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Beverly, Massachusetts, USA 01915
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Lexagene.com
INFORMATION CIRCULAR
as at July 23, 2018 (except as otherwise indicated)
This Information Circular is furnished in connection with the solicitation of proxies by the management of Lexagene
Holdings Inc. (the “Company”) for use at the annual general meeting (the “Meeting”) of its shareholders to be held
on Thursday, August 30, 2018 at the time and place and for the purposes set forth in the accompanying notice of the
Meeting.
In this Information Circular, references to the “Company”, “we” and “our” refer to Lexagene Holdings Inc. “Common
Shares” means common shares without par value in the capital of the Company. “Beneficial Shareholders” means
shareholders who do not hold Common Shares in their own name and “intermediaries” refers to brokers, investment firms,
clearing houses and similar entities that own securities on behalf of Beneficial Shareholders.
GENERAL PROXY INFORMATION
Solicitation of Proxies
The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors,
officers and regular employees of the Company. The Company will bear all costs of this solicitation. We have arranged for
intermediaries to forward the meeting materials to beneficial owners of the Common Shares held of record by those
intermediaries and we may reimburse the intermediaries for their reasonable fees and disbursements in that regard.
Appointment of Proxyholders
The individuals named in the accompanying form of proxy (the “Proxy”) are directors and/or officers and legal counsel of
the Company. If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a person or
company other than either of the persons designated in the Proxy, who need not be a shareholder, to attend and act
for you and on your behalf at the Meeting. You may do so either by inserting the name of that other person in the
blank space provided in the Proxy or by completing and delivering another suitable form of proxy.
Voting by Proxyholder
The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in accordance
with your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to be acted
upon, your Common Shares will be voted accordingly. The Proxy confers discretionary authority on the persons named
therein with respect to:
(a)

each matter or group of matters identified therein for which a choice is not specified, other than the
appointment of an auditor and the election of directors,

(b)

any amendment to or variation of any matter identified therein, and

(c)

any other matter that properly comes before the Meeting.

In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will vote the
Common Shares represented by the Proxy for the approval of such matter.
Registered Shareholders
Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person.
Registered Shareholders may choose one of the following options to submit their proxy:
(a)

complete, date and sign the Proxy and return it to the Company’s transfer agent, Computershare Investor
Services Inc. (“Computershare”), by fax within North America at 1-866-249-7775, outside North
America at (416) 263-9524, or by mail to the 8th Floor, 100 University Avenue, Toronto, Ontario,

-2M5J 2Y1 or by hand delivery at 3rd Floor, 510 Burrard Street, Vancouver, British Columbia Canada
V6C 3B9;
(b)

use a touch-tone phone to transmit voting choices to a toll-free number. Registered shareholders must
follow the instructions of the voice response system and refer to the enclosed proxy form for the toll free
number, the holder’s account number and the control number; or

(c)

use the internet through the website of the Company’s transfer agent at www.investorvote.com.
Registered Shareholders must follow the instructions that appear on the screen and refer to the enclosed
proxy form for the holder’s account number and the control number.

In all cases the Registered Shareholder must ensure the proxy is received at least 48 hours (excluding Saturdays, Sundays
and statutory holidays) before the Meeting or the adjournment thereof at which the proxy is to be used.
Beneficial Shareholders
The following information is of significant importance to shareholders who do not hold Common Shares in their
own name. Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at the Meeting
are those deposited by registered shareholders (those whose names appear on the records of the Company as the registered
holders of Common Shares) or as set out in the following disclosure.
If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those
Common Shares will not be registered in the shareholder’s name on the records of the Company. Such Common Shares
will more likely be registered under the names of the shareholder’s broker or an agent of that broker (an “intermediary”).
In the United States, the vast majority of such Common Shares are registered under the name of Cede & Co. as nominee for
The Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks), and in
Canada, under the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which
acts as nominee for many Canadian brokerage firms).
Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of meetings of
shareholders. Every intermediary has its own mailing procedures and provides its own return instructions to clients.
There are two kinds of Beneficial owners - those who object to their name being made known to the issuers of securities
which they own (called “OBOs” for Objecting Beneficial Owners) and those who do not object to the issuers of the
securities they own knowing who they are (called “NOBOs” or Non-Objecting Beneficial Owners).
The Company is taking advantage of the provisions of National Instrument 54-101 “Communication with Beneficial
Owners of Securities of a Reporting Issuer” that permit it to directly deliver proxy-related materials to its NOBOs. As a
result NOBOs can expect to receive a scannable Voting Instruction Form (“VIF”) from our transfer agent, Computershare.
These VIFs are to be completed and returned to Computershare in the envelope provided or by facsimile. In addition,
Computershare provides both telephone voting and internet voting as described on the VIF itself which contain complete
instructions. Computershare will tabulate the results of the VIFs received from NOBOs and will provide appropriate
instructions at the Meeting with respect to the shares represented by the VIFs they receive.
These securityholder materials are being sent to both registered and non-registered owners of the securities of the
Company. If you are a non-registered owner, and the Company or its agent has sent these materials directly to you, your
name and address and information about your holdings of securities, have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding securities on your behalf.
By choosing to send these materials to you directly, the Company (and not the intermediary holding securities on your
behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting
instructions. Please return your voting instructions as specified in your request for voting instructions.
Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to ensure that their
Common Shares are voted at the Meeting.
The form of proxy supplied to you by your broker will be similar to the proxy provided to registered shareholders by the
Company. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares on your
behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions,
Inc. (“Broadridge”) in the United States and in Canada. Broadridge mails a VIF in lieu of a proxy provided by the
Company. The VIF will name the same persons as the Company’s Proxy to represent your Common Shares at the Meeting.
You have the right to appoint a person (who need not be a Beneficial Shareholder of the Company), other than any of the
persons designated in the VIF, to represent your Common Shares at the Meeting and that person may be you. To exercise
this right, you should insert the name of the desired representative (which may be yourself) in the blank space provided in
the VIF. The completed VIF must then be returned to Broadridge by mail or facsimile or given to Broadridge by phone or
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received and provides appropriate instructions respecting the voting of Common Shares to be represented at the Meeting
and the appointment of any shareholder’s representative. If you receive a VIF from Broadridge, the VIF must be
completed and returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order
to have your Common Shares voted at the Meeting or to have an alternate representative duly appointed to attend
the Meeting and to vote your Common Shares at the Meeting.
Notice to United States Shareholders
The solicitation of proxies is not subject to the requirements of Section 14(a) of the U.S. Exchange Act by virtue of
an exemption applicable to proxy solicitations by foreign private issuers as defined in Rule 3b-4 of the U.S.
Exchange Act. Accordingly, this Information Circular has been prepared in accordance with applicable
Canadian disclosure requirements. Residents of the United States should be aware that such requirements
differ from those of the United States applicable to proxy statements under the U.S. Exchange Act.
This document does not address any income tax consequences of the disposition of the Company’s shares by
shareholders. Shareholders in a jurisdiction outside of Canada should be aware that the disposition of shares by
them may have tax consequences both in those jurisdictions and in Canada, and are urged to consult their tax
advisors with respect to their particular circumstances and the tax considerations applicable to them.
Any information concerning any properties and operations of the Company has been prepared in accordance
with Canadian standards under applicable Canadian securities laws, and may not be comparable to similar
information for United States companies.
Financial statements included or incorporated by reference herein have been prepared in accordance with
International Financial Reporting Standards, as issued by the International Accounting Standards Board, and
are subject to auditing and auditor independence standards in Canada, and reconciled to accounting principles
generally accepted in the United States. Such consequences for the Company Shareholders who are resident in,
or citizens of, the United States may not be described fully in this Information Circular.
The enforcement by the Company Shareholders of civil liabilities under the United States federal securities laws
may be affected adversely by the fact that the Company is incorporated or organized under the laws of a foreign
country, that some or all of their officers and directors and the experts named herein are residents of a foreign
country and that the major assets of the Company are located outside the United States.
Revocation of Proxies
In addition to revocation in any other manner permitted by law, a registered shareholder who has given a proxy may revoke
it by:
(a)

executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be
executed by the registered shareholder or the registered shareholder’s authorized attorney in writing, or, if the
shareholder is a corporation, under its corporate seal by an officer or attorney duly authorized, and by delivering
the proxy bearing a later date to Computershare or at the address of the registered office of the Company at 1500
Royal Centre, 1055 West Georgia Street, P. O. Box 11117, Vancouver, British Columbia, V6E 4N7, at any time
up to and including the last business day that precedes the day of the Meeting or, if the Meeting is adjourned, the
last business day that precedes any reconvening thereof, or to the chairman of the Meeting on the day of the
Meeting or any reconvening thereof, or in any other manner provided by law, or

(b)

personally attending the Meeting and voting the registered shareholder’s Common Shares.

