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GTA RESOURCES AND MINING INC.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that the annual and speciaeting (the Meeting”) of the
shareholders d6TA RESOURCES AND MINING INC. (“GTA” or the “Corporation”) will

be held at 855 Brant Street, Burlington, Ontari®L206 on Monday January 7, 2019 at 10:00 am
(Toronto time) for the following purposes:

1. to receive the financial statements of the Corpamndir the financial year ending March
31, 2018 and the auditor’s report thereon;

2. to elect directors of the Corporation;

3. to appoint the auditors of the Corporation for &msuing year; to authorize the Directors
to fix the remuneration to be paid to the auditorg to authorize the Directors, in their
discretion, to change auditors during the yearjemiio compliance with regulatory
requirements;

4. to approve the Corporation’s stock option plan aithchange;

5. to consider and if thought advisable, to approvespgcial resolution to sell the
Corporation’s mineral properties to CBLT Inc.;

6. to consider and if thought advisable, to approwpecial resolution to consolidate all of
the Corporation’s fully paid and issued common ebawn the basis of one new post-
consolidation shares for up to every fifty pre-adigation shares;

7. to consider and if thought advisable, to approvepacial resolution delisting the
Corporation’s common shares from the TSX Venturehaxge and listing of the
Corporation’s common shares on an exchange or ngagilatform acceptable to
management of the Corporation;

8. to consider and if thought advisable, to approwpecial resolution to change the name
of the Corporation;

9. to transact such other business as may be propsslyght before the meeting or any
adjournment thereof.

An “ordinary resolution” is a resolution passed by at least a majoritythef votes cast by
Shareholders who voted in respect of that resaldidhe Meeting.

The nature of the business to be transacted aWdweting is described in further detail in the
Circular under the section entitléthtters to be Acted Upon

The record date for the determination of Shareheldatitled to receive notice of, and to vote at,
the Meeting or any adjournments or postponemeit®df is November 21, 2018 (thRécord

Date’). Shareholders whose names have been enterée megister of Shareholders at the close
of business on the Record Date will be entitlecetteive notice of, and to vote, at the Meeting or



any adjournment or postponement thereof.

Notice-and-Access

The Corporation is utilizing the notice-and-accessdel (‘Notice-and-Accesy provided for
under recent amendments to National Instrument(84fdr the delivery of meeting materials to
its shareholders for its Meeting of shareholdensdés Notice-and-Access, instead of receiving
printed copies of the Corporation’s managementrmédion circular (fnformation Circular ”),
financial statements for the year ended March 3M.82and management’s discussion and
analysis (collectively, theMeeting Materials”), shareholders are receiving this notice with
information on how they may access such Meetingekfials electronically. However, together
with this notice, shareholders continue to recaiy@oxy (in the case of registered shareholders)
or voting instruction form (in the case of non-s¢gred shareholders), enabling them to vote at
the Meeting. The Corporation has adopted this redtere means of delivery in order to further
its commitment to environmental sustainability amdeduce its printing and mailing costs.



Accessing Meeting Materials Online

The Meeting Materials can be viewed online under@orporation’s profile at www.sedar.com,
or www.gtaresources.com.

Requesting Printed Meeting Materials

Shareholders can request that printed copies oMénting Materials be sent to them by postal
delivery at no cost to them up to one year fromdhte the Information Circular was filed on
SEDAR. Registered shareholdersnay make their request through TSX Trust website,
https://docs.tsxtrust.com/20@0 by calling TSX Trust at 1-866-600-5869.

To receive the Meeting Materials in advance of phexy deposit date and Meeting Date,
requests for printed copies must be received at ez business days in advance of the proxy
deposit date and time set out in the accompanyiogyor voting instruction form.

Stratification

GTA will not use procedures known as “stratificatian relation to the use of Notice-and-
Access model. Stratification occurs when a repgrigsuer using the Notice-and-Access model
provides a paper copy of the Circular to some $twdders with this package. In relation to the
Meeting, all Shareholders will receive the requidedumentation under the Notice-and-Access
model, which will not include a paper copy of thiecGlar.

Voting Process

Registered Shareholdesd the close of business on November 21, 2018 &y m person at
the Meeting or by proxy as follows:

On the internetGo to the website indicated on the proxy form asitb¥v the instructions on the
screen. If you return your proxy via the interryety can appoint another person, who need not be
a shareholder, to represent you at the Meetingésriing such person’s name in the blank space
provided on the form of proxy. Complete your votingtructions and date and submit the form.
Make sure that the person you appoint is awaretghatr she has been appointed, and attends the
Meeting.

By mail: Complete the form of proxy and return it in the ellope provided. If you return your
proxy by mail, you can appoint another person, waed not be a shareholder, to represent you
at the Meeting by inserting such person’s namééeniiank space provided in the form of proxy.
Complete your voting instructions and date and signform. Make sure that the person you
appoint is aware that he or she has been appoemedattends the Meeting.

The deadline for receiving duly completed and etestfiorms of proxy or submitting your proxy

by mail or over the internet is by 10:00 am (Easteaylight Time) on January 3, 2019, or no
later than 48 hours (excluding Saturdays, Sundagshalidays) before the time of any adjourned
or postponed Meeting.

Non-Registered Shareholdarsgy vote or appoint a proxy using their voting iastion form at
least forty eight hours in advance of the proxyadgpdeadline noted on the form. You should



carefully follow the instructions of your intermedy, including those regarding when and where
the proxy or voting instruction from is to be delred.

For Any Questions

Shareholders with questions about Notice and Accassontact TSX Trust at 1-866-600-5869.

DATED at Burlington, Ontario this 21day of November 2018.

BY ORDER OF THE BOARD OF DIRECTORS OF
GTA RESOURCES AND MINING INC.

“Peter M. Clausi”
President, Chief Executive Officer and Director
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SOLICITATION OF PROXIES

THIS INFORMATION CIRCULAR IS FURNISHED IN CONNECTIO N WITH THE
SOLICITATION BY THE MANAGEMENT OF GTA RESOURCES AND MINING INC.

(the “Corporation™) of proxies to be used at an Annual and Specie¢tihg of Shareholders of the
Corporation (the Meeting”) to be held at 855 Brant Street, Burlington Omtadt7R 2J6 on
January 7, 2019 at 10:00 o'clock in the morningdiito time) and at any adjournment thereof for
the purposes set forth in the enclosed Notice adtig. Proxies will be solicited primarily by malil
and may also be solicited personally or by teleghbg the directors and/or officers of the
Corporation at nominal cost. The cost of solim@atby management will be borne by the
Corporation.

The Corporation may pay the reasonable costs edtury persons who are the registered but not
the beneficial owners of voting shares of the Caapon (such as brokers, dealers, other registrants
under applicable securities laws, nominees andi&tndians) in sending or delivering copies of this

Information Circular, the Notice of Meeting and #ydo the beneficial owners of such shares. The
Corporation will provide, without cost to such pers, upon request to the Secretary of the
Corporation, additional copies of the foregoingutoents required for that purpose.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed Proxy represamagement of the Corporatiod
SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON T O REPRESENT
HIM OR HER AT THE MEETING MAY DO SO by filling in the name of such person in the
blank space provided in the Proxy or by complesingther proper form of Proxy.

A SHAREHOLDER WISHING TO BE REPRESENTED BY PROXY AT THE MEETING

or any adjournment thereof must, in all cases, siefloe completed Proxy with the Corporation's
registrar and transfer agent, TSX Trust CompaniteS301, 100 Adelaide Street West, Toronto,
Ontario, M5H 4H1, not later than forty-eight hoysgor to the day of the Meeting or any
adjournment thereof at which the Proxy is to beduse deliver it to the Chairman of the Meeting
on the day of the Meeting or any adjournment tHepeor to the time of voting. A Proxy should
be executed by the shareholder or his or her ayoduly authorized in writing or, if the
shareholder is a corporation, by an officer orratty thereof duly authorized.

In addition to any other manner permitted by lawraxy may be revoked before it is exercised by
instrument in writing executed in the same manrsethe Proxy and deposited at the registered
office of the Corporation at any time up to anduding the close of business on the last business
day preceding the day of the Meeting, or any adiment thereof, at which the Proxy is to be used
or with the Chairman of the Meeting on the dayh#d Meeting or any adjournment thereof and

thereupon the Proxy is revoked.

A SHAREHOLDER ATTENDING THE MEETING HAS THE RIGHT T O VOTE IN
PERSON and, if he or she does so, his or her Proxy i&fiad with respect to the matters such
person votes upon and any subsequent matters fteerta be voted upon at the Meeting or
adjournment thereof. Only registered shareholdensvote at the meeting and most shareholders of
the Corporation are not registered but are beaéfclders and the following section is applicable
to those shareholders.



ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of sigificant importance to a substantial
number of Shareholders who do not hold their shares their own name (referred to in this
section as “Beneficial Shareholders”). Beneficial Shareholders should note that onlyxig®
deposited by shareholders whose names appear ometbeds of the Corporation as the
registered holders of shares can be recognize@@rd upon at the Meeting. If shares are listed
in an account statement provided to a shareholgex broker, then in almost all cases those
shares will not be registered in such shareholdarse on the records of the Corporation. Such
shares will more likely be registered under the @mahthe shareholder's broker or an agent of
that broker. In Canada, the vast majority of suchras are registered under the name of CDS
Clearing and Depository Services IncCPS’) which corporation acts as a nominee of many
Canadian brokerage firms. Shares held by brokethesr nominees can only be voted for or
against resolutions upon the instructions of thendBeial Shareholder. Without specific
instructions, brokers/nominees are prohibited fnarting shares for their clients. The directors
and officers of the Corporation do not know for wadenefit the shares registered in the name
of CDS are held.

Applicable regulatory policy requires intermediafleokers to seek voting instructions from
Beneficial Shareholders in advance of shareholdawrstings. Every intermediary/broker has

its own mailing procedures and provides its own refrn instructions, which should be
carefully followed by Beneficial Shareholders in oder to ensure that their shares are voted
at the Meeting. Often the form of proxy suppliedat Beneficial Shareholder by its broker is
identical to the form of proxy provided by the Coration to the registered shareholders.
However, its purpose is limited to instructing tiegistered shareholder how to vote on behalf of
the Beneficial Shareholder. The majority of brekeow delegate responsibility for obtaining
instructions from clients to Broadridge Financial@ions Inc. (Broadridge”). Broadridge
typically applies a special sticker to the proxynfs, mails those forms to the Beneficial
Shareholders and asks Beneficial Shareholders tirnreghe proxy forms to Broadridge.
Broadridge then tabulates the results of all irdtoms received and provides appropriate
instructions respecting the voting of shares torggresented at the Meeting. Beneficial
Shareholder receiving a proxy with a Broadridge stiker on it cannot use that proxy to vote
shares directly at the Meeting. The proxy must beeturned to Broadridge well in advance

of the Meeting in order to have the shares voted. All references to shareholders in this
Information Circular and the accompanying form abX and Notice of Meeting are to
shareholders of record unless specifically statbdravise.

