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January 20, 2015 

 

Dear Shareholders: 

 

The Board of DraftTeam invites you to attend the annual general and special meeting of the shareholders of DraftTeam 

Fantasy Sports Inc. to be held at 10:00 a.m. (Vancouver time) on February 24, 2015 at the offices of K MacInnes Law 

Group located at Suite 1100 – 736 Granville Street, Vancouver, British Columbia, Canada.  

 

On December 9, 2014, DraftTeam entered into the Arrangement Agreement with Sabre Graphite Corp. whereby, subject to 

the terms and conditions of the Arrangement Agreement, Sabre will acquire all of the issued and outstanding DraftTeam 

Shares pursuant to an Arrangement under Part 9, Division 5 of the Business Corporations Act (British Columbia).  At the 

Meeting, the DraftTeam Shareholders will be asked to approve the Arrangement.  

 

Upon completion of the Arrangement, each DraftTeam Shareholder will receive 0.4667 of a common share of Sabre for 

each DraftTeam Share held.  Each DraftTeam Option (whether vested or unvested) and each DraftTeam Warrant 

outstanding immediately prior to the Effective Date of the Arrangement will represent the right to acquire Sabre Shares on 

exercise, based on the exchange ratio set forth in the plan of arrangement implementing the Arrangement.  

 

The Board of DraftTeam has unanimously determined that the Arrangement is fair to the DraftTeam Shareholders and is in 

the best interests of DraftTeam and recommends that the DraftTeam Shareholders vote FOR the Arrangement.   

 

Over the past couple of years the Company has made great progress by launching its own proprietary Daily Fantasy Sports 

platform to cater to the over 40 million fantasy sports enthusiasts that play every year in North America.  Since the 

deployment of this platform in September 2013, the Company has focused on continually increasing its membership base, 

while improving the user experience by steadily adding new functions, features, larger prize payouts and an IOS App in the 

Apple store.     

 

However, at this time, to continue to gain market share and achieve profitability requires access to ongoing working capital.  

We believe that the Arrangement enables DraftTeam to continue to fulfill its objectives of creating shareholder value by 

becoming a significant player in the Daily Fantasy Sports arena, as well as provide the Company with the necessary capital, 

resources and management expertise going forward.     

 

To be effective, the Arrangement must be approved by a special resolution passed by not less than two-thirds of the votes 

cast by holders of outstanding DraftTeam Shares present in person or represented by proxy at the Meeting.  Each DraftTeam 

Share carries the right to one vote.  

 

The Arrangement is also subject to approval by the Supreme Court of British Columbia and is subject to the satisfaction of 

certain other conditions.  

 

The accompanying Information Circular provides a description of the Arrangement and includes certain additional 

information to assist you in considering how to vote on the special resolution with respect to the Arrangement.  You are 

urged to read this information carefully and, if you require assistance, to consult your financial, legal, tax or other 

professional advisors.  

 

Your vote is important regardless of the number of DraftTeam Shares you own.  We encourage you to complete, sign, date 

and return the accompanying form of proxy, or voting instruction form, in accordance with the instructions set out therein so 

that your DraftTeam Shares can be voted at the Meeting in accordance with your instructions.   

 

Completion of the Arrangement is dependent on many factors, and it is not possible at this time to determine precisely when 

or if the Arrangement will become effective.  Subject to obtaining the approval of the DraftTeam Shareholders at the 

Meeting and the approval of the Supreme Court of British Columbia, and to satisfying certain other conditions, the 

Arrangement is expected to close in or around March 2015.  

 

Yours Truly, 

 

“Michael Young”    

Michael Young 

President, Interim CEO, CFO and Director  



  

NOTICE OF ANNUAL GENERAL & SPECIAL MEETING 

OF THE SHAREHOLDERS OF DRAFTTEAM FANTASY SPORTS INC. 

 

NOTICE IS HEREBY GIVEN that the Annual General & Special Meeting (the “Meeting”) of the shareholders of 

DraftTeam Fantasy Sports Inc. (the “Company”) will be held at the offices of K MacInnes Law Group located at 

Suite 1100 – 736 Granville Street, Vancouver, British Columbia on Tuesday, February 24, 2015, at 10:00 a.m. (Vancouver 

time), for the following purposes: 

1. to receive the audited financial statements of the Company for the year ended March 31, 2014; 

2. to approve and ratify the actions, deeds, and conduct of the directors on behalf of the Company since the date of the 

last Annual General Meeting; 

3. to re-appoint Saturna Group Chartered Accountants LLP, of Vancouver, British Columbia, as the Company’s 

auditor and to authorize the directors to fix their remuneration; 

4. to set the number of directors at three (3); 

5. to elect directors for the ensuing year; 

6. to re-approve the Company’s Stock Option Plan; 

7. to consider and, if deemed advisable, to pass with or without variation, a special resolution, the full text of which is 

set out in Schedule “C” to the Information Circular for the Meeting (the “Arrangement Resolution”), approving 

the Plan of Arrangement between the Company and Sabre Graphite Corp. (“Sabre”) under Part 9, Division 5 of the 

Business Corporations Act (British Columbia)(the “BCBCA”) pursuant to which Sabre will acquire all of the 

issued and outstanding common shares of the Company in exchange for common shares of Sabre, in accordance 

with the terms of the Plan of Arrangement, as more particularly set out in the accompanying Information Circular; 

and 

8. to transact any other business which may properly come before the Meeting. 

The accompanying Information Circular provides additional information relating to the matters to be dealt with at the 

Meeting and is supplemental to, and expressly made a part of, this Notice of Meeting. 

The Board of Directors of the Company has fixed January 20, 2015 as the record date for the determination of shareholders 

entitled to notice of and to vote at the Meeting and at any adjournment or postponement thereof.  Each registered 

shareholder at the close of business on that date is entitled to such notice and to vote at the Meeting in the circumstances set 

out in the accompanying Information Circular. 

If you are a registered shareholder of the Company and unable to attend the Meeting in person, please complete, date and 

sign the accompanying form of proxy and deposit it with the Company’s transfer agent, Computershare Investor Services 

Inc., 9
th 

Floor, 100 University Avenue, Toronto, Ontario  M5J 2Y1 at least 48 hours (excluding Saturdays, Sundays and 

holidays recognized in the Province of British Columbia) before the time and date of the Meeting or any adjournment or 

postponement thereof. 

Pursuant to the Interim Order, each Registered Shareholder has been granted the right to dissent in respect of the 

Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of such holder’s DraftTeam 

Shares in accordance with Part 8, Division 2 of the BCBCA, as modified and supplemented by the Interim Order.   

 
To exercise such dissent right, (i) a written notice of objection to the Arrangement Resolution must be received by 

the Company, c/o K MacInnes Law Group, Suite 1100 – 736 Granville Street, Vancouver, British Columbia, 

Canada, V6Z 1G3, Attention: Kathleen MacInnes, not later than 10:00 a.m. (Vancouver time) on February 20, 2015, 

or two (2) Business Days prior to any adjournment or postponement of the Meeting; (ii) the dissenting DraftTeam 

Shareholder must not have voted in favour of the Arrangement Resolution; and (iii) the dissenting DraftTeam 

Shareholder must have otherwise complied with the provisions of Part 8, Division 2 of the BCBCA, as modified and 

supplemented by the Interim Order and the Arrangement.  The right to dissent is described in the Information 

Circular and the texts of the Interim Order and Part 8, Division 2 of the BCBCA are set forth in Schedule “E” and 

Schedule “G”, respectively, to the Information Circular. 
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If you are a non-registered shareholder of the Company and received this Notice of Meeting and accompanying materials 

through a broker, a financial institution, a participant, a trustee or administrator of a self-administered retirement savings 

plan, retirement income fund, education savings plan or other similar self-administered savings or investment plan 

registered under the Income Tax Act (Canada), or a nominee of any of the foregoing that holds your securities on your 

behalf (each, an “Intermediary”), please complete and return the materials in accordance with the instructions provided to 

you by your Intermediary. 

 BY ORDER OF THE BOARD OF DIRECTORS 

 

 “Michael Young” 

 Michael Young 

President, Interim CEO, CFO & Director 
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GLOSSARY OF DEFINED TERMS 

 

The following is a glossary of certain definitions used in this Information Circular including the Summary and 

Schedules hereto, except as otherwise indicated.  Words importing the singular, where the context requires, include 

the plural and vice versa and words importing any gender include all genders.  All dollar amounts herein are in 

Canadian dollars, unless otherwise stated. 

 

“Acquisition Proposal” means, other than the Arrangement, any inquiry or the making of any proposal to the Company or 

the DraftTeam Shareholders from any person or group of persons “acting jointly or in concert” (within the meaning 

of Multilateral Instrument 62-104 – Take-Over Bids and Issuer Bids) which constitutes, or may reasonably be 

expected to lead to (in either case whether in one transaction or a series of transactions):  

 

(a)  an acquisition from the Company of 20% or more of the voting securities of the Company;  

 

(b)  any acquisition of a substantial amount of assets (or any lease or other arrangement having the same 

economic effect as a purchase or sale of a substantial amount of assets) of the Company and its 

subsidiaries taken as a whole;  

 

(c)  an amalgamation, arrangement, merger, or consolidation involving the Company or its subsidiaries;  

 

(d)  any take-over bid, issuer bid, exchange offer, recapitalization, liquidation, dissolution, reorganization or 

similar transaction involving the Company or its subsidiaries; or  

 

(e)  any other transaction, the consummation of which could reasonably be expected to impede, interfere with, 

prevent or delay the Arrangement or which would or could reasonably be expected to reduce the benefits 

to Sabre under the Arrangement. 

 

“Affiliate” has the meaning ascribed thereto in the BCBCA. 

 

“Arrangement” means the arrangement involving the Company and Sabre under Division 5 of Part 9 of the BCBCA on the 

terms and conditions set forth in the Plan of Arrangement, subject to any amendments or supplements thereto made 

in accordance with the Arrangement Agreement or made at the direction of the Court, resulting in, among other 

things, the acquisition of all of the issued and outstanding shares of the Company by Sabre.  

 

“Arrangement Agreement” means the arrangement agreement dated December 9, 2014 between the Company and Sabre, 

a copy of which is available on SEDAR at www.sedar.com. 

 

“Arrangement Resolution” means the special resolution of the DraftTeam Shareholders in respect of the exchange of the 

DraftTeam Shares for Sabre Shares pursuant to the terms of the Arrangement, to be considered and, if deemed 

advisable, approved by the DraftTeam Shareholders at the Meeting (the full text of which is set out in Schedule 

“C” attached hereto). 

 

“Audit Committee” means the audit committee of the Board. 

 

“BCBCA” means the Business Corporations Act (British Columbia) and the regulations made thereunder, as promulgated 

or amended from time to time. 

 

“Beneficial Shareholders” means DraftTeam Shareholders whose DraftTeam Shares are not registered in such DraftTeam 

Shareholders’ names and “Beneficial Shareholder” means any one of them. 

 

“Board” or “Board of Directors” means the board of directors of the Company. 

 

“Business Day” means any day other than a Saturday, Sunday or a statutory or civic holiday in Vancouver, British 

Columbia. 

 

“CEO” means chief executive officer.  

 

“CFO” means chief financial officer.  

 

http://www.sedar.com/
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“Combined Company” means Sabre after completion of the Arrangement. 

 

“company” unless specifically indicated otherwise, means a corporation, incorporated association or organization, body 

corporate, partnership, trust, association or other entity other than an individual. 

 

“Company” or “DraftTeam” means DraftTeam Fantasy Sports Inc., a company existing under the BCBCA. 

 

“Computershare” means Computershare Investor Services Inc., the Company’s transfer agent. 

 

“Consideration” means the consideration to be received by the DraftTeam Shareholders pursuant to the Plan of 

Arrangement as consideration for their DraftTeam Shares, consisting of 0.4667 of a Sabre Share for each 

DraftTeam Share. 

 

“Court” means the Supreme Court of British Columbia. 

 

“CRA” means the Canada Revenue Agency. 

 

“CSE” means the Canadian Securities Exchange. 

 

“Depository” means Valiant Trust Company, in its capacity as depository for the Arrangement. 

 

“Dissent Procedures” means the procedures set forth in Division 2 of Part 8 of the BCBCA required to be taken by a 

Registered Shareholder to exercise the Dissent Rights in respect of such person’s DraftTeam Shares in connection 

with the Arrangement, as modified by Article 4 of the Plan of Arrangement, the Interim Order and/or the Final 

Order. 

 

“Dissent Rights” means the rights of dissent which may be exercised by Registered Shareholders in connection with the 

Arrangement in accordance with the Dissent Procedures.  

 

“Dissenting Shareholder” means a Registered Shareholder who has duly exercised a Dissent Right and who is ultimately 

entitled to be paid the fair value of the DraftTeam Shares held by such Registered Shareholder as is determined in 

accordance with the Plan of Arrangement. 

 

“Dissenting Shares” means the DraftTeam Shares of Registered Shareholders who exercise Dissent Rights.  

 

“DraftTeam Optionholder” means the holder of a DraftTeam Option. 

 

“DraftTeam Options” means an aggregate of 2,025,000 outstanding options of the Company exercisable to acquire 

DraftTeam Shares. 

 

“DraftTeam Securityholders” means holders of DraftTeam Shares, DraftTeam Options and DraftTeam Warrants. 

 

“DraftTeam Shareholders” means holders of DraftTeam Shares and “DraftTeam Shareholder” means any one of them. 

 

“DraftTeam Shares” means the common shares without par value in the capital of the Company, as constituted on the date 

of this Information Circular.  

 

“DraftTeam Warrantholder” means a holder of DraftTeam Warrants. 

 

“DraftTeam Warrants” means an aggregate of 13,544,393 share purchase warrants of the Company exercisable into 

DraftTeam Shares. 

 

“Effective Date” means the date designated by the Company and Sabre by notice in writing as the effective date of the 

Arrangement after all of the conditions of the Arrangement Agreement and the Final Order have been satisfied or 

waived. 

 

“Effective Time” means the time on the Effective Date that the Arrangement becomes effective.  
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“Final Order” means the order made after the application to the Court pursuant to section 291(4) of the BCBCA, after a 

hearing upon the procedural and substantive fairness of the terms and conditions of the Arrangement, approving 

the Arrangement as such order may be amended by the Court at any time prior to the Effective Date or, if appealed, 

then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal. 

 

“Form 51-102F6” means Form 51-102F6 – Statement of Executive Compensation of the Canadian Securities Regulators. 

 

“GAAP” means generally accepted accounting principles in Canada applicable to public companies set forth in the CPA 

Canada Handbook – Accounting (which, as of the date of this Information Circular, are the International Financial 

Reporting Standards adopted by the International Accounting Standards Board), at the relevant time for the 

relevant entity. 

 

“Governmental Entity” means any applicable:  

 

(a)  multinational, federal, provincial, state, regional, municipal, local or other government, governmental or 

public department, central bank, court, tribunal, arbitral body, commission, board, bureau or agency, 

domestic or foreign;  

 

(b)  subdivision, agent, commission, board or authority of any of the foregoing;  

 

(c)  quasi-governmental or private body, including any tribunal, commission, regulatory agency or self-

regulatory organization, exercising any regulatory, expropriation or taxing authority under or for the 

account of any of the foregoing, including the Securities Authorities; or  

 

(d)  stock exchange, including the TSX-V and the CSE. 

 

“Information Circular” means this management information circular, together with all schedules attached hereto and 

including the summary hereof. 

 

“Interim Order” means the order of the Court made after the application to the Court pursuant to section 291(2) of the 

BCBCA, and after the Court being informed of the intention to rely on the exemption from registration provided by 

Section 3(a)(10) of the U.S. Securities Act of 1933, as amended, with respect to the Sabre Shares to be received by 

the DraftTeam Shareholders who are located in the U.S., providing for, among other things, declarations and 

directions with respect to the Arrangement and the calling and holding of the Meeting, as the same may be 

amended by the Court. 

 

“Intermediary” means: 

 

(a) among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-

administered plans; or 

 

(b) a clearing agency (such as The Canadian Depository for Securities Limited in Canada or Cede & Co. in 

the United States). 

 

“Letter of Transmittal” means the letter of transmittal to be completed by Registered Shareholders providing for the 

delivery of certificates representing their DraftTeam Shares to the Depository in connection with the Arrangement. 

 

“LOI” means the non-binding letter of intent between the Company and Sabre dated November 28, 2014 with respect to the 

Arrangement. 

 

“Material Adverse Effect” means, in respect of either Sabre or the Company, or any of their subsidiaries, any change, 

event, effect or occurrence that is or would reasonably be expected to be, individually or in the aggregate with 

other such changes, events, effects or occurrences, material and adverse to the business, properties, assets, 

liabilities (including any contingent liabilities that may arise through outstanding, pending or threatened litigation 

or otherwise), capitalization, condition (financial or otherwise), operations or results of operations of that party and 

its subsidiaries, taken as a whole, other than any change, effect, event or occurrence resulting from or relating to: 

 

(a) the announcement of the execution of the Arrangement Agreement or the transactions contemplated 

thereby, the performance of any obligation thereunder, the consummation of the transactions 

contemplated under the Arrangement Agreement or communication to any third party by the applicable 

party of its plans or intentions with respect to the other party or any of its subsidiaries; 
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(b) general changes in global, Canadian or U.S. political, economic or financial conditions or capital markets, 

including any reduction in major market indices or any general suspension of trading in securities or 

moratorium; 

 

(c) any change in applicable laws or in the interpretation thereof by any Governmental Entity; 

 

(d) any change in GAAP; 

 

(e) any natural disaster or act, outbreak or escalation of war, armed conflict, sabotage or terrorism; 

 

(f) any change affecting the fantasy sports industry generally; 

 

(g) any change relating to foreign currency exchange rate; 

 

(h) any decrease in the market price or any decline in the trading volume of the common shares of the 

applicable party on the TSX-V with respect to Sabre or the CSE with respect to the Company (it being 

understood that the causes underlying such change in market price or trading volume may be taken into 

account in determining whether a Material Adverse Effect has occurred); or 

 

(i) any act or omission or matter consented to in writing by the other party or that is expressly contemplated 

or permitted under the Arrangement Agreement; 

 

provided, however, that any change, effect, event or occurrence or development referred to in paragraphs (c), (e) or 

(f) above shall not be excluded from the definition of Material Adverse Effect to the extent that it has a material 

disproportionate adverse effect on the applicable party relative to comparable companies of similar size operating 

in the industry in which that party and its subsidiaries operate; and provided further, that any determination as to 

whether any of the conditions or other matters have a Material Adverse Effect shall be made only after taking into 

account all effective insurance coverage with respect to such condition or matter. 

 

“Meeting” means the annual general and special meeting of the DraftTeam Shareholders scheduled to be called and held in 

accordance with the Interim Order at 10:00 a.m. on February 24, 2015 for the purpose of, among other things, 

voting on the Arrangement Resolution and all other matters that may properly come before the Meeting and any 

adjournment or postponement thereof. 

 

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions. 

 

“Named Executive Officer” or “NEO” means each of the following individuals: 

  

(a) a CEO; 

 

 (b) a CFO; 

 

(c) each of the three most highly compensated executive officers, or the three most highly compensated 

individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most recently 

completed financial year whose total compensation was, individually, more than $150,000, as determined 

in accordance with subsection 1.3(6) of Form 51-102F6, for that financial year; and 

 

(d) each individual who would be an NEO under paragraph (d) but for the fact that the individual was neither 

an executive officer of the Company, nor acting in a similar capacity, at the end of that financial year. 

 

“NI 52-110” means National Instrument 52-110 – Audit Committees of the Canadian Securities Regulators. 

 

“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices of the Canadian 

Securities Regulators. 

 

“Notice of Meeting” means the notice for the Meeting. 

 

“option-based award” means an award under an equity incentive plan of options, including, for greater certainty, share 

options, share appreciation rights, and similar instruments that have option-like features. 
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“Outside Date” means May 31, 2015 or such later date as may be agreed to by the Company and Sabre. 

 

“person” includes an individual, sole proprietorship, partnership, unlimited liability company, limited liability company, 

unincorporated association, unincorporated syndicate, unincorporated organization, trust, body corporate, 

Government Entity, and a natural person in such person’s capacity as trustee, executor, administrator or other legal 

representative, or any other entity, whether or not having legal status. 

 

“Plan of Arrangement” means the plan of arrangement with respect to the Arrangement a copy of which is attached to this 

Information Circular as Schedule “D”. 

 

“Proxy” means the form of proxy to be used by DraftTeam Shareholders in connection with the Meeting. 

 

“Record Date” means January 20, 2015. 

 

“Registered Shareholder” means a registered holder of DraftTeam Shares as recorded in the central securities register of 

the Company maintained by Computershare. 

 

“Registrar” means the British Columbia Registrar of Companies. 

 

“Regulation S” means Regulation S promulgated under the U.S. Securities Act. 

 

“Related Party” and “Related Party Transaction” have the respective meanings ascribed to such terms in MI 61-101. 

 

“Sabre” means Sabre Graphite Corp., a company existing under the BCBCA.  

 

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

 

“Sabre GSA” means the general security agreement dated December 18, 2014 from the Company granting Sabre a security 

interest over all of the Company’s present and after-acquired property as security for the Sabre Loan. 

 

“Sabre Loan” means the principal sum of $250,000 provided as a loan by Sabre to the Company.  

 

“Sabre Options” means outstanding stock options of Sabre, exercisable to acquire Sabre Shares. 

 

“Sabre Shares” means the common shares in the capital of Sabre as currently constituted. 

 

“SEC” means United States Securities and Exchange Commission. 

 

“Section 3(a)(10) Exemption” means the exemption from the registration requirements of the U.S. Securities Act afforded 

by section 3(a)(10) of the U.S. Securities Act. 

 

“Securities Act” means the Securities Act (British Columbia) and the rules, regulations, and published policies made 

thereunder, as now in effect and as they may be promulgated or amended from time to time. 

 

“Securities Authorities” means the British Columbia Securities Commission and the applicable securities commissions and 

other securities regulatory authorities in each of the other provinces of Canada, and “Securities Authority” means 

any one of them. 

 

“Securities Laws” means the Securities Act together with all other applicable provincial securities laws, rules and 

regulations and published policies thereunder, as now in effect and as they may be promulgated or amended from 

time to time.  

 

“SEDAR” means the System for Electronic Document Analysis and Retrieval, having a website address at www.sedar.com. 

 

“share-based award” means an award under an equity incentive plan of equity-based instruments that do not have option-

like features, including, for greater certainty, common shares, restricted shares, restricted share units, deferred 

share units, phantom shares, phantom share units, common share equivalent units and stock. 

 

“Share Exchange Ratio” means 0.4667 of a Sabre Share for each one DraftTeam Share (0.4667:1). 

 

http://www.sedar.com/
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“Superior Proposal” means any bona fide written Acquisition Proposal which the Board determines in good faith and after 

consultation with its legal and financial advisors: 

 

(a)  did not result from a breach of the Arrangement Agreement or any other agreement between the third 

party making such Acquisition Proposal and DraftTeam;  

 

(b)  complies with all applicable laws;  

 

(c)  in respect of which any financing, funds or other consideration necessary to complete the Acquisition 

Proposal have been demonstrated to the satisfaction of the Board to have been obtained or are reasonably 

likely to be obtained (as evidenced by a written financing commitment from one or more financially 

sound financial institutions of national reputation) to fund completion of the Acquisition Proposal at the 

time and on the basis set out therein;  

 

(d)  would or would be reasonably likely to, if consummated in accordance with its terms, result in a 

transaction financially superior for the DraftTeam Shareholders compared to Arrangement;  

 

(e)  is reasonably likely to be consummated without undue delay within the time and on the terms proposed, 

taking into account all legal, financial, regulatory and other aspects of such Acquisition Proposal;  

 

(f)  is not subject to any due diligence or access condition, other than to permit access to the books, records or 

personnel of DraftTeam which is not more extensive than that which would be customarily provided for 

confirmatory due diligence purposes and which access shall not extend beyond the fifth calendar day after 

which such access is first afforded to the person making the Acquisition Proposal; and  

 

(g)  the taking of such action is necessary for the Board to act in a manner consistent with its fiduciary duties 

under applicable laws. 

 

“Support Agreements” means, collectively, the support agreements dated December 9, 2014, between Sabre and each of 

the Supporting Shareholders. 

 

“Supporting Shareholders” means Michael Young and Richard Skujins, who have entered into the Support Agreements 

with Sabre. 

 

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to time. 

 

“Termination Fee” means $250,000 payable by either Sabre or DraftTeam in certain circumstances pursuant to the terms 

of the Arrangement Agreement. 

 

“TSX-V” means the TSX Venture Exchange Inc. 

 

“United States” or “U.S.” means the United States of America, its territories and possessions, any state of the United States 

and the District of Columbia.  

 

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended. 

 

“U.S. Person” means a “U.S. person” as that term is defined in Rule 902(k) of Regulation S promulgated under the U.S. 

Securities Act, and without limiting the foregoing, includes: (i) any natural person resident in the United States; (ii) 

any partnership or corporation organized or incorporated under the laws of the United States; (iii) any estate of 

which any executor or administrator is a U.S. person; (iv) any trust of which any trustee is a U.S. person; (v) any 

agency or branch of a foreign entity located in the United States; (vi) any non-discretionary account or similar 

account (other than an estate or trust) held by a dealer or other fiduciary for the benefit or account of a U.S. person; 

(vii) any discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary 

organized, incorporated, or (if an individual) resident in the United States; and (viii) any partnership or corporation 

if (A) organized or incorporated under the laws of any foreign jurisdiction, and (B) formed by a U.S. person 

principally for the purpose of investing in securities not registered under the U.S. Securities Act, unless it is 

organized or incorporated, and owned, by “accredited investors” (as defined in Rule 501(a) of Regulation D under 

the U.S. Securities Act) who are not natural persons, estates or trusts. 

 

“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 

 



  

 

SPECIAL NOTE REGARDING FORWARD LOOKING INFORMATION 

 

This Information Circular contains statements and information that, to the extent that they are not historical fact, may 

constitute “forward-looking information” within the meaning of applicable securities legislation.  Forward-looking 

information may include financial and other projections, as well as statements regarding future plans, objectives or 

economic performance, or the assumption underlying any of the foregoing.  This Information Circular uses words such as 

“may”, “would”, “could”, “will”, “likely”, “expect”, “anticipate”, “believe”, “intend”, “plan”, “forecast”, “project”, 

“estimate”, “outlook”, and other similar expressions to identify forward-looking information.   

 

Forward-looking statements involve known and unknown risks, assumptions, uncertainties and other factors that may cause 

actual future results or anticipated events to differ materially from those expressed or implied in any forward-looking 

statements and accordingly, should not be read as guarantees of future performance or results.  The forward-looking 

statements in this Information Circular reflect the current expectations, assumptions or beliefs of the Company based on 

information currently available to it and on management’s experience, assumptions and expertise.  Examples of such 

statements include, but are not limited to, the future performance of the Company or Sabre; the value of the DraftTeam 

Shares and the Sabre Shares; the completion of the Arrangement on the terms set out herein (or at all) and the timing of 

same; estimates relating to the amount of funds available to Sabre following completion of the Arrangement and the manner 

in which such funds will be used; the distribution of Meeting materials; the capitalization of Sabre and anticipated security 

holdings of the DraftTeam Shareholders following completion of the Arrangement; the anticipated costs relating to the 

Arrangement and the ability of the Company to continue its businesses if the Arrangement does not close. 

 

Actual results, performance or achievement could differ, and may differ materially, from those expressed in, or implied by, 

any forward-looking information in this Information Circular.  Many factors could cause the actual results, performance or 

achievements to be materially different from any future results, performance or achievements that may be expressed or 

implied by such forward-looking statements.  Should one or more of these risks or uncertainties materialize, or should 

assumptions underlying the forward-looking statements prove incorrect, actual results, performance or achievements may 

vary materially from those expressed or implied by the forward-looking statements contained in this Information Circular.  

These factors should be considered carefully and prospective investors should not place undue reliance on the forward-

looking statements.   

 

The forward-looking statements contained in this Information Circular speak only as of the date of this Information 

Circular.  New factors emerge from time to time, and it is not possible for management to predict all of such factors and to 

assess in advance the impact of each such factor on Sabre’s or the Company’s businesses or the extent to which any factor, 

or combination of factors, may cause actual results to differ materially from those contained in any forward-looking 

statements.  Except as may be required by applicable securities laws, the Company does not undertake any obligation to 

release publicly or otherwise any revisions to the forward looking information contained in this Information Circular to 

reflect events, information, results or circumstances that occur after the date of this Information Circular or to reflect the 

occurrence of unanticipated events. 

 

 

NOTICE TO U.S. SECURITYHOLDERS 

 

This solicitation of proxies is not subject to the requirements of Section 14(a) of the U.S. Exchange Act.  Accordingly, the 

solicitation and transactions contemplated in this Information Circular are made in the United States for securities of a 

Canadian issuer in accordance with Canadian corporate laws and securities laws, and this Information Circular has been 

prepared in accordance with disclosure requirements applicable in Canada.  DraftTeam Securityholders in the United States 

should be aware that such requirements are different from those of the United States applicable to registration statements 

under the U.S. Securities Act and proxy statements under the U.S. Exchange Act. 

 

All financial statements and other financial information included or incorporated by reference in this Information Circular 

have been prepared in Canadian dollars, and in accordance with GAAP, and are subject to Canadian auditing and auditor 

independence standards, which differ from the generally accepted accounting principles in the United States (“U.S. 

GAAP”) and United States auditing and auditor independence standards in certain material respects.  Consequently, such 

financial statements and other financial information are not comparable in all respects to financial statements and other 

financial information prepared in accordance with U.S. GAAP and that are subject to United States auditing and auditor 

independence standards.   
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The issuance of the Sabre Shares to DraftTeam Shareholders in exchange for their DraftTeam Shares pursuant to the 

Arrangement has not been and will not be registered under the U.S. Securities Act, and such securities will be issued in 

reliance upon the Section 3(a)(10) Exemption on the basis of the approval of the Court.  The Section 3(a)(10) Exemption 

exempts the issuance of any securities issued in exchange for one or more bona fide outstanding securities from the general 

requirement of registration where the terms and conditions of the issuance and exchange of such securities have been 

approved by a court of competent jurisdiction that is expressly authorized by law to grant such approval, after a hearing 

upon the fairness of the terms and conditions of such issuance and exchange at which all persons to whom it is proposed to 

issue the securities have the right to appear and receive timely notice thereof. The Court is authorized to conduct a hearing 

at which the fairness of the terms and conditions of the Arrangement will be considered. The Court issued the Interim Order 

on January 22, 2015 and, subject to the approval of the Arrangement by the DraftTeam Shareholders, a hearing on the 

Arrangement is scheduled to be held at 10:00 a.m. on March 3, 2015, or as soon after that time as application may be heard, 

at the Court House, 800 Smithe Street, Vancouver, British Columbia, Canada. All DraftTeam Shareholders are entitled to 

appear and be heard at this hearing. The Final Order will constitute a basis for the Section 3(a)(10) Exemption with respect 

to the Sabre Shares to be issued and exchanged with DraftTeam Shareholders in exchange for their DraftTeam Shares 

pursuant to the Arrangement. Prior to the hearing on the Final Order, the Court will be informed of this effect of the Final 

Order.  

 

The Sabre Shares issuable to DraftTeam Shareholders pursuant to the Arrangement will be freely transferable under U.S. 

federal securities laws, except by persons who are “affiliates” (as such term is understood under U.S. securities laws) of 

Sabre or DraftTeam.  Persons who may be deemed to be “affiliates’” of an issuer include individuals or entities that control, 

are controlled by, or are under common control with, the issuer, whether through the ownership of voting securities, by 

contract, or otherwise, and generally include executive officers and directors of the issuer as well as principal shareholders 

of the issuer. Any resale of such Sabre Shares by such an affiliate (or former affiliate) may be subject to the registration 

requirements of the U.S. Securities Act, absent an exemption therefrom. See “Securities Law Considerations – U.S. 

Securities Laws”.  

 

The enforcement by investors of civil liabilities under U.S. securities laws may be affected adversely by the fact that 

DraftTeam and Sabre are incorporated or are existing under the laws of countries other than the United States, that most or 

all their respective officers and directors are residents of countries other than the United States, that certain experts named in 

this Information Circular are residents of countries other than the United States, and that all or substantial portions of the 

assets of DraftTeam, Sabre and such other persons are located outside the United States. As a result, it may be difficult or 

impossible for DraftTeam Securityholders in the United States to effect service of process within the United States upon 

DraftTeam and Sabre, and their respective directors and officers, or to realize against them, upon judgments of courts of the 

United States predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any 

state within the United States.  In addition, DraftTeam Securityholders in the United States should not assume that the 

courts of Canada:  (a) would enforce judgments of United States courts obtained in actions against such persons predicated 

upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state within the United 

States; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil liabilities under the 

federal securities laws of the United States or “blue sky” laws of any state within the United States. 

 

DraftTeam Shareholders should be aware that the acquisition of the Sabre Shares pursuant to the Arrangement described 

herein may have tax consequences both in the United States and in Canada.  See “Certain Canadian Federal Income Tax 

Considerations”.  This Information Circular does not contain any discussion as to the application of the United States 

federal income tax, or the tax law of any state or other jurisdiction in the United States, in relation to the acquisition, 

holding, exercise or disposition, as applicable, of the Sabre Shares issuable pursuant to the Arrangement.  In particular, and 

without liming the generality of the foregoing, no determination has been made whether either DraftTeam of Sabre is a 

“passive foreign investment company” within the meaning of Section 1297 of the United States Internal Revenue Code of 

1986, as amended. Accordingly, holders of Sabre Shares that are resident in, or citizens of, the United States should consult 

their own tax advisers for advice with respect to the application of U.S. tax law to the acquisition, holding or disposition, as 

applicable, of the Sabre Shares issuable pursuant to the Arrangement. DraftTeam Securityholders that are resident in, or 

citizens of, the United States are advised to consult their tax advisors regarding the United States tax consequences to 

them of the transactions to be effected in connection with the Arrangement, in light of their particular situation, as 

well as any tax consequences that may arise under the laws of any other relevant foreign, state, local or other taxing 

jurisdiction. 
 

No broker, dealer, salesperson or other person has been authorized to give any information or make any representation other 

than those contained in this Information Circular and, if given or made, such information or representation must not be 

relied upon as having been authorized by DraftTeam or Sabre. 
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THE SECURITIES ISSUABLE PURSUANT TO THE ARRANGEMENT HAVE NOT BEEN APPROVED OR 

DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY AUTHORITY OF ANY STATE OF THE 

UNITED STATES, NOR HAS THE SEC OR ANY SUCH STATE REGULATORY AUTHORITY PASSED ON 

THE ADEQUACY OR ACCURACY OF THIS INFORMATION CIRCULAR.  ANY REPRESENTATION TO 

THE CONTRARY IS A CRIMINAL OFFENCE.  
 

 

INFORMATION CONCERNING SABRE 

 

The information contained or referred to in this Information Circular relating to Sabre has been furnished by the 

management of Sabre.  In preparing this Information Circular, the Company has relied upon such information provided by 

the management of Sabre to ensure that this Information Circular contains full, true and plain disclosure of all material facts 

relating to Sabre.  Although the Company has no knowledge that would indicate that any statements contained herein 

concerning Sabre are untrue or incomplete, neither the Company nor any of its directors or officers assumes any 

responsibility for the accuracy or completeness of such information or for any failure by Sabre or its management to ensure 

disclosure of events or facts that may have occurred which may affect the significance or accuracy of any such information. 

 

 

DATE OF INFORMATION 

 

Except as otherwise indicated in this Information Circular, all information disclosed in this Information Circular is as of 

January 20, 2015. 

 

 

SUMMARY OF INFORMATION CIRCULAR 

 

The following is a summary of certain information relating to the Company, Sabre and the Combined Company (assuming 

the completion of the Arrangement) and should be read together with, and be qualified in its entirety by, the more detailed 

information and financial data and statements contained elsewhere in this Information Circular. 

 

Unless otherwise stated herein, all capitalized terms herein will have the meaning set forth in the Glossary of Defined 

Terms.  

 

The Meeting: The Meeting will be held at the offices of K MacInnes Law Group, Suite 1100 – 736 Granville 

Street, Vancouver, BC, on February 24, 2015, at 10:00 a.m. (Vancouver time) for the following 

purposes: 

 

1. to receive the financial statements for the financial year ended March 31, 2014; 

 

2. to approve the actions, deed and conduct of the directors since the date of the last 

annual general meeting of the Company; 

 

3. to approve the re-appointment of Saturna Group Chartered Accountants LLP as 

auditors of the Company and to authorize the directors to fix their remuneration; 

 

4. to set the number of directors at three (3); 

 

5. to elect directors for the ensuing year; 

 

6. to re-approve the Company’s Stock Option Plan; 

 

7. to consider, and if deemed advisable, to pass, with or without variation, the 

Arrangement Resolution; and 

 

8. to transact such further and other business as may properly come before the Meeting 

or any adjournment or adjournments thereof. 

 

See “Annual Business to be Conducted at the Meeting” and “Special Business to be Conducted 

at the Meeting”. 
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The Company: The Company is the resulting entity of a merger between Cicero Resources Corp. (“Cicero”) 

and a private company, Intelimax Media Inc. (“IMI”).  The Company’s registered and records 

office is located at Suite 1100 – 736 Granville Street, Vancouver, BC, V6Z 1G3.   

 

The Company is a reporting issuer in British Columbia and Ontario.  

 

The Company has been listed for trading on the CSE since February 7, 2012 and is currently 

trading under the symbol “DFS”. 

