of the shareholders and the Company by
ensuring that allshareholders - including those participating in a meeting by proxy ratherthan in person - receive adequate
notice of the nominations to be considered at a meeting and can thereby exercise their voting rights in an informed manner.
Among other things, the Advance Notice Provision fixes a deadline by which holders of Common Shares must submit
director nominations to the Company prior to any annual or special meeting of shareholders and sets forth the minimum
information that a shareholder mustinclude in the notice to the Company for the noticeto be in properwritten form.

The Articles of the Company were SEDAR filed on January 5, 2015 and can be accessed under the Company’s SEDAR
corporate profile at www.sedar.com.

Unless otherwise directed, the persons named in the enclosed form of proxy intend to vote FOR the election of the
Nominees.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EACH SHAREHOLDER VOTE “FOR”
THE ELECTION OF THE ABOVENOMINEES AS DIRECTORS.

APPOINTMENT OF AUDITOR

At the Meeting, DeVisser Gray LLP, Chartered Professional Accountants, located at 401-905 West Pender Street,
Vancouver, British Columbia Canada V6C 1L6, will be recommended by management and the Board of Directors forre-
appointment as auditor ofthe Company. DeVisser Gray LLP has been the Company’s auditor since March 26, 2020.

Unless otherwise directed, the persons named in the enclosedform of proxy intend to vote FOR the appointment of
DeVisser Gray LLP, Chartered Professional Accountants, as auditor of the Company until the close of the next
annual general meeting.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

National Instrument 52-110 of the Canadian Securities Administrators (“NI52-110") requires the Company, as a venture
issuer, to disclose annually in its Information Circular certain information concerning the constitution of its audit committee
and its relationship with its independent auditor, as set forth in the following:

The Audit Committee’s Charter

The Company adopted a new Audit Committee Charter on August26,2021. The Company’s Audit Committee Charter is
attached as Schedule “A”to this Information Circular.

Composition ofthe Audit Committee

The current members of the Audit Committee are Kylie Dickson (Chair), Thomas G. Milne and Robert Lambert. Kylie
Dickson, Thomas G. Milne and Robert Lambert are all independent members of this Commitee. All three members of the
Audit Committee are considered to befinancially literate.

The primary function ofthe Audit Committee is to assist the board of directors ofthe Company in fulfilling its oversight
responsibilities by reviewing the financial information to be provided to the shareholders and others, the systems of intemal
controls and management information s ystems established by thesenior officers ofthe Company (“Management”) and the
Company’s internal and external audit process and monitoring compliance with the Company’s legal and regulatory
requirement with respectto its financial statements.

Relevant Educationand Experience

Kylie Dickson, Thomas G. Milne and Robert Lambert have many years of practical business experience and have served
for many years as directors of public companies, have experience reviewing financial statements of public companies and
meet the criteria of “financially literate” as outlinedin NI 52-110. Refer to “Director Biographies” above.

Audit Committee Oversight

At December 31, 2021, the Audit Committee did not make any recommendations to the Board to nominate or compensate
any auditor otherthan DeVisser Gray LLP.

Reliance on Certain Exemptions
At December 31, 2021 the Company’s auditor, DeVisser Gray LLP, did not provide any material non-audit services.

Pre-Approval Policies and Procedures

Refer to the Company’s Audit Committee Charter attached as Schedule “A” to this Information Circular, for specific
policies forthe engagement of non-audit services.
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External Auditor Service Fees

The Audit Committee has reviewed the nature and amountofthe non-audited services provided by DeVisser Gray LLP to
ensure auditor independence. Feesincurred with DeVisser Gray LLP, foraudit and non-audit services in the lasttwo fiscal

years ended December 31, 2021 and December 31, 2020 for audit fees are outlined in the following table:

] Fees paid to DeVisserGray LLP for | Fees paid to DeVisserGray LLP for
Nature of services year ended December 31,2021. year ended December 31,2020.
Audit fees® $32,000 (Estimated) $42,500
Audit-related fees® $Nil $Nil
Taxfees® $3,500 (Estimated) $3,500
All Other Fees® S$Nil $Nil
Total $35,500 $46,000

Notes:

@) “Audit Fees” include feesnecessary to perform the annual audit and quarterly reviews of the Company’s consolidated
financialstatements. 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 services that are traditionally performedby the auditor. T hese 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.

3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit -Related Fees”.
Thiscategory includes fees for tax compliance, tax planningand 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.

()] “All Other Fees” include all other non-audit services.

Exemption

The Company is relying on the exemption provided in section 6.1 of NI 52-110 Audit Committees as the Company is a
“venture issuer” and is exempt from the requirements of Parts 3 (Composition of the Audit Committee) and 5 (Reporting
Obligations) of NI 52-110.

CORPORATE GOVERNANCE
General

Corporate governance refers to the policies and structure of the board of directors of a company, whose members are
elected by and are accountable to the shareholders of the Company. Corporate governance encourages establishing a
reasonable degree of independence of the board of directors from executive management and the adoption of policies to
ensure the board of directors recognizes the principles of good management. The Company’s board of directors (the “Board”)
is committed to sound corporate governance practices, as such practices are bothin the interests of shareholders and help to
contribute to effectiveand efficientdecision-making.

Board of Directors

Directors are considered to be independent if they have no direct or indirect material relationship with the Company. A
“material relationship”is a relationship which could, in the view of the Company’s Board of Directors, be reasonably
expected to interfere with theexercise of a director’s independent judgment.

There are no special structures or processes in place tofacilitate the functioning of the directors of the Company independently
of management. However, the independent directors are given full access to management so that they can develop an
independent perspective and express their views and communicate their expectations of management.
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The Board facilitates its independent supervision over management by ensuring a majority of the Board are not officers of
the Company.

The current independent members of the Board are Thomas G. Milne, Robert Lambert, Kylie Dickson, David Farrell
and Michael Moskowitz. Michael Krzus (Executive Chairman) and Donald J. Currie (CEO and President) are
non-independentdirectors of the Board.

Directors are considered to be independent if they have no direct or indirect material relationship with the Company. A
“material relationship” which could, in the view of the Company’s Board, be reasonably expected to interfere with the
exercise ofa director’s independent judgement.

Board Mandate

The Board adopted a Mandate of the Board of Directors on October 18,2021. A copy ofthe Board Mandate can beaccessed
on the Company’s corporate website at hillcrestenergy.tech/about-us/corporate-governance/.

The Board Mandate facilitates independent supervision of managementthrough meetings of the Board and through frequent
informal discussions among independent members of the Board and management. In addition, the Board will have access to
the Company’s external auditors, legal counsel and to any ofthe Company’s officers.

The Board will have a stewardship responsibility to supervise themanagementofand overseethe conductof the business of
the Company, provide leadership and direction to management, evaluate management, set policies appropriate for the
businessofthe Companyandapprove corporate strategies and goals.

The day-to-day managementofthe business and affairs of the Company will be delegated by the Board to the senior officers
of the Company. The Board will give direction and guidance through the CEO to management and will keep managenent
informed of its evaluation of the senior officers in achieving and complying with goals and policies established by the Board.

To facilitate open and candid discussionamongits independent directors, such directors will be encouraged to communicate
with each other directlyto discuss ongoing issues pertaining to the Company.

