NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 28, 2023
NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of the shareholders of Guanajuato Silver
Company Ltd. (the “Company”) will be held at 999 Canada Place, Suite 578, Vancouver, B.C., on Wednesday, June 28,
2023, at 11:00 a.m. (Pacific time) for the following purposes:

1. To receive the audited financial statements of the Company for the year ended December 31, 2022 and the
report of the auditor on those statements.

2. To set the number of directors for the ensuing year at six.
3. To elect directors for the ensuing year.
4. To appoint the auditor for the Company for the ensuing year and to authorize the directors to fix the

remuneration to be paid to the auditor.

5. To consider and, if thought advisable, pass an ordinary resolution ratifying and approving the Company’s
amended and restated “rolling” stock option plan as more particularly described in the Company’s management
information circular dated May 12, 2023 (the “Information Circular”) accompanying this Notice of Meeting.

6. To transact such other business as may properly come before the Meeting or any adjournments thereof.

This Notice of Meeting is accompanied by the Information Circular and either a form of proxy for registered shareholders
or a voting instruction form for beneficial shareholders. Shareholders are requested to read the Information Circular and, if
unable to attend the Meeting in person, complete, date, sign and return the proxy or voting instruction form, as applicable,
so that as large a representation as possible may be had at the Meeting.

This year, as described in the notice and access notification mailed to shareholders of the Company, the Company will
deliver the applicable Meeting Materials to shareholders by posting the Meeting Materials on
https://gsilver.com/investors/agm. The use of this alternative means of delivery is more environmentally friendly as it
will help reduce paper use and it will also reduce the Company’s printing and mailing costs. The Meeting Materials will
be available on https://gsilver.com/investors/agm as of May 29, 2023, and will remain on the website for one full year
thereafter. The Meeting Materials will also be available on SEDAR at www.sedar.com as of May 29, 2023.

All shareholders will receive a notice and access notification, together with a proxy or voting instruction form, as
applicable, which will contain information on how to obtain electronic and paper copies of the Meeting Materials in
advance of the Meeting.

Shareholders who wish to receive paper copies of the Meeting Materials may request copies using the control number as
it appears on the proxy or voting instruction form accompanying your notice and access notification. You may request
materials by calling toll free, within North America — 1-888-996-4034 or direct, from outside North America — 1-604-
913-5998 and providing your control number as indicated on your proxy or voting instruction form. Meeting Materials
will be sent to you at no cost within three business days of your request, if such request is made before the Meeting. To
ensure that you receive the Meeting Materials in advance of the voting deadline and Meeting date, all requests must be
received no later than Wednesday, June 14, 2023. If you do request paper copies of the Meeting Materials, please note


https://gsilver.com/investors/agm
https://gsilver.com/investors/agm

that another proxy/voting instruction form will not be sent and you should retain your current one for voting purposes.
To obtain paper copies of the Meeting Materials after the Meeting date, please contact 1-604-913-5998.

The Board of Directors of the Company has fixed the close of business on May 12, 2023 as the record date, being the date
for the determination of the registered holders of common shares entitled to receive notice of, and to vote at, the Meeting
and any adjournment thereof. The Board of Directors has also fixed 11:00 a.m. (Pacific time) on Monday, June 26, 2023,
or no later than 48 hours before the time of any adjourned Meeting (excluding Saturdays, Sundays and holidays), as the
time before which proxies to be used or acted upon at the Meeting or any adjournment thereof shall be deposited with the
Company’s registrar and transfer agent, Odyssey Trust Company.

DATED at Vancouver, British Columbia, as of the 12th day of May, 2023.

GUANAJUATO SILVER COMPANY LTD.