 

See “Information Concerning the Company – Corporate Structure” in Schedule “A”. 

 

Sabre: 

 

Sabre was incorporated pursuant to the Business Corporations Act (Alberta) on March 19, 

1997. On June 17, 1998, Articles of Continuance were filed and Sabre was continued under the 

Company Act (British Columbia). On June 23, 2005, Sabre adopted a new form of articles.   

 

Sabre is a reporting issuer in Alberta and British Columbia. The outstanding Sabre Shares are 

listed on the TSX-V under the symbol “SAG”. 

 

The registered office of Sabre is 2800 Park Place, 666 Burrard Street, Vancouver, British 

Columbia V6C 2Z7 and the head office is located at 650, 816 - 7
th

 Avenue S.W., Calgary, 

Alberta T2P 1A1. 

 

See “Information Concerning Sabre Graphite Corp. – Corporate Structure” in Schedule “B”. 

 

The Arrangement: On November 28, 2014, the Company entered into the LOI with Sabre, and on 

December 9, 2014, the Company and Sabre entered into the Arrangement Agreement with 

respect to the Arrangement whereby Sabre will acquire all of the issued and outstanding 

DraftTeam Shares in exchange for Sabre Shares based on the Share Exchange Ratio.   

 

Following the completion of the Arrangement, Sabre will have issued approximately 

16,444,075 Sabre Shares at a deemed price of $0.15 per Sabre Share for aggregate deemed 

consideration of $2,466,600. 

 

After completion of the Arrangement, Sabre intends to carry on the business of DraftTeam. 

 

If the requisite shareholder approval is obtained at the Meeting, and all of the conditions 

precedent to the completion of the Arrangement contained in the Arrangement Agreement have 

been satisfied or waived, the Board intends to complete the Arrangement in accordance with the 

terms of the Plan of Arrangement, a copy of which is attached as Schedule “D” to this 

Information Circular.  See “Special Business to be Conducted at the Meeting – The 

Arrangement”. 

 

Shareholder 

Approval: 

In order to be effective, the Arrangement Resolution must be approved by a special majority of 

the DraftTeam Shareholders, being not less than two-thirds (2/3) of the votes cast at the 

Meeting in person or by proxy by DraftTeam Shareholders. 

 

Court Approval: The Arrangement must be approved by the Court.  On January 22, 2015, prior to the mailing of 

the materials for the Meeting, the Company obtained an Interim Order providing for the calling 

of the Meeting and other procedural matters.  A copy of the Interim Order is attached as 

Schedule “E”. 

 

The Arrangement must be approved by the Final Order.  In addition to this approval, the Court 

will be asked for a declaration that the Arrangement is fair to the DraftTeam Shareholders, 

which will, in part, serve as the basis for the Section 3(a)(10) Exemption.  The Court hearing in 

respect of the Final Order is scheduled to take place at 10:00 a.m. on March 3, 2015 or as soon 

after that time as application may be heard, subject to the approval of the Arrangement 

Resolution at the Meeting.  
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Rights of Dissent: Registered Shareholders have been granted Dissent Rights with respect to the Arrangement.  

Any Registered Shareholder who dissents from the Arrangement Resolution in accordance with 

Part 8, Division 2 of the BCBCA, as amended by the Interim Order and the Plan of 

Arrangement, will be entitled to be paid the fair value of the DraftTeam Shares held by the 

Registered Shareholder by Sabre.  These Dissent Rights must be strictly complied with in order 

for a Registered Shareholder to receive cash representing the fair value of DraftTeam Shares 

held.  

 

To exercise the Dissent Rights, a written notice of objection to the Arrangement Resolution 

must be received by DraftTeam at Suite 1100 – 736 Granville Street, Vancouver, BC  

V6Z 1G3, not later than 10:00 a.m. (Vancouver time) on February 20, 2015, or two (2) 

Business Days prior to any adjournment or postponement of the Meeting.  

 

See “Dissent Rights”. 

 

Conditions to 

Completion of the 

Arrangement: 

The closing of the Arrangement is subject to certain conditions, including but not limited to, 

receiving all necessary regulatory approvals, DraftTeam Shareholder approval and Court 

approval.  See “Special Business to be Conducted at the Meeting – The Arrangement” in this 

Information Circular. 

 

Income Tax 

Considerations: 

DraftTeam Shareholders should consult their own tax advisors about the applicable Canadian 

tax consequences of the Arrangement.  See “Certain Canadian Federal Income Tax 

Considerations” in this Information Circular. 

 

Securities Laws 

Information for 

Canadian DraftTeam 

Shareholders: 

The issuance of the Sabre Shares pursuant to the Arrangement, including the issuance of Sabre 

Shares on exercise of DraftTeam Options and DraftTeam Warrants, will constitute distributions 

of securities which are exempt from the prospectus requirements of the Securities Laws.  The 

Sabre Shares issued pursuant to the Arrangement may be resold in any province or territory of 

Canada, provided: (i) that Sabre is a reporting issuer in a jurisdiction of Canada for the four 

months immediately preceding the trade; (ii) the trade is not a “control distribution” as defined 

in National Instrument 45-102 - Resale of Securities; (iii) no unusual effort is made to prepare 

the market or create a demand for those securities; (iv) no extraordinary commission or 

consideration is paid in respect of that sale; and (v) if the selling shareholder is an insider or 

officer of Sabre, the insider or officer has no reasonable grounds to believe that Sabre is in 

default of Securities Laws. 

 

See “Securities Laws Considerations – Canadian Securities Laws” in this Information Circular. 

 

Securities Laws 

Information for U.S. 

DraftTeam 

Shareholders: 

The Sabre Shares to be issued pursuant to the Arrangement will not be registered under the U.S. 

Securities Act or the securities laws of any state of the United States and will be issued in 

reliance on the Section 3(a)(10) Exemption. The Sabre Shares will generally not be subject to 

resale restrictions under U.S. federal securities laws for persons who are not affiliates (as such 

term is understood under U.S. securities laws) of Sabre after giving effect to the Arrangement at 

the time of, or within 90 days prior to, the resale of such Sabre securities. 

 

See “Securities Laws Considerations – U.S. Securities Laws” in this Information Circular. 

 

Risk Factors: There are certain risks that will be associated with the Arrangement and certain other factors.  

For a comprehensive discussion of risk factors, see “Risk Factors” below. 

 



  

 

GENERAL PROXY RELATED INFORMATION 

 

This Information Circular is provided in connection with the solicitation of proxies by the management of DraftTeam 

Fantasy Sports Inc. for use at the Annual General & Special Meeting of the shareholders of the Company to be held on 

February 24, 2015, at the office of K MacInnes Law Group located at Suite 1100 – 736 Granville Street, Vancouver, 

British Columbia at 10:00 a.m. (Vancouver Time) and at any adjournments thereof for the purposes set forth in the enclosed 

Notice of Meeting.  

 

The solicitation of proxies is made on behalf of the management of the Company.  Such solicitation will be primarily by 

mail but may also be made by telephone or other electronic means of communication or in person by the directors and 

officers of the Company.  The costs incurred in the preparation and mailing of the form of proxy, Notice of Meeting and this 

Information Circular will be borne by the Company.  The cost of the solicitation will be borne by the Company. 

 

Distribution of Meeting Materials 

 

This Information Circular and related Meeting materials are being sent to both Registered Shareholders and Beneficial 

Shareholders. 

 

If you are a Beneficial Shareholder and the Company or its agent has sent these materials directly to you, your name and 

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

regulatory requirements from the Intermediary holding on your behalf.  By choosing to send these materials to you directly, 

the Company (and not the Intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials 

to you; and (ii) executing your proper voting instructions.  Please return your voting instructions as specified in the 

appropriate voting information form. 

 

A DraftTeam Shareholder may receive multiple packages of Meeting materials if the shareholder holds common shares 

through more than one Intermediary, or if the shareholder is both a Registered Shareholder and a Beneficial Shareholder for 

different shareholdings.  Any such shareholder should repeat the steps to vote through a proxy, appoint a proxyholder or 

attend the Meeting, if desired, separately for each shareholding to ensure that all the DraftTeam Shares from the various 

shareholdings are represented and voted at the Meeting.  Please return your voting instructions as specified in the 

appropriate voting information form. 

 

Appointment of Proxyholder 

 

A duly completed form of proxy for the Company will constitute the persons named in the enclosed form of proxy as the 

shareholder’s proxyholder.  The individuals whose names are printed in the enclosed form of proxy for the Meeting are 

directors, officers and/or legal counsel of the Company (the “Management Proxyholder”).  The persons named in the 

enclosed form of proxy as Management Proxyholders have indicated their willingness to represent, as proxyholders, the 

shareholders who appoint them.   

 

A shareholder has the right to appoint a person other than the Management Proxyholders to represent the shareholder at the 

Meeting by striking out the names of the Management Proxyholders and by inserting the desired person’s name in the blank 

space provided or by executing a proxy in a form similar to the enclosed form.  A proxyholder need not be a shareholder of 

the Company.  Such a shareholder should notify the nominee of his or her appointment, obtain his or her consent to act as 

proxy and instruct him or her on how the shareholder’s shares are to be voted.   

 

Voting of Proxies 

 

Each DraftTeam Shareholder may instruct his or her proxyholder how to vote his or her DraftTeam Shares by completing 

the blanks in the form of proxy.  DraftTeam Shares represented by properly executed proxy forms will be voted or withheld 

from voting on any poll in accordance with instructions made on the proxy forms, and, if a shareholder specifies a choice as 

to any matters to be acted on, such shareholder’s shares shall be voted accordingly.  

 

If no choice is specified and one of the Management Proxyholders is appointed by a shareholder as proxyholder, it is 

intended that such person will vote in favour of the matters to be voted on at the Meeting.   

 

The enclosed form of proxy confers discretionary authority upon the persons named therein as proxyholder with respect to 

amendments or variations to matters identified in the Notice of Meeting and with respect to any other matters which may 
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properly come before the Meeting.  At the date of this Information Circular, management of the Company knows of no such 

amendments, variations or other matters to come before the Meeting. 

 

Completion and Return of Proxy 

 

Each proxy must be dated and executed by the DraftTeam Shareholder or his/her attorney authorized in writing or by an 

intermediary acting on behalf of a shareholder (see “Voting by Beneficial Shareholders” below).  In the case of a 

corporation, the proxy must be dated and executed under its corporate seal or signed by a duly authorized officer or attorney 

for the corporation. 

 

A proxy will not be valid for the Meeting or any adjournment thereof unless the completed, signed and dated form of proxy 

is delivered to the office of the Company’s registrar and transfer agent, Computershare, by mail or by hand, at 100 

University Avenue, 9
th

 Floor, Toronto, Ontario, M5J 2Y1, or as otherwise indicated in the instructions contained in the form 

of proxy (including, where applicable, through the transfer agent’s internet and telephone proxy voting services).  All 

proxies in respect of the Meeting must be completed and received not later than 48 hours (excluding Saturdays, Sundays 

and holidays) prior to the commencement of the Meeting, unless the chairman of the Meeting elects to exercise his or her 

discretion to accept proxies received subsequently. 

 

Voting by Beneficial Shareholders 

 

The information in this section is important to many DraftTeam Shareholders as a substantial number of shareholders do not 

hold their DraftTeam Shares in their own name. 

 

Beneficial Shareholders who hold DraftTeam Shares through their brokers, intermediaries, trustees or other nominees 

should note that only proxies deposited by Registered Shareholders may be recognized and acted upon at the Meeting.  If 

DraftTeam Shares are shown on an account statement provided to a Beneficial Shareholder by a broker, then in almost all 

cases the name of such Beneficial Shareholder will not appear on the share register of the Company.  Such DraftTeam 

Shares will most likely be registered in the name of the broker or an agent of the broker.  In Canada, the vast majority of 

such DraftTeam Shares will be registered in the name of “CDS & Co.”, the registration name of The Canadian Depository 

for Securities Limited, which acts as a nominee for many brokerage firms.  Such DraftTeam Shares can only be voted by 

brokers, agents, or nominees and can only be voted by them in accordance with instructions received from Beneficial 

Shareholders.  As a result, Beneficial Shareholders should carefully review the voting instructions provided by their 

broker, agent or nominee with this Information Circular and ensure that they direct the voting of their DraftTeam 

Shares in accordance with those instructions.  
 

Applicable regulatory policies require brokers and Intermediaries to seek voting instructions from Beneficial Shareholders 

in advance of shareholders’ meetings.  Each broker or Intermediary has its own mailing procedures and provides its own 

return instructions to clients.  The purpose of the form of proxy or voting instruction form provided to a Beneficial 

Shareholder by such shareholder’s broker, agent, or nominee is limited to instructing the registered holder of the relevant 

shares on how to vote such shares on behalf of the Beneficial Shareholder.  Most brokers now delegate responsibility for 

obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”).  Broadridge typically supplies a 

voting instruction form, mails those forms to Beneficial Shareholders and asks those Beneficial Shareholders to return the 

forms to Broadridge or follow specific telephone or other voting procedures.  Broadridge then tabulates the results of all 

instructions received by it and provides appropriate instructions respecting the voting of shares at the Meeting.  A 

Beneficial Shareholder receiving a voting instruction form from Broadridge cannot use that form to vote DraftTeam 

Shares directly at the Meeting.  Instead, the voting instruction form must be returned to Broadridge or the alternate 

voting procedures must be completed well in advance of the Meeting in order to ensure that such DraftTeam Shares 

are voted. 

 

Revocation of Proxies 

 

A proxy may be revoked at any time prior to the exercise thereof.  If a Registered Shareholder who has given a proxy 

attends personally at the Meeting at which such proxy is to be voted, such Registered Shareholder may revoke the proxy and 

vote in person.  In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a 

proxy may revoke it, any time before it is exercised, by instrument in writing executed by the Registered Shareholder or by 

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

officer or attorney thereof duly authorized.  The instrument revoking the proxy must be forwarded to the office of the 

Company’s registrar and transfer agent, Computershare, by mail or by hand, at 100 University Avenue, 9
th

 Floor, Toronto, 

Ontario, M5J 2Y1, or as otherwise indicated in the instructions contained in the form of proxy, not later than 48 hours 

(excluding Saturdays, Sundays and holidays) prior to the commencement of the Meeting.  Only Registered Shareholders 
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have the right to revoke a proxy.  Non-Registered Shareholders (Beneficial Shareholders) who wish to change their 

vote must arrange for their respective Intermediaries to revoke the proxy on their behalf well in advance of the 

Meeting.  

 

Record Date & Voting Securities  

 

The Board has set the close of business on January 20, 2015, as the Record Date.   

 

Only common shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote those 

DraftTeam Shares included in the list of shareholders entitled to vote at the Meeting prepared as at the Record Date, unless 

any such shareholders transfer DraftTeam Shares after the Record Date and the transferee of those DraftTeam Shares, 

having produced properly endorsed certificates evidencing such DraftTeam Shares or having otherwise established 

ownership of such shares, requests not later than 10 days before the Meeting, that the transferee’s name be included in the 

list of shareholders entitled to vote at the Meeting, in which case such transferee will be entitled to vote such DraftTeam 

Shares at the Meeting. 

 

Voting at the Meeting will be by show of hands, with each shareholder present having one vote, unless a poll is requested or 

required, whereupon each shareholder or proxyholder present is entitled to one vote for each DraftTeam Share held. 

 

The Company is authorized to issue an unlimited number of common shares without par value of which 35,234,787 

DraftTeam Shares are issued and outstanding as at the Record Date.  The Company has no other class of voting securities.   

 

Quorum 

 

The Articles of the Company provide that a quorum for the transaction of business at the Meeting shall be “one shareholder 

present in person (or, being a corporation, partnership, trust or other non-individual legal entity represented in accordance 

with the provisions of the Business Corporations Act), or by proxy holding not less than one voting share of the Company 

entitled to be voted at the meeting.” 

 

Voting Shares & Principal Holders of Voting Shares  

 

To the knowledge of the directors and executive officers of the Company, and based on the Company’s review of the 

records maintained by Computershare, electronic filings with the SEDAR and insider reports filed with System for 

Electronic Disclosure by Insiders (SEDI), the following shareholders beneficially own, directly or indirectly, or exercise 

control or direction over more than 10% of the voting rights attached to all outstanding DraftTeam Shares as at the Record 

Date: 

 

Shareholder Name And Address Number Of Shares Held Percentage Of Issued Shares 

CDS & Co.
(1)(2) 

Toronto, Ontario 

23,632,213 67.07% 

Notes: 

(1) CDS & Co. is a clearing agency. 
(2) The information as to the DraftTeam Shares beneficially owned is not within the knowledge of the Company and has been extracted from the 

register of shareholders maintained by Computershare. 

 

 

ANNUAL BUSINESS TO BE CONDUCTED AT THE MEETING 

 

1. Financial Statements and Auditor’s Report 

 

The Board has approved the audited financial statements for the fiscal year ended March 31, 2014, together with the 

auditor’s report thereon, copies of which have been sent to those DraftTeam Shareholders who had requested receipt of 

same.  Copies of these materials are available on SEDAR at www.sedar.com. 

 

2. Ratification of Acts of Directors 

 

Management of the Company intends to propose a resolution to ratify, confirm and approve all actions, deeds and conduct 

of the directors on behalf of the Company since the date of the Company’s last annual meeting. 

 

http://www.sedar.com/
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Management recommends a vote “FOR” the approval of the foregoing resolution.  In the absence of a contrary 

instruction, the persons designated by management of the Company in the enclosed form of proxy intend to vote 

FOR the approval of the foregoing resolution. 

 

3. Re-Appointment of Auditors 

 

DraftTeam Shareholders will be asked to vote for the re-appointment of Saturna Group Chartered Accountants LLP, of 

Vancouver, British Columbia, as the Company’s auditors, to hold office until the next annual general meeting of the 

shareholders, at a remuneration to be fixed by the directors.  

 

Saturna Group Chartered Accountants LLP has been the auditors of the Company since March 18, 2009. 

 

Management recommends a vote “FOR” the approval of the foregoing resolution.  In the absence of a contrary 

instruction, the persons designated by management of the Company in the enclosed form of proxy intend to vote 

FOR the approval of the foregoing resolution.  

 

4. Set Number of Directors 

 

Management of the Company intends to propose a resolution to set the number of directors at three (3). 

 

5. Election of Directors 

 

It is proposed that the below-stated nominees be elected at the Meeting as directors of the Company for the ensuing year.   

 

The persons designated in the enclosed form of proxy, unless instructed otherwise, intend to vote FOR the election of 

the nominees listed below to the Board.  Each director elected will hold office until the close of the next annual general 

meeting or until his successor is duly elected or appointed, unless his office is earlier vacated. 

 

The following table sets out the names of management’s nominees for election as directors, all offices in the Company each 

now holds, each nominee’s principal occupation, business or employment, the period of time during which each has been a 

director of the Company and the number of DraftTeam Shares beneficially owned by each, directly or indirectly, or over 

which each exercised control or direction, as at January 20, 2015.  Management of the Company does not contemplate that 

any of the nominees will be unable to serve as a director but, if that should occur for any reason prior to the Meeting, the 

persons designated in the enclosed form of proxy reserve the right to vote for other nominees in their discretion. 

 

Name, Province of 

Residence and Position Held Principal Occupation for the Past Five (5) Years 

Director of 

the Company 

Since 

Number & % of 

DraftTeam Shares 

Beneficially 

Owned or 

Controlled(1) 

Michael Young(2) 

BC 

 

President, Interim CEO, CFO 

& Director  

President (May 29, 2009 – Mar 25, 2010 and Feb 29, 2012 – 

present), Interim CEO (Dec 5, 2014 – present) and CFO (Oct 

23, 2009 – Mar 25, 2010 and Mar 31, 2012 – present) of the 

Company; President of Mission Renewables Inc. (since Nov 

2010); self-employed independent consultant (since Jan 

1994); and Vice-President/consultant (Nov 2006 – Oct 2010) 

to Carbon Friendly Solutions Inc. 

May 29, 2009 1,103,174 

(3.13%) 

Paul Larkin(2) 

BC 

 

Director  

President of the New Dawn Group (1983 – present); founder 

and director of U.S. Geothermal Inc. (Apr 2000 - present); 

President, CFO and director of Kenai Resources Ltd. (Mar 

1994 – 2014); President and director of Tyner Resources Ltd. 

(Sep 1999 – present); director of Esrey Energy Ltd. 

(July 2003 – present); director of Condor Resources Inc. 

(Nov 2004 – present); director of Westbridge Energy 

Corporation (Nov 2010 – present); and President and director 

of Gstaad Capital Corp. (Dec 2011 – present) 

May 14, 2013 100,000 

(0.28%) 

Richard Skujins(2) 

BC 

 

Director  

Director and President of Cambie Roofing and Drainage 

Contractors Ltd. (since 1990) 

May 28, 2009 652,208 

(1.85%) 

Notes: 
(1) This information has been furnished by the respective directors. 

(2) Member of Audit Committee. 
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Corporate Cease Trade Orders or Bankruptcies 

 

To the knowledge of the Company, no proposed director: 

 

(a) is, as at the date of this Information Circular, or has been, within 10 years before the date of this Information 

Circular, a director, chief executive officer or chief financial officer of any company (including the Company) that, 

 

(b) 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;  

 

(c) 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; 

 

(d) is, as at the date of this Information Circular, or has been within 10 years before the date of this Information 

Circular, a director or executive officer of any company (including the 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; or 

 

(e) has, within the 10 years before the date of this Information Circular, 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. 

 

Penalties and Sanctions 

 

To the knowledge of the Company, no proposed director: 

 

(a) has been subject to 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) has been subject to 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. 

 

No proposed director is to be elected under any arrangement or understanding between the proposed director and any other 

person or company. 

 

6. Re-Approval of Stock Option Plan 

 

During the past year the Company maintained a 10% rolling stock option plan (the “Stock Option Plan”) which was 

approved by the shareholders of the Company at the previous annual general meeting on December 12, 2013.   

 

DraftTeam Shareholders will be asked at the Meeting to consider, and if thought fit, to approve the following ordinary 

resolution ratifying and re-approving the Stock Option Plan.  Please see “Information Concerning the Company - Equity 

Compensation Plan” in Schedule “A”. 

 

“BE IT RESOLVED, as an ordinary resolution, that, subject to regulatory approval: 

 

1. the Company’s stock option plan (the “Plan”), as set forth in the Company’s Information Circular dated 

January 20, 2015, including the reservation for issuance under the Plan at any time of a maximum of 10% 

of the issued shares of the Company, be and is hereby re-approved, confirmed and ratified; 

 

2. the Company be authorized to abandon or terminate all or any part of the Plan if the board of directors of 

the Company deems it appropriate and in the best interests of the Company to do so; 

 

3. the Company be and is hereby authorized to grant options pursuant and subject to the terms and 

conditions of the Plan; and 
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4. any one director or officer of the Company be and is hereby authorized and directed to do all such acts 

and things and to execute and deliver, under the corporate seal of the Company or otherwise, all such 

deeds, documents, instruments and assurances as in his opinion may be necessary or desirable to give 

effect to the foregoing resolutions, including, without limitation, making any changes to the Plan required 

by applicable regulatory authorities and to complete all transactions in connection with the 

implementation of the Plan.”  

 

Management recommends a vote “FOR” the approval of the foregoing resolution.  In the absence of a contrary 

instruction, the persons designated by management of the Company in the enclosed form of proxy intend to vote 

FOR the approval of the foregoing resolution. 

 

 

SPECIAL BUSINESS TO BE CONDUCTED AT THE MEETING 

 

THE ARRANGEMENT 

 

Effective December 9, 2014, the Company and Sabre entered into the Arrangement Agreement which sets forth the terms of 

the Arrangement.  The Arrangement will be carried out pursuant to the Arrangement Agreement, the Plan of Arrangement 

and related documents.  A summary of the principal terms of the Arrangement Agreement and the Plan of Arrangement is 

provided in this Information Circular.  This summary does not purport to be complete and is qualified in its entirety by 

reference to the Arrangement Agreement and the Plan of Arrangement.  The Arrangement Agreement is available on 

SEDAR at www.sedar.com and the Plan of Arrangement is attached as Schedule “D” to this Information Circular.  

Capitalized terms have the meanings set out in the Glossary of Terms, or are otherwise defined herein. 

 

Background to the Arrangement 

 

The provisions of the Arrangement Agreement are the result of arm’s length negotiations conducted between representatives 

of the Company and Sabre.  Discussions were initially held on an informal basis among various directors of the Company 

and Sabre, prompted primarily by the Company being unable to obtain the necessary financing to continue its operations.  

 

The Company’s management and members of its Board held discussions and came to the conclusion that the possible 

benefits of a transaction with Sabre were numerous and likely to enhance the Company’s success.   

 

On November 28, 2014, the Company and Sabre entered into the LOI, and the Board established a special committee to 

consider whether the proposed transaction was in the best interest of the Company and if the transaction terms proposed by 

Sabre were fair. 

 

On December 1, 2014, a mutual confidentiality agreement was entered into by the Company and Sabre, at which time the 

two companies began to conduct due diligence on the other. 

 

Following a review of the draft documents and agreements, including the Plan of Arrangement and Arrangement 

Agreement, the Board, having given consideration to all relevant facts in the matter, and considering advice from its 

professional advisors, determined that the Arrangement was fair to the DraftTeam Shareholders and that it was in the best 

interest of the Company.  Consequently, the proposed Arrangement with Sabre was unanimously approved by the Board. 

 

 

Reasons for Arrangement 

 

In the course of its evaluation of the Arrangement, the Board consulted with the Company’s senior management and 

professional advisors; reviewed information derived from the Company’s due diligence review of Sabre; and considered the 

Arrangement with reference to the general industry, economic, and market conditions as well as the financial condition of 

the Company, its prospects, strategic alternatives, competitive position, and the risks related to the Company’s ongoing 

financial requirements to maintain its current level of activity.  Specifically, they considered the following factors and 

benefits to the Company, among others, that are expected to arise out of the Arrangement: 

 

 Exchange Ratio.  The Arrangement values each DraftTeam Share at $0.07, representing an increase to the 20-day 

average closing price of the DraftTeam Shares on the CSE as of December 9, 2014 (the date the Arrangement 

Agreement was entered into) of $0.06 per share and the trading price immediately prior to that date of $0.05.  The 

Board considered the Share Exchange Ratio fair for DraftTeam Shareholders. 
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 Increased Financial Resources to Advance the Company.  The Company currently relies on ongoing equity 

financing to provide funding for its operations.  The Company has been unable, of late, to raise equity financing, 

and there is no certainty that it will be able to do so in the near term.  Sabre is well financed with approximately 

$1.5 million in cash at the date of the Arrangement Agreement. 

 

 DraftTeam Shareholders will Benefit from Participation in a Stronger Company with Greater Share 

Capitalization.  The Combined Company will have greater market capitalization and is expected to develop a more 

liquid market for its shares than the Company. 

 

 Continued Participation by DraftTeam Shareholders.  DraftTeam Shareholders will continue to participate in any 

value increases associated with the Company’s projects, through their ownership of Sabre Shares.  Following the 

completion of the Arrangement with Sabre (and based upon the number of Sabre Shares issued and outstanding as 

of the date of this Information Circular), DraftTeam Shareholders will hold approximately 38.7% of the then 

outstanding Sabre Shares, on a non-diluted basis. 

 

 Arrangement Agreement Terms.  Under the Arrangement Agreement, the Board remains able to respond, in 

accordance with its fiduciary duties, to unsolicited proposals that are more favourable to DraftTeam Shareholders 

than the Arrangement, but subject to the terms of the Arrangement Agreement. 

 

 Required Approvals.  The following rights and approvals protect DraftTeam Shareholders: (i) the Arrangement 

Resolution must be approved by not less than two-thirds of the votes cast at the Meeting by DraftTeam 

Shareholders; (ii) the Arrangement must be approved by the Court, which will consider, among other things, the 

fairness of the Arrangement to DraftTeam Shareholders; and (iii) Registered Shareholders have the right to dissent 

from the Arrangement, and be paid the fair value of their DraftTeam Shares. 

 

 

Required Approvals of the Arrangement 

 

Shareholder Approval – The Arrangement Resolution 

 

At the Meeting, the DraftTeam Shareholders will be asked to consider, and if thought fit, to approve the Arrangement 

Resolution and the Arrangement with Sabre that will result in the acquisition by Sabre of all of the outstanding DraftTeam 

Shares.  To be effective, the special resolution approving the Arrangement must be approved by not less than two-thirds of 

the votes cast at the Meeting in person or by proxy by DraftTeam Shareholders.  The full text of the Arrangement 

Resolution is set out in Schedule “C” to this Information Circular.   

 

Court Approval of the Arrangement 

 

The BCBCA requires Court approval of the Arrangement.  On January 22, 2015, prior to the mailing of the Meeting 

materials, the Company obtained an Interim Order providing for the calling and holding of the Meeting and other procedural 

matters.   

 

A copy of the Interim Order and the Notice of Hearing of Petition are attached as Schedules “E” and “F”, respectively, to 

this Information Circular.  As set out in the Notice of Hearing of Petition, the Court hearing in respect of the Final Order is 

scheduled to take place at 10:00 a.m. on March 3, 2015, or as soon after that time as application may be heard, at the 

Courthouse located at 800 Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement 

Resolution at the Meeting.  DraftTeam Shareholders who wish to participate in or be represented at the Court hearing 

should consult with their legal advisors as to the procedural requirements. 
 

Under the terms of the Interim Order, each DraftTeam Shareholder will have the right to appear, present evident, and make 

representations at the hearing for the Final Order.  The Court may approve the Arrangement as proposed or as amended in 

any manner as the Court may direct.  The Court’s approval is required for the Arrangement to become effective.  The Court 

will be informed prior to the hearing for the Final Order that its determination that the Arrangement is fair to DraftTeam 

Shareholders, both substantively and procedurally, will constitute the basis to claim the exemption from the registration 

requirement of the U.S. Securities Act pursuant to Section 3(a)(10) thereof with respect to the issuance of the Sabre Shares 

to be issued to and exchanged with DraftTeam Shareholders pursuant to the Arrangement, as described below under 

“Securities Laws Considerations – U.S. Securities Laws”. 
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Any DraftTeam Shareholder desiring to appear at the Court hearing for the Final Order to approve the Arrangement 

pursuant to the Notice of Hearing of Petition is required under the Interim Order to serve a Notice of Appearance upon 

counsel for the Company at the address set out below, at or before 10:00 a.m. (Pacific Time) on February 22, 2015: 

 

K MacInnes Law Group 

Suite 1100 – 736 Granville Street 

Vancouver, BC  V6Z 1G3 

Attention: Kathleen MacInnes 

 

 

The Support Agreements 

 

The following description of certain material provisions of the Support Agreements is a summary only. 

 

Each of the Supporting Shareholders has entered into a Support Agreement with Sabre, pursuant to which they have agreed, 

among other things, to vote their DraftTeam Shares, to the extent so entitled: (i) in favour of the Arrangement; and 

(ii) against any resolution that could impede, interfere with or delay the completion of the Arrangement.   

 

Subject to certain exceptions, the Support Agreements also provide that the Supporting Shareholders will not, directly or 

indirectly, solicit, initiate, encourage or otherwise facilitate any inquiry, proposal or offer that constitutes or may reasonably 

be expected to constitute or lead to an Acquisition Proposal.  In addition, Supporting Shareholders have also represented 

and warranted that, among other things, they: (i) are the registered and/or beneficial owner of the DraftTeam Shares, 

DraftTeam Options and the DraftTeam Warrants set forth in the Support Agreements and do not own any other securities of 

the Company; (ii) have the sole right to vote such DraftTeam Shares; and (iii) have full power and authority to enter into 

and carry out the terms of the Support Agreements.  Under the terms of the Support Agreements, Sabre acknowledges that 

each Supporting Shareholder is bound under the Support Agreement only in such person’s capacity as a DraftTeam 

Securityholder and not in his capacity as a director or officer of the Company. 

 

Each Support Agreement, and the obligations of the Supporting Shareholder thereunder, terminates upon the first to occur 

of: (i) termination of the Support Agreement by Sabre; (ii) the Effective Date; (iii) the termination of the Arrangement 

Agreement in accordance with its terms; and (iv) if the Arrangement is not approved by the DraftTeam Shareholders, on the 

date approval is not obtained. 

 

As of the date hereof, there are 1,755,382 DraftTeam Shares subject to Support Agreements, representing approximately 

4.98% of the outstanding DraftTeam Shares. 

 

 

DETAILS OF THE ARRANGEMENT 

 

The purpose of the Arrangement is to effect the combination of the businesses of the Company and Sabre.  Upon 

completion of the Arrangement, Sabre will acquire all of the issued and outstanding DraftTeam Shares and the Company 

will become a wholly-owned subsidiary of Sabre.  As a result of the Arrangement, each DraftTeam Shareholder (other than 

any Dissenting Shareholders) will receive 0.4667 of a Sabre Share for each DraftTeam Share.   

 

In addition, Sabre will assume the obligations of DraftTeam under the terms of outstanding DraftTeam Options and 

DraftTeam Warrants, and each outstanding DraftTeam Option (whether vested or unvested) and each outstanding 

DraftTeam Warrant outstanding immediately prior to the Effective Time will represent the right by the holder thereof to 

acquire that number of Sabre Shares as is equal to the number of DraftTeam Shares that would be previously acquired 

multiplied by the Share Exchange Ratio, and the exercise price of such DraftTeam Options and DraftTeam Warrants will be 

divided by the Share Exchange Ratio.     

 

Upon completion of the Arrangement, the following transactions will occur in the following sequence:  

 

 each Dissenting Share will be transferred to Sabre and the Dissenting Shareholders will cease to have any rights as 

shareholders of DraftTeam other than the right to be paid the fair value of their Dissenting Shares;  

 

 each DraftTeam Share (other than Dissenting Shares) will be transferred to Sabre in exchange for 0.4667 of a 

Sabre Share;  
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 Sabre will be the legal and beneficial holder of all DraftTeam Shares and will be entered as the holder thereof, in 

the register of DraftTeam Shares maintained by or on behalf of DraftTeam;  

 

 each DraftTeam Option (whether vested or unvested) will represent the right, upon exercise by the holder thereof, 

to receive Sabre Shares in accordance with the Plan of Arrangement; and  

 

 each DraftTeam Warrant will represent the right, upon exercise by the holder thereof, to receive Sabre Shares in 

accordance with the Plan of Arrangement.  

 

As of January 20, 2015, there were 35,234,787 DraftTeam Shares, 13,544,393 DraftTeam Warrants to purchase an 

aggregate of 13,544,393 DraftTeam Shares, and 2,025,000 DraftTeam Options to purchase an aggregate of 2,025,000 

DraftTeam Shares outstanding. Assuming no issuance of additional Sabre or DraftTeam securities and no Dissenting 

Shareholders, following the completion of the Arrangement, DraftTeam Shareholders will hold approximately 38.7% of the 

then outstanding Sabre Shares.  There can be no assurance that Sabre will not issue additional Sabre Shares or securities 

convertible into Sabre Shares prior to the completion of the Arrangement and as a result the ownership interest in Sabre held 

by the DraftTeam Shareholders could be diluted.  

 

 

Recommendation of the Board 

 

After careful consideration, the Board determined that the Consideration offered under the Arrangement is fair to 

DraftTeam Shareholders and that the Arrangement is in the best interests of the Company.  Accordingly, the Board 

recommends that the DraftTeam Shareholders vote FOR the Arrangement Resolution.  The directors and executive 

officers of the Company intend to vote FOR the Arrangement Resolution. 
 

 

The Sabre Loan 

 

Effective December 9, 2014, Sabre provided a loan for the principal sum of $250,000 to the Company to fund the 

Company’s operations in the period prior to the Effective Date.  The Sabre Loan accrues interest at a rate of 10% per annum 

and is secured by a security interest granted to Sabre as against all of the present and after acquired property and assets of 

the Company, and subject to the provisions of the Sabre GSA. 

 

The Sabre Loan has a maturity date of May 31, 2015, subject to the acceleration of the maturity date if the Company is in 

default of certain terms and conditions of the Sabre GSA. 

 

 

Risk Factors 

 

In the course of its deliberations, the Board also identified and considered a variety of risks (as described in greater detail 

under the heading “Risk Factors” in this Information Circular) and potentially negative factors in connection with the 

Arrangement, including, but not limited to: 

 

 The value of the Sabre Shares issued on closing of the Arrangement may have a market value different from that at 

the time of announcement of the Arrangement, and since DraftTeam Shareholders will receive Sabre Shares based 

on a fixed exchange ratio, the value of the consideration received for their DraftTeam Shares under the 

Arrangement may be decreased. 

 

 The completion of the Arrangement is subject to several conditions that must be satisfied or waived.  There can be 

no certainty that these conditions will be satisfied or waived. 

 

 The Arrangement Agreement may be terminated by the Company or Sabre in certain circumstances, in which case 

the market price for DraftTeam Shares may be adversely affected, and in some cases the Company may have to 

pay the Termination Fee. 

 

 The risks to the Company if the Arrangement is not completed, including the opportunity cost to the Company in 

pursuing the Arrangement to the exclusion of other possible strategies. 
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 The fact that Sabre is not restricted in its business activities before completion of the Arrangement, could enter into 

other transactions that could result in additional risks to DraftTeam Shareholders, and may issue additional 

securities before completion of the Arrangement, resulting in greater dilution to DraftTeam Shareholders before 

completion of the Arrangement. 