The mandate of the Board, as prescribed by the Business Corporations Act (British Columbia), is to manage or supervise
management of the business and affairs ofthe Company andto actwith a viewto thebestinterests of the Company. In doing
so,the Board oversees the management ofthe Company’s affairs directly and through its committees.

The Board recommends nominees to the shareholders for election as directors. Immediately following each annual general
meeting, the Board is to appoint an Audit Committee and the chairperson of the Audit Committee. The Board establishes
and periodically reviews and updates the Audit Committee mandates, duties and responsibilities, elects a chairperson of the
Board and establishes his or her duties and responsibilities, appoints the CEO, CFO and President of the Company and
establishes the duties and responsibilities of those positions and on the recommendation of the CEO and the President,
appointsthe senior officers ofthe Company and approves the senior management structure ofthe Company.

The Board has a stewardship responsibility to supervise the management of and oversee the conduct of the business of the
Company, provide leadership and direction to management, evaluate management, set policies appropriate for the business
of the Company and approve corporate strategiesand goals. The day-to-day management ofthe businessand affairs of the
Company is delegated by the Board to the CEO and the President. The Board will give direction and guidance through the
CEO to managementand will keep managementinformed of its evaluation of the senior officers in achieving and complying
with goals and policies established by the Board.

The Board believes management is responsible forthe effective, efficient and prudent management ofthe Company’s day-
to-day operations subject to the Board’s stewardship. The CEO is responsible to lead and manage the Company within
parameters established by the Board and its committees. The CEO also develops and recommends strategic plans to the Board
and involves the Board in the early stages of developing such strategic plans. Additionally, the CEO is expected to
successfully implement capitaland operating plans, report regularly to the Board on theoverall progress and results against
the operating and financial objectives and initiate courses of action for improvement and develop and maintain a sound,
effective organizational structure, including progressive employee training and development programs. The CEO’s objectives
will be discussed and reviewed at least annually with the Board.

The CEO is expected to set Board meeting schedules and agendas and oversee the process whereby the Board receives full,
timely and relevant information to support the Board’s decision-making obligations. The chairperson of each Board
committee is expected to be responsible forensuring that any written mandate of the committee for which he or she serves
as chairperson is adhered to and that the objectives of each committee are accomplished.
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Directorships
Thedirectorswho are currently serving onboards of other reportingcompanies (or equivalent) are set outbelow:

. Name of Exchange or

Name Name of Reporting Issuer Market
Robert Lambert Jadestone Energy Plc. LSE
Kylie Dickson Fortuna Silver Mines Inc. TSX/NYSE

Star Royalties Ltd. TSXV
David Farrell Elevation Gold Mining Corporation TSXV

Fortuna Silver Mines Inc. TSX/NYSE

Luminex Resources Corp. TSXV

Compensation, Corporate Governance & Nominating Committee

A Compensation, Corporate Governance & Nominating Committee Charter was adopted by the Board effective August 28,
2021. This Charter can be accessed on the Company’s corporate website at hillcrestenergy.tech/about-us/corporate-
governance/. The current members ofthe Company’s Compensation, Corporate Governance & Nominating Committee are:
David Farrell (Chair), Thomas G. Milne and Robert Lambert.

Nomination of Directors

In fulfilling its oversight responsibilities for the nominations to the Board, the Compensation, Corporate Governance &
Nominating Committee shall: 1) establish criteria for selecting new directors which shall reflect, among other facts, a
candidate’s integrity and business ethics, strength of character, judgment, experience, and independence, as well as factors
relating to the composition of the Board, including its size and structure, the relative strengths and experience of current board
members and principles of diversity; 2) consider and recruit candidates to fill new positions on the Board; 3) review any
candidate recommended by the shareholders of the Company; 4) be responsible for conducting appropriate inquiries to
establish a candidate’s compliance with the independent and other qualification requirements established by the Corporate
Governance & Nominating Committee; 5) assess the contributions of current directors in connection with the annual
recommendation of a slate of nominees and at that time review the criteria for Board candidates in the context of the evaluation
process and other perceived needs of the Board; and 6) recommend the director nominees for election by the shareholders.

Orientation and Continuing Education

When new directors are appointed, they receive orientation, commensurate with their previous experience, ontheCompany’s
properties, business, technology and industry and on the responsibilities of directors.

Board meetings may also include presentations by the Company’s management and employees to give the directors
additional insightinto the Company’s business.

The Company does not provide a formal orientation and education program for new directors of the Company. However,
any new directors will be given the opportunity to: (a) familiarize themselves with the Company, the current directors and
members of management; (b) review copies of recently publicly filed documents of the Company, technical reports and the
Company’s internal financial information; (¢) have access to technical experts and consultants; and (d) review a summary of
significant corporateandsecurities legislation. Directorsare alsogiventhe opportunity for continuingeducation.

Board meetings may also include presentations by the Company’s management and consultants to give the directors
additionalinsightinto the Company’s business.

In fulfilling its oversight responsibilities for the nominations to the Board, the Compensation, Corporate Governance &
Nominating Committee shall: 1) establish criteria for selecting new directors which shall reflect, among other facts, a
candidate’s integrity and business ethics, strength of character, judgment, experience, and independence, as well as factors
relating to the composition of the Board, including its size and structure, the relative strengths and experience of current board
members and principles of diversity; 2) consider and recruit candidates to fill new positions on the Board; 3) review
any
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candidate recommended by the shareholders of the Company; 4) be responsible for conducting appropriate inquiries to
establish a candidate’s compliance with the independent and other qualification requirements established by the
Compensation, Corporate Governance & Nominating Committee; 5) assess the contributions of current directors in
connectionwith theannual recommendation ofa slate of nominees and at that time reviewthe criteria for Board candidates
in the context of the evaluation process and other perceived needs of the Board; and 6) recommend the director nominees for
election by the shareholders.

Ethical Business Conduct

The Board expects managementto operatethe business of the Company in a mannerthat enhances shareholder valueand is
consistentwith thehighestlevel ofintegrity. Accordingly, the Board has adopted a Code of Business Conductand Ethics and
Whistle-Blower Policy (the " Code™) whichis available onthe Company's website at hillcrestenergy.tech/about-us/corporate-
governance/. In addition, the Board must comply with conflict of interest provisions in Canadian corporate law, including
relevant securities regulatory instruments, in order to ensure that directors exercise independent judgment in cons idering
transactions and agreements in respectofwhich a director orexecutive officer has a material interest.

In order to monitor compliance with the Code and provide an avenue for stakeholders (employees, officers, directors,
suppliers, and customers) to raise concerns and be reassured that they will be protected from reprisals or victimization for
whistle-blowing in good faith, the Board has alsoadopted a whistle-blower policy establishing the procedure for the receipt
and treatment of reports by the Company, on a confidential or anonymous basis, regarding accounting, internal controk,
auditing matters, disclosure, fraud and unethical business practices, whether submitted by Company employees or third
parties. Reports are reviewed by the Company's Audit Committee.

