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ITEM 5.02 Departure of Directors or Certain officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Resignation of Neil Carmichael
Effective August 23, 2019, Neil Carmichael resigned as Chief Executive Officer, President, Secretary, and Treasurer of Pacific Green Technologies Inc. (“we”, “us”, “our”, the
“Company”). Dr. Carmichael’s resignation did not result from any disagreement with the Company regarding our policies, practices, or otherwise. He will continue to serve as
a non-executive director on the Company’s board of directors.
Also effective August 23, 2019, the Company entered into a Non-Executive Directorship Agreement with Neil Carmichael pursuant to which the Company will pay to Dr.
Carmichael $3,000 per month for his services as an independent director of the board of directors, plus reimbursement of related expenses. The agreement, which is a for a term
of 12 months, may be terminated by either party with 30 days prior notice and renewed only by their mutual approval. Dr. Carmichael shall be entitled to retain all unexercised
incentive stock options previously issued to him during his tenure as an executive officer of the Company.
Appointment of Scott Poulter, Chief Executive Officer.
Concurrently with Dr. Carmichael’s resignation, Scott Poulter, Executive Director of the Company, was appointed to serve as Chief Executive Officer.
Scott Poulter – Chief Executive Officer and Director
Scott Poulter was appointed as Executive Director of Pacific Green Technologies Inc. on May 8, 2017. Mr. Poulter was a former professional windsurfer in the United
Kingdom, and subsequently became a sports marketing entrepreneur with various sport marketing businesses worldwide which controlled various commercial or licensing
rights in Formula One auto racing from 1996 to 2003.
In 2009, he was asked to assist an emission control technology company, Enviroresolutions, in commercializing its proprietary technology and he became increasingly
interested in technologies that could help improve the environment. In that vein, Mr. Poulter founded Pacific Green Group Limited, which is now a significant investor in our
company, and has since endeavored to use his entrepreneurial skills and international business experience to drive forward the emission control technologies of Pacific Green
Technologies, Inc. He has been integral in delivering our Company’s business relationships in China and Europe. He is 52 years of age.
ITEM 7.01 Regulation FD Disclosure
On August 27, 2019, the Company issued a news release regarding the above described resignation and appointment.
Item 9.01
10.1
99.1

Financial Statements and Exhibits.
Non-Executive Directorship Agreement with Neil Carmichael dated August 23, 2019
News Release dated August 27, 2019
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
PACIFIC GREEN TECHNOLOGIES INC.
/s/ Scott Poulter
Scott Poulter
Chief Executive Officer and Director
Date: August 27, 2019
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Exhibit 10.1

DR. NEIL CARMICHAEL
NON-EXECUTIVE DIRECTORSHIP AGREEMENT

NON-EXECUTIVE DIRECTORSHIP AGREEMENT
THIS is dated on the 23rd August, 2019.
BETWEEN:
Pacific Green Technologies Inc. a Company incorporated in the State of Delaware and whose offices are located at [ ]
(the “Company”)
AND:
Neil Carmichael,
(the “Director”)
WHEREAS:
A. The Company desires to appoint the Director to its board of directors in order to perform services customary to that which is expected of a non-executive member of a board
of directors of a publicly reporting company (the “Services”);
B. The Director has agreed to provide the Services to the Company on the terms and conditions of this Agreement.
NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the mutual covenants and promises set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by each, the parties hereto agree as follows:
ARTICLE 1
APPOINTMENT AND AUTHORITY OF DIRECTOR
1.1 Appointment of Director. The Company hereby appoints the Director to perform the Services for the benefit of the Company as hereinafter set forth, and the Company
hereby authorizes the Director to exercise such powers as provided under this Agreement. The Director accepts such appointment on the terms and conditions herein set forth.
