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GBLT CORP.
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general meeting (the "Meeting") of shareholders of GBLT Corp. (the
"Corporation™) will be held on July 14, 2022 at the hour of 10:00 a.m. (Toronto time) in virtual only format conducted via live
audio webcast online at https://virtual-meetings.tsxtrust.com/1384, for the following purposes:

1. to receive the audited financial statements of the Corporation for the years ended December 31, 2021 and 2020, together
with the auditor's reports thereon;

2. to elect directors for the ensuing year;
3. to appoint auditors of the Corporation for the ensuing year and authorize the directors to fix their remuneration;
4. to consider and, if thought appropriate, to pass, with or without variation, an ordinary resolution (the text of which is

disclosed in Section 10(iv) of the Management Information Circular) to ratify, confirm and approve the Option Plan (as
such term is defined in the Management Information Circular), as more particularly described in the Management
Information Circular; and

5. to transact such further or other business as may properly come before the said meeting or any adjournment or
adjournments thereof.

A copy of the Management Information Circular and a form of proxy accompanying this Notice of Meeting are available to the
public on the SEDAR website at www.sedar.com.

The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting was June 7, 2022 (the
"Record Date"). Shareholders of the Corporation whose names had been entered on the register of shareholders at the close of
business on the Record Date will be entitled to receive notice of and to vote at the Meeting.

A shareholder may participate in the Meeting via live audio webcast or may be represented by proxy. Shareholders who are unable
to virtually attend the Meeting or any adjournment or postponement thereof are requested to date, sign and return the accompanying
form of proxy for use at the Meeting or any adjournment or postponement thereof.

The instrument appointing a proxy must be in writing and must be executed by the shareholder or his or her attorney authorized in
writing or, if the shareholder is a corporation, under its corporate seal by an officer or attorney thereof duly authorized.

The individuals named in the enclosed form of proxy are directors and/or officers of the Corporation. Each shareholder has the
right to appoint a proxyholder other than such individuals, who need not be a shareholder, to attend and to act for such shareholder
and on such shareholder's behalf at the Meeting. To exercise such right, the names of the nominees of management should be
crossed out and the name of the shareholder's appointee should be legibly printed in the blank space provided. In addition, appointed
proxyholders must complete the additional step of registering with TSX Trust, the steps of which have been outlined further in the
Management Information Circular.

DATED this 9™ day of June, 2022.

BY ORDER OF THE BOARD

(signed) "'Dr. Thilo Senst"
Chief Executive Officer


https://virtual-meetings.tsxtrust.com/1384
http://www.sedar.com/

INFORMATION CIRCULAR
FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
GBLT CORP.
(this information is given as of June 9, 2022)
1. SOLICITATION OF PROXIES

This Information Circular is provided in connection with the solicitation of proxies by the management of GBLT Corp.
(the ""Corporation) for use at the Annual General Meeting of the Shareholders of the Corporation (the ""Meeting"), to be
held on July 14, 2022, at the place and time and for the purposes set forth in the Notice of Annual General Meeting of
Shareholders (the ""Notice of Meeting'") and at any adjournment thereof. This solicitation is being made primarily by mail,
but proxies may also be solicited by directors, officers or employees of the Corporation. The cost of the solicitation of proxies will
be borne by the Corporation.

2. APPOINTMENT OF PROXYHOLDERS

The persons named in the enclosed form of proxy are directors and officers of the Corporation. A shareholder has the right to
appoint a person other than the persons named in the enclosed forms of proxy to attend and vote for him or her at the
Meeting. In order to do so, the shareholder may cross out the names printed in these forms of proxy and insert such person's name
in the blank space provided thereon or complete another form of proxy. In either case, the duly completed forms of proxy must be
delivered to the Corporation, c/o TSX Trust Company, Attention: Proxy Department, 301 — 100 Adelaide Street West, Toronto,
Ontario M5H 4H1, facsimile: (416) 595-9593, not later than 48 hours (excluding Saturdays, Sundays and statutory holidays) prior
to the commencement of the Meeting or any adjournment thereof or the Secretary of the Meeting, on the day of the Meeting or any
adjournment thereof. It is not necessary to be a shareholder in order to act as a proxy. Appointed proxyholders must also complete
the additional step of registering with TSX Trust Company in order to vote virtually at the meeting, the details of which are outlined
below.

3. REVOCATION OF PROXIES

A shareholder may revoke his proxy at any time, relating to any question for which the voting right granted by the proxy has not
yet been exercised, by instrument in writing executed by the shareholder or by his attorney authorized in writing or, if the
shareholder is a corporation, by an officer or attorney thereof duly authorized. Such revocation must be deposited with the
Corporation, c/o TSX Trust, Attention: Proxy Department, 301 — 100 Adelaide Street West, Toronto, Ontario M5H 4H1, facsimile:
(416) 595-9593, at any time up to an including the day preceding the day of the Meeting, or with the Chairman or Secretary of the
Meeting on the day of the Meeting, or in any other manner permitted by law.

4. EXERCISE OF PROXY

The voting rights attached to the common shares in the capital of the Corporation (the "Common Shares") represented by proxies
will be voted for, against or withheld from voting in accordance with the instructions indicated therein. If no instructions are
given, the voting rights attached to said Common Shares will be exercised by those persons designated in the form of proxy
and will be voted IN FAVOUR of all the matters described therein.

The enclosed form of proxy confers discretionary voting authority upon the persons named therein with respect to amendments to
matters identified in the Notice of Meeting, and with respect to such matters as may properly come before the Meeting. As of the
date hereof, management of the Corporation knows of no such amendments or other matters to come before the Meeting.

5. NON-REGISTERED HOLDERS

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Shareholders who do
not hold their Common Shares in their own name (the ""Non-Registered Shareholders') are advised that only proxies from
shareholders of record can be recognized and voted at the Meeting.

Most Shareholders are Non-Registered Shareholders because the Common Shares they own are not registered in their names but
are instead registered in the name of the brokerage firm, bank or trust company through which they purchased the Common Shares.
Common Shares beneficially owned by a Non-Registered Shareholder are registered either: (i) in the name of an intermediary (an
"Intermediary") that the Non-Registered Shareholder deals with in respect of the Common Shares (Intermediaries include, among

-1-



others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs,
RESPs and similar plans); or (ii) in the name of a clearing agency (such as The CDS Clearing and Depository Services Inc.) of
which the Intermediary is a participant.

There are two kinds of Non-Registered Shareholders — those who object to their name being made known to the issuers of securities
which they own (called "OBOs" for Objecting Beneficial Owners) and those who do not object to the issuers of the securities they
own knowing who they are (called "NOBOs" for Non-Objecting Beneficial Owners).

The Notice of Meeting, this Information Circular and the instrument of proxy or a voting instruction form and the request form
(collectively, the "Meeting Materials") are being sent to registered Shareholders, NOBOs and, indirectly through Intermediaries,
to OBOs. If you are a Non-Registered Shareholder, and the Corporation or its agent has sent these materials directly to you, your
name and address and information about your holdings of securities have been obtained in accordance with applicable securities
regulatory requirements from the Intermediary holding on your behalf. By choosing to send these materials to NOBOs directly, the
Corporation (and not the Intermediary holding securities on your behalf) has assumed responsibility for (i) delivering these
materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions as specified in the request
for voting instructions.

Non-Obijecting Beneficial Owners

If you are a NOBO, the Corporation is sending the Meeting Materials to you directly. Please complete the voting instruction form
and carefully follow the instructions therein for return of the executed form or other method of response. If you wish to vote in
person at the Meeting (or to have another person attend and vote on your behalf), you must insert your own name (or such other
person's name) in the space provided for the appointment of a proxyholder on the voting instruction form and carefully follow the
instructions therein for return of the executed form or other method of response. You must also complete the additional step of
registering with TSX Trust Company in order to vote virtually at the Meeting, the details of which are outlined below.

Obijecting Beneficial Owners

In accordance with applicable securities law requirements, the Corporation has distributed copies of the Meeting Materials to the
clearing agencies and Intermediaries for distribution to OBOs. Intermediaries are required to forward the Meeting Materials to
OBOs unless an OBO has waived the right to receive them. Intermediaries often use service companies to forward the Meeting
Materials to OBOs. However, the Corporation does not intend to pay for Intermediaries to deliver the proxy-related materials to
OBOs. If the Corporation does not pay for an intermediary to deliver materials to OBOs, OBOs will not receive the materials unless
their intermediary assumes the cost of delivery.

OBOs are not permitted to vote at the Meeting. Generally, OBOs who have not waived the right to receive Meeting Materials wil l
either:

(i) be given a voting instruction form which is not signed by the Intermediary and which, when properly completed
and signed by the OBO and returned to the Intermediary or its service company, will constitute voting
instructions (often called a "voting instruction form") which the Intermediary must follow. Typically, the voting
instruction form will consist of a one page pre-printed form. Sometimes, instead of a one page preprinted form,
the voting instruction form will consist of a regular printed proxy form accompanied by a page of instructions
which contains a removable label with a bar-code and other information. In order for the form of proxy to validly
constitute a voting instruction form, the OBO must remove the label from the instructions and affix it to the form
of proxy, properly complete and sign the form of proxy and submit it to the Intermediary or its service company
in accordance with the instructions of the Intermediary or its service company; or

(i) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile,
stamped signature), which is restricted as to the number of shares beneficially owned by the OBO but which is
otherwise not completed by the Intermediary. Because the Intermediary has already signed the form of proxy,
this form of proxy is not required to be signed by the OBO when submitting the proxy. In this case, the OBO
who wishes to submit a proxy should properly complete the form of proxy and deposit it with the
Intermediary.

