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BLUERUSH INC.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual and Special Meeting (the “Meeting”) of shareholders (the “Shareholders”) of 
BlueRush Inc. (the “Corporation”) will be held by electronic means on Friday, the 19th day of May, 2023, at the hour of 11:00 
a.m. (ET) for the following purposes: 

1. to receive and consider the audited financial statements of the Corporation for the year ended July 31, 2022, together with 
the report of the auditors thereon, and the financial statements of the Corporation for the three and six months ended January 
31, 2023; 

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; and 

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

As described in the notice and access notification mailed to shareholders of the Corporation, the Corporation is delivering this 
Notice of Meeting and the Information Circular and either a form of proxy for registered shareholders or a voting instruction 
form for beneficial shareholders (collectively the “Meeting Materials”) to shareholders by posting the Meeting Materials online 
under the Corporation’s profile at www.sedar.com and at https://bluerush.com/en/investors/shareholder-information, where they 
will remain for at least one full year thereafter. The use of this alternative means of delivery is more environmentally friendly as 
it will help reduce paper use and it will also significantly reduce the Corporation’s printing and mailing costs.

A copy of the audited financial statements of the Corporation for the year ended July 31, 2022, together with the report of the 
auditors thereon, and the financial statements of the Corporation for the three and six months ended January 31, 2023, and 
accompanying management discussion and analysis, will be available for review at the Meeting and 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 is April 4, 2023 (the 
“Record Date”). Shareholders of the Corporation whose names have 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 Zoom or may be represented by proxy. 

In order to register and participate in the Meeting via Zoom, please go to https://zoom.us/j/5749511831.

Shareholders who are unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return the 
accompanying form of proxy for use at the Meeting or any adjournment thereof. To be effective, the enclosed proxy must be 
submitted by (i) mail with TSX Trust, Attention: Proxy Department, 301 – 100 Adelaide Street West, Toronto, Ontario M5H 
4H1, (ii) by facsimile at (416) 595-9593, or (iii) online by entering the 12 digit control number at www.voteproxyonline.com, not 
later than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) prior to the time set for the Meeting or any 
adjournment thereof. 

DATED this 4th day of April, 2023. 

BY ORDER OF THE BOARD 

(signed) “Stephen Taylor” 
Chief Executive Officer
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INFORMATION CIRCULAR 

 

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF 

BLUERUSH INC. 

 

(this information is given as of April 4, 2023) 

 

1. SOLICITATION OF PROXIES 

 

This management information circular (the “Circular”) and accompanying form of proxy are furnished in connection 

with the solicitation, by management of BlueRush Inc. (the “Corporation”), of proxies to be used at the annual general 

meeting of the holders (the “Shareholders”) of common shares (“Common Shares”) of the Corporation (the “Meeting”) 

referred to in the accompanying Notice of Annual General Meeting (the “Notice of Meeting”) to be held on May 19, 2023, 

at the time and place and for the purposes set forth in the Notice of Meeting. The solicitation will be made primarily by mail, 

subject to the use of Notice-and-Access Provisions (as defined below) in relation to delivery of the meeting materials, but proxies 

may also be solicited personally or by telephone by directors and/or officers of the Corporation, or by the Corporation’s transfer 

agent, TSX Trust Company (“TSX Trust”), at nominal cost. The cost of solicitation by management will be borne by the 

Corporation. Pursuant to National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting 

Issuer (“NI 54-101”), arrangements have been made with clearing agencies, brokerage houses and other financial intermediaries 

to forward proxy solicitation material to the beneficial owners of the Common Shares. The cost of any such solicitation will be 

borne by the Corporation. 

 

2. NOTICE-AND-ACCESS 

 

The Corporation is sending out proxy-related materials to Shareholders using the notice-and-access provisions under National 

Instrument 51-102 – Continuous Disclosure Obligations (“NI 51-102”) and NI 54-101 (the “Notice-and-Access Provisions”). 

The Corporation anticipates that use of the Notice-and-Access Provisions will benefit the Corporation by reducing the postage 

and material costs associated with the printing and mailing of the proxy-related materials and will additionally reduce the 

environmental impact of such actions. 

 

Shareholders will be provided with electronic access to the Notice of Meeting and this Circular on the System for Electronic 

Document Analysis and Retrieval (“SEDAR”) at www.sedar.com and at https://bluerush.com/en/investors/shareholder-

information. 

 

Shareholders are reminded to review the Circular before voting. Shareholders will receive paper copies of a notice package (the 

“Notice Package”) via mail containing a notice with information prescribed by the Notice-and-Access Provisions and a form of 

proxy (if you are a registered Shareholder) or a voting instruction form (if you are a non-registered Shareholder). The 

Corporation will not use procedures known as ‘stratification’ in relation to the use of Notice-and-Access Provisions. Stratification 

occurs when an issuer using Notice-and-Access Provisions sends a paper copy of the Circular to some securityholders with a 

Notice Package. 

 

Shareholders with questions about notice-and-access can call TSX Trust toll-free at 1-866-600-5869 (Canada and the U.S. only) 

or direct at (416) 342-1091 (outside Canada and the U.S.). Shareholders may obtain paper copies of the Circular free of charge by 

calling (877) 495-7163 at any time up until and including the date of the Meeting, including any adjournment or postponement 

thereof. Any Shareholder wishing to obtain a paper copy of the meeting materials should submit their request no later than 2:00 

p.m. (ET) on May 5, 2023 in order to receive paper copies of the meeting materials in time to vote before the Meeting. Under the 

Notice-and-Access Provisions, meeting materials will be available for viewing on the Corporation’s website for one year from 

the date of posting. 

 

3. RECORD DATE 

 

Shareholders of record at the close of business on April 4, 2023 are entitled to receive notice of and attend the Meeting in person 

or by proxy and are entitled to one vote for each Common Share registered in the name of such Shareholder in respect of each 

matter to be voted upon at the Meeting. 

 

4. APPOINTMENT OF PROXIES 

 

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each Shareholder submitting a 

proxy has the right to appoint a person or company (who need not be a Shareholder), other than the persons named in the 

enclosed form of proxy, to represent such Shareholder at the Meeting or any adjournment or postponement thereof. Such right 

may be exercised by inserting the name of such representative in the blank space provided in the enclosed form of proxy. All 

http://www.sedar.com/
https://bluerush.com/en/investors/shareholder-information
https://bluerush.com/en/investors/shareholder-information
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proxies must be executed by the Shareholder or his or her attorney duly authorized in writing or, if the Shareholder is a 

corporation, by an officer or attorney thereof duly authorized. 

 

A proxy will not be valid for the Meeting or any adjournment or postponement thereof unless it is completed and delivered to 

TSX Trust no later than 11:00 a.m. (ET) on May 17, 2023 (or, if the Meeting is adjourned or postponed, 48 hours (Saturdays, 

Sundays and holidays excepted) prior to the time of holding the Meeting) in accordance with the delivery instructions below or 

delivered to the chairman (the “Chairman”) of the board of directors of the Corporation (the “Board”) on the day of the 

Meeting, prior to the commencement of the Meeting or any adjournment or postponement thereof. The time limit for deposit of 

proxies may be waived or extended by the Chairman of the Meeting at his discretion, without notice. 

 

A registered Shareholder may submit his/her/its proxy by mail, by facsimile or over the internet in accordance with the 

instructions below. A non-registered Shareholder should follow the instructions included on the voting instruction form provided 

by his or her Intermediary (as defined below). 

 

Voting Instructions for Registered Holders 

 

A registered Shareholder may submit a proxy by (i) mailing a copy to TSX Trust, Attention: Proxy Department, 301 – 100 

Adelaide Street West, Toronto, Ontario M5H 4H1, (ii) facsimile at (416) 595-9593, or (iii) online by entering the 12 digit control 

number at www.voteproxyonline.com. 

 

5. REVOCATION OF PROXIES 

 

Proxies given by Shareholders for use at the Meeting may be revoked at any time prior to their use. Subject to compliance with 

the requirements described in the following paragraph, the giving of a proxy will not affect the right of a Shareholder to attend, 

and vote in person at, the Meeting. 

 

In addition to revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing executed by the 

Shareholder or his/her attorney duly authorized in writing, or, if the Shareholder is a corporation, under its corporate seal by an 

officer or attorney thereof duly authorized and deposited with TSX Trust, in a manner provided above under “Proxy and Voting 

Information – Appointment of Proxies”, at any time up to and including 11:00 a.m. (ET) on May 17, 2023 (or, if the Meeting is 

adjourned or postponed, 48 hours (Saturdays, Sundays and holidays excepted) prior to the holding of the Meeting) or, with the 

Chairman at the Meeting on the day of such meeting or any adjournment or postponement thereof, and upon any such deposit, the 

proxy is revoked. 

 

6. NON-REGISTERED HOLDERS 

 

Only registered Shareholders, or the persons they appoint as their proxies, are permitted to attend and vote at the Meeting. 

