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September 8, 2021 

Dear Shareholders of Prime City One Capital Corp.: 

It is my pleasure to extend to you, on behalf of the board of directors (the “Prime City Board”) of Prime 

City One Capital Corp. (the “Company” or “Prime City”), an invitation to attend the annual general and 

special meeting (the “Meeting”) of the shareholders of Prime City (“Prime City Shareholders”). The 
Meeting will be held on October 13, 2021, at 10:00 a.m. (Toronto time) at the offices of Irwin Lowy LLP 

at Suite 401, 217 Queen Street West, Toronto, Ontario M5V 0R2. At the Meeting, approval of the Prime 

City Shareholders will be sought to authorize, among other things, the Name Change, the Consolidation, 
the By-Law Resolution and the Omnibus Plan Resolution (each as defined herein), in connection with the 

RTO Transaction, as further described below. Shareholder approval of the RTO Transaction, if required by 

the TSX Venture Exchange (the “TSXV”), will be obtained by written consent. 

The Transaction 

On September 8, 2021, the Company entered into an acquisition agreement (the “Acquisition Agreement”) 

with Champion Gaming Inc. (“Champion”), a private company duly incorporated under the Laws of the 

Province of Ontario, and 2864754 Ontario Inc. (“Prime City Subco”), a wholly-owned subsidiary of the 
Company, for a transaction (the “RTO Transaction”), whereby the parties agreed that Champion will 

amalgamate with Prime City Subco by way of a triangular amalgamation under the OBCA, which would 

result in a “Reverse Takeover” (as such term defined in the policies of the TSXV) of Prime City.  

In connection with the RTO Transaction and in accordance with the terms and conditions of the Acquisition 

Agreement, among other things: 

(a) Champion and Prime City Subco will amalgamate under the OBCA to form “Champion 

Gaming Inc.”, the amalgamated corporation existing under the OBCA; 

(b) prior to or following the completion of the RTO Transaction the Prime City Shares will be 

consolidated (the “Consolidation”) on the basis of one (1) post-Consolidation share for 

every four (4) pre-Consolidation shares; 

(c) in exchange of their Champion Shares, Champion Shareholders will receive common 

shares in the capital of the Company (the “Prime City Shares”) at an exchange ratio of 

one (1) Prime City Share for each one (1) common share of Champion, subject to 

adjustment in connection with the Consolidation; 

(d) the Company, following the completion of the RTO Transaction (the “Resulting Issuer”), 

will exist as a corporation under the laws of the Province of Ontario; 

(e) the Resulting Issuer’s name will be “Champion Gaming Group Inc.”, or such other name 

as may be proposed by Champion; and 

(f) the Resulting Issuer’s board of directors will be reconstituted to include Kenneth 

Hershman, Sean O’Leary, David Lubotta, Paxton Baker and Cameron Wickham; 

all as more particularly described in the accompanying notice of annual general and special meeting of 

Prime City Shareholders (the “Notice of Meeting”) and the accompanying management information 

circular (the “Information Circular”). 
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Management of the Resulting Issuer is expected to be comprised of Kenneth Hershman (Chief Executive 
Officer), John Barkeley (Chief Financial Officer), Sean O’Leary (President) and Frank Frigo (Chief 

Innovation Officer). 

Shareholder Vote 

The shareholder approval of the RTO Transaction, if required by the TSXV, will be obtained by written 
consent. Completion of the RTO Transaction is subject to, among other things, the Resolutions (as defined 

in the Information Circular) being approved by the Prime City Shareholders at the Meeting. 

Prime City Board Recommendation 

After careful consideration, the Prime City Board has determined, with advice from the Company’s legal 

advisors that the Resolutions are in the best interests of the Company and unanimously recommends that 

Prime City Shareholders vote FOR the Resolutions. The determination of the Prime City Board is based 

on various factors described more fully in the accompanying Notice of Meeting and Information Circular. 

Vote Your Prime City Shares Today FOR the Resolutions 

Your vote is very important regardless of the number of Prime City Shares you own. If you are a Registered 

Prime City Shareholder (i.e., your name appears on the register of the Prime City Shares maintained by or 

on behalf of Prime City) and you are unable to attend the Meeting in person, we encourage you to complete, 
sign, date and return the accompanying form of proxy (the “Proxy”) so that your Prime City Shares can be 

voted at the Meeting (or at any adjournments or postponements thereof) in accordance with your 

instructions. To be effective, the enclosed Proxy must be received by Prime City’s transfer agent, TSX 
Trust Company, at Suite 301, 100 Adelaide St. West, Toronto, Ontario M5H 4H1, by no later than 10:00 

a.m. (Toronto time) on October 11, 2021 or no later than 48 hours (excluding Saturdays, Sundays and 

holidays) immediately preceding the time of the Meeting (as it may be adjourned or postponed from time 

to time). The deadline for the deposit of Proxies may be waived or extended by the Chair of the Meeting at 

his discretion, without notice. 

If you hold Prime City Shares through a broker, custodian, nominee or other Intermediary, you should 

follow the instructions provided by your Intermediary to ensure your vote is counted at the Meeting. 

Shareholder Questions 

If you have any questions or need assistance in your consideration of the RTO Transaction, or with the 
completion and delivery of your Proxy, please contact: Cameron Wickham, Chief Executive Officer of 

Prime City by Email: wickham.cameron@gmail.com. 

On behalf of Prime City, I would like to thank all Prime City Shareholders for their continuing support. 

Yours truly, 

“Cameron Wickham” 

Cameron Wickham 

Director, Chief Executive Officer   



- iii - 

PRIME CITY ONE CAPITAL CORP. 

333 Bay Street, Suite 635 

Toronto, Ontario M5H 2R2 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING 

NOTICE IS HEREBY GIVEN THAT the annual general and special meeting (the “Meeting”) of 
shareholders (“Prime City Shareholders”) of Prime City One Capital Corp. (“Prime City” or the 

“Company”) will be held at the offices of Irwin Lowy LLP at Suite 401, 217 Queen Street West, Toronto, 

Ontario M5V 0R2, on Wednesday, October 13, 2021 at 10:00 a.m. (Toronto time), for the following 

purposes: 

1. to receive and consider the audited consolidated financial statements of the Company, together with 

the auditor’s report thereon, for the financial year ended December 31, 2020 and the unaudited 

consolidated financial statements of the Company for the six-month period ended June 30, 2021; 

2. to consider and, if through fit, to pass, with or without variation, an ordinary resolution (the 

“Auditor Resolution”) to re-appoint Kreston GTA LLP as the auditor of the Company for the 

ensuing year and to authorize the board of directors of the Company to fix the remuneration to be 
paid to the auditor, and to approve the appointment of Harbourside CPA LLP as the auditor of the 

Company if the RTO Transaction (as defined below) is completed, as more particularly described 

in the management information circular (the “Information Circular”) accompanying this notice 

of annual general and special meeting (the “Notice of Meeting”); 

3. to consider and, if through fit, to pass, with or without variation, (A) a special resolution to set the 

number of directors of the Company at three (3) initially and increasing to five (5) conditional on 
and effective upon completion of the RTO Transaction, and (B) an ordinary resolution to elect 

Cameron Wickham, Viswanathan Karamadam and Patrick Sapphire as directors of the Company 

to take office immediately following the Meeting, and to elect Kenneth Hershman, Sean O’Leary, 

David Lubotta, Paxton Baker and Cameron Wickham as directors of the Company conditional on 
and effective following the completion of the RTO Transaction, as more particularly described in 

the Information Circular (collectively, the “Director Election Resolution”);  

4. to consider and, if thought fit, to pass, with or without variation, a special resolution (the 
“Consolidation Resolution”) approving the consolidation (the “Consolidation”) of the issued and 

outstanding common shares of the Company (the “Prime City Shares”) on the basis of one (1) 

post-Consolidation Prime City Share for every four (4) pre-Consolidation Prime City Shares, or 

such other number of pre-Consolidated Prime City Shares as may be agreed upon by Champion 
and the Company or as may be required by TSX Venture Exchange, as more particularly described 

in the accompanying Information Circular; 

5. to consider and, if thought fit, to pass, with or without variation, a special resolution (the “Name 

Change Resolution”) approving the change of the name of the Company from “Prime City One 

Capital Corp.” to “Champion Gaming Group Inc.” or such other name as may be proposed by 

Champion, which name change shall be effective as of, and subject to the closing of the RTO 
Transaction, or in the event that the RTO Transaction is not completed, to such other name as the 

board of directors of the Company may approve, as more particularly described in the 

accompanying Information Circular; 

6. to consider and, if thought fit, to pass, with or without variation, an ordinary resolution (the “By-

Law Resolution”) confirming the adoption of a new By-Law No. 1 of the Company (the “New 
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By-Laws”), the full text of which is set out in Appendix “C” of the Information Circular, and 
repealing the Company’s previously adopted By-Law No. 1, as more particularly described in the 

accompanying Information Circular; 

7. to consider and, if thought fit, to pass, with or without variation, an ordinary resolution of the 

disinterested Prime City Shareholders (the “Omnibus Plan Resolution”) approving the new 
omnibus equity incentive plan (the “Omnibus Plan”) of the Company, the full text of which is set 

out in Appendix “D” of the Information Circular, as more particularly described in the 

accompanying Information Circular; and 

8. to transact such further or other business as may properly come before the Meeting and any 

adjournments thereof. 

Prime City Shareholders are advised that due to prevailing federal and Ontario government health 

and safety regulations relating to COVID-19, it may not be possible for Prime City Shareholders to 

attend the Meeting in person, and therefore Prime City Shareholders interested in attending the 

Meeting may do so by telephonic conferencing by following the instructions below. 

Registered Shareholders and validly appointed proxyholders may attend the Meeting in person or by 
teleconference using the teleconference numbers set out below. All callers will be prompted to enter the 

participant ID number listed below upon entering the teleconference. Registered Shareholders who attend 

the Meeting by teleconference will have an equal opportunity to speak and participate at the Meeting, 
regardless of their geographic location, however due to identification requirements, Prime City 

Shareholders attending via teleconference cannot vote their common shares at the Meeting and must 

therefore vote by Proxy in advance of the Meeting in order to have their vote cast. Prime City Shareholders 
unable to vote by Proxy in advance of the Meeting, wishing to revoke a previously granted proxy on the 

Meeting date or otherwise requiring the ability to vote in person at the Meeting should contact the Company 

to make alternative arrangements in the event it is not possible due to COVID-19 regulations to attend the 

Meeting in person.  

Teleconference Information  

Dial-in number: 416-915-3227 or 1-800-319-7310, Conference ID number: 36170. 

If you are a registered shareholder or appointed proxyholder and are planning to attend the Meeting, please 

notify the Company in advance of the Meeting at the email address provided below: 

Email:   cburk@irwinlowy.com 

The accompanying Information Circular provides additional information relating to the matters to be dealt 

with at the Meeting and is deemed to form part of this Notice of Meeting. The full texts of the Auditor 
Resolution (being Item 2), the Director Election Resolution (being Item 3), the Consolidation Resolution 

(being Item 4), the Name Change Resolution (being Item 5), the By-Law Resolution (being Item 6) and the 

Omnibus Plan Resolution (being Item 7) referred to above are attached as Appendix "A" – “Resolutions to 

be Approved at the Meeting” to the Information Circular. 

The Prime City Board unanimously recommends that Prime City Shareholders vote “FOR” the 

Auditor Resolution, the Director Election Resolution, the Consolidation Resolution, the Name 

Change Resolution, the By-Law Resolution and the Omnibus Plan Resolution. 

The record date for the determination of Prime City Shareholders entitled to receive notice of and to vote 
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at the Meeting is the close of business on August 30, 2021 (the “Record Date”). Only Prime City 
Shareholders whose names have been entered in the register of Prime City Shareholders as of the close of 

business on the Record Date will be entitled to receive notice of and vote at the Meeting. 

Each Prime City Share entitled to be voted at the Meeting will entitle the holder thereof to one vote at the 

Meeting. 

A Prime City Shareholder may attend the Meeting in person or may be represented by Proxy. Prime 

City Shareholders who are unable to be present at the Meeting are requested to complete, date, sign 

and return, in the envelope provided for that purpose, the accompanying form of proxy (the “Proxy”) 

for use at the Meeting or any adjournment thereof. To be effective, the Proxy must be received by 

the Company’s transfer agent, TSX Trust Company, at Suite 301, 100 Adelaide St. West, Toronto, 

Ontario M5H 4H1 before 10:00 am on October 11, 2021 or no later than 48 hours (excluding 

Saturdays, Sundays and holidays) prior to the time to which the Meeting may be adjourned. 

Notwithstanding the foregoing, the Chair of the Meeting has the discretion to accept Proxies received 

after such deadline. Prime City Shareholders may use the internet or the telephone to transmit voting 

instructions on or before the date and time noted above, and may also use the internet to appoint a 

proxyholder to attend and vote on behalf of the Prime City Shareholder at the Meeting. For 

information regarding voting or appointing a Proxy, see the form of Proxy for Prime City 

Shareholders and/or the section entitled “Proxy Related Information” in the accompanying 

Information Circular. 

If a Prime City Shareholder received more than one Proxy because such holder owns Prime City Shares 

registered in different names or addresses, each Proxy should be completed and returned. 

If you are a non-registered holder of Prime City Shares and have received these materials through your 

broker, custodian, nominee or other Intermediary, please complete and return the Proxy or voting 

instruction form provided to you by your broker, custodian, nominee or other Intermediary in accordance 

with the instructions provided therein. 

The Proxy confers discretionary authority with respect to: (i) amendments or variations to the matters of 

business to be considered at the Meeting; and (ii) other matters that may properly come before the Meeting. 

As of the date hereof, management of Prime City knows of no amendments, variations or other matters to 
come before the Meeting other than the matters set forth in this Notice of Meeting. Prime City Shareholders 

who are planning on returning the accompanying Proxy are encouraged to review the Information Circular 

carefully before submitting the Proxy. 

An Information Circular, a Proxy or voting instruction form and a financial statement request form 

accompany this Notice of Meeting. 

Dated at the City of Toronto, in the Province of Ontario, this 8th day of September, 2021. 

BY ORDER OF THE BOARD OF DIRECTORS 

OF PRIME CITY ONE CAPITAL CORP. 

“Cameron Wickham” (signed) 

Cameron Wickham 

Director, Chief Executive Officer 
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Whether or not you expect to attend the Meeting in person, please complete, date, sign and return 

the accompanying Proxy at your earliest convenience. The accompanying Information Circular 

provides further information respecting Proxies and the matters to be considered at the Meeting and 

is deemed to form part of this Notice of Meeting.
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INFORMATION CIRCULAR OF PRIME CITY ONE CAPITAL CORP. 

GENERAL INFORMATION 

Introduction 

This management information circular (the “Information Circular”) of Prime City One Capital Corp. 

(“Prime City” or the “Company”) is prepared in accordance with the requirements of the TSXV and Form 
51-102F5, in connection with a proposed transaction (the “RTO Transaction”) pursuant to the acquisition 

agreement (the “Acquisition Agreement”) dated September 8, 2021, between Prime City, Champion 

Gaming Inc. (“Champion”), a private company incorporated under the Laws of the Province of Ontario, 
and 2864754 Ontario Inc. (“Prime City Subco”), a wholly-owned subsidiary of the Company, whereby 

the parties agreed that Champion will amalgamate with Prime City Subco by way of a triangular 

amalgamation under the OBCA, which would result in a “Reverse Takeover” (as such term is defined in 
the policies of the TSXV) of Prime City. No Person has been authorized to give any information or make 

any representation in connection with the RTO Transaction or any other matters disclosed herein other than 

those contained in this Information Circular and, if given or made, any such information or representation 

must not be relied upon as having been authorized. 

Readers are cautioned not to construe the contents of this Information Circular as legal, tax or financial 

advice and are advised to consult their own professional advisors in considering the relevant legal, tax, 

financial or other matters contained in this Information Circular. 

Any information concerning Champion contained in this Information Circular has been provided by 

Champion. With respect to this information, the board of directors of the Company (the “Prime City 

Board”) has relied exclusively upon Champion, without independent verification by Prime City. Although 
Prime City has no knowledge that would indicate that any of such information is untrue or incomplete, 

Prime City does not assume any responsibility for the accuracy or completeness of such information or the 

failure by Champion, as the case may be, to disclose events which may have occurred or may affect the 

completeness or accuracy of such information but which are unknown to Prime City. 

Any information concerning the Resulting Issuer in this Information Circular is a reference to Prime City, 

assuming completion and approval of the RTO Transaction, unless otherwise indicated. 

All capitalized terms used in this Information Circular (including the Appendices, unless otherwise stated) 
but not otherwise defined herein have the meanings set forth under “Glossary”. Information contained in 

this Information Circular is given as of September 8, 2021 unless otherwise specifically stated. 

This Information Circular does not constitute the solicitation of an offer to purchase any securities or the 

solicitation of a proxy by any person in any jurisdiction in which such solicitation is not authorized or in 
which the Person making such solicitation is not qualified to do so or to any person to whom it is unlawful 

to make such solicitation. 

Currency 

Unless otherwise indicated, references to “$”, “CDN $”, “Canadian dollars” or “dollars” are to Canadian 

dollars. 
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PROXY RELATED INFORMATION 

Solicitation of Proxies 

This Information Circular is provided in connection with the solicitation by the Prime City Board 

and management of the Company of Proxies for the annual and special meeting (the “Meeting”) of 

the holders (the “Prime City Shareholders”) of common shares of the Company (the “Prime City 

Shares”) to be held on Wednesday, October 13, 2021, at 10:00 a.m. (Toronto time) at the offices of 

Irwin Lowy LLP at Suite 401, 217 Queen Street West, Toronto, Ontario M5V 0R2, and at any 

adjournment(s) thereof for the purposes set out in the accompanying notice of annual and special 

meeting of shareholders (the “Notice”).  

This solicitation is made on behalf of the Prime City Board and management of the Company. The cost 

incurred in the preparation and mailing of the Notice, this Information Circular and the accompanying form 
of proxy furnished by the Company (the “Instrument of Proxy” or the “Proxy”) will be borne by the 

Company. In addition to the use of mail, proxies may be solicited by personal interview, telephone or other 

means of communication by directors, officers and employees of the Company, none of whom will be 

specifically remunerated therefor.  

Appointment and Revocation of Proxy 

A Prime City Shareholder has the right to appoint a nominee (who need not be a Prime City 

Shareholder) to represent that Prime City Shareholder at the Meeting, other than the Persons 

designated as management’s nominees in the Instrument of Proxy, by inserting the name of the Prime 

City Shareholder’s chosen nominee in the space provided for such purposes on the Instrument of 

Proxy, or by completing another proper form of Proxy acceptable to the Chair of the Meeting. Such 
Prime City Shareholder should notify the nominee of the appointment, obtain the consent of the nominee 

to act as proxy and should instruct the nominee as to how the Prime City Shareholder’s Prime City Shares 

are to be voted. In any case, the form of proxy should be dated and signed by the Prime City Shareholder 

or the Prime City Shareholder’s attorney authorized in writing, with proof of such authorization attached 

where an attorney signed the Proxy.  

A Proxy will not be valid for the Meeting or any adjournment thereof unless it is completed and delivered 

to TSX Trust Company not less than 48 hours, excluding Saturdays, Sundays and holidays, before the time 
of the Meeting or any adjournment(s) thereof or by depositing such Proxy with the Chair of the Meeting on 

the day of the Meeting or any adjournment(s) thereof prior to commencement of the Meeting. A proxy is 

valid only at the Meeting in respect of which it is given or any adjournment(s) of that Meeting. The 

instrument appointing a proxy shall be in writing and shall be signed by the Prime City Shareholder or the 
Prime City Shareholder’s attorney authorized in writing or, if the Prime City Shareholder is a corporation, 

under its corporate seal or by an officer or attorney thereof duly authorized. Proxies may be deposited with 

TSX Trust Company using one of the following methods: 

By Mail: TSX Trust Company 

Suite 301, 100 Adelaide St. West 

Toronto, Ontario M5H 4H1 

By Fax: 416-595-9593 

By Internet: www.voteproxyonline.com 

 
In addition to revocation in any other manner permitted by law, a Prime City Shareholder who has 

given a Proxy may revoke it, at any time before it is exercised, by instrument in writing executed by 
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the Prime City Shareholder, or by that Prime City Shareholder’s attorney authorized in writing, and 

deposited either at the registered office of the Company at any time up to and including the last 

business day preceding the date of the Meeting, or any adjournment(s) thereof, at which the Proxy is 

to be used, or with the Chair of the Meeting on the day of the Meeting or any adjournment(s) thereof 

prior to commencement of the Meeting. 

The Company is not using the “notice and access” provisions of NI 54-101 in connection with the 

delivery of the Meeting materials in respect of the Meeting. The Company is not sending such Meeting 

materials directly to Non-Objecting Beneficial Owners in accordance with NI 54-101, and it intends 

to pay for intermediaries to deliver such Meeting materials to OBOs. 

Record Date, Voting Shares and Principal Holders Thereof  

The Company has fixed August 30, 2021, as the Record Date for determining Prime City Shareholders 
entitled to receive notice of the Meeting and as the Record Date for the purpose of determining Prime City 

Shareholders entitled to vote at the Meeting. The Company will prepare a list of Prime City Shareholders 

as at the close of business on the Record Date and each Prime City Shareholder named in the list will be 

entitled to vote the Prime City Shares shown opposite his name on the said list at the Meeting. 

The authorized capital of the Company consists of an unlimited number of Prime City Shares without par 

value of which 12,202,010 Prime City Shares are issued and outstanding as at the Record Date. A quorum 

will be present at the Meeting if there are at least two persons present representing not less than 10% of the 

shares entitled to vote at the Meeting.  

Holders of Prime City Shares are entitled to one vote at the Meeting for each Prime City Share held.  

To the knowledge of the directors and executive officers of the Company, as at the date of this Information 
Circular, no Person or corporation beneficially owns, directly or indirectly, or exercises control or direction 

over, more than 10% of the issued and outstanding Prime City Shares other than Ridley Park Capital Inc., 

which holds an aggregate of 6,610,238 Prime City Shares, representing approximately 54.2% of the issued 

and outstanding Prime City Shares. 

Voting by Non-Registered Shareholders  

Only Registered Prime City Shareholders or the Persons they appoint as their proxies are permitted to vote 

at the Meeting. Most Prime City Shareholders are “non-registered” shareholders (“Non-Registered 

Shareholders”) because the Prime City Shares they own are not registered in their names but are instead 

registered in the name of the brokerage firm, bank or trust company through which they purchased the 

Prime City Shares. Prime City Shares beneficially owned by a Non-Registered Shareholder are registered 

either: (i) in the name of an intermediary (an “Intermediary”) that the Non-Registered Shareholder deals 
with in respect of the Prime City Shares of the Company (Intermediaries include, among others, banks, trust 

companies, securities dealers or brokers and trustees); or (ii) in the name of a clearing agency (such as CDS 

Clearing and Depositary Services Inc.) of which the Intermediary is a participant. In accordance with 
applicable securities law requirements, the Company will have distributed copies of the Notice, this 

Information Circular and the Instrument of Proxy and the request form (collectively, the “Meeting 

Materials”) to the clearing agencies and Intermediaries for distribution to Non-Registered Shareholders.  

Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a Non-

Registered Shareholder has waived the right to receive them. Intermediaries often use service companies to 

forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-Registered Shareholders 

who have not waived the right to receive Meeting Materials will either:  
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(i) be given a voting instruction form, which must be completed and signed by the Non-
Registered Shareholder and returned to the Intermediary or its service company in accordance 

with the directions accompanying the voting instruction form. A Non-Registered Shareholder 

receiving a voting instruction form cannot use that voting instruction form to vote Prime City 

Shares directly at the Meeting; rather, the voting instruction form must be returned to the 
Intermediary or service company well in advance of the Meeting in order to have those shares 

voted; or  

(ii) be given an Instrument of Proxy which has already been signed by the Intermediary (typically 
by a facsimile, stamped signature), which is restricted as to the number of Prime City Shares 

beneficially owned by the Non-Registered Shareholder but which is otherwise not completed 

by the Intermediary. Because the Intermediary has already signed the Instrument of Proxy, 
this Instrument of Proxy is not required to be signed by the Non-Registered Shareholder when 

submitting the Instrument of Proxy. In this case, the Non-Registered Shareholder who wishes 

to submit a Proxy should properly complete the Instrument of Proxy and deposit it with the 

Company, C/O TSX Trust Company at Suite 301, 100 Adelaide St. West, Toronto, Ontario 

M5H 4H1.  

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the voting 

of the Prime City Shares of the Company that they beneficially own. Should a Non-Registered Shareholder 
who receives one of the above forms wish to vote at the Meeting in person (or have another person attend 

and vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should strike out 

the Persons named in the Instrument of Proxy and insert the Non-Registered Shareholder or such other 
person’s name in the blank space provided. In either case, Non-Registered Shareholders should carefully 

follow the instructions of their Intermediary, including those regarding when and where the Proxy or voting 

instruction form is to be delivered.  

A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive 
Meeting Materials and to vote which has been given to an Intermediary at any time by written notice to the 

Intermediary provided that an Intermediary is not required to act on a revocation of a voting instruction 

form or of a waiver of the right to receive Meeting Materials and to vote which is not received by the 
Intermediary at least seven (7) days prior to the Meeting. All references to shareholders in this Information 

Circular and the accompanying Instrument of Proxy and Notice are to shareholders of record unless 

otherwise stated.  

 Voting of Proxies  

The Person named in the Instrument of Proxy, Mr. Cameron Wickham, has been selected by the directors 

of the Company and is a senior officer and director of the Company. He has indicated his willingness to 

represent as proxy the Prime City Shareholders who appoint him. Each Prime City Shareholder may instruct 
the proxy on how to vote the Prime City Shareholder’s Prime City Shares by completing the blanks on the 

Instrument of Proxy. Prime City Shares represented by properly executed Instruments of Proxy in favour 

of the Person designated on the enclosed form will be voted for, voted against or withheld from voting, as 
applicable, in accordance with the instructions given on the Instruments of Proxy. IN THE ABSENCE OF 

SUCH INSTRUCTIONS, SUCH PRIME CITY SHARES WILL BE VOTED FOR THE 

APPROVAL OF ALL RESOLUTIONS IDENTIFIED IN THIS MANAGEMENT INFORMATION 

CIRCULAR.  

The Instrument of Proxy confers discretionary authority upon the persons named therein with respect to 

amendments and variations to matters identified in the Notice and with respect to any other matters which 

may properly come before the Meeting. The Prime City Shares represented by the Proxy will be voted on 
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such matters in accordance with the best judgment of the Person voting the Prime City Shares. As of the 
date of this Information Circular, management of the Company knows of no such amendment, variation or 

other matters to come before the Meeting. 

Interest of Certain Persons in Matters to be Acted Upon 

Management of the Company is not aware of any material interest, direct or indirect, by way of beneficial 
ownership of common shares or otherwise, of any director or executive officer of the Company at any time 

since the beginning of the Company’s last financial year, of any proposed nominee for election as a director 

of the Company, or of any Associate or Affiliate of any such Person, in any matter to be acted upon at the 
Meeting other than the approval of the Director Election Resolution, which, if approved, will result in Mr. 

Cameron Wickham continuing as a director of the Company and the Resulting Issuer, if the RTO 

Transaction is completed. 

Indebtedness of Directors and Executive Officers 

No directors, proposed nominees for election as directors, executive officers or their respective associates 

or affiliates, other management of the Company, employees, or former executive officers, directors or 

employees were indebted to the Company as of the end of the most recently completed financial year of the 

Company or as at the date hereof. 

Other Matters 

It is not known whether any other matters will come before the Meeting other than those set forth above 
and in the Notice, but if any other matters do arise, the persons named in the Proxy intend to vote on any 

poll, in accordance with their best judgment, exercising discretionary authority with respect to amendments 

or variations of matters ratified in the Notice and other matters which may properly come before the 

Meeting or any adjournment. 

Additional Information 

Additional information is available on SEDAR (www.sedar.com) under Prime City’s issuer profile, 

including financial information provided in Prime City’s financial statements and management discussion 
and analysis. The audited consolidated financial statements of the Company for the year ended December 

31, 2020, together with the auditor’s report thereon, and the unaudited consolidated financial statements of 

the Company for the six-month period ended June 30, 2021 will be presented at the Meeting. Copies of 
Prime City’s financial statements and management discussion and analysis can be requested from TSX 

Trust Company at Suite 301, 100 Adelaide St. West, Toronto, Ontario M5H 4H1 or from the office of Irwin 

Lowy LLP located at 217 Queen Street West, Suite 401, Toronto, Ontario M5V 0R2. 

PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING 

Financial Statements 

At the Meeting, Prime City Shareholders will receive the audited consolidated financial statements of the 

Company for the financial year ended December 31, 2020, together with the auditors’ report thereon, and 
the unaudited consolidated financial statements of the Company for the six-month period ended June 30, 

2021, but no vote by the Prime City Shareholders with respect thereto is required or proposed to be taken. 

These financial statements, the auditor’s report thereon as applicable, and management’s discussion and 
analysis for the above-noted periods are available under the Company’s profile on SEDAR at 

www.sedar.com. The Meeting Materials will be available from TSX Trust Company at Suite 301, 100 



 

  8 

 

Adelaide St. West, Toronto, Ontario M5H 4H1 or from the office of Irwin Lowy LLP, located at 217 Queen 

Street West, Suite 401, Toronto, Ontario M5V 0R2. 

Appointment of Auditors 

At the Meeting, the Prime City Shareholders will be asked to appoint the auditor of Prime City. Ordinarily, 

that would involve re-appointing Kreston GTA LLP, Prime City’s current auditors, who have been the 
auditors of Prime City since March 2015, to hold office until the next annual meeting of Prime City 

Shareholders. However, if the RTO Transaction is completed, it will be desirable to change the auditor of 

the Resulting Issuer to Harbourside CPA LLP. 

In order to avoid changing the auditor of Prime City, should it prove unnecessary to do so, and in order to 

dispense with the need to call an additional meeting of Resulting Issuer Shareholders to approve a change 

of auditor if the RTO Transaction is completed, Prime City Shareholders will be asked at the Meeting to 
consider, and if thought fit, to pass, with or without variation, an ordinary resolution (the “Auditor 

Resolution”) to re-appoint Kreston GTA LLP, as auditor of the Company effective from the date of the 

Meeting, provided that if the RTO Transaction is completed, Harbourside CPA LLP will be appointed as 

auditor of the Resulting Issuer effective 12:01 a.m. (Toronto time) on the day immediately following the 
Closing of the RTO Transaction (the “Auditor Change Time”), the full text of which is included in 

Appendix "A" – “Resolutions to be Approved at the Meeting – Auditor Resolution”. 

Kreston GTA LLP has agreed to resign as the auditor of Prime City at the Auditor Change Time. The 
determination not to re-appoint Kreston GTA LLP as auditor of the Resulting Issuer upon completion of 

the RTO Transaction has been made in the context of the RTO Transaction and not because of any 

“reportable event” (as that term is defined in NI 51-102). 

To be effective, the Auditor Resolution requires the affirmative vote of not less than a majority of the votes 

cast by Prime City Shareholders present in person or represented by Proxy and entitled to vote at the 

Meeting. 

If the Auditor Resolution is approved by Prime City Shareholders and the RTO Transaction is 

completed, then Harbourside CPA LLP will be appointed as the auditor of the Resulting Issuer 

effective at the Auditor Change Time. At the time of the Meeting, the RTO Transaction will not yet 

have been completed and there can be no assurance at that time that the RTO Transaction will be 

completed. 

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the 

Auditor Resolution approving the appointment of the auditors of Prime City and the Resulting 

Issuer. Unless otherwise directed, it is the intention of the Persons designated in the accompanying 

Proxy to vote FOR the ordinary resolution to approve the appointment of the auditors of Prime City 

and the Resulting Issuer. 

Director Election Resolution 

Each director of the Company is elected annually and holds office until the next annual general meeting of 

shareholders or until his or her successor is duly elected by shareholders, unless his or her office is earlier 

vacated in accordance with the articles of Prime City or any successor corporation thereof. 

In light of the RTO Transaction, Prime City Shareholders will be asked at the Meeting to consider, and if 

thought fit, to pass, with or without variation, a special resolution (the “Number of Directors Special 

Resolution”) to set the number of directors of the Company at three (3) initially and increasing to five (5) 
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conditional on and effective upon completion of the RTO Transaction, to elect the three (3) directors of 
Company to take office immediately after the Meeting and to elect the five (5) directors of the Company to 

take office conditional on and effective upon completion of the RTO Transaction. For the purposes of this 

Information Circular, the term “Resulting Issuer” refers to the Company upon completion of the RTO 

Transaction. 

At the Meeting, Prime City Shareholders will be asked to consider and if thought fit, to pass an ordinary 

resolution (the “Director Election Ordinary Resolution”, together with the Number of Directors Special 

Resolution, are hereinafter referred to as the “Director Election Resolution”) to elect as directors of the 

Company: 

(a) Cameron Wickham, Viswanathan Karamadam and Patrick Sapphire to take office 

immediately after the Meeting (the “Original Board”); and 

(b) conditional on and effective upon the Closing of the RTO Transaction, Kenneth Hershman, 

Sean O’Leary, David Lubotta, Paxton Baker and Cameron Wickham (the “Director 

Nominees” or the “Resulting Issuer Board”). 

The election or appointment of the Resulting Issuer Board is a condition to the completion of the RTO 

Transaction, which may be waived by Champion in its sole discretion.  

At the Meeting, Prime City Shareholders will be asked to consider and, if thought fit, to pass, with or 

without variation, the Direction Election Resolution. To be effective, the Number of Directors Special 
Resolution requires the affirmative vote of not less than two-thirds (66⅔ percent) of the votes cast by Prime 

City Shareholders present of in person or represented by Proxy and entitled to vote at the Meeting, and the 

Director Election Ordinary Resolution requires the affirmative vote of not less than a majority of the votes 
cast by Prime City Shareholders present of in person or represented by Proxy and entitled to vote at the 

Meeting.  The full text of the Director Election Resolution is included in Appendix "A" – “Resolutions to 

be Approved at the Meeting – Director Election Resolution”.  

Management does not contemplate that any of the Nominees will be unable to serve as a director, but if that 
should occur for any reason prior to the Meeting, it is intended that discretionary authority will be exercised 

by the Persons named in the accompanying Proxy to vote the Proxy for the election of any other person or 

persons in place of any Nominee or Nominees unable to serve. All Nominees have established their 

eligibility and willingness to serve as directors. 

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the 

Director Election Resolution. Unless authority is withheld, the management proxyholders intend to 

vote the Prime City Shares represented by each Proxy, properly executed, FOR the Director Election 

Resolution. 

Information with respect to each Nominee in the Original Board and Resulting Issuer Board is included 

below. The disclosure below is based upon information furnished by the respective proposed Nominee. 
Except as indicated below, each of the proposed Nominees has held the principal occupation shown beside 

the Nominee’s name in the table below or another executive office with the same or a related company, for 

the last five years. 

Original Board 

The following table sets out required information regarding the Persons nominated by management for 

election as a director, and which comprise the Original Board. No proposed director is to be elected under 
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any arrangement or understanding between the proposed director and any other person or company, except 
the directors and executive officers of the Company acting solely in such capacity. 

Name, Country of Residence 

and Present Position with 

Company 

Principal Occupation and, 

If not at Present an elected Director, 

Occupation During the Past Five Years 

Period From 

Which Nominee 

Has Been Director 

Number of Prime 

City Shares 

Beneficially 

Owned or Over 

Which Control or 

Direction is 

Exercised(1)(2)(3) 

Cameron Wickham(4) 

Ontario, Canada 
Director, Chief Executive 
Officer, Corporate Secretary 

Director, Chief Executive Officer and Corporate 
Secretary of the Company (since March 2021); 
Executive Vice Chair and Chief Executive 
Officer of Spyder Cannabis Inc. (since May 
2021); Chief Financial Officer of Baymount 
Incorporated (since March 2019); Corporate 
finance advisor/consultant to various listed 
issuers including: Plant-Based Investment 
Corp., Aion Therapeutic Inc., Bhang Inc., 

CordovaCann Corp., Gilla Inc. and DealNet 
Capital Corp. (between 2012 – 2021). 

March 22, 2021 Nil 

Viswanathan Karamadam(4) 

Ontario, Canada 
Director 

Mr. Karamadam is currently a Director, 
President and Chief Executive Officer of The 
Mint Corporation (since June 2014), Co-founder 
and Chief Executive Officer of ForeGrowth Inc. 
(since March 2015), and Co-Founder and 
Director of Gravitas Financial Inc. (since June 

2013). 

July 27, 2015 Nil 

Patrick Sapphire(4) 
Ontario, Canada  
Director 

Mr. Sapphire is currently a Director of Yuhua 
International Capital Inc. and BYT Holdings 
Ltd., and Partner of Principle Capital Partners 
Corporation (since August 2016), a private 
merchant bank focusing on the mining industry. 
Mr. Sapphire is an experienced professional in 
dealing with Canadian-Chinese cross-border 

transactions and has worked with multiple large 
state owned enterprises. Mr. Sapphire also 
served as Chairman of the board of Gold Miner 
Split Corp. Mr. Sapphire graduated from 
University of Toronto with a Bachelors of Arts 
Degree (Hons) and is a Chartered Financial 
Analyst Charterholder. 

December 19, 2019 6,610,238(5) 
(54.2%) 

Notes: 

(1) The number of Prime City Shares beneficially owned, or over which control or direction is exercised, not being within the 
direct knowledge of the Company, has been furnished by the respective Nominee or obtained from the System for Electronic 
Disclosure by Insiders (“SEDI”) and may include Prime City Shares owned or controlled by their spouses and/or children 
and/or companies controlled by them or their spouses and/or children. 

(2) Percentage of total Prime City Shares is based on 12,202,010 Prime City Shares issued and outstanding as at the Record Date.  
(3) This column represents the number of Prime City Shares beneficially owned as of the date of this Information Circular and 

thus does not take into account the proposed Consolidation. Assuming completion of the Consolidation, such individual’s 
beneficial ownership of Prime City Shares will be as follows: Mr. Wickham – Nil; Mr. Karamadam – Nil; and Mr. Sapphire 
– 1,652,560.  

(4) Member of the Audit Committee.  
(5) Includes 6,610,238 Prime City Shares held by Ridley Park Capital Inc. with respect to which Mr. Sapphire exercises control 

and direction. 
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Resulting Issuer Board 

The following table sets out required information regarding the Persons nominated by management for 

election as a director concurrently with, and conditional upon, the Closing of the RTO Transaction, which 

comprise the Resulting Issuer Board. No proposed director is to be elected under any arrangement or 

understanding between the proposed director and any other person or company, except the directors and 
executive officers of the Company acting solely in such capacity, or in connection with the RTO 

Transaction. 

At the time of the Meeting, the RTO Transaction will not yet have been completed and there can be no 
assurance at that time that the RTO Transaction will be completed. If the RTO Transaction does not 

proceed, the Original Board will remain as directors on the Prime City Board for the ensuing year, and the 

Resulting Issuer Board will not be appointed to the Prime City Board for the ensuing year. If the RTO 
Transaction is completed, the Resulting Issuer Board will be appointed and the term of office of each 

director of the Resulting Issuer Board will expire at the close of the first annual meeting of shareholders of 

the Resulting Issuer following the completion of the RTO Transaction or upon their successors being 

elected or appointed. 

Name, Country of Residence 

and Present Position with 

Company 

Principal Occupation and, 

if not at present an elected Director, 

Occupation During the Past Five Years 

Period From 

Which Nominee 

Has Been Director 

Number of Prime 

City Shares 

Beneficially 

Owned or Over 

Which Control 

or Direction is 

Exercised(1) 

Kenneth Hershman 

New York, USA 
Proposed Director 

Mr. Hershman is a director and Chief Executive 
Officer of Champion Gaming Inc. (since June 
2021). Previously he was a partner of Electronic 
Sports Group (from July 2018 to June 2021) and 
Chief Executive Officer of World Esports 
Association (from August 2016 to July 2018). 
 

-- Nil 

Sean O’Leary 

Kentucky, USA 
Proposed Director 

Mr. O’Leary is a co-founder and the Chief 
Executive Officer of EdjSports (since July 
2021). He served as Chief Executive Officer of 
EdjAnalytics from August 2013 to July 2021. 

-- Nil 

David Lubotta(2) 

Ontario, Canada 
Proposed Director 

Mr. Lubotta is a director of Champion Gaming 
Inc. He is also a principle at DML Advisors, a 
consultancy (since January 2019). From June 
2010 to January 2019, he was a partner at 
Sygnus Ventures.  

 

-- Nil 

Paxton Baker(2) 

Maryland, USA  
Proposed Director 

Mr. Baker is the President of PKB Enterprises 
(since January 2010).  
 

-- Nil 

Cameron Wickham(2) 

Ontario, Canada  
Director 

Director, Chief Executive Officer and Corporate 
Secretary of the Company (since March 2021); 
Executive Vice Chair and Chief Executive 
Officer of Spyder Cannabis Inc. (since May 

2021); Chief Financial Officer of Baymount Inc. 
(since March 2019); Corporate finance 
advisor/consultant to various listed issuers 
including: Plant-Based Investment Corp., Aion 
Therapeutic Inc., Bhang Inc., CordovaCann 
Corp., Gilla Inc. and DealNet Capital Corp. 
(between 2012 – 2021). 

March 22, 2021 Nil 
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Notes: 

(1) The number of Prime City Shares beneficially owned, or over which control or direction is exercised, not being within the 
direct knowledge of the Company, has been furnished by the respective Nominee or obtained from the System for Electronic 
Disclosure by Insiders (“SEDI”) and may include Prime City Shares owned or controlled by their spouses and/or children 
and/or companies controlled by them or their spouses and/or children.  

(2) Expected member of the Audit Committee of the Resulting Issuer.  

 

Resulting Issuer Board Biographies 

The following are brief biographies of the Director Nominees. 

Kenneth Hershman (Proposed Director, Chief Executive Officer of the Resulting Issuer) 

Kenneth Hershman currently serves as Chief Executive Officer and a director of Champion. Mr. 

Hershman’s background includes significant tenure at leading media companies in a variety of senior 

management roles, including serving as President, HBO Sports and Executive Vice President, Sports and 
Event Programming at Showtime Networks, a division of Viacom. As part of these roles, he supervised 

award-winning shows such as Inside the NFL, Real Sports with Bryant Gumbel, Hard Knocks, 24/7 and 

both HBO’s and Showtime’s boxing and pay-per-view boxing platforms. Mr. Hershman also has extensive 
experience in the global esports industry, including through his past position as Chief Executive Officer 

and Commissioner of the global esports association the World Esports Association (WESA), as well as his 

most recent position as a partner in the esports advisory firm Electronic Sports Group (ESG). He began his 

career as an attorney, with tenure as a corporate finance associate at Shearman & Sterling, as well as in-
house counsel at Showtime Networks Inc. Mr. Hershman is a graduate of Fordham University School of 

Law, where he was a member of the International Law Journal. He received his Bachelor of Science degree, 

with distinction, from The George Washington University, where he was selected Phi Beta Kappa. 

Sean O’Leary (Proposed Director, President of the Resulting Issuer) 

Sean O’Leary is a founder of multiple companies offering proprietary content to both business to business 

and consumer markets. Mr. O’Leary is currently the Chief Executive Officer and Co-Founder of EdjSports 

(since July 2021). He served as Chief Executive Officer of EdjAnalytics from August 2013 to July 2021. 
Prior to EdjSports, Sean was the Co-Founder and Chief Executive Officer of Genscape, Inc., a Louisville 

headquartered organization that offers proprietary data to the global energy markets. Mr. O’Leary has been 

recognized as an Ernst & Young Entrepreneur of the Year which honors entrepreneurial excellence in 
vision, innovation and leadership in building and growing successful businesses. He holds a BBA degree 

in Finance and Economics from the University of Michigan and is a graduate of the University of 

Louisville’s first MBA in Entrepreneurship class. In 2016, Mr. O’Leary was recognized as an Endeavor 

Entrepreneur. 

David Lubotta (Proposed Director of the Resulting Issuer) 

David Lubotta currently serves as President and a director of Champion. Mr. Lubotta has over 30 years of 

successful entrepreneurial, corporate finance, innovation and leadership experience. He is the Managing 
Partner of DML Ventures, a privately held firm that contributes value as an advisor, incubator and strategic 

partner to a number of private and public companies. Mr. Lubotta has been an advisor in the gaming sector 

to Score Media and Gaming Inc., a publicly listed digital media company that was one of the first online 
and mobile sports betting applications where he assisted in taking the company to a market capitalization 

of over $2B. David is an active participant in the legalized cannabis industry as a Partner at Merida Capital 

Partners, a leading cannabis private equity group that has over $550M of assets under management with 
over 50 portfolio companies. Mr. Lubotta has also been an advisor to the health and wellness sector to Delos 

Living/Delos Canada, the world’s first building standard and innovations lab that focuses exclusively on 
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human health and wellness, Prepare Your Mind, an innovated consumer products company in the mental 
wellness industry, and Ritual Superfoods, a functional superfood company that creates plan-based elixirs. 

Mr. Lubotta has also been active in several philanthropic initiatives throughout North America and holds 

an MBA from Kellogg, School of Management (Northwestern University). 

Paxton Baker (Proposed Director of the Resulting Issuer) 

Paxton Baker is an American businessman, entrepreneur and philanthropist, who has served in the 

entertainment, music, sports and production industries for over 30 years. Mr. Baker is a minority owner of 

the Washington Nationals Baseball club and currently serves as chairman of the Washington Nationals 
Founding Partners Group. Paxton is also a partner in the ownership group of the Washington Kastles World 

Team Tennis League and a governing Board Member of the Global Sports Summit. In 2018, Mr. Baker 

launched the Washington, D.C., office of Liquid Soul, the agency behind the marketing and promotion of 
such blockbuster films as Black Panther and Fast & Furious 6. As Managing Partner, he is leading the 

expansion of the 17-year old company into the political, sports and entertainment arenas. For 16 years, Mr. 

Baker served as the Executive Vice President and General Manager of CENTRIC (formerly BETJ), BET’s 

complementary network targeting the African American and multicultural adult. Mr. Baker was also 
President of BET Event Productions, which produced music festivals, award shows, TV specials and 

concerts throughout the world. Paxton has produced numerous television shows and home videos, and 

released over 40 DVD and CD titles. In 2006, Mr. Baker was appointed by the Speaker of the U.S. House 
of Representatives to serve as a member of The Congressional Award Foundation National Board of 

Directors, the only official charity of the United States Congress. Shortly thereafter he was elected to serve 

as Vice Chairman and then Chairman of the Board in 2007 to present. Mr. Baker currently invests in a 
variety of industries that enable him to expand his reach and bring together business, civic and community 

leaders from both the private and public sectors to help celebrate and preserve the arts, health and wellness, 

and critical American values. 

