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BlueOcean NutraSciences Inc. 

 
NOTICE OF ANNUAL AND SPECIAL MEETING OF 

SHAREHOLDERS 
 

NOTICE IS HEREBY GIVEN that BlueOcean NutraSciences. (the “Corporation”) will hold its 
annual and special meeting of shareholders (the “Meeting”) at the offices of  Miller Thomson LLP, 
Scotia Plaza, 40 King Street West, Suite 5800, Toronto, Ontario, M5H 3S1, on Wednesday, 
September 21st, 2016 at 11:00 am (Toronto Time) for the following purposes: 

 
1. to present the audited consolidated financial statements of the Corporation for the years 

ended December 31, 2015 and 2014, and the independent auditor’s report thereon; 
 

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

3. to consider and, if deemed appropriate, approve (with or without variation) a special 
resolution to fix the board of directors at 4 members and to authorize the board of directors 
of the Corporation to determine the number of directors of the Corporation within the 
minimum and maximum numbers set forth in the articles of the Corporation and the number 
of directors to be elected at the Corporation’s annual meeting of shareholders; 

 
4. to appoint the independent auditors of the Corporation and authorize the directors to 

fix the auditors’ remuneration; 
 
5. to consider, and if deemed advisable, to pass, without variation, an ordinary resolution 

confirming the Corporation’s new 10% “rolling” stock option plan, as more particularly 
described in the Information Circular; 

  
6. to consider, and if thought advisable, to pass, with or without variation, an ordinary 

resolution authorizing the repricing of the exercise price of  all outstanding and fully-vested 
stock options (the “Repriced Options”), as more particularly described in the Information 
Circular; and 

 
7. to consider, and if thought advisable, to pass, with or without variation, a special resolution 

authorizing an amendment to the Corporation’s Articles to consolidate the common shares 
in the capital of the Corporation (the “Common Shares”) on a 1-for-10 basis (the 
“Consolidation”), as more particularly described in the Information Circular; and 

 
8. to transact any other business properly brought before the Meeting. 

 

Holders of Common Shares are invited to attend the Meeting. Shareholders of record as at the 
close of business on August 17, 2016, will be entitled to notice of and to vote at the Meeting.  A 
detailed description of the matters to be acted upon at the Meeting is set forth in the accompanying 
management information circular of the Corporation dated August 23, 2016 (the “Information 
Circular”). 

 

Copies of: (a) this notice of annual and special meeting of shareholders; (b) the Information 
Circular; (c) a management form of proxy and instructions in relation thereto (the “Management 
Proxy”); and (d) a letter of transmittal in connection with the Consolidation may be obtained at 
the following office: BlueOcean NutraSciences Inc., 120 Adelaide Street West, Suite 2400, 
Toronto, Ontario, Canada, M5H 1T1, or will be sent to a shareholder without charge upon 
request by calling 416.637.3523.  Shareholders who are unable to be present in person at the 
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Meeting are requested to (i) sign, date and deliver the accompanying form of proxy to the 
Corporation’s registrar and transfer agent, Computershare Investor Services Inc., 100 University 
Ave., 8th Floor, Toronto, Ontario M5J 2Y1 Canada, so it is received at least 48 hours (excluding 
Saturdays, Sundays and holidays) before the time of the Meeting or any adjournment thereof; or 
(ii) return your voting instructions as specified in the request for voting instructions delivered to 
you, as applicable. 
 
DATED the 23rd day of August, 2016 

 

BY ORDER OF THE BOARD OF DIRECTORS 
 
(Signed) “Gavin Bogle” 
Gavin Bogle 
President and CEO 



 

 
BLUEOCEAN NUTRASCIENCES INC. 

 
MANAGEMENT INFORMATION 

CIRCULAR 
 

 
SOLICITATION OF 

PROXIES 
 

This management information circular (the “Information Circular”) is furnished in connection 
with the solicitation by management (“Management”) of BlueOcean NutraSciences Inc. (the 
“Corporation”), of proxies to be used at the annual and special meeting of shareholders  (the 
“Meeting”) of the Corporation to be held at the offices of  Miller Thomson LLP, Scotia Plaza, 40 
King Street West, Suite 5800, Toronto, Ontario, M5H 3S1, on Wednesday, September 21, 2016, at 
11:00 am (Eastern Daylight Time) for the purposes set forth in the accompanying notice of annual 
and special meeting (the “Notice”). 

 

Except as otherwise indicated, information herein is given as at August 23, 2016. In this 
Information Circular, all references to dollar amounts are to Canadian dollars, unless otherwise 
specified.  All references herein to the Corporation shall include its subsidiaries as the context may 
require. 

 

The board of directors of the Corporation (the “Board”) has by resolution fixed the close of 
business on August 17, 2016, as the record date (the “Record Date”) for the Meeting. Only 
shareholders of the Corporation (each a “Shareholder” and collectively, the “Shareholders”) 
of record as at 5:00 pm (Eastern Daylight Time) as at the Record Date will be entitled to receive 
the Notice and related documents and to vote at the Meeting or at any adjournment thereof, but 
failure to receive such Notice does not deprive Shareholders of their right to vote their shares at 
the Meeting. 

 

If a Shareholder has transferred any of his/her/its common shares in the Corporation (the 
“Common Shares”) after the Record Date, and the transferee of these shares produces properly 
endorsed share certificates or otherwise establishes that he/she/it owns such shares, as the case may 
be, and demands, at least ten (10) days before the Meeting, that his/her/its name be registered on 
the list of Shareholders entitled to vote, the transferee is entitled to vote such shares at the Meeting. 

 

APPOINTMENT AND REVOCATION OF 
PROXIES 

 

The persons named in the enclosed form of proxy are officers and/or directors of the 
Corporation. Each Shareholder has the right to appoint a person or company, who need not 
be a Shareholder, other than the persons named in the enclosed form of proxy, to represent 
such Shareholder at the Meeting or any adjournment(s) thereof.  Such right may be exercised 
by inserting such person’s name in the blank space provided and striking out the names of 
Management’s nominees in the Management Proxy or by completing another proper form of proxy. 
All proxies must be executed by the Shareholder or his or her attorney duly authorized in writing 
or, if the Shareholder is a corporation, by an officer or attorney thereof duly authorized.  The 
completed form of proxy must be deposited at the office of the Corporation’s transfer agent, 
Computershare Investor Services Inc., 100 University Ave., 8th Floor, Toronto, Ontario M5J 2Y1 
Canada, no later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of the 
Meeting or any adjournment(s) thereof. 

 

A Shareholder forwarding the enclosed Management Proxy may indicate the manner in which the 
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appropriate appointee is to vote with respect to any specific item by checking the appropriate space. 
If the Shareholder giving the proxy wishes to confer a discretionary authority with respect to any 
item of business, then the space opposite the item is to be left blank. The Common Shares 
represented by the proxy submitted by a Shareholder will be voted in accordance with the 
directions, if any, given in the proxy. 

 

In addition to revocation in any other manner permitted by law, a Management Proxy or other form 
of proxy may be revoked if it is received not later than 4:00 pm (Eastern Daylight Time) on 
September 19th, 2016 or, if the Meeting is adjourned, not later than 48 hours (excluding 
Saturdays, Sundays and holidays) before the Meeting, by completing and signing a proxy bearing 
a later date and depositing it with Computershare Investor Services on behalf of the Corporation. 

 

If you are a registered shareholder of the Corporation, whether or not you are able to attend the 
Meeting, you are requested to complete, execute and deliver the enclosed form of proxy in 
accordance with the instructions set forth on the form to the Corporations, c/o Computershare 
Investor Services Inc., Attn.: Proxy Department, 8th Floor, 100 University Avenue, Toronto, 
Ontario M5J 2Y1, not less than 48 hours (excluding Saturdays, Sundays and holidays) prior to the 
Meeting or any adjournment(s) or postponement(s) thereof.  The time limit for the deposit of 
proxies may be waived by the board of directors at its discretion without notice.  Registered 
Shareholders may also vote their proxies via telephone or the internet in accordance with the 
instructions set forth on the proxy. 

 

EXERCISE OF DISCRETION BY 
PROXIES 

 

Common Shares represented by properly executed proxies in favour of the persons named in the 
enclosed Management Proxy will be either voted or withheld from voting, as applicable, in 
accordance with the instructions given by the Shareholder on any ballot that may be called for and, 
if the Shareholder specifies a choice with respect to any matter to be acted upon, the Common 
Shares will be voted accordingly. Where Shareholders have properly executed proxies in 
favour of the persons named in the enclosed Management Proxy and have not specified in 
the Management Proxy the manner in which the named proxies are required to vote the 
Common Shares represented thereby, such Common Shares will be voted in favour of the 
passing of the matters set forth in the Notice.  The enclosed Management Proxy confers 
discretionary authority with respect to amendments or variations to the matters identified in 
the Notice and with respect to other matters that may properly come before the Meeting. At the 
date hereof, neither Management nor the directors of the Corporation (each a “Director” and 
collectively, the “Directors”) are aware of any such amendments, variations or others matters 
to come before the Meeting.  If any other matters which at present are not known to Management 
should properly come before the Meeting, the proxy will be voted on such matters in accordance 
with the best judgement of the named proxies. 

 

INFORMATION FOR BENEFICIAL HOLDERS OF 
SECURITIES 

 
Registered Holders of Common Shares or the persons they validly appoint as their proxies are 
permitted to vote at the Meeting. However, in many cases, Common Shares beneficially owned 
by a person (a “Non-Registered Holder”) are registered either: (i) in the name of an intermediary 
(an “Intermediary”) (including banks, trust companies, securities dealers or brokers and trustees 
or administrators of self- administered RRSPs, RRIFs, RESPs and similar plans) that the Non-
Registered Holder deals with in respect of the Common Shares; or (ii) in the name of a clearing 
agency (such as the Canadian Depository for Securities Limited) of which the Intermediary is a 
participant. 
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Distribution to NOBOs 

 
In accordance with the requirements of the Canadian Securities Administrators and National 
Instrument 
54-101, Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-
101”), the 
Corporation will have caused its agent to distribute copies of the Notice and this Information 
Circular (collectively, the “meeting materials”) as well as a proxy directly to those Non-
Registered Holders who have provided instructions to an Intermediary that such Non-Registered 
Holder does not object to the Intermediary disclosing ownership information about the beneficial 
owner (“Non-Objecting Beneficial Owner” or “NOBO”). 

 
These security holder materials are being sent to both registered holders of the securities and Non- 
Registered Holders of the securities. If you are a Non-Registered Holder, and the Corporation 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 Corporation (and not the Intermediary 
holding on your behalf) has assumed responsibility for (i) delivering these materials to you, and 
(ii) executing your proper voting instructions. Please return your voting instructions as specified in 
the request for proxy enclosed with mailings to NOBOs. 

 
The meeting materials distributed by the Corporation’s agent to NOBOs include a proxy.  Please 
carefully review the instructions on the proxy for completion and deposit. 

 
Distribution to OBOs 

 
In addition, the Corporation will have caused its agent to deliver copies of the meeting materials 
to the clearing agencies and Intermediaries for onward distribution to those Non-Registered 
Holders who have provided instructions to an Intermediary that the beneficial owner objects to the 
Intermediary disclosing ownership information about the beneficial owner (“Objecting Beneficial 
Owner” or “OBO”). 

 
Intermediaries are required to forward the meeting materials to OBOs unless an OBO has waived 
his or her right to receive them. Intermediaries often use service companies such as Broadridge 
Financial Solutions, Inc. to forward the meeting materials to OBOs. Generally, those OBOs who 
have not waived the right to receive meeting materials will either: 

 
1.  be given a form of proxy which has already been signed by the Intermediary (typically by 

a facsimile stamped signature), which is restricted as to the number of shares beneficially 
owned by the OBO, but which is otherwise uncompleted. This form of proxy need not 
be signed by the OBO. In this case, the OBO who wishes to submit a proxy should 
properly complete the form of proxy and deposit it with Computershare in the manner set 
out above in this Information Circular, with respect to the Common Shares beneficially 
owned by such OBO; or 

 
2.   more typically, be given a voting registration form which is not signed by the Intermediary 

and which, when properly completed and signed by the OBO and returned to the 
Intermediary or its service company, will constitute authority and instructions (often 
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called a “Voting Instruction Form”) which the Intermediary must follow. Typically, the 
Voting Instruction Form will consist of a one page pre-printed form. The purpose of this 
procedure is to permit the OBO to direct the voting of the shares he or she beneficially 
owns. 

 
Should a Non-Registered Holder who receives one of the above forms wish to vote at the 
Meeting in person, the Non-Registered Holder should strike out the names of the persons 
named in the form and insert the Non-Registered Holder’s name in the blank space provided.  
In either case, Non- Registered Holders should carefully follow the instructions, including 
those regarding when and where the proxy or voting instruction form is to be delivered. 

 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE 

ACTED UPON 
 

Except as disclosed herein, Management is not aware of any person who may have an interest, 
whether such interest is by way of beneficial ownership of securities or otherwise, in matters to 
be acted upon at the Meeting. The officers of the Corporation (each an “Officer”) and Directors 
since the beginning of the last financial year, each proposed Director and each associate or affiliate 
of such persons, have an interest in the ratification of the Corporation’s stock option plan (the 
“Stock Option Plan”), as such persons may be granted stock options (the “Options”) under the 
Stock Option Plan.  Each or any of Gavin Bogle, Samuel Kanes, Vincent Scalisi and Stephen 
Gledhill, each being either a Director or an Officer, may participate in the Corporation’s anticipated 
private placement that was announced on August 12, 2016.  The Consolidation is a condition 
precedent in completing the private placement.  At this time, the amount of each of the above 
directors’ and/or officers’ participation in the anticipated private placement has not been 
confirmed. 

 

VOTING SHARES AND PRINCIPAL HOLDERS OF VOTING 
SHARES 

 
The Corporation is authorized to issue an unlimited number of Common Shares without nominal 
or par value of which, as at the date hereof and without effect of the Consolidation, 68,739,263 
Common Shares are issued and outstanding as fully paid and non-assessable Common Shares. 
Each issued and outstanding Common Share entitles its holder to one vote. 

 

To the knowledge of the Directors and Officers, as at the Record Date, there is only 1 person who 
beneficially owns directly and indirectly, or exercises control or direction over, voting securities 
of the Corporation carrying more than 10% of the voting rights.  Officers and Directors of the 
Corporation own, as a group, a total of 8,465,627 Common Shares, representing 12.32% of the 
issued and outstanding Common Shares. 

 

Name Number of Common Shares 

Percentage of Issued and 
Outstanding Common 

Shares 

Samuel Kanes 7,101,386 10.33 
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MATTERS TO BE ACTED UPON AT THE 
MEETING 

 
1. PRESENTATION OF FINANCIAL STATEMENTS FOR 2015 AND 2014 

 
A copy of the audited consolidated financial statements of the Corporation for the years ended 
December 31, 2015 and 2014, can be found on the Corporation’s website at 
www.blueoceannutra.ca or on its SEDAR profile at www.sedar.com.  A copy can also be obtained 
on request by contacting the Corporation at 120 Adelaide Street West, Suite 2400, Toronto, 
Ontario, Canada, M5H 1T1, Attention: Daniella Tintor, Corporate Secretary. 