1.2 Performance of Services. The Services hereunder have been and shall continue to be provided on the basis of the following terms and conditions:
(a) the Director shall report directly to the Board of Directors of the Company;
(b) the Director shall faithfully, honestly and diligently serve the Company and cooperate with the Company and utilize maximum professional skill and care to ensure
that all services rendered hereunder, including the Services, are to the satisfaction of the Company, acting reasonably, and the Director shall provide any other
services not specifically mentioned herein, but which a director by law must perform in the discharge of his fiduciary duties and to ensure that the best interests of
the Company are maintained; and
(c) the Company shall report the results of the Director’s duties hereunder as may be requested by the Company from time to time.
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1.3 Authority of Director. The Director shall have no right or authority, express or implied, to commit or otherwise obligate the Company in any manner whatsoever except to
the extent specifically provided herein or specifically authorized in writing by the Company or by law.
1.4 Independent Director. In performing the Services, the Director shall be an independent Director and not an employee or agent of the Company, except that the Director
shall be the agent of the Company solely in circumstances where the Director must be the agent to carry out its obligations as set forth in this Agreement. Nothing in this
Agreement shall be deemed to require the Director to provide the Services exclusively to the Company and the Director hereby acknowledges that the Company is not required
and shall not be required to make any remittances and payments required of employers by statute on the Director’s behalf and the Director or any of its agents shall not be
entitled to the fringe benefits provided by the Company to its employees.
ARTICLE 2
DIRECTOR’S AGREEMENTS
2.1 Attendance at Meetings of the Board. The Director agrees to attend up to a maximum of four (4) board meetings annually plus one (1) Annual General Meeting if the
Company requests one at reasonable notice.
2.2 Expense Statements. The Director may incur expenses in the name of the Company as agreed in advance in writing by the Company, provided that such expenses relate
solely to the carrying out of the Services. The Director will immediately forward all invoices for expenses incurred on behalf of and in the name of the Company and the
Company agrees to pay said invoices directly on a timely basis. The Director agrees to obtain approval from the Company in writing for any individual expense of $500 or
greater or any aggregate expense in excess of $1,000 incurred in any given month by the Director in connection with the carrying out of the Services.
2.3 Regulatory Compliance. The Director agrees to comply with all applicable securities legislation and regulatory policies in relation to providing the Services, including but
not limited to United States securities laws (in particular, Regulation FD) and the policies of the United States Securities and Exchange Commission.
2.4 Prohibition Against Insider Trading. The Director hereby acknowledges that the Director is aware, and further agrees that the Director will advise those of its directors,
officers, employees and agents who may have access to Confidential Information, that United States securities laws prohibit any person who has material, non-public
information about a company from purchasing or selling securities of such a company or from communicating such information to any other person under circumstances in
which it is reasonably foreseeable that such person is likely to purchase or sell such securities.
ARTICLE 3
COMPANY’S AGREEMENTS
3.1 Cash Compensation. Compensation for agreeing to enter into this Agreement and provide the Services to be rendered by the Director pursuant to this Agreement shall be
USD$3,000 per calendar month for the term of this Agreement (defined in Section 4.1 below).
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3.2 Information. Subject to the terms of this Agreement, including without limitation Article 5 hereof, and provided that the Director agrees that it will not disclose any material
non-public information to any person or entity, the Company shall make available to the Director such information and data and shall permit the Director to have access to such
documents as are reasonably necessary to enable it to perform the Services under this Agreement. The Company also agrees that it will act reasonably and promptly in reviewing
materials submitted to it from time to time by the Director and inform the Director of any material inaccuracies or omissions in such materials.
ARTICLE 4
DURATION, TERMINATION AND DEFAULT
4.1 Effective Date. This Agreement shall become effective as of August 23, 2019 (the “Effective Date”, and shall continue for a period of twelve (12) months from the
Effective Date (the “Term”) or until earlier terminated pursuant to the terms of this Agreement. On or before the date falling one month prior to the expiry of the Term (or any
extension thereof), the Company and the Director shall discuss and agree any extension to this Agreement and the terms of such extension. Any agreement to extend the Term
shall be documented between the parties in writing.
