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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS  

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

(the "Shareholders") of common shares (the "Common Shares") of Entourage Health Corp. (the 

"Corporation") will be held on Friday, June 10, 2022 at 11:00 a.m. (Toronto time). This year, the 

Corporation is conducting an online only shareholders' meeting.  

Registered Shareholders (as defined in the accompanying information circular (the "Information Circular") 

under the heading "Voting at the Meeting") and duly appointed proxyholders can attend the Meeting online 

at https://virtual-meetings.tsxtrust.com/1297 where they can participate, vote, or submit questions during 

the Meeting’s live webcast. 

The Meeting is being held for the following purposes: 

(a) to receive the audited consolidated financial statements of the Corporation for the year ended 

December 31, 2021, together with the auditors' report thereon; 

(b) to elect the directors of the Corporation for the ensuing year; 

(c) to reappoint MNP LLP as the auditors of the Corporation for the ensuing year and to authorize the 

board of directors of the Corporation (the "Board") to fix their remuneration and terms of 

engagement; 

(d) to consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution 

confirming and approving an amendment to the Omnibus Equity Incentive Plan of the Corporation 

to change the plan from a "rolling 10% plan" to a "fixed plan", pursuant to which the aggregate 

number of Common Shares to be issued shall not exceed 20% of the Corporation's issued and 

outstanding Common Shares as of the Record Date, subject to the approval of the TSX Venture 

Exchange and as more particularly described in the Information Circular; and 

(e) to transact such further or other business as may properly come before the Meeting or any 

adjournment(s) or postponement(s) thereof. 

The Information Circular provides additional information relating to each of the matters to be addressed at 

the Meeting. Shareholders are directed to read the Information Circular carefully and in full to evaluate the 

matters to be considered at the Meeting.  

The record date for the determination of Shareholders of the Corporation entitled to receive notice of and 

to vote at the Meeting or any adjournment(s) or postponement(s) thereof is April 22, 2022 (the "Record 

Date"). Shareholders of the Corporation whose names have been entered in the register of Shareholders 

of the Corporation at the close of business on the Record Date will be entitled to receive notice of and to 

vote at the Meeting or any adjournment(s) or postponement(s) thereof. 

https://virtual-meetings.tsxtrust.com/1297
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If you are a Registered Shareholder and are unable to attend the Meeting or any adjournment(s) or 

postponement(s) thereof, please date, sign and return the accompanying form of proxy (the "Proxy") for 

use at the Meeting or any adjournment(s) or postponement(s) thereof in accordance with the instructions 

set forth in the Proxy and Information Circular. The Corporation's transfer agent recommends that 

Shareholders vote in advance of the Meeting. 

If you are a Non-Registered Beneficial Shareholder, a voting information form (also known as a VIF), 

instead of a form of proxy, may be enclosed. You must follow the instructions provided by your intermediary 

in order to vote your Common Shares. Non-registered beneficial Shareholders who have not duly appointed 

themselves as proxyholders will be able to attend the Meeting virtually as guests, but guests will not be 

able to vote at the Meeting. 

DATED at Toronto, Ontario this 8th day of May, 2022. 

 

BY ORDER OF THE BOARD 

 

 

(signed) "George Scorsis" 

 

 

Chief Executive Officer and Executive 
Chairman 

 

 
 



 

 

 
 

MANAGEMENT INFORMATION CIRCULAR 
 

Unless otherwise stated, the information in this management information circular (this "Information 
Circular") is as of May 8, 2022. 

This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of 

management of Entourage Health Corp. (the "Corporation") for use at the annual general and special 

meeting (the "Meeting") of the shareholders of the Corporation (the "Shareholders") to be held virtually at 

https://virtual-meetings.tsxtrust.com/1297 on Friday, June 10, 2022, at 11:00 a.m. (Toronto time) or any 

adjournment(s) or postponement(s) thereof for the purposes set forth in the accompanying notice of 

meeting (the "Notice").  

This year, the Corporation will hold the Meeting in a virtual-only format, which will be conducted via live 

audiocast. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

Solicitation of proxies for the Meeting will be primarily by mail, the cost of which will be borne by the 

Corporation. Proxies may also be solicited personally by employees of the Corporation at nominal cost to 

the Corporation. In some instances, the Corporation has distributed copies of the Notice, the Information 

Circular, and the accompanying form of proxy (the "Proxy", and collectively with the Notice and Information 

Circular, the "Documents") to clearing agencies, securities dealers, banks and trust companies, or their 

nominees (collectively "Intermediaries", and each an "Intermediary") for onward distribution to 

Shareholders whose common shares in the capital of the Corporation (the "Common Shares") are held by 

or in the custody of those Intermediaries ("Non-registered Shareholders"). The Intermediaries are 

required to forward the Documents to Non-registered Shareholders. 

Solicitation of proxies from Non-registered Shareholders will be carried out by Intermediaries, or by the 

Corporation if the names and addresses of Non-registered Shareholders are provided by the 

Intermediaries.  

Voting at the Meeting  

A Registered Shareholder (as defined below), or a Non-registered Shareholder who has appointed 

themselves or a third party proxyholder to represent him, her or it at the Meeting, will appear on a list of 

Shareholders prepared by TSX Trust Company. Each Registered Shareholder or proxyholder will be 

required to enter the control number or username provided by TSX Trust Company at https://virtual-

meetings.tsxtrust.com/1297 (meeting ID 1297, password: entourage2022) prior to the start of the Meeting 

to be eligible to vote at the Meeting. In order to vote, Non-registered Shareholders who appoint themselves 

as a proxyholder MUST register with TSX Trust Company at tsxtrustproxyvoting@tmx.com after submitting 

https://virtual-meetings.tsxtrust.com/1297
https://virtual-meetings.tsxtrust.com/1297
https://virtual-meetings.tsxtrust.com/1297
mailto:tsxtrustproxyvoting@tmx.com
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their voting instruction form in order to receive a username/control number (please see the information 

under "Appointment of Proxyholders" below for details). 

Registered Shareholders and duly appointed proxyholders can attend the Meeting online by going to 

https://virtual-meetings.tsxtrust.com/1297.   

Registered Shareholders and duly appointed proxyholders can participate in the Meeting by clicking "I have 

a control number/meeting access number" and entering a username/control number and password 

before the start of the Meeting. 

• Registered Shareholders – The 12-digit control number located on the Proxy or in the email 

notification received by such Shareholder is the username/control number and the password is 

entourage2022 (case sensitive).  

• Duly appointed proxyholders – TSX Trust Company will provide the proxyholder with a control 

number after the voting deadline has passed. The password to the Meeting is entourage2022 

(case sensitive).  

Voting at the Meeting will only be available for Registered Shareholders and duly appointed proxyholders. 

Non-registered Shareholders who have not appointed themselves may attend the Meeting by clicking "I am 

a guest" and completing the online registration form. 

Shareholders who wish to appoint a third party proxyholder to represent them at the Meeting must submit 

their Proxy or voting instruction form (as applicable) prior to registering their proxyholder. 

Registering the proxyholder is an additional step once a Shareholder has submitted his, her or its 

Proxy/voting instruction form. Failure to register a duly appointed proxyholder will result in the 

proxyholder not receiving a username to participate in the Meeting. To register a proxyholder, a 

Shareholder MUST visit https://tsxtrust.com/resource/en/75 to obtain and complete the “Request a Control 

Number” form which they must provide to tsxtrustproxyvoting@tmx.com by no later than 48 hours 

(excluding Saturdays, Sundays and statutory holidays in the Province of Ontario) prior to the Meeting and 

provide TSX Trust Company with the contact information of his, her or its proxyholder, so that TSX Trust 

Company may provide the proxyholder with a username/control number via email. 

It is important to be connected to the internet at all times during the Meeting in order to vote when 

balloting commences. It is recommended that attendees use their latest internet browser and do 

not use Internet Explorer. 

In order to participate online, Shareholders must have a valid 12-digit control number and 

proxyholders must have received an email from TSX Trust Company containing a control number. 

Non-registered Shareholders  

Non-registered Shareholders who have received the Documents from their Intermediary should, other than 

as set out herein, follow the directions of their Intermediary with respect to the procedure to be followed for 

voting at the Meeting. Generally, Non-registered Shareholders will either: 

(a) be provided with a form of proxy executed by the Intermediary but otherwise uncompleted. 

The Non-registered Shareholder may complete the proxy and return it directly to TSX Trust 

Company; or 

https://virtual-meetings.tsxtrust.com/1297
https://tsxtrust.com/resource/en/75
mailto:tsxtrustproxyvoting@tmx.com
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(b) be provided with a request for voting instructions. The Intermediary is required to send the 

Corporation an executed form of proxy completed in accordance with any voting 

instructions received by the Intermediary. 

If you are a Non-registered Shareholder, 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 from 

your Intermediary in accordance with applicable securities regulatory requirements. By choosing to send 

the Documents to you directly, the Corporation (and not your Intermediary) has assumed responsibility for 

(i) delivering the Documents to you, and (ii) executing your proper voting instructions. Please return your 

voting instructions as specified in the request for voting instructions. 

Participating in the Meeting  

The Meeting will be hosted online by way of a live audiocast. Shareholders will not be able to attend the 

Meeting in person. A summary of the information Shareholders will need to attend the Meeting is provided 

below. The Meeting will begin at 11:00 a.m. (Toronto time) on Friday June 10, 2022.  

• Registered Shareholders that have a 12-digit control number, along with duly appointed 

proxyholders who were assigned a control number by TSX Trust Company (see details under 

"Appointment of Proxyholders"), will be able to vote and submit questions during the Meeting. To 

do so, please go to https://virtual-meetings.tsxtrust.com/1297 (meeting ID 1297) prior to the start 

of the Meeting to login. Click on "I have a control number/meeting access number" and enter 

your 12-digit control number or username along with the password entourage2022 (case 

sensitive). Non-Registered Shareholders who have not appointed themselves to vote at the 

Meeting may login as a guest by clicking on "I am a guest" and completing the online registration 

form. Guests will not be able to vote or ask questions at the Meeting. 

• United States Non-registered Shareholders: To attend and vote at the Meeting, you must first obtain 

a valid legal proxy from your Intermediary and then register in advance to attend the Meeting. 

Follow the instructions from your Intermediary included with these Meeting materials, or contact 

your Intermediary to request a legal proxy form. After first obtaining a valid legal proxy from your 

Intermediary, to then register to attend the Meeting, you must submit a copy of your legal proxy to 

TSX Trust Company. Requests for registration should be directed to TSX Trust Company, 100 

Adelaide Street West, Suite 301, Toronto, ON, M5H 4H1 or via email at 

tsxtrustproxyvoting@tmx.com.  

Requests for registration must be labeled as "Legal Proxy" and be received no later than 11:00 

a.m. (Toronto time) on June 8, 2022. Provided you have first registered with TSX Trust Company, 

you will receive a confirmation of your registration by email after your registration materials have 

been received. You may attend the Meeting and vote your Common Shares at https://virtual-

meetings.tsxtrust.com/1297 (meeting ID 1297, password: entourage2022) during the Meeting. Any 

appointees must reach out to TSX Trust in advance of the meeting (latest 48 hours before the 

meeting). They must complete the Request for Control Number form at 

https://tsxtrust.com/resource/en/75 and email it to tsxtrustproxyvoting@tmx.com in advance of the 

meeting. 

• Non-registered Shareholders who do not have a 12-digit control number or username will only be 

able to attend as a guest which allows such persons to listen to the Meeting, however, Non-

registered Shareholders will not be able to vote or submit questions.  

https://virtual-meetings.tsxtrust.com/1297
mailto:tsxtrustproxyvoting@tmx.com
https://virtual-meetings.tsxtrust.com/1297
https://virtual-meetings.tsxtrust.com/1297
https://tsxtrust.com/resource/en/75
mailto:tsxtrustproxyvoting@tmx.com
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• If you are using a 12-digit control number to login to the Meeting and vote again on matters subject 

to previously submitted proxies, you will be revoking any and all such previously submitted proxies. 

However, in such a case, you will be provided the opportunity to vote by ballot on the matters put 

forth at the Meeting. If you DO NOT wish to revoke all previously submitted proxies, please do not 

vote when you log in using your control number. 

• If you are eligible to vote at the Meeting, it is important that you are connected to the internet at all 

times during the Meeting in order to vote when balloting commences. It is your responsibility to 

ensure connectivity for the duration of the Meeting. 

Appointment of Proxyholders 

The persons named in the enclosed Proxy (the "Management Designees") are directors and/or officers of 

the Corporation. SHAREHOLDERS HAVE THE RIGHT TO APPOINT A PERSON TO REPRESENT HIM, 

HER OR IT AT THE MEETING OTHER THAN THE PERSONS DESIGNATED IN THE PROXY 

INSTRUMENT either by striking out the names of the persons designated in the Proxy and by inserting the 

name of the person or company to be appointed in the space provided in the Proxy or by completing another 

proper form of proxy.  

Shareholders who wish to appoint a third party proxyholder to represent them at the Meeting must submit 

their Proxy or voting instruction form (if applicable) prior to registering their proxyholder. 

Registering a proxyholder is an additional step once the Proxy or voting instruction form have been 

submitted. Failure to register the proxyholder will result in the proxyholder not receiving a 

username to participate in the Meeting. To register a proxyholder, Shareholders MUST visit 

https://tsxtrust.com/resource/en/75 no later than 11:00 a.m. (Toronto time) on June 8, 2022 to obtain and 

complete the “Request a Control Number” form which they must provide to tsxtrustproxyvoting@tmx.com , 

so that TSX Trust Company may provide the proxyholder with a username via email. 

A Proxy can be submitted to TSX Trust Company either by mail or courier to 100 Adelaide Street West, 

Suite 301, Toronto, ON, M5H 4H1, Attn: Proxy Dept., by fax at 416-595-9593 or via the internet at 

www.voteproxyonline.com. The Proxy must be deposited with TSX Trust Company by no later than 11:00 

a.m. (Toronto time) on June 8, 2022 or, if the Meeting is adjourned or postponed, at least 48 hours 

(excluding Saturdays, Sundays and statutory holidays in the Province of Ontario) before the beginning of 

any adjournment(s) or postponement(s) to the Meeting. If a Shareholder who has submitted a Proxy attends 

the Meeting and has accepted the terms and conditions when entering the Meeting, any votes cast by such 

Shareholder on a ballot will be counted and the submitted Proxy will be disregarded. 

Without a control number, proxyholders will not be able to vote at the Meeting. 

Revocation of Proxy 

A Registered Shareholder who has given a proxy pursuant to this solicitation may revoke it at any time up 

to and including the last business day preceding the day of the Meeting or any adjournment(s) or 

postponement(s) thereof at which the proxy is to be used:  

(a) by an instrument in writing executed by the Shareholder or by his, her or its attorney 

authorized in writing and either delivered to the attention of the Corporate Secretary of the 

Corporation c/o TSX Trust Company, 100 Adelaide Street West, Suite 301, Toronto, ON, 

M5H 4H1;  

https://tsxtrust.com/resource/en/75
http://www.voteproxyonline.com/


5 
 

 

(b) by delivering written notice of such revocation to the chair of the Meeting prior to the 

commencement of the Meeting on the day of the Meeting or any adjournment(s) or 

postponement(s) thereof; 

(c) by attending the Meeting and voting the Common Shares; or  

(d) in any other manner permitted by law. 

Non-registered Shareholders who wish to change their vote must contact their Intermediary to discuss their 

options well in advance of the Meeting.  

Voting of Proxies and Discretion Thereof 

Common Shares represented by properly executed proxies in favour of persons designated in the printed 

portion of the enclosed Proxy WILL, UNLESS OTHERWISE INDICATED, BE VOTED FOR THE 

ELECTION OF DIRECTORS, FOR THE RE-APPOINTMENT OF MNP LLP AS THE AUDITORS OF THE 

CORPORATION, FOR THE AUTHORIZATION OF THE BOARD TO FIX THE AUDITORS’ 

REMUNERATION AND TERMS OF ENGAGEMENT AND FOR THE INCENTIVE PLAN RESOLUTION. 

The Common Shares represented by the Proxy will be voted for, against or withheld from voting in 

accordance with the instructions of 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. The enclosed Proxy confers discretionary authority on the persons named therein with 

respect to amendments or variations to matters identified in the Notice or other matters which may properly 

come before the Meeting. At the date of this Information Circular, management knows of no such 

amendments, variations or other matters to come before the Meeting. However, if other matters properly 

come before the Meeting, it is the intention of the persons named in the enclosed Proxy to vote such proxy 

according to their best judgment.  

 
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Corporation is authorized to issue an unlimited number of Common Shares. As at April 22, 2022 (the 

"Record Date"), an aggregate of 303,976,702 Common Shares were issued and outstanding.  

Only Shareholders of record at the close of business on the Record Date who either attend the Meeting 

virtually or complete, sign and deliver a form of proxy in the manner and subject to the provisions described 

herein will be entitled to vote at the Meeting, unless that Shareholder has transferred any Common Shares 

subsequent to that date and the transferee shareholder, not later than 10 days before the Meeting, 

establishes ownership of such Common Shares and demands that the transferee's name be included on 

the list of Shareholders entitled to vote at the Meeting.  

Pursuant to the by-laws of the Corporation, a quorum for the transaction of business at the Meeting shall 

be not less than two persons present and each entitled to vote at the Meeting.  

To the knowledge of the directors and executive officers of the Corporation, the only person or company 

known by the Corporation to beneficially own, or control or direct, directly or indirectly, more than 10% of 

the voting rights attached to all outstanding Common Shares is as follows:  
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Name Number of Common Shares Beneficially 
Owned or Controlled or Directed 

Percentage of Outstanding 
Common Shares 

2437653 Ontario Limited  60,352,965 19.85%  

 

MATTERS TO BE ACTED UPON AT THE MEETING 

1. Presentation of Financial Statements 

The audited consolidated financial statements of the Corporation for the year ended December 31, 2021, 

together with the auditors' report thereon and the related management's discussion and analysis ("MD&A"), 

will be presented to the Shareholders at the Meeting or any adjournment(s) or postponement(s) thereof for 

their consideration. 

2. Election of Directors 

The articles of the Corporation (the "Articles") provide that the board of directors of the Corporation (the 

"Board") shall consist of a minimum of one director and a maximum of 10 directors. The Corporation 

currently has eight directors, five of which will be standing for re-election at the Meeting or any 

adjournment(s) or postponement(s) thereof. At the Meeting, it is proposed that five directors are to be 

elected. 

The term of each of the Corporation's present directors expires at the close of the Meeting and unless the 

director's office is vacated earlier in accordance with the provisions of the Business Corporations Act 

(Ontario) ("OBCA") or removed in accordance with the by-laws of the Corporation, each director elected at 

the Meeting or any adjournment(s) or postponement(s) thereof will hold office until the conclusion of the 

next annual meeting of the Shareholders. Where directors fail to be elected at any such meeting of 

Shareholders, the incumbent directors shall continue in office until their successors are elected. The 

number of directors to be elected at any such meeting shall be the greater of the number (or the minimum 

number, as the case may be) of directors provided for in the Articles and the number of directors then in 

office unless the directors or the Shareholders otherwise determine. 

None of the proposed nominees for election as a director of the Corporation are proposed for election 

pursuant to any arrangement or understanding between a proposed nominee and any other person.  

The Corporation's by-laws provide for advance notice of nominations of directors (the "Advance Notice 

Requirement"). Among other things, the Advance Notice Requirement fixes a deadline by which 

Shareholders must submit a notice of director nominations to the Corporation prior to any annual or special 

meeting of Shareholders where directors are to be elected, sets forth the information that a Shareholder must 

include in the notice to the Corporation for the notice to be valid and establishes additional eligibility 

requirements for nominated candidates. No person shall be eligible for election as a director of the Corporation 

unless nominated in accordance with the provisions of the Advance Notice Requirement.  

In the case of an annual meeting of Shareholders, notice to the Chief Executive Officer of the Corporation 

must be given not less than 30 nor more than 65 days prior to the date of the annual meeting; provided, 

however, that in the event that the annual meeting is called for a date that is less than 50 days after the date 

on which the first public announcement of the date of the annual meeting was made, notice may be made not 

later than the 10th day following such public announcement. In the case of a special meeting of shareholders 

(which is not also an annual meeting), notice to the Corporation must be given not later than the 15th day 

following the day on which the first public announcement of the date of the special meeting was made. The 

Board may, in its sole discretion, waive any requirement of the Advance Notice Requirement. 
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The purpose of the Advance Notice Requirement is to facilitate an orderly and efficient annual and special 

meeting process, to ensure all Shareholders receive adequate notice of director nominations and sufficient 

information with respect to all nominees, to allow the Corporation and the Shareholders to evaluate nominee's 

qualifications and suitability as a director of the Corporation and to allow Shareholders to cast an informed 

vote. 

A copy of the Corporation's by-laws is available under its profile on SEDAR at www.sedar.com. 

The Management Designees intend to vote FOR each of the proposed nominees set out herein, unless 

otherwise instructed on a properly executed and validly deposited proxy.  

The names, provinces and countries of residence of each of the persons nominated as directors of the 

Corporation, their position(s) with the Corporation, the principal occupation for the past five (5) years, the 

period served as director and the number of voting securities of the Corporation beneficially owned, 

controlled or directed, directly or indirectly by such persons are set forth in the table below:  

Name of Proposed 
Nominee, Province, 

Country of Residence 
and Position(s) with the 

Corporation 

Principal Occupation(s) for the Past Five (5) 
Years(1) 

Director of the 
Corporation 

Since 

Common Shares 
Owned, Controlled 

or Directed, Directly 
or Indirectly(2) 

George Scorsis 

Ontario, Canada 

 

Director, CEO and 
Executive Chairman(3) 

Chief Executive Officer and Executive Chairman of 
the Corporation 

President of Mettrum Health Corp. 

CEO & Director of Liberty Health Sciences Inc. 

Chairman of Scythian BioSciences Corp. 

December 2019 42,350 

Gail Paech(4)(5)(6) 

Ontario, Canada 

 

Proposed Lead 
Independent Director 

Chief Executive Officer of Associated Medical 
Services 

Director of Extendicare, Canada  

April 2017 37,500 

Bruce Croxon(4) 

Ontario, Canada 

 

Director 

Managing Partner of Round13 Capital 

Director of Points International Ltd.  

July 2020 Nil 

Lu Cacioppo(5)(6) 

Ontario, Canada 

 

Director 

Vice Chair and Managing Partner at Beringer Capital 

Lead, Private Practice (Ontario) and Managing 
Partner, SME Program, Deloitte 

October 2020 Nil 

Jason Alexander(4) 

Ontario, Canada 

 

Director 

Chief Legal Officer and Chief Strategy Officer of the 
Corporation 

Chief Legal Officer of Starseed Medicinal Inc. 

Counsel for Shoppers Drug Mart 

January 2021 102,025 

 
Notes:  
 
(1) The information as to principal occupation, business or employment of the respective nominees is not within the knowledge of 

the management of the Corporation and has been furnished by the respective nominees. Unless otherwise indicated, each 
nominee has held the same or a similar principal occupation with the organization indicated or a predecessor thereof for the 
last five years. 

(2) The information as to the number of Common Shares beneficially owned, directly or indirectly, or over which control or direction 
is exercised, by the directors, not being within the knowledge of the Corporation, has been furnished by the respective 
nominees or obtained from the System for Electronic Disclosure by Insiders (SEDI).  
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(3) Mr. Scorsis was appointed Interim Chief Executive Officer of the Corporation on January 4, 2021 and was appointed to the 
permanent role of Chief Executive Officer of the Corporation on February 11, 2022. 

(4) Member of the nomination and governance committee of the Board (the "Nomination & Governance Committee").  
(5) Member of the audit committee of the Board (the "Audit Committee"). 
(6) Member of the compensation committee of the Board (the "Compensation Committee"). 
 