 
2. ELECTION OF DIRECTORS 

 
The articles of the Corporation provide that the Corporation shall not have more than 10 
directors. The nominees are, in the opinion of the Board, well qualified to act as Directors for the 
coming year. Each nominee has established his eligibility and willingness to serve as Director, if 
elected. Each duly elected Director will hold office until the next annual meeting of Shareholders 
or until a successor is duly elected, unless his or her office is earlier vacated in accordance with the 
articles of the Corporation.  See also 3. Number of Directors under Matters to be acted upon at the 
Meeting of this Information Circular. 
Corporate Cease Trade Orders 

Other than disclosed below, to the knowledge of the Corporation, no director or proposed director 
of the Corporation is, as at the date of this Information Circular, or was within 10 years before the 
date of this Information Circular, a director or chief executive officer or chief financial officer of 
any company (including the Corporation) that: (a) was the subject of an order (as defined in Form 
51-102F5 under National Instrument 51-102 Continuous Disclosure Obligations) that was issued 
while the director or proposed director was acting in the capacity as director, chief executive officer 
or chief financial officer; or (b) was subject to an order that was issued after the director or 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 director, chief 
executive officer or chief financial officer.  For the purposes of this paragraph, “order” means a 
cease trade order, an order similar to a cease trade order or an order that denied the relevant 
Corporation access to any exemption under securities legislation, in each case that was in effect for 
a period of more than 30 consecutive days. 

Mr. Michael Boyd was a director of Rtica Corporation (“Rtica”) from April 1998 to May 2009. In 
2005, Rtica was subject to a trading halt for late filing of financial statements and ultimately ceased 
trading. Mr. Boyd was also a director of Outlook Resources Inc. (“Outlook”) from April 2010 until 
January 2013. In April 2011, Outlook was subject to a trading halt for late filing of financial 
statements and is currently cease traded. 
 
Mr. Gavin Bogle is a director and Chief Executive Officer of the Corporation and has been the 
subject of a Management Cease Trade Order (MCTO).  On May 16, 2016, an OSC hearing was 
convened with regard to the issuance of a permanent MCTO in the matter of the Corporation’s 
failure to file its annual financial statements as at and for the year ended December 31, 2015.  The 
MCTO prohibited Mr. Bogle from the direct and indirect trading in and acquisition of the 
Corporation’s securities until 2 full days following the receipt by the OSC of the Corporation’s 
annual materials (audited financial statements, related management discussion and analysis and 
applicable officer certificates).   Subsequent to the filing of the annual materials, and effective end 
of day on July 21, 2016, the MCTO was lifted. 

http://www.blueoceannutra.ca/
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Other than disclosed below, to the knowledge of the Corporation, no director or proposed director 
of the Corporation: (a) is, or within 10 years before the date hereof has been a director or executive 
officer of a corporation (including the Corporation) that while that person was acting in that 
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted 
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold its assets; or (b) 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 director or proposed 
director. 

Mr. Michael Boyd was a director of Rtica from June 1998 to May 2009.  Rtica went through 
bankruptcy proceedings in 2010, which have since been finalized.  

No director or proposed director of the Corporation has been subject to any: (a) penalties or 
sanctions imposed by a court relating to Canadian securities legislation or by a Canadian securities 
regulatory authority or has entered into a settlement agreement with a Canadian securities 
regulatory authority; or (b) other penalties or sanctions imposed by a court or regulatory body that 
would be likely to be considered important to a reasonable security holder in deciding whether to 
vote for the director or proposed director. 
 
 
The following table sets out the names and municipalities of residence of each member of the 
Board, their principal occupation or employment, and the number of Common Shares and any 
other securities of the Corporation beneficially owned by each, directly or indirectly or over which 
they exercise control or direction.  Each elected nominee will hold office until the close of the 
next annual meeting of Shareholders or until a successor is elected or appointed, unless such 
nominee’s office is earlier vacated. 

 

 
 
 
 
 

Name and Position 
with Corporation 

 
 
 
 
 
 

Office Held 

 
 
 
 
 
 
 

Principal Occupation 

 
 
 
 
 
 

Director 
Since 

BlueOcean 
Shares 

Beneficially 
Owned or 

Controlled or 
Directed(1) 

Michael Boyd (2) (3) 
Toronto, Ontario 

Chairman of the 
Board of 
Directors, 
Director 

Self-Employed Consultant and 
Corporate Director 
Managing Partner at 
Argosy Bridge 
Management Inc. 

January 1, 2011 300,000(5) 

Samuel Kanes (2) 
(3) 
Toronto, Ontario 

Director Self-employed Consultant 
Retired Managing Director 
of Scotia Capital Research 
 
Corporate Director of 
Sustainable Chemistry 
Alliance and Bioindustrial 
Innovation Canada. 

September 17, 
2010 

 7,101,386 (4) 
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  Mr. Vincent 
Scalisi(2)(3) 

  Oakville, ON 

Director   CEO, Inbox Active Media Inc. July 25, 2016 Nil(6) 

  Mr. Gavin Bogle 
  Toronto, ON 

Director CEO, BlueOcean 
NutraSciences Inc.  
Attorney,  Magyar and Bogle 

April 24, 2014 49,042(7) 

 
Notes:  

(1)  The information as to the number of Common Shares beneficially owned, or over which control or direction is 
exercised, directly or indirectly, not being within the direct knowledge of the Corporation, has been furnished by the 
respective individuals. 

(2)  Member of the Audit Committee. 

(3) Member of the Governance and Compensation committee.  

(4) The number of Common Shares reflected in the above table represents 6,101,386 Common Shares owned directly 
and 1,000,000 owned indirectly by Mr. Kanes and his immediate family.  Mr. Kanes also holds Options to purchase 
690,000 Common Shares of the Corporation with the following details:  500,000 Options are exercisable at $0.10 
until September 9, 2021; 20,000 Options are exercisable at $0.15 until December 14, 2021; 60,000 Options are 
exercisable at $0.16 until March 28, 2023; 60,000 Options are exercisable at $0.30 until January 1, 2024 and 50,000 
Options are exercisable at $0.10 until January 1, 2025.  

(5)  Mr. Boyd holds Options to purchase 280,000 Common Shares of the Corporation with the following details:  30,000 
Options are exercisable at $0.10 until January 1, 2021; 60,000 Options are exercisable at $0.15 until December 14, 
2021; 80,000 Options are exercisable at $0.16 until March 28, 2023; 40,000 Options are exercisable at $0.30 until 
January 1, 2024 and 70,000 Options are exercisable at $0.10 until January 1, 2025.  

 (6) Mr. Scalisi also holds Options (through his wholly-owned advisory company) to purchase 60,000 Common Shares 
of the Corporation at $0.085 until October 7, 2020. 

(7) Mr. Bogle also holds Options to purchase 2,633,333 Common Shares of the Corporation, with the following details:  
1,200,000 Options are exercisable at $0.20 until October 1, 2024; 200,000 Options are exercisable at $0.10 until 
January 30, 2025; 600,000 Options are exercisable at $0.10 until January 1, 20125; 500,000 Options are exercisable 
at $0.05 until March 23, 2021 and 133,333 Options are exercisable at $0.07 until October 27, 2020..  

 
Director Biographies  

 
 

 
Mr. Bogle is the Chief Executive Officer of the Company. He has been an intellectual property, 
regulatory, and licensing attorney for the last 18 years. Gavin’s legal career has focused on business 
law with an emphasis on cross-border and IP issues. His experience includes intellectual property 
aspects of corporate transactions, such as acquisitions, financings, licensing and divestitures and 
managing intellectual property holdings. Mr. Bogle also has experience advising clients on general 
business issues with a special emphasis on regulatory, intellectual property and due diligence matters. 
He has frequently advised dietary supplement companies on intellectual property, advertising and 
marketing matters including celebrity and professional athlete endorsement negotiations. Mr. Bogle 

Gavin Bogle - Director, Toronto, Ontario 
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is also a U.S. patent attorney and a Canadian trademark agent. He has significant experience in life 
sciences law, including pharmaceutical, biotechnology, and nutritional supplement matters. Mr. 
Bogle obtained a B.Sc. in genetics, an M.Sc. in molecular biology from the University of Western 
Ontario, and an M.B.A. and J.D. from the University of Toronto, 
 
Prior to becoming the CEO of the Company, Mr. Bogle held a variety of legal roles, including as a 
partner at Magyar and Bogle and as a sole practitioner at the Bogle Law Firm.  From 2006 until 2012, 
Mr. Bogle was General Counsel at Iovate Health Sciences, a mid-sized private Canadian dietary 
supplement company. From 2000 until 2006, Mr. Bogle held a number of roles including Patent 
Counsel at Wyeth Pharmaceuticals in Cambridge MA. Prior to Wyeth, Mr. Bogle was a patent 
attorney at a major New York IP firm. Mr. Bogle also held a clerkship at the Tax Court of Canada. 
 
 
 
 

Mr. Boyd is a seasoned investment management executive with experience managing venture capital, 
private equity and both traditional and high-yield debt securities. His experience includes companies 
at all stages of development, from start-ups to mature buyout situations.  Mr. Boyd has a broad 
background in strategic management, board processes and governance due to his involvement on 
many private and public company boards, often as chair of the audit, compensation or governance 
committees.  He is a member of the Institute of Corporate Directors and currently a director of two 
public companies. Mr. Boyd is also on the independent review committees of two public mutual fund 
groups.  In 1983 Mr. Boyd was founder and CEO of BG Acorn Capital Fund, one of Canada’s early 
independent venture capital funds and in 2002 was the founder and CEO of the Bridge Fund, a high-
yield debt fund. Mr. Boyd holds an Honours BA in Philosophy and Psychology from the University 
of Western Ontario and an MBA from the Richard Ivey School of Business.  Mr. Boyd is an avid 
rider and horse breeder and is chairman of the Canadian Hanoverian Society.  
 
 
 
 
 
Mr. Kanes, through his employment from 1987 until May 2011 at Scotia Capital, has been recognized 
as a leading Canadian equity research analyst specializing in the coverage of fertilizer, biofuel, 
chemical and energy infrastructure companies and industries. Prior to 1987, Mr. Kanes gained a wide 
range of corporate financial experience with Northern Telecom, Gulf Canada and Petro-Canada.  He 
has also worked as an independent energy consultant, primarily for Ultramar Canada.  In 2009, Mr. 
Kanes hosted Scotia Capital’s Bioenergy day that included biodiesel, basic and cellulosic ethanol, 
algae and bio-engineering companies. He has been a speaker at renewal fuel, algae and bio-industrial 
conferences.  He is currently a member of the board of Bioindustrial Innovation Canada.  Mr. Kanes 
received his ICD.D designation as an accredited corporate director from the Institute of Corporate 
Directors in 2012, his Chartered Financial Analyst designation in 1993 and his Chartered Accountant 
designation in 1979.  His professional affiliations include membership in the Toronto Society of 
Financial Analysts, the CFA Institute, the Institute of Chartered Professional Accountants of Ontario 
and the U.S. Society of Chemical Industry. 
 
 
 
 
 
Mr. Scalisi is the chief executive officer and founder of Inbox Active Media Inc. and its subsidiary, 

Michael Boyd – Director and Chairman of the Board, Toronto, Ontario 

Samuel Kanes – Director, Toronto, Ontario 

Vincent Scalisi – Director, Oakville, Ontario 
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Inbox Fitness, an online retailer of active-lifestyle consumer products. Mr. Scalisi has held executive 
positions in top health and fitness companies for more than 20 years, in fields including consumer 
packaged goods, publishing, digital media, and technology. His previous leadership roles include 
president of American Media Inc.’s Weider Publications division that produced such magazines as 
Men's Fitness, Muscle & Fitness, FLEX, and Muscle & Fitness Hers; chief marketing officer for the 
nutritional supplement manufacturer Iovate Health Sciences; and executive producer of AMI Events, 
which included live television and web broadcasts of world championship fitness competitions, as 
well as the ancillary consumer and trade events. 
 
Mr. Scalisi received a B.A. in English Literature from the California State University, in Northridge, 
California, and is a published author of numerous health and fitness articles — many of which were 
printed during his tenure as editor in chief of Muscle & Fitness magazine.  
 
Mr. Scalisi has extensive experience developing, launching, packaging and marketing health and 
fitness products and media brands, and he has brought more than 50 products to market in these 
industries, with sales volume of over $1 billion US dollars. 
 
Management and the directors do not contemplate that any of the nominees will be unable to serve 
as a director, but if that should occur for any reason prior to the Meeting, the persons named in the 
proxy for the meeting reserve the right to vote FOR another nominee in their discretion. 
 
If you complete and return the proxy for the Meeting, the persons designated in the proxy for 
the Meeting intend to vote at the Meeting, or any adjournment thereof, FOR the election of 
Gavin Bogle, Michael Boyd, Samuel Kanes and Vincent Scalisi as directors, unless you 
specifically direct that your vote be withheld. 
 
3. NUMBER OF DIRECTORS 
 
The Business Corporations Act (Ontario) (“OBCA”) provides the directors of a corporation with 
flexibility to determine the number of directors to be elected at the annual meeting of shareholders, 
subject to certain limitations, provided that the directors have been empowered to do so by special 
resolution of the shareholders.  Accordingly, the Shareholders will be asked at the Meeting to 
consider and, if deemed advisable, to pass a special resolution (the “Number of Directors 
Resolution”), authorizing the Board to determine the number of Directors within the minimum and 
maximum numbers set forth in the articles of the Corporation and the number of Directors to be 
elected at the annual meeting of the shareholders. 
 
The Shareholders will be requested at the Meeting to pass the following special resolution, without 
variation: 
 
“IT IS HEREBY RESOLVED AS A SPECIAL RESOLUTION, THAT: 
 

1. the number of Directors to be elected at the Corporation’s annual and special meeting on 
September 21, 2016, or any adjournment thereof, shall be 4; 

2. the Board is hereby empowered from time to time, by resolution of the Directors, to 
determine the number of directors within the minimum and maximum numbers set forth in 
the articles of the Corporation and the number of Directors to be elected at the annual meeting 
of shareholders; and 

3. the directors and officers of the Corporation or any one or more of them be and they are 
hereby authorized to do such things as may be necessary or desirable to accomplish the 
foregoing special resolutions”. 
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The Number of Directors Resolution must be approved by a special resolution passed by not less 
than two-thirds of the votes cast by Shareholders present in person or by proxy at the Meeting.  
Unless otherwise indicated, the persons named in the accompanying for of proxy intend to vote 
FOR the Number of Directors Resolution. 
 

THE BOARD BELIEVES THAT THE NUMBER OF DIRECTORS RESOLUTION IS IN 

THE BEST INTEREST OF THE CORPORATION AND THEREFORE UNANIMOUSLY 

RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE NUMBER OF 

DIRECTORS RESOLUTION.   THE APPROVAL OF THE ABOVE SPECIAL 
RESOLUTION MUST BE PASSED BY NOT LESS THAN A TWO-THIRDS MAJORITY OF 
THE VOTES CAST BY THOSE SHAREHOLDERS, WHO BEING ENTITLED TO DO SO, 
VOTE IN PERSON OR BY PROXY IN RESPECT OF THE RESOLUTION AT THE 
MEETING.  
  

 
4. APPOINTMENT AND REMUNERATION OF AUDITORS 
 
The Board has determined that the Corporation wishes to appoint McGovern, Hurley, Cunningham 
LLP, Chartered Accountants, the successor auditors, as auditors of the Corporation. The Audit 
Committee of the Corporation recommended to the Board that McGovern, Hurley, Cunningham 
LLP, Chartered Accountants be appointed to replace PricewaterhouseCoopers LLP, Chartered 
Accountants, the former auditors, who were notified by the Corporation on August 4, 2016 that they 
would not be proposed for reappointment as auditors of the Corporation upon the expiry of their 
term of office at the Meeting. 
 