Reserves Committee and Reserves Committee Charter

The Board adopted a Reserves Committee Charter effective April 28, 2020, which can be accessed under the Company’s
corporate website at hillcrestenergy.tech/about-us/corporate-governance/, The current members of the Reserves Committee
are Robert Lambert (Chair), Michael Krzus and Kylie Dickson. The purpose of the Reserves Committee is to assist the Board
in the discharge ofthe Board’s duties to complying with the requirements contained in National Instrument 51-101 Standards
of Disclosurefor Oil and Gas Activities. The Reserves Committee’s general mandate is to oversee and monitor the Company’s
process for calculating the reserves and procedures for compliance with applicable legislation and conformity with industry
standards and disclosureof information. It reviews, reports and, when appropriate, makes recommendations to the Board on
the Company’s policies and procedures related to the Company’s reserves estimates.

Other Board Policies and Assessments
Diversity, Equity and Inclusion Policy

The Board adopted a Diversity, Equity and Inclusion Policy effective August 26, 2021, which can be accessed under the
Company’s corporate website at hillcrestenergy.tech/about-us/corporate-governance/. The policy promotes diversity in the
workplace by respecting and appreciating differences in gender, age, ethnic origin, religion, education, sexual orientation,
political belief or disability. At Hillcrest, we respectand value the perspectives, experiences, cultures and essential differences
that our Board, managementand employees possess.

The Company currently has two executive officers who are women and has one female director. Women comprise 50% of
the executives and 20% of non-independentdirectors on the Board.

We strive tomeet or exceed all reasonable stakeholder expectations and to bethe company of choiceas a great place towork
We are successful at both because we recruit, retain, reward and develop our people based upon their abilities and
contributions. Hillcrest does not condone engagement in actions that would violate any anti-discrimination, equal
employment orother laws and regulations.

The Board is committed to fostering a diverse workplace environment where:

individual differences and opinions are heard and respected;
employment opportunities are based on the qualifications required for a particular position at a particular time,
including training, experience, performance, skilland merit; and

e inappropriate attitudes, behaviors, actions and stereotypes are not tolerated and will be addressed and eliminated.

The Board proactively monitors company performance in meeting the standards outlined in the Diversity, Equity & Inclusion
Policy.
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Blackouts and Securities Trading Policy

The Board adopted a Blackouts and Securities Trading Policy effective October 18, 2021, which can be accessed under the
Company’s corporate website at .hillcrestenergy.tech/about-us/corporate-governance/. The purpose of this Policy is to
encourage all employees, officers and directors to become shareholders of the Company on a long-term investment basis.
These individuals will from time to time become aware of corporate developments or plans or other information that may
affect the value of the Company’s securities before these developments, plans or information are made public. Trading
securities of the Company while in possession of such information before it is generally disclosed (known as “insider
trading”) or disclosing such information to third parties beforeit is generally disclosed (knownas “tipping”), is against the
law and may exposean individual to criminal prosecution or civil lawsuits. Such action will also resultin a lack of confidence
in the market for the Company’s securities, harming both the Company and its shareholders. Accordingly, the Company has
established this Policy to assist its employees, consultants, officers and directors in complying with the prohibitions against
insider trading and tipping.

The CEO may designate fromtime to time an Insider Trading Administrator for the purpose of administering this Policy.

Privacy Policy

The Board adopted a Privacy Policy effective August 26, 2021, which can be accessed under the Company’s corporate
website at hillcrestenergy .tech/about-us/corporate-governance/. This Policy has beenprepared by the Companyandsets out
the mannerin whichthe Company collects, uses, discloses and otherwise manages personal information, including the privacy
practices onthe Company’s website: www.hillcrestenergy.tech.

Disclosure Policy

The Board adopted a Disclosure Policy effective October 18, 2021 which can be accessed under the Company’s cotporate
website at hillcrestenergy.tech/about-us/corporate-governance/, This Disclosure Policy was adopted in order to ensure that
communications to the public regarding the Company, whether oral or written and including the Company’s website and
social media disclosures, are timely, factual, accurate, complete and broadly disseminated and, where necessary, filed with
the regulators in accordance with applicable securities laws.

Board and Committee Assessments

The Compensation, Corporate Governance & Nominating Committee annually assesses the effectiveness of the Board and
howwell it is meeting its objectives, and the performance of individual directors. In addition, each Committee conducts an
annualassessmentofthe effectiveness of such Committee and its Chair.

The assessments are conducted through written questionnaires completed by the Committee members. The questionnaires
include, as applicable, a Board appraisal, an evaluation of each director's performance, a Committee self-appraisal on
responsibility and effectiveness, and an evaluation of the Committee Chair. The Committees then report the results of their
reviews to the Board.

STATEMENT OF EXECUTIVE COMPENSATION
Forthe purposes of the belowdisclosure:

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

“external management company” includes a subsidiary, affiliate or associate of the external managementcompany;
“NEO” or “named executive officer” means each ofthe following individuals:

@ each individualwho, in respect ofthe company, during any part ofthe most recently completed financial

year, served as chiefexecutive officer (“CEO”), including an individual performing functions similarto a
CEQ;

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

(© in respect of the company and its subsidiaries, the most highly compensated executive officer other than
the individuals identified in paragraphs (&) and (b) at the end ofthe mostrecently completed financial year
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whose total compensation was more than $150,000, as determined in accordance with Form 51-102F6V
Statementof Executive Compensation - Venture Issuers, for that financial year;

@ each individual who would be a named executive officer under paragraph (c) but for the fact that the
individualwas notan executive officer of thecompany, and was not acting in a similar capacity, at the end
of that financial year.

DIRECTOR AND NAMED EXECUTIVE COMPENSATION

During financial year ended December 31, 2021, based on the definition above, the NEOs of the Company were: Michael
Krzus, Executive Chairman and director, Donald J. Currie, Chief Executive Officer, President and director, Raj Clair, Chief
Financial Officer, and Aaron Triplett, former Chief Financial Officer and Corporate Secretary. The directors who were not
NEOs during the financial yearended December 31, 2021, were Thomas Milne, David M.R. Stone, Robert Lambert, Kylie
Dickson and David Farrell.

During financial year ended December 31, 2020, based on the definition above, the NEOs of the Company were: Michael
Krzus, Executive Chairman and director, Donald J. Currie, Chief Executive Officer and director, and Aaron Triplett Chief
Financial Officer and Corporate Secretary. The directors who were not NEOs during the financial year ended December 31,
2020, were Thomas Milne, David M.R. Stoneand Robert Lambert.

