
 

 

RSI INTERNATIONAL SYSTEMS INC. 
Suite 1201 – 1166 Alberni Street 

Vancouver BC V6E 3Z3 
Phone: 604-329-1009 

 
 

NOTICE OF ANNUAL GENERAL MEETING 
 
 
NOTICE is hereby given that the annual general meeting of RSI INTERNATIONAL SYSTEMS INC. 
(the "Company"), will be held at Suite 1201 – 1166 Alberni Street, Vancouver, British Columbia, on December 15, 
2021, at 10:00 a.m. (Vancouver time).  Shareholders will also be able to access the Meeting by teleconference using 
the details below. 

At the Meeting, the shareholders will consider resolutions, for the following purposes: 

1. To receive and consider the audited financial statements for the financial year ending December 31, 2020, 
together with the auditors' report thereon, and to receive and consider the Company's Report to Shareholders. 

 
2. To fix the number of Directors for the ensuing year at three (3). 
 
3. To elect directors to hold office until the next annual general meeting of the Company. 
 
4. To appoint MNP LLP, Chartered Professional Accountants, as the auditors of the Company to hold office until 

the next annual general meeting, at a remuneration to be fixed by the Directors. 
 
5. To transact such other business as may properly be transacted at such meeting and at any adjournment thereof. 
 
The accompanying Information Circular provides additional information relating to the matters to be dealt with at the 
Meeting and is deemed to form part of this notice. 

All shareholders are entitled to attend and vote at the Meeting in person or by proxy; however, the board of 
directors (the "Board") is requesting that due to the current COVID-19 pandemic that all shareholders vote 
their shares by proxy and not attend in person.  Shareholders should read, complete, sign and date the enclosed 
form of proxy and return the same in the enclosed return envelope provided for that purpose within the time 
and to the location set out in the form of proxy accompanying this notice.   

Shareholders that wish to access the Meeting by teleconference can do so by contacting Sam Wong, Chief 
Financial Officer at swong@saminacapital.com.  
 
Callers are recommended to call in at least 5 minutes before the start of the Meeting. 

Please note, voting will NOT be permitted over the phone, so you MUST complete the proxy form if you are 
attending the meeting by teleconference and wish to vote. 
 
DATED at Vancouver, British Columbia, this 10th day of November, 2021. 
 
 

BY ORDER OF THE BOARD OF  
RSI INTERNATIONAL SYSTEMS INC. 
 
“Adam Ho”  
Adam Ho 
Chief Executive Officer 

 

mailto:swong@saminacapital.com

	NOTICE OF ANNUAL GENERAL MEETING
	INFORMATION CIRCULAR
	SOLICITATION OF PROXIES
	APPOINTMENT AND REVOCATION OF PROXIES
	VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES
	ADVICE TO BENEFICIAL SHAREHOLDERS
	INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
	(a) the directors or executive officers of the Company at any time since the beginning of the last financial year of the Company;
	(b) the proposed nominees for election as a director of the Company; or
	(c) any associate or affiliate of the foregoing persons,

	RECORD DATE, VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
	(1) A trust of which Mr. David Keys, a director of the Company, serves as a consultant but does not otherwise exercise control or direction over or have any beneficial interest in.  See also “Election of Directors – Information Concerning Nominees Sub...

	ELECTION OF DIRECTORS
	Information Concerning Nominees Submitted By Management
	Cease Trade Orders, Corporate and Personal Bankruptcies, Penalties and Sanctions
	(a) is, as at the date of this Circular, or has been, within the 10 years before the date of this Circular, a director, chief executive officer or chief financial officer of any company (including the Company) that:
	(i) was subject to an order that was issued while the proposed director was acting in the capacity as a director, chief executive officer or chief financial officer of the company; or
	(ii) was subject to an order that was issued after the proposed director ceased to be a director, chief executive officer or chief financial officer and which resulted from an event that occurred while that person was acting in the capacity as a direc...

