
 

ROUTE1 INC.  

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the holders of 

common shares (the “Common Shares”) of Route1 Inc. (the “Corporation”) will be held at 9:00 a.m. (Toronto 

time) on December 2, 2019 at the offices of Fasken Martineau DuMoulin LLP, 333 Bay Street, Suite 2400, Toronto, 

Ontario, M5H 2T6 for the following purposes: 

1. to receive the Corporation’s audited financial statements for the year ended December 31, 2018 

together with the auditor’s report thereon; 

2. to elect directors of the Corporation for the ensuing year; 

3. to appoint Grant Thornton LLP as the auditors of the Corporation for the ensuing year and 

authorize the directors to fix the auditors’ remuneration; 

4. to re-approve the stock option plan of the Corporation; and 

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

thereof. 

The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting 

is October 18, 2019 (the “Record Date”). Shareholders of the Corporation whose names have been entered in 

the register of shareholders at the close of business on that date will be entitled to receive notice of and to vote 

at the Meeting, provided that, to the extent a shareholder transfers the ownership of any of his shares after 

such date and the transferee of those shares establishes that he owns the shares and requests, not later than 

ten days before the Meeting, to be included in the list of shareholders eligible to vote at the Meeting, such 

transferee will be entitled to vote those shares at the Meeting. 

The specific details of the matters to be put before the Meeting as identified above are set forth in a 

management information circular of the Corporation (the “Circular”) under the heading “Particulars of 

Matters to be Acted Upon”. 

The Corporation has elected to use the notice-and-access rules (“Notice and Access”) under National Instrument 54-

101 – Communication with Beneficial Owners of Securities of a Reporting Issuer and National Instrument 51-102 – 

Continuous Disclosure Obligations for distribution of the Circular, this Notice of Meeting, the form of proxy and the 

voting instruction form (collectively, the “Meeting Materials”) to holders of Common Shares. Notice and Access is 

a set of rules that allows issuers to post electronic versions of its proxy-related materials on SEDAR and on one 

additional website, rather than mailing paper copies to shareholders. 

The Meeting Materials are available at www.envisionreports.com/PSEQ2019 and under the Corporation’s profile on 

SEDAR at www.sedar.com. Shareholders are reminded to review the Meeting Materials before voting. 

Shareholders may obtain paper copies of the Meeting Materials, or obtain further information about Notice and 

Access, by contacting the Corporation’s transfer agent, Computershare Investor Services Inc. (“Computershare”), 

toll free at 1-866-962-0498 and (514) 982-8716 from outside of North America. A request for paper copies should 

be received by Computershare by November 22, 2019 in order to allow sufficient time for the shareholder to receive 

the paper copy and return the proxy by its due date. 

A registered shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are 

unable to attend the Meeting or any adjournment thereof in person are requested to date, execute and return the 

accompanying form of proxy for use at the Meeting or any adjournment thereof. To be effective, the enclosed proxy 

must be mailed so as to reach or be deposited with Computershare, located at 100 University Avenue, 8
th

 Floor, 



 

Toronto, Ontario, M5J 2Y1, not later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the 

Province of Ontario) prior to the time set for the Meeting or any adjournment thereof. 

The persons named in the enclosed form of proxy are each a director and/or officer of the Corporation. Each 

shareholder has the right to appoint a proxyholder other than such persons, who need not be a shareholder, to attend 

and to act for him and on his behalf at the Meeting. To exercise such right, the names of the nominees of 

management should be crossed out and the name of the shareholder’s appointee should be legibly printed in the 

blank space provided.  

The instrument appointing a proxy shall be in writing and shall be executed by the shareholder or his 

attorney authorized in writing or, if the shareholder is a corporation, under its corporate seal by an officer or 

attorney thereof duly authorized. 

DATED at the City of Toronto, in the Province of Ontario, this 21
st
 day of October, 2019.  

BY ORDER OF THE BOARD OF DIRECTORS 

  

“Michael D. Harris” 

        

  Michael D. Harris 

  Chairman  

  


	Distribution of Security Holder Materials to Non-Objecting Beneficial Owners
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	The terms of the specific agreements between the Corporation and each of the Named Executive Officers are set out below.

	The following table contains the estimated incremental payments, payables and benefits that would arise assuming a termination date of December 31, 2018:
	Securities Authorized for Issuance Under Equity Compensation Plans
	AUDIT COMMITTEE DISCLOSURE
	NORMAL COURSE ISSUER BID
	DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
	Additional information relating to the Corporation is available under the Corporation’s profile on SEDAR at www.sedar.com. Financial information is provided in the Corporation’s comparative annual financial statements and management discussion and ana...
	The number of Shares subject to an option granted to any one Participant shall be determined by the Board, but no one Participant shall be granted an option which exceeds the maximum number permitted by the Exchange.
	No single Participant may be granted options to purchase a number of Shares equalling more than 5% of the issued common shares of the Corporation in any one 12 month period unless the Corporation has obtained disinterested shareholder approval in resp...
	Option shall not be granted if the exercise thereof would result in the issuance of more than 2% of the issued common shares of the Corporation in any one 12 month period to any one consultant of the Corporation (or its subsidiaries or affiliates).
	Options shall not be granted if the exercise thereof would result in the issuance of more than 2% of the issued common shares of the Corporation in any one 12 month period to persons employed to provide investor relations activities (as such terms are...