Table of Compensation, Excluding Compensation Securities in Financial Years ended December 31,2021 and
December 31,2020

The following table of compensation, excluding options and other compensation securities, provides a summary of the
compensation paid by the Companyto NEOs and directors of the Company who were not NEOs forthe completed financial
years ended December 31,2021 and December 31,2020. Options andother compensation securities are disclosed under the
heading “Stock Options and Other Compensation Securities” ofthis Information Circular.

ble of . lud . ..
Salary,
consulting Commi
fee, tteeor Value of all
retainer or meetin Value of other Total
Name and commission gfees | perquisites | compensation | compensation
position Year %) Bonus ($) %) %) %) %)
Michael Krzus® 2021 $188,125 $40,0001V Nil Nil Nil $228,125
Executive
Chairman and 2020 $87,424 Nil Nil Nil Nil $87,424
Director
Donald J. Currie @ | 2021 $188,125 $40,000 Nil Nil Nil $228,125
CEO, Directorand
former Chairman 2020 $190,000 Nil Nil Nil Nil $190,000
Aaron Triplett ® 2021 $50,000 Nil Nil Nil Nil $50,000
Former CEO and
Corporate 2020 $60,000 Nil Nil Nil Nil $60,000
Secretary
Raj Clair® 2021 $53,942 $7,5001 Nil Nil Nil $61,442
CFO
2020 N/A N/A N/A N/A N/A N/A
David M.R. 2021 $11,458 Nil Nil Nil Nil $11,458
Stone®
Former Director 2020 Nil Nil Nil Nil Nil Nil
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ble of . L . .
Salary,
consulting Commi
fee, tteeor Value of all
retainer or meetin Value of other Total
Name and commission gfees | perquisites | compensation | compensation
position Year %) Bonus ($) %) %) %) %)
Thomas J. Milne 2021 $18,750 Nil Nil Nil Nil $18,750
Director
2020 Nil Nil Nil Nil Nil Nil
Robert Lambert 2021 $15,000 Nil Nil Nil Nil $15,000
Director
2020 Nil Nil Nil Nil Nil Nil
Kylie Dickson® 2021 $21,564 Nil Nil Nil Nil $21,564
Director
2020 N/A N/A N/A N/A N/A N/A
David Farrell” 2021 $8,333 Nil Nil Nil Nil $8,333
Director
2020 N/A N/A N/A N/A N/A N/A
Notes:
@

Mr. Krzus was appointed Executive Chairman of the Company on August 19, 2015.

@  Mr. Currie was appointed CEO and a director of the Company on July 10, 2010, andwas appointed President of the
Company on September 16, 2021.

(&) Mr. Triplett served asthe CFO and Corporate Secretary of the Company from January 1, 2020 to August 31, 2021,

() Ms. Clair was appointedthe CFO of the Company on September 1, 2021.

©)  David M.R. Stone served as a director of the Company from July 18, 2007 to September 16, 2021.

®)  Kylie Dickson was appointeda director of the Company on April 9, 2021.

() David Farrell was elected a director of the Company on September 16, 2021.

Owersightand Description of Director and NEO Compensation

As referenced in this Information Circular,a Compensation, Corporate Governance & Nominating Committee Charter was
adopted by the Board effective August28, 2021. This Charter can be accessed on the Company’s corporate website at
hillcrestenergy.tech/about-us/corporate-governance/

Elements ofthe Compensation Program

Executive compensationis setto attract and retain the best available talentwhile efficiently utilizing available resources. The
Company compensates executive managementwith a package typically including a base salary (“Base Salary”), an incentive
compensation plan (“Incentive Compensation”) and equity compensation (the “Equity Compensation”) designed to be
competitive with comparable employers. In considering executive management’s compensation, the Board takes into
consideration the financial condition of the Company. The Base Salary is set in comparison to the comparable positions in
the market and in the industry, the Incentive Compensation is used as a short-termincentive to achieve Company objectives,
and the Equity Compensation is designed to allow the participants to enjoy the benefits of any increase in company
valuation and share price, should such an increase occur. Executive compensation is designed to reward activities and
achievements that are aligned with the long-terminterests of the Company’s shareholders.

The Base Salary, Incentive Compensation and Equity Compensation for the Company’s NEOs, including the CEO and the
CFO is determined by the Company’s Corporate Governance & Nominating Committee and approved by the Board. The
Compensation, Corporate Governance & Nominating Committee sets the compensation of the NEOs using generally
available market data and their combined industry experience. The Compensation, Corporate Governance & Nominating
Committee delegates to the CEO the responsibility to set the compensation packages for all other senior management and
staff other than the CEO and CFO.
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The Compensation, Corporate Governance & Nominating Committee is responsible for executive and director compensation,
including reviewing and recommending director compensation, overseeing the Company ’s base compensation structure and
equity- based compensation program, recommending compensation ofthe Company’s officers and employees, and evaluating
the performance of officers generally andin light ofannual goals and objectives.

The Compensation, Corporate Governance & Nominating Committee also assumes responsibility for reviewing and
monitoring the long-range compensation strategy for the Company’s senior management. The Compensation, Corporate
Governance & Nominating Committee reviews the compensation of senior management on an annual basis taking into
account compensation paid by otherissuers of similar size and activity.

Philosophy and Objectives

The Company is a junior exploration and production company with limited resources and sales that are greatly impacted by
oil and gas commodity prices. Thecompensation programfor the senior managementofthe Company is designed within this
context with a view that the level and formof compensation achieves certain objectives, including:

(a) attracting andretaining qualified executives;
(b) motivating theshort and long-termperformance of these executives; and
(c) betteraligning their interests with those of the Company’s shareholders.

In compensating its senior management, the Company has employed a combination of base salary and equity participation
through its Option Plan (described below) and its RSU Plan (described below). Recommendations for senior managerment
compensationare presented to the Board for review.

Base Salary or Consulting Fees

In the Board’s view, paying base salaries which are reasonable in relation to the level of service expected while remaining
competitive in the markets in which the Company operates is a first step to attracting and retaining qualified and effective
executives.

Base salary ranges for the executive officers are determined upona review of companies, which were of the same size as the
Company, at the same stage of developmentas the Company and considered comparable to the Company.

In determining the base salary of an executive officer, the Board considers the following factors:

@) the particular responsibilities related to the position;

(b) salaries paid by other companies in the oil producing industry which were similar in size as the Corrpany;
(© the experience level of the executive officer;

(d) the amount oftime and commitment which theexecutive officer devotes to the Company; and

(e) the executive officer’s overall performance and performance in relation to the achievement of

corporate milestones and objectives.
Related Party Transactions
Financial Year ended December 31,2021

The following summarizes the Company’s related party transactions during the years ended December 31,2021 and 2020.
Key management personnel included the Chief Executive Officer (“CEO”), Chief Financial Officer (“CFO”), and directors
and officers and companies controlled or significantly influenced by them:

Key management compensation

Year Ended
December 31, December 31,
2021 2020
$) )
Managementsalaries, consulting fees and bonuses paid
or accrued to officers or corporations controlled by
officers ofthe Company 873,987 415,301
Director fees paid oraccruedto directors 92,606 -
Share-based compensation 4,450,914 271,706
5,417,507 687,007
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a) As at December 31,2021, the Company was owed $Nil (December 31, 2020 - $129,805) from the Chief Executive
Officer.

b) As at December 31, 2021, the Company had accrued $107,500 (December 31, 2020 - $Nil) in bonuses that were
payable to the Company's Executive Chairman, Chief Technology Officer, Chief Operating Officer and Chief
Financial Officer, which were paid out in 2022

Also refer to note 9 in the Company’s consolidated financial statements for the years ended December 31, 2021 and
December 31, 2020.

Bonus Incentive Compensation

The Company’s objective is to achieve certain strategic objectives and milestones. The Board considers executive bonus
compensation dependentupon the Company meeting those strategic objectives and milestones and sufficientcash resources
being available for the granting of bonuses. The Board approves executive bonus compensation dependent upon
compensation levels based on recommendations of the CEO. Such recommendations are generally based on information
providedby issuers that are similarin size and scopeto the Company’s operations.