	(b) is, as at the date of this Circular, or has been, within the 10 years before the date of this Circular, a director or executive officer of any company (including the Company) that, while that person was acting in that capacity, or within a year of...
	(c) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, o...
	(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority, or
	(e) has been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed director.

	The following Directors of the Company hold directorships in other reporting issuers as set out below:

	EXECUTIVE COMPENSATION
	Definitions
	(a) in the security's principal marketplace in Canada, or
	(b) if the security is not listed or quoted on a marketplace in Canada, in the security's principal marketplace;
	(a) a CEO;
	(b) a CFO;
	(c) each of the three most highly compensated executive officers, or the three most highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most recently completed financial year whose total compensat...
	(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual was neither an executive officer of the company, nor acting in a similar capacity, at the end of that financial year;

	Compensation Discussion and Analysis
	NEO Compensation Discussion and Analysis
	Option-Based Awards
	Employment, Consulting and Management Agreements or Arrangements

	Oversight and Description of Director and Named Executive Officer Compensation
	Pension Disclosure
	Use of Financial Instruments
	Compensation Governance

	NEO Summary Compensation Table
	Narrative Discussion

	External Management Companies
	NEO Incentive Plan Awards
	Outstanding Share-Based Awards and Option-Based Awards
	Incentive Plan Awards – Value Vested Or Earned During The Year
	Narrative Discussion

	NEO Termination and Change of Control Benefits

	Director Compensation
	Director Compensation Table
	Narrative Discussion

	Director Share-based Awards, Option-based Awards and Non-equity Incentive Plan Compensation
	Outstanding Share-Based Awards and Option-Based Awards
	Incentive Plan Awards – Value Vested Or Earned During The Year
	Narrative Discussion


	AUDIT COMMITTEE DISCLOSURE
	CORPORATE GOVERNANCE DISCLOSURE
	Securities Authorized for Issuance under Equity Compensation
	Equity Compensation Plan Information

	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	(a) the Informed Persons of the Company;
	(b) the proposed nominees for election as a Director of the Company; or
	(c) any associate or affiliate of the foregoing persons,

	MANAGEMENT CONTRACTS
	FINANCIAL STATEMENTS AND COPIES OF MEETING MATERIALS
	APPOINTMENT AND REMUNERATION OF AUDITORS
	PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
	ADDITIONAL INFORMATION
	DIRECTOR APPROVAL
	Item 1:  The Audit Committee Charter
	Purpose
	Composition, Procedures and Organization
	1. The Committee shall consist of at least three members of the Board of Directors (the "Board").
	2. At least two (2) members of the Committee shall be independent and the Committee shall endeavour to appoint a majority of independent directors to the Committee, who in the opinion of the Board, would be free from a relationship which would interfe...
	3. The Board, at its organizational meeting held in conjunction with each annual general meeting of the shareholders, shall appoint the members of the Committee for the ensuing year.  The Board may at any time remove or replace any member of the Commi...
	4. Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair and a secretary from among their number.
	5. The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	6. The Committee shall have access to such officers and employees of the Company and to the Company's external auditors, and to such information respecting the Company, as it considers to be necessary or advisable in order to perform its duties and re...
	7. Meetings of the Committee shall be conducted as follows:
	(a) the Committee shall meet at least four times annually at such times and at such locations as may be requested by the chair of the Committee. The external auditors or any member of the Committee may request a meeting of the Committee;
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; and
	(c) management representatives may be invited to attend all meetings except private sessions with the external auditors.

	8. The internal auditors and the external auditors shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary.  The Committee, through its chair, may contact directly any employee in the ...

	Roles and Responsibilities
	1. The overall duties and responsibilities of the Committee shall be as follows:
	(a) to assist the Board in the discharge of its responsibilities relating to the Company's accounting principles, reporting practices and internal controls and its approval of the Company's annual and quarterly consolidated financial statements and re...
	(b) to establish and maintain a direct line of communication with the Company's internal and external auditors and assess their performance;
	(c) to ensure that the management of the Company has designed, implemented and is maintaining an effective system of internal financial controls; and
	(d) to report regularly to the Board on the fulfilment of its duties and responsibilities.

