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TAAL DISTRIBUTED INFORMATION TECHNOLOGIES INC. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE is hereby given that the annual general and special meeting (the “Meeting”) of the holders of common shares 
(the “Shareholders”) of TAAL Distributed Information Technologies Inc. (the “Company”) will be held virtually at 
https://virtual-meetings.tsxtrust.com/1107 on Wednesday June 23rd, 2021 at 9:00 a.m. (Toronto time) for the 
following purposes: 

1. To receive and consider the audited financial statements of the Company for the year ended December 31, 
2020, together with the auditor’s report thereon. 

2. To elect the directors of the Company for the ensuing year. 

3. To re-appoint Marcum LLP as the auditors of the Company for the ensuing year and to authorize the directors 
to fix the remuneration to be paid to the auditors. 

4. To approve the continuance of the Company from the provincial jurisdiction of the Business Corporations Act 
(British Columbia) to the federal jurisdiction of the Canada Business Corporations Act, and to approve and 
adopt the articles of continuance of the Company and a new by-law of the Company effective upon such 
continuance. 

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

An information circular accompanies this Notice of the Meeting and contains details of matters to be considered at 
the Meeting. A copy of the annual financial statements of the Company for the financial year ended December 31, 
2020, together with the auditors’ report thereon and the corresponding management discussion and analysis are 
available on SEDAR at www.sedar.com and copies may be mailed to those Shareholders who request a copy. 

The directors of the Company have fixed May 7, 2021 as the record date for determining those Shareholders entitled 
to receive notice of and vote at the Meeting. 

This year, due to public health restrictions related to the coronavirus pandemic and in an effort to mitigate potential 
health and safety risks, the Meeting will be conducted through a virtual-only format. Shareholders and duly appointed 
proxyholders are being asked to attend the Meeting by live audio webcast at https://virtual-
meetings.tsxtrust.com/1107, which will enable registered Shareholders and duly appointed proxyholders to listen to 
the Meeting, submit questions and vote online. Non-registered Shareholders who have not duly appointed themselves 
as proxyholders may attend the Meeting virtually as guests, but will not have the ability to vote virtually or ask 
questions. The Meeting will begin promptly at 9:00 a.m. (Toronto time) on June 23, 2021. Online check-in will begin 
15 minutes prior, at 8:45 a.m. (Toronto time). You should allow ample time for online check-in procedures. The 
accompanying form of proxy or voting instruction form includes detailed instructions on how to attend and vote 
virtually at the Meeting. 

Registered Shareholders wishing to be represented by proxy at the Meeting or any adjournment thereof must deposit 
his or her duly executed form of proxy with TSX Trust Company by fax at 416-595-9593 or by delivery to TSX Trust 
Company, Suite 301-100 Adelaide St. W, Toronto ON M5H 4H1, or online at www.voteproxyonline.com, not later than 
9:00 a.m. (Toronto time) on Monday June 21, 2021 or, if the Meeting is adjourned, not later than 48 hours, excluding 
Saturdays, Sundays and holidays, preceding the time of such adjourned meeting. 

Non-registered Shareholders who would like to attend or be represented by proxy at the Meeting or any adjournment 
thereof should complete and return the materials they received in accordance with the instructions from their broker 
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or other intermediary to ensure that their shares will be voted at the Meeting. If you hold your shares in a brokerage 
account, you are a non-registered Shareholder. 

Shareholders who wish to appoint a third party proxyholder to represent them at the Meeting must submit their proxy 
or voting instruction form (as applicable) prior to registering their proxyholder. Registering the proxyholder is an 
additional step once the Shareholder has submitted their proxy or voting instruction form. Failure to register a duly 
appointed proxyholder will result in the proxyholder not receiving a control number that would allow them to 
participate in the online Meeting. To register a proxyholder, Shareholders must visit 
https://www.tsxtrust.com/resource/en/75 and provide TSX Trust Company with their proxyholder’s contact 
information by June 21, 2021 at 9:00 a.m. (Toronto time), which is not less than 48 hours (Saturdays, Sundays, and 
holidays excepted) before the scheduled time of the Meeting (or any adjournment, as applicable), so that TSX Trust 
Company may provide the proxyholder with a control number via email. In order to ask questions and vote online, 
registered Shareholders and duly appointed proxyholders must have a valid 12-digit control number. 

DATED this 7th day of May, 2021. 

ON BEHALF OF THE BOARD OF DIRECTORS 

/s/ Stefan Matthews 

Chief Executive Officer & Executive Chairman
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MANAGEMENT SOLICITATION 

This information circular (this “Circular”) is being furnished to you in connection with the solicitation of proxies by 
management of TAAL Distributed Information Technologies Inc. (“we”, “us”, “TAAL” or the “Company”) for use at the 
annual general and special meeting (the “Meeting”) of the holders (“Shareholders”) of common shares (“Common 
Shares”) of the Company to be held virtually at https://virtual-meetings.tsxtrust.com/1107 on Wednesday June 23rd, 
2021 at 9:00 am (Toronto time), and at any adjournment or postponement thereof, for the purposes set forth in the 
Notice of the Meeting accompanying this Circular. 

This Circular is being provided by management of the Company to Shareholders of record as of May 7, 2021 (the 
“Record Date”), which is the date that has been fixed by the board of directors of the Company (the “Board”) as the 
record date to determine the Shareholders who are entitled to receive notice of and to vote at the Meeting. We will 
conduct the solicitation by mail, and our officers, directors and employees may, without receiving special 
compensation, contact Shareholders by telephone, electronic means, or other personal contact. The cost of 
solicitation will be borne by the Company. No solicitation will be made by specifically engaged employees or soliciting 
agents. 

The Meeting materials are being sent to both registered and non-registered owners of the Common Shares as of the 
Record Date in accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of 
a Reporting Issuer (“NI 54-101”) and arrangements have been made with clearing agencies, brokerage houses and 
other financial intermediaries to deliver proxy solicitation materials to the beneficial owners of the Common Shares. 
The Company may pay the reasonable costs incurred by such persons in connection with such delivery. 

Under the articles of the Company (the “Articles”), one or more persons present and being, or representing by proxy, 
two or more Shareholders entitled to attend and vote at the Meeting must be present at the Meeting before any action 
may validly be taken at the Meeting. If such a quorum is not present in person or by proxy, the Company will reschedule 
the Meeting. 

Words importing the singular include the plural and vice versa. In this Circular, unless otherwise specified or the 
context otherwise requires, all dollar amounts are expressed in Canadian dollars and references to “dollars” or “$” are 
to Canadian dollars and references to “USD” are to United States dollars. 

Cautionary Statement Regarding Forward-Looking Information 

The information provided in this Circular, including exhibits, may contain “forward-looking statements” and/or 
“forward-looking information” within the meaning of applicable securities legislation (collectively, “forward-looking 
statements”). Forward-looking statements include statements concerning the Company’s current expectations, 
estimates, projections, assumptions and beliefs, and, in certain cases, can be identified by the use of words such as 
“potential”, “propose”, “aim”, “depend”, “seeks”, “plans”, “expects”, “is expected”, “budget”, “estimates”, “intends”, 
“anticipates”, or “believes”, or variations of such words and phrases or statements that certain actions, events or 
results “may”, “can”, “could”, “should”, “shall”, “would”, “might” or “will”, “occur” or “be achieved”, or the negative forms 
of any of these words and other similar expressions suggesting future outcomes or events. 

Forward-looking statements may relate to future financial conditions, results of operations, plans, objectives, 
performance or business developments as more particularly described in items proposed for approval at the Meeting, 
as more particularly described in this Circular. 

These statements speak only as at the date they are made and are based on information currently available and on 
the then-current expectations of the Company and/or assumptions concerning future events, which are subject to a 
number of known and unknown risks, uncertainties and other factors that may cause actual results, performance or 
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achievements to be materially different from that which was expressed or implied by such forward-looking 
statements, including, but not limited to, risks and uncertainties related to: 

 the occurrence and outcome of the Meeting; and 

 risks described in this Circular and elsewhere in the Company’s public disclosure record including those risks 
set out in the Company’s annual information form dated March 1, 2021. 

Forward-looking statements reflect the Company’s current expectations and assumptions, and are subject to a 
number of known and unknown risks, uncertainties and other factors that may cause the Company’s actual results, 
performance or achievements to be materially different from any anticipated future results, performance or 
achievements expressed or implied by the forward-looking statements. Consequently, all forward-looking statements 
made in this Circular and other documents of the Company are qualified by such cautionary statements and there 
can be no assurance that the anticipated results or developments will actually be realized or, even if realized, that they 
will have the expected consequences to or effects on the Company. 

The cautionary statements contained or referred to in this section should be considered in connection with any 
subsequent written or oral forward-looking statements that the Company and/or persons acting on its behalf may 
issue. The Company undertakes no obligation to update or revise any forward-looking statements, whether as a result 
of new information, future events or otherwise, other than as required under securities legislation. 

Certain historical information contained in this Circular has been provided by, or derived from information provided 
by, third parties. Although the Company does not have any knowledge that would indicate that any such information 
is untrue, incorrect or incomplete, the Company assumes no responsibility for the accuracy and completeness of such 
information or the failure by such third parties to disclose events which may have occurred or may affect the 
completeness or accuracy of such information but which is unknown to the Company. 

GENERAL VOTING INFORMATION 

This year, due to public health restrictions related to the coronavirus pandemic and in effort to mitigate potential 
health and safety risks, the Meeting will be conducted through a virtual-only format at https://virtual-
meetings.tsxtrust.com/1107. Please see “Attending and Voting Virtually at the Meeting” below. 

If you are a registered Shareholder and eligible to vote, you can vote your Common Shares through the webcast 
platform while the Meeting is being held or by signing and returning the enclosed form of proxy by mail in the return 
envelope provided. Please see “Registered Shareholders” below. 

If your Common Shares are not registered in your name but are held by a nominee (usually a bank, trust company, 
securities broker or other financial institution), please see “Non-Registered Shareholders” below. 

Attending and Voting Virtually at the Meeting 

Shareholders and duly appointed proxyholders are being asked to attend the Meeting by live audio webcast at 
https://virtual-meetings.tsxtrust.com/1107. The Meeting will begin promptly at 9:00 am (Toronto time) on June 23, 
2021. Online check-in will begin starting 15 minutes prior, at 8:45 am (Toronto time). Shareholders and duly appointed 
proxyholders should allow ample time for online check-in procedures. 

Registered Shareholders and duly appointed proxyholders can participate in the Meeting by going to https://virtual-
meetings.tsxtrust.com/1107, clicking “I have a Control Number” and entering a control number and password before 
the start of the Meeting. For registered Shareholders, the 12-digit control number located on the form of proxy or in 
the email notification you received is the control number and the password is “taal2021” (case sensitive). For duly 
appointed proxyholders, TSX Trust Company will provide you with a control number by email after the voting deadline 



 

3 

has passed, provided that you have been duly appointed and registered as described in this Circular, and the password 
to the Meeting is “taal2021” (case sensitive). The live audio webcast will enable registered Shareholders and duly 
appointed proxyholders to listen to the Meeting, submit questions, and vote online. 

Non-registered Shareholders who have not duly appointed themselves as proxyholders may attend the Meeting 
virtually as guests, but will not have the ability to vote virtually or ask questions. Guests, including non-registered 
Shareholders, may attend the Meeting by going to https://virtual-meetings.tsxtrust.com/1107, clicking “I am a guest” 
and completing the online form to access the Meeting. 

The Meeting platform is fully supported across browsers and devices running the most updated version of applicable 
software plug-ins. Shareholders and duly appointed proxyholders should ensure they have a strong, preferably high-
speed, internet connection wherever they intend to participate in the Meeting. For any technical difficulties 
experienced during the check-in process or during the Meeting, please refer to the virtual meeting guide insert, which 
outlines the instructions for attending the virtual meeting. 

Registered Shareholders 

Appointment of Proxyholders 

The persons named as proxyholders in the enclosed form of proxy are the Company’s directors or officers. A 
Shareholder has the right to appoint a person or company (who need not be a Shareholder) in place of the persons 
named in the form of proxy to attend and act on your behalf at the Meeting. To exercise this right, you must either 
insert the name of your representative in the blank space provided in the form of proxy and strike out the other 
names or complete and deliver another appropriate proxy. 

If you are an individual Shareholder, you or your authorized attorney must sign the proxy. If you are a corporation or 
other legal entity, an authorized signing officer or attorney must sign the proxy. 

Voting by Proxy 

The persons named in the enclosed form of proxy will vote or withhold from voting the Common Shares represented 
by a proxy in accordance with your instructions, provided your instructions are clear. If you have specified a choice on 
any matter to be acted on at the Meeting, your Common Shares will be voted or withheld from voting accordingly. If 
you do not specify a choice or where you specify both choices for any matter to be acted on, your Common Shares 
will be voted in favour of all matters. 

The enclosed form of proxy gives the persons named as proxyholders discretionary authority regarding 
amendments to or variations of matters identified in the Notice of Meeting and any other matter that may properly 
come before the Meeting. As of the date of this Circular, our management is not aware of any such amendment, 
variation or other matter proposed or likely to come before the Meeting. However, if any amendment, variation, or 
other matter properly comes before the Meeting, the persons named in the form of proxy intend to vote on such 
other business in accordance with their judgment. 

You may indicate the manner in which the persons named in a proxy are to vote on any matter by marking an “X” in 
the appropriate space. If you wish to give the persons named in a proxy a discretionary authority on any matter 
described in the form of proxy, then you should leave the space blank. In that case, the proxyholders nominated by 
management will vote the Common Shares represented by your proxy in accordance with their judgment. 
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Completion and Return of Proxy 

You must deliver a completed proxy to the office of the Company’s registrar and transfer agent, TSX Trust Company 
(contact information below), by June 21st, 2021 at 9:00 am (Toronto time), which is not less than 48 hours (Saturdays, 
Sundays, and holidays excepted) before the scheduled time of the Meeting (or any adjournment, as applicable). 

Mail:  TSX Trust Company 
Suite 301 – 100 Adelaide Street West 
Toronto ON M5H 4H1 

Fax:   1-416-595-9593 

Internet:  Go to www.voteproxyonline.com and 
enter the 12-digit control number from your VIF or Proxy form. 

 

Revocability of Proxy 

If you are a registered Shareholder who has returned a proxy, you may revoke your proxy at any time before it is 
exercised. In addition to revocation in any other manner permitted by law, a registered Shareholder who has given a 
proxy may revoke it by either: 

(a) signing a proxy bearing a later date; or 

(b) signing a written notice of revocation in the same manner as the enclosed form of proxy is required 
to be signed as set out in the notes to the enclosed form of proxy. 

The later proxy or the notice of revocation must be delivered to the office of the Company’s registrar and transfer 
agent at any time up to and including the last business day before the scheduled time of the Meeting or any 
adjournment or postponement thereof. 

Non-Registered Shareholders 

Only Shareholders whose names appear on our records or duly appointed proxyholders are permitted to vote at the 
Meeting. However, most Shareholders are “non-registered Shareholders” because their Common Shares are 
registered in the name of a nominee, such as a brokerage firm, bank, trust company, trustee or administrator of a self-
administered RRSP, RRIF, RESP or similar plan or a clearing agency such as CDS Clearing and Depository Services 
Inc. (a “Nominee”). If you purchased your shares through a broker, you are likely a non-registered Shareholder. 

Non-registered Shareholders who have not objected to their Nominee disclosing certain ownership information about 
themselves to us are referred to as “NOBOs”. Those non-registered Shareholders who have objected to their Nominee 
disclosing ownership information about themselves to us are referred to as “OBOs”. 

In accordance with securities regulatory requirements under NI 54-101, we have distributed copies of the materials 
related to the Meeting directly to NOBOs and to the Nominees for onward distribution to OBOs. 

Nominees are required to forward the Meeting materials to each OBO unless the OBO has waived the right to receive 
them. Management intends to pay for intermediaries to forward to OBOs under NI 54-101 the proxy-related materials, 
and Form 54-101F7 - Request for Voting Instructions Made by Intermediary. 

Common Shares held by Nominees can only be voted in accordance with the instructions of the non-registered 
Shareholder. Meeting materials sent to non-registered Shareholders who have not waived the right to receive Meeting 
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materials may be accompanied by a voting instructions form (a “VIF”) instead of a form of proxy. By returning the VIF 
in accordance with the instructions noted on it, a non-registered Shareholder is able to instruct the registered 
shareholder (or Nominee) how to vote on behalf of the non-registered Shareholder. VIFs, whether provided by the 
Company or by a Nominee, should be completed and returned in accordance with the specific instructions noted on 
the VIF. 

In either case, the purpose of this procedure is to permit non-registered Shareholders to direct the voting of the 
Common Shares they beneficially own. Should a non-registered Shareholder who receives a VIF wish to attend the 
Meeting or have someone else attend on his or her behalf, the non-registered Shareholder may request a legal proxy 
as set forth in the VIF, which will grant the non-registered Shareholder or his/her Nominee the right to attend and vote 
at the Meeting. Non-registered Shareholders should carefully follow the instructions set out in the VIF including those 
regarding when and where the VIF is to be delivered. Each non-registered Shareholder should ensure that voting 
instructions are communicated to the appropriate party well in advance of the Meeting so that your Nominee has 
enough time to submit your instructions to us. 

If you are an individual Shareholder, you or your authorized attorney must sign the VIF. If you are a corporation or 
other legal entity, an authorized signing officer or attorney must sign the VIF. 

If you are a non-registered Shareholder who wishes to revoke a proxy VIF or to revoke a waiver of your right to receive 
materials related to the Meeting and to give voting instructions, you must give written instructions to your Nominee 
in accordance with such Nominee’s instructions. 

Registration of Proxyholders 

Shareholders who wish to appoint a third party proxyholder to represent them at the Meeting must submit their proxy 
or VIF (as applicable) prior to registering their proxyholder. Registering your proxyholder is an additional step once 
you have submitted your proxy or VIF. Failure to register the proxyholder will result in the proxyholder not receiving 
a control number that would allow them to participate in the Meetings. To register a proxyholder, Shareholders MUST 
visit https://www.tsxtrust.com/resource/en/75 and provide TSX Trust Company with their proxyholder’s contact 
information by June 21, 2021 at 9:00 am (Toronto time), which is not less than 48 hours (Saturdays, Sundays, and 
holidays excepted) before the scheduled time of the Meeting (or any adjournment, as applicable), so that TSX Trust 
Company may provide the proxyholder with a username via email. 

United States Shareholders 

This solicitation of proxies involves securities of a corporation incorporated in Canada and is being effected in 
accordance with the corporate laws of the Province of British Columbia, Canada and securities laws of the provinces 
of Canada. The proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended, are not 
applicable to the Company or this solicitation. Shareholders should be aware that disclosure and proxy solicitation 
requirements under the securities laws of the provinces of Canada differ from the disclosure and proxy solicitation 
requirements under United States securities laws. The enforcement by Shareholders of civil liabilities under United 
States federal securities laws may be affected adversely by the fact that the Company is incorporated under the 
Business Corporations Act (British Columbia) (the “BCBCA”) (and, if the Continuance Resolution is adopted and the 
Company is continued, by the fact that the Company will be continued under the Canada Business Corporations Act 
(“CBCA”)), all except one of the current directors and executive officers of the Company are resident outside the 
United States and all of the Company’s assets and the assets of such persons may be located outside the United 
States. Shareholders may not have standing to bring a claim against a foreign corporation or its officers or directors 
in a foreign court for violations of United States federal securities laws. It may be difficult to compel a foreign 
corporation and its officers and directors to subject themselves to a judgment by a United States court. 
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MATTERS TO BE ACTED UPON AT THE MEETING 

(1) Financial Statements 

The audited consolidated financial statements of the Company for the year ended December 31, 2020 will be placed 
before you at the Meeting. No vote is required for this item. A copy of these financial statements, together with the 
auditor’s report thereon, and management’s discussion and analysis, were mailed to all Shareholders who indicated 
to the Company that they wished to receive same at the last annual general meeting. These financial statements and 
management discussion and analysis (“MD&A”) are also available for review on SEDAR. 

(2) Election of Directors 

There are currently seven directors of the Company and seven nominees are proposed by management for election 
at the Meeting. The term of office of each of the nominees proposed for election as a director will expire at the 
Meeting, and each of them, if elected, will serve until the close of the next annual general meeting, unless he or she 
resigns or otherwise vacates office before that time. 

Unless otherwise instructed, the proxies solicited by management will be voted “FOR” the election of the seven (7) 
management nominees (discussed below) as directors of the Company for the ensuing year. 

Management does not expect that any of the nominees will be unable to serve as a director, however, if before the 
Meeting any vacancies occur in the list of nominees listed below, the person named in a proxy will exercise his or her 
discretionary authority to vote the Common Shares represented by the proxy for the election of any other person or 
persons as directors. 

Management Nominees 

Management proposes to nominate the persons named in the table below, all of whom are presently members of the 
Board, for election as director. The information concerning the proposed nominees has been furnished by each of 
them as of the date of this Circular: 

Name, Present Office Held 
and Jurisdiction of 

Residence 

Director Since Number of Common Shares 
Beneficially Owned, Directly or 

Indirectly, or Over Which 
Control or Direction Is 

Exercised 

Principal Occupation During 
 the Past Five Years 

Stefan Matthews 
CEO, Executive Chairman 
and Director 
Zug, Switzerland 

September 7, 2018 1,125,000 
Founder and chairman of nChain Group, 
2015 to present. 

Angela Holowaychuk(3) 
Director and CMO 
BC, Canada 

January 22, 2019 Nil 

CMO of the Company from March 2020 
to present. CEO of the Company from 
2019 to March 2020, COO of the 
Company from 2018 to 2019. COO and 
Director of nCrypt Financial Ltd. 2011-
2018. 

Marco Strub(2)(3) 

Independent Director 
Zurich, Switzerland 

October 25, 2018 
Direct: 18,000 
Indirect: 10,000(4) 

Principal and CEO of Sircon AG, portfolio 
management company 2003 to present. 
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Name, Present Office Held 
and Jurisdiction of 

Residence 

Director Since Number of Common Shares 
Beneficially Owned, Directly or 

Indirectly, or Over Which 
Control or Direction Is 

Exercised 

Principal Occupation During 
 the Past Five Years 

Michael Cella (1)(3) 

Independent Director 
Florida, USA 

August 23, 2019 Nil 

President WCF Holding, LLC, 2013 to 
present, business, financial, and project 
development advisory services, director 
of four private power companies (2015-
2021), one private telecom company 
(2019 – present), and Administrator of a 
large private estate (2014 – present). 

Michael Darcy(1)(2)  

Independent Director 
Ontario, Canada 

December 9, 2019 40,000 

Vice President, Finance at OPTrust, 
formerly Assistant VP, Corporate 
Finance, Middle Office and Operational 
Due Diligence at OPTrust 2017-2019, 
Director Corporate Finance at OPTrust 
2015-2017. 

Deborah Rosati(1)(3) 
Independent Director 
Ontario, Canada 

December 10, 2020 Nil 

Founder & CEO of Women Get On Board. 
Khiron Life Sciences Corp. Lead Director 
and Audit Committee Chair (Nov. 2019 – 
present). Served on the board of Lift & 
Co as Vice Chair and Chair of the Audit 
Committee (Sept. 2018 – Sept. 2020). 
Served on the board of MedReleaf Corp. 
(as the Chair of the Audit Committee) as 
well as chaired the Audit Committee for 
NexJ Systems Inc. (June 2017 – July 
2018) and was on the board of Sears 
Canada (May 2007 – July 2018). 

Richard Baker(2) 

Independent Director 
Cambridge, UK 

December 10, 2020 Nil 

CEO of GeoSpock Limited, a data 
analytics software company, from 
November 2017 to February 2021 and 
chairman and director of TAB.U.K, a 
fintech data science company from May 
2016 to present.  

(1) Denotes a member of the Audit Committee. 
(2) Denotes a member of the Compensation Committee. 
(3) Denotes a member of the Nominating and Corporate Governance Committee. 
(4) These Common Shares are held by Indutec AG, a company controlled by Marco Strub. 
 
 
Corporate Cease Trade Orders, Bankruptcy or Penalties and Sanctions 

No proposed nominee for election as a director of the Company is or has been, within the past 10 years, a director or 
executive officer of any company that, while that person was acting in that capacity: 

(a) was the subject of a cease trade or similar order or an order that denied the relevant company 
access to any exemption under securities legislation, for a period of more than 30 consecutive days; 
or 

(b) was subject to an event that resulted, after the director or executive officer ceased to be a director or 
executive officer, in the company being the subject of a cease trade or similar order or an order that 
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denied the relevant company access to any exemption under securities legislation, for a period of 
more than 30 consecutive days, 

No proposed nominee for election as a director of the Company, except Deborah Rosati, is or has been, within the 
past 10 years, a director or executive officer of any company 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. No proposed director of 
the Company has, within the past 10 years, become bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency, or been 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. 