In either case, the purpose of these procedures is to permit OBOs to direct the voting of the Common Shares they beneficially own.
Should an OBO who receives one of the above forms wish to vote at the Meeting in person (or have another person attend and vote
on behalf of the OBO), the OBO should strike out the persons named in the instrument of proxy and insert the OBO or such other
person's name in the blank space provided. In either case, OBOs should carefully follow the instructions of their Intermediary,
including those regarding when and where the Instrument of Proxy or voting instruction form is to be delivered. They must



also complete the additional step of registering with TSX Trust Company in order to vote virtually at the Meeting, the details of
which are outlined below.

An OBO may revoke a voting instruction form or a waiver of the right to receive Meeting Materials and to vote which has been
given to an Intermediary at any time by written notice to the Intermediary provided that an Intermediary is not required to act on a
revocation of a voting instruction form or of a waiver of the right to receive Meeting Materials and to vote which is not received
by the Intermediary at least seven (7) days prior to the Meeting.

Unless otherwise indicated in this Information Circular and in the form of proxy and Notice of Meeting attached hereto,
shareholders shall mean registered shareholders.

6. VOTING AT A VIRTUAL MEETING - REGISTERED SHAREHOLDERS

Registered Shareholders entitled to vote at the Meeting may attend and vote at the Meeting virtually by following the steps listed
below:

1. Type https://virtual-meetings.tsxtrust.com/1384 on your browser at least 15 minutes before the Meeting starts.

2. Click on “T have a control number/meeting access number”.

3. Enter your 12-digit control number (on your proxy form).

4. Enter the password: gblt2022 (case sensitive).

5. When the ballot is opened, click on the “Voting” icon. To vote, simply select your voting direction from the
?epcteij?\?esds.hown on screen and click Submit. A confirmation message will appear to show your vote has been

If you are a registered shareholder and you want to appoint someone else (other than the Management nominees) to vote online at
the Meeting, you must first submit your proxy indicating who you are appointing. You or your appointee must then register with
TSX Trust in advance of the Meeting by emailing tsxtrustproxyvoting@tmx.com the "Request for Control Number" form, which
can be found here: https://tsxtrust.com/resource/en/75.

Registered shareholders and duly appointed proxyholders will be able to ask questions at the Meeting by clicking on the "Ask a
Question" button located on the left side of their screen.

7. VOTING AT A VIRTUAL MEETING - NON-REGISTERED SHAREHOLDERS

Non-registered Shareholders who wish to vote at the Meeting may vote at the Meeting virtually by following the steps listed below:

1. Appoint yourself as proxyholder by writing your name in the space provided on the form of proxy or VIF.
2. Sign and send it to your Intermediary, following the voting deadline and submission instructions on the VIF.
3. Obtain a control number by contacting TSX Trust Company by emailing tsxtrustproxyvoting@tmx.com the

"Request for Control Number" form, which can be found here: https://tsxtrust.com/resource/en/75.

4. Type in https://virtual-meetings.tsxtrust.com/1384 on your browser at least 15 minutes before the Meeting
starts.

5. Click on “T have a control number/meeting access number”.

6. Enter the control number provided by tsxtrustproxyvoting@tmx.com.

7. Enter the password: ghlt2022 (case sensitive).

8. When the ballot is opened, click on the “Voting” icon. To vote, simply select your voting direction from the
options shown on screen and click Submit. A confirmation message will appear to show your vote has been
received.
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If you are a non-registered Shareholder and want to vote online at the Meeting, you must appoint yourself as proxyholder and
register with TSX Trust in advance of the Meeting by emailing tsxtrustproxyvoting@tmx.com the "Request for Control Number"
form, which can be found here https://tsxtrust.com/resource/en/75.

Attending as a Guest — Non-Registered Shareholders

If you are a non-registered Shareholder who has submitted your voting instructions in advance of the Meeting or who has not
appointed yourself as proxyholder, you may view the audio webcast by following the instructions below:

1. Type https://virtual-meetings.tsxtrust.com/1384 on your browser at least 15 minutes before the meeting starts.
2. Click on “T am a guest”.
3. Complete the online registration form and click submit.

8. INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as described elsewhere in this Information Circular, management of the Corporation is not aware of any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or executive officer of the
Corporation, (b) any proposed nominee for election as a director of the Corporation, and (c) any associates or affiliates of any of
the persons or companies listed in (a) and (b), in any matter to be acted on at the Meeting.

9. VOTING SECURITIES AND PRINCIPAL HOLDERS

As at the date hereof, the Corporation had 113,328,091 Common Shares outstanding, representing the Corporation's only securities
with respect to which a voting right may be exercised at the Meeting. Each Common Share carries the right to one vote at the
Meeting. A quorum for the transaction of business at the Meeting is two shareholders, or one or more proxyholders representing
two shareholders, or one shareholder and a proxyholder representing another shareholder, holding or representing not less than five
percent (5%) of the issued and outstanding Common Shares enjoying voting rights at the Meeting.

The record date to determine a shareholders eligibility to receive the Notice of Meeting and vote at the Meeting was fixed at June
7, 2022 (the "Record Date").

To the knowledge of the directors and senior officers of the Corporation as at the date hereof, based on information provided on
the System for Disclosure by Insiders (SEDI) and on information filed by third parties on the System for Electronic Document
Analysis and Retrieval (SEDAR), no person or corporation beneficially owned, directly or indirectly, or exercised control or
discretion over, voting securities of the Corporation carrying more than 10% of the voting rights attached to any class of voting
securities of the Corporation, other than the following:

Name Number of Common Shares Percentage of Common Shares®
Dr. Thilo Senst® 77,182,885 66.43%
Notes:
@) Calculated on partially diluted basis.
) Of the 77,182,885 Common Shares, Dr. Senst is the registered and beneficial holder of 93,118 Common Shares (and stock options

exercisable for 2,865,108 Common Shares), and the beneficial holder of 74,224,659 held by SWT Beteiligungs AG.
10. BUSINESS OF THE MEETING

To the knowledge of the directors of the Corporation, the only matters to be brought before the Meeting are those set forth in the
accompanying Notice of Meeting.

(i) Financial Statements

Pursuant to the Business Corporations Act (Ontario) (the "OBCA"), the directors of the Corporation will place before the
shareholders at the Meeting the audited financial statements of the Corporation for the years ended December 31, 2021 and 2020,
together with the auditor's reports thereon. Shareholder approval is not required in relation to the financial statements.
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(i) Election of Directors

The board of directors of the Corporation presently consists of three directors. All of the current directors have been directors since
the dates indicated below and all will be standing for re-election. The board of directors recommends that shareholders vote FOR
the election of the three nominees of management listed in the following table.

Each director will hold office until his reelection or replacement at the next annual meeting of the shareholders unless he resigns
his duties or his office becomes vacant following his death, dismissal or any other cause prior to such meeting.

Unless otherwise instructed, proxies and voting instructions given pursuant to this solicitation by the management of the
Corporation will be voted for the election of the proposed nominees. If any proposed nominee is unable to serve as a director,
the individuals named in the enclosed form of proxy reserve the right to nominate and vote for another nominee in their
discretion.

Nominees to the Board of Directors

Name and Residence Position and Principal Occupation, Business or Served as Director Number of Common
Office Employment within the last five Since Shares over which
years® Control or Direction is
Exercised®
Dr. Thilo Senst® Chief Executive Chief Executive Officer of the | March 22,2018 77,182,885]
North Rhine- Officer and Corporation since March 22, 2018
Westphalia, Director
Germany
Alfred Schopf® Director Chief Executive Officer of GBLT | March 22, 2018 87,563
Baden-Wiirttemberg, German Battery &  Lighting
Germany Technologies PLC since August 30,
2014
John Denham® Director Chairman of the advisory board of | March 22, 2018 87,563
Toronto, Canada GBT GmbH since February 2004
Notes:
@) The information as to principal occupation, business or employment and shares beneficially owned or controlled is not within the
knowledge of management of the Corporation and has been furnished by the respective individuals.
2) Member of the Audit Committee.
3) Of the 77,182,885 Common Shares, Dr. Senst is the registered and beneficial holder of 93,118 Common Shares (and stock options

exercisable for 2,865,108 Common Shares), and the beneficial holder of 74,224,659 held by SWT Beteiligungs AG.
Corporate Cease Trade Orders or Bankruptcies

None of the proposed directors of the Corporation is, as at the date hereof, or has been, within the previous 10 years, a director,
chief executive officer or chief financial officer of any company (including the Corporation) that, (i) was subject to an order that
was issued while the proposed director was acting in the capacity as director, chief executive officer or chief financial officer, or
(ii) was subject to an order that was issued after the proposed director ceased to be a director, chief executive officer or chief
financial officer and which resulted from an event that occurred while that person was acting in the capacity as director, chief
executive officer or chief financial officer.

None of the proposed directors of the Corporation is, as at the date hereof, or has been, within the previous 10 years, a director or
executive officer of any company (including the Corporation) that, while that person was acting in that capacity, or within a year
of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets.

Penalties or Sanctions

None of the proposed directors of the Corporation has been subject to (a) any penalties or sanctions imposed by a court relating to
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory



authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important
to a reasonable securityholder in deciding whether to vote for a proposed director.

Personal Bankruptcies

None of the proposed directors of the Corporation has, within the 10 years before the date hereof, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director.

(iii) Appointment of Auditor

At the Meeting, Shareholders will be asked to pass a resolution approving the appointment of Dale Matheson Carr-Hilton LaBonte
LLP as auditors of the Corporation and authorizing the directors of the Corporation to determine the remuneration to be paid to the
auditor. of Dale Matheson Carr-Hilton LaBonte LLP has been the auditor of the Corporation since 2018.

Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such proxy or voting
instruction form in favour of the reappointment of Dale Matheson Carr-Hilton LaBonte LLP, as auditors of the Corporation to hold
office until the next annual meeting of shareholders and the authorization of the directors of the Corporation to fix their
remuneration.

The directors of the Corporation recommend that shareholders vote in favour of the appointment of Dale Matheson Carr-Hilton
LaBonte LLP, and the authorization of the directors of the Corporation to fix their remuneration. To be adopted, this resolution is
required to be passed by the affirmative vote of a majority of the votes cast at the Meeting.

(iv) Stock Option Plan

Pursuant to Policy 4.4—Security Based Compensation (“Policy 4.4”) of the TSX Venture Exchange (the “Exchange”), all rolling
stock option plans, such as the Corporation’s 10% rolling stock option plan (the “Option Plan”) approved by the Corporation’s
shareholders on January 12, 2021, must receive shareholder approval yearly, at the Corporation’s annual shareholders meeting.

Accordingly, at the Meeting, shareholders will be asked to pass a resolution approving the Option Plan, a copy of which is attached
hereto as Schedule "A".

At the Meeting, shareholders are being asked to consider and, if thought advisable, approve an ordinary resolution in the following
form:

"BE IT RESOLVED THAT:

) the stock option plan of the Corporation, substantially in the form attached at Schedule "A" to the Management
Information Circular of the Corporation dated June 9, 2022, be and the same is hereby ratified, confirmed and
approved as the stock option plan of the Corporation;

2) any director or officer be and is hereby authorized to amend the stock option plan of the Corporation should
such amendments be required by applicable regulatory authorities including, but not limited to, the TSX
Venture Exchange; and

?3) any one director or officer of the Corporation be and is hereby authorized and directed to do all such things
and to execute and deliver all documents and instruments as may be necessary or desirable to carry out the
terms of this resolution."”

Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such proxy or voting
instruction form in favour of the approval of the Option Plan. The directors of the Corporation recommend that shareholders vote
in favour of the approval of the Option Plan. To be adopted, this resolution is required to be passed by the affirmative vote of a
majority of the votes cast at the Meeting.

11. CORPORATE GOVERNANCE DISCLOSURE

Set forth below is a description of the Corporation's current corporate governance practices, as prescribed by Form 58-101F2,
which is attached to National Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101"):
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Board of Directors

The directors have determined that Alfred Schopf and John Denham, current and prospective members of the board of directors of
the Corporation, are independent as such term is defined in NI 58-101.

The directors have determined that Dr. Thilo Senst (Chief Executive Officer), a current and prospective member of the board of
directors of the Corporation, is not independent as such term is defined in NI 58-101, as he is an executive officer (as such term is
defined in NI 51-102) of the Corporation.

Directorships

None of the directors and prospective directors of the Corporation are presently directors of other issuers that are reporting issuers
(or the equivalent).

Orientation and Continuing Education

While the Corporation does not currently have a formal orientation and education program for new members of the board of
directors, the Corporation provides such orientation and education on an ad hoc and informal basis. The directors believe that these
procedures are a practical and effective approach in light of the Corporation's particular circumstances, including the size of the
Corporation, the number, experience and expertise of its directors.

Ethical Business Conduct

While the board of directors of the Corporation has not adopted a formal written "Code of Business Conduct and Ethics", the
directors monitor on an ongoing basis the activities of management to ensure that the highest standard of ethical conduct is
maintained.

The directors' maintain that the Corporation must conduct and be seen to conduct its business dealings in accordance with all
applicable laws and the highest ethical standards. The Corporation's reputation for honesty and integrity amongst its shareholders
and other stakeholders is key to the success of its business. No employee or director will be permitted to achieve results through
violation of laws or regulations, or through unscrupulous dealings.

Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest with respect to the
Corporation must abstain from discussion and voting by the board of directors or any committee of the board of directors on any
motion to recommend or approve the relevant agreement or transaction. The board of directors must comply with conflict of interest
provisions of the OBCA.

Nomination of Directors

Both the directors and management are responsible for selecting nominees for election to the board of directors. At present, there
is no formal process established to identify new candidates for nomination. The board of directors and management determine the
requirements for skills and experience needed on the board of directors from time to time. Nominees are recruited by the directors,
and the recruitment process involves both formal and informal discussions among board members and the Chief Executive Officer
of the Corporation. The Corporation monitors, but does not formally assess, the performance of individual board members and
their contributions. The present board of directors and management expect that new nominees have a track record in general
business management, special expertise in an area of strategic interest to the Corporation, the ability to devote the time required,
support for the Corporation's business objectives and a willingness to serve.

Compensation

The directors carry out the evaluation of the Chief Executive Officer and develop the appropriate compensation policies for both
the employees of the Corporation and the directors of the Corporation.

Base salaries are designed to compensate each Named Executive Officer's core competencies, skills, experience, and contribution
to the Corporation. To date, the Corporation has deliberately kept base salaries below market rates due to the Corporation's past
and operating at a loss.

Going forward, the board of directors of the Corporation intends to review and select a compensation peer group of companies
operating in areas with an operational and risk profile similar to the area in which the Corporation operates. Base salaries will be
compared to the Corporation's industry peer group through publicly available information and available compensation surveys
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prepared by compensation consultants. Consideration has been and will be given to the Corporation's growth plans, area of
operations and its objective of attracting and retaining highly talented individuals from within the industry.

Assessments

The directors' believe that nomination to the Corporation's board of directors is not open ended and that directorships should be
reviewed carefully for alignment with the strategic needs of the Corporation. To this extent, the directors constantly review (i)
individual director performance and the performance of the board of directors as a whole, including processes and effectiveness;
and (ii) the performance of the Chairman, if any, of the board of directors.

12. AUDIT COMMITTEE
National Instrument 52-110 — Audit Committees ("NI 52-110") requires the Corporation, as a venture issuer, to disclose annually
in its Information Circular certain information concerning the constitution of its Audit Committee and its relationship with its

independent auditor.

Audit Committee Charter

The Corporation's Audit Committee is governed by an audit committee charter, a copy of which is attached hereto as Schedule "B".

Composition of Audit Committee

The Corporation's Audit Committee is comprised of three (3) directors, Dr. Thilo Senst, Alfred Schopf and John Denham. Each
member of the audit committee is financially literate, as such term is defined in NI 52-110, and two of the members, Alfred Schopf
and John Denham, are independent, as such term is defined in NI 52-110 and in the OBCA.

Relevant Education and Experience

In addition to each member's general business experience, the education and experience of each audit committee member relevant
to the performance of his responsibilities as an audit committee member is as follows:

Dr. Thilo Senst

Dr. Senst studied law and passed his second state exam in Cologne, Germany. He started his professional career as a judge in North
Rhine-Westphalia, Germany in 1995. In 1996, he began working at TURA AG, a manufacturer of film, paper, and digital
equipment, located in Duren, Germany, and in 1998, was appointed its Chief Executive Officer. In 2005, Dr. Senst was named the
Managing Director of Blome GmbH Sundern, a curtain rod manufacturer and a subsidiary of B&C Netherlands and was
concurrently named a member of the executive board of B&C Netherlands responsible for B&C Netherlands' international
expansion. Since 2008, Dr. Senst has been the Chairman of the advisory board at GBT GmbH ("GBT").

Alfred Schopf

Alfred Schopf was the CEO of Leica Camera AG, the biggest camera manufacturer in Europe, from August 2010 to March 2015.
He is a member of B-to-V Partners, a venture capital firm and a leading investor network in Europe. On February 21, 2017, Mr.
Schopf was appointed the Chief Financial Officer of PVA TePla AG, effective April 1, 2017. Mr. Schopf was later appointed CEO
of PVA TePla AG after the general meeting held on June 21, 2017. PVA TePla AG is a publicly listed company headquartered in
Wettenberg, Germany.

John Denham

John Denham is a chartered financial analyst and a professional engineer. Mr. Denham was the managing director and head of mid-
market investment banking for CIBC World Markets from 1988 to 2002, in this role Mr. Denham assisted mid-sized companies in
mergers and acquisitions and in corporate financings of both public and private capital. From 2002 to 2008, Mr. Denham acted as
Chief Operating Officer for Routel Inc., an Exchange listed company he founded. In 2007, Mr. Denham was appointed Chief
Operating Officer of Eomax Corp. a Canadian electro-optics provider to the military and law enforcement sector on a global basis.
In 2008 Mr. Denham was appointed Chief Financial Officer of Opterus Inc., a retail operations software company.



External Auditor Matters

Since the commencement of the Corporation's most recently completed financial year, the Corporation's directors have not failed
to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor and the Corporation has not
relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption from the requirement that
the Audit Committee must pre-approve all non-audit services to be provided by the auditor, where the total amount of fees related
to the non-audit services are not expected to exceed 5% of the total fees payable to the auditor in the financial year in which the
non-audit services were provided. Part 8 permits a company to apply to a securities regulatory authority for an exemption from the
requirements of NI 52-110, in whole or in part.

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. Subject to the
requirements of NI 52-110, the engagement of non-audit services is considered by the Corporation's directors and, where applicable,
the Audit Committee, on a case-by-case basis.

In the following table, "Audit fees" are fees billed by the Corporation's external auditor for services provided in auditing the
Corporation's annual financial statements for the subject year. "Audit-related fees" are fees not included in audit fees that are billed
by the auditor for assurance and related services that are reasonably related to the performance of the audit or review of the
Corporation's financial statements. "Tax fees" are fees billed by the auditor for professional services rendered for tax compliance,
tax advice and tax planning. "All other fees" are fees billed by the auditor for products and services not included in the foregoing
categories.