 

 

Effective Date of the Arrangement 

 

If the Arrangement Resolution is passed, the Final Order is obtained, and every other requirement of the BCBCA relating to 

the Arrangement is complied with and all other conditions disclosed under “The Arrangement Agreement — Conditions 

Precedent” are satisfied or waived, the Arrangement will become effective on the Effective Date.  Sabre and the Company 

currently expect that the Effective Date will be in early March 2015. 

 

 

MECHANICS OF THE ARRANGEMENT 

 

Procedure for Exchange of DraftTeam Shares  

 

At or prior to the Effective Date, Sabre will deposit, or cause to be deposited, with the Depositary, for the benefit of the 

DraftTeam Shareholders, the aggregate number of Sabre Shares which the DraftTeam Shareholders are entitled to receive 

under the Plan of Arrangement (calculated with reference to the number of DraftTeam Shares in respect of which 

DraftTeam Shareholders have exercised, but not withdrawn, their Dissent Rights).  As soon as practicable following the 

later of the Effective Date and the surrender by a Registered Shareholder (other than a Dissenting Shareholder) to the 

Depositary of any certificate which immediately prior to the Effective Time represented outstanding DraftTeam Shares, 

together with a duly completed and executed Letter of Transmittal and such additional documents and instruments as the 

Depositary may reasonably require, the Registered Shareholder of such surrendered DraftTeam Shares will be entitled to 

receive in exchange therefor, a certificate representing the Sabre Shares which such Registered Shareholder is entitled to 

receive pursuant to the Arrangement for such DraftTeam Shares, less any amounts withheld under applicable tax laws and 

any certificate so surrendered will forthwith be cancelled.  

 

As soon as reasonably practicable following the later of the Effective Date and the date of surrender by a Registered 

Shareholder (other than a Dissenting Shareholder) to the Depositary of any DraftTeam Shares held immediately prior to the 

Effective Time, together with a duly completed and executed Letter of Transmittal and such additional documents and 

instruments as required by the Depositary and as provided for in the Letter of Transmittal, Sabre will cause the Depositary 

to:  

 

(a)  forward or cause to be forwarded by first class mail (postage prepaid) to the holder at the address specified in the 

Letter of Transmittal; or  

 

(b)  if requested by the holder in the Letter of Transmittal, make available at the offices of the Depositary specified in 

the Letter of Transmittal for pick-up by the holder; or  

 

(c)  if the Letter of Transmittal neither specifies an address as described in (a) above nor contains a request as described 

in (b) above, forward or cause to be forwarded by mail (postage prepaid) to the holder at the address of such holder 

as shown on the share register maintained by or on behalf of DraftTeam immediately prior to the Effective Time,  

 

the certificates representing the number of Sabre Shares, if any, issuable to such Registered Shareholder as determined in 

accordance with the provisions of the Plan of Arrangement, subject to any withholding obligation under applicable tax laws.  

 

From and after the Effective Time and until surrendered in accordance with the instructions set forth above, each certificate 

or other evidence of ownership which, immediately prior to the Effective Time, represented one or more DraftTeam Shares 

will thereafter be deemed to represent only the right to receive the Sabre Shares to such the holder of such DraftTeam Share 

in accordance with the Plan of Arrangement.  

 

No holder will be entitled to receive any Consideration with respect to the DraftTeam Shares other than the Sabre Shares, if 

any, that they are entitled to receive in accordance with the Plan of Arrangement.  No dividends or other distributions 

declared or made in respect of the DraftTeam Shares after the Effective Date will be payable or paid to the holder of any 

unsurrendered DraftTeam Shares which, immediately prior to the Effective Time, represented outstanding DraftTeam 

Shares. 
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Letter of Transmittal  

 

Included with this Information Circular is a Letter of Transmittal.  In order to receive Sabre Shares for their DraftTeam 

Shares, Registered Shareholders must complete and sign the Letter of Transmittal and deliver it, together with any 

certificates representing their DraftTeam Shares and the other required documents and instruments, to the Depositary in 

accordance with the instructions contained in the Letter of Transmittal.   The Letter of Transmittal contains procedural 

information relating to the Arrangement and should be reviewed carefully.  

 

A Letter of Transmittal may also be obtained by contacting the Depositary.  The Letter of Transmittal will also be available 

on SEDAR at www.sedar.com under DraftTeam’s profile.  

 

DraftTeam and Sabre reserve the right to waive or not to waive any and all errors or other deficiencies in any Letter of 

Transmittal or other document and any such waiver or non-waiver will be binding upon the affected Registered 

Shareholder.  The granting of a waiver to one or more Registered Shareholders does not constitute a waiver for any other 

Registered Shareholder.  DraftTeam and Sabre reserve the right to demand strict compliance with the terms of the Letter of 

Transmittal and the Arrangement.  

 

The method used to deliver the Letter of Transmittal and any accompanying certificates representing DraftTeam Shares is at 

the option and risk of the holder surrendering them, and delivery will be deemed effective only when such documents are 

actually received by the Depositary.  DraftTeam recommends that the necessary documentation be hand delivered to the 

Depositary, and a receipt obtained therefor; otherwise the use of registered mail with return receipt requested, and with 

proper insurance obtained, is recommended.  

 

DraftTeam Shareholders whose DraftTeam Shares are registered in the name of an Intermediary should contact 

that Intermediary for assistance in surrendering their DraftTeam Shares and should follow the instructions of such 

Intermediary in order to surrender their DraftTeam Shares. 

 

Lost Certificates 

 

A Registered Shareholder who has lost or misplaced its DraftTeam Share certificates should complete the Letter of 

Transmittal as fully as possible and forward it, together with a letter explaining the loss or misplacement to the Depositary.  

The Depositary will assist in making arrangements for the necessary affidavit (which will include a bonding requirement) 

for payment of the Consideration in accordance with the Arrangement. 

 

Cancellation of Rights after Six Years 

 

Any certificate which immediately before the Effective Date represented DraftTeam Shares and which has not been 

surrendered, with all other documents required by the Depositary, on or before the sixth anniversary of the Effective Date, 

will cease to represent any claim against or interest of any kind or nature in the Company, Sabre or the Depositary.  

Accordingly, persons who tender certificates for DraftTeam Shares after the sixth anniversary of the Effective Date will not 

receive Sabre Shares, will not own any interest in Sabre and will not be paid any cash or other compensation. 

 

 

Fractional Shares  

 

No fractional Sabre Shares will be issued to DraftTeam Shareholders in exchange for DraftTeam Shares pursuant to the 

Plan of Arrangement.  If the aggregate number of Sabre Shares that a DraftTeam Shareholder is entitled to receive upon 

completion of the Arrangement is not a whole number, the number of Sabre Shares to be issued to the DraftTeam 

Shareholder will be rounded down to the nearest whole Sabre Share and no additional compensation will be paid.  

 

 

Interests of Directors and Officers of the Company in the Arrangement 

 

In considering the recommendation of the Board, DraftTeam Shareholders should be aware that it is anticipated that 

Michael Young, the President, Interim CEO, CFO and a director of DraftTeam, will be appointed as the President of the 

Combined Company after completion of the Arrangement.  Accordingly, Mr. Young may receive benefits that may differ 

from, or be in addition to, the interests of DraftTeam Shareholders generally, in that he may be retained by Sabre on terms 

that differ from his current arrangement with the Company. 
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All benefits received, or to be received, by Mr. Young and the other directors, employees and consultants of the Company 

as a result of the Arrangement are, and will be, solely in connection with their services as directors, employees or 

consultants of the Company or Sabre after giving effect to the Arrangement.  No benefit has been, or will be, conferred for 

the purpose of increasing the value of consideration payable to any such person for DraftTeam Shares, nor is it, or will it be, 

conditional on the person supporting the Arrangement. 

 

 

DraftTeam Shareholdings 

 

As of December 31, 2014, the directors, officers and insiders of the Company beneficially own, directly or indirectly, or 

exercised control or direction over, in the aggregate 1,855,382 DraftTeam Shares, which represented approximately 5.27% 

of the total number of DraftTeam Shares.  All DraftTeam Shares held by the directors, officers and other insiders of the 

Company will be treated identically and in the same manner under the Arrangement as the DraftTeam Shares held by any 

other DraftTeam Shareholder. 

 

 

The DraftTeam Warrants & DraftTeam Options 

 

The directors and officers of the Company held a total of 582,000 DraftTeam Warrants and a total of 800,000 DraftTeam 

Options as of the close of business on December 31, 2014. 

 

The following table sets out the names and positions of the directors and officers of the Company and as of the date of this 

Information Circular, the number and percentage of DraftTeam Shares, DraftTeam Warrants and DraftTeam Options owned 

or over which control or direction was exercised by each such director of officer of the Company and, where known after 

reasonable enquiry, by their respective associates or Affiliates: 

 

Name & Office Held  

Number & Percentage 

of DraftTeam Shares(1)  

Number & Percentage of 

DraftTeam Warrants(1)  

Number & Percentage of 

DraftTeam Options 

Michael Young 

President, Interim CEO, 

CFO & Director 

 

 1,103,174 

3.13% 

 382,000 

2.82% 

 400,000 

17.9% 

Richard Skujins 

Director 

 

 652,208 

1.85% 

 

 200,000 

1.48% 

 200,000 

8.9% 

Paul Larkin 

Director 

 

 100,000 

0.28% 

 Nil 

Nil 

 200,000 

8.9% 

Note: 
(1) The information as to DraftTeam Shares and DraftTeam Warrants has been furnished by the respective individuals. 
 

 

DISSENT RIGHTS 

 

DraftTeam Shareholders who wish to dissent should take note that strict compliance with the Dissent Procedures is 

required. 

 

Each Registered Shareholder is entitled to be paid the fair value of their DraftTeam Shares, provided that such Registered 

Shareholder duly dissents to the Arrangement and the Arrangement becomes effective.  Beneficial Shareholders who 

exercise Dissent Rights must do so through their Intermediary.   

 

The Dissent Rights are those rights pertaining to the right to dissent from the Arrangement Resolution that are contained in 

sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement.  A 

DraftTeam Shareholder is not entitled to exercise Dissent Rights if the holder votes any DraftTeam Shares in favour of the 

Arrangement Resolution. 

 

The Plan of Arrangement provides that the Dissenting Shares of Dissenting Shareholders who validly exercise Dissent 

Rights will be entitled to be paid the fair value of those Dissenting Shares and their Dissenting Shares will be deemed to be 

transferred to Sabre as of the Effective Time, and that Sabre will pay the fair value that the Dissenting Shares had 

immediately before the passing of the Arrangement Resolution.   
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Sabre is not obligated to complete the Arrangement and acquire control or the Company if holders of more than 5% of the 

DraftTeam Shares exercise Dissent Rights. 

 

On the Effective Date, Sabre will set aside that number of Sabre Shares which is attributable under the Arrangement to all 

the DraftTeam Shares for which Dissent Rights have been exercised.  Any Dissenting Shareholder who ultimately is not 

entitled to be paid the fair value of his, her or its Dissenting Shares in accordance with the Plan of Arrangement will be 

deemed to have participated in the Arrangement on the same basis as non-Dissenting Shareholders, and will receive Sabre 

Shares on the same basis as every other non-Dissenting Shareholder.  Sabre will pay the amount to be paid in respect of 

Dissenting Shares to each Dissenting Shareholder who is entitled to such payment under the Arrangement.  In no case, 

however, will the Company be required to recognize such persons as holding DraftTeam Shares at or after the Effective 

Date. 

 

 

Summary of the Dissent Procedures 

 

This summary does not purport to provide a comprehensive statement of the procedures to be followed by a Dissenting 

Shareholder who seeks payment of the fair value of their Dissenting Shares and is qualified in its entirety by reference to 

sections 242 to 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement.   

 

A copy of the Interim Order is reproduced in Schedule “E” to this Information Circular.  Sections 242 to 247 of the BCBCA 

are reproduced in Schedule “G” to this Information Circular.  The Dissent Procedures must be strictly adhered to and any 

failure by a Dissenting Shareholder to do so may result in the loss of that holder’s Dissent Rights.  Accordingly, each 

DraftTeam Shareholder who wishes to exercise Dissent Rights should carefully consider and comply with the Dissent 

Procedures and consult such holder’s legal advisers. 

 

Written notice of dissent from the Arrangement Resolution must be sent to the Company by a Dissenting Shareholder and 

received no later than 10:00 a.m. (Vancouver Time) on February 20, 2015 or at least two days before any date to which the 

Meeting may be postponed or adjourned.  The notice of dissent should be delivered by registered mail to the Company at 

the address for notice described below.  After the Arrangement Resolution is approved by DraftTeam Shareholders and 

within one month after the Company notifies the Dissenting Shareholder of the Company’s intention to act upon the 

Arrangement Resolution pursuant to section 243 of the BCBCA, the Dissenting Shareholder must send to the Company, a 

written notice that such holder requires the purchase of all of the DraftTeam Shares in respect of which such holder has 

given notice of dissent, together with the share certificate or certificates representing those DraftTeam Shares (including a 

written statement prepared in accordance with section 244(1)(c) of the BCBCA if the dissent is being exercised by the 

DraftTeam Shareholder on behalf of a Beneficial Shareholder).  A Dissenting Shareholder who does not strictly comply 

with the Dissent Procedures or, for any other reason, is not entitled to be paid fair value for his, her or its Dissenting Shares 

will be deemed to have participated in the Arrangement on the same basis as non-Dissenting Shareholders. 

 

Either the Dissenting Shareholder or DraftTeam, may apply to the Court and the Court may determine the fair value of the 

Dissenting Shares and make consequential orders and give directions as the Court considers appropriate.  There is no 

obligation on the Company to apply to the Court.  The Dissenting Shareholder will be entitled to receive the fair value that 

the Dissenting Shares had immediately before the passing of the Arrangement Resolution. 

 

All notices of dissent to the Arrangement pursuant to section 242 of the BCBCA should be sent to: 

 

K MacInnes Law Group 

Suite 1100 – 736 Granville Street 

Vancouver, BC  V6Z 1G3 

Attention: Kathleen MacInnes 

 

 

THE ARRANGEMENT AGREEMENT 

 

On December 9, 2014, Sabre and the Company entered into the Arrangement Agreement, a copy of which has been filed on 

SEDAR at www.sedar.com and may also be obtained, free of charge, upon request to the Company’s legal counsel by mail 

at Suite 1100 – 736 Granville Street, Vancouver, British Columbia, by telephone at (604) 742-1111 or by fax at 

(604) 909-5169.  The following description of certain material provisions of the Arrangement Agreement is a summary 

only, is not comprehensive and is qualified in its entirety by reference to the full text of the Arrangement Agreement.  

DraftTeam Shareholders are encouraged to read the Arrangement Agreement in its entirety. 
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The Arrangement Agreement provides that, among other things, Sabre will acquire all of the outstanding DraftTeam Shares 

by way of a plan of arrangement under Division 5 of Part 9 of the BCBCA and in respect of which, on the Effective Date, 

on the terms and subject to the conditions contained in the Plan of Arrangement, each DraftTeam Shareholder will receive a 

number of Sabre Shares equal to the Share Exchange Ratio for each DraftTeam Share then held. 

 

See “The Arrangement” above and the Plan of Arrangement attached as Schedule “D” to this Information Circular. 

 

In order to implement the Plan of Arrangement, the Company has agreed to: (i) obtain the Interim Order from the Court; 

(ii) call and hold the Meeting; (iii) in consultation with Sabre, prepare this Information Circular; (iv) subject to obtaining 

DraftTeam Shareholder approval, obtain the Final Order from the Court which approves the “fairness” of the Arrangement; 

and (v) provide Sabre with the opportunity to review and comment on all the Company documents prepared in connection 

with the Arrangement. 

 

 

Representations and Warranties 

 

Sabre and the Company have made certain representations and warranties in the Arrangement Agreement which survive the 

execution and delivery of the Arrangement Agreement and will terminate on the Effective Date.  Such representations are 

customary for this type of transaction and are reciprocal in all material respects. 

 

The representations and warranties of Sabre and the Company relate to, among other things, organization, corporate and 

governmental authorizations in respect of the Arrangement, the absence of any contravention or conflict with organizational 

documents or applicable law, the absence of any notices, consents, defaults or encumbrances in connection with the 

Arrangement, obligations that will come due or be accelerated by virtue of the Arrangement, capitalization, reporting and 

listing status and other securities law matters, preparation and presentation of financial statements, the absence of certain 

changes or events, disclosure of liabilities, compliance with applicable laws, absence of material litigation, tax matters, 

material contracts and broker and other fees. 

 

 

Conditions Precedent 

 

Mutual Conditions Precedent 

 

The Arrangement is subject to the following mutual conditions which can be waived by either the Company or Sabre at any 

time:  

 

 the DraftTeam Shareholders will have approved and adopted the Arrangement Resolution in accordance with the 

provisions of the Interim Order;  

 

 the Interim Order and the Final Order will have been granted in a form and substance satisfactory to each of the 

Company and Sabre and will not have been set aside or modified in a manner unacceptable to the Company or 

Sabre;  

 

 there will not have been any order, decree or judgment made by any Governmental Entity or any applicable law 

enacted, promulgated, amended or applied, in each case since the date of the Arrangement Agreement that would 

make the consummation of the Arrangement illegal, enjoin or prohibit the transaction or render the Arrangement 

Agreement unenforceable;  

 

 all required material consents, waivers, permits, orders and approvals of any Governmental Entity (including those 

of the TSX-V and the CSE ), will have been received or obtained on terms that will not have a Material Adverse 

Effect on either Sabre or the Company; 

  

 the distribution of Sabre Shares to the DraftTeam Shareholders pursuant to the Arrangement will be exempt from 

the prospectus and registration requirements of Securities Laws, subject to the resale restrictions under Section 2.6 

of NI 45-102 – Resale of Securities;  

 

 the distribution of Sabre Shares to the DraftTeam Shareholders pursuant to the Arrangement, shall be exempt from 

registration requirements under the U.S. Securities Act pursuant to section 3(a)(10) of the U.S. Securities Act;  
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 the Arrangement Agreement will not have been terminated; and  

 

 the Sabre Shares to be issued pursuant to the Arrangement will have been authorized and approved for listing on 

the TSX-V, subject to standard listing conditions.  
 

Additional Conditions in Favour of Sabre  

 

The obligation of Sabre to complete the Arrangement is subject to the satisfaction of the following additional conditions in 

its favour, each of which can be waived by Sabre:  

 

 the Company will have complied in all material respects with its covenants in the Arrangement Agreement;  

 

 the representations and warranties made by the Company in the Arrangement Agreement will be true and correct in 

all material respects as of the Effective Date;  

 

 since the date of the Arrangement Agreement there will not have been any change, effect, event or occurrence that 

has had a Material Adverse Effect on the Company;  

 

 the Company’s working capital deficiency as at the Effective Date will not be greater than $150,000 with certain 

indebtedness exempted from this calculation; 

 

 holders of no more than 5% of the issued and outstanding DraftTeam Shares will have validly exercised (and not 

withdrawn) their Dissent Rights in respect of the Arrangement; and  

 

 the directors and officers of the Company (other than Michael Young) will have provided their resignations. 

 

Additional Conditions in Favour of the Company 

 

The obligation of the Company to complete the Arrangement is subject to the satisfaction of the following additional 

conditions in its favour, each of which can be waived by the Company:  

 

 Sabre will have complied in all material respects with its covenants in the Arrangement Agreement;  

 

 the representations and warranties made by Sabre in the Arrangement Agreement will be true and correct in all 

material respects as of the Effective Date;  

 

 since the date of the Arrangement Agreement there will not have been any change, effect, event or occurrence that 

has had a Material Adverse Effect on Sabre; and 

 

 Sabre will have delivered to DraftTeam a written conditional acceptance of the TSX-V for the listing of Sabre 

Shares to be issued to DraftTeam Shareholders pursuant to the Plan of Arrangement.  

 

 

Covenants  

 

Covenants of the Company 

 

The Company agreed in the Arrangement Agreement to certain customary covenants relating to its conduct from the date of 

the Arrangement Agreement until the Effective Date or the termination of the Arrangement Agreement, including, without 

limitation, to not, nor permit any of its subsidiaries to, directly or indirectly, without the prior written consent of Sabre 

(which consent may not be unreasonably withheld or delayed):  

 

 (i) amend its constating documents; (ii) declare, set aside or pay any dividend or other distribution or payment in 

respect of any of the shares of DraftTeam; (iii) issue, grant, sell or pledge or agree to issue, grant, sell or pledge 

any DraftTeam Shares (other than as permitted by the Arrangement Agreement), or securities convertible into or 

exchangeable or exercisable for, or otherwise evidencing a right to acquire of DraftTeam Shares (other than 

DraftTeam Shares issuable upon the exercise of outstanding DraftTeam Options and DraftTeam Warrants); 

(iv) redeem, purchase or otherwise acquire any of the outstanding of DraftTeam Shares or other securities, save 

and except as contemplated by the Arrangement Agreement; (v) split, combine or reclassify any of the DraftTeam 
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Shares; (vi) adopt resolutions or enter into any agreement providing for the amalgamation, merger, consolidation, 

reorganization, liquidation, dissolution or any other extraordinary transaction in respect of itself or any of its 

subsidiaries or adopt any plan of liquidation; or (vii) reduce its stated capital; 

 

 (i) amend its accounting policies or adopt new accounting policies, in each case except as required in accordance 

with GAAP; or (ii) make or amend any tax election, change any method of tax accounting, settle or compromise 

any tax liability, file any material amended tax return, enter into a closing agreement, surrender any right to claim a 

material tax refund, or consent to the extension or waiver of the limitation period applicable to any material tax 

claim or assessment; make or change any tax election, settle or compromise any tax liability, agree to an extension 

or waiver of the limitation period with respect to the assessment, reassessment or determination of taxes; 

 

 except in connection with Arrangement: (i) sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, 

dispose of or encumber or otherwise transfer, any assets, securities, properties, interests or businesses of the 

Company or any of its subsidiaries; (ii) acquire (by merger, amalgamation, consolidation or acquisition of shares or 

assets or otherwise), directly or indirectly, any assets, securities, properties, interests, businesses, corporation, 

partnership or other business organization or division thereof, or make any investment either by the purchase of 

securities, contributions of capital, property transfer, or purchase of any other property or assets of any other 

person; (iii) incur, create, assume or otherwise become liable for, any indebtedness for borrowed money or any 

other liability or obligation or issue any debt securities or assume, guarantee, endorse or otherwise as an 

accommodation become responsible for the obligations of any other person, or make any loans, capital 

contributions, investments or advances; (iv) pay, discharge or satisfy any material claims, liabilities or obligations; 

(v) waive, release, grant or transfer any rights of material value; or (vi) authorize or propose any of the foregoing, 

or enter into or modify any contract to do any of the foregoing; 

 

 enter into new commitments of a capital expenditure nature or incur any new contingent liabilities; 

 

 enter into any agreement that would entitle any person to any valid claim against Sabre or the Company for a 

financial advisory fee, broker's commission, finder's fee or any like payment in respect of the Arrangement or any 

other matter contemplated by the Arrangement Agreement; 

 

 enter into or modify any contract or series of contracts resulting in a new contract or series of related new contracts 

or modifications to an existing contract or series of related existing contracts; 

 

 grant to any officer, employee or director of the Company or any of its subsidiaries an increase in compensation in 

any form, or grant any general salary increase; (ii) make any loan to any officer, employee, or director of the 

Company or any of its subsidiaries; (iii) take any action with respect to the grant of any severance, change of 

control, bonus or termination pay to, or enter into any employment agreement, deferred compensation or other 

similar agreement (or amend such existing agreement) with, or hire or terminate employment (except for just 

cause) of, any officer, employee or director of the Company or any of its subsidiaries; (iv) increase any benefits 

payable under any existing severance or termination pay policies or employment agreements, or adopt or 

materially amend or make any contribution to any benefit plan or other bonus, profit sharing, option, pension, 

retirement, deferred compensation, insurance, incentive compensation, compensation or other similar plan, 

agreement, trust, fund or arrangement for the benefit of directors, officers or employees or former directors, 

officers, employees of the Company or any of its subsidiaries; (v) increase compensation, bonus levels or other 

benefits payable to any director, executive officer or employee of the Company or any of its subsidiaries; (vi) 

provide for accelerated vesting, removal of restrictions or an exercise of any stock based or stock related awards 

(including stock options, stock appreciation rights, deferred share units, performance units and restricted share 

awards) upon a change of control occurring on or prior to the Effective Time; or (vii) establish, adopt or amend 

(except as required by applicable law) any collective bargaining agreement or similar agreement; 

 

 settle, pay, discharge, satisfy, compromise, waive, assign or release: (i) any action, claim or proceeding brought 

against the Company and/or any of its subsidiaries; or (ii) any action, claim or proceeding brought by any present, 

former or purported holder of its securities in connection with the transactions contemplated by the Arrangement 

Agreement or the Plan of Arrangement; 

 

 enter into any agreement or arrangement that limits or otherwise restricts in any material respect the business of the 

Company or any of its subsidiaries; 

 

 waive, release or assign any material rights, claims or benefits of the Company or any of its subsidiaries; or 
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 take any action or permit any action to be taken by its subsidiaries, that would be, or might reasonably be expected 

to be prejudicial to the successful outcome of the Arrangement or which would prevent or might reasonably be 

expected to have the effect of preventing, the fulfilment of any of the conditions to the Arrangement or that would 

have or might reasonably be expected to have a Material Adverse Effect on the Company. 

 

The Company further covenanted: 

 

 to use its commercially reasonable efforts to cause the current insurance (or re-insurance) policies maintained by 

the Company or any of its subsidiaries, including directors' and officers' insurance, not to be cancelled or 

terminated or any of the coverage thereunder to lapse;  

 

 not to use the Sabre Loan or any portion thereof for any purpose, without the prior written consent of Sabre; and 

 

 to promptly notify Sabre in writing of any circumstance or development that, to the knowledge of the Company, is 

or could reasonably be expected to constitute a Material Adverse Effect. 

 

Covenants of Sabre 

 

Sabre agreed in the Arrangement Agreement to certain customary covenants relating to its conduct from the date of the 

Arrangement Agreement until the Effective Date or the termination of the Arrangement Agreement, including, without 

limitation, to not, nor permit any of its subsidiaries to, directly or indirectly, without the prior written consent of DraftTeam 

(which consent may not be unreasonably withheld or delayed): 

 

 (i) amend its constating documents; (ii) declare, set aside or pay any dividend or other distribution or payment in 

respect of any of the shares of Sabre; (iii) split, combine or reclassify any of the shares of Sabre; (iv) adopt 

resolutions or enter into any agreement providing for the amalgamation, merger, consolidation, reorganization, 

liquidation, dissolution or any other extraordinary transaction in respect of itself or any of its subsidiaries or adopt 

any plan of liquidation; or (v) reduce its stated capital; 

 

 except in the ordinary course of business consistent with past practice or in connection with the transactions 

contemplated in the Arrangement Agreement sell, pledge, hypothecate, lease, license, sell and lease back, 

mortgage, dispose of or encumber or otherwise transfer, any material assets, securities, properties, interests or 

businesses of Sabre or any of its subsidiaries; 

 

 enter into new commitments of a capital expenditure nature or incur any new contingent liabilities other than: 

(i) ordinary course expenditures and budgeted expenditures as disclosed in writing to the Company; 

(ii) expenditures required by law; and (iii) expenditures made in connection with transactions contemplated in the 

Arrangement Agreement; 

 

 enter into any agreement that would entitle any person to any valid claim against the Company or Sabre for a 

financial advisory fee, broker's commission, finder's fee or any like payment in respect of the Arrangement or any 

other matter contemplated by the Arrangement Agreement; 

 

 take any action or permit any action to be taken by its subsidiaries, that would be, or might reasonably be expected 

to be prejudicial to the successful outcome of the Arrangement or which would prevent, or might reasonably be 

expected to have the effect of preventing, the fulfilment of any of the conditions to the Arrangement or that would 

have or might reasonably be expected to have a Material Adverse Effect on Sabre; or 

 

 agree, resolve or commit to do any of the foregoing. 

 

Sabre further covenanted: 

 

 to provide the Sabre Loan to the Company to allow DraftTeam to continue with key activities and obligations until 

the Arrangement is completed;  

 

 to promptly notify the Company in writing of any circumstance or development that, to the knowledge of Sabre, is 

or could reasonably be expected to constitute a Material Adverse Effect; 
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 subject to the terms and conditions of the Arrangement Agreement and the Plan of Arrangement, pay the aggregate 

Consideration to be paid pursuant to the Arrangement at the time provided therein; and 

 

 apply for and use commercially reasonable efforts to obtain conditional approval of the listing and posting for 

trading on the TSX-V of the Sabre Shares issued pursuant to the Arrangement, subject only to satisfaction by Sabre 

of customary post-closing conditions imposed by the TSX-V in similar circumstances.   

 

Mutual Covenants 

 

Each of the Company and Sabre agreed in the Arrangement Agreement to certain customary covenants applicable to both 

parties, including, without limitation, to:  

 

 use commercially reasonable efforts to obtain all necessary approvals to the Arrangement with respect to the 

respective party and its subsidiaries; 

 

 not take any action that is intended to or would be reasonably expected to, prevent, materially delay or materially 

impede the completion of the Arrangement; 

  

 promptly notify the other party in writing if: (i) any representations and warranties made by that party in the 

Arrangement Agreement are untrue or inaccurate in any material respect; (ii) if there has been any breach of any 

covenant or agreement made by that party contained in the Arrangement Agreement; or (iii) there has been any 

Material Adverse Effect on that party; and 

 

 defend all lawsuits or other legal, regulatory or other proceedings against that party challenging or affecting the 

Arrangement Agreement or the consummation of the transactions contemplated thereby and oppose, lift or rescind 

any injunction or restraining order against it or other order or action against it seeking to stop or otherwise 

adversely affecting its ability to make and complete, the Plan of Arrangement. 

 

 

Non-Solicitation Provisions 

 

Pursuant to the Arrangement Agreement, the Company has agreed that it will not, and will not authorize or permit any of its 

directors, officers, agents or advisors, directly or indirectly, to:  

 

 solicit, assist, initiate, encourage or in any way knowingly facilitate any Acquisition Proposal in respect of the 

Company; 

 

 enter into or participate in any discussions or negotiations regarding an Acquisition Proposal, or furnish to any 

other person any information with respect to its businesses, properties, operations, prospects or conditions 

(financial or otherwise) in connection with an Acquisition Proposal or otherwise cooperate in any way with, or 

assist or participate in, facilitate or encourage, any effort or attempt of any other person to do or seek to do any of 

the foregoing; 

 

 waive, modify or release any third party from, or otherwise forbear in the enforcement of, or enter into or 

participate in any discussions, negotiations or agreements to waive, modify or release any third party from, or 

otherwise forbear in respect of, any rights or other benefits under confidential information agreements, including 

without limitation any “standstill provisions” thereunder; or 

 

 accept, recommend, approve, agree to, endorse or propose publicly to accept, recommend, approve, agree to, or 

endorse or enter into an agreement to implement an Acquisition Proposal. 

 

Notwithstanding the foregoing, the Company and its officers, directors and advisors, may, prior to the approval of the 

Arrangement by the DraftTeam Shareholders, consider and participate in any discussions or negotiations with, and provide 

information to, any person who has delivered a written Acquisition Proposal which was not solicited or encouraged by the 

Company after the date of the Arrangement Agreement and did not otherwise result from a breach of the non-solicitation 

covenants of the Company in the Arrangement Agreement, and that the Board determines in good faith constitutes or could 

reasonably be expected to lead to, a Superior Proposal; provided, however, that: (i) any such determination will only be 

made if the Board has determined in good faith, after consultation with outside legal counsel and its financial advisors, that 
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it is necessary, in order for the Board to discharge properly its fiduciary duties; and (ii) DraftTeam has provided Sabre with 

notice as required by the Arrangement Agreement. 

 

Under the Arrangement Agreement, the Company has agreed to promptly notify Sabre, orally and in writing within 24 

hours of the receipt thereof, of any proposals, offers or written inquiries relating to or constituting an Acquisition Proposal, 

or any request for non-public information relating to the Company.  The notice is to include copies of all written materials 

relating to any such proposals, offers or written inquiries and any updates with respect to such proposals, offers, inquiries 

and requests.  Such notice will include the identity of the person making such a proposal, inquiry or offer, and provide other 

such details of the proposal, inquiry, or offer, as Sabre may reasonably request.   

 

 

Superior Proposal & Change in Recommendation 

 

If the Company has complied with the non-solicitation provisions of the Arrangement Agreement, the Board may make a 

change in recommendation to the DraftTeam Shareholders or may accept, approve, recommend, or authorize the Company 

to enter into any agreement, understanding or arrangement in respect of an Acquisition Proposal received before the date of 

the Meeting which the Board has determined to be a Superior Proposal and terminate the Arrangement Agreement if, and 

only if: (i) the Board has determined in good faith, after consultation with outside legal counsel and its financial advisors, 

that it is necessary in order for the Board to take such action in order to properly discharge its fiduciary duties; (ii) the 

Company has provided Sabre with a copy of the document containing the Superior Proposal; (iii) the Company has 

provided Sabre with the information regarding such Superior Proposal required under the Arrangement Agreement; (iv) 72 

hours have elapsed from the date Sabre received any materials required to be provided in accordance with the Superior 

Proposal provisions of the Arrangement Agreement; and (v) the Company terminates the Arrangement Agreement in 

accordance with its termination provisions and has previously paid or concurrently pays to Sabre the Termination Fee 

payable under those provisions.  

 

In the event that the Company provides Sabre with the notice required under the Arrangement Agreement in the event a 

Superior Proposal is received on a date that is less than 72 hours before the Meeting, the Company will, at the request of 

Sabre, adjourn such meeting to a date that is not more than ten (10) Business Days after the then scheduled date for the 

Meeting.  

 

For a period of 72 hours after notice is provided to Sabre that a Superior Proposal has been received, Sabre will have the 

right, but not the obligation, to offer in writing to amend the terms of the Arrangement Agreement.  The Board will review 

any written proposal by Sabre to amend the terms of the Arrangement Agreement in good faith in order to determine, in 

consultation with its outside legal counsel and financial advisors in its discretion in the exercise of its fiduciary duties, 

whether Sabre’s amended proposal would result in such Superior Proposal ceasing to be a Superior Proposal.  If the Board 

so determines, it will enter into an amended agreement with Sabre reflecting the amended proposal and re-affirm the 

approvals, recommendations and determinations of the Board referred to in the Arrangement Agreement.  If the Board does 

not so determine, the Company may accept, approve, recommend or enter into an agreement, understanding or arrangement 

in respect of such Superior Proposal, subject to compliance with the termination provisions of the Arrangement Agreement. 

 

 

Termination 

 

The Arrangement Agreement may be terminated prior to the Effective Time: 

 

(a)  by the mutual written agreement of Sabre and the Company; 

 

(b)  by either the Company or Sabre if: (i) the Meeting is held and the DraftTeam Shareholders did not approve the 

Arrangement Resolution by the requisite majority; or (ii) approval of the Final Order from the Court is not 

obtained or if the issue has been set aside or modified in a manner unacceptable to either Sabre or the Company 

acting reasonably; 

 

(c)  by either the Company or Sabre if the Effective Time does not occur on or prior to the Outside Date, except that 

the right to terminate the Arrangement Agreement is not available to the party whose failure to fulfill its 

obligations has been the cause of the Arrangement not completing by the Outside Date; 

 

(d)  by either the Company or Sabre if the other has breached any of its representations, warranties, covenants or 

agreements contained in the Arrangement Agreement, which breach or failure is incapable of being cured; 
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(e)  by the Company, if prior to the approval by the DraftTeam Shareholders of the Arrangement Resolution, the Board 

authorizes the Company to enter into a written agreement with respect to a Superior Proposal, provided that the 

Company is then in compliance with the non-solicitation provisions of the Arrangement Agreement and pays the 

Termination Fee to Sabre; 

 

(f) by Sabre if the Board withdraws, modifies, qualifies or changes its recommendation to the DraftTeam Shareholders 

as to the approval of the Arrangement in a manner adverse to Sabre or if the Board fails to publicly reconfirm its 

recommendation at the request of Sabre (unless Sabre is in breach of its obligations under the Arrangement 

Agreement and the Board’s change in recommendation relates to such breach);  

 

(g) by Sabre if an Acquisition Proposal is publicly announced, proposed or offered and as a result thereof, the 

Arrangement Resolution is not approved by the DraftTeam Shareholders; and 

 

(h) by either the Company or Sabre if the other is in breach or non-compliance with any of its covenants under the 

Arrangement Agreement, which breach or non-compliance would reasonably be expected to cause a Material 

Adverse Change for the other party or would reasonably be expected to impede the completion of the 

Arrangement. 

 

 

Termination Payment 

 

The Company will pay the Termination Fee to Sabre if: 

 

(a)  Sabre terminates the Arrangement Agreement pursuant to the circumstances described in paragraphs (f),(g) or (h) 

above under “Termination”; or 

 

(b)  the Company terminates the Arrangement Agreement pursuant to the circumstances described in paragraph (e) 

above under “Termination”. 

 

Sabre will pay the Termination Fee to the Company if the Company terminates the Arrangement Agreement pursuant to the 

circumstances described in paragraph (h) above under “Termination”. 

 

Except as otherwise provided in the Arrangement Agreement, all fees, costs and expenses incurred in connection with the 

Arrangement Agreement and the transactions contemplated thereby will be the responsibility of the party incurring such 

fees. 

 

 

Notice and Cure Provisions 

 

Each of the Company and Sabre is required to give prompt notice to the other of any event or state of facts occurring, or 

failing to occur, up to the Effective Time that would likely: (i) cause any of the representations or warranties of that party in 

the Arrangement Agreement to be untrue or inaccurate in any material respect; or (ii) result in the failure of that party to 

comply with or satisfy any covenant or agreement to be complied with or satisfied under the Arrangement Agreement by 

such party. 