 

The following is a brief profile of each nominee to the Board:  
 
George Scorsis  

 

George Scorsis has over 25 years of experience leading companies in highly regulated industries to rapid 

growth, including alcohol, energy drinks and, most recently, medical cannabis. While attending York 

University, completing his Bachelor in Administrative Studies, Mr. Scorsis worked as a University 

Ambassador for Bacardi Canada and held several executive roles. Following York University, Mr. Scorsis 

obtained an MBA at Queens University. Mr. Scorsis, formerly President of Red Bull Canada, was 

instrumental in restructuring the organization from a geographical and operational perspective, growing the 

business to $150 million in revenue. He also worked closely with Health Canada on guidelines regulating 

the energy drink category. Mr. Scorsis also brings agricultural and technological experience from his time 

as President at Mettrum Health Corp., which was acquired for $473 million by Canopy Growth Corporation. 

Mr. Scorsis was also the CEO and Director of Liberty Health Sciences Inc., which was one of the first 

Canadian cannabis companies to expand into the United States. He also served as Chairman of the Board 

of Directors of Scythian Biosciences Corp., a research and development company committed to advancing 

treatment efforts for traumatic brain injury with its proprietary cannabinoid-based combination drug therapy 

and additional cannabis-related activities across the globe as well as current Chairman of Awakn Life 

Sciences Inc., a biotechnology company with clinical operations and therapies to treat addiction. Mr. Scorsis 

was appointed Interim Chief Executive Officer of the Corporation on January 4, 2021 and was appointed to 

the permanent role of Chief Executive Officer of the Corporation on February 11, 2022. 

 

Gail Paech 

 

Ms. Paech is a highly focused, seasoned professional with over 25 years of senior executive experience in 

the public, private and not-for-profit sectors. Currently, she is CEO of Associated Medical Services, a 

foundation that addresses and funds research on critical healthcare issues in Canada. She is a former 

Associate Deputy Minister, Economic Development and Trade and Assistant Deputy Minister, Ministry of 

Health. During her tenure as a senior civil servant, Gail gained the reputation for her ability to head up large-

scale, high-profile, provincial initiatives that resulted in system transformation and lasting change in the 

delivery of core public services. Ms. Paech possesses in-depth knowledge of government decision-making 

processes, having been responsible for policy formulation of both sector-specific and government-wide 

policies, programs and the regulatory process. As interim CEO of the largest Long Term Care Association 

in Canada, Ms. Paech assisted in the development of consumer-oriented strategy that unleashed the 

innovation potential of the long-term care sector while generating value for the healthcare system. As 

President and CEO of a large downtown Toronto hospital, Ms. Paech was responsible for implementing 

strategic direction which successfully repositioned the hospital during the province-wide restructuring 

program. Ms. Paech has considerable experience with a global consulting company where she was 

National Director responsible for the development and future direction of the healthcare practice across 

Canada. Ms. Paech conducted large-scale health system redesign projects across the country. 
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Bruce Croxon 

 

Mr. Croxon made his mark as a digital pioneer by co-founding Lavalife and revolutionizing how people 

connect. Mr. Croxon grew this early tech start-up into the marquee brand in online dating with over two 

million users. As partner, chairman and CEO, Mr. Croxon helped lead the company's growth from four to 

600 employees, and achieving revenue of just under $100 million. After its spectacular rise, he led the sale 

of the company for $180 million. Since that time, Mr. Croxon has been active as both an investor and 

advisor in early stage companies in the technology and hospitality sectors, continuing to expand the reach 

of his entrepreneurial successes. As an ex-Dragon on CBC's Dragons' Den, Mr. Croxon adds a broad range 

of businesses and products to his portfolio that tap into his passion for digital media, health and marketing. 

Mr. Croxon currently helms Round13, a company dedicated to investment in growth stage digital Canadian 

companies. He currently co-hosts The Disruptors on BNN and CTV, a weekly show spotlighting Canadian 

business. Mr. Croxon also currently sits on the board of Points International Ltd. 

 

Lu Cacioppo 

 

Luciano (Lu) Cacioppo brings over 35 years’ experience in helping entrepreneurs to unlock value through 

expansion, acquisition, divestiture, refinancing and strategic planning. His unparalleled insights into the 

unique issues facing company founders—particularly at the intersection of corporate and family 

ownership—have made him a trusted advisor to many of Canada’s most noteworthy private companies. 

He has also lent his expertise in corporate and personal taxation, mergers and acquisitions, and transaction 

due diligence to a broad cross-section of global clients spanning diverse industries. Before joining Beringer, 

Lu spent a decade at Deloitte, where he was National Managing Partner of the firm's SME program, and 

also served as a leader of Deloitte Private. Prior to Deloitte, Lu was the managing partner of business 

consulting and accountancy firm HORNE LLP.  

 

Lu is highly active and engaged in the Ontario community, having served as a board member for the St 

Joseph’s Health Systems, Dr. Bob Kemp Hospice, and Villa Italia Retirement Home. He also previously 

volunteered his expertise as an advisor to the board of the Canadian Accredited Independent Schools, as 

president of the Sons of Italy Trieste Lodge, and as audit chair for the Sons of Italy Housing Corporation. 

In 2015, Lu received the Professional Excellence Award from CIBPA (Canadian Italian Business and 

Professional Association). In 2019, he was awarded the prestigious Fellow of Professional Chartered 

Accountants (FCPA) designation in recognition of his exceptional contributions to the accountancy 

profession and broader community. Lu is a member of the Canadian Institute of Chartered Accountants 

and the Institute of Chartered Accountants of Ontario. 

 

Jason Alexander 

 

Jason Alexander is a business owner and corporate lawyer with a decade of experience in corporate 

development, regulatory compliance, and commercial mergers and acquisitions.  Jason acted as legal 

counsel for Miller Thomson LLP and Shoppers Drug Mart Inc., before joining the team at Starseed Medicinal 

Inc. ("Starseed") Jason played a key legal and strategic role when Starseed was acquired by Entourage 

Health Corp. in 2019, and stepped into the role of Chief Legal Officer of the publicly traded company, 

leading the integration of the two companies and ensuring regulatory compliance. Jason was appointed to 

the Board on January 4, 2021, took on the role of Chief Strategy Officer of Entourage Health Corp. from 

January 24, 2021 to July 9, 2021 when he resigned from the role. Jason operates businesses in the 

cannabis and hospitality space.  Jason holds a BA (Honours) from Queen’s University and an LLB from the 

University of Calgary. 

 



10 
 

 

Cease Trade Orders 

Other than as set out below, no proposed director of the Corporation is, as of the date of this Information 

Circular, or has been, within 10 years before the date hereof, a director, Chief Executive Officer or Chief 

Financial Officer of any company (including the Corporation) that was subject to a cease trade order, an 

order similar to a cease trade order or an order that denied such company access to any exemptions under 

securities legislation, that was in effect for a period of more than 30 consecutive days, that was issued: (a) 

while that person was acting in such capacity; or (b) after that person ceased to act in such capacity but 

which resulted from an event that occurred while that person was acting in such capacity. 

On May 3, 2021, the Ontario Securities Commission (the "OSC") granted the Corporation’s application for 

a management cease trade order (the "MCTO"), which restricted all trading in securities of the Corporation, 

directly or indirectly, by management of the Corporation until the filing of its audited annual financial 

statements, management's discussion and analysis, and related CEO and CFO certifications for the 

financial year ended December 31, 2020 (the "Required Filings") were completed. The Corporation 

subsequently made the Required Filings and the MCTO was lifted by the OSC effective at the close of 

business on Friday, July 2, 2021.   

Bankruptcies 

No proposed director of the Corporation is, as of the date of this Information Circular, or has been, within 

10 years before the date hereof, a director or executive officer of any company (including the Corporation) 

that, while such 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. 

No proposed director of the Corporation has, within the 10 years before the date of this Information Circular, 

become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become 

subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 

receiver manager or trustee appointed to hold the assets of the proposed director. 

Penalties or Sanctions 

No proposed director of the Corporation has been subject to any penalties or sanctions imposed by a court 

relating to securities legislation or by a securities regulatory authority or has entered into a settlement 

agreement with a securities regulatory authority, or has been subject to any other penalties or sanctions 

imposed by a court or regulatory body that would likely be considered important to a reasonable security 

holder in deciding whether to vote for a proposed director. 

3. Appointment of Auditors 

Management proposes that MNP LLP ("MNP") be reappointed as the auditors of the Corporation to hold 

office until the next annual general meeting of the Shareholders or until its successor is appointed, and to 

authorize the Board to fix their remuneration and terms of engagement.  

On August 6, 2021, the Board appointed MNP as auditors of the Corporation, effective August 9, 2021, 

following the resignation of the Corporation’s previous auditors, RSM Canada LLP ("RSM"), on August 6, 

2021. The resignation of RSM and the appointment of MNP has been approved by the Audit Committee 

and the Board. 
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Pursuant to subsection 4.11(5)(c) of National Instrument 51-102 – Continuous Disclosure Obligations ("NI 

51-102"), a copy of the "reporting package" (as such term is defined in NI 51-102) is attached hereto as 

Schedule "A". As indicated in the "Notice of Change of Auditor" contained in the reporting package, there 

have been no: (a) modified opinions expressed in RSM's reports on the Corporation’s financial statements 

for the period commencing at the beginning of the Corporation’s two most recent financial years and ending 

August 6, 2021 (the date of the Notice of Change of Auditor); and (b) to the knowledge of the Board, no 

"reportable event" (as such term is defined in NI 51-102) has occurred for the period commencing at the 

beginning of the Corporation’s two most recent financial years and ending August 6, 2021 (the date of the 

Notice of Change of Auditor). 

The Management Designees intend to vote FOR the re-appointment of MNP as auditors of the 

Corporation, and to authorize the Board to fix their remuneration and terms of engagement, unless 

otherwise instructed on a properly executed and validly deposited proxy.  

4. Approval of Amendment to the Omnibus Incentive Plan 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve an ordinary 

resolution (the "Incentive Plan Resolution"), as set forth below, to approve an amendment to the Omnibus 

Incentive Plan (as defined below) to change the Omnibus Incentive Plan from a "rolling 10% plan" to a 

"fixed plan", pursuant to which the aggregate number of Common Shares to be issued shall be a fixed 

number equal to 60,795,340 Common Shares (20% of the Corporation's issued and outstanding Common 

Shares as of the Record Date), less the number of shares issuable pursuant to all other security-based 

compensation arrangements of the Corporation. 

The omnibus incentive plan of the Corporation (the "Omnibus Incentive Plan") was adopted by the Board 

on April 27, 2019 and was approved by the Shareholders at the annual and special meeting of Shareholders 

which took place on June 25, 2019, and subsequently at the annual and special meetings of Shareholders 

which took place on July 24, 2020 and June 30, 2021 (the "2021 Meeting").  

On May 8, 2022, upon recommendation of the Compensation Committee, the Board approved, subject to 

the approval of the Shareholders and the TSX Venture Exchange (the "TSXV"), an Amended and Restated 

Omnibus Equity Incentive Compensation Plan to amend the Omnibus Incentive Plan to change the number 

of Common Shares issuable under the Omnibus Incentive Plan to a fixed number equal to 60,795,340 

Common Shares (20% of the Corporation's issued and outstanding Common Shares as of the Record 

Date), less the number of shares issuable pursuant to all other security-based compensation arrangements 

of the Corporation (the "Amended Omnibus Incentive Plan"). As of May 8, 2022, the only Awards issued 

have been Options and Deferred Share Units ("DSU") under the Omnibus Incentive Plan. 

Other changes have been incorporated into the Amended Omnibus Incentive Plan to comply with TSXV 

Policy 4.4 – Security Based Compensation and include: the removal of the discretion of the Compensation 

Committee to the vesting of Options that may be issued to Persons retained to provide investor relations 

activities; the removal of the sole requirement for cash exercises of Options and explicit permission of 

cashless exercise and net exercise of Options; and clerical amendments to reflect the name change of the 

Corporation. In addition, the DSU grant letters issued pursuant to the approved Amended Omnibus 

Incentive Plan are required to provide for a vesting date later than one year following the date of grant of 

the DSUs, in accordance with TSXV Policy 4.4 – Security Based Compensation.  

See "Securities Authorized for Issuance under Equity Compensation Plans" for further details concerning 

the Amended Omnibus Incentive Plan. The information related to the Amended Omnibus Incentive Plan in 
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this Information Circular is intended as a summary only and is qualified in its entirety by reference to the 

Amended Omnibus Incentive Plan which is attached as Schedule "C" to this Information Circular. 

The Board determined that the change from a from a "rolling 10% plan" to a "fixed plan" was advisable for 

a number of factors, primarily driven by the recent volatility experienced by the Canadian cannabis industry. 

As a result of recent market declines and a reduction in capital available to companies in the cannabis 

industry, certain employees and independent contractors of the Corporation, including senior management, 

have agreed to reduced compensation or deferrals. The Board is of the view that a fixed plan with an 

increased number of Common Shares available for issuance will provide the Corporation with flexibility to 

continue to retain and motivate employees, while providing room for future growth. For a description of how 

the Corporation uses share based compensation, see "Statement of Executive Compensation – 

Compensation Discussion and Analysis – Omnibus Incentive Plan". 

Pursuant to Section 5.2 of TSXV Policy 4.4 – Security Based Compensation, if a listed issuer implements 

a "fixed" plan, the TSXV will require security holder approval. Accordingly, at the Meeting, Shareholders 

will be asked to consider, and, if deemed appropriate, approve, with or without variation, the Incentive Plan 

Resolution confirming and approving the Amended Omnibus Incentive Plan. The text of the Incentive Plan 

Resolution is as follows: 

"BE IT RESOLVED THAT:  

(a) the Amended and Restated Omnibus Equity Incentive Compensation Plan of Entourage 

Health Corp. (the "Corporation"), attached as Schedule "C" to the Management 

Information Circular with respect to the annual general and special meeting of shareholders 

of the Corporation to be held on June 10, 2022 (the "Amended Omnibus Incentive Plan"), 

be and is hereby approved, confirmed and ratified, subject to the approval of the TSX 

Venture Exchange. 

(b) the total number of additional common shares in the capital of the Corporation ("Common 

Shares") to be reserved and available for grant and issuance pursuant to the Amended 

Omnibus Incentive Plan shall be 60,795,340  Common Shares (resulting in an aggregate 

total of 40,253,137 Common Shares reserved and available for grant and issuance 

pursuant to the Amended Omnibus Incentive Plan, being the total number reserved under 

the Amended Omnibus Incentive Plan less the Common Shares already issuable under 

the Corporation's current and outstanding security based compensation arrangements), 

subject to adjustments as may be required in accordance with the Amended Omnibus 

Incentive Plan; and 

(c) any one director or officer of the Corporation is hereby authorized and directed, for and on 

behalf of the Corporation, to finalize, sign and deliver all documents, to enter into any 

agreements and to do and perform all acts and things as such individual, in his or her 

discretion, deems necessary or advisable in order to give effect to the intent of this 

resolution and the matters authorized hereby, including compliance with all securities laws 

and regulations and the rules and requirements of the TSX Venture Exchange, such 

determination to be conclusively evidenced by the finalizing, signing or delivery of such 

document or agreement or the performing of such act or thing." 

The Management Designees intend to vote FOR the Incentive Plan Resolution, unless otherwise 

instructed on a properly executed and validly deposited proxy. The Incentive Plan Resolution must be 
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approved by the affirmative vote of at least a majority of the votes cast thereon at the Meeting, or any 

adjournment(s) or postponement(s) thereof. If, at the Meeting, the Shareholders do not approve the 

Incentive Plan Resolution, the Omnibus Incentive Plan will continue to remain in place.  

 

STATEMENT OF EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The purpose of the Compensation Discussion and Analysis section of this Information Circular is to provide 

information about the Corporation's executive compensation philosophy, objectives, and processes and to 

discuss compensation decisions relating to the Corporation's Named Executive Officers (as defined below). 

 

How the Corporation Determines Compensation 

 

The Compensation Committee is responsible for reviewing, establishing and overseeing the compensation 

policies of the Corporation and compensation of the NEOs (as defined below). Based on the 

recommendations of the Compensation Committee, the Board, as a whole, is responsible for determining 

the compensation paid to the executive officers and directors of the Corporation.  

 

Objectives of the Compensation Program 

 

The Corporation's executive compensation program has been designed to motivate, reward, attract and 

retain high caliber management deemed essential to ensure the Corporation's success. The program seeks 

to align executive compensation with the Corporation's short-term and long-term business objectives, 

business strategy and financial performance. The Corporation's compensation program is designed to 

achieve the following objectives: 

 

• provide competitive compensation opportunities in order to attract and retain talented, high caliber 

executive officers, whose expertise, skills and performance are critical to the Corporation's 

success; 

 

• motivate these executive officers to achieve the Corporation's strategic vision and business 

objectives; 

 

• align the interests of the executive officers with those of the Shareholders and other stakeholders 

by tying a meaningful portion of compensation directly to the overall growth of the Corporation's 

business; and 

 

• provide incentives that encourage appropriate levels of risk-taking by the executive team.  

 

The Corporation aims to design executive compensation packages that are comparable to those for 

executives with similar talents, qualifications and responsibilities at companies with similar financial and 

operating characteristics. However, executive compensation is not evaluated against a formal "peer group". 

 

Executive Compensation Components  

 

The Corporation's executive compensation program is comprised of fixed and variable components. The 

variable components include equity and non-equity elements. Each compensation component has a 

different function, but all elements are designed to work in concert to maximize the Corporation and 
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individual performance and provide financial incentives to senior executives based on the level of 

achievement of specific operational and financial objectives. The compensation of the NEOs includes: base 

salary; bonuses; short-term equity incentives, consisting of Awards (as defined below) granted under the 

Omnibus Incentive Plan and any other equity plan that may be approved by the Board; limited perquisites; 

and customary benefit programs. These principal elements of compensation are described in more detail 

below. 

 

Base Salary 

 

Base salaries for executive officers are established based on the scope of their responsibilities and their 

prior relevant experience, taking into account compensation paid by other companies in the industry for 

similar positions and the overall market demand for such executives at the time of hire. The Corporation 

does not actively benchmark its compensation to other companies, but has reviewed the public disclosure 

available for other comparable cannabis companies to assist in determining the competitiveness of base 

salary (as well as bonuses, benefits and stock options) paid to the executive officers of the Corporation. An 

executive officer's base salary is determined by reviewing the executive officer's other compensation to 

ensure that the executive officer's total compensation is in line with the Corporation's overall compensation 

philosophy. 

 

Base salaries are reviewed annually and increased for merit reasons, based on the executive's success in 

meeting or exceeding individual objectives and/or for market competitiveness. Additionally, base salaries 

can be adjusted as warranted throughout the year to reflect promotions or other changes in the scope or 

breadth of an executive's role or responsibilities, as well as for market competitiveness. 

 

Bonus Plans 

 

The Corporation's compensation program includes eligibility for annual incentive cash bonuses. Factors 

considered in determining bonus amounts include individual performance, financial criteria (such as share 

price performance) and operational criteria (such as the attainment of corporate milestones). 

 

Omnibus Incentive Plan 

 

The Corporation maintains the Omnibus Incentive Plan for directors, officers, employees and consultants 

of the Corporation. The purpose of the Omnibus Incentive Plan is to add incentive and to provide 

consideration for effective services of full and part-time employees, full and part-time officers and directors 

of the Corporation, and persons performing special technical or other services to the Corporation. The 

number of awards and the terms and conditions thereof are determined by the Board at the time of the 

grant, subject to the defined parameters of the Omnibus Incentive Plan. The Board also consider previous 

grants of awards and the overall number of awards that are outstanding relative to the number of 

outstanding securities in determining whether to make any new grants of awards and the size and terms of 

any such grants. 

 

The Omnibus Incentive Plan is administered by the Board. Participation is limited to directors, full and part-

time officers, full and part-time employees and consultants providing services to the Corporation.  

 

In the event that the Incentive Plan Resolution is passed at the Meeting, the Omnibus Incentive Plan will 

be replaced and superseded by the Amended Omnibus Incentive Plan. See "Securities Authorized for 

Issuance under Equity Compensation Plans" for further details concerning the Amended Omnibus Incentive 
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Plan. If, at the Meeting, the Shareholders do not approve the Incentive Plan Resolution, the Omnibus 

Incentive Plan will continue to remain in place. 

 

Perquisites and Other Benefits 

 

Certain of the Corporation's executive officers are provided perquisites to aid in the performance of their 

respective duties and to provide compensation competitive with executives with similar positions and levels 

of responsibilities. Perquisites generally include reimbursement of automobile expenses, monthly personal 

cell phone allowances, technology allowances and/or payment of professional development fees. Such 

perquisites are not a significant element of the compensation of executive officers. 

 

Health and Insurance Benefits 

 

Each of the Corporation's executive officers is eligible to participate in the Corporation's health and 

insurance plans on the same terms and conditions as provided to all other eligible employees. Such benefits 

include: medical and dental benefits; long-term disability insurance; and life insurance and accidental death 

and disability coverage. The Corporation believes that the benefits described are necessary and 

appropriate to provide a competitive compensation package to its executive officers. 

Compensation Governance 

The Compensation Committee is charged with, among other things, a periodic review of directors' and 

officers' compensation having regard to the Corporation's peers, various governance reports on current 

trends in directors' compensation and independently compiled compensation data for directors and officers 

of reporting issuers of comparable size to the Corporation.  

Compensation Committee 

The Compensation Committee is currently comprised of Gail Paech (Chair), G. Edmund King, Lu Cacioppo 

and Andrew Bulmer. All of the members of the Compensation Committee are considered to be independent, 

in accordance with applicable securities legislation. The skills and experience that enable the members of 

the Compensation Committee to make decisions on the suitability of the Corporation's compensation 

policies and practices are summarized above in the Section entitled "Matters to be Acted Upon at the 

Meeting – Election of Directors".  

Compensation Committee Mandate  

The overall purpose of the Compensation Committee is set out in the Compensation Committee's mandate 

(the "Compensation Committee Mandate"). Under the Compensation Committee Mandate, the 

Compensation Committee is responsible for, among other things: (a) in consultation with senior 

management, establishing the Corporation's general compensation philosophy, and overseeing the 

development and implementation of compensation programs; (b) reviewing and approving the 

compensation of the Chief Executive Officer; (c) in consultation with the Chief Executive Officer, reviewing 

compensation programs applicable to the senior management of the Corporation; (d) making 

recommendations to the Board with respect to the Corporation’s incentive compensation plans and equity-

based plans, the activities of the individuals and committees responsible for administering these plans, and 

discharging any responsibilities imposed on the Compensation Committee by any of these plans; and (e) 

annually reviewing directors' compensation and recommending any changes to the Board for consideration. 
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Summary Compensation Table 

Executive compensation is required to be disclosed for (i) each Chief Executive Officer (or individual who 

served in a similar capacity during the most recently completed financial year), (ii) each Chief Financial 

Officer (or individual who served in a similar capacity during the most recently completed financial year), 

(iii) the most highly compensated executive officer (other than the Chief Executive Officer and the Chief 

Financial Officer) at the end of the most recently completed fiscal year whose total compensation was more 

than $150,000; and (iv) each individual who would meet the definition set forth in (iii) 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 that financial year (the "Named Executive Officers" or "NEOs"). 

The following table sets forth all compensation paid or accrued, payable, awarded, granted, given or 

otherwise provided, directly or indirectly, by the Corporation or any subsidiary thereof, to each Named 

Executive Officer and director of the Corporation, for each of the two most recently completed financial 

years ended December 31, 2021 and 2020.  

