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MANAGEMENT INFORMATION CIRCULAR 

As at December 22, 2016 (unless otherwise indicated) 

 

This Management Information Circular (“Circular”) is furnished in connection with the 

solicitation of proxies by the management of biOasis Technologies Inc. (the “Company”) for use at 

the Annual and Special Meeting of the holders (the “Shareholders”) of common shares (the 

“Common Shares”) of the Company to be held at 1780 - 400 Burrard Street, Vancouver, BC, V6C 

3A6 on January 23, 2017 at 10:00 a.m. (Vancouver Time) and at any adjournment thereof (the 

“Meeting”), for the purposes set forth in the notice of the Meeting (the “Notice”) accompanying this 

Circular. 

In this document, we, us, our, biOasis and the Company mean biOasis Technologies Inc. You, your, and 

biOasis Shareholder mean registered holders of Common Shares of biOasis Technologies Inc. “Common 

Shares” means common shares without par value in the capital of the Company. “Beneficial 

Shareholders” means shareholders who do not hold Common Shares in their own name and 

“intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own 

securities on behalf of Beneficial Shareholders. All dollar amounts referred to herein, unless otherwise 

indicated, are expressed in Canadian dollars.   

The information contained in this Circular is given as of December 22, 2016 (the “Circular Date”) except 

where otherwise indicated. 

 

INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING 

 

Solicitation of Proxies 

 

The solicitation of proxies will be primarily by mail, but may be solicited by way of telephone, facsimile 

or other means of communication to be made without special compensation by the directors, officers and 

regular employees of the Company.  Costs associated with the solicitation of proxies will be borne by the 

Company.  We have arranged for intermediaries to forward the meeting materials to beneficial owners of 

the Common Shares held of record by those intermediaries and we may reimburse the intermediaries for 

their reasonable fees and disbursements in that regard. 

 

No person has been authorized to give any information or to make any representation other than as 

contained in this Circular in connection with the solicitation of proxies. If given or made, such 

information or representations must not be relied upon as having been authorized by the Company. The 

delivery of this Circular shall not create, under any circumstances, any implication that there has been no 

change in the information set forth herein since the date of this Circular. This Circular does not constitute 

the solicitation of a proxy by anyone in any jurisdiction in which such solicitation is not authorized, or in 

which the person making such solicitation is not qualified to do so, or to anyone to whom it is unlawful to 

make such an offer of solicitation. 

 

Appointment of Proxyholders 

 

Accompanying this Management Information Circular is an instrument of proxy for use at the Meeting.  

Each Shareholder of record at the close of business on December 19, 2016 (the “Record Date”) is entitled 
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to attend and vote and such Shareholders are encouraged to participate in the Meeting and are urged to 

vote on matters to be considered in person or by proxy.  The persons named in the accompanying form of 

proxy (the “Proxy”) are officers and/or directors of the Company (“Management Proxyholders”). 

 

A Shareholder has the right to appoint a person (who need not be a shareholder) to attend and act 

for him or her on his or her behalf at the Meeting other than Management Proxyholders.  To 

exercise this right the Shareholder must strike out the names of Management Proxyholders and 

insert the name of his or her nominee in the blank space provided in the Proxy, or complete another 

suitable form of proxy.  Such Shareholder should notify the nominee of the appointment, obtain the 

nominee’s consent to act as proxyholder and should provide instructions to the nominee on how the 

Shareholder’s shares should be voted. The nominee should bring personal identification to the 

Meeting. 

 

If your common shares are held in physical form (i.e. paper form) and are registered in your name, 

then you are a registered shareholder (“Registered Shareholder”). However, if, like most 

shareholders, you keep your Common Shares in a brokerage account, then you are a beneficial 

shareholder (“Beneficial Shareholder”).  The manner for voting is different for Registered and 

Beneficial Shareholders.  The instructions below should be read carefully by all Shareholders.  

 

Signing of Proxy 

 

The instrument of proxy must be executed by the Shareholder or the Shareholder’s duly appointed 

attorney authorized in writing or, if the Shareholder is a corporation, by a duly authorized officer whose 

title must be indicated.  An instrument of proxy signed by a person acting as attorney or in some other 

representative capacity should indicate that person’s capacity (following his or her signature) and should 

be accompanied by the appropriate instrument evidencing qualification and authority to act (unless such 

instrument has previously been filed with the Company). 

 

Revocability of Proxy 

 

A Shareholder who has validly given a proxy may revoke it for any matter upon which a vote has not 

already been cast by the proxyholder appointed therein.  In addition to revocation in any manner 

permitted by law, an instrument of proxy may be revoked by an instrument in writing executed by the 

Shareholder or by his or her duly authorized attorney, or, if the Shareholder is a corporation, under its 

corporate seal by a duly authorized officer or attorney of the corporation and delivered to either the 

Company’s transfer agent, Computershare Investor Services Inc. at 8
th
 Floor, 100 University Avenue, 

Toronto, Ontario M5J 2Y1, at any time up to and including the last business day preceding the date of the 

Meeting, or any adjournment thereof at which the instrument of proxy is to be used, or deposited with the 

Chairman of the Meeting on the day of the Meeting, or any adjournment thereof.   

 

In addition, a Shareholder, or, if the Shareholder is a corporation, a duly authorized representative of the 

corporation, submit a subsequent proxy in accordance with the foregoing procedure or may attend the 

Meeting in person, revoke the instrument of proxy by indicating such intention to the Chairman of the 

Meeting before the instrument of proxy is exercised, and vote in person. 

 

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.  
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Voting of Proxies and Exercise of Discretion by Proxyholders 

 

The Common Shares represented at the Meeting by properly executed proxies will be voted or withheld 

from voting (including the voting on any ballot), in accordance with the instructions specified in the 

enclosed form of Proxy.  

 

In the absence of such direction with respect to a matter to be acted upon, the Proxy confers 

discretionary authority with respect to that matter upon the appointed Proxyholders named in the 

form of Proxy. It is intended that the Management Proxyholders will vote such Common Shares IN 

FAVOUR of each matter identified in the Proxy and for the nominees of Management for directors 

and for auditor. 

 

If any amendment or variation to the matters identified in the Notice are properly brought before 

the Meeting or any further or other business is properly brought before the Meeting, the 

accompanying instrument of proxy confers discretionary authority to vote on such amendments or 

variations or such other business according to the best judgment of the appointed proxyholder.  As 

at the Circular Date, the management of the Company knows of no such amendment, variation or other 

matter to come before the Meeting other than the matters referred to in the accompanying Notice. 

 

In the case of abstention from, or withholding of, the voting of the Common Shares on any matter, the 

Common Shares that are subject to the abstention or withholding will be counted for determination of a 

quorum, but will not be counted as affirmative or negative on the matter to be voted upon. 

 

Registered Shareholders 

 

Registered Shareholders are entitled to vote at the Meeting. Registered Shareholders may wish to vote by 

proxy whether or not they are able to attend the Meeting in person. Registered Shareholders electing to 

submit a proxy may do so by: 

 

(a) completing, dating and signing the enclosed form of proxy and returning it to the Company’s 

transfer agent, Computershare Investor Services Inc. by fax within North America at 1-866-249-

7775, outside North America at (416) 263-9524, or by mail or hand delivery at 8
th
 Floor, 100 

University Avenue, Toronto, Ontario M5J 2Y1;  

(b) using a touch-tone phone to transmit voting choices to a toll free number at 1-866-732-8683 and 

following the instructions on the voice response system by providing the holders’ account number  

and the proxy access number. Instructions are then conveyed by use of the touchtone selections 

over the telephone; or 

(c) using the internet through the website of the Company’s transfer agent at www.investorvote.com.  

Registered Shareholders must follow the instructions that appear on the screen and refer to the 

enclosed proxy form for the holder’s account number and the proxy access number; 

 

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and 

holidays) before the time of the Meeting or any adjournment thereof at which the proxy is to be used. 

Voting by Non-Registered Shareholders 

 

The following information is of significant importance to Shareholders who do not hold Common 

Shares in their own name.  Beneficial Shareholders should note that the only proxies that can be 

recognized and acted upon at the Meeting are those deposited by Registered Shareholders (those whose 

names appear on the records of the Company as the registered holders of Common Shares).  

http://www.investorvote.com/
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If Common Shares are listed in an account statement provided to a Shareholder by a broker, then in 

almost all cases those Common Shares will not be registered in the shareholder’s name on the records of 

the Company.  Such Common Shares will more likely be registered under the names of the Shareholder’s 

broker or an agent of that broker. In the United States, the vast majority of such Common Shares are 

registered under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as 

depositary for many U.S. brokerage firms and custodian banks), and in Canada, under the name of CDS 

& Co. (the registration name for The Canadian Depository for Securities Limited, which acts as nominee 

for many Canadian brokerage firms). Beneficial Shareholders should ensure that instructions respecting 

the voting of their Common Shares are communicated to the appropriate person well in advance of the 

Meeting. 

 

The Company does not have access to names of Beneficial Shareholders. Intermediaries are required to 

seek voting instructions from Beneficial Shareholders in advance of shareholders’ meetings.  Every 

intermediary has its own mailing procedures and provides its own return instructions to clients, which 

should be carefully followed by Beneficial Shareholders in order to ensure that their Common Shares are 

voted at the Meeting. 