The fees paid by the Corporation to its auditor in its previous two financial year-ends, by category, are as follows:

Financial Year Ending Audit Fees Audit-Related Fees Tax Fees All Other Fees
December 31, 2021 $86,037 Nil Nil Nil
December 31, 2020 $61,744.20 Nil Nil Nil

Exemptions:

The Corporation is a "venture issuer" as defined in NI 52-110 and is relying on the exemption contained in Section 6.1 of N1 52110,
which exempts the Corporation from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting
Obligations) of NI 52-110.

13. EXECUTIVE COMPENSATION

Securities legislation requires the disclosure of the compensation received by each "Named Executive Officer” (*Named Executive
Officer") of the Corporation for the most recently completed financial year. "Named Executive Officer" is defined by the legislation
to mean: (i) the Chief Executive Officer of the Corporation; (ii) the Chief Financial Officer of the Corporation; (iii) each of the
Corporation's three most highly compensated executive officers or the three most highly compensated individuals acting in a similar
capacity, other than the Chief Executive Officer and Chief Financial Officer, at the end of the most recently completed financial
year and whose total compensation was, individually, more than $150,000 for that financial year; and (iv) each individual who
would be a "Named Executive Officer" under paragraph (iii) but for the fact that the individual was neither an executive officer of
the Corporation, nor acting in a similar capacity, at the end of the most recently completed financial year.

Compensation Discussion and Analysis

During the financial years ended December 31, 2021 and 2020, the Corporation's executive compensation program was
administered by the board of directors of the Corporation. The Corporation's executive compensation program has the objective of
attracting and retaining a qualified and cohesive group of executives, motivating team performance and the aligning of the interests
of executives with the interests of the Corporation's shareholders through a package of compensation that is simple and easy to
understand and implement. Compensation under the program was designed to achieve both current and longer term goals of the
Corporation and to optimize returns to shareholders. In addition, in order to further align the interests of executives with the interests
of the Corporation's shareholders, the Corporation has implemented share ownership incentives through incentive stock options.
The Corporation's overall compensation objectives are in line with its peer group of consumer goods companies with opportunities
to participate in equity.

In determining the total compensation of any member of senior management, the directors of the Corporation consider all elements
of compensation in total rather than one element in isolation. The directors of the Corporation also examine the competitive
positioning of total compensation and the mix of fixed, incentive and share-based compensation.



Base Salary

While there is no official set of benchmarks that the Corporation relies on and there is not a defined list of issuers that the
Corporation uses as a benchmark, the Corporation makes itself aware of, and is cognizant of, how comparable issuers in its business
compensate their executives. The Corporation's peer group in connection with salary compensation consists of a sampling of other
industrial companies both private and ones that are reporting issuers (or the equivalent) in one or more jurisdictions. The Chief
Executive Officer reviews and updates the directors on the peer group and other informal channels and compares the salaries offered
by the Corporation against those of the peer group generally to ensure the Corporation's salary compensation is within the range of
expected annual base salary for the group.

The directors of the Corporation approved a quarterly sitting fee of CAD$1,875 per quarter for each officer and director of the
Corporation for 2021.

Bonus Framework

While the directors of the Corporation believe that a well-balanced executive compensation program must simultaneously motivate
and reward participants to deliver financial results while maintaining focus on long-term goals that track financial progress and
value creation, during the financial years ended December 31, 2021 and 2020, the Corporation did not have in place an annual team
bonus or discretionary individual bonus plan and the Corporation did not pay any bonuses.

Perquisites and Personal Benefits
While the Corporation reimburses its Named Executive Officer's for expenses incurred in the course of performing their duties as
executive officers of the Corporation, the Corporation did not provide any compensation that would be considered a perquisite or

personal benefit to its Named Executive Officers.

Option-Based Awards

An important part of the Corporation's compensation program is to offer the opportunity and incentive for executives and staff to
own shares of the Corporation. The directors of the Corporation believe that ownership of the Corporation's shares will align the
interests of executives and future staff with the interests of the Corporation's shareholders.

Incentive stock options are not granted on a regular schedule but rather as the compensation is reviewed by the directors of the
Corporation from time to time with input from the Chief Executive Officer. When reviewing incentive stock option grants,
consideration is given to the total compensation package of the executives and staff and a weighting of appropriate incentives
groupings at the senior, mid and junior levels of the staff including past grants. At the time of any incentive stock option grant,
consideration is also be given to the available incentive stock option pool remaining for new positions being contemplated by the
Corporation.

The stock option plan currently in place and effective for the issuance of incentive stock options by the Corporation is the Option
Plan. Pursuant to the Option Plan the board of directors of the Corporation may from time to time, in its discretion and in accordance
with the Exchange requirements, grant to directors, officers and employees of the Corporation as well as Management Company
Employees and Consultants (as such terms are defined in Policy 4.4 as amended from time to time), nontransferable options to
purchase Common Shares, provided that the number of Common Shares reserved for issuance will not exceed 10%, exercisable
for a period of up to ten (10) years from the date of the grant. The number of Common Shares reserved for issuance to any individual
director or officer of the Corporation will not exceed 5% of the issued and outstanding Common Shares (2% in the case of optionees
providing investor relations services to the Corporation) unless disinterested shareholder approval is obtained. The exercise price
of any option granted pursuant to the Option Plan shall be determined by the board of directors when granted, but shall not be less
than the Discounted Market Price (as such term is defined in Policy 4.4 as amended from time to time). Options granted pursuant
to the Option Plan are non-assignable, except by means of a will or pursuant to the laws of descent and distribution.

The options may be exercised no later than 12 months following the date the optionee ceases to be a director, officer or consultant
of the Corporation, subject to the expiry date of such option. However, if the employment of an employee or consultant is terminated
for cause no option held by such optionee may be exercised following the date upon which termination occurred.

Director and Named Executive Officer Compensation

The following table (presented in accordance with National Instrument Form 51-102F6V — Statement of Executive Compensation
— Venture Issuers) sets forth all annual and long-term compensation for services paid to or earned by each Named Executive Officer
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and director the fiscal years ended December 31, 2021 and 2020, being the two most recently completed financial years of the

Corporation.

Table of Compensation excluding Compensation Securities

Salary, consulting Value of all
fee, retainer or Committee or Value of other Total
commission Bonus meeting fees perquisites compensation | compensation
Name and position Year ($) (€)] (€)] () (%) (%)
i 2021 142,268 - - - - 142,268
Dr. Thilo Senst
Chief Executive Officer
and Director® 2020 152,220 - - - - 152,220
2021 40,680 - - - - 40,680
Kyle Appleby
Chief Financial Officer 2020 22,035 N N N N 22.035
2021 151,780 - - - - 151,780
Sven Carbow
Chief Operating Officer 2020 149.770 N N N N 149.770
2021 7,500 - - - - 7,500
Jean-Manuel Bullukian
Director® 2020 15,000 - - - - 15,000
2021 7,500 - - - - 7,500
John Denham
Director 2020 15,000 - - - - 15,000
2021 7,500 - - - - 7,500
Alfred Schopf
Director 2020 15,000 - - - - 15,000
Notes:
1) Dr. Senst received $137,220 and $134,768 in compensation in respect of his role as Chief Executive Officer of Corporation for 2020

and 2021, respectively, and $15,000 and $7,500 in compensation in respect of his role as a director of the Corporation for 2020 and
2021, respectfully.
) Mr. Bullukian resigned from the Board of Directors of the Corporation on January 1, 2022.

Stock Options and Other Compensation Securities

No stock options or other compensation securities were awarded to or exercised by any directors or Named Executive Officers
during the year ended December 31, 2021.

Pension Plan Benefits

The Corporation has not implemented a pension plan.

Termination and Change of Control Benefits

As at the end of the financial years ended December 31, 2021 and 2020 the Corporation had not entered into any contract,
agreement, plan or arrangement that provides for payments to an Named Executive Officer at, following or in connection with any
termination (whether voluntary, involuntary or constructive), resignation, retirement, a change in control of the Corporation or a
change in an Named Executive Officer's responsibilities.

In the event that a Named Executive Officer ceases to be employed by the Corporation as a result of the death, disability or
termination without cause of such Named Executive Officer, the directors of the Corporation may, in its discretion, resolve that all
unvested options held by such Named Executive Officer under the Option Plan shall automatically vest in full.
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14. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of December 31, 2021 regarding the number of Common Shares to be issued pursuant
to equity compensation plans of the Corporation and the weighted-average exercise price of said securities

Plan Category Number of securities to be Weighted-average Number of securities remaining available
issued upon exercise of exercise price of for future issuance under equity
outstanding options, outstanding options, compensation plans (excluding securities
warrants and rights warrants and rights reflected in column (a))
Y (b) (©

Equity cpmpensation plans approved 6,034713 $0.0340 5,298,096

by securityholders

Equity compensation plans not _ _ 3

approved by securityholders

Total 6,034,713 $0.0340 5,298,096

15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No individual who is, or at any time during the most recently completed financial year was, a director or executive officer of the
Corporation, each proposed nominee for election as a director of the Corporation, and each associate of any such director, executive
officer or proposed nominee, has been indebted to the Corporation or any of its subsidiaries in respect of loans, advances or
guarantees of indebtedness.

16. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as noted below, none of the informed persons (as such term is defined in NI 51-102) of the Corporation, any proposed
director of the Corporation, or any associate or affiliate of any informed person or proposed director, has had any material interest,
direct or indirect, in any transaction of the Corporation since January 1, 2020 or in any proposed transaction which has materially
affected or would materially affect the Corporation or any of its subsidiaries.

GBT is indebted to SWT Beteiligungs AG, a company owned and controlled by Dr. Thilo Senst, in the amount of €103,025 as at
December 31, 2020 and €102,296 as at December 31, 2021, in connection with loans advanced by SWT Beteiligungs AG to GBT
between 2016 and 2019. GBT is indebted to Dr. Thilo Senst in the amount of €124,058 as at December 31, 2021.