EXERCISE OF DISCRETION BY PROXIES

The shares represented by Proxies in favour of gaamnant nominees will be voted with respect to
any matter in accordance with the instructions ok tshareholder. WHERE NO
INSTRUCTIONS ARE PROVIDED, THE PROXY WILL CONFER DI SCRETIONARY
AUTHORITY AND WILL BE VOTED FOR MANAGEMENT'S PROPOS AL AS STATED
UNDER THE HEADINGS RELATING TO THESE MATTERS IN THI S INFORMATION
CIRCULAR. THE ENCLOSED FORM OF PROXY ALSO CONFERS D ISCRETIONARY
AUTHORITY UPON THE PERSONS NAMED THEREIN TO VOTE WI TH RESPECT
TO ANY AMENDMENTS OR VARIATIONS TO THE MATTERS IDEN TIFIED IN THE
NOTICE OF MEETING AND WITH RESPECT TO OTHER MATTERS WHICH MAY
PROPERLY COME BEFORE THE MEETING IN SUCH MANNER AS SUCH NOMINEE
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IN HIS OR HER JUDGMENT MAY DETERMINE. At the date of this Information Circular,
the management of the Corporation knows of no suebndments, variations or other matters to
come before the Meeting.

NOTICE-AND-ACCESS

As noted above, the Corporation is utilizing thetibl®and-Access model that came into effect
on February 11, 2013 under NI 54-101 and NI 51-fidy2distribution of this Circular to all
registered Shareholders and Non-Registered Shaesisol

The Notice-and-Access model includes a new setllesrthat allows reporting issuers to post
electronic versions of proxy-related materials fsw@s proxy circulars and annual financial
statements) on-line, via the System for Electr@acument Analysis and RetrievalSEDAR”)

and one other website, rather than mailing papg@iesoof such materials to Shareholders.
Electronic copies of the Circular, financial stagrs of the Corporation for the year ended
March 31, 2018 (Financial Statement$) and management’s discussion and analysis of the
Corporation’s results of operations and financahdition for fiscal 2018 (MID&A ") may be
found on the Corporation’s SEDAR profile atvw.sedar.comon the Corporation’s website at
www.gtaresources.comunder News and on the TSX Trust Company website
http://noticeinsite.tsxtrust.com/GTAResourcesAGSIW20 The Corporation will not use
procedures known as “stratification” in relation ttte use of Notice-and-Access Provisions.
Stratification occurs when a reporting issuer ughng Notice-and-Access Provisions provides a
paper copy of this Circular to some Shareholderth whe notice package. In relation to the
Meeting, all Shareholders will receive the requidedtumentation under the Notice-and-Access
Provisions, which will not include a paper copy tbfs Circular. SHAREHOLDERS ARE
REMINDED TO REVIEW THIS CIRCULAR BEFORE VOTING.

Although this Circular, the Financial Statementd #re MD&A will be posted electronically on-
line as noted above, Shareholders will receive papgies of a “notice package” via mail
containing the Notice with information prescribegdNl 54-101 and NI 51-102, a form of proxy
or voting instruction form, and supplemental migil teturn card for Shareholders to request they
be included in the Corporation’s supplementary mgilist for receipt of the Corporation’s
financial statements for the 2019 fiscal year.

The Corporation anticipates that notice-and-aceasslirectly benefit the Corporation through a
substantial reduction in both postage and matertats, and also promote environmental
responsibility by decreasing the large volume gigvadocuments generated by printing proxy-
related materials.

Shareholders with questions about notice-and-accasscall the Corporation’s transfer agent
TSX Trust Company toll-free at 1-866-600-5869. $hatders may also obtain paper copies of
this Circular, the Financial Statements and the MDIigee of charge by contacting TSX Trust

Company at the same toll-free number or upon reaqteshe Corporate Secretary of the

Corporation.

A request for paper copies which are required waade of the Meeting should be sent so that
they are received by the Corporation or TSX Trustn@any, as applicable, by Thursday, January
3, 2019 in order to allow sufficient time for Shiaoéders to receive their paper copies and to



return a) their form of proxy to the Corporation D8X Trust Company, or b) their voting
instruction form to their Intermediaries by its ciege.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as described herein, no person or companyisylor at any time during the financial year
ended March 31, 2018 was, a director or executifieeo of the Corporation, a proposed
management nominee for election as a director @fQbrporation or an associate or affiliate of
any such director, executive officer or proposethimee, has any material interest, direct or
indirect, by way of beneficial ownership or otheswi in matters to be acted upon at the Meeting
other than the election of directors.

DESCRIPTION OF SHARE CAPITAL

The authorized capital of the Corporation consiétan unlimited number of Common Shares.
As at the date hereof, there are 51,246,855 Confaamnes issued and outstanding as fully paid
and non-assessable. 4,685,000 Common Shares areeck$or issuance under the Corporation’s
stock option plan (thePlan”). There are also 5,185,000 Common Shares resdorddsuance
with respect to warrants outstanding.

Common Shares carry equal rights in that the heltesreof participate equally, share for share,
as to dividends declared by the board of the Catpmr out of funds legally available for the
payment of such dividends. In the event of theidigtion, dissolution or winding-up of the
Corporation, the holders of the Common Shares wbaldntitled, share for share, to receive on
a pro rata basis, all of the assets of the Corporation gimment of all of the Corporation's
liabilities. The holders of the Common Sharesemttled to receive notice of any meetings of
shareholders of the Corporation and are entitledttend and vote at such meetings. Common
Shares carry one vote per share.

PRINCIPAL SHAREHOLDERS

To the knowledge of the directors and officers lué Corporation, as of the date hereof, no
persons beneficially own or exercise control oediion over securities carrying more than 10%
of the voting rights attached to any class of @unsging voting securities of the Corporation
entitled to be voted.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar of the Corporat®oMSX Trust Company, Suite 301, 100
Adelaide Street West, Toronto, Ontario, M5H 4H1.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Corporation's directors,dhly matters to be placed before the Meeting
are those matters set forth in the accompanyinigaof Meeting relating to: (i) the receipt of the
financial statements and auditors' report ther€onthe election of directors for the ensuing
year; (iii) the appointment of auditors and to autke the directors to fix their remuneration; (iv)
and approval of the Corporation’s stock option plgs) sell the Corporation’s mineral assets;
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(vi) consolidation of the common shares on an u@ t80:1 basis; (vii) delisting of common
shares from the TSX Venture Exchange; (viii) chathgename of the Corporation.

l. Receipt of Financial Statements

The directors will place before the Meeting thefinial statements for the year ended March 31,
2018 (with comparative statements relating to thevipus fiscal period) together with the
auditors' report thereon, which will have alreaégi mailed to shareholders that have requested
them and that are also available on SEDAR at wwduseom.

. Election of Directors

The board of directors can have a minimum of oneafd a maximum of fifteen (15) directors.
The board presently consists of five (5) directatbpf whom are elected annually. The term of
office for each of the present directors expirethatMeeting. It is proposed that the directors be
elected and/or re-elected at the Meeting for tteiiery year. At the Meeting, the shareholders of
the Corporation will be asked to consider andhdught fit, approve an ordinary resolution re-
electing the board of directors.

It is proposed that the persons named below wilhbeinated at the Meeting. Each director
elected will hold office until the next annual megtof shareholders or until their respective
successors are duly elected or appointed pursoathiet by-laws of the Corporation unless the
director's office is earlier vacated in accordanegh the provisions of theBusiness
Corporations Act (Ontario“OBCA”) or the Corporation's by-lawst is the intention of the
management designees, if named as proxy, to vote R@he election of said persons to the
board of directors. Management does not contemplate that any of sosfinees will be unable

to serve as directors; however, if, for any reason of the proposed nominees do not stand for
election as directors or are unable to serve as, suoxies in favour of management designees
will be voted for another nominee in their disavatiunless the shareholder has specified in the
shareholder’s proxy that the shareholder's Comntwarés are to be withheld from voting in the
election of directors.

The following information relating to the nomine&s directors is based on information received
by the Corporation from said nominees.

Number of Shares

Name of Proposed Nominee, Place of the Corporation

of Residence and Position with the held directly and

Corporation Director Since indirectly @ Principal Occupation ©
Peter M. Clausi August 15, 2017 303,723 President of GTA ResowndsMining Inc.

Burlington, ON
Director and Chief Executive Officer

Brian Crawford?® August 9, 2006 390,445 President of Brant Capital Partners Inc.
Burlington, ON
Director and Chief Financial Officer

Wayne Reid

= December 1, 212,000 Vice-President Exploration Metals Creek Resourg

St. Philips, NL

. . . 2012 Corp.
Director and Vice President
Exploration

. . . l)

Julio DiGirolamd November 10, 100,000 President of Front Street Management Inc.
Toronto, ON

X 2016
Director




Number of Shares

Name of Proposed Nominee, Place of the Corporation
of Residence and Position with the held directly and
Corporation Director Since indirectly @ Principal Occupation ©
i ird D@
Birks Bovaird September 7, 60,833 Chairman and Director of Energy Fuels Inc.
Toronto, ON 2012
Director and Chairman
Notes:

(1) Member of the Audit Committee of the Corporation.

(2) Member of the Compensation Committee.

(3) Member of the Nominating Committee

(4) The information as to shares beneficially owned, r@ng within the knowledge of the Corporations feeen
obtained from SEDI.

(5) Messrs. Crawford, Reid, DiGirolamo and Bovaird hé&esl the same principal occupation for the padt fiv

years. Mr. Clausi held the position of Executive&/President of GTA Resources and Mining Inc. lierfive years

prior to becoming President and CEO of GTA Resaiezel Mining Inc.

Audit Committee

Pursuant to the provisions of the OBCA and of ajatiie securities regulations, the Corporation
is required to have an audit committee. The auadihmittee of the Corporation currently

consists of Messrs. DiGirolamo, Bovaird and Cradfatl of whom meet the requirements of

and “financial literacy” and the majority of whomeet the requirements of “independence” set
forth in National Instrument 52-110Nt 52-110'). The Charter of the Audit Committee is

attached as Exhibit No.1 to this Information Cigaul

A brief description of the relevant education angexience of each member of the Audit
Committee is set out hereafter:

Julio DiGirolamo — Julio, an independent director, is currently Gi@everal companies listed
on the Exchange, and a director of other Reporssgers. Julio is a chartered professional
accountant and has many years experience as ctaetial officer of several Reporting Issuers.

