
  

  

INFORMATION CIRCULAR 
 

FOR THE ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS OF 
VENTURA CANNABIS AND WELLNESS CORP. 

(Formerly BLVD Centers Corporation) 
 

March 18, 2019 
 
1. SOLICITATION OF PROXIES 
 
This Management Information Circular (“Circular”) is provided in connection with the solicitation of proxies 
by or on behalf of management of Ventura Cannabis and Wellness Corp. (the “Corporation”) for use at the 
annual general and special meeting (the “Meeting”) of shareholders (the “Shareholders”) of the Corporation, 
to be held on April 18, 2019, at the place and time and for the purposes set forth in the Notice of Annual  General 
and Special Meeting of Shareholders (the “Notice of Meeting”) and at any adjournment thereof. This solicitation 
is being made primarily by mail, but proxies may also be solicited by telephone, fax or other electronic means and in 
person, as well as by newspaper or other media advertising, by directors, officers or employees of the Corporation or 
by the Corporation’s transfer agent, Odyssey Trust Company (“Odyssey”). 
 
The information contained in this Circular is given as at March 18, 2019 unless otherwise indicated. 
 
ALL SHARE NUMBERS IN THIS CIRCULAR HAVE BEEN ADJUSTED TO REFLECT THE CORPORATION’S 7.34:1 SHARE 
CONSOLIDATION ANNOUNCED FEBRUARY 4, 2019 AND IMPLEMENTED MARCH 1, 2019 (THE “CONSOLIDATION”). 
 
2. APPOINTMENT OF PROXYHOLDERS 
 
As a registered holder (“Registered Shareholder”) of common shares in the capital of the Corporation (“Common 
Shares”) as recorded in the central securities register of the Corporation maintained by Odyssey, you may wish to 
vote by proxy whether or not you are able to attend the Meeting in person. 
 
The individuals named in the form of proxy provided by the Corporation (the “Proxy”) are directors or officers of the 
Corporation. If you are a Registered Shareholder entitled to vote at the Meeting, you have the right to appoint 
a person other than the persons named in the Proxy, who need not be a Registered Shareholder, to attend and 
act for you and on your behalf at the Meeting. You may do so either by inserting the name of that other person 
in the blank space provided in the Proxy or by completing and delivering another suitable form of proxy. 
 
Registered Shareholders electing to submit a Proxy may do so if they: 
 

(a) complete, date and sign the Proxy and return it to Odyssey Trust Company, by fax within North America 
at 1-800-517-4553, or by mail to Proxy Department, Stock Exchange Tower, 350 - 300 5th Avenue SW 
Calgary AB  T2P 3C4; or 
 

(b) use a touch-tone phone to transmit voting choices to the toll free number given in the Proxy. Registered 
Shareholders who choose this option must follow the instructions of the voice response system and refer 
to the enclosed Proxy for the toll free number, the holder’s account number and the proxy access number; 
or 
 

(c) log on to Odyssey’s website at http://odysseytrust.com/Transfer-Agent/Login. Registered Shareholders 
must follow the instructions provided on the website and refer to the Proxy for the holder’s account number 
and the proxy access number. 
 

Regardless of the method a Registered Shareholder chooses to submit their Proxy, to be valid, the Proxy must be 
received by Odyssey no later than 48 hours (excluding Saturdays, Sundays and holidays) before the commencement 
of the Meeting or any adjournments thereof. The time limit for the deposit of Proxies may be waived or extended by 
the Chair of the Meeting at his or her discretion, without notice. 
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3. EXERCISE OF PROXY 
 
The voting rights attached to the Common Shares represented by Proxies will be voted or withheld from voting in 
accordance with the instructions indicated therein. If no instructions are given, the voting rights attached to such 
Common Shares will be exercised by those persons designated in the Proxy and will be voted IN FAVOUR of 
all the matters described therein. 
 
The enclosed Proxy confers discretionary voting authority upon the persons named therein with respect to amendments 
to matters identified in the Notice of Meeting, and with respect to such matters as may properly come before the 
Meeting. As of the date hereof, management of the Corporation knows of no such amendments or other matters to 
come before the Meeting. 
 
4. ATTENDANCE AND VOTING 
 
Only Registered Shareholders or duly appointed proxyholders are permitted to attend, speak at and vote on 
all matters that may properly come before the Meeting. Shareholders who do not hold their Common Shares 
in their own name (the “Non-Registered Holders”) are advised that only Proxies from Registered Shareholders 
of record can be recognized and voted at the Meeting.  
 
Non-Registered Holders 
 
In many cases, Common Shares beneficially owned by a Shareholder are registered either: 
 

(a) In the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in 
respect of the Common Shares, such as, among others, banks, trust companies, securities dealers or brokers 
and trustees or administrators of self administered RRSPs, RRIFs, RESPs, TFSAs and similar plans; or, 

 
(b) In the name of a clearing agency (such as The Canadian Depository for Securities Limited) of which 

the Intermediary is a participant. 
 
In accordance with the requirements of National Instrument 54-101, the Corporation has distributed copies of the 
Notice of Meeting, Circular and Proxy (collectively, the “Meeting Materials”) to the clearing agencies and 
Intermediaries for onward distribution to Non-Registered Holders. 
 
Intermediaries are required to forward Meeting Materials to Non-Registered Holders unless a Non-Registered Holder 
has waived the right to receive them. Typically, Intermediaries will use a service company (such as ADP 
Independent Investor Communications Corporation) to forward the Meeting Materials to Non-Registered Holders. 
Generally, Non-Registered Holders who have not waived the right to receive Meeting Materials will either: 
 

(a) be given a Proxy which has already been signed by the Intermediary (typically by a facsimile, stamped 
signature) which is restricted as to the number of Common Shares beneficially owned by the Non-
Registered Holder but which is otherwise uncompleted. This Proxy need not be signed by the Non-
Registered Holder. In this case, the Non-Registered Holder who wishes to submit a Proxy should 
otherwise properly complete the Proxy and deposit it with Odyssey, as described above; or 

 
(b) more typically, be given a voting instruction form which must be completed and signed by the Non- 

Registered Holder in accordance with the directions on the voting instruction form (which may in some 
cases permit the completion of the voting instruction form by telephone or internet). 

 
The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares 
they beneficially own. Should a Non-Registered Holder of Common Shares who receives either a Proxy or a 
voting instruction form wish to attend and vote at the Meeting in person (or have another person attend and vote on 
behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the names of the persons 
named in the Proxy and insert the Non-Registered Holder’s (or such other person’s) name in the blank space 
provided or, in the case of a voting instruction form, follow the corresponding instructions on the form. 
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In either case, Non-Registered Holders of Common Shares should carefully follow the instructions of their 
Intermediaries and their service companies. 
 
5. REVOCATION OF PROXIES 
 
A Shareholder who has given a Proxy may revoke the Proxy at any time prior to use, by an instrument in writing, 
including another Proxy bearing a later date, duly executed by such Shareholder or by his, her or its attorney 
authorized in writing, deposited with the Corporation’s transfer agent, Odyssey Investor Services Inc., by fax at 1-
800-517-4553, or by mail to Proxy Department, 350 - 300 5th Avenue SW Calgary, AB T2P , at any time up to an 
including the last business day preceding the day of the Meeting or any adjournments thereof, or with the chair of 
the Meeting or any adjournment thereof. A Shareholder may also revoke a Proxy in any other manner permitted 
by law. 
 
A Non-Registered Holder of Common Shares may revoke a voting instruction form or a waiver of the right to 
receive Meeting Materials and to vote given to an Intermediary at any time by written notice to the 
Intermediary, except that an Intermediary is not required to act on a revocation of voting instructions form or 
a waiver of the right to receive Meeting Materials and to vote that is not received by the Intermediary at least 
seven days prior to the Meeting. 
 