However, in many cases, Common Shares beneficially owned by a non-registered Shareholder (a “Non-Registered Holder”) are 

registered either (i) in the name of an intermediary (each, an “Intermediary” and collectively, the “Intermediaries”) that the 

Non-Registered Holder deals with in respect of the Common Shares, such as, among others, banks, trust companies, securities 

dealers or brokers and trustees or administrators of self-administered registered savings plans, registered retirement income 

funds, registered education savings plans and similar plans, or (ii) in the name of a clearing agency (such as CDS Clearing and 

Depository Services Inc.) of which the Intermediary is a participant. 

 

In accordance with the requirements of NI 54-101, the Corporation has distributed copies of the form of proxy and supplemental 

mailing card (collectively, the “Meeting Materials”) to the clearing agencies and Intermediaries for onward distribution to Non-

Registered Holders. 

 

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered Holder has 

waived the right to receive them. Intermediaries will generally use service companies (such as Broadridge Financial Solutions, 

Inc.) to forward the Meeting Materials to Non-Registered Holders. Generally, a Non-Registered Holder who has not waived the 

right to receive Meeting Materials will receive either a voting instruction form or, less frequently, a form of proxy. The purpose 

of these forms is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own. Non-

Registered Holders should follow the procedures set out below, depending on the type of form they receive: 

 

(1) Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the Meeting Materials, a 

voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or 

have another person attend and vote on the Non- Registered Holder’s behalf), but wishes to direct the voting of the 

Common Shares they beneficially own, the voting instruction form must be submitted by mail, telephone or over the 

internet in accordance with the directions on the form. If a Non-Registered Holder wishes to attend and vote at the 

Meeting in person (or have another person attend and vote on the Non-Registered Holder’s behalf), the Non-Registered 

http://www.voteproxyonline.com/
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Holder must complete, sign and return the voting instruction form in accordance with the directions provided and a 

form of proxy giving the right to attend and vote will be forwarded to the Non-Registered Holder; or 

 

(2) Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the Meeting Materials, a form of 

proxy that has already been signed by the Intermediary (typically by facsimile, stamped signature) which is restricted as 

to the number of Common Shares beneficially owned by the Non-Registered Holder but which is otherwise 

uncompleted. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have another 

person attend and vote on the Non-Registered Holder’s behalf) but wishes to direct the voting of the Common Shares 

they beneficially own, the Non-Registered Holder must complete the form of proxy and submit it to TSX Trust as 

described above. If a Non-Registered Holder wishes to attend and vote at the Meeting in person (or have another person 

attend and vote on the Non-Registered Holder’s behalf), the Non-Registered Holder must strike out the persons named 

in the proxy and insert the Non-Registered Holder’s (or such other person’s) name in the blank space provided. 

 

In either case, Non-Registered Holders should carefully follow the instructions of their Intermediaries, including those 

regarding when and where the proxy or the voting instruction form is to be delivered. 

 

A Non-Registered Holder may revoke a voting instruction form or a waiver of the right to receive Meeting Materials and to vote 

given to an Intermediary at any time by written notice to the Intermediary, except 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 materials and to vote that is not received by the 

Intermediary at least seven days prior to the Meeting. 

 

A Non-Registered Holder may fall into two categories – those who object to their identity being made known to the issuers of the 

securities which they own (“Objecting Beneficial Owners”) and those who do not object to their identity being made known to 

the issuers of the securities which they own (“Non-Objecting Beneficial Owners”). Subject to the provisions of NI 54-101, 

issuers may request and obtain a list of their Non-Objecting Beneficial Owners from Intermediaries. Pursuant to NI 54-101, 

issuers may obtain and use the Non-Objecting Beneficial Owners list in connection with any matters relating to the affairs of the 

issuer, including the distribution of proxy-related materials directly to Non-Objecting Beneficial Owners. The Corporation is 

sending Meeting Materials directly to Non-Objecting Beneficial Owners; the Corporation uses and pays Intermediaries and 

agents to send the Meeting Materials. 

 

In accordance with applicable securities law requirements, the Corporation has also distributed copies of the Meeting Materials to 

the clearing agencies and Intermediaries for distribution to Objecting Beneficial Owners. Intermediaries are required to forward 

the Meeting Materials to Objecting Beneficial Owners unless an Objecting Beneficial Owner has waived the right to receive 

them. Intermediaries often use service companies to forward the Meeting Materials to Objecting Beneficial Owners. However, 

the Corporation does not intend to pay for Intermediaries to deliver the proxy-related materials to Objecting Beneficial Owners. 

If the Corporation does not pay for an intermediary to deliver materials to Objecting Beneficial Owners, Objecting Beneficial 

Owners will not receive the materials unless their intermediary assumes the cost of delivery. 

 

These securityholder materials are being sent to both registered Shareholders and Non- Registered Holders utilizing the Notice-

and-Access Provisions. If you are a Non-Registered Holder, and the Corporation or its agent sent these materials directly to you, 

your name, address and information about your holdings of securities, have been obtained in accordance with applicable 

securities regulatory requirements from the Intermediary holding securities on your behalf. 

 

By choosing to send these materials to you directly utilizing the Notice-and-Access Provisions, 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 instruction form as specified in the request for voting 

instructions that was sent to you. 

 

7. EXERCISE OF DISCRETION BY PROXIES 

 

Common Shares represented by properly executed proxies in favour of the persons named in the enclosed form of proxy will be 

voted on any ballot that may be called for and, where the person whose proxy is solicited specifies a choice with respect to the 

matters identified in the proxy, the Common Shares will be voted or withheld from voting in accordance with the specifications 

so made. Where Shareholders have properly executed proxies in favour of the persons named in the enclosed form of proxy and 

have not specified in the form of proxy the manner in which the named proxies are required to vote the Common Shares 

represented thereby, such shares will be voted in favour of the passing of the matters set forth in the Notice. If a Shareholder 

appoints a representative other than the persons designated in the form of proxy, the Corporation assumes no responsibility as to 

whether the representative so appointed will attend the Meeting on the day thereof or any adjournment or postponement thereof. 

 

The enclosed form of proxy confers discretionary authority with respect to amendments or variations to the matters identified in 

the Notice of Meeting and with respect to other matters that may properly come before the Meeting. At the date hereof, the 

management of the Corporation and the Board know of no such amendments, variations or other matters to come before the 
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Meeting. However, if any other matters which at present are not known to the management of the Corporation and the Board 

should properly come before the Meeting, the proxy will be voted on such matters in accordance with the best judgment of the 

named proxies 

 

Unless otherwise indicated in this Circular and in the form of proxy and Notice of Meeting attached hereto, Shareholders 

shall mean registered Shareholders. 

 

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

 

Except as described elsewhere in this 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 34,100,218 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. 

 

To the knowledge of the Board 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(1) 

Round 13 Capital Founders Fund, L.P.(3) 9,908,329 29.1% 

 

Notes: 
(1) Calculated on partially diluted basis. 

(2) Round 13 Capital Founders Fund, L.P. is the registered and beneficial holder of 9,908,329 Common Shares and warrants exercisable 

for an aggregate of up to 714,285 Common Shares. These securities are controlled, but not beneficially owned by, John Eckert, a 

director of the Corporation, who is a Managing Partner of Round 13 Capital Inc., the general partner of Round 13 Capital Founders 
Fund, L.P. Including stock options exercisable for up to 700,000 Common Shares held by Mr. Eckert, Mr. Eckert controls and directs 

11,322,614 Common Shares (31.9%) on a partially diluted basis. 

 

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 year ended July 31, 2022, together with 

the report of the auditors thereon, and the financial statements of the Corporation for the three and six months ended January 31, 

2023. Shareholder approval is not required in relation to the financial statements. 

 

(ii) Election of Directors 

 

The Board presently consists of six directors. All of the current directors have been directors since the dates indicated below and 

four of them will be standing for re-election. The Corporation is required to have a minimum of three and a maximum of ten 

directors. The Board recommends that shareholders vote FOR the election of the four 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, 
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the individuals named in the enclosed form of proxy reserve the right to nominate and vote for another nominee in their 

discretion. 

 

Advance Notice Provisions 

 

On March 1, 2018, shareholders of the Corporation approved By-law No. 3 of the Corporation, which provides shareholders, as 

well as the directors and management of the Corporation, with a clear framework for nominating directors of the Corporation in 

connection with any annual or special meeting of shareholders. By-law No. 3 provides for advance notice of nominations of 

directors of the Corporation which require that advance notice be provided to the Corporation in circumstances where 

nominations of persons for election to the Board are made by shareholders of the Corporation other than pursuant to: (i) a 

requisition of a meeting of shareholders made pursuant to the provisions of the OBCA; or (ii) a shareholder proposal made 

pursuant to the provisions of the OBCA. A copy of By-law No. 3 are available under the Corporation’s profile on SEDAR at 

www.sedar.com. 

