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Item 5.02

Compensatory Arrangements of Certain Officers.

Item 3.02

Unregistered Sales of Equity Securities

On January 15, 2020 Pacific Green Technologies Inc. (“we”, “us”, “our”, the “Company”) entered into an Employment Agreement with Mr. Richard Fraser-Smith to become
Chief Financial Officer of our Company. The Agreement was subsequently amended on December 8, 2020. Pursuant to the Agreement, Mr. Fraser-Smith is entitled to receive,
among other compensation, stock options to purchase 25,000 common shares at a 25% discount to the average trading price in the 30 days prior to the first anniversary of the
Agreement, exercisable for 12 months after the first anniversary of the Agreement.
Accordingly, effective January 21, 2021, we issued the options to purchase 25,000 common shares to Mr. Fraser-Smith. The securities were issued to one non-US person (as
that term is defined in Regulation S of the Securities Act of 1933, as amended (the “Securities Act”), in an offshore transaction relying on Regulation S of theSecurities Act of
1933, as amended.
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