During the term of PricewaterhouseCoopers LLP, Chartered Accountants as auditors of the 
Corporation, there were no reportable events within the meaning ascribed to that term in National 
Instrument 51-102.   Pursuant to National Instrument 51-102, a copy of the Reporting Package is 
attached to this Information Circular as Appendix “A”. The Reporting Package contains: (c) Notice 
of Change of Auditors; (d) Letter of Agreement from Former Auditors; and (e) Letter of Agreement 
from Successor Auditors. 
 
Management recommends the appointment McGovern, Hurley, Cunningham LLP, Chartered 
Accountants as auditors of the Corporation, to hold office until the next annual meeting of 
shareholders of the Corporation, and to authorize the directors to fix their remuneration. 
 
If you complete and return the Management Proxy, the persons designated in the Management 
Proxy intend to vote at the Meeting, or any adjournment thereof, FOR the appointment of 
McGovern, Hurley, Cunningham LLP as auditors of the Corporation and to authorize the 
Board to fix the auditors’ remuneration, unless you specifically direct that your vote be 
withheld. 
 
 
5. APPROVAL OF THE STOCK OPTION PLAN 
 
The Board has determined that the Corporation change the Corporation’s stock option plan (the “Stock 
Option Plan”) from a 20% fixed stock option plan to a 10% rolling plan, as detailed in Appendix B of 
this Information Circular.  The Board recommends that the Stock Option Plan replace and supercede the 
Corporation`s previous 20% fixed stock option plan that was originally adopted on June 12, 2012.  If the 
Stock Option Plan is approved by the shareholders and TSX Venture Exchange (“TSX-V”), all 
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outstanding stock options under the previous stock option plan of the Corporation will be governed by 
and subject to the Stock Option Plan.   
 
The purpose of the Stock Option Plan is to attract, retain and motivate Directors, Officers, employees 
and consultants (collectively, the “Participants”) by providing them with the opportunity, 
through the granting of Options, to acquire a proprietary interest in the Corporation and benefit from 
its growth. In Management’s view, the ability to grant Options as a means of compensating 
Participants contributes to the Corporation’s overall financial performance. As such, Management 
considers that the Stock Option Plan is beneficial to the Corporation as it provides the Corporation 
with greater flexibility to compensate eligible Participants with grants of Options and encourage 
Participant ownership of the Corporation. 
 
The proposed Stock Option Plan is a “rolling” plan.  The policies of the TSX-V require that a 
“rolling” stock option plan (where a specific maximum number of shares issuable under the plan is 
not fixed), such as the proposed Stock Option Plan of the Corporation, be approved by the 
Corporation’s Shareholders at the first annual and special meeting following its adoption and 
then ratified by the Shareholders at each subsequent annual and special meeting. 
 
The Stock Option Plan provides that eligible persons including any Director, employee, (full- time 
or part-time), Officer or consultant of the Corporation or any subsidiary thereof may be granted 
Options by the Corporation. A consultant means an individual (including an individual whose 
services are contracted through a personal holding company) with whom the Corporation or a 
subsidiary has a contract for substantial services. 
 
As of the date of this Information Circular, a total of 6,873,926 pre-Consolidation Common Shares 
were reserved for issuance under the Stock Option Plan (10% of the issued and outstanding common 
shares) and a total of 5,737,573 pre-Consolidation Common Shares were subject to options 
outstanding under the Corporation’s old stock option plan (being approximately 8.35% of the issued 
and outstanding common shares).  As of the date of this Information Circular, a total of  1,136,353 
pre-Consolidation common shares, or 1.65%, are available for issuance upon the exercise of options 
which may be granted in the future under the Stock Option Plan. 
 
Summary of Stock Option Plan 
The full Stock Option Plan is attached to this Information Circular as Appendix B. The material 
terms of the Stock Option Plan are as follows: 
 

1. The number of Common Shares which may be reserved for issuance to eligible 
persons (as defined in the Stock Option Plan) is a maximum of 10% of the issued and 
outstanding Common Shares. 

 
2. No one person shall be issued Options representing more than 5% of the issued and 

outstanding Common Shares in any 12 month period. 
 

3. All Options will be non-assignable and non-transferable and may be granted for a 
term not exceeding five years, unless the Corporation is listed on Tier 1 of the TSX-V in 
which case the Options may be granted for a term not exceeding ten years. 

 
4. The exercise price of Options issued may be issued at the market price of the Common 

Shares as listed on the TSX-V, subject to any discounts permitted by applicable legislative 
and regulatory requirements. 

 
5. No financial assistance can be provided by the Corporation to Option holders to 

facilitate the purchase of Common Shares under the Stock Option Plan. 
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6. The Stock Option Plan also contains anti-dilution provisions usual to plans of 
this type. 

 
7. If an optionholder ceases to be a Director, Officer, or employee or consultant of the 

Corporation (other than by reason of death), then the Options will expire no later than 90 
days following that date. 

 
8. The maximum number of Common Shares which may be reserved for issuance under 

Options in any 12 month period to any one individual under the Stock Option Plan shall be 
5% of the Common Shares outstanding at the time of the grant (on a non-diluted basis) less 
the aggregate number of Common Shares reserved for issuance to such person  under  any  
other  option  to  purchase  Common  Shares  from  treasury granted as a compensation or 
incentive mechanism. 

 
9. The maximum number of Common Shares which may be reserved for issuance under 

Options in any 12 month period to any one consultant under the Stock Option Plan shall 
be 2% of the Common Shares outstanding at the time of the grant (on a non-diluted basis) 
less the aggregate number of Common Shares reserved for issuance to such person  under  
any  other  option  to  purchase  Common  Shares  from  treasury granted as a compensation 
or incentive mechanism. 

10. Investor relations persons may not be granted Options exceeding 2% of outstanding 
Common Shares and such Options must vest over one year with no more than 25% of 
the Options vesting in each quarter. 

 
The Shareholders will be requested at the Meeting to pass the following resolution, without 
variation: 
 
“IT IS HEREBY RESOLVED, THAT: 

1.  The stock option plan of the Corporation (the “Stock Option Plan”), a copy of which is 
attached to the management information circular of the Corporation dated August 23, 2016 
is hereby approved, ratified and confirmed, subject to applicable regulatory approval. 

 
2.  the form of the Stock Option Plan may be amended in order to satisfy the requirements or 

requests of any regulatory authorities without requiring further approval of the shareholders of 
the Corporation; 

 
3. Any director or officer of the Corporation is hereby authorized for, on behalf of, and in the 

name of the Corporation to do and perform or cause to be done or performed all such things, 
to take or cause to be taken all such actions, to execute and deliver or cause to be executed 
and delivered all such agreements, documents and instruments, contemplated by, necessary or 
desirable in connection with the Stock Option Plan and the foregoing resolutions, as may be 
required from time to time and contemplated and required in connection therewith, or as such 
director or officer in his or her discretion may consider necessary, advisable or appropriate in 
order to give effect to the intent and purposes of the foregoing resolutions, and the doing of 
such things, the taking of such actions and the execution of such agreements, documents and 
instruments shall be conclusive evidence that the same have been authorized and approved 
hereby.” 

 
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE IN 
FAVOUR OF THE STOCK OPTION PLAN RESOLUTION.   IN ORDER TO BE PASSED, 
A MAJORITY OF THE VOTES CAST AT THE MEETING IN PERSON OR BY PROXY 
MUST BE VOTED IN FAVOUR OF THE RESOLUTION. 
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If you complete and return the Management Proxy, the persons designated in the 
Management Proxy intend to vote at the Meeting, or any adjournment thereof, FOR the 
Stock Option Plan Resolution, unless you specifically direct that your vote be voted against 
the Stock Option Plan Resolution. 

 
6. APPROVAL OF THE REPRICING OF ALL OUTSTANDING STOCK OPTIONS 
 
The Board is recommending that the exercise price of the following stock options that are held by 
Interested Shareholders (defined below), all being currently fully vested, be amended to re-price the 
exercise prices to a price that is no lower than the closing price of the Corporation’s shares on the day 
that the Consolidation takes effect: 

 

Expiry Date(1) 

Number of post-

Consolidation options(2) 

Post-Consolidation 

Exercise Price prior to 

Re-pricing 

January 30, 2025 20,000 1.00 

January 1, 2025 81,500 1.00 

October 1, 2024 120,000 2.00 

March 27, 2024 5,000 3.00 

January 1, 2024 14,000 3.00 

March 28, 2023 30,000 1.60 

February 22, 2023 10,000 1.60 

January 7, 2023 21,924 1.25 

May 4, 2022 24,000 2.00 

December 14, 2021 35,499 1.50 

September 9, 2021 50,000 1.00 

March 23, 2021 50,000 0.50 

January 16, 2021 25,000 0.70 

January 1, 2021 3,000 1.00 

December 31, 2020 14,500 1.00 

October 27, 2020 63,333 0.70 

October 7, 2020 6,000 0.85 

Total 573,756 Average   1.308 

(1)None of the expiry dates will be amended. 
(2)Pursuant to TSX-V policies, an amendment to re-price options held by an Insider 

(defined below) must be approved by a majority of votes cast at a meeting of 
shareholders, other than votes attaching to Common Shares held by such Insider (the 
“Interested Shareholder”) and the affiliates and associates of such Insider. 

 
An “Insider” includes a director or an officer of the Company, a director or an officer of a company 
that is itself an Insider or a subsidiary of an Insider, or a person that has beneficial ownership of, 
and/or control or direction, either directly or indirectly over, securities of the Company carrying more 
than 10% of the voting rights attached to all the Company’s outstanding voting securities. An 
“associate” of an Insider includes (a) a partner, other than a limited partner, of that person; (b) a trust 
or estate in which that person has a substantial beneficial interest or for which that person serves as 
trustee or in a similar capacity; (c) an issuer in respect of which that person beneficially owns or 
controls, directly or indirectly, voting securities carrying more than 10% of the voting rights attached 
to all outstanding voting securities of the issuer; or (d) a relative, including the spouse, of that person 
or a relative of that person's spouse, if the relative has the same home as that person. 
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For the purposes of such approval, to the knowledge of the Corporation, the following Common 
Shares held by the Interested Shareholders will be excluded from the voting on this resolution: 
 

Interested Shareholder  
Common Shares to be 
withheld from voting 

Samuel Kanes  7,101,386 
Michael Boyd  300,000 
Alexander Marshall  575,000 
Gavin Bogle  49,042 
Stephen Gledhill  124,761(1) 
William Uens  436,866 
John Archibald  1,900,000 
Michael Langenhorst  240,000 
Total  10,727,055 

(1)Includes 121,428 Common Shares held by RG Management Services Inc., a 
company of which Stephen Gledhill is partner. 

 
The disinterested Shareholders will be requested at the Meeting to pass the following resolution, 
without variation: 
 
“IT IS HEREBY RESOLVED, THAT: 
 
1.   An aggregate of 573,756 post-Consolidation stock options issued to Interested Shareholders, 

the material terms of which are summarized in the Information Circular of the Corporation 
dated August 23, 2016, be amended to reduce the exercise price to no less than the closing price 
of the Corporation’s shares on the day the Consolidation takes effect, is hereby ratified and the 
Board is hereby authorized, without further approval of the Shareholders, to make any further 
amendments to the stock options as may be required by the TSX-V. 

 
2.  Any director or officer of the Corporation is hereby authorized for, on behalf of, and in the 

name of the Corporation to do and perform or cause to be done or performed all such things, 
to take or cause to be taken all such actions, to execute and deliver or cause to be executed 
and delivered all such agreements, documents and instruments, contemplated by, necessary or 
desirable in connection with the repricing of the indicated stock options and the foregoing 
resolutions, as may be required from time to time and contemplated and required in connection 
therewith, or as such director or officer in his or her discretion may consider necessary, 
advisable or appropriate in order to give effect to the intent and purposes of the foregoing 
resolutions, and the doing of such things, the taking of such actions and the execution of such 
agreements, documents and instruments shall be conclusive evidence that the same have been 
authorized and approved hereby.” 

 
THE BOARD OF DIRECTORS RECOMMENDS THAT DISINTERESTED 
SHAREHOLDERS VOTE IN FAVOUR OF THE REPRICING OF ALL OUTSTANDING 
STOCK OPTIONS RESOLUTION.  IN ORDER TO BE PASSED, A MAJORITY OF THE 
VOTES CAST AT THE MEETING IN PERSON OR BY PROXY BY DISINTERESTED 
SHAREHOLDERS MUST BE VOTED IN FAVOUR OF THE RESOLUTION. 
 
If you complete and return the Management Proxy, the persons designated in the Management 
Proxy intend to vote at the Meeting, or any adjournment thereof, FOR the Repricing of All 
Outstanding Stock Options Resolution, unless you specifically direct that your vote be voted 
against the Repricing of All Outstanding Stock Options Resolution. 
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7. APPROVAL OF SHARE CONSOLIDATION 

At the Meeting, Shareholders will asked to consider, and if deemed appropriate, approve, the 
Consolidation of the Common Shares of the Corporation authorizing an amendment to the Company’s 
Articles (the “Consolidation Amendment”) to consolidate the Common Shares on a basis of one (1) 
post-consolidation Common Share (each a “Consolidated Share”) for every ten (10) Common Shares 
outstanding (the “Consolidation Ratio”).  A special resolution (the “Consolidation Resolution”) 
authorizes the Consolidation.  No fractional Consolidation Shares will be issued under the 
Consolidation.  If the Consolidation would otherwise result in a Shareholder holding a fractional 
Consolidated Share, the number of Consolidated Shares to be issued to such Shareholder shall be 
rounded down to the next lower whole number. 

The Consolidation Ratio will be the same for all Common Shares. Except for any variances 
attributable to the rounding down of fractional shares, the change in the number of issued and 
outstanding Common Shares will not materially affect any Shareholder’s percentage ownership in the 
Corporation, even though such ownership will be represented by a smaller number of Consolidated 
Shares. In addition, the Consolidation will not materially affect any Shareholder’s proportionate 
voting rights. Each Consolidated Share outstanding after the Consolidation will have the same rights 
and privileges as the existing Common Shares. The principal effect of the Consolidation will be that 
the number of Common Shares issued and outstanding will be reduced from 68,739,263 existing 
Common Shares as of the date of this Circular to approximately 6,873,926 Consolidated Shares 
(assuming that the Consolidation Ratio of ten (10) to one (1) is implemented by the Board). In 
addition, the total options outstanding will be consolidated from 5,737,573 to 573,757.  

Pursuant to TSX-V Policy 5.8 Issuer Names, Issuer Name Changes, Share Consolidations and Splits, 
the Corporation must apply to the TSX-V for its approval to effect the Consolidation.  The 
Corporation may also be required to obtain a new CUSIP or ISIN number. 

If the Consolidation Resolution is approved by Shareholders, the Corporation will file as soon as 
practicable the Consolidation Amendment with the Director under the Act in the form prescribed by 
the Act to amend the Corporation’s Articles.  The Consolidation will become effective as specified in 
the Consolidation Amendment and the certificate of amendment issued by the Act. 

Under the Act, Shareholders do not have dissent and appraisal rights with respect to the proposed 
Consolidation. 

No delivery of a certificate evidencing a Consolidated Share will be made to a Shareholder until the 
Shareholder has returned the enclosed letter of transmittal and surrendered the issued certificates 
representing its existing Common Shares to Computershare. Until surrendered, each certificate 
formerly representing existing shares shall be deemed for all purposes to represent the number of 
Consolidated Shares to which the holder is entitled as a result of the Consolidation. Beneficial 
Shareholders, holding their existing shares through a bank, broker, intermediary or other nominee 
should note that such banks, brokers, intermediaries or other nominees may have various procedures 
for processing the Consolidation. If a beneficial Shareholder holds existing shares with such a bank, 
broker, intermediary or other nominee and has any questions in this regard, the beneficial Shareholder 
is encouraged to contact its nominee. 