 

There are two kinds of Beneficial Shareholders - those who object to their name being made known to the 

issuers of securities which they own (called OBOs for Objecting Beneficial Owners) and those who do 

not object to the issuers of the securities they own knowing who they are (called NOBOs for Non-

Objecting Beneficial Owners). 

 

The Company is taking advantage of the provisions of National Instrument 54-101 that permit it to 

directly deliver proxy-related materials to its NOBOs.  As a result NOBOs can expect to receive a 

scannable Voting Instruction Form (VIF) from the Company’s transfer agent, Computershare Investor 

Services Inc. ("Computershare").  These VIFs are to be completed and returned to Computershare in 

the envelope provided or by facsimile.  In addition, Computershare provides both telephone voting and 

internet voting as described on the VIF itself which contain complete instructions.  Computershare will 

tabulate the results of the VIFs received from NOBOs and will provide appropriate instructions at the 

Meeting with respect to the shares represented by the VIFs they receive. These securityholder materials 

are being sent to both registered and non-registered owners of the securities of the Company.  If you are a 

non-registered owner, 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 your request for voting 

instructions. 

 

Intermediaries are required to forward the Circular to OBOs unless the OBO has waived the right to 

receive them. Very often, Intermediaries will use service companies to forward the Circular to OBOs. 

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to 

ensure that their Common Shares are voted at the Meeting. The form of proxy supplied to you by your 

broker will be similar to the proxy provided to Registered Shareholders by the Company.  However, its 

purpose is limited to instructing the intermediary on how to vote on your behalf.  Most brokers now 

delegate responsibility for obtaining instructions from clients to Broadridge Investor Communications 

Inc. (“Broadridge”) in the United States and in Canada.  Broadridge mails a VIF in lieu of a proxy 

provided by the Company.  The VIF will name the same persons as the Company’s Proxy to represent 

you at the Meeting.  You have the right to appoint a person (who need not be a Beneficial Shareholder of 
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the Company), other than the persons designated in the VIF, to represent you at the Meeting.  To exercise 

this right, you should insert the name of the desired representative in the blank space provided in the VIF.  

The completed VIF must then be returned to Broadridge by mail or facsimile or given to Broadridge by 

phone or over the internet, in accordance with Broadridge’s instructions. Broadridge then tabulates the 

results of all instructions received and provides appropriate instructions respecting the voting of Common 

Shares to be represented at the Meeting.  

 

If you receive a VIF from Broadridge, you cannot use it to vote Common Shares directly at the 

Meeting - the VIF must be completed and returned to Broadridge, in accordance with its 

instructions, well in advance of the Meeting in order to (a) have your Common Shares voted as per 

your instructions, or (b) to have any alternate representative chosen by you duly appointed to 

attend and vote your Common Shares at the Meeting.  

 

Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, 

or a person designated by you, to attend at the Meeting and vote your Common Shares. 

 

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes 

of voting Common Shares registered in the name of your broker, you, or a person designated by you, may 

attend at the Meeting as proxyholder for your broker and vote your Common Shares in that capacity.  If 

you wish to attend at the Meeting and indirectly vote your Common Shares as proxyholder for your 

broker, or have a person designated by you do so, you should enter your own name, or the name of the 

person you wish to designate, in the blank space on the voting instruction form provided to you and return 

the same to your broker in accordance with the instructions provided by such broker, well in advance of 

the Meeting. Only Registered Shareholders have the right to revoke a proxy. Non-Registered 

Shareholders who wish to change their vote must in sufficient time in advance of the Meeting, 

arrange for their respective Intermediaries to change their vote and if necessary revoke their proxy 

in accordance with the revocation procedures set out above. All references to shareholders in this 

Circular are to Registered Shareholders, unless specifically stated otherwise. 

 

 INTEREST OF CERTAIN PERSONS OR COMPANIES  

IN MATTERS TO BE ACTED UPON 

 

Except as disclosed elsewhere in this Circular, none of the directors or officers of the Company, nor any 

person who has held such a position since the beginning of the last completed financial year of the 

Company, nor any proposed nominee for election as a director of the Company, nor any associate or 

affiliate of any of the foregoing persons, has any material interest, direct or indirect, by way of beneficial 

ownership of securities or otherwise in any matter to be acted on, other than the election of directors, the 

approval of the proposed amendments to the existing Option Plan (as such persons are eligible to 

participate in the Option Plan) and as set out herein. 

 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

 

Voting Shares and Record Date 

 

Each Registered Shareholder at the close of business on December 19, 2016 (the “Record Date”) is 

entitled to receive notice of, and to attend and vote at and such Shareholders are encouraged to participate 

in the Meeting and are urged to vote on matters to be considered in person or by proxy.   

 

The authorized share capital of the Company consists of an unlimited number of Common Shares. The 

Company has no other classes of shares outstanding. As at the Record Date, the Company had 45,654,257 
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Common Shares issued and outstanding. No group of shareholders has the right to elect a specified 

number of directors, nor are there cumulative or similar voting rights attached to the Common Shares.  

 

The quorum for the transaction of business at the Meeting is one shareholder, or one proxyholder 

representing shareholders who, in the aggregate, holds at least one-twentieth of the issued Common 

Shares entitled to be voted at the meeting. 

 

Principal Holders of Voting Securities 

 

To the knowledge of the directors and executive officers of the Company, as at the Circular Date, no 

Shareholders beneficially own or control or direct, directly or indirectly, voting securities carrying 10% or 

more of the voting rights attached to any class of voting securities of the Company. 

  

VOTES NECESSARY TO ELECT DIRECTORS AND PASS RESOLUTIONS 

 

Except where otherwise stated, and other than the election of directors, a simple majority of 50% plus 1 of 

the votes cast at the Meeting is required to approve the matters being submitted to a vote of shareholders 

at the Meeting. 

With respect to the election of directors, there are six director positions to be filled.  If there are more 

nominees for election as directors than there are vacancies to fill, the six nominees receiving the greatest 

number of votes will be elected.  If the number of nominees for election is equal to the number of 

vacancies to be filled, all such nominees will be declared elected by acclamation.  Subject to the majority 

vote policy described below, the six nominees receiving the highest number of votes are elected, even if a 

director gets fewer “for” votes than “withhold” votes. Similarly, unless there is a nomination from the 

floor for an alternative auditor, the auditor proposed by management will be elected. 

Pursuant to the policies of the TSX Venture Exchange (“TSXV”) the restricted share units plan of the 

Company (the “RSU Plan”) must be approved by a majority of the votes cast by all Shareholders at the 

Meeting, excluding votes attaching to shares beneficially owned by (i) Insiders to whom restricted share 

units (the “RSUs”) may be issued under the RSU Plan; and (ii) associates of Insiders to whom RSUs may 

be issued under the RSU Plan. The Shareholders who are allowed to vote are referred to herein as the 

Disinterested Shareholders. The term “Insider” is defined in the Securities Act (British Columbia) and 

includes, among other persons, directors and senior officers of a company and its subsidiaries, and 

shareholders owning more than 10% of the voting securities of a company.   

 

FINANCIAL STATEMENTS 

 

The audited consolidated financial statements of the Company for the fiscal period ended February 29, 

2016, report of the auditor thereon and the related management discussion and analysis will be placed 

before the Meeting.  These documents have been filed with the securities commissions or similar 

regulatory authorities in British Columbia and Alberta.  Copies of the documents may be obtained by a 

Shareholder upon request without charge from the Company at 130-10691 Shellbridge Way, Richmond 

BC, V6X 2W8 or by telephone: (778)-383-3280.  These documents are also available through the Internet 

on SEDAR at www.sedar.com.  

 

http://www.sedar.com/
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STATEMENT OF EXECUTIVE COMPENSATION 

 

Director and Named Executive Officer Compensation 
 

The following table provides a summary of compensation paid, directly or indirectly, for each of the two 

most recently completed financial years (ended February 29, 2016 and February 28, 2015 respectively), to 

the directors, and to the following persons (collectively, the “Named Executive Officers” or “NEOs”): 

 

(a) each individual who, in respect of the company, during any part of the most recently 

completed financial year, served as chief executive officer, including an individual 

performing functions similar to a chief executive officer; 

 

(b) each individual who, in respect of the company, during any part of the most recently 

completed financial year, served as chief financial officer, including an individual performing 

functions similar to a chief financial officer; 

 

(c) in respect of the company and its subsidiaries, the most highly compensated executive officer 

other than the individuals identified in paragraphs (a) and (b) at the end of the most recently 

completed financial year whose total compensation was more than $150,000; and 

 

(d) each individual who would be a named executive officer under paragraph (c) but for the fact 

that the individual was not an executive officer of the company, and was not acting in a 

similar capacity, at the end of that financial year: 

 

 
Table of compensation excluding compensation securities 

 
Name 
and 

position 

Year Salary, 
consulting 

fee, 

retainer or 

commission 

($) 

 

Bonus 
($) 

Committee 
or meeting 

fees 

($) 

Value of 
perquisites 

($) 

 

Value of all 
other 

compensation 

($) 

Total 

compensation 
($) 

Rob Hutchison, 

President and 

CEO 

2016 168,000 Nil Nil Nil N/A 168,000 

2015 168,000 Nil Nil Nil N/A 168,000 

Judi Dalling, 

Chief Financial 

Officer and 

Corporate 

Secretary 

2016 65,500 Nil Nil Nil N/A 65,500 

2015 50,820 Nil Nil Nil N/A 50,820 

Dr. Terry 

Pearson, Director 
2016 8,600 Nil Nil Nil N/A 8,600 

2015 8,600 Nil Nil Nil N/A 8,600 

J. Michael 

Hutchison, Q.C. 