4.2 Termination. Without prejudicing any other rights that the Company may have hereunder or at law or in equity, the Company may terminate this Agreement immediately
upon it election to do so, or if it so elects, upon delivery of written notice to the Director if:
(a) the Director breaches section 2.3 or 2.4 of this Agreement;
(b) the Director breaches any other material term of this Agreement and such breach is not cured to the reasonable satisfaction of the Company within thirty (30) days
after written notice describing the breach in reasonable detail is delivered to the Director;
(c) the Company determines that the Director has acted, is acting or is likely to act in a manner detrimental to the Company or has violated or is likely to violate the
confidentiality of any information as provided for in this Agreement;
(d) the Director is unable or unwilling to perform the Services under this Agreement, or
(e) the Director commits fraud, neglect or misconduct in the discharge of his Services.
4.3 Termination with Notice. Either the Director or the Company may terminate this Agreement by providing at least thirty (30) days prior written notice to the other party.
4.4 Duties Upon Termination. Upon termination of this Agreement for any reason, the Director shall upon receipt of all sums due and owing, promptly deliver the following in
accordance with the directions of the Company:
(a) a final accounting, reflecting the balance of expenses incurred on behalf of the Company as of the date of termination; and
(b) all documents pertaining to the Company or this Agreement, including but not limited to, all books of account, correspondence and contracts in his possession,
provided that the Director shall be entitled thereafter to inspect, examine and copy all of the documents which it delivers in accordance with this provision at all
reasonable times upon three (3) days’ notice to the Company.
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ARTICLE 5
CONFIDENTIALITY AND NON-COMPETITION
5.1 Maintenance of Confidential Information. The Director acknowledges that in the course of its appointment hereunder the Director will, either directly or indirectly, have
access to and be entrusted with information (whether oral, written or by inspection) relating to the Company or its respective affiliates, associates or customers (the
“Confidential Information”). For the purposes of this Agreement, “Confidential Information” includes, without limitation, any and all Developments (as defined herein), trade
secrets, inventions, innovations, techniques, processes, formulas, drawings, designs, products, systems, creations, improvements, documentation, data, specifications, technical
reports, customer lists, supplier lists, distributor lists, distribution channels and methods, retailer lists, reseller lists, employee information, financial information, sales or
marketing plans, competitive analysis reports and any other thing or information whatsoever, whether copyrightable or uncopyrightable or patentable or unpatentable. The
Director acknowledges that the Confidential Information constitutes a proprietary right, which the Company is entitled to protect. Accordingly the Director covenants and
agrees that during the Term and thereafter until such time as all the Confidential Information becomes publicly known and made generally available through no action or
inaction of the Director, the Director will keep in strict confidence the Confidential Information and shall not, without prior written consent of the Company in each instance,
disclose, use or otherwise disseminate the Confidential Information, directly or indirectly, to any third party.
5.2 Exceptions. The general prohibition contained in Section 5.1 against the unauthorized disclosure, use or dissemination of the Confidential Information shall not apply in
respect of any Confidential Information that:
(a) is available to the public generally in the form disclosed;
(b) becomes part of the public domain through no fault of the Director;
(c) is already in the lawful possession of the Director at the time of receipt of the Confidential Information; or
(d) is compelled by applicable law to be disclosed, provided that the Director gives the Company prompt written notice of such requirement prior to such disclosure and
provides assistance in obtaining an order protecting the Confidential Information from public disclosure.