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
FINANCIAL STATEMENTS
The audited consolidated financial statements of the Company for the financial year ended February 28, 2018, the report of
the auditor thereon and the related management discussion and analysis will be tabled at the Meeting and will be available
at the Meeting. These documents are also available on the Company’s SEDAR website at www.sedar.com.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
No director or executive officer of the Company, or any person who has held such a position since the beginning of the last
completed financial year of the Company, nor any nominee for election as a director of the Company, nor any associate or
affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way of beneficial ownership
of securities or otherwise, in any matter to be acted on at the Meeting other than the election of directors and as may be set
out herein.
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The Board has fixed July 23, 2018 as the record date (the “Record Date”) for the determination of persons entitled to
receive notice of the Meeting. Only shareholders of record at the close of business on the Record Date who either attend the
Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions described
above will be entitled to vote or to have their Common Shares voted at the Meeting.
As of July 23, 2018, there were 65,838,553 Common Shares issued and outstanding, each carrying the right to one vote.
No group of shareholders has the right to elect a specified number of directors, nor are there cumulative or similar voting
rights attached to the Common Shares.
Escrow Shares
At record date July 23, 2018 there were a total of 7,463,251 shares held in escrow under escrow agreement dated
October 12, 2016.
To the knowledge of the directors and executive officers of the Company, there were no persons or corporations that
beneficially owned, directly or indirectly, or exercised control or direction over, Common Shares carrying more than 10%
of the voting rights attached to all outstanding Common of the Company as at July 23, 2018.
ELECTION OF DIRECTORS
There are currently five directors of the Company. The Board has determined the number of directors at five. Shareholders
are being asked to fix the number of directors at five (5). All nominees have agreed to stand for election.
The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the director’s office is
vacated earlier in accordance with the provisions of the Business Corporations Act (British Columbia), each director elected
will hold office until the conclusion of the next annual general meeting of the Company, or if no director is then elected,
until a successor is elected.
The following disclosure sets out the names of management’s nominees for election as directors, all major offices and
positions with the Company and any of its significant affiliates each now holds, each nominee’s principal occupation,
business or employment, the period of time during which each has been a director of the Company and the number of
Common Shares of the Company beneficially owned by each, directly or indirectly, or over which each exercised control or
direction, as at August 1, 2017:
Name of Nominee;
Current Position with the Company
and Province or State and Country of
Residence

Position with and Name
and Principal Business of
each Company/Employer

Period as a Director of the
Company

Common Shares
Beneficially Owned or
Controlled(1)

Dr. John (Jack) Regan(9)
Chairman, CEO and Director
Massachusetts, USA

Chief Executive Officer of
Lexagene Holdings Inc.
Refer to Director
Biographies below.

Director and Chief Executive
Officer Since October 12,
2016
Chairman Since
September 12, 2017

5,533,300(2)

Daryl Rebeck(7)(9)
President and Director
British Columbia, Canada

Businessman. Refer to
Director Biographies below.

Director Since April 16,
2015
President Since
September 12, 2017

5,283,329(3)

Tom Slezak(8)(9)
Director
California, USA

Computer Scientist. Refer to
Director Biographies below.

Director Since October 12,
2016

Manohar R. Furtado(7)(8)
Director
California, USA

Business Development
Consultant. Refer to
Director Biographies below.

Director since August 5,
2017

Nil(4)

170,000(5)

Joseph Caruso(7)(8)(9)
Businessman. Refer to
Director since June 18, 2018
120,000(6)
Director
Director Biographies below.
Massachusetts, USA
Notes:
1.
The information as to principal occupation, business or employment and Common Shares beneficially owned or controlled is
not within the knowledge of the management of the Company and the above information was supplied to the Company by the
respective nominees and from the insider reports available at www.sedi.ca.
2.
Dr. John (Jack) Regan holds stock options to purchase 500,000 common shares at an exercise price of $0.36 expiring on
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3.
4.
5.
6.
7.
8.
9.

July 27, 2020 and holds stock options to purchase 150,000 common shares at an exercise price of $1.15 expiring on
February 20, 2022. Dr. Regan also holds 30,000 warrants to purchase 30,000 common shares at an exercise price of $0.60 per
share expiring on March 13, 2020.
Daryl Rebeck holds stock options to purchase 400,000 common shares at an exercise price of $0.33 expiring on July 27, 2020
and stock options to purchase 150,000 common shares at an exercise price of $1.15 expiring on February 20, 2022.
Tom Slezak holds stock options to purchase 350,000 common shares at an exercise price of $0.33 expiring on July 27, 2020.
Manohar R. Furtado holds stock options to purchase 170,000 common shares at an exercise price of $1.05 expiring on
March 12, 2021.
Joseph Caruso holds stock options to purchase 100,000 common shares at an exercise price of $0.97 expiring on June 26, 2022.
Member of the Audit Committee.
Member of the Compensation Committee.
Member of the Good Governance Committee.

None of the proposed nominees for election as a director of the Company are proposed for election pursuant to any
arrangement or understanding between the nominee and any other person, except the directors and senior officers of the
Company acting solely in such capacity.
Director Biographies
Dr. John (Jack) F. Regan – Chairman, Chief Executive Officer and Director
Dr. Regan invented the automated biodetection system of the Company. His scientific work has resulted in 8 issued
patents, 6 pending patent applications, 18 publications, and one book chapter. Previous to being appointed a director, Dr.
Regan was employed at Bio-Rad Laboratories, where he managed a team of scientists working on applications for droplet
digital PCR (ddPCR). Specifically, his team developed multiplex assays for cancer detection and residual disease
monitoring, as well as for sensitive pathogen detection. His team also supported the company’s effort to have ddPCR
cleared for clinical use (FDA 510k clearance). His work at Bio-Rad was an extension of work initiated at QuantaLife, the
startup company acquired by Bio-Rad in 2011 for $162 million. The QuantaLife platform and follow-on ddPCR platforms
have won many prestigious awards including R&D Magazine’s R&D 100 Award, which recognizes the 100 most
technologically significant products introduced into the marketplace over the past year and also the Frost and Sullivan
Award for the most innovative and impactful product and previous to his employment at Bio-Rad Laboratories, Dr. Regan
worked at Applied Biosystems/Life Technologies, where he worked on automated sample preparation. Dr. Regan did his
post-doctoral training at Lawrence Livermore National Laboratory (LLNL), where he assisted in the development of the
Autonomous Pathogen Detection System (APDS), which was adopted by the Department of Homeland Security to become
the first operational autonomous component of the BioWatch Program. After working on APDS, Dr. Regan served as the
principal investigator for the automated FluIDx instrument, which integrates multiplex RT-PCR assays with microsphere
array analysis for the detection of respiratory RNA and DNA viruses. Dr. Regan completed his doctoral studies at
University of California, San Francisco (UCSF) where he researched influenza replication and viral particle assembly.
Daryl Rebeck – President and Director
Mr. Rebeck has over 15 years of capital market experience and an established international financial network. Daryl
Rebeck served as a Vice President and Senior Investment Advisor with Canada's largest independent investment bank,
Canaccord Genuity. Mr. Rebeck was responsible for raising significant risk capital for growth companies. Mr. Rebeck has
over 15 years of capital market experience and an established international financial network.
Tom Slezak - Director
Mr. Slezak is a computer scientist who has been supporting biological research at LLNL (Lawrence Livermore National
Laboratory) since 1978. Mr. Slezak is currently the Associate Program Leader for Informatics at LLNL. In 2012, he was
the first member of the Computations Directorate to be named a Distinguished Member of the Technical Staff. He was part
of the Human Genome Program for 14 years, and was a developer of the nation-wide BioWatch system. Mr. Slezak has
chaired major NIAID sequencing center and infectious disease center proposal reviews and has served on four National
Academy panels on biodefense topics and for 3 years on the NAS DoD Standing Committee on Biodefense programs.
Mr. Slezak also co-chaired a Blue Ribbon Panel on bioinformatics for the CDC in 2011 that resulted in subsequent major
new funding for Advanced Molecular Diagnostics and bioinformatics. Mr. Slezak has run a Pathogen Bioinformatics team
at LLNL since 2000 that has developed PCR assays, pan-microbial microarrays, and DNA sequence analysis software to
support a broad range of pathogen detection and forensic programs in biodefense and human/animal health. Software
developed by the team is in regular use world-wide.
Manohar R. Furtado – Director
Manohar R. Furtado worked at Applied Biosystems (2000-2012) and helped build their Molecular Diagnostics, Animal
Health, Food Pathogen Detection, Genomic Assays, Human Identification, Pharmaceutical Analytics, Environmental
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on qPCR & sequencing that generated over USD 500 M in revenue in 2012.
In 2013, Manohar Furtado started his consulting company and has served as a business development consultant to Bio-Rad,
Advanced Cell Diagnostics, DxNow, RxFulcrum, Sample 6, Apton Biosystems, and Vibrant Biosciences. Manohar
Furtado helped Apton obtain seed funding in 2014.
Manohar Furtado was also appointed to the National Biodefense Science Board (2011-2015) by DHHS Secretary Sibelius.
Manohar Furtado has been involved in many aspects of Life Sciences including discovery research, clinical diagnostic
testing, product development and commercialization, M & A activity with key acquisitions, fund raising and in defining
strategy. Manohar R. Furtado has been working in the Life Sciences for over 30 years.
Manohar R. Furtado has a PhD, in Biology from the University of Poona (1986) and a Business Certification from the
Sloan School of Management at MIT (2009).
Joseph Caruso – Director
Joseph Caruso was appointed to the Board on June 18, 2018. Mr. Caruso was one of the founding members of Palomar
Medical Technology Inc., a healthcare equipment and supply private company. Mr. Caruso was CEO and Chairman of the
Board of Palomar Medical Technology Inc., (NASDAQ:PMTI) (now part of Hologic, Inc.: NASDAQ:HOLX) and took the
company public in 1992. As CEO and Chairman of the Board of Directors, Mr. Caruso was instrumental in growing the
company from a start up until its sale in 2013 for approximately $300M. Under Mr. Caruso’s leadership, Palomar, with
offices around the world, developed the first high powered laser hair removal system and helped create the multi-billion
dollar cosmetic medical device industry. Mr. Caruso was actively involved in the design and development of a number of
the medical devices launched by Palomar and worked closely with many world-renowned research institutions such as
Massachusetts General Hospital. Palomar technology has been used by thousands of physicians on millions of patients
worldwide. Mr. Caruso was responsible for the successful worldwide commercial launch of dozens of medical devices
over a 30-year career.
Mr. Caruso has extensive executive management, operational, financial, business development, investor relations,
regulatory, and research and development experience with public and private companies. He currently serves as a
member of the Board of Directors and Operating Committee of Endocellutions, Inc., a privately held medical device
company. Since 2014, Mr. Caruso has focused on strategic and operational initiatives including launching the company’s
first medical device for stem cell aspiration, expanding distribution, product development, and developing strategic
partnerships. From 2016 to 2018, Mr. Caruso was a member of Launchpad Venture Group, a Boston-based investment
group providing funding and advice to early stage companies focusing on innovative technology.
Mr. Caruso negotiated dozens of acquisitions, license agreements and joint development agreements in his career including
with companies such as Johnson and Johnson, Inc. (NYSE:JNJ) and Gillette (now part of Proctor and Gamble Company, Inc.
NYSE:PG).
Cease Trade Orders and Bankruptcy
Except as set out below, within the last 10 years before the date of this Information Circular no proposed nominee for
election as a director of the Company was a director or executive officer of any company (including the Company in
respect of which this Information Circular is prepared) acted in that capacity for a company that was:
(a)