Director 

2016 4,600 Nil Nil Nil N/A 4,600 

2015 4,600 Nil Nil Nil N/A 4,600 

Greg Gubitz, 

Director 
2016 7,600 Nil Nil Nil N/A 7,600 

2015 7,600 Nil Nil Nil N/A 7,600 

Dr. H. Christian 

Fibiger, 
2016 4,600 Nil Nil Nil N/A 4,600 

2015 4,600 Nil Nil Nil N/A 4,600 
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Director 

Ronald P. 

Erickson, 

Director 

2016 7,600 Nil Nil Nil N/A 7,600 

2015 7,600 Nil Nil Nil N/A 7,600 

 

 

Stock Options and Other Compensation Securities 
 

The following table provides a summary of all compensation securities granted or issued to each director 

and Named Executive Officer by the Company or one of its subsidiaries during the financial year ended 

February 29, 2016 for services provided or to be provided, directly or indirectly, to the Company or any 

of its subsidiaries: 

 
 

Compensation Securities  

 

Name 

and 

position 

 

Type of 

compensation 

security 

Number of 

compensation 

securities, 

number of 

underlying 

securities, and 

percentage of 

class 
(1)

 

Date 

of 

issue 

or 

grant 

 

Issue, 

conversion 

or exercise 

price 

($) 

 

Closing 

price of 

security or 

underlying 

security on 

date of 

grant 

($) 

 

Closing 

price of 

security or 

underlying 

security at 

year end 

($) 

Expiry 

date 

 

Rob Hutchison, 

President and 

CEO 

- - - - - - - 

Judi Dalling, 

Chief Financial 

Officer and 

Corporate 

Secretary 

- - - - - - - 

Dr. Terry 

Pearson, 

Director  

- - - - - - - 

J. Michael 

Hutchison, Q.C. 

Director 

- - - - - - - 

Greg Gubitz, 

Director 

- - - - - - - 

Dr. H. Christian 

Fibiger, 

Director 

- - - - - - - 

Ronald P. 

Erickson, 

Director 

- - - - - - - 

 

Notes: 

 

(1) On February 29, 2016, Mr. Rob Hutchison held a total of 1,500,00 stock options of the Company, Ms. Judi 

Dalling held a total of 100,000 stock options of the Company, Dr. Terry Pearson held a total of 815,000 

stock options  of the Company, Mr. Michael Hutchison, QC held a total of 600,000 stock options of the 

company, Mr. Greg Gubitz held a total of 725,000 stock options of the Company (a total of 250,000 of 
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these stock options are held by AGGE Capital Corp., a company controlled by Mr. Gubitz), Dr. Christian 

Fibiger held a total of 675,000 stock options of the Company and Mr. Ron Erickson held a total of 475,000 

stock options of the Company; 

 

(2) Subsequently to the Company’s financial year ended February 29, 2016, the Company granted a total of 

175,000 options to Dr. Terry Pearson, 125,000 options to Ms. Judi Dalling, 500,000 options to Mr. Rob 

Hutchison, 150,000 to Mr. Michael Hutchison, 200,000 options to Mr. Ron Erickson, 175,000 options to 

Mr. Greg Gubitz and 175,000 options to Mr. Christian Fibiger. 

 

The following table provides a summary of all compensation securities exercised by each director and 

Named Executive Officer by the Company or one of its subsidiaries during the financial year ended 

February 29, 2016: 

 

 
Exercise of Compensation Securities by Directors and NEOs 

 
Name and 

position 

 

Type of 

compensation 

security 

Number 

of 

underlying 

securities 

exercised 

 

Exercise 

price per 

security 

($) 

Date of 

exercise 

 

Closing 

price per 

security 

on date 

of 

exercise 

($) 

 

Difference 

between 

exercise 

price and 

closing 

price 

on date of 

exercise 

($) 

 

Total 

value on 

exercise 

date 

($) 

 

Dr. H. 

Christian 

Fibiger, 

Director 

 

Option 

 

150,000 

 

$0.64 

 

February 4, 

2016 

 

$1.09 

 

$0.45 

 

$67,500 

 

 

Stock Option Plan and Other Incentive Plans 

 

Stock Option Plan 

 

The Company currently has a 20% fixed stock option plan whereby a total of 8,882,585 Common Shares 

have been reserved for issuance. The Company’s stock option plan (the “Option Plan”) was previously 

approved by the shareholders at the Company’s annual and special meeting on December 22, 2015.  

A copy of the Plan will be available for inspection at the Meeting. The Option Plan will require 

shareholder approval upon any amendment of the Plan, including without limitation increase in number of 

the shares reserved for issuance under the Option Plan.  

 

Restricted Share Unit Plan 

 

The Board adopted the RSU Plan to advance the interests of the Company by providing directors, 

officers, employees, consultants and other eligible personnel of the Company and its subsidiaries and 

affiliates, through the grant and exercise of RSUs, with a long-term incentive opportunity to acquire a 

proprietary interest in the growth and development of the Company that will be aligned with the interests 

of the Company’s shareholders generally, and to thereby enhance the Company’s ability to attract, retain 

and motivate qualified personnel and reward them for performance. The Company seeks a Disinterested 
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Shareholder approval for its RSU plan. For details of the material terms of the RSU Plan, please see 

“Particulars of Special Matters to be Acted Upon – Approval of Restricted Share Unit Plan”. 

 

 

Employment, Consulting and Management Agreements 

 

The Company entered into a consulting agreement with RBH Consulting Inc. and Robin Hutchison for 

consulting services and for acting in his capacity as President and Chief Executive Officer. The initial 

term expired on April 2, 2009, and subject to the automatic applicable renewal clause, has been annually 

renewed for further one-year terms.  The consulting agreement provides for a base fee payable of $12,000 

per month for services rendered and provides for an annual incentive bonus to be determined by the 

Board of Directors of the Company. Effective April 1, 2013 the consulting agreement was amended to 

reflect the change of Mr. Robin Hutchison’s status from consultant to an employee of the Company and to 

increase the base fee payable to Mr. Robin Hutchison to $14,000 per month. Should the Company 

terminate the agreement without cause, or in the event that there is a change of control of the Company, 

as defined in the agreement, and the consulting services of Mr. Hutchison are terminated within 12 

months from the date of such change of control, the Company will make a lump sum termination payment 

to Mr. Hutchison that is equal to six months of the base consulting fee. If the contract is terminated 

without cause as at February 29, 2016, the estimated incremental payments resulting from such 

termination would be $84,000. 

 

On June 20, 2014, the Company entered into a consulting agreement with Judi Dalling for consulting 

services and for acting in her capacity as Chief Financial Officer and Corporate Secretary. The initial term 

expired on June 20, 2015, and subject to the automatic applicable renewal clause, has been annually 

renewed for a further one-year term.   The consulting agreement provides for a base fee payable of $5,417 

per month for services rendered and provides for an annual incentive bonus to be determined by the 

Board of Directors of the Company. Should the Company terminate the agreement without cause, or in 

the event that there is a change of control of the Company, as defined in the agreement, and the consulting 

services of Ms. Dalling are terminated within 12 months from the date of such change of control, the 

Company will make a lump sum termination payment to Ms. Dalling that is equal to three months of the 

base consulting fee. If the contract is terminated without cause as at February 29, 2016, the estimated 

incremental payments resulting from such termination would be $16,250. 

 

Oversight and Description of Director and Named Executive Officer Compensation 

 

Compensation of Directors 
 

Compensation of directors is determined by a recommendation of the Compensation Committee and 

approval of the board of directors. Non-executive directors receive quarterly directors’ fees. Long term 

incentives (stock options) are granted from time to time, based on an existing complement of long term 

incentives, corporate performance and to be competitive with other companies of similar size and scope. 

 

Compensation of Named Executive Officers  

 

The Company’s executive compensation program is administered by the Company’s Compensation, 

Governance and Nominating Committee (the “Compensation Committee”). The Compensation 

Committee is composed of two members of the Board of Directors.  The Compensation Committee is 

responsible for ensuring that the Company has in place an appropriate plan for executive compensation.  

The plan must be competitive and rewarding so as to attract, retain and motivate executives who will 

provide the leadership required to enhance the growth and profitability of the Company.  
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The Compensation Committee’s overall policy for determining executive compensation is based on the 

following fundamental principles: (i) management’s fundamental objective is to maximize long term 

shareholder value, (ii) performance is the key determinant of pay for executive officers, and (iii) the 

executive officers have clear management accountabilities.  