Deborah Rosati was a director of Sears Canada Inc. which applied for and, on June 22, 2017, obtained an initial order 
from the Ontario Superior Court of Justice (Commercial List) under the Companies’ Creditors Arrangement Act 
(Canada) providing for, among other things, a stay of proceedings in favour of Sears Canada Inc. and certain of its 
subsidiaries, for an initial period of 30 days, and appointing FTI Consulting Canada Inc. as monitor which was 
subsequently extended. On March 31, 2020, the Honourable Mr. Justice Hainey granted an Order extending the Stay 
Period until and including September 30, 2020. 

Until September 16, 2020, Deborah Rosati was a director of Lift & Co. Corp. when Lift & Co. made a voluntary 
assignment for the benefit of its creditors under section 49 of the Bankruptcy and Insolvency Act (Canada) following 
the failure to reach an agreement with holders of the Corporation’s secured convertible debentures in the aggregate 
principal amount of $3,500,000 to the proposed sale of certain of the Corporation’s assets. The secured convertible 
debentures matured on September 10, 2020. Lift & Co. did not have the working capital necessary to repay the amount 
owing on the secured convertible debentures or to continue carrying on its business. 

In connection with the bankruptcy of Sears Canada Inc. noted above, numerous current and former directors and 
officers, which included Deborah Rosati, were sued in connection with two dividends declared and paid by Sears 
Canada Inc. to its shareholders in 2012 and 2013. Breach of fiduciary duties and other claims were alleged. The claims 
were settled against all directors and officers without any admission of liability. A payment was agreed to be made 
by the insurers to settle the claim. 

No proposed nominee for election as a director, has been subject to any penalties or sanction imposed by a court 
relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with 
a securities regulatory authority; or has been subject to any penalties or sanctions imposed by a court or regulatory 
body that would likely be considered important to a reasonable shareholder in deciding whether to vote for a proposed 
director. 

Conflicts of Interest 

The directors of the Company are required by law to act honestly and in good faith with a view to the best interest of 
the Company and to disclose any interests which they may have in any project or opportunity of the Company. If a 
conflict of interest arises at a meeting of the Board, any director in a conflict will disclose his interest and abstain 
from voting on such matter. In determining whether or not the Company will participate in any project or opportunity, 
the directors will consider, among other things, the degree of risk to which the Company may be exposed relative to 
the potential reward and its financial position at that time. 

Except as disclosed elsewhere in this Circular, to the Company’s knowledge, there are no known existing or potential 
conflicts of interest among the Company and its promoters, directors, officers or other members of management as 
a result of their outside business interests except that certain of the directors, officers, promoters, and other members 
of management may from time to time serve as directors, officers, promoters and members of management of other 
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private or public companies, and therefore it is possible that a conflict may arise in respect of their duties as a director, 
officer, promoter or member of management of such other companies. In addition, the directors of the Company also 
have other employment or other business or time restrictions placed on them and accordingly will only be able to 
devote part of their time to the business and affairs of the Company. 

(3) Appointment of Auditor 

Marcum LLP are currently the auditors of the Company and have been since January 30, 2020, when the Board upon 
the recommendation of the Audit Committee approved their appointment. The Audit Committee has reviewed the 
performance of Marcum LLP and recommends the re-appointment of Marcum LLP as the Company’s auditor. At the 
Meeting, Shareholders will be asked to re-appoint Marcum LLP as auditors of the Company to hold such office until 
the close of the Company’s next annual general meeting and to authorize the Board to fix the remuneration to be paid 
to the auditors. 

Unless otherwise instructed, the proxies solicited by management will be voted “FOR” the re-appointment of 
Marcum LLP as the Company’s auditors to hold office until the Company’s next annual general meeting and that the 
Board be authorized to fix the remuneration to be paid to the auditors. 

(4) Approval of Continuance by the Company under the CBCA 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, pass, with or without variation, a 
special resolution, being 662/3% of the votes cast by the Shareholders in respect of such resolution set forth below 
(the “Continuance Resolution”), to authorize the Company to continue out of the jurisdiction of British Columbia under 
the BCBCA into the federal jurisdiction of the CBCA (the “Continuance”), and to approve and adopt the Articles of 
Continuance of the Company and a new general by-law of the Company. 

Notwithstanding the approval of the Continuance Resolution by Shareholders, such resolution provides that the Board 
may, in its sole discretion, revoke the Continuance Resolution and abandon such proposed Continuance without 
further approval or action by or prior notice to Shareholders. 

The Company is currently incorporated under the BCBCA. The Continuance, if approved, will change the legal domicile 
of the Company, and will affect certain of the rights of Shareholders as they currently exist while the BCBCA applies 
to the Company. Accordingly, Shareholder should consult their own independent legal advisors regarding the 
implications of the Continuance which may be of particular importance to them. Management is of the view that the 
Continuance is appropriate for corporate and administrative reasons and reflects the Company's maturing in the 
capital markets and plans to move its head business office to Toronto, Ontario later this year. 

Procedure for the Continuance 

In order to effect the Continuance, the following steps must be taken: 

(a) the Shareholders must approve the Continuance Resolution at the Meeting, authorizing the Company to, 
among other things, file the prescribed application for authorization to continue out of British Columbia 
(the “Export Application”) with the registrar appointed under the BCBCA (the “BC Registrar”); 

(b) the Export Application must be filed with the BC Registrar; 

(c) the BC Registrar must authorize the proposed Continuance (the “Authorization”);  

(d) the Company must then file the articles of continuance (the “Articles of Continuance”), the Authorization and 
any other necessary documentation online with Corporations Canada, who will then issue a Certificate of 
Continuance; and 
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(e) the Company must then file the Certificate of Continuance issued by Corporations Canada with the BC 
Registrar, who will then confirm completion of the Continuance. 

Effect of the Continuance 

Upon issuance of a Certificate of Continuance for the Company under the CBCA, the Company will cease to be a 
corporation governed by the BCBCA and will be governed by the CBCA. The Continuance does not create a new legal 
entity and will not prejudice or affect the continuity of the Company. The Continuance will not result in any change in 
the business of the Company. Upon the completion of the Continuance, there is no change in: (i) the ownership of 
corporate property; (ii) liability for the obligations of the Company; (iii) the existence of a cause of action, claim or 
liability to prosecution; (iv) enforcement by or against the Company of any legal proceedings being prosecuted or 
pending; and (v) the enforceability of any conviction against, or ruling, order or judgment in favour of or against the 
Company. Furthermore, any Common Shares and non-voting participating shares (“NVPS”) issued before the 
Continuance will continue to be Common Shares and NVPS of the Company, respectively, as a company governed by 
the CBCA. The Continuance does not relieve a holder of Common Shares or a holder of NVPS of any liability in respect 
of such Common Shares or NVPS, respectively. 

Certain Corporate Differences Between the BCBCA and the CBCA 

In general terms, the CBCA provides to Shareholders substantively the same rights as are available to Shareholders 
under the BCBCA, including the right of dissent and appraisal and the right to bring derivative actions and oppression 
actions. There are, however, some important differences. Shareholders are referred to Appendix D attached to this 
Circular for summary of the differences between the BCBCA and CBCA. The summary is not exhaustive and 
Shareholders are advised to review the full text of the CBCA and consult their legal advisors regarding the implications 
of the Continuance. 

Constating Documents 

Upon the Continuance becoming effective, the current Notice of Articles and Articles of the Company will be replaced 
with the Articles of Continuance and By-Law No. 1 of the Company (the “By-Laws”) under the CBCA. The forms of the 
Articles of Continuance and the By-Laws are attached as Appendix B and Appendix C to this Circular, respectively. 
The principal features of the Articles of Continuance and the By-Laws are set forth below, which are qualified in their 
entirety by the full text of the Articles of Continuance and the By-Laws attached to this Circular. 

Authorized Capital 

The Articles of Continuance provides that the authorized capital of the Company shall consist of: 

(a) an unlimited number of Common Shares; and 

(b) an unlimited number of NVPS. 

The rights, privileges, restrictions and conditions attached to the Common Shares and the NVPS, respectively, will 
remain substantially unchanged and are provided in Schedule A to the Articles of Continuance. 

Number of Directors 

The Articles of Continuance provide that the number of directors shall be a minimum of three (3) and maximum of 
fifteen (15). Pursuant to section 106(8) of the CBCA, the directors shall have the authority to increase the number of 
directors without Shareholder approval so long as the total number of directors so appointed does not exceed one-
third (1/3) of the number of directors elected at the previous meeting. 
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Registered Office 

Currently, the registered office of the Company is Three Bentall Centre, 595 Burrard Street, Suite 2600, Vancouver, 
British Columbia, V7X 1L3. Effective upon, and as part of, the Continuance, TAAL’s registered office will be moved to 
199 Bay Street, Suite 4000, Toronto, Ontario, M5L 1A9. 

Restrictions on Business of the Company 

Neither the Articles of Continuance nor the By-Laws place any restrictions on the business that the Company may 
carry on. 

Shareholders’ Meeting Quorum 

Pursuant to the By-Laws, a quorum at any meeting of Shareholders will be present if two persons are present 
(including electronically), each being a shareholder entitled to vote thereat or a duly appointed proxyholder or 
representative for a shareholder so entitled. 

Dissent Rights 

Section 309 of the BCBCA gives to Registered Shareholders who object to the Continuance out of British Columbia 
the right to dissent (the “Dissent Rights”) under Division 2 of Part 8 in respect of the Continuance and to be paid the 
fair value of their Common Shares determined as of the day before the Continuance Resolution is passed. 

Persons who are beneficial owners of Common Shares registered in the name of a broker, custodian, nominee or 
other intermediary and who wish to dissent should contact the Registered Shareholder of their Common Shares for 
assistance with exercising the Dissent Right. 

The Dissent Right is briefly summarized below, but Shareholders are referred to the full text of Sections 237 to 247 of 
the BCBCA for a complete understanding of the Dissent Rights under the BCBCA. A copy of those provisions of the 
BCBCA is attached to this Circular as Appendix E. 

A dissenting Shareholder who is a Registered Shareholder and who wishes to exercise the Dissent Right is required 
to send to the Company, at 595 Burrard Street, #2600, Vancouver, British Columbia, V7X 1L3, Attention: General 
Counsel or by email at info@taal.com, a written notice of dissent in respect of the Continuance Resolution at least 
two days prior to the Meeting. A vote against the Continuance Resolution or an abstention does not constitute a 
written objection. 

If the Continuance Resolution is adopted, the Company is required to give notice to the dissenting Shareholder that 
the Company intends to act, or has acted, upon that resolution and advising the dissenting Shareholder of the manner 
in which dissent is to be completed. Upon receipt of the notice from the Company, a dissenting Shareholder then has 
one month within which to submit to the Company or its transfer agent the share certificates representing the 
dissenting Shareholder’s Common Shares, along with written notice that the dissenting Shareholder requires the 
Company to purchase its Common Shares, upon the doing of which the dissenting Shareholder will be deemed to 
have sold, and the Company will be deemed to have purchased, the dissenting Shareholder’s Common Shares. 

If the Company and the dissenting Shareholder cannot agree on the payout value for the dissenting Shareholder’s 
Common Shares, either the dissenting Shareholder or the Company may apply to the court to fix the fair value of the 
dissenting Shareholder’s Common Shares. The court can either fix a payout value or order the matter to be determined 
by arbitration or by reference to the registrar or a referee of the court. On agreement or determination of the payout 
value, the Company must either promptly pay that amount to the registered Shareholder or send a notice to the 
Registered Shareholder that the Company is unable lawfully to pay the registered Shareholder exercising their Dissent 
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Rights as the Company has reasonable grounds for believing that the Company is insolvent or that payment would 
render the Company insolvent. If the registered Shareholder receives a notice that the Company is unable to lawfully 
pay the registered Shareholder for their Common Shares, the Shareholder may, within 30 days after receipt, withdraw 
their notice of dissent. If the notice of dissent is not withdrawn, the registered Shareholder remains a claimant against 
the Company to be paid as soon as the Company is lawfully able to do so.  

A notice of dissent ceases to be effective if, among other things, the Shareholder giving a dissent notice consents to 
or votes in favour of the Continuance Resolution. 

If the Continuance is not implemented for any reason, dissenting Shareholders will not be entitled to be paid the fair 
value for their Common Shares and the dissenting Shareholders will be entitled to the return of any share certificates 
delivered to the Company in connection with the exercise of the Dissent Right. 

Shareholders who wish to exercise the Dissent Right should carefully review the dissent procedures described in 
Sections 237 to 247 of the BCBCA and seek legal advice, as failure to adhere strictly to the Dissent Right 
requirements may result in the loss of any right to dissent. 

Board Recommendation and Continuance Resolution 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve the Continuance Resolution 
set forth below, with or without variation: (i) authorizing and approving the Continuance of the Company out of the 
provincial jurisdiction of British Columbia under the BCBCA and into the federal jurisdiction of Canada under the CBCA; 
(ii) approving and adopting the Articles of Continuance of the Company; and (iii) approving and adopting the By-Laws 
of the Company. 

The Board and management of the Company recommend the approval of the Continuance Resolution. To be effective, 
the Continuance Resolution must be approved by not less than two-thirds (2/3) of the votes cast by the holders of 
Common Shares present in person or represented by proxy at the Meeting. 

The Board and management recommend that you vote “FOR” the Continuance Resolution. Unless otherwise 
instructed, the proxies solicited by management will be voted “FOR” the Continuance Resolution. 

The text of the resolution is set out below: 

“BE IT RESOLVED, as a special resolution that: 

1. The continuance of the Company under the Canada Business Corporations Act (the “CBCA”) under the 
name “TAAL Distributed Information Technologies Inc.”, or such other name as may be approved by 
the board of directors of the Company, on substantially the terms and conditions set out in the 
management information circular of the Company dated May 7, 2021 (the “Circular”), be, and is hereby, 
authorized and approved. 

2. The application by the Company, pursuant to Section 308 of the Business Corporations Act (British 
Columbia) (the “BCBCA”), to the British Columbia Registrar of Companies thereunder to continue the 
Company as if it has been incorporated under the CBCA be, and is hereby authorized and approved. 

3. The Company be, and is hereby, authorized and directed to make application, pursuant to Section 187 
of the CBCA, to the Director thereunder for a Certificate of Continuance under the CBCA. 

4. Effective upon the granting of the Certificate of Continuance, the Notice of Articles and Articles of the 
Company shall be cancelled and all of the provisions thereof be substituted with the provisions set 
out in the Articles of Continuance and By-Law No. 1 (the “By-Law”), copies of which are attached as 
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Appendix B and Appendix C to the Circular, respectively, with any amendments, deletions or alterations 
as may be considered necessary or advisable by any director or officer of the Company in order to 
ensure compliance with the CBCA and the requirements of the Director thereunder, and such Articles 
of Continuance and By-Law be, and are hereby, adopted and approved. 

5. Any one director or officer of the Company be, and is hereby, authorized and instructed to take all such 
acts and proceedings and to execute and deliver all such applications, authorizations, certificates, 
documents and instruments, including, without limitation, the Certificate of Continuance, the Articles 
of Continuance, By-Law and any forms prescribed by the CBCA or the BCBCA, as in his or her opinion 
may be necessary or desirable for the implementation of this resolution. 

6. The directors of the Company are authorized, in their absolute discretion, by resolution to abandon the 
application for the continuance of the Company under the CBCA at any time without further approval, 
ratification or confirmation by the shareholders of the Company.” 

Other Matters 

Management does not know of any other matters to come before the Meeting other than those referred to in the 
Notice of Meeting and further described in this Circular. Should any other matters properly come before the Meeting, 
the Common Shares represented by the proxies solicited hereby will be voted on such matters in accordance with the 
best judgment of the persons voting such proxies. 

INTEREST OF CERTAIN PERSONS 

None of the directors or executive officers of the Company, no proposed nominee for election as a director of the 
Company, none of the persons who have been directors or executive officers of the Company since the 
commencement of the Company’s last completed financial year, none of the other insiders of the Company and no 
associate or affiliate of any of the foregoing persons has any substantial interest, direct or indirect, by way of 
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting, other than the election 
of the directors, or any interest arising from the ownership of shares of the Company where the shareholder will 
receive no extra or special benefit or advantage not shared on a pro-rata basis by all holders of Common Shares in 
the capital of the Company. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The authorized share capital of the Company consists of an unlimited number of Common Shares without par value 
and an unlimited number of NVPS without par value. As of the Record Date, there were 35,829,510 Common Shares 
and nil NVPS issued and outstanding. 

To the knowledge of the directors and executive officers of the Company, as of the date of this Circular, no person or 
company beneficially owns directly or indirectly, controls, or directs shares carrying 10% or more of the voting rights 
attached to all outstanding shares of the Company, except Mr. Calvin Ayre, who directly has control and direction over 
12,698,478 Common Shares, representing approximately 44% of the voting rights attached to all of the issued and 
outstanding Common Shares and 5,000 Options (as hereinafter defined). 
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DIRECTOR AND EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis – Executive Officers 

Compensation, Philosophy and Objectives 

The Board has appointed a Compensation Committee comprised of independent directors and adopted a 
Compensation Committee Charter in order that the Compensation Committee may guide the Company’s 
compensation program. A copy of the Compensation Committee Charter which describes the responsibilities, powers, 
and operations of the Compensation Committee is available on the Company website at www.taal.com. The Board 
meets to discuss and determine executive compensation, upon recommendation by the Compensation Committee, 
without reference to formal objectives, criteria or analysis. 

The general objectives of the Company’s compensation strategy are to: 

(a) compensate management in a manner that encourages and rewards a high level of performance and 
outstanding results with a view to increasing long-term shareholder value; 

(b) align management’s interests with the long-term interests of Shareholders; 

(c) provide a compensation package that is commensurate with other comparable publicly listed 
companies of a similar size to enable the Company to attract and retain talent; and 

(d) ensure that the total compensation package is designed in a manner that takes into account the 
constraints that the Company is under without a history of profits. 

The Compensation Committee makes recommendations to the Board as a whole and ensures that total 
compensation paid to all Named Executive Officers (as hereinafter defined) is fair and reasonable. The Compensation 
Committee relies on the significant financial industry, consulting, and other related business experience of its 
members in assessing compensation levels. The Board considered the risks associated with the current 
compensation program and did not note any potential material risks. No director or Named Executive Officer is 
permitted to purchase financial instruments that are designed to hedge or offset a decrease in the market value of 
the Company’s equity securities held directly or indirectly. 

Compensation Oversight for Named Executive Officers 

For the purposes of this Circular, “Named Executive Officer” or “NEO” means each of the following individuals: 

(a) each individual who, during any part of the year ended December 31, 2020, served as the chief 
executive officer (“CEO”) of the Company; 

(b) each individual who, during any part of the year ended December 31, 2020, served as the chief financial 
officer (“CFO”) of the Company; 

(c) the most highly compensated executive officer other than the individuals identified in paragraphs (a) 
and (b) at the end of the year ended December 31, 2020 whose total compensation was more than 
$150,000, as determined in accordance with subsection 1.3(5) of Form 51-102F6V; and 

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that the 
individual was neither an executive officer, nor acting in a similar capacity, on December 31, 2020. 
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All compensation matters for Named Executive Officers, officers, and directors are dealt with by the Board, based 
upon recommendations by the Compensation Committee for officers and executives, and upon recommendations by 
the Nominating and Corporate Governance Committee for directors. 

To determine compensation payable to Named Executive Officers, the Compensation Committee deliberates and 
reflects on the need to provide incentive and compensation for the time and effort expended by the senior 
management, while taking into account the cash flow projections and financial and other resources of the Company. 
In setting the compensation, the Board annually reviews the performance of the CEO and CFO in light of the Company’s 
strategic objectives and considers other factors that may have impacted the success of the Company in achieving its 
objectives. 

The Compensation Committee may seek independent compensation advice where appropriate from external 
consultants in order to assist it in assessing executive remuneration levels and aligning directors and executive 
remuneration packages with comparable market compensation. The Compensation Committee has not yet engaged 
such external advice. 

Analysis of Elements 

Base compensation is used to provide the Named Executive Officers a set amount of money during the year with the 
expectation that each Named Executive Officer will perform their responsibilities to the best of their abilities and in 
the best interests of the Company. The Company considers the granting of incentive stock options, as well as 
performance share units (“PSUs”) and restricted share units (“RSUs”), to be a useful component of executive 
compensation as it allows the Company to reward each Named Executive Officer’s efforts to increase value for 
Shareholders without requiring the Company to use cash from its treasury. Stock options are generally awarded to 
directors, officers, consultants and employees periodically at the discretion of the Board. The Board maintains similar 
discretion to periodically award PSUs and RSUs to directors, officers, consultants and employees, based on 
recommendations from the Compensation Committee together with the Nominating and Corporate Governance 
Committee, where applicable. 

The terms and conditions of the Company’s stock option grants, including vesting provisions and exercise prices, are 
governed by the terms of the Company’s stock option plan, which was most recently approved by Shareholders at the 
annual general and special meeting in December 2019 (the “Stock Option Plan”). The terms and conditions of the 
Company’s PSU and RSU awards, including vesting provisions and performance criteria, if applicable, are governed 
by the terms of the Company’s share unit plan, which was approved by Shareholders at the annual general and special 
meeting on December 10, 2020 (the “Share Unit Plan”). The Board may also choose to grant a cash bonus to a Named 
Executive Officer during the year at its sole discretion. The amount and timing of such bonus will depend on the needs 
of the Company, the amount of cash in the treasury, and the relative amounts each employee or consultant earns 
each month. The Company did not grant any cash bonuses in 2020. 

Further, perquisites such as health, dental and life insurance plans and other usual perquisites or long-term incentives, 
where appropriate, may also be provided to the Company’s executive officers in accordance with industry practice to 
ensure that the Company’s compensation packages are competitive. 

Long-Term Compensation and Equity-Based Awards 

The Company has no long-term incentive plans other than the Stock Option Plan and the Share Unit Plan. The 
Company’s and its subsidiaries’ directors, officers, employees and consultants are entitled to participate in the Stock 
Option Plan and the Share Unit Plan. These plans are designed to encourage share ownership and entrepreneurship 
on the part of senior management, employees and other consultants. The Board believes that the Stock Option Plan 
and the Share Unit Plan align the interests of the Named Executive Officers and the Board with Shareholders by linking 
a component of executive compensation to the longer-term performance of the Common Shares. 
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Options to purchase Common Shares under the terms of the Stock Option Plan (each, an “Option”) are granted by the 
Board. In monitoring or adjusting the Option allotments, the Board takes into account its own observations on 
individual performance (where possible) and its assessment of individual contribution to Shareholder value, previous 
Option grants and any objectives set for the Named Executive Officers and the Board. In addition to determining the 
number of Options to be granted pursuant to the methodology outlined above, the Board also makes the following 
determinations: 

 the parties who are entitled to participate in the Stock Option Plan; 

 the exercise price of each Option granted; 

 the date on which each Option is granted; 

 the vesting period, if any, for each Option; 

 the other material terms and conditions of each Option grant.; and 

 any re-pricing or amendment to an Option grant. 

The Board makes these determinations subject to and in accordance with the provisions of the Stock Option Plan and 
applicable laws. The Board reviews and approves grants of Options periodically during the financial year. The exercise 
price of Options is determined by the Board but will in no event be lower than the higher of the closing trading price 
of the Common Shares on the Canadian Securities Exchange (the “CSE”) (or such other stock exchange on which the 
Company’s shares are listed for trading from time to time and on which a majority of the trading volume occurs) on 
a) the day before an Option is granted or b) on the day it is granted. 

In making awards under the Share Unit Plan, the Board makes similar determinations with respect to the granting of 
PSUs and RSUs, subject to and in accordance with the provisions of the Share Unit Plan and applicable laws. 

The executive officers and Board consult with the Compensation Committee with respect to setting or amending any 
equity incentive plans under which share-based or option-based awards are granted. The Compensation Committee 
carries out these responsibilities in accordance with the Compensation Committee Charter which is available on the 
Company website at www.taal.com. 

Director Compensation 

As at the date of this Circular, the Company has seven directors, two of whom are also Named Executive Officers.  
Each of the other five directors are “independent” as that term is defined in applicable securities legislation. 

Under the director compensation arrangement effective January 1, 2020, each independent director was paid $35,000 
USD per year. In addition (i) the Chairman of the Board was paid a further $35,000 USD per year, (ii) the Chairs of the 
Compensation Committee and the Audit Committee were each paid a further $5,000 USD per year, (iii) each member 
of the Compensation Committee and Audit Committees were paid a further $10,000 USD for their participation in such 
committees. 

Effective as of September 1, 2020, independent director compensation was revised and increased, such that (i) each 
independent director is now paid $43,750 USD per year, (ii) the Chairman of the Board is paid a further $43,750 USD 
per year, (iii) the Chairs  of the Compensation Committee and the Audit Committee are each paid a further $6,250 USD 
per year, (iv) each member of the Compensation Committee and Audit Committees are paid a further $12,500 USD 
for their participation in such committees, except Angela Holowaychuk, who is not paid any director fees for her 
service on the Board or on the Nominating and Corporate Governance Committee. 
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Effective as of October 1, 2020, in connection with his appointment as CEO, Stefan Matthews ceased to be an 
“independent” director and his compensation as Chairman was set at $43,750 USD per year. Mr. Matthews also 
entered into a consulting agreement with the Company on that date with respect to his services as CEO pursuant to 
which he is paid $250,000 USD per year. 

