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CONVENTIONS

This AIF contains references to United States dollars and Canadian dollars. All dollar amounts
referenced herein, unless otherwise indicated, are expressed in Canadian dollars, and United
States dollars are referred to as “United States dollars” or “USD”.

Capitalized terms used herein and not otherwise defined have the meanings ascribed thereto in the
Glossary of Terms.

Unless otherwise indicated, all financial information included in this AIF is determined using
International Financial Reporting Standards (“IFRS”).

All information in this AIF is given as of September 30, 2012, unless otherwise indicated.

GLOSSARY OF TERMS

In this Annual Information Form, the following terms shall have the meanings set forth below,
unless otherwise indicated:

“AIF” or “Annual Information Form” means this Annual Information Form of the Company
for the year ended September 30, 2012;

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

“Common Shares” means the common shares in the capital stock of the Company;

“FRT” means fiber reinforced thermoplastics;

“ICI”, or the “Company” means Innovative Composites International Inc.;

“ICI Michigan” means Innovative Composites, Inc., a Michigan corporation and wholly owned
subsidiary of ICI Ontario;

“ICI Ontario” means Innovative Composites Inc., an Ontario corporation and wholly owned
subsidiary of the Company;

“MD&A” means the Company’s Management’s Discussion & Analysis for the year ended
September 30, 2012;

“OBCA” means the Business Corporations Act (Ontario) as amended, including the regulations
promulgated thereunder; and

“TSXV” means the TSX Venture Exchange.



4

401 Bay Street, Suite 1624
Toronto, Ontario, Canada M5H2Y4

Tel: +1-416-646-0754 Fax: +1-647-260-5000
www.innovativecompositesinc.com

CAUTIONARY NOTE REGARDING FORWARD LOOKING INFORMATION

Certain statements in this AIF may constitute “forward-looking information” which means
disclosure regarding possible events, conditions, acquisitions, or results of operations that is
based on assumptions about future conditions and courses of action and include future oriented
financial information with respect to prospective results of operations, financial position or cash
flows that is presented either as a forecast or a projection, and also includes, but is not limited to,
statements with respect to the future financial and operating performance of the Company. Often,
but not always, forward-looking statements can be identified by the use of words such as “plans”,
“proposes”, “expects”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”,
“anticipates”, or “believes” or variations (including negative variations) of such words or phrases,
or statements that certain actions, events or results “may”, “could”, “would”, “might” or “will” be
taken, occur or be achieved.

Forward-looking statements included or incorporated by reference in this AIF include, but are not
limited to, statements with respect to: (i) continued development of the Company’s products and
business; (ii) the Company’s growth strategy; (iii) future protection of intellectual property and
improvements to existing processes and products; (iv) regulatory and related approvals; (v) input
and other costs; and (vi) liquidity, working capital, and capital expenditures.

Forward-looking information involves known and unknown risks, uncertainties and other factors
which may cause the actual results, performance or achievements of the Company to be
materially different from any future results, performance or achievements expressed or implied
by the forward-looking information. As a result, actual actions, events or results may differ
materially from those described in forward-looking information, and there may be other factors
that cause actions, events or results to differ from those anticipated, estimated or intended
including, without limitation, those referred to in this AIF under the heading “Risk Factors” and
elsewhere. Although forward-looking information contained in this AIF is based upon what
management of the Company believes are reasonable assumptions, the Company cannot assure
investors that actual results will be consistent with the forward-looking information. Forward-
looking information contained herein is as of the date of this AIF and the Company disclaims any
obligation to update any forward-looking information, whether as a result of new information,
future events or results or otherwise, except as required by law. There can be no assurance that
forward-looking information will prove to be accurate, as actual results and future events could
differ materially from those anticipated. Accordingly, readers should not place undue reliance on
forward-looking information due to the inherent uncertainty therein. Material risk factors that
could cause actual results to differ materially from the forward-looking information are contained
under the heading “Risk Factors”.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by reference into this AIF:

 the Company’s Management’s Discussion and Analysis for the year ended September 30,
2012; and
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 the Company’s Audited Consolidated Financial Statements and the Notes attached
thereto for the year ended September 30, 2012.

Copies of all documents incorporated by reference into this AIF may be found under the
Company’s profile at www.sedar.com.

CORPORATE STRUCTURE

Incorporation and Organization

Innovative Composites International Inc. (“ICI”, or the “Company”), was created by the
amalgamation of the Capital Pool Companies (as that term is defined under the Policies of the
TSXV) Kingsmill Capital Ventures Inc. (“KCV”) and Kingsmill Capital Ventures II Inc. (“KII”)
on September 22, 2009.  KCV was incorporated on October 28, 2005 and completed its initial
public offering of common shares on the TSXV on November 17, 2006, while KII was
incorporated on March 27, 2007 and completed its initial public offering of common shares on
the TSXV on April 24, 2008.  On September 30, 2009, the Company completed its Qualifying
Transaction (as that term is defined by the Policies of the TSXV) by acquiring all of the issued
and outstanding securities of Innovative Composites Inc. (“ICI Ontario”) in exchange for
securities of the Company on a one-for-one basis.

ICI Ontario was incorporated under the laws of the Province of Ontario by Articles of
Incorporation on March 26, 2008. ICI Ontario acquired all of the issued and outstanding common
shares of Innovative Composites, Inc., a Michigan, US private company (“ICI Michigan”), on
June 12, 2008. At the time of being acquired, ICI Michigan was a development stage company
involved in the supply of lightweight, cost effective, structural products to equipment
manufacturers, and represented all of the operations of ICI Ontario.

The Company received its final exchange bulletin from the TSXV in respect of the completion of
its Qualifying Transaction and its common shares commenced trading on the TSXV under the
symbol “IC” on October 20, 2009.

On October 1, 2011 the Company amalgamated with ICI Ontario.

The Company’s registered head office is located at 401 Bay Street, Suite 1624,Toronto, Ontario,
M5J 2M2.  The Company is a reporting issuer in the jurisdictions of Ontario, British Columbia,
Alberta, Saskatchewan, Manitoba, Quebec, New Brunswick, Nova Scotia, Prince Edward Island,
and Newfoundland, and its common shares trade on the TSXV under the symbol “IC”.

Intercorporate Relationships

The Company and ICI Ontario were amalgamated on October 1, 2011.  The Company owns all of
the issued and outstanding common shares of ICI Michigan and all of the issued and outstanding
common shares of Ecoscapes Composites, Inc. Ecoscapes Composites, Inc. was incorporated
pursuant to the laws of the State of South Carolina on August 12, 2011. ICI Michigan also owns
6,500 shares or 65% of Georgia Composites, Inc., a holding company for which the only assets
are three patents described herein and which are licensed exclusively to the Company. Georgia
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Composites, Inc. was incorporated pursuant to the laws of the state of Georgia on September 24,
1997.

GENERAL DEVELOPMENT OF THE BUSINESS

Three Year History

The operational history of the Company began with ICI Michigan, founded in Michigan in 2007
by a group of manufacturing, engineering, and research professionals. This group identified fiber
reinforced thermoplastics (“FRT”) technology as a breakthrough and promising business
opportunity.