Cameron Wickham (Director) 

Mr. Wickham has been a Director, Chief Executive Officer and Corporate Secretary of the Company since 

March 2021. Mr. Wickham has over nine years of experience in public company management and has been 

involved in a number of going public transactions in Canada and the United States in the cannabis, consumer 
finance and other regulated sectors. He specializes in navigating early-stage financing structures, M&A and 

ongoing management of public companies having significant experience in managing corporate finance, 

audit and legal teams. Mr. Wickham also currently serves as Executive Vice Chair and Chief Executive 

Officer of Spyder Cannabis Inc. (since May 2021) and as Chief Financial Officer of Baymount Incorporated 
(since March 2019). Mr. Wickham is also a corporate finance advisor and consultant to various listed issuers 

including: Plant-Based Investment Corp., Aion Therapeutic Inc., Bhang Inc. and formerly to CordovaCann 

Corp., Gilla Inc. and DealNet Capital Corp. Mr. Wickham began his career in investment banking after 

obtaining his Bachelor of Commerce from Queen’s University. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

For the purposes of the following disclosure, “order” means (a) a cease trade order; (b) an order similar to 
a cease trade order; or (c) an order that denied the relevant company access to any exemption under 

securities legislation, any of which was in effect for a period of more than thirty (30) consecutive days. 

No proposed Nominee of Prime City or Resulting Issuer Board Nominee: 
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(a) is, as at the date of this Information Circular, or has been, within ten (10) years before the 
date of this Information Circular, a director, chief executive officer or chief financial officer 

of any company (including Prime City) that, 

(i) was subject to an order that was issued while the proposed director was acting in 

the capacity as director, chief executive officer or chief financial officer; or 

(ii) was subject to an order that was issued after the proposed director was acting in 

the capacity as director, chief executive officer or chief financial officer and which 

resulted from an event that occurred while that Person was acting in the capacity 

as director, chief executive officer or chief financial officer; 

(b) is, as at the date of this Information Circular, or has been within ten (10) years before the 

date of this Information Circular, a director or executive officer of any company (including 
Prime City) that, while that Person was acting in that capacity, or within a year of that 

Person ceasing to act in that capacity, became bankrupt, made a proposal under any 

legislation relating to bankruptcy or insolvency or was subject to or instituted any 

proceedings, amalgamation or compromise with creditors or had a receiver, receiver 

manager or trustee appointed to hold its assets; 

(c) has, within the ten (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, amalgamation or compromise with creditors, or 

had a receiver, receiver manager or trustee appointed to hold the assets of the proposed 

director; or 

(d) has been subject to any penalties or sanctions imposed by a court relating to securities 

legislation or by a securities regulatory authority or has entered into a settlement agreement 

with securities regulatory authority or been subject to any other penalties or sanctions 

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

reasonable securityholder in deciding whether to vote for a proposed director. 

Consolidation Resolution 

At the meeting, Prime City Shareholders will be asked to consider and, if thought fit, pass a special 
resolution (the “Consolidation Resolution”) approving the consolidation (the “Consolidation”) of the 

issued and outstanding Prime City Shares on the basis of one (1) post-Consolidation Prime City Share for 

every four (4) pre-Consolidation Prime City Shares, or such other number of pre-consolidated Prime City 

Shares as may be determined by the Prime City Board. No fractional Prime City Shares will be issued 
pursuant to the Consolidation. In the event that the Consolidation would otherwise result in the issuance to 

any shareholder of a fractional post-Consolidation Prime City Share, the number of post-Consolidation 

Prime City Shares issuable to such shareholder shall be rounded up to the next greater whole number if the 
fractional entitlement is equal to or greater than 0.5 and shall, without any additional compensation, be 

rounded down to the next lesser whole number if the fractional entitlement is less than 0.5. 

Reasons for the Consolidation 

As a condition of the RTO Transaction, the Company is required to effect the Consolidation prior to 

Closing, subject to approval by the TSXV and Prime City Shareholders. The proposed Consolidation ratio 

was agreed to by the parties in order for the Resulting Issuer to have a share capital structure that is suited to 

attract investors and enhance future growth opportunities following the completion of the RTO Transaction. The 
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Prime City Board believes that it is in the best interest of the Company to consolidate the issued and 

outstanding Prime City Shares on the agreed basis.  

Principal Effects of the Consolidation 

The Consolidation will not have a dilutive effect on Prime City Shareholders, since each Prime City 

Shareholder will, subject to rounding, hold the same percentage of Prime City Shares outstanding 
immediately following the Consolidation as such Prime City Shareholder held immediately prior to the 

Consolidation. The Consolidation will not affect the relative voting and other rights that accompany the 

Prime City Shares. 

The principal effects of the Consolidation include the following: 

(a) the fair market value of each Prime City Share will initially increase;  

(b) based on the number of issued and outstanding Prime City Shares as at the date hereof 
(being 12,202,010 Prime City Shares), the number of issued and outstanding Prime City 

Shares would be reduced to approximately 3,050,503 based on a Consolidation ratio of 

four (4) pre-Consolidation shares for every (1) post-Consolidation share; and  

(c) as the Company currently has an unlimited number of Prime City Shares authorized for 
issuance, the Consolidation will not have any effect on the number of Prime City Shares 

available for issuance. 

In addition, the Consolidation may result in some Prime City Shareholders owning “odd lots” of less than 
100 post-Consolidation Prime City Shares. Odd lots may be more difficult to sell, or require greater 

transaction costs per share to sell, than shares in “board lots” of even multiples of 100 Prime City Shares. 

Effect on Fractional Shareholders 

No fractional shares will be issued, and no cash consideration will be paid, if, as a result of the 

Consolidation, a Registered Prime City Shareholder would otherwise become entitled to a fractional Prime 

City Share. After the Consolidation, then current Prime City Shareholders will have no further interest in 

the Company with respect to their fractional Prime City Shares. This is not, however, the purpose for which 

the Company is effecting the Consolidation.  

Effect on Share Certificates 

Registered Prime City Shareholders will be required to exchange certificate(s) representing pre-
Consolidation Prime City Shares in order to receive certificate(s) representing post-Consolidation Prime 

City Shares. A Letter of Transmittal is included in the Meeting Materials being sent to Registered Prime 

City Shareholders in connection with the Meeting. The Letter of Transmittal contains instructions on how 

to surrender certificate(s) representing pre-Consolidation shares in order to receive certificate(s) 

representing post-Consolidation shares. 

Procedure for Implementing the Consolidation  

If the Consolidation Resolution is approved by Prime City Shareholders at the Meeting, the Company 
intends to implement the Consolidation by filing articles of amendment with the Director under the OBCA. 

The Consolidation will become effective on the date shown in the certificate of amendment issued by the 

Director under the OBCA and the articles of the Company will then be amended accordingly. 
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Notwithstanding the approval by Prime City Shareholders, the Prime City Board may, without notice to or 
approval of Prime City Shareholders, decide not to proceed with the Consolidation if the RTO Transaction 

is terminated or becomes unlikely to be completed.  

Consolidation Resolution 

At the Meeting, Prime City Shareholders will be asked to consider and, if thought fit, to pass, with or 
without variation, the Consolidation Resolution. To be effective, the Consolidation Resolution requires the 

affirmative vote of not less than two-thirds (66⅔ percent) of the votes cast by Prime City Shareholders 

present of in person or represented by Proxy and entitled to vote at the Meeting. The full text of the 
Consolidation Resolution is included in Appendix "A" – “Resolutions to be Approved at the Meeting – 

Consolidation Resolution”. 

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the 

Consolidation Resolution. Unless authority is withheld, the management proxyholders intend to vote 

the Prime City Shares represented by each Proxy, properly executed, FOR the Consolidation 

Resolution.  

Name Change Resolution 

The Prime City Board proposes that the name of the Company be changed to reflect the proposed business 

of the Resulting Issuer following the completion of the RTO Transaction. At the Meeting, the Prime City 

Shareholders will be asked to consider and, if thought fit, to pass, with or without variation, a special 
resolution (the “Name Change Resolution”) authorizing the Prime City Board, in its sole discretion, to 

change the name of the Company from “Prime City One Capital Corp.” to “Champion Gaming Group Inc.” 

or such other name as may be proposed by Champion to be effective concurrently with, and conditional 
upon, the completion of the RTO Transaction, or in the event that the RTO Transaction is not completed, 

to such other name as the Prime City Board may approve (the “Name Change”), without further approval 

of the shareholders of the Company. To be effective, the Name Change Resolution requires the affirmative 

vote of not less than two-thirds (66⅔ percent) of the votes cast by Prime City Shareholders present or in 

person or represented by Proxy and entitled to vote at the Meeting.  

If the Name Change Resolution is approved by Prime City Shareholders at the Meeting, the Company 

intends to implement the Name Change by filing articles of amendment with the Director under the OBCA. 
The Name Change will become effective on the date shown in the certificate of amendment issued by the 

Director under the OBCA and the articles of the Company will then be amended accordingly. 

Notwithstanding the approval by Prime City Shareholders, the Prime City Board may, without notice to or 

approval of Prime City Shareholders, decide not to implement the Name Change if deemed desirable by 

the Prime City Board in its sole discretion. 

At the Meeting, Prime City Shareholders will be asked to consider and, if thought fit, to pass, with or 

without variation, the Name Change Resolution. To be effective, the Name Change Resolution requires the 
affirmative vote of not less than two-thirds (66⅔ percent) of the votes cast by Prime City Shareholders 

present of in person or represented by Proxy and entitled to vote at the Meeting. The full text of the Name 

Change Resolution is included in Appendix "A" – “Resolutions to be Approved at the Meeting – Name 

Change Resolution”.  

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the Name 

Change Resolution. Unless authority is withheld, the management proxyholders intend to vote the 

Prime City Shares represented by each Proxy, properly executed, FOR the Name Change Resolution. 
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By-Law Resolution 

At the Meeting, Prime City Shareholders will be asked to consider and, if thought fit, to pass, with or 

without variation, an ordinary resolution (the “By-Law Resolution”) confirming the adoption of a new By-

Law No. 1 of the Company (the “New By-Laws”), the full text of which is set out in Appendix "C" – “New 

By-laws of the Company” to this Information Circular, and repealing the Company’s previously adopted 

By-Law No. 1.  

The Prime City Board adopted the New By-Laws on September 8, 2021, and seeks to have shareholders 

confirm the New By-Laws, as required by the OBCA.  

The purpose of the New By-Laws is to restate the Company’s previous by-laws in a clear and streamlined 

manner and to bring the Company’s By-Laws into better alignment with current corporate governance 

practices. The New By-Laws will decrease the quorum requirement for meetings of Prime City 
Shareholders, including at the Meeting, to two persons present in person or by proxy holding or representing 

not less than 10% of the outstanding Prime City Shares entitled to vote at the meeting. 

To continue to be effective, the New By-Laws require the affirmative vote of not less than a majority of the 

votes cast by Prime City Shareholders present in person or represented by Proxy and entitled to vote at the 
Meeting. The full text of the By-Law Resolution is included in Appendix "A" – “Resolutions to be Approved 

at the Meeting – New By-Laws Resolution”. 

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the By-

Law Resolution. Unless authority is withheld, the management proxyholders intend to vote the Prime 

City Shares represented by each Proxy, properly executed, FOR the By-Law Resolution. 

Omnibus Plan Resolution 

The Prime City Board has determined that it is advisable to adopt an omnibus incentive plan (the “Omnibus 

Plan”), which it believes is in the best interests of the Company. The Company’s previous share option 

plan was last approved by the Prime City Shareholders at the shareholders’ meeting held on December 21, 

2015 and has ceased to be in force and effect. The Omnibus Plan will, among other things, allow for 
issuance of options, deferred share units, restricted shares, restricted share units, performance shares, 

performance units and share-based awards. The Prime City Board is of the view that the Omnibus Plan is 

required in order to provide additional incentive to, and attract and retain, the key executives necessary for 
the Company’s long- term success, to encourage executives to further the development of the Company 

and its operations, and to motivate top quality and experienced executives. 

At the Meeting, Prime City Shareholders will be asked to consider and, if thought fit, pass, with or without 

variation, an ordinary resolution (the “Omnibus Plan Resolution”) approving the new omnibus equity 
incentive plan (the “Omnibus Plan”) of the Company. A copy of the Omnibus Plan is attached as Appendix 

"D" – “Omnibus Plan” to this Information Circular. 



 

  18 

 

Summary of Omnibus Plan 

The following is a summary of the principal terms of the Omnibus Plan, which is qualified in its entirety 

by reference to the text of the Omnibus Plan, a copy of which is included in Appendix "D" – “Omnibus 

Plan” attached to this Information Circular: 

Purpose 

The purpose of the Omnibus Plan is to: (a) promote a significant alignment between officers and employees 

of the Company and its Affiliates (as defined in the Omnibus Plan) and the growth objectives of the 

Company; (b) to associate a portion of participating employees’ compensation with the performance of the 
Company over the long term; and (c) to attract, motivate and retain the critical employees to drive the 

business success of Company. 

Types of Awards 

The Omnibus Plan provides for the grant of options, Restricted Shares and/or RSUs, DSUs, Performance 

Shares and PSUs and other share-based awards (each an “Award” and collectively, the “Awards”). All 

Awards are granted by an agreement or other instrument or document evidencing the Award granted under 

the Omnibus Plan (an “Award Agreement”). 

Plan Administration 

The Omnibus Plan is administered by the Prime City Board which may delegate its authority to any duly 

authorized committee of the Prime City Board appointed by the Prime City Board to administer the 
Omnibus Plan. Subject to the terms of the Omnibus Plan, applicable law and the rules of the Exchange, the 

Prime City Board (or its delegate) has the power and authority to: 

• select Award recipients; 

• establish all Award terms and conditions, including grant, exercise price, issue price and vesting 

terms; 

• determine Performance Goals applicable to Awards and whether such Performance Goals have been 

achieved; 

• make adjustments under Section 4.2 of the Omnibus Plan (subject to Article 14 of the Omnibus Plan); 

and 

• adopt modifications and amendments, or sub-plans to the Omnibus 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 Company and its Affiliates operate. 

Shares Available for Awards 

Subject to adjustments as provided for under the Omnibus Plan, the maximum number of common shares 

of the Company available for issuance under the Omnibus Plan or under any other share compensation 
arrangements of the Company will not exceed 10% of the Company’s issued and outstanding common 

shares. 
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The Omnibus Plan is considered to be a “rolling” plan as common shares of the Company covered by share 
options (but not other Awards) which have been exercised or settled, as applicable, will be available for 

subsequent grant under the Omnibus Plan and the number of share options (but not other Awards) that may 

be granted under the Omnibus Plan increases if the total number of issued and common shares of the 

Company increases. 

The Omnibus Plan sets the maximum number of common shares of the Company reserved for issuance, in 

the aggregate, pursuant to the settlement of Awards other than options granted under the Omnibus Plan at 

6,000,000 common shares of the Company.  

The maximum number of common shares of the Company reserved for issue pursuant to Awards granted 

to participants who are insiders of the Company in any twelve (12) month period may not exceed, in the 

aggregate, ten percent (10%) of the number of Common Shares then outstanding, unless disinterested 
Shareholder approval is received therefor in accordance with the policies of the TSXV. The maximum 

number of common shares of the Company reserved for issue pursuant to Awards granted under the 

Omnibus Plan to any one participant in any twelve (12) month period shall not exceed five percent (5%) of 

the number of Common shares of the Company then outstanding, unless disinterested Shareholder approval 
is received therefor in accordance with the policies of the TSXV. The maximum number of Common shares 

of the Company reserved for issue under Awards granted to any one participant (other than a participant 

who is an eligible director or eligible employee) in any twelve (12) month period shall not exceed two 

percent (2%) of the number of common shares of the Company then outstanding. 

The maximum number of Common shares of the Company reserved for issue under Options granted to all 

eligible employees and to all participants (other than participants who are eligible directors) conducting 
Investor Relations Activities in any twelve (12) month period shall not exceed, in the aggregate, two percent 

(2%) of the number of Common shares of the Company then outstanding. Options granted to participants 

(other than participants who are eligible directors or eligible employees) performing Investor Relations 

Activities shall vest in stages over a twelve (12) month period, with no more than one-fourth (¼) of the 
Options vesting in any three (3) month period. The directors of the Corporation shall, through the 

establishment of appropriate procedures, monitor the trading in the securities of the Corporation by all 

grantees of Options performing Investor Relations Activities. 

Eligible Persons 

Any Employee, Non-Employee Directors or Consultants (as such terms are defined in the Omnibus Plan) 

shall be eligible to be selected to receive an Award under the Omnibus Plan (the “Eligible Persons”). 

Blackout Period 

In the event that the expiry date of any Award would otherwise occur in a Blackout Period or within five 

days of the end of the Blackout Period, the expiry date shall be extended to the tenth business day following 

the last day of a Blackout Period. A blackout period is defined as a period during which a Participant cannot 
sell common shares, due to applicable law or policies of the Company in respect of insider trading (the 

“Blackout Period”). 

Description of Awards and Effect of Termination on Awards 

(i) Options 

Subject to the provisions of the Omnibus Plan, the Prime City Board or its delegate, will be permitted to 

grant options under the Omnibus Plan. An option entitles a holder to purchase a common share of the 
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Company at an exercise price set at the time of the grant. Options vest over a period of time as established 
by the Prime City Board from time to time. The term of each option will be fixed by the Prime City Board 

or its delegate, but may not exceed 5 years from the date of grant. Under no circumstances will the Company 

issue options at less than fair market value. Fair market value is defined as the greater of: (a) the volume 

weighted average trading price of the common shares of the Company on the Exchange for the five most 
recent trading days immediately preceding the grant date; (b) the closing price of the common shares on 

the Exchange on the trading day immediately prior to the grant date and (c) the closing price of the common 

shares on the Exchange on the grant date. 

Except as may otherwise be set forth in an underlying employment agreement, if an optionee ceases to be 

an Eligible Person in the event of retirement, each vested Prime City Option held by that person will cease 

to be exercisable on the earlier of the original expiry date and six months after the termination date. In the 
case of the optionee being terminated, each vested Prime City Option will cease to be exercisable on the 

earlier of the original expiry date and three months after the termination date. In the event of death of an 

optionee, the legal representative may exercise the vested Prime City Options for a period until the earlier 

of the original expiry date and 12 months after the date of death. In all cases, any unvested Prime City 
Options held by the optionee shall terminate and become void on the date of termination, retirement or 

death, as applicable. 

(ii) Restricted Shares and Restricted Share Units 

Subject to the provisions of the Omnibus Plan, the Prime City Board or its delegate will be permitted to 

grant Restricted Shares and RSUs under the Omnibus Plan. A Restricted Share is an award of shares that 

does not vest until after a specified period of time, or satisfaction of other vesting conditions as determined 

by the Prime City Board or its delegate, and which may be forfeited if conditions to vesting are not met. 

If the holder of Restricted Shares or RSUs ceases to be an Eligible Person for any reason, other than death, 

disability or retirement, any RSUs held by the Participant that have vested before the termination date will 

be paid to the Participant, provided that all unvested RSUs and Restricted Shares held at the termination 
date shall be immediately cancelled and forfeited on the termination date. Unless otherwise approved by 

the Prime City Board, unvested RSUs previously credited to the Participant’s account will vest immediately 

in the event that the Participant dies and will continue to vest, pursuant to the terms of the Omnibus Plan, 
in the event that the Participant retires or is disabled, subject to the adjustment provisions in the Omnibus 

Plan in the event the Participant is disabled. RSUs and Restricted Shares that have vested at the termination 

date will be paid to the Participant, or the Participant’s estate, as applicable. 

(iii) Deferred Share Units 

Subject to the provisions of the Omnibus Plan, the Prime City Board or its delegate will be permitted to 

grant DSUs to Participants under the Omnibus Plan. A DSU is an award denominated in units that provides 

the holder thereof with a right to receive common shares upon settlement of the Award, subject to any such 

restrictions that the Prime City Board or its delegate may impose. 

Each Award Agreement will provide the extent to which the Eligible Person will have the right to retain 

DSUs following termination of the Eligible Person’s employment or other relationship with the Company. 
Such provisions shall be determined in the sole discretion of the Prime City Board or its delegate, and need 

not be uniform among all DSUs issued pursuant to the Omnibus Plan. 

(iv) Performance Shares and Performance Share Units 
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Subject to the provisions of the Omnibus Plan, the Prime City Board or its delegate may grant Awards 
under the Omnibus Plan that are subject to specified performance criteria. Performance-based Awards are 

based on the attainment of certain target levels of, or a specified increase or decrease (as applicable) in one 

or more Performance Goals, which may include performance relative to the Company’s peers or Affiliates. 

Performance Goals may also be based upon the individual Participant as determined by the Prime City 
Board, in its sole discretion. The Prime City Board, in its discretion, may award dividend equivalents with 

respect to Awards of Performance Shares or PSUs. Such dividend equivalent entitlements may be subject 

to accrual, forfeiture or payout restrictions as determined by the Prime City Board or its delegate in their 

sole discretion. 

Unless otherwise determined by the Prime City Board or its delegate, unvested Performance Shares and 

PSUs previously credited to the Participant’s account will be immediately cancelled and forfeited to the 
Company on the termination date in the event that the Participant is terminated for any reason other than 

death, disability or retirement. Unvested PSUs previously credited to the Participant’s account will vest 

immediately in the event that the Participant dies and will continue to vest pursuant to the Omnibus Plan in 

the event that the Participant retires or is disabled, subject to the adjustment provisions in the Omnibus Plan 
in the event the Participant is disabled. PSUs and Performance Shares that have vested at the termination 

date will be paid to the Participant, or the Participant’s estate, as applicable. 

(v) Other Stock-Based Awards 

The Prime City Board or its delegate is authorized, subject to limitations under applicable law, to grant to 

Participants such other Awards that may be denominated or payable in, valued in whole or in part by 

reference to, or otherwise based on, or related to, shares or factors that may influence the value of the 
common shares of the Company, including, without limitation, convertible or exchangeable debt securities, 

other rights convertible or exchangeable into common shares of the Company, purchase rights for common 

shares of the Company, Awards with value and payment contingent upon performance of the Company or 

business units thereof, common shares of the Company awarded purely as a bonus and not subject to 
restrictions or conditions, or any other factors designated by the Prime City Board or its delegate. The Prime 

City Board or its delegate will determine the terms and conditions of such Awards. 

Change in Control 

In the event of a change in control (as described in the Omnibus Plan), unless otherwise provided in an 

Award Agreement, the Prime City Board or its delegate shall have the discretion to unilaterally determine 

that all outstanding Awards shall be cancelled upon a change in control, and that the value of such Awards, 

as determined by the Prime City Board or its delegate in accordance with the terms of the Omnibus Plan 
and the Award Agreements, shall be paid out in cash in an amount based on the Change of Control Price 

within a reasonable time subsequent to the Change of Control, subject to the approval of the Exchange. 

Notwithstanding the foregoing, no cancellation, acceleration of vesting, lapsing of restrictions or payment 
of an Award shall occur with respect to any Award if the Prime City Board or its delegate reasonably 

determines in good faith prior to the occurrence of a Change of Control that such Award shall be honored 

or assumed, or new rights substituted therefor (with such honored, assumed or substituted Award 
hereinafter referred to as an “Alternative Award”) by any successor to the Company or an Affiliate as 

described in Article 15 of the Omnibus Plan; provided, however, that any such Alternative Award must: 

• be based on stock which is traded on the Exchange and/or the Toronto Stock Exchange; 

• provide such Participant with rights and entitlements substantially equivalent to or better than the 

rights, terms and conditions applicable under such Award, including, but not limited to, an identical 
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or better exercise or vesting schedule (including vesting upon termination of employment) and 

identical or better timing and methods of payment; 

• recognize, for the purpose of vesting provisions, the time that the Award has been held prior to the 

Change of Control; and 

• have substantially equivalent economic value to such Award (determined prior to the time of the 

Change of Control). 

Term of the Omnibus Plan 

The Omnibus Plan shall remain in effect until terminated by the Prime City Board. 