On December 10, 2020, in connection with the Company’s last annual general meeting of Shareholders and the 
expansion of its Board to from five to seven directors, the Company formed a Nominating and Corporate Governance 
Committee, which, among other things, is now responsible for director compensation oversight (previously the 
responsibility of the Compensation Committee). 

In addition to the cash compensation for serving on the Board or on a committee, and/or for acting as a chair for 
either, directors are also eligible for the granting from time to time of incentive stock options under the Stock Option 
Plan or awards under the Share Unit Plan. 

Total compensation for directors is not tied to any specific performance criteria or goals. A peer group is not used to 
benchmark compensation for directors. 

Summary of Compensation 

Compensation Excluding Compensation Securities  

During the financial year ended December 31, 2020, the Company had six NEOs: Angela Holowaychuk, CMO and 
former CEO; Christopher Naprawa, President and Interim CFO; Yevgeniy Meshcherekov, former CFO; Stefan Matthews, 
CEO; Jerry Chan, Chief Product & Innovation Officer and former CEO; and Satoshi Kitahama, former CFO. 

The following table sets forth all direct and indirect compensation, other than equity based compensation, for, or in 
connection with, services provided to the Company and its subsidiaries for the years ended December 31, 2020 and 
2019 for each NEO and director. 

Table of Compensation Excluding Compensation Securities 

Name and 
Principal Position 

Year Salary or 
Consulting 

Fee 
($) 

Bonus 
 
 

($) 

Committee 
Fees 

 
($) 

Value of 
Perquisites 

 
($) 

Value of All Other 
Compensation 

 
($) 

Total 
Compensation 

 
($) 

Stefan Matthews, 
CEO & Director(1) 

2020 163,168 Nil N/A Nil N/A 163,168 
2019 Nil Nil N/A Nil N/A Nil 

Angela 
Holowaychuk, 
CMO & Director, 
Former CEO(2) 

2020 220,000 Nil N/A Nil N/A 220,000 

2019 205,583 Nil N/A Nil N/A 205,583 

Jerry Chan, 
CPIO, Former 
CEO(3) 

2020 422,467 Nil N/A Nil N/A 422,467 

2019 N/A N/A N/A N/A N/A N/A 
Christopher 
Naprawa, 
President, Former 
Interim CFO(4) 

2020 137,845 Nil N/A Nil N/A 137,845 

2019 N/A N/A N/A N/A N/A N/A 
Satoshi Kitahama, 
Former CFO(5) 

2020 240,150 Nil N/A Nil 192,120(6) 432,270 

2019 N/A N/A N/A N/A N/A N/A 
Yevgeniy 
Meshcherekov, 
Former CFO(7) 

2020 161,250 Nil N/A Nil N/A 161,250 

2019 208,660 Nil N/A Nil N/A 208,660 
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Marco Strub, 
Director 

2020 77,237 Nil N/A Nil N/A 77,237 
2019 57,050 Nil N/A Nil N/A 57,050 

Michael Cella, 
Director(8) 

2020 83,252 Nil N/A Nil N/A 83,252 
2019 18,624 Nil N/A Nil N/A 18,624 

Michael Darcy, 
Director(9) 

2020 83,252 Nil N/A Nil N/A 83,252 
2019 4,737 Nil N/A Nil N/A 4,737 

Deborah Rosati, 
Director(10) 

2020 5,423 Nil N/A Nil N/A 5,423 
2019 N/A N/A N/A N/A N/A N/A 

Richard Baker, 
Director(11) 

2020 4,067 Nil N/A Nil N/A 4,067 
2019 N/A N/A N/A N/A N/A N/A 

 
(1) Mr. Matthews was appointed as a director on September 7, 2018 and as CEO on October 1, 2020. For 2020, $83,118 of the compensation shown for 
Mr. Matthews reflects fees for his service as a director and Chairman. The remaining $80,050 reflects salary earned as CEO. Mr. Matthews waived any 
director fees earned in 2019. 
(2) Ms. Holowaychuk served as CEO from October 25, 2018 until March 13, 2020, as COO from March 13, 2020 to December 10, 2020 and as CMO from 
December 10, 2020 to present. Ms. Holowaychuk was appointed as a director on January 22, 2019. All compensation shown for Ms. Holowaychuk 
reflect salary earned as an executive. Ms. Holowaychuk received no fees for her service as a director in either 2020 or 2019. 
(3) Mr. Chan served as CEO from March 13, 2020 to October 1, 2020 when he was appointed Chief Product & Innovation Officer. 
(4) Mr. Naprawa was appointed as President on October 1, 2020 and as Interim CFO on November 15, 2020. 
(5) Mr. Kitahama served as CFO from April 1, 2020 to November 15, 2020. 
(6) This amount represents a payment of $150,000 USD made to Mr. Kitahama in connection with his departure and the termination of his executive 
consulting agreement. 
(7) Mr. Meshcherekov served as CFO from October 25, 2018 until April 1, 2020 when Satoshi Kitahama was appointed CFO. 
(8) Mr. Cella was appointed as a director on August 23, 2019. 
(9) Mr. Darcy was elected as a director on December 9, 2019. 
(10) Ms. Rosati was elected as a director on December 10, 2020. 
(11) Mr. Baker was elected as a director on December 10, 2020. 

Amounts payable in USD to named executive officers in the foregoing table for 2020 have been converted to CAD at 
the average Bank of Canada USD/CAD exchange rate for December, 2020, being 1.2808. 

Stock Options and other Compensation Securities 

Outstanding share-based awards and option-based awards 

The following table discloses the particulars of all compensation securities granted or issued to each NEO and 
director during the year ended December 31, 2020. No compensation securities were repriced, cancelled and replaced, 
extended, or otherwise materially modified in the year ending December 31, 2020. All Options are non-transferrable. 

Compensation Securities 
Name and 
Position 

Type of 
Compensation 

Security 

Number of 
Compensation 

Securities, 
Number of 
Underlying 

Securities, and 
Percentage of 

Class(1) 

Date of Issue 
or Grant 

Issue, 
Conversion 
or Exercise 

Price 
 

Closing 
Price of 

Security or 
Underlying 
Security on 

Date of 
Grant 

 

Closing 
Price of 

Security or 
Underlying 
Security at 
Year End 

 

Expiry 
Date 

Stefan 
Matthews, 
CEO & 
Director(2) 

Options 300,000 (20.2%) 
40,000 (2.7%) 

03-Dec-20 
01-Sep-20 

$2.10 
$1.90 

$2.10 
$1.90 

$2.49 
$2.49 

03-Dec-23 
01-Sep-25 

Angela 
Holowaychuk, 
CMO & Director, 
Former CEO(3) 

Options 50,000 (3.4%) 
20,000 (1.3%) 

03-Dec-20 
01-Sep-20 

$2.10 
$1.90 

$2.10 
$1.90 

$2.49 
$2.49 

03-Dec-23 
01-Sep-25 

Jerry Chan, 
CPIO, Former 
CEO(4) 

Options 60,000 (4.0%) 
60,000 (4.0%) 

19-Mar-20 
19-Mar-20 

 

$2.12 
$2.12 

$2.12 
$2.12 

$2.49 
$2.49 

 

19-Mar-25 
19-Mar-30 
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Christopher 
Naprawa, 
President, 
Former Interim 
CFO(5) 

Options 150,000 (10.1%) 
150,000 (10.1%) 

13-Oct-20 
13-Oct-20 

$1.79 
$1.79 

$1.79 
$1.79 

$2.49 
$2.49 

13-Oct-25 
13-Oct-25 

Satoshi 
Kitahama, 
Former CFO(6) 

Options 20,000 (1.3%) 02-Apr-20 $1.82 $1.82 $2.49 24-Feb-21 

Yevgeniy 
Meshcherekov, 
Former CFO(7) 

Options Nil N/A N/A N/A N/A N/A 

Marco Strub, 
Director(8) 

Options 32,500 (2.2%) 01-Sep-20 $1.90 $1.90 $2.49 01-Sep-25 

Michael Cella, 
Director(9) 

Options 32,500 (2.2%) 01-Sep-20 $1.90 $1.90 $2.49 01-Sep-25 

Michael Darcy, 
Director(10) 

Options 30,000 (2.0%) 01-Sep-20 $1.90 $1.90 $2.49 01-Sep-25 

Deborah Rosati, 
Director(11) 

Options 32,500 (2.2%) 14-Dec-20 $1.95 $1.95 $2.49 14-Dec-23 

Richard Baker, 
Director(12) 

Options 25,000 (1.7%) 14-Dec-20 $1.95 $1.95 $2.49 14-Dec-23 

(1) Percentage of 1,487,500 outstanding Options as of December 31, 2020. 
(2) Mr. Matthews owned 360,000 Options as of December 31, 2020, each of which vested immediately. 
(3) Ms. Holowaychuk owned 115,000 Options as of December 31, 2020, of which 6,250 vest in September 2021 and 6,250 vest in September 2022. 
(4) Mr. Chan owned 120,000 Options as of December 31, 2020, of which 60,000 vested immediately and 60,000 vest if and when a particular patent is 
granted in the U.K. 
(5) Mr. Naprawa owned 300,000 Options as of December 31, 2020, of which 150,000 vested immediately and 150,000 vest on October 13, 2021. 
(6) Mr. Kitahama owned 20,000 Options as of December 31, 2020, each of which vested immediately. Mr. Kitahama’s 20,000 Options expired on 
February 13, 2021, 90 days after his resignation.  
(7) Mr. Meshcherekov owned 45,000 Options as of December 31, 2020, of which 32,500 had vested, 6,250 would have vested in September 2021 and 
6,250 would have vested in September 2022. 
(8) Mr. Strub owned 65,000 options as of December 31, 2020, each of which vested immediately. 
(9) Mr. Cella owned 65,000 options as of December 31, 2020, each of which vested immediately. 
(10) Mr. Darcy owned 60,000 options as of December 31, 2020, each of which vested immediately. 
(11) Ms. Rosati owned 32,500 options as of December 31, 2020, each of which vested immediately. 
(12) Mr. Baker owned 25,000 options as of December 31, 2020, each of which vested immediately. 

The closing share price on the CSE for the Company on December 31, 2020 was $2.49. 

Stock Option Plan 

The Company has established the “rolling” Stock Option Plan for its directors, officers, employees and consultants 
pursuant to which the aggregate number of Common Shares reserved for issuance thereunder may not exceed, at the 
time of grant, in aggregate 10% of the Company’s issued and outstanding Common Shares from time to time. 

The Stock Option Plan was initially adopted on October 31, 2014 and most recently amended on October 16, 2020, 
when the Board approved the addition of “Change of Control” provisions described below, along with certain other 
minor housekeeping amendments. 

The Stock Option Plan is intended as an incentive to attract and retain qualified directors, senior officers, employees, 
and consultants to promote a proprietary interest in the Company and its affiliates among such persons, and to 
stimulate the active interest of such persons in the development and financial success of the Company and its 
affiliates. 

The material terms of the Stock Option Plan are as follows: 
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Eligible Persons: Options may only be issued to directors, officers, employees of TAAL or any of its 
subsidiaries and consultants engaged by TAAL or any of its subsidiaries (and companies or partnerships of 
which a consultant is an employee, shareholder or partner). Such persons and entities are referred to herein 
as an “Eligible Person”. 

Board Discretion: The number of Common Shares subject to each Option, the exercise price, the expiry time, 
the extent to which such Option is exercisable, and other terms and conditions relating to such Option will be 
determined by the Board on recommendation from the Compensation Committee. 

Maximum Term of Options: Options granted under the Stock Option Plan will be for a term not exceeding ten 
years from the date of grant. 

Maximum Options per Person: The number of Common Shares reserved for issuance to any one Option holder 
pursuant to Options granted under the Stock Option Plan during any 12-month period may not exceed 5% (or, 
in the case of a consultant, 2%) of the issued and outstanding Common Shares at the time of grant. The 
number of Common Shares reserved for issuance to Option holders who are engaged in Investor Relations 
Activities (as defined in the Stock Option Plan) is limited to an aggregate of 2% of the issued and outstanding 
Common Shares at the time of grant. 

No Assignment: Stock options may not be assigned or transferred. 

Vesting Requirements: The options shall be subject to such vesting requirements, if any, as may be 
determined by the Board from time to time provided that options granted to consultants performing Investor 
Relations Activities must vest in stages over at least 12 months with no more than 25% of the options vesting 
in any three month period. 

Termination Before Expiry: Generally, Options will expire and terminate on a date stipulated by the Board at 
the time of grant. If the employment of an Option holder who is an Eligible Person is terminated such Option 
holder’s Options (vested or unvested) will terminate 90 days following notice of termination or on the expiry 
of such Options, whichever is earlier. If the employment of an Option holder who is engaged in Investor 
Relations Activities is terminated, such Option holder’s Options (vested or unvested) will terminate 30 days 
following notice of termination or on the expiry of such Options, whichever is earlier. If an Option holder dies, 
the vested Options of the deceased Option holder will be exercisable by his/her estate for a period not 
exceeding 12 months following the date of the deceased Option holder’s death or on the expiry of such vested 
Options, whichever is earlier. Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose 
of an Option, such Option will, at the election of the Company, cease and terminate. 

Exercise Price: Subject to any adjustments made pursuant to the Stock Option Plan, Options granted under 
the terms of the Stock Option Plan will be exercisable at a price that is not less than the market price of the 
Common Shares as of the date of grant, being the closing sale price of the Common Shares on the exchange 
on the last day that Common Shares were traded before the date of grant or the date of grant, whichever is 
higher. 

Full Payment for Common Shares: TAAL will not issue Common Shares pursuant to Options granted under 
the Stock Option Plan unless and until those Common Shares have been fully paid for. 

Reduction of Exercise Price: The exercise price of Options granted to insiders may not be decreased without 
disinterested shareholder approval. 

Change of Control: If a Change of Control Event (as defined in the Stock Option Plan) occurs, then the Board 
may authorize and implement one or more of the following actions: (a) permit all Options outstanding to 
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become immediately exercisable in order to permit the Common Shares issuable under such Options to be 
tendered to such bid or offer. (b) accelerate the vesting of any Options and any Options that are not exercised 
or surrendered by the effective time of the Change of Control Event will be deemed to be expired; (c) offer to 
acquire from each Option holder his or her Options for a cash payment equal to the In the Money Amount (as 
defined in the Stock Option Plan) and any Options that are not so surrendered by the effective time of the 
Change of Control Event will be deemed to be expired; and/or (d) deem that an Option granted under the Stock 
Option Plan be exchanged for an option to acquire, for the same exercise price, that number and type of 
securities as would be distributed to a holder of Options in respect of the Common Shares issued to Option 
holder had he or she exercised the Options before the effective time of the Change of Control Event, provided 
that any such replacement option must provide that it survives for a period of not less than one year from the 
effective time of the Change of Control Event, regardless of the continuing directorship, officership or 
employment of the Option holder. 

Termination of Plan: The Stock Option Plan will terminate when it is terminated by TAAL. Any Options 
outstanding when the Stock Option Plan is terminated will remain in effect until they are exercised or they 
expire. 

Share Unit Plan 

On December 10, 2020, Shareholders approved the Share Unit Plan, under which the Company’s directors, officers, 
employees and consultants may be awarded PSUs or RSUs, each of which track the value of the Company’s Common 
Shares over time. 

The purposes of the Share Unit Plan are to (i) promote a significant alignment between participants in the Share Unit 
Plan and the growth objectives of the Company, (ii) associate a portion of participants’ compensation with the 
performance of the Company over the long term and (iii) attract and retain qualified directors, officers, employees 
and consultants to drive the business success of the Company. 

The material terms of the Stock Unit Plan are as follows: 

Participants: Grants may be made under the Share Unit Plan to employees, directors, officers (including 
employees of entities providing management services to the Company) or consultants of the Company or any 
affiliate of the Company. For the purpose of the Share Unit Plan, an “affiliate” is any corporation, partnership 
or other entity (i) in which the Company, directly or indirectly, has majority ownership interest or (ii) which the 
Company controls. 

Committee: The Share Unit Plan will be administered by the Board or a committee designated by the Board. 
The Committee has the authority, among other things, to (i) make grants of PSUs or RSUs to participants 
under the Share Unit Plan as reflected in an award agreement thereunder (an “Award Agreement”); (ii) 
determine the terms of the grants of PSUs and RSUs, including vesting terms, any performance criteria 
applicable to PSUs, the manner of settlement of PSUs and RSUs and the consequence of a termination of 
employment, directorship or engagement of the participant; (iii) determine whether and the extent to which 
performance criteria applicable to the vesting of a PSU or other conditions to the vesting of a PSU or RSU have 
been satisfied or are to be waived or modified; (iv) amend the terms of any outstanding Award Agreement 
(but only with consent of the relevant participant where an amendment would materially adversely affect the 
existing rights of the participant with respect to then outstanding PSUs or RSUs, except where the amendment 
is required to comply with applicable law); (v) determine whether any adjustments to the terms of the PSUs 
or RSUs are required to reflect stock dividends, stock splits or other corporate reorganizations affecting the 
Common Shares, and the terms of those adjustments; (vi) interpret the Share Unit Plan and any Award 
Agreements; and (vii) make other determinations deemed necessary or advisable for the administration of 
the Share Unit Plan. 
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Award Determination: Awards granted under the Share Unit Plan will be made with a specified dollar value 
(the “Award Value”) as of the date of grant, as determined by the Committee. In the case of PSUs, the 
Committee may determine any performance criteria applicable to the PSU. 

The number of PSUs granted to a participant for a performance period is determined by dividing the Award 
Value for the award to such participant divided by the Market Value of the Common Shares as at the end of 
the calendar quarter immediately preceding the date of the award, rounded down to the next whole number. 

The number of RSUs granted to a participant is determined by dividing the Award Value of the award provided 
to the participant in the form of RSUs by the Market Value of the Common Shares as at the end of the calendar 
quarter immediately preceding the date of the award, rounded down to the next whole number. 

The “Market Value” for purposes of the Share Unit Plan is (i) the volume-weighted average trading price of the 
Common Shares on the CSE (or such other stock exchange in Canada on which the Common Shares are 
traded) for the five trading days preceding the date in question, or (ii) if the Common Shares are not traded on 
a stock exchange, the fair market value of the Common Shares as determined by the Committee. 

Vesting and Payment of Awards: Each whole PSU and RSU will give a participant the right to receive either 
Common Shares or a cash payment, as determined by the Committee, in accordance with the terms of the 
Share Unit Plan and the applicable Award Agreement. A participant will have no right to receive Common 
Shares or a cash payment with respect to any PSUs or RSUs that do not become vested. 

On the first day immediately following the end of a performance period in respect of a PSU grant, the relevant 
PSUs in the participant’s PSU account maintained by the Company will vest in an amount equal to the number 
of relevant PSUs, as determined by the Committee in accordance with the participant’s Award Agreement. 
Any PSUs that do not become vested are forfeited by the participant. 

RSUs will vest on the vesting dates specified in the relevant Award Agreement, in such proportion as may be 
determined in accordance with the Award Agreement. Any RSUs that do not become vested are forfeited by 
the participant. 

Where a participant’s vested PSUs or RSUs have been designated by the Committee as payable in Common 
Shares, the participant will receive a number of Common Shares equal to (i) the number of vested PSUs as of 
the last day of the relevant performance period or (ii) the number of RSUs that have been designated for 
payment in Common Shares on the vesting date. 

Where a participant’s vested PSUs or RSUs have not been designated by the Committee as payable in 
Common Shares, the participant will receive a cash payment equal to (i) in the case of PSUs, the Market Value 
of the Common Shares as of the last day of the relevant performance period multiplied by the number of 
vested PSUs or (ii) in the case of RSUs, the Market Value of the Common Shares determined as of the vesting 
date of such RSUs multiplied by the number of vested RSUs. 

No Shareholder Rights: PSUs and RSUs are not Common Shares and will not entitle a participant to any 
shareholder rights, including, without limitation, voting rights, dividend entitlement or rights on liquidation. 

Assignment: The assignment or transfer of the PSUs or RSUs, or any other benefits under the Share Unit Plan, 
will not be permitted, other than by operation of law. Upon any attempt to transfer, assign, pledge, hypothecate 
or otherwise dispose of a PSU or RSU contrary to the provisions of the Plan, or upon the levy of any attachment 
or similar process upon a PSU or RSU, the PSU or RSU, as applicable, will, at the election of the Company or 
the Board, cease and terminate and be of no further force or effect whatsoever. 
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Administration and Amendments to the Plan: Unless otherwise determined by the Board, the Share Unit Plan 
will be administered by the Committee. 

The Company (or an affiliate, as applicable) may withhold any amount payable to a participant under the Share Unit 
Plan or may require the sale of such number of Common Shares, in each case as may be necessary to permit the 
Company (or the affiliate, as applicable) to comply with applicable provisions of any federal, provincial or local law 
relating to the withholding of tax or other required deductions. 

The Share Unit Plan may be amended or terminated at any time by the Committee in whole or in part, provided that: 

(i) no amendment of the plan will, without the consent of the participants affected by the amendment, or unless 
required by applicable law, adversely affect the rights of such participants with respect to PSUs or RSUs 
granted prior to the date of the amendment; 

(ii) no amendment of the plan that requires approval by a stock exchange shall be effective until such approval 
is obtained; and 

(iii) approval by a majority of the votes cast by shareholders present and voting in person or by proxy at a meeting 
of shareholders of the Company shall be obtained for any: 

(a) amendment for which, under the requirements of the stock exchange or any applicable law, 
shareholder approval is required; 

(b) reduction of the purchase price of Common Shares issued or purchased to pay awards granted under 
the plan or the cancellation and reissuance of awards under the plan; 

(c) extension of the term of an award under the plan beyond the original expiry date of the award; 

(d) any amendment to remove or exceed the insider participation limit; 

(e) an increase to the maximum number of Common Shares issuable from treasury under the plan; 

(f) allowance of awards granted under the plan to be transferable or assignable other than for estate 
settlement purposes; or 

(g) amendment to the amendment provision of the plan. 

Notwithstanding the foregoing, if the Company becomes listed or quoted on a stock exchange or stock market senior 
to the CSE, the Committee may make such amendments as may be required by the policies of such senior stock 
exchange or stock market. 

Exercise of Compensation Securities by Directors and Named Executive Officers 

No compensation securities were exercised by directors or Named Executive Officers in fiscal 2020. 

Pension Plan Benefits 

The Company does not have in place any pension plan that provides for payments or benefits at, following, or in 
connection with retirement for any director or Named Executive Officer. 
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EMPLOYMENT AND CONSULTING AGREEMENTS 

Each of the Named Executive Officers has entered into an employment or consulting agreement with the Company, 
or a subsidiary of the Company. Each of these agreements can be terminated by the Company immediately for cause 
(as defined therein) or with notice to the NEO. The employment agreements and consulting agreements contain 
customary protections of the Company’s confidential information and intellectual property. The agreements also 
include non-solicitation and non-competition provisions following termination. None of the employment agreements 
or consulting agreements for any of the NEOs provide for any incremental payments being triggered by, or resulting 
from, a change of control, severance, termination or constructive dismissal other than with respect to (i) accrued 
salary or consulting fees through to the date of termination, (ii) payment in lieu of notice for termination by the 
Company (other than for cause), and (iii) reimbursement for expenses incurred. Further details with respect to the 
material terms of the employment or consulting agreements for each of the Named Executive Officers is set out 
below.  

Effective October 1, 2020, in connection with the engagement of Stefan Matthews as CEO, the Company entered into 
an executive consulting agreement with Stefan Matthews. The Company may terminate the agreement on 90 days 
notice to Mr. Matthews, or payment in lieu of such notice, which would equal $62,500 USD. Mr. Matthews is subject 
to non-solicitation and non-competition covenants for a period of two years following termination. 

Effective October 1, 2018, the Company entered into an executive employment agreement with Angela Holowaychuk. 
The Company may terminate the agreement on 60 days notice to Ms. Holowaychuk, or payment in lieu of such notice, 
which would equal a total of $49,479. Upon termination for any reason, the Company will pay to Ms. Holowaychuk all 
wages, including accrued and outstanding vacation pay, owing up to and including the last day of employment. Ms. 
Holowaychuk is subject to non-solicitation and non-competition covenants for a period of one year following 
termination. 

Effective October 1, 2020, in connection with the transition of Jerry Chan from his prior role as President and CEO to 
his current role as Chief Product and Innovation Officer, Taal DIT GmbH, a wholly owned operating subsidiary of the 
Company, entered into an executive consulting agreement with Jerry Chan and his wholly-owned subsidiary Endymion 
Ltd. The Company may terminate the agreement on 180 days notice to Endymion Ltd. and Mr. Chan, or payment in 
lieu of such notice, of a lump sum equal to half the annual fee payable under the agreement (which annual fee is 
currently $400,000 USD). Endymion Ltd. and Mr. Chan are subject to non-solicitation and non-competition covenants 
for a period of two years following termination. 