Overall executive compensation is comprised of several components: (i) base salary or management fee 

arrangement and benefits; (ii) performance based cash bonuses; and (iii) long-term, equity-based 

compensation through the Company’s existing Stock Option Plan.  Each component of the executive 

compensation program is addressed below.  To date, no specific formulae have been developed to assign 

a specific weighting to each of these components.  The Company’s compensation philosophy is to foster 

entrepreneurship at all levels of the organization by making long term equity-based incentives, through 

the granting of stock options, a significant component of executive compensation assuming the 

Company’s Common Share price achieves good long term performance.  The Compensation Committee 

used third party compensation data to help determine competitiveness.  The Compensation Committee 

reviews each component of executive compensation and, in addition, reviews total compensation for 

overall competitiveness. 

Base Salaries or Management Fee Arrangements and Benefits 

The base salary or management fee provides compensation for discharging job duties and recognizes the 

skill sets and capabilities of NEOs.  Salaries for the NEOs are reviewed annually based on corporate and 

personal performance, individual levels of responsibility and the Company’s budget and financial 

strength. Salaries of the NEO’s are not determined based on a specific formula.  The compensation of the 

Company’s CEO is determined primarily by comparison of the remuneration paid by the Company to the 

remuneration paid by other emerging biotechnology reporting issuers that the Board of Directors believe 

are similar to the Company in terms of size and stage of development.  To date, the Board of Directors 

has not adopted any policies to determine the compensation of the CFO and EVP of the Company.  The 

compensation for the CFO and EVP is currently based solely on the Board of Directors' discussions 

without any formal objectives, criteria and analysis.  The Board of Directors will consider implementing 

formal compensation policies, objectives and criteria in the future should circumstances warrant.  The 

Compensation Committee submits its recommendation to the full Board as to salary of each NEO.  In 

making its recommendations, the Compensation Committee considers recommendations by the President 

and CEO for the other NEOs of the Company.  As stated above, base salaries and management fee 

arrangements are set with the object of attracting and retaining highly qualified executives. 

Other components of compensation may include personal benefits as determined by the Compensation 

Committee that are consistent with the compensation strategy.  There is no formula for how personal 

benefits are utilized in the total compensation package.  The Company does not provide any pension or 

retirement benefits to the NEOs.  

Cash Bonuses 

The Board of Directors has the authority to issue cash bonuses to NEOs based on performance.  The 

Compensation Committee submits its recommendation to the full Board of Directors as to cash bonuses 

for each NEO.  The amount of any bonus is discretionary and may be affected substantially by the 

monetary position of the Company at the time the bonuses are considered. 

Long Term Incentives and Stock Option Plan 

The long-term equity compensation component consists of granting stock options under the Option Plan 

and RSUs under the RSU Plan, which is administered by the Board of Directors and is designed to 

provide long-term incentives that are linked to shareholder value.  The Compensation Committee 

determines a recommended number of options or RSUs to be granted to each NEO based on the level of 

responsibility and experience required for the position and with the objective of attracting and retaining 
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qualified and talented employees.  The Board of Directors ultimately decides the number of options and 

RSUS to be granted to each NEO.  In making this decision, the Compensation Committee and Board of 

Directors take into account the Company’s contractual obligations, the Company’s budget and financial 

strength, and the award history for all participants in the Option Plan and RSU Plan respectively.  The 

allocation of stock options and RSUs is regarded as an important element to attract and retain NEOs for 

the long term and to align their interests with the interests of shareholders.   

The Company established the Option Plan and RSU Plan in order to attract and retain directors, executive 

officers and employees, who will be motivated to work towards ensuring the success of the Company.  

The Board of Directors has full and complete authority to interpret the Option Plan and RSU Plan, to 

establish applicable rules and regulation applying to it and to make all other determinations necessary or 

useful for the administration of the Option Plan and RSU Plan, provided that such interpretation, rules, 

regulations and determinations are consistent with the rules of all stock exchanges on which the 

Company’s securities are then traded and with all relevant securities legislation.  

Individuals eligible to participate under the Option Plan and RSU Plan will be determined by the Board of 

Directors in accordance with the rules of the stock exchanges on which the Company’s securities are then 

traded and with applicable securities laws. Stock Options and RSUs may be granted to any director, 

officer, employee, or consultant of the Company, taking into consideration their contribution to the 

success of the Company and any other factor which the Board of Directors may deem proper and relevant.  

The exercise price of any Options must be set in accordance with applicable stock exchange policies and 

the term of any option may not exceed ten years so long as the Company is listed on the TSXV.  The 

Board of Directors designates, at its discretion, the individuals to whom Options and RSUs are granted 

under the Option Plan and RSU Plan respectively, and determines the number of Common Shares 

covered by each of such options or RSU, the grant date, the exercise price of each option, the expiry date 

for each option, the vesting schedule and any other matter relating thereto, in each case in accordance 

with the applicable rules and regulations of the regulatory authorities.  The Board of Directors takes into 

account previous grants of options when considering new grants. 

 

Pension Disclosure 

 

The Company does not have a pension plan in place and therefore there were no pension plan benefit 

awards made to the Named Executive Officers during the fiscal year ended February 29, 2016. 

 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER  

EQUITY COMPENSATION PLANS 

 

The only equity compensation plan which the Company has in place is the existing Option Plan which 

was previously approved by the TSXV and last approved by the shareholders of the Company at the 

previous annual and special meeting held on December 22, 2015.  The Option Plan was established to 

provide incentive to qualified parties to increase their proprietary interest in the Company and thereby 

encourage their continued association with the Company. The Option Plan is administered by the Board 

of Directors with assistance from the Compensation Committee and provides that options will be issued 

to directors, officers, employees, consultants and other Service Providers (as defined in the Option Plan) 

of the Company.  The Company currently has a 20% fixed stock option plan whereby a total of 8,882,585 

Common Shares have been reserved for issuance. All options granted under the Option Plan expire on a 

date not later than ten years after the date of grant of such option, and are exercisable at an exercise price 

set by the Board of Directors in its sole discretion which price may not be less than the Discounted 

Market Price (as defined in the Option Plan).   
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As at the end of the most recently completed financial year of the Company ended February 29, 2016 

there were 6,510,400 stock options granted or outstanding under the Option Plan. 

 

 

Number of securities to be 

issued upon exercise of 

outstanding options as at 

February 29, 2016 

Weighted average exercise 

price of outstanding 

options 

Number of securities 

remaining available for 

future issuance under the 

Option Plan as at February 

29, 2016 

Plan Category (a) (b) (c) 

Plans approved by security 

holders 
5,620,000 $1.00 3,262,585 

Plans not approved by 

security holders 
Nil N/A Nil 

Total 5,620,000 $1.00 3,262,585 
 

Notes: 

 

1. Subsequent to the year ended February 29, 2016, the Company granted a total of 1,800,000 stock options.  

 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

 

None of the directors and officers of the Company, any proposed management nominee for election as a 

director of the Company or any associate of any director, officer or proposed management nominee is or 

has been indebted to the Company at any time during the Company’s most recently completed financial 

year. 

 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 

Other than as disclosed herein, the Company is not aware of any material transaction involving any 

director or executive officer of the Company, any director or executive officer of any shareholder who 

holds more than 10% of the voting rights attached to the Common Shares of the Company, any proposed 

nominee for election as a director of the Company, or any shareholder who holds more than 10% of the 

voting rights attached to the Common Shares of the Company or any associate or affiliate of any of the 

foregoing, which has been entered into since the commencement of the Company’s last completed 

financial year or in any proposed transaction which, in either case, has materially affected or will 

materially affect the Company or any of its subsidiaries. 

 

MANAGEMENT CONTRACTS 

 

There are no management functions of the Company, which are to any substantial degree performed by a 

person or company other than the directors or senior officers of the Company. 

 

CORPORATE GOVERNANCE 

 

Corporate governance is related to the activities of the Board of Directors, 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 of Directors and who are charged with the day 

to day management of the Company.  The Board of Directors is committed to sound corporate 

governance practices, which are both in the interest of its shareholders and contribute to effective and 

efficient decision making.  
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Pursuant to National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-101”), 

which came into effect for financial years ending on or after June 30, 2005, the Company is required to 

disclose its corporate governance practices as summarized below.  

Board of Directors 

 

The Board of Directors of the Company is responsible for the general supervision of the management of 

the Company’s business and affairs with the objective of enhancing shareholder value.  The Board of 

Directors currently consists of six directors; Robin Hutchison, President and Chief Executive Officer, Dr. 

Terry Pearson, J. Michael Hutchison, Q.C., Dr. H. Christian Fibiger, Ron Erickson and Greg Gubitz. 

 

Drs. Terry Pearson and H. Christian Fibiger, and Messrs. Ron Erickson and Greg Gubitz are independent 

within the meaning of NI 52-110.  The Board of Directors facilitates the exercise of independent 

supervision over management the best it can through its independent members. 

Directorships 

The following directors, or proposed directors, of the Company are also directors of other reporting 

issuers (or the equivalent) as set out below: 

 

Name of Director or Proposed Director Name of Reporting Issuer 

Ron Erickson Visualant Inc. 