 
Table of compensation excluding compensation securities 

 

Name 
and 

position 
Year 

Salary, 
consulting 

fee, 
retainer or 

commission 
($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

($) 

Value of all 
other 

compensation 
($) 

Total 
compensation 

($) 

George Scorsis(1) 
Executive Chairman, 
CEO, and Director 

 

2021 $310,000 $42,394 - - - $352,394 

2020 $200,679 - - - - $200,679 

Beth Carreon(2) 
CFO 

2021 $158,231 - - - - $158,231 

2020 N/A N/A N/A N/A N/A N/A 

Lincoln Greenidge(3) 
Former CFO 

2021 $98,894 - - - - $98,894 

2020 $136,387 - - - - $136,387 

Gail Paech 
Director 

2021 $60,000 - $30,000 - - $90,000 

2020 $60,000 - - - - $60,000 

G. Edmund King(4) 
Director 

2021 $60,000 - $12,500 - - $72,500 

2020 $60,000 - - - - $60,000 

Bruce Croxon(5) 
Director 

2021 $60,000 - $2,500 - - $62,500 

2020 $26,087 - - - - $26,087 

Lu Cacioppo(6) 
Director 

2021 $60,000 - $27,500   $87,500 

2020 $19,891 - - - - $19,891 

Jason Alexander(7) 
Director 

2021 $182,591 $75,000 $7,133 - $8,663 $273,387 

2020 $219,462 - - - - $219,462 

Randall Smallbone(8) 
Director 

2021 $10,272 - - - - $10,272 

2020 N/A N/A N/A N/A N/A N/A 
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Table of compensation excluding compensation securities 

 

Name 
and 

position 
Year 

Salary, 
consulting 

fee, 
retainer or 

commission 
($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

($) 

Value of all 
other 

compensation 
($) 

Total 
compensation 

($) 

Andrew Bulmer(9) 
Director 

2021 $10,272 - - - - $10,272 

2020 N/A N/A N/A N/A N/A N/A 

Deborah Sikkema(10) 
Chef People Officer 

2021 $231,462 $40,000 - - - $271,462 

2020 $160,966 - - - - $160,966 

Joseph Mele(11) 
Chief Commercial 

Officer 

2021 $217,539 $15,000 - - - $232,539 

2020 $131,538 - - - - $131,538 

Jeff Keyes(12) 

Senior Vice President 
of Operations 

2021 $217,000 $15,000 - - - $232,000 

2020 $212,534 - - - - $212,534 

 
Notes: 
 
 
(1) Appointed as a director of the Corporation, effective December 20, 2019. Appointed as Interim Chief Executive Officer on 

January 4, 2021 and as permanent Chief Executive Officer on February 11, 2022. Mr. Scorsis does not receive any 
additional remuneration for his role as Director and Executive Chairman of the Corporation.  

(2) Beth Carreon was appointed the Chief Financial Officer of the Corporation commencing May 3, 2021 and has resigned from 
the Corporation, effective May 4, 2022. 

(3) Mr. Greenidge was appointed the Chief Financial Officer of the Corporation commencing April 30, 2020.  Mr. Greenidge 
resigned as Chief Financial Officer effective April 30, 2021. 

(4) Appointed as a director of the Corporation, effective December 20, 2019. 
(5) Elected as a director of the Corporation at the annual general and special meeting of the shareholders of the Corporation, 

held on July 24, 2020. 
(6) Appointed as a director of the Corporation, effective October 19, 2020. 
(7) Former Chief Legal Officer of the Corporation, appointed Chief Strategy Officer effective January 24, 2021 and resigned as 

Chief Strategy Officer on July 9, 2021. Appointed as a director of the Corporation, effective January 4, 2021.  
(8) Appointed as director of the Corporation, effective November 1, 2021. 
(9) Appointed as director of the Corporation, effective November 1, 2021. 
(10) Previously engaged as a consultant to the Corporation from April 22, 2020 to July 24, 2020. Appointed as Chief People 

Officer of the Corporation effective October 20, 2020.  
(11) Former Senior Vice President of Commercial Sales and Marketing, appointed as Chief Commercial Officer of the 

Corporation on May 17, 2021. 
(12) Former Vice President of Operations of the Corporation, appointed as Senior Vice President of Operations on January 26, 

2022. 
 
 

External Management Companies 

 

Please refer to "Employment, Consulting and Management Agreements" below for disclosure relating to 

any external management company employing, or retaining individuals, acting as Named Executive 

Officers of the Corporation, or that provide Corporation's executive management services and allocate 

compensation paid to any Name Executive Officer or director. 
 

Stock Options and Other Compensation Securities  
 

The following table sets forth all compensation securities granted or issued by the Corporation, or any 

subsidiary thereof, to each director and Named Executive Officer, in the most recently completed financial 
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year ended December 31, 2021, for services provided or to be provided, directly or indirectly, to the 

Corporation or any subsidiary thereof.  

 

 
Compensation Securities 

 

Name 
and 

position 

Type of 
Compensation 

security(1) 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(2) 

Date of issue 
or grant 

Issue, 
conversion 
or exercise 

price 
($)(3) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

George Scorsis(4) 
Executive Chairman, 
CEO, and Director 

DSU 204,082 
 

January 1, 2021 
 

$0.245 $0.245 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

Beth Carreon(5) 
CFO 

DSU 210,000 May 4, 2021 $0.31 $0.31 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

Gail Paech(6) 
Director 

DSU 68,966 March 31, 2021 $0.29 $0.29 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

DSU 70,175 June 30, 2021 $0.285 $0.285 $0.08 

DSU 105,263 September 30, 
2021 

$0.19 $0.19 $0.08 

DSU 250,000 December 31, 
2021 

$0.08 $0.08 $0.08 

G. Edmund King(7) 
Director 

DSU 68,966 March 31, 2021 $0.29 $0.29 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

DSU 70,175 June 30, 2021 $0.285 $0.285 $0.08 

DSU 105,263 September 30, 
2021 

$0.19 $0.19 $0.08 

DSU 250,000 December 31, 
2021 

$0.08 $0.08 $0.08 

Bruce Croxon(8) 
Director 

DSU 68,966 March 31, 2021 $0.29 $0.29 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

DSU 70,175 June 30, 2021 $0.285 $0.285 $0.08 

DSU 105,263 September 30, 
2021 

$0.19 $0.19 $0.08 

DSU 250,000 December 31, 
2021 

$0.08 $0.08 $0.08 

Lu Cacioppo(9) 
Director 

DSU 68,966 March 31, 2021 $0.29 $0.29 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

DSU 70,175 June 30, 2021 $0.285 $0.285 $0.08 

DSU 105,263 September 30, 
2021 

$0.19 $0.19 $0.08 

DSU 250,000 December 31, 
2021 

$0.08 $0.08 $0.08 

Jason Alexander(10) 
Director 

DSU 94,966 September 30, 
2021 

$0.19 $0.19 $0.08 December 31st 
of the year 
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Compensation Securities 

 

Name 
and 

position 

Type of 
Compensation 

security(1) 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(2) 

Date of issue 
or grant 

Issue, 
conversion 
or exercise 

price 
($)(3) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

DSU 250,000 December 31, 
2021 

$0.08 $0.08 $0.08 following the 
year of the 

Termination Date 
 

Randall Smallbone(11) 
Director 

DSU 171,196 December 31, 
2021 

$0.08 $0.08 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

Andrew Bulmer(12) 
Director 

DSU 171,196 December 31, 
2021 

$0.08 $0.08 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

Deborah Sikkema(13) 

DSU 220,000 September 30, 
2021 

$0.19 $0.19 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

Joseph Mele(14) 

DSU 220,000 December 8, 
2021 

$0.075 $0.075 $0.08 December 31st 
of the year 

following the 
year of the 

Termination Date 

 
Notes:  
 
(1) Each stock option is exercisable into one Common Share in the capital of the Corporation. Each DSU entitles the holder to 

receive payment from the Corporation in settlement of such DSU when it becomes payable: (i) in a number of Common 
Shares (issued from treasury) equal to the number of DSUs being settled, or (ii) in any other form, all as determined by the 
Board at its sole discretion. 

(2) The number of compensation securities beneficially owned or controlled has been taken from the System for Electronic 
Disclosure by Insiders (SEDI) or has been furnished by the respective individuals as at December 31, 2021. 

(3) Unless otherwise indicated, no compensation security has been re-priced, cancelled, replaced, had its term extended, or 
otherwise been materially modified, in the most recently completed financial year. Unless otherwise indicated, there are no 
restrictions or conditions for converting, exercising or exchanging the compensation securities. 

(4) Appointed as a director of the Corporation, effective December 20, 2019. Appointed as Interim Chief Executive Officer on 
January 4, 2021 and appointed to the permanent role of Chief Executive Officer on February 11, 2022. As at December 31, 
2021, Mr. Scorsis held 751,582 DSUs. 

(5) Beth Carreon was appointed the Chief Financial Officer of the Corporation commencing May 3, 2021. As at December 31, 
2021, Ms. Carreon held 210,000 DSUs. 

(6) As at December 31, 2021, Ms. Paech held 453,500 Options exercisable at $1.53 per share entitling such holder to acquire 
453,500 Common Shares. The Options expire on January 8, 2024 and vest over a period of 36 months. As at December 
31, 2021, Ms. Paech held 824,154 DSUs. 

(7) Appointed as a director of the Corporation, effective December 20, 2019. As at December 31, 2021, Mr. King held 720,863 
Options exercisable at $0.98 per share entitling such holder to acquire 720,863 Common Shares. The Options expire on 
November 2, 2022 and vest over a period of 36 months. As at December 31, 2021, Mr. King held 824,194 DSUs. 

(8) Elected as a director of the Corporation at the annual general and special meeting of the shareholders of the 
Corporation, held on July 24, 2020. As at December 31, 2021, Mr. Croxon held 598,270 DSUs. 

(9) Appointed as a director of the Corporation, effective October 19, 2020. As at December 31, 2020, Mr. Cacioppo held 575,593 
DSUs. 

(10) Appointed as a director of the Corporation, effective January 4, 2021. As at December 31, 2021, Mr. Alexander held 849,966 
DSUs. 
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(11) Appointed as director of the Corporation, effective November 1, 2021. As at December 31, 2021, Mr. Smallbone held 
171,196 DSUs. 

(12) Appointed as director of the Corporation, effective November 1, 2021. As at December 31, 2021, Mr. Bulmer held 171,196 
DSUs. 

(13) Previously engaged as a consultant to the Corporation from April 22, 2020 to July 24, 2020. Appointed as Chief People 
Officer of the Corporation effective October 20, 2020. As at December 31, 2021, Ms. Sikkema held 220,000 DSUs. 

(14) Former Senior Vice President of Commercial Sales and Marketing, appointed as Chief Commercial Officer of the 
Corporation on May 17, 2021. As at December 31, 2021, Mr. Mele held 220,000 DSUs. 

 
 

Exercise of Compensation Securities by Directors and NEOs 

No compensation securities were exercised by a director or Named Executive Officer during the most 
recently completed financial year, ended December 31, 2021. 
 

Directors' Compensation 

 

The Corporation's director compensation program is designed to attract and retain qualified individuals. The 

Compensation Committee assesses the director compensation program annually and makes 

recommendations with respect to director compensation to the Board. No changes have been made to 

director compensation since the 2021 Meeting. Quarterly compensation for the fiscal year 2021 for each 

director will be $35,000 with $15,000 issued in cash and $20,000 issued in DSUs, respectively. Directors 

will also receive compensation for participation on Committees of the Board in cash, as follows: 
 

Role Remuneration (annual) 

Audit Committee Chair $20,000 

Compensation Committee Chair $15,000 

Governance and Nominating Committee Chair $15,000 

Committee Member (excluding Chair) $5,000 (per Committee) 

 

Pension Plan Benefits 

The Corporation does not have any pension plans that provide for payments of benefits at, following or in 

connection with, retirement or provide for retirement or deferred compensation plans for the NEOs or 

directors. 

Employment, Consulting and Management Agreements 

Except as disclosed herein, the Corporation does not have any agreement or arrangement under which 

compensation was provided during the most recently completed financial period ended December 31, 2021 

or is payable in respect of services provided to the Corporation or any of its subsidiaries that were performed 

by a director or a NEO, or performed by any other party but are services typically provided by a director or 

a NEO.  

George Scorsis – Chief Executive Officer and Executive Chairman 

On July 15, 2020, Mr. Scorsis and the Corporation entered into an employment agreement, which provided 

that Mr. Scorsis would be employed in the position of Executive Chairman and receive a base salary of 

$300,000. Under the employment agreement, Mr. Scorsis was also eligible to receive an annual 

performance bonus of up to 50% of base salary, to be determined at the discretion of the Board of the 

Corporation based on defined key performance indicators established by the Board from time to time. 

Additionally, as consideration for entering into the employment agreement, Mr. Scorsis received 150,000 

DSUs, which vested immediately. Mr. Scorsis was also eligible to participate in the Corporation's standard 

benefit plans. On April 6, 2021, Mr. Scorsis and the Corporation entered into an addendum to the 
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employment agreement which provides for a retention bonus of $7,500 per month for the balance of Mr. 

Scorsis’s role as Interim CEO. 

On February 11, 2022, the Corporation and George Scorsis entered into an employment agreement 

pursuant to which he was appointed as permanent CEO of the Corporation, which replaced Mr. Scorsis’s 

employment agreement dated July 15, 2020, and which provides for an annual base salary of $450,000 

(subject to annual increases), with such amount to be reviewed on an annual basis, with any increase to 

be at the sole discretion of the Board. Under the agreement, Mr. Scorsis was also eligible to receive an 

annual performance bonus of up to 50% of base salary, to be determined at the discretion of the Board of 

the Corporation based on defined key performance indicators established by the Board from time to time. 

Mr. Scorsis was also eligible to participate in the Corporation's benefit plans.  

In the event of: (i) the termination of Mr. Scorsis's employment without cause; or (ii) the resignation for good 

cause by Mr. Scorsis following a specified change affecting Mr. Scorsis's employment, Mr. Scorsis is 

entitled to: (1) a payment from the Corporation in an amount equal to 18 months' severance plus one 

additional month per completed year of service up to a combined maximum of 24 months, with annual 

bonus to be included at the discretion of the Board, less taxes and other deductions required by law, 25% 

of such severance to be paid within 10 days of termination and the remaining 75% to be paid over the next 

9 months; and (2) continuation of benefits for the severance period or payment in lieu of such benefits, at 

the Corporation’s discretion. In addition, in the event of termination following a change of control of the 

Corporation, Mr. Scorsis shall be entitled to (A) 24 months’ equivalent of base salary; (B) 24 months’ 

equivalent of the maximum cash bonus entitlement; (C) 24 months’ equivalent car allowance; and (D) 

continued benefits coverage for 24 months or payment in lieu of such benefits, at the Corporation’s 

discretion, 25% of all such payments to be paid within 10 days of termination and the remaining 75% to be 

paid over the next 12 months. The agreement further contemplates standard non-competition and non-

solicitation clauses in favour of the Corporation during the term of the agreement and for a period of 12 

months thereafter. 

Lincoln Greenidge – Former Chief Financial Officer 

On March 18, 2020, Mr. Greenidge and the Corporation entered into an employment agreement which 

provided for an annual base salary of $215,000, effective May 1, 2020, with such amount to be reviewed 

on an annual basis. Under the agreement, Mr. Greenidge was also eligible to receive an annual 

performance bonus of up to 50% of base salary, to be determined based on performance criteria to be 

established by the Corporation from time to time. Mr. Greenidge was also eligible to participate in the 

Corporation's standard benefit plans.  

In the event of the termination of Mr. Greenidge's employment without cause, Mr. Greenidge was entitled 

to: (1) a cash payment from the Corporation in an amount equal to 2 months' severance plus one additional 

month for each completed year of service up to a combined maximum of 12 months, 100% of such 

payments to be paid within 30 days of the date of termination; and (2) continuation of benefits for the 

severance period. In the event of a change of control resulting in the termination of Mr. Greenidge’s 

employment, he was entitled to: (A) a lump sum severance payment of not less than 12 months’ base salary 

plus the full-year equivalent cash bonus earned for the fiscal year immediately preceding the change of 

control; or (B) where the change of control occurs within twelve months of the commencement of 

employment, 12 months’ base salary plus an amount equal to 100% of the base salary. The agreement 

further contemplates standard non-competition and non-solicitation clauses in favour of the Corporation 

during the term of the agreement and for a period of 12 months thereafter. 
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Jason Alexander – Chief Strategy Officer 

On July 14, 2020, Mr. Alexander and the Corporation entered into an employment agreement which 

replaced Mr. Alexander’s employment agreement with Starseed. Under Mr. Alexander’s employment 

agreement with the Corporation, Mr. Alexander was employed in the position of Chief Legal Officer and 

received a base salary of $240,000. Mr. Alexander was also eligible to receive an annual performance 

bonus of up to 50% of base salary, to be determined based on performance criteria to be established by 

Starseed from time to time. Mr. Alexander was also eligible to participate in Starseed’s standard benefit 

plans. Mr. Alexander was appointed to the role of Chief Strategy Officer of the Corporation from January 

24, 2021 to July 9, 2021, when he resigned from the role. 

Mr. Alexander was appointed to the Board on January 4, 2021. 

Beth Carreon - Chief Financial Officer 

On May 3, 2021, Ms. Carreon and the Corporation entered into an employment agreement which provided 

for an annual base salary of $230,000, with such amount to be reviewed on an annual basis.  Under the 

employment agreement, Ms. Carreon was also eligible to receive an annual performance bonus of up to 

50% of base salary, to be determined at the discretion of the Board of the Corporation based on defined 

key performance indicators established by the Board from time to time. Additionally, as consideration for 

entering into the employment agreement, Ms. Carreon received 210,000 DSUs, with one-third vesting on 

the date that is three months from the effective date, one-third vesting on the first anniversary of the effective 

date, and one-third vesting on the second anniversary of the effective date.  Ms. Carreon was also eligible 

to participate in the Corporation's standard benefit plans.  

In the event of: (i) the termination of Ms. Carreon's employment without cause; or (ii) the resignation for 

good cause by Ms. Carreon following a specified change affecting Ms. Carreon's employment, Ms. Carreon 

is entitled to: (1) a payment from the Corporation in an amount equal to 12 months' severance plus one 

additional month per completed year of service up to a combined maximum of 18 months, with annual 

bonus to be included at the discretion of the Board, less taxes and other deductions required by law, 25% 

of such severance to be paid within 10 days of termination and the remaining 75% to be paid over the next 

9 months; and (2) continuation of benefits for the severance period. In addition, in the event of termination 

following a change of control of the Corporation, Ms. Carreon shall be entitled to (A) 12 months’ equivalent 

of base salary; (B) 12 months’ equivalent of the maximum cash bonus entitlement; (C) 12 months’ 

equivalent car allowance; and (D) continued benefits coverage for 12 months, 25% of all such payments to 

be paid within 10 days of termination and the remaining 75% to be paid over the next 9 months. 

Deborah Sikkema – Chief People Officer 

On April 22, 2020, the Corporation entered into a management consulting agreement (the "Consulting 

Agreement") with Ms. Sikkema and Pro HR, which provided that Pro HR will cause Ms. Sikkema to provide 

independent consulting services for Human Resources ("HR") consulting which included general oversight 

of the HR function, managing the HR team and renewal of the benefits program, amongst others. The 

Consulting Agreement expired on July 24, 2020. On October 20, 2020, Ms. Sikkema and the Corporation 

entered into an employment agreement which provided for an annual base salary of $210,000, with such 

amount to be reviewed on an annual basis.  Under the employment agreement, Ms. Sikkema was also 

eligible to receive an annual performance bonus of up to 50% of base salary, to be determined at the 

discretion of the Board of the Corporation based on defined key performance indicators established by the 

Board from time to time. Additionally, as consideration for entering into the employment agreement, Ms. 
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Sikkema received 220,000 DSUs, with one-third vesting on the date that is three months from the effective 

date, one-third vesting on the first anniversary of the effective date, and one-third vesting on the second 

anniversary of the effective date.  Ms. Sikkema was also eligible to participate in the Corporation's standard 

benefit plans.  

In the event of: (i) the termination of Ms. Sikkema's employment without cause; or (ii) the resignation for 

good cause by Ms. Sikkema following a specified change affecting Ms. Sikkema's employment, Ms. 

Sikkema is entitled to: (1) a payment from the Corporation in an amount equal to 12 months' severance 

plus one additional month per completed year of service up to a combined maximum of 18 months, with 

annual bonus to be included at the discretion of the Board, less taxes and other deductions required by 

law, 25% of such severance to be paid within 10 days of termination and the remaining 75% to be paid over 

the next 9 months; and (2) continuation of benefits for the severance period. In addition, in the event of 

termination following a change of control of the Corporation, Ms. Sikkema shall be entitled to (A) 12 months’ 

equivalent of base salary; (B) 12 months’ equivalent of the maximum cash bonus entitlement; (C) 12 

months’ equivalent car allowance; and (D) continued benefits coverage for 12 months, 25% of all such 

payments to be paid within 10 days of termination and the remaining 75% to be paid over the next 9 months. 

On January 15, 2021, Ms. Sikkema and the Corporation entered into an addendum to the employment 

agreement which provided for an increase to the annual base salary to $220,000 and a retention bonus of 

$15,000, less applicable taxes and withholdings, provided Ms. Sikkema remained employed at the 

Corporation until February 18, 2021. 

Joseph Mele – Chief Commercial Officer 

On May 17, 2021, Mr. Mele and the Corporation entered into an employment agreement which replaced 

Mr. Mele’s previous employment agreement with Starseed. Mr. Mele’s employment agreement with the 

Corporation provided that Mr. Mele would be employed in the position of Chief Commercial Officer and 

receive a base salary of $220,000, with such amount to be reviewed on an annual basis.  Under the 

employment agreement, Mr. Mele was also eligible to receive an annual performance bonus of up to 50% 

of base salary, to be determined at the discretion of the Board of the Corporation based on defined key 

performance indicators established by the Board from time to time. 

In the event of: (i) the termination of Mr. Mele’s employment without cause; or (ii) the resignation for good 

cause by Mr. Mele following a specified change affecting Mr. Mele’s employment, Mr. Mele is entitled to: 

(1) a payment from the Corporation in an amount equal to 12 months' severance plus one additional month 

per completed year of service up to a combined maximum of 18 months, with annual bonus to be included 

at the discretion of the Board, less taxes and other deductions required by law, 25% of such severance to 

be paid within 10 days of termination and the remaining 75% to be paid over the next 9 months; and (2) 

continuation of benefits for the severance period. In addition, in the event of termination following a change 

of control of the Corporation, Mr. Mele shall be entitled to (A) 12 months’ equivalent of base salary; (B) 12 

months’ equivalent of the maximum cash bonus entitlement; (C) 12 months’ equivalent car allowance; and 

(D) continued benefits coverage for 12 months, 25% of all such payments to be paid within 10 days of 

termination and the remaining 75% to be paid over the next 9 months. 

On January 15, 2021, Mr. Mele and the Corporation entered into an addendum to the employment 

agreement which provides for a retention bonus of $15,000, less applicable taxes and withholdings, 

provided Mr. Mele remained employed at the Corporation until February 18, 2021. 

Jeff Keyes – Senior Vice President, Operations 
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On July 15, 2019, Mr. Keyes and the Corporation entered into an employment agreement which provided 

that Mr. Keyes would be employed in the position of Vice President, Operations and receive a base salary 

of $205,000, with such amount to be reviewed on an annual basis.  Under the employment agreement, Mr. 

Keyes was also eligible to receive an annual performance bonus of up to 30% of base salary, to be 

determined at the discretion of the Board of the Corporation based on defined key performance indicators 

established by the Board from time to time. 