subject to a cease trade or similar order or an order denying the relevant company access to any exemptions under
securities legislation, for more than 30 consecutive days;

(b)

subject to an event that resulted, after the director or executive officer ceased to be a director or executive officer,
in the company being the subject of a cease trade or similar order or an order that denied the relevant company
access to any exemption under the securities legislation, for a period of more than 30 consecutive days;

(c)

within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or has 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;

(d)

subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or

(e)

subject to any other penalties or sanctions imposed by a court or a regulatory body that would likely be considered
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On August 7, 2013, the British Columbia Securities Commission and the Alberta Securities Commission (the
"Commissions") issued a cease trade order (the "CTO") against the Company, its directors, officers and insiders for failure
of the Company to file its audited financial statements, Management Discussion & Analysis and related certifications
(collectively, the "Financial Materials") for the year ended March 31, 2013. On August 8, 2013, trading in the Company's
common shares was suspended by the TSX Venture Exchange for failure to file the Financial Materials. The Company filed
the Financial Materials with the Commissions and the CTO was lifted by the Commissions on September 26, 2013. The
Company applied to the TSX Venture Exchange to lift the trading suspension and, after satisfying all of the conditions of
the TSX Venture Exchange, the suspension was lifted and trading in the Company's common shares recommenced on
October 30, 2013.
Advance Notice of Director Nominations by Shareholders
At the Company’s January 28, 2014 Annual General and Special Meeting, shareholders authorized for approval an
amendment to the Company’s Articles to include advance notice provisions. The Company’s amended Articles were filed
on June 4, 2015 under the Company’s profile on SEDAR at www.sedar.com.
The Advance Notice Provision is the framework by which the Company seeks to fix a deadline by which holders of record
of Common Shares of the Company must submit director nominations to the Company prior to any annual or special
meeting of shareholders, and sets forth the information that a shareholder must include in the notice to the Company for the
notice to be in proper written form.
Details of the advance notice provisions are more fully described in the Company’s Information Circular dated
December 31, 2013 to the Company’s January 28, 2014 Annual General and Special Meeting, which can be accessed on the
Company’s SEDAR corporate website at www.sedar.com.
Unless otherwise directed, the persons named in the enclosed form of proxy intend to vote FOR the election of the
Nominees.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EACH SHAREHOLDER VOTE
“FOR” THE ELECTION OF THE ABOVE NOMINEES AS DIRECTORS.
APPOINTMENT OF AUDITOR
Manning Elliott LLP, Chartered Professional Accountants, of 11th Floor, 1050 West Pender Street, Vancouver,
British Columbia, Canada V6E 3S7, will be nominated at the Meeting for appointment as auditor of the Company at a
remuneration to be fixed by the directors.
AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR
National Instrument 52-110 “Audit Committees” (“NI 52-110”) requires the Company, as a venture issuer, to disclose
annually in its Information Circular certain information concerning the constitution of its audit committee and its
relationship with its independent auditor. Such disclosure is set forth below.
The Audit Committee’s Charter
The Audit Committee has a charter. A copy of the Company’s audit committee charter is attached as Schedule A to the
Company’s Annual Information Form for financial year ended February 28, 2018 which was SEDAR filed at
www.sedar.com on June 28, 2018.
Composition of the Audit Committee
The members of the audit committee at fiscal year ended February 28, 2018 were Manohar R. Furtado (Chair), Daryl
Rebeck and Tom Slezak. The composition of the Company’s Audit Committee was changed on June 26, 2018. The
current members of the Company’s Audit Committee are Joseph Caruso (Chair), an independent member of this
Committee, Manohar R. Furtado (independent), and Daryl Rebeck who is a non-independent member of this Committee.
The current members of the Company’s Audit Committee are considered to be financially literate.
Relevant Education and Experience
Each member of the audit committee has sufficient education and experience to have:


an understanding of the accounting principles used by the Company to prepare its financial statements, and the
ability to assess the general application of those principles in connection with estimates, accruals and reserves;
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experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of
complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by the Company’s financial statements, or experience actively supervising
individuals engaged in such activities; and



an understanding of internal controls and procedures for financial reporting.

See disclosure under heading “Director Biographies” above.
Audit Committee Oversight
The Audit Committee has not made any recommendations to the Board to nominate or compensate any auditor other than
Manning Elliott LLP.
Reliance on Certain Exemptions
The Company’s auditor, Manning Elliott LLP, Chartered Professional Accountants, has not provided any material nonaudit services for financial year ended February 28, 2018.
Pre-Approval Policies and Procedures
The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
External Auditor Service Fees
The Audit Committee has reviewed the nature and amount of the non-audit services provided by Manning Elliott LLP for
fiscal years ending February 28, 2018 and February 28, 2017 to ensure auditor independence. Fees incurred with Manning
Elliott LLP for audit and non-audit services for financial years ending February 28, 2018 and February 28, 2017 for audit
fees are outlined in the following table in Canadian Dollars:
Nature of Services
Audit Fees(1)
(2)

Fees Paid to Manning Elliott in
Fiscal Year ended February 28, 2017

Fees Paid to Manning Elliott LLP in
Fiscal Year Ended February 28, 2018

$36,000

$44,000

Audit-Related Fees

Nil

$4,250

Tax Fees(3)

Nil

$15,250

All Other Fees(4)
Total
Notes:
(1)

(2)

(3)

(4)

Nil

$14,750

$36,000

$78,250

“Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated financial statements.
Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial statements. Audit
Fees also include audit or other attest services required by legislation or regulation, such as comfort letters, consents, reviews of securities
filings and statutory audits.
“Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services include employee benefit
audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews and audit or attest services not
required by legislation or regulation.
“Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This category includes fees
for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax audits and appeals, tax advice related
to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.
“All Other Fees” include all other non-audit services.