The Board believes that it is in the best interests of the Company to complete the Consolidation. The 
Consolidation will more closely align the issued and outstanding share capital of the Company with 
its financial valuation and will increase the Corporation’s flexibility with respect to potential future 
equity financings.  The Consolidation is a condition precedent in the Corporation completing its 
anticipated private placement that was announced on August 12, 2016. 
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Proposed Resolution and Board’s Recommendation 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to pass the 
following special resolution approving an alteration of the Corporation’s Articles to alter the existing 
Articles.  The form of special resolution is as follows: 

 “BE IT RESOLVED AS A SPECIAL RESOLUTION, THAT:  
 
1. The Corporation is hereby authorized to amend its articles of incorporation to provide that: 

(a) the authorized capital of the Corporation is altered by consolidating all of the issued 
and outstanding common shares of the Corporation on the basis of one (1) post-
consolidation share for every ten (10) existing common shares outstanding (the 
“Consolidation Ratio”); 

(b) in the event that the Consolidation Ratio would otherwise result in the issuance to 
any shareholder of a fractional post-consolidation common share, no fractional post-
consolidation common shares shall be issued and the number of post-consolidation 
common shares issuable to such shareholder shall be rounded down to the next lower 
whole number; 

(c) the effective date  and time of such consolidation shall be the date and time shown 
in the articles of amendment and certificate of amendment issued by the Director 
appointed under the Act. 

2. Any director or officer of the Corporation be and is hereby authorized to take all necessary 
steps and proceedings, and to execute and deliver and file any and all applications, 
declarations, documents and other instruments and do all such other acts and things (whether 
under corporate seal of the Corporation or otherwise) including any filings with the Registrar 
of Companies for British Columbia that may be necessary or desirable to give effect to the 
provisions of these resolutions; and  

3. The Board may make such modifications to the Corporation’s Notice of Articles or Articles 
as necessary or desirable, in the discretion of the Board, to give effect to the special resolution 
approved hereby and the Board, may in their sole discretion and without further approval 
from the shareholders, revoke this special resolution or postpone the implementation of this 
special resolution. 

A complete copy of the Corporation’s articles as they are proposed to be amended by this resolution, 
may be inspected at the registered office of the Corporation at its registered office at 120 Adelaide 
Street West, Suite 2400, Toronto, Ontario, M5H 1T1 during normal business hours and at the 
Meeting.  In addition, a complete copy of the proposed Articles will be mailed, free of charge, to any 
Shareholder who requests a copy, in writing, before the Meeting, from the Corporate Secretary of the 
Corporation.  Any such requests should be mailed to the Corporation, at its head office, to the 
attention of the Corporate Secretary. 

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE IN 
FAVOUR OF THE SHARE CONSOLIDATION RESOLUTION.  APPROVAL OF THE 
ABOVE SPECIAL RESOLUTION MUST BE PASSED BY NOT LESS THAN A TWO-
THIRDS MAJORITY OF THE VOTES CAST BY THOSE SHAREHOLDERS, WHO BEING 
ENTITLED TO DO SO, VOTE IN PERSON OR BY PROXY IN RESPECT OF THE 
RESOLUTION AT THE MEETING.  
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If you complete and return the Management Proxy, the persons designated in the 
Management Proxy intend to vote at the Meeting, or any adjournment thereof, FOR the 
Amendment of Articles Resolution, unless you specifically direct that your vote be voted 
against the Amendment of Articles Resolution. 

 
 

OTHER MATTERS 
 

The Corporation knows of no other matters to be brought before the Meeting.  If any 
amendment, variation or other business is properly brought before the Meeting, the enclosed 
form of Management Proxy and voting instruction confers discretion on the persons named on 
the form of Management Proxy to vote on such matters in accordance with their best judgment. 

 
EXECUTIVE 

COMPENSATION 
 

For purposes of this Information Circular, a “Named Executive Officer” of the Corporation 
means an individual who, at any time during the year, was: 

 

(a)  the Corporation’s chief executive officer (“CEO”);  

(b) the Corporation’s chief financial officer (“CFO”); 

(c)  each of the Corporation’s 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 and whose total 
compensation was, individually, more than $150,000 for that financial year; and 

 

(d) each individual who would be a Named Executive Officer under paragraph (c) but 
for the fact that the individual was neither an executive officer of the Corporation, nor 
acting in a similar capacity, at the end of the most recently completed financial year. 

 

Based on the foregoing definition, during the last completed financial year of the Corporation, 
there were two (2) Named Executive Officers. 

 

 
COMPENSATION DISCUSSION AND 

ANALYSIS 
 

Governance and Compensation Committee 

The Corporation has constituted a committee of the board of directors to serve as a governance and 
compensation committee (the “Governance and Compensation Committee”). The Governance and 
Compensation Committee is appointed by the board of directors of the Corporation to establish 
policies and procedures with respect to the compensation of the Corporation’s directors and officers. 
The Governance and Compensation Committee has overall responsibility for approving and 
evaluating compensation plans, policies and programs of the Corporation. The Governance and 
Compensation Committee members may be replaced by the board of directors.  

The Governance and Compensation Committee is comprised of Michael Boyd, Samuel Kanes and 
Vincent Scalisi, 2 of which are independent directors.  Mr. Kanes is not considered independent as 
he has beneficial ownership of over 10% of the Corporation’s outstanding Common Shares.  
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Mr. Boyd has experience managing venture capital, private equity and both traditional and high-yield 
debt securities. His experience includes companies at all stages of development, from start-ups to 
mature buyout situations.  Mr. Boyd has a broad background in strategic management, board 
processes and governance due to his involvement on many private and public company boards, often 
as chair of the audit, compensation or governance committees.   

Mr. Kanes is an ICD.D, a Chartered Professional Accountant and Chartered Financial Analyst who 
retired from the investment industry in 2011 to advise and/or support sustainable companies and 
industries.  Through his professions and activities, Mr. Kanes has gained experience in assessing and 
negotiating compensation arrangements.  Mr. Kanes monitors the management and director 
compensation at similar companies to BlueOcean NutraSciences Inc. that are used for management 
and board compensation bench marking. 

Mr. Scalisi has served as President of Weider Publications Inc. fitness magazine group, Chief 
Marketing Officer for Iovate Health Sciences Inc., a global leader in nutritional supplements, and 
other executive roles where he focused on setting strategy, developing leadership, and meeting 
shareholder commitments in high-growth companies. Mr. Scalisi is currently the CEO and founder 
of Inbox Active Media, Inc. and its subsidiary, Inbox Fitness, a leading US retailer of active lifestyle 
products. 

Compensation Committee Mandate 

The Compensation Committee is appointed by the Board of Directors to assist the Board in carrying 
out its responsibilities by: 

 Reviewing compensation and human resources issues in support of the achievement of 
the Corporation’s business strategy and making recommendations to the Board as 
appropriate. 

 Reviewing and approving corporate goals and objectives relevant to Chief Executive 
Officer’s compensation. 

 Evaluating the Chief Executive Officer’s performance against those goals and objectives. 
 Making recommendations to the Board with respect to the Chief Executive Officer’s 

compensation. 
 Reviewing issues and overseeing the investment management of the Corporation’s 

savings and investment plans, if applicable. 

 
Compensation Philosophy  

Compensation of executive officers of the Corporation is recommended to the Board of Directors by 
the Governance Compensation Committee. In its review process, the Governance and Compensation 
Committee relies on input from management on the assessment of executives and Corporation 
performance. 

The Governance and Compensation Committee establishes management compensation policies and 
oversees their general implementation.  All members of the Governance and Compensation 
Committee have direct experience which is relevant to their responsibilities as Governance and 
Compensation Committee members.  All members are or have held senior executive or director roles 
within significant businesses, several also have public company experience, and have a good 
financial understanding which allows them to assess the costs versus benefits of compensation plans.  
The members combined experience in the Corporation’s sector provides them with the understanding 
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of the Corporation’s success factors and risks, which is very important when determining metrics for 
measuring success. 

Risk management is a primary consideration of the Governance and Compensation Committee when 
implementing its compensation program.  It does not believe that its compensation program results 
in unnecessary or inappropriate risk taking including risks that are likely to have a material adverse 
effect on the Corporation.  Payments of bonuses, if any, are not made until performance goals have 
been met. 

Executive compensation is generally based on pay for performance and to be competitive with other 
firms of comparable size in similar fields.  The Chief Executive Officer makes recommendations to 
the Governance and Compensation Committee as to the compensation of managers, other than 
himself, for approval by the Board.  The Governance and Compensation Committee makes 
recommendations to the Board of Directors as to the compensation of the Chief Executive Officer, 
for approval, in accordance with the same criteria upon which the compensation of other managers 
are based. 

Executive compensation is comprised of a base salary and variable components in the form of an 
annual bonus opportunity and stock options. The annual bonus provides an opportunity for 
management and executive employees to earn an annual cash incentive based on various preset 
criteria and the degree of achievement of objectives sets by the Governance and Compensation 
Committee.  These performance goals will therefore take into account (1) the compliance with 
budgeted results, (2) the Corporation’s share performance during the last completed financial year, 
and (3) the business development and personal achievement fulfilled by each executive employee, as 
the case may be.  Generally, new stock option grants do not take into account previous grants of 
options when considering new grants. 

The President and Chief Executive Officer’s salary is based on comparable market consideration and 
the Governance and Compensation Committee’s assessment of his performance, with regard to the 
Corporation’s financial performance and progress in achieving strategic performance. 

The Corporation’s executive compensation program is intended to attract, motivate and retain high 
performing senior executives, encourage and reward superior performance and align the executives’ 
interests with those of the Corporation by providing a compensation which is competitive with the 
compensation received by executives employed by comparable companies.  Ensuring that the 
achievement of annual objectives is rewarded through the payment of bonuses and providing 
executives with long-term incentive through the grant of stock options. 

The compensation paid to the Named Executive Officers (as defined below) will be based on 
comparisons to compensation paid to officers of companies in a similar business, size and stage of 
development and will reflect the need to provide incentive and compensation for the time and effort 
expended by the Named Executive Officers, while taking into account the financial and other 
resources of the Corporation, as well as increasing shareholder value. 

The Corporation is a technology start-up company and therefore certain compensation factors were 
considered and not included within the compensation structure and philosophy. Some of the factors 
not considered were target share ownership guidelines, pension plans, specific target weightings and 
percentage of compensation at risk. 

Compensation Elements 

Compensation of Named Executive Officers is revised each year and has been structured to 
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encourage and reward the executive officers on the bases of short-term and long-term corporate 
performance.  In the context of the analysis of the compensation for the financial year ended 
December 31, 2014, the following components were examined: 

(i) base salary; 

(ii) annual performance incentive relative to base compensation consisting of cash and stock 
options; 

(iii) grant of stock options of the Corporation; 

(iv) other elements of compensation which may include shares of the Corporation. 

Base Salary 

The compensation of the Corporation’s executive officers is determined by the Board of Directors 
upon recommendations made by the Governance and Compensation Committee.  Executive 
compensation is generally based on pay for performance and to be competitive with other firms of 
comparable size in similar fields. 

Annual Incentive Plan 

The Corporation has a bonus plan for the executive officers, representing a percentage of their base 
annual salary.  The grant of bonus performance is left at the discretion of the Board of Directors upon 
the recommendation of the Governance and Compensation Committee, based on the financial results 
of the Corporation and the degree of achievement of objectives set by the Board of Directors, as more 
fully described above.  Mr. Gavin Bogle, President and CEO of the Corporation is eligible for up to 
60% bonus of his annual salary.  Mr. Stephen Gledhill, Chief Financial Officer is not eligible for any 
bonus as Mr. Gledhill is a Co-Founder of RG Management Services Inc. who provide services to the 
Corporation. 

Option-based Awards 

The Corporation believes that encouraging its officers and employees to become shareholders is the 
best way of aligning their interests with those of its shareholders. Equity participation is 
accomplished through the Corporation’s Stock Option Plan. Options will be granted to management 
and employees taking into account a number of factors, including, base salary and bonuses, and 
competitive factors. 

The Option component of compensation provided by the Corporation is intended to advance the 
interests of the Corporation by encouraging the directors, officers, employees and consultants of the 
Corporation to acquire Common Shares, thereby increasing their proprietary interest in the 
Corporation, encouraging them to remain associated with the Corporation and furnishing them with 
additional incentive in their efforts on behalf of the Corporation in the conduct of its affairs. Grants 
under the Corporation’s Stock Option Plan are intended to provide long term awards linked directly 
to the market value performance of the Corporation’s Common Shares. The board of directors will 
review the Governance and Compensation Committee’s recommendations for the granting of 
Options to management, directors, officers, other employees, and consultants of the Corporation and 
its subsidiaries. Options will be granted according to the specific level of responsibility of the 
particular director, officer, employee or consultant. The number of outstanding Options will also be 
considered by the board of directors when determining the number of Options to be granted in any 
particular year due to the limited number of Options which are available for grant under the 
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Corporation’s Stock Option Plan. The Corporation’s Stock Option Plan is outlined in Appendix B. 

Purchase of Financial Instruments 

The Corporation has not adopted any policies or imposed any contractual obligations to restrict the 
ability of a Named Executive Officer or a director to purchase financial instruments, including for 
greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange 
funds, that are designed to hedge or offset a decrease in market value of equity securities granted as 
compensation by the Corporation or held, directly or indirectly, by the Named Executive Officer or 
director. The board discourages the practice of purchasing the securities described above. 

For purposes of this Information Circular, a “Named Executive Officer” of the Corporation means 
an individual who, at any time during year, was: 
 
 (a) the Corporation’s chief executive officer (“CEO”); 

 
 (b) the Corporation’s chief financial officer (“CFO”); 

 
 (c) each of the Corporation’s three most highly compensated executive offices, or the 
three most highly compensated individuals acting in a similar capacity, other than CEO and CFO, at 
the end of the most recently completed financial year and whose total compensation was, 
individually, more than $150,000 for the financial year as determined in accordance with subsection 
1.3(6) of Form 51-102F6 Statement of Executive Compensation, for that financial year; and 
 
 (d) each individual who would be a Named Executive Officer under paragraph (c) but 
for the fact that the individual was neither an executive officer or the Corporation, nor acting in a 
similar capacity, at the end of the most recently completed financial year. 
 
Based on the foregoing definition, during the last completed financial year of the Corporation, there 
three (3) Named Executive Officers. 