 

Amendment 

 

The Arrangement Agreement may, at any time and from time to time before or after the holding of the Meeting but not later 

than the Effective Date, be amended by mutual written agreement of the parties and any such amendment may, without 

limitation: 

 

(a)  change the time for the performance of any of the obligations or acts of any party; 

 

(b)  waive any inaccuracies or modify any representation or warranty contained in the Arrangement Agreement or in 

any document delivered pursuant thereto; 

 

(c)  waive compliance with or modify any of the covenants contained in the Arrangement Agreement and waive or 

modify the performance of any of the obligations of any of the parties; and 

 

(d)  modify any mutual conditions contained in the Arrangement Agreement. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

 

General 

 

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations generally 

applicable under the Tax Act in respect of the Arrangement to a beneficial owner of DraftTeam Shares who at all relevant 

times: (i) deals at arm’s length with, and is not affiliated with, DraftTeam or Sabre for purposes of the Tax Act; and (ii) 

holds DraftTeam Shares and will hold Sabre Shares to be received under the Arrangement as capital property for purposes 

of the Tax Act.  DraftTeam Shares and Sabre Shares will generally constitute capital property to a holder thereof unless 

such securities are held in the course of carrying on a business of trading or dealing in securities or were acquired in one or 

more transactions considered to be an adventure in the nature of trade.  Certain DraftTeam Shareholders resident in Canada 

within the meaning of the Tax Act whose DraftTeam Shares or Sabre Shares might not otherwise qualify as capital property 

may in certain circumstances be entitled to make an irrevocable election in accordance with subsection 39(4) of the Tax Act 

to have their DraftTeam Shares, Sabre Shares and any other “Canadian security” (as defined in the Tax Act) in the taxation 

year of the election and in all subsequent taxation years deemed to be capital property.  Where a DraftTeam Shareholder 

makes an election under section 85 of the Tax Act in respect of DraftTeam Shares, as described below, the Sabre Shares 

received under the Arrangement may not be “Canadian securities” for this purpose.  DraftTeam Shareholders should consult 

their own tax advisors as to whether such election can or should be made. 

 

This summary is based upon the provisions of the Tax Act in force as of the date hereof and DraftTeam’s understanding of 

the current published administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”). This 

summary takes into account all specific proposals to amend the Tax Act that have been publicly announced by or on behalf 

of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and assumes that the Proposed 

Amendments will be enacted in the form proposed, although there is no certainty that the Proposed Amendments will be 

enacted in the form proposed or at all. 

 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable in respect of the 

Arrangement and, except for the Proposed Amendments, does not take into account or anticipate any changes in the law, 

whether by legislative, regulatory or judicial action, or changes in the administrative or assessing practices of the CRA. This 

summary does not take into account any provincial, territorial or foreign tax considerations, which may differ significantly 

from the Canadian federal income tax considerations discussed herein. 

 

This summary is not applicable to: (i) a DraftTeam Shareholder that is a “financial institution” for purposes of the “mark-to-

market” property rules or a “specified financial institution”, for purposes of the Tax Act; (ii) a DraftTeam Shareholder, an 

interest in which is a “tax shelter investment” under the Tax Act; (iii) a DraftTeam Shareholder who has elected to have the 

“functional currency” reporting rules apply to it; (iv) a DraftTeam Optionholder; or (v) a DraftTeam Warrantholder. 

 

This summary is of a general nature only and is not intended to be, and should not be construed to be, legal, business or tax 

advice to any particular DraftTeam Shareholder. Consequently, DraftTeam Shareholders are urged to obtain independent 

tax advice in respect of the consequences to them of the Arrangement having regard to their particular circumstances. 

 

DraftTeam Shareholders Resident in Canada 

 

The following portion of this summary is generally applicable to a DraftTeam Shareholder who, for purposes of the Tax Act 

and any applicable income tax treaty is, or is deemed to be, resident in Canada (“Resident Holder”). 

 

Resident Holder Receiving Sabre Shares - No Section 85 Election 

 

A Resident Holder who exchanges DraftTeam Shares for Sabre Shares pursuant to the Arrangement, and who does not 

make a valid tax election (discussed below) will, unless the Resident Holder chooses to recognize the full capital gain or 

capital loss on the exchange as described in the following paragraph, be deemed to have disposed of such DraftTeam Shares 

for proceeds of disposition equal to the Resident Holder’s adjusted cost base thereof.  Such Resident Holder will therefore 

recognize neither a capital gain nor a capital loss in respect of the exchange and will be deemed to acquire their Sabre 

Shares at a cost equal to the adjusted cost base of their DraftTeam Shares.  This cost will be averaged with the adjusted cost 

base of all other Sabre Shares held by such Resident Holder as capital property for the purpose of determining the adjusted 

cost base of each Sabre Share held by such Resident Holder.  

 

Notwithstanding the foregoing, a Resident Holder who receives Sabre Shares in exchange for DraftTeam Shares may, if the 

Resident Holder so chooses, recognize a capital gain (or a capital loss) in respect of such exchange by reporting the same in 
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their income tax return for the taxation year during which the exchange occurs.  It is not possible for a Resident Holder to 

elect to recognize only a portion of the gain otherwise realized on the exchange in this manner.  Such capital gain (or capital 

loss) would be equal to the amount by which the fair market value of the Sabre Shares received exceeds (or is exceeded by) 

the aggregate of the adjusted cost base of the DraftTeam Shares exchanged and any reasonable costs of disposition.  

In such circumstances, the cost of the Sabre Shares acquired would be equal to the fair market value thereof.  This cost 

would be averaged with the adjusted cost base of all other Sabre Shares held by such Resident Holder as capital property for 

the purpose of determining the adjusted cost base of each Sabre Share held by such Resident Holder.  

 

Such capital gain (or capital loss) would be subject to the tax treatment described below under “Taxation of Capital Gains 

and Capital Losses”.   

 

Disposition of DraftTeam Shares Pursuant to a Section 85 Election 

 

A Resident Holder who is an “Eligible Holder” may choose to file a joint election with Sabre under section 85 of the Tax 

Act and thereby obtain a full or partial tax-deferred rollover for the purpose of the Tax Act.  An Eligible Holder is a 

beneficial owner of DraftTeam Shares who is (a) resident in Canada for the purposes of the Tax Act and any applicable 

income tax treaty, holds DraftTeam Shares as capital property and is not exempt from tax under the Tax Act, or (b) a 

partnership if one or more members of such partnership is resident in Canada for the purposes of the Tax Act and any 

applicable income tax treaty, holds DraftTeam Shares as capital property and is not exempt from tax under the Tax Act.  An 

Eligible Holder who elects pursuant to section 85 of the Tax Act may obtain a full or partial tax deferral in respect of the 

disposition of DraftTeam Shares as a consequence of a filing with the CRA (and, where applicable, with a provincial tax 

authority) of an election (the “Tax Election”) under subsection 85(1) of the Tax Act or, in the case of a partnership, 

provided all members of the partnership jointly elect, under subsection 85(2) of the Tax Act (and the corresponding 

provisions of any applicable provincial tax legislation) made jointly by the Eligible Holder and Sabre.  The amount 

specified in the Tax Election as the proceeds of disposition of the Eligible Holder’s DraftTeam Shares must be an amount 

(the “Elected Amount”) which is not less than the amount of cash received by the Eligible Holder and cannot be less than 

the lesser of the adjusted cost base to the Eligible Holder of such DraftTeam Shares and the fair market value of such 

DraftTeam Shares at the Effective Time.  In addition, the Elected Amount cannot be greater than the fair market value of 

such DraftTeam Shares at the time of the disposition. 

 

Where a valid Tax Election is filed: 

 

(i) DraftTeam Shares that are the subject of the Tax Election will be deemed to be disposed of for proceeds of 

disposition equal to the Elected Amount. Subject to the limitations set out in subsection 85(1) or 85(2) of the Tax 

Act regarding the Elected Amount, if the Elected Amount is equal to the aggregate of the adjusted cost base of 

such DraftTeam Shares immediately before the disposition and any reasonable costs of disposition, no capital gain 

or capital loss will be realized by the Eligible Holder. Subject to such limitations, to the extent that the Elected 

Amount in respect of such DraftTeam Shares exceeds (or is less than) the aggregate of the adjusted cost base and 

any reasonable costs of disposition, such holder will realize a capital gain (or a capital loss). See “Taxation of 

Capital Gains and Capital Losses” below. 

 

(ii) The aggregate cost to the Eligible Holder of the Sabre Shares received will be equal to the amount, if any, by 

which the Elected Amount exceeds the aggregate fair market value of cash received from Sabre as a result of the 

disposition.  The adjusted cost base of such Sabre Shares received will be determined by averaging the adjusted 

cost base of such Sabre Shares with the adjusted cost base of any other Sabre Shares held by the Eligible Holder at 

that time as capital property. 

 

Sabre has agreed to make a Tax Election pursuant to subsection 85(1) or 85(2) of the Tax Act (and any similar provision of 

any provincial tax legislation) with an Eligible Holder at the amount determined by such Eligible Holder, subject to the 

limitations set out in subsection 85(1) and 85(2) of the Tax Act (or any applicable provincial tax legislation). 

 

A tax instruction letter providing certain instructions on how to complete the Tax Election forms may be obtained from the 

Depositary by checking the appropriate box on the Transmittal Letter and submitting the Transmittal Letter to the 

Depositary within 30 days of the Effective Date. 

 

In order to make an election, an Eligible Holder must provide the necessary information in accordance with the procedures 

set out in the tax instruction letter on or before 90 days after the Effective Date.  The information will include the number of 

DraftTeam Shares transferred, the consideration received and the applicable Elected Amount for the purposes of such 

election. Subject to the information complying with the provisions of the Tax Act (and any applicable provincial income tax 

law), a copy of the election form containing the information provided will be signed by Sabre and returned to the Eligible 
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Holder for filing with the CRA (or the applicable provincial tax authority). Each Eligible Holder is solely responsible for 

ensuring the Tax Election is completed correctly and filed with the CRA (and any applicable provincial income tax 

authorities) by the required deadline. 

 

Neither Sabre nor DraftTeam will be responsible for the proper completion or filing of any election form and the Eligible 

Holder will be solely responsible for the payment of any late filing penalty.  Sabre agrees only to execute any election form 

containing information provided by the Eligible Holder which complies with the provisions of the Tax Act (and any 

applicable provincial tax law) and to return such election form to the Eligible Holder for filing with the CRA (and any 

applicable provincial tax authority).  At its sole discretion, Sabre may accept and execute an election form that is not 

received within the 90 day period; however, no assurances can be given that Sabre will do so.  Accordingly, all Eligible 

Holders who wish to make a joint election with Sabre should give their immediate attention to this matter.  With the 

exception of the execution of the election form by Sabre, compliance with the requirements for a valid Tax Election will be 

the sole responsibility of the Eligible Holder making the election.  Accordingly, neither Sabre, DraftTeam nor the 

Depositary will be responsible or liable for taxes, interest, penalties, damages or expenses resulting from the failure by 

anyone to provide information necessary for the election in accordance with the procedures set out in the tax instruction 

letter, to properly complete any election or to properly file it within the time prescribed and in the form prescribed under the 

Tax Act (or the corresponding provisions of any applicable provincial tax legislation). 

 

In order for the CRA (and where applicable the provincial revenue authorities) to accept a Tax Election without a late filing 

penalty being paid by an Eligible Holder, the election form must be received by such revenue authorities on or before the 

day that is the earliest of the days on or before which either Sabre or the Eligible Holder is required to file an income tax 

return for the taxation year in which the disposition occurs.  Sabre’s 2015 taxation year is scheduled to end on December 31, 

2015, although Sabre’s taxation year could end earlier as a result of an event such as an amalgamation, and its tax return is  

required to be filed within six months from the end of the taxation year.  Eligible Holders are urged to consult their own 

advisors as soon as possible respecting the deadlines applicable to their own particular circumstances.  However, regardless 

of such deadlines, information necessary for an Eligible Holder to make a Tax Election must be received by Sabre in 

accordance with the procedures set out in the tax instruction letter no later than 90 days after the Effective Date. 

 

Any Eligible Holder who does not ensure that the information necessary to make a Tax Election has been received in 

accordance with the procedures set out in the tax instruction letter on or before 90 days after the Effective Date, may not be 

able to benefit from the tax deferred provisions of the Tax Act (or the corresponding provisions of the applicable provincial 

tax legislation).  Accordingly, all Eligible Holders who wish to enter into an election with Sabre should give their immediate 

attention to this matter.  The instructions for requesting a tax instruction letter are set out in the Transmittal Letter. Eligible 

Holders are referred to Information Circular 76-19R3 and Interpretation Bulletin IT-291R3 issued by the CRA for further 

information respecting the Tax Election. Eligible Holders wishing to make the Tax Election should consult their own tax 

advisors. The comments herein with respect to the Tax Election are provided for general assistance only. The law in this 

area is complex and contains numerous technical requirements. 

 

Receipt of Dividends on Sabre Shares 

 

A Resident Holder who receives or is deemed to receive dividends on Sabre Shares will be subject to the normal treatment 

under the Tax Act applicable to dividends received or deemed received from a taxable Canadian corporation. Where a 

Resident Holder is an individual (other than certain trusts), any dividend will be included in computing that Resident 

Holder’s income and will be subject to the gross-up and dividend tax credit rules normally applicable to dividends from 

taxable Canadian corporations, including the enhanced gross-up and dividend tax credit for eligible dividends (as defined in 

the Tax Act) where these dividends have been designated as eligible dividends by the dividend-paying corporation in 

accordance with the provisions of the Tax Act. There may be limitations on the ability of Sabre to designate dividends as 

eligible dividends. 

 

In the case of a Resident Holder that is a corporation, any dividend will be included in income and generally will be 

deductible in computing taxable income. A “private corporation” or a “subject corporation” (each as defined in the Tax Act) 

may be liable for refundable tax of 33⅓% on any dividends received or deemed to be received on Sabre Shares.  

 

Taxation of Capital Gains and Capital Losses 

 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder must be included in income 

in the taxation year in which it is realized. Subject to, and in accordance with the provisions of the Tax Act, where a 

disposition gives rise to a capital loss to a Resident Holder, one-half of the amount of the loss (an “allowable capital loss”) 

realized by the Resident Holder in a taxation year is generally deducted from taxable capital gains realized by the Resident 

Holder in that year. Allowable capital losses in excess of taxable capital gains may be carried back and deducted in any of 
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the three preceding years or carried forward and deducted in any subsequent taxation year against net taxable capital gains 

realized in such years to the extent and under the circumstances described in the Tax Act. 

 

In general, a capital loss otherwise arising upon a disposition of a DraftTeam Share or Sabre Share, as the case may be, by a 

corporation may be reduced by certain dividends previously received or deemed to have been received on such share or on 

another share for which such share was exchanged pursuant to certain tax-deferred rollover provisions.  Similar rules may 

also apply in other circumstances, including where a corporation, trust or partnership is a member of a partnership or a 

beneficiary of a trust that owns such shares.  DraftTeam Shareholders to whom these rules may be relevant should consult 

their own tax advisors. 

 

Taxable capital gains realized by a Resident Holder that is a “Canadian-controlled private corporation” (as defined in the 

Tax Act) may be subject to an additional refundable tax of 6⅔%. 

 

Resident Dissenting Shareholders 

 

A Resident Holder who exercises Dissent Rights (“Resident Dissenting Shareholder”) may be entitled, if the Arrangement 

becomes effective, to receive the fair value of the DraftTeam Shares held by the Resident Dissenting Shareholder from 

Sabre.  The Resident Dissenting Shareholder will be considered to have disposed of the DraftTeam Shares for proceeds of 

disposition equal to the amount paid to such Resident Dissenting Shareholder less an amount in respect of interest, if any, 

awarded by the Court. Resident Dissenting Shareholders may realize a capital gain (or sustain a capital loss) in respect of 

such disposition to the extent such proceeds of disposition exceed (or are exceeded by) the aggregate of the adjusted cost 

base of such shares and any reasonable costs of disposition (see “Taxation of Capital Gains and Capital Losses” above).  

 

Any interest awarded to a Resident Dissenting Shareholder by the Court will be included in the Resident Dissenting 

Shareholder’s income for the purposes of the Tax Act.  DraftTeam Shareholders who wish to dissent should consult with 

their own tax advisors with respect to the income tax consequences applicable to their particular circumstances. 

 

DraftTeam Shareholders Not Resident in Canada 
 

The following portion of the summary is generally applicable to a DraftTeam Shareholder who, at all relevant times, for 

purposes of the Tax Act and any applicable income tax convention: (i) is not resident, nor deemed to be resident, in Canada; 

and (ii) does not and will not use or hold or be deemed to use or hold DraftTeam Shares or Sabre Shares in the course of 

carrying on business in Canada (a “Non-Resident Shareholder”). Special rules, which are not discussed below, may apply 

to a non-resident of Canada that is an insurer which carries on business in Canada and elsewhere. 

 

Disposition of DraftTeam Shares Pursuant to the Arrangement 

 

A Non-Resident Shareholder will not be subject to tax under the Tax Act in respect of any capital gain realized on a 

disposition of DraftTeam Shares pursuant to the Arrangement provided that such shares are not and are not deemed to be 

“taxable Canadian property” (as defined in the Tax Act) of the Non-Resident Shareholder. 

 

Generally, a share of a corporation listed on a designated stock exchange (which includes the TSX-V and the CSE) owned 

by a Non-Resident Shareholder will not be taxable Canadian property of that Non-Resident Shareholder unless at any time 

during the 60-month period preceding the disposition (i) the Non-Resident Shareholder, persons with whom the Non-

Resident Shareholder does not deal at arm’s length, or the Non-Resident Shareholder together with all such persons owned 

25% or more of the issued shares of any class or series of the corporation; and (ii) more than 50% of the fair market value of 

the shares was derived directly or indirectly from one or any combination of real or immovable property situated in Canada, 

“Canadian resource properties”, “timber resource properties” (each as defined in the Tax Act), and options in respect of, or 

interests in, or for civil law rights in, any such properties.  Notwithstanding the foregoing, in certain circumstances set out in 

the Tax Act, a share could be deemed to be taxable Canadian property of the Non-Resident Shareholder. 

 

In the event that the DraftTeam Shares constitute taxable Canadian property to a particular Non-Resident Shareholder on the 

disposition thereof pursuant to the Arrangement, and a capital gain realized on the disposition of such taxable Canadian 

property is not exempt from tax under the Tax Act pursuant to the terms of an applicable income tax treaty or convention, 

such Non-Resident Shareholder will realize a capital gain (or capital loss) generally in the circumstances and computed in 

the manner described above under “DraftTeam Shareholders Resident in Canada”.  In addition, the Non-Resident 

Shareholder will be required to file a Canadian income tax return reporting such disposition unless: (i) no tax is payable 

under Part I of the Tax Act in respect of the year of disposition; (ii) the Non-Resident Shareholder is not liable to pay any 

amount under the Tax Act in respect of any previous taxation year; and (iii) the DraftTeam Shares disposed of either qualify 
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as “excluded property” as defined in Subsection 116(6) of the Tax Act or a certificate under Section 116 of the Tax Act has 

been issued in respect of the disposition of such DraftTeam Shares. 

 

A Non-Resident Shareholder whose DraftTeam Shares constitute “taxable Canadian property” and who is not exempt from 

Canadian tax in respect of any gain realized on the disposition of DraftTeam Shares by reason of an exemption contained in 

an applicable income tax treaty or convention (or a partnership if one or more members of such partnership is such a Non-

Resident Shareholder) may choose to file a joint election with Sabre under section 85 of the Tax Act and thereby obtain a 

full or partial tax-deferred rollover for the purpose of the Tax Act.  The filing of an election under section 85 is described 

above under “Disposition of DraftTeam Shares Pursuant to a Section 85 Election”.   

 

The cost of each Sabre Share acquired pursuant to the Arrangement must generally be averaged with the adjusted cost base 

of all other Sabre Shares owned by the Non-Resident Shareholder to determine the adjusted cost base to a Non-Resident 

Shareholder of a Sabre Share. 

 

Receipt of Dividends on Sabre Shares 

 

Where a Non-Resident Shareholder of Sabre Shares receives or is deemed to receive a dividend on such shares, the amount 

thereof will be subject to Canadian withholding tax at the rate of 25% of the gross amount of the dividend unless the rate is 

reduced under the provisions of an applicable income tax convention between Canada and the Non-Resident Shareholder’s 

country of residence.  In the case of a Non-Resident Shareholder that is the beneficial owner of dividends, who is a resident 

of the United States for purposes of the Canada-United States Tax Convention and who is entitled to benefits under such 

treaty, the rate of withholding will generally be reduced to 15%. 

 

Non-Resident Dissenting DraftTeam Shareholders 

 

A Non-Resident Shareholder who exercises Dissent Rights (“Non-Resident Dissenting Shareholder”) may be entitled, if 

the Arrangement becomes effective, to receive the fair value of the DraftTeam Shares held by the Non-Resident Dissenting 

Shareholder.   

 

The Non-Resident Dissenting Shareholder will be considered to have disposed of its DraftTeam Shares for proceeds of 

disposition equal to the amount paid to such Non-Resident Dissenting Shareholder less an amount in respect of interest, if 

any, awarded by the Court. 

 

The Non-Resident Dissenting Shareholder will not be subject to tax under the Tax Act in respect of any capital gain realized 

on the disposition of DraftTeam Shares provided, however, that such shares are not and are not deemed to be “taxable 

Canadian property” as defined in the Tax Act of the Non-Resident Dissenting Shareholder.  Whether shares of a corporation 

constitute taxable Canadian property is discussed above (see “Disposition of DraftTeam Shares Pursuant to the 

Arrangement”).  Non-Resident Dissenting Shareholders who will or may hold DraftTeam Shares as taxable Canadian 

property should consult their own tax advisors. 

 

A Non-Resident Dissenting Shareholder who receives interest, if any, awarded by the Court consequent upon the exercise of 

Dissent Rights will not be subject to Canadian withholding tax thereon provided that such interest is not “participating debt 

interest” as defined in the Tax Act. 

 

 

ELIGIBILITY FOR INVESTMENT 

 

Provided the Sabre Shares to be issued pursuant to the Arrangement are listed on a designated stock exchange (which 

currently includes the TSX-V), such Sabre Shares will be qualified investments under the Tax Act for a trust governed by a 

registered retirement savings plan, a registered retirement income fund, a deferred profit sharing plan, a registered education 

savings plan, a registered disability savings plan and a tax-free savings account. 

 

Notwithstanding the foregoing, if a Sabre Share is a “prohibited investment” under the Tax Act for a RRSP, RRIF or TFSA, 

the annuitant under the RRSP or RRIF or the holder of the TFSA (collectively, “Registered Holders”) may be subject to a 

penalty tax under the Tax Act.  A Sabre Share will generally not be a “prohibited investment” for these purposes unless (i) 

the Registered Holder does not deal at arm’s length with Sabre for purposes of the Tax Act, or (ii) the Registered Holder has  

a “significant interest” (within the meaning of the Tax Act) in Sabre.  In addition, the Sabre Shares will generally not be a 

“prohibited investment” if the Sabre Shares are “excluded property” within the meaning of the Tax Act.  Holders of a 

TFSA and annuitants under an RRSP or RRIF should consult their own tax advisors as to whether Sabre Shares 

will be prohibited investments in their particular circumstances. 
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RISK FACTORS  

 

In assessing the Arrangement, in addition to the risk factors set forth below, DraftTeam Shareholders should carefully 

consider the risks factors set forth in the documents of the Company and of Sabre incorporated by reference in this 

Information Circular, including but not limited to their most recent respective annual financial statements filed on SEDAR 

at www.sedar.com. Additional risks and uncertainties, including those currently unknown to or considered to be not 

material by the Company or Sabre, may also adversely affect the business of Sabre, the Company and Sabre after 

completion of the Arrangement.  

 

 

Risks Related to the Arrangement  

 

The Sabre Shares issued in connection with the Arrangement are subject to various risks and may have a market value 

different than expected.  

 

Pursuant to the Arrangement, each DraftTeam Shareholder will be entitled to receive 0.4667 of a Sabre Share for each 

DraftTeam Share held immediately prior to the Effective Time.  The Share Exchange Ratio will not be adjusted to reflect 

any changes in the market value of Sabre Shares or the DraftTeam Shares at the Effective Time.  The market value of the 

Sabre Shares at the Effective Time may vary significantly from the market value of the Sabre Shares immediately prior to 

the announcement of the Arrangement and at the date of this Information Circular.  If the market value of Sabre Shares 

declines, the value of the consideration received by DraftTeam Shareholders will decline as well.  Variations may occur as a 

result of changes in, or market perceptions of changes in, the business, operations or prospects of Sabre, market assessments 

of the likelihood the Arrangement will be consummated, regulatory considerations, general market and economic conditions 

and other factors over which Sabre has no control.  

 

Before making a decision with respect to the Arrangement, DraftTeam Shareholders should carefully consider all of the 

information in this Information Circular and the documents incorporated by reference herein in evaluating whether to 

approve the Arrangement Resolution.   

 

DraftTeam Shareholders are encouraged to obtain independent legal, tax and investment advice in their jurisdiction of 

residence with respect to this Information Circular, the consequences of the Arrangement and the holding of Sabre Shares.  

 

Completion of the Arrangement is subject to several conditions that must be satisfied or waived.  

 

Completion of the Arrangement is conditional upon several conditions (see “The Arrangement Agreement – Conditions 

Precedent”).  There can be no certainty, nor can the Company provide any assurance, that these conditions will be satisfied 

or, if satisfied, when they will be satisfied.  In addition, various conditions are outside the control of Sabre and DraftTeam, 

including, but not limited to, DraftTeam Shareholder approval and approval by the Court.  If for any reason the conditions 

to the Arrangement are not satisfied or waived and the Arrangement is not completed, the market price of DraftTeam Shares 

and its business and operations may be materially adversely affected, including DraftTeam’s ability to arrange for 

alternative financing.  

 

The Arrangement Agreement may be terminated by DraftTeam or Sabre in certain circumstances, in which case the 

market price for DraftTeam Shares may be materially adversely affected. If the Arrangement Agreement is terminated, 

DraftTeam may not be able to arrange alternative financing.  
 

Each of DraftTeam and Sabre has the right to terminate the Arrangement Agreement in certain circumstances (see “The 

Arrangement Agreement – Termination”).  Accordingly, there is no certainty that the Arrangement Agreement will not be 

terminated by either DraftTeam or Sabre before the completion of the Arrangement.  For example, Sabre has the right, in 

certain circumstances, to terminate the Arrangement Agreement if changes or developments occur that, individually or in 

the aggregate, have a Material Adverse Effect on DraftTeam.  There is no assurance that a change or development having a 

Material Adverse Effect on DraftTeam will not occur before the Effective Date, in which case Sabre could elect to terminate 

the Arrangement Agreement and the Arrangement would not proceed. 

 

In addition, DraftTeam will be required to repay the Sabre Loan.  Furthermore, the costs and expenses related to the 

Arrangement, such as legal, accounting, financial advisor and printing and delivery fees and expenses must be paid by the 

Company even if the Arrangement is not completed.  
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If the Arrangement Agreement is terminated, there is no assurance that the Board will be able to find a party willing to pay 

an equivalent or a more attractive price for the DraftTeam Shares than the price to be paid pursuant to the terms of the 

Arrangement Agreement, or at all.  In addition, if the Arrangement Agreement is terminated, there is no assurance that the 

Company will be able to arrange financing in the debt or equity markets on reasonable terms or at all to fund working 

capital.  

 

The issuance of a significant number of Sabre Shares could adversely affect the market price of Sabre Shares.  

 

If the Arrangement is completed, a significant number of additional Sabre Shares will be available for trading in the public 

market. The increase in the number of Sabre Shares may lead to sales of such shares or the perception that such sales may 

occur, either of which may materially adversely affect the market for, and the market price of, Sabre Shares.  

 

The Termination Fee provided for under the Arrangement Agreement may discourage other parties from attempting to 

acquire DraftTeam. If DraftTeam is required to pay the Termination Fee and an alternative transaction is not 

completed, DraftTeam’s financial condition will be materially adversely affected.  

 

Under the Arrangement Agreement, DraftTeam is required to pay the Termination Fee in the event that the Arrangement is 

terminated in certain circumstances.  The Termination Fee may discourage other parties from attempting to acquire the 

DraftTeam Shares, even if those parties would otherwise be willing to offer greater value to DraftTeam Shareholders than 

that offered by Sabre under the Arrangement.  Moreover, if DraftTeam is required to pay the Termination Fee under the 

Arrangement Agreement and it does not enter into or complete an alternative transaction, its financial condition and 

liquidity will be materially adversely affected. See “The Arrangement Agreement – Termination Fee” in this Information 

Circular.  

 

DraftTeam will be subject to business uncertainties while the Arrangement is pending.  
 

Uncertainty about the effect of the Arrangement on DraftTeam may have an adverse effect on its relations with employees, 

partners, contractors, suppliers, lenders and other parties.  In addition, the preparation required to complete the Arrangement 

may place a significant burden on management and internal resources.  These uncertainties and demands could have an 

adverse effect on the day-to-day operations and business of DraftTeam. 

 

  

Risks Related to Sabre After Completion of the Arrangement 

 

Sabre may not realize the benefits currently anticipated due to challenges associated with integrating the operations, 

technologies and personnel of DraftTeam and Sabre.  

 

The success of Sabre after completion of the Arrangement will depend in large part on the success of its management in 

integrating the operations, technologies and personnel of DraftTeam with those of Sabre after the Effective Date.  The 

failure of Sabre to achieve such integration could result in its failure to realize the anticipated benefits from the 

Arrangement and could impair the results of operations, profitability and financial results of Sabre.  The ability of Sabre to 

realize these anticipated benefits and cost savings is subject to certain risks including: (i) Sabre’s ability to successfully 

combine the businesses of Sabre and DraftTeam; (ii) whether Sabre will perform as expected after the completion of the 

Arrangement; and (iii) the possibility that Sabre paid more than the value it will derive from the Arrangement. 

 

The overall integration of the operations, technologies and personnel of DraftTeam into Sabre may also result in 

unanticipated operational problems, expenses, liabilities and diversion of management’s time and attention.  If Sabre is not 

able to successfully combine the businesses of Sabre and DraftTeam within the anticipated time frame, or at all, the 

anticipated benefits of the acquisition may not be realized fully or at all or may take longer to realize than expected, Sabre 

may not perform as expected and the value of the Sabre Shares may be adversely affected.  

 

See also “Information Concerning the Company – Risk Factors” in Schedule “A”. 

 

 

SECURITIES LAW CONSIDERATIONS 

 

This summary is of a general nature only and is not intended to be, and should not be construed to be, legal or business 

advice to any particular DraftTeam Shareholder.  This summary does not include any information regarding securities law 

considerations for jurisdictions other than Canada.  DraftTeam Shareholders are urged to obtain independent advice in 

respect of the consequences to them of the Arrangement having regard to their particular circumstances.   
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The following is a brief summary of the Securities Laws considerations applicable to the Arrangement and transactions 

contemplated thereby. 

 

Canadian Securities Laws 

 

The Company is a reporting issuer in each of British Columbia and Ontario.  The DraftTeam Shares currently trade on the 

CSE.  After the Arrangement, Sabre intends to delist the DraftTeam Shares from the CSE, and Sabre will apply to the 

applicable Canadian securities regulators to have the Company cease to be a reporting issuer.  Sabre is a reporting issuer in 

each of British Columbia and Alberta.  The Sabre Shares are listed on the TSX-V.  It is a condition of the Arrangement that 

the Sabre Shares issued to the DraftTeam Shareholders pursuant to the Arrangement and which are reserved for issue upon 

exercise of the DraftTeam Options and the DraftTeam Warrants and other convertible securities of the Company be 

conditionally listed on the TSX-V. 

 

The issuance of the Sabre Shares pursuant to the Arrangement and upon the exercise of the DraftTeam Options and 

DraftTeam Warrants and other convertible securities of the Company, as the case may be, will constitute distributions of 

securities which are exempt from the registration and prospectus requirements of Securities Laws.  The Sabre Shares may 

be resold in each province of Canada, provided that: (i) Sabre is a reporting issuer in a jurisdiction of Canada for the four 

months immediately preceding the trade; (ii) the trade is not a “control distribution” as defined in National Instrument 45-

102 – Resale of Securities; (iii) no unusual effort is made to prepare the market or create a demand for those securities; 

(iv) no extraordinary commission or consideration is paid in respect of that trade; and (v) if the selling security holder is an 

insider or officer of Sabre, the selling securityholder has no reasonable grounds to believe that Sabre is in default of 

applicable Securities Laws. 

 

If the Arrangement becomes effective, each DraftTeam Shareholder who receives Sabre Shares is urged to consult the 

holder’s professional advisors with respect to restrictions applicable to trades in Sabre Shares under applicable Securities 

Laws. 

 

U.S. Securities Laws 

 

The Sabre Shares to be issued to DraftTeam Shareholders in exchange for their DraftTeam Shares pursuant to the 

Arrangement have not been and will not be registered under the U.S. Securities Act or the securities laws of any state of the 

United States and will be issued in reliance on the Section 3(a)(10) Exemption and corresponding exemptions or 

qualifications under the securities laws of each state of the United States in which U.S. resident DraftTeam Shareholders 

reside.  Section 3(a)(10) of the U.S. Securities Act exempts from registration the offer and sale of a security which is issued 

in specified exchange transactions where, among other things, the fairness of the terms and conditions of such exchange are 

approved after a hearing upon the fairness of such terms and conditions at which all persons to whom it is proposed to issue 

securities in such exchange have the right to appear by a court or governmental authority expressly authorized by law to 

grant such approval and to hold such a hearing.  Accordingly, the Final Order, if granted by the Court, constitutes a basis for 

the exemption from the registration requirements of the U.S. Securities Act with respect to the Sabre Shares to be issued in 

connection with the Arrangement.  The Court is authorized to conduct a hearing at which the fairness of the terms and 

conditions of the Arrangement will be considered.  The Court issued the Interim Order on January 22, 2015 and, subject to 

the approval of the Arrangement by the DraftTeam Shareholders, a hearing in respect of the Final Order for the 

Arrangement is scheduled to be held at 10:00 a.m. on March 3, 2015, or as soon after that time as application may be heard, 

at the Court House, 800 Smithe Street, Vancouver, British Columbia, Canada.  All DraftTeam Shareholders are entitled to 

appear and be heard at this hearing. Accordingly, the Final Order will, if granted, constitute a basis for the Section 3(a)(10) 

Exemption with respect to the Sabre Shares to be issued and exchanged pursuant to the Arrangement. Prior to the hearing on 

the Final Order, the Court will be informed of this effect of the Final Order.   

The Sabre Shares issuable pursuant to the Arrangement will be freely transferable under U.S. federal securities laws, except 

by persons who are “affiliates” (as such term is defined under U.S. securities laws) of Sabre or DraftTeam. Persons who 

may be deemed to be “affiliates” of an issuer include individuals or entities that control, are controlled by, or are under 

common control with, the issuer, whether through the ownership of voting securities, by contract, or otherwise, and 

generally include executive officers and directors of the issuer as well as principal shareholders of the issuer. 

Any resale of such Sabre Shares by such an affiliate (or, if applicable, former affiliate) may be subject to the registration 

requirements of the U.S. Securities Act, absent an exemption therefrom.  Subject to certain limitations, such affiliates (and 

former affiliates) may immediately resell such Sabre Shares outside the United States without registration under the U.S. 

Securities Act pursuant to Regulation S promulgated under the U.S. Securities Act. If available, such affiliates (and former 

affiliates) may also resell such Sabre Shares in compliance with Rule 144 under the U.S. Securities Act, including the 
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availability of current public information regarding Sabre, and compliance with the volume and manner of sale limitations, 

aggregation rules and notice filing requirements of Rule 144 under the U.S. Securities Act.   

The foregoing discussion is only a general overview of the requirements under the U.S. Securities Act for the resale 

of the Sabre Shares. Holders of Sabre Shares are urged to seek legal advice prior to any resale or exercise, as 

applicable, of such securities to ensure that the resale or exercise, as applicable, is made in compliance with the 

requirements of applicable securities legislation. 

 

 

INFORMATION CONCERNING THE COMPANY 

 

Please see Schedule “A” – Information Concerning the Company attached to this Information Circular. 

 

 

INFORMATION CONCERNING SABRE GRAPHITE CORP. 

 

Please see Schedule “B” – Information Concerning Sabre Graphite Corp.” attached to this Information Circular. 

 

 

PRO FORMA INFORMATION CONCERNING SABRE GRAPHITE CORP. 

AFTER GIVING EFFECT TO THE ARRANGEMENT 

 

General 

 

The Arrangement will result in the acquisition of all of the issued and outstanding DraftTeam Shares by Sabre pursuant to 

the Plan of Arrangement.  DraftTeam Shareholders (excluding Dissenting Shareholders) will receive 0.4667 Sabre Shares 

for each DraftTeam Share held.  In addition, Sabre will assume the obligations of DraftTeam under the terms of outstanding 

DraftTeam Options and DraftTeam Warrants, and each outstanding DraftTeam Option (whether vested or unvested) and 

each outstanding DraftTeam Warrant outstanding immediately prior to the Effective Time will represent the right by the 

holder thereof to acquire that number of Sabre Shares as is equal to the number of DraftTeam Shares that would be 

previously acquired, multiplied by the Share Exchange Ratio, and the exercise price of such DraftTeam Options and 

DraftTeam Warrants will be divided by the Share Exchange Ratio.   