Birks Bovaird — For a majority of his career, Mr. Bovaird's focusshbeen the provision and
implementation of corporate financial consultingdastrategic planning services. He was
previously the Vice President of Corporate Finafozeone of Canada’s major accounting firms
He has previously been involved with numerous put@source companies, both as a member of
management and as a director. Birks is an indepemtiector and is a graduate of the Canadian
Director Education Program and holds an ICD.D destign

Brian Crawford — Brianis the CFO of GTA, and therefore not independemt, lzas many years
experience as a chief financial officer of privated public corporations. Brian is a chartered
professional accountant and is currently chiefrfmal officer and a director of other Reporting
Issuers, and the CEO of a private corporate finanogpany.

In the financial year ending on March 31, 2018 @weporation has relied on the exemption in
section 6.1 of NI 52-110 for venture issuers. €heave been no instances where the Board has
not adopted the Audit Committee’s recommendationthe financial year ending on March 31,
2018.

Audit Fees
Aggregate fees in the amount of $25,350 and wetktpahe auditors for audit and audit-related
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services during the financial year ending on Math 2018. Aggregate fees in the amount of
$25,350 were paid to the auditors for audit andtaethted services during the financial year
ended March 31, 2017.

Aggregate fees the amount of $Nil were paid to the auditorstior compliance, tax advice and
tax planning services for the financial year enifadch 31, 2018. Aggregate fees in the amount
of $Nil were paid to the auditors for tax compliantax advice and tax planning services for the
financial year ended March 31, 2017.

No fees were paid to the auditors for servicesrel#ted to the audit or tax planning for the
financial year ended March 31, 2018.

lll.  Appointment of Auditors

Shareholders will be asked to vote for the re-appoént of the Corporation’s auditors, Grant
Thornton LLP, Chartered Accountants, at a remuimrato be fixed by the directors. Grant
Thornton LLP, Chartered Accountants, has been thelitér of the Corporation since its
inception. On the representations of the said atemds, neither that firm nor any of its partners
has any direct financial interest or any matemalirect financial interest in the Corporation or
any of its subsidiaries or has had any connectioing the past three years with the Corporation
or any of its subsidiaries in the capacity of preanpunderwriter, voting trustee, director, officer
or employee. Shareholders will be asked to apptioedéollowing resolution:

BE IT RESOLVED THAT:

1. Grant Thornton LLP, Chartered Accountants, be agpdias auditor of the Corporation,
at a remuneration to be fixed by the Board of Does; provided that the Board of
Directors in their discretion may seek proposadsifiother qualified accounting firms for
the position of auditor of the Company for the engwear, and, should one or more
favourable proposals be received, the Directors meplace Grant Thornton LLP,
Chartered Accountants, as the Company’s auditanytime during the ensuing year with
a qualified accounting firm at a remuneration ® flxed by the Board of Directors,
subject to compliance by the Company with the negments of the Ontario Securities
Commission; and

2. Any one director or officer of the Corporation igtlaorized, on behalf of the Corporation,
to execute and deliver all documents and do algthias such person may determine to be
necessary or advisable to give effect to this regni.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

IV.  Approval of Stock Option Plan
It is the policy of the TSX Venture Exchangel$XV”) that all listed corporations obtain
shareholder approval yearly of their stagition plan if, as with the Corporation, such angka

"rolling plan”. Rolling plans provide that the aggate number of common shares issuable upon
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exercise of options granted thereunder shall no¢eck a maximum percentage of the total number
of outstanding common shares at the time the optawa granted. In accordance with this policy,

shareholders are being asked to consider andemele advisable, approve the Corporation's Plan.
The Plan was approved by shareholders at the aandapecial meeting held September 26, 2008.

The Plan provides that the board of directors ef @orporation may from time to time, in its
discretion, grant to directors, officers, employeesl consultants of the Corporation, or any
subsidiary of the Corporation, the option to pussh&€ommon Shares. The Plan provides for a
floating maximum limit of 10% of the outstanding i@mon Shares, as permitted by the Policies
of the TSXV. This represents 5,124,686 Common Shaseat the date hereof available under the
Plan. Options to purchase a total of 4,685,000 Com&hares have been issued to directors,
officers and consultants of the Corporation andaienoutstanding. Under the Plan, the number
of Common Shares reserved for any one person ntagxeeed 5% of the outstanding Common
Shares. The board of directors determines thee gg&r Common Share and the number of
Common Shares that may be allotted to each directbcer, employee and consultant and all
other terms and conditions of the options, sulfethe rules of the TSXV. The exercise price
per Common Share set by the directors is subjechitbomum pricing restrictions set by the
TSXV.

Options may be exercisable for up to five yearsftbe date of grant, but the board of directors
has the discretion to grant options that are egabte for a shorter period. Options under the
Plan are non-assignable. If prior to the exercisanooption, the holder ceases to be a director,
officer, employee or consultant, the option sha&llionited to the number of Common Shares
purchasable by him immediately prior to the timénisf cessation of office or employment and he
shall have no right to purchase any other commaresh Options must be exercised within
90 days of termination of employment or cessatibpasition with the Corporation, although if
the cessation of office, directorship, consultimgpagement or employment was by reason of
death or disability, the option must be exercisé&tiiww one year, subject to the expiry date.

The reconfirmation of the Plan by Shareholders iregua favourable vote of a majority of the
Common Shares voted in respect thereof at the Ngelihe TSXV requires such approval
before it will allow additional grants of optionader the Plan.

It is the intention of the persons named in thelamsa Instrument of Proxy, if not expressly
directed otherwise in such Instrument of Proxydte such proxies FOR the ordinary resolution
to approve the Plan.

A copy of the Plan is available for review at thiices of the Corporation during normal
business hours up to and including the day of teetivig.

The text of the ordinary resolution regarding thiatter is as follows:
BE IT RESOLVED THAT:

1. The stock option plan of the Corporation as sanmwad in the Information Circular of
the Corporation dated November 21, 2018, authorizesBoard of Directors of the
Corporation to grant options that, in the aggregaeresent up to 10% of the number
of issued and outstanding Common Shares outstamditite time of grant, is hereby
ratified and confirmed; and



2. Any one director or officer of the Corporatios authorized, on behalf of the
Corporation, to execute and deliver all documentsdo all things as such person may
determine to be necessary or advisable to givetdibethis resolution.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

V. Sale of Mineral Properties to CBLT Inc.

The board of directors of the Corporation has deiteed that as a result of the current state of
the capital markets with respect to junior explaratcompanies it is prudent to sell the
Corporation’s mineral properties and repurposeGbgooration to another industry. Pursuant to
this, the Corporation has entered into an agreemoesell all of its mineral properties to CBLT
Inc., a company listed on the TSX Venture Exchai@msideration for the sale is 21,000,000
units of CBLT Inc. with each unit consisting of ooemmon share and one share purchase
warrant exercisable at $0.08 per shares for a g@fidbwenty-four months from the date of issue.
In the event that the shares of CBLT Inc. closeafgreriod of twenty days at a market price of
$0.16 or higher, CBLT Inc. can accelerate the agerof the warrants. The selling price for the
mineral assets was negotiated at arm’s length angupported by an IIROC opinion of the
fairness of the financial terms of the transactibime Opinion Letter is appended as Exhibit Il to
the Information Circular.

The board of directors have stated that upon tbsirgy of the sale of the mineral assets, the
shares and warrants of CBLT Inc. received as ceraitbn will be distributed to the
shareholders of the Corporation.

Shareholders’ Approval

The transaction is also a “related party transattathin the meaning of Multilateral Instrument
61-101Protection of Minority Shareholders in Special Tsantions(“MI 61-101") as Peter M.
Clausi and Brian Crawford are directors, officensl ahareholders of the Corporation, and are
also directors, officers and shareholders of CBILMe transaction is exempt from the formal
valuation provisions of Ml 61-101 pursuant to subesm 5.5 (b). The Corporation is seeking
minority shareholder approval to the transaction.

To be effective, the resolution approving the teati®n must be approved by at least a majority
of the votes cast by Shareholders in person orrbyypafter excluding votes cast by persons
whose votes may not be included in determining miiypapproval pursuant to Ml 61-101, which
means a majority of disinterested shareholders.

The Corporation requests the shareholders to camsiad if thought advisable, to approve the
following special resolution:

BE IT RESOLVED THAT

1. The board of directors of the Corporation ishauzed to sell the Corporation’s
mineral assets on the terms as summarized in tfernation Circular of the
Corporation dated November 21, 2018; and
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2. Any one director or officer of the Corporatios authorized, on behalf of the
Corporation, to execute and deliver all documentsdo all things as such person may
determine to be necessary or advisable to givetdibethis resolution.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

VI.  Approval of Share Consolidation

As at the Record Date, the Corporation has 51,5%6,8ommon Shares issued and
outstanding. It is proposed that the Corporatiomsotidate its shares, which will facilitate the
Corporation’s ability to pursue financings for freubusiness models being considered.
Accordingly, management is of the view that it wbube in the best interests of the
Corporation and its shareholders to consolidate Gbenmon Shares in the capital of the
Corporation on the basis of one (1) new Common &farevery fifty (50) Common Shares
currently outstanding.

To consolidate the Common Shares of the Compamyatticles of the Corporation must be

amended. Such an amendment must be authorizedspgaal resolution of shareholders.

Shareholders of the Corporation will therefore lskea at the Meeting to consider and, if

thought advisable, to authorize by means of a apeesolution, an amendment to the articles
of the Corporation to consolidate the issued antstanding Common Shares of the

Corporation by changing every fifty (50) of theuss and outstanding Common Shares of the
Corporation into one (1) new Common Share, of tbepGration. No fractional shares of the

Corporation will be issued in connection with summsolidation and, in the event that a

shareholder would otherwise be entitled to recai¥ieactional share upon such consolidation,
the number of Common Shares of the Corporatioreteebeived by such shareholder will be

rounded down to the next lowest whole number of @om Shares. The Board of Directors

will also have the authority to determine whenmpiement the consolidation.

If the consolidation is approved, upon the new shawnsolidation becoming effective, the
51,246,855 Common Shares as at the date hereofivbeutonsolidated into 1,024,937 issued
and outstanding Common Shares.