The Company initially validated its technology by winning contracts for affordable housing in
developing nations as well as highway acoustic fencing as outlined below. However, primarily
due to challenges in dealing with foreign jurisdictions, these contracts did not progress beyond
their initial stages:

 In June 2011, ICI secured a purchase order for an 880 square foot EcoScape house to be
constructed on the island of Antigua and to serve as a show home for a large scale
affordable housing program.  The EcoScape houses are earthquake and hurricane
resistant, and can be erected in approximately two days by unskilled labour without the
use of any heavy machinery.

 In July 2011, ICI entered into an agreement with Barclays Gedi Group (“BGG”) to
supply EcoScape™ housing for large scale projects in Haiti (approximately 2,000,000
square feet of housing). In order to service this agreement ICI secured a second
manufacturing facility and entered into a six year lease agreement for a 126,000 square
foot facility in South Carolina (the “SC Facility”).

 In October 2011, ICI received its first order for a custom designed structure to be used as
a Subway® restaurant in Tanzania.  The order was from Liberty Eagle Holdings, an
owner/operator of Subway® restaurants in Africa.

 In October 2011, ICI entered into a Product Supply Agreement with Fence-Crete
Holdings Inc., to supply StructureLite™ panels in highway fencing applications in
Canada on an exclusive basis. However, ICI has now developed a variation of this
product for acoustic fencing for highways using RMOR skin and is in discussions with
another key player to develop this market.

The Company’s near term prospects are focused in the automotive, transportation and industrial
sectors with mid term opportunities related to the fire retardant business and its long term strategy
to revive and build upon its early technology validation and market appetite in the global
affordable housing and construction market.

In November 2011, ICI completed an acquisition of assets from Eleison Composites LLC, a
manufacturer of fibre reinforced thermoplastic skin material which is utilized in all ICI products.
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On December 15, 2011 the Company closed a bought public equity offering. The Company
issued 13,400,000 common shares at a price of CDN $0.75 ($0.74) per share for gross proceeds
of CDN$10,050,000 and issued 670,000 broker warrants to a syndicate of agents. Each broker
warrant entitles the holder to acquire one common share of the Company at an exercise price of
CDN $0.75 ($0.74) for a period of 24 months from December 15, 2011.

On January 4, 2012 ICI commenced trading in the United States on OTC market’s OTCQX
International, under the symbol "ICIZF". OTCQX International provides US investors with direct
access to a trading platform that has a strong reputation for providing US investors with improved
liquidity, transparency, superior information, and easy access through their US regulated broker-
dealers.

On February 4, 2013, the Company received a demand payment notice from a $2 million
debenture holder, requiring its repayment in full by no later than March 4, 2013. As of the
publishing date of this AIF, the Company has not satisfied the demand for re-payment. The
Company is currently in the process of attempting to raise funds to, among other things, refinance
the convertible debenture but there is no assurance that the Company will be able to raise
sufficient funds to satisfy the convertible debenture within the required time period.

On June 1, 2013 the Board appointed Mark Rivers as CEO who will focus on refinancing, cost
reduction, sales growth and strategic planning.

DESCRIPTION OF THE BUSINESS

ICI has two principal lines of business: development, manufacturing and sales of composite
products which utilize the FRT technology; and fire retardant products.

FRT Technology

FRT technology is a chemical and manufacturing process that provides a molecular bond between
various continuous fibers, such as fiberglass, carbon, and Aramid (or Kevlar), with thermoplastic
polymers such as polyethylene and polypropylene. The use of FRT technology creates strong and
durable plastic panels comparable to those created with much heavier and more expensive
materials such as steel or wood. FRT technology provides superior strength to weight ratio,
lowers costs through lower manufacturing cycle times, is easily formable, has ballistic
capabilities, is extremely durable and is completely recyclable.  Over the last three years the
Company has developed several product lines using FRT technology, including composite
containers, panels for tonneau covers for pick-up trucks, and for composite housing (all of which
are described below).

Management believes that the Company’s structural products, featuring the FRT technology,
offer a distinct competitive advantage over existing competing structural products, and seeks to
place its products in the transportation, construction, automotive aftermarket and defense
industries.
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Fire Retardant Products

The Company has developed its own proprietary products for the fire safety markets and intends
to pursue commercialization of these products under the brand HERO 451 (the “Fire Retardant
Products”).

Management believes its Fire Retardant Products have applications in managing wildfires and
commercial applications in the fire safety markets for textiles, building products, mattresses and
polymers.

Markets

ICI caters to five distinct market segments,  namely: transportation (trailer skirts and trailer tails),
automotive (load floors, headliners and Mattex), industrial (enclosures), construction (housing,
storage and shelters), customized lamination and fire retardants (commercial and wildfires).

Transportation

ICI currently sells its panels under the brand name StructureLiteTM and is focused on two
aerodynamic product offerings for the transportation industry – trailer skirts and trailer tails.

- ICI trailer skirts are engineered from durable materials while providing among the best
aero-dynamic results for increased fuel economy.

- ICI trailer tails provide efficient, durable and cost effective trailer real drag aerodynamic
technology for the transportation industry.

Automotive

ICI is partnering with tier 1 and 2 suppliers to automotive original equipment manufacturers
(“OEMs”) with products that meet key requirements.

Load Floors & Headliners
ICI has deployed its proprietary RMOR skin by laminating it on a paper core panel to develop
load floors and headliners for the automotive industry. RMOR skin, which provides the load floor
panel with additional structural integrity, is a thermoplastic composite material that is stronger,
lighter, more durable and eco-friendly than other similarly priced materials. ICI’s load floor
panels and headliners meet the specifications of Ford, GM and Chrysler and are almost 50%
lighter than competitive products and are made from re-cycled materials.

Mattex
ICI has developed a light-weight chopped glass mat called Mattex which is ideal for auto
headliner applications. Mattex is a strong formable product with excellent backing material
capabilities.

Industrial

ICI has developed an industrial enclosure application utilizing its FRT panels. This enclosure is
significantly lighter than current solutions, which is particularly important for installation on the
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roofs of industrial buildings. In addition it is non-corrosive, durable and recyclable and has
received an industry award for its design.

Construction

In March 2010, ICI filed a patent application covering construction of housing systems fabricated
from its FRT panels. Applications include affordable housing systems, refugee shelters, mining
camps and military structures. The housing product is designed to be hurricane and earthquake
resistant, as well as rot, mould and insect proof. ICI uses single FRT panels in the walls and roof
sections which makes the structures well sealed and therefore highly energy efficient.

Fire Safety

ICI management expects that the Fire Retardant Products will have significant potential
application in North American markets, and furthermore that these products, by reason of being
water soluble and easily applied, can be applied to ICI’s existing products in order to make them
fire retardant and of even greater appeal to customers. The key market for fire retardants would
be in managing and combating wildfires. Among its more obvious applications, the Fire
Retardant Products can be sprayed on blankets and uniforms currently in use by fire fighting
organizations and educators. It can also be used as a spray on wood and insulation used in the
manufacture of new homes, thereby reducing their flammability.

Sales, Marketing and Development

Sales & Marketing

ICI is focusing sales and marketing efforts on segments which present a competitive advantage,
for example: ICI’s products have superior cost/weight ratio in the automotive segment
specifically with respect to load floors. As a result, ICI has fostered relationships with tier 1 and
tier 2 suppliers to OEMs in the automotive segment.

Research and Development

ICI seeks to continuously develop products utilizing its core technology. Each of its current
products is in a different stage of development and/or commercialization. All of the Company’s
development work is done in-house, but in conjunction with partners from the product’s intended
industry, allowing ICI to take advantage of such partner’s detailed knowledge of the market and
combine it with the advantages of ICI’s technologies. The Company uses third party facilities and
testing services in Michigan.