5.3 Developments. Any information, data, work product or any other thing or documentation whatsoever which the Director, either by itself or in conjunction with any third
party, conceives, makes, develops, acquires or acquires knowledge of during the Director’s appointment with the Company or which the Director, either by itself or in
conjunction with any third party, shall conceive, make, develop, acquire or acquire knowledge of (collectively the “Developments”) in the course of performing the Services
under this Agreement and during the Term or at any time thereafter during which the Director is engaged by the Company that is related to the Company’s business of
developing and commercializing its technologies and intellectual property regarding clean energy, renewable power plants and emission control shall automatically form part of
the Confidential Information and shall become and remain the sole and exclusive property of the Company. Accordingly, the Director does hereby irrevocably, exclusively and
absolutely assign, transfer and convey to the Company in perpetuity all worldwide right, title and interest in and to any and all Developments and other rights of whatsoever
nature and kind in or arising from or pertaining to all such Developments created or produced by the Director during the course of performing this Agreement, including,
without limitation, the right to effect any registration in the world to protect the foregoing rights. The Company shall have the sole, absolute and unlimited right throughout the
world, therefore, to protect the Developments by patent, copyright, industrial design, trademark or otherwise and to make, have made, use, reconstruct, repair, modify,
reproduce, publish, distribute and sell the Developments, in whole or in part, or combine the Developments with any other matter, or not use the Developments at all, as the
Company sees fit.
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5.4 Protection of Developments. The Director does hereby agree that, both before and after the termination of this Agreement, the Director shall perform such further acts and
execute and deliver such further instruments, writings, documents and assurances (including, without limitation, specific assignments and other documentation which may be
required anywhere in the world to register evidence of ownership of the rights assigned pursuant hereto) as the Company shall reasonably require in order to give full effect to
the true intent and purpose of the assignment made under Section 5.3 hereof. If the Company is for any reason unable, after reasonable effort, to secure execution by the
Director on documents needed to effect any registration or to apply for or prosecute any right or protection relating to the Developments, the Director hereby designates and
appoints the Company and its duly authorized officers and agents as the Director’s agent and attorney to act for and in the Director’s behalf and stead to execute and file any
such document and do all other lawfully permitted acts necessary or advisable in the opinion of the Company to effect such registration or to apply for or prosecute such right or
protection, with the same legal force and effect as if executed by the Director.
5.5 Remedies. The parties to this Agreement recognize that any violation or threatened violation by the Director of any of the provisions contained in this Article 5 will result in
immediate and irreparable damage to the Company and that the Company could not adequately be compensated for such damage by monetary award alone. Accordingly, the
Director agrees that in the event of any such violation or threatened violation, the Company shall, in addition to any other remedies available to the Company at law or in equity,
be entitled as a matter of right to apply to such relief by way of restraining order, temporary or permanent injunction and to such other relief as any court of competent
jurisdiction may deem just and proper.
5.6 Reasonable Restrictions. The Director agrees that all restrictions in this Article 5 are reasonable and valid, and all defenses to the strict enforcement thereof by the Company
are hereby waived by the Director.
ARTICLE 6
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE DIRECTOR
6.1 Representations, Warranties and Covenants of the Director. The Director hereby represents and warrants to and covenants with the Company (which representations,
warranties and covenants shall survive the end of the expiry of the Term or early termination of this Agreement) that:
(a) the Director is not a US Person as that term is defined in Regulation S promulgated under the 1933 Act;
(b) the entering into of this Agreement and the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of the Director;
(c) the entering into of this Agreement and the transactions contemplated thereby will not result in the violation of any of the terms and provisions of any law applicable
to the Director, or of any agreement, written or oral, to which the Director may be a party or by which the Director is or may be bound;
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(d) the Director has duly executed and delivered this Agreement and it constitutes a valid and binding agreement of the Director enforceable against the Director in
accordance with its terms;
(e) the Director has the requisite knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of the Company;
(f) the Director is not an underwriter of, or dealer in, the common shares of the Company, nor is the Director participating, pursuant to a contractual agreement or
otherwise.
ARTICLE 7
MISCELLANEOUS
7.1 Notices. All notices required or allowed to be given under this Agreement shall be made either personally by delivery to or by facsimile transmission to the address set forth
above or to such other address as may be designated from time to time by such party in writing.