 

Nominees to the Board of Directors 

 
Name and Residence Position and Office Principal Occupation or 

Employment(1) 

Served as Director 

Since 

Number of Common 

Shares over which 

Control or Direction is 

Exercised(1) 

Stephen Taylor 
Ontario, Canada 

Chief Executive 
Officer and Director 

Chief Executive Officer of the 
Corporation 

August 23, 2017 1,708,684(3) 

John Eckert(2) 

Ontario, Canada 

Director Managing Partner of Round 13 Capital 

Inc., an information technology 
investment firm. 

December 11, 2017 9,902,930(4) 

Chris Rasmussen(2) 

Ontario, Canada 

Director Chairman of Doxim Inc. since 2000 November 30, 2020 833,333(5) 

Mark Soane 
Colorado, United States 

Director Managing Director of Glidepath Auxo, 
LLC(6) 

October 29, 2022 22,000(7) 

 

Notes: 
(1) 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) In addition, Mr. Taylor holds stock options for up to 500,000 Common Shares upon exercise. 

(4) Mr. Eckert, who is a Managing Partner of Round 13 Capital Inc., the general partner of Round 13 Capital Founders Fund, L.P., 

controls and directs 9,902,930 Common Shares held by Round 13 Capital Founders Fund, L.P. and warrants exercisable for an 
aggregate of up to 714,285 Common Shares held by Round 13 Capital Founders Fund, L.P. In addition, Mr. Eckert holds stock 

options for up to 700,000 Common Shares upon exercise. 

(5) In addition, Mr. Rasmussen holds stock options for up to 150,000 Common Shares upon exercise. 
(6) Mr. Soane, who has not previously been elected to the present term of office by a vote of securityholders at a meeting, has not held 

any principal occupations, businesses or employment within the five preceding years other than as noted above. 

(7) Mr. Soane beneficially owns 22,000 Common Shares and as a Managing Director of Glidepath Auxo, LLC, controls and directs a 
convertible debenture convertible into 8,6250,000 Common Shares held by Glidepath Auxo, LLC and warrants exercisable for an 

aggregate of up to 4,312,500 Common Shares held by Glidepath Auxo, LLC. 

 

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 

http://www.sedar.com/
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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 

 

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 re-appointment of MNP 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 re-appointment of MNP 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. 

 

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”): 

 

Board of Directors 

 

The directors have determined that John Eckert, Chris Rasmussen and Mark Soane, current and prospective members of the 

board of directors of the Corporation, are independent as such term is defined in NI 58-101, and that Stephen Taylor (Chief 

Executive Officer), a current and prospective members 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. 

 

The directors have determined that Paul G. Smith, a current but not a prospective member of the board of directors of the 

Corporation, is independent as such term is defined in NI 58-101. 

 

The directors have determined that Laurence Lubin, a current but not a 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 (President) of the Corporation. 

 

Directorships 

 

The following directors and prospective directors of the Corporation are presently directors of other issuers that are reporting 

issuers (or the equivalent): 

 

Name of Director Name of Other Reporting Issuers 

John Eckert Sante Veritas Holdings Inc. 

Paul G. Smith 

(current but not prospective director) 

First and Goal Capital Corp. 

 

Orientation and Continuing Education 

 

While the Corporation does not currently have a formal orientation and education program for new members of the Board, 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 

 

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. 
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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 or any committee of the Board on any motion to recommend 

or approve the relevant agreement or transaction. The Board 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. At present, there is no 

formal process established to identify new candidates for nomination. The Board and management determine the requirements 

for skills and experience needed on the Board from time to time. The present Board 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. 

 

To determine appropriate compensation levels, the directors review compensation paid for directors and Chief Executive Officers 

of companies of similar size and stage of development in the technology industry and determine an appropriate compensation 

reflecting the need to provide incentive and compensation for the time and effort expended by the directors and senior 

management while taking into account the financial and other resources of the Corporation. In setting compensation levels, the 

directors annually review the performance of the Chief Executive Officer in light of the Corporation’s objectives and consider 

other factors that may have impacted the success of the Corporation in achieving its objectives. The directors may engage 

independent compensation advice in order to fulfill its mandate. 

 

Other Board Committees 

 

The Board has no committees other than the Audit Committee. 

 

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 that was established by the directors of the 

Corporation on September 1, 2004, a copy of which is attached hereto as Schedule “A”. 

 

Composition of Audit Committee 

 

The Corporation’s Audit Committee is comprised of four (4) directors, Paul G. Smith (Chair), Laurence Lubin, John Eckert and 

Chris Rasmussen. Each member of the Audit Committee is financially literate, as such term is defined in NI 52-110, and three of 

the members, Paul G. Smith, John Eckert and Chris Rasmussen, 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 (and 

prospective audit committee member) relevant to the performance of his responsibilities as an audit committee member is as 

follows: 
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Laurence Lubin has over 25 years’ experience in the financial services sector, both on the retail and services side. In the 

1980s Mr. Lubin served on the management team of FootPrint Software, a provider of integrated software solutions to 

the financial services industry, which was ultimately acquired by IBM Canada. Mr. Lubin, subsequently founded 

Fitech, a developer of online applications for Financial Institutions. Fitech was subsequently sold to Ezenet Corp. in 

2001. Mr. Lubin is the founder and President of BlueRush where he is working on the next generation of multiple 

channel sales and marketing technologies. Mr. Lubin holds an MBA from the University of Miami. 

 

John Eckert has been a professional investor for over 25 years. He first provided the initial funding to Softimage, the 

world-leading 3D animation and first ever public company bought by Microsoft. In 1994, John co-founded McLean 

Watson Capital, a successful technology investor in Canada. Early stage and growth funding was provided to 

FloNetwork (sold to Doubleclick) and Fortiva (sold to Proofpoint), Lavalife (sold to Vertrue) and Skywave (sold to 

Orbcomm). McLean Watson was also the majority investor in i4i, and driving force behind its patent infringement 

victory against Microsoft. Mr. Eckert was a Vice President and Director of Wood Gundy Inc., where he completed 

numerous M&A transactions, private placements and public market financings. Mr. Eckert was also the Managing 

Director of CIBC Wood Gundy Australia. He is a past President and Chair of the Canadian Venture Capital 

Association and for several years, a judge of the Entrepreneur of the Year Award, sponsored by Ernst & Young. 

 

Chris Rasmussen is the Chairman and founder of Doxim Inc., a leading supplier of customer engagement software, 

with a focus on regulated business critical communications within financial services and healthcare markets to connect 

with customers. Prior to founding Doxim, he was a vice-president at Ricoh Canada from 1997 to 2000 and The AIIM 

Group from 1994 to 1997. Mr. Rasmussen holds a BA from Western University, has completed the ICD-Rotman 

Directors Education Program and has served on the board of directors of various private companies and non-profits 

including industry associations and charitable organizations. 

 

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 

July 31, 2022 $67,500 $4,725 $9,600 $810 

July 31, 2021 $70,500 $4,935 $2,675 $9,095 

 

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 NI 52-

110, 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) 



 

CAN: 42968484.6 - 9 - 

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 year ended July 31, 2022, the Corporation’s executive compensation program was administered by the 

Board. 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 the 2022 Incentive Plan (defined below). The 

Corporation’s overall compensation objectives are in line with its peer group of technology companies with opportunities to 

participate in equity. 

 

In determining the total compensation of any member of senior management, the Board considers all elements of compensation 

in total rather than one element in isolation. The Board also examines 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 cognisant 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 technology companies that are reporting issuers in one or more Provinces of Canada. 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. 

 

Bonus Framework 

 

As the Board believes 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 year ended July 31, 2021, the Corporation awarded discretionary bonuses to certain key members of 

management. 

 

Group Benefits 

 

The Corporation offers a group benefits plan, including medical, dental, life, accidental death and dismemberment and long term 

disability coverage to all employees upon successfully completing their three month probation period. The Corporation also 

offers a Group RRSP to all employees upon successfully completing their three month probation period. Employees contribute to 

the Group RRSP via payroll deductions and the Corporation provides a dollar for dollar match on the first $500 contributed. 

 

Perquisites and Personal Benefits 

 

While the Corporation reimburses its Named Executive Officers for expenses incurred in the course of performing their duties as 

executive officers of the Corporation, other than a car allowance, the Corporation did not provide any compensation that would 

be considered a perquisite or personal benefit to its Named Executive Officers. 

 

Independent Director Compensation 

 

The directors of the Corporation believe in compensating the independent directors of the Corporation, but as of the date hereof, 

other than an ad hoc payment made to one independent director during the financial year ended July 31, 2021, the directors have 

not approved any such formal compensation plan. The directors of the Corporation are eligible to receive Awards pursuant to the 

terms of the 2022 Incentive Plan.  

 

Share-Based and Option-Based Awards 
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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 its shares will align the interests of 

executives and future staff with the interests of the Corporation’s shareholders. Management believes that the use of equity-based 

compensation as part of a competitive total compensation package for employees in certain roles also allows the Corporation to 

offer lower base salaries, thereby lowering its fixed cash compensation costs. With a view to extending the cash resources that the 

Corporation has available, it is important for the Corporation to be prudent in the management of its fixed cash expenses across 

all areas of operations, including in the area of employee compensation. 