CORPORATE GOVERNANCE
General
Corporate governance refers to the policies and structure of the board of directors of a company, whose members are
elected by and are accountable to the shareholders of the company. Corporate governance encourages establishing a
reasonable degree of independence of the board of directors from executive management and the adoption of policies to
ensure the board of directors recognizes the principles of good management. The Board is committed to sound corporate
governance practices, as such practices are both in the interests of shareholders and help to contribute to effective and
efficient decision-making.
Board of Directors
Directors are considered to be independent if they have no direct or indirect material relationship with the Company. A
“material relationship” is a relationship which could, in the view of the Company’s Board of Directors, be reasonably
expected to interfere with the exercise of a director’s independent judgment.
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(Jack) Regan (Chairman and Chief Executive Officer) and Daryl Rebeck (President).
Directorships
None of the nominee directors of the Company are currently serving on boards of other reporting companies (or
equivalent).
Compensation
The Company established a Compensation Committee on June 26, 2018. The compensation committee s chaired by Joseph
Caruso. Tom Slezak and Manohar R. Furtado are the remaining members. This Committee will be responsible for
executive compensation and Board compensation. This Committee has been established to: 1) review and approve on an
annual basis the corporate goals and objectives relevant to the CEO’s compensation; 2) evaluate at least once a year the
CEO’s performance in light of established goals and objectives and, based on such evaluation, shall, together with all other
independent members of the Board, determine and approve the CEO’s annual compensation, including, as appropriate,
salary, bonus, incentive, and equity compensation; 3) review and approve on an annual basis the evaluation process and
compensation structure for the Company’s executive officers, including parameters for salary adjustments (at the discretion
of the CEO) for officers; and 4) review and to make recommendations to the Board with respect to the adoption,
amendment, and termination of the Company’s management incentive-compensation and equity-compensation plans, and
to oversee their administration and discharge any duties imposed on this Committee by any of those plans.
Orientation and Continuing Education
When new directors are appointed, they receive an orientation, commensurate with their previous experience, on the
Company’s properties, and on the responsibilities of directors.
Board meetings may also include presentations by the Company’s management and employees to give the directors
additional insight into the Company’s business. In addition, management of the Company makes itself available for
discussions with all Board members.
Ethical Business Conduct
The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual directors’
participation in decisions of the Board in which the director has an interest have been sufficient to ensure that the Board
operates independently of management and in the best interests of the Company.
Nomination of Directors
The Company established a Good Governance Committee on June 26, 2018. The good governance committee is chaired by
Dr. John (Jack) Regan (non-independent). Daryl Rebeck (non-independent), Joseph Caruso (independent), and Tom Slezak
(independent) are the remaining members. This Committee will be responsible for the nominations to the Board, and this
Committee will: 1) establish criteria for selecting new directors which shall reflect, among other facts, a candidate’s
integrity and business ethics, strength of character, judgment, experience, and independence, as well as factors relating to
the composition of the Board, including its size and structure, the relative strengths and experience of current board
members and principles of diversity; 2) consider and recruit candidates to fill new positions on the Board; 3) review any
candidate recommended by the shareholders of the Company; 4) responsible for conducting appropriate inquiries to
establish a candidate’s compliance with the independent and other qualification requirements established by the Good
Governance Committee; 5) assess the contributions of current directors in connection with the annual recommendation of a
slate of nominees and at that time review the criteria for Board candidates in the context of the evaluation process and other
perceived needs of the Board; and 6) recommend the director nominees for election by the shareholders.
Other Board Committees
The Board has no committees other than the audit committee, the compensation committee and the good governance
committee.
Assessments
The Board monitors the adequacy of information given to directors, communication between the Board and management
and the strategic direction and processes of the Board and committees.
An informal process of assessing the performance of Board committees and individual directors is conducted by way of
engagement and dialogue between the individual directors.
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The Company is a “venture issuer” as defined in NI 52-110 and is relying upon the exemption in section 6.1 of NI 51-110
relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations).
STATEMENT OF EXECUTIVE COMPENSATION
For the purposes of the below disclosure:
“compensation securities” includes stock options, convertible securities, exchangeable securities and similar instruments
including stock appreciation rights, deferred share units and restricted stock units granted or issued by the company or one
of its subsidiaries for services provided or to be provided, directly or indirectly, to the company or any of its subsidiaries;
“named executive officer” or “NEO” means each of the following individuals:
(a)

each individual who, in respect of the company, during any part of the most recently completed financial
year, served as chief executive officer, including an individual performing functions similar to a chief
executive officer;

(b)

each individual who, in respect of the company, during any part of the most recently completed financial
year, served as chief financial officer, including an individual performing functions similar to a chief
financial officer;

(c)

in respect of the company and its subsidiaries, the most highly compensated executive officer other than
the individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial
year whose total compensation was more than $150,000;

(d)

each individual who would be a named executive officer under paragraph (c) but for the fact that the
individual was not an executive officer of the company, and was not acting in a similar capacity, at the
end of that financial year.

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION
Director and NEO Compensation, Excluding Options and Compensation Securities
For financial year ended February 28, 2018, the NEOs are: Dr. John (Jack) Regan, Chairman and CEO and a Director,
Daryl Rebeck, President and a Director, and Zula Kropivnitski, CFO and Corporate Secretary. Zula Kropivnitski resigned
as CFO and Corporate Secretary on February 28, 2018. The directors of the Company who were not NEOs were: Tom
Slezak, Manohar R. Furtado, Edward (Jim) James Hutchens and Dr. Eric Olsen. Mr. Hutchens resigned as a director of the
Company on June 26, 2017. Dr. Olsen resigned as a director of the Company on December 1, 2017.
For financial year ended February 28, 2017, the NEOs are: Dr. John (Jack) Regan, Chairman and CEO and a Director,
Daryl Rebeck, President and a Director, and Zula Kropivnitski, CFO and Corporate Secretary. The directors of the
Company who were not NEOs were: Tom Slezak, Manohar R. Furtado, Edward (Jim) James Hutchens and Dr. Eric Olsen.
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February 28, 2018 and February 28, 2017
The following table of compensation, excluding options and compensation securities, provides a summary of the
compensation paid by the Company to NEOs and directors of the Company for the two completed financial years ended
February 28, 2018 and February 28, 2017 is expressed in US dollars unless otherwise notied. Options and compensation
securities are disclosed under the heading “Stock Options and Other Compensation Securities” in this Information
Circular.
Name
and
position

Table of compensation excluding compensation securities (in US Dollars)
Board,
Year
Salary,
Value of
Value of all
Bonus
committee
consulting
perquisites ($)
other
($)
(3)
or meeting
fee,
compensation
fees
retainer or
($)
($)
commission
($)

Total
compensation
($)

Dr. John (Jack) Regan(1)
Chairman, CEO and
Director
Daryl Rebeck(2)
President and Director
and former Corporate
Secretary
Zula Kropivnitski(3)
former CFO, former
Corporate Secretary and
former Interim CFO
Tom Slezak(4)
Director

2018
2017

$200,000
$180,000

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

$200,000
$180,000

2018
2017

$157,000
$141,000

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

$157,000
$141,000

2018
2017

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

2018
2017

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Manohar R. Furtado(5)
Director

2018
2017

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Edward (Jim) James
Hutchens(6)
Director
Dr. Eric Olsen(7)
Director

2018
2017

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

2018
2017

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Notes:
1.

Dr. John (Jack) Regan was appointed a director and Chief Executive Officer of the Company on October 12, 2016. Mr. Regan was appointed
Chairman of the Company on September 12, 2017. Mr. Regan served as President of the Company from October 12, 2016 to September 12,
2017.

2.

Daryl Rebeck was appointed a director of the Company on April 16, 2015. Mr. Rebeck was appointed President of the Company on
September 12, 2017. Mr. Rebeck served as Corporate Secretary of the Company from July 24, 2015 to October 12, 2016.

3.

Zula Kropivnitski served as Chief Financial Officer and Corporate Secretary of the Company from October 12, 2016 to February 28, 2018 and
served as Interim Chief Financial Officer of the Company from August 7, 2018 to October 12, 2016.

4.

Tom Slezak was appointed a director of the Company on October 12, 2016.

5.

Manohar R. Furtado was appointed a director of the Company on August 5, 2017.

6.

