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CERTAIN STATEMENTS IN THIS PRESENTATION CONCERNING THE PROPOSED TRANSACTION, INCLUDING ANY STATEMENTS REGARDING THE EXPECTED TIMETABLE FOR COMPLETING THE PROPOSED TRANSACTION, THE RESULTS, 
EFFECTS, AND BENEFITS OF THE PROPOSED TRANSACTION, FUTURE OPPORTUNITIES FOR THE COMBINED COMPANY, FUTURE FINANCIAL PERFORMANCE AND CONDITION, GUIDANCE AND ANY OTHER STATEMENTS REGARDING 
THE FUTURE EXPECTATIONS, BELIEFS, PLANS, OBJECTIVES, FINANCIAL CONDITIONS, ASSUMPTIONS OR FUTURE EVENTS OR PERFORMANCE OF TORCHLIGHT ENERGYRESOURCES, INC. όά¢hw/I[LDI¢έύ OR METAMATERIAL INC. 
όάa9¢!έύ ¢I!¢ !w9 bh¢ IL{¢hwL/![ C!/¢{ !w9 άChw²!w5-[hhYLbDέ {¢!¢9a9b¢{ .ASED ON ASSUMPTIONS CURRENTLY BELIEVED TO BE VALID. FORWARD-LOOKING STATEMENTS ARE ALL STATEMENTS OTHER THAN 
{¢!¢9a9b¢{ hC IL{¢hwL/![ C!/¢{Φ ¢I9 ²hw5{ ά!b¢L/Lt!¢9Σέ ά.9[L9±9Σέ ά9b{¦w9Σέ ά9·t9/¢Σέ άLCΣέ άLb¢9b5Σέ ά9{¢La!¢9Σέ άtwh.!.[9Σέ άtwhW9/¢Σέ άChw9/!{¢{Σέ άtw95L/¢Σέ άh¦¢[hhYΣέ ά!LaΣέ ά²L[[Σέ ά/h¦[5Σέ ά{Ih¦[5Σέ 
ά²h¦[5Σέ άth¢9b¢L![Σέ άa!¸Σέ άaLDI¢Σέ ά!b¢L/Lt!¢9Σέ ά[LY9[¸έ άt[!bΣέ άth{L¢Lhb95Σέ ά{¢w!¢9D¸Σέ !b5 {LaL[!w 9·tw9{{Lhb{ hw h¢I9w WORDS OF SIMILAR MEANING, AND THE NEGATIVES THEREOF, ARE INTENDED TO 
IDENTIFY FORWARD-LOOKING STATEMENTS. SPECIFIC FORWARD-LOOKING ST!¢9a9b¢{ Lb/[¦59 {¢!¢9a9b¢{ w9D!w5LbD ¢hw/I[LDI¢ϥ{ !b5 a9¢!Ω{ t[ANS AND EXPECTATIONS WITH RESPECT TO THE PROPOSED TRANSACTION 
AND THE ANTICIPATED IMPACT OF THE PROPOSED TRANSACTION ON THE COa.Lb95 /hat!b¸Ω{ w9{¦[¢{ hC ht9w!¢Lhb{Σ CLb!b/L![ th{L¢LhbΣ Dwh²TH OPPORTUNITIES AND COMPETITIVE POSITION., AND THE 2021 CAPITAL
EXPENDITURES OF META THE FORWARD-LOOKING STATEMENTS ARE INTENDEDTO BE SUBJECT TO THE SAFE HARBOR PROVIDED BY SECTION 27A OF THESECURITIES ACT OF 1933, SECTION 21E OF THE SECURITIES EXCHANGE ACT 
OF 1934 AND THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995.