7.2 Independent Legal Advice. The Director acknowledges that:
(a) this Agreement was prepared for the Company;
(b) the Director has been requested to obtain his own independent legal advice on this Agreement prior to signing this Agreement;
(c) the Director has been given adequate time to obtain independent legal advice;
(d) by signing this Agreement, the Director confirms that he fully understands this Agreement; and
(e) by signing this Agreement without first obtaining independent legal advice, the Director waives his right to obtain independent legal advice.
7.3 Change of Address. Any party may, from time to time, change its address for service hereunder by written notice to the other party in the manner aforesaid.
7.4 Entire Agreement. As of from the date hereof, any and all previous agreements, written or oral between the parties hereto or on their behalf relating to the appointment of
the Director by the Company are null and void. The parties hereto agree that they have expressed herein their entire understanding and agreement concerning the subject matter
of this Agreement and it is expressly agreed that no implied covenant, condition, term or reservation or prior representation or warranty shall be read into this Agreement
relating to or concerning the subject matter hereof or any matter or operation provided for herein.
7.5 Further Assurances. Each party hereto will promptly and duly execute and deliver to the other party such further documents and assurances and take such further action as
such other party may from time to time reasonably request in order to more effectively carry out the intent and purpose of this Agreement and to establish and protect the rights
and remedies created or intended to be created hereby.
7.6 Waiver. No provision hereof shall be deemed waived and no breach excused, unless such waiver or consent excusing the breach is made in writing and signed by the party
to be charged with such waiver or consent. A waiver by a party of any provision of this Agreement shall not be construed as a waiver of a further breach of the same provision.
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7.7 Amendments in Writing. No amendment, modification or rescission of this Agreement shall be effective unless set forth in writing and signed by the parties hereto.
7.8 Assignment. Except as herein expressly provided, the respective rights and obligations of the Director and the Company under this Agreement shall not be assignable by
either party without the written consent of the other party and shall, subject to the foregoing, enure to the benefit of and be binding upon the Director and the Company and their
permitted successors or assigns. Nothing herein expressed or implied is intended to confer on any person other than the parties hereto any rights, remedies, obligations or
liabilities under or by reason of this Agreement.
7.9 Severability. In the event that any provision contained in this Agreement shall be declared invalid, illegal or unenforceable by a court or other lawful authority of competent
jurisdiction, such provision shall be deemed not to affect or impair the validity or enforceability of any other provision of this Agreement, which shall continue to have full force
and effect.
7.10 Headings. The headings in this Agreement are inserted for convenience of reference only and shall not affect the construction or interpretation of this Agreement.
7.11 Number and Gender. Wherever the singular or masculine or neuter is used in this Agreement, the same shall be construed as meaning the plural or feminine or a body
politic or corporate and vice versa where the context so requires.
7.12 Time. Time shall be of the essence of this Agreement. In the event that any day on or before which any action is required to be taken hereunder is not a business day, then
such action shall be required to be taken at or before the requisite time on the next succeeding day that is a business day. For the purposes of this Agreement, “business day”
means a day which is not Saturday or Sunday or a statutory holiday in British Columbia, Canada.
7.13 Enurement. This Agreement is intended to bind and enure to the benefit of the Company, its successors and assigns, and the Director and the personal legal representatives
of the Director.
7.14 Counterparts. This Agreement may be executed in several counterparts, each of which will be deemed to be an original and all of which will together constitute one and
the same instrument.
7.15 Currency. Unless otherwise provided, all dollar amounts referred to in this Agreement are in lawful money of the United States of America.
7.16 Electronic Means. Delivery of an executed copy of this Agreement by electronic facsimile transmission or other means of electronic communication capable of producing
a printed copy will be deemed to be execution and delivery of this Agreement as of the effective date of this Agreement.