Edward (Jim) James Hutchens resigned as a director of the Company on June 26, 2017.

7.

Dr. Eric Olsen resigned as a director of the Company on December 1, 2017.

Employment, Consulting and Management Agreements
As of February 28, 2018, the Company had the following employment arrangements with its senior management for
severance compensation in the case of change of Company control followed by termination without cause.

Name and Position

Salary

Annual Bonus

Health Insurance

Pro rata of bonus

Dr. John (Jack) Regan

24 months

Up to 50%

18 months

Yes

CEO and Founder

- 12 Name and Position

Salary

Annual Bonus

Health Insurance

Pro rata of bonus

Daryl Rebeck

12 months

Up to 50%

18 months

Yes

President

Other than set out above, there is no contract agreement plan or arrangement that provides for payments to the NEOs at,
following or in connection with any termination (other than voluntary, involuntary or constructive), resignation, retirement,
a change of control of the Company or a change in the NEOs’ responsibility.
Stock Options and Other Compensation Securities
Option-Based Awards
Fixed Share Option Plan
At the Company’s Annual General and Special Meeting held on September 12, 2017, shareholders ratified and approved
the adoption of the Company’s Omnibus Plan, containing fixed share option plan provisions (the “Fixed Share Option
Plan”). Under the Fixed Share Option Plan, a total of 3,530,905 shares of the Company are reserved for share incentive
options (“Options”) to be granted at the discretion of the Board to the Company’s Directors, Officers, Employees,
Management Company Employees, Consultants or Company Consultants (“Service Providers”).
The objective of the Omnibus Plan is to provide for and encourage ownership of common shares of the Company by its
directors, officers, key employees and consultants. The Company is of the view that the Omnibus Plan will assist the
Company in attracting and maintaining the services of senior executives and other employees and be competitive with
option plans of other companies in the Company’s industry. The Omnibus Plan was designed to provide certain directors,
officers and other key employees of the Company incentive stock options. The Board (or such other committee the Board
may appoint) is responsible for the general administration of the Omnibus Plan.
The following summary of the fixed share option portion of the Omnibus Plan (the “Fixed Share Option Plan”).
Capitalized terms used but not defined in this section of the Information Circular shall have the meanings ascribed
thereto in the provisions of the Fixed Share Option Plan.
The material terms of the Fixed Share Option Plan are as follows:
(a)
Service Provider means a Person who is a bona fide Director, Officer, Employee, Management Company
Employee, Consultant or Company Consultant, and also includes a company, 100% of the share capital of which is
beneficially owned by one or more Service Providers;
(b)
Maximum Plan Shares - The aggregate number of Plan Shares that may be reserved for issuance under
the Plan at any point in time is 3,530,905 Fixed Share Option Plan Shares (7% of outstanding shares at the time of
Fixed Share Option Plan adoption) unless this Fixed Share Option Plan is amended pursuant to the requirements of
the TSX Venture Policies.
(c)
Limitations on Issue - the following restrictions on issuances of Options are applicable under the Fixed
Share Option Plan:
(i)
no Service Provider can be granted an Option if that Option would result in the total
number of Options, together with all other Share Compensation Arrangements granted to such
Service Provider in the previous 12 months, exceeding 5% of the Outstanding Shares, unless the
Company has obtained Disinterested Shareholder Approval to do so;
(ii)
the aggregate number of Options granted to all Service Providers conducting Investor
Relations Activities in any 12-month period cannot exceed 2% of the Outstanding Shares,
calculated at the time of grant, without the prior consent of the TSX Venture Exchange; and
(iii)
the aggregate number of Options granted to any one Consultant in any 12-month period
cannot exceed 2% of the Outstanding Shares, calculated at the time of grant, without the prior
consent of the TSX Venture Exchange.
(d)
Maximum Percentage to Insiders. The aggregate number of common shares reserved for issuance to
insiders of the Company under the Fixed Share Option Plan, together with any other Share Compensation
Arrangements, including the Restricted Share Unit Plan, will not exceed 10% of the Company’s outstanding share
capital.
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Maximum Percentage to any Service Provider who is an Insider of the Company within any one-year
period. The number of common shares issued to insiders of the Company within any one-year period, under the
Fixed Share Option Plan, together with any other Share Compensation Arrangements, including the Restricted
Share Unit Plan, will not exceed 7% of the Company’s outstanding share capital.
(f)
Exercise Price. The Exercise Price of an Option will be set by the Board at the time such Option is
allocated under the Fixed Share Option Plan, and cannot be less than the Discounted Market Price, and in the case
of a Service Provider employed or performing services in the United States or otherwise subject to Section 409A
or Section 422 of the Code, shall not be less than the Fair Market Value on the date of grant. If the Optionee owns
directly or by reason of the applicable attribution rules more than 10% of the total combined voting power of all
classes of stock of the Company, the Option price per share of the Shares covered by each Option which is
intended to be an Incentive Stock Option shall be not less than one hundred ten percent (110%) of the Fair Market
Value on the date of the grant.
(g)
Vesting of Options. Vesting of Options shall be at the discretion of the Board and, with respect to any
particular Options granted under the Fixed Share Option Plan, in the absence of a vesting schedule being specified
at the time of grant, all such Options shall vest immediately. Where applicable, vesting of Options will generally
be subject to:
(i)
the Service Provider remaining employed by or continuing to provide services to the
Company or any of its Affiliates as well as, at the discretion of the Board, achieving certain
milestones which may be defined by the Board from time to time or receiving a satisfactory
performance review by the Company or any of its Affiliates during the vesting period; or
(ii)
the Service Provider remaining as a Director of the Company or any of its Affiliates
during the vesting period.
(h)
Vesting of Options Granted to Consultants Conducting Investor Relations Activities - Options granted to
Consultants conducting Investor Relations Activities will vest:
(i)
over a period of not less than 12 months as to 25% on the date that is three months from
the date of grant, and a further 25% on each successive date that is three months from the date of
the previous vesting; or
(ii)

such longer vesting period as the Board may determine

(i)
Term of Option - An Option can be exercisable for a maximum of 10 years from the Effective Date;
provided, however, that if the Option price is required under the Fixed Option Plan to be at least 110% of Fair
Market Value, each such Option shall terminate not more than five (5) years from the date of the grant thereof, and
shall be subject to earlier termination as herein provided.
(j)
Expiry Date Options may be exercised after the Service Provider has left his/her employ/office or has
been advised by the Company that his/her services are no longer required or his/her service contract has expired,
until the term applicable to such Options expires, except as follows:
(i)
in the case of the death of an Optionee, any vested Option held by him at the date of
death will become exercisable by the Optionee’s lawful personal representatives, heirs or
executors until the earlier of one year after the date of death of such Optionee and the date of
expiration of the term otherwise applicable to such Option;
(ii)
an Option granted to any Service Provider will expire 90 days (or such other time, not
to exceed one year, as shall be determined by the Board as at the date of grant or agreed to by the
Board and the Optionee at any time prior to expiry of the Option) after the date the Optionee
ceases to be employed by or provide services to the Company, and only to the extent that such
Option was vested at the date the Optionee ceased to be so employed by or to provide services to
the Company; and
(iii)
in the case of an Optionee being dismissed from employment or service for cause, such
Optionee’s Options, whether or not vested at the date of dismissal will immediately terminate
without right to exercise same.
(k)
Assignability of Options - all Options will be exercisable only by the Optionee to whom they are granted
and will not be assignable or transferable.
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Subject to the requirements of the TSX Venture Policies and the prior receipt of any necessary Regulatory Approval, the
Board may in its absolute discretion, amend or modify the Fixed Share Option Plan or any Option granted as follows:
(a)

it may make amendments which are of a typographical, grammatical or clerical nature only;

(b)

amendments of a housekeeping nature;

(c)

it may change the vesting provisions of an Option granted hereunder which does not entail an extension
beyond the lesser of the original Option Expiry Date or 12 months from termination;

(d)

it may change the termination provision of an Option granted under the Fixed Share Option Plan which
does not entail an extension beyond the lesser of the original Option Expiry Date or 12 months from
termination;

(e)

it may make amendments necessary as a result in changes in securities laws applicable to the Company or
any requested changes by the TSX Venture;

(f)

if the Company becomes listed or quoted on a stock exchange or stock market senior to the TSX Venture,
it may make such amendments as may be required by the policies of such senior stock exchange or stock
market; and

(g)

it may make such amendments as reduce, and do not increase, the benefits of this Fixed Share Option Plan
to Service Providers.