17. MANAGEMENT CONTRACTS

There are no management functions of the Corporation which are to any substantial degree performed by a person or a company
other than the directors or executive officers of the Corporation.

18. PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Other than the foregoing, management of the Corporation knows of no other matter to come before the Meeting other than those
referred to in the Notice of Meeting. However, if any other matters which are not known to the management should properly come
before the Meeting, the accompanying form of proxy confers discretionary authority upon the persons named therein to vote on
such matters in accordance with their best judgment.

19. ADDITIONAL INFORMATION
Additional information relating to the Corporation, including copies of the Corporation's financial statements and Management's
Discussion and Analysis is available on SEDAR at www.sedar.com, copies of which may be obtained from the Corporation upon

request. The Corporation may require the payment of a reasonable charge if the request is made by a person who is not a shareholder
of the Corporation.
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DATED this 9" day of June, 2022.
BY ORDER OF THE BOARD

(signed) "'Dr. Thilo Senst™
Chief Executive Officer
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SCHEDULE "A"

AMENDED AND RESTATED STOCK OPTION PLAN OF
GBLT CORP.
(approved by shareholders on July 14, 2022)

PART 1 - INTRODUCTION

1.01 Purpose

The purpose of the Plan is to secure for the Corporation and its shareholders the benefits of incentive inherent in share
ownership by the directors, officers, key employees and, subject to the terms and conditions herein, consultants of the Corporation
and its Affiliates who, in the judgment of the Board, will be largely responsible for its future growth and success.

1.02 Definitions

@)

(b)
©

(d)
©)
®

)

(h)

0]

0)

(k)

0

(m)
(n)
(0)
(P)

“Affiliate” has the meaning ascribed thereto in the Business Corporations Act (Ontario) as amended from time
to time.

“Associate” has the meaning ascribed to such term in the Securities Act (Ontario).

“Blackout Period” means a period during which the Corporation prohibits Optionees from exercising their
Options.

“Board” means the board of directors of the Corporation.

“Consultant” has the meaning ascribed to such term in Policy 4.4.

“Corporation” means GBLT Corp., a corporation existing under the laws of the Province of Ontario, and its
Affiliates, if any, and includes any successor or assignee entity or entities into which the Corporation may be

merged, changed, or consolidated; any entity for whose securities the securities of the Corporation shall be
exchanged; and any assignee of or successor to substantially all of the assets of the Corporation.

“Discounted Market Price” has the meaning ascribed to such term in Policy 1.1.

“Eligible Person” shall mean an officer or director of the Corporation (“Executive”) or an employee of the
Corporation (“Employee”) or a Management Company Employee or a Consultant.

“Exchange” means the TSX Venture Exchange.

“Exercise Notice” means the notice respecting the exercise of an Option, substantially in the form attached to
the Option Certificate, duly executed by the Optionee.

“Exercise Price” means the price at which an Option may be exercised as determined in accordance with section
2.03.

“Insider” means (i) an insider as defined in the Securities Act (Ontario), other than a person who falls within
the definition solely by virtue of being a director or senior officer of a subsidiary of the Corporation, and (ii)
an Associate of any person who is an insider by virtue of the preceding sub-clause (i).

“Investor Relations Activities” has the meaning ascribed to such term in Policy 1.1.
“Management Company Employee” has the meaning ascribed to such term in Policy 4.4.
“Material Information” has the meaning ascribed to such term in Policy 1.1.

“Option” shall mean an option granted under the terms of the Plan.



() “Option Certificate” means the certificate, substantially in the form set out as Schedule “A” hereto, evidencing

an Option.

(9] “Option Period” shall mean the period during which an option may be exercised.

(s) “Optionee” shall mean an Eligible Person to whom an Option has been granted under the terms of the Plan.

) “Outstanding Issue” means the number of Shares outstanding on a non-diluted basis.

(u) “Plan” means the stock option plan established and operated pursuant to Part 2 hereof.

v) “Policy 1.1” means the Exchange’s Policy 1.1 entitled “Interpretation” as amended from time to time.

(w) “Policy 4.4” means the Exchange’s Policy 4.4 entitled “Incentive Stock Options” as amended from time to
time.

x) “Shares” shall mean the common shares of the Corporation.

PART 2 - SHARE OPTION PLAN
2.01 Participation

Options shall be granted only to Eligible Persons.
2.02 Determination of Option Recipients

The Board shall make all necessary or desirable determinations regarding the granting of Options to Eligible Persons and
may take into consideration the present and potential contributions of a particular Eligible Person to the success of the Corporation
and any other factors which it may deem proper and relevant.

2.03 Price

The price at which an Optionee may purchase a Share upon the exercise of an Option shall be determined from time to
time by the Board and shall be as set forth in the Option Certificate issued in respect of such Option but, in any event, shall not be
less than the Market Price.

2.04 Grant of Options

The Board may at any time authorize the granting of Options to such Eligible Persons as it may select for the number of
Shares that it shall designate, subject to the provisions of the Plan. The date of each grant of Options shall be determined by the
Board when the grant is authorized.

In the event that Options are granted to Employees, Management Company Employees or Consultants, the Corporation
represents that such Optionees shall be bona fide Employees, Management Company Employees or Consultants, as the case may
be.

The Corporation may at the time of granting options hereunder provide for additional terms and conditions which are not
inconsistent with Part 2 hereof including, without limitation, terms and conditions deferring or delaying the date at which an Option
may be exercised in whole or in part. Such additional terms and conditions shall be as set forth in the Option Certificate issued in
respect of such Option.

Notwithstanding any of the foregoing provisions, the Board may authorize the grant of an Option to a person not then in
the employ of the Corporation or of an Affiliate, conditioned upon such person becoming eligible to become an Eligible Person at
or prior to the execution of the Option Certificate evidencing the actual grant of such Option.



2.05 Term of Options

Unless otherwise expired pursuant to the terms of the Plan, all Options granted to an Optionee pursuant to this Plan shall
expire at the close of business ten (10) years from the date of grant, or such earlier date as the Board shall decide when the Option
is granted.

Upon the expiration of the Option Period the Options granted shall forthwith expire and terminate and be of no further
force or effect whatsoever as to such of the Shares in respect of which the Option hereby granted has not then been exercised.

Notwithstanding the foregoing, if the expiration of the Option Period falls within a Blackout Period the expiration of the
Option Period shall be automatically extended for ten (10) business days after the expiry of the Blackout Period on the condition that (i)
the Blackout Period was formally imposed by the Corporation pursuant to its internal trading policies as a result of the bona fide existence
of undisclosed Material Information, (ii) the Blackout Period must be deemed to have expired upon the general disclosure of the
undisclosed Material Information, and (iii) the automatic extension of an Optionee’s options will not be permitted where the Optionee
or the Corporation is subject to a cease trade order (or similar order under applicable securities laws) in respect of the Corporation’s
securities.

No Optionee or his or her legal representative, legatees or distributees will be, or will be deemed to be, a holder of any
Shares subject to an Option, unless and until certificates for such Shares are issued to him, her or them or a securities intermediary
with whom the Optionee (or his or her legal representative, legatees or distributees) has an account, is recorded as the owner of such
Shares in a book-entry system under the terms of the Plan.

2.06 Exercise of Options
Except as set forth in section 2.10, no Option may be exercised unless the Optionee is at the time of such exercise;

©) in the case of an Employee, in the employ of the Corporation or any Affiliate and shall have been continuously
so employed since the grant of his or her Option, or have been a Consultant of the Corporation during such
time thereafter, but absence on leave, having the approval of the Corporation or such Affiliate, shall not be
considered an interruption of employment for any purpose of the Plan;

(b) in the case of a Consultant, under contract with the Corporation or any Affiliate and shall have been
continuously so contracted since the grant of the Option; or

(c) in the case of an Executive, a director or officer of the Corporation or any Affiliate and shall have been such a
director or officer continuously since the grant of his or her Option.

No Option may be exercised by an Optionee until the Plan has been approved by the shareholders of the Corporation.

The exercise of any Option will be contingent upon receipt by the Corporation of cash payment of the full Exercise Price
of the Shares being purchased by 5:00 p.m. (EST) on the last day of the Option Period by delivering to the Corporation an Exercise
Notice, the applicable Option Certificate and a certified cheque or bank draft payable to the Corporation in an amount equal to the
aggregate Exercise Price of the Shares to be purchased pursuant to the exercise of the Option.

2.07 Vesting of Options

Executives, Employees, Management Company Employees and Consultants

All Options granted to an Eligible Person, other than Optionees performing Investor Relations Activities, pursuant to this
Plan shall vest and become fully exercisable as determined by the Board when the Option is granted.

Optionees performing Investor Relations Activities

All Options granted to Optionees performing Investor Relations Activities, pursuant to this Plan shall vest and become
full exercisable as follows or as determined by the Board when the Option is granted, but in any event such Options shall not vest
any sooner:

@ one quarter (1/4) of the Options on the date which is three (3) months from the date said Options are granted;



(b)
(©)

(d)

one quarter (1/4) of the Options on the date which is six (6) months from the date said Options are granted;

one quarter (1/4) of the Options on the date which is nine (9) months from the date said Options are granted;
and

the final one quarter (1/4) of the Options on the date which is twelve (12) months from the date said Options
are granted.