 

Security-based and option-based awards are not granted on a regular schedule but rather as the compensation is reviewed by the 

directors of the Corporation from time to time. When reviewing awards, 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 award, consideration is also be given to the available pool remaining for new positions 

being contemplated by the Corporation. 

 

On March 8, 2022, the 2022 Equity Incentive Plan of the Corporation (the “2022 Incentive Plan”) was approved by the directors 

and the shareholders of the Corporation and became effective, pursuant to which the Corporation is able to issue share-based 

long-term incentives. The 2022 Incentive Plan replaced the Corporation’s amended and restated 20% fixed number stock option 

plan (and its predecessors). 

 

All directors, officers, employees, management company employees and consultants of the Corporation and/or its affiliates 

(“Participants”) are eligible to receive Awards (as defined below) under the 2022 Incentive Plan, subject to the terms of the 

2022 Incentive Plan. Awards include Common Share purchase options (“Options”), stock appreciation rights (“Stock 

Appreciation Rights”), restricted share awards (“Restricted Share Awards”), Restricted Share Units (“RSUs”), performance 

shares (“Performance Shares”), performance units (“Performance Units”), cash-based awards (“Cash-Based Awards”) and 

other share-based awards (collectively, the “Awards”), under the 2022 Incentive Plan. 

 

The Corporation’s current compensation program, described elsewhere in this Circular provides total compensation for 

employees in various roles that is comprised of base salary (fixed cash amount), short-term performance incentives (variable cash 

bonuses) and lastly, long-term “at risk” equity-based incentives (stock options, RSUs and DSUs (defined below)) that align 

employees’ interests with those of shareholders. The use of equity-based compensation as part of a competitive total 

compensation package for employees in certain roles also allows the Corporation to offer lower base salaries, thereby lowering 

its fixed cash compensation costs. With a view to extending the cash resources that the Corporation has available, it is important 

for the Corporation to be prudent in the management of its fixed cash expenses across all areas of operations, including in the 

area of employee compensation. 

 

Purpose of the 2022 Incentive Plan 

 

The 2022 Incentive Plan serves several purposes for the Corporation. One purpose is to advance the interests of the Corporation 

by developing the interests of Participants in the growth and development of the Corporation by providing such persons with the 

opportunity to acquire a proprietary interest in the Corporation. All Participants are considered eligible to be selected to receive 

an Award under the 2022 Incentive Plan. Another purpose is to attract and retain key talent and valuable personnel, who are 

necessary to the Corporation’s success and reputation, with a competitive compensation mechanism. Finally, the 2022 Incentive 

Plan will align the interests of Participants with those of shareholders by devising a compensation mechanism which encourages 

the prudent maximization of distributions to shareholders and long-term growth. 

 

The main components of the Corporation’s compensation program is as follows: (i) base salary (fixed cash amount), (ii) short-

term performance incentives (variable cash bonuses), and (iii) a broad range of long-term “at risk” equity-based incentives under 

the 2022 Incentive Plan. 

 

The 2022 Incentive Plan is administered by the directors of the Corporation or, if applicable, a committee of the board of 

directors of the Corporation.  

 

2022 Incentive Plan Maximum and Limits 

 

The maximum number of Common Shares available and reserved for issuance, at any time, under the 2022 Incentive Plan, 

together with any other security based compensation arrangements adopted by the Corporation, shall not exceed 6,482,668.  

 

Common Shares underlying outstanding Awards that for any reason expire or are terminated, forfeited or canceled shall again be 

available for issuance under the 2022 Incentive Plan. Also, any Common Shares forfeited, cancelled or otherwise not issued for 

any reason under a predecessor plan, shall be available for grants under the 2022 Incentive Plan. 
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Awards that by their terms are to be settled solely in cash shall not be counted against the maximum number of Common Shares 

available for the issuance of Awards under the 2022 Incentive Plan. 

 

No Awards, other than Options, may vest before the date that is one year following the date it is granted or issued, although the 

vesting required of any such Awards may be accelerated for a Participant who dies or who ceases to be an eligible Participant 

under the 2022 Incentive Plan in connection with a Change in Control (as such term is defined in the 2022 Incentive Plan), take-

over bid, reverse takeover or other similar transaction.  

 

The aggregate number of Options which may be granted to any one Participant that is a consultant of the Corporation in any 12 

month period must not exceed 2% of the issued Common Shares of the Corporation calculated at the first such grant date. In 

addition, the aggregate number of Options granted to all persons retained to provide investor relations activities must not exceed 

2% of the issued Common Shares of the Corporation in any 12 month period calculated at the first such grant date (and including 

any Participant that performs investor relations activities and/or whose role or duties primarily consist of investor relations 

activities) and any such Options granted to any person retained to provide investor relations activities must vest in a period of not 

less than 12 months from the date of grant of the Award and with no more than 25% of the Options vesting in any three month 

period notwithstanding any other provision of the 2022 Incentive Plan. 

 

Cessation of Service and Transferability 

 

The Board may provide the circumstances in which Awards shall be exercised, vested, paid or forfeited in the event a Participant 

ceases to provide service to the Corporation or any affiliate prior to the end of a performance period or exercise or settlement of 

such Award. Any Awards granted must expire within a reasonable period, not exceeding 12 months, following the date a 

Participant ceases to be an eligible Participant under the 2022 Incentive Plan. 

 

Subject to limited exceptions in the 2022 Incentive Plan for certain Awards, an Award may be assignable or transferable by a 

Participant only by will or by the laws of descent and distribution following the death of the Participant. 

 

Adjustments and Change in Control 

 

In the event of any stock dividend or extraordinary cash dividend, stock split, reverse stock split, recapitalization, combination, 

reclassification or similar change in the capital structure of the Corporation, appropriate adjustments shall be made in the number 

and class of Common Shares subject to the 2022 Incentive Plan and to any outstanding Awards, and in the exercise price per 

share of any outstanding Awards. 

 

In the event of a Change in Control, the surviving, continuing, successor or purchasing entity or its parent may, without the 

consent of any Participant, either assume or continue outstanding awards or substitute substantially equivalent awards for its 

shares. If so determined by the board of directors of the Corporation or Board, as applicable, share-based Awards will be deemed 

assumed if, for each share subject to the award prior to the Change in Control, its holder is given the right to receive the same 

amount of consideration that a shareholder would receive as a result of the Change in Control. Any awards that are not assumed 

or continued in connection with a Change in Control or exercised or settled prior to the Change in Control will terminate 

effective as of the time of the Change in Control. 

 

The Board may provide for the acceleration of vesting or settlement of any or all outstanding awards upon such terms and to such 

extent as it determines. The vesting of all awards held by non-employee directors will be accelerated in full upon a Change in 

Control. 

 

The 2022 Incentive Plan also authorizes the Board in its discretion and without the consent of any Participant, to cancel each or 

any award denominated in shares upon a Change in Control in exchange for a payment to the Participant with respect each vested 

share (and each unvested share if so determined) subject to the cancelled award of an amount equal to the excess of the 

consideration to be paid per common share in the Change in Control transaction over the exercise or purchase price per share, if 

any, under the award. 

 

The Board may provide for the acceleration of vesting or settlement of any or all outstanding awards in connection with a Change 

in Control upon such conditions, including termination of the Participant’s service prior to, upon, or following the Change in 

Control, and to such extent as the Board.  

 

Amendment Provision 

 

The Board may amend, suspend or terminate the 2022 Incentive Plan at any time. However, without the approval of the 

Corporation’s shareholders, there shall be (a) no increase in the maximum aggregate number of Common Shares that may be 

issued under the 2022 Incentive Plan, subject to certain exceptions as set out in the 2022 Incentive Plan, (b) no change in the 

class of persons eligible to receive Awards, (c) the limits on the amount of Awards that may be granted to any one person or any 
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category of Participant; (d) the method of determining the exercise price of Options; (e) the maximum term of Options; (f) the 

expiry and termination provisions applicable to Options; and (g) no other amendment of the 2022 Incentive Plan that would 

require approval of the Corporation’s shareholders under any applicable law, including the rules of any stock exchange or 

quotation system upon which the Common Shares may then be listed or quoted. In addition, without the approval of the 

Corporation’s disinterested shareholders, (a) the exercise price of an Option shall not be reduced, and (b) the term of an Option 

held by an insider at the time of the proposed amendment shall not be extended. Notwithstanding the foregoing, the following 

types of amendments will not be subject to shareholder approval: (a) amendments to fix typographical errors; and (b) 

amendments to clarify existing provisions of the 2022 Incentive Plan that do not have the effect of altering the scope, nature and 

intent of such provisions. No amendment, suspension or termination of the 2022 Incentive Plan shall affect any then outstanding 

Award unless expressly provided by the directors of the Corporation. Except as provided by the next sentence, no amendment, 

suspension or termination of the 2022 Incentive Plan may have a materially adverse effect on any then outstanding Award 

without the consent of the Participant. Notwithstanding any other provision of the 2022 Incentive Plan or any Award agreement 

to the contrary, the board of directors of the Corporation may, in its sole and absolute discretion and without the consent of any 

Participant, amend the Plan or any Award agreement, to take effect retroactively or otherwise, as it deems necessary or advisable 

for the purpose of conforming the Plan or such Award agreement to any present or future applicable law.  