Amendments Requiring Disinterested Shareholder Approval
The Company will be required to obtain Disinterested Shareholder Approval prior to any of the following actions becoming
effective:
(a)

the Fixed Share Option Plan, together with all of the Company’s other previous Share Compensation
Arrangements, could result at any time in:
(i)
the aggregate number of Common Shares reserved for issuance under Options granted to
Insiders exceeding 10% of the Outstanding Shares in the event that this Plan is amended to reserve for
issuance more than 10% of the Outstanding Shares;
(ii)
the number of Optioned Shares issued to Insiders within a one-year period exceeding 10% of the
Outstanding Shares in the event that this Fixed Share Option Plan is amended to reserve for issuance
more than 10% of the Outstanding Shares; or,
(iii)
the issuance to any one Optionee, within a 12-month period, of a number of Common Shares
exceeding 5% of the Outstanding Shares; or

(b)

any reduction in the Exercise Price of an Option previously granted to an Insider.

(c)

Take Over Bid - If a Take Over Bid is made to the shareholders generally then the Company shall
immediately upon receipt of notice of the Take Over Bid, notify each Optionee currently holding an
Option of the Take Over Bid, with full particulars thereof whereupon such Option may, notwithstanding
any vesting requirements set out in the Option Commitment, be immediately exercised in whole or in part
by the Optionee, subject to approval of the TSX Venture for vesting requirements imposed by the TSX
Venture Policies.

(d)

Black-Out Period - The Fixed Share Option Plan also contains a “black-out” provision. Should the
Expiry Date for an Option fall within a Blackout Period, or within nine (9) Business Days following the
expiration of a Blackout Period, such Expiry Date shall, subject to approval of the TSX Venture, be
automatically extended without any further act or formality to that day which is the tenth (10th) Business
Day after the end of the Blackout Period, such tenth Business Day to be considered the Expiry Date for
such Option for all purposes under the Plan. Notwithstanding provisions in the Fixed Share Option Plan,
the tenth Business Day period referred to in this Fixed Share Option Plan may not be extended by the
Board.

Refer to “PARTICULARS OF MATTERS TO BE ACTED UPON – Increase to Maximum Number share options under
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Share-Based Awards
Fixed Restricted Share Unit Plan
At the Company’s Annual General and Special Meeting held on September 12, 2017, shareholders ratified and approved
the adoption of the Company’s Omnibus Plan, containing fixed restricted share unit plan provisions (the “RSU Plan”). The
RSU Plan was designed to provide certain directors, officers and other key employees of the Company and its related
entities with the opportunity to acquire restricted share units ("RSUs") of the Company in order to enable them to
participate in the long-term success of the Company and to promote a greater alignment of their interests with the interests
of the Shareholders. The Board (or such other committee the Board may appoint) is responsible for administering the RSU
Plan.
The RSU Plan allows the Company to grant RSUs, under and subject to the terms and conditions of the RSU Plan, which
may be exercised to purchase up to a maximum of 3,530,905 Shares.
The following is a summary of the RSU Plan. Capitalized terms used but not defined in this section of the Information
Circular shall have the meanings ascribed thereto in the provisions of the RSU Plan.
Benefits of the RSU Plan
The RSU Plan is designed to be a long-term incentive for the directors, officers, employees, management company
employees, consultants or company consultants of the Company. RSUs provides the Board or a committee appointed by
the Board with an additional compensation tool which can be used to help retain and attract highly qualified officers and
employees and further align the interests of officers and key employees with the interest of the Shareholders. It is intended
to promote a greater alignment of interests between the Shareholders of the Company and the officers and key employees
by providing an opportunity to participate in increases to the value of the Company.
Nature and Administration of the RSU Plan
All Directors, Officers, Employees and Consultants (as defined in the RSU Plan) of the Company and its related entities
are eligible to participate in the RSU Plan (as "RSU Plan Recipients"), though the Company reserves the right to restrict
eligibility or otherwise limit the number of persons eligible for participation in the RSU Plan at any time. Eligibility to
participate in the RSU Plan does not confer upon any person a right to receive an award of RSUs.
Subject to certain restrictions, the Board or a committee appointed by the Board can, from time to time, award RSUs to
Eligible Persons. RSUs will be credited to an account maintained for each RSU Plan Recipient on the books of the
Company as of the award date. The number of RSUs to be credited to each RSU Plan Recipient’s account shall be
determined at the discretion of the Board and pursuant to the terms of the RSU Plan.
Each award of RSUs vests on the date(s) (each a "Vesting Date") that is the later of the Trigger Date (as defined in the
RSU Plan) and the date upon which the relevant performance condition or other vesting condition set out in the award has
been satisfied, subject to the requirements of the RSU Plan.
Rights and obligations under the RSU Plan can be assigned by the Company to a successor in the business of the Company,
any company resulting from any amalgamation, reorganization, combination, merger or arrangement of the Company, or
any company acquiring all or substantially all of the assets or business of the Company.
Credit for Dividends
An RSU Plan Recipient’s account will be credited with additional RSUs as of each dividend payment date in respect of
which cash dividends are paid on Shares. The number of additional RSUs to be credited to an RSU Plan Recipient’s
account is computed by multiplying the amount of the dividend per Share by the aggregate number of RSUs that were
credited to the RSU Plan Recipient’s account as of the record date for payment of the dividend, and dividing that number
by the Fair Market Value on the date on which the dividend is paid (as defined in the RSU Plan). Note that the Company is
not obligated to pay dividends on Shares.
Cancellation on Termination for Cause, Retirement or Voluntary Resignation
Unless the Board at any time otherwise determines, all unvested RSUs held by any RSU Recipient and all rights in respect
thereof will be automatically cancelled, without further act or formality and without compensation, immediately in the
event of a termination arising from the termination of employment or removal from service by the Company or a related
entity for cause, retirement of the RSU recipient or the voluntary resignation by the RSU recipient. In situations where the
Board exercises its discretion under the RSU Plan, in no case shall the RSUs, subject to such discretion, be valid beyond
one year from the date of termination.
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Generally, if an RSU Plan Recipient’s employment or service is terminated, or if the RSU Plan Participate resigns from
employment with the Company, then any RSUs credited to him or her under the RSU Plan which have not vested on or
before the separation date for the RSU Plan Recipient are forfeited, cancelled and terminated without payment.
In the event an RSU Plan Recipient is terminated without cause, unvested RSUs will immediately vest on the date of
termination. If an RSU Plan Recipient’s employment or service is terminated (otherwise than without cause), all unvested
RSUs are automatically cancelled without compensation.
Change of Control
In the event of a Change of Control (as defined in the RSU Plan), all RSUs credited to an RSU Plan Recipient vest on the
date on which the Change of Control occurs. Within thirty (30) days after the date on which the Change of Control occurs,
the RSU Plan recipient must receive a payment equal to the number of RSUs that vested on the date of the Change of
Control, multiplied by the Fair Market Value on the Change of Control date, net of any withholding taxes and other source
deductions required by law to be withheld by the Company.
Adjustments
In the event of any dividend paid in shares, share subdivision, combination or exchange of shares, merger, consolidation,
spin-off or other distribution of Company assets to shareholders, or any other change in the capital of the Company
affecting Shares, the Board will make adjustments with respect to the number of RSUs outstanding and any proportional
adjustments as it, in its discretion, considers appropriate to reflect the change.
Vesting
The Board has the discretion to grant RSUs to Eligible Persons as it determines is appropriate, and can impose conditions
on vesting as it sees fit in addition to the Performance Conditions (as defined in the RSU Plan) if any. Vesting occurs on
the date set by the Board at the time of the grant or if no date is set the last day of February of the third calendar year
following the date of the grant (the “Trigger Date”), and the date upon which the relevant Performance Condition or other
vesting condition has been satisfied, subject to the limitations of the RSU Plan.
The Board may accelerate the Trigger Date of any RSU at its election.
Limitations under the RSU Plan
Unless disinterested Shareholder Approval is obtained, or unless permitted otherwise by the rules of the Exchange:
(a) the maximum number of Shares which may be reserved for issuance to Insiders (as a group) under the
Plan, together with any other Share Compensation Arrangement, including the grant of any Plan
Optioned Shares, may not exceed 10% of the Outstanding Shares;
(b) the maximum number of Restricted Share Units that may be granted to Insiders (as a group) under the
Plan, together with any other Share Compensation Arrangement, including the grant of any Plan
Optioned Shares, within a 12-month period, may not exceed 10% of the Outstanding Shares calculated on
the Restricted Share Unit Grant Date;
(c) subject to Section 2.2(b), the maximum number of Restricted Share Units that may be granted to any one
Service Provider under the Plan, together with any other Share Compensation Arrangement, within a 12month period, may not exceed 5% of the Outstanding Shares calculated on the Restricted Share Unit
Grant Date;
(d) subject to Section 2.2(b), the maximum number of Restricted Share Units that may be granted to a
Consultant, together with any other Share Compensation Arrangement within a 12-month period, may not
result in a number of Restricted Share Units exceeding 2% of the number of Outstanding Shares at the
Restricted Share Unit Grant Date, without the prior consent of the TSX Venture; and
(e) grants of Restricted Share Units under the Plan to any one Restricted Share Unit Recipient may not
exceed 1% of the issued Shares at the Grant Date and may not, in aggregate, exceed 2% of the issued
Shares, within a 12-month period unless Disinterested Shareholder Approval is obtained.
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The Board may amend, modify or terminate the RSU Plan at any time, but the consent of the RSU Plan recipient is required
for any such amendment that adversely affects the rights of the RSU Plan recipient, unless the amendment, modification or
termination is required by law. A termination of the RSU Plan will not accelerate the vesting of RSUs or the time which an
RSU Plan recipient would otherwise be entitled to receive payment in respect of the RSUs. Refer to “PARTICULARS OF
MATTERS TO BE ACTED UPON – Increase to Maximum Number restricted share units under Omnibus Plan” below.
Outstanding Compensation Securities
The following table sets forth incentive stock options pursuant to the Company’s fixed share option plan (option-based
awards) and restricted share units (share-based awards) pursuant to the Company’s fixed restricted share option plan (sharebased awards) granted to a NEO or director of the Company during the financial year ended February 28, 2018
Compensation Securities
Name
and
position