Development Stage Products

Most of ICI’s products can be considered development stage products and timing as well as costs
of bringing them to market varies greatly. ICI is partnering with market leaders in the industries
it enters in order to help launch these products.
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Intangible Properties

ICI has an intellectual property portfolio consisting of patents, patents pending, trademarks and
trade secrets related to its proprietary composites technology. Patent filings provide only limited
protection to ICI’s intellectual property, and ICI cannot provide assurances that patents will be
granted with respect to any of its pending patent applications, that the scope of any of its patents
will be sufficiently broad to offer meaningful protection, or that it will develop additional
proprietary technologies that are patentable. Much of ICI’s know-how and technology may not be
patentable, though this know-how and technology are valuable trade secrets.   ICI attempts to
protect its trade secrets by entering into confidentiality agreements with employees, consultants
and third parties.

Patent Applications

ICI owns the following two (2) patents:

1. US 7,857,934 B2 (relating to the method of manufacture of a structural polymer core
assembly);

2. US 7,297,390 B2 (relating to structural polymer core assembly, method of manufacture
and method of use).

ICI has an exclusive license from Georgia Composites, Inc. in respect of the following three (3)
patents:

1. US 6,756,412 B2 (relating to a fiber-reinforced recycled thermoplastic composite and
method);

2. US 6,271,270 B1 (relating to a fiber-reinforced recycled thermoplastic composite);
3. US 6,387,967 B2 (relating to a fiber-reinforced recycled thermoplastic composite and

method).

ICI has filed four (4) patent applications to date of which two have been allowed to lapse.  For its
composites products, it has filed the following patent applications:

1. Panel & node composite building design (international application filed in March 2011,
with a priority filing date in March 2010).

2. Integrated ballistic and blast mitigation panels (provisional application filed in December
2010 and lapsed in December 2011).

Trademarks

ICI’s subsidiary, ICI Michigan, owns the U.S. registered trademark “EvergreenHero & Design”
(serial number 77-834909) used with its Fire Retardant Products. ICI also owns the US registered
trademark “EcoScape & Design” (Serial Number 85-241,790) and has has also filed applications
in Canada and the U.S. for the “Structure-Lite” and “Structure-Lite & Design” trademarks for use
with its panel technology and housing products.



11

401 Bay Street, Suite 1624
Toronto, Ontario, Canada M5H2Y4

Tel: +1-416-646-0754 Fax: +1-647-260-5000
www.innovativecompositesinc.com

Production Facilities

ICI leases a 23,843 square foot plant facility located in Sault Ste. Marie, Michigan, pursuant to an
annual lease that is renewable on or before December 31 of each year. This facility houses the
Company’s product development and manufacturing facilities with a focus on servicing its
automotive and transportation clients. The placement of strategic manufacturing and technical
expertise in one facility allows ICI’s sales, marketing, engineering and research and development
teams to closely collaborate on initial development efforts in key markets.  As ICI’s presence
within each market expands, so will its manufacturing facilities, however Management currently
anticipates that the capital equipment it has in place can support the manufacturing of products
worth approximately USD $20 million in annual revenue.

In September of 2011, ICI entered into a six year lease agreement for the building that houses its
SC Facility. The SC Facility began producing the EcoScapeTM affordable housing system in 2012
and is focused on supplying clients in the industrial and construction sectors as well as some
automotive.

Specialized Skill and Knowledge

ICI has a knowledgeable engineering team that is able to manufacture customer specific solutions
using FRT technology. A high degree of technical skill and knowledge is required for the
implementation of the Company’s business plans, which Management feels is available to the
Company internally.  Management exercises a high level of care and diligence in the protection of
its proprietary information, both internally and externally.

Competitive Conditions

FRT composites compete with conventional materials such as steel, plywood, thermo-set
composites, and aluminum. In most applications, FRT products offer significant strength, weight,
durability, versatility, cost and recycling advantages.  Specifically, in the transportation market,
trailers and containers utilizing ICI’s panels can be significantly lighter than conventional
products and therefore offer fuel savings as well as higher payloads for carriers.   In the
construction market, ICI’s wall panels can replace an entire wall system and therefore offer major
advantages in speed of assembly of homes as well as cost and energy efficiency. In the defense
market the lighter weight of ballistic panels should offer significant advantages compared to
conventional ballistic panels utilizing steel. In the fire safety markets, ICI’s fire safety products
are completely non-toxic and environmentally friendly which should offer a compelling
competitive advantage in today’s market, especially with legislation changes in the US that curtail
or outlaw the use of toxic chemical fire retardants.

New Products

ICI is constantly developing and testing new products which find applications in transportation,
automotive, housing, custom applications and fire retardants. Mattex, a light weight chopped
glass mat, is a new product developed by ICI which is ideal for auto headliner applications. In
addition, ICI has also developed load floors using its proprietary RMOR skin laminated on a
paper core panel. As stated ICI’s load floor panels meet the specifications of Ford, GM and
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Chrysler and is almost 50% lighter than competitive products in addition to being made from re-
cycled materials.

Input Components

All raw materials are readily available from numerous vendors located in the United States and
Canada. A typical sandwich panel consists of laminated unidirectional tape utilizing FRT that ICI
purchases from several suppliers and core materials that are purchased from different
manufacturers. The tape is laminated over the core forming a sandwich panel. Pricing of raw
materials is affected by fluctuations in the price of crude oil as it is the main chemical component
of plastic products.

In November of 2011, ICI acquired Eleison Composites LLC (“Eleison”), a manufacturer of fiber
reinforced thermoplastic skin material which is utilized in all ICI products.  The Eleison
acquisition allows ICI to control supply of a strategic raw material that is used in all its products.
In addition, patents formally held by Eleison allow for the utilization of recycled PET and other
recycled polymers in the manufacture of thermoplastic skin and core materials.

Economic Dependence

ICI is not dependent upon any single supplier, contract or any franchise or license or any other
agreement to use a patent, formula, trade secret, process or trade name. ICI has products for
several industries and has partners in different industries which makes it independent from any
single customer.

Changes to Contracts

Management is not currently anticipating any material changes to any existing material contracts
with respect to its business generally.  However the Company is always working on and seeking
new opportunities and will make appropriate disclosures relating thereto in accordance with its
disclosure obligations at the appropriate time.

Employees

The number of employees employed by ICI as of the date of this AIF is fifteen. Management
currently believes that the Company is sufficiently staffed to meet its current operations but
anticipates hiring up to 80 additional employees to work at the Michigan Facility as it ramps up
production based upon sales forecasts.

Environmental Protection

The Company works to ensure that its plants can operate within the context of environmental
regulations. The Company anticipates being able to be compliant as required with such
regulations without material additional investment or changes to its process, although there can be
no assurance of this as such regulations change over time.
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Foreign Operations and Employees

ICI has its manufacturing facilities in the US and markets extensively in and to US markets. Most
of ICI’s employees reside in the US. Because the Company raises funds in Canada in Canadian
Dollars it does a fair amount of currency exchange which thereby makes it dependent on the
foreign exchange rate. The Company reports results of operations in US dollars.

Bankruptcy and Similar Procedures

There have been no bankruptcy, receivership or similar proceedings against the Company or any
of its subsidiaries, nor any voluntary bankruptcy, receivership or similar proceedings by the
Company or any of its subsidiaries, within the three most recently completed financial years or
during or proposed for the current financial year.