Effective October 1, 2020, in connection with the engagement of Christopher Naprawa as President, the Company 
entered into an executive consulting agreement with Christopher Naprawa and his wholly-owned company Napperville 
Corp. Upon termination of the agreement by the Company for any reason other than for Cause (as defined in the 
agreement) the Company must make a lump sum payment equal to (i) in the first year of the agreement, the annual 
fee payable under the agreement (currently $400,000 USD) and (ii) thereafter, six months of the annual fee then in 
effect. Napperville Corp. and Mr. Naprawa are subject to non-solicitation and non-competition covenants for a period 
of two years following termination.  

On April 1, 2020, in connection with the engagement of Satoshi Kitahama as Chief Financial Officer, Taal Tech entered 
into an executive consulting agreement with Mr. Kitahama and his wholly owned company Northwood Capital K.K. 
The executive consulting agreement was terminated on November 24, 2020 and a lump sum payment of $150,000 
USD was made to Northwood Capital K.K in connection with Mr. Kitahama’s departure. Northwood Capital K.K. and 
Mr. Kitahama are subject to non-solicitation and non-competition covenants for a period of one year following the 
date of termination.  

On November 1, 2018, in connection with the engagement of Yevgeniy Meshcherekov as Chief Financial Officer, the 
Company entered into an executive employment agreement with Mr. Meshcherekov. The executive employment 
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agreement was terminated by the resignation of Mr. Meshcherekov effective December 11, 2020. On December 12, 
2020, Mr. Meshcherekov entered into a consulting agreement with the Company pursuant to which he is subject to 
non-solicitation and non-competition covenants for a period of two years following the date of termination of the 
consulting arrangment. 

EQUITY COMPENSATION PLAN INFORMATION 

The following table provides information as of December 31, 2020 regarding the number of Common Shares to be 
issued pursuant to the Stock Option Plan and the Share Unit Plan. 

 Number of securities to be 
issued upon exercise of 

outstanding options, warrants 
and rights 

Weighted average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities remaining 
available for future issuance under 

equity compensation plans (excluding 
securities reflected in column (a)) 

Plan category (a) (b) (c) 

Equity compensation 
plans approved by 
securityholders 
(Stock Option Plan and 
Share Unit Plan) 

1,487,500 $2.08 3,476,428 

Total 
1,487,500 $2.08 3,476,428 

 

INDEBTEDNESS TO COMPANY OF DIRECTORS, EXECUTIVE OFFICERS  
AND SENIOR OFFICERS 

No person who is or at any time since the commencement of the Company’s last completed financial year was a 
director, executive officer or senior officer of the Company, and no associate of any of the foregoing persons has 
been indebted to the Company at any time since the commencement of the Company’s last completed financial year. 
No guarantee, support agreement, letter of credit or other similar arrangement or understanding has been provided 
by the Company at any time since the beginning of the most recently completed financial year with respect to any 
indebtedness of any such person, other than amounts not exceeding $50,000 for travel advances. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No informed person of the Company, no proposed nominee for election as a director of the Company, and no 
associate or affiliate of any of these persons, has any material interest, direct or indirect, in any transaction since the 
commencement of the Company’s most recently completed financial year or in any proposed transaction, which, in 
either case, has materially affected or will materially affect the Company, other than as disclosed below in this 
Circular. An “informed person” means: 

(a) a director or executive officer of the Company; 

(b) a director or executive officer of a person or company that is itself an informed person or subsidiary 
of the Company; 

(c) any person or company who beneficially owns, directly or indirectly, voting securities of the Company 
or who exercises control or direction over voting securities of the Company or a combination of both 
carrying more than 10% of the voting rights attached to all outstanding voting securities of the 
Company other than voting securities held by the person or company as underwriter in the course of 
a distribution; and 
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(d) the Company if it has purchased, redeemed, or otherwise acquired any of its securities, so long as it 
holds any of its securities. 

Licence of Intellectual Property from nChain. On April 20, 2020, TAAL entered into a strategic licensing agreement with 
nChain Group Holdings Ltd. (“nChain”) for ten (10) years to use key elements of their intellectual property patent 
portfolio (the “IP Licensing Agreement”). The IP Licensing Agreement was subsequently assigned to Taal DIT GmbH, 
the Company's Swiss subsidiary. The IP Licensing Agreement with nChain provides TAAL with non-exclusive access 
and rights over 10 years to develop advanced blockchain transactional systems on top of nChain’s existing granted 
patents, pending patents and future filed patent applications in the area of specialized blockchain transaction 
handling, processing, storage, retrieval and display. On March 25, 2021, Taal DIT GmbH ("DIT") entered into an 
agreement with a subsidiary of nChain concerning the ownership of certain intellectual property rights (the 
"Clarification Agreement"). Dr. Craig Wright, a member of the Company's advisory board is also Chief Scientist and 
an employee of a subsidiary of nChain. The Clarification Agreement clarifies that when Dr. Wright is advising the 
Company and contributing to a project undertaken by the Company, provided such contribution is not already 
intellectual property owned by nChain, the new intellectual property created will be owned by the Company.  

Stefan Matthews is a founder and Chairman of nChain. Mr. Matthews did not participate in the Board decision to enter 
into the IP Licensing Agreement or the Clarification Agreement. 

MANAGEMENT CONTRACTS 

Management functions of the Company are substantially performed by executive officers of the Company and not to 
any substantial degree by any other person with whom the Company has contracted, other than the following: 

1. Effective October 1, 2020, in connection with the engagement of Stefan Matthews as CEO, the Company 
entered into an executive consulting agreement with Stefan Matthews. 
 

2. Pursuant to the consulting agreement dated October 1, 2020 between the Company and Napperville Corp. 
(“Napperville”) a company wholly-owned by Christopher Naprawa, Napperville provides President-related 
consulting services to the Company. Napperville Corp. of 461 Grace Street, Toronto Ontario, Canada is 
engaged in the business of consulting and management of corporate and investment services. Under the 
terms of the Naprawa Agreement, the Company paid to Napperville a monthly consulting fee of $33,333 USD 
($44,000 CAD at 1.32 exchange rate), effective October 1, 2020. 

CORPORATE GOVERNANCE 

The Company has adopted certain structures and procedures to ensure that effective corporate governance practices 
are followed and that the Board functions independently of management. The following is a summary of the 
Company’s corporate governance practices. 

Board of Directors 

The Board, at present, is composed of seven directors, two of whom are executive officers of the Company and five 
of whom are considered to be “independent”, as that term is defined in applicable securities legislation. Angela 
Holowaychuk, CMO, and Stefan Matthews, CEO, by reason of their respective management positions, are not 
independent. In determining whether a director is independent, the Board chiefly considers whether the director has 
no direct or indirect material relationship with the Company which could, in the view of the Board, be reasonably 
expected to interfere with the exercise of a director’s independent judgment. The majority of the directors are 
independent. 
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The mandate of the Board is to manage or supervise the management of the business and affairs of the Company 
and to act with a view to the best interests of the Company. In doing so, the Board oversees the management of the 
Company’s affairs directly and through its committees. The Board is responsible for approving long-term strategic 
plans and annual operating plans and budgets recommended by senior management. Board consideration and 
approval is also required for material contracts and business transactions, and all debt and equity financing 
transactions. 

The independent directors hold regularly scheduled meetings at which non-independent directors and management 
are not in attendance, generally at the end of a board or committee meeting. The independent directors met four times 
in the most recently completed year ended December 31, 2020. 

The Board delegates to management responsibility for meeting defined corporate objectives, implementing approved 
strategic and operating plans, carrying on the Company’s business in the ordinary course, managing the Company’s 
cash flow, evaluating new business opportunities, recruiting staff, and complying with applicable regulatory 
requirements. The Board also looks to management to furnish recommendations respecting corporate objectives, 
long-term strategic plans, and annual operating plans. 

Chair of the Board 

The Chair of the Board is Stefan Matthews, who is not independent as he is also serving as CEO. The Board intends 
to nominate a lead independent director immediately following the Meeting. A position description of the lead 
independent director is available on the Company website at www.taal.com. 

Directorships 

Certain of the directors of the Company are also directors of other reporting issuers (or the equivalent) in a jurisdiction 
or a foreign jurisdiction as follows: 

Name of Director Name of Other Reporting Issuer (or Equivalent in Foreign Jurisdiction) 

Stefan Matthews N/A 

Angela Holowaychuk N/A 

Marco Strub Triumph Gold Corp., ZincX Resources Corp. 

Michael Cella N/A 

Michael Darcy N/A 

Deborah Rosati Khiron Life Sciences Corp. 

Richard Baker N/A 

 

Board Mandate 

The Board has adopted a written charter which is available on the Company website at www.taal.com. 
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Orientation and Continuing Education 

The Company has developed an orientation program and a training program for new directors. As required, new 
directors have the opportunity to become familiar with the Company by meeting with the other directors and with 
officers and employees, reviewing the public website and published mandates, governance policies and procedures, 
and reading recent press releases and financial statements. Orientation activities are tailored to the needs and 
experience of each director and the overall needs of the Board. The directors receive educational presentations and 
discussions before or after each Board meeting. A Board handbook is under development. Directors are also 
encouraged by the Board to pursue continuing education and an annual budget for director education will be 
established by the Board. 

Ethical Business Conduct 

The Board monitors the ethical conduct of the Company and ensures that it complies with applicable legal and 
regulatory requirements, such as those of relevant securities commissions and stock exchanges. The Board has 
found that the fiduciary duties placed on individual directors by the Company’s governing corporate legislation and 
the common law, as well as the restrictions placed by applicable corporate legislation on the individual director’s 
participation in decisions of the Board in which the director has an interest, have been sufficient to ensure that the 
Board operates independently of management and in the best interests of the Company. The members of the Board 
as well as the officers and senior management sign a confirmation on the acknowledgment of the code of ethical 
conduct, conflicts of interest, insider trading, and the corporate disclosure policies implemented by the Company. 

Nomination of Directors 

The Board created and appointed a nominating and corporate governance committee which has three independent 
directors on December 10, 2020. The Nominating and Corporate Governance Committee identifies individuals 
qualified to become new directors and recommends to the Board new nominees for election by Shareholders or for 
appointment by the Board to fill any vacancy on the Board. In making its recommendations to the Board, the 
Nominating and Corporate Governance Committee considers (i) any selection criteria approved by the Board from 
time to time, including the competencies and skills that the Board considers to be necessary for the Board, as a whole, 
to possess; (ii) the competencies and skills that the Board considers each existing director to possess; (iii) the 
competencies and skills each new nominee would bring to the boardroom; and (iv) whether or not each new nominee 
can devote sufficient time and resources to his or her duties as a director of the Company. The Board has adopted a 
policy regarding diversity of the directors of the Board, and the Nominating and Corporate Governance Committee is 
guided by the policy when generating nominations for the Board. The mandate describing the powers, responsibilities, 
and operation for the Nominating and Corporate Governance Committee is available on the Company website at 
www.taal.com. 

Committees of the Board 

As of December 31, 2020, the Board had appointed an Audit Committee, a Compensation Committee, and a 
Nominating and Corporate Governance Committee, the members of which are as follows: 

Audit Committee Compensation Committee Nominating and Corporate Governance 
Committee 

Michael Cella (Chair) 

Deborah Rosati 

Michael Darcy 

Michael Darcy (Chair) 

Marco Strub 

Richard Baker 

Deborah Rosati (Chair) 

Marco Strub 

Michael Cella 
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Audit Committee Compensation Committee Nominating and Corporate Governance 
Committee 

Angela Holowaychuk 

 

All members of each committee are independent, except Angela Holowaychuk, who is also Chief Marketing Officer of 
the Company. A description of the function of the Audit Committee can be found in this Circular under “Audit 
Committee”. 

Attendance 

The attendance records of directors at Board meetings and at meetings of the committees of the Board, of which 
they were members for the year ended December 31, 2020, are set forth below. 

Director Audit Committee Compensation 
Committee 

Nominating and 
Corporate Governance 

Committee (1) 

Board 

Stefan Matthews    15/16 

Angela Holowaychuk    16/16 

Marco Strub 11/13 9/9  16/16 

Michael Cella 13/13 9/9  16/16 

Michael Darcy 13/13 9/9  16/16 

Deborah Rosati(2)    2/2 

Richard Baker(3)    2/2 

(1) The Nominating and Corporate Governance Committee was established in 2020 but did not hold its first meeting until 2021. 
(2) Ms. Rosati was elected as director on December 10, 2020. 
(3) Mr. Baker was elected as director on December 10, 2020. 

Compensation 

A description of the compensation process can be found in this Circular under “Executive Compensation” and “Director 
Compensation”. 

Assessments 

The Board has adopted simple formal procedures for assessing the effectiveness of the Board and its committees, 
but not individual directors. The relatively small size of the Company enables the Board to satisfy itself that individual 
directors are performing effectively. The Board, and each Committee, reviews a memo from senior management 
annually at year-end which addresses each item in the applicable Board or Committee Mandate, to ensure it is 
completing all of the assigned responsibilities adequately. A board survey is part of the Nominating and Corporate 
Governance Committee mandate and will begin in 2021. 
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Director Term Limits and Other Mechanisms of Board Renewal 

The Board has not adopted term limits for the directors or any other mechanism of Board renewal as the current board 
members have been in their positions for less than three years. 

On April 15, 2021, on the recommendation of the Nominating and Corporate Governance Committee, the Board 
adopted a majority voting policy. This policy entitles each Shareholder to vote for each nominee on an individual basis 
rather than for a fixed slate of nominees. In an uncontested election of directors, any nominee for election as a director 
who does not receive a greater number of votes “for” their election than votes “withheld” from such election shall tender 
their resignation, as a director of the Corporation, to the Chair of the Board immediately following the meeting at which 
the director was elected, which resignation will become effective upon acceptance by the Board. 

Policies Regarding the Representation of Women on the Board and as Executive Officers 

In March 2021, the Board adopted a written board diversity policy. There are currently two women on the Board, 
representing 29% of the directors. There are currently 3 out of 10 executive officers who are women, or 30% of the 
executive officers. The Company has not adopted a specific target number or percentage for women on the Board or 
in executive officer positions of the Company by a specific date. 

AUDIT COMMITTEE 

As at the date of this Circular, the Audit Committee is composed of Michael Cella, Deborah Rosati, and Michael Darcy. 
All of these directors are independent and all of the members of the Audit Committee are “financially literate”. Under 
this heading, the Company is including the disclosure required by Form 52-110F2 of National Instrument 52-110 – 
Audit Committees (“NI 52-110”). The text of the Audit Committee Charter is attached in Appendix A. 

The Board and senior management will ensure that the Audit Committee has adequate funding to fulfill its duties and 
responsibilities. 

Relevant Education and Experience 

Member Independent/ 
Not 

Independent(1) 

Financially Literate/ 
Not Financially 

Literate(1) 

Relevant Education and Experience 

Michael Cella Independent Financially Literate Michael Cella has over 30 years of corporate executive experience and 
has raised over $4 billion through private and public offerings for 
progressively larger and more complex companies. Mr. Cella has been 
President of WCF Holding, LLC, a business, financial and project 
development advisory services firm, since 2013. Prior to this, from 
2001 to 2013, he served as a director, Chief Financial Officer and 
Secretary of Global Alumina Corporation, a TSX-listed company 
formed to pursue a $5 billion dollar integrated bauxite mine and 
alumina refinery in the Republic of Guinea. Mr. Cella received his 
Master of Management degree in Finance and management Policy in 
1980 from the J.L. Kellogg Graduate School of Management at 
Northwestern University and is a holder of the Institute of Corporate 
Directors Director Designation. 

Deborah 
Rosati 

Independent Financially Literate Deborah Rosati is a Fellow Chartered Professional Accountant (FCPA) 
and a holder of the Institute of Corporate Directors Director 
Designation with more than 30 years of experience in technology, 
consumer, retail, cannabis, private equity and venture capital. Ms. 
Rosati has previous experience acting as the chair and member of 6 
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Member Independent/ 
Not 

Independent(1) 

Financially Literate/ 
Not Financially 

Literate(1) 

Relevant Education and Experience 

audit committees. Ms. Rosati currently serves on the board of Khiron 
Life Sciences Corp. (TSXV:KHRN), a health and wellbeing company in 
the cannabis sector, as lead director and audit committee chair, from 
May 2015 to June 2018. Prior to this, she served on the board of Lift 
& Co. (TSX-V: LIFT) as vice chair and chair of the audit committee, 
from September 2018 to September 2020. In addition to serving on 
the board of MedReleaf Corp. (TSX:LEAF) as the chair of the audit 
committee, from June 2017 to July 2018, which was acquired by 
Aurora Cannabis Inc. (TSX:ACB) in July 2018. She has additionally 
served on the board of, and chair of the audit committee for, NexJ 
Systems Inc. (TSX:NXJ), a pioneering intelligent customer 
management service provided, and served on the board of Sears 
Canada (TSX: SCC) from May 2007 to August 2018. 

Michael Darcy Independent Financially Literate Michael Darcy has over 15 years of experience in financial services 
and corporate finance. As the Vice President, Finance at OPTrust, Mr. 
Darcy oversees the investment accounting, treasury, corporate 
financial planning and budgeting process, production of the financial 
statements and facilitates the annual external audit for the 
organization. During his time as Vice President, Finance, at Deutsche 
Bank Canada Branch, Mr. Darcy prepared complex disclosures for 
regulatory reporting and year-end financial statements and assisted 
with the undertaking of new business, new products and/or new 
trading initiatives. Mr. Darcy is a member of the Chartered 
Professional Accountants of Ontario and was qualified as a chartered 
accountant in 2007. Mr. Darcy received his bachelor of Arts, Political 
Science and Economics (Honors) in 2003 and Masters of 
Management and Professional Accounting degree in 2005 from 
Rotman School of Management at the University of Toronto. 

(1) As defined in NI 52-110 

Each member of the Audit Committee has relevant education and experience to allow for: 
 

(a) an understanding of the accounting principles used by the issuer to prepare its financial statements; 
 

(b) the ability to assess the general application of such accounting principles in connection with the 
accounting for estimates, accruals and provisions; 

 
(c) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and 

level of complexity of accounting issues that are generally comparable to the breadth and complexity of 
issues that can reasonably be expected to be raised by the issuer’s financial statements, or experience 
actively supervising one or more individuals engaged in such activities; and 

 
(d) an understanding of internal controls and procedures for financial reporting. 

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, the Board has not failed to adopt 
a recommendation of the Audit Committee to nominate or compensate an external auditor. 
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Reliance on Certain Exemptions 

Since the commencement of the Company’s most recently completed financial year, the Company has not relied on 
the exemptions contained in Sections 2.4 or Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Company has not adopted specific policies and procedures for the engagement of non-audit services. The Audit 
Committee will review the engagement of non-audit services as required. 

External Auditor Service Fees (By Category) 

Audit Fees 

The aggregate fees billed by the Company’s external auditor for the financial year ended December 31, 2020 for audit 
and assurance and related services were approximately $202,286 (2019 –$319,908). 

Audit-Related Fees 

The aggregate fees billed by the Company’s external auditor for the financial year ended December 31, 2020 for audit 
related services were $126,173 (2019 – $21,723). 

 
Tax Fees 

The aggregate fees billed for tax compliance, tax advice, and tax planning services by the Company’s external auditor 
for the financial year ended December 31, 2020 were Nil (2019 – Nil). 

All Other Fees 

The aggregate fees billed by the Company’s external auditor for the financial year ended December 31, 2020 for review 
of unaudited interim financial statements, compilation of consolidated financial statements, and related services 
were Nil (2019 - Nil). 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on its SEDAR profile at www.sedar.com. Shareholders 
may contact the Company at (604) 260-6142 to request that copies be sent to them by mail of the Company’s financial 
statements and MD&A. 

Financial information is provided in the Company’s comparative annual financial statements and MD&A for its most 
recently completed financial year ended December 31, 2020, which are filed on SEDAR and included in this mailing. 

The contents of this Circular have been reviewed by the Board. 

DATED this 7th day of May, 2021, 

ON BEHALF OF THE BOARD 

“Stefan Matthews” 
Executive Chairman and CEO
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APPENDIX A 
AUDIT COMMITTEE CHARTER  
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GENERAL 

1. PURPOSE AND RESPONSIBILITIES OF THE COMMITTEE 

1.1 Purpose 

The primary purpose of the Committee is to assist Board oversight of: 

(a) the integrity of the Corporation’s financial statements; 

(b) the Company’s compliance with legal and regulatory requirements; 

(c) the External Auditor’s qualifications and independence; and 

(d) the performance of the Company’s internal audit function and the External Auditor. 

2. DEFINITIONS AND INTERPRETATION 

2.1 Definitions 

In this Charter: 

(a) “Board” means the board of directors of the Company; 

(b) “Chair” means the chair of the Committee; 

(c) “Committee” means the audit committee of the Board; 

(d) “Company” means TAAL Distributed Information Technologies Inc. 

(e) “Director” means a member of the Board; and 

(f) “External Auditor” means the Company’s independent auditor. 

2.2 Interpretation 

The provisions of this Charter are subject to the provisions of the articles and by-laws of the Corporation 
and to the applicable provisions of the Business Corporations Act (British Columbia), and any other applicable legislation. 

CONSTITUTION AND FUNCTIONING OF THE COMMITTEE 

3. ESTABLISHMENT AND COMPOSITION OF THE COMMITTEE 

3.1 Establishment of the Audit Committee 

The Committee is hereby continued with the constitution, function and responsibilities herein set forth. 

3.2 Appointment and Removal of Members of the Committee 

(a) Board Appoints Members. The members of the Committee shall be appointed by the Board, having 
considered the recommendation of the Nominating and Corporate Governance Committee of the Board, 
if any. 

(b) Annual Appointments. The appointment of members of the Committee shall take place at the first meeting 
of the Board after a meeting of the shareholders at which Directors are elected, provided that if the 
appointment of members of the Committee is not so made, the Directors who are then serving as 
members of the Committee shall continue as members of the Committee until their successors are 
appointed. 

(c) Vacancies. The Board may appoint a member to fill a vacancy which occurs in the Committee between 
annual elections of Directors. If a vacancy exists on the Committee, the remaining members shall exercise 
all of their powers so long as a quorum remains in office. 

(d) Removal of Member. Any member of the Committee may be removed from the Committee by a resolution 
of the Board. 
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3.3 Number of Members 

The Committee shall consist of three or more Directors. 

3.4 Independence of Members 

All members of the Committee shall be independent for the purposes of all applicable regulatory and 
stock exchange requirements. 

3.5 Financial Literacy 

(a) Financial Literacy Requirement. Each member of the Committee shall be financially literate or must 
become financially literate within a reasonable period of time after his or her appointment to the 
Committee. 

(b) Definition of Financial Literacy. “Financially literate” means the ability to read and understand a set of 
financial statements that present a breadth and level of complexity of accounting issues that are 
generally comparable to the breadth and complexity of the issues that can reasonably be expected to be 
raised by the Company’s financial statements. 

3.6 Qualifications 

The Board will appoint to the Committee at least one Director who has accounting or financial 
management expertise. 

3.7 Board Approval Required 

No member of the Committee shall serve on more than two public company audit committees without 
the approval of the Board. 

4. COMMITTEE CHAIR 

4.1 Board to Appoint Chair 

The Board shall appoint the Chair from the members of the Committee who are unrelated directors (or, if 
it fails to do so, the members of the Committee shall appoint the Chair of the Committee from among its members). 

4.2 Chair to be Appointed Annually 

The designation of the Committee’s Chair shall take place at the first meeting of the Board after a meeting 
of the members at which Directors are elected, provided that if the designation of Chair is not so made, the Director who 
is then serving as Chair shall continue as Chair until his or her successor is appointed. 

5. COMMITTEE MEETINGS 

5.1 Quorum 

A quorum of the Committee shall be two members. 

5.2 Secretary 

The Chair shall designate from time to time a person who may, but need not, be a member of the 
Committee, to be Secretary of the Committee, who shall record the minutes of each Committee meeting. 

5.3 Time and Place of Meetings 

The time and place of the meetings of the Committee and the calling of meetings and the procedure in 
all things at such meetings shall be determined by the Committee; provided, however, the Committee shall meet at least 
quarterly. 

5.4 In Camera Meetings 

As part of each meeting of the Committee at which the Committee recommends that the Board approve 
the annual audited consolidated financial statements, the Committee shall meet separately with each of: 
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(a) management; and 

(b) the External Auditor 

As part of each meeting of the Committee at which the Committee approves the interim quarterly financial 
statements, the Committee shall meet separately with management. 

5.5 Right to Vote 

Each member of the Committee shall have the right to vote on matters that come before the Committee. 