2.08 Restrictions on Grant of Options

The granting of Options shall be subject to the following conditions:

@

(b)

(©

(d)

©)

not more than two (2%) percent of the Outstanding Issue may be granted to any one Consultant in any 12 month
period;

not more than an aggregate of two (2%) percent of the Outstanding Issue may be granted in aggregate to Eligible
Persons conducting Investor Relations Activities in any 12 month period;

unless the Corporation has obtained disinterested shareholder approval, not more than five (5%) percent of the
Outstanding Issue may be issued to any one individual in any 12 month period,;

unless the Corporation has obtained disinterested shareholder approval, not more than an aggregate of ten
(10%) percent of the Outstanding Issue may be issued to Insiders in any 12 month period; and

unless the Corporation has obtained disinterested shareholder approval, the Corporation shall not decrease the
Exercise Price of Options previously granted to Insiders.

If disinterested shareholder approval is required, the proposed grant(s) or plan must be approved by a majority of the
votes cast by all shareholders at the shareholders’ meeting excluding votes attaching to shares beneficially owned by (i) Insiders to
whom options may be granted under the stock option plan; and (ii) Associates of such Insiders. Holders of non-voting and
subordinate voting shares must be given full voting rights on a resolution that requires disinterested shareholder approval.

2.09 Lapsed Options

If Options are surrendered, terminated or expire without being exercised in whole or in part, new Options may be granted
covering the Shares not purchased under such lapsed Options.

2.10 Effect of Termination of Employment, Death or Disability

@)

(b)

If an Optionee shall die while employed or retained by the Corporation, or while an Executive, any Options
held by the Optionee at the date of death, which have vested pursuant to section 2.07, shall become
exercisable, in whole or in part, but only by the persons or persons to whom the Optionee’s rights under the
Option shall pass by the Optionee’s will or the laws of descent and distribution (the “Successor Optionee”).
All such Options shall be exercisable only to the extent that the Optionee was entitled to exercise the Option
at the date of his or her death and only for one (1) year after the date of death or prior to the expiration of the
Option Period in respect thereof, whichever is sooner, except that in the event the expiration of the Option
Period is earlier than one (1) year after the date of death, with the consent of the Exchange, the Options shall
be exercisable for up to one (1) year after the date of death of the Optionee as determined by the Board.
Notwithstanding the foregoing, the Board, in its discretion, may resolve that up to all of the Options held by
an Optionee at the date of death which have not yet vested shall vest immediately upon death.

If the employment or engagement of an Optionee shall terminate with the Corporation due to disability while
the Optionee is employed or retained by the Corporation, any Option held by the Optionee on the date the
employment or engagement of the Optionee is terminated due to disability, which have vested pursuant to section
2.07, shall become exercisable, in whole or in part. All such Options shall be exercisable only to the extent that
the Optionee was entitled to exercise the Option at the date of his or her termination due to disability and only
for one (1) year after the date of termination or prior to the expiration of the Option Period in respect thereof,
whichever is sooner, provided that Options that become exercisable due to disability shall only be exercisable
by the person or persons who have the legal authority to act on behalf of the Optionee in connection with the



rights of the Optionee to the Options. Notwithstanding the foregoing, the Board, in its discretion, may resolve
that up to all of the Options held by an Optionee on the date the employment or engagement of the Optionee is
terminated due to disability which have not yet vested shall vest immediately upon such date.

(c) Subject to section 2.10 (d), if an Optionee ceases to be an Eligible Person (other than as provided in section
2.10 (a), (b) or (d)), any Options held by the Optionee on the date such Optionee ceased to be an Eligible
Person, which have vested pursuant to section 2.07, shall be exercisable only to the extent that the Optionee
was entitled to exercise the Option at the date such Optionee ceased to be an Eligible Person and only for ninety
(90) days after the date such Optionee ceased to be an Eligible Person, subject to the Board’s discretion to
extend such period for up to one (1) year, or prior to the expiration of the Option Period in respect thereof,
whichever is sooner. Notwithstanding the foregoing, the Board, in its discretion, may resolve that up to all of
the Options held by an Optionee on the date the Optionee ceased to be an Eligible Person which have not yet
vested shall vest immediately upon such date.

(d) If the employment of an Employee or Consultant is terminated for cause (as determined by the Board) no
Option held by such Optionee may be exercised following the date upon which Termination occurred.

211 Effect of Offer or Sale

If at any time when the Option hereby granted remains unexercised with respect to any Shares, (a) a general offer to purchase
all of the issued shares of the Corporation is made by a third party or (b) the Corporation proposes to sell all or substantially all of its
assets and undertaking or to merge, amalgamate or be absorbed by or into any other company (save and except for a subsidiary or
subsidiaries of the Corporation) under any circumstances which involve or may involve or require the liquidation of the Corporation, a
distribution of its assets among its shareholders, or the termination of its corporate existence, the Corporation shall use its reasonable best
efforts to provide notice of such offer or proposal to the Optionee as soon as practicable and (i) the Corporation may, at its option, permit
the Option hereby granted to be exercised, as to all or any of the Optioned Shares in respect of which such Option has not previously
been exercised by the Optionee at any time up to and including (but not after) a date twenty (20) days following the date of notice of
such offer, sale or other similar transaction or prior to the close of business on the expiration date of the Option

Period, whichever is the later; and (ii) the Corporation may, at its option, determine that upon the expiration of such twenty (20)
day period, all rights to exercise the Option shall terminate and cease to have any further force or effect.

The Corporation may, in its sole discretion and without the consent of Optionees, provide for one or more of the
following: (i) the assumption of the Plan and outstanding Options by the surviving entity or its parent; (ii) the substitution by the
surviving entity or its parent of Options with substantially the same terms for such outstanding Options; (iii) immediate
exercisability of such outstanding Options followed by cancellation of such Options; and (iv) settlement of the intrinsic value of
the outstanding vested Options in cash or cash equivalents or equity followed by the cancellation of all Options (whether or not
then vested or exercisable).

2.12 Effect of Amalgamation, Consolidation or Merger

If the Corporation amalgamates, consolidates with or merges with or into another corporation, upon the exercise of an Option
following such amalgamation, consolidation or merger, the Optionee shall be entitled to receive, and shall accept, in lieu of Shares, the
securities, property or cash which the Optionee would have received upon such amalgamation, consolidation or merger if the Optionee
had exercised his Option and held Shares immediately prior to the effective date of such amalgamation, consolidation or merger, and the
number of Shares and the option price shall be adjusted appropriately by the directors of the Corporation and such adjustment shall be
binding for all purposes herein.

2.13 Adjustment in Shares Subject to the Plan

If there is any change in the Shares through or by means of a declaration of stock dividends of Shares or consolidations,
subdivisions or reclassification of Shares, or otherwise, the number of Shares available under the Plan, the Shares subject to any
Option, and the Exercise Price thereof shall be adjusted appropriately by the Board and such adjustment shall be effective and
binding for all purposes of the Plan.

2.14 Hold Period

All Options and any Shares issued on the exercise of Options may be subject to and legended with a four month hold
period commencing on the date the Options were granted pursuant to the rules of the Exchange and applicable securities laws. Any



Shares issued on the exercise of Options may be subject resale restrictions contained in National Instrument 45-102 — Resale of
Securities which would apply to the first trade of the Shares.

2.15 Notification of Grant of Option

Following the granting of an Option by the Board, the Corporation shall notify the Optionee in writing of the Option and
shall enclose with such notice the Option Certificate representing the Option so granted. Each Optionee, concurrently with the
notice of the grant of an Option, shall be provided with a copy of the Plan.

217 Disclosure of Personal Information

By acceptance of an Option Certificate representing the grant of an Option, the Optionee is deemed to consent to (a) the
disclosure of Personal Information by the Corporation to the Exchange (as defined in Appendix 6A of the Exchange) pursuant to
Form 4G Summary Form — Incentive Stock Options (“Form 4G”) of the Exchange, and (b) the collection, use and disclosure of
Personal Information by the Exchange for the purposes described in Appendix 6A of the Exchange or as otherwise identified by
the Exchange, from time to time. “Personal Information” means any information about an identifiable individual, and includes the
information contained in the tables, as applicable, found in Form 4G.

2.18 Options Granted To Corporations

Except in relation to a Consultant that is a corporation, Options may only be granted to an individual or a corporation
that is wholly-owned by an Eligible Person. If a corporation is an Optionee, it must provide the Exchange with a completed Form
4F — Certification and Undertaking Required from a Corporation Granted an Incentive Stock Option. The corporation must agree
not to effect or permit any transfer of ownership or option of shares of the corporation nor to issue further shares of any class in the
corporation to any other individual or entity as long as the Option remains outstanding, except with the written consent of the
Exchange.

PART 3 - GENERAL
3.01 Number of Shares

The aggregate number of Shares that may be reserved for issuance, from time to time, under the Plan shall not exceed
ten (10%) percent of the total Outstanding Issue.

Any Shares subject to an Option which has been granted under the Plan and which is cancelled or terminated in
accordance with the terms of the Plan without being exercised as provided for in this Plan shall again be available under the Plan.

3.02 Transferability

All benefits, rights and options accruing to any Optionee in accordance with the terms and conditions of the Plan shall
not be transferable or assignable unless specifically provided herein. During the lifetime of an Optionee, all benefits, rights and
options may only be exercised by the Optionee.

3.03 Employment

Nothing contained in any Plan shall confer upon any Optionee any right with respect to employment or continuance of
employment with the Corporation or any Affiliate, or interfere in any way with the right of the Corporation or any Affiliate to
terminate the Optionee’s employment at any time. Participation in any Plan by an Optionee is voluntary.

3.04 Approval of Plan

Options issued under the Plan shall only become exercisable after the Plan has been approved by the shareholders of the
Corporation; provided, however:

(a) unless consistent with the terms contained herein and approved by the Board, nothing contained herein shall in
any way affect Options previously granted by the Corporation and currently outstanding;

(b) the Plan must receive shareholder approval yearly, at the Corporation’s annual general meeting.