 
Summary Compensation Table  

The following table is a summary of compensation paid to the Named Executive Officer for the three 
most recently completed financial periods ended December 31, 2013, December 31, 2014 and 
December 31, 2015: 

 Non-equity incentive 

plan compensation 

 

Name and Principal 

Position 

Year Salary 

($) 

Share-

based 

Awards  

($) 

Option-

based 

Awards (1)  

($) 

Annual 

incentive 

plans 

($) 

Long-term 

incentive 

plans  

($) 

Pension 

Value  

            

($) 

All Other 

Compen-

sation 

 ($) 

Total 

Compen-

sation  

($) 

Gavin Bogle(2) 

CEO(2) and Director 
2013 
2014 
2015 

N/A 
30,000 

120,000 

N/A 
5,000 
N/A 

N/A 
96,000 
87,267 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
131,000 
207,267 

Douglas Kemp-Welch 

CEO(2) and Director (3) 

2013 
2014 
2015 

200,000 
121,297 

N/A 

N/A 
N/A 
N/A 

32,340 
Nil 

N/A 

84,780(5) 
Nil 

N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

18,000(4) 

10,900(4) 
N/A 

335,120 
132,197 

N/A 
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Stephen Gledhill 
CFO (6) 

2013 
2014 
2015 

120,000 
120,000 
120,000 

N/A 
N/A 
N/A 

14,000(7) 

12,000(7) 
Nil 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

134,000 
132,000 
120,000 

W. Randy Uens, VP 
Sales (7) 

2013 
2014 
2015 

120,000 
127,319 
113,618 

80,800 
Nil 

N/A 

15,660 
Nil 

15,000 

20,412 
45,000 
4,950 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

236,872 
172,319 
133,568 

          

Notes: 

(1) The Black-Scholes model was used to calculate the grant-date fair value of these Options.  
(2) Mr. Kemp-Welch ceased to be the CEO of the Corporation on September 8, 2014.  Mr. Bogle signed a consulting 
contract on August 1, 2014 and became the permanent CEO on October 1, 2014. 
(3)  Mr. Kemp-Welch was engaged as a consultant during the period ended December 31, 2010, and from January 1, 2011 
until September 8, 2011.  His annualized salary while retained as a consultant would have been $120,000.  Mr. Kemp-
Welch became a full time employee of the Corporation on September 9, 2011 and his annualized salary was $185,000.  In 
2013, Mr. Kemp-Welch’s salary was increased to $200,000.  In 2014, the amount represents the pro-rata annualized salary 
until September 8, 2014. 
(4) A car allowance of $1,500 per month has been paid to Mr. Kemp-Welch until his termination on September 8, 2011. 
(5) During 2013, Mr. Kemp-Welch’s received a cash bonus payment of $39,420 and $45,360 for 2012 and 2013, 
respectively. 
(6) Mr. Gledhill has served as CFO since April 2, 2012.  Mr. Gledhill provides his services as CFO through RG Management 
Services Inc., a company in which, he is a partner.  RGMS invoices the Corporation on a monthly basis for fees for 
management services provided.  Mr. Gledhill does not receive any compensation directly from the Corporation, except 
for grants of options.  During 2013 and 2014, 100,000 and 50,000 options, respectively, were issued to RGMS. 
 
(7) Mr. Uens has served as VP Sales since October 2011.  His annualized salary for 2012 was less than $150,000.  On 
January 1, 2013 Mr. Uens salary was increased to $120,000.  In 2013 Mr. Uens received a bonus payment of $80,800 paid 
in common shares of the Corporation.  In December 2013 Mr. Uens was granted 125,280 options as variable 
compensation, all of which are 100% vested.  In 2014, Mr. Uens received a $45,000 bonus in lieu of any variable-based 
compensation that had accrued to him for 2014. 
 

The Corporation does not provide retirement or other benefits for any of its directors or officers and 
the Corporation does not have any plans, other than its Stock Option Plan, pursuant to which cash or 
non-cash compensation is paid or distributed to the Named Executive Officers.  
 
Outstanding Share-Based Awards and Option-Based Awards 

Set forth in the table below is a summary of all pre-Consolidation share-based and option-based 
awards held by each of the Named Executive Officers outstanding as of December 31, 2015. 
 

Option-Based Awards Share-Based Awards 

Name Number of 
securities 
underlying 
unexercised 
options (#) 

Option 
Exercise 
Price 
(CDN$) 

Option expiration 
date 

Value of 
unexercised 
in-the-money 
options ($) (1) 

Number of 
shares or 
units of 
shares that 
have not 
vested (#) 

Market or 
payout value 
of share-
based awards 
that have not 
vested ($) 

Gavin 
Bogle(3) 

1,200,000 
200,000 
600,000 
500,000 
133,333 

0.20 
0.10 
0.10 
0.05 
0.07 

October 1, 2024 
January 30, 2025 
January 1, 2025 
March 23, 2021 

October 27, 2020 

Nil 
Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 
Nil 

N/A 
N/A 
N/A 
N/A 
N/A 

Stephen 
Gledhill, CFO 

100,000 
100,000(2) 

50,000(2) 

0.20 
0.16 
0.30 

May 4, 2022 
Feb 22, 2023 
Mar 27, 2024 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

N/A 
N/A 
N/A 
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W. Randy 
Uens, VP 
Sales 

125,280 
125,000 
250,000 

0.125 
0.07 
0.07 

January 7, 2023 
January 16, 2021 
October 27, 2020 

Nil 
Nil 
Nil 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Notes:.  
(1) The market value of the Corporation’s common shares was $0.045 based on the closing market price of the 

common shares on the TSX-V on December 31, 2015. 
(2) Options issued to RGMS. 
(3) Mr. Bogle was appointed full-time CEO of the Corporation on October 1, 2014. 

 

Incentive Plan Awards – Value Vested During the Year 

Set forth below is a summary of the value vested during the financial year of the Corporation ended 
December 31, 2014 in respect of all pre-Consolidation option-based and share-based awards and non-
equity incentive plan compensation granted to the Named Executive Officers. 
 

Name Option-based awards – 
value vested during the 

year ($) 

Share-based awards – 
value vested during the 
year ($) 

Non-equity incentive plan 
compensation – value 

earned during the year ($) 

Gavin Bogle 2015 – 87,267 
2014 – 54,733 

2013 – Nil 

2015 – N/A 
2014 – N/A 
2013 – N/A 

2015 – N/A 
2014 – N/A 
2013 – N/A 

Stephen Gledhill 2015 – Nil 
2014 – 1,690(1)  

2013 – 15,731(1) 

2015 – N/A 
2014 – N/A 
2013 – N/A 

2015 – N/A 
2014 – N/A 
2013 - N/A 

W. Randy Uens 2015 – 15,000 
2014 – Nil 

2013 – 15,660 

2015 - Nil 
2014 – 80,800 

2013 - Nil 

2015 – N/A 
2014 – N/A 
2013 - N/A 

(1)Includes vesting of options issued to Mr. Gledhill and RGMS. 
 
For further details concerning the incentive plans of the Corporation, please see “Stock Option Plan” 
included as Appendix B.  
 
Management Agreements 

The Corporation has an agreement with RG Management Services Inc. of Suite 2400, 120 Adelaide 
St. W., Toronto, ON M5H 1T1.  RGMS is a private company.  Stephen Gledhill is a partner of 
RGMS, which provides the Corporation with administrative, facilities and management services.  
The services provided by RGMS include shared facilities, accounting, and corporate development 
services.  The fees for these management services are fixed at a monthly rate of $10,000, paid 
monthly in arrears.  During the financial year ended December 31, 2015, the Corporation incurred 
management fees of $120,000 to RGMS. 
 
Employment Agreements 

On October 1, 2014, the Corporation and Mr. Bogle entered into an executive employment agreement 
(the “Executive Agreement”), wherein Mr. Bogle was appointed the Chief Executive Officer of the 
Corporation.  The Executive Agreement continues until termination by the Corporation or resignation 
of the executive.  Mr. Bogle is entitled to a base salary (comprised of cash and options) equal to 
$120,000 per year, with review on an annual basis.  Mr. Bogle is also entitled to earn annual incentive 
compensation based on the attainment of certain Corporation, business-line and individual 
performance objectives to be specified by the Corporation at the outset of the particular year. 

If Mr. Bogle is terminated without cause, he is entitled to base salary continuance for a period of two 
month’s base salary per completed year of service, with a minimum of two months and a maximum 
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of twelve months.  He will also be entitled to receive any unpaid but earned annual incentive amounts 
up to the point of termination. 

Mr. Bogle may not during the course of his employment with Corporation, and for a period of 12 
months after that employment, Directorship, or Consulting arrangement (for example under 5.10) 
comes to an end, for any reason, the Executive shall not, in any manner, directly or indirectly, solicit 
or otherwise induce any other employee of the Corporation to leave his employment with the 
Corporation, whether to join a competing business or for any other reason. 
 
Third Party Related Parties 

Please see “Management Agreements” above. 

Termination and Change of Control Benefits  

The Executive Agreement also provides Mr. Bogle with Change of Control benefits pursuant to 
which, if he is terminated without cause within 12 months of a change of control of the Corporation, 
he is entitled to a lump sum payment equal to his annual base salary in effect at the time of the 
termination and a lump sum payment equal to his target incentive payment for the current year.  

There is no specific change of control provision in the Corporation’s other employment agreements. 

The agreement with RGMS provides for 60 days’ notice to terminate. There is no change of control 
benefits upon termination without cause or in the event of a change of control. 

Pension Plan Benefits 

The Corporation does not provide retirement benefits for directors or executive officers. 

Compensation of Directors 

The following table provides a summary of all annual and long-term compensation for services 
rendered in all capacities to the Corporation by the directors for the fiscal year ended December 31, 
2015. 
 
On June 19, 2013 the non-management directors of the Corporation set the compensation rate to 
$1,000 per in-person attended board meeting, $500 per telephone meeting, and $500 per attended 
committee meeting and on February 13, 2015, the Corporation reduced the compensation rate to zero 
for all meetings attended whether in person or by telephone. 
 

Summary Compensation Table 

 Non-equity incentive 

plan compensation 

 

Name 
Fees Earned 

($) 

Share-based 

Awards ($) 

Option-based 

Awards ($)(1) 

Annual 

incentive 

plans ($) 

Long-term 

incentive 

plans ($) 

Pension 

Value ($) 

All Other 

Compen-

sation ($) 

Total ($) 

Michael 
Langen- 
horst(4) 

2013 - 13,000 
2014 - 7,000 

2015 - Nil 

2013-N/A 
2014– N/A  
2015-N/A 

2013-20,300 
2014–8,571 
2015- 4,319 

2013-N/A 
2014–N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-33,000 
2014-15,571 
2015-4,319 
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Samuel 
Kanes  

2013 - 13,000 
2014 – 7,500 

2015 – Nil 

2013-N/A 
2014-N/A 
2015-N/A 

2013-8,700 
2014-17,143 
2015-4,319 

2013-N/A 
2014–N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-21,700 
2014-24,143 
2015-4,319 

Michael 
Boyd  

2013 - 13,000 
2014 - 9,000 

2015 - Nil 

2013-N/A 
2014-N/A 
2015-N/A 

2013-11,600 
2014-11,429 
2015-6,046 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-24,600 
2014-20,429 
2015-6,046 

Beng Lai (2) 2013 - 6,000 
2014- N/A 
2015 - N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-8,700 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015–N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-14,700 
2014-N/A 
2015-N/A 

Alexander 
Marshall (3) 

2013 - 5,000 
2014 - 7,500 

2015 - Nil 

2013-N/A 
2014-N/A 
2015-N/A 

2013-4,860 
2014-2,857 
2015-4,563 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-9,860 
2014-10,357 
2015-4,563 

Vincent 
Scalisi(5) 

2013 – N/A 
2014 – N/A 
2015 - Nil 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 

2015 – 2,280 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 
2015-N/A 

2013-N/A 
2014-N/A 

2015-2,280 

Notes: 
(1) The value ascribed to option grants represents non-cash consideration and has been estimated using the Black-

Scholes Model as at the date of grant. 
(2) Mr. Lai was appointed to the board of directors effective May 4, 2012. Mr. Lai did not stand for re-election at the 

Shareholders meeting on June 19, 2013. 
(3) Mr. Marshall joined the Board on June 19, 2013. 
(4) Mr. Langenhorst did not stand for re-election at the Shareholders meeting held on August 19, 2015. 
(5) Mr. Scalisi joined the Board on August 19, 2015. 

 
The following table sets out all pre-Consolidated option-based awards outstanding in connection with 
the compensation of directors at the end of the period ending December 31, 2015 and the value of 
any Options that vested during 2015: 
 
 Option-based Awards 

Name and 
Principal Position 

Number of 
securities 

underlying 
unexercised 

options 

Option 
exercise 
price ($) 

Option expiration 
date 

Value of 
unexercised in-the-

money options 
($)(1) 

Value of options 
that vested during 

2015(2) 
($) 

Vince Scalisi(2) 60,000 0.085 October 7, 2020 Nil 2,280 

Samuel Kanes  500,000 
20,000 
60,000 
60,000 
50,000 

0.10 
0.15 
0.16 
0.30 
0.10 

September 9, 2021 
December 14, 2021 

March 28, 2023 
January 1, 2024 
January 1, 2025 

Nil 
Nil 
Nil 
Nil 
Nil 

 
 
 
 

4,319 

Michael Boyd  30,000 
60,000 
80,000 
40,000 
70,000 

0.10 
0.15 
0.16 
0.30 
0.10 

January 1, 2021 
December 14, 2021 

March 28, 2023 
January 1, 2024 
January 1, 2025 

Nil 
Nil 
Nil 
Nil 
Nil 

 
 
 
 

6,046 

Alexander 
Marshall (3) 

10,000 
45,000 

0.30 
0.10 

January 1, 2024 
January 1, 2025 

Nil 
Nil 

 
180 

Michael 
Langenhorst(4)  

145,000 
140,000 
140,000 
140,000 
30,000 
50,000 

0.10 
0.15 
0.20 
0.16 
0.30 
0.10 

December 31, 2020 
December 14, 2021 

May 4, 2022 
March 28, 2023 
January 1, 2024 
January 1, 2025 

Nil 
Nil 
Nil 
Nil 
Nil 
Nil 

 
 
 
 
 

4,319 
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Notes: 
(1) The market value of the Common Shares was $0.045 as at December 31, 2015. 
(2) Mr. Scalisi’s options are held through his wholly-owned advisory company, Deep-Six Advisers Inc. 
(3) Mr. Marshall is not standing for re-election at the Corporation’s Meeting. 
(4) Mr. Langenhorst did not stand for re-election at the Shareholders meeting held on August 19, 2015.  He has been 

retained by the Corporation and acts as a consultant for the Corporation’s Algal Oil segment. 

 

PENSION PLAN BENEFITS 
 
No benefits were paid, and no benefits are proposed to be paid to any of the Named Executive 
Officers under any pension or retirement plan. 
 

No deferred compensation plans were paid, and no benefits are proposed to be paid to any 
of the Named Executive Officers under a deferred compensation plan. 
 

 

 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER 
EQUITY COMPENSATION PLANS 

 

Set forth below is a summary of pre-Consolidation securities issued and issuable under all equity 
compensation plans for the Corporation as at December 31, 2015.  As at December 31, 2015, the 
Stock Option Plan was the only equity compensation plan of the Corporation. 
 

 
 

Plan Category 

Number of securities to 
be issued upon exercise 
of outstanding options, 
warrants and rights (a) 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding securities 
reflected in column (a)) 

Equity compensation plans 
approved by security 
holders 

5,737,573(1) 

9,448,360(2) 
$0.131 
$0.132 

3,439,295(3) 

- 

Equity compensation plans 
not approved by security 
holders 

Nil Nil Nil 

Total 15,185,933  1,005,962(3) 

Notes: 
(1) Option issued under the Corporation’s existing Stock Option Plan. 
(2) Outstanding warrants. 
(3) The existing Stock Option Plan currently fixes the number of Common Shares that may be allocated and made available 

to be granted to participants at 6,958,535. Based on this number, as at December 31, 2015, the number of Common 
Shares remaining available for future issuances under the Stock Option Plan is 1,005,962. 

 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

During the most recently completed financial year, the following officer was indebted to the 
Corporation for a loan (the “Loan”) provided to him as an advance against bonus monies due upon 
successful completion of the Corporation’s next equity financing of greater than $1 million dollars. 