THESE FORWARD-LOOKING STATEMENTS INVOLVE SIGNIFICANT RISKS AND UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE ANTICIPATED, INCLUDING, BUT NOT LIMITED TO, THE 
POSSIBILITY THAT STOCKHOLDERS OF TORCHLIGHT MAY NOT APPROVE THE ISSUANCE OF NEW SHARES OF TORCHLIGHT COMMON STOCK IN THE TRANSACTION OR OTHER PROPOSALS THAT ARE A CONDITION TO THE 
TRANSACTION OR THAT THE STOCKHOLDERS OF TORCHLIGHT AND META MAY NOT APPROVE THE ARRANGEMENT AGREEMENT; THE RISK THAT A CONDITIONTO CLOSING OF THE PROPOSED TRANSACTION MAY NOT BE SATISFIED, 
THAT EITHER PARTY MAY TERMINATE THE ARRANGEMENT AGREEMENT OR THAT THE CLOSING OF THE PROPOSED TRANSACTION MIGHT BE DELAYED OR NOT OCCUR AT ALL; POTENTIAL ADVERSE REACTIONS OR CHANGES TO 
BUSINESS OR EMPLOYEE RELATIONSHIPS, INCLUDING THOSE RESULTING FROM THE ANNOUNCEMENT OR COMPLETION OF THE TRANSACTION; THE DIVERSION OF MANAGEMENT TIME ON TRANSACTION-RELATED ISSUES; THE 
ULTIMATE TIMING, OUTCOME AND RESULTS OF INTEGRATING THE OPERATIONS OF TORCHLIGHT AND META; THE EFFECTS OF THE BUSINESS COMBINATIhb hC ¢hw/I[LDI¢ !b5 a9¢!Σ Lb/[¦5LbD ¢I9 /ha.Lb95 /hat!b¸Ω{ 
FUTURE FINANCIAL CONDITION, RESULTS OF OPERATIONS, STRATEGY AND PLANS; CHANGES IN CAPITAL MARKETS AND THE ABILITY OF THE COMBINED COMPANY TO FINANCE OPERATIONS IN THE MANNER EXPECTED; THE FACT
THAT ANY DIVIDEND PAYMENTS WILL BE AT THE DISCRETION OF THE COMBLb95 /hat!b¸Ω{ .h!w5 hC 5Lw9/¢hw{ !b5 a!¸ .9 {¦.W9/¢ ¢h [9D![Σ /ONTRACTUAL OR OTHER RESTRICTIONS; THE EFFECTS OF COMMODITY 
PRICES; THE RISKS OF OIL AND GAS ACTIVITIES; AND THE FACT THAT OPERATING COSTS AND BUSINESS DISRUPTION MAY BE GREATER THAN EXPECTED FOLLOWING THE PUBLIC ANNOUNCEMENT OR CONSUMMATION OF THE 
PROPOSED TRANSACTION. EXPECTATIONS REGARDING BUSINESS OUTLOOK, INCLUDING CHANGES IN REVENUE, PRICING, CAPITAL EXPENDITURES, CASHFLOW GENERATION, STRATEGIES FOR OUR OPERATIONS, OIL AND NATURAL
GAS MARKET CONDITIONS, LEGAL, ECONOMIC AND REGULATORY CONDITIONS, AND ENVIRONMENTAL MATTERS ARE ONLY FORECASTS REGARDING THESE MATTERS.

ADDITIONAL FACTORS THAT COULD CAUSE RESULTS TO DIFFER MATERIALLYFROM THOSE DESCRIBED ABOVE CAN BE FOUND IN TORCHLIGHT'S ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2019 AND IN 
ITS SUBSEQUENTLY FILED QUARTERLY REPORTS ON FORM 10-Q, EACH OF WIL/I L{ hb CL[9 ²L¢I ¢I9 {9/¦wL¢L9{ !b5 9·/I!bD9 /haaL{{Lhb όά{9/έύ !b5 !±!L[!.[9 Cwha ¢hw/I[LDI¢ϥ{ ²9.{L¢9 !¢ 
²²²Φ¢hw/I[LDI¢9b9wD¸Φ/ha ¦b59w ¢I9 άLb±9{¢hw w9[!¢Lhb{έ ¢!.Σ !b5IN OTHER DOCUMENTS TORCHLIGHT FILES WITH THE SEC.

ALL FORWARD-LOOKING STATEMENTS SPEAK ONLY AS OF THE DATE THEY ARE MADE AND ARE BASED ON INFORMATION AVAILABLE AT THAT TIME. TORCHLIGHT DOES NOT ASSUME ANY OBLIGATION TO UPDATE FORWARD-
LOOKING STATEMENTS TO REFLECT CIRCUMSTANCES OR EVENTS THAT OCCURAFTER THE DATE THE FORWARD-LOOKING STATEMENTS WERE MADE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS EXCEPT AS 
REQUIRED BY FEDERAL SECURITIES LAWS. AS FORWARD-LOOKING STATEMENTS INVOLVE SIGNIFICANT RISKS AND UNCERTAINTIES, CAUTION SHOULD BE EXERCISED AGAINST PLACING UNDUE RELIANCE ON SUCH STATEMENTS.
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Additional Information andWhereto FindIt

