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Material Change Report

MATERIAL CHANGE REPORT UNDER SECTION 7.1 OF
NATIONAL INSTRUMENT NO. 51-102

Item 1. Reporting Issuer

G2 Goldfields Inc. (the “Company”)
141 Adelaide Street West

Suite 1101

Toronto, Ontario M5H 3L5

Item 2. Date of Material Change

A material change took place on June 23, 2020
Item 3. Press Release

On June 23 and July 2, 2020, news releases in respect of the material change
were disseminated by the Company.

Item 4. Summary of Material Change

The Company announced that it had closed is previously announced non-
brokered private placement (the “Offering”) pursuant to which it issued an
aggregate of 9,615,384 units (“Units”) at a price of $0.52 per Unit to raise
aggregate gross proceeds of approximately $5,000,000. Each Unit consists of
one common share of the Company (a “Share”) and one-half of one share
purchase warrant (each whole such share purchase warrant, a “Warrant”), with
each Warrant exercisable to acquire one additional Share at an exercise price of
$1.00 for a period of 18 months from the closing of the Offering.

Item 5. Full Description of Material Change

The material change is described in the Company's press releases attached hereto
as Schedule "A", which press releases are incorporated by reference herein.

Item 6. Reliance on subsection 7.1(2) of National Instrument 51-102

The report is not being filed on a confidential basis.

Item 7. Omitted Information

No information has been omitted.

Item 8. Executive Officer
Patrick Sheridan
Item 9. Date of Report

DATED at Toronto, in the Province of Ontario, this 2" day of July, 2020.



SCHEDULE “A”



NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR
DISSEMINATION IN THE U.S.

G2 Goldfields Inc. Announces Closing of Private Placement Financing

FOR IMMEDIATE RELEASE

June 23, 2020 (Toronto, Ontario): G2 Goldfields Inc. ("G2" or the "Company") (TSXV:GTWO) is
pleased to announce that it has closed its previously announced non-brokered private placement
(the “Offering”) pursuant to which it has issued an aggregate of 9,615,384 units (“Units”) at a
price of $0.52 per Unit to raise aggregate gross proceeds of approximately $5,000,000. Each
Unit consists of one common share of the Company (a “Share”) and one-half of one share
purchase warrant (each whole such share purchase warrant, a “Warrant”), with each Warrant
exercisable to acquire one additional Share at an exercise price of $1.00 for a period of 18 months
from the closing of the Offering.

Net proceeds of the Offering are expected to be used towards a 10,000 meter diamond drill
program targeted at expanding the Oko high grade gold discovery, to commence initial drilling at
the Tracy and Aremu Mine areas and for mapping and sampling along the 17 kilometer long Oko
— Aremu district.

G2 engaged Canaccord Genuity Corp. to act as its financial advisor for the Offering. The
Company paid a cash commission of $263,040.02 to qualified registrants assisting in the Offering,
as well as a $50,000 finder’s fee which was satisfied by the issuance of 96,153 Units at a deemed
price of $0.52 per Unit. In addition, the Company issued to eligible registrants an aggregate of
505,846 broker warrants (“Broker Warrants”). Each Broker Warrant is exercisable to acquire
one Unit at an exercise price of $0.52 for a period of 18 months from the closing of the Offering.

All securities issued and issuable in connection with the Offering are subject to a statutory hold
period expiring on October 24, 2020. The Offering remains subject to the receipt of all final
regulatory approvals.

About G2 Goldfields Inc.

G2 Goldfields Inc. is focused on the discovery of large gold deposits in the Guiana Shield. The
Company owns a 100% interest in two past gold producing mines, as well as a regional portfolio
of highly prospective projects.

All scientific and technical information in this press release has been prepared under the
supervision of Dan Noone (CEO of G2 Goldfields Inc.), a “qualified person” within the meaning
of National Instrument 43-101. Mr. Noone (B.Sc. Geology, MBA) is a Member of the Australian
Institute of Geoscientists

For further information please contact:

Dan Noone

Chief Executive Officer
(416) 628-5904

Email: info@g2goldfields.ca



Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the
policies of the TSX Venture Exchange) accepts responsibility for the adequacy and / or accuracy of this
release.

Forward Looking Statements — Certain information set forth in this news release may contain forward-
looking statements that involve substantial known and unknown risks and uncertainties. These forward-
looking statements are subject to numerous risks and uncertainties, certain of which are beyond the control
of G2, including, but not limited to the receipt of final approvals for the Offering, the proposed use of
proceeds, the impact of general economic conditions, industry conditions, volatility of commodity prices,
currency fluctuations, dependence upon regulatory approvals, and exploration risk. Readers are cautioned
that the assumptions used in the preparation of such information, although considered reasonable at the
time of preparation, may prove to be imprecise and, as such, undue reliance should not be placed on
forward-looking statements.



NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR
DISSEMINATION IN THE U.S.

G2 Goldfields Inc. Issues Correction

FOR IMMEDIATE RELEASE

July 2, 2020 (Toronto, Ontario): G2 Goldfields Inc. ("G2" or the "Company") (TSXV:GTWO)
wishes to correct the disclosure in its previous press release dated June 23, 2020 (the “Prior
Release”) with respect to its non-brokered private placement (the “Offering”) pursuant to which
it issued an aggregate of 9,615,384 units (“Units”) at a price of $0.52 per Unit, each Unit
consisting of one common share of the Company (a “Share”) and one-half of one share purchase
warrant exercisable to acquire one additional Share at an exercise price of $1.00 for a period of
18 months.

The Prior Release contained an error with respect to the fees payable to qualified registrants in
connection with the Offering, which consisted of (i) a cash commission of $269,030; (ii) a $50,000
finder’'s fee which was satisfied by the issuance of 96,153 Units at a deemed price of $0.52 per
Unit; and (iii) an aggregate of 517,366 broker warrants, each exercisable to acquire one Unit at
an exercise price of $0.52 for a period of 18 months.

All securities issued and issuable in connection with the Offering are subject to a statutory hold
period expiring on October 24, 2020. The Offering remains subject to the receipt of all final
regulatory approvals.

About G2 Goldfields Inc.

G2 Goldfields Inc. is focused on the discovery of large gold deposits in the Guiana Shield. The
Company owns a 100% interest in two past gold producing mines, as well as a regional portfolio
of highly prospective projects.

For further information please contact:

Dan Noone

Chief Executive Officer
(416) 628-5904

Email: info@g2goldfields.ca

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the
policies of the TSX Venture Exchange) accepts responsibility for the adequacy and / or accuracy of this
release.

Forward Looking Statements — Certain information set forth in this news release may contain forward-
looking statements that involve substantial known and unknown risks and uncertainties. These forward-
looking statements are subject to numerous risks and uncertainties, certain of which are beyond the control
of G2, including, but not limited to the receipt of final approvals for the Offering. Readers are cautioned that
the assumptions used in the preparation of such information, although considered reasonable at the time
of preparation, may prove to be imprecise and, as such, undue reliance should not be placed on forward-
looking statements.