 

Dividends 

 

Any dividends or dividend equivalents payable in connection with a full value award will be subject to the same restrictions as 

the underlying award and will not be paid until and unless such award vests. Participants holding Restricted Share Awards will 

have the right to vote the Common Shares and to receive any dividends or other distributions paid in cash or Common Shares, 

subject to the same vesting conditions as the original Award. Participants have no rights to receive cash dividends with respect to 

Restricted Share Units until Common Shares are issued in settlement of such Awards. However, the Board may grant Restricted 

Share Units that entitle their holders to dividend equivalent rights, which are rights to receive cash or additional Restricted Share 

Units whose value is equal to any cash dividends the Corporation pays. Dividend equivalent rights will be subject to the same 

vesting conditions and settlement terms as the original Award. In its discretion, the Board may provide for a Participant awarded 

Performance Shares to receive dividend equivalent rights with respect to cash dividends paid on the Common Shares to the extent 

that the Performance Shares become vested. The Board may grant dividend equivalent rights with respect to other share-based 

Awards that will be subject to the same vesting conditions and settlement terms as the original Award.  

 

Options 

 

The exercise price for each Option shall be established in the discretion of the Board; provided, however, that the exercise price 

per share shall be not less than the Fair Market Value (as defined in the 2022 Incentive Plan) of a Common Share on the effective 

date of grant of the Option. With the approval of the Board, a Participant may elect to exercise an Option, in whole or in part, on 

a ‘cashless exercise’ (“Cashless Exercise”) basis or a ‘net exercise’ (“Net Exercise”) basis. In connection with a Cashless 

Exercise of Options, a brokerage firm will loan money to a Participant to purchase Common Shares underlying the Options and 

will sell a sufficient number of Common Shares to cover the exercise price of the Options in order to repay the loan made to the 

Participant and the Participant retains the balance of the Common Shares. In connection with a Net Exercise of Options, a 

Participant would receive Common Shares equal in value to the difference between the Option price and the fair market value of 

the Common Shares on the date of exercise, computed in accordance with the 2022 Incentive Plan. 

 

The term of each Option shall be fixed by the Board but shall not exceed 10 years from the date of grant thereof, subject to 

certain limited exceptions. 

 

Unless the Board decides otherwise, Options granted under 2022 Incentive Plan will expire at the earliest of: (i) the expiry date; 

(ii) one year after termination due to disability of the Participant or after the Participant’s death; (iii) in the case of a termination 

for cause, immediately upon such termination of service or act; and (v) 30 days after termination without cause or termination for 

any other reason. 

 

Stock Appreciation Rights 

 

The Board may grant Stock Appreciation Rights either in tandem with a related option (a “Tandem SAR”) or independently of 

any option (a “Freestanding SAR”). A Tandem SAR requires the option holder to elect between the exercise of the underlying 

option for Common Shares or the surrender of the option and the exercise of the related Stock Appreciation Right. A Tandem 

SAR is exercisable only at the time and only to the extent that the related stock option is exercisable, while a Freestanding SAR is 

exercisable at such times or upon such events and subject to such terms, conditions, performance criteria or restrictions as 

specified by the Board. The exercise price for each Stock Appreciation Right shall be established in the discretion of the Board; 

provided, however, that the exercise price per share subject to a Tandem SAR shall be the exercise price per share under the 

related Option, and the exercise price per share subject to a Freestanding SAR shall be not less than the Fair Market Value of a 

Common Share on the effective date of grant of the Stock Appreciation Right. 
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Upon the exercise of any Stock Appreciation Right, the Participant is entitled to receive an amount equal to the excess of the fair 

market value of the underlying Common Shares as to which the right is exercised over the aggregate exercise price for such 

shares. Payment of this amount upon the exercise of a Tandem SAR may be made only in Common Shares whose fair market 

value on the exercise date equals the payment amount. At the Board’s discretion, payment of this amount upon the exercise of a 

Freestanding SAR may be made in cash or Common Shares. The maximum term of any Stock Appreciation Right granted under 

the 2022 Incentive Plan is ten years. 

 

Stock Appreciation Rights are generally nontransferable by the Participant other than by will or by the laws of descent and 

distribution, and are generally exercisable during the Participant’s lifetime only by the participant. Other terms of  Stock 

Appreciation Rights are generally similar to the terms of comparable Options. 

 

Other Stock-Based Awards 

 

Under the 2022 Incentive Plan, the Board may grant other stock-based Awards that are denominated or payable in, valued in 

whole or in part by reference to, or otherwise related to, Common Shares, as deemed by the Board to be consistent with the 

purposes of the 2022 Incentive Plan and the goals of the Corporation, including, without limitation, RSUs, Stock Appreciation 

Rights, and phantom awards.  

 

Certain other stock-based Awards may be settled in Common Shares, cash or a combination thereof. 

 

Performance Shares and/or Performance Units (each, a “Performance Award”) may be granted by the Board in its sole 

discretion awarding cash or Common Shares (including Restricted Stock) or a combination thereof based upon the achievement 

of goals as determined by the Compensation Committee. Types of other stock-based Awards or Performance Awards include, 

without limitation, purchase rights, phantom stock, Stock Appreciation Rights, RSUs (which, for clarity, may not be settled in 

cash), performance units, Restricted Stock or Common Shares subject to performance goals, Common Shares awarded that are 

not subject to any restrictions or conditions, convertible or exchangeable debentures related to Common Shares, other rights 

convertible into Common Shares, Awards valued by reference to the value of Common Shares or the performance of the 

Corporation or a specified subsidiary, affiliate division or department, Awards based upon performance goals established by the 

Board and settlement in cancellation of rights of any person with a vested interest in any other plan, fund, program or 

arrangement that is or was sponsored, maintained or participated in by the Corporation or any subsidiary. 

 

In its discretion, the Board may specify such criteria, periods or performance goals for vesting in the foregoing stock-based 

Awards or Performance Awards and/or payment thereof to Participants as it shall determine; and the extent to which such 

criteria, periods or goals have been met shall be determined by the Board. All terms and conditions of such stock-based Awards 

and Performance Awards shall be determined by the Board and set forth in the applicable Award agreement. 

 

Restricted Share Awards 

 

The 2022 Incentive Plan, if approved, will provide the Board with additional equity-based compensation alternatives in the form 

of Restricted Share Awards. The Board may grant restricted share awards under the 2022 Incentive Plan either in the form of a 

restricted share purchase right, giving a participant an immediate right to purchase Common Shares, or in the form of a restricted 

share bonus, in which Common Shares are issued in consideration for services to the Corporation rendered by the Participant. 

The Board determines the purchase price payable under Restricted Share Awards, which may be less than the then current Fair 

Market Value of the Common Shares. Restricted Share Awards may be subject to vesting conditions based on such service or 

performance criteria as the Board specifies, including the attainment of one or more performance goals. Common Shares 

acquired pursuant to a Restricted Share Award may not be transferred by the participant until vested. Unless otherwise provided 

by the Board, a Participant will forfeit any restricted shares as to which the vesting restrictions have not lapsed prior to the 

Participant’s termination of service. Participants holding restricted shares will have the right to vote the shares and to receive any 

dividends or other distributions paid in cash or shares, subject to the same vesting conditions as the original Award. 

 

RSUs 

 

The Board may grant RSUs under the 2022 Incentive Plan, which represent rights to receive Common Shares on a future date 

determined in accordance with the Participant’s award agreement. No monetary payment is required for receipt of  RSUs or the 

Common Shares issued in settlement of the award, the consideration for which is furnished in the form of the Participant’s 

services to the Corporation. The Board may grant RSU awards subject to the attainment of one or more performance goals 

similar to those described below in connection with Performance Awards, or may make the awards subject to vesting conditions 

similar to those applicable to restricted share awards.  RSUs may not be transferred by the Participant. Unless otherwise provided 

by the Board, a Participant will forfeit any RSUs which have not vested prior to the Participant’s termination of service. 

Participants have no voting rights or rights to receive cash dividends with respect to RSU awards until Common Shares are issued 

in settlement of such awards. However, the Board may grant RSUs that entitle their holders to dividend equivalent rights, which 
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are rights to receive cash or additional restricted share units whose value is equal to any cash dividends the Corporation pays. 

Dividend equivalent rights will be subject to the same vesting conditions and settlement terms as the original award. 