5.6 Voting 

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting 
of the Committee called for such purpose. Actions of the Committee may be taken by an instrument or instruments in 
writing signed by all of the members of the Committee, and such actions shall be effective as though they had been 
decided by a majority of votes cast at a meeting of the Committee called for such purpose. 

5.7 Invitees 

The Committee may invite Directors, officers, consultants and employees of the Company or any other 
person to attend meetings of the Committee to assist in the discussion and examination of the matters under 
consideration by the Committee. 

5.8 Regular Reporting 

The Committee shall report to the Board at the Board’s next meeting the proceedings at the meetings of 
the Committee and all recommendations made by the Committee at such meetings. 

6. AUTHORITY OF COMMITTEE 

6.1 Retaining and Compensating Advisors 

The Committee shall have the sole authority to engage independent counsel and any other advisors as 
the Committee may deem appropriate in its sole discretion and to set the compensation for any advisors employed by 
the audit committee. The Committee shall not be required to obtain the approval of the Board in order to retain or 
compensate such consultants or advisors. 

6.2 Funding 

The Committee shall have the authority to authorize the payment of: 

(a) compensation to any external auditor engaged for the purpose of preparing or issuing an audit report or 
performing other audit, review or attest services for the Corporation Fees paid to the External Auditor 
must be disclosed by category paid; 

(b) compensation for any advisors employed by the audit committee under Section 7 hereof; and 

(c) ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its 
duties. 

6.3 Subcommittees 

The Committee may form and delegate authority to subcommittees if deemed appropriate by the 
Committee. 

6.4 Recommendations to the Board 

The Committee shall have the authority to make recommendations to the Board, but shall have no 
decision-making authority other than as specifically contemplated in this Charter. 

6.5 Compensation 

The Committee has the authority to communicate directly with External Auditors and management. 
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7. REMUNERATION OF COMMITTEE MEMBERS 

7.1 Remuneration of Committee Members 

Members of the Committee and the Chair shall receive such remuneration for their service on the 
Committee as the Board may determine from time to time. 

7.2 Directors’ Fees 

No member of the Committee may earn fees from the Company or any of its subsidiaries other than directors’ fees (which 
fees may include cash and/or shares or options or other in-kind consideration ordinarily available to directors, as well as 
all of the regular benefits that other directors receive). For greater certainty, no member of the Committee shall accept, 
directly or indirectly, any consulting, advisory or other compensatory fee from the Company. 

SPECIFIC DUTIES AND RESPONSIBILITIES 

8. INTEGRITY OF FINANCIAL STATEMENTS 

8.1 Review and Approval of Financial Information 

(a) Annual Financial Statements. The Committee shall review and discuss with management and the External 
Auditor the Company’s audited annual financial statements and related management’s discussion and analysis (“MD&A”) 
together with the report of the External Auditor thereon and, if appropriate, recommend to the Board that it approve the 
audited annual financial statements. 

(b) Interim Financial Statements. The Committee shall review and discuss with management and, if appropriate, 
approve the Company’s interim unaudited financial statements and related MD&A. 

(c) Material Public Financial Disclosure. The Committee shall discuss with management and the External Auditor: 

(i) the types of information to be disclosed and the type of presentation to be made in connection 
with profit or loss or earnings press releases; 

(ii) financial information and earnings guidance (if any) provided to analysts and rating agencies; and 

(iii) press releases containing financial information (paying particular attention to any use of “pro 
forma” or “adjusted” non-IFRS information). 

(d) Procedures for Review. The Committee shall be satisfied that adequate procedures are in place for the review 
of the Company’s disclosure of financial information extracted or derived from the Company’s financial statements (other 
than financial statements, MD&A and profit or loss or earnings press releases, which are dealt with elsewhere in this 
Charter) and shall periodically assess the adequacy of those procedures. 

(e) General. The Committee shall review and discuss with management and the External Auditor: 

(i) major issues regarding accounting principles and financial statement presentations, including 
any significant changes in the Corporation’s selection or application of accounting principles; 

(ii) major issues as to the adequacy of the Company’s internal controls over financial reporting and 
any special audit steps adopted in light of material control deficiencies; 

(iii) analyses prepared by management and/or the External Auditor setting forth significant financial 
reporting issues and judgments made in connection with the preparation of the financial 
statements, including analyses of the effects of alternative accounting methods on the financial 
statements; 

(iv) the effect on the financial statements of the Company of regulatory and accounting initiatives, as 
well as off-balance sheet transaction structures, obligations (including contingent obligations) 
and other relationships of the Company with unconsolidated entities or other persons that have 
a material current or future effect on the financial condition, changes in financial condition, results 
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of operations, liquidity, capital resources, capital reserves or significant components of revenues 
or expenses of the Company; 

(v) the extent to which changes or improvements in financial or accounting practices, as approved 
by the Committee, have been implemented; 

(vi) any financial information or financial statements in prospectuses and other offering documents; 

(vii) any other relevant reports or financial information submitted by the Corporation to any 
governmental body or the public; and 

(viii) pension plan financial statements, if any. 

9. EXTERNAL AUDITOR 

9.1 External Auditor 

(a) Authority with Respect to External Auditor. As a representative of the Company’s shareholders, the Committee 
shall be directly responsible for the appointment, compensation and oversight of the work of the External Auditor 
engaged for the purpose of preparing or issuing an audit report or performing other audit, review or attest services for 
the Company. In the discharge of this responsibility, the Committee shall: 

(i) have sole responsibility for recommending to the Board the person to be proposed to the 
Company’s shareholders for appointment as External Auditor for the above-described purposes 
and recommending such External Auditor’s compensation; 

(ii) determine at any time whether the Board should recommend to the Corporation’s shareholders 
that the incumbent External Auditor be removed from office; 

(iii) review the terms of the External Auditor’s engagement, discuss the audit fees with the External 
Auditor and be solely responsible for approving such audit fees; and 

(iv) require the External Auditor to confirm in its engagement letter each year that the External Auditor 
is accountable to the Board and the Committee as representatives of shareholders. 

(b) Independence. The Committee shall satisfy itself as to the independence of the External Auditor. As part of 
this process the Committee shall: 

(v) assure the regular rotation of the lead audit partner as required by law and consider whether, in 
order to ensure continuing independence of the External Auditor, the Corporation should rotate 
periodically the audit firm that serves as External Auditor; 

(vi) require the External Auditor to submit on a periodic basis to the Committee a formal written 
statement delineating all relationships between the External Auditor and the Company and 
engage in a dialogue with the External Auditor with respect to any disclosed relationships or 
services that may impact the objectivity and independence of the External Auditor and 
recommend that the Board take appropriate action in response to the External Auditor’s report to 
satisfy itself of the External Auditor’s independence; 

(vii) unless the Committee adopts pre-approval policies and procedures, it must approve any non-
audit services provided by the External Auditor, provided that the Committee may delegate such 
approval authority to one or more of its independent members who shall report promptly to the 
Committee concerning their exercise of such delegated authority; and 

(viii) review and approve the policy setting out the restrictions on the Company hiring partners, 
employees and former partners and employees of the Company’s current or former External 
Auditor. 

(c) Issues Between External Auditor and Management. The Committee shall: 
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(ix) review any problems experienced by the External Auditor in conducting the audit, including any 
restrictions on the scope of the External Auditor’s activities or an access to requested 
information; 

(x) review any significant disagreements with management and, to the extent possible, resolve any 
disagreements between management and the External Auditor; and 

(xi) review with the External Auditor: 

(A) any accounting adjustments that were proposed by the External Auditor, but were not 
made by management; 

(B) any communications between the audit team and audit firm’s national office respecting 
auditing or accounting issues presented by the engagement; 

(C) any management or internal control letter issued, or proposed to be issued by the External 
Auditor to the Company; and 

(D) the responsibilities, budget and staffing of the Company’s internal audit function. 

(d) Non-Audit Services. 

(xii) The Committee shall either: 

(A) approve any non-audit services provided by the External Auditor or the external auditor of 
any subsidiary of the Company to the Company (including its subsidiaries); or 

(B) adopt specific policies and procedures for the engagement of non-audit services, 
provided that such pre-approval policies and procedures are detailed as to the particular 
service, the audit committee is informed of each non-audit service and the procedures do 
not include delegation of the audit committee’s responsibilities to management. 

(xiii) The Committee may delegate to one or more independent members of the Committee the 
authority to pre-approve non-audit services in satisfaction of the requirement in the previous 
section, provided that such member or members must present any non-audit services so 
approved to the full Committee at its first scheduled meeting following such pre-approval. 

(xiv) The Committee shall instruct management to promptly bring to its attention any services 
performed by the External Auditor which were not recognized by the Company at the time of the 
engagement as being non-audit services. 

(e) Evaluation of External Auditor. The Committee shall evaluate the External Auditor each year and present its 
conclusions to the Board. In connection with this evaluation, the Committee shall: 

(xv) obtain and review a report by the External Auditor describing: 

(A) the External Auditor’s internal quality-control procedures; 

(B) any material issues raised by the most recent internal quality-control review, or peer 
review, of the External Auditor’s firm or by any inquiry or investigation by governmental or 
professional authorities, within the preceding five years, respecting one or more 
independent audits carried out by the External Auditor’s firm, and any steps taken to deal 
with any such issues; and 

(C) all relationships between the External Auditor and the Company (for the purposes of 
assessing the External Auditor’s independence); 

(xvi) review and evaluate the performance of the lead partner of the External Auditor; and 

(xvii) obtain the opinions of management and of the persons responsible for the Company’s internal 
audit function with respect to the performance of the External Auditor. 
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(f) Review of Management’s Evaluation and Response. The Committee shall: 

(xviii) review management’s evaluation of the External Auditor’s audit performance; 

(xix) review the External Auditor’s recommendations, and review management’s response to and 
subsequent follow-up on any identified weaknesses; 

(xx) receive regular reports from management and receive comments from the External Auditor, if any, 
on: 

(A) the Company’s principal financial risks; 

(B) the systems implemented to monitor those risks; and 

(C) the strategies (including hedging strategies) in place to manage those risks; and 

(xxi) recommend to the Board whether any new material strategies presented by management should 
be considered appropriate and approved. 

10. INTERNAL CONTROL AND AUDIT FUNCTION 

10.1 Internal Control and Audit 

In connection with the Company’s internal audit function, the Committee shall: 

(a) review the terms of reference of the financial team and meet with the financial team as the Committee 
may consider appropriate to discuss any concerns or issues; 

(b) in consultation with the External Auditor and the internal audit group, review the adequacy of the 
Company’s internal control structure and procedures designed to ensure compliance with laws and 
regulations and any special audit steps adopted in light of material deficiencies and controls; 

(c) review management’s response to significant internal control recommendations of the internal audit 
group and the External Auditor; 

(d) review; 

(i) any internal control report prepared by management, including management’s assessment of the 
effectiveness of the Company’s internal control the structure and procedures for financial 
reporting; and 

(ii) the External Auditor’s attestation, and report, on the assessment made by management; 

(e) instruct the External Auditor to prepare an annual evaluation of the Company’s financial team and 
reviewing the results of that evaluation; and 

(f) periodically review with the financial team any significant difficulties, disagreements with management 
or scope restrictions encountered in the course of the work of the financial team 

11. OTHER 

11.1 Risk Assessment and Risk Management 

The Committee shall discuss the Company’s major financial risk exposures and the steps management 
has taken to monitor and control such exposures. 

11.2 Related Party Transactions 

The Committee shall review and approve all related party transactions in which the Company is involved 
or which the Company proposes to enter into. 

11.3 Expense Accounts 

The Committee shall review and make recommendations with respect to: 



 

A-9 

 

(a) the expense account summaries submitted by the Chief Executive Officer on an annual basis (as of the 
end of each financial year); 

(b) the Company’s expense account policy, and rules relating to the standardization of the reporting on 
expense accounts; and 

(c) the director expense policy of the Corporation. 

11.4 Whistle Blowing 

The Committee shall put in place procedures for: 

(a) the receipt, retention and treatment of complaints received by the Company regarding accounting, 
internal accounting controls or auditing matters; and 

(b) the confidential, anonymous submission by employees of the Company of concerns regarding 
questionable accounting or auditing matters. 

12. ANNUAL PERFORMANCE EVALUATION 

On an annual basis, the Committee shall follow the process established by the Board and overseen by 
the Nominating and Corporate Governance Committee (if any) for assessing the performance and effectiveness of the 
Committee. 

13. CHARTER REVIEW 

The Committee shall review and assess the adequacy of this Charter annually and recommend to the 
Board any changes it deems appropriate. 

Approved by the Board of Directors on June 24, 2020. 
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Canada Business Corporations Act (CBCA)  

FORM 11 
ARTICLES OF CONTINUANCE  

(Section 187) 

1 - Corporate name  

TAAL Distributed Information Technologies Inc. 

 

2 – The province or territory in Canada where the registered office is situated (do not indicate the full address)  

Ontario 

 

3 – The classes and any maximum number of shares that the corporation is authorized to issue 

See attached Schedule 1 

 

4 – Restrictions, if any, on share transfers 

None 

 

5 – Minimum and Maximum number of directors (for a fixed number of directors, indicate the same number in both boxes) 

Minimum number  
 

 Maximum number  
 

 3 15 
  

 

6 – Restrictions, if any, on the business the corporation may carry on 

None 

 

7 – (1)  If change of name effected, previous name 

None 
 

      (2)  Details of Incorporation 

Incorporated in British Columbia under Certificate of Incorporation No. BC0906251 on March 23, 2011 
 

8 – Other provisions, if any 

None 

 

9 – Declaration 

I hereby certify that I am a director or an authorized officer of the corporation continuing into the CBCA. 
Print name: Signature 

  

 

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5,000 or to imprisonment for a 
 term not exceeding six months or to both (subsection 250(1) of the CBCA). 



 

SCHEDULE 1 
TO ARTICLES OF INCORPORATION 

OF 
TAAL DISTRIBUTED INFORMATION TECHNOLOGIES INC.  

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES 
THAT THE CORPORATION IS AUTHORIZED TO ISSUE 

The classes and number of shares that the Corporation is authorized to issue are as follows: 

(a) an unlimited number of Common Shares without nominal or par value; and 

(b) an unlimited number of Non-Voting Participating Shares without nominal or par 
value. 

1. COMMON SHARES 

(a) Voting Rights. The holders of the Common Shares shall be entitled to receive 
notice, of and to attend, all meetings of the shareholders of the Corporation and 
shall have one (1) vote for each Common Share held at all meetings of the 
shareholders of the Corporation, except for meetings at which only holders of 
another specified class or series of shares of the Corporation are entitled to vote 
separately as a class or series. 

(b) Dividends. The holders of the Common Shares shall be entitled to receive, pari 
passu with the holders of the Non-Voting Participating Shares and subject to the 
rights of the holders of any other class of shares, any dividend declared by the 
Corporation. 

(c) Dissolution. In the event of dissolution, liquidation or winding-up of the 
Corporation, whether voluntary or involuntary, or any other distribution of assets of 
the Corporation among its shareholders for the purpose of winding-up its affairs or 
any return of capital (whether on liquidation, dissolution, winding up or on the 
occurrence of another event that would result in shareholders being entitled to a 
return of capital), the holders of the Common Shares shall, subject to the rights of 
the holders of any other class of shares, rank pari passu with the Non-Voting 
Participating Shares on a per share basis. 

2. NON-VOTING PARTICIPATING SHARES 

(a) No Voting Rights for Non-Voting Participating Shares. Subject to the 
provisions of the Canada Business Corporations Act, the holders of the Non-Voting 
Participating Shares shall not, as such, have any right to vote at a general meeting 
of the Company, nor shall they be entitled, as such, to notice of or to attend 
shareholders' meetings other than a meeting of the class of shareholders holding 
Non-Voting Participating Shares. 

(b) Separate Special Resolution of Non-Voting Participating Shares. The majority 
of votes that is required for the Company to pass a separate special resolution of 
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the shareholders holding Non-Voting Participating Shares is two-thirds of the votes 
cast on the resolution. 

(c) Dividends, Rights on Liquidation, Dissolution or Winding-Up. The Non-Voting 
Participating Shares and the Common Shares shall be subject to and subordinate 
to the rights, privileges, restrictions and conditions attaching to any class ranking 
senior to the Non-Voting Participating Shares and the Common Shares and shall 
rank pari passu on a per share basis, as to the right to receive dividends, and to 
receive the remaining property and assets of the Company on the other distribution 
of assets of the Company among its shareholders for the purposes of winding up 
its affairs or any return of capital (whether on liquidation, dissolution, winding up or 
on the occurrence of another event that would result in shareholders being entitled 
to a return of capital). 

For the avoidance of doubt, holders of Non-Voting Participating Shares and 
Common Shares shall, subject always to the rights of the holders of shares of any 
class ranking senior to the Non-Voting Participating Shares and Common Shares, 
be entitled to receive (i) such dividends as the board of directors of the Company 
shall determine, and (ii) in the event of the liquidation, dissolution, or winding up of 
the Company, whether voluntarily or involuntarily, or any other distribution of 
assets of the Company among its shareholders for the purposes of winding up its 
affairs, the remaining property and assets of the Company or any return of capital 
(whether on liquidation, dissolution, winding up or on the occurrence of another 
event that would result in shareholders being entitled to a return of capital), in the 
case of (i) and (ii) in an identical amount per share, at the same time and in the 
same form (whether in cash, in specie or otherwise) as if the Non-Voting 
Participating Shares and Common Shares were of one class only, provided, 
however, that in the event of a payment of a dividend in the form of shares of the 
Company, holders of Non-Voting Participating Shares shall receive Non-Voting 
Participating Shares and holders of Common Shares shall receive Common 
Shares, unless otherwise determined by the board of directors of the Company. 

(d) Subdivision or Consolidation. No subdivision or consolidation of the Non-Voting 
Participating Shares or the Common Shares shall be carried out unless, at the 
same time, the Common Shares or the Non-Voting Participating Shares, as the 
case may be, are subdivided or consolidated in the same manner and on the same 
basis. 

(e) Non-Voting Participating Share Approval. In addition to any other requirements 
of the Canada Business Corporations Act, as long as Non-Voting Participating 
Shares are outstanding, the Company shall not (by amendment, reorganization, 
recapitalization, transfer of assets, consolidation, merger, dissolution, issue or sale 
of securities or otherwise) without first obtaining the approval of the shareholders, 
as a separate class, in writing holding at least a majority of the issued and 
outstanding Non-Voting Participating Shares: 

(i) create or issue any class or series of shares or any other equity security 
(including any other security convertible into, or exercisable or 
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exchangeable for, any such equity security) having special rights or 
restrictions ranking in any way senior to or pari passu with, the Non-Voting 
Participating Shares or amend the special rights or restrictions attaching to 
any class or series of shares existing at such time to rank in any way senior 
to or pari passu with, the Non-Voting Participating Shares; 

(ii) increase or decrease the number of authorized shares of any class or 
series of shares having special rights or restrictions ranking in any way 
senior to or on parity with, the Non-Voting Participating Shares that the 
Company is authorized to issue; or 

(iii) alter or change the special rights or restrictions of the Non-Voting 
Participating Shares in any manner. 
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BY-LAW NO. 1 

A by-law relating generally to the  
transaction of the business and 

affairs of 

TAAL DISTRIBUTED INFORMATION TECHNOLOGIES INC.  

Contents 

SECTION ONE INTERPRETATION 

1.01 Definitions 

SECTION TWO BUSINESS OF THE CORPORATION 

2.01 Registered Office 
2.02 Corporate Seal 
2.03 Financial Year 
2.04 Execution of Instruments 
2.05 Banking Arrangements 
2.06 Voting Rights in Other Bodies Corporate 

SECTION THREE BORROWING AND SECURITY 

3.01 Borrowing Power 
3.02 Delegation 

SECTION FOUR DIRECTORS 

4.01 Number of Directors 
4.02 Qualification 
4.03 Election and Term 
4.04 Removal of Directors 
4.05 Vacation of Office 
4.06 Appointment of Additional Directors 
4.07 Action by the Board 
4.08 Canadian Directors Present at Meetings 
4.09 Meeting by Telephone or Other Communications Medium 
4.10 Place of Meetings 
4.11 Calling of Meetings 
4.12 Notice of Meeting 
4.13 First Meeting of New Board 
4.14 Adjourned Meeting 
4.15 Regular Meetings 
4.16 Chair 
4.17 Quorum 
4.18 Votes to Govern 
4.19 Conflict of Interest 
4.20 Remuneration and Expenses 
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SECTION FIVE COMMITTEES 

5.01 Committees of the Board 
5.02 Transaction of Business 
5.03 Audit Committee 
5.04 Advisory Bodies 
5.05 Procedure 

SECTION SIX OFFICERS 

6.01 Appointment 
6.02 Chair of the Board 
6.03 Chief Executive Officer 
6.04 President 
6.05 Secretary 
6.06 Treasurer 
6.07 Powers and Duties of Officers 
6.08 Term of Office 
6.09 Agents and Attorneys 
6.10 Conflict of Interest 

SECTION SEVEN PROTECTION OF DIRECTORS, OFFICERS AND OTHERS 

7.01 Limitation of Liability 
7.02 Indemnity 
7.03 Advance of Costs 
7.04 Insurance 
7.05 Indemnity 

SECTION EIGHT SHARES 

8.01 Allotment of Shares 
8.02 Commissions 
8.03 Registration of Transfers 
8.04 Non-recognition of Trusts 
8.05 Share Certificates 
8.06 Replacement of Share Certificates 
8.07 Joint Shareholders 
8.08 Deceased Shareholders 
8.09 Transfer Agents and Registrars 
8.10 Record Dates 

SECTION NINE DIVIDENDS 

9.01 Dividends 
9.02 Payment of Dividends 
9.03 Record Date 

SECTION TEN MEETINGS OF SHAREHOLDERS 

10.01 Annual Meetings 
10.02 Special Meetings 
10.03 Place of Meetings 
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10.04 Participation in Meeting by Electronic Means 
10.05 Meeting held by Electronic Means 
10.06 Notice of Meetings 
10.07 List of Shareholders Entitled to Notice 
10.08 Record Date for Notice 
10.09 Meetings Without Notice 
10.10 Selection of Alternate Chair 
10.11 Persons Entitled to be Present 
10.12 Quorum 
10.13 Right to Vote 
10.14 Proxyholders and Representatives 
10.15 Time for Deposit of Proxies 
10.16 Joint Shareholders 
10.17 Votes to Govern 
10.18 Show of Hands 
10.19 Ballots 
10.20 Adjournment 

SECTION ELEVEN ADVANCED NOTICE PROVISIONS 

SECTION TWELVE NOTICES 

12.01 Method of Giving Notices 
12.02 Notice to Joint Shareholders 
12.03 Computation of Time 
12.04 Undelivered Notices 
12.05 Omissions and Errors 
12.06 Persons Entitled by Death or Operation of Law 
12.07 Waiver of Notice 
12.08 Interpretation 
12.09 Electronic Documents 

SECTION THIRTEEN EFFECTIVE DATE AND REPEAL 

13.01 Effective Date 
13.02 Repeal 
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BE IT ENACTED as a by-law of the Corporation as follows: 

SECTION ONE 
 

INTERPRETATION 

1.01 Definitions. In the by-laws of the Corporation, unless the context otherwise 
requires: 

“Act” means the Canada Business Corporations Act, or any statute that may be 
substituted therefor, and the regulations to the Act, as from time to time 
amended; 

“appoint” includes “elect” and vice versa; 

“articles” means the articles attached to the certificate of continuance of the 
Corporation, as from time to time amended or restated; 

“board” means the board of directors of the Corporation; 

“by-laws” means this by-law and all other by-laws of the Corporation from time to 
time in force and effect; 

“Corporation” means the corporation continued under the Act by the said 
certificate to which the articles are attached, and named “TAAL Distributed 
Information Technologies Inc.”; 

“including” means including, without limitation; 

“meeting of shareholders” includes an annual meeting of shareholders and a 
special meeting of shareholders; and “special meeting of shareholders” includes 
a meeting of any class or classes of shareholders and a special meeting of all 
shareholders entitled to vote at an annual meeting of shareholders; 

“prescribed” means prescribed in accordance with the Act;  

“pre-continuance articles” means the articles of the Corporation under the 
Business Corporations Act (British Columbia) which existed prior to the 
Corporation being continued under the Act; and 

“recorded address” has the meaning set forth in section 12.08. 

Save as aforesaid, words and expressions defined in the Act, including “distributing 
corporation”, “electronic document” and “resident Canadian”, have the same meanings when 
used herein. Words importing the singular number include the plural and vice versa; and words 
importing a person include an individual, partnership, association, body corporate, trustee, 
executor, administrator and legal representative. 
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1.02 Interpretation Act Applicable. The rules of construction contained in the 
Interpretation Act] shall apply, with the necessary changes and so far as applicable, to the 
interpretation of these by-laws. 

1.03 Applicable definitions from the Act. The definitions contained in the Act shall, with 
the necessary changes and so far as applicable, apply to these by-laws. 