Assignability 

Except as may be permitted by the Prime City Board or its delegate or as specifically provided in an Award 
Agreement, no Award or other benefit payable under the Omnibus Plan shall, except as otherwise 

specifically provided by law or permitted by the Prime City Board or its delegate, be transferred, sold, 

assigned, pledged or otherwise disposed in any manner other than by will or the law of descent. 

Amendment 

Unless otherwise restricted by Law or the Exchange rules, the Prime City Board or its delegate may at any 

time and from time to time, alter, amend, modify, suspend or terminate the Omnibus Plan or any Award in 

whole or in part without notice to, or approval from, shareholders, including, but not limited to for the 

purposes of: 

• making any amendments to the general vesting provisions of any Award; 

• making any amendments to the general term of any Award provided that no Award held by an 

Insider may be extended beyond its original expiry date; 

• making any amendments to add covenants or obligations of the Company for the protection of 

Participants; 

• making any amendments not inconsistent with the Omnibus Plan as may be necessary or desirable 
with respect to matters or questions which, in the good faith opinion of the Prime City Board, it 

may be expedient to make, including amendments that are desirable as a result of changes in Law 

or as a “housekeeping” matter; or 

• making such changes or corrections which are required for the purpose of curing or correcting any 

ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error. 

However, other than as expressly provided in an Award Agreement or with respect to a Change of Control, 

the Committee shall not alter or impair any rights or increase any obligations with respect to an Award 

previously granted under the Omnibus Plan without the consent of the Participant. 

Prime City Shareholder approval is however required to make the following amendments: 

• A reduction in the Option Price of a previously granted Option benefitting an Insider of the 

Company or one of its Affiliates (unless carried out pursuant to Section 4.2 of the Omnibus Plan). 
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• Any amendment or modification which would increase the total number of common shares 

available for issuance under the Omnibus Plan (unless carried out pursuant to Section 4.2 of the 

Omnibus Plan). 

• An increase to the limit on the number of common shares issued or issuable under the Omnibus 

Plan to Insiders of the Company (unless carried out pursuant to Section 4.2 of the Omnibus Plan); 

• An extension of the expiry date of an Option other than as otherwise permitted hereunder in relation 

to a Blackout Period or otherwise; or 

• Any amendment to the amendment provisions of the Omnibus Plan. 

Omnibus Plan Resolution 

Pursuant to the policies of the TSXV, the Company is required to obtain disinterested shareholder approval 

of the Omnibus Plan in connection with the implementation thereof. Accordingly, at the Meeting, the 

disinterested Prime City Shareholders will be asked to pass an ordinary resolution to approve the Omnibus 
Plan. For this purpose, disinterested shareholders will include all Prime City Shareholders other than 

insiders of the Company to whom awards of securities may be granted under the Omnibus Plan and each 

of their respective associates.  To be effective, the Omnibus Plan Resolution requires the affirmative vote 
of not less than a majority of the votes cast by the disinterested Prime City Shareholders present in person 

or represented by Proxy and entitled to vote at the Meeting. The full text of the Omnibus Plan Resolution 

is included in Appendix "A" – “Resolutions to be Approved at the Meeting – Omnibus Plan Resolution”. 

If the Omnibus Plan Resolution is approved by the Prime City Shareholders, then the Omnibus Plan 

will be authorized to be implemented by the Company. Completion of the RTO Transaction is not 

conditional upon approval of the Omnibus Plan Resolution. 

The Prime City Board unanimously recommends that Prime City Shareholders vote FOR the 

Omnibus Plan Resolution. Unless authority is withheld, the management proxyholders intend to vote 

the Prime City Shares represented by each Proxy, properly executed, FOR the Omnibus Plan 

Resolution. 

THE RTO TRANSACTION 

Background on the Transaction 

The RTO Transaction is an Arm’s Length Transaction, the terms of which were determined pursuant to 

arm’s length negotiations between the management of each of Prime City and Champion. Such negotiations 
took place on an ongoing basis between March 2021 and April 7, 2021, resulting in the execution of a letter 

of intent (the “LOI”) on April 7, 2021 and ultimately led to the execution of the Acquisition Agreement on 

September 8, 2021. 

The LOI outlines the general terms and conditions upon which Prime City would acquire Champion, 

resulting in the Reverse Takeover of Prime City by Champion. Such RTO Transaction will constitute a 

“Reverse Takeover” pursuant to the policies of the TSXV.  

A news release announcing the execution of the LOI was disseminated by Prime City the morning of April 

7, 2021, prior to the opening of markets, and the Prime City Shares were halted immediately upon the 

announcement of the proposed RTO Transaction and the entering into of the LOI. The last price at which 

the Prime City Shares were quoted was $0.075 per share as at April 7, 2021. 
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After careful consideration, the Prime City Board determined that the RTO Transaction is in the best 
interests of Prime City and authorized and approved the entering into and execution of the Acquisition 

Agreement.  

Further details of the terms of the RTO Transaction are set out in the Acquisition Agreement, which is 

available for review under the Company’s profile on SEDAR at www.sedar.com. All summaries of, and 
references to, the Acquisition Agreement in this Information Circular are qualified in their entirety by 

reference to the complete text of the Acquisition Agreement. 

The Company also expects to file a Filing Statement on SEDAR with respect to the RTO Transaction. 
Please also refer to the news release of the Company dated April 7, 2021 and August 26, 2021 for further 

information with respect to Champion and the RTO Transaction. 

The shareholder approval of the RTO Transaction, if required by the TSXV, is expected to be obtained by 
written consent of Prime City Shareholders holding Prime City Shares that represent more than 50% of the 

then issued and outstanding Prime City Shares. 

Principal Steps of the Business Combination 

The Acquisition Agreement provides for the Amalgamation of Champion and Prime City Subco to form 
Amalco, pursuant to a triangular amalgamation under the OBCA. Upon the Amalgamation of Champion 

and Prime City Subco, the Champion Shares outstanding immediately prior to the Effective Time will be 

exchanged for Resulting Issuer Shares on the basis of one (1) Resulting Issuer Share for each one (1) 
Champion Share. The Champion Performance Warrants and the Champion Finder Warrants outstanding 

immediately prior to the Effective Time will be exchanged for Resulting Issuer Performance Warrants and 

Resulting Issuer Finder Warrants, respectively. In addition, the Acquisition Agreement contemplates that 
prior to the Effective Time of the RTO Transaction, the following events will occur: (i) the Prime City 

Shares will be consolidated on the basis of one (1) post-Consolidation share for every four (4) pre-

Consolidation shares; and (ii) Prime City will change its name to “Champion Gaming Group Inc.”. The 

Acquisition Agreement also contemplates the reconstitution of the Resulting Issuer Board and management 

of the Resulting Issuer concurrently with the Closing of the RTO Transaction. 

Completion of the RTO Transaction is conditional upon , among other things, (a) approval by the TSXV, 

(b) approval by Champion Shareholders, (c) approval of the Consolidation, the Name Change and the 
Omnibus Plan by Prime City Shareholders; (d) Champion Shareholders holding more than 5% of the 

Champion Shares shall not have exercised dissent rights under OBCA with respect to the Amalgamation. 

The Company takes the view that the RTO Transaction does not require the approval of the Prime City 

Shareholders pursuant to the policies of the TSXV because the Company is a NEX listed issuer without 
active operations and Transaction is not a Related Party Transaction (as defined in the polices of TSXV). 

In the event that TSXV requires the RTO Transaction to be approved by the Prime City Shareholders, the 

Company intends to be obtain such approval by written consent as permitted under the policies of the 

TSXV.  

Assuming the conditions to the completion of the RTO Transaction set out in the Acquisition Agreement 

are satisfied or waived (if applicable), including the receipt of certain regulatory approvals, then the RTO 

Transaction will, among other things, result in: 

(a) Champion and Prime City Subco amalgamating under the OBCA to form “Champion 

Gaming Inc.”, the amalgamated corporation existing under the OBCA; 
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(b) prior to or following the completion of the RTO Transaction, the Prime City Shares will 
be consolidated on the basis of one (1) post-Consolidation share for every four (4) pre-

Consolidation shares; 

(c) in exchange of their Champion Shares, Champion Shareholders will receive Prime City 

Shares at an exchange ratio of one (1) Prime City Share for each one (1) Champion Share, 

subject to adjustment in connection with the Consolidation; 

(d) the Resulting Issuer will exist as a corporation under the laws of the province of Ontario; 

(e) the Resulting Issuer’s name being changed to “Champion Gaming Group Inc.”, or such 

other name as may be proposed by Champion; 

(f) the Resulting Issuer Board will be reconstituted to include Kenneth Hershman, Sean 

O’Leary, David Lubotta, Paxton Baker and Cameron Wickham. 

Concurrently with the Closing of the RTO Transaction, the management of the Resulting Issuer is expected 

to be comprised of Kenneth Hershman (Chief Executive Officer), John Barkeley (Chief Financial Officer), 

Sean O’Leary (President) and Frank Frigo (Chief Innovation Officer). 

The RTO Transaction will qualify as a “Reverse Takeover” (as such term defined in the policies of the 
TSXV) of Prime City. Upon Closing, Prime City will be the Resulting Issuer and will carry on the business 

and operations of Champion and Prime City. 

There are currently 12,202,010 Prime City Shares issued and outstanding. Upon the completion of the 
Consolidation, there will be approximately 3,050,503 Prime City Shares issued and outstanding (subject to 

minor deviation as a result of the effects of rounding at the individual security holder level). As a result of 

the RTO Transaction and assuming full subscription of the non-brokered private placement of Champion 
being conducted concurrently with the RTO Transaction (the “Champion Private Placement”), it is 

expected that the Resulting Issuer will have approximately 66,075,836 issued and outstanding Resulting 

Issuer Shares on an undiluted basis. After giving effect to the RTO Transaction and assuming full 

subscription of the Champion Private Placement, approximately 4.62% of the Resulting Issuer Shares will 
be held by the current shareholders of Prime City and 95.38% will be held by the current Champion 

Shareholders.  

The foregoing figures are based on: (i) the number of post-Consolidation Prime City Shares; (ii) the number 
of Resulting Issuer Shares expected to be issued in exchange for Champion Shares following the conversion 

of all issued and outstanding convertible debentures of Champion (being 8,725,333 Resulting Issuer 

Shares); and (iii) the number of Resulting Issuer Shares expected to be issued in exchange for the Champion 

Private Placement (being 19,000,000 Resulting Issuer Shares assuming full subscription of the Champion 

Private Placement).  

Reasons for the Transaction 

The Acquisition Agreement was negotiated by Prime City on the basis that it is intended to create long-

term value for Prime City Shareholders. 

The Prime City Board has reviewed the terms and conditions of the Acquisition Agreement and the 

transactions contemplated thereunder and have concluded that such transactions are fair and reasonable to 

the Prime City Shareholders, and in the best interests of Prime City.  
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The Prime City Board considers the Reverse Takeover of Prime City by Champion to be a positive 
development for Prime City based on the terms of the Acquisition Agreement and the expected resulting 

benefits of the RTO Transaction. The board of directors of both Prime City and Champion believe the below 

business considerations to be principal value drivers for the RTO transaction: 

• Increase value for Prime City Shareholders. The Company is a NEX listed issuer with no active 

business operations and limited trading volume. The completion of the RTO Transaction could 

significantly increase the value of the Company for the benefit of the Prime City Shareholders.  

• Liquidity/Access to capital. If the RTO Transaction is completed, the Resulting Issuer may benefit 

from enhanced capital markets presence and a broader shareholder group, with strengthened access 

to growth capital in the form of both debt and equity. 

Securities Law Matters 

Prime City is currently a reporting issuer in the Provinces of British Columbia, Alberta and Ontario. The 

Prime City Shares are currently listed on the on the NEX board of the TSXV under the trading symbol 
“PMO.H”. Following completion of the RTO Transaction, the Resulting Issuer intends to be renamed 

“Champion Gaming Group Inc.” or such other name as may be proposed by Champion. 

It is a condition of Closing that the Exchange shall have conditionally approved the listing thereon, subject 

to official notice of issuance, of the Resulting Issuer Shares issuable pursuant to the RTO Transaction, with 
final notice of issuance to be provided by the Exchange as soon as possible thereafter. There can be no 

assurances that the Exchange will approve the Transaction or the listing of the Resulting Issuer. 

The issuance of Resulting Issuer Shares pursuant to the RTO Transaction will constitute a “Reverse 
Takeover” of Prime City as defined under Exchange Policy 5.2 - Changes of Business and Reverse 

Takeovers. 

Regulatory Approvals and Filings 

Prime City intends to complete the RTO Transaction in accordance with Exchange policies. Prime City 

intends to file an application to the Exchange in order to obtain all approvals required in respect of the RTO 

Transaction. The RTO Transaction is subject to acceptance by the Exchange, and Prime City will not 

proceed with the RTO Transaction if regulatory acceptance or approval is not obtained. There can be no 
assurance that all of the requisite approvals will be granted on a timely basis or on conditions satisfactory 

to Prime City or that approvals will be granted at all. 

Income Tax Considerations 

The tax consequences of the RTO Transaction for each Prime City Shareholder will depend upon each 

Prime City Shareholder’s particular circumstances. Accordingly, all Prime City Shareholders should 

consult their own independent tax advisors for advice with respect to the income tax consequences of the 

RTO Transaction applicable to them having regard to their own particular circumstances. 

EXECUTIVE COMPENSATION 

Statement of Executive Compensation 

The following information regarding executive compensation is presented in accordance with National 
Instrument Form 51-102F6V – Statement of Executive Compensation – Venture Issuers, and sets forth 
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compensation for each of the NEOs and directors of the Company, during the two most recently completed 

financial years. 

In this section entitled “Executive Compensation”: 

“Named Executive Officer” or “NEO” means the following individuals: (a) each Chief Executive Officer 

(“CEO”) of the Company (or person acting in a similar capacity) during any part of the most recently 
completed financial year of the Company; (b) each Chief Financial Officer (“CFO”) of the Company (or 

person acting in a similar capacity) during any part of the most recently completed financial year of the 

Company; (c) each of the Company’s three most highly compensated executive officers (or persons acting 
in a similar capacity), other than the CEO and CFO, at the end of the most recently completed financial 

year of the Company whose total compensation was, individually, more than $150,000; and (d) any 

additional individual who would be a Named Executive Officer under (c) but for the fact that the individual 
was not serving as an executive officer of the Company, nor acting in a similar capacity, as at the end of 

the most recently completed financial year. 

During the financial year ended December 31, 2020, the Company had two NEOs: Graham Simmonds, the 

Company’s former CEO, and Ying Chen, the Company’s CFO. 

Director and NEO Compensation, Excluding Compensation Securities 

The following table presents information concerning all compensation paid, payable, awarded, granted, 

given, or otherwise provided, directly or indirectly, to each NEO and director by Prime City and its 
subsidiaries for services in all capacities to Prime City during the two most recently completed financial 

years: 

Name and position 
Year 

(1) 

Salary, 

consulting fee, 

retainer or 

commission ($) 

Bonus 

($) 

Committee or 

meeting fees 

($) 

Value of 

perquisites 

($) 

Value of all 

other 

compensation 

($) 

Total 

compensation 

($) 

Cameron 

Wickham(2)  

Director, Chief 
Executive Officer, 
Corporate Secretary 

2020 Nil Nil  Nil Nil Nil Nil 

2019 Nil Nil Nil Nil Nil Nil 

Ying Chen(3) 

Chief Financial 
Officer 

2020 15,000 Nil  Nil  Nil  Nil  15,000 

2019 15,000 Nil  Nil  Nil  Nil  15,000 

Viswanathan 

Karamadam 

Director 

2020 Nil Nil Nil Nil Nil Nil 

2019 Nil Nil Nil Nil Nil Nil 

Patrick Sapphire(4)  
Director 

2020 Nil Nil Nil Nil Nil Nil 

2019 Nil Nil Nil Nil Nil Nil 

Graham 

Simmonds(5) 

Former CEO, 
Corporate Secretary, 
Director 

2020 Nil Nil Nil Nil Nil Nil 

2019 Nil Nil Nil Nil Nil Nil 

Notes: 

(1) Financial year ended December 31. 
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(2) Cameron Wickham was appointed as a Director, Chief Executive Officer and Corporate Secretary of the Company on March 
22, 2021. 

(3) Ying Chen receives a monthly consulting fee of $1,250. 

(4) Patrick Sapphire was appointed as a Director of the Company on December 19, 2019. 

(5) Graham Simmonds was appointed as a Director, Chief Executive Officer and Corporate Secretary of the Company on 
December 20, 2019 and resigned on March 22, 2021. 

 

Stock Options and other Compensation Securities 

No compensation securities were granted or issued to any NEO or director of Prime City or its subsidiaries 
during Prime City’s two most recently completed financial years. Prime City has repealed its stock option 

plan and currently does not have any equity compensation plans in place and no convertible securities of 

Prime City are issued and outstanding. 

Employment, Consulting and Management Agreements 

The only Person receiving compensation from the Company is Ying Chen, CFO of the Company. Ms. Chen 

is compensated for her services as CFO of the Company in the amount of $1,250 per month. There is no 

formal agreement between the Company and Ms. Chen with respect to her compensation.  

Other than the foregoing, the Company does not have any contracts, agreements, plans or arrangements that 

provides for payments to a director or NEO at, following or in connection with any termination (whether 

voluntary, involuntary or constructive), resignation, retirement, a change in control of Prime City or a 

change in an NEO’s responsibilities. 

Oversight and Description of Director and NEO Compensation 

The Company does not currently have a compensation committee and, as such, the functions of a 

compensation committee are performed by the Prime City Board as a whole. Compensation of the NEOs 

and directors are reviewed and approved annually by the Prime City Board. 

The objective of the Prime City Board in setting compensation levels is that the aggregate compensation 

received by NEOs be generally competitive with the compensation received by persons with similar 
qualifications and responsibilities who are engaged by other companies of corresponding size and stage of 

development. In setting such levels, the Prime City Board relies primarily on the experience and knowledge 

of its members. 

Compensation provided to NEOs consists principally of consulting fees paid directly to NEOs or to 
companies that are owned or controlled by NEOs and the grant of stock options, which may be granted at 

the discretion of the Prime City Board. Although no bonuses were paid during the financial year ended 

December 31, 2020, the Prime City Board may, from time to time, pay a discretionary bonus to NEOs for 

either the accomplishment of specific performance criteria or for exceptional performance.  

In 2020, the only NEO to receive any compensation was Ying Chen, the Company’s CFO. Her 

compensation during the year ended December 31, 2020 was determined by the Prime City Board.  

Pension Plan Benefits 

The Company does not have any pension plans that provide for payments or benefits to the NEOs at, 

following, or in connection with retirement, including any defined benefits plan or any defined contribution 

plan. The Company does not have a deferred compensation plan with respect to any NEO. 
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Omnibus Plan 

The Omnibus Plan, a copy of which is attached as Appendix "D" – “Omnibus Plan” to this Information 

Circular, is proposed to be adopted by the Company. Prime City Shareholders will be asked at the Meeting 

to consider, and if thought fit, to pass, with or without variation, the Omnibus Plan Resolution to approve 

the Omnibus Plan, the full text of which is included in Appendix "A" – “Resolutions to be Approved at the 

Meeting – Omnibus Plan Resolution” to this Information Circular. 

The Prime City Board unanimously recommends that Prime City Shareholders vote for the Omnibus Plan 

Resolution. The aggregate number of Prime City Shares which may be made available for issuance under 
the Omnibus Plan will not exceed 10% of the total number of issued and outstanding Prime City Shares 

from time to time. Please refer to the “Omnibus Plan Resolution” of this Information Circular for a summary 

of the principal terms of the Omnibus Plan.  

SECURITIES AUTHORIZED FOR ISSUANCE  

UNDER EQUITY COMPENSATION PLAN 

As of the date of this Information Circular, Prime City does not have a stock option plan or any other equity 

compensation plans in place and no convertible securities of Prime City are issued and outstanding.  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As of the date of this Information Circular, there is not, nor at any time since the beginning of the most 

recently completed financial year of the Company, has there been any indebtedness of any person who has 
been a director or executive officer of the Company at any time since the beginning of the Company’s last 

financial year, or of any Associate of such persons, to or guaranteed or supported by the Company or its 

subsidiaries either pursuant to an employee stock purchase program of the Company or otherwise. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise disclosed herein, no informed person (as that term is defined in NI 51-102) or any 

nominee for election as a director, or any Associate or Affiliate of any of them, has or has had any material 

interest, direct or indirect, in any transaction within the three most recently completed financial years or 
during the current financial year of the Company that has materially affected or is reasonably expected to 

materially affect the Company. 

CORPORATE GOVERNANCE DISCLOSURE 

Board of Directors 

The Prime City Board has established a Corporate Governance Policy that describes the basic approach of 

the Company to corporate governance. The Prime City Board is currently comprised of three directors, two 

of whom are independent within the meaning of National Instrument 58-102 - Disclosure of Corporate 
Governance Practices. The independent directors are Viswanathan Karamadam and Patrick Sapphire. 

Cameron Wickham is not considered to be independent since he is the Chief Executive Officer and 

Corporate Secretary of Prime City. The Prime City Board meets on a regular basis, not less than four times 
per year, with management involved only as necessary. This ensures the independence of the Prime City 

Board from management. 
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Directorships 

The following directors of the Company are presently directors of other reporting issuers:  

Name Name of Reporting Issuer Exchange Position 

Cameron Wickham Spyder Cannabis Inc. TSXV Director 

Viswanathan Karamadam 
The Mint Corporation 

Gravitas Financial Inc. 

TSXV 

CSE 

Director 

Director 

Patrick Sapphire BYT Holdings Ltd. CSE Director  

Orientation and Continuing Education 

The Prime City Board as a whole is responsible for the orientation and education of all new members of 

the Prime City Board. The Prime City Board encourages the directors to take part in relevant education 

programs offered by appropriate regulatory bodies. 

Ethical Business Conduct 

The Prime City Board supervises Prime City to encourage and promote a corporate culture of ethical 

business conduct. 

Nomination of Directors 

The Prime City Board as a whole and the individual directors hold the responsibility for the nomination and 

assessment of new directors. The Prime City Board seeks to achieve a balance of knowledge, experience 

and capability among the members of the Prime City Board. When presenting Prime City Shareholders 
with nominees for election as directors, the Prime City Board considers the following:  

• the competencies and skills necessary for the Prime City Board as a whole to possess;  

• the competencies and skills necessary for each individual director to possess;  

• competencies and skills which each new nominee to the Prime City Board is expected to bring; 

and  

• whether the proposed nominees to the Prime City Board will be able to devote sufficient time and 

resources to the Company.  

The Prime City Board also recommends the number of directors on the Prime City Board to the Prime City 
Shareholders for approval, subject to compliance with the requirements of the OBCA and the Company’s 

articles and by-laws. Between annual Prime City Shareholder meetings, the Prime City Board may appoint 

directors to serve until the next annual Prime City Shareholder meeting, subject to compliance with the 
requirements of the OBCA. Individual directors are responsible for assisting the Prime City Board in 

identifying and recommending new nominees for election to the Prime City Board, as needed or 

appropriate.  

Compensation 

The Prime City Board assesses the performance and determining the remuneration of the CEO, CFO and 

senior officers of the Company and reviewing the adequacy and form of compensation of directors, based 

on an assessment of the responsibilities and risks involved in being an effective director. See “Executive 

Compensation.” 
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Other Board Committees 

The Prime City Board has no standing committees other than the Audit Committee.  

Assessments 

The Prime City Board is entrusted with the task of assessing the effectiveness of the Prime City Board as a 

whole, the committees of the Prime City Board and the contributions of individual directors. This committee 
makes recommendations with respect to the effectiveness of the entire Prime City Board, individual 

members and board committees when appropriate. 