Torchlightwill preparea definitive proxystatement(theάǇǊƻȄȅǎǘŀǘŜƳŜƴǘέύconcerningthe proposedbusinesscombinationtransactionwith Meta for¢ƻǊŎƘƭƛƎƘǘΩǎstockholderswhichwill be

filed with the SEC. Theproxy statementwill alsobe mailed to ¢ƻǊŎƘƭƛƎƘǘΩǎstockholders. Torchlighturgesinvestors,stockholdersand other interestedpersonsto read, when available,the

proxystatement,aswell asother documentsfiled with the Securitiesand ExchangeCommissionbecausethesedocumentswill containimportant information about the proposedbusiness

combinationtransaction. Suchpersonscanalsoread¢ƻǊŎƘƭƛƎƘǘΩǎAnnualReporton Form10-K for the fiscalyearendedDecember31, 2019, for a descriptionof the securityholdingsof its

officersanddirectorsandtheir respectiveinterestsassecurityholdersin the consummationof the transactionsdescribedherein.¢ƻǊŎƘƭƛƎƘǘΩǎproxystatementwill be mailedto stockholders

of Torchlightas of a record date to be establishedfor voting on the transactionsdescribedin this report. ¢ƻǊŎƘƭƛƎƘǘΩǎstockholderswill alsobe able to obtain a copy of suchdocuments,

without charge, by directing a request to: John A. Brda, President of Torchlight Energy Resources,Inc., 5700 W. Plano Parkway, Suite 3600, Plano, Texas 75093; e-mail:

john@torchlightenergy.com. Thesedocuments,onceavailable,canalsobe obtained,without charge,at the{9/Ωǎwebsite (http://www.sec.gov).

Participantsin Solicitation

Torchlightand its directors,executiveofficersand other membersof their managementand employees,under SECrules,maybe deemedto be participantsin the solicitationof proxiesof

Torchlightstockholdersin connectionwith the proposedbusinesscombination. Investorsand securityholdersmay obtain more detailed information regardingthe names,affiliationsand

interestsof¢ƻǊŎƘƭƛƎƘǘΩǎdirectorsin its AnnualReporton Form10-Kfor the fiscalyearendedDecember31, 2019, whichwasfiled with the SEC. Informationregardingthe personswho may,

under SECrules, be deemedparticipantsin the solicitation of proxiesto ¢ƻǊŎƘƭƛƎƘǘΩǎstockholdersin connectionwith the proposedbusinesscombinationwill be set forth in the proxy

statementfor the proposedbusinesscombinationwhen available. Informationconcerningthe interestsof¢ƻǊŎƘƭƛƎƘǘΩǎparticipantsin the solicitation,whichmay,in somecases,be different

than thoseof¢ƻǊŎƘƭƛƎƘǘΩǎequityholdersgenerally,will be set forth in the proxystatementrelatingto the proposedbusinesscombinationwhenit becomesavailable.
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Á Reverse takeover of Torchlight (a U.S.-listed public company) by META (a Canadian-listed public company), by way of a 
Plan of Arrangement.

Á ¢ƻǊŎƘƭƛƎƘǘΩǎ ǇǊŜ-Arrangement stockholders will own approximately 25.0% of the new combined company post-closing, 
and in exchange issue shares of its common stock to holders of META common shares, representing approximately 
75.0% ownership in the combined company.

Á Prior to the effective date of the closing of the Arrangement, Torchlight will declare and issue shares of Series A 
preferred stock to holders of Torchlight common stock representing 100% of the value of its existing oil and gas assets.

Á Shares of Series A preferred stock will be unregistered and not freely-tradable. 

Á Preferred stockholders will have the right to receive a cash dividend (on a per preferred share basis) of any net 
proceeds received from the sale or disposition of oil and gas assets owned by Torchlight prior to the earlier of (i) 
December 31, 2021 or (ii) the date which is six months from the closing of the Arrangement.

Á During the sale period, the Company may spin off or sell any of the remaining oil and gas assets.

Á Further, the oil and gas assets will be held in wholly-owned subsidiaries.

Á The current management team at META will operate the combined company post-closing.
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Á Legacy Value + + | Pre-Arrangement 

Torchlight shareholders still maintain 

exposure to the oil and gas assets and will 

receive a pro rata share of any net proceeds 

generated from the sale or disposition of the 

assets, in addition to receiving 25% of the 

combined business with META.

Á New Vision | Transition to the value of patents 

and development of nanomaterials that have 

broad and current product applications in 

industries that include automotive, consumer 

electronics, communications, medical, 

energy, and aerospace and defense. 
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