 

In the event of: (i) the termination of Mr. Keyes’ employment without cause Mr. Keyes is entitled to: (1) a 

payment from the Corporation in an amount equal to two weeks’ annual salary in the first year, and after 

completing one year of service, additional one week per completed year of service up to a combined 

maximum of eight weeks, with annual bonus to be included at the discretion of the Board, less taxes and 

other deductions required by law.  In addition, in the event of termination following a change of control of 

the Corporation, Mr. Mele shall be entitled to what is set out above. 

 
On January 15, 2021, Mr. Keyes and the Corporation entered into an addendum to the employment 

agreement which provides for a retention bonus of $15,000, less applicable taxes and withholdings, 

provided Mr. Keyes remained employed at the Corporation until February 18, 2021. 

 
On January 26, 2022, Jeff Keyes was appointed as the Senior Vice President of Operations of the 

Corporation.  

 
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets out information as of December 31, 2021 with respect to the Corporation's equity 

compensation plans. 

Plan Category Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

Weighted-average exercise 
price of outstanding options, 

warrants and rights(1) 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

(a))(2) 

 (a) (b) (c) 

Equity compensation 
plans approved by 
securityholders  

18,941,251 $1.32 11,456,419 

Equity compensation 
plans not approved 
by securityholders 

Nil Nil Nil 

Total 18,941,251 $1.32 11,456,419 

 
Notes:  
 
(1) The weighted-average exercise price reflects all outstanding options and warrants under the Corporation’s equity 

compensation plans, of there are 12,090,616. The DSUs outstanding under the Corporation’s equity compensation plans 
are not included for the purposes of the calculation in column (b) of the above table. 

(2) The number of securities remaining available for future issuance is based on the Corporation’s equity compensation plans 
as of December 31, 2021. Should the shareholders of the Corporation approve the Amended Omnibus Incentive Plan as 
described in this Circular, a greater number of securities will remain for future issuance under the Corporation’s equity 
compensation plans. See the Approval of Amendment to the Omnibus Incentive Plan section of this Circular for more 
information. 
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Description of Stock Option Plan 

The following is a summary of certain provisions of the Amended Omnibus Incentive Plan. This summary 

is intended as a summary only and is qualified in its entirety by reference to the Amended Omnibus 

Incentive Plan which is attached as Schedule "C" to this Information Circular. 

Summary of Material Terms 

 

The Amended Omnibus Incentive Plan, in respect of options to purchase Common Shares, serves as the 

successor to the Corporation's Omnibus Incentive Plan and the stock option plan adopted on September 

30, 2014 (the "Original Stock Option Plan"), and no further options to purchase Common Shares have 

been or will be granted under the Omnibus Incentive Plan or the Original Stock Option Plan from and after 

the effective date of the Amended Omnibus Incentive Plan. 

 

The purposes of the Amended Omnibus Incentive Plan is to: (i) provide the Corporation with a mechanism 

to attract, retain and motivate highly qualified directors, officers, employees and consultants; (ii) align the 

interests of eligible participants in the Amended Omnibus Incentive Plan ("Participants") with that of other 

Shareholders of the Corporation generally; and (iii) enable and encourage Participants to participate in 

the long-term growth of the Corporation through the acquisition of Common Shares as long-term 

investments. 

 

The Amended Omnibus Incentive Plan is administered by the Board and provides that the Board may, 

from time to time, in its discretion, and in accordance with TSXV requirements or any other stock exchange 

on which the Common Shares are listed (the "Exchange"), grant to eligible Participants, non-transferable 

awards (the "Awards"). Such Awards include stock options ("Options"), restricted share units ("RSUs"), 

deferred share units ("DSUs") and performance share units ("PSUs").  

 

Under the Amended Omnibus Incentive Plan, the maximum number of Common Shares issuable from 

treasury pursuant to Awards shall not exceed 20% of the total outstanding Common Shares at the time 

of implementation less the number of Common Shares issuable pursuant to all other security-based 

compensation arrangements of the Corporation.  

 

For so long as the Corporation is listed on the TSXV or on another exchange that requires the Corporation 

to fix the number of Common Shares to be issued in settlement of Awards, the maximum number of 

Common Shares available for issuance pursuant to the settlement of Options, RSUs, DSUs and PSUs 

together shall be an aggregate of 60,795,340 Common Shares. 

 

The maximum number of Common Shares for which Awards may be issued to any one Participant in any 

12-month period shall not exceed 5% of the outstanding Common Shares, unless the Corporation obtains 

disinterested shareholder approval as required by the policies of the Exchange. The aggregate number 

of Common Shares for which Awards may be issued to any one consultant within any 12-month period 

shall not exceed 2% of the outstanding Common Shares, calculated on the date an Award is granted to 

the consultant. The aggregate number of Common Shares for which Options may be issued to any 

persons retained to provide Investor Relations Activities (as defined by the Exchange) within any 12-

month period shall not exceed 2% of the outstanding Shares, calculated on the date an Option is granted 

to such persons. 

 

Further, unless disinterested shareholder approval as required by the policies of the Exchange is 

obtained: (i) the maximum number of Common Shares for which Awards may be issued to insiders of the 
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Corporation (as a group) at any point in time shall not exceed 10% of the outstanding Common Shares; 

and (ii) the aggregate number of Awards granted to insiders of the Corporation (as a group), within any 

12-month period, shall not exceed 10% of the outstanding Common Shares, calculated at the date an 

Award is granted to any insider. 

 

The Amended Omnibus Incentive Plan provides for customary adjustments or substitutions, as applicable, 

in the number of Common Shares that may be issued under the Amended Omnibus Incentive Plan in the 

event of a merger, arrangement, amalgamation, consolidation, reorganization, recapitalization, 

separation, stock dividend, extraordinary dividend, stock split, reverse stock split, split up, spin-off or other 

distribution of stock or property of the Corporation, combination of securities, exchange of securities, 

dividend in kind, or other like change in capital structure or distribution (other than normal cash dividends) 

to shareholders of the Corporation, or any similar corporate event or transaction. 

 

In the event of an actual or potential Change of Control (as is defined in the Amended Omnibus Incentive 

Plan) of the Corporation, the Board shall have discretion as to the treatment of Awards, including whether 

to (i) accelerate, conditionally or otherwise, on such terms as it sees fit, the vesting date of any Awards; 

(ii) permit the conditional redemption or exercise of any Awards, on such terms as it sees fit; (iii) otherwise 

amend or modify the terms of any Awards; and (iv) terminate, following the successful completion of a 

Change of Control, on such terms as it sees fit, the Awards not exercised prior to the successful 

completion of such Change of Control. If there is a Change of Control, any Awards held by a Participant 

shall automatically vest following such Change of Control, if the Participant is an employee, officer or a 

director and their employment, or officer or director position is terminated within 12 months following the 

Change of Control, provided that no acceleration of Awards shall occur in the case of a Participant that 

was retained to provide Investor Relations Activities unless the approval of the Exchange is either 

obtained or not required. 

 

Options 

 

Subject to the terms and conditions of the Amended Omnibus Incentive Plan, the Board may grant Options 

to Participants in such amounts and upon such terms (including the exercise price, duration of the Options, 

the number of Common Shares to which the Option pertains, and the conditions, if any, upon which an 

Option shall become vested and exercisable) as the Board shall determine. 

 

The exercise price of the Options will be determined by the Board at the time any Option is granted. In no 

event will such exercise price be lower than the last closing price of the Common Shares on the Exchange 

less any discount permitted by the rules or policies of the Exchange at the time the Option is granted. 

Such price upon exercise of any Option shall be payable to the Corporation in full in cash, by certified 

cheque or by wire transfer, by a cashless exercise or a net exercise. 

 

In connection with a cashless exercise, the Participant shall elect, on a notice of exercise, to receive a 

loan from a brokerage firm, which the Corporation has an arrangement with, to purchase the underlying 

Common Shares. Upon the sale by the brokerage firm of an equivalent number of Common Shares 

received from the exercise of the Options to repay the loan made to the Participant, the Participant shall 

elect to receive either the balance of the Common Shares following the sale or the cash proceeds from 

the balance of the Common Shares.  

 

In connection with a net exercise, the Participant shall elect on a notice of exercise to receive an amount 

equal to the number of underlying Common Shares listed on the Exchange that is the equal to the quotient 

obtained by dividing: (a) the product of the number of Options being exercised multiplied by the difference 



27 
 

 

between the five-day volume weighted average price of the underlying Common Shares so listed and the 

exercise price of the subject Options; by (b) the five-day volume weighted average price of the underlying 

Common Shares so listed; provided, however, that persons retained to provide investor relations activities 

shall not be permitted to exercise an Option using the net exercise method. 

 

Unless otherwise specified in an Award agreement granting Options, Options shall vest subject to 

Exchange policies, and the Board may in its sole discretion, determine the time during which an Option 

shall vest and the method of vesting, or that no vesting restriction shall exist. 

 

Subject to any requirements of the Exchange, the Board may determine the expiry date of each Option. 

Subject to a limited extension if an Option expires during a black out period, Options may be exercised 

for a period of up to ten years after the grant date, provided that: (i) upon a Participant’s termination for 

cause, all Options, whether vested or not, as at the date on which a Participant ceases to be eligible to 

participate under the Amended Omnibus Incentive Plan (the "Termination Date") as a result of 

termination of employment, will automatically and immediately expire and be forfeited; (ii) upon the death 

of a Participant, all unvested Options as at the Termination Date shall automatically and immediately vest, 

and all vested Options will continue to be subject to the Amended Omnibus Incentive Plan and be 

exercisable for a period of 12 months after the Termination Date; (iii) in the case of the disability of a 

Participant, all Options shall remain and continue to vest (and are exercisable) in accordance with the 

terms of the Amended Omnibus Incentive Plan for a period of 12 months after the Termination Date, 

provided that any Options that have not been exercised (whether vested or not) within 12 months after 

the Termination Date shall automatically and immediately expire and be forfeited on such date; (iv) in the 

case of the retirement of a Participant, the Board shall have discretion, with respect to such Options, to 

determine whether to accelerate the vesting of such Options, cancel such Options with or without payment 

and determine how long, if at all, such Options may remain outstanding following the Termination Date, 

provided, however, that in no event shall such Options be exercisable for more than 12 months after the 

Termination Date; and; (v) in all other cases where a Participant ceases to be eligible under the Amended 

Omnibus Incentive Plan, including a termination without cause or a voluntary resignation, unless 

otherwise determined by the Board, all unvested Options shall automatically and immediately expire and 

be forfeited as of the Termination Date, and all vested Options will continue to be subject to the Amended 

Omnibus Incentive Plan and be exercisable for a period of 90 days after the Termination Date. 

 

RSUs 

 

Subject to the terms and conditions of the Amended Omnibus Incentive Plan, the Board may grant RSUs 

to Participants in such amounts and upon such terms (including time-based restrictions on vesting, 

restrictions under applicable laws or under the requirements of the Exchange) as the Board shall 

determine. 

 

No RSU may vest before one year following the date it is granted or issued.  The vesting of RSUs may 

be accelerated in limited circumstances, in the case of the death of Participant or upon a Participant 

ceasing to be an eligible participant under the Amended Omnibus Incentive Plan in connection with a 

change of control, take-over bid, Reverse Take-Over or other similar transaction. 

 

Unless otherwise specified in an Award agreement granting RSUs, RSUs shall vest at the discretion of 

the Board, subject to the policies of the Exchange, provided that, and subject to the Board's discretion: (i) 

upon a Participant’s termination for cause, all RSUs, whether vested (if not yet paid out) or not as at the 

Termination Date will automatically and immediately expire and be forfeited; (ii) upon the death of a 

Participant, all unvested RSUs as at the Termination Date shall automatically and immediately vest and 
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be paid out; (iii) in the case of the disability of a Participant, all RSUs shall remain and continue to vest in 

accordance with the terms of the Amended Omnibus Incentive Plan for a period of 12 months after the 

Termination Date, provided that any RSUs that have not been vested within 12 months after the 

Termination Date shall automatically and immediately expire and be forfeited on such date; (iv) in the 

case of the retirement of a Participant, the Board shall have discretion, with respect to such RSUs, to 

determine whether cancel such RSUs with or without payment and determine how long, if at all, such 

RSUs may remain outstanding following the Termination Date, provided, however, that in no event shall 

such RSUs be exercisable for more than 12 months after the Termination Date; and (v) in all other cases 

where a Participant ceases to be eligible under the Amended Omnibus Incentive Plan, including a 

termination without cause or a voluntary resignation, unless otherwise determined by the Board, all 

unvested RSUs shall automatically and immediately expire and be forfeited as of the Termination Date, 

and all vested RSUs will be paid out in accordance with the Amended Omnibus Incentive Plan. 

 

When and if RSUs become payable, the Participant issued such RSUs shall be entitled to receive 

payment from the Corporation in settlement of such RSU: (i) in a number of Common Shares (issued from 

treasury) equal to the number of RSUs being settled, or (ii) in any other form, all as determined by the 

Board at its sole discretion. The Board’s determination regarding the form of payout shall be set forth or 

reserved for later determination in the Award agreement for the grant of the RSUs. 

 

Participants holding RSUs may, if the Board so determines, be credited with dividends paid with respect 

of the underlying Common Shares or dividend equivalents while they are so held in a manner determined 

by the Board in its sole discretion. 

 

DSUs 

 

Subject to the terms and conditions of the Amended Omnibus Incentive Plan, the Board may grant DSUs 

to Participants in such amounts and upon such terms (including the requirement that Participants pay a 

stipulated purchase price for each DSU, restrictions based upon the achievement of specific performance 

criteria, time-based restrictions, restrictions under applicable laws or under the requirements of the 

Exchange, or holding or sale restrictions placed on the Common Shares by the Corporation upon vesting 

of such DSUs) as the Board shall determine. 

 

When and if DSUs become payable, the Participant issued such DSUs shall be entitled to receive 

payment from the Corporation in settlement of such DSU: (i) in a number of Common Shares (issued from 

treasury) equal to the number of DSUs being settled, or (ii) in any other form, all as determined by the 

Board at its sole discretion. The Board’s determination regarding the form of payout shall be set forth or 

reserved for later determination in the Award agreement for the grant of the DSUs. Participants holding 

DSUs may, if the Board so determines, be credited with dividends paid with respect of the underlying 

Common Shares or dividend equivalents while they are so held in a manner determined by the Board in 

its sole discretion. 

 

The extent to which a Participant shall have the right to retain DSUs following termination of the 

Participant’s employment or other relationship with the Corporation, shall be set out in each DSU award 

agreement and determined in the sole discretion of the Board, and need not be uniform among all DSUs 

issued pursuant to the Amended Omnibus Incentive Plan, and may reflect distinctions based on the 

reasons for termination, provided that the provisions shall comply with the applicable rules of the 

Exchange. 
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No DSU may vest before one year following the date it is granted or issued.  The vesting of DSUs may 

be accelerated in limited circumstances, in the case of the death of Participant or upon a Participant 

ceasing to be an eligible participant under the Amended Omnibus Incentive Plan in connection with a 

change of control, take-over bid, Reverse Take-Over or other similar transaction, provided, however, that 

in the event that a Participant ceases to be an eligible Participant under the Amended Omnibus Incentive 

Plan, no DSU granted to that Participant shall remain outstanding for a period of more than 12 months 

following the Termination Date, provided that any DSUs that have not been settled within 12 months after 

the Termination Date shall automatically and immediately expire and be forfeited on such date. 

 

Performance Awards 

 

Subject to the terms and conditions of the Amended Omnibus Incentive Plan, the Board may grant PSUs 

to Participants in such amounts and upon such terms (including the performance criteria applicable to 

such PSUs) as the Board shall determine. Each PSU shall have an initial value equal to the fair market 

value of a Common Share on the date of grant. After the applicable performance period has ended, the 

holder of a PSU shall be entitled to receive payout on the value and number of PSUs, determined as a 

function of the extent to which the corresponding performance criteria have been achieved. 

 

Subject to the terms of the Amended Omnibus Incentive Plan, the Board, in its sole discretion, may pay 

earned PSUs in the form of a number of Common Shares issued from treasury equal to the number of 

earned PSUs at the end of the applicable performance period. Any Common Shares may be granted 

subject to any restrictions deemed appropriate by the Board. 

 

Participants holding PSUs may, if the Board so determines, be credited with dividends paid with respect 

of the underlying Common Shares or dividend equivalents while they are so held in a manner determined 

by the Board in its sole discretion. 

 

The extent to which a Participant shall have the right to retain PSUs following termination of the 

Participant’s employment or other relationship with the Corporation, shall be set out in each PSU award 

agreement and determined in the sole discretion of the Board, and need not be uniform among all PSUs 

issued pursuant to the Amended Omnibus Incentive Plan, and may reflect distinctions based on the 

reasons for termination, provided that the provisions shall comply with the applicable rules of the 

Exchange. 

 

No PSU may vest before one year following the date it is granted or issued.  The vesting of PSUs may be 

accelerated in limited circumstances, in the case of the death of Participant or upon a Participant ceasing 

to be an eligible participant under the Amended Omnibus Incentive Plan in connection with a change of 

control, take-over bid, Reverse Take-Over or other similar transaction, provided, however, that in the 

event that a Participant ceases to be an eligible Participant under the Amended Omnibus Incentive Plan, 

no PSU granted to that Participant shall remain outstanding for a period of more than 12 months following 

the Termination Date, provided that any PSUs that have not been settled within 12 months after the 

Termination Date shall automatically and immediately expire and be forfeited on such date. 
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CORPORATE GOVERNANCE 

General 

The Board believes that good corporate governance improves corporate performance and benefits all 

Shareholders. The Canadian Securities Administrators (the "CSA") have adopted National Policy 58-201 – 

Corporate Governance Guidelines, which provides non-prescriptive guidelines on corporate governance 

practices for reporting issuers such as the Corporation. In addition, the CSA have implemented National 

Instrument 58-101 – Disclosure of Corporate Governance Practices ("NI 58-101"), which prescribes certain 

disclosure by the Corporation of its corporate governance practices. This disclosure is presented below. 

Board of Directors 

The Board is currently comprised of eight directors, six of whom are independent for the purposes of NI 58-

101 and one of whom is not independent.  

Gail Paech, G. Edmund King, Bruce Croxon, Lu Cacioppo, Randall Smallbone and Andrew Bulmer are 

each independent of the Corporation in that they do not have a direct or indirect material relationship with 

the Corporation or one which could, in the view of the Board, be reasonably expected to interfere with the 

exercise of their independent judgement. George Scorsis who serves as Executive Chairman and Chief 

Executive Officer of the Corporation is not considered to be independent of the Corporation. Jason 

Alexander, who previously served as the Chief Legal Officer and Chief Strategy Officer of the Corporation 

is not considered to be independent of the Corporation. 

Directorships 

The following current and proposed directors are presently directors of other issuers that are reporting 
issuers (or the equivalent):  

Name Name of Reporting Issuer 

Bruce Croxon Points International Ltd. (TSX) 

Randall Smallbone Astron Connect Inc. (TSXV) 

Hanwei Energy Services Corp (TSX) 

Marvel Biosciences Corp. (TSXV) 

 
Orientation and Continuing Education  

The Board does not have a formal orientation policy. New directors, when elected or appointed, are and 

will be provided with access to information, including sufficient historical data, to become familiar with the 

Corporation and its operations and to familiarize themselves with the procedures of the Board. 

 

The skills and knowledge of the Board, as a whole, is such that no formal continuing education process is 

currently deemed required. The Board is comprised of individuals with varying backgrounds and has years 

of collective experience in managing and maintaining operations of companies in various sectors. Board 

members are encouraged to take courses that will continue to update their knowledge of any changes in 

regulatory and reporting requirements, as well as communicate with management, auditors and technical 

consultants to keep themselves current with industry trends and developments and changes in legislation, 

with management's assistance. Board members have full access to the Corporation's records. However, 
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each current member of the Board is an experienced director who is aware of his or her responsibility to 

maintain the skill and knowledge necessary to meet his or her obligations as a director. 

 
Ethical Business Conduct  

The Corporation has a Code of Conduct for directors, officers, employees and representatives of the 

Corporation and its subsidiaries. 

Directors and executive officers are required by applicable law and the Corporation's corporate governance 

practices and policies to promptly disclose any potential conflict of interest that may arise. If a director or 

executive officer has a material interest in an agreement or transaction, applicable law and principles of 

sound corporate governance require them to declare the interest in writing and, where required by 

applicable law, to abstain from voting with respect to such agreement or transaction. 

The Code of Conduct also sets out: (i) standards for the Corporation and its employees' relationships with 

customers and others; (ii) standards for the accuracy of the Corporation's books and records and the 

provision of information to the public; and (iii) rules regarding the ownership, protection and proper use of 

the Corporation's assets. Significant efforts are made to ensure all directors, officers, employees and 

representatives of the Corporation fully understand their responsibilities under the Code of Conduct through 

training, leadership communications, certification requirements and awareness initiatives. 

Any waiver of the Code of Conduct's provisions shall be granted only in exceptional circumstances and 

then only by the Board in writing. Waivers granted to directors or executive officers may only be granted by 

the Board and shall be publicly disclosed as required by law. 

The Corporation also has a Whistleblower Policy applicable to directors, officers, advisors, employees, 

independent consultants and contractors of the Corporation. The Whistleblower Policy sets out the different 

avenues through which employees, as defined in the Policy, can report any offending conduct, including 

through an independent third party whistleblower hotline that is reported directly to the Chair of the 

Corporation’s Audit Committee. 

Nomination of Directors  

The Nomination & Governance Committee is comprised of Jason Alexander, Gail Paech and Bruce Croxon. 

A majority of the members of the Nomination & Governance Committee are considered to be "independent" 

within the meaning of NI 52-110.  

The Nomination & Governance Committee is responsible for overseeing and assessing the functioning of 

the Board and the committees thereof. The Nomination & Governance Committee is tasked with annually 

reviewing and making recommendations to the Board with regard to the size, composition and role of the 

Board and its standing committees (including any additional committees to be established) and the methods 

and processes by which the Board, committees and individual directors fulfill their duties and 

responsibilities, including the methods and processes for evaluating board, committee and individual 

director effectiveness. In so doing, the Nomination & Governance Committee will: (i) consider what 

competencies and skills the Board, as a whole, should possess; (ii) assess what competencies and skills 

each existing director possesses; (iii) recommend to the Board the necessary and desirable competencies 

of directors, taking into account the Corporation's strategic direction and changing circumstances and 

needs; (iv) identify individuals qualified to become new members of the Board and recommend to the Board 

the new director nominees for the next annual meeting of shareholders; and (v) annually conduct, review 

and report to the Board the results of an assessment of the performance and effectiveness of the Board. 
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Compensation 

All four members of the Compensation Committee are considered to be independent directors of the 

Corporation. For a description of the Compensation Committee Mandate, see "Statement of Executive 

Compensation – Compensation Governance – Compensation Committee Mandate".  

Other Board Committees 

In addition to the Audit Committee, the Nomination & Governance Committee and the Compensation 

Committee, the Corporation may also from time to time convene a special committee to assess potential 

business combinations and potential alternatives thereto and to provide the Board with advice and a 

recommendation in respect of same. 

Assessments 

At intervals which the Nomination & Governance Committee considers appropriate, the Nomination & 

Governance Committee will evaluate the performance of (a) individual directors; (b) the Board; and (c) 

Board committees. The purpose of the evaluations is to assess and, where possible, increase the 

effectiveness of the Board and its committees. The Nomination & Governance Committee may make 

recommendations to the Board for improving the Board's effectiveness and will discuss with the full Board 

its effectiveness.  

AUDIT COMMITTEE  

National Instrument 52-110 – Audit Committees ("NI 52-110") requires the Corporation, as a venture issuer, 

to disclose annually in its information circular certain information concerning the constitution of the Audit 

Committee and its relationship with its independent auditor. This disclosure is presented below. 