The Corporation requests the shareholders to camsiad if thought advisable, to approve the
following special resolution:

BE IT RESOLVED THAT:

1. Pursuant to Section 168(1)(h) of the Business Gatmms Act (Ontario), the articles
of the Corporation shall be amended to consolidate issued and outstanding
Common Shares of the Corporation by changing upvery fifty of the issued and
outstanding Common Shares of the Corporation im® wew Common Share of the
Corporation;
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2. No fractional shares shall be issued upon the daol@ion and, in the case where the
consolidation results in a shareholder of the C@ton otherwise becoming entitled
to a fraction of a new Common Share, a downwardsajent shall be made to the
next whole number of new Common Shares;

3. The effective date of such consolidation shall iie date shown on the Certificate of
Amendment endorsed by the Director on such ArtidésAmendment pursuant to
Section 172 of the Business Corporations Act (Qoar

4. Any officer or director of the Corporation be arsdhiereby authorized and directed for
and in the name of and on behalf of the Corporatiorexecute, whether under the
corporate seal of the Corporation or otherwise, tandeliver to the Director under the
Business Corporations Act (Ontario), articles ofeanment to give effect to this
special resolution.

5. Notwithstanding that this special resolution hasrbduly passed by the shareholders of
the Corporation, the directors of the Corporatios leereby authorized and empowered
to revoke this special resolution in whole or intpaithout further approval of the
shareholders of the Corporation at any time poaht issue by the Director under the
Business Corporations Act (Ontario) of a certifecat amendment giving effect to the
amendment of the Articles of the Corporation congkated by this special resolution.

6. Any officer or director of the Corporation be arsdhereby authorized and directed for
and in the name of and on behalf of the Corporatiorexecute or cause to be executed,
whether under the corporate seal of the Corporationtherwise, and to deliver or to
cause to be delivered, all such other documentsretidiments, and to do or cause to be
done all such other acts and things, as in theiapiaf such officer or director may be
necessary or desirable in order to carry out ttenirof this special resolution.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

VII.  Approval of Delisting Shares from TSX Venture Exchange

The board of directors of the Corporation have mieitged that delisting of the shares from the
TSX Venture Exchange to enable the Corporatiorotopiete its restructuring and evolution to
other business models without the ongoing costs T&XV listing. One of the possible business
models being considered by the Corporation is @ American cannabis industry which is
incompatible with a listing on the TSX Venture Eadge.

Shareholders’ Approval

The policies of the TSX Venture Exchange requigd tb be effective, the resolution approving
the transaction must be approved by at least arityaf the votes cast by Shareholders in
person or by proxy after excluding votes cast bss@es whose votes may not be included in
determining minority approval, which means a mayooif disinterested shareholders. Votes cast
by Shareholders who are also officers, directorgpensons holding a minimum of 10% of
CBLT's shares will not be counted on this resolutio
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The Corporation requests the shareholders to camsiad if thought advisable, to approve the
following ordinary resolution:

BE IT RESOLVED THAT:

1. The board of directors of the Corporation ishauized to delist the Corporation’s
common shares from the TSX Venture Exchange; and

2. Any one director or officer of the Corporatios authorized, on behalf of the
Corporation, to execute and deliver all documentsdo all things as such person may
determine to be necessary or advisable to givetdibethis resolution.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

VIIIl. Approval of Name Change

The board of directors of the Corporation belieted it will be prudent to change the name of the
Corporation to be more descriptive and fitting iaw of its expanded business interests and exit
from the mining sector (théName Changé).

The Corporation requests the shareholders to camsiad if thought advisable, to approve the
following special resolution:

The text of the special resolution regarding théter is as follows:
BE IT RESOLVED THAT:

1. The articles of the Corporation be amended to obhahg name of the Corporation to
GTA Capital Inc. or similar name;

2. any officer or director of the Corporation is heretuthorized and directed from time to
time for and on behalf of the Corporation to exealt such other documents and to do all
such other acts as in such officer's or directdr&retion may be necessary or desirable to
give effect to the foregoing including, without Itation, the delivery of articles of
amendment in the prescribed form to the Directopoaged under the Business
Corporations Act (Ontario): and

3. notwithstanding the foregoing, the directors of t@erporation many, without further
approval of the shareholders of the Corporatiompke this special resolution at any time
before the certificate of amendment to be issuegunh Director upon receipt of such
Articles of Amendment becomes effective.

IT IS INTENDED THAT THE CORPORATION COMMON SHARES R EPRESENTED
BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED FOR
SUCH RESOLUTION.

12



EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This compensation discussion and analysi€D&A”) provides an overview of the
Corporation’s executive compensation program tagethth a description of the material factors
underlying the decisions which resulted in the cengation to the Corporation’s President &
Chief Executive Officer (CEQ”), Chief Financial Officer (CFO”) and any other named
executive officers (NEOS’), as defined in National Instrument 51-10Zentinuous Disclosure
Obligations (“NI 51-102'), as presented in the tables which follow this&D This CD&A
contains statements regarding future individual @edporation performance targets and goals.
These target and goals are disclosed in the lingtedext of the Corporation’s compensation
programs and should not be understood to be statentd management’s expectations or
estimates of financial results or other guidanddanagement of the Corporation specifically
cautions investors not to apply these statemeraghir contexts.

The Board has overall responsibility for determgniand implementing the Corporation’s
philosophy with respect to executive compensafldre Board makes all compensation decisions
for the NEOs. Decisions regarding the compensaifasther employees are made by the CEO.
The Corporation does not use benchmarking in detémm executive compensation. The
Corporation has not retained compensation congaltaradvise on executive compensation.

Compensation Philosophy and Objectives

The executive compensation program is designeddtowrage, compensate and reward senior
management of the Corporation on the basis of iddat and corporate performance, both in the
short term and the long term, while at the same toming mindful of the responsibility that the
Corporation has to its shareholders. The Boarcerevithe proxy materials of companies they
consider to be peers of the Corporation in the mgmndustry to get a sense of the compensation
paid by such companies to their NEO’s and therélgy durrent marketplace norms for such
compensation. The Board uses their own experiendefamiliarity with the industry and the
activities of companies within it to determine taampanies that they believe are the peers to
the Corporation. The companies considered to bespgehe Corporation can vary from year to
year, depending primarily upon the activities ofnganies in the industry, their respective
projects and their exploration successes (or |aekebf). The Board considers the implications
of the risks associated with the Corporation’s cengation policies and practices and monitors
outcomes to minimize activities which are considemebe inappropriate or excessive risks.

The Corporation has reserved 4,685,000 Common Slimarelation to the options to be granted
to its current and former directors, officers amgisors to subscribe for Common Shares of the
Corporation pursuant to the Plan. See “Securit@sigsuance under Equity Compensation
Plans”.
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Compensation Committee

The compensation committee is comprised of Birkgdda and Julio DiGirolamo both of whom
are independent directors.

Equity Requirements

The Corporation currently does not require directmr executives to own a particular amount of
Common Shares. The Board is satisfied that stadkogtion holdings among the directors and
officers are sufficient at this time to provide mation and to align this group’s interests with
those of Common Share holders. The Corporatiors dag permit NEO’s or directors to
purchase financial instruments that are designdtetipe or offset a decrease in market value of
equity securities granted as compensation or kiglelctly or indirectly, by the NEO or director.

Components of Executive Compensation

The Corporation pays compensation to its directord officers pursuant to a compensation
program designed to attract, motivate, reward atdim the personnel required to achieve the
Corporation’s business goals and objectives. Allhef NEO’s have management contracts with
the Corporation pursuant to which they are paid tmgnmanagement amounts. The

management contracts have an initial term of trsikymonths and renewable terms of twenty
four months.

Option-Based Awards

All option-based awards to executives are madeuamtsto the provisions of the Plan. The
Board makes all decisions regarding awards to NEOgcisions regarding awards to other
employees and consultants or amendments to theaRkamade by the CEO in consultation with
the Board. In all cases, decisions regarding ogb@ased awards take into account any previous
grants of option-based awards to the individuateceoned that may have occurred.
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Summary Compensation Table

The following table illustrates the compensatiore t@orporation paid to NEOs of the
Corporation for the fiscal year ended March 31,201

Non Equity Incentive
Plan Compensation ($)
Year ended
March 31
Option
Salary Share Based| Based Annual Long Term | Pension All Other Total
)@ Awards ($) | Awards Incentive Incentive | Value ($) | Compensation | Compensation
@ ($)@ Plans Plans @ %) %)

James
Macintosh® 2018 $ 22,500 Nil $6,861 Nil Nil Nil Nil $29,361
President and
CEO 2017 $25,000 Nil $6,002 Nil Nil Nil Nil $31,002
Wayne Reid,” 2018 $55,000 Nil $6,861 Nil Nil Nil Nil $61,861
VP Exploration

2017 $ 57,000 Nil $9,603 Nil Nil Nil Nil $ 66,603
Peter M. Clausi
President and 2018 $37,500 Nil $6,861 Nil Nil Nil Nil $30,639
CEO

2017 Nil Nil Nil Nil Nil Nil Nil Nil
Peter M. Clau$? 2018 $22,500 Nil Nil Nil Nil Nil Nil $22,500
Executive VP
Corporate Affairs 2017 $ 60,000 Nil $7,202 Nil Nil Nil Nil $67,202
and General
Counsel
Brian Crawford, 2018 $60,000 Nil $6,861 Nil Nil Nil Nil $66,861
Chief Financial
Officer 2017 $55,500 Nil $7,202 Nil Nil Nil Nil $62,702
Robert Dues®) 2018 $5,000 Nil Nil Nil Nil Nil Nil $5,000
VP Exploration

2017 $22,333 Nil $7,202 Nil Nil Nil Nil $29,535
Birks Bovaird™® 2018 $33,000 Nil Nil Nil Nil Nil Nil $33,000
Chairman

2017 $15,000 Nil Nil Nil Nil Nil Nil $15,000

Notes:

(1) The Corporation does not have a share-based apftamnls
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(@)

3)
(4)
()

(6)
(7)
(8)

(9)

The dollar compensation cost as calculated for ating purposes, for stock option awards grantettién
fiscal year.

The Corporation does not have a long term incerglan other than the Plan.
The Corporation does not have a pension plan.

Messrs. Reid, Crawford, Clausi and Duess are cosgted by management fees paid to their respective
management corporations. Sktanagement Agreementnder Termination and Change of Control
Section.

Robert Duess resigned as VP Exploration effectigtoler 20, 2016.
Wayne Reid resigned as President and CEO effestiwember 10, 2016.

James Macintosh was appointed President and CEOtigd November 10, 2016 and resigned effective
August 15, 2017.

Peter M. Clausi was appointed Président and CE€ztdfeé August 15, 2017.

(10) Birks Bovaird was compensated in his role as Chairand received options in his role as a director.

Narrative Discussion

The Corporation has entered into formal employnagnéements with its NEOSs.