6. NOTICE TO SHAREHOLDERS IN THE UNITED STATES 
 
The solicitation of proxies involves securities of an issuer located in Canada and is being effected in accordance with 
the Business Corporations Act (British Columbia) (the “BCBCA”) and Canadian securities laws. The proxy 
solicitation rules under the U.S. Exchange Act are not applicable to the Corporation or this solicitation, and this 
solicitation has been prepared in accordance with the disclosure requirements of Canadian securities laws. 
Shareholders should be aware that disclosure requirements under Canadian securities laws differ from the disclosure 
requirements under United States securities laws. 
 
The enforcement by Shareholders of civil liabilities under United States securities laws may be affected adversely by 
the fact that the Corporation is governed by the BCBCA, certain of its directors and its executive officers are residents 
of Canada, and a substantial portion of its assets and the assets of such persons are located outside the United States. 
Shareholders may not be able to sue a foreign company or its officers or directors in a foreign court for violations of 
United States securities laws. It may be difficult to compel a foreign company and its officers and directors to subject 
themselves to a judgment by a United States court. 
 
7. INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 
 
Except as described elsewhere in this Information Circular, management of the Corporation is not aware of any 
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or 
executive officer of the Corporation, (b) any proposed nominee for election as a director of the Corporation, or (c) any 
associates or affiliates of any of the persons or companies listed in (a) and (b), in any matter to be acted on at the 
Meeting. 
 
8. VOTING SECURITIES AND PRINCIPAL HOLDERS 
 
ALL SHARE NUMBERS IN THIS CIRCULAR HAVE BEEN ADJUSTED TO REFLECT THE CONSOLIDATION. 
 
As at the date hereof, the Corporation had 34,859,058 Common Shares outstanding, representing the Corporation's 
only securities with respect to which a voting right may be exercised at the Meeting. Each Common Share carries the 
right to one vote at the Meeting. A quorum for the transaction of business at the Meeting is two shareholders, or one 
or more proxyholders representing two shareholders, or one shareholder and a proxyholder representing another 
shareholder, holding or representing not less than five percent (5%) of the issued and outstanding Common Shares 
enjoying voting rights at the Meeting. 
 
The record date to determine a Shareholders eligibility to receive the Notice of Meeting and vote at the Meeting was 
fixed at March 18, 2019 (the “Record Date”). 
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To the knowledge of the directors and senior officers of the Corporation as at the date hereof, based on information 
provided on the System for Disclosure by Insiders (SEDI) and on information filed by third parties on the System for 
Electronic Document Analysis and Retrieval (SEDAR), no person or corporation beneficially owned, directly or 
indirectly, or exercised control or discretion over, voting securities of the Corporation carrying more than 10% of the 
voting rights attached to any class of voting securities of the Corporation. 
 
9. BUSINESS OF THE MEETING 
 
To the knowledge of the directors of the Corporation, the only matters to be brought before the Meeting are those set 
forth in the accompanying Notice of Meeting. 
 
(i) Financial Statements 
 
Pursuant to the BCBCA, the directors of the Corporation will place before Shareholders at the Meeting the audited 
financial statements of the Corporation for the year ended February 28, 2018, and the auditors’ report thereon. 
Shareholder approval is not required in relation to the financial statements. 
 
(ii) Election of Directors 
 
The board of directors of the Corporation presently consists of four directors. All of the current directors have been 
directors since the dates indicated below and all will be standing for re-election. The board of directors recommends 
that shareholders vote FOR the election of the four nominees of management listed in the following table. 
 
Each director will hold office until his reelection or replacement at the next annual meeting of the shareholders unless 
he resigns his duties or his office becomes vacant following his death, dismissal or any other cause prior to such 
meeting. 
 
Unless otherwise instructed, proxies and voting instructions given pursuant to this solicitation by the management of 
the Corporation will be voted for the election of the proposed nominees. If any proposed nominee is unable to serve 
as a director, the individuals named in the enclosed form of proxy reserve the right to nominate and vote for 
another nominee in their discretion. 
 
Nominees to the Board of Directors  
 

Name and 
Residence 

Position and 
Office 

Principal Occupation For Last 
Five Years(1) 

Served as 
Director Since 

Number of 
Common Shares 

over which 
Control or 
Direction is 
Exercised(1) 

Nitin Kaushal(2)  
Ontario, Canada 

Director and 
Chairman 

Managing Director of PWC 
Corporate Finance Inc. since 2012 
 
Executive Vice President and 
Managing Director of Medwell 
Capital Inc. from May 2010 to March 
2012 
 

February 11, 
2015 

102,180 

Jacob Gamble 
Vancouver, WA 

Director and 
Chief Executive 
Officer 

Managing Director of Paulson 
Investments from 2016 to 2018 
 
Vice President of Fisher Investments 
from 2002 to 2015 

January 11, 
2019 

342,975 
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Name and 
Residence 

Position and 
Office 

Principal Occupation For Last 
Five Years(1) 

Served as 
Director Since 

Number of 
Common Shares 

over which 
Control or 
Direction is 
Exercised(1) 

Christopher 
Heath(2) 
Thousand Oaks, 
CA 

Director Chief Executive Officer of the 
Corporation from March 2017 to 
January 2019 
 
Director of Corporation since March 
2017 

March 6, 2017 435,967 

Michael Hynes (2) 
Miami, FL 

Director Owner of Orca Radiologics  
 
Worked at Exis Capital, a New York-
based hedge fund as well as Merck & 
Co 

October 28, 
2018 

Nil 

 
Notes: 
(1) As at the date of this Circular.   The information as to principal occupation, business or employment and 

shares beneficially owned or controlled is not within the knowledge of management of the Corporation and 
has been furnished by the respective individuals. 

(2) Member of the Audit Committee. 
 
Corporate Cease Trade Orders or Bankruptcies  
 
None of the proposed directors of the Corporation is, as at the date hereof, or has been, within the previous 10 years, 
a director, chief executive officer or chief financial officer of any company (including the Corporation) that, (i) was 
subject to an order that was issued while the proposed director was acting in the capacity as director, chief executive 
officer or chief financial officer, or (ii) was subject to an order that was issued after the proposed director ceased to be 
a director, chief executive officer or chief financial officer and which resulted from an event that occurred while that 
person was acting in the capacity as director, chief executive officer or chief financial officer. 
 
Except as noted below, none of the proposed directors of the Corporation is, as at the date hereof, or has been, within 
the previous 10 years, a director or executive officer of any company (including the Corporation) that, while that 
person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to 
hold its assets. 
 
In November 2013, Jacob Gamble entered into a compromise with Chase Bank relating to a claim of $390,046.11 
made against him by Chase Bank,.  The claim related to a mortgage respecting of a house owned by Mr. Gamble’s 
brother which was destroyed in a landslide.  Mr. Gamble had guaranteed the mortgage.   The claim was settled for 
$280,000.00. 
 
Penalties or Sanctions 
 
None of the proposed directors of the Corporation has been subject to (a) any penalties or sanctions imposed by a 
court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement 
with a securities regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory body 
that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed 
director. 
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Personal Bankruptcies 
 
None of the proposed directors of the Corporation has, within the 10 years before the date hereof, become bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to 
hold the assets of the proposed director.  
 
(iii) Appointment of Auditor 
 
Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such 
proxy or voting instruction form in favour of the appointment of Frucci and Associates, 802 N. Washington Rd., 
Spokanne Washington, USA 99201 as auditors of the Corporation to hold office until the next annual meeting of 
shareholders and the authorization of the directors of the Corporation to fix their remuneration. 
 
The directors of the Corporation recommend that shareholders vote in favour of the appointment of Frucci and 
Associates, and the authorization of the directors of the Corporation to fix their remuneration. To be adopted, this 
resolution is required to be passed by the affirmative vote of a majority of the votes cast at the Meeting. 
 
(iv) Proposed Change of Business  
 
At the Meeting, the shareholders of VCAN will be asked to consider and, if deemed advisable, to pass, with or without 
variation, an ordinary resolution, substantially in the form of the resolution set forth below, approving the Proposed 
COB of VCAN from a business focused on the drug and alcohol addiction market, specifically the treatment of opioid 
use with medical marijuana and traditional methods, to a company focused on the operation, ownership and investment 
of cannabis assets involved in cultivation, processing, manufacturing, distribution and medical and retail sales (the 
“Proposed COB”).  
 