Greg Gubitz Bioniche Life Sciences Inc. 

Terry Pearson bioMmune Technologies Inc. 

 
Board of Directors Responsibilities 

 

The Board of Directors has overall responsibility for the stewardship of the Company. Specifically, the 

Board of Directors is charged with the following responsibilities: 

 

(a) to the extent feasible, satisfying itself as to the integrity of the CEO and other executive officers 

and that the CEO and other executive officers create a culture of integrity throughout the 

Company; 

 

(b) adopting a strategic planning process and determining long-term goals, approving, on at least an 

annual basis, a strategic plan which takes into account, among other items, the opportunities and 

risks of the business; and monitoring progress in respect of the achievement of the goals 

established in the strategic plan and initiating corrective action where required; 

 

(c) the identification of the principal risks of the Company’s business, and ensuring the 

implementation of appropriate systems to manage these risks; 

 

(d) succession planning (including appointing, training and monitoring senior management); 

 

(e) adopting a communication policy for the Company; 

 

(f) the Company’s internal control and management information systems; and 

 

(g) developing the Company’s approach to corporate governance, including developing a set of 

corporate governance principles and guidelines that are specifically applicable to the Company.  
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The Company’s Board of Directors is empowered by governing corporate law and the Company’s 

Articles to manage, or supervise the management of, the affairs and business of the Company. 

 

The Board of Directors performs its functions through quarterly and special meetings and has delegated 

certain of its responsibilities to those committees described below. In addition, the Board of Directors has 

established policies and procedures that limit the ability of management to carry out certain specific 

activities without the prior approval of the Board of Directors. 

 

Long-term strategies and annual operating and capital plans with respect to the Company’s operations are 

developed by senior management and reviewed and approved by the Board of Directors. 

 

The Board of Directors, through the Audit Committee, has the responsibility to identify the principal risks 

of the Company’s business. It works with management to implement policies to identify the risks and to 

establish systems and procedures to ensure that these risks are monitored. 

 

The Board of Directors reviews and discusses succession planning for senior management positions as 

part of the Company’s planning process. The Board of Directors, together with the CEO, is developing a 

written position description for the Chairman of the Board, Chairs of Board Committees and CEO. As 

well, the Board meets at least quarterly with the CEO to review and approve the CEO’s quarterly and 

annual objectives. 

 

The Board of Directors has delegated responsibility for the integrity of internal controls and management 

information systems to the Audit Committee. The Company’s external auditors report directly to the 

Audit Committee. In its regular meetings with the external auditors, the Audit Committee discusses, 

among other things, the Company’s financial statements and the adequacy and effectiveness of the 

Company’s internal controls and management information systems. 

 

Orientation and Continuing Education 

Each new director brings a different skill set and professional background, and with this information, the 

Board of Directors is able to determine what orientation to the nature and operations of the Company’s 

business will be necessary and relevant to each new director. New members of the Board of Directors are 

provided with pertinent information about the Company and have full access to the Company’s records. 

The Company provides continuing education to its directors as such need arises and encourages open 

discussion at all meetings which format encourages learning by the directors. Members of the Board of 

Directors are encouraged to communicate with management, auditors and technical consultants; to keep 

themselves current with industry trends and developments and changes in legislation; and to attend related 

industry seminars and visit the Company’s operations.   

Ethical Business Conduct 

 

Effective June 17, 2011, the Board adopted a whistle blower policy so that the Company can receive, 

retain and address all reports and complaints received by the employees of the Company and a code of 

business and ethics (attached as Schedule “B” hereto) so that all employees would have the same frame 

of reference for dealing with issues.  

The Board of Directors encourages and promotes a culture of ethical business conduct by actively 

overseeing the management of the business. The Company endeavours to select only people of high 

personal moral stature and expects them to follow a high ethical standard when exercising their authority 

or discretion in all of the Company’s business dealings.  
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The Company is established under and is therefore governed by the provisions of the Business 

Corporations Act (British Columbia) (the “BCA”).  Pursuant to the BCA, a director or officer of the 

Company must disclose to the Company in writing or by requesting that it be entered in the minutes of 

meetings of the Board of Directors, the nature and extent of any interest that he or she has in material 

contract or material transaction, whether made or proposed, with the Company, if the director of officer: 

(a) is a party to the contract or transaction; (b) is a director or an officer, or an individual acting in a 

similar capacity, of a party to the contract or transaction; or (c) has a material interest in a party to the 

contract or transaction.  The interested director cannot vote on any resolution to approve such contract or 

transaction.  

The Company carries out its business in accordance with the rules and regulations of all regulatory 

agencies to which it is subject.  This culture of compliance is stressed to all levels of management of the 

Company to ensure that business is conducted in an ethical and proper manner at all times. 

 

Nomination of Directors 

 

The Board considers its size each year when it considers the number of directors to recommend to the 

shareholders for election at the annual meeting of shareholders, taking into account the number required 

to carry out the Board’s duties effectively and to maintain a diversity of views and experience. The 

nomination of new directors is currently performed by the Board as a whole. However, if there is a 

change in the number of directors required by the Company, this policy will be reviewed. 

 

Other Board Committees 

 

The Company established a Compensation, Governance and Nominating Committee, which currently 

consists of Dr. Terry Pearson and Dr. Christian Fibiger. The Board of Directors will be appointing other 

members to the Compensation Committee.  

Assessments 

Neither the Company nor the Board of Directors has determined formal means or methods to regularly 

assess the Board of Directors, its Committees or individual directors with respect to their effectiveness 

and contributions. Effectiveness is subjectively measured by comparing actual corporate results with 

stated objectives. The contributions of an individual director are informally monitored by the other Board 

members, having in mind the business strengths of the individual and the purpose of originally 

nominating the individual to the Board of Directors. 

 

AUDIT COMMITTEE 

 

National Instrument 52-110 of the Canadian Securities Administrators (“NI 52-110”) requires the 

Company, as a venture issuer, to disclose annually in its Circular certain information concerning the 

constitution of its audit committee and its relationship with its independent auditor, set forth as follows: 

Audit Committee Charter 

The Charter of the Company’s audit committee (the “Audit Committee”) is attached to this Circular as 

Schedule “A”. 

Composition of the Audit Committee 

Members of the Audit Committee are: Dr. Terry Pearson, Ron Erickson and Greg Gubitz.  Each member 

of the Audit Committee is independent and financially literate.  
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A member of the Audit Committee is independent if the member has no director or indirect material 

relationship with the Company.  A material relationship means a relationship which could, in the view of 

the Board of Directors, reasonably interfere with the exercise of a member’s independent judgment. 

A member of the Audit Committee is considered financially literate if he or she has 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 issues that can reasonably be 

expected to be raised by the Company.  

The committee approves interim financial statements and interim Management Discussion and Analysis 

(MD&A) and makes recommendations to the Board of Directors with respect to the approval of the 

annual disclosure documents. 

 
Relevant Education and Experience 

Based on their business and educational experiences, each Audit Committee member has a reasonable 

understanding of the accounting principles used by the Company; an ability to assess the general 

application of such principles in connection of the accounting for estimates, accruals and reserves; 

experience analyzing and evaluating financial statements that present a breadth and level of complexity of 

issues that can reasonably be expected to be raised by the Company’s financial statements, or experience 

actively supervising one or more individuals engaged in such activities; and an understanding of internal 

controls and procedures for financial reporting.   

Ron Erickson has gained financial literacy by serving as a director of a number of publicly trade 

companies. Dr. Terry Pearson and Greg Gubitz have gained financial literacy by serving as directors and 

as audit committee members of the Company. 

The members of the audit committee receive quarterly fees of $1,900 and the Chairman receives quarterly 

fees of $2,150.  

Audit Committee Oversight 

At no time during the Company’s fiscal year ended February 29, 2016 and at no time since the 

commencement of the Company’s most recently completed financial year were any Audit Committee’s 

recommendations to nominate or compensate an external auditor not adopted by the Board. 

Reliance on Certain Exemptions 

At no time during the Company’s fiscal year ended February 29, 2016 and at no time since the 

commencement of the Company’s most recently completed financial year has the Company relied on any 

exemption under Part 8 of National Instrument 52-110 – Audit Committees.  

Pre-Approval Policies and Procedures 

The Audit Committee has not adopted any specific policies and procedures for the engagement of non-

audit services. 

External Auditor Service Fees  

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years are: 

 
Financial Year Ending Audit Fees Audit Related Fees Tax Fees All Other Fees 

February 29, 2016 35,000 Nil 4,350
(1) 39,350 

February 28, 2015 33,000 Nil Nil Nil 
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Notes: 

 

1. Fees incurred in connection with the preparation of the Company’s tax return.  

 

Venture Issuer Exemption 

The Company, as a “Venture Issuer”, is relying upon section 6.1 of National Instrument 52-110 – Audit 

Committees exempting the Company from certain requirements relating to the composition of the Audit 

Committee and reporting obligations.  