I ncentive Plan Awards

Outstanding Share-based Awards and Option-baseddsva

The following table sets out the outstanding shma®ed awards and option-based awards to
NEOs at the end of the financial year ended Madgi?2818. Options listed below are vested.
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SHARE BASED AWARDS?
OPTION BASED AWARDS
Market or Market or
Number of Payout Payout Value
Shares or Value of of Vested
Value of Units of Share-based| Share-based
Number of Unexercise| Shares that | Awards that Awards not
Securities Option d in-the- have not have not paid out or
Underlyin Exercise money Vested (#) Vested ($) distributed
g Prices ($) | Option Expiration Options ($)
Name | Unexercise Date $)®
d Options
(#)
James 135,000 $0.07 November 12, 2019 Nil Nil Nil Nil
Macintosh | 125,000 $0.06 June 14, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2018 Nil Nil Nil Nil
Peter M. 100,000 $0.07 November 12, 2019 Nil Nil Nil Nil
Clausi 150,000 $0.06 June 14, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2022 Nil Nil Nil Nil
Brian 150,000 $0.07 November 12, 2019 Nil Nil Nil Nil
Crawford 150,000 $0.06 June 14, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2022 Nil Nil Nil Nil
Wayne 225,000 $0.07 November 12, 2019 Nil Nil Nil Nil
Reid 200,000 $0.06 June 14, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2022 Nil Nil Nil Nil
Notes:

(1) Value is calculated based upon the difference keivike option exercise price and the Corporatishare
price of $0.04 as at March 31, 2018.

(2) The Corporation does not have a share-based apkamls

Incentive Plan Awards — Value Vested or Earned Byithe Year

Option-Based Awards — | Share-Based Awards — Non-Equity Incermve
. . Plan Compensation —
Value Vested During Value vested During .
Name Value earned During
the Year the Year
the Year
©) (%) )
James $6,861 Nil $6,861
Macintosh
Wayne Reid $6,861 Nil $6,861
Peter M. Clausi $6,861 Nil $6,861
Brian Crawford $6,861 Nil $6,861
Robert Duess Nil Nil Nil

Pension Plan Benefits

The Corporation does not have any plans that peofad payment or benefits to NEOs, directors
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or employees at, following, or in connection wigtirement. The Corporation does not have any
deferred compensation plan relating to its NEOBc&fs or employees.

Termination and Change of Control Benefits
Management Agreements

Pursuant to management agreements between eachaN&E@he Corporation, in the event of

termination of the management agreement by the dCatipn other than for cause, the

Corporation shall pay the particular NEO followirtge termination of the management

agreement, an amount equal to the number of maathaining in the term of the management
agreement times the monthly amount set out in tla@agement contract. The management
contracts have a term of twelve months. The comeraeat dates of the current term of the
management contracts for each of the NEOs are:

Wayne Reid June 1, 2018
Brian Crawford June 1, 2018
Peter Clausi June 1, 2018

Change of Control

In the event of a Change of Control (as definedwglnd following receipt by the Corporation
of written notice from a particular NEO, the Corgibon shall pay the NEO the particular NEO
an amount equal to the remaining amount payableruhé term of the management contract, or
a lump sum equal to twelve months times the mordintypunt of the term of the management
contract.

A “Change of Control' is defined in the NEO management contracts whii €orporation as
any of the following events: (a) the Corporatiamcudes a Change of Business or Reverse
Take Over (save for a Reverse Take Over that ishan@e of Control effected through a
financing of the Corporation) whether in one trati®a or a series of transactions directly or
indirectly; (b) more than 49% of the Corporatiodigectors elected or appointed at a shareholder
meeting are directors other than those put fornegr@orporation’s Nominating Committee; (c)
the event of a transaction or series of transastiorhether by way of re-organization, court
order, divestiture, consolidation, amalgamatiorgnpbf arrangement, merger, transfer, sale or
otherwise, whereby all or substantially all of Hesets of the Corporation become the property of
any other person (other than a subsidiary of thep@ation or a company formed upon the
amalgamation of GTA with another company which isvholly-owned subsidiary of the
Corporation).

Director Compensation

The following table sets out director compensatmrthe financial year ended March 31, 2018.

Share- Option- Non-Equity
Fees Based Based Incentive Plan Pension Al Other_
Name Earned . Compensation Total
$) Awards Awards Compensation | Value ($) $) $)
(%) $) %)
Julio Nil Nil $6,861 Nil Nil Nil $6,861
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DiGirolamo

Birks
Bovaird

Nil

Nil

$6,861

Nil

Nil

Nil

$6,861

Outstanding Share-based Awards and Option-baseddsva

The following table sets out the outstanding shm®ed awards and option-based awards to
directors at the end of the financial year endedci&1, 2018.

OPTION BASED AWARDS

SHARE BASED AWARDS @

Number Number | Market or Market or
of of Pavout Payout
Securitie Value of Y Value of
. ) Shares Value of
S Option Unexercised : Vested
. . . o . or Units Share-
3) Underlyi | Exercise | Option Expiration in-the- Share-
Namé Fees . of based
ng Prices Date money based
Earned . . Shares Awards
Unexerci €] Options ($) Awards not
Q) that that have :
sed paid out or
) have not | not Vested L
Options distributed
#) Vested %) $)
#)
Julio
DiGirolamo $Nil 125,000, $0.06 November 9, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2022 Nil Nil Nil Nil
Birks
Bovaird $Nil 135,000 $0.07 November 12, 2019 Nil Nil Nil Nil
125,000| $0.06 June 14, 2021 Nil Nil Nil Nil
200,000 $0.05 August 30, 2022 Nil Nil Nil Nil
Notes:

(1) Value is calculated based upon the difference kerivtiee option exercise price and the Corporatish&e
price of $0.04 as at March 31, 2018.

(2) The Corporation does not have a share-based apkanls

(3) Options granted to Messrs. Macintosh, Reid, Crasyf@ausi and Duess have been disclosed previdusly
their capacity as NEO. No cash consideration wabtpaNEOs in their capacity as directors.

Incentive Plan Awards — Value Vested or Earned byithe Year

During the year ended March 31, 2018 Julio DiGmaawas granted 200,000 options which
vested immediately.

During the year ended March 31, 2018 Birks Bovaes granted 200,000 options which vested
immediately.

SECURITIES FOR ISSUANCE UNDER EQUITY COMPENSATION P LANS

The Corporation’s employee stock option plan waaldished in 2007 and is administered by
the Board. It was established to provide incentiivgqualified parties to increase their proprietary
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interest in the Corporation and thereby encourdgar tcontinuing association with the
Corporation. Terms of the Plan are summarizedParticulars of Matters to be Acted Upon.”

The following table sets out information concernitige Corporation’s compensation plans
(including the Plan) under which equity securitiéshe Corporation are authorized for issuance,
as at March 31, 2018.

Plan Category Number of Weighted-average | Number of securities
securities to be exercise price of | remaining available
issued upon exercise outstanding for future issuance
of outstanding options, warrants under equity
options, warrants and rights® compensation plans
and rights®
Equity compensation 2018 4,685,000 $0.10 439,686

plans approved by
securityholders

Equity compensation 2018 Nil Nil Nil
plans not approved
by securityholders

Notes:

(1) There are no warrants or rights outstanding undgreguity compensation plan. The only securities
outstanding in respect of equity compensation plaiasoptions.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer or other officer tbfe Corporation, or any associate of any such
director or officer is, or has been at any timesithe beginning of the most recently completed
financial year of the Corporation, indebted to erporation nor is, or at any time since the
incorporation of the Corporation has, any indebésgnof any such person been the subject of a
guarantee, support agreement, letter of credittberosimilar arrangement or understanding
provided by the Corporation.

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING

The management knows of no matters to come bdfierdleeting other than as set forth in this
Information Circular. HOWEVER, IF OTHER MATTERS WHICH ARE NOT KNOWN TO

THE MANAGEMENT SHOULD PROPERLY COME BEFORE THE MEET ING, THE
ENCLOSED FORM OF PROXY WILL BE USED TO VOTE ON SUCH MATTERS IN
ACCORDANCE WITH THE BEST JUDGEMENT OF THE PERSONS V OTING THE
PROXY.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Management is not aware of any “informed persors ¢ach term is defined in National

Instrument 51-102 -Continuous Disclosure Obligationsor any proposed director of the

Corporation or any associate or affiliate of anfoimed person or proposed director has any
material interest, directly or indirectly, in anyamsaction with the Corporation since the
commencement of the Corporation’s most recentlypetad financial year or in any proposed

transaction which has materially affected or waulaterially affect the Corporation.
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CORPORATE GOVERNANCE

The Board of Directors

The Board is responsible for the general supemvisibthe management of the Corporation’s
business and affairs with the objective of enhapesimareholder value. The Board discharges its
responsibilities directly and through its commigieavhich currently consists of an Audit
Committee.

All board members, with the exception of Messrausl, Reid and Crawford who are officers of
the Corporation, are independent within the meaningational Instrument 58-101Disclosure

of Corporate Governance PracticeShe Board facilitates exercise of independeniestipion
over management as best it can through its indegpgmdembers.

One of the roles of the Corporation’s Chairman dschair all meetings of the Board (as
“Chairman”) in a manner that promotes meaningful discusséonl to provide leadership to the
Board to enhance the Board's effectiveness in mgeitis responsibilities. The Chairman’s
responsibilities include ensuring that the Boardksotogether as a cohesive team with open
communication and that a process is in place bychvithe effectiveness of the Board, its
committees and its individual directors can be eatd on a regular basis. The Chairman also
acts as a liaison between the Board and managdemensure that the relationship between the
Board and management is professional and consteuend ensures that the allocation of
responsibilities and the boundaries between Boadidhi@anagement are clearly understood.