Reorganizations

Please refer to page 5 under the heading “Incorporation and Organization”. No other material
reorganizations of the Company have taken place within the three most recently completed
financial years or the current financial year, and none are currently anticipated.
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DESCRIPTION OF CAPITAL STRUCTURE

The Company is authorized to issue an unlimited number of Common Shares. As of September
30, 2012 the Company had 83,216,626 Common Shares issued and outstanding. As of the date of
this AIF the Company had 83,216,626 Common Shares issued and outstanding.

The holders of Common Shares are entitled to: (a) receive dividends as and when declared by the
Board; (b) receive notice of meetings of shareholders of the Company; (c) vote their Common
Shares at meetings of the shareholders of the Company; and (d) upon liquidation, to share equally
in such assets of the Company as are distributable to the holders of Common Shares.

The following are the principal terms of the outstanding stock options and share purchase
warrants of the Company, as of September 30, 2012:

Options Granted and
Outstanding Exercise Price CDN$ Expiry Date

194,897 0.20 April 24, 2013
200,000 0.35 September 7, 2013

5,000 0.38 September 27, 2013
1,940,000 0.20 March 2, 2014
1,805,000 0.30 September 30, 2014

283,250 0.60 December 23, 2015
3,588,750 0.69 March 23, 2016

200,000 0.63 June 28, 2016
1,200,000 0.75 March 7, 2019
3,455,000 0.75 March 7, 2019

700,000 0.75 April 4, 2019
900,000 0.19 September 14, 2019

Sub-total: 14,471,897
Warrants Granted and

Outstanding
Exercise Price CDN $ Expiry date

724,262 0.55 November 24, 2012
670,000 0.75 December 15, 2013

Sub-total: 1,394,262
Investor Warrants Granted

and Outstanding
Exercise Price CDN $ Expiry date

2,080,745 0.45 December 17, 2013
Sub-total: 2,080,745

Convertible securities total: 17,946,904
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The following are the principal terms of the outstanding convertible securities of the Company, as
of the date of this AIF:

Options Granted and
outstanding Exercise Price CDN$ Expiry Date

100,000 $                            0.35 September 7, 2013
740,000 $                            0.20 March 2, 2014

1,805,000 $                            0.30 September 30, 2014
176,000 $                            0.60 December 23, 2015

2,342,000 $ 0.69 March 23, 2016
100,000 $                            0.63 June 28, 2016

1,000,000 $                            0.75 March 7, 2019
1,475,000 $                            0.75 March 7, 2019
700,000 $ 0.75 April 4, 2019
110,791 $                            0.19 September 14, 2019
800,000 $                            0.20 January 25, 2013

522,222 $                            0.20 January 25, 2013
Sub-total : 9,871,013

Warrants Granted and
Outstanding Expiry date

670,000 $ 0.75 December 15, 2013
Sub-total : 670,000
Convertible securities total:
10,541,013

DIVIDENDS

The Company has not declared or paid any dividends on the Common Shares since its
incorporation. Any decision to pay dividends on the Common Shares will be made by the Board
of Directors on the basis of the Company’s earnings, financial requirements and other conditions
existing at such future time. At present, the Company does not anticipate declaring and paying
any dividends in the foreseeable future.
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MARKET FOR SECURITIES

Trading Price and Volume

Upon completion of its Qualifying Transaction, the Common Shares of ICI were listed for trading
on the TSXV on October 20, 2009 and trade under the symbol “IC”. The chart below provides
the trading history of the Company since October 1, 2010:

Year Month Price Range Volume
High Low

2010 October $0.70 $0.39 1,512,781
November $0.65 $0.55 485,762
December $0.78 $0.42 1,154,162

2011 January $0.95 $0.71 2,095,885
February $0.95 $ 0.78 1,953,459
March $0.85 $0.63 1,466,152
April $0.85 $0.65 548,659
May $0.75 $0.62 620,145
June $0.72 $0.50 2,204,296
July $1.09 $0.63 5,036,327
August $0.98 $0.80 732,091
September $0.90 $0.74 1,050,197
October $0.99 $0.72 2,655,937
November $1.08 $0.74 5,323,771
December $0.75 $0.63 2,835,352

2012 January $0.79 $0.61 7,862,478
February $0.82 $0.700 7,878,007
March $0.76 $0.66 2,965,554
April $0.69 $0.49 2,645,491
May $0.50 $0.23 5,452,424
June $0.29 $0.19 4,441,328
July $0.21 $0.17 1,644,329
August $0.18 $0.13 1,579,662
September $0.15 $0.13 1,597,242
October $0.14 $0.08 2,381,470
November $0.11 $0.05 3,622,391
December $0.13 $0.06 3,120,601

2013 January $0.12 $0.05 4,123,852
March $0.06 $0.03 10,039,086
February $0.07 $0.02 2,567,217
April $0.04 $0.02 2,245,195
May $0.02 $0.01 2,474,026
June $0.04 $0.02 1,038,241
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Escrowed Shares

As of September 30, 2012, the following securities are subject to escrow provisions:

Designation of Class

Number of securities held in escrow(1) or
that are subject to a contractual

restriction on transfer(2)
Percentage of

Class
Common Shares 2,180,906(3) 2.62%
Notes:

(1) The escrow agent for the escrowed shares is Olympia Transfer Services Inc.
(2) Escrowed shares are released from escrow as follows: 10% on October 20, 2009, 15% every six months thereafter.
(3) As of the date of this AIF, there were no common shares subject to escrow provisions.

Prior Sales

Details of Sales of Securities issued during the twelve months ended
September 30, 2012

Number of Shares

Balance as of September 30, 2011 68,511,793
Shares issued pursuant to a private placement Nil
Shares issued pursuant to short-form prospectus offering in December
15, 2011

13,400,000

Shares issued as corporate finance fee Nil
Shares issued upon exercise of share purchase warrants 649,000
Shares issued upon exercise of incentive stock options 655,833
Balance as of September 30, 2012 83,216,626

Between September 30, 2012 and the date of this AIF, no Common Shares of the Company were
issued pursuant to the exercise of options and warrants of the Company.
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DIRECTORS AND EXECUTIVE OFFICERS

The Directors of the Company are elected at the annual general meeting of shareholders to hold
office until the next annual general meeting. The following table sets out the names and
municipality of residence of each of the current directors and officers of the Company and their
current positions and offices with the Company and their principal occupations and positions held
during the last five years:

Name and Residence
Principal Occupation For

Last Five Years
Period during which
served as a director

Number and
Percentage of

Shares Held or
Beneficially

Owned
Mark Rivers, 50,
Baltimore, ON

- Activist Shareholder &
Corporate Coach

- April 2011 to Sep 2011:
Chair of the Board of
Directors of OSI
Geospatial Inc.

- 2002 to present: Founder
of Breakthrough Growth
Corporation and CEO
Capital

- Jan 1991 to December
2010: Presidents of
Enterprising Organization
(PEO) Inc.

- July 2008 to Oct 2010:
Director of Atlantis
Systems Corp.