 

PARTICULARS OF ANNUAL MATTERS TO BE ACTED ON 

 

Appointment of Auditor 

 

Shareholders will be asked to vote for the appointment of Manning Elliott LLP, Accountants and 

Business Advisors (“MELLP”), as the auditors of the Company to hold office until the next annual 

meeting of shareholders. MELLP was first appointed as the auditor of the Company effective September 

27, 2013.  

 

Unless otherwise instructed, the instruments of Proxy accompanying this Circular will be voted 

FOR the appointment of Manning Elliott LLP, Accountants and Business Advisors as the auditors 

of the Company to hold office for the ensuing year at remuneration to be fixed by the Board of 

Directors. 

 

Number of Directors 

 

At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors of 

the Company for the ensuring year at six (6). 

 

Management recommends the approval of the resolution to set the number of directors of the 

Company at six. Unless otherwise instructed, the Management Proxyholders in the accompanying 

instrument of proxy intend to vote FOR the resolution to set the number of directors of the 

Company at six. 

 

Election of Directors 

 

The term of office of each of the present six directors will expire at the Meeting.  The six persons named 

below will be presented for election at the Meeting as management’s nominees and unless otherwise 

directed, the Management Proxyholders, if named as proxyholder for Shareholders, will vote FOR 

the election of these nominees.  Management does not contemplate that any of these nominees will be 

unable to serve as a director.  Each director elected will hold office until the next annual meeting of the 

Company or until a successor is duly elected or appointed or unless his office is earlier vacated in 

accordance with the Articles of the Company, or with the provisions of the Business Corporations Act 

(British Columbia).  No class of shareholders of the Company has the right to elect a specified number of 

directors or to cumulate their votes for directors. 

Summary of Director Biographical Information and Security Holdings 

The following table sets forth the name of each person nominated for election as a director, the province 

of residence for each nominee, the period during which any such person has been a director of the 

Company, the principal occupation at the present time and during the preceding five years of such 
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nominee, and the number and percentage of Common Shares beneficially owned, or controlled or 

directed, directly or indirectly, by the nominee, as at the Circular Date. 

 

 

Name of Nominee, 

Current Position with the 

Company and Province 

and Country of 

Residence 
(1)

 

Director 

Since 
Principal Occupation During Past 5 Years 

Number and 

Percentage of 

Common 

Shares 

Beneficially 

Owned or 

Controlled
(1)

 

Robin Hutchison 
 

President and CEO 

(BC, Canada) 

 

March 27, 

2008 

Self-Employed Consultant 

President and Chief Executive Officer – biOasis 

Technologies Inc. 

Chairman of Applied DNA Sciences Inc. 

783,900 

(1.72%) 

Dr. Terry Pearson 
(2) (3)

 

(BC, Canada) 

March 27, 

2008 

Professor of Biochemistry and Microbiology at the 

University of Victoria 

360,530 

(0.79%) 

J. Michael Hutchison, Q.C. 

(BC, Canada) 

July 20, 2009 Barrister & Solicitor 

Smith Hutchison Law Corporation 

4,498,000
(4)

 

(9.85%) 

Dr. H. Christian Fibiger 
(3) 

(BC, Canada) 

 

February 12, 

2010 

Chief Scientific Officer at MedGenesis 

Therapeutix Inc. (2010 – present) 

Senior Vice President and Chief Scientific Officer 

– Biovail Laboratories International SRL (2008-

2010) 

150,000 

(0.33%) 

Ronald P. Erickson
(2)

  

(WA, USA) 

July 26, 2011 Chairman and Chief Executive Officer – Visualant 

Incorporated 
200,000 

(0.44%) 

Greg Gubitz
(2)

 

(ON, Canada) 

June 26, 2012 Chief Executive Officer – HLS Therapeutics Inc. 

(2014 – present) 

Independent consultant to companies, private 

equity & senior executives in the pharmaceutical 

& health care sectors  (2010 to 2014) 

Senior Vice-President Corporate Development 

Biovail Corporation (2006 – 2010) 

Nil 

(0%) 

 

Notes: 

1. The information as to country of residence, principal occupation and Common Shares beneficially owned or over 

which a director exercises control or direction has been confirmed by the respective directors individually.  

2. Member of the Audit Committee. 

3. Member of the Compensation, Governance and Nominating Committee. 

4. These Common Shares are held by RBH Consulting Inc., a private company owned by Hutchison Family Trust. 

Hutchison Family Trust is a discretionary trust and Mr. Michael Hutchison is its sole trustee. 

 

Corporate Cease Trade Orders or Bankruptcies 

 

Other than as disclosed below, to the knowledge of the Company, none of the proposed directors of the 

Company is, as at the date hereof, or has been, within the previous 10 years, a director, chief executive 

officer or chief financial officer of any company (including the Company) that, (i) was subject to a cease 

trade or similar order that was issued while the proposed director was acting in the capacity as director, 

chief executive officer or chief financial officer, or (ii) was subject to a cease trade or similar 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. 
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To the knowledge of the Company, none of the proposed directors of the Company is, as at the date 

hereof, or has been, within the previous 10 years, 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. 

 

Penalties or Sanctions 

 

To the knowledge of the Company, none of the proposed directors of the Company  has been subject to 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities 

regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 

important to a reasonable securityholder in deciding whether to vote for a proposed director. 

 

Personal Bankruptcies 

 

To the knowledge of the Company, none of the proposed directors of the Company has, within the 10 

years before the date hereof, become bankrupt, made a proposal under any legislation relating to 

bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or 

compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of 

the proposed director. 

 

Approval of Restricted Share Unit Plan 

 

Effective December 22, 2016, the Board adopted a restricted share unit plan (the "RSU Plan"), which 

provides for the grant of restricted share units ("RSUs") to directors, officers, consultants and employees 

of the Company and its subsidiaries and affiliates (each, a "Participant"). Upon vesting, the RSUs provide 

for the issuance of Common Shares to the Participants as described below. As required by the policies of 

the TSXV, the RSU Plan is a fixed plan, which means that the number of Common Shares that can be 

issued thereunder is fixed at the time the plan is approved, rather than based upon a percentage of the 

issued and outstanding shares of the Company at any given time. However, the Common Shares issuable 

on the vesting of RSUs will be issued from the same 20% fixed pool as the Common Shares issued under 

the Option Plan (or 8,882,585 shares). Therefore, with 248,266 shares allocated to the RSU leaves 

8,634,319 stock options available for grant under the Option Plan. 

 

As set forth herein under "Security-Based Compensation Plans", the Board has determined that the 

implementation of the RSU Plan is necessary in order for the Company to effectively retain, motivate and 

reward its employees, including the NEOs (as defined below), for their performance and contribution to 

the Company’s long-term success. 

 

Description of RSU Plan 

 

The following is a summary of the material terms of the RSU Plan and is qualified in its entirety by the 

full text of the RSU Plan: 

 

 The RSU Plan shall be administered by the Compensation, Governance and Nominating 

Committee of the Board or any other committee of the Board, as constituted from time to time, 

which may be appointed by the Board to, interpret, administer and implement the RSU Plan (the 

"Committee"). In the event no Committee has been constituted by the Board, the Board shall be 

responsible for interpreting, administering and implementing the RSU Plan. Subject to the limits 
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limits imposed by the RSU Plan, the Committee has the power, to: (i) award RSUs; (ii) determine 

the terms under which RSUs are granted; (iii) interpret the RSU Plan and adopt, amend and 

rescind such administrative guidelines and other rules and regulations relating to the RSU Plan; 

and (iv) make all other determinations and take all other actions in connection with the 

implementation and administration of the RSU Plan. 

 

 The RSU Plan is a fixed plan which reserves for issuance a maximum of 248,266 Common 

Shares; 

 

 RSUs may be granted to directors, officers, employees and consultants under the RSU Plan; 

 

 Under the RSU Plan, the maximum number of RSUs that may be granted to any one eligible 

person, together with all of the Company’s other share-based compensation arrangements, within 

any twelve month period may not exceed 5% of the outstanding Common Shares at the time of 

grant. Additionally, the RSU Plan provides for the following limits on grants: 

 

(a) The number of Common Shares reserved for issue to Insiders of the Company, together 

with all of the Company’s other share-based compensation arrangements, in aggregate, 

may exceed 10% of the issued and outstanding Common Shares at the time of grant; and 

 

(b) The number of Common Shares reserved for issue to any one Participant of the Company 

under the RSU Plan may not exceed 1% of the issued and outstanding Common Shares at 

the time of grant and 2% in aggregate within the last 12 month period. 

 

 Vested RSUs will be automatically redeemed by the Company for Common Shares (with 

each full RSU to be redeemed for one Common Share). 

. 

 Pursuant to the RSU Plan, there are no mandatory vesting provisions. At the discretion of the 

Board (or a committee thereof), RSUs granted under the RSU Plan may contain vesting 

conditions. 

 

 All RSUs will be exercisable only by the person to whom they are granted and are non- 

assignable and non-transferable. 

 

 Unless otherwise determined by the Board, in its sole discretion, in the event that a 

Participant’s employment, engagement, officership, or directorship is terminated for any 

reason, each RSU which has not vested as of the date thereof shall be cancelled and become 

null and void immediately upon such termination. 

 

 Upon a change of control, the Company has the power to declare all RSUs at that time 

outstanding vested in full. 