1.04 Conflicts. If there is a conflict between a definition in the Act and a definition or 
rule in the Interpretation Act relating to a term used in these by-laws, the definition in the Act will 
prevail in relation to the use of the term in these by-laws. If there is a conflict between these by-
laws and the Act, the Act will prevail.
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SECTION TWO 
 

BUSINESS OF THE CORPORATION 

2.01 Registered Office. The registered office of the Corporation shall be in the 
province in Canada from time to time specified in the articles, and at such location therein 
initially as is specified in the notice thereof filed with the articles and thereafter as the board may 
from time to time determine. 

2.02 Corporate Seal. The Corporation may, but need not, adopt a corporate seal and 
if one is adopted it shall be in a form approved from time to time by the board. 

2.03 Financial Year. Until changed by the board, the financial year of the Corporation 
shall end on the last day of December in each year. 

2.04 Execution of Instruments. Deeds, transfers, assignments, contracts, obligations, 
certificates and other instruments may be signed on behalf of the Corporation, either manually 
or by facsimile or by other electronic means, (i) by any one of the following: a director, the chair 
of the board, the chief executive officer, the president, the chief financial officer, a vice-president 
or the corporate secretary; or (ii) by any other person authorized by the directors from time to 
time. In addition, the board or the said person may from time to time direct the manner in which 
and the person or persons by whom any particular instrument or class of instruments may or 
shall be signed. Any signing officer may affix the corporate seal to any instrument requiring the 
same. 

2.05 Banking Arrangements. The banking business of the Corporation, including the 
borrowing of money and the giving of security therefor, shall be transacted with such banks, 
trust companies or other bodies corporate or organizations as may from time to time be 
designated by or under the authority of the board. Such banking business or any part thereof 
shall be transacted under such agreements, instructions and delegations of powers as the 
board may from time to time prescribe. 

2.06 Voting Rights in Other Bodies Corporate. The signing officers of the Corporation 
under section 2.04 may execute and deliver proxies and arrange for the issuance of voting 
certificates or other evidence of the right to exercise the voting rights attaching to any securities 
held by the Corporation. Such instruments shall be in favour of such persons as may be 
determined by the officer(s) executing or arranging for the same. In addition, the board may 
from time to time direct the manner in which and the person(s) by whom any particular voting 
rights or class of voting rights may or shall be exercised.
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SECTION THREE 
 

BORROWING AND SECURITY 

3.01 Borrowing Power. Without limiting the borrowing powers of the Corporation as 
set forth in the Act, but subject to the articles, the board may from time to time on behalf of the 
Corporation, without authorization of the shareholders: 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell, pledge or hypothecate bonds, debentures, notes or other 
evidences of indebtedness or guarantee of the Corporation, whether secured or 
unsecured; 

(c) give a guarantee on behalf of the Corporation to secure performance of any 
present or future indebtedness, liability or obligation of any person; and 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or 
any currently owned or subsequently acquired real or personal, movable or 
immovable, property of the Corporation, including book debts, rights, powers, 
franchises and undertakings, to secure any such bonds, debentures, notes or 
other evidences of indebtedness or guarantee or any other present or future 
indebtedness, liability or obligation of the Corporation. 

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of 
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the 
Corporation. 

3.02 Delegation. Unless the articles of the Corporation otherwise provide, the board 
may from time to time delegate to a director, a committee of the board, or an officer of the 
Corporation any or all of the powers conferred on the board by section 3.01 to such extent and 
in such manner as the board may determine at the time of such delegation. 
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SECTION FOUR 
 

DIRECTORS 

4.01 Number of Directors. Until changed in accordance with the Act, the board shall 
consist of not fewer than the minimum number and not more than the maximum number of 
directors provided in the articles. The board shall consist of not fewer than the minimum number 
of directors required by the Act for a distributing corporation. 

4.02 Qualification. No person shall be qualified for election as a director if such person 
is less than 18 years of age, is incapable and has been so found by a court in Canada or 
elsewhere, is not an individual, or has the status of a bankrupt. Unless the articles otherwise 
provide, a director need not be a shareholder. Subject to the Act, at least 25 per cent of the 
directors shall be resident Canadians, or if the number of directors is fewer than four, at least 
one director shall be a resident Canadian. At least such number of directors as may be specified 
by the Act, other applicable law or stock exchange requirements shall not be officers or 
employees of the Corporation or of its affiliates. 

4.03 Election and Term. The election of directors shall take place at each annual 
meeting of shareholders and all the directors then in office shall retire but, if qualified, shall be 
eligible for re-election. The number of directors to be elected at any such meeting shall be the 
number of directors then in office unless the directors otherwise determine. Where the 
shareholders adopt an amendment to the articles to increase the number or maximum number 
of directors, the shareholders may, at the meeting at which they adopt the amendment, elect the 
additional number of directors authorized by the amendment. The election shall be by 
resolution. If an election of directors is not held at the proper time, the incumbent directors shall 
continue in office until their successors are elected. 

4.04 Removal of Directors. Subject to the Act, the shareholders may by resolution 
passed at a meeting of shareholders specially called for such purpose remove any director from 
office and the vacancy created by such removal may be filled at the same meeting, failing 
which, subject to the Act, it may be filled by the board. Subject to the Act, the directors may 
remove any director before the expiration of his or her term of office if the director is convicted of 
an indictable offence, or if the director ceases to be qualified to act as a director of a company 
and does not promptly resign, and the directors may appoint a director to fill the resulting 
vacancy. 

4.05 Vacation of Office. A director ceases to be a director on death, on removal from 
office by the shareholders, on ceasing to be qualified for election as a director, on receipt of a 
written resignation by the Corporation, or, if a time is specific in such resignation, at the time so 
specified, whichever is later. Subject to the Act, a quorum of the board may appoint a qualified 
individual for fill a vacancy in the board. 

4.06 Appointment of Additional Directors. If the articles of the Corporation so provide, 
the directors may, within the maximum number permitted by the articles, appoint one or more 
additional directors, who shall hold office for a term expiring not later than the close of the next 
annual meeting of the shareholders, but the total number of directors so appointed may not 



 

 

4 - 2 
 

exceed one third of the number of directors elected at the previous annual meeting of 
shareholders. 

4.07 Action by the Board. The board shall manage, or supervise the management of, 
the business and affairs of the Corporation. The powers of the board may be exercised at a 
meeting (subject to sections 4.08 and 4.09) at which a quorum is present or by resolution in 
writing signed by all the directors entitled to vote on that resolution at a meeting of the board. 
Where there is a vacancy in the board, the remaining directors may exercise all the powers of 
the board so long as a quorum remains in office. 

4.08 Canadian Directors Present at Meetings. Subject to the Act, the board shall not 
transact business at a meeting, other than filling a vacancy in the board, unless at least 25 per 
cent of the directors present are resident Canadians, or if the Corporation has fewer than four 
directors, at least one of the directors present is a resident Canadian, except where 

(a) a resident Canadian director who is unable to be present approves in writing, or 
by telephonic, electronic or other communication facility, the business transacted 
at the meeting; and 

(b) the required number of resident Canadians would have been present had that 
director been present at the meeting. 

4.09 Meeting by Telephone or Other Communications Medium. Subject to the Act, if 
all the directors of the Corporation consent thereto generally or in respect of a particular 
meeting, a director may participate in a meeting of the board or of a committee of the board by 
means of a telephonic, electronic or other communication facility that permits all participants to 
communicate adequately with each other during the meeting, and a director participating in such 
a meeting by such means is deemed to be present at the meeting.  Any such consent shall be 
effective whether given before or after the meeting to which it relates and may be given with 
respect to all meetings of the board and of committees of the board. 

4.10 Place of Meetings. Subject to the articles, meetings of the board may be held at 
any place in or outside Canada. 

4.11 Calling of Meetings. Meetings of the board shall be held from time to time at such 
time and at such place as the board, the chair of the board, the chief executive officer, the 
president or any two directors may determine. 

4.12 Notice of Meeting. Notice of the time and place of each meeting of the board 
shall be given in the manner provided in Section Twelve to each director not less than 48 hours 
before the time when the meeting is to be held. A notice of a meeting of directors need not 
specify the purpose of or the business to be transacted at the meeting except where the Act 
requires such purpose or business to be specified, including, if required by the Act, any proposal 
to: 

(a) submit to the shareholders any question or matter requiring approval of the 
shareholders; 
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(b) fill a vacancy among the directors or in the office of auditor, or appoint additional 
directors; 

(c) issue securities except as authorized by the board; 

(d) issue shares of a series except as authorized by the board; 

(e) declare dividends; 

(f) purchase, redeem or otherwise acquire shares issued by the Corporation; 

(g) pay a commission for the sale of shares except as authorized by the board; 

(h) approve a management proxy circular; 

(i) approve a take-over bid circular or directors’ circular; 

(j) approve any annual financial statements; or 

(k) adopt, amend or repeal by-laws. 

4.13 First Meeting of New Board. Provided a quorum of directors is present, each 
newly elected board may without notice hold its first meeting immediately following the meeting 
of shareholders at which such board is elected. 

4.14 Adjourned Meeting. Notice of an adjourned meeting of the board is not required if 
the time and place of the adjourned meeting is announced at the original meeting. 

4.15 Regular Meetings. The board may appoint a day or days in any month or months 
for regular meetings of the board at a place and hour to be named. A copy of any resolution of 
the board fixing the place and time of such regular meetings shall be sent to each director 
forthwith after being passed, but no other notice shall be required for any such regular meeting 
except where the Act requires the purpose thereof or the business to be transacted thereat to 
be specified. 

4.16 Chair. The chair of any meeting of the board shall be the first mentioned of such 
of the following officers as have been appointed and who is a director and is present at the 
meeting:  chair of the board, chief executive officer or president.  If no such officer is present, 
the directors present shall choose one of their number to be chair 

4.17 Quorum.  Subject to the articles and subject to section 4.08, the quorum for the 
transaction of business at any meeting of the board shall consist of two directors or such greater 
number of directors as the board may from time to time determine. 

4.18 Votes to Govern. At all meetings of the board every question shall be decided by 
a majority of the votes cast on the question. In case of an equality of votes the chair of the 
meeting shall not be entitled to a second or casting vote. 
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4.19 Conflict of Interest. A director or officer of the Corporation shall disclose to the 
Corporation, in the manner and to the extent provided by the Act, any interest that such director 
or officer has in a material contract or transaction, whether made or proposed, with the 
Corporation, if such director or officer (a) is a party to the contract or transaction; (b) is a director 
or an officer, or an individual acting in a similar capacity, of a party to the contract or transaction; 
or (c) has a material interest in a party to the contract or transaction. Such a director shall not 
vote on any resolution to approve the same except as provided by the Act. 

4.20 Remuneration and Expenses. The directors shall be paid such remuneration for 
their services as the board may from time to time determine.  The directors shall also be entitled 
to be reimbursed for travelling and other expenses properly incurred by them in attending 
meetings of the board or any committee thereof.  Nothing herein contained shall preclude any 
director from serving the Corporation in any other capacity and receiving remuneration therefor. 
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SECTION FIVE 
 

COMMITTEES 

5.01 Committees of the Board. -  The board may appoint one or more committees of 
the board, however designated, and delegate to any such committee any of the powers of the 
board except those which pertain to items which, under the Act, a committee of the board has 
no authority to exercise. 

5.02 Transaction of Business. -  The powers of a committee of the board may be 
exercised by a meeting at which a quorum is present or by resolution in writing signed by all 
members of such committee who would have been entitled to vote on that resolution at a 
meeting of the committee. Meetings of such committee may be held at any place in or outside 
Canada. 

5.03 Audit Committee. The board shall appoint annually from among its number an 
audit committee to be composed of not fewer than three directors. At least such number of 
directors as may be specified by the Act, other applicable law or stock exchange requirements 
shall not be officers or employees of the Corporation or its affiliates. The audit committee shall 
have the powers and duties provided in the Act and in other applicable law and in addition, such 
other powers and duties as the board may determine. 

5.04 Advisory Bodies. -  The board may from time to time appoint such advisory 
bodies as it may deem advisable. 

5.05 Procedure. -  Unless otherwise determined by the board, each committee and 
advisory body shall have power to fix its quorum at not less than a majority of its members, to 
elect its chair and to regulate its procedure. 
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SECTION SIX 
 

OFFICERS 

6.01 Appointment. The board may from time to time appoint a chief executive officer, 
a president, one or more vice-presidents (to which title may be added words indicating seniority 
or function), a secretary, a treasurer and such other officers as the board may determine, 
including one or more assistants to any of the officers so appointed. One person may hold more 
than one office. The board may specify the duties of and, in accordance with this by-law and 
subject to the Act, delegate to such officers powers to manage the business and affairs of the 
Corporation. Subject to section 6.02, an officer may but need not be a director. 

6.02 Chair of the Board. The board may from time to time also appoint a chair of the 
board who shall be a director. The board may also appoint the chair of the board as the chief 
executive officer. The board may assign to the chair any of the powers and duties that are by 
any provisions of this by-law assigned to the chief executive officer. The chair shall have such 
other powers and duties as the board may specify. 

6.03 Chief Executive Officer. The chief executive officer shall be the chief executive 
officer and, subject to the authority of the board, shall have general supervision of the business 
and affairs of the Corporation and such other powers and duties as the board may specify. 
During the absence or disability of the president, or if no president has been appointed, the chief 
executive officer shall also have the powers and duties of that office. 

6.04 President. The president shall be the chief operating officer and, subject to the 
authority of the chief executive officer, shall have such other powers and duties as the board 
may specify. If no chief executive officer is appointed by the board, the president shall be the 
chief executive officer. 

6.05 Secretary. The secretary shall attend and be the secretary of all meetings of the 
board, shareholders and committees of the board and shall enter or cause to be entered in 
records kept for that purpose minutes of all proceedings thereat. The secretary shall give or 
cause to be given, as and when instructed, all notices to shareholders, directors, officers, 
auditors and members of committees of the board. The secretary shall be the custodian of the 
stamp or mechanical device generally used for affixing the corporate seal of the Corporation 
and of all books, records and instruments belonging to the Corporation, except when some 
other officer or agent has been appointed for that purpose, and shall have such other powers 
and duties as otherwise may be specified. 

6.06 Treasurer. The treasurer shall keep proper accounting records in compliance 
with the Act and shall be responsible for the deposit of money, the safekeeping of securities and 
the disbursement of the funds of the Corporation. The treasurer shall render to the board 
whenever required an account of all transactions as treasurer and of the financial position of the 
Corporation and shall have such other powers and duties as otherwise may be specified. 

6.07 Powers and Duties of Officers. The powers and duties of all officers shall be such 
as the terms of their engagement call for or as the board or (except for those whose powers and 
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duties are to be specified only by the board) the chief executive officer may specify. The board 
and (except as aforesaid) the chief executive officer may, from time to time and subject to the 
provisions of the Act, vary, add to or limit the powers and duties of any officer. Any of the 
powers and duties of an officer to whom an assistant has been appointed may be exercised and 
performed by such assistant, unless the board or the chief executive officer otherwise directs. 

6.08 Term of Office. The board, in its discretion, may remove any officer of the 
Corporation. Otherwise each officer appointed by the board shall hold office until a successor is 
appointed or until the officer resigns. 

6.09 Agents and Attorneys. The Corporation, by or under the authority of the board, 
shall have power from time to time to appoint agents or attorneys for the Corporation in or 
outside Canada with such powers (including the power to subdelegate) of management, 
administration or otherwise as may be thought fit. 

6.10 Conflict of Interest. An officer shall disclose any interest in a material contract or 
material transaction, whether made or proposed, with the Corporation in accordance with 
section 4.19. 
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SECTION SEVEN 
 

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS 

7.01 Limitation of Liability. All directors and officers of the Corporation in exercising 
their powers and discharging their duties shall act honestly and in good faith with a view to the 
best interests of the Corporation and exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable circumstances. Subject to the foregoing, and 
without limiting any defences available to a director or an officer under the Act or otherwise, no 
director or officer shall be liable for the acts, omissions, failures, neglects or defaults of any 
other director, officer or employee, or for any loss, damage or expense happening to the 
Corporation through the insufficiency or deficiency of title to any property acquired for or on 
behalf of the Corporation, or for the insufficiency or deficiency of any security in or upon which 
any of the moneys of the Corporation shall be invested, or for any loss or damage arising from 
the bankruptcy, insolvency or tortious acts of any person with whom any of the moneys, 
securities or effects of the Corporation shall be deposited, or for any loss occasioned by any 
error of judgment or oversight on the part of such director or officer, or for any other loss, 
damage or misfortune which shall happen in the execution of the duties of office or in relation 
thereto; provided that nothing herein shall relieve any director or officer from the duty to act in 
accordance with the Act or from liability for any breach thereof. 

7.02 Indemnity. Subject to the Act, the Corporation shall indemnify a director or an 
officer, a former director or officer, or an individual who acts or has acted in a similar capacity, or 
another individual who acts or acted at the Corporation’s request as a director or officer, or in a 
similar capacity, for another entity (collectively an “Individual”), and their heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle an 
action or satisfy a judgment, reasonably incurred by the Individual in respect of any civil, criminal, 
administrative, investigative or other proceeding in which the Individual is involved because of 
that association with the Corporation, or other entity, provided that the Individual: 

(a) acted honestly and in good faith with a view to the best interests of the 
Corporation, or, as the case may be, to the best interests of the other entity for 
which the Individual acted as director or officer or in a similar capacity at the 
Corporation’s request; and   

(b) in the case of a criminal or administrative action or proceeding that is enforced by 
a monetary penalty, the Individual had reasonable grounds for believing that the 
Individual’s conduct was lawful. 

7.03 Advance of Costs. The Corporation may also advance moneys to an Individual 
for the reasonable costs, charges and expenses of a proceeding referred to in section 7.02. The 
Individual shall repay the moneys if it is finally determined by a court or other adjudicative body 
with jurisdiction over the matter that the Individual does not fulfil the conditions of section 7.02. 

7.04 Insurance. Subject to the Act, the Corporation may purchase and maintain 
insurance for the benefit of any Individual referred to in section 7.02 hereof as the board may 
from time to time determine. 
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7.05 Indemnity Agreements. The Corporation may enter into an indemnity agreement 
with an Individual referred to in section 7.02. Such agreements may contain more detailed 
provisions setting out the terms upon which the Individual shall be indemnified advanced costs 
and may provide for rights of indemnification or advancement that are superior to those 
provided for in these by-laws provided that such rights are not inconsistent with these by-laws or 
the Act. 
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SECTION EIGHT 
 

SHARES 

8.01 Allotment of Shares. Subject to the Act and the articles, the board may from time 
to time allot or grant options to purchase the whole or any part of the authorized and unissued 
shares of the Corporation at such times and to such persons and for such consideration as the 
board shall determine, provided that no share shall be issued until it is fully paid as provided by 
the Act. 

8.02 Commissions. The board may from time to time authorize the Corporation to pay 
a reasonable commission to any person in consideration of such person’s purchasing or 
agreeing to purchase shares of the Corporation, whether from the Corporation or from any other 
person, or procuring or agreeing to procure purchasers for any such shares. The board may, to 
the extent permitted by the Act, delegate this authority to a committee of directors. 

8.03 Registration of Transfers. Subject to the Act, no transfer of a share shall be 
registered in a securities register except upon compliance with the reasonable requirements of 
the Corporation and its transfer agents. 

8.04 Non-recognition of Trusts. Subject to the Act, the Corporation may treat the 
registered holder of any share as the person exclusively entitled to vote, to receive notices, to 
receive any dividend or other payment in respect of the share, and otherwise to exercise all the 
rights and powers of an owner of the share. 

8.05 Share Certificates. Every holder of one or more shares of the Corporation shall 
be entitled, at the holder’s option, to a share certificate, or to a non-transferable written 
acknowledgement of such right to obtain a share certificate, stating the number and class or 
series of shares held by such holder as shown on the securities register. Subject to the Act, 
such certificates shall be in such form as the board may from time to time approve. Any such 
certificate shall be signed in accordance with section 2.04 and need not be under the corporate 
seal. Notwithstanding the foregoing, unless the board otherwise determines, certificates 
representing shares in respect of which a transfer agent and/or registrar has been appointed 
shall not be valid unless countersigned by or on behalf of such transfer agent and/or registrar. 
The signature of one of the signing officers under section 2.04 or, in the case of a certificate 
which is not valid unless countersigned by or on behalf of a transfer agent and/or registrar and 
in the case of a certificate which does not require a manual signature under the Act, the 
signatures of both signing officers under section 2.04 may be printed or otherwise mechanically 
reproduced in facsimile thereon. Every such facsimile signature shall for all purposes be 
deemed to be the signature of the officer whose signature it reproduces and shall be binding 
upon the Corporation. A certificate executed as aforesaid shall be valid notwithstanding that one 
or both of the officers whose facsimile signature appears thereon no longer holds office at the 
date of issue of the certificate. 

8.06 Replacement of Share Certificates. If a share or other such certificate: 
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(a) is worn out or defaced, the directors shall, upon production to them of that 
certificate and upon such other terms, if any, as they may think fit, order the 
certificate to be cancelled and shall issue a new certificate in lieu thereof; 

(b) is lost, stolen or destroyed, then upon proof thereof to the satisfaction of the 
directors and upon such indemnity and security therefor, if any, as the directors 
deem adequate being given, a new share certificate in place thereof shall be 
issued to the person entitled to the lost, stolen or destroyed certificate; or 

(c) represents more than one share and the registered owner thereof surrenders it to 
the Corporation with a written request that the Corporation issue, registered in his 
name, two or more certificates each representing a specified number of shares 
and in the aggregate representing the same number of shares as the certificate 
so surrendered, the Corporation shall cancel the certificate so surrendered and 
issue in place thereof certificates in accordance with the request; 

on payment of such reasonable fee and on such terms as to indemnity, reimbursement of 
expenses and evidence of loss and of title, as applicable, as the board may from time to time 
prescribe, whether generally or in any particular case. 
 
8.07 Joint Shareholders. If two or more persons are registered as joint holders of any 
share, the Corporation shall not be bound to issue more than one certificate in respect thereof, 
and delivery of such certificate to one of such persons shall be sufficient delivery to all of them. 
Any one of such persons may give effectual receipts for the certificate issued in respect thereof 
or for any dividend, bonus, return of capital or other money payable or warrant issuable in 
respect of such share. 

8.08 Deceased Shareholders. In the event of the death of a holder, or of one of the 
joint holders, of any share, the Corporation shall not be required to make any entry in the 
securities register in respect thereof or to make any dividend or other payments in respect 
thereof except upon production of all such documents as may be required by law and upon 
compliance with the reasonable requirements of the Corporation and its transfer agents. 

8.09 Transfer Agents and Registrars. The board may from time to time appoint one or 
more agents to maintain, in respect of each class of shares of the Corporation issued by it, a 
central securities register and one or more branch securities registers. Such a person may be 
designated as transfer agent or registrar according to the functions of such person and one 
person may be designated both registrar and transfer agent subject to any applicable stock 
exchange requirements. The board may at any time terminate such appointment. 

8.10 Record Dates. The board may, within the prescribed period, fix in advance a date 
as the record date for the purpose of determining the shareholders: (a) entitled to receive notice 
of a meeting of shareholders; (b) entitled to vote at a meeting of shareholders; (c) entitled to 
receive payment of a dividend; (d) entitled to participate in a liquidation distribution; or (e) for 
any other purpose, and, unless waived in accordance with the Act, notice of any such record 
date shall be given within the prescribed period in the manner provided in the Act. 
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SECTION NINE 
 

DIVIDENDS 

9.01 Dividends. Subject to the Act, the board may from time to time declare dividends 
payable to the shareholders according to their respective rights and interests in the Corporation. 
Dividends may be paid in money or property or by issuing fully paid shares of the Corporation. 
Any dividend unclaimed after a period of six years from the date on which the same has been 
declared to be payable shall be forfeited and shall revert to the Corporation. 

9.02 Payment of Dividends. Any dividend or other distribution payable in cash to 
shareholders will be paid by cheque or by electronic means or by such other method as the 
directors may determine. The payment will be made to or to the order of each registered holder 
of shares in respect of which the payment is to be made. Cheques will be sent to the registered 
holder’s recorded address, unless the holder otherwise directs. In the case of joint holders, the 
payment will be made to the order of all such joint holders and, if applicable, sent to them at 
their recorded address, unless such joint holders otherwise direct. The sending of the cheque or 
the sending of the payment by electronic means or the sending of the payment by a method 
determined by the directors in an amount equal to the dividend or other distribution to be paid 
less any tax that the Corporation is required to withhold will satisfy and discharge the liability for 
the payment, unless payment is not made upon presentation, if applicable. 