The obligation of the Corporation to sell and deliver Shares in accordance with the Plan is subject to the approval of any
governmental authority having jurisdiction or any stock exchanges on which the Shares are listed for trading which may be required
in connection with the authorization, issuance or sale of such Shares by the Corporation. If any Shares cannot be issued to any
Optionee for any reason including, without limitation, the failure to obtain such approval, then the obligation of the Corporation to
issue such Shares shall terminate and any Optionee’s option price paid to the Corporation shall be returned to the Optionee.

3.05 Administration of the Plan

The Board is authorized to interpret the Plan from time to time and to adopt, amend and rescind rules and regulations for
carrying out the Plan. The interpretation and construction of any provision of the Plan by the Board shall be final and conclusive.
Administration of the Plan shall be the responsibility of the appropriate officers of the Corporation and all costs in respect thereof
shall be paid by the Corporation.

3.06 Income Taxes

As a condition of and prior to participation in the Plan, if requested by the Board, a Optionee shall authorize the
Corporation in written form to withhold from any remuneration otherwise payable to such Optionee any amounts required by any
taxing authority to be withheld for taxes of any kind as a consequence of such participation in the Plan.

In addition, if the Corporation is required under the Income Tax Act (Canada) or any other applicable law to make source
deductions in respect of employee stock option benefits to the Optionee and to remit to the applicable governmental authority an
amount on account of tax on the value of the taxable benefit associated with the issuance of Shares on exercise of Options, then the
Optionee shall (i) pay to the Corporation, in addition to the Exercise Price for the Options, sufficient cash as is reasonably
determined by the Corporation to be the amount necessary to permit the required tax remittance, (ii) authorize the Corporation, on
behalf of the Optionee, to sell in the market on such terms and at such time or times as the Corporation determines a portion of the
Shares being issued upon exercise of the Options to realize cash proceeds to be used to satisfy the required tax remittance, or (iii)
make other arrangements acceptable to the Corporation to fund the required tax remittance.

3.07 Amendments to the Plan

The Board reserves the right to amend, modify or terminate the Plan at any time if and when it is advisable in the absolute
discretion of the Board. However, any amendments of the Plan which could result, at any time, in:

(a) a material increase in the benefits under the Plan; or

(b) an increase in the number of Shares which would be issued under the Plan (except any increase resulting
automatically from an increase in the total Outstanding Issue); or

(c) a material modification in the requirement as to eligibility for participation in the Plan;

shall be effective only upon the approval of the shareholders of the Corporation. Any amendment to any provision of the
Plan shall be subject to approval, if required, by any regulatory body having jurisdiction over the securities of the Corporation.

3.08 No Representation or Warranty

The Corporation makes no representation or warranty as the future market value of any Shares issued in accordance with
the provisions of the Plan.

3.09 Interpretation

The Plan will be governed by and construed in accordance with the laws of the Province of Ontario and the laws of
Canada applicable therein.

3.10 Compliance with Applicable Law, etc.

If any provision of the Plan or of any Option Certificate delivered pursuant to the Plan contravenes any law or any order,
policy, by-law or regulation of any regulatory body or stock exchange having authority over the Corporation or the Plan then such
provision shall be deemed to be amended to the extent required to bring such provision into compliance therewith.



SCHEDULE “A”

GBLT CORP.
STOCK OPTION PLAN

If issued to officers or directors or at a discount to the Market Price - WITHOUT PRIOR WRITTEN APPROVAL OF
TSX VENTURE EXCHANGE AND COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD, TRANSFERRED, HYPOTHECATED
OR OTHERWISE TRADED ON OR THROUGH THE FACILITIES OF TSX VENTURE EXCHANGE OR
OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL [INSERT DATE
THAT IS FOUR MONTHS AND A DAY FROM THE GRANT DATE].

GBLT CORP.

STOCK OPTION PLAN
OPTION CERTIFICATE

(Canadian Optionees)

This Certificate is issued pursuant to the provisions of the GBLT Corp. (the “Corporation”) stock option plan (the “Plan”) and

evidences that is the holder (the “Optionee™) of an option (the “Option”) to purchase up to
common shares (the “Shares”) in the capital stock of the Corporation at a purchase price of

CAD$ per Share (the “Exercise Price”). Subject to the provisions of the Plan:

@) the effective date of the grant of the Option is ,20_;

(b) the Option expires at 5:00 p.m. (EST) on ,20_;and

(© the Options shall vest as follows:

Date Percent of Stock Number of Stock Options| Aggregate Number of Stock
Options Vested Vested Options Vested

The vested portion or portions of the Option may be exercised at any time and from time to time from and including the date of the
grant of the Option through to 5:00 p.m. (EST) on the expiration date of the Option Period by delivering to the Corporation an
Exercise Notice, in the form attached as Appendix A, together with this Certificate and a certified cheque or bank draft payable to
the Corporation in an amount equal to the aggregate of the Exercise Price of the Shares in respect of which the Option is being
exercised.

All Options and any Shares issued on the exercise of Options may be subject to resale restrictions and may be subject to and legended
with a four month hold period commencing on the date the Options were granted pursuant to the rules of the Exchange and applicable
securities laws. The Options hereby granted are subject to the approval of the Exchange.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is subject to the detailed terms and
conditions contained in the Plan, the terms and conditions of which the Optionee hereby expressly agrees with the Corporation to be
bound by. This Certificate is issued for convenience only and in the case of any dispute with regard to any matter in respect hereof,
the provisions of the Plan and the records of the Corporation shall prevail.

All terms not otherwise defined in this Certificate shall have the meanings given to them under the Plan.

Dated this day of , 20

GBLT CORP.

Per:

Authorized Signatory



APPENDIX “A”
GBLT CORP.

STOCK OPTION PLAN
EXERCISE NOTICE

TO: GBLT CORP. (the “Corporation”)

1. The undersigned (the “Optionee”™), being the holder of options to purchase __common
shares of the Corporation at the exercise price of per share, hereby irrevocably gives notice, pursuant to the stock option
plan of the Corporation (the “Plan”), of the exercise of the Option to acquire and hereby subscribes for of such

common shares of the Corporation.

2. The Optionee tenders herewith a certified cheque or bank draft payable to the Corporation in an amount
equal to the aggregate Exercise Price of the aforesaid common shares exercised and directs the Corporation to issue a share
certificate evidencing said common shares in the name of the Optionee to be mailed to the Optionee at the following address:

3. By executing this Exercise Notice, the Optionee hereby confirms that the undersigned has read the Plan and agrees to
be bound by the provisions of the Plan. All terms not otherwise defined in this Exercise Notice shall have the meanings given
to them under the Plan or the attached Option Certificate.

4, The Optionee is resident in Canada.

5. The undersigned Optionee hereby represents, warrants, acknowledges and agrees that the certificate(s) representing
the Shares may be subject to and legended with a four month hold period commencing on the date the Options were granted
pursuant to the rules of the Exchange and applicable securities laws.

DATED the day of )

Signature of Optionee



SCHEDULE "B"
CUP CAPITAL CORP.
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
1. PURPOSE

1.1 The primary functions of the Audit Committee of CUP Capital Corp. (the "Company") are to fulfill its responsibilities in
relation to reviewing the integrity of the Company's financial statements, financial disclosures and internal controls over financial
reporting; monitoring the system of internal control; monitoring the Company's compliance with legal and regulatory requirements;
selecting the external auditors for shareholder approval; and reviewing the qualifications, independence and performance of the
external auditors.

2. MEMBERSHIP AND ORGANIZATION

2.1 Composition - Subject to paragraph 2.6, the Audit Committee shall consist of not less than three independent members of the
Board. At the invitation of the Audit Committee, members of the Company's management and others may attend Audit Committee
meetings as the Audit Committee considers necessary or desirable.

2.2 Appointment and Removal of Audit Committee Members - Each member of the Audit Committee shall be appointed by the
Board on an annual basis and shall serve at the pleasure of the Board, or until the earlier of (a) the close of the next annual meeting
of shareholders of the Company at which the member's term of office expires, (b) the death of the member or (c) the resignation,
disqualification or removal of the member from the Audit Committee or from the Board. The Board may fill a vacancy in the
membership of the Audit Committee.

2.3 Chair - At the time of the annual appointment of the members of the Audit Committee, the Board shall appoint a Chair of the
Audit Committee. The Chair shall be a member of the Audit Committee, preside over all Audit Committee meetings, coordinate
the Audit Committee's compliance with this mandate, work with management to develop the Audit Committee's annual work-plan
and provide reports of the Audit Committee to the Board. The Chair may vote on any matter requiring a vote and shall provide a
second vote in the case of a tie vote.

2.4 Independence - Subject to paragraph 2.6, each member of the Audit Committee shall be an "independent"” (as such term is
used in National Instrument 52-110 - Audit Committees ("NI 52-110").

2.5 Financial Literacy - Subject to paragraph 2.6, members of the Audit Committee shall be financially literate or agree to become
financially literate within a reasonable period of time following the member's appointment. An individual is financially literate if
he or she has the ability to read and understand a set of financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be
raised by the Company's financial statements.

2.6 Venture Issuer - For so long as the Company is a "venture issuer” as defined in NI 52-110, it is not required to comply with
the provisions of paragraph 2.1 "Composition", 2.4 "Independence” or 2.4 "Financial Literacy" above. In the event the Company
cannot comply with all or a part of these provisions, then the Committee shall be comprised of not less than three members of the
Board, a majority of whom are not officers or employees of the Company or a subsidiary of the Company.

3. MEETINGS

3.1 Meetings - The members of the Audit Committee shall hold meetings as are required to carry out this mandate, and in any case
no less than four meetings annually. The external auditors are entitled to attend and be heard at each Audit Committee meeting.
The Chair, any member of the Audit Committee, the external auditors, the Chairman of the Board or the President and CEO may
call a meeting of the Audit Committee. The Chair shall chair all Audit Committee meetings that he or she attends, and in the
absence of the Chair, the members of the Audit Committee present may appoint a Chair from their number for a meeting.