By: (signed) “James Anderson”

James Anderson
Chairman and Chief Executive Officer
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	(1) Includes occupations for preceding five years unless the director was elected at the previous annual meeting and was shown as a nominee for election as a director in the information circular for that meeting.
	(2) The approximate number of Shares of the Company carrying the right to vote in all circumstances beneficially owned, directly or indirectly, or over which control or direction is exercised by each proposed nominee as of May 12, 2023. This informati...
	(3) Member of audit committee.  Ramon Davila is the Chair of the audit committee.
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	Personal Bankruptcy
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	(A) the product of the number of options being exercised multiplied by the difference between the five-day volume weighted average price (the “VWAP”) of the Shares underlying the options and the exercise price of the options; by
	(B) the VWAP of the underlying Shares.
	As of December 31, 2022, the total compensation securities held by Named Executive Officers and directors of the Company were as follows:
	(1) Each stock option entitles the holder to purchase one common share of the Company.
	(2) These figures represent the aggregate number of underlying common shares issuable upon exercise of the stock options as a percentage of the total issued and outstanding common shares of the Company as at December 31, 2022 (being 318,628,147 shares).

	(a) Termination for Cause: all unexercised vested or unvested Awards granted to such participant shall terminate as of the date the participant ceases to be an “eligible participant” under the Omnibus Plan (the “Termination Date”);
	(b) Resignation:  all unexercised vested or unvested Awards granted to such participant shall terminate on the Termination Date caused by such resignation;
	(c) Termination or Cessation (other than for cause, resignation, death, disability or retirement): the number of Awards that may vest (net of previously vested Awards) is subject to pro ration over the applicable vesting period ending on the Terminati...
	(d) Death, Disability or Retirement:  the number of Awards that may vest (net of previously vested awards) is subject to pro ration over the applicable vesting period ending on the Termination Date and shall expire on the earlier of 180 days after the...
	(i) any amendment to increase the maximum number of Shares issuable from treasury under the Omnibus Plan, except increases resulting from the adjustment provisions of the Omnibus Plan;
	(ii) any amendment to increase the limits on the aggregate number of Shares that may be reserved for issuance under the Omnibus Plan to any one person or group or category of persons;
	(iii) subject to the black-out period provisions of the Omnibus Plan, any amendment to the expiry or termination provisions applicable to Awards granted under the Omnibus Plan;
	(iv) any amendment which extends the expiry date of any Award held by an “insider”, except in case of an extension due to a black-out period;
	(v) any amendment to the non-assignability provision contained in the Omnibus Plan, except as otherwise permitted by the TSXV or for estate planning or estate settlement purposes;
	(vi) any amendment to expand the class of Participants to whom Awards may be granted under the Omnibus Plan; and
	(vii) any amendment to the amendment provisions of the Omnibus Plan.


	Vice-President, Corporate Development and Corporate Secretary, Guanajuato Silver Company Ltd., May 2021 to present; Director and Corporate Secretary, Northern Lion Gold Corp. (TSXV), September 2019 to present; Principal of Universal Solutions Inc., private company providing management and administration services to TSX Venture Exchange issuers, 1997 to present; Corporate Secretary, Barksdale Resources Corp. (TSXV) August 2016 to February 2021 (previously President and director of Barksdale from June 2015 to April 2019.
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	6. The Board may, subject to regulatory approval, suspend or discontinue the Omnibus Plan at any time without the consent of the participants provided that such suspension or discontinuance shall not materially and adversely affect any Awards previous...
	(1) As at December 31, 2022, the Company’s equity compensation plans included its 10% “rolling” Option Plan (as subsequently amended on May 12, 2023) and fixed Omnibus Plan for directors, officers, employees and consultants of the Company. See Part 3 ...
	1. Board of Directors

	Aggregate Indebtedness
	Purpose
	The overall purpose of the Audit Committee (the "Audit Committee") of Guanajuato Silver Company Ltd. (the “Company”) is to ensure that the Company's management has designed and implemented an effective system of internal financial controls, to review ...
	Composition, Procedures and Organization
	(2) The Committee shall consist of at least three members of the Board of Directors (the "Board").
	(3) At least two members of the Committee shall be independent, and the Committee shall endeavor to appoint a majority of independent directors to the Committee, who in the opinion of the Board, would be free from a relationship which would interfere ...
	(4) The Board, at its organizational meeting held in conjunction with each annual general meeting of the shareholders, shall appoint the members of the Committee for the ensuing year. The Board may at any time remove or replace any member of the Commi...
	(5) Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair and a secretary from among their number.
	(6) The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	(7) The Committee shall have access to such officers and employees of the Company and to the Company's external auditors, and to such information respecting the Company, as it considers to be necessary or advisable in order to perform its duties and r...
	(8) Meetings of the Committee shall be conducted as follows:

	(a) the Committee shall meet at least four times annually at such times and at such locations as may be requested by the chair of the Committee. The external auditors or any member of the Committee may request a meeting of the Committee;
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; and
	(c) management representatives may be invited to attend all meetings except private sessions with the external auditors.
	(8) The internal auditors and the external auditors shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary. The Committee, through its chair, may contact directly any employee in the ...
	Role and Responsibilities
	(1) The overall duties and responsibilities of the Committee shall be as follows:
	(a) to assist the Board in the discharge of its responsibilities relating to the Company's accounting principles, reporting practices and internal controls and its approval of the Company's annual and quarterly consolidated financial statements and re...
	(b) to establish and maintain a direct line of communication with the Company's internal and external auditors and assess their performance;
	(c)  to ensure that the management of the Company has designed, implemented and is maintaining an effective system of internal financial controls; and
	(d) to report regularly to the Board on the fulfilment of its duties and responsibilities.
	(2) The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:
	(a) to recommend to the Board a firm of external auditors to be engaged by the Company, and to verify the independence of such external auditors;
	(b) to review and approve the fee, scope and timing of the audit and other related services rendered by the external auditors;
	(c) review the audit plan of the external auditors prior to the commencement of the audit;
	(d) to review with the external auditors, upon completion of their audit:
	A.  contents of their report;
	B. scope and quality of the audit work performed;
	C. adequacy of the Company's financial and auditing personnel;
	D. co-operation received from the Company's personnel during the audit;
	E. internal resources used;
	F. significant transactions outside of the normal business of the Company;
	G. significant proposed adjustments and recommendations for improving internal accounting controls, accounting principles or management systems; and
	H. the non-audit services provided by the external auditors;
	(e) to discuss with the external auditors the quality and not just the acceptability of the Company's accounting principles; and
	(f) to implement structures and procedures to ensure that the Committee meets the external auditors on a regular basis in the absence of management.
	(3) The duties and responsibilities of the Committee as they relate to the internal control procedures of the Company are to:
	(a) review the appropriateness and effectiveness of the Company's policies and business practices which impact on the financial integrity of the Company, including those relating to internal auditing, insurance, accounting, information services and sy...
	(b) review compliance under the Company's business conduct and ethics policies and to periodically review these policies and recommend to the Board changes which the Committee may deem appropriate;
	(c) review any unresolved issues between management and the external auditors that could affect the financial reporting or internal controls of the Company; and
	(d) periodically review the Company's financial and auditing procedures and the extent to which recommendations made by the internal audit staff or by the external auditors have been implemented.
	(4) The Committee is also charged with the responsibility to:
	(a) review the Company's quarterly statements of earnings, including the impact of unusual items and changes in accounting principles and estimates and report to the Board with respect thereto;
	(b) review and approve the financial sections of:
	A. the annual report to Shareholders;
	B. the annual information form, if required;
	C. annual and interim MD&A;
	D. prospectuses;
	E. news releases discussing financial results of the Company; and
	F. other public reports of a financial nature requiring approval by the Board, and report to  the Board with respect thereto;
	(c) review regulatory filings and decisions as they relate to the Company's consolidated financial statements;
	(d) review the appropriateness of the policies and procedures used in the preparation of the Company's consolidated financial statements and other required disclosure documents, and consider recommendations for any material change to such policies;
	(e) review and report on the integrity of the Company's consolidated financial statements;
	(f) review the minutes of any audit committee meeting of subsidiary companies;
	(g) review with management, the external auditors and, if necessary, with legal counsel, any litigation, claim or other contingency, including tax assessments that could have a material effect upon the financial position or operating results of the Co...
	(h) review the Company's compliance with regulatory and statutory requirements as they relate to financial statements, tax matters and disclosure of financial information; and
	(i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board of Directors following each annual general meeting of shareholders.
	(5) The Committee shall have the authority:
	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.