9.03 Record Date. The board may, within the prescribed period, fix in advance a date 
as the record date for the purpose of determining shareholders entitled to receive payment of a 
dividend and notice of the record date shall be given within the prescribed period in the manner 
provided by the Act. If no date is so fixed, the record date for the determination of the 
shareholders entitled to receive payment of any dividend or for such other purposes shall be 
deemed to be 5:00 p.m. on the date on which the directors pass the resolution declaring the 
dividends. 
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SECTION TEN 
 

MEETINGS OF SHAREHOLDERS 

10.01 Annual Meetings. Subject to the Act, the board shall call an annual meeting of 
shareholders: (a) not later than 18 months after the Corporation comes into existence; and (b) 
subsequently, not later than 15 months after holding the last preceding annual meeting but no 
later than six months after the end of the Corporation’s preceding financial year. The annual 
meeting of shareholders shall be held for the purpose of considering the financial statements 
and reports required by the Act to be placed before the annual meeting, electing directors, 
appointing auditors and for the transaction of such other business as may properly be brought 
before the meeting. 

10.02 Special Meetings. The board shall have power to call a special meeting of 
shareholders at any time. 

10.03 Place of Meetings. Meetings of shareholders shall be held at the registered office 
of the Corporation or elsewhere in Canada if the board shall so determine. A meeting of 
shareholders may be held at a place outside Canada if the place is specified in the articles or all 
the shareholders entitled to vote at the meeting agree that the meeting is to be held at that 
place. A shareholder who attends a meeting of shareholders held outside Canada is deemed to 
have agreed to it being held outside Canada except when the shareholder attends the meeting 
for the express purpose of objecting to the transaction of any business on the grounds that the 
meeting is not lawfully held. A meeting held pursuant to section 10.05 shall be deemed to be 
held at the place where the registered office of the Corporation is located. 

10.04 Participation in Meeting by Electronic Means. Any person entitled to attend a 
meeting of shareholders may participate in the meeting, in accordance with the Act, by means 
of a telephonic, electronic or other communication facility that permits all participants to 
communicate adequately with each other during the meeting, if the Corporation, in its discretion, 
makes available such a communication facility. A person participating in a meeting by such 
means is deemed for the purposes of the Act to be present at the meeting. 

10.05 Meeting held by Electronic Means. If the directors or the shareholders of the 
Corporation call a meeting of shareholders pursuant to the Act, those directors or shareholders, 
as the case may be, may determine that the meeting shall be held, in accordance with the Act, 
entirely by means of a telephonic, electronic or other communication facility that permits all 
participants to communicate adequately with each other during the meeting. 

10.06 Notice of Meetings. Notice of the time and place of each meeting of shareholders 
shall be given in the manner provided in Section Eleven within the prescribed period to each 
director, to the auditor, and to each shareholder who at the close of business on the record date 
for notice is entered in the securities register as the holder of one or more shares carrying the 
right to vote at the meeting. Notice of a meeting of shareholders called for any purpose other 
than consideration of the financial statements and auditor’s report, election of directors and 
reappointment of the incumbent auditor shall state the nature of such business in sufficient 
detail to permit the shareholder to form a reasoned judgment thereon and shall state the text of 
any special resolution to be submitted to the meeting. 
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10.07 List of Shareholders Entitled to Notice. For every meeting of shareholders, the 
Corporation shall prepare a list of shareholders entitled to receive notice of the meeting, 
arranged in alphabetical order and showing the number of shares held by each shareholder 
entitled to vote at the meeting, within the time period required by the Act. If a record date for 
notice of the meeting is fixed pursuant to section 10.08, the shareholders listed shall be those 
registered at the close of business on such record date. If no record date for notice is fixed, the 
shareholders listed shall be those registered at the close of business on the day immediately 
preceding the day on which notice of the meeting is given or, where no such notice is given, on 
the day on which the meeting is held. The list shall be available for examination by any 
shareholder during usual business hours at the registered office of the Corporation or at the 
place where the central securities register is maintained and at the meeting for which the list 
was prepared. Where a separate list of shareholders has not been prepared, the names of 
persons appearing in the securities register at the requisite time as the holder of one or more 
shares carrying the right to vote at such meeting shall be deemed to be a list of shareholders. 

10.08 Record Date for Notice. The board may, within the prescribed period, fix in 
advance a date as the record date for the purpose of determining the shareholders entitled to 
vote at a meeting of shareholders and notice of the record date shall be given within the 
prescribed period in the manner provided by the Act. If no such record date is so fixed, the 
record date for the determination of the shareholders entitled to receive notice of the meeting 
shall be at the close of business on the day immediately preceding the day on which the notice 
is given or, if no notice is given, shall be the day on which the meeting is held. 

10.09 Meetings Without Notice. A meeting of shareholders may be held without notice 
at any time and place permitted by the Act (a) if all the shareholders entitled to vote thereat are 
present or duly represented or if those not present or represented waive notice of or otherwise 
consent to such meeting being held, and (b) if the auditors and the directors are present or 
waive notice of or otherwise consent to such meeting being held; so long as such shareholders, 
auditors or directors present are not attending for the express purpose of objecting to the 
transaction of any business on the grounds that the meeting is not lawfully called. At such a 
meeting any business may be transacted which the Corporation at a meeting of shareholders 
may transact. If the meeting is held at a place outside Canada, shareholders not present or duly 
represented, but who have waived notice of or otherwise consented to such meeting, shall also 
be deemed to have consented to the meeting being held at such place. 

10.10 Selection of Alternate Chair. The chair of any meeting of shareholders shall be 
the first mentioned of such of the following officers as have been appointed and who is present 
at the meeting: chair of the board, the chief executive officer, president, or a vice president who 
is a shareholder. If no such officer is present within 15 minutes from the time fixed for holding 
the meeting, the persons present and entitled to vote shall choose one of their number to be 
chair. If the secretary of the Corporation is absent, the chair shall appoint some person, who 
need not be a shareholder, to act as secretary of the meeting. If desired, one or more 
scrutineers, who need not be shareholders, may be appointed by a resolution or by the chair 
with the consent of the meeting.  

10.11 Persons Entitled to be Present. The only persons entitled to be present at a 
meeting of shareholders shall be those entitled to vote thereat, the directors and auditor of the 
Corporation and others who, although not entitled to vote, are entitled or required under any 
provision of the Act or the articles or by-laws to be present at the meeting. Any other person 
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may be admitted only on the invitation of the chair of the meeting or with the consent of the 
meeting. 

10.12 Quorum. Subject to the Act in respect of a majority shareholder, a quorum for the 
transaction of business at any meeting of shareholders shall be two persons present, each 
being a shareholder entitled to vote thereat or a duly appointed proxyholder or representative for 
a shareholder so entitled. If a quorum is present at the opening of any meeting of shareholders, 
the shareholders present or represented may proceed with the business of the meeting 
notwithstanding that a quorum is not present throughout the meeting. If a quorum is not present 
at the opening of any meeting of shareholders, the shareholders present or represented may 
adjourn the meeting to a fixed time and place but may not transact any other business. 

10.13 Right to Vote. The board may, within the prescribed period, fix in advance a date 
as the record date for the purpose of determining the shareholders entitled to vote at a meeting 
of shareholders and notice of the record date shall be given within the prescribed period in the 
manner provided by the Act. If a record date for voting is fixed, the Corporation shall prepare, 
within the time period required by the Act, an alphabetical list of shareholders who are entitled to 
vote as of the record date that shows the number of shares held by each shareholder. If no 
record date for voting is fixed, the Corporation shall prepare, within the time period required by 
the Act, an alphabetical list of shareholders who are entitled to vote as of the record date 
determined under the Act that shows the number of shares held by each shareholder. Each 
shareholder whose name appears on the list prepared as aforesaid is entitled to vote the shares 
shown opposite their name at the meeting to which the list relates. 

10.14 Proxyholders and Representatives. Every shareholder entitled to vote at a 
meeting of shareholders may appoint a proxyholder, or one or more alternate proxyholders, to 
attend and act as the shareholder’s representative at the meeting in the manner and to the 
extent authorized and with the authority conferred by the proxy. A proxy shall be in writing 
executed by the shareholder or the shareholder’s attorney authorized in writing and shall 
conform with the requirements of the Act. The Corporation shall recognize any individual 
authorized by a resolution of the directors or governing body of a body corporate or association 
to represent it at a meeting of shareholders and such individual may exercise on the 
shareholder’s behalf all the powers it could exercise if it were an individual shareholder. The 
authority of such an individual shall be established by depositing with the Corporation a certified 
copy of such resolution, or in such other manner as may be satisfactory to the secretary of the 
Corporation or the chair of the meeting. Any such proxyholder or representative need not be a 
shareholder. 

10.15 Time for Deposit of Proxies. The board may specify in a notice calling a meeting 
of shareholders a time, preceding the time of such meeting by not more than 48 hours, 
excluding Saturdays and holidays, before which time proxies to be used at such meeting must 
be deposited. A proxy shall be acted upon only if, prior to the time so specified, it shall have 
been deposited with the Corporation or an agent thereof specified in such notice or if, no such 
time having been specified in such notice, it has been received by the secretary of the 
Corporation or by the chair of the meeting or any adjournment thereof prior to the time of voting. 

10.16 Joint Shareholders. If two or more persons hold shares jointly, any one of them 
present or duly represented at a meeting of shareholders may, in the absence of the other or 
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others, vote the shares; but if two or more of those persons are present or represented and 
vote, they shall vote as one the shares jointly held by them. 

10.17 Votes to Govern. At any meeting of shareholders every question shall, unless 
otherwise required by the articles or by-laws or by law, be determined by a majority of the votes 
cast on the question. In case of an equality of votes either upon a show of hands or upon a poll, 
the chair of the meeting shall not be entitled to a second or casting vote. 

10.18 Show of Hands. Subject to the Act, any question at a meeting of shareholders 
shall be decided by a show of hands, unless a ballot thereon is required or demanded as 
hereinafter provided. Upon a show of hands every person who is present and entitled to vote 
shall have one vote, subject to any provision of the Act restricting the ability of a proxyholder or 
alternate proxyholder to vote by way of show of hands where such person has conflicting 
instructions from more than one shareholder. Whenever a vote by show of hands shall have 
been taken upon a question, unless a ballot thereon is so required or demanded, a declaration 
by the chair of the meeting that the vote upon the question has been carried or carried by a 
particular majority or defeated and an entry to that effect in the minutes of the meeting shall be 
prima facie proof of the fact without proof of the number or proportion of the votes recorded in 
favour of or against any resolution or other proceeding in respect of the said question, and the 
result of the vote so taken shall be the decision of the shareholders upon the said question. Any 
vote referred to in section 10.17 and this section 10.18 may be held, subject to and in 
accordance with the Act, partly or entirely by means of a telephonic, electronic or other 
communication facility, if the Corporation, in its discretion, makes available such a 
communication facility. Any person participating in a meeting of shareholders under section 
10.04 or 10.05 and entitled to vote at that meeting may vote, subject to and in accordance with 
the Act by means of the telephonic, electronic or other communication facility that the 
Corporation has made available for that purpose. 

10.19 Ballots. On any question proposed for consideration at a meeting of 
shareholders, and whether or not a show of hands has been taken thereon, the chair may 
require a ballot or any person who is present and entitled to vote on such question at the 
meeting may demand a ballot. A ballot so required or demanded shall be taken in such manner 
as the chair shall direct. A requirement or demand for a ballot may be withdrawn at any time 
prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in 
respect of the shares which such person is entitled to vote at the meeting upon the question, to 
that number of votes provided by the Act or the articles, and the result of the ballot so taken 
shall be the decision of the shareholders upon the said question. 

10.20 Adjournment. The chair at a meeting of shareholders may, with the consent of 
the meeting and subject to such conditions as the meeting may decide, adjourn the meeting 
from time to time and from place to place. If a meeting of shareholders is adjourned for less than 
30 days, it shall not be necessary to give notice of the adjourned meeting, other than by 
announcement at the earliest meeting that is adjourned. Subject to the Act, if a meeting of 
shareholders is adjourned by one or more adjournments for an aggregate of 30 days or more, 
notice of the adjourned meeting shall be given as for an original meeting. 
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SECTION ELEVEN 
 

ADVANCED NOTICE PROVISIONS  
 

11.01 Advance Notice of Nominations of Directors  

(a) Subject only to the Act, Applicable Securities Laws (as defined below), the 
articles and these by-laws, only persons who are nominated in accordance with 
the following procedures shall be eligible for election as directors of the 
Corporation. Nominations of persons for election to the board may be made at 
any annual general meeting of shareholders or at any special meeting of 
shareholders if the election of directors is a matter specified in the notice of 
meeting: 

(i) by or at the direction of the board, including pursuant to a notice 
of meeting; 

(ii) by or at the direction or request of one or more shareholders 
pursuant to a proposal made in accordance with the provisions 
of the Act, or a requisition of the shareholders made in 
accordance with the provisions of the Act; or 

(iii) by any person (a “Nominating Shareholder”): (A) who, at the 
close of business on the date of the giving of the notice provided 
for below in this section 11.01 and on the record date for notice 
of such meeting, is entered in the central securities register as a 
holder of one or more shares carrying the right to vote at such 
meeting or who beneficially owns shares that are entitled to be 
voted at such meeting; and (B) who complies with the notice 
procedures set forth below in this section 11.01. 

(b) In addition to any other applicable requirements, for a nomination to be made by 
a Nominating Shareholder, the Nominating Shareholder must have given timely 
notice thereof in proper written form to the secretary of the Corporation at the 
principal executive offices of the Corporation. 

(c) To be timely, a Nominating Shareholder’s notice to the secretary of the 
Corporation must be made: 

(i) in the case of an annual general meeting of shareholders, not 
less than 30 nor more than 65 days prior to the date of the 
annual general meeting of shareholders; provided, however, that 
in the event that the annual general meeting of shareholders is to 
be held on a date that is less than 50 days after the date (the 
“Notice Date”) on which the first public announcement (as 
defined below) of the date of the annual general meeting was 
made, notice by the Nominating Shareholder may be made not 
later than the close of business on the tenth (10th) day after the 
Notice Date in respect of such meeting; and 
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(ii) in the case of a special meeting (which is not also an annual 
general meeting) of shareholders called for the purpose of 
electing directors (whether or not called for other purposes), not 
later than the close of business on the fifteenth (15th) day 
following the day on which the first public announcement of the 
date of the special meeting of shareholders was made. 

For greater certainty, the time periods for the giving of notice by a Nominating 
Shareholder as aforesaid shall in all cases be determined based on the original 
date of the applicable meeting of shareholders, and in no event shall any 
adjournment or postponement of a meeting of shareholders or the 
announcement thereof commence a new time period for the giving of such 
notice. 

(d) To be in proper written form, a Nominating Shareholder’s notice to the secretary 
of the Corporation must set forth: 

(i) as to each person whom the Nominating Shareholder proposes 
to nominate for election as a director: 

(A) the name, age, business and residential address of the 
person; 

(B) the principal occupation or employment of the person for 
the past five years; 

(C) the class or series and number of shares in the capital of 
the Corporation which are controlled or which are owned 
beneficially or of record by the person as of the record 
date for the meeting of shareholders (if such date shall 
then have been made publicly available and shall have 
occurred) and as of the date of such notice; and 

(D) any other information relating to the person that would be 
required to be disclosed in a dissident’s proxy circular in 
connection with solicitations of proxies for election of 
directors pursuant to the Act and Applicable Securities 
Laws; and 

(ii) as to each Nominating Shareholder giving the notice: 

(A) the name, business and residential address of the 
Nominating Shareholder; 

(B) the class or series and number of shares in the capital of 
the Corporation which are controlled or which are owned 
beneficially or of record by the Nominating Shareholder 
as of the record date for the meeting of shareholders (if 
such date shall then have been made publicly available 
and shall have occurred) and as of the date of such 
notice; 
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(C) any proxy, contract, arrangement, understanding or 
relationship pursuant to which such Nominating 
Shareholder has a right to vote any shares of the 
Corporation; and 

(D) and any other information relating to such Nominating 
Shareholder that would be required to be made in a 
dissident’s proxy circular in connection with solicitations 
of proxies for election of directors pursuant to the Act and 
Applicable Securities Laws. 

References to “Nominating Shareholder” in this section 11.01 shall be deemed to 
refer to each shareholder that nominates a person for election as a director in the 
case of a nomination proposal where more than one shareholder is involved in 
making such nomination proposal. 

(e) The Corporation may require any proposed nominee to furnish such other 
information as may reasonably be requested by the Corporation to determine the 
eligibility of such proposed nominee to serve as an independent director of the 
Corporation or that could be material to a reasonable shareholder’s 
understanding of the independence, or lack thereof, of such proposed nominee. 

(f) No person shall be eligible for election as a director of the Corporation unless 
nominated in accordance with the provisions of this section 11.01; provided, 
however, that nothing in this section 11.01 shall be deemed to preclude 
discussion by a shareholder (as distinct from the nomination of directors) at a 
meeting of shareholders of any matter that is properly brought before such 
meeting pursuant to the provisions of the Act or the discretion of the chair of such 
meeting. The chair of the meeting shall have the power and duty to determine 
whether a nomination was made in accordance with the procedures set forth in 
the foregoing provisions and, if any proposed nomination is not in compliance 
with such foregoing provisions, to declare that such defective nomination shall be 
disregarded. 

(g) For purposes of this section 11.01:  

(i) “Applicable Securities Laws” means the applicable securities 
legislation of each relevant province and territory of Canada, as 
amended from time to time, the rules, regulations and forms 
made or promulgated under any such statute and the published 
national instruments, multilateral instruments, policies, bulletins 
and notices of the securities commission and similar regulatory 
authority of each province and territory of Canada; and 

(ii) “public announcement” shall mean disclosure in a press 
release reported by a national news service in Canada, or in a 
document publicly filed by the Corporation under its profile on the 
System for Electronic Document Analysis and Retrieval at 
www.sedar.com.  
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(h) Notwithstanding any other provision of this section 11.01, notice given to the 
secretary of the Corporation pursuant to this section 11.01 may only be given by 
personal delivery, facsimile transmission or by email (at such email address as 
may be stipulated from time to time by the secretary of the Corporation for 
purposes of this notice), and shall be deemed to have been given and made only 
at the time it is served by personal delivery, email (at the address as aforesaid) 
or sent by facsimile transmission (provided that receipt of confirmation of such 
transmission has been received) to the secretary at the address of the principal 
executive offices of the Corporation; provided that if such delivery or electronic 
communication is made on a day which is a not a business day or later than 5:00 
p.m. (Toronto time) on a day which is a business day, then such delivery or 
electronic communication shall be deemed to have been made on the 
subsequent day that is a business day. 

(i) Notwithstanding the foregoing, the board may, in its sole discretion, waive any 
requirement in this section 11.01. 
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SECTION TWELVE 
 

NOTICES 

12.01 Method of Giving Notices. Any notice (which term includes any communication or 
document) to be given (which term includes sent, delivered or served) pursuant to the Act, the 
articles, the by-laws or otherwise to a shareholder, director, officer, auditor or member of a 
committee of the board shall be sufficiently given, subject to any provisions in the Act regarding 
certain types of communications or documents, if delivered personally to the person to whom it 
is to be given; if delivered to the person’s recorded address or if mailed to such person at such 
recorded address by prepaid ordinary mail; if sent to such person at such recorded address by 
any means of prepaid transmitted or recorded communication; or by providing an electronic 
document subject to and in accordance with the Act. A notice so delivered shall be deemed to 
have been given when it is delivered personally or to the recorded address as aforesaid; a 
notice so mailed shall be deemed to have been given when deposited in a post office or public 
letter box; and a notice so sent by any means of transmitted or recorded communication or by 
providing an electronic document shall be deemed to have been given when dispatched or 
delivered for dispatch. A notice so delivered shall be deemed to have been received when it is 
personally delivered; a notice so mailed shall be deemed to be received at the time it would be 
delivered in the ordinary course of mail and a notice so sent shall be deemed to have been 
received on the day it is transmitted. The secretary may change or cause to be changed the 
recorded address of any shareholder, director, officer, auditor or member of a committee of the 
board in accordance with any information believed by the secretary to be reliable. 

12.02 Notice to Joint Shareholders. If two or more persons are registered as joint 
holders of any share, any notice may be addressed to all such joint holders, but notice 
addressed to one of such persons shall be sufficient notice to all of them. 

12.03 Computation of Time. In computing the date when notice must be given under 
any provision requiring a specified number of days’ notice of any meeting or other event, the 
day of giving the notice shall be excluded and the day of the meeting or other event shall be 
included. 

12.04 Undelivered Notices. If any notice given to a shareholder pursuant to section 
12.01 is returned on two consecutive occasions because the shareholder cannot be found, the 
Corporation shall not be required to give any further notices to such shareholder until informed 
in writing by the shareholder of a new address. 

12.05 Omissions and Errors. The accidental omission to give any notice to any 
shareholder, director, officer, auditor or member of a committee of the board or the non-receipt 
of any notice by any such person or any error in any notice not affecting the substance thereof 
shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise 
founded thereon. Any person entitled to notice of a meeting of shareholders may, in writing or 
otherwise, waive or reduce the period of notice of such meeting. 

12.06 Persons Entitled by Death or Operation of Law. Every person who, by operation 
of law, transfer, death of a shareholder or any other means whatsoever shall become entitled to 
any share, shall be bound by every notice in respect of such share which shall have been duly 
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given to the shareholder from whom such person derives title to such share prior to the name 
and address of such person being entered on the securities register (whether such notice was 
given before or after the happening of the event upon which such person became so entitled) 
and prior to such person furnishing to the Corporation the proof of authority or evidence of 
entitlement prescribed by the Act. 

12.07 Waiver of Notice. Any shareholder, proxyholder, director, officer, auditor or 
member of a committee of the board, or any other person entitled to receive notice of a meeting 
of shareholders or any other notice from the Corporation, may at any time waive any notice, or 
waive or abridge the time for any notice, required to be given to such person under the Act, the 
articles, the by-laws or otherwise, and such waiver or abridgement, whether given before or 
after the meeting or other event of which notice is required to be given, shall cure any default in 
the giving or in the time of such notice, as the case may be. Any such waiver or abridgement 
shall be in writing except a waiver of notice of a meeting of shareholders or of the board or a 
committee of the board which may be given in any manner. 

12.08 Interpretation. In the by-laws, “recorded address” means: in the case of a 
shareholder, the address as recorded in the securities register; in the case of joint shareholders, 
the address appearing in the securities register in respect of such joint holding or the first 
address so appearing if there are more than one; and in the case of a director, officer, auditor or 
member of a committee of the board, the latest address as shown in the records of the 
Corporation. 

12.09 Electronic Documents. A requirement under these by-laws that a notice, 
document or other information be provided in writing may be satisfied by providing an electronic 
document and a requirement under these by-laws for a signature or that a document be 
executed, in relation to an electronic document, may be satisfied, in each case, if the 
requirements in the Act in respect thereof are met. 
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SECTION THIRTEEN 
 

EFFECTIVE DATE AND REPEAL  

13.01 Effective Date. Subject to its being confirmed by the shareholders, this by-law 
shall come into force on the date set forth in the certificate of continuance continuing the 
Corporation under the Act. 

13.02 Repeal. The pre-continuance articles of the Corporation are repealed as of the 
issuance of the certificate of continuance of the Corporation. Such repeal shall not affect the 
previous operation of the pre-continuance articles so repealed, or affect the validity of any act 
done or right, privilege, obligation or liability acquired or incurred under, or the validity of any 
contract or agreement made pursuant to, or the validity of any predecessor charter documents 
of the Corporation obtained pursuant to, any such pre-continuance articles prior to its repeal. All 
officers and persons acting under any pre-continuance articles so repealed shall continue to act 
as if appointed under the provisions of this by-law and all resolutions of the shareholders or the 
board or a committee of the board with continuing effect passed under any repealed pre-
continuance articles shall continue to be good and valid except to the extent inconsistent with 
this by-law and until amended or repealed. 

   

 

The foregoing by-law was made by the directors of the Corporation on  
 , 2021 and was confirmed without variation by the shoulders of the Corporation on 
 , 2021. 

 

 

Secretary 
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APPENDIX D 
CERTAIN CORPORATE DIFFERENCES BETWEEN THE BCBCA AND THE CBCA 
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General 

In general terms, the CBCA provides to shareholders with substantively the same rights as are available to shareholders 
under the BCBCA, including rights of dissent and appraisal and rights to bring derivative actions and oppression actions, 
and is consistent with corporate legislation in most other Canadian jurisdictions. There are, however, important 
differences concerning, among other things, the qualifications of directors, location of shareholder meetings and certain 
shareholder remedies. 

The following is a summary comparison of certain provisions of the BCBCA and the CBCA which pertain to the rights of 
shareholders and other corporate matters. This summary is not intended to be exhaustive and Shareholders should 
consult their legal advisers regarding implications of the Continuance which may be of particular importance to them. 