	ROUTE1 INC.
	CHANGE OF AUDITOR REPORTING PACKAGE
	ROUTE1 INC.
	1. PURPOSE
	The purpose of the Audit Committee is to assist the Board of Directors (the “Board”) in fulfilling its oversight responsibilities in relation to the integrity of the financial statements of Route1 Inc. (the “Corporation”), the integrity of the intern...
	2. MEMBERS
	The Board will appoint not less than three Directors to be members of the Audit Committee. A majority of the members must be independent Directors1 and all of whom must be financially literate2 or agree to become financially literate within a reasona...
	Each year, the Board must appoint one member to be chair of the Audit Committee (the “Chair”). The Chair must not hold, or be a general partner; controlling shareholder or officer of a holder of, 20% or more of the Corporation’s voting shares. If, in...
	Each member will hold office until his or her term as a member of the Audit Committee expires or is terminated. Any member may be removed and replaced at any time by the Board, and will automatically cease to be a member as soon as the member ceases ...
	3. DUTIES
	(a)   Oversight Responsibility. Management of the Corporation is responsible for the design and implementation of accounting and reporting systems, supported by internal controls to safeguard assets from loss or unauthorized use and to ensure the accu...
	(b)   Relationship with the Auditor. The Audit Committee is responsible for recommending the auditor to the Board. The Board will review this recommendation and nominate the auditor to be proposed for appointment by the shareholders. The auditor repor...
	(c)   Evaluation of the Auditor. The Audit Committee must, after taking into account the opinions of management, evaluate the performance of the auditor and the engagement partner. The Audit Committee must seek comments from management of the Corporat...
	(d)   Independence of the Auditor. At least annually, and before the auditor issues its report on the annual financial statements, the Audit Committee must:
	ensure that the auditor submits a formal written statement defining all relationships between the auditor (including all related businesses or practices) and the Corporation;
	discuss with the auditor any disclosed relationships or services that may affect the objectivity and independence of the auditor;
	obtain written confirmation from the auditor that they are objective within the meaning of the Rules of Professional Conduct/Code of Ethics adopted by the provincial institute or order of Chartered Accountants to which they belong; and
	consider the safeguards implemented by the external auditor to minimize any threats to their independence.

	(e)   Non-Audit Services. The Audit Committee must pre-approve the appointment of the auditor for any non-audit service (other than those non-audit services that qualify as De Minimis Non-Audit Services in NI 52-110) that is not prohibited under the r...
	(f)   Communications with the Auditor. The Audit Committee must meet privately with the auditor at least once per year to discuss any items of concern to the Audit Committee or the auditor, such as:
	problem areas that will be referred to in the auditor’s management letter;
	whether or not the auditor is satisfied with the quality and effectiveness of the financial recording procedures and systems;
	the extent to which the auditor is satisfied with the nature and scope of the auditor’s examination;
	whether or not the auditor has received full co-operation of management and staff of the Corporation; and
	the auditor’s opinion of the competence and performance of the Chief Financial Officer (the “CFO”), and other key financial personnel.


	The Audit Committee should discuss with the auditor the items required to be communicated to the Audit Committee under the Canadian Institute of Chartered Accountants’ Handbook section 5751, Communications with those having oversight responsibility fo...
	(g)   Review of the Audit Plan. The Audit Committee must discuss with the auditor the nature of an audit and the responsibility assumed by the auditor when conducting an audit under generally accepted auditing standards (“GAAS”) and consider whether o...
	detect weakness in internal control and frauds or other illegal acts; and
	determine whether the financial statements present fairly, in all material respects, the financial position of the Corporation in accordance with IFRS.

	(h)   Audit Fees. The Audit Committee has sole authority to determine the auditor’s fee. In determining the auditor’s fee, the Audit Committee must consider the number and nature of reports issued by the auditors, the quality of the internal controls,...
	(i)   Disclosure of Financial and Related Information

	Review of Annual Audited Financial Statements
	The Audit Committee must:
	review the annual audited financial statements, before their approval by the Board, to assess whether or not they present fairly in all material respects in accordance with IFRS the financial condition, results of operations and cash flows;
	review the auditor’s report; and
	review the related management discussion and analysis (“MD&A”)