Equity Participation

The Company believes that encouraging its executives and employees to become shareholders is the best way of aligning
theirinterests with those of its shareholders. Equity participation is accomplished through the Company’s share option plan
and its restricted share unit plan. Stock options and RSUs are granted to executives and employees taking into account a
number of factors, including the amount and term of Options and RSUs previously granted,base salary and bonuses and
competitive factors. The amounts andterms of Optionsand RSUs granted are determined by the Compensation, Corporate
Governance & Nominating Committee based on recommendations put forward by the CEO. Due to the Company’s limited
financial resources, the Company emphasizes the provisions of Optionand RSU grants to maintain executive motivation.

Compensation Review Process

Risks Associated with the Company’s Compensation Program

The Company’s directors consider the risks to the Company associated with decisions regarding the Company’s
compensation program. The Company intends to further formalize its compensation policies and practices and will take
into consideration the implications of the risks associated with the Company’s compensation programand how it might
mitigate those risks.

The Company did not retain a compensation consultantduring financial year ending December 31, 2021.

Benefits and Perquisites

The Company does not, as of the date of this Information Circular, offer any benefits or perquisites toits directors and NEOs
otherthan potential grants of Options and RSUs as otherwise disclosed and discussed herein.

Hedgingby Directors or NEOs

The Company has not, to date, adopted a policy restricting its executive officers and directors from purchasing financial
instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange
funds, whichare designed tohedge or offset a decrease in market value of equity securities granted as compensation or held,
directly or indirectly, by executive officers or directors. The Company is not, however, aware of any directors of officers
having entered into this type of transaction

As ofthe date ofthis Information Circular, entitlementto grants of Options under the Company’s share option planand RSUs
underthe Company’s restricted share unit plan are the only equity security elements awarded by the Company toits executive
officers and directors.

Stock Options and Other Compensation Securities
10% “rolling” Stock Option Plan (Option-Based Awards)

The Company has in place a 10% “rolling” stock option plan which was approved for adoption by the shareholders ofthe
Company at the Company’s September 16,2021 annual generalmeeting (the “Option Plan”) A copy ofthe Option Plan
is attached as Schedule “B” to the Information Circular dated August 10, 2021 and can be accessed under the Company’s
SEDAR corporate website at www.sedar.com.
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There are currently 16,350,000 issued and outstanding stock options at thedate of this Information Circular.
The Option Plan provides for a total of 10% of the issued and outstanding Common Shares available for issuance thereunder.

The purpose of the Option Plan is to allow the Company to grant stock options to directors, officers, employees and
consultants, as additional compensation, and as anopportunity to participate in the successofthe Company. The granting of
such stock options (“Options”) is intended to align the interests of such persons with thatofthe Company’s shareholders.

Material Termsto the Option Plan

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

@ persons who are consultants tothe Company or its affiliates, or who are providing services to the Corrpany
or its affiliates, are eligible to receive grants of Options under the OptionPlan;

2 Options granted under the Option Plan are non-assignable, and non-transferable;

(3) an Option granted to any consultants will expire within 30 days after the date the Option Holder (as defined
in the OptionPlan) ceases to be employed by or provide services to the Company unless the Option Holder
ceasesto be hold such position as a result of (i) termination for cause; (i) resigning his or her position; or
(iii) an order made by any regulatory authority having jurisdiction to so order, in which case the expiry date
of the date the Option Holder ceases to hold such position;

4 if an Option Holder dies, any Options held by such Option Holder shall pass to the personal representative
of the Option Holder and shall be exercisable by the personal representative on or before the date which is
the earlier of one year following the date of death and the applicable Expiry Date;

(5) the exercise price of each Option will be set by the Board on the effective date ofthe Option and will not
be less thanthe Market Value (as defined in the New Stock Option Plan); and

(6) the vesting schedule foran option, if any, shall be determined by the Board and shall be setout in the Option
Certificate (as defined in the OptionPlan) issued in respect of the Option.

10% “rolling” Restricted Share Unit Plan (Share-Based Awards)

The Company has in place a 10% “rolling” stock option plan which was approved foradoption by theshareholders of the
Company at the Company’s September 16,2021 annual generalmeeting (the “RSUPlan”) A copy ofthe RSUPlan is
attached as Schedule “C” to the Information Circular dated August 10,2021 and can be accessed under the Company’s
SEDAR corporatewebsite at www.sedar.com.

There are currently 2,387,500 issued and outstanding restricted share units at the date ofthis Information Circular.

The maximum number of Common Shares made available forissuance pursuant to the RSU Plan shall be determined from
time to time, subjectto adjustments as provided in the RSU Plan. The RSU Plan is a “rolling” plan and therefore when RSUs
are cancelled (whether or not upon paymentwith respect to vested RSUs) or terminated, Common Shares shall automatically
be available forissuance pursuant tothe RSU Plan.

The RSU Plan is a plan which reserves forthe grant of RSUs to a maximum of 10% of the issuedand outstanding conmon
shares. The New RSU Plan is a “rolling plan” and therefore when RSUs are cancelled (whether ornot upon payment with
respect to vested RSUs) or terminated, Common Shares shall automatically be available for issuance pursuant to the RSU
Plan.

The purposeofthe RSU Plan is to provide the Company with a sharerelated mechanismto enable the Company to attract,
retain and motivate qualified directors, officers, employees and other service providers, to reward directors, officers,
employees and other service providers for their contribution toward the longtermgoals of the Company andto enable and
encouragesuch individuals to acquire shares of the Company as long terminvestments.

Material Terms to the RSU Plan

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

The common shares reserved for issuance under the RSU Plan will not be deducted from the number of common shares
issuable under the Company’s Option Plan. However, the percentage limitations on insiders (as a group), on any one
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eligible persons and on consultants apply to the RSU Plan and the Option Plan in aggregate. For insiders (as a group),
subjectto approval by disinterested shareholders of the Company or other requirements of applicable CSE Exchange
Policies, (i) the aggregate number of common shares reserved for issuance under the RSU Plan, the Option Plan and any
other share based compensation arrangements for insiders (as a group) at any point in time may not exceed 20% of the
issuedand outstanding common shares fromtime to time, and (ii) the maximum number of RSUs and Options that may be
granted to insiders (as a group) under the RSU Plan, the Option Plan, together with any other share based compensation
arrangements, within a 12-month period, may not exceed 20% of the issued and outstanding common shares calculated on
the grant or award date. Subject to this 20% limitation, with the RSU Plan and theOption Plan available, the
Company will have the flexibility to grant and award insiders any combination of RSUs and options as appropriate and
determined by the Company.

All Directors, Employees and Consultants (as definedin the RSU Plan) ofthe Company and its related entities (“Eligidle
Persons”) are eligible to participate in the New RSU Plan (as “Participants”), though the Company reserves theright to
restrict eligibility or otherwise limit the number of persons eligible for participationin the RSU Plan at any time. Eligibility
to participate in the RSU Plan does not confer uponany person a right to receive an award of RSUs.