In accordance with the rules and policies of the CSE, the Proposed COB is considered a “Change of Business” and 
shareholder approval is required for the Proposed COB to become effective. The Proposed COB Resolution must be 
approved by more than 50% of the shareholders voting in person or by proxy at the Meeting.  
 
The following discussion considers the current business of VCAN and outlines the proposed business of VCAN 
assuming completion of the Proposed COB. For further information regarding VCAN’s proposed business upon 
completion of the Proposed COB, see the disclosure under the heading “Description of VCAN’s Business Following 
the Proposed COB”.  
 
Current Business of VCAN  
 
VCAN has operations in the US inpatient (detox and residential) and outpatient rehabilitation market and serves clients 
with addictive and co-occurring disorders. While BLVD continues to focus on its traditional services, in recent months 
it has acquired strategic marijuana assets in order to expand the application of marijuana products to its addiction 
treatment services and considering additional product offerings in the marijuana space.   
 
Background to the Proposed COB  
 
VCAN has operations in the U.S. inpatient (detox and residential) and outpatient rehabilitation market and serves 
clients with addictive and co-occurring disorders. In view of recent developments in cannabis legalization and growing 
knowledge of the usefulness of cannabis in reducing opioid-related complications, VCAN is making a number of 
investments in cannabis-related businesses (see VCAN’s news releases of January 16, 2019 and February 12, 2019).  
 
To reflect the use of cannabis in its treatment business, VCAN changed its name on February 8, 2019 to “Ventura 
Cannabis and Wellness Corp.” 
 
While VCAN continues to provide its addiction treatment services and to consider the use of cannabis as a potential 
tool to control addictions and cravings, VCAN is looking at additional acquisitions and product offerings in the 
marijuana space which will take it beyond its traditional business. The focus of VCAN’s business going forward will 
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be on owning and operating cannabis assets and companies operating in the cannabis industry, potentially in the areas 
of cultivation, processing, manufacturing, distribution and retail sales. VCAN intends to begin the exploration and 
application process for several licenses, across multiple verticals, on the West Coast as well as continuing to acquire 
cannabis assets that compliments VCAN’s new strategy. 
 
If shareholders approve the Proposed COB, VCAN’s primary focus will be to seek returns through investing in 
cannabis-related businesses.  
 
Proposed Business of VCAN 
 
If shareholders approve Proposed COB, VCAN intends to change its business focus from an addiction treatment 
company and focus solely on cannabis. VCAN has made a number of investments into the cannabis sector intended 
in part to offer synergies with its traditional business, but with the current changes in laws regarding the medical and 
adult use of cannabis, VCAN sees great opportunities to invest further in the sector, refocusing its business on the 
distribution and sale of cannabis products and creating shareholder value.   
 
Available Funds and Principal Purposes  
 
As at the date hereof VCAN currently has approximately $5 million in cash on hand and cash equivalents, which 
management believes is a sufficient amount of working capital required for VCAN’s operations for the next 18 
months. VCAN may seek to raise additional funds to acquire additional cannabis assets.  
 
Risks Relating to the Proposed COB 
 
The marijuana industry has accelerated in recent years as a number of jurisdictions, including Canada and certain U.S. 
states, continue to explore liberalization measures around marijuana law.   The Canadian Securities Administrators 
published a revised notice on February 8, 2019 requiring issuers with cannabis operations in the U.S. to provide certain 
risk disclosure relating to such operations (the “CSA Notice”).   The following risks are some of the risks described 
in the CSA Notice applicable to VCAN; if the Proposed COB is approved by shareholders at the Meeting, VCAN will 
file a revised Listing Statement with the CSE which describes these and other risks relating to the Company’s business 
after giving effect to the COB.   
 
Investors May Have Potential Criminal Liability.  

Although the production, possession, delivery, distribution, and sale of marijuana are now legal in several states, under 
federal law and the Controlled Substances Act, marijuana is a Schedule I controlled substance. Accordingly, the 
possession, cultivation, manufacture, distribution, or dispensing of cannabis remains illegal under federal law. It is 
possible that federal law enforcement authorities may bring an action, not only against VCAN, but also against 
investors in VCAN, asserting a claim of aiding and abetting another’s criminal activities, or for conspiracy to commit 
an offense. The federal aiding and abetting statute provides that anyone who commits an offense against the United 
States or aids, abets, counsels, commands, induces or procures its commission, is punishable as a principal. 18 U.S.C. 
§2 (a). The federal conspiracy statute provides that “if two or more persons conspire either to commit any offense 
against the United States. . . In any manner or for any purpose, and one or more of such persons do any act to effect 
the object of the conspiracy, each shall be fined under this title or imprisoned not more than five years, or both.” 18 
U.S.C. §371.  Any investor should consult with their own attorney and advisors to understand and weigh the risks of 
possible criminal liability.  

VCAN’s business activities while believed to be compliant with current applicable state and local law of the United 
States, are illegal under United States federal law.  

The concepts of “medical cannabis” and “retail cannabis” do not exist under United States federal law. The CSA 
classifies “marijuana” as a Schedule I drug. Under United States federal law, a Schedule I drug or substance has a 
high potential for abuse, no accepted medical use in the United States, and a lack of safety for the use of the drug 
under medical supervision. As such, cannabis-related practices or activities, including without limitation, the 
manufacture, importation, possession, use or distribution of cannabis remains illegal under United States federal law. 
Although VCAN’s business activities are believed to be compliant with applicable United States state and local law, 
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strict compliance with state and local laws with respect to cannabis may neither absolve VCAN of liability under 
United States federal law, nor may it provide a defense to any federal proceeding which may be brought against VCAN 
or even its Investors. Any such proceedings brought against VCAN may adversely affect VCAN’s operations and 
financial performance.  
 
Violations of any United States federal laws and regulations could result in significant fines, penalties, administrative 
sanctions, convictions or settlements arising from civil proceedings conducted by either the United States federal 
government or private citizens, or criminal charges, including, but not limited to, disgorgement of profits, cessation 
of business activities or divestiture. This could have a material adverse effect on VCAN or any of its Investors, 
including its reputation and ability to conduct business, its holding (directly or indirectly) of cannabis licenses in the 
United States, its financial position, operating results, profitability or liquidity or the market price of its publicly traded 
shares. In addition, it is difficult for VCAN to estimate the time or resources that would be needed for the investigation 
of any such matters or its final resolution because, in part, the time and resources that may be needed are dependent 
on the nature and extent of any information requested by the applicable authorities involved, and such time or resources 
could be substantial.  
 
There is significant uncertainty surrounding the policies of President Donald Trump and the Trump administration 
(the “Trump Administration”) about recreational cannabis and medical cannabis. Former Attorney General Jeff 
Sessions is a well-known advocate against legalization of cannabis.  
 
On January 4, 2018, the Cole Memorandum was revoked by former Attorney General Sessions, a long-time opponent 
of state-regulated medical and recreational cannabis. While this did not create a change in federal law, as the Cole 
Memorandum was not itself law, the revocation removed the United States Department of Justice’s (“DOJ”) guidance 
to U.S. Attorneys that state-regulated cannabis industries substantively in compliance with the Cole Memorandum’s 
guidelines should not be a prosecutorial priority.  
 
In addition to his revocation of the Cole Memorandum, former Attorney General Sessions also issued a one-page 
memorandum known as the “Sessions Memorandum.” The Sessions Memorandum confirmed the rescission of the 
Cole Memorandum and explained the rationale of the DOJ in doing so: the Cole Memorandum, according to the 
Sessions Memorandum, was “unnecessary” due to existing general enforcement guidance adopted in the 1980s, as set 
forth in the U.S. Attorney’s Manual (the “USAM”). The USAM enforcement priorities, like those of the Cole 
Memorandum, are also based on the federal government’s limited resources, and include “law enforcement priorities 
set by the Attorney General,” the “seriousness” of the alleged crimes, the “deterrent effect of criminal prosecution,” 
and “the cumulative impact of particular crimes on the community.”  
 