 

Charter of the Audit Committee 

The responsibilities and duties of the Audit Committee are set out in the committee's charter, the text of 

which is attached as Schedule "B" to this Information Circular. 
 

Composition of the Audit Committee 

The Audit Committee is currently comprised of four individuals, all of whom are financially literate. The 

current members of the Audit Committee are Lu Cacioppo (Chair), G. Edmund King, Gail Paech and 

Randall Smallbone. All of the members of the Audit Committee are considered to be "independent" within 

the meaning of NI 52-110.  

Relevant Education and Experience 

The education and experience of each Audit Committee member that is relevant to the performance of his 

or her responsibilities as an audit committee member is as follows: 

Lu Cacioppo 

 

Lu Cacioppo brings over 35 years’ experience in helping entrepreneurs to unlock value through expansion, 

acquisition, divestiture, refinancing and strategic planning. His unparalleled insights into the unique issues 
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facing company founders—particularly at the intersection of corporate and family ownership—have made 

him a trusted advisor to many of Canada’s most noteworthy private companies. He has also lent his 

expertise in corporate and personal taxation, mergers and acquisitions, and transaction due diligence to a 

broad cross-section of global clients spanning diverse industries. Before joining Beringer, Lu spent a 

decade at Deloitte, where he was National Managing Partner of the firm's SME program, and also served 

as a leader of Deloitte Private. Prior to Deloitte, Lu was the managing partner of business consulting and 

accountancy firm HORNE LLP.  

 

Lu is highly active and engaged in the Ontario community, having served as a board member for the St 

Joseph’s Health Systems, Dr. Bob Kemp Hospice, and Villa Italia Retirement Home. He also previously 

volunteered his expertise as an advisor to the board of the Canadian Accredited Independent Schools, as 

president of the Sons of Italy Trieste Lodge, and as audit chair for the Sons of Italy Housing Corporation. 

In 2015, Lu received the Professional Excellence Award from CIBPA (Canadian Italian Business and 

Professional Association). In 2019, he was awarded the prestigious Fellow of Professional Chartered 

Accountants (FCPA) designation in recognition of his exceptional contributions to the accountancy 

profession and broader community. Lu is a member of the Canadian Institute of Chartered Accountants 

and the Institute of Chartered Accountants of Ontario. 

Gail Paech 

Ms. Paech is a highly focused, seasoned professional with over 25 years of senior executive experience in 

the public, private and not-for-profit sectors. Currently she is CEO of Associated Medical Services a 

foundation that addresses and funds research on critical healthcare issues in Canada. She is a former 

Associate Deputy Minister, Economic Development and Trade and Assistant Deputy Minister, Ministry of 

Health. During her tenure as a senior civil servant, Gail gained the reputation for her ability to head up large-

scale, high-profile, provincial initiatives that resulted in system transformation and lasting change in the 

delivery of core public services. Ms. Paech possesses in-depth knowledge of government decision-making 

processes, having been responsible for policy formulation of both sector-specific and government-wide 

policies, programs and the regulatory process. As interim CEO of the largest Long Term Care Association 

in Canada, Ms. Paech assisted in the development of consumer-oriented strategy that unleashed the 

innovation potential of the long-term care sector while generating value for the healthcare system. As 

President and CEO of a large downtown Toronto hospital, Ms. Paech was responsible for implementing 

strategic direction which successfully repositioned the hospital during the province-wide restructuring 

program. Ms. Paech has considerable experience with a global consulting company where she was 

National Director responsible for the development and future direction of the healthcare practice across 

Canada. Ms. Paech conducted large-scale health system redesign projects across the country. 

G. Edmund King 

Mr. King joined Wood Gundy in 1957 after graduating from the University of Toronto, B.A. (Econ.) and was 

elected as a director of the company in 1966. From 1971 to 1974, Mr. King was President of Wood Gundy's 

U.S. subsidiary based in New York and was appointed Vice Chairman in Toronto in 1986. In 1988 he was 

named Chairman and Chief Executive Officer of Wood Gundy. On October 1, 1992, Mr. King became 

Chairman and Chief Executive Officer of The CIBC Wood Gundy Corporation. On October 31, 1995 Mr. 

King retired from Wood Gundy.  
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Randall Smallbone 

Randall Smallbone brings over 40 years’ operations experience in global manufacturing of consumer 

goods, contract manufacturing, automotive and aerospace parts. Mr. Smallbone also has significant 

experience in financial management, M&A, investor relations and board governance.  

Mr. Smallbone is currently President, CEO and a director of Astron Connect Inc. In addition, Mr. Smallbone 

is the Chair of the board of directors of The Burlington Economic Development Corporation and Joseph 

Brant Hospital. He is a member of the Board of Burlington Chamber of Commerce, Hanwei Energy Services 

Corp., Marvel Biosciences Corp. and a member of the Advisory Board of Pneu-Hyd Industries Inc. 

Mr. Smallbone was the Chief Financial Officer of Migao Corporation, KCP Income Fund and Decoma 

International Inc (Magna International Inc.) and was previously a member of the Board of Norcast Income 

Fund and CannTx Life Sciences Inc., prior to its acquisition by the Corporation. He also previously served 

as a Board member and Vice Chair of JBH Foundation and a Community Representative on the JBH 

Finance & Audit Committee. 

Audit Committee Oversight 

Since the commencement of the Corporation's most recently completed financial year, each of the Audit 

Committee's recommendations to nominate or compensate an external auditor have been adopted by the 

Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Corporation's most recently completed financial year has the 

Corporation relied on an exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), Section 

6.1.1(4) of NI 52-110 (Circumstance Affecting the Business or Operations of the Venture Issuer), Section 

6.1.1(5) of NI 52-110 (Events Outside Control of Member), Section 6.1.1(6) of NI 52-110 (Death, Incapacity 

or Resignation) or an exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has, within the charter of the Audit Committee, adopted specific responsibilities and 

duties regarding the provision of services by the Corporation's external auditors, currently MNP. Any non-

audit services must be submitted to the Audit Committee for review and approval.  

External Auditor Service Fees (by category) 

The following table provides information about the fees billed to the Corporation for professional services 

rendered by the Corporation's auditors during the fiscal years ended December 31, 2021 and 2020, 

respectively, and were payable for services in the year indicated: 

Category 
Fiscal Year Ended  

December 31, 2021 

Fiscal Year Ended  

December 31, 2020 

Audit fees(1)  $850,000.00  $205,000 

Audit related fees(2)  $85,000.00  $130,000 

Tax fees(3) nil nil 

All other fees(4) $144,400.00  $33,250 



35 
 

 

Category 
Fiscal Year Ended  

December 31, 2021 

Fiscal Year Ended  

December 31, 2020 

Total(5)  $1,079,400.00  $368,250 

Notes: 
 
(1) Audit fees were for professional services rendered by the auditors for the audit of the Corporation's annual consolidated 

financial statements as well as services provided in connection with statutory and regulatory filings. 
(2) Audit-related fees are for services related to performance of limited procedures performed by the Corporation's auditors. 
(3) Tax fees are for tax compliance, tax planning and tax advice outside of "Audit Fees" and "Audit Related Fees". 
(4) All other fees for services performed by the Corporation's auditors including review engagements and work performed in 

connection with short form prospectus offerings.  
(5) These fees only represent professional services rendered and do not include any out-of-pocket disbursements or fees 

associated with filings made on the Corporation's behalf. These additional costs are not material as compared to the total 
professional services fees for each year.  

Exemption 

The Corporation is a "venture issuer" as defined in NI 52-110 and is relying on the exemption in section 6.1 

of NI 52-110 relating to Part 5 (Reporting Obligations) of NI 52-110. 

 
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Other than as set forth herein, management of the Corporation is not aware of any material interest, direct 

or indirect, by way of beneficial ownership of securities or otherwise, of each person who has been a director 

or executive officer of the Corporation at any time since the beginning of the Corporation's last financial 

year, any proposed nominee for election as a director, or of any associate or affiliate of any such persons, 

in any matter to be acted upon at the Meeting other than the election of directors or the approval of the 

Incentive Plan Resolution. Certain directors and officers of the Corporation, and their affiliates, own or 

control, directly or indirectly, Common Shares. See "Matters to be Acted on at the Meeting – Election of 

Directors". All of the directors and officers may receive Awards pursuant to the Amended Omnibus Incentive 

Plan. See "Matters to be Acted on at the Meeting –Approval of the Amendment to Omnibus Incentive Plan". 

 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

There is no indebtedness outstanding of any current or former director, executive officer or employee of the 

Corporation or any of its subsidiaries which is owing to the Corporation or any of its subsidiaries or to 

another entity which is the subject of a guarantee, support agreement, letter of credit or other similar 

arrangement or understanding provided by the Corporation or any of its subsidiaries, entered into in 

connection with a purchase of securities or otherwise. 

No individual is, or at any time during the most recently completed financial year of the Corporation was, a 

director or executive officer of the Corporation, and no proposed nominee for election as a director of the 

Corporation, or any associate of any such director, executive officer or proposed nominee: (a) is or at any 

time since the beginning of the most recently completed financial year of the Corporation has been, 

indebted to the Corporation or any of its subsidiaries; or (b) whose indebtedness to another entity is, or at 

any time since the beginning of the most recently completed financial year of the Corporation has been, the 

subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding 

provided by the Corporation or any of its subsidiaries. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

To the knowledge of the Corporation, other than as described herein, no "informed person", proposed 

director, or any associate or affiliate of any of these persons, has any material interest, direct or indirect, in 

any transaction since January 1, 2021 or in any proposed transaction that has materially affected or would 

materially affect the Corporation or any of its subsidiaries.  

For the purposes of this Information Circular, an "informed person" means: (a) a director or executive officer 

of the Corporation; (b) a director or executive officer of a person or company that is itself an informed person 

or subsidiary of the Corporation; or (c) any person or company who beneficially owns, or controls or directs, 

directly or indirectly, voting securities of the Corporation or a combination of both carrying more than 10% 

of the voting rights attaching to all outstanding voting securities of the Corporation other than voting 

securities held by the person or company as underwriter in the course of a distribution; and (d) the 

Corporation, if it has purchased redeemed or otherwise acquired any of its securities for so long as it holds 

any of its securities. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is filed on SEDAR at www.sedar.com. Financial 

information relating to the Corporation is provided in the Corporation's audited consolidated financial 

statements as at December 31, 2021, the report of the auditors' thereon and the accompanying MD&A. 

Securityholders of the Corporation may request the Corporation's financial statements and MD&A by 

contacting the Corporation at 276 Queen Street West, Suite 200, Toronto, Ontario M5V 2A1, telephone 

number: 844-933-3636. Copies of documents will be provided free of charge to securityholders of the 

Corporation. The Corporation may require the payment of a reasonable charge from any person or 

company who is not a securityholder of the Corporation, who requests a copy of any such document.  

APPROVAL OF THE BOARD OF DIRECTORS 

The contents of this Information Circular and the sending of it to each director of the Corporation, to the 

auditors of the Corporation, to the Shareholders and to the appropriate governmental agencies, have been 

approved by the Board. 

DATED at Toronto, Ontario this 8th day of May, 2022. 

 
 

BY ORDER OF THE BOARD 
 

 

(signed) "George Scorsis" 
 

 

Chief Executive Officer, Executive 
Chairman and Director 
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SCHEDULE A 

 

Change of Auditor Reporting Package 

 

(see attached) 

 

 



 

ENTOURAGE HEALTH CORP. 
(formerly WeedMD Inc.) 

 
CHANGE OF AUDITOR NOTICE 

 
TO:  RSM Canada LLP 
 
AND TO: MNP LLP 
 
AND TO: Ontario Securities Commission 

British Columbia Securities Commission 
Alberta Securities Commission 
Financial and Consumer Affairs Authority of Saskatchewan 
The Manitoba Securities Commission 
Financial and Consumer Services Commission, New Brunswick 
Nova Scotia Securities Commission 
The Office of the Superintendent of Securities, Prince Edward Island 
Office of the Superintendent of Securities Service Newfoundland and Labrador 

  
In accordance with Section 4.11 of National Instrument 51-102 - Continuous Disclosure Obligations ("NI 51-
102"), Entourage Health Corp. (formerly WeedMD Inc.) (the "Corporation") hereby gives notice and confirms 
that: 
 
1. RSM Canada LLP (the "Former Auditor"), has resigned at the request of the Corporation as auditor of 

the Corporation, effective August 6th, 2021;  

2. MNP LLP (the "Successor Auditor"), has been appointed as successor auditor, to hold office 
commencing August 9th, 2021 until the close of the next annual general meeting of the Corporation; 

3. the Audit Committee of the Corporation has considered the resignation of the Former Auditor as the 
Corporation's auditor and recommended the appointment of the Successor Auditor as the Corporation's 
auditor; 

4. the resignation of the Former Auditor as the Corporation's auditor and appointment of the Successor 
Auditor as the Corporation's auditor were approved by the Board of Directors of the Corporation and the 
Audit Committee; 

5. the Former Auditor has not expressed any modified opinion in its audit reports for the period 
commencing at the beginning of the Corporation's two most recent financial years and ending at the 
date of this notice; and 

6. to the knowledge of the directors of the Corporation, no "reportable event" as such term is defined in NI-
51-102 has occurred in connection with the audits for the period commencing at the beginning of the 
Corporation's two most recent financial years and ending at the date of this notice.   

DATED the 6th day of August, 2021. 
 

 

 

ENTOURAGE HEALTH CORP.  

Per:  

Name: Beth Carreon 

Title:    Chief Financial Officer 

 

(signed) "Beth Carreon"



 

 

 

 

 

 

 
 
August 6, 2021 
 
Ontario Securities Commission 
British Columbia Securities Commission 
Alberta Securities Commission 
Financial and Consumer Affairs Authority of Saskatchewan 
The Manitoba Securities Commission 
Financial and Consumer Services Commission, New Brunswick 
Nova Scotia Securities Commission 
The Office of the Superintendent of Securities, Prince Edward Island 
Office of the Superintendent of Securities Service Newfoundland and Labrador 
 
Dear Sirs/Mesdames: 
 
Re: Entourage Health Corp. (formerly WeedMD Inc.) (the “Corporation”) 
 Notice of Change of Auditor          
 
We acknowledge receipt of a Notice of Change of Auditor (the “Notice”) dated August 6, 2021 
delivered to us by the Corporation in respect of the change of auditor of the Corporation as it 
relates to RSM Canada LLP. 
 
Pursuant to National Instrument 51-102 of the Canadian Securities Administrators, please accept 
this letter as confirmation that we have reviewed the Notice and, based on our knowledge as at 
the time of receipt of the Notice, we agree with each of the statements therein. 
 
 
Yours truly, 
RSM Canada LLP 

 

Chartered Professional Accountants 
Licensed Public Accountants 
 



 
 
 
 

  
 
 
  

  
 

A  ugust 6, 2021 

 
Ontario Securities Commission 
Alberta Securities Commission 

British Columbia Securities Commission 
Financial and Consumer Affairs Authority of Saskatchewan 
The Manitoba Securities Commission 
Financial and Consumer Services Commission, New Brunswick 
The Office of the Superintendent of Securities, Prince Edward Island 
Office of the Superintendent of Securities Service Newfoundland and Labrador 
Nova Scotia Securities Commission 

 

Dear Sirs: 
 

Re: Entourage Health Corp. (formerly, WeedMD Inc.) 
Notice of Change of Auditor Pursuant to National Instrument NI 51-102  -      
Continuous Disclosure Obligations (“NI 51-102”) 

In accordance with Section 4.11 of National Instrument 51-102, we have reviewed the 
Company’s Notice of Change of Auditor (“the Notice”) dated August 6, 2021. Based on our 
information as of this date, we agree with the Statements #(2) and #(5) contained in the Notice. 
We have no basis to agree or disagree with Statements #(1), #(3), #(4) and #(6) contained in 
the Notice. 

Yours truly, 

 
Chartered Professional Accountants  
Licensed Public Accountants 

LLP - TORONTO - 111 RICHMOND STREET W

 
 

Lauren.Tavares
MNP LLP
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Schedule "B" 

 

Audit Committee Charter 

 
This Charter of the Audit Committee (the "Charter") has been adopted by the Board of Directors ("Board") 
of Entourage Health Corp. (the "Corporation") and sets forth the purpose, composition, authority and 
responsibility of the Audit Committee (the "Committee") of the Board. 
 
A. PURPOSE AND MANDATE 
 
The Audit Committee is a standing committee of the Board of the Corporation. Its purpose is to carry out 
the responsibilities delegated by the Board relating to the Corporation’s financial reporting and control 
procedures, risk management and regulatory compliance and its external auditors. The Audit Committee is 
responsible for assisting the Board in fulfilling its oversight responsibilities in relation to: 
 

(a) the integrity of the Corporation’s accounting and financial reporting processes and the 
preparation and auditing of the Corporation’s financial statements and related information; 

 
(b) the Corporation’s compliance with applicable legal and regulatory requirements;  
 
(c) the independence, qualifications, appointment and performance of the Corporation’s external 

auditor ("Auditor");  
 
(d) the performance of the Corporation’s Auditor and internal audit function;  
 
(e) the Corporation’s internal controls over financial reporting and management responsibility for 

assessing and reporting on the effectiveness of internal controls;  
 
(f) the Corporation’s risks as it relates to financial reporting;  
 
(g) the Corporation’s system of disclosure controls and procedures; and 
 
(h) any additional matters delegated to the Audit Committee by the Board. 

The Audit Committee is authorized by the Board to investigate any matter set out in this Charter. 

B. MEMBERSHIP 

The Audit Committee shall consist of three or more directors. The members of the Audit Committee shall 
be selected by the Board on the recommendation of the Nomination and Governance Committee.  
 
All of the members of the Audit Committee shall be "independent directors" ("Independent Directors") as 
defined in National Instrument 52-110—Audit Committees, as amended from time to time ("NI 52-110"). In 
addition, every member of the Audit Committee shall be "financially literate" as defined in NI 52-110. 
 
The members of the Audit Committee shall be appointed for one-year terms. The Board may remove any 
member from the Committee at any time with or without cause. The Board shall fill Committee member 
vacancies by appointing a member from the Board. If a vacancy on the Committee exists, the remaining 
members shall exercise all the Committee's powers so long as a quorum exists. 
 
New Audit Committee members shall be provided with an orientation program to educate them on the 
Corporation, their roles and responsibilities on the Audit Committee and the Corporation's financial reporting 
and accounting practices. Committee members shall also receive training on a regular basis/, as necessary, 
to increase their understanding of financial, accounting, auditing and industry issues applicable to the 
Corporation. 
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C. DUTIES AND RESPONSIBILITIES 
 
The Audit Committee is responsible for performing the duties set out below, as may be amended, 
supplemented or restated from time to time, as well as any other duties that are otherwise required by law 
or delegated to the Audit Committee by the Board. 
 
1. Appointment and Oversight of the Auditor 
 
The Auditor is ultimately accountable to the Audit Committee and reports directly to the Audit Committee. 
Accordingly, the Audit Committee shall evaluate and be responsible for the Corporation's relationship with 
the Auditor. Specifically, the Audit Committee shall: 
 

(a) select, evaluate and nominate the Auditor to be proposed for appointment or reappointment, 
as the case may be, to be responsible for the preparation or issuance of an Auditor's report 
and perform audit, review, attest or other services for the Corporation in compliance with NI 
52-110 by the shareholders;  
 

(b) recommend to the Board the Auditor's compensation and otherwise setting the terms of the 
Auditor's engagement including reviewing, negotiating and approving the Auditor's 
engagement letter; 

 
(c) review and monitor the independence, experience, qualifications and performance of the 

Auditor, including the engagement and lead partners, in recommending its appointment or 
reappointment, including considering whether the Auditor's provision of any permitted non-
audit services is compatible with maintaining its independence; 

 
(d) resolve any disagreements between senior management and the Auditor regarding financial 

reporting; 
 

(e) at least annually, obtain and review a report by the Auditor describing: 
(i) the Auditor's internal quality-control procedures, including with regard to safeguarding 

confidential information; 

(ii) any material issues raised by the most recent internal quality control review, or peer 
review, of the Auditor, or review by any independent oversight body, such as the 
Canadian Public Accountability Board, or governmental or professional authorities 
within the preceding five years respecting one or more independent audits carried out 
by the Auditor, and the steps taken to deal with any issues raised in any such review; 
and 

(f) where appropriate, terminate the engagement of the Auditor. 
 
2. Confirmation of the Auditor's Independence 

 
At least annually, and before the Auditor issues its report on the annual financial statements, the Audit 
Committee shall: 
 

(a) consider, assess and report to the Board on the independence, objectivity and professional 
skepticism of the Auditor, including that the Auditor's performance of permitted non-audit 
services does not impair the Auditor's independence; 
 

(b) obtain and review a formal written statement from the Auditor describing all of its relationships 
with the Corporation; and delineating any other relationships that may adversely affect the 
independence of the Auditor; 

 
(c) discuss with the Auditor any relationships or services that may affect its objectivity and 

independence; 
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(d) obtain written confirmation from the Auditor that it is objective within the meaning of the Rules 
of Professional Conduct/Code of Ethics adopted by the provincial institute or order of 
Chartered Accountants to which it belongs and is an independent public accountant within the 
meaning of the Independence Standards of the Canadian Institute of Chartered Accountants;  

(e) confirm that the Auditor has complied with applicable rules, if any, with respect to the rotation 
of certain members of the audit engagement team; and 
 

(f) consider, assess, and report to the Board on the quality of the engagement team including the 
evaluation of the lead audit partner, taking into account the opinions of management and 
internal audit; and the quality of the communications and interactions with the Auditor. 

 
3. Pre-Approval of Non-Audit Services 

 
The Audit Committee : 

(a) Shall develop, implement and review pre-approval policies and procedures (collectively, "Pre-
Approval Policies") in relation to engaging the Auditor for any non-audit service provided to 
the Corporation and its subsidiaries. These policies and procedures must include:  
 

(i) pre-approval policies and procedures for particular services;  
 

(ii) a written notification process informing the Committee of each instance when the 
Auditor is engaged by the Corporation for a pre-approved service contained in the 
Pre-Approval Policies; and  
 

(iii) a prohibition against any of the Committee's responsibilities in relation to pre-
approving non-audit services being delegated to management.  
 

(b) Shall pre-approve all non-audit services to be provided by the Auditor to the Corporation or its 
subsidiaries in accordance with applicable laws, if not listed in the Pre-Approval Policies above.  

 
(c) Before the appointment of the Auditor for any non-audit service, the Audit Committee shall 

consider the compatibility of the service with the Auditor's independence. 
 
(d) May delegate to one or more members of the Audit Committee the authority to pre-approve 

the appointment of the Auditor for any non-audit service to the extent permitted by applicable 
law or the pre-approval of non-audit services, if not listed in the Pre-approval Policies, provided 
that any pre-approvals granted pursuant to such delegation shall be reported to the full Audit 
Committee at its next scheduled meeting. 

 
4. Audit Services 
 
The Audit Committee shall: 
 

(a) Review any major issues regarding accounting principles, including GAAP, and financial 
statement presentation with the Auditor and management, including any significant changes 
in the Corporation’s selection or application of accounting principles; any significant financial 
reporting issues and judgments made in connection with the preparation of the Corporation’s 
financial statements, including the effect of regulatory and accounting initiatives and off-
balance sheet structures on the Corporation’s financial statements. 

 
(b) Oversee any other matters relating to the Auditor and the performance of audit services on the 

Corporation’s behalf. 
 