 

 The RSU Plan contains provisions for adjustment in the number of Common Shares issuable 

on redemption of RSUs in the event of a share consolidation, split, reclassification or other 

relevant change in the Common Shares, or an amalgamation, merger or other relevant change 

in the Company’s corporate structure, or any other relevant change in the Company’s 

capitalization. 
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 If the redemption date for an RSU occurs during or within 10 business days of a black out 

period applicable to such participant, then the redemption date will be extended to the close 

of business on the tenth business day following the expiration of such period. 

 

 Shareholder approval is required for the following amendments to the RSU Plan: 

 

(a) an amendment to remove or exceed the limits on participation under the plan; 

 

(b) an increase to the aggregate percentage of securities issuable under the plan; and 

 

(c) an amendment granting additional powers to the Board to amend the plan without 

shareholder approval. 

 

 Subject to the policies of the TSXV, the RSU Plan may be amended without shareholder approval 

for the following: 

 

(a) minor changes of a “house-keeping nature”, including, without limitation, any 

amendment for the purpose of curing any ambiguity, error or omission in the RSU Plan, 

or to correct or supplement any provision of the RSU Plan that is inconsistent with any 

other provision of the Plan; 

 

(b) amending RSUs under the RSU Plan, including with respect to advancing the date on 

which any RSU may vest, assignability and the effect of termination of a Participant, 

provided that such  amendment does not adversely alter or impair any RSU previously 

granted to a Participant without the consent of such Participant; 

 

(c) amendments necessary to comply with the provisions of applicable law or the applicable 

rules of the TSXV, including with respect to the treatment of RSUs granted under the 

RSU Plan; 

 

(d) amendments respecting the administration of the RSU Plan; 

 

(e) amendments necessary to suspend or terminate the RSU Plan; provided that such 

amendment does not adversely alter or impair any RSU previously granted to a 

Participant without the consent of such Participant; and 

 

(f) any other amendment, fundamental or otherwise, not requiring shareholder approval 

under applicable law or the applicable rules of the TSXV. 

 

The Board has determined that the RSU Plan is in the best interests of the Company and its Shareholders 

in order for the Company to continue to secure and retain key personnel and to provide additional 

motivation to such persons to exert their best efforts on behalf of the Company. 

 

At the Meeting, Disinterested Shareholders will be asked to consider and approve an ordinary resolution, 

in substantially the following form, in order to approve the RSU Plan: 

 

"BE IT RESOLVED THAT: 

 

(a) the restricted share unit plan (the "RSU Plan") of the Company as described in the management 

information circular of the Company dated December 22, 2016 is hereby ratified, confirmed and 

approved; 
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(b) any one director or officer of the Company be and is hereby authorized and directed, for and on 

behalf of the Company, to do all things and to execute and deliver all documents and instruments 

as may be necessary or advisable to give effect to the true intent of these resolutions; and 

 

(c) notwithstanding that this resolution has been passed by the shareholders of the Company, the 

directors of the Company are hereby authorized and empowered to amend the form of the RSU 

Plan in order to satisfy the requirements or requests of any regulatory authority without requiring 

further approval of the shareholders of the Company or to revoke this resolution, without any 

further approval of the shareholders of the Company, at any time if such revocation is considered 

necessary or desirable by the directors." 

The Board of Directors recommends that the Disinterested Shareholders vote IN FAVOUR of adoption of 

the RSU Plan.  

 

Unless otherwise instructed, the Management Proxyholders in the accompanying instrument of 

proxy intend to vote FOR the resolution to amend the Articles of the Company. 

 

Amendment of Articles of the Company to Incorporate the Advance Notice Policy Provisions 

 

Background 

 

Effective November 17, 2015, the Company’s Board of Directors adopted an advance notice policy (the 

‘‘Advance Notice Policy’’) with immediate effect. The purpose of the Advance Notice Policy is to 

provide shareholders, directors and management of the Company with a clear framework for nominating 

directors. The Advance Notice Policy fixes a deadline prior to any shareholders’ meeting called for the 

election of directors by which director nominations must be submitted, and sets forth the information that 

the nominating shareholder must include in the notice to the Company in order for a nominee to be 

eligible for election. 

 

The shareholders of the Company approved and ratified the Advance Notice Policy at the previous 

meeting of the Company’s shareholders that was held on December 22, 2016. 

 

The Board is proposing that the Company’s Articles be altered to incorporate the provisions of the 

Advance Notice Policy (the “Advance Notice Provision”). Any reference in this section to Advance 

Notice Provision includes the Advance Notice Policy. 

 

Vote Required to Amend the Company’s Articles to Include the Advance Notice Provision 

 

The Company is seeking authorization from the Shareholders of the Company to alter the Company’s 

Articles to include the proposed Advance Notice Provision. 

 

Under the Company’s Articles and the BCA, the alteration of the Articles requires the approval by way of 

a special resolution, the text of which is set forth below: 

 

“BE IT RESOLVED, as a special resolution, THAT: 

 

(1) The Articles of the Company be altered to incorporate an advance notice provision having the 

same terms and conditions as the Company’s Advance Notice Policy adopted by its Board of 

Directors on November 17, 2015 and described in the Circular dated November 20, 2015; 
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(2) The Company be authorized to amend the advance notice provision of its Articles, to revoke 

this resolution and abandon or terminate the alteration of the Articles if the Board deems it 

appropriate and in the best interest of the Company and to do so without further confirmation, 

ratification or approval of the shareholders; 

 

(3) Any 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 common seal of the Company or 

otherwise, all such deeds, documents, instruments and assurances as in his or her opinion may 

be necessary or desirable to give effect to the foregoing resolutions; and  

 

(4) The alteration to the Articles of the Company shall not take effect until authorized by the 

Company’s corporate secretary in writing, whereupon the Advance Notice Policy shall 

terminate.” 

 

A special resolution must receive at least two-thirds of the votes cast by the Company’s Shareholders, 

present or voting by proxy. 

 

Board of Directors’ Recommendation 

 

The Board of Directors believes that passing the above resolution is in the best interests of the Company, 

and accordingly recommends that you vote IN FAVOUR of the resolution. 

 

Unless otherwise instructed, the Management Proxyholders in the accompanying instrument of 

proxy intend to vote FOR the resolution to amend the Articles of the Company. 

 

ADDITONAL INFORMATION 

 

Additional information relating to the Company is included in the Company’s audited and consolidated 

financial statements for the year ended February 29, 2016, the auditor’s report thereon and related 

management discussion and analysis filed on www.sedar.com.  Copies of the Company’s most current 

interim financial statements and related management discussion and analysis, and additional information 

may be obtained from www.sedar.com and upon request from the Company by telephone at (778) 383-

3280 or by fax: (604) 215-0091. 

 

OTHER MATTERS 

 

The Board is not aware of any other matters which it anticipates will come before the Meeting as of the 

date of mailing of this Circular. 

 

The contents of this Circular and its distribution to shareholders have been approved by the Board. 

 

DATED at Vancouver, British Columbia, December 22, 2016. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

 
“Robin Hutchison” 
    
Robin Hutchison, CEO 

http://www.sedar.com/
http://www.sedar.com/
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SCHEDULE “A” 

BIOASIS TECHNOLOGIES INC. 

AUDIT COMMITTEE CHARTER 

MANDATE 

The primary function of the audit committee (the “Committee”) of biOasis Technologies Inc. (the 

“Company”) is to assist the Board of Directors in fulfilling its financial oversight responsibilities by 

reviewing the financial reports and other financial information provided by the Company to regulatory 

authorities and shareholders, the Company’s systems of internal controls regarding finance and 

accounting and the Company’s auditing, accounting and financial reporting processes.  The Committee’s 

primary duties and responsibilities are to: 

 Serve as an independent and objective party to monitor the Company’s financial reporting and 

internal control system and review the Company’s financial statements. 

 Review and appraise the performance of the Company’s external auditors (the “Auditor”). 

 Provide an open avenue of communication among the Company’s auditors, management and the 

Board of Directors. 

COMPOSITION, PROCEDURES AND ORGANIZATION 

The Committee shall consist of at least three members.  Each member must be a director of the Company.  

A majority of the members of the Committee shall not be officers or employees of the Company or of an 

affiliate of the Company.  At least one (1) member of the Committee shall be financially literate.  All 

members of the Committee who are not financially literate will work towards becoming financially 

literate to obtain working familiarity with basic finance and accounting practices.  For the purposes of this 

Charter, the term “financially literate” means the ability to read and understand a set of financial 

statements that present a breadth and level of complexity of accounting issues that are generally 

comparable to the breadth and complexity of issues that can reasonably be expected to be raised by the 

Company’s financial statements. 

The members of the Committee shall be appointed by the Board of Directors at its first meeting following 

the annual shareholders’ meeting.  Unless a Chair is elected by the full Board of Directors, the members 

of the Committee may designate a Chair by a majority vote of the full Committee membership.  The 

Chair shall be financially literate. 

The Board of Directors may at any time remove or replace any member of the Committee and may fill 

any vacancy in the Committee. 