On March 10, 2018, former Attorney General Sessions announced that federal prosecutors would not prioritize the 
prosecution of small-time marijuana cases, but instead focus its resources on the prosecution of illegal marijuana-
growing operations on national parklands and black-market gangs that traffic marijuana and other narcotics.  
 
On April 11, 2018, President Trump expressed his support to Senator Cory Gardner of Colorado for a legislative 
state’s rights approach to the issue. In June, Senators Gardner and Elizabeth Warren of Massachusetts introduced a 
Senate bill titled “Strengthening the Tenth Amendment Through Entrusting States” (the “STATES Act”). A 
companion bill was simultaneously introduced in the House of Representatives as well. The STATES Act would 
essentially adopt a federalist approach that will permit states to determine for themselves the legality of marijuana in 
their states, free of federal interference.  
 
On November 7, 2018, Mr. Sessions resigned as United States Attorney General at the request of President Donald 
Trump. Following Mr. Sessions’ resignation, Matthew Whitaker began serving as Acting United States Attorney 
General. It is unclear what impact, if any, Mr. Sessions’ resignation will have on the enforcement of federal regulation 
of cannabis in the United States.  
 
The approach to the enforcement of cannabis laws in the future is unknown, cannot be predicted, and may be subject 
to change or may not proceed as previously outlined.  
 
The Cole Memorandum outlined certain priorities for the DOJ relating to the prosecution of cannabis offenses. In 
particular, the Cole Memorandum noted that in jurisdictions that have enacted laws legalizing cannabis in some form 
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and that have also implemented strong and effective regulatory and enforcement systems to control the cultivation, 
distribution, sale and possession of cannabis, conduct in compliance with those laws and regulations is less likely to 
be a priority at the federal level. Notably, however, the DOJ has never provided specific guidelines for what regulatory 
and enforcement systems it deems sufficient under the Cole Memorandum standard.  
 
However, as noted above, on January 4, 2018, the Cole Memorandum was revoked by Attorney General Sessions.  
 
Although the Cole Memorandum has been rescinded, one legislative safeguard for the medical cannabis industry 
remains in place, because the Department of Justice memorandums serve as discretionary agency guidance and do not 
constitute a force of law, cannabis related businesses have worked to continually renew the Rohrabacher Blumenauer 
Appropriations Amendment (originally the Rohrabacher Farr Amendment) that has been included in federal annual 
spending bills since 2014. This amendment restricts the Department of Justice from using federal funds to prevent 
states with medical cannabis regulations from implementing laws that authorize the use, distribution, possession or 
cultivation of medical cannabis. In 2017, Senator Patrick Leahy (D-Vermont) introduced a parity amendment to 
H.R.1625–a vehicle for the Consolidated Appropriations Act of 2018, preventing federal prosecutors from using 
federal funds to impede the implementation of medical cannabis laws enacted at the state level, subject to Congress 
restoring such funding (“Leahy Amendment”). The Leahy Amendment was set to expire with the 2018 Fiscal Year 
on September 30, 2018, however, Congress approved a nine-week continuing resolution from the 2018 Fiscal Year 
(the “Continuing Resolution”). The Continuing Resolution has the result of providing ongoing and consistent 
protection for the medical cannabis industry until December 7, 2018.  
 
Congress has been negotiating the 2019 Fiscal Year appropriations since February 2018. The much relied on 
appropriations protecting the medical cannabis industry was renewed in both the House and Senate versions of the 
2019 Fiscal Year Appropriations bills, with the expectation that the language will been acted in the final 2019 Fiscal 
Year Appropriations Bill. However it should be noted that there is no assurance that the final 2019 Fiscal Year 
Appropriations Bill will include appropriations protecting the medical cannabis industry.  
 
VCAN’s investments in the United States are subject to applicable anti-money laundering laws and regulations.  
 
VCAN is subject to a variety of laws and regulations domestically and in the United States that involve money 
laundering, financial recordkeeping and proceeds of crime, including the U.S. Currency and Foreign Transactions 
Reporting Act of 1970 (commonly known as the Bank Secrecy Act), as amended by Title III of the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 
(USA PATRIOT Act), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), as amended 
and the rules and regulations thereunder, and any related or similar rules, regulations or guidelines, issued, 
administered or enforced by governmental authorities in the United States and Canada.  
 
In February 2014, the Financial Crimes Enforcement Network (“FCEN”) of the U.S. Department of the Treasury 
issued a memorandum providing instructions to banks seeking to provide services to cannabis related businesses (the 
“FCEN Memo”). The FCEN Memo states that in some circumstances, it is permissible for banks to provide services 
to cannabis-related businesses without risking prosecution for violation of federal money laundering laws. It refers to 
supplementary guidance that Deputy Attorney General Cole issued to federal prosecutors relating to the prosecution 
of money laundering offenses predicated on cannabis-related violations of the CSA. It is unclear at this time whether 
the current administration will follow the guidelines of the FCEN Memo.  
 
If any of VCAN’s investments, or any proceeds thereof, any dividends or distributions therefrom, or any profits or 
revenues accruing from such investments in the United States were found to be in violation of money laundering 
legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the statutes noted 
above or any other applicable legislation. This could restrict or otherwise jeopardize the ability of VCAN to declare 
or pay dividends, or effect other distributions.  
 
VCAN’s investments in the United States may be subject to heightened scrutiny.  
 
For the reasons set forth above, VCAN’s existing investments in the United States, and any future investments, may 
become the subject of heightened scrutiny by regulators, stock exchanges and other authorities in Canada and the 
United States. As a result, VCAN may be subject to significant direct and indirect interaction with public officials. 
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There can be no assurance that this heightened scrutiny will not in turn lead to the imposition of certain restrictions 
on VCAN’s ability to invest in the United States or any other jurisdiction, in addition to those described herein.  
 
U.S. border officials could deny entry into the U.S. to employees of or investors in companies with cannabis operations 
in the United States and Canada.  
 
Because cannabis remains illegal under U.S. federal law, those employed at or investing in legal and licensed cannabis 
companies could face detention, denial of entry or lifetime bans or even prosecution from the U.S. for their business 
associations with U.S. cannabis businesses. Entry happens at the sole discretion of the U.S. Customs and Border 
Protection officers on duty, and these officers have wide latitude to ask questions to determine the admissibility of a 
foreign national. The government of Canada has started warning travelers on its website that previous use of cannabis, 
or any substance prohibited by U.S. federal laws, could mean denial of entry to the U.S. Business or financial 
involvement in the legal cannabis industry in Canada or in the United States could also be reason enough for U.S. 
border guards to deny entry. On September 21, 2018, U.S. Customs and Border Protection released a statement 
outlining its current position with respect to enforcement of the laws of the United States. It stated that Canada’s 
legalization of cannabis will not change U.S. Customs and Border Protection enforcement of United States laws 
regarding controlled substances and because cannabis continues to be a controlled substance under United States law, 
working in or facilitating the proliferation of the legal marijuana industry in U.S. states where it is deemed legal or 
Canada may affect admissibility to the U.S. As a result, U.S. Customs and Border Protection has affirmed that, 
employees, directors, officers, managers and investors of companies involved in business activities related to cannabis 
in the U.S. or Canada (such as VCAN), who are not U.S. citizens face the risk of being barred from entry into the 
United States for life.  

Laws and regulations affecting the cannabis industry are constantly changing.  

The constant evolution of laws and regulations affecting the cannabis industry could detrimentally affect VCAN’s 
operations. U.S. local, state and federal cannabis laws and regulations, along with Canadian securities laws, are broad 
in scope and subject to changing interpretations. These changes may require VCAN to incur substantial costs 
associated with legal and compliance fees and ultimately require VCAN to alter its business plan. Furthermore, 
violations of these laws, or alleged violations, could disrupt its business and result in a material adverse effect on 
operations. VCAN cannot predict the nature of any future laws, regulations, interpretations or applications, and it is 
possible that regulations may be enacted that will be directly applicable to its business.  
 