(c) Discuss with the Auditor the nature of an audit and the responsibility assumed by the Auditor 

when conducting an audit under generally accepted auditing standards. The Audit Committee 
shall review a summary of the Auditor's audit plan for each audit. 
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5. Communications with the Auditor 

The Audit Committee has the authority to communicate directly with the Auditor and shall require the Auditor 
to report directly to the Committee. The Audit Committee shall meet privately with the Auditor periodically 
to discuss any items of concern to the Audit Committee or the Auditor, such as: 
 

(a) before an audit commences, the nature and scope, planning and staffing of the audit, the 
Auditor's responsibilities in relation to the audit, the overall audit strategy, the Auditor's 
materiality threshold for the audit; the timing of the audit, the processes used by the Auditor to 
identify and assess risks and reporting such risks to the Committee;  

 
(b) other matters relevant to the audit, including the coordination of services and processes, where 

more than one audit firm is involved;  

(c) any material written communications between the Auditor and senior management, such as 
any Auditor’s management letter, management responseor schedule of unadjusted 
differences;  

(d) whether or not the Auditor is satisfied with the quality and effectiveness of financial recording 
procedures and systems; 

(e) the extent to which the Auditor is satisfied with the nature and scope of its examination; 

(f) whether or not the Auditor has received the full co-operation of senior management and other 
employees of the Corporation;  

(g) the Auditor's opinion of the competence and performance of the Chief Financial Officer and 
other key financial personnel; 

(h) the items required to be communicated to the Audit Committee under the Canadian 
authoritative guidance; 

(i) review and discuss all critical accounting policies and practices to be used by the Corporation 
and in the audit; 

(j) alternative treatments of financial information within generally accepted accounting principles 
as set out in the CPA Canada Handbook – Accounting (International Financial Reporting 
Standards), as amended from time to time ("GAAP") that have been discussed with senior 
management, ramifications of the use of such alternative disclosures and treatments, and the 
treatment preferred by the Auditor; 

(k) any difficulties encountered in the course of the audit work, including any restrictions imposed 
on the scope of activities or access to requested information, any significant disagreements 
between the Auditor and senior management in relation to financial reporting and their 
response. The Committee may meet with the Auditor and management (together or 
separately) to discuss and resolve such disagreements; and 
 

(l) any illegal act that may have occurred and the discovery of which is required to be disclosed 
to the Audit Committee. 

 
6. Review of Financial Statements 

(a) The Audit Committee shall review and discuss with senior management and the Auditor the 
Corporation’s annual audited financial statements, together with the accompanying Auditor's 
report, management discussion and analysis ("MD&A") and the interim financial statements 
and related MD&A. The Audit Committee shall also engage the Auditor to review the interim 
financial statements prior to the Audit Committee's review of such financial statements. The 
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Committee's review of the annual audited financial statements shall include a review of the 
notes contained in the financial statements, in particular the notes on:  

(i) significant accounting policies, including any changes made to them and the effect this 
may have on the Corporation;  

(ii) significant estimates and assumptions;  

(iii) significant adjustments resulting from the an audit;  

(iv) the going concern assumption;  

(v) compliance with accounting standards;  

(vi) investigations and litigation undertaken by regulatory authorities;  

(vii) the impact of unusual transactions; and  

(viii) off-balance sheet and contingent asset and liabilities, and related disclosures. 

 
(b) The Audit Committee shall satisfy itself that such financial statements, together with the other 

financial information included in the Corporation's annual and interim filings, fairly present in 
all material respects the financial condition, results of operations and cash flows of the 
Corporation as of the relevant date and for the relevant periods. 

(c) In conducting its review of the financial statements and related MD&A, the Audit Committee 
shall: 

(i) consider the quality of, and not just the acceptability of, the accounting principles, the 
reasonableness of senior management's judgments and estimates that have a 
significant effect upon the financial statements, and the clarity of the disclosures in the 
financial statements;    

(ii) discuss any analyses prepared by senior management or the Auditor that set out 
significant financial reporting issues and judgments made in connection with the 
preparation of the financial statements, including analyses of the effects of any 
alternative treatments of financial information that have been discussed with 
management and the ramification of their use and the auditor's preferred treatment;  

(iii) discuss the effect of off-balance sheet transactions, arrangements, obligations 
(including contingent liabilities) and other relationships with unconsolidated entities or 
other persons that may have a material current or future effect on the Corporation's 
financial condition, changes in financial condition, results of operations, liquidity, capital 
expenditures, capital resources, or significant components of revenues and expenses;  

(iv) consider any changes in accounting practices or policies and their impact on financial 
statements of the Corporation;  

(v) discuss with senior management, the Auditor and, if necessary, legal counsel, a report 
from senior management describing any litigation, claim or other contingency, including 
tax assessments, that could have a material effect upon the financial position of the 
Corporation, and the manner in which these matters have been disclosed in the financial 
statements;  
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(vi) discuss with senior management and the Auditor any correspondence with regulators 
or governmental agencies, employee complaints or published reports that raise material 
issues regarding the Corporation's financial statements or accounting policies;  

(vii) discuss with the Auditor any special audit steps taken in light of material weaknesses in 
internal control; 

(viii) review the results of the audit, including any reservations or qualifications in the Auditor's 
opinion; 

(ix) discuss with the Auditor any difficulties encountered in the course of the audit work, 
including any restrictions on the scope of their procedures and access to requested 
information, accounting adjustments proposed by the Auditor but were "passed" (as 
immaterial or otherwise), and significant disagreements with senior management; 

(x) discuss with the Auditor any issues on which the Corporation's audit team consulted the 
Auditor's national office; and 

(xi) consider any other matter which in its judgment should be taken into account in reaching 
its recommendation to the Board concerning the approval of the financial statements. 

(d) Upon satisfactory completion of its review, recommend the annual and interim audited financial 
statements, Auditor's report and annual MD&A for Board approval. 

7. Review of Other Financial Information 

The Audit Committee shall review: 
 

(a) all earnings press releases and other press releases containing financial information, as well 
as financial information and earnings guidance provided to analysts and rating agencies. The 
Audit Committee shall also review the use of "pro forma" or "adjusted" non-GAAP information 
in such press releases and financial information. Such review may consist of a general 
discussion of the types of information to be disclosed or the types of presentations to be made; 

(b) all other financial statements of the Corporation that require approval by the Board before they 
are released to the public; 

(c) the effect of regulatory and accounting initiatives as well as off-balance sheet structures on the 
Corporation's financial statements; and 

(d) disclosures made to the Audit Committee by the Chief Executive Officer ("CEO") and Chief 
Financial Officer ("CFO") during their certification process for applicable securities law filings 
about any significant deficiencies and material weaknesses in the design or operation of the 
Corporation's internal control over financial reporting which are reasonably likely to adversely 
affect the Corporation's ability to record, process, summarize and report financial information, 
and any fraud involving senior management or other employees who have a significant role in 
the Corporation's internal control over financial reporting. 

 
8. Oversight of Internal Controls and Disclosure Controls 

(a) The Audit Committee shall review with senior management the adequacy and effectiveness of 
the Internal Controls and procedures that have been adopted by the Corporation to safeguard 
assets from loss and unauthorized use and to verify the accuracy of the financial records 
including any significant deficiencies or material weaknesses in the design or operation of the 
Internal Controls. The Audit Committee shall determine if any special audit steps must be 
adopted by the Auditor during its audit in light of any material control deficiencies or 
weaknesses and review any special audit steps adopted in light of material control deficiencies.  
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(b) The Audit Committee shall oversee an effective system of procedures relating to the disclosure 

of the financial results including reviewing and discussing with senior management the design, 
implementation and maintenance of effective controls and procedures that have been adopted 
by the Corporation to confirm that material information about the Corporation and its 
subsidiaries that is required to be disclosed under applicable law or stock exchange rules is 
disclosed ("Disclosure Procedures"); and periodically assess the adequacy of the Disclosure 
Procedures. 

 
(c) Monitor and review the effectiveness of the Corporation's internal audit function, including 

ensuring that any internal auditors have adequate monetary and other resources to complete 
their work and appropriate standing within the Corporation and, if the Corporation has no 
internal auditors, consider, on an annual basis, whether the Corporation requires internal 
auditors and make related recommendations to the Board. 

 
(d) Review management's roles, responsibilities and performance in relation to the Internal 

Controls and Disclosure Procedures. 
 
(e) Review, discuss and investigate:  

 
(i) any alleged fraud involving the Corporation's management or employees in relation to 

the Internal Controls, including management's response to any allegations of fraud;  

(ii) implement corrective and disciplinary action in cases of proven fraud; and  

(iii) determine if any special steps must be adopted by the Auditor during its audit in light of 
any proven fraud or any allegations of fraud. 

 
(f) Establish and oversee the procedures for:  

(i) the receipt, retention and treatment of complaints that the Corporation receives relating 
to its Internal Controls;  
 

(ii) the anonymous submission of employees' concerns relating to questionable accounting 
or audit matters engaged in by the Corporation; and  

 
(iii) the independent investigation of the matters set out in (i) and (ii), including appropriate 

follow up actions. 
 

(g) Review and discuss with the CEO and CFO, or designated officers who perform the duties 
similar to a CEO or CFO, the steps taken to complete the required certifications of the annual 
and interim filings with applicable securities commissions. 

 
(h) Review the Corporation’s profit and loss press releases and other related press releases 

before they are released to the public, including the Corporation’s annual information form, 
earnings press releases and any other public disclosure documents required by applicable 
securities commissions; and review the nature of any financial information and ratings 
information provided to agencies and analysts in accordance with the Corporation's disclosure 
policy. 

 
(i) Monitor and review the Corporation’s policy on confidentiality and disclosure on a annual basis. 

 
9. Risk Management 

The Audit Committee shall: 
 

(a) Oversee the Corporation's risk assessment and management function including discussing 
with management and the internal auditors (each privately or together) policies and guidelines 
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to govern this process and, on a quarterly basis, shall review a report from senior management 
describing the major financial (including taxation matters), legal, operational and reputational 
risk exposures of the Corporation and the steps senior management has taken to monitor and 
control such exposures, including the Corporation's policies with respect to monitoring risk 
assessment and managing and controlling risks.  

(b) At least annually, the Audit Committee shall meet separately with members of senior 
management and, if desired by the Audit Committee and/or the Corporation's Auditors, to 
assess the Corporation's risk assessment and management policies and practices, including 
an assessment of the Corporation's most significant areas of risk and the Corporation's plans 
to monitor and manage those areas of risk (including the Corporation's insurance relating 
thereto). 

(c) Review the periodic reports delivered to the Committee by the internal auditors; and oversee 
the processes by which major risks are reviewed by either the Committee, another Board 
committee or the full Board. 

 
10. Legal Compliance 

(a) The Audit Committee shall review with legal counsel any legal matters that could have a 
significant effect on the Corporation's financial statements, cash flows or operations. It shall 
also review with legal counsel material inquiries received from regulators and governmental 
agencies and advise the Board accordingly. 

 
(b) The Audit Committee shall review and oversee and, when appropriate, provide 

recommendation to the Board, on the adequacy of policies, procedures and programs 
designed by the Corporation to promote legal compliance.  

 
(c) The Audit Committee shall receive, on a periodic basis, reports from the Corporation’s Senior 

Vice President, Legal and Corporate Secretary, with respect to the Corporation’s pending or 
threatened material litigation. 

 
11. Taxation Matters 

The Audit Committee shall review with senior management the status of taxation matters of the Corporation. 
The Audit Committee shall also review a report from senior management confirming that the Corporation 
has withheld or collected and remitted all amounts required to be withheld or collected and remitted by it in 
respect of any taxes, levies, assessments, reassessments and other charges payable to any governmental 
authority. 
 
12. Relations with Senior Management and other Board Committees 

(a) The Audit Committee shall periodically meet privately with senior management to discuss any 
areas of concern to the Audit Committee or senior management.  

 
(b) The Audit Committee shall provide input to the Compensation Committee on the competence 

and performance of the Chief Financial Officer and shall provide input to the Chief Financial 
Officer on the competence and performance of other key financial personnel.  

 
(c) The Audit Committee shall meet with the Board as reasonably required to ensure all public 

disclosure of financial information (including annual and interim financial statements and 
MD&A related thereto, and all news releases containing financial information) are approved by 
the Audit Committee prior to public disclosure.  

 
(d) The Audit Committee shall also consult with the Board when requested in connection with 

making materiality determinations relating to the Corporation's disclosure obligations. 
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13. Employees of the Auditor 

The Audit Committee shall create (if required), review and approve the Corporation’s policies respecting 
the Corporation’s hiring of any (former or current) partners or employees that participated in any capacity 
in any Corporation audit. 
 
14. Review of Auditor’s Compensation 

The Audit Committee shall determine the Auditor's compensation. In determining the Auditor's 
compensation, the Audit Committee should consider, among other things, the number and nature of reports 
to be issued by the Auditor, the quality of the internal controls of the Corporation, the size, complexity and 
financial condition of the Corporation and the extent of support to be provided to the Auditor by the 
Corporation. 
 
15. Conduct and Ethics 

On a quarterly basis, the Audit Committee shall review all expenses incurred by the CEO and shall confirm 
that the CEO reviews all expenses incurred by the directors and senior management of the Corporation, 
respectively. 
 
16. Complaints Procedure 

The Audit Committee shall review the procedures established by the Board for the receipt, retention and 
follow-up of complaints received by the Corporation regarding accounting, internal controls, disclosure 
controls or auditing matters and for the confidential, anonymous submission of concerns by employees of 
the Corporation regarding such matters. 
 
17. Reporting 

The Audit Committee shall regularly report to the Board on all matters set out in this Charter and other 
matters assigned to the Audit Committee by the Board, including: 
 

(a) the Auditor's independence; 

(b) the performance of the Auditor and the Audit Committee's recommendations regarding its 
reappointment or termination; 

(c) the performance of the internal auditor; 

(d) the adequacy of the Corporation's internal controls and disclosure controls; 

(e) its recommendations regarding the annual and interim financial statements of the Corporation, 
including any issues with respect to the quality or integrity of the financial statements; 

(f) its review of the annual and interim MD&A; 

(g) the Corporation's compliance with legal and regulatory requirements related to financial 
reporting; 

(h) the Corporation's risk assessment and management policies and practices; and 

(i) all other significant matters it has addressed and with respect to such other matters that are 
within its responsibilities. 
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D. MEETINGS 
 
Subject to the Corporation's by-laws and articles and the requirements under the Business Corporations 
Act (Ontario): 
 
1. Scheduling 
 
The Audit Committee shall meet at least quarterly or more frequently as it determines necessary to fulfill its 
responsibilities, which shall be not less than four times a year. A meeting of the Audit Committee may be 
called by the Chair of the Audit Committee, the Chair of the Board, the CEO, the President, the Chief 
Financial Officer, any Audit Committee member or the Auditor. Meetings shall be held at a location 
determined by the Chair of the Audit Committee. 
 
2. Notice 
 
Notice of the time and place of each meeting shall be given to each member either by telephone or other 
electronic means not less than 48 hours before the time of the meeting. Meetings may be held at any time 
without notice if all of the members have waived or are deemed to have waived notice of the meeting. A 
member participating in a meeting shall be deemed to have waived notice of the meeting. Notice shall be 
given by the Audit Committee to the Auditor in the same manner notice is provided to Committee members.  
 
3. Agenda 

 
The Chair of the Audit Committee shall preside as Chair of each meeting and shall establish the Agenda 
for each meeting and lead discussion on meeting agenda items. The Chair shall seek input from Committee 
members, management, the Auditor and Board members when setting each Committee meeting’s agenda. 
The Chair shall instruct management to circulate properly prepared agenda materials to Committee 
members with sufficient time to review prior to scheduled meetings. Any member may propose the inclusion 
of items on the Agenda, request the presence of or a report by any member of senior management, or at 
any meeting raise subjects that are not on the Agenda for the meeting. 
 
4. Distribution of Information 
 
The Chair of the Audit Committee shall distribute, or cause the Secretary to distribute, an agenda and 
meeting materials in advance of each meeting to allow members sufficient time to review and consider the 
matters to be discussed. The Committee shall provide the Auditor with all meeting materials in advance of 
the meeting. 
 
5. Attendance and Participation 
 
Each member is expected to attend all meetings. A member who is unable to attend a meeting in person 
may participate by telephone or teleconference. 
 
The Chair of the Board, the CEO and CFO and any other member of management may, if invited by the 
Chair, attend, give presentations relating to their responsibilities and otherwise participate at Committee 
meetings. Other Board members may also, if invited by the Chair, attend and participate at Committee 
meetings. 
 
The Committee may/shall meet for a private session, excluding management or other third parties, following 
each Committee meeting or as otherwise determined by the Committee. 
 
6. Quorum 
 
A majority of members shall constitute a quorum for any meeting of the Audit Committee. 
 
7. Voting and Approval 
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At meetings of the Audit Committee, each member shall be entitled to one vote and questions shall be 
decided by a majority of votes. In case of an equality of votes, the Chair of the Audit Committee shall not 
have a second or casting vote in addition to his or her original vote. 
8. Procedures 
Procedures for Audit Committee meetings shall be determined by the Chair of the Audit Committee unless 
otherwise determined by the by-laws of the Corporation or a resolution of the Audit Committee or the Board. 
 
9. Transaction of Business 
The powers of the Audit Committee may be exercised at a meeting where a quorum is present in person or 
by telephone or other electronic means, or by resolution in writing signed by all members entitled to vote on 
that resolution at a meeting of the Audit Committee. 
 
10. Absence of Chair 
 
In the absence of the Chair of the Audit Committee at a meeting of the Audit Committee, the members in 
attendance must select a member amongst themselves to act as chair of that meeting. 
 
11. Secretary 
Unless otherwise determined by resolution of the Board of Directors, the Senior Vice President, Legal and 
Corporate Secretary of the Corporation or their delegate shall be the Secretary of the Audit Committee. 
 
12. Minutes of Meetings 
A person designated by the Chair of the Audit Committee at each meeting shall keep Minutes of the 
proceedings of the Audit Committee and the Chair shall cause the Secretary to circulate copies of the 
Minutes to each member and the Auditor on a timely basis. 
 
13. Records 
The Audit Committee shall keep such records as it may deem necessary of its proceedings and shall report 
regularly its activities, decisions and recommendations to the Board as appropriate. 
 
 
E. CHAIR 
 
Each year, the Board shall appoint one member to be Chair of the Audit Committee. If, in any year, the 
Board does not appoint a Chair of the Audit Committee, the incumbent Chair of the Audit Committee shall 
continue in office until a successor is appointed. 
 
The Chair of the Audit Committee leads the Audit Committee in all aspects of its work and is responsible to 
effectively manage the affairs of the Audit Committee and ensure that it is properly organized and functions 
efficiently.  
 
More specifically, the Chair of the Audit Committee shall:  
 
1. Provide leadership to enable the Audit Committee to act effectively in carrying out its duties and 

responsibilities as described in this Charter and as otherwise may be appropriate;  
 

2. In consultation with the Board Chair and CEO, ensure that there is an effective relationship between 
management and the members of the Audit Committee; 

 
3. Chair meetings of the Audit Committee;  

 
4. In consultation with the CEO, the Corporate Secretary’s office and the Board Chair, determine the 

frequency, dates and locations of meetings of the Audit Committee;  
 

5. In consultation with the CEO, CFO, the Corporate Secretary’s office and, as required, the 
management, review the annual work plan and the meeting agendas to ensure all required business 
is brought before the Audit Committee to enable it to efficiently carry out its duties and responsibilities; 
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6. Ensure, in consultation with the Board Chair, that all items requiring the Audit Committee’s approval 
are appropriately tabled;  

 
7. Ensure the proper flow of information to the Audit Committee and review, with the CEO, CFO, the 

Corporate Secretary’s office and, as required, the management, the adequacy and timing of materials 
in support of management’s proposals;  

 
8. Report to the Board of Directors on the matters reviewed by, and on any decisions or 

recommendations of, the Audit Committee at the next meeting of the Board of Directors following any 
meeting of the Audit Committee; and  

9. Carry out any special assignments and functions requested by the Board. 
 

 
F. REMOVAL AND VACANCIES 
 
Any memberof the Audit Committee may be removed and replaced at any time by the Board, and shall 
automatically cease to be a member as soon as the member ceases to meet the qualifications set out 
above. The Board shall fill vacancies on the Audit Committee by appointment from among qualified 
members of the Board. If a vacancy exists on the Audit Committee, the remaining members shall exercise 
all of its powers so long as a quorum remains in office. 
 
G. ASSESSMENT OF THE AUDIT COMMITTEE 
 
The Audit Committee shall evaluate and review with the Nomination and Governance Committee, on an 
annual basis, the effectiveness of the Audit Committee in fulfilling its responsibilities and duties as set out 
in this Charter and in a manner consistent with the mandate adopted by the Board. 
 
H. ACCESS TO OUTSIDE ADVISORS AND RECORDS 
 
The Audit Committee shall have the authority, in its sole discretion, to retain and obtain the advice and 
assistance of independent outside advisors at the expense of the Corporation at any time and as it deems 
necessary to fulfil its duties and responsibilities under this Charter. The Audit Committee has the authority 
to determine any such advisor's compensation and other retention terms. 
 
The Audit Committee shall oversee the work of any outside advisors.  
 
The Audit Committee, and any outside advisors retained by it, shall have access to all records and 
information relating to the Corporation which it deems relevant to the performance of its duties. 
 
I. REVIEW AND DISCLOSURE 
 
The Audit Committee shall review this Charter at least annually, discuss with the Nomination and 
Governance Committee the adequacy of the Charter and submit to the Nomination and Governance 
Committee it together with any proposed amendments. 
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Amended Omnibus Incentive Plan 
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ENTOURAGE HEALTH CORP. 

AMENDED AND RESTATED OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN 

ARTICLE 1 

ESTABLISHMENT, PURPOSE AND DURATION 

1.1 Establishment of the Plan. The following is the amended and restated omnibus equity incentive compensation 

plan of Entourage Health Corp. (the “Company”) pursuant to which share based compensation Awards (as 

defined below) may be granted to eligible Participants (as defined below). The name of the plan is the 

Entourage Health Corp. Amended and Restated Omnibus Equity Incentive Compensation Plan (the “Plan”). 

The Plan permits the grant of Options, Restricted Share Units, Deferred Share Units and Performance Share 

Units (as such terms are defined below). The Plan was approved by the Board (as defined below) on May 8, 

2022 and is being put forth before the shareholders of the Company for approval on June 1, 2022, and will 

be effective upon receipt of shareholder and Exchange approvals (the “Effective Date”) until the date  it is 

terminated by the Board in accordance with the Plan. 

1.2 Purposes of the Plan. The purposes of the Plan are to: (i) provide the Company with a mechanism to attract, 

retain and motivate highly qualified directors, officers, employees and consultants; (ii) align the interests of 

Participants with that of other shareholders of the Company generally; and (iii) enable and encourage 

Participants to participate in the long-term growth of the Company through the acquisition of Shares (as 

defined below) as long-term investments. 

1.3 Successor Plans. The Plan shall in respect of Options (as defined below) serve as the second successor to the 

Company's stock option plan dated effective September 20, 2014(the “Predecessor Option Plan”).  

The Plan shall in respect of shared based compensation Awards (as defined below) serve as the successor to 

the Company's 2019 Omnibus Equity Incentive Compensation Plan dated effective September 20, 2019, (the 

“Predecessor Omnibus Plan”), and no further awards shall be made under the Predecessor Omnibus Plan 

from and after the Effective Date of the Plan. 

ARTICLE 2 

DEFINITIONS 

2.1 Whenever used in the Plan, the following terms shall have the respective meanings set forth below, unless 

the context clearly requires otherwise, and when such meaning is intended, such term shall be capitalized. 