 

Performance Awards 

 

The Board may grant Performance Awards subject to such conditions and the attainment of such performance goals over such 

periods as the Board determines in writing and sets forth in a written agreement between the Corporation and the Participant. 

These awards may be designated as Performance Shares or Performance Units, which consist of unfunded bookkeeping entries 

generally having initial values equal to the Fair Market Value determined on the grant date of a Common Shares in the case of 

Performance Shares and a monetary value established by the Board at the time of grant in the case of Performance Units. 

Performance Awards will specify a predetermined amount of Performance Shares or Performance Units that may be earned by 

the Participant to the extent that one or more performance goals are attained within a predetermined performance period. To the 

extent earned, Performance Awards may be settled in cash, Common Shares (including restricted shares that are subject to 

additional vesting) or any combination of these. Performance Awards granted to a Participant who is a resident of Canada for the 

purposes of the Income Tax Act (Canada) must be settled no later than the end of the third calendar year following the year in 

which the Participant rendered services resulting in the vesting of such Performance Award.  

 

Performance goals will be based on the attainment of specified target levels with respect to one or more measures of business or 

financial performance of the Corporation and each subsidiary corporation consolidated with the Corporation for financial 

reporting purposes, or such division or business unit of the Corporation as may be selected by the Board. The Board, in its 

discretion, may base performance goals on one or more of the following such measures (or any other metric or goals the Board 

may determine): revenue; sales; expenses; operating income; gross margin; operating margin; earnings before any one or more 

of: share-based compensation expense, interest, taxes, depreciation and amortization; pre-tax profit; adjusted pre-tax profit; net 

operating income; net income; economic value added; free cash flow; operating cash flow; balance of cash, cash equivalents and 

marketable securities; share price; earnings per share; return on shareholder equity; return on capital; return on assets; return on 

investment; total shareholder return, employee satisfaction; employee retention; market share; customer satisfaction; product 

development; research and development expense; completion of an identified special project, completion of a joint venture or 

other corporate transaction, and personal performance objectives established for an individual Participant or group of 

Participants. 

 

The target levels with respect to these performance measures may be expressed on an absolute basis or relative to an index, 

budget or other standard specified by the Board. The degree of attainment of performance measures will be calculated in 

accordance with the Corporation’s financial statements, generally accepted accounting principles, if applicable, or other 

methodology established by the Board, but prior to the accrual or payment of any Performance Award for the same performance 

period, and, according to criteria established by the Board, excluding the effect (whether positive or negative) of changes in 

accounting standards or any unusual or infrequently occurring event or transaction occurring after the establishment of the 

performance goals applicable to a Performance Award. 

 

Following completion of the applicable performance period, the Board will determine the extent to which the applicable 

performance goals have been attained and the resulting value to be paid to the Participant. The Board may make positive or 

negative adjustments to Performance Award payments to reflect an individual’s job performance or other factors determined by 

the  Board. In its discretion, the Board may provide for a Participant awarded Performance Shares to receive dividend equivalent 

rights with respect to cash dividends paid on the Common Shares to the extent that the Performance Shares become vested. The 

Board may provide for Performance Award payments in lump sums or installments. 

 

Unless otherwise provided by the Board, if a Participant’s service terminates due to the Participant’s death or disability prior to 

completion of the applicable performance period, the final award value will be determined at the end of the performance period 

on the basis of the performance goals attained during the entire performance period but will be prorated for the number of days of 

the Participant’s service during the performance period. The Board may provide similar treatment for a Participant whose service 

is involuntarily terminated. If a Participant’s service terminates prior to completion of the applicable performance period for any 

other reason, the 2022 Incentive Plan provides that the Performance Award will be forfeited. No Performance Award may be sold 

or transferred other than by will or the laws of descent and distribution prior to the end of the applicable performance period. 

 

Cash-Based Awards and Other Share-Based Awards 

 

The Board may grant Cash-Based Awards or other share-based Awards in such amounts and subject to such terms and conditions 

as the Board determines. Cash-Based Awards will specify a monetary payment or range of payments, while other share-based 

Awards will specify a number of shares or units based on shares or other equity-related Awards. Such Awards may be subject to 

vesting conditions based on continued performance of service or subject to the attainment of one or more performance goals 

similar to those described above in connection with performance awards. Settlement of Awards may be in cash or Common 

Shares, as determined by the Board. A Participant will have no voting rights with respect to any such Award unless and until 

shares are issued pursuant to the Award. The Board may grant dividend equivalent rights with respect to other share-based 
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Awards that will be subject to the same vesting conditions and settlement terms as the original Award. The effect on such Awards 

of the Participant’s termination of service will be determined by the Board and set forth in the Participant’s Award agreement. 

 

The summary above of the material terms of the 2022 Incentive Plan is qualified in its entirety by reference to the full text 

thereof, a copy of which, and a copy of the predecessor plans, are available under the Corporation’s profile on SEDAR at 

www.sedar.com. 

 

Summary Compensation Table for Named Executive Officers 

 

The following table sets forth information concerning the total compensation paid to the Named Executive Officers of the 

Corporation for the financial years ended July 31, 2022, 2021 and 2020: 

 
     Non-equity incentive 

plan compensation 

($) 

   

Name and 

principal position 

Year Salary 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards 

($) 

Annual 

incentive 

plans 

Long term 

incentive 

plans 

Pension 

value 

($) 

All other 

compen-

sation 

($) 

Total 

compen-

sation 

($) 

Stephen Taylor 
CEO 

2022 294,667 N/A N/A N/A N/A N/A N/A 294,667 

2021 280,000 N/A 288,971(1) N/A N/A N/A 64,900(4) 633,871 

2020 223,333 N/A N/A N/A N/A N/A 69,000(4) 292,333 

Nicole Ballestrin(2) 

CFO 

2022 N/A N/A N/A N/A N/A N/A 208,000(5) 208,000 

2021 N/A N/A N/A N/A N/A N/A 9,800(5) 9,800 

2020 N/A N/A N/A N/A N/A N/A N/A N/A 

Laurence Lubin 
President 

2022 220,500 N/A N/A N/A N/A N/A 12,000(6) 220,500 

2021 216,667 N/A 57,794(1) N/A N/A N/A 12,000(6) 286,461 

2020 200,000 N/A N/A N/A N/A N/A 36,000(6) 236,000 

Len Smofsky(3) 

Vice-President 

2022 183,832 N/A N/A N/A N/A N/A 28,668(7) 212,500 

2021 196,667 N/A 57,794(1) N/A N/A N/A 12,000(8) 266,461 

2020 180,000 N/A N/A N/A N/A N/A 33,600(8) 213,600 

 

Notes: 

(1) Calculated at the date of the grant using the black-scholes options pricing model with the following assumptions: risk free interest 

rates of 0.93%; dividend yield of nil; expected stock price volatility of 95.8%; option life of 5.00 years.  
(2) Ms. Ballestrin was the Chief Financial Officer of the Corporation from July 27, 2021 to August 29, 2022. 

(3) Mr. Smofsky was a Vice-President of the Corporation from May 3, 2007 to May 30, 2022. Subsequent to May 30, 2022, Mr. Smofsky 

remained a consultant to the Corporation as a reseller. 
(4) Mr. Taylor was awarded $55,550 in product sales commissions and a $9,350 bonus in 2021 and a $60,000 bonus in 2020. In 2020 he  

received a car allowance of $1,000/month. 

(5) Ms. Ballestrin’s external management company received $9,800 in 2021 and 208,000 in 2022 for services provided as Chief Financial 
Officer. 

(6) Mr. Lubin receives a car allowance of $1,000/month and was awarded a $24,000 bonus in 2020. 

(7) Mr. Smofsky received a car allowance of $1,000/month from August 1, 2021 to July 31, 2022, and pursuant to his termination 
agreement (see “Termination and Change of Control Benefits” below) he continued to receive salary ($16,668) and a car allowance 

($2,000) from June 1, 2022 to July 31, 2022. 

(8) Mr. Smofsky received a car allowance of $1,000/month and was awarded a $21,600 bonus in 2020. 

 

Incentive Plan Awards 

 

Outstanding Share-Based Awards and Option-Based Awards 

 

The following table sets forth all awards outstanding for the Named Executive Officers as of July 31, 2022 (expressed in 

Canadian dollars): 

 
 Option-Based Awards Share-Based Awards 

Name Number of 

securities 

underlying 

unexercised 

options(1) 

(#) 

Option 

exercise 

price(1) 

($) 

 

Option 

expiration 

date 

Value of 

unexercised in-

the-money 

options(2) 

($) 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or payout 

value of share 

based awards 

that have not 

vested 

($) 

Stephen Taylor 498,000 

500,000 

0.50 

0.80 

December 11, 2022 

April 23, 2026 

Nil N/A N/A 

Nicole Ballestrin Nil N/A N/A N/A N/A N/A 

Laurence Lubin 100,000 0.50 December 11, 2022 Nil N/A N/A 
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100,000 0.80 April 23, 2026 

Len Smofsky 100,000 
100,000 

200,000 

0.50 
0.80 

0.625 

December 11, 2022 
April 23, 2026 

December 1, 2026 

Nil N/A N/A 

 

Notes: 
(1) Presented taking into account the consolidation of the Common Shares on the basis of one (1) post-consolidation Common Share for 

five (5) pre-consolidation Common Shares on December 8, 2022. 
(2) Aggregate value is calculated based on the difference between the exercise price of the options and the last closing price of the 

Common Shares on the TSXV during the year ended July 31, 2022, namely $0.20 on July 29, 2022. 