Reliance on third-party suppliers, manufacturers and contractors.  
 
VCAN intends to maintain a full supply chain for the provision of products and services to the regulated cannabis 
industry. Due to the uncertain regulatory landscape for regulating cannabis in Canada and the United States, VCAN’s 
third party suppliers, manufacturers and contractors may elect, at any time, to decline or withdraw services necessary 
for VCAN’s operations. Loss of these suppliers, manufacturers and contractors may have a material adverse effect on 
VCAN’s business and operational results.  
 
Shareholder Approval  
 
In accordance with the rules and policies of the CSE, shareholders must approve the Proposed COB by passing the 
Proposed COB Resolution in order for the Proposed COB to become effective. To be approved, the Proposed COB 
Resolution requires the affirmative vote of at least a majority of the votes cast by shareholders at the Meeting, whether 
in person or by proxy. Below is the full text of the Proposed COB Resolution that shareholders are being asked to vote 
on.  
 
BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:  
 

1. VCAN be, and is hereby, authorized and directed to proceed with the Proposed COB of VCAN from an 
addiction treatment company to a company solely focused on the operation, ownership and investment in 
cannabis assets, as more particularly described in the Circular;  
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2. VCAN be and it is hereby authorized to prepare and file any application for orders, consents and approvals 
and any other documents reasonably considered necessary under applicable laws in connection with the 
Proposed COB;  

 
3. Notwithstanding that this ordinary resolution has been duly passed by the shareholders of VCAN, the Board 

may revoke this resolution at any time and determine not to proceed with the Proposed COB contemplated 
hereby if such revocation is considered desirable by the Board without further approval of the shareholders 
of VCAN; and  

 
4. Any one director or officer of VCAN be, and is hereby, authorized and directed to do all such acts and things 

and to execute and deliver all agreements, instruments and documents as such director or officer shall deem 
necessary to give full force and effect to the foregoing resolutions. 

 
10. CORPORATE GOVERNANCE DISCLOSURE 
 
Set forth below is a description of the Corporation’s current corporate governance practices, as prescribed by Form 
58-101F2, which is attached to National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 
58-101”): 
 
Board of Directors 
 
The directors have determined that Nitin Kaushal and Michael Hynes, current and prospective members of the board 
of directors of the Corporation, are independent as such term is defined in NI 58-101. 
 
Directorships 
 
The following directors and prospective directors of the Corporation are presently directors of other issuers that are 
reporting issuers (or the equivalent): 
 

Name of Director Name of Other Reporting Issuers 
Nitin Kaushal Viemed Healthcare  

Delta 9 Cannabis 
Valens Groworks 
HighTide Inc 
Cannamerica Brands  

 
Orientation and Continuing Education 
 
While the Corporation does not currently have a formal orientation and education program for new members of the 
board of directors, the Corporation provides such orientation and education on an ad hoc and informal basis. 
 
Ethical Business Conduct 
 
The directors’ maintain that the Corporation must conduct and be seen to conduct its business dealings in accordance 
with all applicable laws and the highest ethical standards. The Corporation’s reputation for honesty and integrity 
amongst its shareholders and other stakeholders is key to the success of its business. No employee or director will be 
permitted to achieve results through violation of laws or regulations, or through unscrupulous dealings. 
 
Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest with respect 
to the Corporation must abstain from discussion and voting by the board of directors or any committee of the board 
of directors on any motion to recommend or approve the relevant agreement or transaction. The board of directors 
must comply with conflict of interest provisions of the BCBCA. 
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Nomination of Directors 
 
Both the directors and management are responsible for selecting nominees for election to the board of directors. At 
present, there is no formal process established to identify new candidates for nomination. The board of directors and 
management determine the requirements for skills and experience needed on the board of directors from time to time. 
The present board of directors and management expect that new nominees have a track record in general business 
management, special expertise in an area of strategic interest to the Corporation, the ability to devote the time required, 
support for the Corporation’s business objectives and a willingness to serve. 
 
Compensation 
 
The directors carry out the evaluation of the Chief Executive Officer and develop the appropriate compensation 
policies for both the employees of the Corporation and the directors of the Corporation. 
 
To determine appropriate compensation levels, the directors review compensation paid for directors and Chief 
Executive Officers of companies of similar size and stage of development in the healthcare industry and determine an 
appropriate compensation reflecting the need to provide incentive and compensation for the time and effort expended 
by the directors and senior management while taking into account the financial and other resources of the Corporation. 
In setting compensation levels, the directors annually review the performance of the Chief Executive Officer in light 
of the Corporation’s objectives and consider other factors that may have impacted the success of the Corporation in 
achieving its objectives. The directors may engage independent compensation advice in order to fulfill their mandate. 
 
Assessments 
 
The directors’ believe that nomination to the Corporation’s board of directors is not open ended and that directorships 
should be reviewed carefully for alignment with the strategic needs of the Corporation. To this extent, the directors 
constantly review (i) individual director performance and the performance of the board of directors as a whole, 
including processes and effectiveness; and (ii) the performance of the Chairman, if any, of the board of directors. 
 
11. AUDIT COMMITTEE 
 
National Instrument 52-110 – Audit Committees (“NI 52-110”) requires the Corporation, as a venture issuer, to 
disclose annually in its Information Circular certain information concerning the constitution of its Audit Committee 
and its relationship with its independent auditor. 
 
Audit Committee Charter 
 
The Corporation’s Audit Committee is governed by an audit committee charter, a copy of which is attached hereto as 
Schedule “A”. 
 
Composition of Audit Committee 
 
The Corporation’s Audit Committee is comprised of three (3) directors, Nitin Kaushal, Michael Hynes and Chris 
Heath. Each member of the audit committee is financially literate, as such term is defined in NI 52-110, and two of its 
three members are independent, as such term is defined in NI 52-110 and in the BCBCA.  Mr. Heath is non-
independent.   Mr. Kaushal serves as Chair of the Audit Committee. 
 
Relevant Education and Experience 
 
In addition to each member’s general business experience, the education and experience of each audit committee 
member relevant to the performance of his responsibilities as an audit committee member is as follows: 
 

Nitin Kaushal has been the managing director of PWC Corporate Finance Inc. since 2012. He has worked in 
senior roles with a number of Canadian investment banks focused on healthcare, including Desjardins 
Securities Inc., Orion Securities Inc., Vengate Capital Partners Company and Medwell Capital Corp. He has 



  

- 13 - 
 

held roles within the private equity/venture capital industry at MDS Capital Corp. and at 
PricewaterhouseCoopers in their mergers and acquisitions, valuations and audit groups. In addition, Mr. 
Kaushal sits on a number of public and private company boards, including Patient Home Monitoring Corp., 
Delivra Corp., Global Gardens Group Inc. and Shelby Ventures Inc. He obtained a Bachelor of Science 
(Chemistry) degree from the University of Toronto and is a Chartered Accountant. As a non-executive 
director of the Corporation, he will devote his time to the Corporation on an as needed basis. 
 
Christopher Heath was Chief Executive Officer of the Corporation from March 2017 to January 2019 and 
Interim Chief Financial Officer of the Corporation from June 2017 to January 2018. He has been a Director 
of the Corporation since March 2017. Prior to commencing his tenure with the Corporation, Mr. Heath was 
the marketing manager of IQAir. He has a Bachelors of Arts from the California State University Long Beach 
and a Masters of Business Administration from the California State University Channel Islands.   
 
Michael Hynes has dual undergraduate degrees in Chemical Engineering and Cellular Biology from 
University of Michigan at Ann Arbor. He has a Master of Business Administration (MBA) and a Medical 
Degree (MD) from University of Michigan at Ann Arbor. He has a broad experience in business and 
medicine, working at Exis Capital, a New York-based hedge fund as well as Merck & Co., a large 
pharmaceutical company. He has taken a keen interest in the effects of marijuana on several medical 
indications and the business and market opportunities opened up by these effects. 