- August 2008 to present:
Chairman RoaDor
Industries

- January 2011 to present:
Chairman, CEO and
President RoaDor
Transportation Vice
Chairman and Interim
CEO of ICI

Elected March 20,
2013 as director of
ICI and subsequently
as CEO on May 28,
2013

NIL

Fraser Wray, 59,
Oakville, Ontario(1)

- ICI Michigan, CFO since
2009
- Alliance Pacific Corp.,
Principal
- Tiercap Holdings Inc.,
Principal

Elected March 2008
as a director of ICI
Ontario and
subsequently as a
director of ICI

2,188,056 (2)

2.6%
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Name and Residence
Principal Occupation For

Last Five Years
Period during which
served as a director

Number and
Percentage of

Shares Held or
Beneficially

Owned
Kenneth Keeley, 71,
Michigan, USA(3)

Retired Elected August 2008
as a director of ICI
Ontario and
subsequently a
director of ICI

2,316,950(4)

2.8%

Brian Colburn, 69,
Toronto, Ontario (5)

- Magna International,
Executive Vice President
(retired since 2009).

Elected September
2009

590,000(6)

0.71%

Robert J. Pulte, 50
Michigan, USA(7)

- RP Investments LLC,
Managing Partner, Principal
- NSG Development and
Building Group LLC,
Managing Partner, Principal

Appointed February
2011

Nil(8)

Notes:
1) Chair of the Audit Committee
2) Not including 1,080,000 options granted as at the date of AIF
3) Member of the Audit Committee
4) Not including 865,000 options granted as at the date of AIF
5) Chair of the Corporate Governance and Compensation Committee
6) Not including 865,000 options granted as at the date of AIF
7) Member of the Audit Committee
8) Not including 425,000 options granted as at the date of AIF

Committees

The Company has the following committees: (i) Audit Committee; and (ii) Corporate Governance
and Compensation Committee.

Aggregate Ownership of Securities

As of the date of the AIF, the directors and executive officers of the Company, as a group,
beneficially owned, directly or indirectly, or exercised control or direction over 8,330,006 of
Common Shares and convertible securities or approximately 9% of the total of outstanding
Common Shares and convertible securities of the Company.

BIOGRAPHIES OF DIRECTORS AND OFFICERS

The following is a brief description of each director and their relevant experience.

Mark Rivers – Director and Chief Executive Officer

Mr. Rivers is the founder of several businesses, including: Presidents of Enterprising
Organizations (PEO), one of the largest CEO Executive Development Networks in Canada;
Breakthrough Growth Corporation, a boutique strategy consulting firm specializing in facilitating
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breakthroughs in enterprise growth and value; CEO Capital Corporation, a boutique investment
bank that provides “inflection point” capital and expertise to small and mid-sized companies; and
Mill Valley Estate, a private game preserve outside of Toronto. He has been called upon to help
companies work through various issues affecting growth, such as mergers, partner buyouts,
strategic alliances and conflict resolutions. Mr. Rivers has been engaged by shareholders and
pension funds across North America to lead shareholder activist work and lead the restoration of
value in several public companies.  He has also served as chairman, executive chairman and CEO
of three different public companies listed on the TSX, TSXV and NEX, and has taken companies
private and successfully led the turnaround in value and performance of extremely distressed
companies in the defense, software, aerospace, naval and transportation industries.

Fraser Wray – Director

Mr. Wray has a wealth of expertise related to all aspects of merger and acquisition advisory
services. He has completed numerous acquisitions, divestitures, restructurings and
recapitalizations as a principal, advisor and as a senior officer of large multi-national
corporations. He is a former senior executive of Magna International Inc. and the former
president and CEO of Decoma International Inc. He has been on the boards of several automotive
parts companies both private and public and is currently a partner in an injection molding
company called Ritz Plastics; a transport/logistics company called Canamex Trucking Services
Inc.; and a real estate development company. Mr. Wray's creative and insightful skill sets related
to acquisitions, divestitures, restructurings and recapitalizations are routinely called upon by a
wide variety of large public and private corporations in Canada and the United States. Mr. Wray
graduated with a Bachelor of Commerce from the University of Toronto and obtained a CA
designation while employed by Ernst and Young. Mr. Wray also serves as Chief Financial
Officer, Secretary and director of a Capital Pool Company called Whiteknight Acquisitions Inc.
(TSXV: WKA.P).

Kenneth A. Keeley – Director

Mr. Keeley has been an owner, developer and investor of or in a number of businesses.  He was
Division President and member of the Executive Committee of Airgas, Inc. (NYSE) until his
retirement in May, 1997.  He served as a Board Member of Bay Medical Center in Bay City, MI
from 1987 to 1997 and is also a founding member of the Venture Capital Group Blue Water
Angels. He served as former President of the American Welding Society, Michigan Chapter,
Director of Bay County Michigan Economic Development Group and Board Member, Safari
Club International, Michigan Chapter. Mr. Keeley graduated from Central Michigan University in
1967.

Brian Colburn – Director

In 1975 Mr. Colburn left law practice with a major Toronto law firm to work as Legal Counsel
and Corporate Secretary for John Deere Limited.  He remained there until 1981 when he joined
Magna International Inc. as Vice-President, Secretary and General Counsel.  Since 1981 Mr.
Colburn has been involved in various legal and other positions within Magna, including General
Counsel, Corporate Secretary, Executive Vice-President and member of the Executive
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Committee.  During this period he has been responsible from time to time for supervision of
Magna’s global legal activities, human resources, risk management and corporate governance.
He retired from Magna on April 30, 2009.  Mr. Colburn is currently a director and Chairman of
the Corporate Governance and Compensation Committee of Azure Dynamics Corporation (TSX:
AZD) and was formerly a director of CPI Plastics Ltd. Mr. Colburn attended the University of
Western Ontario Law School from which he graduated in 1968, was called to the Ontario Bar in
1970 and received his LLM in Business Law from Osgoode Hall Law School in 1981.

Robert J. Pulte - Director

Mr. Pulte is a member of the Pulte family, one of America’s most successful and prominent
home building families.  Pulte Homes, Inc. (NYSE: PMH) is one of the largest home builders in
the world. Mr. Pulte brings decades of experience in the construction industry along with a
national network of high level contacts from the home building, real estate and finance
communities to ICI.

In 1987, Mr. Pulte was the founder and President of his own home building company, Manor
Homes, Inc., based in Bloomfield Hills, Michigan. In 2000, Mr. Pulte co-founded Stonecliffe
Properties, a real estate development company on Mackinac Island, Michigan. The company is
developing The Inn at Stonecliffe and its 12 acres into a first class resort community including the
construction of up to 50 new condominiums. In 2004, Mr. Pulte formed RP Investments, LLC,
a commercial real estate development, construction and property management company.

In 2008, Mr. Pulte invested in Trillacorpe Construction, a Service Disabled Veteran Owned Small
Business specializing in military and government contracting. In 2009 Mr. Pulte became a Partner
and the Senior Vice President of the Military & Veteran Housing division. In 2010, with
Trillacorpe Construction, Mr. Pulte co-founded Patriot Park Properties, a nationwide Veteran
Housing program designed to house, educate and integrate Veterans back into society.

Although in construction all his life, Mr. Pulte`s business interests also include Red Cloud Food
Services, an American Indian owned food company, as well as The Great Lakes Buffalo
Company, a business that commercialized the market for Bison meat products.