 

Incentive Plan Awards – Value Vested or Earned During the Year 

 

The following table sets forth the value of all incentive plan awards vested or earned for the Named Executive Officers during the 

year ended July 31, 2022: 

 
Name Option-based awards – 

Value vested during the 

year(1) 

($) 

Share-based awards – 

Value vested during the 

year 

($) 

 

Non-equity incentive plan 

compensation – Value 

earned during the year 

($) 

Stephen Taylor N/A N/A N/A 

Nicole Ballestrin N/A N/A N/A 

Laurence Lubin N/A N/A N/A 

Len Smofsky N/A N/A N/A 

 

Notes: 
(1) Aggregate value is calculated based on the difference between the exercise price of the options on the date they vest and the closing 

price of the Common Shares on the TSXV on such date, or in the event such date is not a trading date, the closing price on the next 

trading date. 
 

Pension Plan Benefits 

 

The Corporation has not implemented a pension plan. 

 

Termination and Change of Control Benefits 

 

Other than as disclosed below, as at the end of the Corporation’s most recently completed financial year (July 31, 2022) the 

Corporation had not entered into any contract, agreement, plan or arrangement that provides for payments to a 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. 

 

Stock options held by the Named Executive Officers include a provision that all unvested options will automatically vest upon 

the occurrence of a change of control, as such term is defined in the option certificate. 

 

In connection with Mr. Smofsky’s termination on May 30, 2022, the parties entered into an agreement whereby, Mr. Smofsky 

would be entitled to his annual salary ($200,500), car allowance ($1,000 per month) and group benefits until October 15, 2023, 

subject to Mr. Smofsky finding alternative employment prior to October 15, 2023. Stock options held by Mr. Smofsky remain 

unaffected as Mr. Smofsky continued as a consultant reseller to the Corporation subsequent to May 30, 2022. 

 

Director Compensation 

 

No cash compensation was paid to any directors of the Corporation during the financial year ended July 31, 2022. The directors 

of the Corporation are eligible to receive Awards pursuant to the terms of the 2022 Incentive Plan. 

 

Director Compensation Table for Directors (other than the Named Executive Officers) 

 

The following table sets forth all compensation provided to the directors of the Corporation (other than the Named Executive 

Officers, whose disclosure with respect to compensation is set out above) for the financial year ended July 31, 2022: 

 
Name Fees 

earned 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards 

($) 

Non-equity 

incentive plan 

compensation 

($) 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

($) 

John Eckert N/A N/A N/A N/A N/A N/A N/A 
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Paul G. Smith N/A N/A N/A N/A N/A N/A N/A 

Chris Rasmussen N/A N/A N/A N/A N/A N/A N/A 

Michael Beckerman(1) N/A N/A N/A N/A N/A N/A N/A 

 

Notes: 

(1) Mr. Beckerman resigned as a director of the Corporation on November 8, 2021. 

 

Outstanding Share-Based Awards and Option-Based Awards 

 

The following table sets forth all awards outstanding for each of the directors of the Corporation (other than the Named Executive 

Officers, whose disclosure with respect to incentive plan awards is set out above) as of July 31, 2022: 

 
 Option-Based Awards Share-Based Awards 

Name Number of 

securities 

underlying 

unexercised 

options(1) 

(#) 

Option 

exercise 

price(1) 

($) 

Option  

expiration  

date 

Value of 

unexercised in-

the-money 

options(2) 

($) 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or payout 

value of share 

based awards 

that have not 

vested 

($) 

John Eckert 350,000 

1,750,000 

0.60 

0.80 

March 6, 2023 

April 23, 2026 

Nil N/A N/A 

Paul G. Smith 50,000 
100,000 

0.40 
0.80 

February 1, 2024 
April 23, 2026 

Nil N/A N/A 

Chris Rasmussen 150,000 0.80 April 23, 2026 Nil N/A N/A 

Michael Beckerman N/A N/A N/A N/A N/A N/A 

 

Notes: 
(1) Presented taking into account the consolidation of the Common Shares on the basis of one (1) post-consolidation Common Share for 

five (5) pre-consolidation Common Shares on December 8, 2022. 

(2) Aggregate value is calculated based on the difference between the exercise price of the options and the last closing price of the 
Common Shares on the TSXV during the year ended July 31, 2021, namely $0.20 on July 29, 2022. 

 

Incentive Plan Awards – Value Vested or Earned During the Year 

 

The following table sets forth the value of all incentive plan awards vested or earned for the directors of the Corporation (other 

than the Named Executive Officers, whose disclosure with respect to incentive plan awards vested or earned is set out above) 

during the year ended July 31, 2022: 

 
Name Option-based awards – 

Value vested during the 

year(1) 

($) 

Share-based awards – 

Value vested during the 

year 

($) 

 

Non-equity incentive plan 

compensation – Value 

earned during the year 

($) 

John Eckert Nil N/A N/A 

Paul G. Smith 2,118 N/A N/A 

Chris Rasmussen Nil N/A N/A 

Michael Beckerman 1,458 N/A N/A 

 

Notes: 
(1) Aggregate value is calculated based on the difference between the exercise price of the options on the date they vest and the closing 

price of the Common Shares on the TSXV on such date, or in the event such date is not a trading date, the closing price on the next 

trading date. 
 

14. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 

The following table provides information as of July 31, 2022 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 

issued upon exercise of 

outstanding options, 

warrants and rights 

(a) 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

(b) 

Number of securities remaining available 

for future issuance under equity 

compensation plans (excluding securities 

reflected in column (a)) 

(c) 

Equity compensation plans 

approved by securityholders 
3,364,944 $0.645 3,117,724 
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Equity compensation plans not 

approved by securityholders 
N/A N/A N/A 

Total 3,364,944 $0.645 3,117,724 

 

The foregoing table is presented taking into account the consolidation of the Common Shares on the basis of one (1) post-

consolidation Common Share for five (5) pre-consolidation Common Shares on December 8, 2022. 

 

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. DIRECTOR AND OFFICER INSURANCE 

 

The Corporation maintains an executive and organization liability insurance policy that covers directors and officers for costs 

incurred to defend and settle claims against directors and officers of the Corporation to an annual limit of $5,000,000 with 

retention of $25,000 on securities claims and $25,000 on all other claims. The cost of coverage for fiscal 2022 was approximately 

$14,333. Directors and officers do not pay any portion of the premiums and no indemnity claims were made or became payable 

during fiscal 2022. 

 

17. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 

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 the commencement of the Corporation’s most recently completed financial 

year or in any proposed transaction which has materially affected or would materially affect the Corporation or any of its 

subsidiaries, except as disclosed below. 

 

On August 9, 2022, Glidepath Auxo, LLC of Denver, Colorado, a special purpose investment entity controlled by Mark 

Soane, a director of the Corporation, and Daniel Hoskins, subscribed for convertible debenture units of the Corporation 

consisting of (i) a US$1,725,000 unsecured 10.0% convertible debenture convertible into Common Shares at US$0.20 per 

share, and (ii) 4,312,500 common share purchase warrants with each such warrant exercisable at US$0.375 per share.  

 

18. 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. 

 

19. 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. 

 

20. 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. 

 

DATED this 4th day of April, 2023. 

 

BY ORDER OF THE BOARD 

 

(signed) “Stephen Taylor” 

Chief Executive Officer 

http://www.sedar.com/
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SCHEDULE “A” 

 

AUDIT COMMITTEE CHARTER 

 

 

 

(see attached) 



 

 
BLUERUSH MEDIA GROUP CORP. 

(the “Company”) 

 

CHARTER OF THE AUDIT COMMITTEE 

OF THE BOARD OF DIRECTORS 

 

 

I. PURPOSE 

The Audit Committee is a committee of the board of directors (the “Board”) of the Company. The function 

of the Audit Committee is to assist the Board in fulfilling its responsibilities to the shareholders of the Company, the 

securities regulatory authorities and stock exchanges, the investment community and others by: 

(a) reviewing the annual and interim (quarterly) financial statements, related management discussion 

and analysis (“MD&A”) and, where applicable, other financial information disclosed by the 

Company to any governmental body or the public, prior to its approval by the Board; 

 

(b)  overseeing the review of interim (quarterly) financial statements and/or MD&A by the Company’s 

external auditor; 

(c)  recommending the appointment and compensation of the Company’s external auditor, overseeing 

the external auditor’s qualifications and independence and providing an open avenue of 

communication among the external auditor, financial and senior management and the Board; 

(d)  directly overseeing the work of the external auditor on the audit of annual financial statements; 

and 

(e)  monitoring the Company’s financial reporting process and internal controls and compliance with 

legal and regulatory requirements related thereto. 