Directors and Officers 

The BCBCA provides that a reporting company must have a minimum of three directors but does not impose any 
residency requirements on the directors. Under the CBCA, at least one-quarter of the directors must be resident 
Canadians. However, if a corporation has less than four directors, at least one director must be a resident Canadian. 
Subject to certain exceptions, generally an individual has to be ordinarily resident in Canada to be considered a resident 
Canadian under the CBCA. Both the BCBCA and the CBCA contain provisions regarding conflicts of interests of directors 
and officers. The CBCA provisions apply to all officers, while the BCBCA provisions only apply to “senior” officers. Both 
the BCBCA and the CBCA provide directors with defences to personal liability; for example, if they have relied in good 
faith on the prepared financial statements or the auditor’s or other professional’s report. However, the BCBCA goes 
further and, among other things, relieves a director from liability if the director relies, in good faith, on statements of fact 
made by an officer of the company which the officer “represented” to be correct. 

Charter Documents 

Under the BCBCA, a corporation has as its charter documents a notice of articles and articles which contain the rules of 
conduct of the corporation. The notice of articles must set forth, among other things, the name of the corporation, the 
amount and type of authorized share structure and must indicate if there are any rights and restrictions attached to the 
shares. 

Similarly, under the CBCA, the charter documents of a corporation consist of: (i) articles, which must set forth, among 
other things, the name of the corporation, the amount and type of authorized capital and any restriction on the business 
that the corporation may carry on; and (ii) by-laws that regulate the business or affairs of a corporation. 

Amendments to Charter Documents 

Under the BCBCA, any substantive change to the corporate charter of a corporation, such as an alteration of the 
restrictions, if any, on the business carried on by the corporation, a change in the name of the corporation or an increase 
or reduction of the authorized share structure of the corporation, requires a resolution passed by the type of resolution 
specified by the BCBCA, or if the BCBCA does not specify the type of resolution, then by the type of resolution specified 
by the articles or, if neither the BCBCA or the articles specify the type of resolution, then by a “special resolution”, being 
a resolution passed unanimously in writing or at a general meeting by a majority of such number of votes as specified in 
the articles of the corporation so long as the prescribed majority (the “special majority”) is at least two-thirds and not 
more than three-quarters of the votes cast by shareholders on the resolution or, if the articles do not contain such a 
provision, a special resolution passed by at least two-thirds of the votes cast on the resolution. In addition, a right or 
special right attached to a class or series of shares cannot be prejudiced or interfered with unless at least two-thirds (or 
such higher majority up to and including three-quarters as may be provided by the articles, as described above) of the 
votes cast by the shareholders holding such class or series of shares consent to such change. 
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Any substantive change to the articles of a corporation under the CBCA, such as an alteration of the restrictions, if any, 
on the business carried on by a corporation, a change in the name of the corporation, an increase or reduction of the 
stated capital of the corporation, or an alteration of the special rights and restrictions attached to issued shares, requires 
a special resolution passed by not less than two-thirds of the votes cast by the shareholders voting on the resolution 
authorizing such change. In addition, subject to certain exceptions, the holders of a class or series of shares (if such 
class or series is affected by an amendment in a manner different from other shares of the same class or series) are 
entitled to vote separately as a class or series on a proposal to amend the articles to add, change or remove any provision 
that affects the rights, privileges, restrictions or conditions attached to that class or series, whether or not they are 
otherwise entitled to vote.  

Removal of Directors 

Under the BCBCA, subject to certain exceptions, a director may be removed before the expiration of the director’s term 
of office by a special resolution of the shareholders of the corporation or by such other resolution or method as may be 
set out in its articles. 

The CBCA provides that, subject to certain exceptions, the shareholders of a corporation may by ordinary resolution at a 
special meeting remove any director or directors from office. An ordinary resolution means a resolution passed by a 
majority (i.e., over 50%) of the votes cast by the shareholders who voted in respect of that resolution. 

Sale of Undertaking 

Under the BCBCA, a corporation may sell, lease or otherwise dispose of all or substantially all of the undertaking (as 
opposed to the “property”) of the corporation if it does so in the ordinary course of its business or if it has been authorized 
to do so by a special resolution. 

The CBCA requires shareholder approval for any sale, lease or exchange of all or substantially all of the property (as 
opposed to the “undertaking”) of the corporation, other than in the ordinary course of business of a corporation, in 
accordance with the following: (i) each share of a corporation carries the right to vote in respect of the approval of a sale, 
lease or exchange of all or substantially all of the property of the corporation whether or not it otherwise carries the right 
to vote; (ii) the sale, lease or exchange must be approved by a special resolution of each class or series of shares entitled 
to vote thereon; and (iii) holders of shares of a class or series are entitled to vote separately as a class or series only if 
that class or series is affected by the sale, lease or exchange in a manner different from the shares of another class or 
series. 

While the shareholder approval thresholds for special resolutions can be the same under the BCBCA and the CBCA, the 
BCBCA allows for a corporation to specify a different approval level in its articles (at least two-thirds but less than three 
quarters). 

There are also differences in the nature of the transaction requiring approval, i.e., a sale of all or substantially all of the 
“undertaking” under the BCBCA versus all or substantially of the “property” under the CBCA. 

Rights of Dissent and Appraisal 

The BCBCA provides that shareholders who dissent with respect to certain actions being taken by a corporation may 
exercise a right of dissent and require the corporation to purchase the shares held by such shareholder at the fair value. 
Under the BCBCA, a holder of shares of any class may dissent if a court order permits such dissent or if the corporation 
proposes: 

- to alter the articles to alter restrictions on the powers of the corporation or on the business it is permitted to carry 
on; 
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- to adopt an amalgamation agreement; 

- to approve an amalgamation into a foreign jurisdiction; 

- to approve an arrangement, the terms of which arrangement permit dissent; 

- to authorize the sale, lease or other disposal of all or substantially all of the undertaking of the corporation; 

- to authorize the continuation of the corporation into a jurisdiction other than British Columbia; 

- to approve any other resolution, if dissent is authorized by the resolution; and 

- a matter to which dissent rights are permitted by court order. 

The CBCA contains similar dissent provisions which apply if a corporation proposes: 

- to amend certain provisions of its articles to add, change or remove any provisions restricting or constraining the 
issue, transfer or ownership of shares of that class; 

- to amend its articles to add, change or remove any restriction on the business or businesses that the corporation 
may carry on; 

- to amalgamate (other than an amalgamation between a corporation and its wholly-owned subsidiary, or between 
wholly-owned subsidiaries of the same corporation); 

- to be continued under the laws of another jurisdiction; 

- to sell, lease or exchange all or substantially all its property; 

- to carry out a going-private transaction or a squeeze-out transaction; or 

- to amend its articles to add, modify or remove any provision that affects the characteristics, rights, privileges, 
restrictions or conditions attached to the shares of a class. 

Oppression Remedies 

Under the BCBCA, a shareholder of a corporation has the right to apply to court on the grounds that: 

(i) the affairs of the corporation are being or have been conducted, or that the powers of the directors are being or 
have been exercised, in a manner oppressive to one or more of the shareholders, including the applicant; or 

(ii) some act of the corporation has been done or is threatened, or that some resolution of the shareholders or of the 
shareholders holding shares of a class or series of shares has been passed or is proposed, that is unfairly 
prejudicial to one or more of the shareholders, including the applicant. 

On such an application, the court can grant a variety of remedies, ranging from an order restraining the conduct 
complained of to an order requiring the company to repurchase the shareholder’s shares or an order liquidating the 
corporation. 

The CBCA also includes an oppression remedy which is very similar. However, the CBCA will only allow a court to grant 
relief if the effect actually exists, while the BCBCA will allow a court to grant relief where a prejudicial effect to the 
shareholder is merely threatened. In addition, under the BCBCA non-shareholders require the leave of a court in order to 
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bring an oppression claim whereas, under the CBCA, leave of a court is not required for record shareholder, former record 
shareholder, non-record shareholder, former non-record shareholder, director, former director, officer and a former officer 
of a corporation or any of its affiliates or for the director appointed under the CBCA to bring such claims. 

Shareholder Derivative Actions 

Under the BCBCA, a record shareholder, non-record shareholder, director or any other person whom the court considers 
to be an appropriate person to make an application may, with judicial leave, bring an action in the name and on behalf of 
the company to enforce a right, duty or obligation owed to the company that could be enforced by the company itself or 
to obtain damages for any breach of such right, duty or obligation. There is a similar right of a shareholder, director or 
other person who the court considers to be an appropriate person to make an application, with leave of the court, and in 
the name and on behalf of the company, to defend an action brought against the company. The court may grant leave 
under the BCBCA for an application to commence a derivative action if: 

(i) the complainant has made reasonable efforts to cause the directors of the company to prosecute or defend the 
legal proceeding; 

(ii) notice of the application for leave has been given to the company and to any other person the court may order; 

(iii) the complainant is acting in good faith; and 

(iv) it appears to the court that it is in the best interests of the company for the legal proceeding to be prosecuted or 
defended. 

The CBCA extends the right to a broader group of complainants as it affords the right to a record shareholder, former 
record shareholder, non-record shareholder, former non-record shareholder, director, former director, officer and a former 
officer of a corporation or any of its affiliates, the director appointed under the CBCA, and any person who, in the 
discretion of the court, is a proper person to make an application to court to bring a derivative action. In addition, the 
CBCA permits derivative actions to be commenced in the name and on behalf of not only the corporation, but also any 
of its subsidiaries. No action may be brought and no intervention may be made under the CBCA unless the court is 
satisfied that: 

(i) the complainant has given at least fourteen days’ notice to the directors of the corporation or its subsidiary of 
the complainant’s intention to apply to the court if the directors of the corporation or its subsidiary do not bring, 
diligently prosecute, defend or discontinue the action; 

(ii) the complainant is acting in good faith; and 

(iii) it appears to be in the interests of the corporation or its subsidiary that the action be brought, prosecuted, 
defended or discontinued. 

Requisition of Meetings 

The BCBCA provides that one or more shareholders of a corporation holding in aggregate not less than five percent (5%) 
of the issued  shares of a corporation that carry the right to vote at general meetings of the corporation may give notice 
to the directors requiring them to call and hold a general meeting. If, subject to certain exceptions, the directors of the 
corporation do not send a notice of meeting within twenty-one (21) days of receiving the requisition, the requisitioning 
shareholders (or any one of them holding more than two-and a half percent (2.5%) of the issued shares of a corporation 
that carry the right to vote at general meetings ) may do so. 
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The CBCA permits the holders of not less than five percent (5%) of the issued shares of a corporation that carry the right 
to vote at a meeting to requisition the directors to call and hold a meeting of shareholders for the purposes stated in the 
requisition. If, subject to certain exceptions, the directors do not call a meeting within twenty-one (21) days on receiving 
the requisition, any shareholder who signed the requisition may call the meeting. 

Place of Meeting 

The BCBCA provides that meetings of shareholders must be held in British Columbia, however they may be held at a 
place outside of British Columbia if such place is: (a) provided for in the articles; (b) approved in writing by the Registrar 
of Companies (British Columbia) before any such meeting is held; or (c) approved by an ordinary resolution or such other 
resolution of shareholders required by the articles (provided the articles do not restrict the corporation from approving a 
location outside of British Columbia). 

Subject to certain exceptions, the CBCA provides that meetings of shareholders shall be held at any place within Canada 
provided by the by-laws, or in the absence of such a provision, at the place within Canada that the directors determine. 
Meetings of shareholders may be held outside of Canada if the place is specified in the articles or if all the shareholders 
entitled to vote at the meeting agree that the meeting is to be held at that place. 

Under the CBCA, fully virtual meetings of shareholders are permitted if the by-laws expressly permit such meetings. 
Unless the corporation’s by-laws provide otherwise, any person entitled to attend a meeting of shareholders may 
participate in the meeting, in accordance with the regulations, if any, by means of a telephonic, electronic or other 
communication facility that permits all participants to communicate adequately with each other during the meeting, if 
the corporation makes available such a communication facility.  

Under the BCBCA, the corporation may first require an order of the court to hold a fully virtual meeting of shareholders, 
subject to Ministerial Order No. M116 under the Emergency Program Act, which allows, until 90 days after the date on 
which the last extension of the declaration of a state of emergency has expired, for meetings to be held solely by 
telephone or other communications medium if notice provides instructions for attending at or participating in the meeting 
by the communications medium (including, if applicable, instructions for how to vote at the meeting), all persons 
participating in the meeting are able to communicate with each other and, if applicable, vote at the meeting and the 
person responsible for holding the meeting facilitates the use of the communications medium. Hybrid shareholder 
meetings, which comprise both of an in-person and virtual element, are permitted under the BCBCA. Unless the 
memorandum or articles of a corporation provide otherwise, any person entitled to attend a meeting of shareholders may 
do so by telephone or other communications medium if all shareholders and proxy holders participating in the meeting, 
whether by telephone, by other communications medium or in person, are able to communicate with each other. 

Corporate Finance and Reorganization 

The BCBCA allows par value shares (even in foreign currency) and expressly confirms, subject to the articles of the 
corporation, the ability of a corporation to hold shares in its parent or itself (subject to some exceptions). The CBCA 
prohibits the creation of par value shares and permits a subsidiary to purchase shares of its parent or itself only in limited 
circumstances. The CBCA contains more restrictive rules regarding the payment of dividends, redemptions and 
purchases of a corporation’s own shares. The BCBCA requires a solvency test to be passed in order to declare dividends, 
redeem shares or purchase shares of the company, whereas the CBCA requires a solvency and an accounting test to be 
passed. The BCBCA also provides for inter-jurisdictional amalgamations, a mechanism not contemplated in the CBCA. 

Waiver of Annual General Meetings 

The BCBCA allows shareholders to waive or postpone upcoming or even past annual general meetings. The CBCA does 
not provide for the waiver of annual general meetings. 
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Unanimous Shareholder Agreements 

The CBCA permits all of the shareholders of a corporation, or all of the shareholders of the corporation and one or more 
persons who are not shareholders, to enter into a unanimous shareholder agreement that restricts, in whole or in part, 
the powers of the directors to manage, or supervise the management of, the business and affairs of the corporation. 

The BCBCA does not permit such agreements, but allows the powers of directors to manage or supervise the 
management of the business and affairs of the company to be transferred to one or more other persons in the articles 
of a corporation provided that the provision clearly indicates the intention that the powers be transferred to the proposed 
transferee. 

Constitutional Jurisdiction 

A CBCA corporation has the capacity to carry on business throughout Canada as of right. If another province so chooses, 
it can restrict a BCBCA company’s ability to carry on business within that province. A CBCA corporation will not have to 
change its name if it wants to do business in a province where there is already a corporation with a similar name, whereas 
a BCBCA company may not be allowed to use its name in that other province. 

Registered Office and Records 

A BCBCA company’s registered office must be situated in British Columbia, whereas a CBCA corporation’s registered 
office must be in the province specified in its articles. A CBCA corporation may also change its registered office to 
another province by special resolution. The BCBCA contains a more extensive list of the corporate records to be kept and 
who can view those records than the CBCA. The CBCA generally provides for more restrictive access to corporate 
records. The BCBCA also requires many documents to be date and time stamped when received in the records office, 
whereas no such provision exists under the CBCA. 
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APPENDIX E 
DISSENT RIGHTS 
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Division 2 — Dissent Proceedings 

Definitions and application 

237 (1) In this Division: 

"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when and as 
required by section 242; 

"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised 
under the notice of dissent; 

"payout value" means, 

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had 
immediately before the passing of the resolution, 

(b) in the case of a dissent in respect of an arrangement approved by a court order made under 
section 291 (2) (c) that permits dissent, the fair value that the notice shares had immediately 
before the passing of the resolution adopting the arrangement, 

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order 
that permits dissent, the fair value that the notice shares had at the time specified by the court 
order, or 

(d) in the case of a dissent in respect of a community contribution company, the value of the notice 
shares set out in the regulations, 

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized 
by the resolution or court order unless exclusion would be inequitable. 

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 

(a) the court orders otherwise, or 

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the 
court orders otherwise or the resolution provides otherwise. 

Right to dissent 

238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to 
dissent as follows: 

(a) under section 260, in respect of a resolution to alter the articles 

(i) to alter restrictions on the powers of the company or on the business the company is 
permitted to carry on, 

(ii) without limiting subparagraph (i), in the case of a community contribution company, to 
alter any of the company's community purposes within the meaning of section 51.91, or 
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(iii) without limiting subparagraph (i), in the case of a benefit company, to alter the company's 
benefit provision; 

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 
9; 

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit 
dissent; 

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other 
disposition of all or substantially all of the company's undertaking; 

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a 
jurisdiction other than British Columbia; 

(g) in respect of any other resolution, if dissent is authorized by the resolution; 

(h) in respect of any court order that permits dissent. 

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to 
dissent under section 51.995 (5) in respect of a resolution to alter its notice of articles to include or to 
delete the benefit statement. 

(2) A shareholder wishing to dissent must 

(a) prepare a separate notice of dissent under section 242 for 

(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and 

(ii) each other person who beneficially owns shares registered in the shareholder's name and 
on whose behalf the shareholder is dissenting, 

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf 
dissent is being exercised in that notice of dissent, and 

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person 
identified under paragraph (b) of this subsection is the beneficial owner. 

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of 
which the person is the beneficial owner must 

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner 
and the beneficial owner, and 

(b) cause each shareholder who is a registered owner of any other shares of which the person is the 
beneficial owner to dissent with respect to all of those shares. 
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Waiver of right to dissent 

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent 
with respect to a particular corporate action. 

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must 

(a) provide to the company a separate waiver for 

(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, 
and 

(ii) each other person who beneficially owns shares registered in the shareholder's name and 
on whose behalf the shareholder is providing a waiver, and 

(b) identify in each waiver the person on whose behalf the waiver is made. 

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the 
waiver that the right to dissent is being waived on the shareholder's own behalf, the shareholder's right to 
dissent with respect to the particular corporate action terminates in respect of the shares of which the 
shareholder is both the registered owner and the beneficial owner, and this Division ceases to apply to 

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner 
and the beneficial owner, and 

(b) any other shareholders, who are registered owners of shares beneficially owned by the first 
mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned 
shareholder. 

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the 
waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns 
shares registered in the name of the shareholder, the right of shareholders who are registered owners of 
shares beneficially owned by that specified person to dissent on behalf of that specified person with 
respect to the particular corporate action terminates and this Division ceases to apply to those 
shareholders in respect of the shares that are beneficially owned by that specified person. 

Notice of resolution 

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of 
shareholders, the company must, at least the prescribed number of days before the date of the proposed 
meeting, send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising 
of the right to send a notice of dissent. 

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent 
resolution of shareholders or as a resolution of directors and the earliest date on which that resolution 
can be passed is specified in the resolution or in the statement referred to in paragraph (b), the company 
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may, at least 21 days before that specified date, send to each of its shareholders, whether or not their 
shares carry the right to vote, 

(a) a copy of the proposed resolution, and 

(b) a statement advising of the right to send a notice of dissent. 

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution 
of shareholders without the company complying with subsection (1) or (2), or was or is to be passed as 
a directors' resolution without the company complying with subsection (2), the company must, before or 
within 14 days after the passing of the resolution, send to each of its shareholders who has not, on behalf 
of every person who beneficially owns shares registered in the name of the shareholder, consented to the 
resolution or voted in favour of the resolution, whether or not their shares carry the right to vote, 

(a) a copy of the resolution, 

(b) a statement advising of the right to send a notice of dissent, and 

(c) if the resolution has passed, notification of that fact and the date on which it was passed. 

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a 
resolution on which, the shareholder would not otherwise be entitled to vote. 

Notice of court orders 

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which 
the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right 
of dissent 

(a) a copy of the entered order, and 

(b) a statement advising of the right to send a notice of dissent. 

Notice of dissent 

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), 
(e) or (f) or (1.1) must, 

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the 
company at least 2 days before the date on which the resolution is to be passed or can be passed, 
as the case may be, 

(b) if the company has complied with section 240 (3), send written notice of dissent to the company 
not more than 14 days after receiving the records referred to in that section, or 

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to 
the company not more than 14 days after the later of 

(i) the date on which the shareholder learns that the resolution was passed, and 

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent. 
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(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send 
written notice of dissent to the company 

(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) 
(b) or (3) (b) as the last date by which notice of dissent must be sent, or 

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this 
section. 

(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits 
dissent must send written notice of dissent to the company 

(a) within the number of days, specified by the court order, after the shareholder receives the records 
referred to in section 241, or 

(b) if the court order does not specify the number of days referred to in paragraph (a) of this 
subsection, within 14 days after the shareholder receives the records referred to in section 241. 

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, 
of the notice shares, and must set out whichever of the following is applicable: 

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered 
owner and beneficial owner and the shareholder owns no other shares of the company as 
beneficial owner, a statement to that effect; 

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered 
owner and beneficial owner but the shareholder owns other shares of the company as beneficial 
owner, a statement to that effect and 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by 
each of those registered owners, and 

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those 
other shares; 

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the 
dissenting shareholder, a statement to that effect and 

(i) the name and address of the beneficial owner, and 

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially 
owned by the beneficial owner that are registered in the shareholder's name. 

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, 
terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if 
subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are not 
complied with. 
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Notice of intention to proceed 

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must, 

(a) if the company intends to act on the authority of the resolution or court order in respect of which 
the notice of dissent was sent, send a notice to the dissenter promptly after the later of 

(i) the date on which the company forms the intention to proceed, and 

(ii) the date on which the notice of dissent was received, or 

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice 
to the dissenter. 

(2) A notice sent under subsection (1) (a) or (b) of this section must 

(a) be dated not earlier than the date on which the notice is sent, 

(b) state that the company intends to act, or has acted, as the case may be, on the authority of the 
resolution or court order, and 

(c) advise the dissenter of the manner in which dissent is to be completed under section 244. 

Completion of dissent 

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the 
dissent, send to the company or its transfer agent for the notice shares, within one month after the date 
of the notice, 

(a) a written statement that the dissenter requires the company to purchase all of the notice shares, 

(b) the certificates, if any, representing the notice shares, and 

(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section. 

(2) The written statement referred to in subsection (1) (c) must 

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company 
and, if so, set out 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by 
each of those registered owners, and 

(iii) that dissent is being exercised in respect of all of those other shares. 

(3) After the dissenter has complied with subsection (1), 

(a) the dissenter is deemed to have sold to the company the notice shares, and 
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(b) the company is deemed to have purchased those shares, and must comply with section 245, 
whether or not it is authorized to do so by, and despite any restriction in, its memorandum or 
articles. 

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in 
relation to notice shares, the right of the dissenter to dissent with respect to those notice shares 
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those 
notice shares. 

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a 
particular corporate action fails to ensure that every shareholder who is a registered owner of any of the 
shares beneficially owned by that person complies with subsection (1) of this section, the right of 
shareholders who are registered owners of shares beneficially owned by that person to dissent on behalf 
of that person with respect to that corporate action terminates and this Division, other than section 247, 
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person. 

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any 
rights of a shareholder, in respect of the notice shares, other than under this Division. 

Payment for notice shares 

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout 
value of the notice shares and, in that event, the company must 

(a) promptly pay that amount to the dissenter, or 

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company 
is unable lawfully to pay dissenters for their shares. 

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the 
company may apply to the court and the court may 

(a) determine the payout value of the notice shares of those dissenters who have not entered into an 
agreement with the company under subsection (1), or order that the payout value of those notice 
shares be established by arbitration or by reference to the registrar, or a referee, of the court, 

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement 
with the company under subsection (1), who has complied with section 244 (1), and 

(c) make consequential orders and give directions it considers appropriate. 

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) 
(a) of this section, the company must 

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, 
other than a dissenter who has entered into an agreement with the company under subsection 
(1) of this section, the payout value applicable to that dissenter's notice shares, or 

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable 
lawfully to pay dissenters for their shares. 
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(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b), 

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which 
case the company is deemed to consent to the withdrawal and this Division, other than section 
247, ceases to apply to the dissenter with respect to the notice shares, or 

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this 
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon 
as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights 
of creditors of the company but in priority to its shareholders. 

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds 
for believing that 

(a) the company is insolvent, or 

(b) the payment would render the company insolvent. 

Loss of right to dissent 

246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 
247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the 
dissenter of the full amount of money to which the dissenter is entitled under section 245 in relation to those 
notice shares, any of the following events occur: 

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or 
court order in respect of which the notice of dissent was sent is abandoned; 

(b) the resolution in respect of which the notice of dissent was sent does not pass; 

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate 
action approved or authorized by that resolution is taken; 

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement 
and the amalgamation is abandoned or, by the terms of the agreement, will not proceed; 

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms 
will not proceed; 

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the 
resolution or court order in respect of which the notice of dissent was sent; 

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution 
in respect of which the notice of dissent was sent; 

(h) the notice of dissent is withdrawn with the written consent of the company; 

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the 
dissenter is not entitled to dissent with respect to the notice shares under this Division. 
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Shareholders entitled to return of shares and rights 

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a 
dissenter with respect to notice shares, 

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent 
under section 244 (1) (b) or, if those share certificates are unavailable, replacements for those 
share certificates, 

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights 
of a shareholder, in respect of the notice shares, and 

(c) the dissenter must return any money that the company paid to the dissenter in respect of the 
notice shares under, or in purported compliance with, this Division. 

 