 

Following the completion of the Arrangement, DraftTeam will become a wholly-owned subsidiary of Sabre and Sabre will 

continue the business of DraftTeam on a combined basis.  A general description of DraftTeam and its business is included 

in “Information Concerning the Company – General Development of the Business” in Schedule “A”.  See also “Information 

Concerning the Company – Risk Factors” in Schedule “A”. 

 

The following sets forth certain information relating to Sabre and DraftTeam, together with pro forma information of Sabre 

after giving effect to the Arrangement and certain other adjustments.  Additional information concerning each of Sabre and 

DraftTeam is set forth elsewhere in this Information Circular.  See “Information Concerning the Company” in 

Schedule “A”, “Information Concerning Sabre Graphite Corp.” in Schedule “B”, and the unaudited pro forma consolidated 

financial information of Sabre and the accompanying notes included in Schedule “H” to this Information Circular. 

 

Officers and Directors of Sabre 

 

Officers 

 

Following the completion of the Arrangement, Sabre will continue to be led by the following executive management team: 

David M. Antony as Chief Executive Officer, Charidy Lazorko as Chief Financial Officer and Trevor Wong-Chor as 

Corporate Secretary.  In addition, Michael Young, the President, Interim CEO, CFO and a director of DraftTeam, will be 

appointed as the President of Sabre. 

 

Directors 

 

Sabre’s board of directors after completion of the Arrangement will consist of four members, being all of the current Sabre 

directors: David M. Antony, Raymond Antony, Gregory Cameron and Torrie Chartier. 

 

It is anticipated that there will be approximately 42,529,161 Sabre Shares issued and outstanding upon the completion of the 

Arrangement.  The directors and officers of Sabre will beneficially own, control or direct, directly or indirectly, an 
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aggregate of 824,351 Sabre Shares (representing approximately 1.9% of the then outstanding Sabre Shares on a non-diluted 

basis).   

 

Description of Share Capital 

 

The authorized capital of Sabre consists of an unlimited number of Sabre Shares and an unlimited number of preferred 

shares of Sabre. As at the date hereof, there are 26,085,086 Sabre Shares issued and outstanding as fully paid and non-

assessable and no preferred shares of Sabre outstanding.  Upon completion of the Arrangement, approximately 42,529,161 

Sabre Shares will be issued and outstanding on a non-diluted basis. 

 

Additional Information concerning the share capital of Sabre, including the material characteristics of the Sabre Shares and 

the preferred shares of Sabre is set out in Schedule “B” - Information Concerning Sabre Graphite Corp. 

 

Pro Forma Consolidated Capitalization of Sabre 

 

The following table sets forth the capitalization of Sabre as at September 30, 2014, both before and after giving effect to the 

completion of the Arrangement. 
 

 

Authorized 

As at September 30, 2014 prior to 

giving effect to the Arrangement 

As at September 30, 2014 after 

giving effect to Arrangement
(1)(2) 

Sabre Shares unlimited 26,085,086 42,529,161 

Sabre Warrants - - 6,321,168 

Sabre Options - 1,960,000 2,905,067 
Notes: 
(1) Based on the issuance of 16,444,075 Sabre Shares pursuant to the Arrangement assuming there are no DraftTeam Shares issued upon exercise of 

DraftTeam Options or DraftTeam Warrants prior to completion of the Arrangement. 

(2) Based on 2,025,000 DraftTeam Option and 13,544,393 DraftTeam Warrants outstanding prior to completion of the Arrangement. 

 

 

Principal Holders of Sabre Shares Following the Arrangement 

 

To the knowledge of the directors and executive officers of Sabre, as at the date hereof, both before and after giving effect 

to the Arrangement, no persons will beneficially own, or control or direct, directly or indirectly, 10% or more of the Sabre 

Shares, other than the following shareholder: 

 

Shareholder Name And Municipality 

of Residence 

Number and Percentage of Sabre Shares 

before giving effect to the Transaction 

Number and Percentage of Sabre Shares 

after giving effect to the Transaction 

Harrington Global Limited 

Bermuda 

10,438,745 

(40.0%) 

10,438,745 

(24.5%) 
Note: 

(1) Based on information disclosed in the public filings of the applicable parties. 

 

Auditors, Registrar and Transfer Agent 

 

Following the completion of the Arrangement, the auditors for Sabre will continue to be MNP LLP, Chartered Accountants, 

located at 300, 622 - 5
th

 Avenue S.W., Calgary, Alberta T2P 0M6.  MNP LLP are independent in accordance with the Rules 

of Professional Conduct of the Institute of Chartered Accountants of Alberta. 

 

Following the completion of the Arrangement, the transfer agent and registrar of Sabre will continue to be Valiant Trust 

Company, at its principal offices in Calgary, Alberta. 
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Fully Diluted Share Capital of Sabre 

 

The following table describes the anticipated fully-diluted share capital of Sabre upon the completion of the Arrangement. 

 

Designation of Security
(1)

 Number of Securities % 

Sabre Shares held by current Sabre Shareholders 26,085,086 50.4 

Sabre Shares to be issued to DraftTeam Shareholders in connection 

with the Arrangement
(2) 

 

16,444,075 31.8 

Sabre Shares reserved for issuance in respect Sabre Options  1,960,000 3.8 

Sabre Shares reserved for issuance in respect of DraftTeam Warrants 6,321,168 12.2 

Sabre Shares reserved for issuance in respect of DraftTeam Options 945,067 1.8 

Total (fully-diluted) 51,755,396 100.00 
Notes: 

(1) As at January 20, 2015. 

(2) Assuming there are no DraftTeam Shares issued upon exercise of DraftTeam Options or DraftTeam Warrants prior to completion of the 
Arrangement. 

 

 

GENERAL INFORMATION 

 

Other Matters to be Acted Upon 

 

Management of the Company is not aware of any matter to come before the Meeting other than the matters referred to in the 

Notice of the Meeting.  However, if any other matter properly comes before the Meeting, the accompanying form of proxy 

confers discretionary authority to vote with respect to amendments or variations to matters identified in the Notice of the 

Meeting and with respect to other matters that properly may come before the Meeting. 

 

Interest of Informed Persons in Material Transactions 

 

Other than transactions carried out in the normal course of business of the Company or any of its Affiliates, no informed 

person and none of the proposed directors of the Company or any associate or Affiliate of any informed person or proposed 

director had 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 has materially affected or would materially affect 

the Company or any of its subsidiaries. 

 

Applicable securities legislation defines “informed person” to mean any of the following:  (a) a director or executive 

officer of a reporting issuer; (b) a director or executive officer of a person or company that is itself an informed person or 

subsidiary of a reporting issuer; (c) any person or company who beneficially owns, directly or indirectly, voting securities of 

a reporting issuer or who exercises control or direction over voting securities of a reporting issuer or a combination of both 

carrying more than 10% of the voting rights attached to all outstanding voting securities of the reporting issuer other than 

voting securities held by the person or company as underwriter in the course of a distribution; and (d) a reporting issuer that 

has purchased, redeemed or otherwise acquired any of its securities, for so long as it holds any of its securities. 

 

Additional Information 

 

Additional information relating to the Company concerning the Company and its operations is available on SEDAR at 

www.sedar.com.  Financial information concerning the Company is provided in its comparative financial statements and 

management’s discussion and analysis for the Company’s most recently completed financial year.  Copies of this 

information are available either on SEDAR or by contacting the Company’s registered and records office located at 

Suite 1100 – 736 Granville Street, Vancouver, BC   V6Z 1G3;  or at Tel: (604) 742-1111;  Fax: (604) 909-5169. 

 

 

Approval of the Board 

 

The contents of this Information Circular have been approved and its mailing has been authorized by the Board. 

 

 

“Michael Young”     

Michael Young 

President, Interim CEO, CFO & Director 

http://www.sedar.com/
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DOCUMENTS INCORPORATED BY REFERENCE 

 

Information concerning the Company has been incorporated by reference in the Information Circular from documents filed 

with applicable Securities Authorities.  Copies of the documents incorporated herein by reference may be obtained on 

request without charge from the Company at (Telephone (604) 742-1111) or by accessing the disclosure documents 

available through the internet on SEDAR at www.sedar.com. 

 

The following documents, or portions thereof, of the Company have been filed with applicable Securities Authorities and 

are specifically incorporated by reference into, and form an integral part of, the Information Circular: 

 

(a) the audited annual consolidated financial statements of the Company as at March 31, 2013 and 2014; 

 

(b) management's discussion and analysis of the financial condition and results of operations of the Company 

for the financial year ended March 31, 2014 dated as of July 29, 2014; 

 

(c) the unaudited interim consolidated financial statements of the Company as at September 30, 2014 and 

2013; 

 

(d) management's discussion and analysis of the financial condition and results of operations of the Company 

for the interim period ended September 30, 2014 dated as of November 28, 2014; and 

 

(e) the material change report of the Company dated December 9, 2014 in respect of the Arrangement. 

 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 

deemed to be modified or superseded for the purposes of the Information Circular to the extent that a statement 

contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated by 

reference herein modifies or supersedes such statement.  The modifying or superseding statement need not state that 

it has modified or superseded a prior statement or include any other information set forth in the document that it 

modifies or supersedes.  The making of a modifying or superseding statement shall not be deemed an admission for 

any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue 

statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to 

make a statement not misleading in light of the circumstances in which it was made.  Any statement so modified or 

superseded shall not be deemed, except as so modified or superseded, to constitute a part of the Information 

Circular.  

 

 

CORPORATE STRUCTURE 

 

The Company is the resulting entity of the merger of Cicero Resources Corp. (“Cicero”) and a private company, Intelimax 

Media Inc. (“IMI”).  Cicero was incorporated on October 19, 2007, under the laws of the State of Nevada.  Cicero was 

registered as an extra-provincial company in British Columbia on November 15, 2007 and on May 20, 2009, Cicero was 

continued into British Columbia in order to effect the merger with IMI under British Columbia law.  IMI was incorporated 

on April 17, 2006, under the laws of the Province of British Columbia.  On May 28, 2009, the two companies merged and 

Intelimax Media Inc. was the resulting entity existing under the laws of British Columbia.   

 

On February 4, 2014, the Company changed its name to “DraftTeam Fantasy Sports Inc.” and effected a concurrent 

consolidation of its common shares on the basis of five (5) pre-consolidation common shares for one (1) post-consolidation 

common share.    

http://www.sedar.com/
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The Company has been listed for trading on the CSE since February 7, 2012, and currently trades under the symbol “DFS”.  

The Company’s mailing address is P.O. Box 98866, The W P.O., Vancouver, BC, V6B 0M4, and its registered and records 

office is located at Suite 1100 - 736 Granville Street, Vancouver, British Columbia V6Z 1G3. 

 

The Company has two wholly-owned subsidiaries: 

 

(a) Draft Team Sports Inc. (“DTSI”) was incorporated under the BCBCA on February 14, 2008, as “Global 

Climate Seek Inc.”, and on February 24, 2012, it changed its name to “Draft Team Sports Inc.”.  DTSI’s 

registered and records office is located at Suite 1100 – 736 Granville Street, Vancouver, British Columbia 

V6Z 1G3.  DTSI currently offers daily and weekly fantasy sports skilled based games on its web property 

DraftTeam.com for the four major sports leagues, NFL, NBA, MLB and NHL.  DraftTeam.com fantasy 

sports games are head to head or multi-player, in which members pay an entrance fee to act as fantasy 

owners and build fantasy sports teams that compete against other fantasy teams.  The winner or winners 

are determined by the statistical performance of those professional athletes chosen on each fantasy team.  

DraftTeam.com games are daily and weekly as opposed to traditional fantasy sports games that run for a 

whole season.  All results are based on the real time statistical performance of the professional athletes 

chosen, provided by DraftTeam.com’s third party stats provider STATS LLC.  DTSI receives a 

management fee from each entry fee contest or game played on DraftTeam.com. 

 

(b) Gamboozle Media Inc. was incorporated under the BCBCA on April 22, 2008.  Its registered and records 

office is located at Suite 1100 – 736 Granville Street, Vancouver, British Columbia V6Z 1G3.  

Gamboozle Media Inc. currently holds no assets and carries on no business.  

 

 

 

 

 

 

 
DraftTeam Fantasy Sports Inc. 

(BC Company) 

 
Draft Team Sports Inc. 

(BC Company) 

 

 
Gamboozle Media Inc. 

(BC Company) 

 

100% Owned 100% Owned 
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GENERAL DEVELOPMENT OF THE BUSINESS 

 

Three Year History 

 

The Company is a digital entertainment company focused on fantasy sports games, social media and advertising.  The 

Company currently offers daily and weekly fantasy sports games on its web property DraftTeam.com.  The Company is a 

development stage company that has generated nominal revenues and has had limited operations to date. 

 

The Company’s major product at this time is its proprietary daily and weekly fantasy sports platform.  The Company 

originally developed a complete gaming platform to offer both fantasy sports games, and on-line subscription social gaming 

that included multi-player poker, blackjack, roulette and casual games on its web property Gamboozle.com.  However, in 

May 2012 the Company decided to focus its efforts solely on the fantasy sports component of the gaming platform and 

subsequently launched beta testing of its first fantasy sports web platform on DraftTeam.com in July 2012.  Following its 

early strategy of beta testing based, in part, on customer feedback from its grass roots users, the Company launched its live 

production site on DraftTeam.com.  The Company continued to execute short term and long term strategies around its 

development of fantasy games, features, functionality and all around innovation of DraftTeam.com.  The Company 

achieved moderate membership growth during this period.  However, it was determined in early 2013 that the existing 

platform technology needed to be upgraded or replaced with a newer technology stack to compete and operate against 

existing fantasy sports sites and other entrants that may enter this sector.  In April 2013 the Company decided to build a 

brand new Daily Fantasy Sports platform utilizing modern enterprise technology architecture.  Subsequently, in September 

2013 the Company launched its Beta version of its brand new proprietary daily Fantasy Sports platform on DraftTeam.com.  

Since launching the new platform the Company has grown to over 3,400 members on DraftTeam.com with a very minimal 

marketing budget.   

 

History to date: Prior to the launch of DraftTeam.com, the Company was focused on the development of its subscription 

based social gaming platform that was originally launched in 2008 via its website Gamboozle.com.  In May 2012, the 

Company shifted its efforts and began to focus solely on the fantasy sports component of its gaming platform via its website 

DraftTeam.com. 

 

 

January 2011 – January 2015 

 

On April 6, 2011, the Company entered into a master services agreement with Friedman360 LLC, a multi-media production 

and marketing firm.  Pursuant to the terms of this agreement, Friedman360 LLC provided website and multimedia 

development services in consideration for $250,000.  The website and multimedia development work was related to the 

design, navigation, look and feel of the Company’s Gamboozle.com website.     

 

On April 12, 2011, the Company entered into a purchase and sale agreement as well as a software support agreement with 

Las Vegas From Home.com Entertainment Inc.  Pursuant to the terms of the purchase and sale agreement, the Company 

acquired world-wide, non-exclusive rights to certain source code used in the development of online gaming applications, for 

a total consideration of approx. $345,000 (plus HST).   

 

On December 6, 2011, the Company entered into a development services agreement with Arizona Bay, LLC.  Pursuant to 

the terms of this agreement, Arizona Bay, LLC assists the Company with respect to software development enhancements 

and technology platform recommendations.  The Company paid a US$15,000 retainer, with consulting services being 

charged as services are provided, at negotiated hourly rates.  In addition, the Company has agreed to reimburse Arizona 

Bay, LLC for reasonable out-of-pocket expenses incurred in regards to the services provided, all expenses of which are 

required to be pre-approved by the Company prior to the expenses being incurred and charged by Arizona Bay, LLC.  The 

agreement was renewed effective January 1, 2013 for a period of three years.   

 

On April 5, 2013, the Company’s wholly owned subsidiary, DTSI, entered into a license agreement with STATS LLC to 

acquire the non-exclusive rights and license to use certain proprietary data and information for use within a fantasy sports 

game application for a term of three years.  Pursuant to the agreement, DTSI will pay a licensing fee of US$423,000 to 

STATS LLC over the term of the agreement, payable in monthly installments of US$11,000/month in the first year, 

US$11,750/month in the second year, and US$12,500/month in the third year.  DTSI has the right to terminate the 

agreement at the conclusion of the first or second year by paying a termination fee of US$80,000 after the first year or 

US$50,000 to terminate after the second year.  On September 1, 2013, DTSI amended the agreement and agreed to pay an 

additional US$2,250 per month starting September 1, 2013, to gain access to certain database of graphics. 
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RISK FACTORS 

 

An investment in securities of the Company is speculative and involves significant risks which should be carefully 

considered by prospective investors before purchasing securities of the Company.  In addition to the other 

information set forth elsewhere in the Information Circular and this Schedule “A”, the following risk factors should 

be given special consideration when evaluating an investment in any DraftTeam Shares or other securities of the 

Company. 

 

Risks Related to the Company’s Business 

 

Risks Related to Potential Inability to Protect Proprietary Technology  

 

To protect its proprietary technology, the Company relies principally upon copyright and trade secret protection.  All 

proprietary information that can be copyrighted is marked as such.  There can be no assurance that the steps taken by the 

Company in this regard will be adequate to prevent misappropriation or independent third-party development of the 

Company’s technology.  Further, the laws of certain countries in which the Company anticipates licensing its technologies 

and products do not protect software and intellectual property rights to the same extent as the laws of the United States and 

Canada.  The Company generally does not include in its software any mechanism to prevent or inhibit unauthorized use, but 

the Company generally requires the execution of an agreement that restricts unauthorized copying and use of its products.  

If unauthorized copying or misuse of its products were to occur, the Company’s business and results of operations could be 

materially adversely affected.   

 

While the disclosure and use of the Company’s proprietary technology, know-how and trade secrets are generally controlled 

under agreements with the parties involved, there can be no assurance that all confidentiality agreements will be honoured, 

that others will not independently develop similar or superior technology, that disputes will not arise concerning the 

ownership of intellectual property, or that dissemination of the Company’s proprietary technology, know-how and trade 

secrets will not occur. Further, if an infringement claim is brought against the Company, litigation would be costly and time 

consuming, but may be necessary to protect its proprietary rights and to defend itself.  The Company could incur substantial 

costs and diversion of management resources in the defense of any claims relating to the proprietary rights of others or in 

asserting claims against others.  If the Company cannot prevent other companies from infringing on its technologies, it may 

not achieve profitability and an investor may lose his or her investment. 

 

Risks Related to Potential Intellectual Property Rights Claims  

 

Companies in the Internet, technology and media industries own large numbers of patents, copyrights, trademarks and trade 

secrets and frequently enter into litigation based on allegations of infringement or other violations of intellectual property 

rights.  The Company may be subject to intellectual property rights claims in the future and its technologies may not be able 

to withstand any third-party claims or rights against their use.  Any intellectual property claims, with or without merit, could 

be time consuming, expensive to litigate or settle and could divert management resources and attention.  An adverse 

determination also could prevent the Company from offering its products and services to others and may require that it 

procure substitute products or services for these members. 

 

With respect to any intellectual property rights claim, the Company may have to pay damages or stop using technology 

found to be in violation of a third party’s rights.  The Company may have to seek a license for the technology, which may 

not be available on reasonable terms and may significantly increase its operating expenses.  The technology also may not be 

available for license to the Company at all.  As a result, the Company may also be required to develop alternative non-

infringing technology, which could require significant effort and expense.  If the Company cannot license or develop 

technology for the infringing aspects of its business, it may be forced to limit its product and service offerings and may be 

unable to compete effectively.  Any of these results could harm the Company’s brand and prevent the Company from 

generating sufficient revenue or achieving profitability. 

 

Risks Related to Uncertainty of Online Fantasy Sports and Gaming  

 

Online, social, causal and mobile gaming is a relatively new industry that continues to evolve.  The success of this industry 

and the Company’s fantasy sports business will be affected by future developments in social networks, mobile platforms, 

legal or regulatory developments (such as the passage of new laws or regulations or the extension of existing laws or 

regulations to fantasy sports and online gaming activities), data privacy laws and regulations, and other factors that the 

Company is unable to predict, and which are beyond the Company’s control.  Evolving laws and regulations regarding data 

privacy could adversely impact opportunities for growth in the Company’s fantasy sports online and mobile app gaming 

products.  Consequently, the Company’s future operating results relating to the Company’s fantasy sports online and mobile 
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app offerings may be difficult to predict and the Company cannot provide assurance that its fantasy sports online and mobile 

app offerings will grow at the rates expected, or be successful in the long term. 

 

Risks Related to Changing Costumer Preferences  

 

The demands of the Company’s existing customers and potential new customers and their preferences are continually 

changing.  In the gaming industry, there is constant pressure to develop and market new game content and technologically 

innovative products.  The Company’s revenues are and will be dependent on the earning power and life span of its fantasy 

sports games.  The Company therefore faces increased pressure to design and deploy new successful game content to 

maintain and increase its revenue and remain competitive.  The success of newly introduced technology and products is 

dependent on customer acceptance of the Company’s products.   

 

As a result of changing consumer preferences, many Internet websites are successfully marketed for a limited period of 

time.  Even if the Company’s products become popular, there can be no assurance that any of its fantasy sports and social 

gaming products will continue to be popular for a period of time.  The Company’s success will be dependent upon its ability 

to develop new and improved product lines.  The Company’s failure to introduce new features and product lines and to 

achieve and sustain market acceptance could result in it being unable to continually meet consumer preferences and 

generate significant revenues. 

 

Risks Related to Customer Preferences and Changes in the Economy 

 

As a supplier of gaming solutions, the Company must continually offer themes and products that appeal to player-

customers.  The Company’s success depends in part on unpredictable and volatile factors that are beyond its control, such as 

customer preferences, competing games and the availability of other entertainment activities.  The Company faces 

continuous pressure to design and deploy new and successful game themes and technologically innovative products to 

maintain its revenue and remain competitive.  If the Company is unable to anticipate or react to any significant changes in 

player/customer preferences in a timely manner, the demand for its product could decline which could affect its financial 

results.   

 

The demand for entertainment and leisure activities tends to be highly sensitive to consumers’ disposable income, and thus 

can be affected by changes in the economy and consumer tastes, both of which are difficult to predict and beyond the 

control of the Company.  Unfavourable changes in the general economic conditions, including recessions, economic 

slowdown, sustained high levels of unemployment, and higher fuel or transportation costs, may reduce disposable income of 

customers or result in fewer customers.  As a result, the Company cannot ensure that demand for its products or services 

will remain constant.  Continued or renewed adverse developments affecting economies throughout the world, including a 

general tightening of availability of credit, decreased liquidity in many financial markets, increasing interest rates, 

increasing energy costs, acts of war or terrorism, transpiration disruptions, natural disasters, declining consumer confidence, 

sustained high levels of unemployment or significant declines in stock markets, as well as concerns regarding epidemics and 

the spread of contagious disease, could lead to a further reduction in discretionary spending on leisure activities such as 

fantasy sports and other online games.  Any significant or prolonged decrease in consumer spending on leisure activities 

could greatly affect the Company’s business.  If the Company experiences a significant unexpected decrease in demand for 

its products, it could incur losses. 

 

Competition  

 

The Internet media, fantasy sports and Internet gaming industries are highly competitive.  There are a  few established, well-

financed companies producing online fantasy sports games that compete with the products of the Company.  Many of the 

Company’s competitors have longer operating histories, greater brand recognition, broader product lines and greater 

financial resources and advertising budgets than the Company does.  As some of the Company’s competitors have greater 

financial resources, they may spend more money and time on developing and testing products, undertake more extensive 

marketing campaigns, award more lucrative payout prizes and otherwise develop more commercially successful products 

than the Company which could impact the Company’s ability to retain and increase its customer base.  Many of the 

Company’s competitors offer similar products or alternatives to the Company’s products.  There can be no assurance that 

the Company will procure an online market that will be available to support the sites it will offer or allow it to seek 

expansion.  There can be no assurance that it will be able to compete effectively in this marketplace.  

 

Further, the Company’s competitors may be able to develop technologies more effectively, have significantly more fantasy 

sports offerings and game content than that of the Company, may be able to license their technologies on more favorable 

terms, and may be able to adopt more aggressive pricing or licensing policies than the Company.  New competitors may 

enter the Company’s key market areas.  If the Company is unable to obtain significant early market presence or it loses 
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market share to its competitors, it will materially affects its results of operations and future prospects.  The Company’s 

success depends on its ability to develop new products and enhance existing products at prices and on terms that are 

attractive to its customers.  In the event that the Company is unable to successfully compete with its competitors, the 

Company will not be able to achieve profitability. 

 

Risks Related to Company’s Ability to Attract Retail Customers to its Website  

 

The Company’s success depends on its ability to attract retail customers to its website on cost-effective terms.  The 

Company’s strategy to attract customers to its website, which has not been formalized or implemented, includes, ad-rolls, 

content marketing, affiliate and revenue share programs, social media through content marketing and social ads to drive 

traffic to the Company’s properties, viral marketing and other methods of getting Internet users to refer others to the 

Company’s website by e-mail or word of mouth; search engine optimization (SEO), marketing the Company’s website via 

search engines by purchasing sponsored placement in search results; and entering into affiliate marketing relationships with 

website providers to increase its access to Internet consumers.  The Company’s marketing strategy may not be enough to 

attract sufficient traffic to its website.  If the Company does not attract customers to its website on cost-effective terms, it 

will not make a profit, which ultimately will result in a cessation of operations.   

 

Reliance on Key Personnel and Absence of Key Person Insurance  

 

The Company’s future success depends heavily upon the continuing services of the members of its senior management 

team, in particular its President, Interim CEO, CFO and director, Michael Young.  If one or more of its senior executives or 

other key personnel are unable or unwilling to continue in their present positions, the Company may not be able to replace 

them easily or at all, and the Company’s business may be disrupted and its financial condition and results of operations may 

be materially and adversely affected.  Competition for senior management and key personnel is intense, the pool of 

qualified candidates is very limited, and the Company may not be able to retain the services of its senior executives or key 

personnel, or attract and retain high-quality senior executives or key personnel in the future.  The Company does not 

currently maintain key man insurance on its senior managers.  The loss of the services of its senior management team and 

employees could result in a disruption of operations which could result in reduced revenues. 

 

Reliance on Highly Skilled Personnel  

 

The Company’s performance and future success depends on the talents and efforts of highly skilled individuals.  The 

Company will need to continue to identify, hire, develop, motivate and retain highly skilled personnel for all areas of its 

organization.  Competition in the software industry for qualified employees is intense.  The Company’s continued ability to 

compete effectively depends on its ability to attract new employees and to retain and motivate existing employees. 

 

As competition in its industry intensifies, it may be more difficult for the Company to hire, motivate and retain highly 

skilled personnel.  If the Company does not succeed in attracting additional highly skilled personnel or retaining or 

motivating its existing personnel, it may be unable to grow and effectively generate sufficient revenues and achieve 

profitability. 

 

Risks Relating to Potential Inability to Adapt or Expand Existing Technology Infrastructure to Accommodate Greater 

Traffic  

 

The Company’s website regularly serves a large number of users and customers and may deliver a large number of daily 

video views in the future.  The Company’s technology infrastructure is highly complex and may not provide satisfactory 

service in the future, especially as the number of customers increases.  The Company may be required to upgrade its 

technology infrastructure to keep up with the increasing traffic on its websites, such as increasing the capacity of its 

hardware servers and the sophistication of its software.  If the Company fails to adapt its technology infrastructure to 

accommodate greater traffic or customer requirements, its users and customers may become dissatisfied with its services 

and switch to competitors’ websites, which will prevent the Company from achieving profitability. 

 

Risks Relating to Potential Inability to Develop and Enhance Existing Solutions  

 

The markets for the Company’s solutions are characterized by rapidly changing technology, evolving industry standards and 

increasingly sophisticated customer requirements.  The introduction of products embodying new technology and the 

emergence of new industry standards can render the Company’s existing solutions obsolete and unmarketable and can exert 

price pressures on existing solutions.  It is critical to the success of the Company to be able to anticipate, react and adapt 

quickly to changes in technology or in industry standards and to successfully develop and introduce new, enhanced and 

competitive products on a timely basis.  Further, the Company’s competitors may adapt to an emerging technology more 
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quickly or effectively than the Company, resulting in the creation of products that are technologically superior to the 

Company’s, more appealing to customers, or both.  The Company cannot give assurance that it will successfully develop 

new products or enhance and improve its existing products, that new products and enhanced and improved existing products 

will achieve market acceptance or that the introduction of new products or enhanced existing products by others will not 

render the Company’s products obsolete.  The Company’s inability to develop solutions that are competitive in technology 

and price and that meet customer needs could have a material adverse effect on the Company’s business, financial condition 

and results of operations.  Accelerated product introductions and sometime short product life cycles require high levels or 

expenditure for research and development that could adversely affect the Company’s operating results.  Further, any new 

solutions that the Company develops could require long development and testing periods and may not be introduced in a 

timely manner or may not achieve the broad market acceptance necessary to generate significant revenue. 

 

Risks Relating to the Internet Industry and Technology  
 

Reliance on Development and Maintenance of the Internet Infrastructure 

 

The success of the Company’s services will depend largely on the development and maintenance of the Internet 

infrastructure.  This includes maintenance of a reliable network backbone with the necessary speed, data capacity, and 

security, as well as timely development of complementary products, for providing reliable Internet access and services.  The 

Internet has experienced, and is likely to continue to experience, significant growth in the numbers of users and amount of 

traffic.  The Internet infrastructure may be unable to support such demands.  In addition, increasing numbers of users, 

increasing bandwidth requirements, or problems caused by “viruses,” “worms,” and similar programs may harm the 

performance of the Internet.  The backbone computers of the Internet have been the targets of such programs.  The Internet 

has experienced a variety of outages and other delays as a result of damage to portions of its infrastructure, and it could face 

outages and delays in the future.  These outages and delays could reduce the level of Internet usage generally as well as the 

level of usage of our services and reduce the Company’s revenues. 

 

Risks Related to Potential Interruption or Failure of the Company’s Information Technology and Communications Systems  

 

The Company’s ability to provide its products and services depends on the continuing operation of its information 

technology and communications systems.  Any damage to or failure of its systems could interrupt its service.  Service 

interruptions could reduce the Company’s revenues and profits, and damage its brand if its system is perceived to be 

unreliable.  However, due to the Company’s third party network provider’s additional remote locations of services and 

internal emergency contingency plans, it is unlikely.  The Company’s systems are vulnerable for anything other than a short 

term outage to transfer locations, due to damage or interruption as a result of terrorist attacks, war, earthquakes, floods, 

fires, power loss, telecommunications failures, computer viruses, interruptions in access to its websites through the use of 

“denial of service” or similar attacks, hacking or other attempts to harm its systems, and similar events.  The occurrence of a 

natural disaster or a closure of an Internet data center by a third-party provider without adequate notice could result in 

lengthy service interruptions.  Interruption or failure of the Company’s information technology and communications 

systems could impair its ability to effectively provide its products and services, which could damage its reputation and harm 

its operating results. 

 

If Internet service providers experience service interruptions, communications over the Internet may be interrupted and 

impair the Company’s ability to carry on business.  In addition, the Company’s ability to process e-commerce transactions 

depends on bank processing and credit card systems.  Any system failure as a result of reliance on third parties, including 

network, software or hardware failure, which causes a delay or interruption in the Company’s e-commerce services could 

have a material adverse effect on the Company’s business, revenues, operating results and financial condition. 

 

Risks Related to Potential Inability of Internet Infrastructure to Meet the Demand 

 

The growth of Internet usage has caused frequent interruptions and delays in processing and transmitting data over the 

Internet.  There can be no assurance that the Internet infrastructure or the Company’s own network systems will continue to 

be able to meet the demand placed on it by the continued growth of the Internet, the overall online fantasy sports and 

gaming industries or of the Company’s customers. 

 

The Internet’s viability could be affected if the necessary infrastructure is not sufficient, or if other technologies and 

technological devices eclipse the Internet as a viable channel. 
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Risks Related to Potential Systems, Network or Telecommunications Failures or Cyber-Attacks 

 

Any disruption in the Company’s network or telecommunications services could affect the Company’s ability to operate its 

fantasy sports games or financial systems, which would result in reduced revenues and customer down time.  The 

Company’s network and databases of business or customer information are susceptible to outages due to fire, floods, power 

loss, break-ins, cyber-attacks, network penetration, data privacy or security breaches, denial of service attacks and similar 

events.  Despite implementation of network security measures and data protection safeguards by the Company, including a 

disaster recovery strategy for back office systems, the Company’s servers and computer resources are vulnerable to viruses, 

malicious software, hacking, break-ins or theft, third-party security breaches, employee error or malfeasance, and other 

potential compromises.  Disruptions from unauthorized access to or tampering with the Company’s computer systems in 

any such event could have a material adverse effect on the Company’s business, reputation, operating results and financial 

condition. 

 

Risks Related to Potential for Regulations that May be Adopted with Respect to the Internet and Electronic Commerce 

 

In addition to regulations pertaining to the fantasy sports and gaming industry and specifically to online gaming, the 

Company may become subject to any number of laws and regulations that may be adopted with respect to the Internet and 

electronic commerce.  New laws and regulations that address issues such as user privacy, pricing, online content regulation, 

taxation, advertising, intellectual property, information security, and the characteristics and quality of online products and 

services may be enacted.  As well, current laws, which predate or are incompatible with the Internet and electronic 

commerce, may be applied and enforced in a manner that restricts the electronic commerce market.  The application of such 

pre-existing laws regulating communications or commerce in the context of the Internet and electronic commerce is 

uncertain.  Moreover, it may take years to determine the extent to which existing laws relating to issues such as intellectual 

property ownership and infringement, libel and personal privacy are applicable to the Internet.  The adoption of new laws or 

regulations relating to the Internet, or particular applications or interpretations of existing laws, could decrease the growth in 

the use of the Internet, decrease the demand for the Company’s products and services, increase the Company’s cost of doing 

business or could otherwise have a material adverse effect on the Company’s business, revenues, operating results and 

financial condition.  

 

Risks Related to Potential Undetected Errors in the Company’s Software 

 

The Company’s online systems, including its websites, its enterprise video play software and other software applications 

and products, could contain undetected errors or “bugs” that could adversely affect their performance.  The Company 

regularly updates and enhances its website and its other online systems and introduces new versions of its software products 

and applications.  The occurrence of errors in any of these may cause the Company to lose market share, damage its 

reputation and brand name, and reduce its revenues. 

 

Risks Related to Potential Failure to Detect Click-Through Fraud 

 

The Company is exposed to the risk of fraudulent clicks on ads posted by individuals seeking to increase the advertising 

fees paid to its web publishers when it commences internet advertising services.  Although the Company has not historically 

generated revenues from advertising, it may do so in the future.  The Company may have to refund revenue that its 

advertisers have paid to it and that was later attributed to click-through fraud.  Click-through fraud occurs when an 

individual clicks on an ad displayed on a website for the sole intent of generating the revenue share payment to the publisher 

rather than to view the underlying content.  From time to time it is possible that fraudulent clicks will occur and the 

Company would not allow its advertisers to be charged for such fraudulent clicks.  This would negatively affect the 

profitability of its online advertising agency business, and this type of fraudulent act could hurt its brand.  If fraudulent 

clicks are not detected, the affected advertisers may experience a reduced return on their investment in the Company’s 

performance-based advertising network, which could lead the advertisers to become dissatisfied with the Company’s online 

advertising agency business, and in turn lead to loss of advertisers and the related revenue.  At the moment, the Company 

has no specific plans to focus on mitigating this risk through specific actions but it may need to subscribe to certain 

applicable software platforms that detect click-through fraud and possibly work with consultants to further mitigate this risk.  

If the Company fails to detect click-through fraud, it could lose the confidence of its customers and its revenues could 

decline. 

 

Risks Related to Potential Breach of Security 

 

Any breach in the Company’s website security could expose it to a risk of loss or litigation and possible liability.  The 

Company anticipates that it will rely on encryption and authentication technology licensed from third parties to provide 

secure transmission of confidential information.  As a result of advances in computer capabilities, new discoveries in the 
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field of cryptography or other developments, a compromise or breach of the Company’s security precautions may occur.  A 

compromise in its proposed security could severely harm the Company’s business.  A party who is able to circumvent the 

Company’s proposed security measures could misappropriate proprietary information, including customer credit card 

information, or cause interruptions in the operation of the company’s website.  The Company may be required to spend 

significant funds and other resources to protect against the threat of security breaches or to alleviate problems caused by 

these breaches.  However, protection may not be available at a reasonable price, or at all.  Concerns regarding the security 

of e-commerce and the privacy of users may also inhibit the growth of the Internet as a means of conducting commercial 

transactions.  This may result in a reduction in revenues and increase the Company’s operating expenses, which would 

prevent it from achieving profitability. 

 

Risks Associated with the Company’s Common Shares 
 

No Dividends 

 

The Company has not declared or paid any dividends on its shares since inception, and does not anticipate paying any such 

dividends for the foreseeable future.  Investors seeking dividend income or liquidity should not invest in the Company’s 

shares. 

 

Other Risks 
 

Potential Changes in Laws and Regulations Relating to the Company’s Business  

 

The Company’s business is subject to various laws and regulations in the countries where it operates, including laws and 

regulations relating to gambling and privacy and protection of user data.   

 

The Company currently does not require any government approvals to carry out its business plan and launch its proposed 

fantasy sports and online games.  Legislation regarding fantasy sports and online gambling is in a flux and not uniform.  

Changes in applicable laws or regulations or evolving interpretations of existing law could, in certain circumstances, result 

in increased compliance costs or capital expenditures, which could affect the Company’s profitability, or impede the 

Company’s ability to carry on its business which could affect its revenues. 