Other Directorships

The following directors of the Corporation are atsorently directors, officers or promoters of
other reporting issuers:

21



Director Name of Reporting Issuer Exchange

Peter M. Clausi CBLT Inc. TSXV
Getchell Gold Corp. CSE
Camrova Resources Inc TSXV
Buccaneer Gold Corp. TSXV
Interactive Capital Partners Not listed
Corporation

Brian Crawford Falcon Gold Corp. TSXV
CBLT Inc. TSXV
Tempus Capital Inc. Not listed
Interactive Capital Partners
Corporation Not listed
Searchlight Resources Inc. TSXV
Colibri Resource Corporation TSXV

Wayne Reid Metals Creek Resources Corp. TSXV

Julio DiGirolamo 55 North Mining Inc TSXV
Monterey Minerals Inc. Not listed
Bunker Hill Mining Corp. CSE
Innovium Media Properties Corp. | Not listed
Idaho Champion Gold Mines
Canada Inc. CSE

Birks Bovaird Energy Fuels Inc. TSX, NYSE MKT
Noble Mineral Exploration Inc TSXV
Interactive Capital Partners
Corporation. Not listed
Buccaneer Gold Corp. TSXV

Corporate Cease Trade Orders or Bankruptcies

Other than as disclosed herein, no director, affippomoter of the Resulting Issuer, or a security
holder anticipated to hold sufficient securitiestbé Resulting Issuer to affect materially the
control of the Resulting Issuer, within ten (10asebefore the date of this Information Circular,

has been, a director, officer or promoter of angs&e or Corporation that, while that person was
acting in that capacity, was the subject of a céaske or similar order, or an order that denied
the other issuer access to any exemptions undéicalple securities law, for a period of more

than 30 consecutive days, or became bankrupt, mamieposal under any legislation relating to
bankruptcy or insolvency or was subject to or tngdd any proceedings, arrangement or
compromise with creditors or had a receiver, rememanager or trustee appointed to hold its
assets.

Birks Bovaird. Mr. Bovaird became an independent director oérittive Capital Partners
Corporation (“ICPC”) on July 3, 2014 when such Qwogiion was the subject of cease trade
orders issued on May 8, May 9, and May 17, 201thbyOntario, British Columbia, and Alberta
Securities Commissions respectively as a resulisdhilure to meet its timely disclosure filing
obligations. The cease trade orders were revokdddeo@Pntario and British Columbia Securities
Commissions on April 4, 2016 and by the AlbertauBies Commissions on April 6, 2016.

Brian Crawford. Mr. Crawford became a director and officer of latdive Capital Partners
Corporation (“ICPC”) on July 3, 2014 when such Qogtion was the subject of a cease trade
order issued on May 8, May 9, and May 17, 2012hey@ntario, British Columbia, and Alberta
Securities Commissions respectively as a resulisdhilure to meet its timely disclosure filing
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obligations. The cease trade orders were revoketdb®ntario and British Columbia Securities
Commissions on April 4, 2016 and by the AlbertauBies Commissions on April 6, 2016.

Peter M. Clausi. Mr. Clausi became a director and officer of Intékec Capital Partners
Corporation (“ICPC”) on July 3, 2014 when such Qogtion was the subject of a cease trade
order issued on May 8, May 9, and May 17, 2012hey@ntario, British Columbia, and Alberta
Securities Commissions respectively as a resulisdhilure to meet its timely disclosure filing
obligations. The cease trade orders were revokddeo@Pntario and British Columbia Securities
Commissions on April 4, 2016 and by the AlbertauBies Commissions on April 6, 2016.

Julio DiGirolamo. Mr. DiGirolamo is an officer and director of Innovn Media Properties
Corp. (“innovium”). Innovium did not file its financial statemerfty the year ended December
31, 2010 on time. On May 5 and May 10, 2011, thiadBr Columbia Securities Commission
(“BCSC) issued cease trade orders against all offiadirectors, insiders and control persons of
Innovium as a result of the late filing of its 20&Anual financial statements. The Autorité des
Marché Financiers AMF") issued a similar cease trade order against llmowon May 20,
2011. As of the date of this Circular, the aforetiwared cease trade orders remain in effect. In
August 2010, Innovium was selected by the AMF ag phits continuous disclosure review.
Notwithstanding the fact that Innovium’s auditoravh supported Innovium’s disclosures, the
AMF has not agreed to release Innovium’s filingghwut modifications; modifications that
Innovium’s Board and Management believe are unresde. Innovium’s auditors have
completed the corporation’s 2010 year-end auditlandvium is prepared to file its 2010 annual
financial statements once approval to do so has eived by the AMF.

Julio DiGirolamo served as an officer of Asia NowdRurces Corp. (“ANR”) from August 2013
to August 2015 and was instrumental in using hiss&and experience to provide stability and
manage its varied stakeholders. After much work @egltberation, the Special Committee of the
Board of Directors determined to that it was in toenpany’s best interests to facilitate a “going
private” transaction whereby its majority shareleoldnd secured debtholder, China Gold Pte.
Ltd., would purchase the ANR shares it did notadseown. In July 2015, a sufficient number of
ANR’s minority shareholders voted against this sgd thereby blocking approval of the
proposed transaction and ultimately resulting irdefault on the secured debt. With the
circumstances becoming “politicized” between vasiaghareholder groups, Mr. DiGirolamo
resigned from his role at ANR as it became cleat this services were no longer needed.
Subsequently, a receiver was appointed in Augudt 20ith a view to liquidating ANR'’s
remaining assets. This process was completed dthedskirly through the courts in Ontario.

Orientation and Continuing Education

The provisions of the TSXV require that each diedtave previous positive experience with
public companies in order to be acceptable to t8¥M, so each of the directors is previously
familiar with the role and responsibilities of bgia public company director. In addition, to
orient new board members, the Board ensures tloht@ats directors and prospective directors
understands the unique nature and operation oblcptompany such as the Corporation and
discusses with new board members the Corporatirssess.

With respect to providing continuing education tiee Corporation’s directors, the Board ensures
that all directors are kept apprised of changahenCorporation’s operations and business, any
changes in the regulatory environment affecting@loeporation’s business and changes in their
roles as directors of a public company.
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The Board takes steps to ensure directors exetfodependent judgment in considering
transactions and agreements in respect of whicieatdr or officer of the Corporation has a
material interest, which include ensuring that clives and officers are familiar with the rules
concerning reporting conflicts of interest and afitey direction from the Corporation’s CEO
and/or the Corporation’s legal counsel, as appad@riregarding any potential conflicts of
interest.

Ethical Business Conduct

The Board encourages and promotes an overall euttuethical business conduct by promoting
compliance with applicable laws, rules and regafej providing guidance to employees,
officers and directors to help them recognize asal dith ethical issues; promoting a culture of
open communication, honesty and accountability; @msliring awareness of disciplinary action
for violations of ethical business conduct.

Nomination of Directors

The Nominating Committee is responsible for idemtij new candidates for nomination and
advises the Board. The process by which the Nomig&ommittee identifies new candidates is
through recommendations from Board members basedcarporate law and regulatory
requirements as well as relevant education andrexqoe related to the Corporation’s business.

Compensation

During the financial year ended March 31, 2018 itdependent Board members were not
compensated for their services as directors of Goeporation or in any other capacity as
disclosed herein. Officers were compensated far seevices as disclosed elsewhere herein.

Other Board Committees
The Corporation has an Audit Committee, Compensa@iommittee and a Nominating
Committee as at March 31, 2018.

Board Assessments

The Board, its Audit, Nominating and Compensati@mtittees and its individual directors are
assessed regularly as to their effectiveness amdrilwotion. In addition, the Chairman
encourages discussion amongst the Board or the d@mermembers, as the case may be, as to
their evaluation of their own effectiveness ovee ttourse of the year. All directors and/or
committee members are free to make suggestionsnfmovement of the practice of the Board
and/or its committees at any time and are encodragdo so.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomay be found on SEDAR at www.sedar.com.
In addition, the holders of Common Shares may @bnii@e Corporation, 855 Brant Street,
Burlington, Ontario L7R 2J6, in order to obtain,taut charge, copies of the financial
statements of the Corporation for the fiscal yeatimy March 31, 2018 and the MD&A of the
Corporation for the fiscal year ending March 31120

RECORD DATE

Persons who are registered as holders of CommoresSba the books of the Corporation at the
close of business on November 21 2018 (tRecbrd Dat€) or persons who are transferees of
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common shares of the Corporation acquired on er #fe Record Date, and who produce properly
endorsed certificates for such shares or otheregtsblish ownership thereof and demand not later
than ten days before the Meeting that the Secrefatye Corporation include their names on the

list of shareholders are entitled to vote at thetihg.

APPROVAL OF BOARD OF DIRECTORS

Except where otherwise indicated, information cov@d herein is given as of November 21,
2018. The contents and the sending of this InfaomaCircular have been approved by the
directors of the Corporation.

DATED as of November 21, 2018

Signed: “Peter M. Clausi”
President and Chief Executive Officer
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EXHIBIT 1
AUDIT COMMITTEE CHARTER

GTA RESOURCES AND MINING INC.
Charter
Audit Committee of the Board of Directors

l. PURPOSE

The Audit Committee (the “Committee”) is appointadthe Board of Directors (the “Board”)

of GTA Resources and Mining Inc. (the “Corporatiprid assist the Board in fulfilling its
oversight responsibilities relating to the finah@acounting and reporting process and internal
controls for the Corporation. The Committee’s pmynduties and responsibilities are to:

» select and monitor the independence and performanfctihe Corporation's outside
auditors (the “External Auditor”), including attend at private meetings with the
External Auditor and reviewing and approving aleeals or dismissals of the External
Auditor and their remuneration;

» conduct such reviews and discussions with manageamehthe External Auditor relating
to the audit and financial reporting as are deeapgutopriate by the Committee;

» assess the integrity of internal controls and famanreporting procedures of the
Corporation and ensure implementation of such otsand procedures;

» ensure that there is an appropriate standard gbcate conduct including, if necessary,
adopting a corporate code of ethics for seniomfonea personnel;

* review the quarterly and annual financial statemertd management's discussion and
analysis of the Corporation's financial positionl @perating results and report thereon to
the Board for approval of same;

* provide oversight to related party transactiongmat into by the Corporation.

The Committee has the authority to conduct anystigation appropriate to its responsibilities,
and it may request the External Auditor as wellaag officer of the Corporation, or outside
counsel for the Corporation, to attend a meetinthefCommittee or to meet with any members
of, or advisors to, the Committee. The Committeallshave unrestricted access to the books
and records of the Corporation and has the aughtaritetain, at the expense of the Corporation,
special legal, accounting, or other consultantexperts to assist in the performance of the
Committee’s duties, to set and pay the compensati@any such consultants or experts, and to
communicate directly with internal and External Aacs.

The Committee shall review and assess the ademfaitys Charter annually and submit any
proposed revisions to the Board for approval. Bbard may at any time amend or rescind any
of the provisions hereof, or cancel them entir@hth or without substitution. In fulfilling its
responsibilities, the Committee will carry out sg@ecific duties set out in Part Il of this Charter
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COMPOSITION AND MEETINGS

. The Committee and its membership shall meet allliegdge legal and listing

requirements, including, without limitation, thos®# the TSX Venture Exchange
(“TSX"), the Business Corporations Act, Multilatetastrument 52-110 (the “Rule”) and
all applicable securities regulatory authoritieack member of the Committee shall
meet the requirements for financial literacy setif in the Rule.