AUDIT COMMITTEE 

Composition 

The Audit Committee of the Company is currently comprised of Viswanathan Karamadam, Patrick 

Sapphire and Cameron Wickham. In the view of the Prime City Board, two of the three individuals, 
Viswanathan Karamadam and Patrick Sapphire, are independent members of the Audit Committee as 

determined in accordance with NI 52-110. In the view of the Prime City Board, each member of the Audit 

Committee is financially literate as determined in accordance with NI 52-110. 

Charter 

The Charter of the Audit Committee is attached as Appendix "A"6. 

Relevant Education and Experience 

All three members of the Audit Committee have significant experience reviewing and understanding 
financial statements of publicly traded companies. A description of the relevant experience of the members 

of the Audit Committee is set out below. 

Cameron Wickham 

Mr. Wickham has been a Director, Chief Executive Officer and Corporate Secretary of the Company since 

March 2021. Mr. Wickham has over nine years of experience in public company management and has been 

involved in a number of going public transactions in Canada and the United States in the cannabis, consumer 

finance and other regulated sectors. He specializes in navigating early-stage financing structures, M&A and 
ongoing management of public companies having significant experience in managing corporate finance, 

audit and legal teams. Mr. Wickham also currently serves as Executive Vice Chair and Chief Executive 

Officer of Spyder Cannabis Inc. (TSXV: SPDR) (since May 2021) and as Chief Financial Officer of 
Baymount Incorporated (since March 2019). Mr. Wickham is also a corporate finance advisor and 

consultant to various listed issuers including: Plant-Based Investment Corp., Aion Therapeutic Inc., Bhang 

Inc. and formerly to CordovaCann Corp., Gilla Inc. and DealNet Capital Corp. Mr. Wickham began his 

career in investment banking after obtaining his Bachelor of Commerce from Queen’s University. 

Viswanathan Karamadam 

Mr. Karamadam is currently a Director, President and Chief Executive Officer of The Mint Corporation, a 

Co-founder and Chief Executive Officer of ForeGrowth Inc., and a Co-founder and Director of Gravitas 
Financial Inc. He is a management professional with over 20 years of corporate and entrepreneurial 

experience. Most recently his area of focus has been in restructuring, strategy, capital markets and 
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entrepreneurship. He was the Co-founder of Ubika Research, an investment research and capital markets 
services firm, and Smallcappower.com, a leading online financial portal that connects small cap publicly 

listed companies to investors. As a lead analyst for Ubika Research, Mr. Karamadam has performed in-

depth analysis and written research reports on numerous companies in a diverse range of industries. His 

previous experience includes working for blue chip organizations in Toronto, Canada and Mumbai, India 

and he has strong exposure to the financial services industry. 

Patrick Sapphire 

Mr. Sapphire is currently a Director of Yuhua International Capital Inc. and BYT Holdings Ltd., and Partner 
of Principle Capital Partners Corporation (since August 2016), a private merchant bank focusing on the 

mining industry. He is an experienced professional in dealing with Canadian-Chinese cross-border 

transactions and has worked with multiple large state owned enterprises. Mr. Sapphire also served as 
Chairman of the board of Gold Miner Split Corp. Mr. Sapphire graduated from University of Toronto with 

a Bachelors of Arts Degree (Hons) and is a Chartered Financial Analyst Charterholder. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on the exemption in Section 2.4 of NI 52-110 Audit Committees (“NI 52-110”) (De 

Minimis Non-audit Services), or an exemption from NI 52-110, in whole or in part, granted under part 8 of 

NI 52-110. 

The Company is relying on the exemption provided by section 6.1 of National Instrument 52-110 which 

provides that the Company, as a venture issuer, is not required to comply with Part 3 (Composition of the 

Audit Committee) and Part 5 (Reporting Obligations) of National Instrument 52-110. 

Pre-Approval of Policies and Procedures 

The Audit Committee must pre-approve all non-audit services to be provided to the Company or its 

subsidiaries by its external auditors. The Audit Committee may delegate to one or more members of the 

Audit Committee the authority to pre-approve non-audit services, provided that the member(s) report to the 
Audit Committee at the next scheduled meeting such pre-approval and the member(s) comply with such 

other procedures as may be established by the Audit Committee from time to time. 

External Auditor Service Fees 

During the last two completed financial years of the Company, the Company has incurred fees from its 

external auditor as follows: 

Service Provider Year Audit Fees ($) 

Audit Related 

Fees ($) Tax Fees ($)(1) 

 

All Other Fees ($) 

Kreston GTA LLP 2020 
 

5,100 

 

Nil 
 

Nil 
 

Nil 

Kreston GTA LLP 2019 
 

5,100 

 

Nil 
 

Nil 
 

Nil 

Note:  
(1)  Fees related to transfer pricing analysis and support. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial 

information about the Company is provided in the Company’s comparative financial statements and MD&A 
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for its most recently completed financial year. A copy of the Acquisition Agreement is also available on 
SEDAR under the Company’s profile. In addition, the Filing Statement to be filed by the Company on 

SEDAR prior to the Closing of the RTO Transaction is expected to include: (a) a summary of the key terms 

of the Acquisition Agreement; (b) a summary of information concerning Champion, including the financial 

statements and management discussion and analysis of Champion; and (c) a summary of information 
concerning the Resulting Issuer, including the unaudited pro forma financial statements of the Resulting 

Issuer. 

Shareholders of the Company may request copies of the Company’s financial statements and MD&A by 

contacting Cameron Wickham, CEO of the Company, at wickham.cameron@gmail.com.  

 

DIRECTORS’ APPROVAL 

The contents and the sending of this Information Circular have been approved by the Prime City Board. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

OF PRIME CITY ONE CAPITAL CORP. 

 

“Cameron Wickham” (signed)  

 

Cameron Wickham 

Director, Chief Executive Officer 
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GLOSSARY 

The following terms used in this Information Circular have the following meanings. This is not an 

exhaustive list of defined terms used in this Information Circular. 

“Acquisition Agreement” means the Acquisition Agreement dated September 8, 2021, between Prime 

City, Prime City Subco and Champion, together with the schedules attached thereto, as may be amended 
from time to time, a copy of which is available on SEDAR (www.sedar.com) under Prime City’s issuer 

profile. 

“Affiliate” means a company that is affiliated with another company as described below. 

A company is an “Affiliate” of another company if: 

(a) one of them is the subsidiary of the other; or 

(b) each of them is controlled by the same Person. 

A company is “controlled” by a Person if: 

(a) voting securities of the company are held, other than by way of security only, by or for the 

benefit of that Person, and 

(b) the voting securities, if voted, entitle the Person to elect a majority of the directors of the 

company. 

A Person beneficially owns securities that are beneficially owned by: 

(a) a company controlled by that Person; or 

(b) an Affiliate of that Person or an Affiliate of any company controlled by that Person.  

“Arm’s Length Transaction” means a transaction that is not a Related Party Transaction. 

“Amalco” means the amalgamated entity formed pursuant to the Amalgamation of Prime City Subco and 

Champion, as described in the Acquisition Agreement. 

“Amalgamation” means the amalgamation of Prime City Subco and Champion under the provisions of the 

OBCA and on the terms and conditions set forth in the Acquisition Agreement. 

“Associate” when used to indicate a relationship with a Person, means: 

(a) an issuer of which the Person beneficially owns or controls, directly or indirectly, voting 

securities entitling him to more than 10% of the voting rights attached to outstanding 

securities of the issuer; 

(b) any partner of the Person; 

(c) any trust or estate in which the Person has a substantial beneficial interest or in respect of 

which a Person serves as trustee or in a similar capacity; 

(d) in the case of a Person, who is an individual: 
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(i) that Person’s spouse or child, or 

(ii) any relative of the Person or his spouse who has the same residence as that Person; 

but 

(e) where the Exchange determines that two Persons shall, or shall not, be deemed to be 

associates with respect to a member firm, member corporation or holding company of a 
member corporation, then such determination shall be determinative of their relationships 

in the application of Rule D. 1.00 of the Exchange rule book and policies with respect to 

that member firm, member corporation or holding company. 

“Audit Committee” is the audit committee of the Prime City Board. 

“Auditor Resolution” means the resolution of the Prime City Shareholders approving the appointment and 

remuneration of the auditor of the Company.  

“Award” has the meaning ascribed to such term in the Omnibus Plan. 

“Beneficial Prime City Shareholders” means Prime City Shareholders who do not hold Prime City Shares 

in their own name.  

“Canadian Securities Laws” means, collectively, and as the context may require, the applicable securities 
legislation of each of the provinces and territories of Canada, and the rules, regulations, instruments, orders 

and policies published and/or promulgated thereunder and the policies and rules of the TSXV, as the 

foregoing may be amended or re-enacted from time to time prior. 

“Champion” means Champion Gaming Inc., a corporation existing under the Business Corporations Act 

(Ontario). 

“Champion Shareholders” means the holders of common shares of Champion. 

“Champion Shares” means the common shares of Champion. 

“Champion Finder Warrants” means the outstanding common share purchase warrants of Champion. 

“Champion Performance Warrants” means the outstanding performance warrants of Champion. 

“Change of Control” has the meaning ascribed thereto in the policies of the Exchange.  

“Change of Control Price” has the meaning ascribed to such term under the Omnibus Plan. 

“Closing” means the closing of the RTO Transaction. 

“Company” means Prime City, and after the Closing means the Resulting Issuer. 

“Consolidation” means the consolidation of the Prime City Shares on a 4:1 basis immediately prior to the 

closing of the RTO Transaction;  

“CSE” means the Canadian Securities Exchange; 



 

  36 

 

“Director Election Ordinary Resolution” means the ordinary resolution of the Prime City Shareholders 

approving the Original Board and Resulting Issuer Board. 

“Director Election Resolution” means, collectively, the Number of Director Special Resolution and the 

Director Election Ordinary Resolution.  

“Director Nominees” means the individuals nominated to be directors of the Resulting Issuer, namely 

Kenneth Hershman, Sean O’Leary, David Lubotta, Paxton Baker and Cameron Wickham. 

“DSU” means deferred share unit, which may be granted under the Omnibus Plan. 

“Effective Date” means the date that the Amalgamation becomes effective.  

“Effective Time” means the time on the Effective Date that the Amalgamation becomes effective.  

“Employee” has the meaning ascribed to such term in the Omnibus Plan. 

“Filing Statement” means the filing statement prepared in accordance with the policies of the TSXV, 
which the Company expects to file with the TSXV and on SEDAR prior to the completion of the RTO 

Transaction. 

“Governmental Entity” means: (i) any supranational body or organization, nation, government, state, 

province, country, territory, municipality, quasi-government, administrative, judicial or regulatory 
authority, agency, board, body, bureau, commission, instrumentality, court or tribunal or any political 

subdivision thereof, or any central bank (or similar monetary or regulatory authority) thereof, any taxing 

authority, any ministry or department or agency of any of the foregoing; (ii) any entity exercising executive, 
legislative, judicial, regulatory or administrative functions of or pertaining to government, including any 

court; and (iii) any corporation or other entity owned or controlled, through stock or capital ownership or 

otherwise, by any of such entities or other bodies. 

“Information Circular” means this management information circular of Prime City dated September 8, 

2021.  

“Insider” if used in relation to an issuer, means: 

(a) a director or senior officer of the issuer; 

(b) a director or senior officer of a company that is an insider or subsidiary of the issuer; 

(c) a Person that beneficially owns or controls, directly or indirectly, voting shares carrying 

more than 10% of the voting rights attached to all outstanding voting shares of the issuer; 

or 

(d) the issuer itself if it holds any of its own securities. 

“Instrument of Proxy” or “Proxy” means the form of proxy accompanying this Information Circular.  

“Intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own 

securities on behalf of Beneficial Prime City Shareholders. 

“Investor Relations Activities” has the meaning given to such term in the policies of the TSXV. 
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“Law” means any laws, including, without limitation, supranational, national, provincial, state, municipal 
and local civil, commercial, banking, tax, personal and real property, security, mining, environmental, 

water, energy, investment, property ownership, land use and zoning, sanitary, occupational health and 

safety laws, treaties, statutes, ordinances, judgments, decrees, injunctions, writs, certificates and orders, by- 

laws, rules, regulations, ordinances, protocols, codes, guidelines, policies, notices, directions or other 

requirements of any Governmental Entity. 

“Letter of Transmittal” means the form of letter of transmittal that was included in the Meeting Materials 

sent to Registered Prime City Shareholders in connection with the Meeting. 

“LOI” means the letter of intent dated April 7, 2021, between Prime City and Champion, which outlines 

the general terms and conditions upon which Champion will amalgamate with Prime City Subco, resulting 

in the Reverse Takeover of Champion. 

“Meeting” means the annual general and special meeting of the Prime City Shareholders to be held on 

October 13, 2021, at 10:00 a.m. (Toronto time) at the offices of Irwin Lowy LLP at Suite 401, 217 Queen 

Street West, Toronto, Ontario M5V 0R2, and any adjournment or postponement thereto. 

“Meeting Materials” means, collectively, the Notice, this Information Circular, a request for financial 

statements (NI 51-102), Instrument of Proxy and Letter of Transmittal. 

“Number of Directors Special Resolution” means the special resolution of the Prime City Shareholders 

setting the number of directors of the Original Board and the Resulting Issuer Board within the limit 

prescribed by the articles of incorporation of the Company.  

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special 

Transactions. 

“Name Change” means the change of the name of the Company from “Prime City One Capital Corp.” to 

“Champion Gaming Group Inc.”, or such other name as may be approved by the Prime City Board. 

“Name Change Resolution” means the resolution of the Prime City Shareholders approving the Name 

Change. 

“NEO” means a named executive officer, which includes: 

(a) the chief executive officer (the “CEO”); 

(b) the chief financial officer (the “CFO”); 

(c) each of the three most highly compensated executive officers of the company, including 

any of its subsidiaries, or the three most highly compensated individuals acting in a similar 

capacity, other than the CEO and CFO, at the end of the relevant period in question whose 

total compensation was, individually, more than CDN $150,000; and 

(d) each individual who would be an NEO under paragraph (c) but for the fact that the 

individual was neither an executive officer of the company or its subsidiaries, nor acting in 

a similar capacity, at the end of that period. 

“New By-Laws” means the new By-Law No. 1 of the Company, the full text of which is set out in Appendix 

“C” of the Information Circular. 
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“New By-Laws Resolution” means the resolution approving the New By-Laws. 

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations. 

“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of 

a Reporting Issuer. 

“Nominee” means any director nominated for election to the Prime City Board or Resulting Issuer Board, 

as the case may be. 

“Non-Employee Directors” has the meaning ascribed to such term under the Omnibus Plan. 

“Notice” means the notice of annual general and special meeting of Prime City Shareholders that 

accompanies this Information Circular. 

“OBCA” means the Business Corporations Act (Ontario) and all regulations thereunder, as amended from 

time to time. 

“Omnibus Plan” means the Omnibus Equity Incentive Compensation Plan of the Company, a copy of 

which is included in Appendix "D" – “Omnibus Plan” to this Information Circular. 

“Omnibus Plan Resolution” means the resolution of the Prime City Shareholders approving the Omnibus 

Plan. 

“Option Price” has the meaning ascribed to such term under the Omnibus Plan. 

“Participant” has the meaning ascribed to such term in the Omnibus Plan, as the case may be. 

“Parties”, or any individual “Party”, has the meaning ascribed in the Acquisition Agreement. 

“Performance Goals” has the meaning ascribed to such term under the Omnibus Plan. 

“Performance Shares” means performance shares which may be granted under the Omnibus Plan. 

“Person” means an individual, partnership, association, body corporate, joint venture, business 
organization, trustee, executor, administrative legal representative, Governmental Entity or any other entity, 

whether or not having legal status. 

“Prime City” or the “Company” means Prime City One Capital Corp., a corporation existing under the 

OBCA.  

“Prime City Board” means the board of directors of Prime City prior to Closing. 

“Prime City Options” means and refers to options to purchase Prime City Shares. 

“Prime City Shareholders” means the registered and/or beneficial holders of Prime City Shares, as the 

context requires.  

“Prime City Shares” means the common shares of Prime City. 

“Prime City Subco” means 2864754 Ontario Inc., a wholly-owned subsidiary of Prime City incorporated 

under the OBCA for the purposes of completing the RTO Transaction. 
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“PSU” means performance share units, which may be granted under the Omnibus Plan. 

“Record Date” means the close of business on August 30, 2021. 

“Registered Prime City Shareholders” means shareholders of Prime City whose names appear on the 

records of Prime City as the registered holders of Prime City Shares. 

“Related Party Transaction” has the meaning ascribed to that term in MI 61-101, and includes a related 
party transaction that is determined by the Exchange to be a Related Party Transaction. The Exchange may 

deem a transaction to be a Related Party Transaction where the transaction involves non-arm’s length 

parties, or other circumstances exist which may compromise the independence of the issuer with respect to 

the transaction. 

“Resolutions” means, together, the Auditor Resolution; the Director Election Resolution; the Consolidation 

Resolution; the Name Change Resolution; the By-Law Resolution, and the Omnibus Plan Resolution, all 

as more particularly set out in Appendix "A" – “Resolutions to be Approved at the Meeting” hereto. 

“Restricted Shares” has the meaning ascribed to such term under the Omnibus Plan. 

“Resulting Issuer” means Prime City, as it will exist following Closing, to be named “Champion Gaming 

Group Inc.”. 

“Resulting Issuer Board” means the board of directors of the Resulting Issuer. 

“Resulting Issuer Shares” means the common shares in the capital of the Resulting Issuer after giving 

effect to the RTO Transaction. 

“Resulting Issuer Shareholders” means holders of Resulting Issuer Shares.  

“Resulting Issuer Finder Warrants” means warrants to purchase Resulting Issuer Shares outstanding 

after giving effect to the RTO Transaction to be issued in exchange for Champion Finder Warrants 

outstanding upon the closing of the RTO Transaction. 

“Resulting Issuer Performance Warrants” means warrants to purchase Resulting Issuer Shares 

outstanding after giving effect to the RTO Transaction to be issued in exchange for Champion Performance 

Warrants outstanding upon the closing of the RTO Transaction. 

“Reverse Takeover” means the reverse takeover of Prime City by Champion, as described in the 

Acquisition Agreement. 

“RSU” means restricted share units, which may be granted under the Resulting Issuer Omnibus Plan. 

“RTO Transaction” has the meaning set out in the section of this Information Circular titled, “General 

Information –Introduction”. 

“Securities Act” means the Securities Act (Ontario) and the rules, regulations and published policies made 

thereunder, as now in effect and as they may be promulgated or amended from time to time. 

“Securities Laws” means Canadian Securities Laws and U.S. Securities Laws and all other applicable 

securities Laws and applicable stock exchange rules and listing standards of the stock exchanges. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval website.  
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“TSX Trust Company” means TSX Trust Company, the transfer agent of the Company. 

“TSX Venture Exchange”, “TSXV” or the “Exchange” means the TSX Venture Exchange. 

“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.



 
 

A-1 

 

APPENDIX "A" 

RESOLUTIONS TO BE APPROVED AT THE MEETING 

Unless noted otherwise herein, capitalized terms used in these resolutions that are not otherwise defined 

herein shall have the meanings ascribed to them in the management information circular of the Company 

dated September 8, 2021 (the “Information Circular”). 

Auditor Resolution 

BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. The appointment of Kreston GTA LLP as auditor of Prime City to hold office until the earlier of: 

(a) the next annual meeting of shareholders of the Company; or 

(b) 12:01 a.m. (Toronto time) on the first day following the date on which the RTO Transaction 

is completed (the “Auditor Change Time”), 

is hereby approved. 

2. If the RTO Transaction is completed, the appointment of Harbourside CPA LLP, as auditor of the 

Resulting Issuer, to hold office from the Auditor Change Time until the next annual meeting of 

shareholders of the Company, is hereby approved. 

3. The board of directors of the Company is hereby authorized to fix the remuneration of the auditor 

so appointed. 

Director Election Resolution 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The number of directors of the Company be set at three (3) initially and increasing to five (5) 

conditional on and effective upon completion of the RTO Transaction.  

AND BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

2. Cameron Wickham, Viswanathan Karamadam and Patrick Sapphire be and are hereby elected as 

directors of the Company, to hold office until the earlier of: (i) the conclusion of the next annual 

meeting of the shareholders of the Company, or until their successors are duly elected or appointed; 
and (ii) the election of directors of the Resulting Issuer conditional on and effective upon 

completion of the RTO Transaction as provided for in paragraph 3 below. 

3. Conditional on and effective upon the Closing of the RTO Transaction, Kenneth Hershman, Sean 
O’Leary, David Lubotta, Paxton Baker and Cameron Wickham are hereby elected as directors of 

the Resulting Issuer, to hold office effective from the Closing of the RTO Transaction until the next 

annual general meeting of the shareholders of the Resulting Issuer, or until their successors are duly 

elected or appointed. 
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Consolidation Resolution 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The Company is hereby authorized to amend the articles of the Company to give effect to the 

Consolidation, such that the issued and outstanding Prime City Shares be consolidated on the basis 

of one (1) post-Consolidation Prime City Share for every four (4) pre-Consolidation Prime City 
Shares issued and outstanding on the effective date of the Consolidation, or such other number of 

pre-consolidated Prime City Shares as may be agreed upon by Champion and the Company or as 

may be required by the TSXV, all as more particularly described in the Information Circular. 

2. In the event that the Consolidation would otherwise result in the issuance to any shareholder of a 

fractional post-Consolidation Prime City Share, no fractional post-Consolidation Prime City Shares 

shall be issued and the number of post-Consolidation Prime City Shares issuable to such 
shareholder shall be rounded up to the next greater whole number if the fractional entitlement is 

equal to or greater than 0.5 and shall, without any additional compensation, be rounded down to 

the next lesser whole number if the fractional entitlement is less than 0.5.  

3. Any officer or director of the Company is hereby authorized and directed for and on behalf of the 
Company to execute and deliver for filing with the Director (the “Director”) appointed under 

section 278 of the OBCA, articles of amendment (the “Articles of Amendment”) of the Company 

and such other documents as are necessary or desirable to give effect to the Consolidation, such 
determination to be conclusively evidenced by the execution and delivery of such Articles of 

Amendment and any such other documents. 

4. The effective date and time of such consolidation shall be the date and time shown in the Articles 
of Amendment and certificate of amendment issued by the Director or such other date and time 

indicated in the Articles of Amendment. 

5. Notwithstanding that this special resolution has been passed by the shareholders of the Company, 

the directors of the Company are hereby authorized and empowered to, without notice to or 
approval of the shareholders of the Company, to not to proceed with the Consolidation or the 

amendments to the articles of the Company. 

6. The directors and officers of the Company be and are hereby authorized to take such steps as may 
be necessary or advisable to give effect to the foregoing resolutions, including the filing of the 

Articles of Amendment and the necessary documents with the TSXV and the Director.  

Name Change Resolution 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The Company is hereby authorized to amend the articles of the Company to give effect to the 

change of the name of the Company from “Prime City One Capital Corp.” to “Champion Gaming 

Group Inc.” or such other name as may be proposed by Champion to be effectively concurrently 
with, and conditional upon, the completion of the RTO Transaction, and in the event that the RTO 

Transaction is not completed, to such other name as may be approved by the board of directors of 

the Company (the “Name Change”).  

2. Any officer or director of the Company is hereby authorized and directed for and on behalf of the 

Company to execute and deliver for filing with the Director of the Company and such other 
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documents as are necessary or desirable to give effect to the Name Change, such determination to 
be conclusively evidenced by the execution and delivery of such Articles of Amendment and any 

such other documents. 

3. Notwithstanding that this special resolution has been passed by the shareholders of the Company, 

the directors of the Company are hereby authorized and empowered to, without notice to or 

approval of the shareholders of the Company, to not to proceed with the Name Change. 

4. The directors and officers of the Company be and are hereby authorized to take such steps as may 

be necessary or advisable to give effect to the foregoing resolutions, including the filing of the 

Articles of Amendment and the necessary documents with the TSXV and the Director. 