 

Changes in existing gaming regulations or industry standards may hinder or prevent the Company from continuing to 

operate in those jurisdictions where it currently carries on business, which would harm its operating results and financial 

condition.  In particular, the enactment of unfavourable legislation or government efforts affecting or directed at fantasy 

sports or gaming operators, such as taxing or attempts to restrict the content or access to fantasy sports products may have a 

negative impact on the Company’s operations.  It cannot be assured that the Company will be able to adequately adjust to 

such potential changes. 

 

Public opinion can also exert a significant influence over the regulation of the fantasy sports and gaming industries.  A 

negative shift in the public’s perception of fantasy sports or gaming could affect future legislation in individual 

jurisdictions.  Negative public perception could lead to new restrictions on fantasy sports and gaming in jurisdictions in 

which the Company currently operates. 

 

If at some point in the future, management chooses to use the Company’s gaming software for legal online gambling, the 

state of gambling laws in the United States and Canada will have an impact on the Company’s business and could adversely 

affect the Company’s ability to carry on its business profitably, or at all.   

 

The Company is subject to a number of domestic and foreign laws and regulations that affect companies conducting 

business on the Internet, from laws that impose liability for the listing, linking or hosting of third-party content that includes 

materials that infringe copyrights, to laws restricting the distribution of materials considered harmful to children or 

restricting the collection of information from children under 13, to laws that require notification to users when there is a 

security breach for personal data.  The costs of compliance with these and other similar type laws may increase in the future 

as a result of changes in interpretation, which could adversely affect the Company’s ability to carry on its business 

profitably, or at all.  

 

Laws and regulations relating to user privacy, freedom of expression, content, advertising, information security and 

intellectual property rights are being debated and considered for adoption by many countries throughout the world.  The 

Company faces risks from some of the proposed legislation that could be passed in the future. 
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In the United Sates, laws relating to the liability of providers of online services for activities of their users and other third 

parties are currently being tested by a number of claims, which include actions for libel, slander, invasion of privacy and 

other tort claims, unlawful activity, copyright and trademark infringement and other theories based on the nature and 

content of the materials searched, the ads posted or the content generated by users.  Certain foreign jurisdictions are also 

testing the liability of providers of online services for activities of their users and other third parties.  Any court ruling that 

imposes liability on providers of online services for activities of their users and other third parties could adversely affect the 

Company’s ability to carry on its business profitably, or at all. 

 

The application of existing laws prohibiting, regulating or requiring licenses for certain businesses of the Company’s 

advertisers, including, for example, online gambling, distribution of pharmaceuticals, adult content, financial services, 

alcohol or firearms, can be unclear.  Application of these laws in an unanticipated manner could expose the Company to 

substantial liability and restrict its ability to deliver services to its users, which could adversely affect the Company’s ability 

to carry on its business profitably, or at all. 

 

The Company also faces risks due to government failure to preserve the Internet’s basic neutrality as to the services and 

sites that users can access through their broadband service providers.  Such a failure to enforce network neutrality could 

limit the Internet’s pace of innovation and the ability of large competitors, small businesses and entrepreneurs to develop 

and deliver new products, features and services, which could harm the Company’s business.  

 

 

SELECTED CONSOLIDATED FINANCIAL INFORMATION 

 

The following table provides a brief summary of the Company’s financial operations in Canadian dollars, which have been 

prepared in accordance with GAAP. 

 

For more detailed information, refer to the Company’s audited financial statements for the financial years ended March 31, 

2014 and 2013 and the notes thereto, and the audited financial statements for the financial years ended March 31, 2013 and 

2012 and the notes thereto, all of which are filed on SEDAR (www.sedar.com).   

 
  Year Ended 

March 31, 2014  

Year Ended 

March 31, 2013  

Year Ended 

March 31, 2012 

  (audited) 

($)  

(audited) 

($)  

(audited) 

($) 

Revenues  50,891  7,153  30 

Total Expenses 
 

2,863,923 
 

1,882,575 
 

3,344,149 

Other Income (Loss) 
 

95,631 
 

706,884 
 

793,581 

Net Income (Loss) 
 

(2,717,401) 
 

(1,168,538) 
 

(2,550,538) 

Basic & Diluted Income 

(Loss) per share 

 
(0.16) 

 
(0.14) 

 
(0.07) 

Total Assets  677,057  568,217  716,138 

Total Long Term 

Liabilities 

 
Nil 

 
Nil 

 
Nil 

Cash dividends declared 
 

Nil 
 

Nil 
 

Nil 

Shareholders’ Equity 

(Deficit) 

 

587,920 

 

230,573 

 

(145,307) 

 

 

MANAGEMENT’S DISCUSSION & ANALYSIS 

 

Reference is made to the Company’s Management’s Discussion & Analysis for the financial years ended March 31, 2014 

and 2013 and the notes thereto, and for the financial years ended March 31, 2013 and 2012 and the notes thereto, all of 

which are filed on SEDAR (www.sedar.com).   

 

 

http://www.sedar.com/
http://www.sedar.com/
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STATEMENT OF EXECUTIVE COMPENSATION 

 

Compensation Discussion and Analysis 

 

Named Executive Officers of the Company for the Year Ended March 31, 2014 

 

During the fiscal year ended March 31, 2014, the Company had two NEOs:  Michael Young (President and CFO) and John 

Buttedahl (CEO).  Subsequent to the year end, on December 5, 2014, John Buttedahl resigned as the CEO and a director of 

the Company and Michael Young was appointed as the Interim CEO of the Company. 

 

Compensation Objectives and Principles 

 

The following disclosure of all direct and indirect compensation provided to certain executive officers and directors for, or 

in connection with, services they have provided to the Company or a subsidiary of the Company is being made in 

accordance with Form 51-102F6. 

 

The purpose of this disclosure is to provide the DraftTeam Shareholders with information about the Company’s executive 

compensation objectives and processes and to discuss compensation decisions relating to its Named Executive Officers 

listed in the Summary Compensation Table below. 

 

The Company is a digital entertainment company focused on fantasy sports, social media and advertising.  The Company 

operates its proprietary fantasy sports platform on its web property DraftTeam.com and offers a variety of entry fee contest 

options for its members to play, in addition to regular weekly free roll tournaments. 

 

The Company has, as of yet, no significant revenues from operations and often operates with limited financial resources to 

ensure that funds are available to complete scheduled programs and site upgrades.  As a result, the directors of the Company 

have to consider not only the financial situation of the Company at the time of the determination of executive compensation, 

but also the estimated financial situation of the Company in the mid and long term.  An important element of executive 

compensation is that of stock options, which do not require cash disbursements by the Company.   

 

Remuneration plays an important role in attracting, motivating, rewarding and retaining knowledgeable and skilled 

individuals to the Company’s management team.  The main objectives the Company hopes to achieve through its 

compensation arrangements are: 

 

 to attract and retain executives critical to the Company’s success, who will be key in helping the Company achieve 

its corporate objectives and increase shareholder value; 

 

 to motivate the Company’s management team to meet or exceed targets; 

 

 to recognize the contribution of the Company’s executive officers to the overall success and strategic growth of the 

Company; and 

 

 to align the interests of management and the Company’s shareholders by providing performance-based 

compensation in addition to salary. 

 

The key elements of executive compensation awarded by the Company are: (i) base salary; (ii) potential annual incentive 

awards; and (iii) incentive stock options.  The goal of the Company’s executive compensation system is to attract, motivate 

and retain the best talent possible while at the same time being fair to its shareholders.  As the Company continues to 

establish itself as a viable business, the Board has created and expects to continue to create a comprehensive set of business 

performance metrics or industry standard benchmarks to determine executive compensation.  Variables that factor into 

establishing its executive compensation system include, but are not limited to, the following, which are set out in no 

particular order:  

 

 available working capital; 

 

 pre-determined annual and monthly budgets; 

 

 comparable base salary for positions in similar size companies;  
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 weighted criteria relative to the Company’s development and growth stage; 

 

 education and experience relative to the industry and position; 

 

 balance between short-term and long-term goals and be relative to achievements within those time periods; and 

 

 paying performance based incentive bonuses for achieving or exceeding pre-determined short and long term goals 

(i.e., such as: monthly membership growth and targets; innovation and new product development; customer 

retention; revenue growth; profit margins; PE rations, etc.), which may include any or a combination of stock 

options, cash bonus, benefits, retirement package and/or other allowances. 

 

Share-Based and Option-Based Awards 

 

Pursuant to the Stock Option Plan, the Board grants options to directors, executive officers, other employees and consultants 

as incentives.  It is anticipated that during the following year the level of stock options awarded to a Named Executive 

Officer, if and when granted, will be determined by such NEO’s position and his potential future contributions to the 

Company.   

 

Compensation Governance 

 

Given the Company’s size and stage of operations, it has not appointed a compensation committee or formalized any 

guidelines with respect to compensation at this time.  The amounts paid to the Named Executive Officers are determined by 

the independent Board members.  The Board determines the appropriate level of compensation reflecting the need to 

provide incentive and compensation for the time and effort expended by the executives, while taking into account the 

financial and other resources of the Company.   

 

Summary Compensation Table 

 

In respect of each of the Named Executive Officers, the following table (presented in accordance with Form 51-102F6) sets 

out all annual and long term compensation for each NEO’s services, in all capacities, to the Company for the Company’s 

most recently completed financial years as at March 31, 2014, March 31, 2013 and March 31, 2012. 

 

NEO Name and 

Principal Position 

Year 

Ended 

Mar 31 

Salary 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards(1) 

($) 

Non-equity incentive plan 

compensation 

($) 

Pension 

value 

($) 

All Other 

Compensation 

($) 

Total 

Compensation 

($) 

Annual 

Incentive 

Plans 

Long-term 

Incentive 

Plans 

Michael Young(2) 

President, Interim 

CEO, CFO & 

Director 

2014 
2013 

2012 

150,000 
150,000 

98,000 

Nil 
Nil 

Nil 

163,715 
28,157 

239,472 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

Nil 
Nil 

Nil 

313,715 
178,157 

337,472 

John Buttedahl(3) 

Former CEO & 
Director 

2014 

2013 
2012 

106,000 

-- 
-- 

Nil 

-- 
-- 

154,965 

-- 
-- 

Nil 

-- 
-- 

Nil 

-- 
-- 

Nil 

-- 
-- 

Nil 

-- 
-- 

212,965 

-- 
-- 

Notes: 
(1) The option-based awards dollar value was calculated using a Black-Scholes model, which included assumptions for risk-free interest rates, dividend 

yields, volatility of the expected market price of the Company’s common shares and the expected life of the options. 

(2) Mr. Young was appointed as the President of the Company on February 29, 2012 and the CFO of the Company on March 31, 2012.  On 
December 5, 2014, Mr. Young was appointed as the Interim CEO of the Company. 

(3) Mr. Buttedahl was appointed the CEO of the Company on May 27, 2013. He resigned as the CEO and a director of the Company on 

December 5, 2014. 
(4) Mr. Young and Mr. Buttedahl did not receive any additional compensation for their services as directors of the Company. 
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Narrative Discussion – NEO Agreements 

 

Consulting Agreement – Michael Young 

 

As at the financial year ended March 31, 2014, the Company had a consulting agreement in place with Michael Young 

(“Mr. Young”) which was entered into on April 1, 2013 and was subsequently amended and replaced with a consulting 

agreement dated September 1, 2013 (collectively, the “Young Agreement”) with respect to his executive positions held 

with the Company since April 1, 2013.  Pursuant to the terms of the Young Agreement, Mr. Young received $150,000 per 

annum ($12,500/month) plus applicable GST, subject to a minimum 5% annual increase commencing April 1, 2014.  In 

addition, Mr. Young received a car allowance of $1,250/month and was entitled to receive an incentive bonus and incentive 

stock options, as determined by the Board from time to time in its sole discretion.   

 

Subsequently on December 5, 2014, the Young Agreement was terminated and the Company and Mr. Young entered into a 

new consulting agreement (the “Young Consulting Agreement”) with a term of one year.  Under the Young Consulting 

Agreement, Mr. Young is entitled to a base fee of $20,000 plus applicable taxes, which base fee is payable in two payments 

of $10,000 each.  The first payment was made to Mr. Young on December 15, 2014. 

 

Consulting Agreement– John Buttedahl 

 

As at the year ended March 31, 2014, John Buttedahl had a consulting agreement dated September 1, 2013 with the 

Company, entered into with Mr. Buttedahl’s wholly-owned consulting company, which agreement reflected Mr. Buttedahl’s 

engagement as CEO of the Company (the “Buttedahl Agreement”).  Pursuant to the terms of the Buttedahl Agreement, 

Mr. Buttedahl received $108,000 per annum ($9,000/month) plus applicable GST, subject to a minimum 5% annual 

increase commencing April 1, 2014.  In addition, Mr. Buttedahl was entitled to receive an incentive bonus and incentive 

stock options, as determined by the Board from time to time in its sole discretion.   

 

The Buttedahl Agreement was terminated upon Mr. Buttedahl’s resignation as the CEO of the Company effective 

December 5, 2014.    

 

Stock Options 

 

The Company grants stock options to NEOs pursuant to the terms of the Stock Option Plan (see “Securities Authorized for 

Issuance Under Equity Compensation Plans - Description of the Stock Option Plan” below for details).  The purpose of 

granting such stock options is to assist the Company in compensating, attracting, retaining and motivating the Named 

Executive Officers of the Company and to align the personal interests of such persons to that of the Company’s 

shareholders.   

 

Incentive Plan Awards for NEOs 

 

Outstanding Share-Based and Option-Based Awards 

 

The Company has not granted any share-based awards. 

 

The following table sets out for each NEO the incentive stock options to purchase common shares of the Company (option-

based awards) outstanding as of March 31, 2014, including awards granted before the year ended March 31, 2014:  

 

 Option-based Awards Share-based Awards 

Name 

(a) 

Number of 

securities 

underlying 

unexercised options 

(#) 

(b) 

Option exercise 

price 

($) 

(c) 

Option 

expiration date 

(d) 

Value of 

unexercised in-

the-money 

options(1) 

($) 

(e) 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

(f) 

Market or payout 

value of share-based 

awards that have 

not vested 

($) 

(g) 

Michael Young 400,000 0.10 Feb 5/19 $4,000 N/A N/A 

John Buttedahl 400,000(2) 0.10 Feb 5/19(2) $4,000 N/A N/A 

Notes: 

(1) “in-the-money-options” is calculated based on the difference between the market value of the Company’s common shares underlying the options at 

the end of the most recently completed financial year and the exercise price of the options.  The last trading price of the Company’s common shares 
on the CSE as of March 31, 2014 was $0.11 per share.  

(2) These options will terminate effective February 5, 2015, being 60 days after the resignation of Mr. Buttedahl as the CEO and a director of the 

Company. 
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During the financial year ended March 31, 2014, no options were exercised by NEOs. 

 

Value Vested or Earned During the Year 

 

The following table summarizes the value of incentive plan awards vested or earned during the year ended March 31, 2014, 

granted to the Company’s NEOs:  

 

Name 

(a) 

Option-based awards – Value 

vested during the year 

($) 

(b) 

Share-based awards – Value 

vested during the year(1) 

($) 

(c) 

Non-equity incentive plan 

compensation – Value earned 

during the year 

($) 

(d) 

Michael Young Nil N/A N/A 

John Buttedahl Nil N/A N/A 

Note: 
(1) Value vested or earned during the year means the aggregate dollar value that would have been realized if the options under the option-based award 

had been exercised on the vesting date.  This amount is calculated by determining the difference between the market price of the underlying securities 

at exercise and the exercise or base price of the options under the option-based award on the vesting date. 

 

Narrative Discussion 

 

No stock options were exercised by an NEO during the financial year ended March 31, 2014. 

 

The significant terms of the Stock Option Plan, pursuant to which all current option-based awards have been granted to 

NEOs, are set out below under the heading “Securities Authorized for Issuance Under Equity Compensation Plans – 

Description of the Stock Option Plan”. 

 

The Company granted 800,000 stock options to NEOs during the financial year ended March 31, 2014, as follows: 

 

Name Number of Options Exercise Price Expiry Date 

Michael Young 400,000 $0.10 Feb 5/19 

John Buttedahl 400,000(1) $0.10 Feb 5/19(1) 

Note: 
(1) These options will terminate effective February 5, 2015, being 60 days after the resignation of Mr. Buttedahl as the CEO and a director of the 

Company. 

 

 

Pension Plan Benefits for NEOs 

 

No pension or retirement benefit plan or deferred compensation plans have been instituted by the Company and none are 

proposed at this time.  

 

 

Termination and Change of Control Benefits for NEOs 

 

As at the fiscal year ended March 31, 2014, the Company had the following plans or arrangements whereby the following 

NEOs could be compensated in the event of such NEO’s resignation, retirement or other termination of employment, or in 

the event of a change of control of the Company or a change in such NEO’s responsibilities: 

 

(a) Pursuant to the terms of the Young Agreement (refer to “Summary Compensation Table – Narrative Discussion – 

NEO Agreements” above), in the event the Company terminated the Young Agreement for other than cause, 

subject to the change of control provisions contained in the agreement, the Company was required to pay 

Mr. Young a lump sum amount equal to one year’s consulting fees, plus any bonus and unpaid expenses due to 

him at the time of termination.  In the event that a change of control (as defined in the Young Agreement) occured 

during the term of the Young Agreement and the Young Agreement was terminated within 24 months of such 

change of control, then the Company was required to pay Mr. Young a lump sum amount equal to one year’s 

consulting fees, plus any bonus and unpaid expenses due to him at the time of termination.  The Young Agreement 

was terminated effective December 5, 2014, and by mutual agreement of the parties, there were no amounts paid or 

payable to Mr. Young as a result thereof. 
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(b) Pursuant to the terms of the Buttedahl Agreement (refer to “Summary Compensation Table – Narrative Discussion 

– NEO Agreements” above), in the event the Company terminated the Buttedahl Agreement for other than cause, 

subject to the change of control provisions contained in the Buttedahl Agreement, the Company was required to 

pay Mr. Buttedahl a lump sum amount equal to one year’s consulting fees, plus any bonus and unpaid expenses 

due to him at the time of termination.  In the event that a change of control (as defined in the Buttedahl Agreement) 

occured during the term of the Buttedahl Agreement and the Buttedahl Agreement was terminated within 24 

months of such change of control, then the Company was required to pay Mr. Buttedahl a lump sum amount equal 

to one year’s consulting fees, plus any bonus and unpaid expenses due to him at the time of termination.   The 

Buttedahl Agreement was terminated effective December 5, 2014 upon Mr. Buttedahl’s resignation as the CEO 

and a director of the Company.  Notwithstanding the original terms of the Buttedahl Agreement, the parties agreed 

that no amounts would be paid or payable to Mr. Buttedahl as a result of the termination. 

 

Currently, the Company has no plans or arrangements whereby NEOs could be compensated in the event of such NEO’s 

resignation, retirement or other termination of employment, or in the event of a change of control of the Company or a 

change in such NEO’s responsibilities. 

 

 

Director Compensation 

 

The Company had four directors as at March 31, 2014, two of which were also NEOs, namely Michael Young and John 

Buttedahl.  Subsequently, Mr. Buttedahl resigned as the CEO and a director of the Company effective December 5, 2014. 

 

Commencing on May 14, 2013, the Board approved the payment of directors’ fees in the amount of $2,500 per fiscal 

quarter (payable at the end of each fiscal quarter) to the independent, non-executive directors, as compensation for their 

services in their capacity as directors.  The Board approved the termination of the payment of such directors’ fees effective 

October 1, 2014.  

 

The Company also grants stock options to directors pursuant to the terms of the Stock Option Plan.  The purpose of granting 

such stock options is to assist the Company in compensating, attracting, retaining and motivating the directors of the 

Company and to align the personal interests of such persons to that of the Company’s shareholders. 

 

Director Compensation Table 

 

The following table sets forth the value of all compensation provided to non-NEO directors for the Company’s most 

recently completed financial year ended March 31, 2014. 

 

Director Name 

Fees 

earned 

($) 

Share-based 

awards 

($) 

Option-based 

awards 

($)(1) 

Non-equity 

incentive plan 

compensation 

($) 

Pension 

value 

($) 

All Other 

Compensation 

($) 

Total 

Compensation 

($) 

Richard Skujins 7,500 Nil 61,235 Nil Nil Nil 68,735 

Paul Larkin(2) 7,500 Nil 61,235 Nil Nil Nil 68,735 

Notes: 

(1) The option-based awards dollar value was calculated using a Black-Scholes model, which included assumptions for risk-free interest rates, dividend 

yields, volatility of the expected market price of the Company’s common shares and the expected life of the options. 

(2) Mr. Larkin was appointed a director of the Company on May 14, 2013. 

 

Narrative Discussion 

 

Commencing on May 14, 2013, the Board approved the payment of directors’ fees in the amount of $2,500 per fiscal 

quarter (payable at the end of each fiscal quarter) to the independent, non-executive directors, as compensation for their 

services in their capacity as directors. The Board approved the termination of the payment of such directors’ fees effective 

October 1, 2014. 

 

Directors are entitled to be reimbursed for reasonable expenditures incurred in performing their duties as directors.  

Directors are also entitled to participate in the Stock Option Plan, which is designed to give each option holder an interest in 

preserving and maximizing shareholder value in the longer term.  Individual grants are determined by an assessment of each 

individual director’s current and expected future performance, level of responsibilities and the importance of his position 

and contribution to the Company. 
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Incentive Plan Awards for Directors 

 

Outstanding Share-Based and Option-Based Awards 

 

The Company has not granted any share-based awards. 

 

The following table sets out for each director that is not an NEO the incentive stock options to purchase common shares of 

the Company (option-based awards) outstanding as of March 31, 2014, including awards granted before the year ended 

March 31, 2014:   

 

 Option-based Awards Share-based Awards 

Name 

(a) 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

(b) 

Option exercise 

price 

($) 

(c) 

Option 

expiration date 

(d) 

Value of 

unexercised in-

the-money 

options(1) 

($) 

(e) 

Number of 

shares or 

units of 

shares that 

have not 

vested 

(#) 

(f) 

Market or 

payout value of 

share-based 

awards that have 

not vested 

($) 

(g) 

Richard Skujins 200,000 0.10 Feb 5/19 2,000 N/A N/A 

Paul Larkin 200,000 0.10 Feb 5/19 2,000 N/A N/A 

Note: 

(1) “in-the-money-options” is calculated based on the difference between the market value of the Company’s common shares underlying the options at 
the end of the most recently completed financial year and the exercise price of the options.  The last trading price of the Company’s common shares 

on the CSE as of March 31, 2014 was $0.11 per share.  

 

During the financial year ended March 31, 2014, no options were exercised by non-NEO directors. 

 

Value Vested or Earned During the Year 

 

The following table summarizes the value of incentive plan awards vested or earned by non-NEO directors during the year 

ended March 31, 2014:  

 

Name 

(a) 

Option-based awards – Value 

vested during the year 

($) 

(b) 

Share-based awards – Value 

vested during the year(1) 

($) 

(c) 

Non-equity incentive plan 

compensation – Value earned 

during the year 

($) 

(d) 

Richard Skujins Nil N/A N/A 

Paul Larkin Nil N/A N/A 

Note: 

(1) Value vested or earned during the year means the aggregate dollar value that would have been realized if the options under the option-based award 

had been exercised on the vesting date.  This amount is calculated by determining the difference between the market price of the underlying securities 
at exercise and the exercise or base price of the options under the option-based award on the vesting date. 

 

Narrative Discussion 

 

No stock options were exercised by a non-NEO director during the financial year ended March 31, 2014. 

 

The significant terms of the Stock Option Plan, pursuant to which all current option-based awards have been granted to 

directors, are set out below under the heading “Securities Authorized for Issuance Under Equity Compensation Plans – 

Description of the Stock Option Plan”. 

 

The Company granted 400,000 stock options to non-NEO directors during the financial year ended March 31, 2014, as 

follows: 

 

Name Number of Options Exercise Price Expiry Date 

Richards Skujins 200,000 $0.10 Feb 5/19 

Paul Larkin 200,000 $0.10 Feb 5/19 
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Pension Plan Benefits - Directors 

 

The Company does not have a pension plan that provides for payments to the directors at, following or in connection with 

retirement. 

 

 

CORPORATE GOVERNANCE DISCLOSURE 

 

Corporate governance relates to activities of the Board, the members of which are elected by and are accountable to the 

shareholders, and takes into account the role of the individual members of management who are appointed by the Board and 

who are charged with the day to day management of the Company.  The Board is committed to sound corporate governance 

practices which are both in the interest of its shareholders and contribute to effective and efficient decision making.   

 

NI 58-101 requires that each reporting company disclose its corporate governance practices on an annual basis.  The 

Company’s general approach to corporate governance is summarized below.   

 

Board of Directors 

 

Independence 

 

The Company’s Board is comprised of three (3) directors:  Paul Larkin, Richard Skujins and Michael Young.  

 

Section 1.4 of NI 52-110 sets out the standard for director independence.  Under NI 52-110, a director is independent if he 

has no direct or indirect material relationship with the Company.  A material relationship is a relationship which could, in 

the view of the Board, be reasonably expected to interfere with the exercise of a director’s independent judgment.  

NI 52-110 also sets out certain situations where a director will automatically be considered to have a material relationship to 

the Company. 

 

Applying the definition set out in section 1.4 of NI 52-110, two of the three members of the Board are independent.  The 

members who are independent are Paul Larkin and Richard Skujins.  Michael Young is not independent by virtue of the fact 

that he is an executive officer of the Company (Mr. Young is the President, Interim CEO and CFO of the Company).  

 

In order to facilitate its exercise of independent judgment in carrying out the responsibilities of the Board, the Board ensures 

that its independent directors are in attendance at all Board meetings.   

 

Other Directorships 

 

Certain directors are presently a director of one or more other reporting issuers as set out below: 

 

Name of Director Reporting Issuer(s) or Equivalent(s) 

Paul Larkin 

U.S. Geothermal Inc. 

Esrey Energy Ltd. 

Condor Resources Ltd. 

Westbridge Energy Corp. 

Gstaad Capital Corp.  

Tyner Resources Ltd. 

 

Orientation and Continuing Education 

 

The Company has not adopted a formalized process of orientation for new Board members.  Orientation of new directors 

has been and will be conducted on an ad hoc basis through discussions and meetings with other directors, officers and 

employees where a thorough description of the Company’s business, assets, operations and strategic plans and objectives 

are discussed.  Orientation activities have been and will be tailored to the particular needs and experiences of each director 

and the overall needs of the Board. 

 

The Board does not take any formal measures to provide continuing education for the directors.  Directors are kept informed 

as to matters impacting, or which may impact, the Company’s operations through reports and presentations at the Board 

meetings.  Directors are also provided the opportunity to meet with senior management, advisors and other directors who 

can answer any questions that may arise. 
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At this stage in the Company’s development, and having regard to the background and experience of its directors, the Board 

does not feel it necessary to have such policies or programs in place. 

 

Ethical Business Conduct 

 

The Board adopted a Code of Business Conduct and Ethics that applies to, among other persons, members of the 

Company’s board of directors, the Company’s officers (including its President, CEO and CFO), employees, consultants and 

advisors.  As adopted, the Code of Business Conduct and Ethics sets forth written standards that are designed to deter 

wrongdoing and to promote: 

 

 honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between 

personal and professional relationships; 

 

 full, fair, accurate, timely and understandable disclosure in reports and documents that the Company files with, or 

submits to, the securities regulators and in other public communications made by the Company;  

 

 compliance with applicable governmental laws, rules and regulations; 

 

 the prompt internal reporting of violations of the Code of Business Conduct and Ethics to an appropriate person or 

persons identified in the Code of Business Conduct and Ethics; and 

 

 accountability for adherence to the Code of Business Conduct and Ethics. 

 

The Code of Business Conduct and Ethics requires, among other things, that all of the Company’s senior officers commit to 

timely, accurate and consistent disclosure of information, that they maintain confidential information and that they act with 

honesty and integrity. 

 

In addition, the Code of Business Conduct and Ethics emphasizes that all employees, and particularly senior officers, have a 

responsibility for maintaining financial integrity within the Company, consistent with generally accepted accounting 

principles and applicable securities laws.  Any senior officer who becomes aware of any incidents involving financial or 

accounting manipulation or other irregularities, whether by witnessing the incident or being told of it, must report it to the 

Company.  Any failure to report such inappropriate or irregular conduct of others is to be treated as a severe disciplinary 

matter.  It is against Company policy to retaliate against any individual who reports in good faith the violation or potential 

violation of the Company’s Code of Business Conduct and Ethics by another. 

 

A copy of the Code of Business Conduct and Ethics is available on SEDAR at www.sedar.com or can be obtained by 

contacting the Company directly. 

 

Nomination of Directors 

 

The Board does not have a nominations committee or a formal procedure with respect to the nomination of directors.  

Nominees have historically been recruited by the efforts of existing Board members, and the recruitment process has 

involved both formal and informal discussions among Board members.  New nominees must have at track record in general 

business management, special expertise in an area of strategic interest to the Company, the ability to devote the required 

time, show support for the Company’s mission and strategic objectives and have a willingness to serve.   

 

The Board monitors, but does not formally assess, the performance of individual Board members and their contributions.  

The Board does not, at present, have a formal process in place for assessing the effectiveness of the Board as a whole, its 

committees or individual directors, but will consider implementing one in the future should circumstances warrant.  Based 

on the Company’s size, its stage of development and the limited number of individuals on the Board, the Board considers a 

formal assessment process to be inappropriate at this time. 

 

Compensation  

 

The Board does not currently have a compensation committee or a formal procedure with respect to determining 

compensation for the Directors and NEOs.  All employment, consulting or other compensation arrangements between the 

Company, or its subsidiary, and the directors or executive officers are considered and approved by independent members of 

the Board. 

 

http://www.sedar.com/
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Other Board Committees 

 

At the present time, the only standing committee is the Audit Committee (see below).  As the Company grows and its 

operations and management structure become more complex, the Board expects it will constitute additional formal standing 

committees, such as a compensation committee, and will ensure that such committees are governed by written charters and 

are composed of at least a majority of independent directors. 

 

Assessments 

 

The Board regularly monitors the adequacy of information given to directors, communications between the Board and 

management and the strategic direction and processes of the Board and its committees, however, the Board does not, at 

present, have a formal process in place for assessing the effectiveness of the Board as a whole, its committees or individual 

directors.  The Board will consider implementing one in the future should circumstances warrant.  Based on the size of the 

Company, its stage of development and the limited number of individuals on the Board, the Board considers a formal 

assessment process to be inappropriate at this time.   

 

 

Audit Committee  

 

NI 52-110 requires the Company’s Audit Committee to meet certain requirements.  It also requires the Company to disclose 

in this Information Circular certain information regarding the Audit Committee.  That information is disclosed below. 

 

Overview 

 

The Audit Committee’s mandate includes reviewing: (i) the financial statements, reports and other financially-based 

information provided to shareholders, regulators and others; (ii) the internal controls that management and the Board have 

established; and (iii) the audit, accounting and financial reporting processes generally.  In meeting these responsibilities, the 

Audit Committee monitors the financial reporting process and internal control system; reviews and appraises the work of 

the external auditors; and provides an open avenue of communication between the external auditors, senior management and 

the Board. 

 

The Audit Committee Charter 

 

The Company’s Board has adopted an Audit Committee Charter which sets out the Audit Committee’s mandate, 

organization, powers and responsibilities.  A copy of the Audit Committee Charter is attached hereto as Appendix “I” to this 

Schedule “A”. 

 
Composition of the Audit Committee  

 

The Company’s Audit Committee is comprised of three directors: Michael Young, Paul Larkin and Richard Skujins.  The 

following table sets out the names of the members of the Audit Committee and whether they are ‘independent’ and 

‘financially literate’ for the purposes of NI 52-110. 

 

Name of Member Independent(1) Financially Literate(2) 

Michael Young No Yes 

Paul Larkin Yes Yes 

Richard Skujins Yes Yes 
Notes: 

(1) To be independent, a member of the Audit Committee must not have any direct or indirect ‘material relationship’ with the Company.  A material 

relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment.  
Accordingly, an executive officer of the Company is not independent, nor is a director that is paid consulting fees for non-director services provided 

to the Company. 

(2) To be considered financially literate, a member of the Audit Committee must have 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. 
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Relevant Education and Experience 

 

The education and experience of each member of the Audit Committee that is relevant to the performance of his 

responsibilities as an Audit Committee member and, in particular, any education or experience that would provide the 

member with: 

 

(a) an understanding of the accounting principles used by the Company 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 reserves; 

 

(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 Company’s financial statements, or experience actively supervising one 

or more persons engaged in such activities; and 

 

(d) an understanding of internal controls and procedures for financial reporting, are as follows:  

 

Member Education/Experience 

Michael Young For over 20 years Mr. Young has been a self-employed independent consultant providing corporate 

administration and development services and assisting individuals and small businesses to achieve their 

short and long term financial goals, in both the private and public sectors.   

 

In 2004, Mr. Young graduated from the Certified Financial Planning (CFP) Education Program (Financial 

Advisor’s Association of Canada carrying on business as Advocis).   

 

Mr. Young has served as director and/or executive officer for a number of private and public companies 

during the past 10 years, including: Mission Renewables Inc., (President, CEO & director, Nov. 2010 – 

May 2012) a private company involved in solid waste management and alternative energy; and Carbon 

Friendly Solutions Inc. (Director, Nov. 2006 – Oct. 2010; CEO, Aug. 2008 – Oct. 2010), a public 

environmental company then listed on the TSX-V with a focus on participating in global carbon emission 

reduction solutions to mitigate climate control.  

 

Paul Larkin Mr. Larkin is currently founder, Director and Chairman of the Audit Committee of US. Geothermal Inc. 

(HTM: NYSE MKT and GTH: TSX), a leading renewable energy company that is operating and 

developing geothermal power projects in Oregon, Nevada and Idaho.  Mr. Larkin held various accounting 

and banking positions for over a decade before founding New Dawn Group in 1983, and currently also 

serves on the boards of the following public companies which are listed on the TSX-V: LNG Energy Ltd., 

Condor Resources Ltd., Westbridge Energy Corp., Gstaad Capital Corp., and Tyner Resources Ltd. 

 

Richard Skujins Mr. Skujins has over 17 years business experience as an owner and operator of various private companies, 

primarily in the construction, roofing, internet technology and restaurant sectors.  From 1990 to present, 

Mr. Skujins has been the principal owner, operator and President of Cambie Roofing and Drainage 

Contractors Ltd., a family operated commercial and residential roofing and drainage company in operation 

for over 50 years. 

 

 

Audit Committee Oversight 

 

Since the commencement of the Company’s most recent financial year, there has not been a recommendation of the Audit 

Committee to nominate or compensate an external auditor which was not adopted by the Board. 

 

Reliance on Exemptions in NI 52-110 – Audit Committee Composition & Reporting Obligations 

 

Since the Company is a “venture issuer” (as such term is defined in NI 52-110), it is relying on the exemption contained in 

section 6.1 of NI 52-110 from the requirements of Part 3 Composition of the Audit Committee (as described in “Composition 

of the Audit Committee” above) and Part 5 Reporting Obligations of NI 52-110 (which requires certain prescribed disclosure 

about an audit committee in the Company’s Annual Information Form, if any, and this Information Circular). 
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Pre-Approval Policies and Procedures  

 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as described in 

the Audit Committee Charter, attached hereto as Appendix “I”. 

 

External Auditor Service Fees (By Category) 

 

The following table discloses the fees billed to the Company by its external auditor during the last two financial years.  

 

Financial Year Ending Audit Fees(1) Audit Related Fees(2) Tax Fees(3) All Other Fees(4) 

March 31, 2014 $21,000 Nil $1,950 Nil 

March 31, 2013 $18,500 Nil $1,950 Nil 

Notes:  
(1) The aggregate fees billed by the Company’s auditor for audit fees. 

(2) The aggregate fees billed for assurance and related services by the Company’s auditor that are reasonably related to the performance of the audit or 

review of the Company’s financial statements and are not disclosed in the ‘Audit Fees’ column. 
(3) The aggregate fees billed for professional services rendered by the Company’s auditor for tax compliance, tax advice and tax planning.  These 

services include the filing of the Company’s annual tax returns. 

(4) The aggregate fees billed for professional services other than those listed in the other three columns.  

 

 

DESCRIPTION OF THE SECURITIES OF THE COMPANY 

 

The authorized share capital of the Company consists of (i) an unlimited number of common shares without par value; and 

(ii) 20,000,000 preferred shares, par value US$0.00001.   

 

Common Shares   

 

As of the date of this Information Circular, there are 35,234,787 issued and outstanding DraftTeam Shares.  Upon 

liquidation, dissolution or winding up of the Company, the holders of common shares are entitled to share ratably in all net 

assets available for distribution to shareholders after payment to creditors and holders of preferred shares.  The DraftTeam 

Shares are not convertible or redeemable and have no preemptive, subscription or conversion rights.  There are no 

conversion, redemption, sinking fund or similar provisions regarding the DraftTeam Shares.  Each outstanding DraftTeam 

Shares is entitled to one vote on all matters submitted to a vote of shareholders.  There are no cumulative voting rights.   

 

Each holder of DraftTeam Shares is entitled to receive such dividends as may be declared by the Board out of funds legally 

available for dividends.  The Board is not obligated to declare a dividend.  Any future dividends will be subject to the 

discretion of the Board and will depend upon, among other things, future earnings, the operating and financial condition of 

the Company, its capital requirements, general business conditions and other pertinent factors.  The Company does not 

anticipate that dividends will be paid in the foreseeable future. 