. The Committee shall be composed of three or marectdirs as shall be appointed or

reappointed by the Board after each annual shatefgdlmeeting. The members of the
Committee shall appoint from among themselves alneenvho shall serve as Chair.

. A majority of the members of the Committee shall Ib® employees, control persons or

officers of the Corporation or any of its Assoemtor Affiliates (as set out in TSX
policies).

. The Committee shall meet at least quarterly, atiteeretion of the Chair or a majority of

its members, as circumstances dictate or as magdugred by applicable legal or listing
requirements and a majority of the members of tbe@ittee shall constitute a quorum.

If within one hour of the time appointed for a megtof the Committee, a quorum is not
present, the meeting shall stand adjourned to dheeshour on the second business day
following the date of such meeting at the same epldt at the adjourned meeting a
guorum as hereinbefore specified is not presertinvitne hour of the time appointed for
such adjourned meeting, such meeting shall stajmuamkd to the same hour on the
second business day following the date of suchingat the same place. If at the second
adjourned meeting a quorum as hereinbefore speagi@ot present, the quorum for the
adjourned meeting shall consist of the members pinesent.

If and whenever a vacancy shall exist, the remgimrembers of the Committee may
exercise all of its powers and responsibilitiesosm as a quorum remains in office.

. The time and place at which meetings of the Conemisthall be held, and procedures at

such meetings shall be determined from time to timéhe Committee. A meeting of the
Committee may be called by letter, telephone, faitsj email or other communication
equipment, by giving at least 48 hours notice, ied that no notice of a meeting shall
be necessary if all of the members are presergraithperson or by means of conference
telephone or if those absent have waived noticglmarwise signified their consent to the
holding of such meeting.

. Any member of the Committee may participate in theeting of the Committee by

means of conference telephone or other communica&imipment, and the member 31
participating in a meeting pursuant to this parphrahall be deemed, for purposes
hereof, to be present in person at the meeting.

. The Committee shall keep minutes of its meetindgsclwshall be submitted to the Board.

The Committee may, from time to time, appoint aayspn who need not be a member to
act as a secretary at any meeting.
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10.The Committee may invite such officers, directand amployees of the Corporation and
its subsidiaries as it may see fit, from time tmdj to attend at meetings of the
Committee.

11.Any matters to be determined by the Committee db@ltlecided by a majority of votes
cast at a meeting of the Committee called for quatpose. Actions of the Committee
may be taken by an instrument or instruments itingrisigned by all of the members of
the Committee, and such actions shall be effe@s/éhough they had been decided by a
majority of votes cast at a meeting of the Comnaittalled for such purpose. All
decisions or recommendations of the Committee shgllire the approval of the Board
prior to implementation.

RESPONSIBILITIES
Financial Accounting and Reporting Process anthternal Controls

1. The Committee shall review the annual audited furrstatements to satisfy itself that
they are presented in accordance with Internatidfiahncial Reporting Standards
(“IFRS”) and report thereon to the Board and recandto the Board whether or not
same should be approved prior to their being fikeith the appropriate regulatory
authorities. The Committee shall also review titerim financial statements and annual
and interim earnings press releases before the oGaipn publicly discloses this
information. With respect to the annual auditec@ficial statements, the Committee shall
discuss significant issues regarding accountingcples, practices, and judgments of
management with management and the External Audgoand when the Committee
deems it appropriate to do so. The Committee Saibfy itself that the information
contained in the annual audited financial statemastnot significantly erroneous,
misleading or incomplete and that the audit functas been effectively carried out.

2. The Committee shall review management's internatrobreport and the evaluation of
such report by the External Auditor, together withnagement’s response.

3. The Committee shall review management’s discussi@hanalysis relating to annual and
interim financial statements and any other pubigcidsure documents that are required
to be reviewed by the Committee under any applectws prior to their being filed with
the appropriate regulatory authorities.

4. The Committee shall meet no less frequently thanualty with the External Auditor and
the Chief Financial Officer or, in the absence @taef Financial Officer, with the officer
of the Corporation in charge of financial mattéesreview accounting practices, internal
controls and such other matters as the Committééef &inancial Officer or, in the
absence of a Chief Financial Officer, with the «gfi of the Corporation in charge of
financial matters, deems appropriate.

5. The Committee shall inquire of management and tkterBal Auditor about significant

risks or exposures, both internal and externalyhiach the Corporation may be subject,
and assess the steps management has taken to neisinch risks.
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10.

The Committee shall review the post-audit or mansege letter containing the
recommendations of the External Auditor and manaygis response and subsequent
follow-up to any identified weaknesses.

. The Committee shall ensure that there is an apiatepstandard of corporate conduct

including, if necessary, adopting a corporate aafdethics for senior financial personnel.

The Committee shall ensure there are adequate chreein place for the review of the
Corporation’s public disclosure of financial infoation extracted or derived from the
Corporation’s financial statements and periodicaljassess the adequacy of such
procedures.

The Committee shall establish procedures to recand respond to complaints with
respect to accounting, internal accounting conteoisl auditing matters, and for the
confidential anonymous submission by employees h&f €Corporation of concerns
regarding questionable accounting or auditing msatte

The Committee shall provide oversight to relatedypftansactions entered into by the
Corporation.

External Auditor

. The Committee shall be directly responsible forgbkection, appointment, compensation

and oversight of the External Auditor, including ttesolution of disagreements between
management and the External Auditor regarding firnreporting, and the External
Auditor shall report directly to the Committee.

The Committee shall recommend to the Board:

(a) the External Auditor to be nominated for fhepose of preparing or issuing an
auditor's report or performing other audit, review other services for the
Corporation; and

(b) the compensation of the External Auditor.

The Committee shall pre-approve all audit and naditesservices not prohibited by law
to be provided by the External Auditor.

The Committee shall monitor and assess the reltipnbetween management and the
External Auditor and monitor, confirm, support aadsure the independence and
objectivity of the External Auditor.

The Committee shall review the Independent Audstcaudit plan, including scope,
procedures and timing of the audit.

The Committee shall review the results of the ahawalit with the External Auditor,
including matters related to the conduct of theitaud

The Committee shall obtain timely reports from Bhdernal Auditor describing critical
accounting policies and practices, alternativettneats of information within GAAP that

29



were discussed with management, their ramificafiommsd the External Auditor’'s
preferred treatment and material written commurooat between the Corporation and
the External Auditor.

8. The Committee shall review fees paid by the Corpamato the External Auditor and
other professionals in respect of audit and nontaedvices on an annual basis.

9. The Committee shall pre-approve all non-audit ewito be provided to the Corporation
and its subsidiaries by the Corporation’s Extesadlitor, subject to the exemptions and
powers of delegation provided for in the Rule.

10.The Committee shall review and approve the Corpmat hiring policies regarding
partners, employees and former partners and engdogé the present and former
External Auditor of the Corporation.

Other Responsibilities

The Committee shall perform any other activitiensistent with this Charter and
governing law, as the Committee or the Board deaeagssary or appropriate.
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EXHIBIT 2
OPINION LETTER FROM GRAVITAS SECURITIES INC.

Gravitas €

Secut n c

November 28, 2018

Board of Directors

GTA Resources and Mining Inc.
855 Brant Street

Burlington, ON, L7R 2J6

Dear Members of the Board:

Gravitas Securities Inc. (“GSI”, “we” or “us”) unogands that GTA Resources and Mining Inc. (“GTA”
or the “Company”) has entered into an agreemerit @BLT Inc. (“CBLT”), on October 19, 2018, and
amended on November 262018, to complete a transaction wheré®BLT will acquire all of the
mineral properties and mining assets currently alimg GTA in exchange for 21,000,000 CBLT units
(the “Transaction”). Each unit will consist of om®mmon share and one common share purchase
warrant. Each warrant shall be exercisable at $arf@Bhave a 24-month term, and can be accelerated a
CBLT’s option if CBLT’s closing share price is gteathan $0.16 for 20 consecutive trading days. GSI
also understands that shareholders’ approval ofTtia@saction will be sought at a GTA shareholder
meeting called for January,72019.

Engagement of GSI

By letter agreement dated Novembét 2018 (the “Engagement Agreement”), the Compangined
GSI to prepare and deliver to the Independent Caoteenof the Board of Directors of GTA a written
Opinion (the “Opinion”), with respect to the faisgeof the financial terms of the proposed Traneacti

The terms of the Engagement Agreement provide@&itwill be paid a fee for rendering the Opiniom. |
addition, we will be reimbursed for our reasonatlg-of-pocket expenses and we will be indemnifigd b
GTA in respect with certain liabilities that migintise out of our engagement. GSI consents to tesion

of the Opinion in its entirety and a summary théiedhe Management Information Circular which vk
mailed to shareholders of GTA, and to the filingrdof, as necessary, by the Company with the siesuri
commissions or similar regulatory authorities i throvinces of Canada in which the Company is a
reporting issuer.

Credentials of GSI

GSl is a fully licensed, full service, independeniestment banking firm with offices in Toronto, Mauver
and New York and with operations in corporate fo®mergers and acquisitions, brokerage servicgkisG

a member of the Investment Industry Regulatory Girgdion of Canada (formerly the Investment Dealers
Association of Canada), the Canadian Investor Btiote Fund, and a participating organization of T18X
Venture Exchange.

The Opinion expressed herein represents the opwic@SI| and the form and content hereof has been
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reviewed and approved for release by a committegadeed of directors and officers of GSI and itscefs
have prepared numerous valuations and fairnessoapiand have participated in a significant nunrdder
transactions involving private and publicly tragexinpanies.

Relationships with Interested Parties

Neither GSI, nor any of its affiliates, is an irmidassociate or affiliate (as those terms arenééfin the
Securities Act (Ontario)) of GTA or CBLT, or any tifeir respective associates or affiliates. GSI|ats
been engaged to provide any financial advisoryiseswnor has it participated in any financings avg
GTA or CBLT, or any of their respective associaiesiffiliates, within the past two years. That lopgaid,
Ubika Research, an affiliated company of GSI thloGgavitas Financial Inc. (CSE: GFI) (“GFI”) mintyri
owner of GSI, does own 500,000 common shares afD0® warrants of the Company, for investor
relations and issuer paid research services coatray the Company with Ubika Research.

On October 19, 2018 GTA had reached an agreement with CBLTHerTransaction. On November™26
2018, GTA had amended the agreement. GS| wasapggbached with respect to the fairness of a patent
Transaction back in April of 2018 by Mr. Peter Glaas to a potential transaction. GSI understamatsMr.
Clausi acts as CEO and President of GTA ResourmeManing Inc., as well as CEO of CBLT Inc.