	2. The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:
	(a) to recommend to the Board a firm of external auditors to be engaged by the Company, and to verify the independence of such external auditors;
	(b) to review and approve the fee, scope and timing of the audit and other related services rendered by the external auditors;
	(c) review the audit plan of the external auditors prior to the commencement of the audit;
	(d) to review with the external auditors, upon completion of their audit:
	(i) contents of their report;
	(ii) scope and quality of the audit work performed;
	(iii) adequacy of the Company's financial and auditing personnel;
	(iv) co-operation received from the Company's personnel during the audit;
	(v) internal resources used;
	(vi) significant transactions outside of the normal business of the Company;
	(vii) significant proposed adjustments and recommendations for improving internal accounting controls, accounting principles or management systems; and
	(viii) the non-audit services provided by the external auditors;

	(e) to discuss with the external auditors the quality and not just the acceptability of the Company's accounting principles; and
	(f) to implement structures and procedures to ensure that the Committee meets the external auditors on a regular basis in the absence of management.

	3. The duties and responsibilities of the Committee as they relate to the internal control procedures of the Company are to:
	(a) review the appropriateness and effectiveness of the Company's policies and business practices which impact on the financial integrity of the Company, including those relating to internal auditing, insurance, accounting, information services and sy...
	(b) review compliance under the Company's business conduct and ethics policies and to periodically review these policies and recommend to the Board changes which the Committee may deem appropriate;
	(c) review any unresolved issues between management and the external auditors that could affect the financial reporting or internal controls of the Company; and
	(d) periodically review the Company's financial and auditing procedures and the extent to which recommendations made by the internal audit staff or by the external auditors have been implemented.

	4. The Committee is also charged with the responsibility to:
	(a) review the Company's quarterly statements of earnings, including the impact of unusual items and changes in accounting principles and estimates and report to the Board with respect thereto;
	(b) review and approve the financial sections of:
	(i) the annual report to Shareholders;
	(ii) the annual information form, if required;
	(iii) annual and interim MD&A;
	(iv) prospectuses;
	(v) news releases discussing financial results of the Company; and
	(vi) other public reports of a financial nature requiring approval by the Board,

	(c) review regulatory filings and decisions as they relate to the Company's consolidated financial statements;
	(d) review the appropriateness of the policies and procedures used in the preparation of the Company's consolidated financial statements and other required disclosure documents, and consider recommendations for any material change to such policies;
	(e) review and report on the integrity of the Company's consolidated financial statements;
	(f) review the minutes of any audit committee meeting of subsidiary companies;
	(g) review with management, the external auditors and, if necessary, with legal counsel, any litigation, claim or other contingency, including tax assessments that could have a material effect upon the financial position or operating results of the Co...
	(h) review the Company's compliance with regulatory and statutory requirements as they relate to financial statements, tax matters and disclosure of financial information; and
	(i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board of Directors following each annual general meeting of shareholders.

	5. The Committee shall have the authority:
	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.



	Item 2:  Composition of the Audit Committee
	Item 3:  Relevant Education and Experience
	Item 4:  Audit Committee Oversight
	Item 5:  Reliance on Certain Exemptions
	(i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board of Directors following each annual general meeting of shareholders.
	5. The Committee shall have the authority:
	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.


	Item 2:  Composition of the Audit Committee
	Item 3:  Relevant Education and Experience
	Item 4:  Audit Committee Oversight
	Item 5:  Reliance on Certain Exemptions
	(i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board of Directors following each annual general meeting of shareholders.
	5. The Committee shall have the authority:
	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.


	Item 2:  Composition of the Audit Committee
	Item 3:  Relevant Education and Experience
	Item 4:  Audit Committee Oversight
	Item 5:  Reliance on Certain Exemptions
	(i) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board of Directors following each annual general meeting of shareholders.
	5. The Committee shall have the authority:
	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.


	Item 2:  Composition of the Audit Committee
	Item 3:  Relevant Education and Experience
	Item 4:  Audit Committee Oversight
	Item 5:  Reliance on Certain Exemptions