By-Law Resolution 

BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. By-Law No. 1 of the Company (the “New By-Laws”), as approved by the board of directors of the 

Company on September 8, 2021 in the form attached as in Appendix “C” to the Information 

Circular, be and is hereby ratified and confirmed. 

2. By-Law No. 1 as confirmed by the shareholders of the Company in 2004 and all other by-laws 
adopted by the Company prior to the adoption of the New By-Laws, if any, are repealed as of the 

coming into force of the New By-Laws. Such repeal shall not affect the previous operation of the 

previous By-Law No. 1 or other by-laws so repealed or affect the validity of any act done or right, 
privilege, obligation or liability acquired or incurred under such previous By-Law No. 1 or other 

by-laws. 

3. The board of directors of the Company is hereby authorized and empowered to make any changes 
to the New By-Laws as may be required by the TSXV or any other stock exchange on which the 

Company’s common shares are listed at such applicable time. 

4. Any officer or director of the Company is hereby authorized and directed for and on behalf of the 

Company to execute or cause to be executed and to deliver or cause to be delivered all such other 
documents and instruments and to perform or cause to be performed all such other acts and things 

as such person determines may be necessary or desirable to give full effect to the foregoing 

resolutions and the matters authorized thereby, such determination to be conclusively evidenced by 

the execution and delivery of such document or instrument or the doing of any such act or thing. 

Omnibus Plan Resolution 

BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. The incentive compensation plan (the “Omnibus Plan”) to be known as the “Omnibus Equity 
Incentive Plan” of the Company in the form set out in Appendix "D" – “Omnibus Plan” to the 

Information Circular, is hereby authorized, approved and adopted. 

2. The number of Prime City Shares reserved for issuance under the Omnibus Plan and all other 
security-based compensation arrangements of the Company (if any) will be no more than 10% of 

the Company’s issued and outstanding share capital from time to time. 
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3. The Company is hereby authorized and directed to issue such Prime City Shares pursuant to the 

Omnibus Plan as fully paid and non-assessable Prime City Shares. 

4. The board of directors of the Company is hereby authorized and empowered to make any changes 

to the Omnibus Plan as may be required by the TSXV or any other stock exchange on which the 

Company’s common shares are listed at such applicable time. 

5. Any officer or director of the Company is hereby authorized and directed for and on behalf of the 

Company to execute or cause to be executed and to deliver or cause to be delivered all such other 

documents and instruments and to perform or cause to be performed all such other acts and things 
as such person determines may be necessary or desirable to give full effect to the foregoing 

resolutions and the matters authorized thereby, such determination to be conclusively evidenced by 

the execution and delivery of such document or instrument or the doing of any such act or thing. 
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APPENDIX "B" 

AUDIT COMMITTEE CHARTER 

 

1. Establishment of Audit Committee: The directors (the “Directors”) of Prime City One 

Capital Corp. (the “Corporation”) hereby establish an audit committee (the “Audit 

Committee”). 

2. Membership: The membership of the Audit Committee shall be as follows: 

(a) The Audit Committee shall be composed of three members or such greater number 

as the Directors may from time to time determine. 

(b) The majority of the members of the Audit Committee shall be independent Directors. 

(c) Each member of the Audit Committee shall be financially literate. For purposes 
hereof “financially literate” has the meaning set forth under MI 52-110 (as amended 

from time to time) and currently means the ability to read and understand a set of 

financial statements that present the breadth and level of complexity of accounting 

issues that are generally comparable to the breadth and complexity of issues that can 

be reasonably be expected to be raised by the Corporation’s financial statements. 

(d) Members shall be appointed annually from among members of the Directors. A 

member of the Audit Committee shall ipso facto cease to be a member of the Audit 

Committee upon ceasing to be a Director of the Corporation. 

3. Oversight Responsibility: The external auditor is ultimately accountable to the Directors 

and the Audit Committee, as representatives of the shareholders and such shareholders 
representatives have the ultimate authority and responsibility to select, evaluate, and where 

appropriate, replace the external auditors (or to nominate the external auditors to be proposed 

for shareholder approval in any management information circular and proxy statement). The 

external auditor shall report directly to the Audit Committee and shall have the 

responsibilities as set forth herein. 

4. Mandate: The Audit Committee shall have responsibility for overseeing: 

(a) the accounting and financial reporting processes of the Corporation; and 

(b) audits of the financial statements of the Corporation. 

 In addition to any other duties assigned to the Audit Committee by the Directors, from time 

to time, the role of the Audit Committee shall include meeting with the external auditor and 

the senior financial management of the Corporation to review all financial statements of the 
Corporation which require approval by the Directors, including year-end audited financial 

statements. Specifically, the Audit Committee shall have authority and responsibility for: 

(a) reviewing the Corporation’s financial statements, MD&A and earnings press 

releases before the information is publicly disclosed; 

(b) overseeing the work of the external auditors engaged for purpose of preparing or 

issuing , an audit report or performing other audit, review or attest services for the 
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Corporation, including the resolution of disagreements between management and the 

external auditors regarding financial reporting; 

(c) reviewing annually and recommending to the Directors: 

(i) the external auditors to be nominated for purposes of preparing or issuing 

an audit report or performing other audit, review or attest services for the 

Corporation; and 

(ii) the compensation of the external auditors. 

(d) discussing with the external auditor: 

(i) the scope of the audit, in particular their view of the quality of the 

Corporation’s accounting principles as applied in the financials in terms of 

disclosure quality and evaluation methods, inclusive of the clarity of the 
Corporation’s financial disclosure and reporting, degree of conservatism or 

aggressiveness of the Corporation’s accounting principles and underlying 

estimates and other significant decisions made by management in preparing 

the financial disclosure and reviewed by the auditors; 

(ii) significant changes in the Corporation’s accounting principles, practices or 

policies; and 

(iii) new developments in accounting principles, reporting matters or industry 

practices which may materially affect the Corporation. 

(e) reviewing with the external auditor and the Corporation’s senior financial 

management the results of the annual audit regarding: 

(i) the financial statements; 

(ii) MD&A and related financial disclosure contained in continuous disclosure 

documents; 

(iii) significant changes, if any, to the initial audit plan; 

(iv) accounting and reporting decisions relating to significant current year events 

and transactions; 

(v) the management letter, if any, outlining the auditor’s findings and 
recommendations, together with management’s response, with respect to 

internal controls and accounting procedures; and 

(vi) any other matters relating to the conduct of the audit, including such other 

matters which should be communicated to the Audit Committee under 

Canadian generally accepted auditing standards. 

(f) reviewing and discussing with the Corporation’s senior financial management and, 

if requested by the Audit Committee, the external auditor: 

(i) the interim financial statements; 
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(ii) the interim MD&A; and 

(iii) any other material matters relating to the interim financial statements, 

including, inter alia, any significant adjustments, management judgments or 

estimates, new or amended accounting policies. 

(g) receipt from external auditor of a formal written statement delineating all 
relationships between the auditor and the Corporation and considering whether the 

advisory services performed by the external auditor during the course of the year 

have impacted their independence, and also ensuring that no relationship or services 
between ) the external auditor and the Corporation is in existence which may affect 

the objectivity and independence of the auditor or recommending appropriate action 

to ensure the independence of the external auditor. 

(h) pre-approval of all non-audit services to be provided to the Corporation or its 

subsidiary entities by the external auditors or the external auditors of the 

Corporation’s subsidiary entities, unless such pre-approval is otherwise 

appropriately delegated or if appropriate specific policies and procedures for the 

engagement of non-audit services have been adopted by the Audit committee. 

(i) reviewing and discussing with the external auditors and senior financial 

management: the adequacy of procedures for review of disclosure of financial 
information extracted or derived from financial statements, other than the disclosure 

referred to in subparagraph (a) above. 

(j) establishing and reviewing of procedures for: 

(i) receipt, retention and treatment of complaints received by the Corporation 

and its subsidiary entities regarding internal accounting controls, or auditing 

matters; 

(ii) anonymous submission by employees of the Corporation and its 
subsidiary entities of concerns regarding questionable accounting or auditing 

matters; and 

(iii) hiring policies regarding employees and former employees of present and 

former external auditors of the Corporation and its subsidiary entities. 

(k) reviewing with the external auditor, the adequacy of management’s internal control 

over financial reporting relating to financial information and management 

information systems and inquiring of management and the external auditor about 
significant risks and exposures to the Corporation that may have a material adverse 

impact on the Corporation’s financial statements, and inquiring of the external 

auditor as to the efforts of management to mitigate such risks and exposures. 

(l) reviewing and/or considering that, with regard to the previous fiscal year, 

• management has reviewed the Corporation’s audited financial statements 

with the Audit Committee, including a discussion of the quality of the 

accounting principles as applied and significant judgments affecting the 

financial statements; 
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• the external auditors and the Audit Committee have discussed the external 

auditors’ judgments of the quality of the accounting principles applied and 
the type of judgments made with respect to the Corporation’s financial 

statements; 

• the Audit Committee, on its own (without management or the external 

auditors present), has considered and discussed all the information disclosed 

to the Audit Committee from the Corporation’s management and the external 

auditor; and 

• in reliance on review and discussions conducted with senior financial 

management and the external auditors, the Audit Committee believes that 

the Corporation’s financial statements are fairly presented in conformity with 
the with Canadian Generally Accepted Accounting Principles (GAAP) in all 

material respects and that the financial statements fairly reflect the financial 

condition of the Corporation. 

5. Administrative Matters: The following general provisions shall have application to the 

Audit Committee: 

(a) A quorum of the Audit Committee shall be the attendance of a majority of the 

members thereof. No business may be transacted by the Audit Committee except at 
a meeting of its members at which a quorum of the Audit Committee is present or by 

a resolution in writing signed by all the members of the Audit Committee. 

(b) Any member of the Audit Committee may be removed or replaced at any time by 
resolution of the Directors of the Corporation. If and whenever a vacancy shall exist 

on the Audit Committee, the remaining members may exercise all its powers so long 

as a quorum remains. Subject to the foregoing, each member of the Audit Committee 
shall hold such office until the close of the annual meeting of shareholders next 

following the date of appointment as a member of the Audit Committee or until a 

successor is duly appointed. 

(c) The Audit Committee may invite such Directors, directors, officers and employees 
of the Corporation or affiliates thereof as it may see fit from time to time to attend 

at meetings of the Audit Committee and to assist thereat in the discussion of matters 

being considered by the Audit Committee. The external auditors are is to appear 

before the Audit Committee when requested to do so by the Audit Committee. 

(d) The time and place for the Audit Committee meetings, the calling and the procedure 

at such meetings shall be determined by the Audit Committee having regard to the 

Articles and By-Laws of the Corporation. 

(e) The Chair shall preside at all meetings of the Audit Committee and shall have a 

second and deciding vote in the event of a tie. In the absence of the Chair, the other 

members of the Audit Committee shall appoint a representative amongst them to act 

as Chair for that particular meeting. 

(f) Notice of meetings of the Audit Committee may be given to the external auditors and 

shall be given in respect of meetings relating to the annual audited financial 
statements. The external auditors have the right to appear before and to be heard at 
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any meeting of the Audit Committee. Upon the request of the external auditors, the 
Chair of the Audit Committee shall convene a meeting of the Audit Committee to 

consider any matters which the external auditors believes should be brought to the 

attention of the Directors or shareholders of the Corporation. 

(g) The Audit Committee shall report to the Directors of the Corporation on such matters 
and questions relating to the financial position of the Corporation or any affiliates of 

the Corporation as the Directors of the Corporation may from time to time refer to the 

Audit Committee. 

(h) The members of the Audit Committee shall, for the purpose of performing their 

duties, have the right to inspect all the books and records of the Corporation and its 

affiliates, and to discuss such books and records that are in any way related to the 
financial position of the Corporation with the Directors, directors, officers, 

employees and external auditors of the Corporation and its affiliates. 

(i) Minutes of the Audit Committee meetings shall be recorded and maintained. The 

Chair of the Audit Committee will report to the Directors on the activities of the 
Audit Committee and/or the minutes of the Audit Committee meetings will be 

promptly circulated to the Directors or otherwise made available at the next meeting 

of Directors. 

(j) The Audit Committee shall have the authority to: 

(i) engage independent counsel and other advisors or consultants as it 

determines necessary to carry out its duties; 

(ii) set and pay the compensation for any advisors employed by the Audit Committee; 

and 

(iii) communicate directly with the internal (if any) and external auditors and 

qualified reserves evaluators or auditors. 
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APPENDIX "C" 

NEW BY-LAWS OF THE COMPANY 

 

 



  

PRIME CITY ONE CAPITAL CORP. 

(the “Corporation”) 

BY-LAW NO. 1 

A by-law relating generally to the transaction of the business and affairs of the Corporation. 
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BE IT ENACTED as a by-law of the Corporation as follows: 

 

INTERPRETATION 

 Definitions.  In the by-laws of the Corporation, unless the context otherwise requires: 

“Act” means the Business Corporations Act (Ontario) and any statute that may be substituted 

therefor, as from time to time amended; 

“Applicable Securities Laws” means the applicable securities legislation of each relevant province 
and territory in Canada, as from time to time amended, the written rules, regulations and forms made or 

promulgated under any such legislation and the published national instruments, multilateral instruments, 

policies, bulletins and notices of the securities commissions and similar regulatory authorities of each 

province or territory of Canada; 

“appoint” includes “elect” and vice versa; 

“articles”  means the articles of incorporation of the Corporation, as from time to time amended or 

restated; 

 “board” means the board of directors of the Corporation and “director” means a member of the 

board; 

“by-laws” means this by-law and all other by-laws of the Corporation from time to time in force 

and effect; 

“cheque” includes a bank draft; 

“day” means a clear day and a period of days shall be deemed to commence on the day following 
the event that began the period and shall be deemed to terminate at midnight of the last day of the period 

except that if the last day of the period falls on a Sunday or holiday the period shall terminate at midnight 

of the day next following that is not a Sunday or a holiday; 

“meeting of shareholders” includes an annual meeting of shareholders, a special meeting of 

shareholders and an annual and special meeting of shareholders; 

“non-business day” means Saturday, Sunday and any other day that is a holiday as defined in the 

Legislation Act (Ontario), as from time to time amended; 

“ordinary resolution” means a resolution that is: (i) submitted to a meeting of the shareholders of 

a corporation and passed, with or without amendment, at the meeting by at least a majority of the votes 

cast; or (ii) signed by all of the shareholders entitled to vote on that resolution; 

“person” includes an individual, sole proprietorship, partnership, unincorporated association, 

unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural person in his or 

her capacity as trustee, executor, administrator, or other legal representative; 

“recorded address” means: (i) in the case of a shareholder, the address of the shareholder as 
recorded in the securities register; (ii) in the case of joint shareholders, the address appearing in the 

securities register in respect of such joint holding or the first address so appearing if there are more than 

one; (iii) in the case of an officer, auditor or member of a committee of the board, the latest address as 
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recorded in the records of the Corporation; and (iv) in the case of a director, the latest address as recorded 
in the records of the Corporation or in the most recent notice filed under the Corporations Information Act 

(Ontario), whichever is more current; 

“resident Canadian" means an individual who is: 

(a) a Canadian citizen ordinarily resident in Canada; 

(b) a Canadian citizen not ordinarily resident in Canada who is a member of a class of persons 

prescribed in the regulations to the Act; or 

(c) a permanent resident within the meaning of the Immigration and Refugee Protection Act 

(Canada) and ordinarily resident in Canada; 

“signing officer” means, in relation to any instrument, any person authorized to sign the instrument 

on behalf of the Corporation by or pursuant to section 2.5; 

“special meeting of shareholders” includes a meeting of any class, classes or series of 

shareholders and a special meeting of all shareholders entitled to vote at an annual meeting of shareholders; 

“special resolution” means a resolution: (i) passed by a majority of not less than two-thirds of the 

votes cast by the shareholders who voted in respect of that resolution; or (ii) signed by all the shareholders 

entitled to vote on that resolution; and 

 “unanimous shareholder agreement” means either: (i) a lawful written agreement among all the 

shareholders of the Corporation, or among all the shareholders and one or more persons who are not 
shareholders; or (ii) a written declaration of the registered owner of all of the issued shares of the 

Corporation; in each case, that restricts, in whole or in part, the powers of the directors to manage, or 

supervise the management of the business and affairs of the Corporation, as from time to time amended. 

 Interpretation.  Save as aforesaid, words and expressions defined in the Act have the same 

meanings when used herein. 

 Number.  Words importing the singular number include the plural and vice versa. 

 Gender.  Whenever the context may require, any pronoun shall include the corresponding 

masculine, feminine and neuter forms. 

 Headings.  Headings are inserted in this by-law for reference purposes only and are not to be 

considered or taken into account in construing the terms or provisions hereof or to be deemed in any way 

to clarify, modify or explain the effect of any such terms or provisions. 

 Conflict with Unanimous Shareholder Agreement.  Where any provision in the by-laws conflicts 

with any provision of any unanimous shareholder agreement, the provision of such unanimous shareholder 

agreement shall govern.  

 

BUSINESS OF THE CORPORATION 

 Registered Office. Until changed in accordance with the Act, the registered office of the 

Corporation shall be within the municipality or geographic township within Ontario initially specified in 
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the articles and thereafter as the shareholders may, from time to time, determine by special resolution, and 

at such location therein as the board may, from time to time, determine by resolution. 

 Books and Records. Any records administered by or on behalf of the Corporation in the regular 

course of its business, including its securities register, books of account and minute books, and which may 

be maintained in a bound or loose-leaf book or may be entered or recorded by any system of mechanical or 
electronic data processing or any other information storage device, method, or one or more electronic 

networks or databases (including one or more distributed electronic networks or databases). The 

Corporation shall make such records available for inspection pursuant to applicable law.  

 Corporate Seal.  The corporate seal of the Corporation, if adopted, shall be in such form as the 

board may by resolution, from time to time, adopt. An instrument or agreement executed on behalf of the 

Corporation by a director, an officer or an agent of the Corporation is not invalid merely because the 

corporate seal, if adopted, is not affixed to it. 

 Financial Year.  The financial year of the Corporation shall end on such date in each year as shall 

be determined, from time to time, by resolution of the board. 

 Execution of Contracts, Etc. Contracts, documents or instruments in writing requiring the 
signature of the Corporation may be signed by any one director or officer of the Corporation, and all 

contracts, documents or instruments in writing so signed shall be binding upon the Corporation without any 

further authorization or formality. The board shall have the power, from time to time, by resolution to 
appoint any one or more officers or other persons on behalf of the Corporation either to sign contracts, 

documents or instruments in writing generally or to sign specific contracts, documents or instruments in 

writing. 

The corporate seal of the Corporation, if adopted, may be affixed to contracts, documents or 

instruments in writing signed by an officer or person appointed by resolution of the board. 

The term “contracts, documents or instruments in writing” as used in this by-law shall include, 

without limitation, agreements, deeds, mortgages, hypothecs, charges, conveyances, transfers and 
assignments of property, real or personal, movable or immovable, powers of attorney, releases, receipts and 

discharges for the payment of money or other obligations, conveyances, transfers and assignments of shares, 

share warrants, stocks, bonds, debentures, notes or other securities, instruments of proxy and all paper 

writings. 

Without limiting the generality of the foregoing, any one director or officer is authorized to sell, 

assign, transfer, exchange, convert or convey all securities owned by or registered in the name of the 

Corporation and to sign and execute (under the corporate seal, if adopted, of the Corporation or otherwise) 
all assignments, transfers, conveyances, powers of attorney and other instruments that may be necessary 

for the purpose of selling, assigning, transferring, exchanging, converting or conveyancing any such 

securities. 

Subject to the Act and applicable electronic commerce legislation, any contracts, documents or 

instruments required to be created or provided in writing and required or permitted to be executed by one 

or more persons on behalf of the Corporation may be: (i) created in electronic document form and provided 
by electronic means; (ii) signed by mechanically reproduced signature or electronic signature, which 

signature or signatures shall be as valid to all intents and purposes as if they had been signed manually and 

notwithstanding that the person or persons whose signature or signatures is or are so reproduced may have 

ceased to hold office at the date of delivery or issue of such contract, document or instrument in writing; 
and (iii) executed in separate counterparts, each of which when duly executed by one or more of such 
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persons shall be an original and all such counterparts together shall constitute one and the same such 
contract, document or instrument in writing. Notwithstanding the foregoing, the board may, from time to 

time, direct the manner in which and the person or persons by whom any particular contract, document or 

instrument in writing, or class of contracts, documents or instruments in writing, may or shall be signed.  

 Banking Arrangements.  The banking business of the Corporation including, without limitation, 
the borrowing of money and the giving of security therefor shall be transacted with such banks, trust 

companies or other persons as may, from time to time, be designated by or under the authority of the board. 

Such banking business or any part thereof shall be transacted under such agreements, instructions and 

delegations of powers as the board may, from time to time, prescribe or authorize. 

 Voting Securities in Other Issuers.  The person or persons authorized under section 2.5 may 

execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the right 
to exercise the voting rights attaching to any securities held by the Corporation. Such instruments, 

certificates or other evidence shall be in favour of such person or persons as may be determined by the 

person executing such proxies or arranging for the issuance of voting certificates or such other evidence of 

the right to exercise such voting rights. In addition, the board may, from time to time, direct the manner in 
which and the person or persons by whom any particular voting rights or class of voting rights may or shall 

be exercised. 

 Divisions.  The board may cause the business and operations of the Corporation, or any part thereof, 
to be divided or segregated into one or more divisions having regard to, without limitation, the character or 

type of businesses or operations, geographical territories, product lines or goods or services as the board 

may consider appropriate in each case. From time to time, the board, or any officer authorized by the board, 

may authorize, upon such basis as may be considered appropriate in each case: 

(a) Sub-Division and Consolidation - the further division of the business and operations of any 

such division into sub-units and the consolidation of the business and operations of any 

such divisions and sub-units; 

(b) Name - the designation of any such division or sub-unit by, and the carrying on of the 

business and operations of any such division or sub-unit under, a name other than the legal 
name of the Corporation; provided that the Corporation shall set out its legal name in 

legible characters in all contracts, invoices, negotiable instruments and orders for goods or 

services issued or made by or on behalf of the Corporation; and 

(c) Officers - the appointment of officers for any such division or other sub-unit, the 

determination of their powers and duties, and the removal of any such officer so appointed, 

without prejudice to such officer’s rights under any employment contract or in law, 
provided that any such officers shall not, as such, be officers of the Corporation, unless 

expressly designated as such. 

 

BORROWING AND DEBT OBLIGATIONS 

 Borrowing Power.  Without limiting the borrowing powers of the Corporation as set forth in the 

Act, the board may, from time to time, on behalf of the Corporation, without authorization of the 

shareholders: 

(a) borrow money upon the credit of the Corporation; 



5 
 

  

(b) issue, reissue, sell or pledge bonds, debentures, notes or other evidences of indebtedness 

or guarantees of the Corporation, whether secured or unsecured; 

(c) to the extent permitted by the Act, give a guarantee on behalf of the Corporation to secure 
performance of any present or future indebtedness, liability or obligation of any person; 

and 

(d) charge, mortgage, hypothecate, pledge, or otherwise create a security interest in all or any 
currently owned or subsequently acquired real or personal, movable or immovable, 

property of the Corporation, including book debts, rights, powers, franchises and 

undertakings, to secure any such bonds, debentures, notes or other evidences of 
indebtedness or guarantee or any other present or future indebtedness, liability or obligation 

of the Corporation. 

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of 

exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation. 

 Delegation.  The board may, from time to time, delegate to a committee of the board, one or more 

directors or officers of the Corporation or any other person as may be designated by the board all or any of 
the powers conferred on the board by section 3.1 or by the Act to such extent and in such manner as the 

board shall determine at the time of each such delegation. 