	In conducting their review, the Audit Committee must:
	discuss the annual audited financial statements and MD&A with management and the auditor;
	consider the quality of, and not just the acceptability of, the accounting principles, the reasonableness of management’s judgments and estimates that have a significant effect upon the financial statements, and the clarity of the disclosures in the...
	discuss any analyses prepared by management or the auditor that set out significant financial reporting issues and judgments made in connection with the preparation of the financial statements, including analyses of the effects of alternative IFRS;
	discuss the effect of off-balance sheet transactions, arrangements, obligations (including contingent liabilities) and other relationships with unconsolidated entities or other persons that may have a material current future effect on the Corporatio...
	consider any changes in accounting practices or policies and their impact on financial statements of the Corporation;
	discuss with management, the auditor and, if necessary, legal counsel, any litigation, claim or other contingency, including tax assessments, that could have material effect upon the financial position of the Corporation, and the manner in which the...
	discuss with management and the auditor any correspondence with regulators or governmental agencies, employee complaints or published reports that raise material issues regarding the Corporation’s financial statements or accounting policies;
	discuss with the auditor any special audit steps taken in light of material weaknesses in internal control;
	review the results of the audit, including any reservations or qualification in the auditor’s opinion;
	discuss with the auditor any difficulties encountered in the course of the audit work, including any restrictions on the scope of their procedures and access to requested information, accounting adjustments proposed by the auditor but were “passed” ...
	consider any other matter which in its judgment should be taken into account in reaching its recommendation to the Board concerning the approval of the financial statements.

	Review of Interim Financial Statements and Other Financial Information
	The Audit Committee must discuss the interim financial statements and related MD&A with management, and if satisfied that the financial statements present fairly in all material respects in accordance with IFRS the financial condition, results of oper...
	The Audit Committee must review and recommend for the Board’s approval, before its public release all news releases containing financial information based on the Corporation’s financial statements that have not been publicly released. When recommendin...
	In conducting these reviews, the Audit Committee must consider the matters set out above under the heading “Review of Annual Audited Financial Statements”, as are applicable in the circumstances.
	Review of Prospectuses and Other Regulatory Filings
	The Audit Committee must review all other financial statements that require approval by the Board before they are released to the public, including, without limitation, financial statements for use in prospectuses or other offering or public disclosur...
	The Audit Committee must review the information contained in prospectuses or other offering or public disclosure documents and statements required by regulatory authorities to ensure that each document or statement is consistent with the financial sta...
	In conducting these reviews, the Audit Committee must consider the matters set out above under the heading “Review of Annual Audited Financial Statements”, as are applicable in the circumstances.
	(j)   Relationship with Management. The Audit Committee must:
	meet privately with management at least once per quarter to discuss any areas of concern to the Audit Committee or management;
	review the performance of the CFO and other senior executives involved in the financial reporting process and approve the appointment of and departure of individuals occupying these positions;
	recommend to the Board clear policies for hiring former partners or employees of the auditor who were engaged on the Corporation’s account; and
	keep management informed of all significant matters dealt with by the Audit Committee.

	(k)   Complaints Procedure. The Audit Committee will consider establishing a procedure for the receipt, retention and follow-up of complaints received by the Corporation regarding accounting, internal controls, or auditing matters. The Audit Committee...
	(l)   Relationship With and Expectations of the Internal Audit Function. The Audit Committee must assess whether or not an internal audit function should be established, and, if so, establish the mandate, budget, planned activities and organizational ...
	(m)   Oversight of Internal Controls and Disclosure Controls. The Audit Committee must:
	review with management the internal controls that have been adopted to safeguard assets from loss and unauthorized use and ensure the accuracy of the financial records;
	review any internal control letter prepared by the auditor and management’s responses to that letter;
	review significant reports prepared by the internal audit function together with management’s responses and any follow-up reports;
	discuss material internal control weaknesses with management, and the auditor and discuss management’s plans to rectify the weaknesses; and
	oversee investigations of alleged fraud and illegality relating to the Corporation’s finances.

	(n)   Legal Compliance. The Audit Committee must review with legal counsel any legal matters that could have a significant effect on the Corporation’s financial statements and the Corporation’s compliance with applicable laws and regulations relating ...
	(o)   Risk Management. The Audit Committee must meet periodically with management to discuss the Corporation’s major financial risk exposures and the steps management has taken to monitor and control these risks. The Audit Committee is not expected or...
	(p)    Financial Planning and Investments. The Audit Committee must review the annual business plan, including the annual budget, and recommend these to the Board for approval, as well as review periodic financial forecasts. The Audit Committee must r...
	(q)   Conduct and Ethics. The Audit Committee must ensure that two of the CEO, COO or the CFO review and approve all expenses incurred by the Directors and senior officers of the Corporation; in addition none of the CEO, COO or CFO can approve their o...
	(r)   Related Party Transactions and Conflicts of Interest. The Audit Committee must review and pre-approve all proposed related party transactions and potential conflict of interest situations that are not required to be dealt with by an “independent...

	4. REVIEW AND DISCLOSURE OF CHARTER
	5. ASSESSMENT OF AUDIT COMMITTEE
	6. MEETINGS
	7. QUORUM
	8. SECRETARY AND MINUTES
	9. RETENTION OF EXPERTS
	10. ACCESS TO RECORDS
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