Dr. John (Jack)
Regan
Chairman and CEO
and Director
Daryl Rebeck
President and
Director

Type of
compensation
security

Number of
compensation
securities,
number of
underlying
securities, and
percentage of
class(1)

Date
of
issue
or
grant
D/M/Y

Issue,
conversion or
exercise
price
(CAD$)

Closing
price of
security or
underlying
security on
date of
grant
(CAD$)

Closing
price of
security or
underlying
security at
year end
(CAD$)

Stock Options

500,000
(0.8%)

27-01-2017

$0.363

$0.31

$1.27

27-01-2020

150,000
(0.3%)

16-02-2018

$1.15

$1.15

$1.27

20-02-2022

400,000
(0.6%)

27-01-2017

$0.33

$0.31

$1.27

27-01-2020

150,000
(0.3%)

21-02-2018

$1.15

$1.15

$1.27

20-02-2022

Expiry
Date
D/M/Y

)

Stock Options

Zula Kropivnitski)
former CFO and
former Corporate
Secretary
Tom Slezak
Director

Stock Options

125,000
(.21%)

27-01-2017

$0.33

$0.31

$1.27

27-01-2020

Stock Options

350,000
(0.6%)

27-01-2017

$0.33

$0.31

$1.27

27-01-2020

Manohar R. Furtado
Director

Stock Options

170,000
(0.3%)

12-09-2017

$1.17

$1.21

$1.27

12-03-2021

Dr. Eric Olsen (2)
Director

Stock Optons

350,000
(0.6%)

27-01-2017

$0.33

$0.31

$1.27

27-01-2020

Jim Hutchens (3)
Director

Stock Options

200,000

27-01-2017

$0.33

$0.31

$1.27

27-01-2020

(0.3%)
Dr. John (Jack)
Regan
Chairman and CEO
and Director
Daryl Rebeck
President and
Director
Zula Kropivnitski
former CFO and
former Corporate
Secretary
Tom Slezak
Director
Manohar R. Furtado
Director

RSUs

150,000
(.25%)

21-02-2018

Nil

$1.15

$1.27

20-08-2021

RSUs

150,000
(.25%)

21-02-2018

Nil

$1.15

$1.27

20-08-2021

RSUs

Nil

Nil

Nil

Nil

Nil

Nil

RSUs

Nil

Nil

Nil

Nil

Nil

Nil

RSUs

170,000
(0.3%)

12-09-2017

Nil

$1.21

$1.27

12-09-2020
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Name
and
position

Type of
compensation
security

Number of
compensation
securities,
number of
underlying
securities, and
percentage of
class(1)

Date
of
issue
or
grant
D/M/Y

Issue,
conversion or
exercise
price
(CAD$)

Closing
price of
security or
underlying
security on
date of
grant
(CAD$)

Closing
price of
security or
underlying
security at
year end
(CAD$)

Expiry
Date
D/M/Y

Edward (Jim) James
RSUs
Nil
Nil
Nil
Nil
Nil
Nil
Hutchens(2)
Director
Dr. Eric Olsen(3)
RSUs
Nil
Nil
Nil
Nil
Nil
Nil
Director
Notes:
(1)
Percentage of class represents % of compensation securities granted over the total number of compensation securities of the Issuer
outstanding as of February 28, 2018. As of February 28, 2018, the Company had 3,530,905 stock options outstanding and
3,530,905 RSUs outstanding.
(2)
Jim Hutchens resigned as a director of the Company on June 26, 2017. Under the terms of the Company’s Fixed Share Option Plan
and Fixed Restricted Share Unit Plan, Mr. Hutchens stock options and restricted share units expired on September 24, 2018, without
having been exercised.
(3)
Dr. Eric Olsen resigned as a director of the Company on December 1, 2017. Under the terms of the Company’s Fixed Share Option
Plan and Fixed Restricted Share Unit Plan, Dr. Olsen’s stock options and restricted share units expired on March 1, 2018, without
having been exercised.

Exercise of Compensation Securities by NEOs and Directors
Financial Year Ended February 28, 2018
There were no stock options or restricted share units exercised by a NEO or a director of the Company during the financial
year ended February 28, 2018.
Oversight and description of Director and Named Executive Officer Compensation
Philosophy and Objectives
The compensation program for the senior management of the Company is designed within this context with a view that the
level and form of compensation achieves certain objectives, including:
(a) attracting and retaining qualified executives;
(b) motivating the short and long-term performance of these executives; and
(c) better aligning their interests with those of the Company’s shareholders.
In compensating its senior management, the Company has employed a combination of base salary and equity participation
through its share option plan. Recommendations for senior management compensation are presented to the Board for
review. The Compensation Committee which was established on June 26, 2018, is tasked with the responsibility of, among
other things, recommending to the Board compensation policies and guidelines for the Company and for implementing and
overseeing compensation policies approved by the Board.
The Compensation Committee will review on an annual basis the cash compensation, performance and overall
compensation package of each executive office, including the Named Executive Officers. It will then submit to the Board
recommendations with respect to basic salary, bonus and participation in share compensation arrangements for each
executive officer. In considering executive officers other than the Chief Executive Officer, the Compensation Committee
shall take into account the recommendation of the Chief Executive Officer.
The Company does not have a formal compensation program with set benchmarks, however, the Company does have a
compensation program which seeks to reward an executive officer's current and future expected performance. Individual
performance in connection with the achievement of corporate milestones and objectives is also reviewed for all executive
officers.and the Board monitors the Company’s compensation policy.
Base Salary or Consulting Fees
Base salary ranges for the executive officers were initially determined upon a review of companies within the gaming
industry, which were of the same size as the Company, at the same stage of development as the Company and considered
comparable to the Company.
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(a)
(b)
(c)
(d)
(e)

the particular responsibilities related to the position;
salaries paid by other companies in the gaming industry which were similar in size as the Company;
the experience level of the executive officer;
the amount of time and commitment which the executive officer devotes to the Company; and
the executive officer’s overall performance and performance in relation to the achievement of corporate
milestones and objectives.

In the Company’s view, paying base salaries which are reasonable in relation to the level of service expected while
remaining competitive in the markets in which the Company operates is a first step to attracting and retaining qualified and
effective executives.
Bonus Incentive Compensation
The Company’s objective is to achieve certain strategic objectives and milestones. The Board will consider executive bonus
compensation dependent upon the Company meeting those strategic objectives and milestones and sufficient cash resources
being available for the granting of bonuses. The Board approves executive bonus compensation dependent upon
compensation levels based on recommendations of the Chief Executive Officer. Such recommendations are generally
based on information provided by issuers that are similar in size and scope to the Company’s operations.
Equity Participation
The Company believes that encouraging its executives and employees to become shareholders is the best way of aligning
their interests with those of its shareholders. Equity participation is accomplished through the Company’s stock option plan.
Stock options are granted to executives and employees taking into account a number of factors, including the amount and
term of options previously granted, base salary and bonuses and competitive factors. The amounts and terms of options
granted are determined by the Board based on recommendations put forward by the CEO.
Compensation Review Process
Risks Associated with the Company’s Compensation Practices
The Board has assessed the Company’s compensation plans and programs for its executive officers to ensure alignment
with the Company’s business plan and to evaluate the potential risks associated with those plans and programs. The Board
has concluded that the compensation policies and practices do not create any risks that are reasonably likely to have a
material adverse effect on the Company. The Board considers the risks associated with executive compensation and
corporate incentive plans when designing such plans and programs.
The Company’s Insider Trading Policy restricts its executive officers or directors from purchasing financial instruments
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, directly
or indirectly, by its executive officers or directors. To the knowledge of the Company, none of the executive officers or
directors have purchased such financial instruments.
Benefits and Perquisites
The Company does not, as of the date of this Information Circular, offer any benefits or perquisites to its NEOs other than
potential grants of incentive stock options as otherwise disclosed and discussed herein.
Pension Plan
The Company does not have a pension plan and does not pay pension benefits to its NEOs and directors who are not NEOs.
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The Company has adopted two equity compensation plans as detailed under its Omnibus Plan: i) a fixed share option plan;
and ii) a fixed restricted share unit plan, as described in this Information Circular.
The following table sets out equity compensation plan information as at the end of the Company’s financial year ended
February 28, 2018.