(a) “Affiliate” means any corporation, partnership or other entity (i) in which the Company, directly or 

indirectly, has majority ownership interest or (ii) which the Company controls. For the purposes of 

this definition, the Company is deemed to “control” such corporation, partnership or other entity if 

the Company possesses, directly or indirectly, the power to direct or cause the direction of the 

management and policies of such corporation, partnership or other entity, whether through the 

ownership of voting securities, by contract or otherwise, and includes a corporation which is 

considered to be a subsidiary for purposes of consolidation under International Financial Reporting 

Standards. 

(b) “Award” means, individually or collectively, a grant under the Plan of Options, Deferred Share 

Units, Restricted Share Units or Performance Share Units, in each case subject to the terms of the 

Plan. 

(c) “Award Agreement” means either (i) a written agreement entered into by the Company or an 

Affiliate of the Company and a Participant setting forth the terms and provisions applicable to 

Awards granted under the Plan; or (ii) a written statement issued by the Company or an Affiliate of 

the Company to a Participant describing the terms and provisions of such Award. All Award 



Agreements shall be deemed to incorporate the provisions of the Plan, subject to such modifications 

or additions as the Committee may, in its sole discretion, determine appropriate. An Award 

Agreement need not be identical to other Award Agreements either in form or substance. 

(d) “Blackout Period” means a period of time during which the Participant cannot sell Shares, due to 

applicable law or policies of the Company in respect of insider trading. 

(e) “Board” or “Board of Directors” means the Board of Directors of the Company as may be 

constituted from time to time. 

(f) “Cause” means (i) if the Participant has a written agreement pursuant to which he or she offers his 

or her services to the Company and the term “cause” is defined in such agreement, “cause” as 

defined in such agreement; or otherwise (ii) (a) the inability of the Participant to perform his or her 

duties due to a legal impediment such as an injunction, restraining order or other type of judicial 

judgment, decree or order entered against the Participant; (b) the failure of the Participant to follow 

the Company's reasonable instructions with respect to the performance of his or her duties; 

(g) any material breach by the Participant of his or her obligations under any code of ethics, any other 

code of business conduct or any lawful policies or procedures of the Company; (d) excessive 

absenteeism, flagrant neglect of duties, serious misconduct, or conviction of crime or fraud; and 

(h) any other act or omission of the Participant which would in law permit an employer to, without 

notice or payment in lieu of notice, terminate the employment of an employee. 

(i) “Change of Control” means the occurrence of any one or more of the following events: 

(i) a consolidation, merger, amalgamation, arrangement or other reorganization or 

acquisition involving the Company as a result of which the holders of Shares prior to the 

completion of the transaction hold or beneficially own, directly or indirectly, less than 

50% of the outstanding Voting Securities of the successor corporation after completion of 

the transaction; 

(ii) the sale, lease, exchange or other disposition, in a single transaction or a series of related 

transactions, of all or substantially all of the assets of the Company and/or any of its 

subsidiaries to any other person or entity, other than a disposition to a wholly-owned 

subsidiary in the course of a reorganization of the assets of the Company and its 

subsidiaries; 

(iii) a resolution is adopted to wind-up, dissolve or liquidate the Company; 

(iv) an acquisition by any person, entity or group of persons or entities acting jointly or in 

concert of beneficial ownership of more than 50% of the Voting Securities, or securities 

convertible into, exercisable for or carrying the right to purchase more than 50% of the 

Voting Securities on a post-conversion basis, assuming only the conversion or exercise of 

securities beneficially owned by the acquiror; or 

(v) the Board adopts a resolution to the effect that a Change of Control as defined herein has 

occurred or is imminent. 

(j) “Committee” means the Board of Directors or if so delegated in whole or in part by the Board, any 

duly authorized committee of the Board appointed by the Board to administer the Plan. 

(k) “Company” means Entourage Health Corp. 



(l) “Consultant” has the meaning set out in Policy 4.4 of the Exchange or such replacement definition 

for so long as the Shares are listed on the Exchange, and if the Shares are not so listed, shall have 

the meaning, if any, that applies to a listing of the Shares on such other exchange as the Shares are 

then listed on. 

(m) “Deferred Share Unit” means an Award denominated in units that provides the holder thereof with 

a right to receive Shares upon settlement of the Award, granted under and subject to the terms of 

the Plan. 

(n) “Director” means any individual who is a member of the Board of Directors of the Company. 

(o) “Disability” means the disability of the Participant which would entitle the Participant to receive 

disability benefits pursuant to the long-term disability plan of the Company (if one exists) then 

covering the Participant, provided that the Board may, in its sole discretion, determine that, 

notwithstanding the provisions of any such long-term disability plan, the Participant is permanently 

disabled for the purposes of the Plan. 

(p) “Dividend Equivalent” means a right with respect to an Award to receive cash, Shares or other 

property equal in value and form to dividends declared by the Board and paid with respect to 

outstanding Shares. Dividend Equivalents shall not apply to an Award unless specifically provided 

for in the Award Agreement, and if specifically provided for in the Award Agreement shall be 

subject to such terms and conditions set forth in the Award Agreement as the Committee shall 

determine. 

(q) “Employee” means any employee or officer of the Company or an Affiliate of the Company. 

Directors who are not otherwise employed by the Company or an Affiliate of the Company shall 

not be considered Employees under the Plan. 

(r) “Exchange” means the TSX Venture Exchange, or any other stock exchange on which the  Shares 

of the Company are listed. 

(s) “Exchange Policies” mean the policies of the Exchange, including those set forth in the Corporate 

Finance Manual of the Exchange. 

(t) “FMV” means, unless otherwise required by any applicable provision of any regulations thereunder 

or by any applicable accounting standard for the Company's desired accounting for Awards or by 

the rules of the Exchange, a price that is determined by the Committee, provided that such price 

cannot be less than the last closing price of the Shares on the Exchange less any discount permitted 

by the rules or policies of the Exchange. 

(u) “Insider” shall have the meaning ascribed thereto in Exchange Policies. 

(v) “ITA” means the Income Tax Act (Canada). 

(w) “Non-Employee Director” means a Director who is not an Employee. 

(x) “Notice Period” means any period of contractual notice or reasonable notice that the Company or 

an Affiliate of the Company may be required at law, by contract or otherwise agrees to provide to a 

Participant upon termination of employment, whether or not the Company or Affiliate elects to pay 

severance in lieu of providing notice to the Participant, provided that where a Participant's 

employment contract provides for an increased severance or termination payment in the event of 

termination following a Change of Control, the Notice Period for the purposes of the Plan shall be 

the Notice Period under such contract applicable to a termination which does not follow a Change 

of Control. 



(y) “Option” means the conditional right to purchase Shares at a stated Option Price for a specified 

period of time subject to the terms of the Plan. 

(z) “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an 

Option, as determined by the Committee.  

(aa) “Participant” means an Employee, Non-Employee Director or Consultant who has been selected to 

receive an Award, or who has an outstanding Award granted under the Plan, the Predecessor Option 

Plan, or the Predecessor Omnibus Plan. 

(bb) “Performance Period” means the period of time during which the assigned performance criteria must 

be met in order to determine the degree of payout and/or vesting with respect to an Award. 

(cc) “Performance Share Unit” means an Award granted under Article 9 herein and subject to the terms 

of the Plan, denominated in units, the value of which at the time it is payable is determined as a 

function of the extent to which corresponding performance criteria have been achieved. 

(dd) “Period of Restriction” means the period when an Award of Restricted Share Units is subject to 

forfeiture based on the passage of time, the achievement of performance criteria, and/or upon the 

occurrence of other events as determined by the Committee, in its discretion. 

(ee) “Person” shall have the meaning ascribed to such term in Exchange Policies.  

(ff) “Reserve” shall have the meaning ascribed to such term under Article 4.1 herein. 

(gg) “Restricted Share Unit” means an Award denominated in units subject to a Period of Restriction, 

with a right to receive Shares upon settlement of the Award, granted under Article 7 herein and 

subject to the terms of the Plan. 

(hh) “Retirement” or “Retire” means a Participant's permanent withdrawal from employment or office 

with the Company or an Affiliate of the Company on terms and conditions accepted and determined 

by the Board. 

(ii) “Shares” means common shares of the Company. 

(jj) “Share Units” means Deferred Share Units, Performance Share Units and Restricted Share Units, 

including any Dividend Equivalent granted with respect to a Deferred Share Unit, Performance 

Share Unit and/or Restricted Share Unit. 

(kk) “Termination Date” means the date on which a Participant ceases to be eligible to participate under 

the Plan as a result of a termination of employment, officer position, board service or consulting 

arrangement with the Company or any Affiliate of the Company for any reason, including death, 

Retirement, resignation or termination with or without Cause. For the purposes of the Plan, a 

Participant's employment, officer position, board service or consulting arrangement with the 

Company or an Affiliate of the Company shall be considered to have terminated effective on the 

last day of the Participant's actual and active employment, officer position or board or consulting 

service with the Company or the Affiliate whether such day is selected by agreement with the 

individual, unilaterally by the Company or the Affiliate and whether with or without advance notice 

to the Participant. For the avoidance of doubt, no period of notice or pay in lieu of notice that is 

given or that ought to have been given under applicable law in respect of such termination of 

employment that follows or is in respect of a period after the Participant's last day of actual and 

active employment shall be considered as extending the Participant's period of employment for the 

purposes of determining his or her entitlement under the Plan. 



(ll) “VWAP” means the volume weighted average trading price of the Shares listed on the Exchange 

calculated by dividing the total value by the total volume of such securities traded for the five trading 

days immediately preceding the exercise of the subject Stock Option. Where appropriate, the 

Exchange may exclude internal crosses and certain other special terms trades from the calculation. 

(mm) “Voting Securities” shall mean any securities of the Company ordinarily carrying the right to vote 

at elections of directors and any securities immediately convertible into or exchangeable for such 

securities. 

ARTICLE 3 

ADMINISTRATION  

3.1 General. The Committee shall be responsible for administering the Plan. The Committee may employ legal 

counsel, consultants, accountants, agents and other individuals, any of whom may be an Employee, and the 

Committee, the Company, and its officers and Directors shall be entitled to rely upon the advice, opinions or 

valuations of any such persons. All actions taken and all interpretations and determinations made by the 

Committee shall be final, conclusive and binding upon the Participants, the Company, and all other interested 

parties. No member of the Committee will be liable for any action or determination taken or made in good 

faith with respect to the Plan or Awards granted hereunder. Each member of the Committee shall be entitled 

to indemnification by the Company with respect to any such determination or action in the manner provided 

for by the Company and its subsidiaries. 

3.2 Authority of the Committee. The Committee shall have full and exclusive discretionary power to determine 

the terms and provisions of Award Agreements, to interpret the terms and the intent of the Plan and any 

Award Agreement or other agreement ancillary to or in connection with the Plan, to determine eligibility for 

Awards, and to adopt such rules, regulations and guidelines for administering the Plan as the Committee may 

deem necessary or proper. Such authority shall include, but not be limited to, selecting Award recipients, 

establishing all Award terms and conditions, including grant, exercise price, issue price and vesting terms, 

determining any performance goals applicable to Awards and whether such performance goals have been 

achieved, and, subject to Article 13, adopting modifications and amendments to the Plan or any Award 

Agreement, including, without limitation, any that are necessary or appropriate to comply with the laws or 

compensation practices of the jurisdictions in which the Company and its Affiliates operate. 

3.3 Delegation. The Committee may delegate to one or more of its members any of the Committee's 

administrative duties or powers as it may deem advisable; provided, however, that any such delegation must 

be permitted under applicable corporate law. 

ARTICLE 4 

SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS 

4.1 Maximum Number of Shares Subject to the Plan. Subject to adjustment pursuant to provisions of Section 4.4 

hereof, the total number of Shares reserved and available for grant and issuance pursuant to Awards under 

the Plan (as well as any other security-based compensation arrangement of the Company) shall not exceed 

60,795,340 Shares (which represents 20% of the total issued and outstanding Shares as of the date this Plan 

was approved by the Board) or such other number as may be approved by the Exchange and the shareholders 

of the Company from time to time. Awards that have been settled in cash, cancelled, terminated, surrendered, 

forfeited or expired without being exercised, and pursuant to which no Shares have been issued, shall 

continue to be available for further Awards under the Plan. The Plan with respect to Awards is a “fixed plan.”. 

4.2 Award Grants to Individuals. The aggregate number of Shares for which Awards may be issued to any one 

Participant in any 12-month period shall not exceed 5% of the outstanding Shares, calculated on the date an 

Award is granted to the Participant, unless the Company obtains disinterested shareholder approval as 

required by the policies of the Exchange. The aggregate number of Shares for which Awards may be issued 

to any one Consultant (as defined by the Exchange) within any 12-month period shall not exceed 2% of the 

outstanding Shares, calculated on the date an Award is granted to the Consultant. The aggregate number of 



Shares for which Options may be issued to any Persons retained to provide Investor Relations Activities (as 

defined by the Exchange) within any 12-month period shall not exceed 2% of the outstanding Shares, 

calculated on the date an Option is granted to such Persons. 

4.3 Award Grants to Insiders. Unless disinterested shareholder approval as required by the policies of the 

Exchange is obtained: (i) the maximum number of Shares for which Awards may be issued to Insiders (as a 

group) at any point in time shall not exceed 10% of the outstanding Shares; and (ii) the aggregate number of 

Awards granted to Insiders (as a group), within any 12-month period, shall not exceed 10% of the outstanding 

Shares, calculated at the date an Award is granted to any Insider. 

4.4 Adjustments in Authorized Shares. In the event of any corporate event or transaction (collectively, a 

“Corporate Reorganization”) (including, but not limited to, a change in the Shares of the Company or the 

capitalization of the Company) such as a merger, arrangement, amalgamation, consolidation, reorganization, 

recapitalization, separation, stock dividend, extraordinary dividend, stock split, reverse stock split, split up, 

spin-off or other distribution of stock or property of the Company, combination of securities, exchange of 

securities, dividend in kind, or other like change in capital structure or distribution (other than normal cash 

dividends) to shareholders of the Company, or any similar corporate event or transaction, the Committee 

shall make or provide for such adjustments or substitutions, as applicable, in the number and kind of Shares 

that may be issued under the Plan, the number and kind of Shares subject to outstanding Awards, the Option 

Price, grant price or exercise price applicable to outstanding Awards, the limit on issuing Awards other than 

Options granted with an Option Price equal to at least the FMV of a Share on the date of grant and any other 

value determinations applicable to outstanding Awards or to the Plan, as are equitably necessary to prevent 

dilution or enlargement of Participants' rights under the Plan that otherwise would result from such corporate 

event or transaction. In connection with a Corporate Reorganization, the Committee shall have the discretion 

to permit a holder of Options to purchase (at the times, for the consideration, and subject to the terms and 

conditions set out in the Plan and the applicable Award Agreement) and the holder will then accept on the 

exercise of such Option, in lieu of the Shares that such holder would otherwise have been entitled to purchase, 

the kind and amount of shares or other securities or property that such holder would have been entitled to 

receive as a result of the Corporate Reorganization if, on the effective date thereof, that holder had owned all 

Shares that were subject to the Option. Such adjustments shall be made automatically, without the necessity 

of Committee action, on the customary arithmetical basis in the case of any stock split, including a stock split 

effected by means of a stock dividend, and in the case of any other dividend paid in Shares. 

The Committee shall also make appropriate adjustments in the terms of any Awards under the Plan as are 

equitably necessary to reflect such Corporate Reorganization and may modify any other terms of outstanding 

Awards, including modifications of performance criteria and changes in the length of Performance Periods. 

The determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding 

on Participants under the Plan, provided that any such adjustments must comply with all regulatory 

requirements. 

Subject to the provisions of Article 11 and any applicable law or regulatory requirement, without affecting 

the number of Shares reserved or available hereunder, the Committee may authorize the issuance, 

assumption, substitution or conversion of Awards under the Plan in connection with any Corporate 

Reorganization, upon such terms and conditions as it may deem appropriate. Additionally, the Committee 

may amend the Plan, or adopt supplements to the Plan, in such manner as it deems appropriate to provide for 

such issuance, assumption, substitution or conversion as provided in the previous sentence. 

ARTICLE 5 

ELIGIBILITY AND PARTICIPATION 

5.1 Eligibility. Awards under the Plan shall be granted only to bona fide Employees, Non-Employee Directors 

and Consultants, as per the policies of the Exchange. 

5.2 Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, in its sole 

discretion select from among eligible Employees, Non-Employee Directors and Consultants, those to whom 



Awards shall be granted under the Plan, and shall determine in its discretion the nature, terms, conditions and 

amount of each Award. 

ARTICLE 6 

STOCK OPTIONS 

6.1 Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Participants and 

Persons retained to provide Investor Relations Activities in  such number, and upon such terms, and at any 

time and from time to time as shall be determined by the Committee in its discretion provided that only 

Options and not Share Units may be granted to Persons retained to Provide Investor Relations Activities. 

6.2 Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the 

Option Price, the duration of the Option, the number of Shares to which the Option pertains, the conditions, 

if any, upon which an Option shall become vested and exercisable, and any such other provisions as the 

Committee shall determine. The Award Agreement for the grant of Options shall be in such form or forms 

as the Committee may from time to time approve. 

6.3 Option Price. The Option Price for each grant of an Option under the Plan shall be determined by the 

Committee and shall be specified in the Award Agreement. The Option Price for an Option shall be not less 

than the FMV of the Shares on the date of grant. 

6.4 Vesting of Options. Unless otherwise specified in an Award Agreement, and subject to any provisions of the 

Plan or the applicable Award Agreement relating to acceleration of vesting of Options, Options shall vest 

subject to Exchange Policies, and the Committee may, in its sole discretion, determine the time during which 

an Option shall vest and the method of vesting, or that no vesting restriction shall exist. Provided that Options 

issued to any Persons retained to provide Investor Relations Activities shall vest solely subject to Exchange 

Policies as follows: 

(a) no more than 1/4 of the Stock Options vest no sooner than three months after the Stock Options 

were granted;  

(b) no more than another 1/4 of the Stock Options vest no sooner than six months after the Stock Options 

were granted;  

(c) no more than another 1/4 of the Stock Options vest no sooner than nine months after the Stock 

Options were granted; and  

(d) the remainder of the Stock Options vest no sooner than 12 months after the Stock Options were 

granted. 

6.5 Duration of Options. Each Option granted to a Participant shall expire at such time as the Committee shall 

determine at the time of grant; provided, however, that, subject to section 6.6, no Option shall be exercisable 

later than the tenth (10) anniversary date of its grant. 

6.6 Blackout Periods. If the date on which an Option is scheduled to expire occurs during, or within 10 business 

days after the last day of a Black Out Period applicable to such Participant, then the expiry date for such 

Option shall be extended to the last day of such 10 business day period. 

6.7 Exercise of Options. Options granted under this Article 6 shall be exercisable at such times and on the 

occurrence of such events, and be subject to such restrictions and conditions, as the Committee shall in each 

instance approve, which need not be the same for each grant or for each Participant. 

6.8 Payment. Options granted under this Article 6 shall be exercised by the delivery of a notice of exercise to the 

Company or an agent designated by the Company in a form specified or accepted by the Committee, or by 

complying with any alternative procedures which may be authorized by the Committee, setting forth the 



number of Shares with respect to which the Option is to be exercised, accompanied by full payment of the 

Option Price. 

The Option Price and any Applicable Withholding Taxes upon exercise of any Option or part thereof shall 

be payable to the Company, to the extent permitted by Applicable Laws and subject to the Committee’s 

discretion, as follows: 

(a) in cash or by certified cheque, wire transfer, bank draft or money order or by such other means as 

may be specified from time to time by the Committee;  

(b) pursuant to a broker-assisted cashless exercise, whereby the Participant shall elect, on a notice of 

exercise, to receive a loan from a brokerage firm, which the Company has an arrangement with, to 

purchase the underlying Shares. Upon the sale by the brokerage firm of an equivalent number of 

Shares received from the exercise of the Options to repay the loan made to the Participant, the 

Participant shall elect to receive either the balance of the Shares following the sale or the cash 

proceeds from the balance of the Shares; or 

(c) pursuant to a net exercise, whereby the Participant shall elect on a notice of exercise to receive an 

amount equal to the number of underlying Shares listed on the Exchange that is the equal to the 

quotient obtained by dividing:  

(i) the product of the number of Options being exercised multiplied by the difference 

between the VWAP of the underlying Shares so listed and the exercise price of the 

subject Options; by 

(ii) the VWAP of the underlying Shares so listed;  

provided, however, that Persons retained to provide Investor Relations Activities shall not be 

permitted to exercise an Option using the net exercise method described in this Section 6.8(c). 

As soon as practicable after receipt of a notification of exercise and full payment of the Option Price, the 

Shares in respect of which the Option has been exercised shall be issued as fully-paid and non-assessable 

common shares of the Company. As of the business day the Company receives such notice and such payment, 

the Participant (or the person claiming through a Participant, as the case may be) shall be entitled to be entered 

on the share register of the Company as the holder of the number of Shares in respect of which the Option 

was exercised and to receive as promptly as possible thereafter, but in any event, on or before the 15th day 

of the third month of the year following the year in which the Option was exercised, a certificate or evidence 

of book entry representing the said number of Shares. The Company shall cause to be delivered to or to the 

direction of the Participant Share certificates or evidence of book entry Shares in an appropriate amount 

based upon the number of Shares purchased under the Option(s). 

Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and the 

issuance and delivery of such Shares pursuant thereto shall comply with all relevant provisions of applicable 

Canadian and U.S. securities law, including, without limitation, the 1933 Act, the United States Securities 

and Exchange Act of 1934, as amended, applicable U.S. state laws, the rules and regulations promulgated 

thereunder, and the requirements of any stock exchange or consolidated stock price reporting system on 

which prices for the Shares are quoted at any given time. As a condition to the exercise of an Option, the 

Company may require the person exercising such Option to represent and warrant at the time of any such 

exercise that the Shares are being purchased only for investment and without any present intention to sell or 

distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by law. 

6.9 Death, Disability, Retirement and Termination or Resignation of Employment. If the Award Agreement does 

not specify the effect of a termination, cessation or resignation of employment then the following default 

rules will apply: 



(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the Company or an 

Affiliate of the Company: 

(i) all unvested Options as at the Termination Date shall automatically and immediately vest; 

and 

(ii) all vested Options (including those that vested pursuant to (i) above) shall continue to be 

subject to the Plan and exercisable for a period of 12 months after the Termination Date, 

provided that any Options that have not been exercised within 12 months after the 

Termination Date shall automatically and immediately expire and be forfeited on such 

date. 

(b) Disability: If a Participant ceases to be eligible to be a Participant under the Plan as a result of their 

Disability then all Options remain and continue to vest (and are exercisable) in accordance with the 

terms of the Plan for a period of 12 months after the Termination Date, provided that any Options 

that have not been exercised (whether vested or not) within 12 months after the Termination Date 

shall automatically and immediately expire and be forfeited on such date. 

(c) Retirement: If a Participant Retires then the Board shall have the discretion, with respect to such 

Participant's Options, to determine: (i) whether to accelerate vesting of any or all of such Options, 

(d) whether any of such Options shall be cancelled, with or without payment, and (iii) how long, if at 

all, such Options may remain outstanding following the Termination Date; provided, however, that 

in no event shall such Options be exercisable for more than 12 months after the Termination Date. 

(e) Termination for Cause: If a Participant ceases to be eligible to be a Participant under the Plan as a 

result of their termination for Cause, then all Options, whether vested or not, as at the Termination 

Date shall automatically and immediately expire and be forfeited. 

(f) Termination without Cause or Voluntary Resignation: If a Participant ceases to be eligible to be a 

Participant under the Plan for any reason, other than as set out in sections 6.9(a)-(d), then, unless 

otherwise determined by the Board in its sole discretion, as of the Termination Date: 

(i) all unvested Options shall automatically and immediately expire and be forfeited, and 

(ii) all vested Options shall continue to be subject to the Plan and exercisable for a period of 

90 days after the Termination Date, provided that any Options that have not been exercised within 90 days 

after the Termination Date shall automatically and immediately expire and be forfeited on such date.  