Officer Maturity Original Amount ($) 
Amount Outstanding at 
December 31, 2015 ($) 

Randy Uens December 31, 2016(1) 10,867 10,867 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed in this Information Circular, none of the informed persons of the Corporation 
(as defined in National Instrument 51-102 Continuous Disclosure Obligations), nor any proposed 
nominee for election as a director of the Corporation, nor any person who beneficially owns, directly 
or indirectly, shares carrying more than 10% of the voting rights attached to the issued shares of the 
Corporation, nor any associate or affiliate of the foregoing persons has any material interest, direct 
or indirect, in any transaction since the commencement of the Corporation’s most recently completed 
financial year or in any proposed transaction which, in either case, has or will materially affect the 
Corporation and that none of such persons has any material interest in any transaction proposed to 
be undertaken by the Corporation and will materially affect the Corporation.  

DIRECTORS AND OFFICERS LIABLITY INSURANCE 

The Corporation has subscribed to liability insurance for its directors and officers covering their 
liability which may be incurred in connection with their functions with the Corporation, subject to 
the relevant provisions of the Business Corporations Act (Ontario) (the “Act”).  The total insurance 
coverage is $5,000,000 per insurable period.  Each claim is subject to a $25,000 deductible per event 
for the Corporation’s directors and officers as a whole.  The premium paid by the Corporation for the 
current year of coverage was approximately $13,000. 

 

 

COMPARABLE COMPANIES 

Comparable Canadian, US and Australian nutraceutical and/or algae based companies of similar or 
greater market capitalization and business prospects used to benchmark BlueOcean NutraSciences 
Inc. compensation in 2013 and for 2014 included:  Cyanotech (Nasdaq:CYAN),  

Neptune (TSX:NTB) (Nasdaq: NEPT),  Enzymotec (Nasdaq: ENZY), Ceapro (TSX-V:CZO), 
Algaetech )ASX: AEB),  Clover (ASX:CLV),  Lifevantage (Nasdaq: LFVN), Omega Protein (NYSE: 
OME). 
 
BlueOcean NutraSciences Inc. is a Canadian company that develops innovative product platforms 
targeted at the rapidly growing health and wellness markets.  
 
The Corporations’s goal using its proprietary platforms is to be the lowest cost global supplier of 
these specialty oils to the rapidly growing health and wellness markets.  
 
 

CORPORATE GOVERNANCE 

Effective June 30, 2006, the securities regulatory authorities in Canada adopted National Instrument 
58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) and National Policy 58-201 
Corporate Governance Guidelines (“NP 58-201”).  NP 58-201 contains a series of guidelines for 
effective corporate governance. The guidelines deal with such matters as the constitution and 
independence of corporate boards, their functions, the experience and education of board members 
and other items dealing with sound corporate governance. 
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Corporate governance refers to the way the business and affairs of a reporting issuer are managed 
and relates to the activities of the board, the members of who are elected by and are accountable to 
the Shareholders. Corporate governance takes into account the role of the individual members of 
management who are appointed by the board and who are charged with the day-to-day management 
of the Corporation.  The board is committed to sound corporate governance practices which are both 
in the interest of its Shareholders, and contribute to effective and efficient decision-making.  Pursuant 
to NI 58-101 the Corporation has established its corporate governance practices. 
 
Board of Directors 

Directors are considered to be independent if they have no direct or indirect material relationship 
with the Corporation. A material relationship is a relationship which could, in the view of the 
Corporation’s board of directors, be reasonably expected to interfere with the exercise of a director’s 
independent judgment. 
 
The independent members of the board of directors of the Corporation at present are Mr. Scalisi, Mr. 
Boyd, Mr. Kanes and Mr. Marshall (who is not standing for re-election).  The non-independent 
director is Mr. Bogle, the current CEO of the Corporation.  The proposed slate of directors will be 
comprised of 3 independent directors and 1 non-independent director.  
 
The board of directors facilitates its independent supervision over management by having regular 
board of directors meetings and by establishing and implementing prudent corporate governance 
policies and procedures. 
 
The chairman is an independent director and therefore the lead director.  The board of directors has 
adopted policies to provide leadership for the independent directors. 
 
After the date of their appointment as directors, all directors have attended all board meetings held 
since January 1, 2016. 
 
Board of Directors Mandate 

On March 27, 2014 the board of directors approved and adopted its’ Board of Directors’ Mandate. 
Roles and responsibilities of the board of directors are those typically assumed by a board of 
directors.  
 
GENERAL 

 
The fundamental responsibility of the board of d irectors is to appoint a competent senior 
management team and to oversee the management of the business, with a view to 
maximizing shareholder value and ensuring corporate conduct in an ethical and legal manner 
via an appropriate system of corporate governance and internal controls. 
 

SPECIFIC 
 
Senior Management Responsibility 

 
 Appoint the Chief Executive Officer (“CEO”) and senior officers, approve their 

compensation, and monitor the CEO’s performance against a set of mutually agreed 
corporate objectives directed at maximizing shareholder value. 

 In conjunction with the CEO, develop a clear mandate for the CEO, which includes a 
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delineation of senior management’s responsibilities. 
 Ensure that a process is established that adequately provides for succession planning, 

including the appointing, training and monitoring of senior management. 
 Establish limits of authority delegated to senior management. 

 
 

Operational Effectiveness and Financial Reporting 
 

 Annual review and adoption of a strategic planning process and approval of the 
corporate strategic plan, which takes into account, among other things, the opportunities 
and risks of the business. 

 Ensure that a system is in place to identify the principal risks to the Corporation and that the 
best practical procedures are in place to monitor and mitigate the risks. 

 Ensure that processes are in place to address applicable regulatory, corporate, securities 
and other compliance matters. 

 Ensure that an adequate system of internal control exists. 
 Ensure that due diligence processes and appropriate controls are in place with respect 

to applicable certification requirements regarding the Corporation’s financial and other 
disclosure. 

 Review and approve the Corporation’s financial statements and oversee the Corporation’s 
compliance with applicable audit, accounting and reporting requirements. 

 Approve annual operating and capital budgets. 
 Review and consider for approval all amendments or departures proposed by senior 

management from established strategy, capital and operating budgets or matters of policy 
which diverge from the ordinary course of business. 

 Review operating and financial performance results relative to established strategy, budgets 
and objectives. 
 

Ethics, Integrity and Code of Conduct 
 
 Approve a communications policy or policies to ensure that a system for corporate 

communications to all stakeholders exists, including processes for consistent, transparent, 
regular and timely public disclosure, and to facilitate feedback from stakeholders. 

 Approve a Business Code of Conduct for directors, officers, employees, contractors and 
consultants and monitor compliance with the Business Code of Conduct and approve 
any waivers of the Business Code of Conduct for officers and directors. 

 
Board Process/Effectiveness 

 
 Ensure that Board materials are distributed to directors in advance of regularly scheduled 

meetings to allow for sufficient review of the materials prior to the meeting. Directors 
are expected to attend all meetings. 

 Approve the nomination of directors. 
 Provide a comprehensive orientation to each new director. 
 Establish an appropriate system of corporate governance including practices to ensure 

the Board functions independently of management. 
 Establish appropriate practices for the regular evaluation of the effectiveness of the Board, 

its committees and its members. 
 Establish committees and approve their respective mandates and the limits of authority 

delegated to each committee. 
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 Review and re-assess the adequacy of the Audit Committee Mandate on a regular basis, but 
not less frequently than on an annual basis. 

 Review the adequacy and form of the directors' compensation to ensure it realistically 
reflects the responsibilities and risks involved in being a director. 

 Each member of the Board is expected to understand the nature and operations of the 
Corporation’s business, and have an awareness of the political, economic and social trends 
prevailing in all countries or regions in which the Corporation invests, or is contemplating 
potential investment. 

 Directors shall meet regularly, and in no case less frequently than quarterly, without senior 
management participation. 

 In addition to the above, adherence to all other Board responsibilities as  set forth in the 
Corporation’s By-Laws, applicable policies and practices  and other statutory and regulatory 
obligations, such as approval of dividends, issuance of securities, etc., is expected. 
 

POSITION DESCRIPTIONS 
 
How the Board Delineates the Role and Responsibilities the Chair 
 
A written description has been developed for the Chair of the board of directors.  The fundamental 
responsibility of the Chair of the Board of Directors of the Corporation is to effectively manage 
the affairs of the Board. 
 
How the Board Delineates the Role and Responsibilities of the Chief Executive Officer 
 
The board of directors have developed a written position description of the CEO.  The CEO’s 
objectives are discussed and decided during the Governance and Compensation Committee meetings 
following the CEO’s presentation of the annual plan.  These objectives include the mandate to 
maximize shareholder value.  The board of directors approves the CEO objectives for the Corporation 
on an annual basis. 
 
Orientation and Continuing Education 
 
When new directors are appointed they receive orientation, commensurate with their previous 
experience, on the Corporation’s business, assets, industry, and on the responsibilities of directors.  
Board meetings may also include presentations by the Corporation’s management and employees to 
give the directors additional insight into the Corporation’s business. 
 
Ethical Business Conduct 

The Board of Directors adopted a Code of Conduct on March 27, 2014 for its directors, officers, and 
employees.  A copy of the Code of Ethics can be obtained by contacting the Secretary of the 
Corporation.  Since its adoption by the board of directors, any breach of the Code of Ethics must be 
brought to the attention of the board of directors by the CEO or other senior executive of the 
Corporation.  No material change report has ever been filed which pertains to any conduct of a 
director or executive officer that constitutes a departure from the Code. 
 
Steps Taken to Ensure Directors Exercise Independent Judgement 
 
Since the adoption of the Code of Conduct, the Board of Directors actively monitors compliance with 
the Code of Conduct and promotes a business environment where employees are encouraged to report 
malfeasance, irregularities and other concerns.  The Code of Conduct has specific procedures for 
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reporting non-compliance practices in a manner which, in the opinion of the Board of Directors, 
encourages and promotes a culture of ethical business conduct. 

In addition, a director of the Corporation must immediately disclose to the Board any situation that 
may place him in a conflict of interest.  Any such declaration of interest is recorded in the minutes 
of the meeting.  The director abstains, except if required, from the discussion and voting on the 
question.  In addition, an interested director will excuse himself or herself from the decision-making 
process pertaining to a contract or transaction in which he or she has an interest. 
 
Nomination of Directors 
 
The board of directors will consider 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 of directors’ duties effectively and to maintain a diversity 
of views and experience. 
 
The selection of the nominees of the board of directors is made by the other members of the board, 
based on the needs of the Corporation and the qualities required to sit on the board of directors, 
including ethical character, integrity and maturity of judgement, the level of experience, their ideas 
regarding the material aspects of the business, the expertise of the candidates in the fields relevant to 
the Corporation, the will and ability of the candidates to devote the necessary time to their duties, the 
Board and its committees, the will of the candidates to serve the Board for numerous consecutive 
financial periods, and finally, the will of the candidates to refrain from engaging in activities which 
conflict with the responsibilities and duties of the director of the Corporation and its shareholders. 
 
The Corporation may use various sources in order to identify the candidates for the board, including 
its own contacts and references from other directors, officers, advisors of the Corporation, and 
executive placement agencies. 
 
The board of directors does not have a nominating committee, and these functions are currently 
performed by the board of directors as a whole.  However, if there is a change in the number of 
directors required by the Corporation, this policy will be reviewed. 
 
Governance and Compensation Committee 
 
The Governance and Compensation Committee has the responsibility to evaluating governance, 
compensation, performance incentives as well as benefits granted to the Corporation’s upper 
management in accordance with their responsibilities and performance as well as to recommend the 
necessary adjustments to the board of directors of the Corporation.  This committee also reviews the 
amount and method of compensation granted to the directors.  The Governance and Compensation 
Committee may mandate an external firm in order to assist it during the execution of its mandate.  
The Governance and Compensation Committee considers time commitment, comparative fees and 
responsibility in determining compensation. The Governance and Compensation Committee is also 
in charge of establishing the procedure which must be followed by the Corporation in order for it to 
comply with the guidelines of the TSX-V regarding corporate governance.  See “Executive 
Compensation – Compensation Committee” for additional details. 
 
The current Governance and Compensation Committee is comprised of Michael Boyd, Samuel 
Kanes, Alexander Marshall (not standing for re-election) and Vincent Scalisi. 
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Directorships  
 
Other than the directors listed below, who serve as directors on the boards of the public companies 
listed opposite such directors’ names, no director or proposed director of the Corporation is presently 
a director of any other issuer that is a reporting issuer (or the equivalent) in a jurisdiction or a foreign 
jurisdiction. 
 
 

Director Reporting Issuer 

Michael Boyd  Reliant Gold Corp. (TSX-V) 

 
 

AUDIT COMMITTEE CHARTER 

 
The Audit Committee is appointed by the Board of Directors to assist the Board in fulfilling its 
oversight responsibilities. 
 
The Audit Committee’s primary duties and responsibilities are to: 

 Review management’s identification of principal financial risks and monitor the process 
to manage such risks. 

 Oversee and monitor the Corporation’s compliance with legal and regulatory 
requirements. 

 Receive and review the reports of the Audit Committee of any subsidiary with public 
securities. 

 Oversee and monitor the Corporation’s accounting and financial reporting processes, 
financial statements and system of internal controls regarding accounting and financial 
reporting and accounting compliance. 

 Oversee audits of the Corporation’s financial statements. 
 Oversee and monitor the qualifications, independence and performance of the 

Corporation’s external auditors and internal auditing department. 
 Provide an avenue of communication among the external auditors, management, the 

internal auditing department; and the Board of Directors. 
 Report to the Board of Directors regularly. 

 
The Committee has the authority to conduct any review or investigation appropriate to fulfilling its 
responsibilities. The Committee shall have unrestricted access to personnel and information, and any 
resources necessary to carry out its responsibility.  
 
The Corporation’s Audit Committee is comprised of Michael Boyd, Samuel Kanes and Vincent 
Scalisi.  Based on the experience of the Audit Committee members described below, the Corporation 
believes that these persons have sufficient knowledge and background to actively participate on the 
Audit Committee.   
 
The Audit Committee consists of 2 independent members and one non-independent member.  A 
member of the Audit Committee is independent if the member has no direct or indirect material 
relationship with the Corporation.  A material relationship means a relationship which could, in the 
view of the Corporation’s board of directors, reasonably interfere with the exercise of a member’s 
independent judgment.  Mr.  Kanes, due to his material relationship with the Corporation, is 
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considered non-independent. 
 
All current Audit Committee members are financially literate.  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 the issues that can reasonably be expected to be raised 
by the Corporation.  From the experience described above, the Corporation believes that these 
persons have sufficient knowledge and background to actively participate on the Audit Committee. 
 
Relevant Education and Experience 
 
As set out below, each member of the Corporation’s present Audit Committee has adequate education 
and experience that is relevant to his performance as an Audit Committee member and, in particular, 
the requisite education and experience that have provided the member with: 
 

(a) an understanding of the accounting principles used by the Corporation to prepare its 
financial statements and the ability to assess the general application of such 
principles in connection with the accounting for estimates, accruals and provisions; 
 

(b) experience preparing, auditing, analyzing or evaluating financial statements that 
present a breadth and level of complexity of accounting issues that are generally 
comparable to the breadth and complexity of issues that can reasonably be expected 
to be raised by the Corporation’s financial statements or experience actively 
supervising individuals engaged in such activities; and 
 

(c) an understanding of internal controls and procedures for financial reporting. 
 
Michael Boyd – Mr. Boyd has experience managing venture capital, private equity and both 
traditional and high-yield debt securities. His experience includes companies at all stages of 
development, from start-ups to mature buyout situations. 
 
Samuel Kanes – Mr. Kanes is an accredited ICD.D director, a Chartered Professional Accountant, 
and a Chartered Financial Analyst.  He also sits on the Audit Committee of the Sustainable Chemistry 
Alliance and Bioindustrial Innovation Centre Boards. In his 24 years with Scotia Capital, Mr. Kanes 
gained extensive financial and valuation experience relevant to this role on the Audit Committee. 
 