During the 7 months preceding the date we wer¢ ¢ostacted regarding this engagement, GSI has not
provided any financial advisory services, lead ngaaaor participated in any brokered equity finagcin
involving GTA or CBLT or any of their respectivesagiates or affiliates. We therefore represent @it

is acting independently of the Company for the pags of the Opinion.

There are no understandings, agreements or comnmgroetween GSI and GTA or CBLT, or any of their
respective associates or affiliates with respeetnip future business dealings. GSI may, in theréytn the
ordinary course of its business, perform finana@lisory or investment banking services for GTA&LT

or any of their respective associates or affiliates

GSl acts as a trader and dealer, both as prinaighlgent, in different financial markets and,shsmay
have had and may in the future have positionsarstéturities of GTA or CBLT, or any of their resjpee
associates or affiliates and, from time to timeyhave executed or may execute transactions oriflmha
such companies or clients for which it receivedhay receive compensation.

Scope of Review

In connection with rendering our Opinion, we hageiewed and relied upon (without attempting to fyeri
independently the completeness or accuracy ofawred out, among other things, the following:

1. reviewed certain publicly available financial statnts and other business and financial
information of the Company and CBLT, respectively;

2. reviewed certain non-public financial statementd ather non-public financial and operating
data relating to the Company and CBLT, respectiv@separed and furnished to us by
management of the Company and management of CRispectively;

3. the Technical Report on the Mineral Resources efNbrthshore Property dated June 30, 2014
and effective as of April 28, 2014, prepared forAGResources and Mining Inc., in accordance
with National Instrument 43-101 (“NI 43-101") by M@&iroux of Giroux Consultants Ltd., and
by Mr. Blanchflower of Minorex Consulting Limitedhd titled “Technical Report on the Mineral
Resources of the Northshore Property, Thunder Beayrlgl Division, Priske Township, Ontario,
Canada’;
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4. the summary geological report on the Auden Propaaited April 1, 2010 prepared for 1518164
Ontario Inc. and GTA Corpfin Capital Inc., in acdance with NI 43-101 by Mr. Cavey of
OreQuest “Summary Geological Report on the Audemp@ty, Porcupine Mining Division,
Ontario for 1518164 Ontario Inc. and GTA Corpfinp@al Inc.”;

5. the Company’s comparative audited financial statémend management’s discussion and
analysis, for the fiscal years ended MarcH, 2D18, 2017 and 2016;

6. the Company’s interim unaudited financial statermemd management’s discussion and analysis
for the quarters ended Septembef, 218, June 30 2018, December 512017 and September
30", 2017;

7. CBLT'’s comparative audited financial statements arahagement’s discussion and analysis, for
the fiscal years ended Maysi‘s]2018, 2017, and 2016;

8. CBLT's interim unaudited financial statements andnagement’s discussion and analysis for
the quarters ended August®32018, February 282018 and November 302017;

9. the Definitive Agreement of purchase and sale,dibkevember 2% 2018.

10.the news releases between GTA and CBLT dated Octt@fe 2018; October 30 2018 and
November 28, 2018 concerning the Transaction;

11.certain internal financial, corporate and otheroinfation prepared or provided by the
management of GTA,

12.supplemental information supplied by GTA, includidgint-Venture agreements and title
opinion reports;

13.the Company’s Press Releases for the years: 2018, 2nd 2016;

14.the Company’s and CBLT’'s Management Informationc@iars for the year 2017, and the
Company’s Management Information Circular for tleary2016;

15.CBLT’s Press Releases for the years: 2018, 201/28m6;

16.CBLT'’s most recent corporate presentation, undatetlaccessed on November 12, 2018 on the
corporate site;

17.GTA’s most recent corporate presentation, dateduzep 2017 and accessed on November 12,
2018 on the corporate site;

18.relevant financial information and selected finahcimetrics with respect to precedent
transactions deemed relevant by us and valuatidiiphes;

19.selected public market trading statistics and @ business and financial information of GTA
and CBLT and other comparable and relevant pubfrelged entities;

20.selected reports published by equity research sislgf other comparable and relevant publicly-
traded entities, and industry organizations; and
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21.certificates addressed to us, dated as of the lda®of, from the President & Chief Executive
Officer and the Chief Financial Officer of the Coamy as to the completeness and accuracy of
the information provided to us by the Company; asuth other information, analyses,
investigations and discussions as we consideregssacy or appropriate in the circumstances

Assumptions and Limitations
Our Opinion is subject to the assumptions, explanatand limitations set forth below.

We have not been asked to prepare and have nairpcep formal valuation or appraisal of GTA or ahy

its securities and our opinion should not be caolstras such. We have, however, conducted suchsanay

we considered necessary in the circumstancesoEtigagement Agreement. In addition, the Opinigrots
and should not be construed as, advice as to ite garwhich GTA common shares may trade at anydut
date. GSI was similarly not engaged to review asyal, tax or accounting aspects of the proposed
Transaction between GTA and CBLT or any legal.daaccounting aspects of the individual entities.

With your approval and agreement, we have reliemhpypnd have assumed the completeness, accuracy and
fair presentation of all financial and other infation, data, advice, opinions and representatibtesreed by

us from public sources or provided to us by or ehalf of GTA and its agents and advisors or otheswi
obtained pursuant to our engagement. The Opinioansitional upon such completeness, accuracyaind f
presentation. We have not been requested and,csubj¢éhe exercise of professional judgment, haste n
independently verified the completeness or accumdcgny such information, data, advice, opiniond an
representations.

GSI has assumed that all data and other material afed other material (financial and otherwiseg (th
“Information”) provided by or on behalf of GTA ants agents and advisors to GSI for the purpose of
preparing the Opinion was, at the date such Infoomavas provided to GSI, true and correct in altenial
respects, and did not contain any untrue stateofentnaterial fact or omit to state a material fa@tessary

to make the Information not misleading in lighttbe circumstances under which such Information was
provided. GSI has assumed that since the date$ich the Information was provided to GSlI, there Ibasn

no material change, financial or otherwise, in flmancial condition, assets, liabilities (contingeor
otherwise), business, operations or prospects @& @GTany of its subsidiaries and no material chanag
occurred in such Information or any part thereet thould have or could reasonably be expectedie ha
material effect on the Opinion.

In preparing the Opinion, we have made numerousgsons with respect to commodity prices, exchange
rates, political factors, industry performance, egah business, market and economic conditions #mer o
matters, many of which are beyond the control of &l any party involved in the proposed Transactio
The Opinion is rendered as at the date hereof arttiebasis of securities markets, economic andrgéen
business and financial conditions prevailing athatdate hereof and the conditions and prospacts)dial
and otherwise, of GTA as they are reflected intif@mation.

The Opinion is provided for the use of the IndemendCommittee and the Board of Directors of the
Company only and may not be relied upon by anyroffegson. The Opinion does not constitute a
recommendation to the Independent Committee, BolDirectors or any shareholder of GTA as to whethe
shareholders of GTA should accept the terms ofqueg Transaction. Except as exempt in the Engademen
Agreement, the Opinion is not to be reproducedsenisnated, quoted from or referred to (in wholenor
part) without our prior written consent.

GSI disclaims any undertaking or obligation to advany person of any change in any fact or matter
affecting the Opinion which may come or be broughthe attention of GSI after the date hereof. \@(ith
limiting the foregoing, in the event that thereaisy material change in any fact or matter affectimg
Opinion after the date hereof, GSI reserves thd t@change, modify or withdraw the Opinion.

34



The preparation of the Opinion is a complex procasd is not necessarily capable of being partially
analyzed or summarized. GSI believes that its aralynust be considered as a whole and that selectin
portions of the analyses or the factors considbyeitl without considering all factors and analyssgether,
could create an incomplete view of the process nlyidg the Opinion. The Opinion should be readts i
entirety and should not be construed as a recomatiendto any shareholder as to whether to accept th
terms of the proposed Transaction.

Overview of the Current State of the Canadian Minirg Industry and Capital Markets

Canada is still predominantly a resource econonify the mining industry accounting for approximsgtel
3% of the Canadian workforce as of December 201at§Gan, The Mining Association of Canada), more
than 35% of the publicly listed companies in Can@id@domson Eikon), and 57% of the world’s publicly
listed mining companies (The Mining AssociationG#nada). That being said the industry is facingnsfr
headwinds as the policy environment for mining rdog environmental, Indigenous, transportatior,aad
other mineral policies is characterized by uncetyaiaccording to The Mining Association of Canada.

As a by-product of this regulatory uncertainty,réhkas been a direct impact on the ability of junining
companies to raise capital in the financial markstevestors who have generally participated eéselrisky
investments have reallocated capital to other emgrgectors. Although expenditures for mineral
exploration and deposit appraisal saw an 18% iserga2017 to $1.8B over 20186, this level stillresgented

a 5% decrease in spend compared to 2009 and a &6%ade compared to the peak in 2011 (The Mining
Association of Canada). In Canada alone, the dviamahcing landscape has changed dramatically thed
gross amount raised for all mining ventures reddoed $6.5B raised in 2016, to $3.9B in 2017, aedry
to-date in 2018, only $2.6B, representing a 60%edee over the three years.

The ability of mining companies to raise capitaltire markets is not just a Canadian trend. This is
highlighted by PWC’s Mine 2017 report which showsasting activities in aggregate, across the global
mining industry, have dropped 76% from its peakl8$169B in 2012 to US$40B in 2016 according to data
pulled from S&P Global Market Intelligence.

This overall sentiment and the difficulty for migircompanies to raise sufficient capital to effesfiv
explore properties and develop resources has &t dinpact on the viability of many junior minors they
compete for the continually shrinking capital paadilable to them.

We also note that GTA faced an unfunded 2018 ‘flmatigh obligation’ of roughly $236,000, which would
ultimately have had severe negative consequenc€xTiA and certain of its investors. The Transactigt
CBLT is part of GTA’s overall plan to remediate tlhiafunded obligation and protect its shareholders.

Opinion

In our opinion, the resulting shell that GTA shalelers will own has the potential to allow for dapi
appreciation dependent on the asset that is rafiedthe shell, while still providing shareholddise

potential benefit from the mining assets that a@adpsold to CBLT. In what is a difficult miningiciate,
CBLT is better positioned to capitalize itself tarther develop its properties, through the nontiliéu
sources of capital currently on its balance shekich would indirectly benefit the shareholdersGFA.

Based upon and subject to the foregoing and suwdr otatters as we consider relevant, it is ouriopin
as of date hereof, that the proposed Transacti@iléf and CBLT, is fair, from a financial point ofew,

to the shareholders of GTA.
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Yours very truly,

GCEANTAL SzevzTiE INC,

Gravitas Securities Inc.
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