 
External Auditor Matters 
 
Since the commencement of the Corporation’s most recently completed financial year, the Corporation’s directors 
have not failed to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor and 
the Corporation has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an 
exemption from the requirement that the Audit Committee must pre-approve all non-audit services to be provided by 
the auditor, where the total amount of fees related to the non-audit services are not expected to exceed 5% of the total 
fees payable to the auditor in the financial year in which the non-audit services were provided. Part 8 permits a 
company to apply to a securities regulatory authority for an exemption from the requirements of NI 52-110, in whole 
or in part. 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. 
Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the Corporation's 
directors and, where applicable, the Audit Committee, on a case-by-case basis. 
 
In the following table, “Audit fees” are fees billed by the Corporation’s external auditor for services provided in 
auditing the Corporation’s annual financial statements for the subject year. “Audit-related fees” are fees not included 
in audit fees that are billed by the auditor for assurance and related services that are reasonably related to the 
performance of the audit or review of the Corporation’s financial statements. “Tax fees” are fees billed by the auditor 
for professional services rendered for tax compliance, tax advice and tax planning. “All other fees” are fees billed by 
the auditor for products and services not included in the foregoing categories. 
 
The fees paid by the Corporation to its auditor in its previous two financial year-ends, by category, are as follows 
(expressed in Canadian dollars): 
 

Financial Year Ending Audit Fees Audit-Related 
Fees 

Tax Fees All Other 
Fees 

February 28, 2018 $109,497 N/A $30,528 N/A 
February 28, 2017  $166,000 N/A $30,686 N/A 

 
Exemptions: 
 
The Corporation is a “venture issuer” as defined in NI 52-110 and is relying on the exemption contained in Section 
6.1 of NI 52-110, which exempts the Corporation from the requirements of Part 3 (Composition of the Audit 
Committee) and Part 5 (Reporting Obligations) of NI 52-110. 
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12. EXECUTIVE COMPENSATION  
 
Securities legislation requires the disclosure of the compensation received by each “Named Executive Officer” 
(“Named Executive Officer”) of the Corporation for the most recently completed financial year. “Named Executive 
Officer” is defined by the legislation to mean: (i) the Chief Executive Officer of the Corporation; (ii) the Chief 
Financial Officer of the Corporation; (iii) each of the Corporation’s three most highly compensated executive officers 
or the three most highly compensated individuals acting in a similar capacity, other than the Chief Executive Officer 
and Chief Financial Officer, at the end of the most recently completed financial year and whose total compensation 
was, individually, more than CAD$150,000 for that financial year; and (iv) each individual who would be a “Named 
Executive Officer” under paragraph (iii) but for the fact that the individual was neither an executive officer of the 
Corporation, nor acting in a similar capacity, at the end of the most recently completed financial year. 
 
Compensation Discussion and Analysis 
 
During the financial year ended February 28, 2018, the Corporation’s executive compensation program was 
administered by the board of directors of the Corporation. The Corporation’s executive compensation program has 
the objective of attracting and retaining a qualified and cohesive group of executives, motivating team performance 
and the aligning of the interests of executives with the interests of the Corporation’s shareholders through a package 
of compensation that is simple and easy to understand and implement. Compensation under the program was designed 
to achieve both current and longer term goals of the Corporation and to optimize returns to shareholders. In addition, 
in order to further align the interests of executives with the interests of the Corporation’s shareholders, the Corporation 
has implemented share ownership incentives through incentive stock options. The Corporation’s overall compensation 
objectives are in line with its peer group of healthcare companies with opportunities to participate in equity.  
 
In determining the total compensation of any member of senior management, the directors of the Corporation consider 
all elements of compensation in total rather than one element in isolation. The directors of the Corporation also 
examine the competitive positioning of total compensation and the mix of fixed, incentive and share-based 
compensation.  
 
Base Salary 
 
While there is no official set of benchmarks that the Corporation relies on and there is not a defined list of issuers that 
the Corporation uses as a benchmark, the Corporation makes itself aware of, and is cognisant of, how comparable 
issuers in its business compensate their executives. The Corporation’s peer group in connection with salary 
compensation consists of sampling of other similar sized healthcare companies both private and ones that are reporting 
issuers (or the equivalent) in Canada and the United States. The base salary for each executive officer is reviewed and 
established near the end of the fiscal year.  Base salaries are established taking into consideration the executive 
officer’s personal performance and seniority, comparability within industry norms, and contribution to the 
corporation’s growth and profitability. The Corporation believes that a competitive base salary is an imperative 
element of any compensation program that is designed to attract talented and experienced executives.  
 
Bonus Framework 
 
At the discretion of the board of directors, executives are provided with annual cash incentive bonuses based on annual 
financial performance.  Also at its discretion, the board of directors may tie annual cash bonuses to the achievement 
of other financial and non-financial goals.  If the targets set are not met, the bonuses are not paid.   
 
Group Benefits 
 
The Corporation offers a group benefits plan, which includes medical benefits and a non-matching 401K plan. The 
benefits plan is available to all full-time employees who choose to enroll, including officers of the Corporation. 



  

- 15 - 
 

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

Option-Based Awards 
 
An important part of the Corporation’s compensation program is to offer the opportunity and incentive for executives 
and staff to own shares of the Corporation. The directors of the Corporation believe that ownership of the 
Corporation’s shares will align the interests of executives and future staff with the interests of Shareholders. 
 
Incentive stock options are not granted on a regular schedule but rather as the compensation is reviewed by the 
directors of the Corporation from time to time. When reviewing incentive stock option grants, consideration is given 
to the total compensation package of the executives and staff and a weighting of appropriate incentives groupings at 
the senior, mid and junior levels of the staff including past grants. At the time of any incentive stock option grant, 
consideration is also be given to the available incentive stock option pool remaining for new positions being 
contemplated by the Corporation. 
 
Incentive stock options are currently granted under a fixed number stock option plan (the “Option Plan”) which was 
approved by Shareholders on June 24, 2016. Pursuant to the Option Plan the board of directors of the Corporation 
may from time to time, in its discretion and in accordance with the CSE requirements, grant to directors, officers and 
employees of the Corporation as well as Management Company Employees and Consultants (as such terms are defined 
in Policy 4.4 as amended from time to time), non-transferable options to purchase Common Shares, provided that the 
number of Common Shares reserved for issuance will not exceed 6,971,815 Common Shares (20% of the issued and 
outstanding Common Shares at the time the Option Plan was approved) unless disinterested shareholder approval is 
obtained, exercisable for a period of up to ten (10) years from the date of the grant. The number of Common Shares 
reserved for issuance to any individual director or officer of the Corporation will not exceed 5% of the issued and 
outstanding Common Shares (2% in the case of optionees providing consultancy or investor relations services to the 
Corporation) unless disinterested shareholder approval is obtained. Options granted pursuant to the Option Plan are 
non-assignable, except by means of a will or pursuant to the laws of descent and distribution. 
 
The options may be exercised no later than one (1) year following the date the optionee ceases to be a director, officer 
or consultant of the Corporation, as determined by the board of directors at the time of each grant. However, if the 
employment of an employee or consultant is terminated for cause or as a result of an order of any regulatory body, no 
option held by such optionee may be exercised following the date upon which termination occurred. 
 