7.17 Proper Law. This Agreement will be governed by and construed in accordance with the law of the State of Delaware. The parties hereby attorn to the jurisdiction of the
Courts in the State of Delaware.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year first above written.
PACIFIC GREEN TECHNOLOGIES INC.
Per:
Its:

/s/ Scott Poulter
Scott Poulter
Chief Executive Officer

THE DIRECTOR,
Per:

/s/ Neil Carmichael
Dr. Neil Carmichael
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Exhibit 99.1

Pacific Green Announces Dr. Neil Carmichael’s retirement as an Executive Officer of the Company and his appointment as a Non-Executive Director of the
Company
SAN JOSE, CA / August 27, 2019 / Pacific Green Technologies Inc. (PGTK or the “Company”) (OTCQB: PGTK), owner of the ENVI-Marine™and ENVI-Clean™ Exhaust
Gas Scrubbing Systems, today announced that Dr. Neil Carmichael will be retiring as Chief Executive, effective August 22, 2019, and taking on the role of non-executive
Director where he will assist in mentoring the group’s management. Scott Poulter, current Executive Director, will be appointed as Chief Executive.
Scott Poulter commented, “Neil has been an integral part of the team for a number of years. His support, dedication and enthusiasm for our Company has been tremendous. We
wish him all the best in his retirement from an executive role and welcome his continuing involvement in the business as a mentor where he will continue to bring his wealth of
experience to the fore.”
Dr. Carmichael commented, “It has been a pleasure to serve the Company through its development stage. I am delighted with the progress that has been made over the last
eighteen months and wish my successor all the best in their endeavors. It will be a pleasure to continue my involvement with the Company in a mentoring capacity and I look
forward to witnessing the continuing success of the Company.”
About Pacific Green Technologies, Inc.
In support of the world’s need for cleaner and more sustainable energy, Pacific Green Technologies has developed a portfolio of patented, emission control technologies that
remove pollutants from marine engine, power plant and waste incinerator exhaust streams to meet increasingly stringent environmental standards. Pacific Green solutions
utilize its patented “Turbo Head Technology™” which enables a more thorough mixing of exhaust gases and a chosen reagent solution that delivers more effective contaminant
removal in a system that is both smaller and more efficient to build and operate.
Pacific Green formed a strategic joint venture with PowerChina SPEM, a unit of China’s largest engineering, procurement, and construction firm, to support the manufacture,
design, and installation of its solutions on a global scale, while also serving as an in-country sales agent for commercial opportunities in mainland China.
For more information: www.pacificgreentechnologies.com
Notice Regarding Forward-Looking Statements:
This news release contains “forward-looking statements,” as that term is defined in Section 27A of the United States Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. Statements in this news release which are not purely historical are forward-looking statements and include any statements regarding beliefs, plans,
expectations or intentions regarding the future. Such forward-looking statements include, among other things,that Pacific Green’s emission control system has significant
potential to be a market leader in China.
Actual results could differ from those projected in any forward-looking statements due to numerous factors. Such factors include, among others, general economic conditions,
and the continuation of the JV with POWERCHINA SPEM resulting in definitive agreements. These forward-looking statements are made as of the date of this news release,
and we assume no obligation to update the forward-looking statements, or to update the reasons why actual results could differ from those projected in the forward-looking
statements. Although we believe that the beliefs, plans, expectations and intentions contained in this news release are reasonable, there can be no assurance that such beliefs,
plans, expectations or intentions will prove to be accurate. Investors should consult all the information set forth herein and should also refer to the risk factors disclosure
outlined in our annual report on Form 10-K for the most recent fiscal year, our quarterly reports on Form 10-Q and other periodic reports filed from time-to-time with the
Securities and Exchange Commission.
Contact:
Scott Poulter, Chief Executive
Pacific Green Technologies Inc.
T: +1 (302) 601 4659
Chris Eddy or David Collins
Catalyst IR
T: +1 (212) 924 9800 or pgtk@catalyst-ir.com