Cease Trade Orders and Bankruptcies

To the knowledge of the Company, other than as set forth below, no proposed director of the
Company: (i) is, or has been within the last ten years before the date of this AIF, a director or
executive officer of an issuer (including the Company) that, while that person was acting in that
capacity, (a) was the subject of a cease trade order or similar order or an order that denied the
issuer access to any exemptions under securities legislation, for a period of more than 30
consecutive days, (b) was subject Company to an event that resulted, after that person ceased to
be a director or executive officer, in the issuer being the subject of a cease trade or similar order
or an order that denied the issuer access to any exemption under securities legislation, for a period
of more than 30 consecutive days, or (c) 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 (ii) has,
within 10 years before the date hereof, become bankrupt, made a proposal under any legislation
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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.

Mr. Colburn was a director of CPI Plastics Group Limited (“CPI”) from May 2006 until January
2009. On January 7, 2009, the principal secured lender to CPI demanded immediate repayment
of all CPI’s credit facilities and applied for the court appointment of an interim receiver over all
of CPI’s assets. Receivership proceedings with respect to CPI commenced on January 8, 2009.

In addition, Mr. Colburn was a director of Azure Dynamics Corporation from April 2009 to
November 2012. On March 26, 2012 Azure filed for bankruptcy protection in Canada under the
Companies' Creditors Arrangement Act and under comparable legislation in the United States.

Mr. Rivers has been a director of Roador Industries Limited (“Roador”) since October 2008,
Chairman of the Board since May 2009 and is currently the sole owner of Roador. Roador was
initially issued cease trade order in February 2010 and subsequently a permanent Cease trade
order in February 2011 and currently remains delisted. Mr Rivers was appointed to the Board of
Atlanta Systems Inc. in June 2008 and resigned as Chairman and Director in Sep 2011. In July
2009, Atlantis was advised by the TSX that its shares would be delisted at close of market on
August 11, 2009. The delisting was imposed by failure of Atlantis to meet the continuing listing
requirements of the TSX.

Personal Bankruptcies

To the knowledge of the Company, no director or executive officer of the Company, or
shareholder holding a sufficient number of securities of the Company to affect materially the
control of the Company, has, within ten years before the date of this AIF, 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 director, executive officer or shareholder.

Conflicts of Interest

There are potential conflicts of interest relating to the directors, officers, insiders and promoters
of the Company in connection with its operation. Each of the directors and officers of the
Company may be or already are associated in managerial or directorial roles with other reporting
issuers or other companies which may give rise to conflicts of interest. Certain of the directors
have either other employment or other business or time restrictions placed on them and
accordingly, these directors will only be able to devote part of their time to the affairs of the
Company. Some of the directors, officers, insiders and promoters have been and will continue to
be engaged in the identification and evaluation, with a view to potential acquisition of interests in
businesses and companies on their own behalf and on behalf of other companies, that could
conflict with the interest of the Company.  Conflicts, if any, will be subject to the procedures and
remedies prescribed by the OBCA, and applicable corporate securities law, regulations and
policies.
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MATERIAL CONTRACTS

The following are the material contracts of the Company, all of which are available under the
Company’s profile on the Canadian System for Electronic Document Analysis and Retrieval
(“SEDAR”) at www.sedar.com :

1. Lease Agreement between ICI and Economic Development Corporation of the City of
Sault St. Marie, Michigan, dated as of November 15, 2006;

2. Transfer and Registrar Agreement with Olympia Transfer Services Inc., dated November
20, 2007;

3. Escrow Agreement with Olympia Transfer Services Inc, dated September 30, 2009;
4. Sub-Lease Agreement between Dana Light Axle Products, LLC, and EcoScape

Composites, LLC dated as of September 12, 2011, and as amended November 1, 2011
with respect to the lease of the SC Facility; and

5. Underwriting Agreement between ICI, Canaccord Genuity Corp., Clarus Securities Inc,
Raymond James Ltd., Cormark Securities Inc., and Union Securities Ltd., dated
December 2, 2011.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

To the knowledge of the Company, there are no legal proceedings or regulatory actions to which
the Company is a party or in respect of which any of the assets of the Company are subject, which
is or will be material to the Company, and the Company is not aware of any such proceedings that
are contemplated.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Other than as disclosed herein, no director or executive officer of the Company or any person or
Company that is the beneficial owner of, or who exercises control or direction of, more than 10%
the Common Shares or any associate or affiliate of any of the foregoing persons has had any
material interest, direct or indirect, in any transaction in the two most recently completed
financial years or during the current financial year that has materially affected or will materially
affect the Company.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Company are McGovern, Hurley, Cunningham, LLP, Chartered Accountants,
in Toronto, Ontario.

Olympia Transfer Services Inc., at its principal offices in Toronto, Ontario, is the registrar and
transfer agent for the Company’s Common Shares.
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INTERESTS OF EXPERTS

McGovern, Hurley, Cunningham, LLP, Chartered Accountants, are the auditors of the Company
and have performed the audit in respect of the audited annual financial statements of the
Company as at and for the year ended September 30, 2012. McGovern, Hurley, Cunningham,
LLP, Chartered Accountants, Licensed Public Accountants, are independent of the Company in
accordance with the Rules of Professional Conduct of the Institute of Chartered Accountants of
Ontario, as of the date hereof.
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ADDITIONAL INFORMATION

Additional information relating to the Company is available through the Internet on the
Company’s website at http://www.innovativecompositesinc.com and under the profile of the
Company on SEDAR which can be accessed at www.sedar.com.

Additional financial information is provided in the Company’s annual consolidated financial
statements and related MD&A as at and for the year ended September 30, 2012.

Additional information, including directors’ and officers’ remuneration and indebtedness,
principal holders of the Company’s securities and securities authorized for issuance under equity
compensation plans is contained in the Company’s management proxy circular dated February 3,
2012 available under the profile of the Company at www.sedar.com.

RISK FACTORS

Agreement Risk - The Company’s commercial contracts and agreements are pivotal to its success
and future growth.  These contracts are, however, subject to conditions precedent, the Company’s
performance, and termination by counterparties.  There can be no assurances that a counterparty
will not breach or terminate a contract or agreement, or that necessary regulatory approval will be
obtained.  There can be no assurances that the Company will be able to fulfill the commercial
demands of the contracts or agreements it has executed. Any material contract of the Company
which is breached or terminated could result in a material adverse effect to the Company.

Foreign Currency Risk - The Company is subject to foreign exchange risk as it has its
manufacturing facility in Michigan, USA, and will have a manufacturing facility in South
Carolina, USA, and markets extensively in and to US markets. Most of ICI’s employees reside in
the US and ICI raises funds in Canadian Dollars. The Company reports results of operations in
US dollars. The Company is therefore subject to gains and losses due to fluctuations in the US
dollar relative to the Canadian dollar.

Reliance on Key Personnel – ICI’s future success also depends in large part on the continued
service of its key scientific and management personnel, including executive staff, research and
development, production, engineering, marketing and sales staff. ICI faces intense competition
for these professionals from its competitors, customers and other companies throughout the
industry. Any failure on ICI’s part to hire, train and retain a sufficient number of qualified
professionals could seriously damage the business of the Company.