Summary Compensation Table for Named Executive Officers 
 
The following table sets forth information concerning the total compensation paid to the Named Executive Officers 
of the Corporation for the financial years ended February 28, 2018, February 28, 2017 and February 29, 2016 (15 
month transition year)  (expressed in Canadian dollars): 
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     Non-equity 
incentive 

plan compensation 
($) 

   

Name and 
principal 
position 

Year 

 
Salary 

($) 
Share-
based 
award

s 
($) 

Option-
based 

awards(1) 
($) 

Annual 
incentiv
e plans 

Long 
term 

incentive 
plans 

Pensio
n 

value 
($) 

All other 
compen-

sation 
($) 

Total 
compen-

sation 
($) 

Stampp 
Corbin(2) 

Former Chief 
Executive 
Officer 

2018 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 

2017 $167,500 N/A $197,062 
 N/A N/A N/A N/A $364,562 

2016 $22,000 N/A $1,956 N/A N/A N/A $98,000(6) $121,956 

Allan 
Dicks(3) 
Former Chief 
Financial 
Officer 

2018 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 
2017 $111,666 N/A N/A N/A N/A N/A N/A $111,666 

2016 $72,917 N/A $274,677 
 N/A N/A N/A N/A $368,429 

Hector 
Rivera(4) 

Former Chief 
Financial 
Officer 

2018 $31,920 N/A N/A N/A N/A  N/A  N/A  $31,920 
2017 $75,040 N/A  N/A N/A  N/A  N/A  N/A  $75,040 

2016 N/A N/A $2,882 N/A N/A N/A N/A $2,882 

David 
Costine(5) 
Former Chief 
Executive 
Officer  

2018 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 

2017 N/A  N/A  $32,091 N/A  N/A  N/A  N/A  $32,091 

2016 N/A N/A $53,182 N/A N/A N/A N/A $53,182 
Chris Heath 
Former Chief 
Executive 
Officer and 
Chief 
Financial 
Officer 

2018 $199,500 N/A $270,765 N/A N/A N/A N/A $470,265 

 2017 
 N/A N/A N/A  N/A  N/A  N/A  N/A  N/A 

 2016 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 
Pablo 
Mendez 
Chief 
Financial 
Officer 

2018 $18,841 N/A N/A N/A N/A N/A N/A $18,841 

 2017 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 
 2016 N/A N/A  N/A  N/A  N/A  N/A  N/A  N/A 
 
Notes: 
(1) For 2018, calculated at the date of the grant using the Black-Scholes options pricing model with the following 

assumptions: Risk free interest rates of 0.98%; Dividend yield of NIL; Expected stock price volatility of 96%; 
Option life of 5-10 years. For 2017, calculated at the date of the grant using the Black-Scholes options pricing 
model with the following assumptions: Risk free interest rates of 1.56%; Dividend yield of NIL; Expected stock 
price volatility of 65%; Option life of 5-10 years For 2016, calculated at the date of the grant using the Black-
Scholes options pricing model with the following assumptions: Risk free interest rates of 1.56%; Dividend yield 
of NIL; Expected stock price volatility of 65%; Option life of 5-10 years. 
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(2) Mr. Corbin was appointed as CEO of the Corporation on January 25, 2016 and resigned as CEO of the 
Corporation on August 2, 2016. Prior to being appointed CEO he was an employee of the Corporation. 

(3) Mr. Dicks resigned as CFO of the Corporation on June 30, 2016. 
(4) Mr. Rivera was appointed as CFO of the Corporation on June 30, 2016 and resigned as CFO of the Corporation 

on June 5, 2017. 
(5) Mr. Costine was appointed as CEO of the Corporation on August 02, 2016 and resigned as CEO of the 

Corporation on March 6, 2017. 
(6) Mr. Corbin earned $98,000 during the year ended February 29, 2016 as a consultant to the Corporation.  
(7)   Mr. Heath resigned as CEO of the Corporation on January 11, 2019 
 
Incentive Plan Awards 
 
Outstanding Share-Based Awards and Option-Based Awards 
 
The following table sets forth all awards outstanding for the Named Executive Officers as of February 28, 2018 
(expressed in Canadian dollars): 
 
 

 Option-Based Awards Share-Based Awards 
Name Number of 

securities 
underlying 
unexercise
d options 

(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 

Value of 
unexercised 

in-the-
money 

options(1) 
($) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 

Market or 
payout value 

of share based 
awards that 

have not 
vested 

($) 
Pablo Mendez Nil N/A N/A N/A N/A N/A 
Chris Heath 22,139 $0.99 September 16, 

2021 
Nil N/A N/A 

68,120 $0.62 March 2, 2027 Nil N/A N/A 
238,420 $0.80 April 13, 2027 Nil N/A N/A 
68,120 $1.25 June 28, 2027 Nil N/A N/A 

 
Notes: 
(1) Aggregate value is calculated based on the difference between the exercise price of the options and the last 

closing price of the Common Shares on the CSE prior to February 28, 2018 ($0.58 on February 28, 2018). 
 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
There were no incentive plan awards vested or earned for the Named Executive Officers during the year ended 
February 28, 2018. 
 
Pension Plan Benefits 
 
The Corporation has not implemented a pension plan. 
 
Termination and Change of Control Benefits 
 
As at the end of the Corporation’s most recently completed financial year (February 28, 2018), the Corporation had 
not entered into any contract, agreement, plan or arrangement that provides for payments to an Named Executive 
Officer at, following or in connection with any termination (whether voluntary, involuntary or constructive), 
resignation, retirement, a change in control of the Corporation or a change in an Named Executive Officer’s 
responsibilities. 
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Director Compensation 
 
Directors have been granted options as long-term incentives to align the individual’s interests with those of the 
corporation.  
 
Director Compensation Table for Directors (other than the Named Executive Officers) 
 
The following table sets forth all compensation provided to each of the directors of the Corporation (other than the 
Named Executive Officers, whose disclosure with respect to compensation is set out above) for the financial year 
ended February 28, 2018: 
 

Name Fees 
earned 

($) 

Share
-

based 
awar

ds 
($) 

Option-
based 

awards 
($)(1) 

Non-equity 
incentive 

plan 
compensatio

n 
($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 
($) 

Nitin Kaushal N/A N/A $58,690 N/A N/A N/A $58,690 
Edward Allera N/A N/A $28,010  N/A N/A N/A $28,010 

 
Notes: 
(1) Calculated at the date of the grant using the Black-Scholes options pricing model with the following 

assumptions: Risk free interest rates of 1.56%; Dividend yield of NIL; Expected stock price volatility of 65%; 
Option life of 5-10 years. 

  
Outstanding Share-Based Awards and Option-Based Awards 
 
The following table sets forth all awards outstanding for each of the directors of the Corporation (other than the Named 
Executive Officers, whose disclosure with respect to incentive plan awards is set out above) as of February 28, 2018 
(expressed in Canadian dollars): 
 

 Option-Based Awards Share-Based Awards 
Name Number of 

securities 
underlying 
unexercised 

options 
(#) 

Option 
exercise 

price 
($) 

Option  
expiration  

date 

Value of 
unexercise
d in-the-
money 

options(1) 
($) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 

Market or 
payout value 

of share based 
awards that 

have not 
vested 

($) 
Edward Allera 34,060 $0.84 April 13, 2027 Nil N/A N/A 

34,060 $1.25 June 28, 2027 Nil N/A N/A 
Nitin Kaushal 34,060 $1.25 June 28, 2027 Nil N/A N/A 

 
Notes: 
(1) Aggregate value is calculated based on the difference between the exercise price of the options and the last 

closing price of the Common Shares on the CSE prior to February 28, 2018 ($0.58 on February 28, 2018). 
 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth all awards outstanding for each of the directors of the Corporation (other than the Named 
Executive Officers, whose disclosure with respect to incentive plan awards is set out above) as of February 28, 2018 
(expressed in Canadian dollars): 
 



  

- 19 - 
 

Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value of all incentive plan awards vested or earned for each of the directors of the 
Corporation (other than the Named Executive Officers, whose disclosure with respect to incentive plan awards vested 
or earned is set out above) during the year ended February 28, 2018 (expressed in Canadian dollars): 
 

Name Option-based awards – 
Value vested during the 

year(1) 
($) 

Share-based awards – 
Value vested during the 

year 
($) 

Non-equity incentive 
plan compensation – 

Value earned during the 
year 
($) 

Nitin Kaushal Nil N/A N/A 
Edward Allera N/A N/A N/A 

 
Note: 
(1) Aggregate value is calculated based on the difference between the exercise price of the options on the date 

they vest and the closing price of the Common Shares on the CSE on such date, or in the event such date is 
not a trading date, the closing price on the next trading date. 