 

Preferred Shares   

 

As of the date of this Information Circular there are no preferred shares of the Company issued.  Subject to the rights of 

holders of preferred shares to vote at a class meeting of the holders of such shares, the holders of preferred shares are not 

entitled to receive notice of, or attend and vote at, any meetings of the shareholders of the Company.  In the event of 

liquidation, dissolution or winding up of the Company, or other distribution of property or assets of the Company among its 

shareholders for the purpose of winding up its affairs, each holder of a preferred share will be entitled, as such, in respect of 

each such share to receive from the property and assets of the Company an amount equal to the price paid by the holder to 

the Company for each such share before any amount shall be paid or any property or assets of the Company distributed to 

the holders of any other class of shares of the Company, but shall not be entitled to share any further in the distribution of 

the property or assets of the Company.  

 

DIVIDENDS 

 

The Company has not declared or paid any dividends on the DraftTeam Shares since its incorporation.  
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CONSOLIDATED CAPITALIZATION 

 

The following table sets forth the Company’s share capital for and as of the end of the periods indicated.   

 

Designation of Security 
Amount Authorized or to 

be Authorized 

Amount Outstanding as of 

September 30, 2014 

Amount Outstanding as of 

the Date of this  

Information Circular 

DraftTeam Shares Unlimited 34,430,126 35,234,787 

DraftTeam Preferred Shares 20,000,000 Nil Nil 

DraftTeam Options 3,523,478 2,225,000 2,025,000 

DraftTeam Warrants N/A 13,544,393 13,544,393 

 

 

PRIOR SALES 

 

The following securities have been sold within the 12 months before the date of this Information Circular:  

 

Date of Issue Type of Security No. of Securities Issued 

Price per 

Security 

Approx. Total 

Consideration 

Nature of 

Consideration 

Dec 12, 2014 common shares 804,661 $0.07 $56,326.27 Settlement of Debt 

Sept 3, 2014 

 

Units(1) 

 
7,500,000 common shares; 

3,750,000 warrants(2) 

$0.08 

 

$600,000 

 

Cash 

 

Sept 3, 2014 warrants(2) 19,000 N/A N/A Finder’s Fee 

March 27, 2014 common shares 9,600,000 $0.075 $720,000 Cash 

March 27, 2014 warrants(3) 727,333 N/A N/A Finder’s Fee 
Notes: 

(1) Each Unit is comprised of one common shares and one-half (1/2) of one common shares purchase warrant.  Each whole warrant is exercisable into 
one common share of the Company for a period of one year from the date of issue at a price of $0.12/share, subject to acceleration in certain 

circumstances.  

(2) Each warrant is exercisable into one common share of the Company for a period of one year from the date of issue at a price of $0.12/share, subject 
to acceleration in certain circumstances. 

(3) Each warrant is exercisable into one common share of the Company for a period of one year from the date of issue at a price of $0.15/share. 

 

 

STOCK EXCHANGE PRICE 

 

The Company’s common shares are listed and posted for trading on the CSE under the symbol “DFS”. 

 

The following chart sets out the high and low trading prices, closing prices and the volume of shares traded on the CSE for 

the period from January 2014 to January 2015. 

 

Date 

 

High 

$ 

Low 

$ 

Close 

$ 

Volume 

 

January 1-20, 2015 0.045 0.025 0.04 7,630 

December 2014 0.06 0.025 0.03 831,200 

November 2014 0.07 0.055 0.065 1,392,077 

October 2014 0.08 0.05 0.08 112,000 

September 2014 0.135 0.07 0.075 1,110,000 

August 2014 0.095 0.08 0.08 763,000 

July 2014 0.13 0.09 0.10 839,000 

June 2014 0.15 0.10 0.10 382,600 

May 2014 0.19 0.12 0.15 1,084,000 

April 2014 0.17 0.11 0.135 953,100 

March 2014 0.15 0.085 0.11 1,263,100 

February 2014 0.15 0.08 0.085 408,131 

January 2014 0.02 0.015 0.015 446,000 
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ESCROWED SECURITIES 

 

As of the date of this Information Circular, no securities of any class of the Company are held in escrow or are anticipated 

to be held in escrow following the completion of the Arrangement. 

 

 

EQUITY COMPENSATION PLAN INFORMATION 

 

The following table sets forth details of the Stock Option Plan, being the Company’s only equity compensation plan as of 

March 31, 2014.  The Stock Option Plan was most recently approved by the Company’s shareholders at its last annual 

general meeting on December 12, 2013. 

 

Plan Category 

Number of common 

shares to be issued upon 

exercise of outstanding 

options 

(a) 

Weighted average 

exercise price of 

outstanding options 

(b) 

Number of common shares 

remaining available for future 

issuance under equity 

compensation plans (excluding 

securities reflected in column (a)) 

(c) 

Equity Compensation Plans 

approved by Shareholders 
1,320,000 $0.10 1,373,012 

Equity Compensation Plans not 

approved by Shareholders 
Nil N/A N/A 

TOTAL: 1,320,000 N/A 1,373,012 

 

 

Description of the Stock Option Plan 

 

The Stock Option Plan is administered by the Board who has the full authority and sole discretion to grant options under the 

Stock Option Plan to any eligible recipient, including themselves.  Eligible recipients, include: directors, officers, 

employees and consultants of, or employees of management companies providing services to, the Company or its 

subsidiaries.  The key terms of the Stock Option Plan are as follows:  

 

 The aggregate number of optioned shares that may be issued upon the exercise of stock options previously granted 

and those granted under the Stock Option Plan may not exceed 10% of the number of issued and outstanding 

common shares of the Company at the time of granting of options.  

 

 Options may have a maximum exercise period of five (5) years. 

 

 The exercise price of the options will be set by the Board at the time the option is granted, subject to policies of the 

Exchange; 

 

 Options are non-assignable and non-transferable.  

 

 Unless otherwise permitted under Exchange policies, the terms of an option may not be amended after the option is 

granted. 

 

 Options will expire immediately at such time as and no option may be exercised after an optionee has left his or her 

employment/office, except as follows: 

 

(i) in the event that an optionee is dismissed from employment or services for cause, all options granted to 

the optionee terminate without right to exercise same immediately upon such dismissal; 

 

(ii) in the event that an optionee ceases to be employed/engaged by the Company other than by reason of 

death or dismissal for cause, the expiry date of all options granted to such optionee will be the earlier of 

30 days for employees and consultants/60 days for directors and officers from the date the optionee ceases 

to be employed with/provide services to the Company and the expiry date otherwise applicable to such 

options, but only to the extent that such options are vested at the date the optionee ceases to be so 

employed/provide services to the Company; and 
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(iii) in the case of the death of an optionee, any vested options held by him or her at the date of death will 

become exercisable by the optionee’s lawful personal representatives, heirs or executors until the earlier 

of one year after the date of death of such optionee and the date of expiration of the term otherwise 

applicable to such option. 

 

 The Stock Option Plan contains provisions for adjustment in the number of common shares or other property 

issuable on exercise of a stock option in the event of a share consolidation, split, reclassification or other capital 

reorganization, or a stock dividend, amalgamation, merger or other relevant corporate transaction, or any other 

relevant change in or event affecting the Company’s common shares.  

 

 The Company has the authority to deduct and withhold, or require an optionee to remit to the Company, the 

amount of any taxes or other required source deductions which the Company is required by law or regulation of 

any governmental authority whatsoever to remit in connection with any issuance of shares upon the exercise of 

options. 

 

A copy of the Stock Option Plan is available for review at the registered office of the Company, K MacInnes Law Group, at 

Suite 1100 – 736 Granville Street, Vancouver, British Columbia, V6Z 1G3, during normal business hours up to and 

including the date of the Meeting. 

 

 

INDEBTEDNESS OF DIRECTORS & OFFICERS 

 

No (a) director; (b) executive officer; (c) proposed nominee for election as a director; (d) associate of a director, executive 

officer or proposed nominee for election as a director; (e) employee; or (f) former director, executive officer or employee of 

the Company, is or has been indebted to the Company or any of its subsidiaries at any time during the Company’s last 

completed financial year, other than routine indebtedness. 

 

 

LEGAL PROCEEDINGS 

 

There are no legal proceedings outstanding, threatened or pending, as of the date hereof, by or against the Company or to 

which the Company is a party, nor to the Company’s knowledge are any such legal proceedings contemplated which could 

become material to a purchaser of securities of the Company. 

 

 

AUDITORS, TRANSFER AGENT & REGISTRAR 

 

The Company’s auditor is Saturna Group Chartered Accountants LLP located at Suite 1250, 1066 West Hastings, 

Vancouver, British Columbia, V6E 3X1.   

 

Computershare Investor Services Inc., at its Vancouver office located on the 3rd Floor - 510 Burrard Street, Vancouver, 

British Columbia, V6C 3B9, is the transfer agent and registrar for the DraftTeam Shares. 

 

 

MATERIAL CONTRACTS 

 

The Company has not entered into any material contracts in the two years prior to the date of this Information Circular, 

other than the Arrangement Agreement and contracts entered into in the ordinary course of business. 

 

 

INTEREST OF EXPERTS 

 

The audited financial statements of the Company included with this Information Circular have been subject to audit by 

Saturna Group Chartered Accountants LLP and their audit report is included herein.  Saturna Group Chartered 

Accountants LLP have advised that they are independent with respect to the Company within the meaning of the Rules of 

Professional Conduct of the Institute of Chartered Accountants of British Columbia. 

 



  

APPENDIX “I” TO SCHEDULE “A” 

DRAFTTEAM FANTASY SPORTS INC.  

 

AUDIT COMMITTEE CHARTER 

 

Committee Role 
 

The committee's role is to act on behalf of the board of directors and oversee all material aspects of the company's reporting, 

control, and audit functions, except those specifically related to the responsibilities of another standing committee of the 

board. The audit committee's role includes a particular focus on the qualitative aspects of financial reporting to shareholders 

and on company processes for the management of business/financial risk and for compliance with significant applicable 

legal, ethical, and regulatory requirements. 

 

In addition, the committee  responsible for: (1) selection and oversight of our independent accountant; (2) establishing 

procedures for the receipt, retention and treatment of complaints regarding accounting, internal controls and auditing 

matters; (3) establishing procedures for the confidential, anonymous submission by our employees of concerns regarding 

accounting and auditing matters; (4) establishing internal financial controls; (5) engaging outside advisors; and, (6) funding 

for the outside auditor and any outside advisors engagement by the audit committee. 

 

The role also includes coordination with other board committees and maintenance of strong, positive working relationships 

with management, external and internal auditors, counsel, and other committee advisors. 

 

Committee Membership 
 

The committee shall consist of at least three members of the board directors.  The committee shall have access to its own 

counsel and other advisors at the committee's sole discretion. 

 

Committee Operating Principles 
 

The committee shall fulfill its responsibilities within the context of the following overriding principles: 

 

(1) Communications - The chairperson and others on the committee shall, to the extent appropriate, have contact 

throughout the year with senior management, other committee chairpersons, and other key committee advisors, 

external and internal auditors, etc., as applicable, to strengthen the committee's knowledge of relevant current and 

prospective business issues. 

 

(2) Committee Education/Orientation - The committee, with management, shall develop and participate in a process 

for review of important financial and operating topics that present potential significant risk to the company. 

Additionally, individual committee members are encouraged to participate in relevant and appropriate self-study 

education to assure understanding of the business and environment in which the company operates. 

 

(3) Annual Plan - The committee, with input from management and other key committee advisors, shall develop an 

annual plan responsive to the "primary committee responsibilities" detailed herein. The annual plan shall be 

reviewed and approved by the full board. 

 

(4) Meeting Agenda - Committee meeting agendas shall be the responsibility of the committee chairperson, with input 

from committee members. It is expected that the chairperson would also ask for management and key committee 

advisors, and perhaps others, to participate in this process. 

 

(5) Committee Expectations and Information Needs - The committee shall communicate committee expectations and 

the nature, timing, and extent of committee information needs to management, internal audit, and external parties, 

including external auditors. Written materials. including key performance indicators and measures related to key 

business and financial risks, shall be received from management, auditors, and others at least one week in advance 

of meeting dates. Meeting conduct will assume board members have reviewed written materials in sufficient depth 

to participate in committee/board dialogue. 

 

(6) External Resources - The committee shall be authorized to access internal and external resources, as the committee 

requires, to carry out its responsibilities. 
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(7) Committee Meeting Attendees - The committee shall request members of management, counsel, internal audit, and 

external auditors, as applicable, to participate in committee meetings, as necessary, to carry out the committee 

responsibilities. Periodically and at least annually, the committee shall meet in private session with only the 

committee members. It shall be understood that either internal or external auditors, or counsel, may, at any time, 

request a meeting with the audit committee or committee chairperson with or without management attendance. In 

any case, the committee shall meet in executive session separately with internal and external auditors, at least 

annually. 

 

(8) Reporting to the Board of Directors - The committee, through the committee chairperson, shall report periodically, 

as deemed necessary, but at least semi-annually, to the full board. In addition, summarized minutes from 

committee meetings, separately identifying monitoring activities from approvals, shall be available to each board 

member at least one week prior to the subsequent board of directors meeting. 

 

(9) Committee Self-Assessment - The committee shall review, discuss, and assess its own performance as well as the 

committee role and responsibilities, seeking input from senior management, the full board, and others. Changes in 

role and/or responsibilities, if any, shall be recommended to the full board for approval. 

 

Meeting Frequency 
 

The committee shall meet at least three times quarterly.   Additional meetings shall be scheduled as considered necessary by 

the committee or chairperson. 

 

Reporting to Shareholders 
 

The committee shall make available to shareholders a summary report on the scope of its activities. This may be identical to 

the report that appears in the company's annual report. 

 

Committee's Relationship with External and Internal Auditors 
 

(1) The external auditors, in their capacity as independent public accountants, shall be responsible to the board of 

directors and the audit committee as representatives of the shareholders. 

 

(2) As the external auditors review financial reports, they will be reporting to the audit committee. They shall report all 

relevant issues to the committee responsive to agreed-on committee expectations. In executing its oversight role, 

the board or committee should review the work of external auditors. 

 

(3) The committee shall annually review the performance (effectiveness, objectivity, and independence) of the external 

and internal auditors. The committee shall ensure receipt of a formal written statement from the external auditors 

consistent with standards set by the Independent Standards Board and the Securities and Exchange Commission. 

Additionally, the committee shall discuss with the auditor relationships or services that may affect auditor 

objectivity or independence. If the committee is not satisfied with the auditors' assurances of independence, it shall 

take or recommend to the full board appropriate action to ensure the independence of the external auditor. 

 

(4) The internal audit function shall be responsible to the board of directors through the committee. 

 

(5) If either the internal or the external auditors identify significant issues relative to the overall board responsibility 

that have been communicated to management but, in their judgment, have not been adequately addressed, they 

should communicate these issues to the committee chairperson. 

 

(6) Changes in the directors of internal audit or corporate compliance shall be subject to committee approval. 

 

Primary Committee Responsibilities 

Monitor Financial Reporting and Risk Control Related Matters 
 

The committee should review and assess: 

 

(1) Risk Management - The company's business risk management process, including the adequacy of the company's 

overall control environment and controls in selected areas representing significant financial and business risk. 
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(2) Annual Reports and Other Major Regulatory Filings - All major financial reports in advance of filings or 

distribution. 

 

(3) Internal Controls and Regulatory Compliance - The company's system of internal controls for detecting accounting 

and reporting financial errors, fraud and defalcations, legal violations, and noncompliance with the corporate code 

of conduct. 

(4) Internal Audit Responsibilities - The annual audit plan and the process used to develop the plan. Status of 

activities, significant findings, recommendations, and management's response. 

 

(5) Regulatory Examinations - SEC inquiries and the results of examinations by other regulatory authorities in terms 

of important findings, recommendations, and management's response. 

 

(6) External Audit Responsibilities - Auditor independence and the overall scope and focus of the annual/interim audit, 

including the scope and level of involvement with unaudited quarterly or other interim-period information. 

 

(7) Financial Reporting and Controls - Key financial statement issues and risks, their impact or potential effect on 

reported financial information, the processes used by management to address such matters, related auditor views, 

and the basis for audit conclusions. Important conclusions on interim and/or year-end audit work in advance of the 

public release of financials. 

 

(8) Auditor Recommendations - Important internal and external auditor recommendations on financial reporting, 

controls, other matters, and management's response. The views of management and auditors on the overall quality 

of annual and interim financial reporting. 

 

The committee should review, assess, and approve: 

 

(1) The code of ethical conduct. 

 

(2) Changes in important accounting principles and the application thereof in both interim in and annual financial 

reports. 

 

(3) Significant conflicts of interest and related-party transactions. 

 

(4) External auditor performance and changes in external audit firm (subject to ratification by the full board). 

 

(5) Internal auditor performance and changes in internal audit leadership and/or key financial management. 

 

(6) Procedures for whistle blowers. 

 

(7) Pre-approve allowable services to be provided by the auditor. 

 

(8) Retention of complaints. 
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GLOSSARY OF TERMS 

 

Capitalized terms used herein but not otherwise defined shall have the meanings set forth under “Glossary of Terms” in this 

Information Circular. 

FORWARD LOOKING STATEMENTS 

 

Certain statements contained in this Schedule “B” and in certain documents incorporated by reference into this 

Schedule “B”, constitute forward-looking statements and forward-looking information (collectively referred to herein as 

“forward-looking statements”) within the meaning of applicable Canadian securities laws.  Such forward-looking 

statements relate to future events or Sabre's future performance.  All statements other than statements of historical fact may 

be forward-looking statements.  Such forward-looking statements are often, but not always, identified by the use of words 

such as “seek”, “anticipate”, “budget”, “plan”, “continue”, “estimate”, “expect”, “forecast”, “may”, “will”, “project”, 

“predict”, “potential”, “targeting”, “intend”, “could”, “might”, “should”, “believe” and similar expressions.  These 

statements involve known and unknown risks, uncertainties and other factors that may cause actual results or events to 

differ materially from those anticipated in such forward-looking statements.  Forward-looking statements contained herein 

and in certain documents incorporated by reference into this Schedule “B” are based on the key assumptions described in 

such documents.  With regard to forward-looking statements in Sabre's documents incorporated by reference herein, please 

refer to the forward-looking statements advisories in such documents in respect of the forward-looking contained therein, 

the assumptions upon which they are based and the risk factors in respect to such forward-looking statements.  Sabre 

believes the expectations reflected in such forward-looking statements are reasonable but no assurance can be given that 

these expectations will prove to be correct and such forward-looking statements included in, or incorporated by reference 

into, this Information Circular should not be unduly relied upon.  For additional information on the forward-looking 

statements contained in this Schedule “B” and the Information Circular, see the information included under the heading 

“Special Note Regarding Forward Looking Information” in the Information Circular. 



B-2 

 

DOCUMENTS INCORPORATED BY REFERENCE 

 

Information concerning Sabre has been incorporated by reference in the Circular from documents filed with securities 

commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained 

on request without charge from the Chief Executive Officer of Sabre at 650, 816 - 7
th

 Avenue S.W., Calgary, Alberta, T2P 

1A1 (Telephone (403) 531-1710) or by accessing the disclosure documents available through the internet on SEDAR at 

www.sedar.com. 

 

The following documents, or portions thereof, of Sabre have been filed with the securities commissions or similar 

authorities of the provinces of Canada and are specifically incorporated by reference into, and form an integral part of, the 

Circular: 

 

(a) the audited annual consolidated financial statements of Sabre as at December 31, 2012 and 2013; 

 

(b) management's discussion and analysis of the financial condition and results of operations of Sabre for the 

year ended December 31, 2013 dated as of April 3, 2014; 

 

(c) the unaudited interim consolidated financial statements of Sabre as at September 30, 2014 and 2013; 

 

(d) management's discussion and analysis of the financial condition and results of operations of Sabre for the 

interim period ended September 30, 2014 dated as of November 25, 2014; 

 

(e) the information circular – proxy statement of Sabre dated May 29, 2014 relating to the annual and special 

meeting of shareholders held on June 25, 2014; 

 

(f) the material change report of Sabre dated June 6, 2014 in respect of the execution of the definitive 

agreement for the StarClub Transaction (as defined herein); 

 

(g) the material change report of Sabre dated November 25, 2014 in respect of the termination of the StarClub 

Transaction; and 

 

(h) the material change report of Sabre dated December 16, 2014 in respect of the Arrangement. 

 

 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 

deemed to be modified or superseded for the purposes of the Information Circular to the extent that a statement 

contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated by 

reference herein modifies or supersedes such statement. The modifying or superseding statement need not state that 

it has modified or superseded a prior statement or include any other information set forth in the document that it 

modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an admission for 

any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue 

statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to 

make a statement not misleading in light of the circumstances in which it was made. Any statement so modified or 

superseded shall not be deemed, except as so modified or superseded, to constitute a part of the Information 

Circular.  

 

 

CORPORATE STRUCTURE  

Name, Address and Incorporation 

 

Sabre was incorporated pursuant to the Business Corporations Act (Alberta) on March 19, 1997. On June 17, 1998, Articles 

of Continuance were filed and Sabre was continued under the Company Act (British Columbia). On June 23, 2005, Sabre 

adopted a new form of articles.  On June 5, 2013, Sabre changed its name from “Paramax Resources Ltd.” to “Sabre 

Graphite Corp.” 

 

Sabre is a reporting issuer in each of the provinces of Alberta and British Columbia. The outstanding Sabre Shares are listed 

on the TSX-V under the symbol “SAG”. 

 

http://www.sedar.com/
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The registered office of Sabre is 2800 Park Place, 666 Burrard Street, Vancouver, British Columbia V6C 2Z7 and the head 

office is located at 650, 816 - 7
th

 Avenue S.W., Calgary, Alberta T2P 1A1. 

 

Intercorporate Relationships 

 

Sabre has no material subsidiaries. 

 

 

DEVELOPMENT OF THE BUSINESS 

 

Narrative Description of the Business 

 

Sabre is a corporation the outstanding common shares of which are listed on the TSX-V and is headquartered in Calgary, 

Alberta, Canada. 

 

Prior to entering into the definitive agreement with respect to the StarClub Transaction, Sabre was pursuing mining 

opportunities; however, during the year ended December 31, 2013, Sabre assessed its Bedford and Burgess mining 

properties for impairment which resulted in the properties being written off.  Please see “Three Year History” for further 

information on the business of Sabre. 

 

Three Year History 

 

The following is a general description of the development of Sabre over the past three years. 

 

Period from January 1, 2012 to December 31, 2012 

 

On March 6, 2012, Sabre announced that it had signed a binding purchase and sale agreement to sell its complete interest in 

its Western Boise Basin, Idaho project to an arm’s length party for an amount equal to US$5,000,000, which was 

subsequently completed in April 2012. 

 

Effective April 26, 2012, Sabre completed a consolidation of its outstanding common shares on the basis of one (1) new 

post-consolidation common share for every 10 pre-consolidated common shares. 

 

Effective as of July 4, 2012, Sabre’s tier classification was changed from Tier 2 of the TSX-V to the NEX board of the 

TSX-V. 

 

Period from January 1, 2013 to December 31, 2013 

 

On June 5, 2013, Sabre completed a business combination with Mega Graphite Inc. (“Mega Graphite”) by way of a three-

cornered amalgamation such that Mega Graphite amalgamated with 2369505 Ontario Inc., a wholly-owned subsidiary of 

Sabre, and thereby becoming a wholly-owned subsidiary of Sabre. Immediately following the amalgamation, Sabre issued 

13,042,543 Sabre Shares for all of the issued and outstanding shares of Mega Graphite.  In connection with this transaction, 

Sabre acquired the Bedford and Burgess properties located in Ontario, Canada and Sabre’s tier classification was changed to 

Tier 2 of the TSX-V. 

 

At December 31, 2013, Sabre assessed the Bedford and Burgess properties for impairment which resulted in the properties 

being written off. 

 

Period from January 1, 2014 to December 31, 2014 

 

On May 30, 2014, Sabre announced that it entered into a definitive agreement with StarClub, Inc. (“StarClub”), whereby 

the parties have agreed to complete a business combination (the “StarClub Transaction”) pursuant to which Sabre would 

acquire all of the outstanding shares of StarClub. 

 

On November 18, 2014, Sabre announced that it had terminated the agreement to acquire all the issued shares of StarClub. 

 

On December 9, 2014, Sabre and DraftTeam entered into the Arrangement Agreement. 
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Significant Acquisitions 

 

There are no acquisitions that Sabre has completed within 75 days prior to the date of this Information Circular that is a 

significant acquisition for the purposes of Part 8 of NI 51-102. In addition, other than the Arrangement, there are no 

proposed acquisitions that have progressed to a state where a reasonable person would believe that the likelihood of the 

acquisition being completed is high and would be a significant acquisition for the purposes of Part 8 of NI 51-102 if 

completed as of the date of this Information Circular. 

 

 

DESCRIPTION OF SHARE CAPITAL 

 

Sabre is authorized to issue an unlimited number of Sabre Shares and an unlimited number of preferred shares, of which 

there are currently 26,085,086 Sabre Shares and nil preferred shares issued and outstanding.  The holders of the Sabre 

Shares are entitled to receive notice of and to attend any meeting of Sabre Shareholders and are entitled to one vote for each 

Sabre Share held.  The holders of the Sabre Shares are entitled to receive dividends, if, as and when declared by the Sabre 

Board.   

 

 

DIVIDENDS 

 

Sabre has not declared or paid any dividends on the Sabre Shares since its incorporation. Any decision to pay dividends on 

the Sabre Shares will be made by the board of directors of Sabre on the basis of Sabre's earnings, financial requirements and 

other conditions existing at such future time. 

 

 

CONSOLIDATED CAPITALIZATION 

 

The following table sets forth the consolidated capitalization of Sabre as at September 30, 2014 before giving effect to the 

Arrangement. 

 

Designation Authorized 

Outstanding as at September 30, 2014 prior 

to giving effect to the Arrangement(1) 

Sabre Shares Unlimited 26,085,086 

Debt N/A Nil 
Note: 

(1) As at September 30, 2014 and as at the date hereof, Sabre had 1,960,000 Sabre Options outstanding. 

 

 

PRIOR SALES 

 

Sabre has not issued any securities, other than Sabre Options, during the 12 months prior to the date hereof. 

 

 

STOCK EXCHANGE PRICE 

 

The outstanding Sabre Shares are listed and posted for trading on the TSX-V under the symbol “SAG”.  The following table 

sets out the high and low trading prices and aggregate volume of trading of the outstanding Sabre Shares on the TSX-V for 

the following periods (as reported by the TSX-V). 

 

Period High ($) Low ($) Volume 

2014 

January(1) 0.130 0.070 230,200 

February  

Halted at the Request of Sabre for the StarClub 

Transaction 

March  

April 

May 

June  

July 

August 

September 

October 
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November(1) 0.080 0.050 209,618 

December 0.065 0.050 449,944 

2015 

January 1-19 0.055 0.035 119,193 
Note: 

(1) The outstanding Sabre Shares were halted from January 22, 2014 to November 20, 2014 at the request of Sabre for the StarClub Transaction. 

 

 

ESCROWED SECURITIES 

 

As of the date of this Information Circular, no securities of any class of securities of Sabre are held in escrow or are 

anticipated to be held in escrow following the completion of the Arrangement. 

 

 

DIRECTORS & EXECUTIVE OFFICERS 

 

Name, Address and Occupation 

 

The names, municipalities of residence, positions with Sabre and the principal occupations of the current directors and 

executive officers of Sabre are set out below, together with their holdings of Sabre Shares. 

 

Name, Province and 

Country of 

Residence 

Offices Held and 

Time as Director 

or Officer 

Principal Occupation 

(for last 5 years) 

No. and % of Sabre 

Shares Owned 

Directly or Indirectly 

or Controlled(3) 

David M. Antony(1) 

Calgary, Alberta, 

Canada 

Chief Executive 

Officer and director 

since May 23, 2008 

Mr. Antony is a Chartered Accountant and has over 19 

years of experience in assisting companies in 

structuring transactions, accessing capital and 

corporate governance. In the last five years, Mr. 

Antony has been Chief Executive Officer of Southern 

Pacific Resource Corp. where he continues as 

Chairman of the board.  He is also currently the Chief 

Executive Officer and a director of both Sabre and 

Blackhawk Resource Corp. and he is a director of 

North Sea Energy Inc., Great Bear Resources Ltd., 

Africa Hydrocarbons Inc., Valencia Ventures Inc. and 

Iron Tank Resources Corp. In addition, Mr. Antony 

sits on both the Local Advisory and National Advisory 

Committees for the TSXV. 

277,000 

(1.1%) 

Raymond P. 

Antony(1)(2) 

Calgary, Alberta, 

Canada 

Director since 

November 27, 2008 

Mr. Antony has been a Chartered Accountant for more 

than 30 years and an independent business man since 

1996. 

24,000 

(less than 1%) 

Torrie Chartier(1)(2) 

Bragg Creek, 

Alberta, Canada 

Director since June 

5, 2013 

Ms. Chartier is a Professional Geologist holding a 

MSc. from Michigan Technological University and an 

MBA from the University of Calgary. Ms. Chartier is 

an independent geological consultant, with more than 

25 years of experience in the mineral exploration 

industry. Ms. Chartier acts as a board member and the 

Chief Financial Officer for Uravan Minerals Inc. and 

Trio Gold Corp., both public companies. She also acts 

as the business manager for a family-owned charter 

helicopter company located in Calgary. 

Nil 

(0%) 

Gregory Cameron(2) 

Calgary, Alberta, 

Canada 

Director since June 

5, 2013 

Mr. Cameron has worked in the finance industry for 

more than 16 years, focusing on small and mid-

capitalization companies in North America and abroad. 

Mr. Cameron has held senior positions in investment 

banking at Canaccord Capital (SVP Investment 

Banking), MGI Securities (Founder) and Macquarie 

Capital Markets Canada formerly Orion Securities 

(SVP Investment Banking). 

Nil 

(0%) 
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Name, Province and 

Country of 

Residence 

Offices Held and 

Time as Director 

or Officer 

Principal Occupation 

(for last 5 years) 

No. and % of Sabre 

Shares Owned 

Directly or Indirectly 

or Controlled(3) 

Charidy Lazorko 

Calgary, Alberta, 

Canada 

Chief Financial 

Officer since 

November 2008 

Ms. Lazorko is a Certified General Accountant and is 

currently the Chief Financial Officer of Sabre. Ms. 

Lazorko has over 10 years' of financial services and 

public company experience, with an emphasis on 

small-cap corporate restructurings, amalgamations and 

asset acquisitions.  She has also acted as financial 

advisor on numerous private transactions in the oil and 

gas industry.  Ms. Lazorko is also currently the Chief 

Financial Officer of Africa Hydrocarbons Inc., Iron 

Tank Resources Corp. and Blackhawk Resource Corp. 

8,500 

(less than 1%) 

Trevor Wong-Chor 

Calgary, Alberta, 

Canada 

Corporate Secretary 

since October 2008 

Since September 17, 2004, Barrister and Solicitor with 

Davis LLP. 

Nil 

(0%) 

Notes: 

(1) Member of the Audit Committee. 

(2) Member of the Corporate Governance and Compensation Committee. 
(3) As disclosed on the system for electronic disclosure by insiders available online at www.sedi.ca. 

 

Each of the directors of Sabre will hold office until the first annual meeting of the holders of Sabre Shares or until his 

successor is duly elected or appointed, unless his office is earlier vacated in accordance with Sabre’s articles. 

 

The directors and executive officers of Sabre, as a group, beneficially own, directly or indirectly, or exercise control or 

direction over 309,500 Sabre Shares, or approximately 1.2% of the Sabre Shares that will be outstanding immediately prior 

to completion of the Arrangement. 

 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

 

No director is as at the date hereof, or has been, within 10 years of the date hereof, a director or chief executive officer or 

chief financial officer of any company, including Sabre, that: (i) while that person was acting in that capacity, 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 (ii) was subject to an event that resulted in such 

company, after the director or executive officer ceased to be a director chief executive officer or chief financial officer of 

the company, being 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 and which resulted from an event that 

occurred while that person was acting in the capacity as a director, chief executive officer or chief financial officer. 

 

No director is as at the date hereof, or has been, within 10 years of the date hereof, a director or chief executive officer or 

chief financial officer of any company, including Sabre, that: (i) within 10 years of the date hereof, a director or executive 

officer of any company, including Sabre, that, while that person was acting in their 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 became subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold its assets; or (ii) has, within the 10 years before the date of this Information Circular, 

become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 

instituted any proceeding, arrangement or compromise with creditors or had a receiver, receiver manager or trustee 

appointed to hold the assets of the director. 

 

In addition, no director has been subject to: (i) 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 

(ii) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a 

reasonable security holder in deciding whether to vote for a director. 

 

Conflicts of Interest  

 

There are potential conflicts of interest to which the directors and officers of Sabre will be subject in connection with the 

operations of Sabre. In particular, certain of the directors and officers of Sabre are involved in managerial or director 

positions with other mining companies whose operations may, from time to time, be in direct competition with those of 

Sabre or with entities which may, from time to time, provide financing to, or make equity investments in, competitors of 

Sabre. Conflicts, if any, will be subject to the procedures and remedies available under the BCBCA. The BCBCA provides 

http://www.sedi.ca/
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that, in the event that a director has an interest in a contract or proposed contract or agreement, the director shall disclose his 

interest in such contract or agreement and shall refrain from voting on any matter in respect of such contract or agreement 

unless otherwise provided by the BCBCA. As at the date of this Information Circular, Sabre is not aware of any existing or 

potential material conflicts of interest between Sabre and any director or officer of Sabre. 

 

 

RISK FACTORS 

 

An investment in the Sabre Shares is subject to certain risks.  DraftTeam Shareholders should carefully consider the risks 

described in Sabre’s filings on www.sedar.com and the risk factors outlined under the headings “Risk Factors” in the 

Information Circular.  All statements regarding Sabre's business should be viewed in light of these risk factors.  DraftTeam 

Shareholders should consider carefully whether an investment in the Sabre Shares is suitable for them in the light of the 

information set forth in this Information Circular and in the documents incorporated by reference herein.  Such information 

does not purport to be exhaustive. If any of the identified risks were to materialize, Sabre's business, financial position, 

results and/or future operations may be materially adversely affected.  Additional risks and uncertainties not presently 

known to Sabre, or which Sabre currently deems immaterial, may also have an adverse effect upon Sabre.  DraftTeam 

Shareholders should carefully review and consider all other information contained in this Information Circular and in the 

documents incorporated by reference herein before making an investment decision and consult their own professional 

advisors where necessary. 

 

 

LEGAL PROCEEDINGS & REGULATORY ACTIONS 

 

There are no legal proceedings that Sabre is or was a party to, or that any of its property is or was a subject of, during the 

last completed financial year, nor are any such legal proceedings known to Sabre to be contemplated. 

 

During the period from incorporation to the date of this Information Circular, there were no (i) penalties or sanctions 

imposed against Sabre by a court relating to securities legislation or by a securities regulatory authority; (ii) penalties or 

sanctions imposed by a court or regulatory body against Sabre; or (iii) settlement agreements Sabre entered into with a court 

relating to securities legislation or with a securities regulatory authority. 

 

 

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 

Sabre is not aware of any material interests, direct or indirect, by way of beneficial ownership of securities or otherwise, of 

any director or executive officer of Sabre or of any subsidiary of Sabre, proposed nominee for election as a director, any 

shareholder holding more than 10% of the Sabre Shares or any director or executive officer of any shareholder holding more 

than 10% of the Sabre Shares or any associate or Affiliate of any of the foregoing in any transaction in the preceding 

financial year or any proposed or ongoing transaction of Sabre which has or will materially affect Sabre. 

 

 

AUDITOR, TRANSFER AGENT & REGISTRAR 

 

The auditor of Sabre is MNP LLP, 300, 622 - 5
th

 Avenue S.W., Calgary, Alberta T2P 0M6. 

 

Valiant Trust Company is the transfer agent and registrar for the Sabre Shares at its principal office in Calgary, Alberta. 

 

 

 

 

 



  

SCHEDULE “C” 

TO THE INFORMATION CIRCULAR OF  

DRAFTTEAM FANTASY SPORTS INC. DATED JANUARY 20, 2015 

 

THE ARRANGEMENT RESOLUTION 

 

BE IT RESOLVED AS SPECIAL RESOLUTIONS THAT: 

 

1. The arrangement (the “Arrangement”) under Division 5 of Part 9 of the British Columbia Business Corporations 

Act (the “BCBCA”) involving Sabre Graphite Corp. (“Sabre”) and DraftTeam Fantasy Sports Inc. 