 

DIRECTORS 

 Number of Directors and Quorum.  Until changed in accordance with the Act, the board shall 
consist of the number of directors, within the minimum and maximum number of directors provided for in 

the articles, as is determined by special resolution or, if such special resolution empowers the board to 

determine the number, by a resolution of the board; provided, however, that in the latter case, the directors 

may not, between meetings of shareholders, increase the number of directors on the board to a total number 
greater than one and one-third times the number of directors required to have been elected at the last annual 

meeting of shareholders. Except as provided under section 4.17, the quorum for the transaction of business 

at any meeting of the board shall consist of a majority of the number of directors determined in the manner 
set forth above; provided that where the board consists of fewer than three directors, all directors shall 

constitute a quorum at any meeting of the board. 

 Qualification.  The following persons are disqualified from being a director of the Corporation: (i) 
a person who is less than 18 years of age; (ii) a person who has been found under the Substitute Decisions 

Act, 1992 (Ontario) or under the Mental Health Act (Ontario) to be incapable of managing property or who 

has been found to be incapable by a court in Canada or elsewhere; (iii) a person who is not an individual; 

or (iv) a person who has the status of bankrupt. A director need not be a shareholder. At least 25% of the 
directors shall be resident Canadians but where the Corporation has less than four directors at least one of 

the directors shall be a resident Canadian. 

 Election and Term.  The election of directors shall take place at the first meeting and thereafter at 
each annual meeting of shareholders and all the directors then in office shall retire but, if qualified, shall be 

eligible for re-election. The election shall be by ordinary resolution. If an election of directors is not held at 

the proper time, the incumbent directors shall continue in office until their successors are elected. 

 Removal of Directors.  Subject to the provisions of the Act, the shareholders may by ordinary 
resolution passed at an annual meeting or special meeting called for such purpose remove any director or 

directors from office and the vacancy created by such removal may be filled at the same meeting failing 
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which, provided a quorum remains in office, it may be filled by the board. Where the holders of any class 
or series of shares of the Corporation have an exclusive right to elect one or more directors, a director so 

elected may only be removed by an ordinary resolution at a meeting of the shareholders of that class or 

series. 

 Termination of Office.  A director ceases to hold office when the director: (i) dies; (ii) is removed 
from office by the shareholders; (iii) ceases to be qualified for election as a director; or (iv) sends or delivers 

to the Corporation a written resignation or, if a time is specified in such resignation, at the time so specified, 

whichever is later. 

 Vacancies. Subject to the provisions of the Act, a quorum of the board may fill a vacancy in the 

board, except a vacancy resulting from an increase in the number or, except as set out hereunder, in the 

maximum number of directors, as the case may be, or a failure to elect the number of directors required to 
be elected at any meeting of shareholders. Where the articles provide for a minimum and maximum number 

of directors and a special resolution has been passed empowering the directors to determine the number of 

directors, the directors may not, between meetings of shareholders, appoint an additional director if, after 

such appointment, the total number of directors would be greater than one and one-third times the number 
of directors required to have been elected at the last annual meeting of shareholders. In the absence of a 

quorum of the board, or if the vacancy has arisen from a failure of the shareholders to elect the number of 

directors required by section 4.1, the directors then in office shall forthwith call a special meeting of 
shareholders to fill the vacancy. If the directors fail to call a meeting or if there are no directors then in 

office, any shareholder may call the meeting. A director appointed or elected to fill a vacancy holds office 

for the unexpired term of that director’s predecessor. 

 Action by the Board.  Subject to any unanimous shareholder agreement, the board shall manage, 

or supervise the management of, the business and affairs of the Corporation. Subject to section 4.8, the 

powers of the board may be exercised by resolution passed at a meeting at which a quorum is present or by 

resolution in writing signed by all the directors entitled to vote on that resolution at a meeting of the board. 
Where there is a vacancy in the board, the remaining directors may exercise all the powers of the board so 

long as a quorum remains in office.  

 Participation.  If all the directors of the Corporation present at or participating in a meeting 
consent, a director may participate in a meeting of the board or of a committee of the board by means of 

telephonic, electronic or other communication facility that permits all participants to communicate 

simultaneously and instantaneously with each other during the meeting. A director participating in a 

meeting by such means is deemed to be present in person at the meeting for the purposes of the Act. Any 
consent shall be effective whether given before or after the meeting to which it relates and may be given 

with respect to all meetings of the board and of committees of the board. 

 Place of Meetings.  Meetings of the board may be held at any place within or outside Ontario and, 
in any financial year of the Corporation, any or all of the meetings of the board may be held at any place 

outside Canada. 

 Calling of Meetings.  Meetings of the board shall be held, from time to time, at such place, at such 
time and on such day as the board, the chairperson of the board, the president (if the president is a director) 

or any two directors may determine. 

 Notice of Meeting.  Notice of the time and place of each meeting of the board shall be given in the 

manner provided in section 11.1 to each director not less than 48 hours before the time when the meeting 
is to be held. A notice of a meeting of directors need not specify the purpose of or the business to be 

transacted at the meeting except where the Act requires such purpose or business to be specified. A director 
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may, in any manner and at any time, waive a notice of or otherwise consent to a meeting of the board and, 

subject to the Act, attendance of a director at a meeting of the board is a waiver of notice of the meeting. 

 First Meeting of New Board.  Provided a quorum of directors is present, each newly elected board 

may hold its first meeting, without notice, immediately following the meeting of shareholders at which such 

board is elected. 

 Adjourned Meeting.  Notice of an adjourned meeting of the board is not required if the time and 

place of the adjourned meeting is announced at the original meeting. 

 Regular Meetings.  The board may appoint a day or days in any month or months for regular 
meetings of the board at a place and hour to be named. A copy of any resolution of the board fixing the 

place and time of such regular meetings shall be sent to each director forthwith after being passed, but no 

other notice shall be required for any such regular meeting except where the Act requires the purpose thereof 

or the business to be transacted thereat to be specified. 

 Chairperson.  The chairperson of any meeting of the board shall be the first mentioned of the 

following officers as have been appointed and who is a director and is present at the meeting: chairperson 

of the board; president; chief executive officer; or a vice-president. If no such officer is present, the directors 
present shall choose one of their number to be chairperson. If the secretary of the Corporation is absent, the 

chairperson shall appoint some person, who need not be a director, to act as secretary of the meeting. 

 Votes to Govern.  At all meetings of the board, every question shall be decided by a majority of 
the votes cast on the question. In case of an equality of votes, the chairperson of the meeting shall not be 

entitled to a second or casting vote. 

 Conflict of Interest.  A director or officer of the Corporation who is a party to, or who is a director 
or an officer of or has a material interest in any person who is a party to, a material contract or transaction 

or proposed material contract or transaction with the Corporation, shall disclose the nature and extent of his 

or her interest at the time and in the manner provided by the Act. Any such contract or transaction or 

proposed contract or transaction shall be referred to the board or shareholders for approval even if such 
contract is one that in the ordinary course of the Corporation’s business would not require approval by the 

board or the shareholders. Such director shall not attend any part of a meeting of directors during which the 

contract or transaction is discussed and shall not vote on any resolution to approve such contract or 

transaction or proposed contract or proposed transaction unless the contract or transaction is: 

(a)  one relating primarily to his or her remuneration as a director of the Corporation or an 

affiliate; 

(b) one for indemnity or insurance as specified under the Act; or 

(c) one with an affiliate. 

If no quorum exists for the purpose of voting on a resolution to approve a contract or transaction 

only because a director is not permitted to be present at the meeting by reason of such director’s interest in 
such contract or transaction, the remaining directors shall be deemed to constitute a quorum for the purposes 

of voting on the resolution. Where all the directors are required to make disclosure under this section, the 

contract or transaction may be approved only by the shareholders. 

 Remuneration and Expenses.  Subject to any unanimous shareholder agreement, the directors 

shall be paid such remuneration for their services as the board may, from time to time, determine and such 

remuneration shall be in addition to the salary paid to any officer or employee of the Corporation who is 
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also a director. The directors may also by resolution award special remuneration to any director in 
undertaking any special services on behalf of the Corporation other than the normal work ordinarily 

required of a director. The confirmation of any such resolution or resolutions by the shareholders shall not 

be required, except as required by law or regulation. The directors shall also be entitled to be reimbursed 

for travelling and other expenses properly incurred by them in connection with the affairs of the 

Corporation. 

 Resolution in Writing by Directors.  A resolution in writing signed by all the directors entitled to 

vote on that resolution at a meeting is as valid as if it had been passed at a meeting of the directors unless a 
written statement or written representation with respect to the subject matter of the resolution is submitted 

by a director or the auditor, respectively, in accordance with the Act. A resolution in writing may be signed 

by the directors in any number of counterparts, each of which shall be deemed an original and all of which 
taken together shall constitute one and the same resolution in writing, and by a director using a facsimile or 

other electronic signature, in which case the other directors, the Corporation and the shareholders are 

entitled to rely on such electronic signature as conclusive evidence that such resolution in writing has been 

duly executed by such director. 

 Only One Director.  Where the Corporation has only one director, that director may constitute a 

meeting. 

 

COMMITTEES 

 Committees of the Board.  The board may, from time to time, establish (or dissolve) one or more 
committees of directors, however designated, and delegate to any such committee any of the powers and 

duties of the board, subject to the limitations on such delegation contained in the Act. The board may 

appoint and remove the members of each committee subject to the requirements of the Act. 

 Audit Committee.  If the Corporation is an offering corporation within the meaning of the Act, the 
board shall, and the board otherwise may, appoint annually from among its number an audit committee to 

be composed of not fewer than three directors, a majority of whom are not officers or employees of the 

Corporation or any of its affiliates and all of whom must otherwise meet the requirements of applicable 
law. Each member of the audit committee shall hold office, at the pleasure of the board, until the next annual 

meeting of shareholders and, in any event, only so long as the director shall be a director. In addition to the 

powers and duties delegated by the board pursuant to section 5.1, the audit committee shall have the powers 
and duties provided in the Act and other applicable laws. The audit committee shall review the financial 

statements of the Corporation prior to approval thereof by the board. The auditor of the Corporation is 

entitled to receive notice of every meeting of the audit committee and, at the expense of the Corporation, 

to attend and be heard thereat; and, if so requested by a member of the audit committee, shall attend every 
meeting of the audit committee held during the term of office of the auditor. The auditor of the Corporation 

or any member of the audit committee may call a meeting of the audit committee.  

 Transaction of Business.  Subject to the provisions of section 4.8, the powers of a committee of 
directors appointed by the board may be exercised by a meeting at which a quorum is present or by 

resolution in writing signed by all members of such committee who would have been entitled to vote on 

that resolution at a meeting of the committee. Meetings of such committee may be held at such place or 

places designated in section 4.9. 

 Advisory Committees.  The board may, from time to time, appoint such advisory bodies as it may 

deem advisable. 
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 Procedure.  Unless otherwise determined by the board, each committee and advisory body shall 
have the power to fix its quorum (provided a quorum is not less than a majority of its members), to elect its 

chairperson, and to regulate its procedure. 

 Limits on Authority.  Despite any other provision of this by-law, no managing director and no 

committee of directors appointed by the board has authority to: 

(a) submit to the shareholders any question or matter requiring the approval of the 

shareholders; 

(b) fill a vacancy among the directors or in the office of auditor or appoint or remove any of 

the chief executive officers, however designated, the chief financial officer, however 

designated, the chairperson or the president of the Corporation; 

(c) subject to the Act, issue securities except in the manner and on the terms authorized by the 

directors; 

(d) declare dividends; 

(e) purchase, redeem or otherwise acquire shares issued by the Corporation; 

(f) pay a commission referred to in the Act; 

(g) approve a management proxy circular referred to in the Act; 

(h) approve a take-over bid circular, directors’ circular or issuer bid circular referred to in the 

Applicable Securities Laws; 

(i) approve any financial statements referred to in the Act (unless otherwise permitted under 

the Act and Applicable Securities Laws); 

(j) approve an amalgamation between the Corporation and: (i) its holding body corporate; (ii) 
any one or more of its subsidiaries; and (iii) any one or more corporations where the 

Corporation and any such corporations are subsidiaries of the same holding body corporate; 

(k) approve an amendment to the Corporation’s articles to: (i) divide any class of unissued 
shares into series and determine the designation, rights, privileges, restrictions and 

conditions thereof, where the articles authorize the directors to approve such amendment; 

and (ii) change a Corporation’s name that is a numbered name to a name that is not a 

numbered name; or 

(l) adopt, amend or repeal by-laws. 

 

OFFICERS 

 Positions and Appointment.  Subject to the articles or any unanimous shareholder agreement, the 
board may, from time to time, designate such offices of the Corporation and appoint such officers as the 

board may consider advisable, including, without limitation, a president, a secretary and a treasurer. None 

of such officers, other than a chairperson of the board, need be a director of the Corporation. Any two or 

more offices may be held by the same individual. 
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 President.  If appointed, the president shall, subject to the control of the board, have general 
supervision over the business and affairs of the Corporation, and he or she shall have such other powers 

and duties as the board may specify. 

 Secretary.  If appointed, the secretary shall give or cause to be given as and when instructed, all 

notices to shareholders, directors, officers, auditors and members of committees of the board; he or she 
shall attend and be the secretary of all meetings of the board, shareholders and committees of the board; he 

or she shall enter or cause to be entered in the minute book of the Corporation minutes of all proceedings 

at such meetings and shall be custodian of all books, papers, records, documents and instruments belonging 
to the Corporation, except when some other officer or agent has been appointed for that purpose; and he or 

she shall have such other powers and duties as the board may specify.  

 Treasurer.  If appointed, the treasurer shall keep proper accounting records in compliance with the 
Act and shall be responsible for the custody of the funds and securities of the Corporation; he or she shall 

render to the board whenever required an account of all his or her transactions as treasurer and of the 

financial position of the Corporation, except when some other officer or agent has been appointed for that 

purpose; and he or she shall have such other powers and duties as the board may specify. 

 Powers and Duties.  Subject to the articles or any unanimous shareholder agreement, and unless 

otherwise provided in this Article Six, the powers and duties of each officer of the Corporation shall be 

such as the terms of their engagement call for or as provided, from time to time, by resolution of the board. 
In the absence of such terms of engagement or resolution, the respective officers shall have the powers and 

duties and shall discharge the duties customarily and usually held and performed by like offices of 

corporations similar in organization and business purposes to the Corporation subject to the control of the 
board. Any such officer may, from time to time, delegate any of his or her powers and duties to another 

officer or employee of the Corporation, and such delegate may exercise and perform such powers and 

duties, unless the board otherwise directs.  

 Term of Office.  The board, in its discretion, may remove any officer of the Corporation, with or 
without cause, without prejudice to such officer’s rights under any employment contract. Otherwise, each 

officer appointed by the board shall hold office until his or her successor is appointed or until the earlier of 

his or her resignation or death. The board may appoint a person to an office to replace an officer who has 

been removed or who has ceased to be an officer for any other reason. 

 Terms of Employment and Remuneration.  The terms of employment and the remuneration of 

an officer appointed by the board shall be settled by the board, from time to time. 

 Disclosure of Interest.  An officer shall disclose to the Corporation any interest in a material 
contract or material transaction, whether made or proposed, with the Corporation in accordance with section 

4.17 and the Act. 

 Agents and Attorneys.  Subject to the provisions of the Act, the Corporation, by or under the 
authority of the board, shall have power, from time to time, to appoint agents or attorneys for the 

Corporation in or outside Canada with such powers of management, administration or otherwise (including 

the power to sub-delegate) as may be thought fit. 

 Fidelity Bonds.  The board may require such officers, employees and agents of the Corporation as 

the board deems advisable to furnish bonds for the faithful discharge of their powers and duties, in such 

form and with such surety as the board may, from time to time, determine. 
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PROTECTION OF DIRECTORS, OFFICERS AND OTHERS 

 Limitation of Liability.  Every director and officer of the Corporation shall, in exercising the 
powers and discharging the duties of office, act honestly and in good faith with a view to the best interests 

of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would exercise 

in comparable circumstances. Subject to the foregoing, no director or officer shall be liable for the acts, 

receipts, neglects or defaults of any other director, officer or employee, or for joining in any receipt or other 
act for conformity, or for any loss, damage or expense happening to the Corporation through the 

insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, or for the 

insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be 
invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of any person 

with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any loss 

occasioned by any error of judgment or oversight on the part of such director or officer, or for any other 

loss, damage or misfortune whatever which shall happen in the execution of the duties of such director’s or 
officer’s office or in relation thereto; unless the same are occasioned by such director’s or officer’s own 

willful neglect or fault; provided that nothing herein shall relieve any director or officer from the duty to 

act in accordance with the Act and the regulations thereunder or from liability for any breach thereof. 

 Indemnity.  Subject to the limitations contained in the Act, the Corporation shall indemnify a 

director or officer of the Corporation, a former director or officer of the Corporation, or another individual 

who acts or acted at the Corporation’s request as a director or officer, or an individual acting in a similar 
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an 

action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, 

administrative, investigative or other proceeding in which the individual is involved because of that 

association with the Corporation or other entity, provided: 

(a)  the individual acted honestly and in good faith with a view to the best interests of the 

Corporation or, as the case may be, to the best interests of the other entity for which the 

individual acted as director or officer or in a similar capacity at the Corporation’s request; 

and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, the individual had reasonable grounds for believing that the individual’s 

conduct was lawful. 

The Corporation shall also indemnify such individual in such other circumstances as the Act 
permits or requires. Nothing in this by-law shall limit the right of any individual entitled to indemnity to 

claim indemnity apart from the provisions of this by-law. 

 Insurance.  Subject to the Act, the Corporation may purchase and maintain insurance for the 
benefit of any individual referred to in section 7.2 against such liabilities and in such amounts as the board 

may, from time to time, determine and as permitted by the Act. 

 

SHARES 

 Allotment of Shares.  Subject to the Act, the articles or any unanimous shareholder agreement, the 

board may, from time to time, allot or grant options to purchase the whole or any part of the authorized and 
unissued shares of the Corporation at such times and to such persons and for such consideration as the board 

shall determine, provided that no share shall be issued until it is fully paid as provided by the Act. 
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 Commissions.  The board may, from time to time, authorize the Corporation to pay a reasonable 
commission to any person in consideration of the person purchasing or agreeing to purchase shares of the 

Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure 

purchasers for any such shares. 

 Transfer Agents and Registrars.  The board may, from time to time, appoint, for each class of 
securities issued by the Corporation: (a) a trustee, transfer agent or other agent to keep the securities register 

and the register of transfers and one or more persons to keep branch registers; and (b) a registrar, trustee or 

agent to maintain a record of issued security certificates and, subject to the Act, one person may be 
appointed for the purposes of clauses (a) and (b) in respect of all securities of the Corporation or any class 

or classes thereof. The board may at any time terminate such appointment. 

 Registration of a Share Transfer.  Subject to the provisions of the Act, no transfer of a share in 
respect of which a certificate has been issued shall be registered in a securities register except upon 

surrender of the certificate representing such share with an endorsement which complies with the Act made 

thereon or delivered therewith duly executed by an appropriate person as provided by the Act, together with 

such reasonable assurance that the endorsement is genuine and effective as the board may, from time to 
time, prescribe upon payment of all applicable taxes and a reasonable fee (not to exceed the amount 

permitted by the Act) prescribed by the board upon compliance with such restrictions on transfer as are 

authorized by the articles and upon satisfaction of any lien referred to in section. 

 Lien for Indebtedness. Unless the Corporation is an offering corporation within the meaning of 

the Act, the Corporation has a lien on the shares registered in the name of a shareholder or the shareholder’s 

legal representative for a debt of that shareholder owed to the Corporation, to the extent of such debt; and 
the directors may enforce such lien, subject to any other provision of the articles or to any unanimous 

shareholder agreement: (i) by applying any dividends or other distributions paid or payable on or in respect 

of the shares thereby affected in repayment of the debt of that shareholder to the Corporation; (ii) by the 

sale of the shares thereby affected; and/or (iii) by any other action, suit, remedy or proceeding authorized 
or permitted by law or by equity, and, pending such enforcement, the Corporation may refuse to register a 

transfer of the whole or any part of such shares. 

 Non-Recognition of Trusts.  Subject to the provisions of the Act, the Corporation may treat as 
absolute owner of any share the person in whose name the share is registered in the securities register as if 

that person had full legal capacity and authority to exercise all rights of ownership, irrespective of any 

indication to the contrary through knowledge or notice or description in the Corporation’s records or on the 

share certificate. 

 Share Certificates.  The shares of the Corporation may be represented by certificates. Share 

certificates shall be in the form approved by the board. Certificates representing shares of each class or 

series shall be signed in accordance with section 2.5 and need not be under corporate seal. Any or all such 
signatures may be electronic signatures. Although any officer, transfer agent or registrar whose manual or 

electronic signature is affixed to such a certificate ceases to be such officer, transfer agent or registrar before 

such certificate has been issued, it may nevertheless be issued by the Corporation with the same effect as if 

such officer, transfer agent or registrar were still such at the date of its issue. 

 Replacement of Share Certificates.  The board or any officer or agent designated by the board 

may direct the issue of a new share or other such certificate in lieu of and upon cancellation of a certificate 

that has been mutilated or in substitution for a certificate claimed to have been lost, destroyed or wrongfully 
taken on payment of such reasonable fee (not to exceed the amount permitted by the Act) and on such terms 

as to indemnity, reimbursement of expenses and evidence of loss and of title as the board may, from time 

to time, prescribe, whether generally or in any particular case. 
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 Joint Holders.  If two or more persons are registered as joint holders of any share, the Corporation 
shall not be required to issue more than one certificate in respect thereof, and delivery of a certificate to one 

of several joint holders shall be sufficient delivery to all of them. Any one of such persons may give 

effectual receipts for the certificate issued in respect thereof or for any dividend, bonus, return of capital or 

other money payable or warrant issuable in respect of such share. 

 Deceased Shareholders.  In the event of the death of a holder, or of one of the joint holders, of any 

share, the Corporation shall not be required to make any entry in the securities register in respect thereof or 

to make any dividend or other payments in respect thereof; except upon production of all such documents 
as may be required by law and upon compliance with the reasonable requirements of the Corporation and 

its transfer agent. 

 

DIVIDENDS AND RIGHTS 

 Dividends.  Subject to the provisions of the Act and the articles, the board may, from time to time, 

declare dividends payable to the shareholders according to their respective rights and interests in the 
Corporation. Dividends may be paid in money or property or by issuing fully paid shares of the Corporation 

or options or rights to acquire fully paid shares of the Corporation. 

 Dividend Cheques.  A dividend payable in money shall be paid by cheque drawn on the 
Corporation’s bankers or one of them to the order of each registered holder of shares of the class or series 

in respect of which the dividend has been declared and mailed by prepaid ordinary mail to such registered 

holder at the recorded address of such holder, unless such holder otherwise directs. In the case of joint 
holders, the cheque shall, unless such joint holders otherwise direct, be made payable to the order of all of 

such joint holders and mailed to them at their recorded address, or to the first recorded address if there are 

more than one. The mailing of a cheque in accordance with this section, unless not paid on due presentation, 

shall satisfy and discharge the liability for the dividend to the extent of the sum represented thereby plus 

the amount of any tax which the Corporation is required to and does withhold. 

 Non-Receipt of Cheques.  In the event of non-receipt of any dividend cheque by the person to 

whom it is sent in accordance with section 9.2, the Corporation shall issue to such person a replacement 
cheque for a like amount on such terms as to indemnity, reimbursement of expenses, and evidence of non-

receipt and of title as the board may, from time to time, prescribe, whether generally or in any particular 

case. 