Subject to certain restrictions, the Compensation and Corporate Governance Committee (the “Committee”) can,
from time to time, award RSUs in its discretion to any Higible Persons. RSUs will be credited to an account
maintained for each Participant on the books of the Company as of the award date. The number of RSUs to be
credited to each Participant's account in respect of a fiscal year shall be determined by dividing: (a) the dollar
amount of the portion of the Participant's compensation which the Committee, in its sole discretion, determines to
be paid as RSUs; by (b) the Fair MarketValue (as defined in the New RSU Plan) per Common Share on the awar d
date.

Any fractional RSUs resulting fromsuch calculations shall be rounded to the nearest whole number. For greater certainty,
a fractional entitlement that is equal to or greater than 0.5 shall be rounded up to the next greater whole number and a
fractional entitlementthat is less than 0.5 shall be rounded down to the next lesser whole number.

The RSUs shallhave aterm, which shallbe determined by the Committee on the date ofaward of the RSUs, which term
shallnot exceed ten years fromthe award date.

Each award of RSUs vests on the date(s) and/or the satisfaction of the Performance Criteria (each a “Vesting Date”)
specified by the Committee on the award date and reflected in the applicable Award Notice (as defined in the RSU Plan).

Outstanding Compensation Securities

The following table sets forth incentive stock options under the Company’s Share Option Plan (option-based awards) and
restricted share units under the Company’s Restricted Share Unit Plan (share-based awards) thatwere outstanding to NEOs
and directors of the Company as at December 31, 2021.

Number of
compensation Closing
securities, price of Closing
number of security or price of
underlying Issue, underlying | securityor
securities, Date of conversion | securityon [ underlying
Type of and issue or or exercise date of security at
Name and compensation | percentage of grant price grant year end Expiry date
position security class (y/m/d) $)® $) (%) (y/m/d)
Donald J. Currie (1 Options 1,300,000 2020-07-08 $0.050 $0.050 $0.185 2025-07-08
CEO, President 8%
and Director 2,000,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
12%
RSUs 750,000 2021-12-10 N/A $0.195 $0.185 N/A
12%
Michael Krzus @ Options 2,000,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
Executive 12%
Chairman and RSUs 750,000 2021-12-10 N/A $0.195 $0.185 N/A
Director 12%
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Number of
compensation Closing
securities, price of Closing
number of security or price of
underlying Issue, underlying | security or
securities, Date of conversion [ securityon | underlying
Type of and issueor orexercise date of security at .
Name and compensation | percentage of grant price grant year end Expiry date
position security class (y/m/d) %) $) $) (y/m/d)
Raj Clair Options 500,000 2021-08-30 $0.200 $0.200 $0.185 2026-08-30
CFO 3%
RSUs 112,500 2021-12-10 N/A $0.195 $0.185 N/A
2%
David M.R. Stone Options 800,000 2020-07-08 $0.050 $0.050 $0.185 2025-07-08
former Director 5%
700,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
4%
ThomasJ. Milne Options 1,050,000 2020-07-08 $0.050 $0.050 $0.185 2025-07-08
Director 6%
700,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
4%
Robert Lambert Options 700,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
Director 4%
Kylie Dickson Options 500,000 2021-04-08 $0.240 $0.240 $0.185 2026-04-08
Director 3%
David Farrell Options 500,000 2021-09-16 $0.200 $0.200 $0.185 2026-09-16
Director 3%

Notes:
(M Mr. Currie redeemed 750,000 RSUs on April 13, 2022.
@ Mr. Krzus redeemed 750,000 RSUs on April 13, 2022.
() Ms. Clair redeemed 112,500 RSUs on April 13, 2022.

Exercise of Compensation Securities by NEOs and Directors

The following table sets out eachexercise by a director or NEO of compensation securities during the financial
yearended December 31, 2021:

Difference
Closing between
Exercise price of exercise price
Number of price security on andclosing Total value
Type of underlying per date of price on date of on exercise
Name and compensation securities security | Date of exercise exercise date
position security exercised (%) exercise (%) (%) (%)
Donald J. Currie RSUs 4,000,000 N/A 04/13/21 $0.370 $0.370 $1,480,000
CEO, President
and Director
Michael Krzus Options 1,300,000 $0.050 | 03/09/21 $0.235 $0.185 $240,500
Executive RSUs 4,000,000 N/A 04/13/21 $0.370 $0.370 $1,480,000
Chairman and
Director
David Farrell Options 350,000 $0.050 | 05/04/21 $0.20 $0.15 $52,500
Director RSUs 500,000 N/A 05/05/21 $0.20 $0.20 $100,000
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Difference
Closing between
Exercise price of exercise price
Number of price security on andclosing Total value
Type of underlying per date of price on date of on exercise
Name and compensation securities security | Date of exercise exercise date
position security exercised (%) exercise ($) ($) (%)
Aaron Triplett Options 600,000 $0.050 | 09/08/21 $0.175 $0.125 $75,000
former CFO and
former Corporate
Secretary
Robert Lambert Options 300,000 $0.050 | 05/14/21 $0.200 $0.150 $45,000
Director Options 800,000 $0.050 | 05/14/21 $0.200 $0.150 $120,000
RSUs 400,000 N/A 04/13/21 $0.370 $0.370 $148,000
David M.R. Stone Options 350,000 $0.050 | 03/08/21 $0.220 $0.170 $59,500
former Director RSUs 400,000 N/A 04/13/21 $0.370 $0.370 $148,000
Tom Milne RSUs 400,000 N/A 04/13/21 $0.370 $0.370 $148,000
Director

Employment, Consulting and Management Agreements
The Company has an employment agreement with Raj Clair, Chief Financial Officer, summarized below:

Executive Employment A greement effective July 21,2021, with Raj Clair to serve as the Company’s CFO for a base salary
0f $120,000 perannumplus eligibility to participate in the Company’s benefits plan and Incentive Plans.

If Ms. Clair’s employment is terminated without just cause, she will be entitled to 1 months’ notice orbase salary in lieu of
such notice, plus one additional months’ notice or base salary in lieu ofnotice foreach year of completed serviceup to a
maximum of 12 months’ notice with unvested and awarded incentive compensation under the Company’s Investment Plans
vesting immediately.

Pension Disclosure
The Company has no pension planarrangements or benefits with respect to any of its NEOs, directors oremployees.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The Company has two equity compensation plans approved by shareholders of the Company: i) the Company’s 10% rolling
Share Option Plan and ii) the Company’s 10% rolling RSU Plan.

Equity Compensation Plan Information

The following table sets out equity compensation planinformationas at December 31, 2021.