(“DraftTeam”), all as more particularly described and set forth in the management information circular (the 

“Circular”) of DraftTeam dated January 20, 2015, accompanying the notice of this meeting (as the Arrangement 

may be modified or amended), is hereby authorized, approved and adopted; 

 

2. The plan of arrangement, as it may be or has been amended (the “Plan of Arrangement”), involving Sabre and 

DraftTeam and implementing the Arrangement, the full text of which is set out in Schedule “D” to the Circular (as 

the Plan of Arrangement may be, or may have been, modified or amended), is hereby approved and adopted; 

 

3. The arrangement agreement (the “Arrangement Agreement”) between Sabre, and DraftTeam dated December 9, 

2014, and all the transactions contemplated therein, the actions of the directors of DraftTeam in approving the 

Arrangement and the actions of the officers of DraftTeam in executing and delivering the Arrangement Agreement 

and any amendments thereto are hereby ratified and approved; 

 

4. Notwithstanding that these special resolutions have been passed (and the Arrangement adopted) by the 

shareholders of DraftTeam or that the Arrangement has been approved by the British Columbia Supreme Court, 

the directors of DraftTeam are hereby authorized and empowered, without further notice to, or approval of, the 

shareholders of DraftTeam: 

 

(a) to amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the 

Arrangement Agreement or the Plan of Arrangement; or 

 

(b) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement; 

 

5. Any director or officer of DraftTeam is hereby authorized and directed for and on behalf of DraftTeam to execute 

and deliver, whether under the corporate seal of DraftTeam or not, such documents as are necessary or desirable to 

the Registrar under the BCBCA in accordance with the Arrangement Agreement for filing; and 

 

6. Any director or officer of DraftTeam is hereby authorized, for and on behalf and in the name of DraftTeam, to 

execute and deliver, whether under the corporate seal of DraftTeam or not, all such agreements, forms, waivers, 

notices, certificates, confirmations and other documents and instruments and to do or cause to be done all such 

other acts and things as in the opinion of such director or officer may be necessary, desirable or useful for the 

purpose of giving effect to these special resolutions, the Arrangement Agreement and the completion of the Plan 

of Arrangement in accordance with the terms of the Arrangement Agreement, including: 

 

(a) all actions required to be taken by or on behalf of DraftTeam, and all necessary filings and obtaining the 

necessary approvals, consents and acceptances of appropriate regulatory authorities; and 

 

(b) the signing of the certificates, consents and other documents or declarations required under the 

Arrangement Agreement or otherwise to be entered into by DraftTeam;  

 

and such determination to be conclusively evidenced by the execution and delivery of such agreements, forms, 

waivers, notices, certificate, confirmations and other documents and instruments or the doing of any such act or 

thing.



  

SCHEDULE “D” 

TO THE INFORMATION CIRCULAR OF  

DRAFTTEAM FANTASY SPORTS INC. DATED JANUARY 20, 2015 

 

PLAN OF ARRANGEMENT 

 

PLAN OF ARRANGEMENT  

UNDER SECTION 288 OF THE  

BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

 

ARTICLE 1 

DEFINITIONS AND INTERPRETATION 

Section 1.1 Definitions 

In this Plan of Arrangement, unless the context otherwise requires, the following words and terms with the initial letter or 

letters thereof capitalized shall have the meanings ascribed to them below: 

(a) “Affiliate” has the meaning ascribed thereto in the BCBCA; 

(b) “Arrangement” means the arrangement under Division 5 of Part 9 of the BCBCA, on the terms and 

subject to the conditions set forth in this Plan of Arrangement, subject to any amendment or variations 

thereto made in accordance with the Arrangement Agreement, the provisions hereof or at the direction of 

the Court in the Final Order with the consent of Sabre and DraftTeam, each acting reasonably; 

(c) “Arrangement Agreement” means the arrangement agreement made as of December 9, 2014 between 

Sabre and DraftTeam, as the same may be amended, supplemented or otherwise modified from time to 

time in accordance with the terms thereof; 

(d) “Arrangement Resolution” means the special resolution of the DraftTeam Shareholders approving the 

Arrangement Agreement and the Plan of Arrangement, which is to be considered at the DraftTeam 

Meeting and is to be substantially in the form and content of Schedule B to the Arrangement Agreement; 

(e) “BCBCA” means the Business Corporations Act (British Columbia), and the regulations made 

thereunder, as promulgated or amended from time to time; 

(f) “Business Day” means any day other than a Saturday, a Sunday or a statutory or civic holiday in 

Vancouver, British Columbia; 

(g) “Canadian Resident” means a Former DraftTeam Holder who is a resident of Canada for the purposes 

of the Tax Act (other than a Tax Exempt Person), or a partnership any member of which is a resident of 

Canada for the purposes of the Tax Act (other than a Tax Exempt Person); 

(h) “Circular” means the notice of the DraftTeam Meeting and the accompanying management information 

circular of DraftTeam, including all schedules, appendices and exhibits thereto, to be sent to the 

DraftTeam Shareholders in connection with the DraftTeam Meeting, as amended, supplemented or 

otherwise modified from time to time; 

(i) “Consideration” means the consideration to be received by the DraftTeam Shareholders pursuant to the 

Plan of Arrangement in consideration for their DraftTeam Shares, being Sabre Shares based on the Share 

Exchange Ratio; 

(j) “Court” means the Supreme Court of British Columbia; 

(k) “Depositary” means Valiant Trust Company, in its capacity as depositary for the Arrangement; 

(l) “Dissent Procedures” means the procedures set forth in Division 2 of Part 8 of the BCBCA required to 

be taken by a registered holder of DraftTeam Shares to exercise the right of dissent in respect of such 

DraftTeam Shares in connection with the Arrangement, as modified by Article 4 hereof, the Interim 

Order and the Final Order; 
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(m) “Dissenting Holder” means a registered DraftTeam Shareholder who dissents in respect of the 

Arrangement in strict compliance with the Dissent Procedures and who is ultimately entitled to be paid 

fair value for their DraftTeam Shares; 

(n) “DraftTeam” means DraftTeam Fantasy Sports Inc., a corporation incorporated under the BCBCA; 

(o) “DraftTeam Meeting” means the annual and special meeting of DraftTeam Shareholders, including any 

adjournment or postponement thereof, to be called and held in accordance with the Interim Order to 

consider, among other things, the Arrangement Resolution; 

(p) “DraftTeam Shareholders” means the holders of DraftTeam Shares; 

(q) “DraftTeam Shares” means the common shares in the capital of DraftTeam; 

(r) “Effective Date” means the date designated by Sabre and DraftTeam by notice in writing as the effective 

date of the Arrangement, after all of the conditions of the Arrangement Agreement and the Final Order 

have been satisfied or waived; 

(s) “Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date, or such other time on the 

Effective Date as may be agreed in writing between Sabre and DraftTeam; 

(t) “Eligible Holder” means a beneficial holder of DraftTeam Shares immediately prior to the Effective 

Time who is either: (i) a Canadian Resident, or (ii) an Eligible Non-Resident; 

(u) “Eligible Non-Resident” means a Former DraftTeam Shareholder who is not, and is not deemed to be, a 

resident of Canada for the purposes of the Tax Act and whose DraftTeam Shares are “taxable Canadian 

property” and not “treaty-protected property”, in each case as defined in the Tax Act; 

(v) “Final Order” means the order made after the application to the Court pursuant to section 291(4) of the 

BCBCA, in a form acceptable to Sabre and DraftTeam, each acting reasonably, after a hearing upon the 

procedural and substantive fairness of the terms and conditions of the Arrangement, approving the 

Arrangement as such order may be amended by the Court (with the consent of both Sabre and DraftTeam, 

each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such appeal is 

withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both 

Sabre and DraftTeam, each acting reasonably) on appeal; 

(w) “final proscription date” has the meaning ascribed thereto in Section 5.3; 

(x) “Former DraftTeam Shareholders” means the holders of DraftTeam Shares immediately prior to the 

Effective Time; 

(y) “Interim Order” means the order of the Court made after the application to the Court pursuant to Section 

291(2) of the BCBCA, and after the Court being informed of the intention to rely on the exemption from 

registration provided by Section 3(a)(10) of the U.S. Securities Act of 1933, as amended, with respect to 

the Sabre Shares to be received by DraftTeam Shareholders who are located in the U.S., in a form 

acceptable to Sabre and Draft Team, each acting reasonably, providing for, among other things, 

declarations and directions with respect to the Arrangement and the calling and holding of the DraftTeam 

Meeting, as the same may be amended by the Court with the consent of Sabre and DraftTeam, each 

acting reasonably; 

(z) “Plan of Arrangement” means this plan of arrangement and any amendments or variations thereto made 

in accordance with Section 8.4 of the Arrangement Agreement or this Plan of Arrangement or made at the 

direction of the Court in the Final Order with the consent of Sabre and DraftTeam, each acting 

reasonably; 

(aa) “Sabre” means Sabre Graphite Corp., a corporation incorporated under the BCBCA; 

(bb) “Sabre Shares” means common shares in the capital of Sabre; 
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(cc) “Section 85 Election” shall have the meaning ascribed thereto in subsection 3.2(c); 

(dd) “Section 85 Election Form” shall have the meaning ascribed thereto in subsection 3.2(c); 

(ee) “Section 85 Election Information” shall have the meaning ascribed thereto in subsection 3.2(c); 

(ff) “Section 85 Election Period” shall have the meaning ascribed thereto in subsection 3.2(c); 

(gg) “Share Exchange Ratio” means 0.4667 of a Sabre Share for each one DraftTeam Share; 

(hh) “Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to 

time; and 

(ii) “Tax Exempt Person” means a person who is exempt from tax under Part I of the Tax Act. 

In addition, words and phrases used herein and defined in the BCBCA and not otherwise defined herein shall have the same 

meaning herein as in the BCBCA unless the context otherwise requires. 

Section 1.2 Interpretation Not Affected by Headings 

The division of this Plan of Arrangement into articles, sections, paragraphs and subparagraphs and the insertion of headings 

herein are for convenience of reference only and shall not affect the construction or interpretation of this Plan of 

Arrangement. The terms “this Plan of Arrangement”, “hereof”, “herein”, “hereto”, “hereunder” and similar expressions 

refer to this Plan of Arrangement and not to any particular article, section or other portion hereof and include any 

instrument supplementary or ancillary hereto. 

Section 1.3 Number, Gender and Persons 

In this Plan of Arrangement, unless the context otherwise requires, words importing the singular shall include the plural and 

vice versa, words importing the use of either gender shall include both genders and neuter and the word person and words 

importing persons shall include a natural person, firm, trust, partnership, association, corporation, joint venture or 

government (including any governmental agency, political subdivision or instrumentality thereof) and any other entity or 

group of persons of any kind or nature whatsoever. 

Section 1.4 Date for any Action 

If the date on which any action is required to be taken hereunder is not a Business Day, such action shall be required to be 

taken on the next succeeding day which is a Business Day. 

Section 1.5 Statutory References 

Any reference in this Plan of Arrangement to a statute includes all regulations made thereunder, all amendments to such 

statute or regulation in force from time to time and any statute or regulation that supplements or supersedes such statute or 

regulation. 

Section 1.6 Currency 

Unless otherwise stated, all references herein to amounts of money are expressed in lawful money of Canada. 

ARTICLE 2 

ARRANGEMENT AGREEMENT 

Section 2.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to, and forms part of, the Arrangement Agreement. 
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ARTICLE 3 

ARRANGEMENT 

Section 3.1 Arrangement 

At the Effective Time, the following shall occur and shall be deemed to occur in one minute intervals in the following order 

without any further act or formality: 

(a) each DraftTeam Share held by a Dissenting Holder shall be deemed to be transferred by the holder 

thereof, without any further act or formality on its part to Sabre and Sabre shall thereupon be obligated to 

pay the amount thereof determined and payable in accordance with Article 4 hereof and the name of such 

holder shall be removed from the central securities register as a holder of DraftTeam Shares; and 

(b) each DraftTeam Share outstanding immediately prior to the Effective Time (excluding any DraftTeam 

Shares held by a Dissenting Holder), shall be transferred to Sabre and, in exchange therefore, each 

Former DraftTeam Shareholder shall be entitled to receive the Consideration for each DraftTeam Share 

held upon the presentation and surrender on behalf of the holder to the Depositary (acting on behalf of 

Sabre) of a certificate representing the DraftTeam Shares held by such Former DraftTeam Shareholder, 

subject to Section 3.4 and Article 5 hereof. 

Section 3.2 Post-Effective Time Procedures 

(a) Sabre shall, following receipt by DraftTeam of the Final Order and prior to the Effective Date, deposit or 

cause to be deposited with the Depositary one or more certificates representing the Sabre Shares required 

to be issued in accordance with the provisions of Section 3.1. Subject to Section 3.1(a) and (b), on and 

after the Effective Time, certificates formerly representing DraftTeam Shares shall cease to represent 

such shares and shall represent only the right to receive the consideration therefor specified in Section 

3.1(a) or (b) in accordance with the terms of the Arrangement. 

(b) As soon as practicable after the Effective Date, upon a Former DraftTeam Shareholder (other than a 

Dissenting Holder) depositing with the Depositary certificates representing DraftTeam Shares 

accompanied by a duly completed letter of transmittal and such other documents and instruments as the 

Depositary may reasonably require, Sabre shall cause the Depositary to deliver, to the holder or otherwise 

in accordance with the letter of transmittal, the share certificates evidencing the Sabre Shares to which 

such holder is entitled in accordance with the terms of the Arrangement. 

(c) An Eligible Holder whose DraftTeam Shares are exchanged for the Consideration pursuant to the 

Arrangement shall be entitled to make an income tax election, pursuant to section 85 of the Tax Act (and 

any analogous provision of provincial income tax law) (a “Section 85 Election”) with respect to the 

exchange by providing the necessary information prescribed by the Tax Act (and, if applicable, any 

provincial tax statute) (the “Section 85 Election Information”) to an appointed representative, as 

directed by Sabre and in accordance with the procedures set out in the tax instruction letter, within 90 

days after the Effective Date (the “Section 85 Election Period”). Sabre shall, within 90 days after the 

Section 85 Election Period, and subject to the Section 85 Election Information being correct and complete 

and complying with requirements imposed under the Tax Act (or applicable provincial income tax law), 

deliver a signed Section 85 Election in the form prescribed by the Tax Act (and, if applicable, by any 

provincial statue) (collectively, the “Section 85 Election Form”) for filing with the Canada Revenue 

Agency (or the applicable provincial tax authority). Notwithstanding the previous sentence, but provided 

that Sabre signs and delivers a Section 85 Election to an Eligible Holder who provided Section 85 

Election Information before the end of the Section 85 Election Period, neither DraftTeam, Sabre nor any 

successor corporation shall be responsible for the proper completion of any Section 85 Election, or for 

any taxes, interest or penalties resulting from the failure of an Eligible Holder to properly complete or file 

such election forms in the form and manner and within the time prescribed by the Tax Act (or any 

applicable provincial legislation). In its sole discretion, Sabre or any successor corporation may choose to 

execute and deliver a Section 85 Election Form to an Eligible Holder who does not provide the necessary 

information within the Section 85 Period, but shall have no obligation to do so. 

(d) Upon receipt of a letter of transmittal in which an Eligible Holder has indicated that the Eligible Holder 

intends to make a Section 85 Election, Sabre shall promptly deliver a tax instruction letter (and a tax 
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instruction letter for the equivalent Quebec election, if applicable), together with the relevant tax election 

forms (including the Quebec tax election forms, if applicable) to the Eligible Holder. 

Section 3.3 Fully Paid and Non-Assessable 

All Sabre Shares issued pursuant hereto shall be deemed to be validly issued and outstanding as fully paid and non-

assessable shares in the capital of Sabre for all purposes of the BCBCA. 

Section 3.4 Fractional Shares 

No fractional Sabre Shares shall be issued to Former DraftTeam Shareholders. If a Former DraftTeam Shareholder is 

entitled to receive a fractional Sabre Share, the number of Sabre Shares issuable to such Former DraftTeam Shareholder 

under the Arrangement shall be rounded down to the nearest whole number of Sabre Shares such DraftTeam Shareholder is 

entitled to receive under the Arrangement and no additional compensation shall be paid to the DraftTeam Shareholder in 

respect of such fractional Sabre Share. 

Section 3.5 Calculations Final 

All calculations and determinations made by Sabre, DraftTeam or the Depositary, as applicable, for the purposes of this 

Plan of Arrangement, shall be conclusive, final and binding. 

Section 3.6 Binding Effect 

This Plan of Arrangement shall become effective on, and be binding on and after, the Effective Time on Sabre, DraftTeam 

and the DraftTeam Shareholders. 

ARTICLE 4 

DISSENT PROCEDURES 

Section 4.1 Dissent Procedures 

DraftTeam Shareholders may exercise Dissent Procedures with respect to DraftTeam Shares in connection with the 

Arrangement, provided that, notwithstanding the Dissent Procedures, the written objection to the Arrangement Resolution 

must be sent to DraftTeam by registered holders of DraftTeam Shares who wish to dissent at least two days before the 

DraftTeam Meeting or any date to which the DraftTeam Meeting may be postponed or adjourned and provided further that 

holders who exercise such rights of dissent and who: 

(a) are ultimately entitled to be paid fair value for their DraftTeam Shares, which fair value shall be the fair 

value of such shares immediately before the passing by the holders of the DraftTeam Shares of the 

Arrangement Resolution, shall be paid an amount equal to such fair value by DraftTeam; and 

(b) are ultimately not entitled, for any reason, to be paid fair value for their DraftTeam Shares shall be 

deemed to have participated in the Arrangement, as of the Effective Time, on the same basis as a non-

dissenting holder of DraftTeam Shares and shall be entitled to receive only the consideration 

contemplated in subsection 3.1(b) that such holder would have received pursuant to the Arrangement if 

such holder had not exercised Dissent Procedures, 

but further provided that in no case shall Sabre, DraftTeam or any other person be required to recognize holders of 

DraftTeam Shares who exercise Dissent Procedures as holders of DraftTeam Shares after the time that is immediately prior 

to the Effective Time, and the names of such holders of DraftTeam Shares who exercise Dissent Procedures shall be deleted 

from the central securities register as holders of DraftTeam Shares, as the case may be, at the Effective Time. 

ARTICLE 5 

DELIVERY OF SABRE SHARES 

Section 5.1 Lost Certificates 

In the event any certificate that immediately prior to the Effective Time represented one or more outstanding DraftTeam 

Shares that were exchanged in accordance with section 3.1 hereof, shall have been lost, stolen or destroyed, then upon the 
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making of an affidavit of that fact by the holder of such DraftTeam Shares claiming such certificate to be lost, stolen or 

destroyed, the Depositary shall, subject to the terms hereof, issue in exchange for such lost, stolen or destroyed certificate, a 

certificate representing the Sabre Shares to which such holder is entitled under the Plan of Arrangement. When authorizing 

such issuance, as a condition precedent to the delivery of such Sabre Shares contemplated in subsection 3.1(b), the holder 

of DraftTeam Shares shall give a bond satisfactory to Sabre and the Depositary in such amount as Sabre and the Depositary 

may direct, or shall otherwise indemnify Sabre and the Depositary in a manner satisfactory to Sabre and the Depositary, 

against any claim that may be made against Sabre or the Depositary with respect to the certificate alleged to have been lost, 

stolen or destroyed and shall otherwise take such actions as may be required by the articles of DraftTeam. 

Section 5.2 Withholding Rights 

Sabre and the Depositary shall be entitled to deduct and withhold from all dividends or other distributions otherwise 

payable to any Former DraftTeam Shareholder such amounts as Sabre or the Depositary is required or permitted to deduct 

and withhold with respect to such payment under the Tax Act, the United States Internal Revenue Code of 1986 or any 

provision of any applicable federal, provincial, state, local or foreign tax law or treaty, in each case, as amended. To the 

extent that amounts are so withheld, such withheld amounts shall be treated for all purposes hereof as having been paid to 

the Former DraftTeam Shareholder in respect of which such deduction and withholding was made, provided that such 

withheld amounts are actually remitted to the appropriate taxing authority. 

Section 5.3 Limitation and Proscription 

To the extent that a Former DraftTeam Shareholder shall not have complied with the provisions of section 3.2 or 5.1 on or 

before the date that is six years after the Effective Date (the “final proscription date”) and shall have not delivered to the 

Depositary, any certificate which prior to the Effective Time represented DraftTeam Shares, then the entitlement of such 

Former DraftTeam Shareholder to receive Sabre Shares contemplated in subsection 3.1(b), under this Plan of Arrangement 

shall cease as of such final proscription date and such Former DraftTeam Shareholder shall thereafter have no claim or 

interest of any kind or nature against Sabre or DraftTeam and shall be deemed to have surrendered to Sabre all rights and 

interest in such shares together with all entitlements to dividend distributions and interest thereon. 

ARTICLE 6 

AMENDMENTS AND TERMINATION 

Section 6.1 Amendments to Plan of Arrangement 

(a) Sabre and DraftTeam reserve the right to amend, modify or supplement this Plan of Arrangement at any 

time and from time to time, provided that each such amendment, modification or supplement must be: (i) 

set out in writing; (ii) agreed to in writing by Sabre and DraftTeam; (iii) filed with the Court and, if made 

following the DraftTeam Meeting, approved by the Court; and (iv) communicated to DraftTeam 

Shareholders if and as required by the Court. 

(b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by 

DraftTeam at any time prior to the DraftTeam Meeting provided that Sabre shall have consented thereto 

in writing, with or without any other prior notice or communication, and, if so proposed and accepted by 

the persons voting at the DraftTeam Meeting (other than as may be required under the Interim Order), 

shall become part of this Plan of Arrangement for all purposes. 

(c) Any amendment, modification or supplement to this Plan of Arrangement that is approved by the Court 

following the DraftTeam Meeting shall be effective only if: (i) it is consented to in writing by each of 

Sabre and DraftTeam; and (ii) if required by the Court, it is consented to by the DraftTeam Shareholders 

voting in the manner directed by the Court. 

Section 6.2 Termination of Plan of Arrangement 

At any time up until the time the Final Order is made, Sabre and DraftTeam may mutually determine not to proceed with 

this Plan of Arrangement or to terminate this Plan of Arrangement, notwithstanding any prior approvals given at the 

DraftTeam Meeting. In addition to the foregoing, this Plan of Arrangement shall automatically and without notice, 

terminate immediately and be of no further force or effect, upon the termination of the Arrangement Agreement in 

accordance with its terms. 























 

  
 

SCHEDULE “F” 

TO THE INFORMATION CIRCULAR OF  

DRAFTTEAM FANTASY SPORTS INC. DATED JANUARY 20, 2015 

 

NOTICE OF HEARING OF PETITION FOR FINAL ORDER 

 

No. S-150492 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN THE MATTER OF SECTIONS 288-291 OF THE BUSINESS CORPORATIONS ACT, 
S.B.C. 2002, CHAPTER 57, AS AMENDED 

AND 

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING 
DRAFTTEAM FANTASY SPORTS INC. AND ITS SHAREHOLDERS AND 

SABRE GRAPHITE CORP. 

DRAFTTEAM FANTASY SPORTS INC. 
PETITIONER 

 

NOTICE OF HEARING OF PETITION FOR FINAL ORDER 

 
TO: The Shareholders of DraftTeam Fantasy Sports Inc. 
 
NOTICE IS HEREBY GIVEN that a Petition has been filed by the Petitioner, DraftTeam Fantasy Sports Inc. 
("DraftTeam"), in the Supreme Court of British Columbia (the "Court") for approval of a plan of arrangement (the 
"Plan of Arrangement"), pursuant to the Business Corporations Act, S.B.C., 2002, C. 57, as amended (the 
"BCBCA"). 
 
AND NOTICE IS FURTHER GIVEN that by an Interim Order of the Court, pronounced January 22, 2015, the 
Court has given directions as to the calling of a meeting of the shareholders of DraftTeam ("Shareholders"), for 
the purpose of, inter alia, considering, voting upon and approving the Plan of Arrangement. 
 
AND NOTICE IS FURTHER GIVEN that DraftTeam intends to file an application for a Final Order approving the 
Plan of Arrangement to be heard before the presiding Judge in Chambers at the Courthouse, 800 Smithe Street, 
Vancouver, British Columbia on March 3, 2015 at 10:00 a.m. (Vancouver time), or so soon thereafter as counsel 
may be heard (the "Final Application"). 
 
AND NOTICE IS FURTHER GIVEN that the Final Order approving the Plan of Arrangement will, if made, serve 
as the basis of an exemption from the registration requirements of the United States Securities Act of 1933, as 
amended, with respect to the distribution of securities of Sabre Graphite Corp. ("Sabre") by Sabre pursuant to 
the Plan of Arrangement. 

 

IF YOU WISH TO BE HEARD, any person affected by the Final Order sought may appear (either in person or by 
counsel) and make submissions at the hearing of the Final Application if such person has filed with the Court at 
the Court Registry, 800 Smithe Street, Vancouver, British Columbia, a Response to Petition ("Response") in the 
form prescribed by the Rules of Court of the Court and delivered a copy of the filed Response, together with all 
material on which such person intends to rely at the hearing of the Final Application, including an outline of such 
person's proposed submissions, to the Petitioner at its address for delivery set out below by or before 10:00 a.m. 
(Vancouver time) on February 22, 2015.  
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The Petitioner's address for delivery is: 
 

K MacInnes Law Group 
#1100 – 736 Granville Street 

Vancouver, BC  V6Z 1G3 
Attention: Kathleen MacInnes 

 
IF YOU WISH TO BE NOTIFIED OF ANY ADJOURNMENT OF THE FINAL APPLICATION, YOU MUST GIVE 
NOTICE OF YOUR INTENTION by filing and delivering the form of "Response" as aforesaid.  You may obtain a 
form of Response at the Court Registry, 800 Smithe Street, Vancouver, British Columbia, V6Z 2E1. 
 
AT THE HEARING OF THE FINAL APPLICATION the Court may approve the Plan of Arrangement as 
presented, or may approve it subject to such terms and conditions as the Court deems fit. 
 
IF YOU DO NOT FILE A RESPONSE and attend either in person or by counsel at the time of such hearing, the 
Court may approve the Plan of Arrangement, as presented, or may approve it subject to such terms and 
conditions as the Court shall deem fit, all without any further notice to you.  If the Plan of Arrangement is 
approved, it will significantly affect the rights of the Shareholders. 
 
A copy of the said Petition and other documents in the proceeding will be furnished to any Shareholder upon 
request in writing addressed to the solicitors of the Petitioner at its address for delivery set out above. 

 

  
Dated 

  
Signature of  lawyer for petitioner 
Blair C. Lowther 
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No. ____________ 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN THE MATTER OF SECTIONS 288-291 OF THE  
BUSINESS CORPORATIONS ACT, 

S.B.C. 2002, CHAPTER 57, AS AMENDED 

AND 

IN THE MATTER OF A PROPOSED ARRANGEMENT 
INVOLVING DRAFTTEAM FANTASY SPORTS INC. AND 

ITS SHAREHOLDERS AND  
SABRE GRAPHITE CORP. 

DRAFTTEAM FANTASY SPORTS INC. 

PETITIONER 

  

NOTICE OF HEARING OF PETITION 
FOR FINAL ORDER 

BCL 

  

MILLER THOMSON LLP 
Barristers & Solicitors, Patent & Trade-Mark Agents 

Robson Court, 1000-840 Howe Street 
Vancouver, BC, Canada V6Z 2M1 

Telephone:  604.687.2242 

 

  
 

  

 



 

  
 

SCHEDULE “G” 

TO THE INFORMATION CIRCULAR OF  

DRAFTTEAM FANTASY SPORTS INC. DATED JANUARY 20, 2015 

 

DISSENT PROVISIONS OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

 

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, or 

 

(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; 

 

(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; 

 



G-2 

  
 

(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. 

 

(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. 

 

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 
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(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 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) 

must, 
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(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. 

 

(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. 
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(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. 

 

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 

 

(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. 
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(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. 

 

(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 
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(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. 

 

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. 

 



 

  
 

SCHEDULE “H” 

TO THE INFORMATION CIRCULAR OF  

DRAFTTEAM FANTASY SPORTS INC. DATED JANUARY 20, 2015 

 

PRO FORMA FINANCIAL STATEMENTS AS AT SEPTEMBER 30, 2014 

 
Sabre Graphite Corp. 
Pro forma Consolidated Financial Position 
As at September 30, 2014 

(Unaudited) 

 Sabre 

Graphite Corp. 

DraftTeam 

Fantasy Sports 

Inc. 

Pro forma 

Adjustments Notes 

Pro forma 

Consolidated 
 $ $ $  $ 

ASSETS      

Current       

Cash 1,525,458 22,377   1,547,835 

Trade and other receivables 4,345 18,623   22,968 

Prepaid expenses and deposits 19,181 44,827     64,008 

  1,548,984 85,827    1,634,811 

Non-current       

Restricted cash - 11,500   11,500 

Equipment - 10,450   10,450 

Website development costs - 402,728   402,728 

Goodwill - - 833,209 c. 833,209 

  0 424,678 833,209   1,257,887 

TOTAL ASSETS 1,548,984 510,505 833,209   2,892,698 

LIABILITIES      

Current       

Trade and other payables 3,536 142,538 75,000 b. 221,074 

Other liabilities - 114,536   114,536 

Note payable net of discount of $Nil - 100,000     100,000 

  3,536 357,074 75,000   435,610 

SHAREHOLDERS' EQUITY      

Share capital 18,540,741 8,883,453 -8,883,453 a. 19,527,381 

   986,640 c.  

Share based payment reserve - 3,341,767 -3,341,767 a. 0 

Contributed surplus 4,477,497 -   4,477,497 

Cumulative translation adjustment -20,789 -   -20,789 

Deficit -21,452,001 -12,071,789 12,071,789 a. -21,527,001 

      -75,000 b.   

  1,545,448 153,431 758,209   2,457,088 

TOTAL LIABILITES AND 

EQUITY 1,548,984 510,505 833,209   2,892,698 
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Sabre Graphite Corp. 
Pro forma Consolidated Statement of Comprehensive Loss 
for the nine month period ended September 30, 2014 

(Unaudited) 

 Sabre 

Graphite 

Corp. 

DraftTeam 

Fantasy Sports 

Inc. 

Pro forma 

Adjustments Notes 

Pro forma 

Consolidated 

 $ $ $  $ 

Revenue 0 48,590     48,590 

      

Expenses      

Amortization 0 50,241   50,241 

General and administrative 438,253 1,468,268   1,906,521 

Professional fees 113,011 172,551 75,000 b. 360,562 

Stock based compensation 4,558 0   4,558 

Foreign exchange -76,632 25,419   -51,213 

Finance costs 271 10,000   10,271 

Loss on sale of subsidiary 1,950 0   1,950 

 481,411 1,726,479   2,282,890 

            

Loss from operations -481,411 -1,677,889   -2,234,300 

      

Cumulative translation adjustment -1,835 0     -1,835 

        

Total comprehensive loss -483,246 -1,677,889     -2,236,135 
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Sabre Graphite Corp. 
Pro forma Consolidated Statement of Comprehensive Loss 
for the twelve month period ended December 31, 2013 

(Unaudited) 

 Sabre 

Graphite 

Corp. 

DraftTeam 

Fantasy Sports 

Inc. 

Pro forma 

Adjustments Notes 

Pro forma 

Consolidated 

 $ $ $  $ 

Revenue 0 40,135     40,135 

      

Expenses      

Amortization 0 161,391   161,391 

General and administrative 419,033 2,036,652   2,455,685 

Professional fees 686,511 277,666   1,039,177 

Stock based compensation 37,052 0   37,052 

Foreign exchange -120,237 16,371   -103,866 

Finance costs -8,402 0   -8,402 

Impairment of exploration and evaluation 

assets 2,038,208 0    

Impairment of website development costs 0 297,455   297,455 

 3,052,165 2,789,535   3,878,492 

            

Loss from operations before other income 3,052,165 -2,749,400   -3,838,357 

      

Other Income      

Gain on change in fair value of derivative 

liabilities 0 142,519     142,519 

      

Net loss from operations 3,052,165 -2,606,881   -3,695,838 

      

Cumulative translation adjustment -18,954 0     -18,954 

        

Total comprehensive loss 3,071,119 -2,606,881     -3,714,792 
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1. Basis of Presentation 

 

The accompanying unaudited pro forma consolidated financial statements of Sabre Graphite Corp. (“Sabre” or “the 

Company”) have been prepared by management of the Company for inclusion in the Information Circular of 

DraftTeam Fantasy Sports Inc. (“DraftTeam”) in connection with the proposed acquisition of all the issued and 

outstanding common shares of DraftTeam by the Company. The unaudited pro forma consolidated statement of 

financial position has been prepared assuming the transaction had occurred on September 30, 2014. The unaudited pro 

forma consolidated statement of comprehensive loss for the nine month period ended September 30, 2014 has been 

prepared assuming the transaction had occurred on January 1, 2014.  

 

These unaudited pro forma consolidated financial statements have been compiled from and include: 

a) An unaudited pro forma consolidated statement of financial position as at September 30, 2014 combining the 

unaudited statements of financial position of Sabre and DraftTeam at September 30, 2014;  

b) An unaudited pro-forma statement of comprehensive loss of Sabre for the nine month period ended September 30, 

2014, and the unaudited pro-forma statement of comprehensive loss of DraftTeam for the nine month period ended 

September 30, 2014, composed of the three month period ended March 31, 2014 and the six month period ended 

September 30, 2014, combining the statements of comprehensive loss of each company for the nine month period 

ended September 30, 2014; and 

c) An unaudited pro-forma statement of comprehensive loss of Sabre for the year ended December 31, 2013, and the 

unaudited pro-forma statement of comprehensive loss of DraftTeam for the twelve month period ended December 

31, 2013 composed of the three month period ended March 31, 2013 and the nine month period ended December 

31, 2013, combining the statements of comprehensive loss of each company for the year ended December 31, 

2013. 

 

It is management’s opinion that these pro forma consolidated financial statements include all adjustments necessary for 

the fair presentation of the transactions described herein and are in accordance with International Financial Reporting 

Standards applied on a basis consistent with the Company’s accounting policies. These pro forma consolidated 

financial statements are not intended to reflect the results of operations or the financial position of the Company that 

would have actually resulted had the transactions been effected on the dates indicated above. Furthermore, the pro 

forma financial information is not necessarily indicative of the results of operations that may be obtained in the future. 

Actual amounts recorded upon consummation of the transactions will differ from those recorded in these unaudited pro 

forma consolidated financial statements and the differences may be material.                      

 

Accounting policies used in the preparation of the pro forma statements are consistent with those used in the audited 

consolidated financial statements of Sabre for the year ended December 31, 2013. The unaudited pro forma 

consolidated financial statements should be read in conjunction with the audited consolidated financial statements for 

the year ended December 31, 2013, the unaudited interim consolidated financial statements for the period ended 

September 30, 2014 and notes included therein, of Sabre and DraftTeam. 

 

2. Acquisition of DraftTeam (“Transaction”) 

 
Sabre has entered into an arrangement agreement to acquire all of the issued and outstanding common shares of 

DraftTeam in exchange for 16,444,075 common shares of Sabre. 

 

Sabre currently has outstanding 26,085,086 Sabre Shares and 1,960,000 stock options. DraftTeam currently has 

35,234,787 common shares outstanding 2,025,000 stock options and 13,544,393 share purchase warrants. With the 

issuance of shares pursuant to the agreement with DraftTeam, there will be 42,529,161 Sabre Shares, 2,905,068 stock 

options, and 6,321,168 share purchase warrants outstanding. 
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2. Acquisition of DraftTeam (“Transaction”) (Continued) 
 

On completion of the Transaction, DraftTeam will be a wholly-owned subsidiary of Sabre. Sabre shareholders will 

control approximately 61% of the Company on an issued share basis and DraftTeam shareholders will control 

approximately 39% of the Company on an issued share basis. These pro forma consolidated financial statements reflect 

Sabre as the accounting parent and DraftTeam as the accounting subsidiary. 

 

3. Pro forma assumptions and adjustments 

 
The following are the pro forma assumptions and adjustments relating to the Transaction. 

a) The share capital balance of $8,883,453, the share based payment reserve of $3,341,797, and the deficit of 

$12,071,789 of DraftTeam are eliminated to reflect the acquisition of DraftTeam by Sabre.  

b) Estimated legal and other fees in the amount of $75,000 (charged to professional fees) have been accrued.   

c) For purposes of the pro-forma, the net assets purchased are allocated as follows:  

 

Current assets $85,827 

Restricted cash $11,500 

Equipment $10,450 

Website development costs $402,728 

Current liabilities -$357,074 

Net assets acquired $153,431 

Consideration, value of equity issued (16,444,000 shares at $0.06) $986,640 

Goodwill $833,209 

  

4. Share capital and per share amounts 
 

Share capital in the unaudited pro forma consolidated financial statements is comprised of the following. 

 

Authorized 

Unlimited common shares without par value 

 

 

 Number of 

shares 

Share 

Capital 

Share based 

payment 

reserve 

Contributed 

Surplus 

Issued     

Sabre’s balance as at Sept. 30, 2014 
26,085,086 18,540,741 

                          

-    4,477,497 

DraftTeam’s balance as at Sept. 30, 2014 34,430,126 8,883,453 3,341,767 - 
Eliminations of DraftTeam as a result of the 

Transaction  -34,430,126 -8,883,453 -3,341,767 - 

Shares issued as consideration for 100% of 
the outstanding share capital of 

DraftTeam 16,444,000 986,640 - - 

 42,529,086 19,527,381 0 4,477,497 
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5. Pro Forma loss per share 

 
The pro forma basic and diluted loss per share for the nine month period ended September 30, 2014, is based on the 

weighted average number of common shares outstanding of Sabre, as adjusted for the shares to be issued as 

consideration for the Transaction as of October 1, 2014, as follows: 

 
   

September 30, 2014   

Weighted average number of common shares outstanding 42,529,086 

Pro forma loss from operations -$2,234,300 

Pro forma basic and diluted loss per share -$0.05 

 

6. Subsequent events 

 
Sabre entered into a definitive agreement dated as of May 29, 2014 with StarClub, Inc. (“StarClub”), a private 

company, whereby the parties had agreed to complete a business combination. On November 18, 2014, the Company 

terminated the agreement to acquire all of the outstanding shares of StarClub. As part of the termination agreement, the 

Corporation will receive a termination fee and recovery of certain expenses of $600,000USD that has not been reflected 

in the pro forma financial statements presented. 

 
 

 