Intellectual Property – ICI’s success depends to a significant degree upon its ability to develop,
maintain and protect its trademarks, proprietary products and technologies. ICI files trademark
applications in Canada and the U.S., and patent applications in the United States, Canada, Europe,
and selectively in other foreign countries as part of its strategy to protect its trademarks,
proprietary products and technologies. However, trademarks and patents provide only limited
protection of ICI’s intellectual property. The assertion of trademarks patent protection involves
complex legal and factual determinations and is therefore uncertain and expensive. ICI cannot
provide assurances that trademarks or patents will be granted with respect to any of its pending
trademark or patent applications, that the scope of any of its trademarks or patents will be
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sufficiently broad to offer meaningful protection, or that it will develop additional proprietary
technologies that are patentable. ICI’s current trademarks and patents could be successfully
challenged, invalidated or circumvented. This could result in ICI’s trademark or patent rights
failing to create an effective competitive barrier. Losing a significant trademark or patent or
failing to get a trademark registered or a patent to issue from a pending application that ICI
considers significant could have a material adverse effect on ICI’s business.

The laws governing the scope of trademark and patent coverage in various countries continue to
evolve. The laws of some foreign countries may not protect ICI’s intellectual property rights to
the same extent as the laws of Canada and the United States. ICI holds patents only in selected
countries. Therefore, third parties may be able to replicate ICI technologies covered by ICI’s
patents in countries in which it does not have patent protection.

Much of ICI’s know-how and technology may not be patentable, though this know-how and
technology may constitute valuable trade secrets. ICI attempts to protect its trade secrets by
entering into confidentiality agreements with employees, consultants and third parties. However,
these agreements might be breached and, if they are, there may not be an adequate remedy
available to ICI. Also, ICI’s trade secrets might become known to a third party through means
other than by breach of its confidentiality agreements, or they could be independently developed
by its competitors. If ICI’s trade secrets become known, its business and competitive position
could be adversely affected.

Environmental Matters - ICI strives to be a clean corporate citizen, there have been no
environmental compliance issues in the past and management works proactively in order to
minimize any potential environmental issues going forward. To increase output capacity ICI
might need to build additional manufacturing facilities and failure to comply with environmental
laws and regulations, as well as costly measures that might need to be taken in the future to
ensure compliance can adversely affect the business.

Research and Development Activities - It is important for ICI to continue to invest steadily in
research and development. However, because ICI competes in a constantly evolving market, it
may pursue research and development projects that do not result in viable commercial products.
In addition, ICI has in the past, and may in the future, terminate research efforts in a particular
area after it has made substantial initial funding commitments in that area. Any failure to translate
research and development expenditures into successful new product introductions could have an
adverse effect on ICI’s business.

Future Growth - ICI’s ability to achieve its expansion objectives and to manage its growth
effectively depends upon a variety of factors, including ICI’s ability to internally develop
products, to attract and retain skilled employees, to successfully position and market its products,
to identify and acquire technologies and intellectual property rights from third parties, to protect
its existing intellectual property, and proper funding. To accommodate growth and compete
effectively, ICI will be required to improve its information systems, create additional procedures
and controls and expand, train, motivate and manage its work force. ICI’s future success will
depend in part on the ability of current and future management personnel to operate effectively,
both independently and as a group. There can be no assurance that ICI’s personnel, systems,
procedures and controls will be adequate to support its future operations.
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History of Losses - ICI has a history of net losses and it expects to continue to incur net losses
while it builds its business, and as such it may not achieve or maintain profitability. ICI’s limited
operating history makes it difficult to evaluate its business and there is no assurance the ICI will
grow and be profitable.

Legal Proceedings - In the course of ICI’s business, ICI may from time to time have access to
confidential or proprietary information of third parties, and these parties could bring a claim
against ICI asserting that it has misappropriated their technology and had improperly incorporated
such technology into ICI’s products. Due to these factors, there remains a constant risk of
intellectual property litigation affecting ICI’s business. In the future, ICI may be made a party to
litigation involving intellectual property matters and such actions, if determined adversely, could
have a material adverse effect on ICI.

Additional Financing Requirements - From time to time, in order to expand operations to meet
customer demand, ICI will need to incur additional capital expenditures.  These capital
expenditures are expected to be funded from third party sources, including the incurring of debt
and/or the sale of additional equity securities.  In addition to requiring additional financing to
fund capital expenditures, ICI may require additional financing to fund working capital, research
and development, sales and marketing, general and administrative expenditures, and operating
losses.  The incurrence of debt creates additional financial leverage and therefore an increase in
the financial risk of ICI’s operations.  The sale of additional equity securities will be dilutive to
the interests of current equity holders.  In addition, there can be no assurance that such additional
financing, whether debt or equity, will be available to ICI or that it will be available on acceptable
commercial terms.  Any inability to secure such additional financing on appropriate terms could
have a materially adverse impact on the business, financial condition, and operating results of
ICI.

Business Combinations - ICI may, in the future, pursue acquisitions of other complementary
businesses and technology licensing arrangements. ICI may also intend to pursue strategic
alliances and joint ventures that leverage its core technology and industry experience to expand
its product offerings and geographic presence. ICI has limited experience with respect to
acquiring other companies and limited experience with respect to forming collaborations,
strategic alliances and joint ventures. If ICI were to make any acquisitions, it may not be able to
integrate these acquisitions successfully into its existing business and could assume unknown or
contingent liabilities. Any future acquisitions ICI makes could also result in large and immediate
write-offs or the incurrence of debt and contingent liabilities, any of which could harm ICI’s
operating results. Integrating an acquired company also may require management resources that
otherwise would be available for ongoing development of ICI’s existing business. ICI may not
identify or complete these transactions in a timely manner, on a cost-effective basis, or at all, and
ICI may not realize the anticipated benefits of any acquisition, technology license or strategic
alliance.

Reliance on Third Parties - ICI relies on third party manufacturers to supply many of its raw
materials and product components. Some of these components are only available from a limited
group of suppliers, either because the market for these components is too small to support
multiple suppliers or because the components are protected by patents. ICI’s reliance on outside
vendors generally involves several risks, including:
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• an inability to obtain an adequate supply of required components due to manufacturing
capacity constraints, the discontinuance of a product by a third-party manufacturer, an
acquisition of the manufacturer by one of ICI’s competitors or other supply constraints;

• delays and long lead times in receiving materials from vendors; and
• reduced control over quality and pricing of components.

Operating Cash Flow – ICI had negative operating cash flow during its most recently completed
fiscal year.  In the event that the Company’s operating cash flow is not positive in future periods
it may need to raise additional capital in order to fund operations.  There is no guarantee that
additional funds will be available on terms acceptable to the Company or at all. In the event that
the Company’s operating cash flow is negative this may have a material adverse effect on the
Company and its stock price.
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APPENDIX A
PRINCIPAL SHAREHOLDERS

To the knowledge of the directors and senior officers of the Company, no person beneficially
owns, directly or indirectly, or exercises control over, Common Shares carrying more than 10%
of the voting rights attached to the outstanding Common Shares of the Company, except as
follows:

Name Number of
Shares

Approximate Percentage of Total Issued

CDS & CO(1) 75,577,108 90.79%
Note:

1. The Company is not aware of the beneficial ownership of the Common Shares held by this entity.
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APPENDIX B
SHARE RANGE REPORT

REGISTERED HOLDERS

BENEFICIAL HOLDERS
(see below)
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APPENDIX C
EXECUTIVE COMPENSATION

The Company believes grants of options align the directors’ incentives with Shareholders because
these awards have value only if the stock price increases over time.

During the most recently completed financial year the directors of the Company received no fees
for attendance at meetings of the Board and committee participation.  The directors may be
reimbursed for actual expenses reasonably incurred in connection with the performance of their
duties as directors. Directors are also eligible to receive options to purchase Common Shares
pursuant to the Stock Option Plan.