Number of securities to
be issued upon exercise
of outstandingoptions

Weighted-average
exercise price of
outstandingoptions and

Number of securities remaining
available forfuture issuance under
equity compensation plans
(excludingsecurities reflected in

approved by securityholders

and RSUs RSUs
column (a))
Plan Category (a) (b) (c)
Equity compensation plansapproved | ¢ 454 500 gptions $0.19 15,465,943 Options
by securityholders—Share Option Plan 6.100.000 RSUS $0.20 FV 25 815 943 RSUs
and RSU Plan B ' e
Equity compensation plansnot N/A N/A N/A

Total

16,450,000 options
6,100,000 RSUs

15,465,943 Options
25,815,943 RSUs

Note: The Share Option Plan and RSU Plan represents the limitation of 10% of the issued and outstanding Common Shares as at December 31, 2021.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Otherthan as setoutin this Information Circular, no directors, proposed nominees for election as directors, executive officers
ortheirrespective associates or affiliates, or other management ofthe Company were indebted to the Company as of the end
of the most recently completed financial year or as at the date hereof.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Otherthan as setout in this Information Circular, to the knowledge of management ofthe Company, no informed person of
the Company, proposed director of the Company, or any associate or affiliate ofany informed person or proposed director of
the Company has any interest, director or indirect, in any transaction since the commencement of the Company’s financial
yearended December 31,2021 or in any proposed transaction which has materially affected orwould materially affect the
Company orany ofits subsidiaries.

“Informed Person” means:

@)
(b)

©

(d)

a director orexecutive officer of the Company;

a directororexecutive officer ofa personorcompany thatis itself an informed person or subsidiary of the
Company;

any person or company who beneficially owns, or controls or directs, directly or indirectly, voting securities
of the Company ora combination of both carrying more than 10% of the voting rights attached to all
outstanding voting securities of the Company other than voting securities held by the person or company
as underwriter in the course ofa distribution; and

the Company if it has purchased, redeemed or otherwise acquired any of its securities, for so long as it
holds any of its securities.
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June 30, 2021 Voluntary Early Warrant Exercise Program

The Company closed a voluntary early warrant exercise programwith 29,563,000 warrants at a unit price of $0.10 for gross
proceeds of $2,956,300, with a one-half warrant to purchase a total of 14,784,000 warrants at a warrant exercise price of
$0.35 expiring on January5,2023. The following Insiders of the Company participated in the warrant e xercise program: 1)
Donald Currie (1,500,000 warrants); and 2) David Farrell (1,000,000 warrants).

December 8, 2021 Non-Brokered Private Placement

The Company closedanon-brokered private placement for the purchase of 18,164,500 units at a unit price of $0.20, with a
whole warrant to purchase a total of 18,164,500 warrants at a warrant exercise price of $0.35 with 14,425,000 warrants
expiring on December 9, 2023 and 3,739,500 warrants expiring on December 17, 2023. The following Insiders of the
Company purchased units in this private placement: 1) Donald Currie (250,000 units); 2) Kylie Dickson (125,000 units); 3)
David Farrell (250,000 units)and 4) Jamie Hogue, Chief Operating Officer (50,000 units).

MANAGEMENT CONTRACTS

Other than as set out in this Information Circular, there are no management functions of the Company, which are to
any substantial degree performed by a person orcompany other than the directors or executive officers of the Company.

ADDITIONAL INFORMATION

Additional information concerning the Company is available through the Internet on SEDAR which may be accessed under
the Company’s SEDAR profile at www.sedar.com. or may be obtained by a Shareholder upon requestwithoutcharge from
the Company; Vancouver office located at Suite 1910 - — 1030 West Georgia Street, Vancouver, British Columbia, Canada
by contacting the Company at telephone number: 604 609-0006/fax number: 778-379-0991. The Company may require
the paymentofa reasonable charge fromany person or company who is not a securityholder of the Company, who requests
a copy ofany such document.

OTHER MATTERS

The Board is not aware ofany other matters which it anticipates will come before the Meetingas of the date of mailing of
this Information Circular.

The contents of this Information Circular and its distribution to shareholders have beenapproved by the Board.
DATED at Vancouver, British Columbia, May18, 2022.

BY ORDER OF THE BOARD

“Donaldd. Currie”

Donald J.Currie
Chief Executive Officer
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SCHEDULE “A”
HILLCREST ENERGY TECHNOLOGIES LTD.

Audit Committee Charter

PURPOSE

The primary function ofthe Audit Committee is to assist the Board of Directors ofthe Company (the “Board”) in fulfilling
its oversightresponsibilities by reviewing the financial information to be provided to the shareholders and others, the systens
ofinternal controls and management information systems established by the senior officers of the Company (“Management”)
and the Company’s internal and external audit process and monitoring compliance with the Company’s legal and regulatory
requirements with respectto its financial statements.

The Audit Committee is accountable tothe Board. In the course of fulfilling its specific responsibilities hereunder, the Audit
Committee is expected to maintain an open communication betweenthe Company’s extern al auditors and the Board.

The Audit Committee does not plan or performaudits or warrant the accuracy or completeness ofthe Company’s financial
statements or financial disclosure or compliance with generally accepted accounting procedures as these are the responsibility
of Management.

RESPONSIBILITIES

Subject to the powers and duties of the Board, the Board hereby delegates to the Audit Committee the following powers and
duties to beperformed by the Audit Committee on behalf of and for the Board. Nothing in this Charter is intended to or does
conferon any membera higher standard of care or diligence than that which applies to the directorsasawhole.

EXTERNAL AUDITORS

The Audit Committee has primary responsibility for the selection, appointment, dismissal, compensation and oversight of the
external auditors, subject to the overall approval of the Board. For this purpose, the Audit Committee may consult with
Management.

The external auditors shall report directly to the Audit Committee.
Also, the Audit Committee:

a. recommends to the Board:

i. whetherthe current external auditors should be nominated for reappointment for the ensuing year and if
applicable, selectand recommenda suitable alternative for nomination;and

ii. theamountofcompensationpayable to theexternalauditors;
b. resolvesdisagreements, ifany, between Management andthe external auditors regarding financial reporting;

c. providestheBoard with such recommendations and reports with respect to the financial statements of the Company
as it deems advisable;

d. takes reasonable stepsto confirm the independence of the external auditors, including but not limited to pre-
approving any non-audit related services provided by the external auditors to the Company or the Company’s
subsidiaries, ifany;

e. confirms that the external auditors are a ‘participating audit’ firm for the purpose of National Instrument 52-108
Auditor Oversight andare in compliance with governing regulations;

f. reviews the plan andscope of the audit to be conducted by the external auditors of the Company;
g. reviews and evaluatestheperformance of the externalauditors; and

h. reviews and approves the Company’s hiring policy regarding partners, employees and former partners and
employees ofthe Company’s presentand former external auditors.
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AUDIT AND REVIEWPROCESS AND RESULTS

The Audit Committee has a duty toreceive, review and make any inquiry regarding the completeness, accuracy and
presentation ofthe Company’s financial statements to ensure thatthe financial statements fairly pres ent the financial
positionand risks of the organization and that they are prepared in accordance with generally accepted accounting

principles. To accomplish this, the Audit Committee:

a.

considers the scope and general extent ofthe external auditors’ review, including their engagement letter and major
changes to the Company’s auditingand accounting principles and practices;

consults with management regarding the sufficiency of the Company’s internal system of audit and financial
controls, internal audit procedures and results of such audits;

ensures the external auditors have full, unrestricted access to required information and have the cooperation of
management;

reviews with the external auditors the audit process and standards, as well as regulatory or Company-initiated
changes in accounting practices and policies and the financial impact thereof, and selection or application of
appropriate accounting principles;

reviews with the external auditors and, if necessary, legal counsel, any litigation, claim or contingency, including
tax assessments, that could have a material effect upon the financial position of the Company and the manner in
which thesematters are being disclosed in the financial statements;

reviews the appropriateness and disclosure of any off-balance sheet matters;
reviews disclosure of related-party transactions;

receives and reviews with the external auditors, the external auditors’ audit report and the audited financial
statements;

makes recommendations to the Board respecting approval of the audited financial statements;

meets with the external auditors separately from management to review the integrity of the Company’s financial
reporting, including the clarity of financial disclosure and the degree of conservatism or aggressiveness of the
accounting policies and estimates, any significant disagreements or difficulties in obtaining information, adequacy
of internal controls over financial reporting, adequacy of disclosure controls and procedures, and the degree of
compliance by the Company with prior recommendations of the external auditors;

directs management to implement such changes as the Audit Committee considers appropriate, subject to any
required approvals ofthe Board arisingoutofthe review; and

meets at least annually with the external auditors, independent of management, and reports to the Board on such
meetings.