Vincent Scalisi – Mr. Scalisi has over 20 years of executive experience leading global businesses in 
the health & fitness, and consumer packaged goods industries. He has served as President of Weider 
Publications Inc. fitness group, Chief Marketing Officer for Iovate Health Sciences Inc., and is the 
founder and CEO of InboxFitness.com LLC. He also regularly advises management and boards of 
directors on M&A, strategic and corporate issues. 
 
Audit Committee Oversight 
 
The Audit Committee has not made any recommendations to the board to nominate or compensate 
any external auditor that was not adopted by the Board. 
 
Reliance on Certain Exemptions 
 
Since the commencement of the Corporation’s most recently completed financial year ended 
December 31, 2015, the Corporation has not relied on the exemption in section 2.4 (De Minims Non-
audit Services) of National Instrument 52-110 - Audit Committees (“MI 52-110”) or an exemption 
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from MI 52-110, in whole or in part, granted under Part 8 of MI 52-110.  The Corporation is relying 
upon the exemption in Section 6.1 (Venture Issuers) of MI 52-110. 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-
audit services. 
 
External Auditor Service Fees 
 
The aggregate fees billed by the Corporation's external auditors (PWC) in each of the last three 
fiscal years for audit fees are as follows: 
 

 
Financial 
Year Ending December 31, 

 
 
 

Audit Fees ($) 

Audit 
Related 
Fees ($) 

 
 
 

Tax Fees(1) 

 
All Other 
Fees ($) 

2015 60,000 735 Nil Nil 

2014 36,750 650 7,750 Nil 

2013 32,500 Nil 6,000 Nil 

(1)Tax Fees include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”.  This 
category includes fees for tax compliance, tax planning and tax advice.  Tax planning and tax advice includes 
assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or 
technical advice from tax authorities. 

 
Other Board Committees 
 
The board of directors has no committees other than the Audit Committee, and the Governance and 
Compensation Committee. 
 
Assessments 
The board of directors monitors the adequacy of information given to directors, communication 
between the board of directors and management and the strategic direction and processes of the board 
of directors and committees.  The board of directors does not consider that formal assessments would 
be useful at this stage of the Corporation’s development.  The board of directors conducts informal 
annual assessments of the board of director’s effectiveness, the individual directors, the Audit 
Committee and the Governance and Compensation Committee.  As part of the assessments, the board 
of directors may review its mandate and conduct reviews of applicable corporate policies. 

 
 

INTERESTS OF INFORMED PERSONS IN MATERIAL 
TRANSACTIONS 

 
No informed person of the Corporation, proposed Director, or any associate or affiliate of an 
informed person or proposed Director, has or had any material interest, direct or indirect, in any 
transaction since the commencement of 2015 or any proposed transaction which has materially 
affected or will materially affect the Corporation or any of its subsidiaries. 
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ADDITIONAL 
INFORMATION 

 
Financial information regarding the Corporation is provided in the Corporation’s audited annual 
consolidated financial statements for the financial year ended December 31, 2015 and the 
accompanying management’s discussion and analysis.  Written requests for a copy of the above 
documents should be directed to Daniella Tintor, Corporate Secretary, at 120 Adelaide Street West, 
Suite 2400, Toronto, Ontario M5H 1T1. 

 

Additional information concerning the Corporation is also available online at 
www.sedar.com. 

 
 

DIRECTORS’ APPROVAL OF INFORMATION CIRCULAR 

 

The contents and the sending of this Information Circular to the Shareholders have been approved 
by the Board. 

 

DATED at Toronto, Ontario this 23nd day of August, 2016. 
 

 
 
 
 
 
 
 

BY ORDER OF THE BOARD OF DIRECTORS 
 
(Signed) “Gavin Bogle” 
Gavin Bogle 
President and CEO 

http://www.sedar.com/


 
 
 

APPENDIX A 

 

BLUEOCEAN NUTRASCIENCES INC. 
 

CHANGE OF AUDITOR REPORTING PACKAGE 

 
 









   APPENDIX B 
 

B-1 

BLUEOCEAN NUTRASCIENCES INC. 
 

Incentive Stock Option Plan 
 

 
Adopted by the Board on August 23, 2016  

 
(Approved by Shareholders on 

[SEPTEMBER 21], 2016) 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 

 



 

B-2 

BLUEOCEAN NUTRASCIENCES 
INC. 

 
INCENTIVE SHARE 

OPTION PLAN 
 

 
1. GENERAL PROVISIONS 

 
1.1 Interpretation 

 
For the purposes of this Plan, the following terms shall have the following 

meanings: (a) “Affiliate” means a company that is one of the following: 

(i) a Subsidiary of the Company; 
 

(ii) a company to whom the Company is a subsidiary; or 
 

(iii) a company that is controlled by the same person as the Company; 
 

(b) “Associate” where used to indicate a relationship with any person or company, 
means: 

 
(i) any company of which such person or company beneficially owns, 

directly or indirectly, voting securities carrying more than 10 percent 
of the voting rights attached to all voting securities of the company 
for the time being outstanding; 

 
(ii) any partner of that person or company; 

 
(iii) any trust or estate in which such person or company has a 

substantial beneficial interest or as to which such person or 
company serves as trustee or in a similar capacity; 

 
(iv) any relative of that person who resides in the same home as that 

person; 
 

(v) any person who resides in the same home as that person and to 
whom that person is married or with whom that person is living in a 
conjugal relationship outside marriage; or 

 
(vi) any relative of a person mentioned in paragraph (v) above who has 

the same home as that person; 
 

(c) “Board” means the Board of Directors of the Company; 
 

(d) “Common  Shares”  means  the  Common  Shares  without  par  value  
of  the Company as currently constituted; 

 
(e) “Company” means BlueOcean NutraSciences Inc.; 

 
(f) “Consultant” means, in relation to the Company, an individual (other 

than an Employee or a Director of the Company) or a Consultant 
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Company that: 
 

(i) is  engaged  to  provide  on  an  ongoing  bona  fide  basis,  
consulting, technical, management or other services to the 
Company or to an Affiliate of the Corporation, other than services 
provided in relation to a Distribution; 

 
(ii) provides the services under a written contract between the 

Company or the Affiliate and the individual or the corporation, as 
the case may be; 

 
(iii) in  the  reasonable  opinion  of  the  Company,  spends  or  will  

spend  a significant amount of time and attention on the affairs and 
business of the Company or an Affiliate of the Company; and 

 
(iv) has a relationship with the Company or an Affiliate of the 

Company that enables the individual to be knowledgeable about 
the business and affairs of the Company. 

 
(g) “Consultant Company” means a Consultant that is a corporation, 

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

 
(h) “Directors”   means   directors,   senior   officers   and   Management   

Company Employees of the Company, or directors, senior officers and 
Management Company Employees of the Company’s subsidiaries to 
whom stock options can 

 

be granted in reliance on a Prospectus exemption under applicable 
Securities 
Laws. 

 
(i) “Discounted Market Price” means the Market Price less a discount 

which shall not exceed the amount set forth below, subject to a minimum 
price of $0.05; 

 
Closing Price      Discount 

 

Up to $0.50 25% 
 

$0.51 to $2.00 20%  

Above $2.00 15% 

(j) “Disinterested Shareholder Approval” means a majority of the votes 
cast at a meeting of shareholders other than votes attaching to securities 
beneficially owned by: 

 
(i) Insiders to whom shares may be issued pursuant to the Plan; 

(ii) the Person that holds or will hold the Options in question; and 

(iii) any Associates of Persons referred to in (i) and (ii); 



 

B-4 

In the event that Options are exercisable into a class of non-voting or 
subordinate voting securities, the holders of that class of non-voting and 
subordinate voting securities are to be given full voting rights in these 
circumstances. 

 
(k) “Eligible  Person”  means,  subject  to  all  applicable  laws,  any  director,  

officer, employee, Consultant,   Consultant   Company   or   
Management   Company Employee of the Company or any of its Subsidiary 
companies; 

 
(l) “Exchange Hold Period” means a four month resale restriction imposed 

by the TSX Venture Exchange on Common Shares issuable upon exercise 
of: 

 
 (i) Options issued by an Issuer to: 
 

(A) directors, officers and Promoters of the Company; or 
 

(B) persons holding securities carrying more than 10% of the 
voting rights attached to the Company’s securities both 
immediately before and after the transaction in which 
securities are issued, and who have elected or appointed or 
have the right to elect or appoint one or more directors or 
senior officers of the Company, except in the case of 
securities whose distribution was qualified by a Prospectus or 
were issued under a securities exchange take-over bid, rights 
offering or pursuant to an amalgamation or other statutory 
procedure; and 

 
(ii) Options granted by the Company to any person with an 

exercise price that is less than the Market Price. 
 

(m) “Fair Market Value” means, with respect to a Common Share subject to 
Option, the 10-day average of the closing prices of the Company’s 
Common Shares on the TSX Venture Exchange or, if the Common Shares 
are not listed on such exchange, on such other exchange or exchanges on 
which the Common Shares are listed on a specific day.  If no Common 
Shares have been traded on such day, the Fair Market Value shall be 
established on the same basis on the last previous day for which a trade 
was reported by such exchange.  If the Common Shares are not listed for 
trading on such exchange, on such day, the Fair Market Value shall be 
such price per Common Share as the Board, acting in good faith, may 
determine. 

 
(n) “Insider” means: 

 
(i) an insider as defined under the Securities Act (Ontario), other 

than a person who falls within that definition solely by virtue of 
being a director or senior officer of a Subsidiary of the Company, 
and 

 
(ii) an Associate of any person who is an insider by virtue of (i) above; 
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(o) “Management Company Employee” means an individual employed by a 
person providing management services to the Company which are required 
for the ongoing successful operation of the business of the Company, but 
excluding a person engaged in investor relations activities; 

 
(p) “Market  Price”  means  the  last  daily  closing  price  of  the  Company’s  

listed Common Shares before the date of grant of an Option; 
 

(q) “Option” means an option to purchase Common Shares granted to an 
Eligible Person pursuant to the terms of the Plan; 

 
(r) “Outstanding  Issue”  is  determined  on  the  basis  of  the  number  of  

Common Shares that are outstanding immediately prior to the share 
issuance or grant of the option in question, excluding Common Shares 
issued pursuant to Share Compensation Arrangements over the preceding 
one-year period; 

 
(s) “Participant” means Eligible Persons to whom Options have been granted; 

(t) “Plan” means this Incentive Stock Option Plan of the Company; 

(u) “Share Compensation Arrangement” means any stock option, share 
option plan, employee  share  purchase  plan  or  any  other  
compensation  or  incentive mechanism involving the issuance or potential 
issuance of Common Shares, including a share purchase from treasury 
which is financially assisted by the Company by way of a loan, guarantee 
or otherwise; 

 
(v) “Subsidiary” has the meaning ascribe to that term under the Securities Act 

(Ontario); and 
 

(w) “Termination Date” means the date on which a Participant ceases to 
be an Eligible Person. 

 

Words importing the singular number only shall include the plural and vice versa and 
words importing the masculine shall include the feminine. 

 
Capitalized terms used in this Plan that are not defined herein in shall have the 
meaning ascribed thereto by the policies of the TSX Venture Exchange. 

 
This  Plan  and  all  matters  to  which  reference  is  made  herein  shall  be  governed  by  
and interpreted in accordance with the laws of the Province of British Columbia and the 
laws of Canada applicable therein. 

 
1.2      Purpose 

 
The purpose of the Plan is to advance the interests of the Company by (i) providing 
Eligible Persons with additional incentive to develop and promote the growth and success 
of the Company,  (ii) encouraging  stock  ownership  by  such  Eligible  Persons,  (iii) 
increasing  the proprietary interest of Eligible Persons in the success of the Company, 
(iv) encouraging the Eligible  Person  to  remain  with  the  Company  or  its  Subsidiaries  
or  any  Associate,  and (v) attracting and retaining persons of outstanding competence 
whose efforts will dictate, to a large extent, the future growth and success of the 
Company. 
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1.3      Administration 

 
(a) This Plan shall be administered by the Board or a committee of the Board 

duly appointed for this purpose by the Board and consisting of not less than 
three directors.   If a committee is appointed for this purpose, all 
references to the Board will be deemed to be references to the Committee. 

 
(b) Subject to the limitations of the Plan, the Board shall have the authority: 

 
(i) to grant Options to purchase Common Shares to Eligible Persons, 

 
(ii) to determine the terms, limitations, restrictions and conditions 

respecting such grants, including, the number of Common Shares 
for which any Option may be granted to an Eligible Person and the 
exercise price at which  Common  Shares  may  be  purchased  
under  any  Option  to  be granted to an Eligible Person, 

 
(iii) to interpret the Plan and to adopt, amend and rescind such 

administrative guidelines and other rules and regulations relating to 
the Plan as it shall from time to time deem advisable, and 

 
(iv) to  make  all  other  determinations  and  to  take  all  other  

actions  in connection with the implementation and administration 
of the Plan including, without limitation, for the purpose of ensuring 
compliance with section 1.7 hereof, as it may deem necessary or 
advisable.  The Board’s guidelines, rules, regulations, 
interpretations and determinations shall be conclusive and binding 
upon the Company and all other persons. 

 
1.4      Shares Reserved 

 
(a) Options may be granted on authorized but unissued common shares 

of the Company not exceeding 10% of the total number of issued and 
outstanding common shares of the Company from time to time on a non-
diluted basis. 

 

(b) Subject only to paragraph 1.4(d) and paragraph 1.5(iv) below, the 
maximum number of Common Shares which may be reserved for 
issuance under Options in any 12 month period to any one individual under 
the Plan shall be 5% of the Common Shares outstanding at the time of 
the grant (on a non-diluted basis) less the aggregate number of Common 
Shares reserved for issuance to such person  under  any  other  option  to  
purchase  Common  Shares  from  treasury granted as a compensation or 
incentive mechanism. 

 
(c) Subject only to paragraph 1.4(d) and paragraph 1.5(iv) below, the 

maximum number of Common Shares which may be reserved for 
issuance under Options in any 12 month period to any one Consultant 
under the Plan shall be 2% of the Common Shares outstanding at the 
time of the grant (on a non-diluted basis) less the aggregate number of 
Common Shares reserved for issuance to such person  under  any  other  
option  to  purchase  Common  Shares  from  treasury granted as a 
compensation or incentive mechanism. 
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(d) As long as the Company’s Common Shares are listed on the TSX 

Venture Exchange, the maximum number of Common Shares which may 
be reserved for issuance under Options in any 12 month period to a 
director, employee or Consultant who is employed in an investor relations 
capacity at any time under the Plan shall be 2% of the Common Shares 
outstanding at the time of the grant (on a non-diluted basis) less the 
aggregate number of Common Shares reserved for issuance to all 
persons engaged in investor relations activities under any other option 
to purchase Common Shares from treasury granted as a compensation or 
incentive mechanism. 

 
(e) Any Common Shares subject to an Option which for any reason is 

cancelled or terminated without having been exercised, shall again be 
available for grant under the Plan.     No fractional shares shall be  issued.     
Please refer to section 1.9(d) for the manner in which a fractional share 
value shall be treated. 

 
(f)        If there is a change in the outstanding Common Shares by reason of any 

stock dividend or any recapitalization, amalgamation, subdivision, 
consolidation, combination or exchange of shares, or other corporate 
change (a “Capital Reorganization”), the Board shall make, subject to the 
prior approval of the relevant stock exchanges, appropriate substitution or 
adjustment in 

 
(i) the number or kind of shares or other securities reserved for 

issuance pursuant to the Plan; and 
 

(ii) the number and kind of shares subject to unexercised Options 
theretofore granted and in the option price of such shares; 

 
provided however, that no substitution or adjustment shall obligate the 
Company to issue or sell fractional shares.  If the Company completes a 
Capital Reorganization, the Board shall make such provisions for the 
protection of the rights of Participants as the Board in its discretion deems 
appropriate. 