MEETINGS OF THE COMMITTEE 

Meetings of the Committee shall be scheduled to take place at regular intervals and, in any event, not less 

frequently than quarterly.  Unless all members are present and waive notice, or those absent waive notice 

before or after a meeting, the Chairman will give the Committee members 24 hours’ advance notice of 

each meeting and the matters to be discussed at such meeting.  Notice may be given personally, by 

telephone, by facsimile or e-mail. 
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The Auditor shall be given reasonable notice of, and be entitled to attend and speak at, each meeting of 

the Committee concerning the Company’s annual financial statements and, if the Committee determines it 

to be necessary or appropriate, at any other meeting.  On request by the Auditor, the Chair shall call a 

meeting of the Committee to consider any matter that the Auditor believes should be brought to the 

attention of the Committee, the Board of Directors or the shareholders of the Company. 

At each meeting of the Committee, a quorum shall consist of a majority of members that are not officers 

or employees of the Company or of an affiliate of the Company.  A member may participate in a meeting 

of the Committee in person or by telephone if all members participating in the meeting, whether in person 

or by telephone or other communications medium other than telephone are able to communicate with 

each other and if all members who wish to participate in the meeting agree to such participation. 

The Committee may periodically meet separately with each of management and the Auditor to discuss 

any matters that the Committee or any of these groups believes would be appropriate to discuss privately. 

In addition, the Committee should meet with the Auditor and management annually to review the 

Company’s financial statements. 

The Committee may invite to its meetings any director, any manager of the Company, and any other 

person whom it deems appropriate to consult in order to carry out its responsibilities. 

RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties, the Committee shall: 

(a) Review the Company’s financial statements, including any certification, report, opinion, 

or review rendered by the Auditor, MD&A and any annual and interim earnings press 

releases before the Company publicly discloses such information. 

(b) Review and satisfy itself that adequate procedures are in place and review the Company’s 

public disclosure of financial information extracted or derived from its financial 

statements, other than disclosure described in the previous paragraph, and periodically 

assess the adequacy of those procedures. 

(c) Be directly responsible for overseeing the work by the Auditor (including resolution of 

disagreements between management and the Auditor regarding financial reporting) 

engaged for the purpose of preparing or issuing an audit report or performing other audit 

review services for the Company. 

(d) Require the Auditor to report directly to the Committee. 

(e) Review annually the performance of the Auditor who shall be ultimately accountable to 

the Board of Directors and the Committee as representatives of the shareholders of the 

Company. 

(f) Review and discuss with the Auditor any disclosed relationships or services that may 

impact the objectivity and independence of the Auditor. 

(g) Take, or recommend that the Board of Directors take, appropriate action to oversee the 

independence of the Auditor. 
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(h) Recommend to the Board of Directors the external auditor to be nominated at the annual 

general meeting for appointment as the Auditor for the ensuing year and the 

compensation for the Auditors, or, if applicable, the replacement of the Auditor. 

(i) Review and approve the Company’s hiring policies regarding partners, employees and 

former partners and employees of the Auditor and former independent external auditors 

of the Company. 

(j) Review with management and the Auditor the audit plan for the annual financial 

statements. 

(k) Review and pre-approve all audit and audit-related services and the fees and other 

compensation related thereto, and any non-audit services provided by the Auditor.  The 

pre-approval requirement is waived with respect to the provision of non-audit services if: 

(i) the aggregate amount of all such non-audit services that were not pre-approved is 

reasonably expected to constitute not more than 5% of the total amount of fees 

paid by the Company and its subsidiary entities to the Auditor during the fiscal 

year in which the non-audit services are provided; 

(ii) such services were not recognized by the Company at the time of the engagement 

to be non-audit services; and 

(iii) such services are promptly brought to the attention of the Committee and 

approved, prior to the completion of the audit, by the Committee or by one or 

more members of the Committee to whom authority to grant such approvals has 

been delegated by the Committee. 

The Committee may delegate to one or more independent members of the Committee the 

authority to pre-approve non-audit services in satisfaction of the pre-approval 

requirement set forth in this section provided the pre-approval of non-audit services by 

any member to whom authority has been delegated must be presented to the Committee 

at its first scheduled meeting following such pre-approval. 

(l) In consultation with the Auditor, review with management the integrity of the Company’s 

financial reporting process, both internal and external. 

(m) Consider the Auditor’s judgments about the quality and appropriateness of the 

Company’s accounting principles as applied in its financial reporting. 

(n) Consider and approve, if appropriate, changes to the Company’s auditing and accounting 

principles and practices as suggested by the Auditor and management. 

(o) Review significant judgments made by management in the preparation of the financial 

statements and the view of the Auditor as to the appropriateness of such judgments. 

(p) Following completion of the annual audit, review separately with management and the 

Auditor any significant difficulties encountered during the course of the audit, including 

any restrictions on the scope of the work or access to required information. 
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(q) Review any significant disagreement among management and the Auditor in connection 

with the preparation of the financial statements. 

(r) Review with the Auditor and management the extent to which changes and improvements 

in financial or accounting practices have been implemented. 

(s) Discuss with the Auditor the Auditor’s perception of the Company’s financial and 

accounting personnel, any material recommendations which the Auditor may have, the 

level of co-operation which the Auditor received during the course of their review and the 

adequacy of their access to records, data or other requested information. 

(t) Review any complaints or concerns about any questionable accounting, internal 

accounting controls or auditing matters. 

(u) Establish procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company 

regarding accounting, internal accounting controls, or auditing matters; and 

(ii) the confidential, anonymous submission by employees of the Company of 

concerns regarding questionable accounting or auditing matters. 

(v) Perform such other duties as may be assigned to it by the Board of Directors from time to 

time or as may be required by applicable regulatory authorities or legislation. 

(w) Report regularly and on a timely basis to the Board of Directors on the matters coming 

before the Committee. 

(x) Review and reassess the adequacy of this Charter annually and recommend any proposed 

changes to the Board of Directors for approval. 

AUTHORITY 

The Committee is authorized to: 

 to seek any information it requires from any employee of the Company in order to perform its 

duties; 

 to engage, at the Company’s expense, independent legal counsel or other professional advisors in 

any matter within the scope of the role and duties of the Committee under this Charter; 

 to set and pay compensation for any advisors engaged by the Committee; and 

 to communicate directly with the internal and external auditors of the Company. 

 This Charter supersedes and replaces all prior charters and other terms of reference pertaining to 

the Committee. 
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SCHEDULE “B” 

 

BIOASIS TECHNOLOGIES INC. 

CODE OF BUSINESS CONDUCT AND ETHICS 

GENERAL 

This code of Business Conduct and Ethics (the "Code") is integral to the way that the Company conducts its 

business. The Code provides all employees with the same frame of reference for dealing with issues. All 

directors, officers, employees and consultants ("Members") will comply with the Company's Code of 

Business Ethics and Conduct, which reaffirms the Company's high standards of conduct. 

PRINCIPLES 

 

1. The Company is subject to provincial and federal laws, rules and regulations. We have a duty 

to comply with these laws, rules and regulations. In addition, the Company will respect and 

comply with the laws, rules and regulations in the countries in which we operate. In interpreting 

the laws, rules and regulations, we strive to adopt a course that reinforces our reputation and 

integrity. 

 

2. We respect the confidentiality of information acquired in the course of our work, duties and 

responsibilities with the Company, except when authorized or otherwise legally obliged to disclose 

such information. 

 

3. We have an overriding commitment to the health and safety of our Members, and to being an 

environmentally responsible corporate citizen. 

 

4. We will act honestly and with integrity, and will handle ethically any actual or apparent 

conflicts of interest between personal and professional relationships. 

 

5. We will carry out our duties with due care, competence and diligence, and with a view to the 

best interests of the Company. 

 

6. We will, to the best of our abilities, protect the Company's assets and resources and help 

achieve the responsible use and control of all Company assets and resources employed or 

entrusted in relation to one's work, duties and responsibilities, and ensure that all Company assets 

and resources are used only for legitimate business purposes. 

 

7. We will, to the best of our abilities, ensure that our disclosure is full, fair, accurate, timely and 

understandable in all reports and documents that the Company files with, or submits to, 

government and regulatory agencies, self-regulatory bodies and stock exchanges and in all of the 

Company's other public communications. 

 

8. We will encourage and facilitate the internal reporting of any conduct that one believes to be a 

violation of this Code of Business Ethics and Conduct. It is against the Company's policy to take 

any action against any employee for his or her reporting in good faith any violation of this Code of 

Business Ethics and Conduct or any of the Company's other guidelines, codes of conduct or 

policy statements. 
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9. We are committed to providing a work environment that enables all Members to pursue their 

careers free from discrimination or harassment. 

 

10. We will not use inside information for our own account or provide a family member, friend or any 

other person with a "tip". This is illegal. All non-public information is inside information and 

must not be used for personal gain or the personal gain of others. 

 

Any change in or waiver of this Code of Business Ethics and Conduct, any such changes or waivers of this 

code for directors or officers will be approved by the Board and such change or waiver will be promptly 

disclosed. 

 

If you have any questions about this Code of Business Ethics and Conduct or what is expected of our 

Members, please contact the Chief Financial Officer. 

 