6.10 Nontransferability of Options. An Option granted under this Article 6 may not be sold, transferred, pledged, 

assigned, or otherwise alienated or hypothecated, other than by bequeath or by the laws of descent and 

distribution, subject to the requirements of the Exchange or as otherwise allowed by the Exchange. 

ARTICLE 7 

RESTRICTED SHARE UNITS 

7.1 Grant of Restricted Share Units. Subject to the terms and conditions of the Plan, the Committee, at any time 

and from time to time, may grant Restricted Share Units to Participants in such amounts and upon such terms 

as the Committee shall determine. 

7.2 Restricted Share Unit Agreement. Each Restricted Share Unit grant shall be evidenced by an Award 

Agreement that shall specify the Period(s) of Restriction, the number of Restricted Share Units granted, and 

the settlement date for Restricted Share Units, and any such other provisions as the Committee shall 

determine, provided that unless otherwise determined by the Committee or as set out in any Award 



Agreement, no Restricted Share Unit shall vest later than allowed by the polices of the Exchange. The 

Committee shall impose, in the Award Agreement at the time of grant, such other conditions and/or 

restrictions on any Restricted Share Units granted pursuant to the Plan as it may deem advisable, including, 

without limitation, restrictions based upon the time-based restrictions on vesting and, restrictions under 

applicable laws or under the requirements of the Exchange. 

7.3 Vesting of Restricted Share Units. Unless otherwise specified in an Award Agreement, and subject to any 

provisions of the Plan or the applicable Award Agreement relating to acceleration of vesting of Restricted 

Share Units, Restricted Share Units shall vest at the discretion of the Committee, and subject to the policies 

of the Exchange. If required by the policies of the Exchange and subject to early vesting in connection with 

the death of a Participant or a Change of Control, no Restricted Share Units may vest before the date that is 

one year following the date of grant or issue.  

7.4 Black Out Periods. If the date on which a Restricted Share Unit is scheduled to expire occurs during, or 

within 10 business days after the last day of a Black Out Period applicable to such Participant, then the expiry 

date for such Award shall be extended to the last day of such 10 business day period. 

7.5 Nontransferability of Restricted Share Units. The Restricted Share Units granted herein may not be sold, 

transferred, pledged, assigned or otherwise alienated or hypothecated until the date of settlement through 

delivery or other payment, or upon earlier satisfaction of any other conditions, as specified by the Committee 

in its sole discretion and set forth in the Award Agreement at the time of grant or thereafter by the Committee. 

All rights with respect to the Restricted Share Units granted to a Participant under the Plan shall be available 

during such Participant's lifetime only to such Participant. 

7.6 Dividends and Other Distributions. During the Period of Restriction, Participants holding Restricted Share 

Units granted hereunder may, if the Committee so determines, be credited with dividends paid with respect 

to the underlying Shares or Dividend Equivalents while they are so held in a manner determined by the 

Committee in its sole discretion. Dividend Equivalents shall not apply to an Award unless specifically 

provided for in the Award Agreement. The Committee may apply any restrictions to the dividends or 

Dividend Equivalents that the Committee deems appropriate. The Committee, in its sole discretion, may 

determine the form of payment of dividends or Dividend Equivalents, including cash, Shares or Restricted 

Share Units. 

7.7 Death, Disability, Retirement and Termination or Resignation of Employment. If the Award Agreement does 

not specify the effect of a termination or resignation of employment then the following default rules will 

apply: 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the Company or an 

Affiliate: 

(i) all unvested Restricted Share Units as at the Termination Date shall automatically and 

immediately vest; and  

(ii) all vested Restricted Share Units (including those that vested pursuant to (i) above) shall 

be paid to the Participant's estate in accordance with the terms of the Plan and the Award 

Agreement. 

(b) Disability: If a Participant ceases to be eligible to be a Participant under the Plan as a result of their 

Disability, then all Restricted Share Units remain and continue to vest in accordance with the terms 

of the Plan for a period of 12 months after the Termination Date, provided that any Restricted Share 

Units that have not vested within 12 months after the Termination Date shall automatically and 

immediately expire and be forfeited on such date. 

(c) Retirement: If a Participant Retires then the Board shall have the discretion, with respect to such 

Participant's Restricted Share Units, to determine: (i) whether to accelerate vesting of any or all of 



such Restricted Share Units, (ii) whether any of such Restricted Share Units shall be cancelled, with 

or without payment, and (iii) how long, if at all, such Restricted Share Units may remain outstanding 

following the Termination Date; provided, however, that in no event shall such Restricted Share 

Units remain outstanding for more than 12 months after the Termination Date. Notwithstanding the 

above, for U.S. Participants, the treatment of Restricted Share Units upon retirement shall be 

provided for in the Award Agreement. 

(d) Termination for Cause: If a Participant ceases to be eligible to be a Participant under the Plan as a 

result of their termination for Cause, then all Restricted Share Units, whether vested or not, as at the 

Termination Date shall automatically and immediately be forfeited. 

(e) Termination without Cause or Voluntary Resignation: If a Participant ceases to be eligible to be a 

Participant under the Plan for any reason, other than as set out in sections 7.7(a)-(d), then, unless 

otherwise determined by the Board in its sole discretion, as of the Termination Date: 

(i) all unvested Restricted Share Units shall automatically and immediately be forfeited, and 

(ii) all vested Restricted Share Units shall be paid to the Participants in accordance with the 

terms of the Plan and the Award Agreement. 

7.8 Payment in Settlement of Restricted Share Units. When and if Restricted Share Units become payable, the 

Participant issued such Restricted Share Units shall be entitled to receive payment from the Company in 

settlement of such Restricted Share Units: (i) in a number of Shares (issued from treasury) equal to the number 

of Restricted Share Units being settled, or (ii) in any other form, all as determined by the Committee at its 

sole discretion. The Committee's determination regarding the form of payout shall be set forth or reserved 

for later determination in the Award Agreement for the grant of the Restricted Share Units. 

ARTICLE 8 

DEFERRED SHARES UNITS 

8.1 Grant of Deferred Share Units. Subject to the terms and conditions of the Plan, the Committee, at any time 

and from time to time, may grant Deferred Share Units to Participants in such amounts and upon such terms 

as the Committee shall determine. 

8.2 Deferred Share Unit Agreement. Each Deferred Share Unit grant shall be evidenced by an Award Agreement 

that shall specify the number of Deferred Share Units granted, the settlement date for Deferred Share Units, 

and any other provisions as the Committee shall determine, including, but not limited to a requirement that 

Participants pay a stipulated purchase price for each Deferred Share Unit, restrictions based upon the 

achievement of specific performance criteria, time-based restrictions, restrictions under applicable laws or 

under the requirements of the Exchange, or holding requirements or sale restrictions placed on the Shares by 

the Company upon vesting of such Deferred Share Units. If required by the policies of the Exchange and 

subject to early vesting in connection with the death of a Participant or a Change of Control, no Deferred 

Share Units may vest before the date that is one year following the date of grant or issue. 

8.3 Nontransferability of Deferred Share Units. The Deferred Share Units granted herein may not be sold, 

transferred, pledged, assigned or otherwise alienated or hypothecated. All rights with respect to the Deferred 

Share Units granted to a Participant under the Plan shall be available during such Participant's lifetime only 

to such Participant. 

8.4 Black Out Periods. If the date on which a Deferred Share Unit is scheduled to expire occurs during, or within 

10 business days after the last day of a Black Out Period applicable to such Participant, then the expiry date 

for such Award shall be extended to the last day of such 10 business day period. 

8.5 Dividends and Other Distributions. Participants holding Deferred Share Units granted hereunder may, if the 

Committee so determines, be credited with dividends paid with respect to the underlying Shares or Dividend 



Equivalents while they are so held in a manner determined by the Committee in its sole discretion. Dividend 

Equivalents shall not apply to an Award unless specifically provided for in the Award Agreement. The 

Committee may apply any restrictions to the dividends or Dividend Equivalents that the Committee deems 

appropriate. The Committee, in its sole discretion, may determine the form of payment of dividends or 

Dividend Equivalents, including cash, Shares or Deferred Share Units. 

8.6 Termination of Employment, Consultancy or Directorship. Each Award Agreement shall set forth the extent 

to which the Participant shall have the right to retain Deferred Share Units following termination of the 

Participant's employment or other relationship with the Company or its Affiliates. Such provisions shall be 

determined in the sole discretion of the Committee, need not be uniform among all Deferred Share Units 

issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination, provided that 

provisions shall comply with applicable rules of the Exchange. However, in the event that a Participant ceases 

to be an eligible Participant under the Plan, no Deferred Share Units issued to such Participant may be 

retained for a period of more than 12 months after the Termination Date, provided that any Deferred Share 

Units that have not been settled within 12 months after the Termination Date shall automatically and 

immediately expire and be forfeited on such date. 

8.7 Payment in Settlement of Deferred Share Units. When and if Deferred Share Units become payable, the 

Participant issued such Deferred Share Units shall be entitled to receive payment from the Company in 

settlement of such Deferred Share Units: (i) in a number of Shares (issued from treasury) equal to the number 

of Deferred Share Units being settled, or (ii) in any other form, all as determined by the Committee at its sole 

discretion. The Committee's determination regarding the form of payout shall be set forth or reserved for 

later determination in the Award Agreement for the grant of the Deferred Share Units. 

ARTICLE 9 

PERFORMANCE SHARE UNITS 

9.1 Grant of Performance Share Units. Subject to the terms and conditions of the Plan, the Committee, at any 

time and from time to time, may grant Performance Share Units to Participants in such amounts and upon 

such terms as the Committee shall determine. 

9.2 Value of Performance Share Units. Each Performance Share Unit shall have an initial value equal to the FMV 

of a Share on the date of grant. The Committee shall set performance criteria for a Performance Period in its 

discretion, which, depending on the extent to which they are met, will determine, in the manner determined 

by the Committee and set forth in the Award Agreement, the value and/or number of each Performance Share 

Unit that will be paid to the Participant.  

9.3 Earning of Performance Share Units. Subject to the terms of the Plan and the applicable Award Agreement, 

after the applicable Performance Period has ended, the holder of Performance Share Units shall be entitled 

to receive payout on the value and number of Performance Share Units, determined as a function of the extent 

to which the corresponding performance criteria have been achieved. Notwithstanding the foregoing, the 

Company shall have the ability to require the Participant to hold any Shares received pursuant to such Award 

for a specified period of time. If required by the policies of the Exchange and subject to early vesting in 

connection with the death of a Participant or a Change of Control, no Performance Share Units may vest 

before the date that is one year following the date of grant or issue. 

9.4 Form and Timing of Payment of Performance Share Units. Payment of earned Performance Share Units shall 

be as determined by the Committee and as set forth in the Award Agreement. Subject to the terms of the 

Plan, the Committee, in its sole discretion, may pay earned Performance Share Units in the form of a number 

of Shares issued from treasury equal to the number of earned Performance Share Units at the end of the 

applicable Performance Period. Any Shares may be granted subject to any restrictions deemed appropriate 

by the Committee. The determination of the Committee with respect to the form of payout of such Awards 

shall be set forth in the Award Agreement for the grant of the Award or reserved for later determination. In 

no event will delivery of such Shares be made later than the earlier of: (i) 3 months after the close of the year 



in which such conditions or restrictions were satisfied or lapsed and (ii) December 31 of the third year 

following the year of the grant date. 

9.5 Dividends and Other Distributions. Participants holding Performance Share Units granted hereunder may, if 

the Committee so determines, be credited with dividends paid with respect to the underlying Shares or 

Dividend Equivalents while they are so held in a manner determined by the Committee in its sole discretion. 

Dividend Equivalents shall not apply to an Award unless specifically provided for in the Award Agreement. 

The Committee may apply any restrictions to the dividends or Dividend Equivalents that the Committee 

deems appropriate. The Committee, in its sole discretion, may determine the form of payment of dividends 

or Dividend Equivalents, including cash, Shares or Performance Share Units. 

9.6 Termination of Employment, Consultancy or Directorship. Each Award Agreement shall set forth the extent 

to which the Participant shall have the right to retain Performance Share Units following termination of the 

Participant's employment or other relationship with the Company or its Affiliates. Such provisions shall be 

determined in the sole discretion of the Committee, need not be uniform among all Performance Share Units 

issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination, provided that 

the provisions shall comply with applicable rules of the Exchange. However, in the event that a Participant 

ceases to be an eligible Participant under the Plan, no Performance Share Units issued to such Participant 

may be retained for a period of more than 12 months after the Termination Date, provided that any 

Performance Share Units that have not been settled within 12 months after the Termination Date shall 

automatically and immediately expire and be forfeited on such date. 

9.7 Non-transferability of Performance Share Units. Performance Share Units may not be sold, transferred, 

pledged, assigned or otherwise alienated or hypothecated, other than by will or by the laws of descent and 

distribution. Further, a Participant's rights under the Plan shall inure during such Participant's lifetime only 

to such Participant. 

ARTICLE 10 

BENEFICIARY DESIGNATION 

10.1 Beneficiary. A Participant's “beneficiary” is the person or persons entitled to receive payments or other 

benefits or exercise rights that are available under the Plan in the event of the Participant's death. A Participant 

may designate a beneficiary or change a previous beneficiary designation at such times as prescribed by the 

Committee and by using such forms and following such procedures approved or accepted by the Committee 

for that purpose. If no beneficiary designated by the Participant is eligible to receive payments or other 

benefits or exercise rights that are available under the Plan at the Participant's death, the beneficiary shall be 

the Participant's estate. 

10.2 Discretion of the Committee. Notwithstanding the provisions above, the Committee may, in its discretion, 

after notifying the affected Participants, modify the foregoing requirements, institute additional requirements 

for beneficiary designations, or suspend the existing beneficiary designations of living Participants or the 

process of determining beneficiaries under this Article 10, or both, in favor of another method of determining 

beneficiaries. 

ARTICLE 11 

RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE 

11.1 Employment. Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right 

of the Company or an Affiliate of the Company to terminate any Participant's employment, consulting or 

other service relationship with the Company or the Affiliate at any time, nor confer upon any Participant any 

right to continue in the capacity in which he or she is employed or otherwise serves the Company or the 

Affiliate.  

Neither an Award nor any benefits arising under the Plan shall constitute part of an employment or service 

contract with the Company or an Affiliate of the Company, and, accordingly, subject to the terms of the Plan, 



the Plan may be terminated or modified at any time in the sole and exclusive discretion of the Committee or 

the Board without giving rise to liability on the part of the Company or its Affiliates for severance payments 

or otherwise, except as provided in the Plan. 

For purposes of the Plan, unless otherwise provided by the Committee, a transfer of employment of a 

Participant between the Company and an Affiliate or among Affiliates of the Company, shall not be deemed 

a termination of employment. The Committee may provide, in a Participant's Award Agreement or otherwise, 

the conditions under which a transfer of employment to an entity that is spun off from the Company or an 

Affiliate of the Company shall not be deemed a termination of employment for purposes of an Award. 

11.2 Participation. No Employee or other Person eligible to participate in the Plan shall have the right to be 

selected to receive an Award. No person selected to receive an Award shall have the right to be selected to 

receive a future Award, or, if selected to receive a future Award, the right to receive such future Award on 

terms and conditions identical or in proportion in any way to any prior Award. 

11.3 Rights as a Shareholder. A Participant shall have none of the rights of a shareholder with respect to Shares 

covered by any Award until the Participant becomes the holder of such Shares. 

ARTICLE 12 

CHANGE OF CONTROL 

12.1 Change of Control and Termination of Employment. Subject to section 12.2 and the terms and provisions of 

any Award Agreement, if there is a Change of Control, any Awards held by a Participant shall automatically 

vest following such Change of Control, on the Termination Date, if the Participant is an Employee, officer 

or a Director and their employment, or officer or Director position is terminated within 12 months following 

the Change of Control, provided that no acceleration of Awards shall occur in the case of a Participant that 

was retained to provide Investor Relations Activities unless the approval of the Exchange is either obtained 

or not required. 

12.2 Discretion to Board. Notwithstanding any other provision of the Plan, in the event of an actual or potential 

Change of Control, the Board may, in its sole discretion, without the necessity or requirement for the 

agreement of any Participant: (i) accelerate, conditionally or otherwise, on such terms as it sees fit (including, 

but not limited to those set out in (iii) and (iv) below), the vesting date of any Awards; (ii) permit the 

conditional redemption or exercise of any Awards, on such terms as it sees fit; (iii) otherwise amend or 

modify the terms of any Awards, including for greater certainty by (1) permitting Participants to exercise or 

redeem any Awards to assist the Participants to participate in the actual or potential Change of Control, or 

(2) providing that any Awards exercised or exercisable shall be exercised or redeemed for, in lieu of Shares, 

such property (including shares of another entity or cash) that shareholders of the Company will receive in 

the Change of Control; and (iv) terminate, following the successful completion of a Change of Control, on 

such terms as it sees fit, the Awards not exercised or redeemed prior to the successful completion of such 

Change of Control. 

12.3 Non-Occurrence of Change of Control. In the event that any Awards are conditionally exercised pursuant to 

section 12.2 above and the Change of Control does not occur, the Board may, in its sole discretion, determine 

that any (i) Awards so exercised shall be reinstated as the type of Award prior to such exercise, and (ii) Shares 

issued be cancelled and any exercise or similar price received by the Company shall be returned to the 

Participant. 

12.4 Agreement with Purchaser in a Change of Control. In connection with a Change of Control, the Board may 

be permitted to condition any acceleration of vesting on the Participant entering into an employment, 

confidentiality or other agreement with the purchaser as the Board deems appropriate.  

ARTICLE 13 

AMENDMENT AND TERMINATION 



13.1 Amendment and Termination. The Board may, at any time, suspend or terminate the Plan. Subject to 

compliance with any applicable law, including the rules of the Exchange, the Board may also, at any time, 

amend or revise the terms of the Plan and any Award Agreement. No such amendment of the Plan or Award 

Agreement may be made if such amendment would materially and adversely impair any rights arising from 

any Awards previously granted to a Participant under the Plan without the consent of the Participant or the 

representatives of his or her estate, as applicable. 

13.2 Reduction of Option Price or Grant Price and Extension of Options. Disinterested shareholder approval as 

required by the policies of the Exchange shall be obtained for: (i) any reduction in the Option Price; and (ii) 

the extension of the term of an Option; in either case if the Participant is an Insider of the Company at the 

time of the proposed amendment. 

ARTICLE 14 

WITHHOLDING 

14.1 Withholding. The Company or any of its Affiliates shall have the power and the right to deduct or withhold, 

or require a Participant to remit to the Company or the Affiliate, an amount sufficient to satisfy federal, 

provincial and local taxes or domestic or foreign taxes required by law or regulation to be withheld with 

respect to any taxable event arising from or as a result of the Plan or any Award hereunder. The Committee 

may provide for Participants to satisfy withholding requirements by having the Company withhold and sell 

Shares or the Participant making such other arrangements, including the sale of Shares, in either case on such 

conditions as the Committee specifies. 

14.2 Acknowledgement. Participant acknowledges and agrees that the ultimate liability for all taxes legally 

payable by Participant is and remains Participant's responsibility and may exceed the amount actually 

withheld by the Company. Participant further acknowledges that the Company: (a) makes no representations 

or undertakings regarding the treatment of any taxes in connection with any aspect of the Plan; and (b) does 

not commit to and is under no obligation to structure the terms of the Plan to reduce or eliminate Participant's 

liability for taxes or achieve any particular tax result. Further, if Participant has become subject to tax in more 

than one jurisdiction, Participant acknowledges that the Company may be required to withhold or account 

for taxes in more than one jurisdiction. 

ARTICLE 15 

SUCCESSORS 

15.1 Any obligations of the Company or its Affiliates under the Plan with respect to Awards granted hereunder 

shall be binding on any successor to the Company or its Affiliates, respectively, whether the existence of 

such successor is the result of a direct or indirect purchase, merger, consolidation or otherwise, of all or 

substantially all of the businesses and/or assets of the Company or the Affiliate, as applicable. 

ARTICLE 16 

GENERAL PROVISIONS 

16.1 Delivery of Title. The Company shall have no obligation to issue or deliver evidence of title for Shares issued 

under the Plan prior to: 

(a) Obtaining any approvals from governmental agencies that the Company determines are necessary 

or advisable; and 

(b) Completion of any registration or other qualification of the Shares under any applicable law or ruling 

of any governmental body that the Company determines to be necessary or advisable.  



16.2 Investment Representations. The Committee may require each Participant receiving Shares pursuant to an 

Award under the Plan to represent and warrant in writing that the Participant is acquiring the Shares for 

investment and without any present intention to sell or distribute such Shares. 

16.3 Uncertificated Shares. To the extent that the Plan provides for issuance of certificates to reflect the transfer 

of Shares, the transfer of such Shares may be effected on a non-certificated basis to the extent not prohibited 

by applicable law or the rules of the Exchange. 

16.4 No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award 

Agreement. In such an instance, unless the Committee determines otherwise, fractional Shares and any rights 

thereto shall be forfeited or otherwise eliminated. 

16.5 Other Compensation and Benefit Plans. Nothing in the Plan shall be construed to limit the right of the 

Company or an Affiliate of the Company to establish other compensation or benefit plans, programs, policies 

or arrangements. Except as may be otherwise specifically stated in any other benefit plan, policy, program or 

arrangement, no Award shall be treated as compensation for purposes of calculating a Participant's rights 

under any such other plan, policy, program or arrangement. 

16.6 No Constraint on Corporate Action. Nothing in the Plan shall be construed (i) to limit, impair or otherwise 

affect the Company's or its Affiliates' right or power to make adjustments, reclassifications, reorganizations 

or changes in its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell or transfer 

all or any part of its business or assets, or (ii) to limit the right or power of the Company or its Affiliates to 

take any action which such entity deems to be necessary or appropriate. 

16.7 Compliance with Canadian Securities Laws. All Awards and the issuance of Shares underlying such Awards 

issued pursuant to the Plan will be issued pursuant to an exemption from the prospectus requirements of 

Canadian securities laws where applicable. 

16.8 Compliance with U.S. Securities Laws. All Awards and the issuance of Shares underlying such Awards 

issued pursuant to the Plan will be issued pursuant to the registration requirements of the U.S. Securities Act 

of 1933, as amended or an exemption from such registration requirements. If the Awards or Shares are not 

so registered and no such registration exemption is available, the Company shall not be required to issue any 

Shares otherwise issuable hereunder. 

ARTICLE 17 

LEGAL CONSTRUCTION 

17.1 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also 

shall include the feminine, the plural shall include the singular, and the singular shall include the plural. 

17.2 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality 

or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as 

if the illegal or invalid provision had not been included. 

17.3 Requirements of Law. The granting of Awards and the issuance of Shares under the Plan shall be subject to 

all applicable laws, rules and regulations, and to such approvals by any governmental agencies or securities 

exchanges as may be required. The Company or an Affiliate of the Company shall receive the consideration 

required by law for the issuance of Awards under the Plan. 

The inability of the Company or an Affiliate of the Company to obtain authority from any regulatory body 

having jurisdiction, which authority is deemed by the Company or the Affiliate to be necessary for the lawful 

issuance and sale of any Shares hereunder, shall relieve the Company or the Affiliate of any liability in respect 

of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.  



17.4 Governing Law. The Plan and each Award Agreement shall be governed by the laws of the Province of 

Ontario and the laws of Canada applicable therein excluding any conflicts or choice of law rule or principle 

that might otherwise refer construction or interpretation of the Plan to the substantive law of another 

jurisdiction. 
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