INTERIM FINANCIAL STATEMENTS

The Audit Committee:

a.

reviews and determines the Company’s practice with respectto review of interim financial statements by the extemal
auditors;

conducts all suchreviews and discussions with the externalauditors and Management as it deems appropriate; and

makes recommendations to the Board respectingapproval of the interimfinancial statements.

LEGAL_38835379.6



INVOLVEMENT WITH MANAGEMENT

The Audit Committee has primary responsibility for overseeing the actions of management in allaspects of financial
management and reporting. The Audit Committee:

a.

reviews the Company’s annual and interim financial statements, Management’s Discussion and Analysis and
earnings press releases, if any, before the Company publicly discloses this information;

reviews all of the Company’s public disclosure of financial information extracted fromthe Company’s financial
statements, if such financial statements have not previously been reviewed by the Committee, prior to such
information being made public by the Company and for such purpose, the CFO assumes responsibility for providing
the information to the Audit Committee for its review;

reviews material financial risks with Management, the plan that Management has implementedto monitorand deal
with such risks and the success of Managementin following the plan;

consults annually and otherwise as required with the Company’s CEO and CFO respecting the adequacy of the
internal controls over financial reporting and disclosure controls and procedures and reviews any breaches or
deficiencies;

obtains such certifications of annual and interim filings by the CEO and CFO attesting to internal controls over
financial reporting and disclosure controls and procedures as deemed advisable;

reviews Management’s responseto significant written reports and recommendations issued by the external auditors
and the extent to which such recommendations have beenimplemented by Management;

reviews with Management the Company’s compliance with applicable laws and regulations respecting financial
reporting matters, andany proposed regulatory changes and their impact on the Company; and

reviews as required with Management and approves disclosure of the Audit Committee Charter, and Audit
Committee disclosure required in the Company’s Annual Information Form, Information Circular and on the
Company’s website.

PROCEDURAL MATTERS

The Audit Committee:

a.

invites the Company’s external auditors, the CFO, and such other persons as deemed appropriate by the Audit
Committee to attend meetings of the Audit Committee;

b. reports material decisions andactions of the Audit Committee to the Board, together with such recommendations as
the Audit Committee may deemappropriate;

c. has the powerto conduct orauthorize investigations into any matter within the scope of its responsibilities;

d. has theright to engage independentcounseland otheradvisors as it determines necessary to carry outits duties and
the right to set the compensation for any advisors employed by the Audit Committee;

e. has therightto communicatedirectly with the CFO and other members of Managementwho have responsibility for
the internal and external audit process, as well as to communicate directly with the internal and external auditors;
and

f. pre-approves non-audit services to be performed by the external auditors in accordance with the provisions of
National Instrument52-110 - Audit Committees (“NI 52-1107).

COMPOSITION

The Audit Committee is composed of a minimum of three directors, a majority of whom are independent, subject to any
exemptions or reliefthat may be granted fromsuch requirements under NI 52-110, and haverelevantskills and/or experience
in the Audit Committee’s areas of responsibility as may be required by the securities laws applicable to the Company,
including those of any stock exchange on which the Company’s securities are traded.
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APPOINTMENTOF COMMITTEE MEMBERS AND VACANCIES

Members of the Audit Committee are appointed or confirmed by the Board annually and hold office at the pleasure of the
Board. The Board fills any vacancy on, and may appoint any additional members to, the Audit Committee.

COMMITTEE CHAIR

The Board appoints a Chair for the Audit Committee.
STRUCTURE AND OPERATIONS
MEETINGS

The Chair of the Audit Committee or the Chair of the Board or any two of its members may call a meeting of the Audit
Committee. The Audit Committee meets at least four times each fiscal year, and at such other times during each year as it
deems appropriate.

QUORUM

A majority ofthe members appointedto the Audit Committee constitutesa quorum.
NOTICE OF MEETINGS

The Chair of the Audit Committee arranges to provide notice of the time and place of every meeting in writing (including
by electronic means) to each member ofthe Audit Committee at least two (2) business days prior to thetime fixed for such
meeting, provided, however, thata member may in any manner waive a notice of a meeting. Attendance ofa member ata
meeting constitutes a waiver of notice ofthe meeting, except where a member attends a meeting for the express purpose of
objecting tothe transaction of any business on the grounds thatthe meeting is not lawfully called. The Chairalso ensures
thatan agendaforthe meeting andall required materials for review by the members of the Audit Committee are delivered
to the members with sufficient time for their review, or that such requirementis waived.

ABSENCE OF COMMITTEE CHAIR

If the Chair of the Audit Committee is not present at any meeting of the Audit Committee, the other members of the Audit
Committee will choose a Chairto preside at themeeting.

SECRETARYOF COMMITTEE

At each meeting the Audit Committee appoints a secretary who need not bea director ofthe Company.

ATTENDANCEOF THE COMPANY’S OF FICERS AT MEETINGS

The Chair of the Audit Committee or any two members ofthe Audit Committee may invite one or more officers ofthe
Company to attend any meeting of the Audit Committee.

DELEGATION

The Audit Committee may, in its discretion and where permitted by N152-110, delegate all ora portion of its duties and
responsibilities to a subcommittee, management or, to the extentotherwise permitted by applicable plans, laws or
regulations, to any other body orindividual.

PROCEDURE AND RECORDS

Subject to any statute or constating documents of the Company, the Audit Committee determines its own procedures at
meetings and may conduct meetings by telephoneand keeps records of its proceedings.
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COMPLAINTS

The Audit Committee has established a whistle-blower policy as detailed in the Code of Business Conduct and Ethics and
Whistle Blower Policy which sets out the procedures for:

a. the receipt, retention and treatment of complaints received by the Company regarding accounting, internal
accounting controls, orauditing matters; and

b. theconfidential, anonymous submissiontothe Company of concerns regarding questionable accounting or auditing
matters.

The Audit Committee reviews thewhistle-blower policy annually.
REPORTING AND ASSESSMENT

The Audit Committee reports to the Board of Directors, and on an annual basis, presentsto the Board a Committee Annual
Report consisting ofthe Audit Committee’s review ofits charter, the Committee’s and its Chair’s performance over the past
year, and any recommendations the Audit Committee makes in respectthereto.

EFFECTIVE DATE
This Charterwas approved by the Board on August 26, 2021.
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