 
1.5 Limits with respect to Insiders 

 
Subject only to the obtaining of Disinterested Shareholder Approval for the grant of 
Options under the Plan, the Company may cause: 

 

(i)  the  number  of  Common  Shares  reserved  for  issuance  pursuant  
to Options granted to Insiders to exceed 10% of the Outstanding Issue; 

 
(ii) the issuance to Insiders, within a one-year period, of Common Shares 

to exceed 10% of the Outstanding Issue; 
 

(iii) the issuance to any one Insider, within a one year period of a number 
of shares exceeding 5% of the Outstanding Issue; or 

 
(iv) a reduction in the exercise price of Options previously granted to 

Insiders.  Any entitlement granted prior to the Participant 
becoming an Insider of the Company shall be excluded in 
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determining the number of Common Shares issuable to Insiders. 
 

1.6      Amendment and Termination 
 

(a) The Board may amend, suspend or terminate the Plan or any portion 
thereof at any time in accordance with applicable legislation, and subject 
to any required regulatory approval.  No such amendment, suspension or 
termination shall alter or impair any Options or any rights pursuant 
thereto granted previously to any Participant without the consent of such 
Participant.  If the Plan is terminated, the provisions of the Plan and any 
administrative guidelines, and other rules and regulations adopted by the 
Board and in force at the time of the Plan shall continue in effect during 
such time as an Option or any rights pursuant thereto remain outstanding. 

 
(b) With the consent of the affected Participants, the Board may amend or 

modify any outstanding Option in any manner to the extent that the Board 
would have had the authority to initially grant such award as so modified or 
amended, including without limitation, to change the date or dates as of 
which an Option becomes exercisable, subject to the prior approval of the 
relevant stock exchanges. 

 
1.7      Compliance with Legislation 

 
The Plan, the grant and exercise of Options hereunder and the Company’s obligation to 
issue and deliver Common Shares upon exercise of Options shall be subject to all 
applicable federal, provincial and foreign laws, rules and regulations, the rules and 
regulations of any stock exchange on which the Common Shares are listed for trading 
and to such approvals by any regulatory or governmental agency as may, in the opinion 
of counsel to the Company, be required.  The Company shall not be obliged by any 
provision of the Plan or the grant of any Option  hereunder  to  issue  or  sell  Common  
Shares  in  violation  of  such  laws,  rules  and regulations or any condition of such 
approvals.  No Option shall be granted and no Common Shares issued or sold 
hereunder where such grant, issue or sale would require registration of the Plan or of 
Common Shares under the securities laws of any foreign jurisdiction and any purported 
grant of any Option or issue or sale of Common Shares hereunder in violation of this 
provision shall be void.  In addition, the Company shall have no obligation to issue any 
Common Shares pursuant to the Plan unless such Common Shares shall have been 
duly listed, upon official notice of issuance, with all stock exchanges on which the 
Common Shares are listed for trading.  Common Shares issued to Participants pursuant 
to the exercise of Options may be subject to limitations on sale or resale under applicable 
securities laws.  In addition to resale restrictions under applicable securities laws, and 
as long as the Company’s Common Shares are listed on the TSX Venture Exchange, 
all Options and Common Shares issued on the exercise of Options must be legended 
with a four month hold period from the date of grant.  If Options are granted to any resident 
or citizen of the United States, the Board and the Company will use their best efforts to 
ensure that all matters pertaining to such Options shall be made in compliance with 
applicable United States securities laws. 

 
1.8      Effective Date 

 
The Plan shall be effective upon the approval of the 
Plan by: 
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(a) the TSX Venture Exchange and any other exchange upon which the 
Common Shares of the Company may be posted and listed for trading; 
and 

 
(b) the shareholders of the Company, given by the affirmative vote of a 

majority of the votes attached to the Common Shares of the Company 
entitled to vote and represented and voted at an annual or special 
meeting of the holders of such Common Shares. 

 
1.9      Miscellaneous 

 
(a) Nothing  contained  herein  shall  prevent  the  Board  from  adopting  

other  or additional compensation arrangements, subject to any required 
regulatory approval. 

 
(b) Nothing contained in the Plan nor in any Option granted thereunder 

shall be deemed to give any Participant any interest or title in or to any 
Common Shares of the Company or any rights as a shareholder of the 
Company or any other legal or equitable right against the Company 
whatsoever other than as set forth in the Plan and pursuant to the exercise 
of any Option. 

 
(c) The Plan does not give any Participant or any employee of the Company 

or any of its Associated or Subsidiary companies the right or obligation to 
or to continue to serve as a director, officer or employee, as the case may 
be, of the Company or any of its Associated or Subsidiary companies.  
The awarding of Options to any Eligible Person is a matter to be 
determined solely in the discretion of the Board.  The Plan shall not in any 
way fetter, limit, obligate, restrict or constrain the Board with regard to 
the allotment or issue of any Common Shares or any other securities in 
the capital of the Company or any of its subsidiaries other than as 
specifically provided for in the Plan. 

 
(d) No fractional Common Shares shall be issued upon the exercise of 

Options granted under the Plan and, accordingly, if a Participant would 
become entitled to a fractional Common Share upon the exercise of an 
Option, such Participant shall only have the right to purchase the next 
lowest whole number of Common Shares and no payment or other 
adjustment will be made with respect to the fractional interest so 
disregarded. 
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2.        OPTIONS 
 
2.1      Grants 

 
Subject to the provisions of the Plan, the Board shall have the authority to determine the 
limitations, restrictions and conditions, if any, in addition to those set forth in section 2.3 
hereof, applicable to the exercise of an Option, including, without limitation, the Exchange 
Hold Period, if applicable, the nature and duration of the restrictions, if any, to be imposed 
upon the sale or other disposition of Common Shares acquired upon exercise of the 
Option, and the nature of the events, if any, and the duration of the period in which any 
Participant’s rights in respect of Common Shares acquired upon exercise of an Option 
may be forfeited. An Eligible Person may receive Options on more than one occasion 
under the Plan and may receive separate Options on any one occasion. 

 
2.2      Option Price 

 
The Board shall establish the Option price at the time each Option is granted, which 
shall, as long as the Company’s Common Shares are listed on the TSX Venture 
Exchange, be not less than the Discounted Market Price.  At such time as the Company’s 
Common Shares are listed on the TSX Venture Exchange, the Option price shall be not 
less than the Fair Market Value. 

 
The  Option  price  shall  be  subject  to  adjustment  in  accordance  with  the  provisions  
of section 1.4(f) hereof. 

 
2.3      Exercise of Options 

 
(a) Subject to  section  2.3(b),  the  Options  granted  must  expire  not  later 

than  a maximum of ten (10) years from the date of grant. 
 

(b) In the event that the expiration date of an Option should fall within a 
trading black-out period, as may be imposed from time to time by the Board 
prohibiting trading in securities of the Company while the Company is in 
possession of undisclosed Material Information, then the expiration date of 
the affected Option shall be automatically extended for a period of ten 
(10) business days following the date that the black-out period is lifted. 

 
(c) Options will vest at the discretion of the Board, as determined at the time 

of each grant, provided that options granted to consultants performing 
investor relations activities shall vest in stages over 12 months with no 
more than one quarter of the options vesting in any three month period. 

 
(d) Options shall not be assignable or transferable by the Participant 

otherwise than by will or the laws of descent and distribution, and shall be 
exercisable during the lifetime of a Participant only by the Participant and 
after death only by the Participant’s legal representative. 

 
(e) Subject to section 2.3(a) and except as otherwise determined by the Board: 

 
(i) if a Participant ceases to be an Eligible Person which, for the 

purposes of this subsection does not include persons engaged in 
investor relations activities, for any reason whatsoever other than 
death, each Option held by the Participant will cease to be 
exercisable no more than 90 days after the  Termination  Date.    
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Options granted to Participants engaged in investor relations 
activities must expire within 30 days after the Participant ceases to 
be employed to provide investor relations activities.  If any portion 
of an Option is not vested by the Termination Date, that portion of 
the Option may not under any circumstances be exercised by the 
Participant. Without limitation, and for greater certainty  only,  this 
provision will apply regardless of whether the Participant was 
dismissed with or without cause and regardless of whether the 
Participant received compensation in respect of dismissal or is 
entitled to a period of notice of termination which would otherwise 
have permitted a greater portion of the Option to vest with the 
Participant; 

 
(ii) if  a  Participant  dies,  the  legal  representative  of  the  Participant  

may exercise the Participant’s Options within one year after the date 
of the Participant’s death, but only to the extent the Options were 
by their terms exercisable on the date of death; 

 
(iii) the retirement of any Participant who is a director of the Company 

or any Subsidiaries or Associate companies at any annual 
general meeting of the Company or such Subsidiaries as required 
by the constating documents of the Company or Subsidiaries, as 
the case may be, shall not result in the termination of the Option 
granted to such Participant provided that such Participant is re-
elected at such annual general meeting as a director of the 
Company or such Subsidiary, as the case may be; 

 
(iv) the change in the duties or position of a Participant or the transfer 

of such Participant from a position with the Company to a position 
with an Subsidiary, or vice-versa, shall not trigger the termination of 
such Participant’s Option provided such Participant remains a 
director, officer, employee or Consultant of the Company or 
Subsidiary. 

 
(f)       Each Option shall be confirmed by an Option agreement executed on 

behalf of the Company by any one director of the Board and by the 
Participant and each Option agreement shall incorporate such terms and 
conditions as the Board in its discretion deems consistent with the terms of 
the Plan. 

 
(g) The exercise price of each Common Share purchased under an Option 

shall be paid in full in cash or by bank draft or certified cheque at the 
time of such exercise, in lawful money of Canada, and upon receipt of 
payment in full, but subject to the terms of the Plan, the number of 
Common Shares in respect of which the Option is exercised shall be duly 
issued as fully paid and non- assessable. 

 
(h) Subject to the terms and conditions of this Plan, an Option may be 

exercised by written notice signed by the Participant and dated the date of 
exercise, and not post-dated, stating that the Participant elects to exercise 
his rights to purchase Common Shares under such Option and the number 
of Common Shares in respect of which such Option is being exercised, 
accompanied by full payment for the Common Shares being purchased 
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under such Option delivered to the Company at its principal office at Suite 
1500 - 409 Granville Street, Vancouver, BC, V6C 1T2 (or such other 
address of the principal office of the Company at the time of exercise) 
addressed to the attention of the  President of the Company. Delivery of 
any notice of exercise accompanied by the payment may be made by 
personal delivery, by courier service or by agent. 

 
(i) Upon exercise of an Option, a certificate or certificates evidencing the 

Common Shares in respect of which the Option is exercised shall forthwith 
be delivered to the Optionee. 

 
(j) Notwithstanding the time or times specifically provided herein or in an 

Option agreement for the exercise of an Option, the Participant may elect 
to purchase all or any of the Common Shares remaining subject to such 
Option, provided that it has vested, at any time if a “take-over bid” or an 
“issuer bid” occurs (within the meaning of any securities laws or other 
Federal, Provincial or State laws or regulations). 

 
2.4      Representation by Optionees 

 
Each Option agreement shall provide that upon each exercise of an Option, the Participant 
(including  for   the   purposes   of  this   section 2.4   each  other   person  who,  pursuant  
to subsection 2.3(d) hereof, may purchase Common Shares under an Option granted to 
an Eligible Person) shall, if so requested by the Company, represent and agree in writing 
that: 

 
(a) the person is, or the Participant was, a director, officer, or bona fide 

employee, Consultant or Management Company Employee of the 
Company or any Subsidiary or Associate and has not been induced to 
purchase the Common Shares by expectation of employment or continued 
employment; 

 
(b) the person is purchasing the Common Shares pursuant to the exercise 

of such Option as principal for the Participant’s own account (or if such 
Participant is deceased, for the account of the estate of such deceased 
Participant) for investment purposes, and not with a view to the distribution 
or resale thereof to the public; 

 
(c) the person will, prior to and upon any sale or disposition of any of the 

Common Shares purchased pursuant to the exercise of such Option, 
comply with all applicable securities laws and any other federal, provincial 
or state laws or regulations to the extent that such laws or regulations are 
applicable to such sale or disposition; and 

 
(d) such Participant (or such other person) will not offer, sell or deliver any 

of the Common Shares purchased pursuant to the exercise of such Option, 
directly or indirectly, in the United States or to any citizen or resident of, or 
any corporation, partnership or other entity created or organized in or 
under the laws of, the United States, or any estate or trust the income of 
which is subject to United States federal income taxation regardless of 
its source, except in compliance with United States federal and state 
securities laws.    The Participant acknowledges that the Company has 
the right to place any restriction or legend on any securities issued 
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pursuant to this agreement or its Plan including, but in no way limited to 
placing a legend to the effect that the securities have not been registered 
under the Securities Act (1933) of the United States and may not be offered 
or sold in the United States unless registration or an exemption from 
registration is available. 

 
The  Company  may  employ  other  procedures  and  require  further  documentation  
from  a Participant to ensure compliance with all applicable laws. 

 
The issue and sale of Common Shares pursuant to any Option granted under the Plan is 
specially  conditioned  on  such  issue  and  sale  being  made  in  compliance  with  
applicable securities laws, and the Company shall have no obligation to issue or sell any 
Common Shares pursuant to the exercise of any Option unless the Board determines in 
its sole discretion that such issue and sale will be made in compliance with applicable 
securities laws.  The Company will be entitled to take such action as its deems necessary 
to restrict the transferability in the United States of any Common Shares acquired on 
exercise of any Option. 

 

2.5      Representation by the Company 
 
Each Option agreement related to stock option grants to an employee, Consultant or 
Management Company Employee shall include a representation by the Company that the 
Participant is a bona fide employee, Consultant or Management Company Employee of 
the Company or its Subsidiaries. 

 
2.6      Notice to Commissions and Exchanges 

 
The Company will give notice to all applicable securities commissions and other regulatory 
bodies in Canada and the United States and all applicable stock exchanges and other 
trading facilities upon which the Common Shares are listed or traded, as may be 
required, of its adoption of this Plan and of its entering into Option agreements with 
Eligible Persons and the terms and conditions for the purchase of Common Shares under 
such Option agreements, and will use all reasonable efforts to obtain any requisite 
approvals as may be required from such bodies, exchanges and trading facilities. 

 
2.7      Tax Withholding 

 
Notwithstanding any other provision contained herein, in connection with the exercise of 
an Option by a Participant from time to time, as a condition to such exercise (i) the 
Company shall require such Participant to pay to the Company an amount as necessary 
so as to ensure that the Company is in compliance with the applicable provisions of any 
federal, provincial or local law relating to the withholding of tax or other required 
deductions (the “Applicable Withholdings and Deductions”) relating to the exercise of such 
Options; or (ii) in the event a Participant does not pay the amount specified in (i), the 
Company shall be permitted to engage a broker or other agent, at the risk and expense 
of the Participant, to sell an amount of underlying Common Shares issuable on the 
exercise of such Option and to apply the cash received on the sale of such underlying 
Common Shares as necessary so as to ensure that the Company is in compliance with 
the Applicable Withholdings and Deductions relating to the exercise of such Options.  
In addition, the Company shall be entitled to withhold from any amount payable to a 
Participant, either under this Plan or otherwise, such amount as may be necessary so as 
to ensure that the Company is in compliance with Applicable Withholdings and Deductions 
relating to the exercise of such Options. 
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