The Audit Committee should primarily fulfill these responsibilities by carrying out the activities 

enumerated in Section III of this Charter. However, it is not the duty of the Audit Committee to prepare financial 

statements, to plan or conduct audits, to determine that the financial statements are complete and accurate and are in 

accordance with generally accepted accounting principles (“GAAP”), to conduct investigations, or to assure 

compliance with laws and regulations or the Company’s internal policies, procedures and controls, as these are the 

responsibility of management and in certain cases the external auditor. 

II. COMPOSITION 

 

1. The Audit Committee shall have a minimum of three members. 

 

2. Every Audit Committee member must be a director of the Company. The Audit Committee shall be 

comprised of such directors as are determined by the Board, each of whom shall be independent within the 

meaning of National Instrument 52-110 – Audit Committees (“NI 52-110”) of the Canadian Securities 

Administrators (or exempt therefrom), and free of any relationship that, in the opinion of the Board, would 

interfere with the exercise of his or her independent judgment as a member of the Audit Committee. 

Pursuant to the Business Corporations Act (Ontario) (the “OBCA”) the majority of the Audit Committee 

members must not be officers, nor employees of the Company or any of its affiliates. 

 

3. All members of the Audit Committee must have (or should gain within a reasonable period of time after 

appointment) a working familiarity with basic finance and accounting practices and otherwise be 

financially literate within the meaning of NI 52-110 (or exempt therefrom). Audit Committee members 

may enhance their familiarity with finance and accounting by participating in educational programs 

conducted by the Company or an outside consultant. 

 



4. The members of the Audit Committee shall be elected by the Board on an annual basis or until their 

successors shall be duly appointed. Audit Committee members shall hold office until the next annual 

meeting of shareholders subsequent to their appointment. 

 

5. Unless a Chair is elected by the full Board, the members of the Audit Committee may designate a Chair by 

majority vote of the full Audit Committee membership.  

 

6. The Secretary of the Audit Committee will be appointed by the Chair. 

 

7. Any member of the Audit Committee may be removed or replaced at any time by the Board and shall cease 

to be a member of the Audit Committee on ceasing to be a Director. The Board may fill vacancies on the 

Audit Committee by election from among the directors on the Board. If and whenever a vacancy shall exist 

on the Audit Committee, the remaining members may exercise all its powers so long as a quorum remains. 

 

III. DUTIES AND RESPONSIBILITIES 

 

1. The Audit Committee shall review and recommend to the Board for approval: 

 

(a) the Company’s annual and interim financial statements, including any certification, report, 

opinion or review rendered by the external auditor, and review related MD&A; 

 

(b) press releases of the Company that contain financial information; 

 

(c) other financial information provided to any governmental body, stock exchange or the public as 

they see fit 

 

(d) documents referencing, containing or incorporating by reference the annual audited consolidated 

financial statements or interim financial results (e.g., prospectuses, press releases with financial 

results and Annual Information Form – when applicable) prior to their release; and 

 

(e) any other matter not mentioned herein but otherwise required pursuant to applicable laws, 

including, without limitation, NI 52-110 and the OBCA. 

 

2. The Audit Committee, in fulfilling its mandate, will: 

 

(a) satisfy itself that adequate internal controls and procedures are in place to allow the Chief 

Executive Officer and the Chief Financial Officer to certify financial statements and other 

disclosure documents as required under securities laws; 

 

(b) review with management relationships with regulators, and the accuracy and timeliness of filing 

with regulatory authorities (when and if applicable); 

 

(c) ensure that adequate procedures are in place for the review of the Company’s public disclosure of 

financial information extracted or derived from the Company’s financial statements and 

periodically assess the adequacy of those procedures; 

 

(d) recommend to the Board the selection of the external auditor, consider the independence and 

effectiveness and approve the fees and other compensation to be paid to the external auditor; 

 

(e) review the performance of the external auditor and approve any proposed discharge and 

replacement of the external auditor when circumstances warrant; 

 

(f) review the annual audit plans of the internal and external auditors of the Company; 

 

(g) oversee the work of the external auditor engaged for the purpose of preparing or issuing an 

auditor’s report or performing other audit, review or attest services for the Company; 

 



(h) monitor the relationship between management and the external auditor including reviewing any 

management letters or other reports of the external auditor and discussing any material differences 

of opinion or disagreements between management and the external auditor; 

 

(i) periodically consult with the external auditor out of the presence of management about significant 

risks or exposures, internal controls and other steps that management has taken to control such 

risks, and the fullness and accuracy of the organization’s financial statements. Particular emphasis 

should be given to the adequacy of internal controls to expose any payments, transactions, or 

procedures that might be deemed illegal or otherwise improper; 

 

(j) arrange for the external auditor to be available to the Audit Committee and the full Board as 

needed. Ensure that the auditors communicate directly with the Audit Committee and are made 

accountable to the Board and the Audit Committee, as representatives of the shareholders to whom 

the auditors are ultimately responsible; 

 

(k) ensure that the external auditors are prohibited from providing non-audit services and approve any 

permissible non-audit engagements of the external auditors, in accordance with applicable 

legislation; 

 

(l) review with management and the external auditor the Company’s major accounting policies, 

including the impact of alternative accounting policies and key management estimates and 

judgments that can materially affect the financial results; 

 

(m) review with management their approach to controlling and securing corporate assets (including 

intellectual property) and information systems, the adequacy of staffing of key functions and their 

plans for improvements; 

 

(n) review and approve the Company’s hiring policies regarding partners, employees and former 

partners and employees of the present and former external auditor of the Company; 

 

(o) review the expenses of the Chairman and President of the Company annually; 

 

(p) establish procedures for the receipt, retention and treatment of complaints received by the 

Company regarding accounting, internal controls, or auditing matters and the confidential, 

anonymous submission by the Company’s employees of concerns regarding questionable 

accounting or auditing matters; and 

 

(q) perform such other duties as required by the Company’s incorporating statute and applicable 

securities legislation and policies, including, without limitation, NI 52-110 and the OBCA. 

 

3. The Audit Committee may engage independent counsel and other advisors as it determines necessary to 

carry out its duties, and may set and pay the compensation of such counsel and advisors. The Audit 

Committee may communicate directly with the Company’s internal and external counsel and advisors. 

 

IV. MEETING PROCEDURES 

 

1. The Audit Committee shall meet at such times and places as the Audit Committee may determine, but no 

less than four times per year.  The Audit Committee should meet within forty-five (45) days (sixty (60) 

days in the event the Company is a “venture issuer” (as such term is defined in National Instrument 51-102 

– Continuous Disclosure Obligations)) following the end of the first three financial quarters to review and 

discuss the unaudited financial results for the preceding quarter and the related MD&A, and shall meet 

within ninety (90) days (one hundred and twenty (120) days in the event the Company is a “venture 

issuer”) following the end of the financial year end to review and discuss the audited financial results for 

the preceding year and the related MD&A as well as any accompanying press release, or in both cases, by 

such earlier times as may be required in order to comply with applicable law or any stock exchange 

regulation. 



2. Members of the Audit Committee shall be provided with reasonable notice of the time and place of 

meetings, which shall be not less than twenty-four (24) hours. The notice period may be waived by all 

members of the Audit Committee. Each of the Chairman of the Board, the external auditor, the Chief 

Executive Officer or the Chief Financial Officer shall be entitled to request that any member of the Audit 

Committee call a meeting. 

3. The Audit Committee may ask members of management or others to attend meetings and provide pertinent 

information as necessary. For purposes of performing their duties, members of the Audit Committee shall 

have full access to all corporate information and any other information deemed appropriate by them, and 

shall be permitted to discuss such information and any other matters relating to the financial position of the 

Company with senior employees, officers and the external auditor of the Company, and others as they 

consider appropriate. The external auditor may, at its option, attend meetings of the Audit Committee. 

4. In order to foster open communication, the Audit Committee or its Chair should meet at least annually with 

management and the external auditor in separate sessions to discuss any matters that the Audit Committee 

or each of these groups believes should be discussed privately. In addition, the Audit Committee or its 

Chair should meet with management quarterly in connection with the Company's interim financial 

statements. 

5. Meetings of the Audit Committee may be conducted with members in attendance in person, by telephone or 

by video conference facilities. 

6. Quorum for the transaction of business at any meeting of the Audit Committee shall be a majority of the 

number of members of the Audit Committee or such greater number as the Audit Committee shall by 

resolution determine. 

7. A resolution in writing signed by all the members of the Audit Committee is valid as if it had been passed 

at a meeting of the Audit Committee. 

8. The Audit Committee shall ensure that the Board is aware of matters which may significantly impact the 

financial condition or affairs of the Company. 
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