3.2 Secretary and Minutes - The Secretary, his or her designate or any other person the Audit Committee requests, shall act as
secretary at Audit Committee meetings. Minutes of Audit Committee meetings shall be recorded and maintained by the Corporate
Secretary and subsequently presented to the Audit Committee for approval.



3.3 Quorum - A majority of the members of the Audit Committee shall constitute a quorum. If a quorum cannot be obtained for
an Audit Committee meeting, members of the Board who would qualify as members of the Audit Committee may, at the request
of the Chair or the Chairman of the Board, serve as members of the Audit Committee for that meeting.

3.4 Access to Management and Outside Advisors - The Audit Committee shall have unrestricted access to management and
employees of the Company, and, from time to time may hold meetings with the external auditor, the CFO or the President and
CEO. The Audit Committee shall have the authority to retain and terminate external legal counsel, consultants or other advisors to
assist it in fulfilling its responsibilities and to set and pay the respective compensation for these advisors without consulting or
obtaining the approval of the Board or any officer of the Company. The Company shall provide appropriate funding, as determined
by the Audit Committee, for the services of these advisors.

3.5 Meetings Without Management - The Audit Committee shall hold unscheduled or regularly scheduled meetings, or portions
of regularly scheduled meetings, at which management is not present.

4. FUNCTIONS AND RESPONSIBILITIES

The Audit Committee shall have the functions and responsibilities set out below as well as any other functions that are specifically
delegated to the Audit Committee by the Board. In addition to these functions and responsibilities, the Audit Committee shall
perform the duties required of an audit committee by applicable corporate securities laws, the binding requirements of the stock
exchanges on which the securities of the Company are listed, and all other applicable laws.

4.1 Financial Reports

(a) General - The Audit Committee is responsible for reviewing the integrity of the Company's financial statements and
financial disclosures. Management is responsible for the preparation, presentation and integrity of the Company's financial
statements and financial disclosures and for the appropriateness of the accounting principles and the reporting policies used by the
Company. The external auditors are responsible for auditing the Company's annual consolidated financial statements and, if
requested by the Company, for reviewing the Company's unaudited interim financial statements.

(b) Review of Annual Financial Reports - The Audit Committee shall review the annual consolidated audited financial
statements of the Company, the external auditors' report thereon and the related management's discussion and analysis of the
Company's financial condition and results of operation to determine whether they present fairly, in all material respects in
accordance with Canadian generally accepted accounting principles, or any other generally accepted accounting principles in which
the financial statements of the Company are prepared from time to time, the financial condition, results of operations and cash
flows of the Company. After completing its review, if advisable, the Audit Committee shall approve and recommend for Board
approval the annual financial statements and the related MD&A.

(c) Review of Interim Financial Reports - The Audit Committee shall review the interim consolidated financial statements
of the Company, the external auditors review report thereon, if applicable, and the related MD&A to determine whether they present
fairly, in all material respects in accordance with IFRS, the financial condition, results of operations and cash flows of the Company.
After completing its review, if advisable, the Audit Committee shall, if so authorized by the Board, approve the interim financial
statements and the related MD&A, or if not authorized by the Board, then approve and recommend for Board approval.

(d) Review Considerations - In conducting its review of the annual financial statements or the interim financial statements,
the Audit Committee shall:

(i) meet with management and the external auditors to discuss the financial statements and MD&A;
(ii) review the disclosures in the financial statements;
(iii) review the audit report or review report prepared by the external auditors;

(iv) discuss with management, the external auditors and legal counsel, as requested, any litigation claim or other contingency
that could have a material effect on the financial statements;

(v) review critical accounting and other significant estimates and judgments underlying the financial statements as presented
by management;



(vi) review any material effects of regulatory accounting initiatives or off-balance sheet structures on the financial statements
as presented by management;

(vii) review any material changes in accounting policies and any significant changes in accounting practices and their impact
on the financial statements as presented by management;

(viii)review management's report on the effectiveness of internal controls over financial reporting;
(ix) review results of the Company's whistleblowing program; and

(x) review any other matters, related to the financial statements, that are brought forward by the external auditors,
management or which are required to be communicated to the Audit Committee under accounting policies, auditing
standards or applicable law.

4.2 Approval of Other Financial Disclosures - The Audit Committee shall review and, if advisable, approve and recommend for
Board approval financial disclosure in a prospectus or other securities offering document of the Company, press releases disclosing
financial results of the Company and any other material financial disclosure, including in Management Information Circulars and
Annual Information Forms

4.3 External Auditors

a) General -The Audit Committee shall be responsible for oversight of the work of the external auditors in auditing and
reviewing the Company's financial statements and internal controls over financial reporting.

b) Appointment and Compensation - The Audit Committee shall review and, if advisable, select and recommend (i) for
shareholder approval, the appointment of the external auditors and (ii) for shareholder or Board approval, as applicable, the
compensation of the external auditors.

c) Annual Review Report - At least annually, the Audit Committee shall obtain and review a report by the external auditors
describing: (i) their internal quality-control procedures and (ii) any material issues raised by their most recent internal quality-
control review, peer review or by any inquiry or investigation by governmental or professional authorities within the preceding five
years respecting one or more independent audits carried out by the external auditors and any steps taken to deal with any of these
issues.

d) Audit Plan - At least annually, the Audit Committee shall review a summary of the external auditors' annual audit plan.
The Audit Committee shall consider and review with the external auditors any material changes to the scope of the plan.

e) Quarterly Review Report - If the external auditors review the Company's unaudited interim financial statements, then
the Audit Committee shall review a quarterly review report prepared by the external auditors in respect of each of the interim
financial statements of the Company.

f) Independence of External Auditors - At least annually, and before the external auditors issue their report on the annual
financial statements, the Audit Committee shall obtain from the external auditors a formal written statement describing all
relationships between the external auditors and the Company, discuss with the external auditors any disclosed relationships or
services that may affect the objectivity and independence of the external auditors, and obtain written confirmation from the external
auditors that they are objective and independent within the meaning of the Rules of Professional Conduct/Code of Ethics adopted
by the provincial institute or order of chartered accountants to which it belongs.

)] Evaluation and Rotation of Lead Partner - At least annually, the Audit Committee shall review the qualifications and
performance of the lead partners of the external auditors. The Audit Committee shall obtain a report from the external auditors
annually verifying that the lead partner of the external auditors has served in that capacity for no more than five fiscal years of the
Company and that the engagement team collectively possesses the experience and competence to perform an appropriate audit.

h) Pre-Approval of Non-Audit Services - The Audit Committee shall pre-approve any retainer of the external auditors for
any non-audit service to the Company in accordance with applicable law and Board approved policies and procedures. The Audit
Committee may delegate pre-approval authority to a member of the Audit Committee. The decisions of any member of the Audit
Committee to whom this authority has been delegated must be presented to the full Audit Committee at its next scheduled Audit
Committee meeting.



i) Hiring Practices - The Audit Committee shall review and approve guidelines regarding the hiring of employees or
former employees of the external auditors.

4.4 Internal Controls
(@) General - The Audit Committee shall monitor the system of internal control.

(b) Establishment, Review and Approval - The Audit Committee shall require management to implement and maintain
appropriate systems of internal control in accordance with applicable laws, regulations and guidance, including internal control
over financial reporting and disclosure and to review, evaluate and approve these procedures. At least annually, the Audit
Committee shall consider and review with management and the external auditors: (i) the effectiveness of, or weaknesses or
deficiencies in: the design or operation of the Company's internal controls (including computerized information system
controls and security); the overall control environment for managing business risks; and accounting, financial and disclosure
controls (including, without limitation, controls over financial reporting), non-financial controls, and legal and regulatory
controls and the impact of any identified weaknesses in internal controls on management's conclusions; (ii) any significant
changes in internal control over financial reporting that are disclosed, or considered for disclosure, including those in the
Company's periodic regulatory filings; (iii) any material issues raised by any inquiry or investigation by the Company's
regulators; (iv) any related significant issues and recommendations of the external auditors together with management's
responses thereto, including the timetable for implementation of recommendations to correct weaknesses in internal controls
over financial reporting and disclosure controls.

45 Whistleblowing Procedures - The Audit Committee shall review and approve the establishment by management of
procedures for the receipt, retention and treatment of complaints received by the Company from employees or others, regarding
accounting, internal accounting controls, or auditing matters.

4.6 Succession Planning - In consultation with the Board, the Audit Committee shall review succession plans for the CFO
and the Chief Accountant or Controller of the Company. The Audit Committee shall review candidates for the position of CFO of
the Company and make recommendations to the Board with respect to the appointment of a CFO.

4.7 Adverse Investments and Transactions - The Audit Committee shall review any investments and transactions that
could adversely affect the well-being of the Company.

4.8 Audit Committee Disclosure - The Audit Committee shall review and approve any audit committee disclosures required
by securities regulators in the Company's disclosure documents.

4.9 Assessment of Regulatory Compliance - The Audit Committee shall review management's assessment of compliance
with laws and regulations as they pertain to responsibilities under this mandate, report its findings to the Board and recommend
changes it considers appropriate.

4.10 Delegation - The Audit Committee may designate a sub-committee to review any matter within this mandate as the Audit
Committee deems appropriate.

5. REPORTING TO THE BOARD
5.1 The Chair shall report to the Board, as required by applicable law or as deemed necessary by the Audit Committee or as

requested by the Board, on matters arising at Audit Committee meetings and, where applicable, shall present the Audit Committee's
recommendation to the Board for its approval.
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