Summary Compensation Table – Directors

The following describes all compensation provided to directors of the Company, who were not
also NEOs, during the financial year ended September 30, 2012.

Name and
Principal
Position

Salar
y

Share
Based
Award

s ($)

Option
Based

Awards ($)

Non-Equity
Incentive Plan
Compensation

Pensio
n

Value
($)

All Other
Compensati

on

Total
Compensat

ion

Annual
Incenti

ve
Plans

Long-
Term

Incentiv
e Plans

Fraser
Wray
Director Nil Nil

152,350(1)(2)(

3)(4) N/A N/A N/A Nil 152,350

Kenneth
Keeley
Director Nil Nil

165,625(3)(4)(

5) N/A N/A N/A Nil 165,625

Brian
Colburn
Director Nil Nil

165,625(3)(4)(

5) N/A N/A N/A Nil 165,625

Christoph
er Kruba
Director(6) Nil Nil

165,625(3)(4)(

5) N/A N/A N/A Nil 165,625

John
Reynolds,
Director(7) Nil Nil

165,625(3)(4)(

5) N/A N/A N/A Nil 165,625

Robert
Pulte
Director Nil Nil

165,625(3)(4)(

5) N/A N/A N/A Nil 165,625
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Notes:
1. This number reflects the value of 290,000 options vested during the 2012 financial year,

including: 15,000 vested options from the total of 30,000 options granted on December 23, 2010,
75,000 vested options from the total of 150,000 options granted on March 23, 2011, and 200,000
vested options from the total of 200,000 granted on March 7, 2012.

2. The estimated grant date fair value of options issued on December 23, 2010 amounted to $0.44 per
option. The fair value of these options at the date of grant was estimated using the Black-Scholes
option pricing model based on the following weighted average assumptions: expected dividend
yield of 0%; risk-free interest rate of 2.45%; expected life of 5 years; and expected volatility of
100%.  The granted options vest over 24 months in equal monthly installments.

3. The estimated grant date fair value of options issued on March 23, 2011 amounted to $0.53 per
option. The fair value of these options at the date of grant was estimated using the Black-Scholes
option pricing model based on the following weighted average assumptions: expected dividend
yield of 0%; risk-free interest rate of 2.44%; expected life of 5 years; and expected volatility of
100%. The granted options vest over 24 months in equal monthly installments.

4. The estimated grant date fair value of options issued on March 7, 2012 amounted to $0.53 per
option. The fair value of these options at the date of grant was estimated using the Black-Scholes
option pricing model based on the following weighted average assumptions: expected dividend
yield of 0%; risk-free interest rate of 1.57%; expected life of 7 years; and expected volatility of
87%. The granted options vest over 12 months in equal monthly installments starting from Oct 1,
2012 (i.e. vest retroactively).

5. This number reflects the value of 312,500 options vested during the 2012 financial year,
including: 112,500 vested options from the total of 225,000 options granted on March 23, 2011,
and 200,000 vested options from the total of 200,000 granted on March 7, 2012.

6. Mr. Kruba resigned from the Board on February 4, 2013
7. Mr. Reynolds resigned from the Board on March 19, 2012.

Outstanding Option-Based Awards

The following table sets forth the outstanding option-based awards granted to directors of the
Company, other than those directors who are also Non-Executive Officers (“NEOs”), as at
September 30, 2012.
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Option-based Awards Share-based Awards

Name and
principal
position

Grant Date Number of
securities

underlying
unexercised

options
(#)(1)

Option
exercise

price
(CAD$)

Option
expiration date

Value of
unexercised

in-the-money
options

(CAD$)(2)

Number of
shares or
units of

shares that
have not
vested

(#)

Market
or

payout
value

of
share-
based

awards
that
have
not

vested
($)

Fraser Wray March 2, 2009 500,000 0.20 March 2, 2014 Nil Nil Nil

December 23,
2010

26,250 0.60 Dec 23, 2015 Nil Nil Nil

March 23,
2011

112,500 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil

Kenneth
Keeley

March 2, 2009 120,000 0.20 March 2, 2014 Nil Nil Nil

September 30,
2009

120,000 0.30 Sept 30, 2014 Nil Nil Nil

March 23,
2011

168,750 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil

Brian
Colburn

September 30,
2009

240,000 0.30 Sept 30, 2014 Nil Nil Nil

March 23,
2011

168,750 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil

John
Reynolds(3)

March 23,
2011

168,750 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil
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Christopher
Kruba(4)

March 23,
2011

168,750 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil

Robert Pulte March 23,
2011

168,750 0.69 March 23, 2016 Nil Nil Nil

March 7, 2012 200,000 0.75 March 7, 2019 Nil Nil Nil

Notes:
1. This number is based on the number of unexercised options vested up until September 30, 2012.
2. Based on the difference between the trading price of the Common Shares at the market close on

the Exchange on the last trading day prior to September 30, 2012 (CAD$0.135/share) and the
exercise price of the options per share.

3. Mr. Reynolds resigned from the Board on March 19, 2012.
4. Mr. Kruba resigned from the Board on February 4, 2013.

Incentive Plan Awards—Value Vested or Earned During Financial Year Ended September
30, 2012

Name Option-based awards – Value
vested during the financial
year ended September 30,

2012 (1) (CAD$)

Share-based awards-
Value vested during the

financial year ended
September 30, 2012 ($)

Non-equity
incentive plan

compensation –
Value earned

during the financial
year ended

September 30, 2012
($)

Fraser Wray Nil N/A N/A

Kenneth Keeley Nil N/A N/A

Brian Colburn Nil N/A N/A

John Reynolds Nil N/A N/A

Christopher Kruba Nil N/A N/A

Robert Pulte Nil N/A N/A

Note: (1) Based on the difference between the trading price of the Common Shares at the market close
on the Exchange on the last trading day before September 30, 2012 (CAD$0.135/share) and the
exercise price of the options.

TERMINATION AND CHANGE OF CONTROL BENEFITS

Pursuant to the management contract with Terry Ball, the Company’s Chief Executive Officer
and President, Mr. Ball is entitled to three months’ pay if terminated without cause within the first
three years of employment and six months’ pay if terminated after the first three years of
employment. Pursuant to the management contract with Sam Greiss, the Company’s Chief
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Financial Officer, Mr. Greiss is entitled to six months’ pay if terminated without cause. Other
than these management contracts, the Company had no employment contracts with any NEO and
therefore had no plans or arrangements in respect of any compensation received or that may be
received by a NEO in the financial year ended September 30, 2012 in respect of compensating
such director or officer in the event of termination (as a result of resignation, retirement or change
of control) or in the event of change of responsibilities following a change of control.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION
PLANS

The table below sets forth information as at September 30, 2012 with respect to the Company’s
compensation plans under which equity securities of the Company are authorized for issuance.

Plan Category Number of securities
to

be issued upon
exercise

of outstanding
convertible security

(a)

Weighted-average
exercise price of

outstanding
convertible security

(b)

Number of securities
remaining available for future

issuance under equity
compensation plans (excluding
securities reflected in column

(a))
(c)

Equity compensation
plans approved by
security holders

15,660,029 CAD$0.55 877,296

Equity compensation
plans not approved by
security holders

None n/a n/a
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APPENDIX D
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer, promoter, member of management, nominee for election as
director of the Company, or any of their associates or affiliates, is or has been indebted to the
Company.