Plan Category
Equity compensation plans
approved by security holders
Equity compensation plans not
approved by security holders
Total

Number of securities to
be issued upon exercise
of outstanding options

Weighted-average
exercise price of
outstanding options

(a)
3,255,000 Options
1,790,000 RSUs

(b)
Cdn.$0.73
(U.S.$0.57) Options
$Nil RSUs
N/A

N/A

Number of securities remaining
available for future issuance under
equity compensation plans
(excluding securities reflected in
column (a))
(c)
275,905 Options
1,740,905 RSUs
N/A

3,255,000 Options
1,790,000 RSUs

275,905 Options
1,740,905RSUs

Notes:
(1)
Represents the number of Common Shares available for issuance upon (i) exercise of outstanding options which have been granted under the
Omnibus Plan and (ii) the exercise of outstanding RSUs under the Omnibus Plan which have been granted under the RSU Plan as of February 28,
2018.
(2)
Represents the maximum number of additional share options issuable under the Omnibus Plan, and restricted share units under the Omnibus Plan.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
No directors, proposed nominees for election as directors, executive officers or their respective associates or affiliates, or
other management of the Company were indebted to the Company as of the end of the most recently completed financial
year or as at the date hereof.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
This Information Circular, including the disclosure below, briefly describes (and, where practicable, states the approximate
amount) of any material interest, direct or indirect, of any informed person of the Company, any proposed director of the
Company, or any associate or affiliate of any informed person or proposed director, in any transaction since the
commencement of the Company’s most recently completed financial year or in any proposed transaction which has
materially affected or would materially affect the Company or any of its subsidiaries.
For financial year ended February 28, 2018
Key Management Compensation
Key management includes personnel having the authority and responsibility for planning, directing and controlling the
Company and includes the directors and current executive officers. Expenses incurred for key management compensation
are summarized as follows:
2018

2017

Salaries and Benefits

$481,575

$103,760

Administration Fees

$46,585

$30,143

Share based compensation

$301,561

$63,175

$829,721

$197,618

There are no post-employment expenses or other long-term expenses for key management.
For financial year ended February 28, 2017
Expenses incurred for Key Management of the Company summarized below:
Consulting Fees to a company for provisions of administration services including services of Zula Kropivnitski, Chief
Financial Officer and Corporate Secretary: $40,000 (2016: $Nil)
Owing to Daryl Rebeck, President and Director: $1,499 (2016: $4,956)
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A.

Increase to Maximum Number share options under Omnibus Plan

As set out above, at the Company’s annual general and special meeting held on September 12, 2017, shareholders ratified
and approved the adoption of the Company’s Omnibus Plan under which contain provisions of a fixed number of stock
options (the “Fixed Share Option Plan”).
In order to provide incentive to directors, officers, officers, employees, management and others providing services to the
Company to act in the Company’s best interests, the Company proposes that the total of the reserved share incentive
options of the Plan be increased from 3,530,905 Common Shares to a total of 4,608,698 Common Shares. As of Record
Date, July 23, 2018, there was a total of 3,430,000 stock options granted under the Fixed Share Option Plan.
Shareholders will be asked to approve an ordinary resolution of disinterested shareholders to amend the Company’s Fixed
Share Option Plan details to the Omnibus Plan, to increase the number of authorized Shares to be reserved for issuance
under the Fixed Share Option Plan.
Shareholder Approval Requirements
The resolution, the text of which is set out below, is subject to a simple majority of votes of the Shareholders, excluding
the votes cast by Insiders of the Company or associates of such persons which, as of July 23, 2018 record date, total
11,106,629 Common Shares. All other Shareholders of the Company are entitled to vote on this resolution.
Shareholder Resolution
“Resolved, as an ordinary resolution of disinterested shareholders of the Company, that the number of Common
Shares reserved for issuance as share incentive options under the Company’s Omnibus Plan dated July 25, 2017,
as amended and restated on July 12, 2018, be increased by an additional 1,077,793 Common Shares, to a total of
4,608,698 Common Shares under the Omnibus Plan, as amended, be ratified and approved.”
The Board recommends that disinterested shareholders vote in favour of the above resolution.
Proxies received in favor of management will be voted in favor of the ordinary resolution of disinterested
shareholders to the amendment to the Omnibus Plan unless the Shareholder has specified in the Proxy that his or
her Shares are to be voted against such resolutions.
B.

Increase to Maximum Number restricted share units under Omnibus Plan

As set out above, at the Company’s annual general and special meeting held on September 12, 2017, shareholders ratified
and approved the adoption of the Company’s Omnibus Plan under which contain provisions of a fixed number of restricted
share units (the “Fixed Restricted Share Unit Plan”).
In order to provide incentive to directors, officers, officers, employees, management and others providing services to the
Company to act in the Company’s best interests, the Company proposes that the total of the reserved restricted share units
of the Fixed Restricted Share Unit Plan be increased from 3,530,905 Common shares to 4,608,698 Common Shares. As of
Record Date, July 23, 2018, there were a total of 2,205,000 restricted share units granted under the Fixed Restricted Share
Unit Plan.
Shareholders will be asked to approve an ordinary resolution of disinterested shareholders to amend the Company’s Fixed
Restricted Share Unit plan to increase the number of authorized Shares to be reserved for issuance under the plan.
Shareholder Approval Requirements
The resolution, the text of which is set out below, is subject to a simple majority of votes of the Shareholders, excluding
the votes cast by Insiders of the Company or associates of such persons which, as at July 23, 2018 record date, total
11,106,629 Common Shares. All other Shareholders of the Company are entitled to vote on this resolution.
Shareholder Resolution
“Resolved, as an ordinary resolution of disinterested shareholders of the Company, that the number of Common
Shares reserved for issuance as restricted share units under the Company’s Omnibus Plan dated July 25, 2017, as
amended and restated July 12, 2018, be increased by an additional 1,077,793 Common Shares, to a total of
4,608,698 Common Shares under the Omnibus Plan, as amended, be ratified and approved.”
The Board recommends that disinterested shareholders vote in favour of the above resolution.
Proxies received in favor of management will be voted in favor of the ordinary resolution of disinterested
shareholders to the amendment to the Omnibus Plan unless the Shareholder has specified in the Proxy that his or
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A copy of the Omnibus Plan, as amended and restated, will be available for review at the Meeting. Such approval is
required under the rules and regulations of the TSX Venture Exchange.
OTHER MATTERS
As of the date of this Information Circular, management of the Company is not aware of any other matters which may come
before the Meeting other than as set forth in the Notice of Meeting that accompanies this Information Circular. If any other
matter properly comes before the Meeting, it is the intention of the persons named in the enclosed Proxy to vote the
Common Shares represented thereby in accordance with their best judgement on such matter.
ADDITIONAL INFORMATION
Additional information relating to the Company can be found in the Company’s audited financial statements for the
financial year ended February 28, 2018, the accompanying auditor’s report and related management’s discussion and
analysis, and additional copies of this information may be obtained from SEDAR at www.sedar.com and upon request from
the Company at 500 Cummings Ctr., Suite 4550, Beverly, Massachusetts, USA 01915, telephone number: (800) 215-1824 .
Copies of documents will be provided free of charge to security holders of the Company. The Company may require the
payment of a reasonable charge from any person or company who is not a security holder of the Company, who requests a
copy of any such document.
The contents of this Information Circular and its distribution to shareholders have been approved by the Board of the
Company.
DATED at Beverly, Massachusetts, USA on July 30, 2018.
BY ORDER OF THE BOARD
/s/ “Jack Regan”
Dr. John (Jack) Regan
Chief Executive Officer