 
13. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
The following table provides information as of February 28, 2018 regarding the number of Common Shares to be 
issued pursuant to equity compensation plans of the Corporation and the weighted-average exercise price of said 
securities: 
 

Plan Category Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

(a) 

Weighted-average 
exercise price of 

outstanding 
options, warrants 

and rights 
(b) 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

column (a)) 
(c) 

Equity compensation 
plans approved by 
securityholders 

1,409,741 $1.10 4,911,784 

Equity compensation 
plans not approved 
by securityholders 

 
- 

 
- 

 
- 

Total 1,409,741  $1.10 4,911,784  
 
The securities referred to in the table above were granted under the Option Plan (or its predecessors plans). 
 
13. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 
None of the directors, the proposed nominees for election as director, the executive officers of the Corporation, or any 
of their respective associates or affiliates is or has been, during the year ended February 28, 2018, indebted to the 
Corporation or any of its subsidiaries in respect of loans, advances or guarantees of indebtedness. 
 
14. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Except as otherwise disclosed herein, none of the informed persons (as such term is defined in NI 51-102) of the 
Corporation, any proposed director of the Corporation, or any associate or affiliate of any informed person or proposed 
director, has had any material interest, direct or indirect, in any transaction of the Corporation since the commencement 
of the Corporation’s most recently completed financial year or in any proposed transaction which has materially 
affected or would materially affect the Corporation or any of its subsidiaries. 
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15. MANAGEMENT CONTRACTS 
 
There are no management functions of the Corporation which are to any substantial degree performed by a person or 
a company other than the directors or executive officers of the Corporation. 
 
16. PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 
 
Other than the foregoing, management of the Corporation knows of no other matter to come before the Meeting other 
than those referred to in the Notice of Meeting. However, if any other matters which are not known to the management 
should properly come before the Meeting, the accompanying form of proxy confers discretionary authority upon the 
persons named therein to vote on such matters in accordance with their best judgment. 
 
17. ADDITIONAL INFORMATION 
 
Additional information relating to the Corporation is available on SEDAR at www.sedar.com is provided in the 
Corporation’s financial statements and Management's Discussion and Analysis all as filed on SEDAR 
(www.sedar.com), copies of which may be obtained from the Corporation upon request. The Corporation may require 
the payment of a reasonable charge if the request is made by a person who is not a shareholder of the Corporation. 
 
DATED at Los Angeles, California, this 18th  day of March, 2019. 
 
 

BY ORDER OF THE BOARD 
 

(signed) “Jacob Gamble” 
Chief Executive Officer 



SCHEDULE "A" 

(see attached) 



Audit Committee’s Charter 

Mandate 

The primary function of the Audit Committee is to assist the Board of Directors in fulfilling its financial 
oversight responsibilities by reviewing the financial reports and other financial information provided by the 
Company to regulatory authorities and shareholders, the Company’s systems of internal controls regarding 
finance and accounting, and the Company’s auditing, accounting and financial reporting processes. Consistent 
with this function, the Audit Committee will encourage continuous improvement of, and should foster 
adherence to, the Company’s policies, procedures and practices at all levels. The Audit Committee’s primary 
duties and responsibilities are to: 

• serve as an independent and objective party to monitor the Company’s financial reporting and internal
control systems and review the Company’s financial statements;

• review and appraise the performance of the Company’s external auditors; and

• provide an open avenue of communication among the Company’s auditors, financial and senior
management and the Board of Directors.

Composition 

The Audit Committee shall be comprised of three directors as determined by the Board of Directors, the 
majority of whom shall be free from any relationship that, in the opinion of the Board of Directors, would 
reasonably interfere with the exercise of his or her independent judgment as a member of the Audit 
Committee. At least one member of the Audit Committee shall have accounting or related financial 
management expertise. All members of the Audit Committee that are not financially literate will work towards 
becoming financially literate to obtain a working familiarity with basic finance and accounting practices. For 
the purposes of the Audit Committee’s Charter, the definition of “financially literate” is 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 presumably be expected to be 
raised by the Company’s financial statements. The members of the Audit Committee shall be elected by the 
Board of Directors at its first meeting following the annual shareholders’ meeting. 

Meetings 

The Audit Committee shall meet at least four times annually, or more frequently as circumstances dictate. As 
part of its job to foster open communication, the Audit Committee will meet at least annually with the Chief 
Financial Officer and the external auditors in separate sessions. 

Responsibilities and Duties 

To fulfill its responsibilities and duties, the Audit Committee shall: 

Documents/Reports Review 

(a) Review and update this Charter annually. 

(b) Review the Company’s financial statements, MD&A and any annual and interim earnings, press 
releases before the Company publicly discloses this information and any reports or other financial 
information (including quarterly financial statements), which are submitted to any governmental body, 
or to the public, including any certification, report, opinion, or review rendered by the external 
auditors. 



(c) Confirm that adequate procedures are in place for the review of the Company’s public disclosure of 
financial information extracted or derived from the Company’s financial statements. 

External Auditors 

(a) Review annually, the performance of the external auditors who shall be ultimately accountable to the 
Board of Directors and the Audit Committee as representatives of the shareholders of the Company. 

(b) Obtain annually, a formal written statement of the external auditors setting forth all relationships 
between the external auditors and the Company, consistent with the Independence Standards Board 
Standard 1. 

(c) Review and discuss with the external auditors any disclosed relationships or services that may impact 
the objectivity and independence of the external auditors. 

(d) Take, or recommend that the full Board of Directors, take appropriate action to oversee the 
independence of the external auditors. 

(e) Recommend to the Board of Directors the selection and compensation and, where applicable, the 
replacement of the external auditors nominated annually for shareholder approval. 

(f) At each meeting, consult with the external auditors, without the presence of management, about the 
quality of the Company’s accounting principles, internal controls and the completeness and accuracy 
of the Company's financial statements. 

(g) Review and approve the Company’s hiring policies regarding partners, employees and former partners 
and employees of the present and former external auditors of the Company. 

(h) Review with management and the external auditors the audit plan for the year-end financial statements 
and intended template for such statements. 

(i) Review and pre-approve all audit and audit-related services and the fees and other compensation 
related thereto, and any non-audit services, provided by the Company’s external auditors. The pre-
approval requirement is waived with respect to the provision of non-audit services if: 

(i) the aggregate amount of all such non-audit services provided to the Company constitutes not 
more than five percent of the total amount of fees paid by the Company to its external 
auditors during the fiscal year in which the non-audit services are provided; 

(ii) such services were not recognized by the Company at the time of the engagement to be non-
audit services; and 

(iii) such services are promptly brought to the attention of the Audit Committee by the Company 
and approved prior to the completion of the audit by the Audit Committee or by one or more 
members of the Audit Committee who are members of the Board of Directors to whom 
authority to grant such approvals has been delegated by the Audit Committee. Provided the 
pre-approval of the non-audit services is presented to the Audit Committee’s first scheduled 
meeting following such approval, such authority may be delegated by the Audit Committee to 
one or more independent members of the Audit Committee. 



Financial Reporting Processes 

(a) In consultation with the external auditors, review with management the integrity of the Company's 
financial reporting process, both internal and external. 

(b) Consider the external auditors’ judgments about the quality and appropriateness of the Company’s 
accounting principles as applied in its financial reporting. 

(c) Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles 
and practices as suggested by the external auditors and management. 

(d) Review significant judgments made by management in the preparation of the financial statements and 
the view of the external auditors as to appropriateness of such judgments. 

(e) Following completion of the annual audit, review separately with management and the external 
auditors any significant difficulties encountered during the course of the audit, including any 
restrictions on the scope of work or access to required information. 

(f) Review any significant disagreement among management and the external auditors in connection with 
the preparation of the financial statements. 

(g) Review with the external auditors and management the extent to which changes and improvements in 
financial or accounting practices have been implemented. 

(h) Review any complaints or concerns about any questionable accounting, internal accounting controls or 
auditing matters. 

(i) Review certification process. 

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company of 
concerns regarding questionable accounting or auditing matters. 
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