 Record Date for Dividends and Rights.  The board may fix in advance a date, preceding by not 

more than 50 days the date for the payment of any dividend or the date for the issue of any warrant or other 

evidence of right to subscribe for securities of the Corporation, as a record date for the determination of the 

persons entitled to receive payment of such dividend or to exercise the right to subscribe for such securities; 
and notice of any such record date, unless waived in accordance with the Act, shall be given not less than 

seven days before such record date in the manner provided for by the Act. If no record date is so fixed, the 

record date for the determination of the persons entitled to receive payment of any dividend or to exercise 
the right to subscribe for securities of the Corporation shall be at the close of business on the day on which 

the resolution relating to such dividend or right to subscribe is passed by the board. 

 Unclaimed Dividends. Any dividend unclaimed after a period of six years from the date on which 

the same has been declared to be payable shall be forfeited and shall revert to the Corporation. 
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ARTICLE 10 

MEETINGS OF SHAREHOLDERS 

 

 Annual Meetings.  The annual meeting of shareholders shall be held at such time and on such day 
in each year and, subject to section 10.3, at such place as the board may, from time to time, determine, for 

the purpose of considering the financial statements and reports required by the Act to be placed before the 

annual meeting, electing directors, appointing auditors (unless the Corporation is exempted under the Act 
from appointing an auditor) and for the transaction of such other business as may properly be brought before 

the meeting. 

 Special Meetings.  The board shall have power to call a special meeting of shareholders at any 

time. 

 Place of Meetings.  Meetings of shareholders shall be held at: (i) the registered office of the 

Corporation: (ii) elsewhere in the municipality in which the head office is situate; or (iii) if the board shall 

so determine, at some other place within or outside Ontario. 

 Meetings Held by Electronic Means.  The directors or shareholders who call a meeting of 

shareholders pursuant to the Act, may determine that the meeting shall be held, in accordance with the Act 

and the regulations thereto, by means of a telephonic, electronic or other communication facility that 
permits all participants to communicate instantaneously and simultaneously with each other during the 

meeting, provided the Corporation makes provision for electronic voting at such meeting in accordance 

with the Act and section 10.20. Any person who participates in a meeting through those means shall be 

deemed for the purposes of the Act to be present in person at such meeting.   

 Notice of Meetings.  Notice of the time and place of each meeting of shareholders shall be given 

in the manner provided in Article Eleven not less than 10 days, unless the Corporation is an offering 

Corporation, in which case not less than 21 days, and in each case no more than 60 days before the date of 
the meeting to each director, to the auditor, and to each shareholder who at the close of business on the 

record date for notice is entered in the securities register as the holder of one or more shares carrying the 

right to vote at the meeting. Notice of a meeting of shareholders called for any purpose other than the 
consideration of minutes of an earlier meeting, consideration of the financial statements and auditor’s report 

thereon (if any), election of directors and re-appointment of the incumbent auditor shall state the nature of 

such business in sufficient detail to permit the shareholder to form a reasonable judgment thereon and shall 

state the text of any special resolution or by-law to be submitted to the meeting. A shareholder and any 
other person entitled to attend a meeting of shareholders may in any manner waive notice of or otherwise 

consent to a meeting of shareholders, and, subject to the Act, attendance of any such shareholder or any 

such other person is a waiver of notice of the meeting. 

 List of Shareholders Entitled to Notice.  For every meeting of shareholders, the Corporation shall 

prepare a list of shareholders entitled to receive notice of the meeting, arranged in alphabetical order and 

showing the number of shares held by each shareholder entitled to vote at the meeting in accordance with 
the Act. If a record date for the meeting is fixed pursuant to section 10.7, the shareholders listed shall be 

those registered at the close of business on such record date. If no record date is fixed, the shareholders 

listed shall be those registered at the close of business on the day immediately preceding the day on which 

notice of the meeting is given or, where no such notice is given, on the day on which the meeting is held. 
The list shall be available for examination by any shareholder during usual business hours at the registered 

office of the Corporation or at the place where the central securities register is maintained and at the meeting 

for which the list was prepared. Where a separate list of shareholders has not been prepared, the names of 
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persons appearing in the securities register at the requisite time as the holder of one or more shares carrying 

the right to vote at such meeting shall be deemed to be a list of shareholders. 

 Record Date for Notice.  The board may fix in advance a date, preceding the date of any meeting 

of shareholders by not more than 60 days and not less than 30 days, as the record date for the determination 

of the shareholders entitled to notice of the meeting, and notice of any such record date shall, unless waived 
in accordance with the Act, be given not less than seven days before such record date, by newspaper 

advertisement in the manner provided in the Act. If no record date is so fixed, the record date for the 

determination of the shareholders entitled to receive notice of the meeting shall be at the close of business 
on the day immediately preceding the day on which the notice is given or, if no notice is given, the day on 

which the meeting is held. 

 Meetings Without Notice.  A meeting of shareholders may be held without notice at any time and 
place permitted by the Act: (a) if all the shareholders entitled to vote thereat are present in person or 

represented by proxy or if those not present or represented by proxy waive notice of or otherwise consent 

to such meeting being held; and (b) if the auditors and the directors are present or waive notice of, or 

otherwise consent to, such meeting being held; so long as such shareholders, auditors or directors present 
are not attending for the express purpose of objecting to the transaction of any business on the grounds that 

the meeting is not lawfully called. At such meeting, any business may be transacted which the Corporation 

at a meeting of shareholders may transact. If the meeting is held at a place outside Ontario, shareholders 
not present or represented by proxy, but who have waived notice of or otherwise consented to such meeting, 

shall also be deemed to have consented to the meeting being held at such place. 

 Chairperson, Secretary and Scrutineers.  The chairperson of any meeting of shareholders shall 
be the first mentioned of the following officers as have been appointed and who is present at the meeting: 

chairperson of the board, president or a vice-president who is a shareholder. If no such officer is present 

within 15 minutes from the time fixed for holding the meeting, the persons present and entitled to vote shall 

choose one of their number to be chairperson. If the secretary of the Corporation is absent, the chairperson 
of the meeting shall appoint a person, who need not be a shareholder, to act as secretary of the meeting. If 

desired, one or more scrutineers, who need not be shareholders, may be appointed by a resolution or by the 

chairperson of the meeting with the consent of the meeting. 

 Persons Entitled to be Present.  The only persons entitled to be present at a meeting of 

shareholders shall be those entitled to vote thereat, the directors and the auditor of the Corporation, if any, 

and others who, although not entitled to vote, are entitled or required under any provision of the Act, the 

articles or the by-laws to be present at the meeting. Any other person may be admitted only on the invitation 

of the chairperson of the meeting or with the consent of the meeting. 

 Participation in Meeting by Electronic Means.  Any person entitled to attend a meeting of 

shareholders may participate in the meeting, in accordance with the Act and the by-laws, by means of 
telephonic, electronic or other communications facilities that permits all participants to communicate 

instantaneously and simultaneously with each other during the meeting, provided the Corporation makes 

available such telephonic, electronic or other communications facility. A person participating in such a 
meeting is deemed to be present in person at the meeting and a shareholder or proxy holder entitled to vote 

at such a meeting may vote, in accordance with the Act, by means of the telephonic, electronic or other 

communications facility that the Corporation has made available for that purpose, whether such meeting is 

to be held at a designated place or solely by means of a telephonic, electronic or other communications 

facility. 

 (a) Quorum.  Subject to the Act, at each meeting of shareholders, all of the shareholders or 

two shareholders, whichever number be the lesser, personally present in person or represented by proxy, 
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shall constitute a quorum. If a quorum is present at the opening of any meeting of shareholders, the 
shareholders present or represented by proxy may proceed with the business of the meeting notwithstanding 

that a quorum is not present throughout the meeting. If a quorum is not present at the opening of any meeting 

of shareholders, the shareholders present or represented by proxy may adjourn the meeting to a fixed time 

and place but may not transact any other business. 

In the event that the Corporation is a reporting issuer, subject to any minimum quorum requirement 

for a shareholder meeting of any securities exchange upon which the Corporation’s shares are listed, at each 

meeting of the shareholders, the holders of not less than 10% of the shares entitled to vote at a meeting of 
shareholders, present in person or represented by proxy, shall constitute a quorum. For the purposes of this 

section, “reporting issuer” includes: 

(i) a corporation that is a ‘reporting issuer’ under Applicable Securities Laws; 

(ii) in the case of a corporation that is not a ‘reporting issuer’ for the purpose of 

Applicable Securities Laws, a corporation: 

(1) that has filed a prospectus, registration statement or similar document 

under any securities legislation in any jurisdiction within Canada or 

under the laws of a jurisdiction outside Canada; 

(2) any of the securities of which are listed and posted for trading by the 

Corporation on a stock exchange or quotation system in or outside 

Canada; or 

(3) that is involved in, formed for, resulting from or continued after an 

amalgamation, a reorganization, an arrangement or a statutory procedure, 
if one of the participating bodies corporate is a corporation to which 

subparagraph (1) or (2) applies. 

(b) Separate Class Vote.  Subject to the Act, where a separate vote by a class or series or 

classes or series is required, a majority of the outstanding shares of such class or series or classes or series, 
present in person or represented by proxy, shall constitute a quorum entitled to vote on that matter and, in 

all matters other than the election of directors, the affirmative vote of the majority of shares of such class 

or series or classes or series present in person or represented by proxy at the meeting shall be the act of such 

class or series or classes or series. 

 Right to Vote.  Subject to the provisions of the Act as to authorized representatives of any other 

body corporate or association, at any meeting of shareholders for which the Corporation has prepared the 

list referred to in section 10.6, every person who is named in such list shall be entitled to vote the shares 
shown thereon opposite that person’s name at the meeting to which such list relates except to the extent 

that, where the Corporation has fixed a record date in respect of such meeting pursuant to section 10.7, such 

person has transferred any shares after such record date and the transferee, having produced properly 
endorsed certificates evidencing such shares or having otherwise established ownership of such shares, has 

demanded not later than 10 days before the meeting that the transferee’s name be included in such list. In 

any such case, the transferee shall be entitled to vote the transferred shares at the meeting. At any meeting 
of shareholders for which the Corporation has not prepared the list referred to in section 10.6, every person 

shall be entitled to vote at the meeting who at the time of the commencement of the meeting is entered in 

the securities register as the holder of one or more shares carrying the right to vote at such meeting. 

 Proxyholders and Representatives.  Every shareholder entitled to vote at a meeting of 
shareholders may appoint a proxyholder, or one or more alternate proxyholders, who need not be a 
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shareholder, to attend and act as the shareholder’s representative at the meeting in the manner and to the 
extent authorized and with the authority conferred by the proxy. A proxy shall be in writing executed by 

the shareholder or the shareholder’s attorney or, if the shareholder is a body corporate, by an officer or 

attorney of such shareholder duly authorized, and shall conform to the requirements of the Act. 

Alternatively, a shareholder which is a body corporate or association may authorize by resolution of its 
directors or governing body an individual to represent it at a meeting of shareholders and such individual 

may exercise on the shareholder’s behalf all the powers it could exercise if it were an individual shareholder. 

The authority of such an individual shall be established by depositing with the Corporation a certified copy 
of such resolution, or in such other manner as may be satisfactory to the secretary of the Corporation or the 

chairperson of the meeting. Any such proxyholder or representative need not be a shareholder. 

 Time for Deposit of Proxies.  The board may specify in a notice calling a meeting of shareholders 
a time, preceding the time of such meeting by not more than 48 hours (excluding non-business days) before 

which time proxies to be used at that meeting must be deposited with the Corporation or an agent thereof, 

and any period of time so fixed shall be specified in the notice calling the meeting. A proxy shall be acted 

upon only if, prior to the time so specified, it shall have been deposited with the Corporation or an agent 
thereof specified in the notice or, if no time is specified in the notice, it has been received by the secretary 

of the Corporation or by the chairperson of the meeting or any adjournment thereof prior to the time of 

voting. 

 Joint Shareholders.  If two or more persons hold shares jointly, any one of them present in person 

or duly represented by proxy at a meeting of shareholders may, in the absence of the other or others, vote 

the shares; but if two or more of those persons are present in person or represented by proxy and vote, they 

shall vote as one the shares jointly held by them. 

 Votes to Govern.  At any meeting of shareholders, every question shall, unless otherwise required 

by the articles, the by-laws or by law, be determined by a majority of the votes cast on the question. In case 

of an equality of votes, either upon a show of hands or upon a poll, the chairperson of the meeting shall not 
be entitled to a second or casting vote in addition to the vote or votes to which the chairperson is entitled as 

a shareholder or proxy nominee. 

 Show of Hands.  Subject to the provisions of the Act, any question at a meeting of shareholders 
shall be decided by a show of hands unless a ballot thereon is required or demanded as hereinafter provided. 

Upon a show of hands, every person who is present and entitled to vote shall have one vote. Whenever a 

vote by show of hands shall have been taken upon a question, unless a ballot thereon is so required or 

demanded, a declaration by the chairperson of the meeting that the vote upon the question has been carried, 
carried by a particular majority or defeated and an entry to that effect in the minutes of the meeting shall be 

prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour 

of or against any resolution or other proceeding in respect of the question, and the result of the vote so taken 

shall be the decision of the shareholders upon the question. 

 Ballots.  On any question proposed for consideration at a meeting of shareholders, and whether or 

not a show of hands has been taken thereon, the chairperson of the meeting or any person who is present 
and entitled to vote, whether as shareholder, proxyholder or representative, on such questions at the meeting 

may demand a ballot. A ballot so required or demanded shall be taken in such manner as the chairperson 

of the meeting shall direct. A requirement or demand for a ballot may be withdrawn at any time prior to the 

taking of the ballot. If a ballot is taken, each person present shall be entitled, in respect of the shares which 
such person is entitled to vote at the meeting upon the question, to that number of votes provided by the 

Act or the articles, and the result of the ballot so taken shall be the decision of the shareholders upon the 

said question. 
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 Electronic Voting.  Any vote referred to in sections 10.18 and 10.19 may be held entirely by means 
of a telephonic, electronic or other communication facility if the Corporation makes available such a 

communication facility; provided the facility enables the votes to be gathered in a manner that permits their 

subsequent verification. 

 Adjournment.  The chairperson at a meeting of shareholders may, with the consent of the meeting, 
adjourn the meeting, from time to time, and place to place. If a meeting of shareholders is adjourned for 

less than 30 days, it shall not be necessary to give notice of the adjourned meeting, other than by 

announcement at the earlier meeting that it has been adjourned. Subject to the Act, if a meeting of 
shareholders is adjourned by one or more adjournments for an aggregate of 30 days or more, notice of the 

adjourned meeting shall be given as if for an original meeting. 

In addition, the chairperson at a meeting of shareholders may, without the consent of the meeting, 
if the electronic platform at a meeting of shareholders held in part or entirely by means of a telephonic, 

electronic or other communication facility has become inadequate for the purposes referred to in sections 

10.4 and 10.20, interrupt or adjourn the meeting. All business conducted at that meeting of shareholders up 

to the time of that adjournment shall be valid. 

 Resolution in Writing by Shareholders.  A resolution in writing signed by all the shareholders 

entitled to vote on that resolution at a meeting is as valid as if it had been passed at a meeting of the 
shareholders unless a written statement or written representation with respect to the subject matter of the 

resolution is submitted by a director or the auditor, respectively, in accordance with the Act. A resolution 

in writing may be signed by the shareholders in any number of counterparts, each of which shall be deemed 
an original and all of which taken together shall constitute one and the same resolution in writing, and by a 

shareholder using a facsimile or other electronic signature, in which case the other shareholders, the 

Corporation and the directors are entitled to rely on such electronic signature as conclusive evidence that 

such resolution in writing has been duly executed by such shareholder. 

 Only One Shareholder.  Where the Corporation has only one shareholder or only one holder of 

any class or series of shares, the shareholder present in person or duly represented by proxy constitutes a 

meeting. 

 

NOTICES 

 Method of Giving Notices.  Any notice, communication or other document to be given by the 

Corporation to a shareholder, director, officer, or auditor of the Corporation under any provision of the 

articles or by-laws shall be sufficiently given if: (i) delivered personally to the person to whom it is to be 

given; or (ii) delivered to such person’s last address as shown on the records of the Corporation; or (iii) 
mailed by prepaid post in a sealed envelope addressed to such person at the last address shown on the 

records of the Corporation; or (iv) sent by electronic document in accordance with the Electronic Commerce 

Act, 2000 (Ontario) or electronic transmission, including the use of, or participation in, one or more 
electronic networks or databases (including one or more distributed electronic networks or databases). A 

notice, communication or document so delivered shall be deemed to have been given when: (i) delivered 

personally, when it is delivered; (ii) delivered to such person’s last address shown on the records of the 
Corporation, when delivered at the address aforesaid; (iii) mailed by prepaid post, on the fifth day after 

mailing, unless there are reasonable grounds for believing that the addressee did not receive the notice or 

document at that time or at all; and (iv) sent by way of electronic document, when it is sent through an 

information system used to generate, send, receive, store, or otherwise process an electronic document. The 
secretary may change the address on the records of the Corporation of any shareholder, director, officer, or 

auditor of the Corporation in accordance with any information believed by the secretary to be reliable. 
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 Notice to Joint Holders.  If two or more persons are registered as joint holders of any share, any 
notice shall be addressed to all of such joint holders but notice addressed to one of such persons shall be 

sufficient notice to all of them. 

 Computation of Time.  In computing the date when notice must be given under any provision of 

the articles or the by-laws requiring a specified number of days’ notice of any meeting or other event, the 

date of giving the notice shall be excluded and the date of the meeting or other event shall be included. 

 Undelivered Notices.  If any notice given or document sent to a shareholder pursuant to section 

11.1 is returned on three consecutive occasions because the shareholder cannot be found, the Corporation 
shall not be required to give any further notices or send further documents to the shareholder until the 

shareholder informs the Corporation in writing of the shareholder’s new address. 

 Omissions and Errors.  The accidental omission to give any notice to any shareholder, director, 
officer, auditor, or member of a committee of the board, or the non-receipt of any notice by any such person 

or any error in any notice not affecting the substance thereof, shall not invalidate any action taken at any 

meeting held pursuant to such notice or otherwise founded thereon. 

 Persons Entitled by Death or Operation of Law.  Every person who, by operation of law, 
transfer, death of a shareholder or any other means whatsoever, shall become entitled to any share, shall be 

bound by every notice in respect of such share which shall have been duly given to the shareholder from 

whom that person derives title to such share prior to the name and address of that person being entered on 
the securities register (whether such notice was given before or after the happening of the event upon which 

the person became so entitled) and prior to the person furnishing to the Corporation the proof of authority 

or evidence of entitlement prescribed by the Act. 

 Waiver of Notice.  Any shareholder, proxyholder, other person entitled to attend a meeting of 

shareholders, director, officer, auditor or member of a committee of the board may at any time waive any 

notice, or waive or abridge the time for any notice, required to be given to that person under any provision 

of the Act, the articles, the by-laws or otherwise, and such waiver or abridgement, whether given before or 
after the meeting or other event of which notice is required to be given, shall cure any default in the giving 

or in the time of such notice, as the case may be. Any waiver or abridgement shall be in writing except a 

waiver of notice of a meeting of shareholders or of the board or of a committee of the board which may be 

given in any manner. 

 

FORUM SELECTION 

 Forum for Adjudication of Certain Disputes.  Unless the Corporation consents in writing to the 

selection of an alternative forum, the Superior Court of Justice of the Province of Ontario, Canada and the 

appellate Courts therefrom (or, failing such court, any other “court” as defined in the Act) having 
jurisdiction and the appellate Courts therefrom), shall, to the fullest extent permitted by law, be the sole and 

exclusive forum for: (i) any derivative action or proceeding brought on behalf of the Corporation; (ii) any 

action or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer, or other 
employee of the Corporation to the Corporation; (iii) any action or proceeding asserting a claim arising 

pursuant to any provision of the Act or the articles or the by-laws of the Corporation (as either may be 

amended, from time to time); or (iv) any action or proceeding asserting a claim otherwise related to the 

“affairs” (as defined in the Act) of the Corporation. If any action or proceeding, the subject matter of which 
is within the scope of the preceding sentence, is filed in a Court other than a Court located within the 

Province of Ontario (a “Foreign Action”) in the name of any securityholder, such securityholder shall be 

deemed to have consented to: (a) the personal jurisdiction of the provincial and federal Courts located 
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within the Province of Ontario in connection with any action or proceeding brought in any such Court to 
enforce the forum set out in the preceding sentence; and (b) having service of process made upon such 

securityholder in any such action or proceeding by service upon such securityholder’s counsel in the 

Foreign Action as agent for such securityholder. 

 

EFFECTIVE DATE 

 Effective Date.  This by-law shall come into force when made by the board in accordance with the 

Act. 

 Repeal.  All previous by-laws of the Corporation are repealed as of the coming into force of 

this by-law. Such repeal shall not affect the validity of any act done or right, privilege, obligation or 

liability acquired or incurred under, or the validity of any contract or agreement made pursuant to, 

or the validity of any articles or predecessor charter documents of the Corporation obtained pursuant 

to, any such by-law prior to its repeal. All officers and persons acting under any by-law so repealed 

shall continue to act as if appointed under the provisions of this by-law and all resolutions of the 

shareholders or the board or a committee of the board with continuing effect passed under any 

repealed by-law shall continue good and valid except to the extent inconsistent with this by-law and 

until amended or repealed. 

*** 

The foregoing is the complete text of By-law No. 1 of the Corporation, as adopted by the board of the 

Corporation on September ____, 2021 

DATED September ____, 2021. 

 

   

President  Secretary 
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PRIME CITY ONE CAPITAL CORP. 

OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN 

ARTICLE 1 

 

ESTABLISHMENT, PURPOSE AND DURATION 

1.1 Establishment of the Plan. 

Prime City One Capital Corp., a corporation incorporated under the federal laws of Canada (the 
“Company”), hereby establishes an incentive compensation plan to be known as the Omnibus Equity 

Incentive Compensation Plan (the “Plan”). The Plan permits the grant of Options, Restricted Shares, 

Restricted Share Units, Deferred Share Units, Performance Shares and Performance Units. The Plan shall 

be adopted and become effective on the date approved by the Board (the “Effective Date”).  

1.2 Purpose of the Plan. 

The purposes of the Plan are: (i) to promote a significant alignment between officers and employees of the 
Company and its Affiliates (as defined below) and the growth objectives of the Company; (ii) to associate 

a portion of participating employees’ compensation with the performance of the Company over the long 

term; and (iii) to attract, motivate and retain the critical employees to drive the business success of the 

Company. 

1.3 Duration of the Plan. 

The Plan shall commence as of the Effective Date, as described in Section 1.1 herein, and shall remain in 

effect until terminated by the Board (as defined below) pursuant to Article 13 hereof. 

ARTICLE 2 

 

DEFINITIONS 

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. 

“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. 

“Award” means, individually or collectively, a grant under this Plan of Options, Deferred Share Units, 

Restricted Shares, Restricted Share Units, Performance Shares or Performance Units, in each case subject 

to the terms of this Plan. 

“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 
this Plan; or (ii) a written statement issued by the Company or an Affiliate of the Company to a Participant 
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describing the terms and provisions of such Award. All Award Agreements shall be deemed to incorporate 
the provisions of the Plan. An Award Agreement need not be identical to other Award Agreements either 

in form or substance. 

“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. 

“Board” or “Board of Directors” means the Board of Directors of the Company. 

“Cause” means any of: 

(a) dishonesty of the Participant as it relates to the performance of his duties in the course of 

his employment by, or as an officer or director of, the Company or an Affiliate; 

(b) fraud committed by the Participant; 

(c) willful disclosure of confidential or private information regarding the Company or an 

Affiliate by the Participant; 

(d) the Participant aiding a competitor of the Company or an Affiliate; 

(e) misappropriation of a business opportunity of the Company or an Affiliate by the 

Participant; 

(f) willful misconduct or gross negligence in the performance of the Participant’s duties under 

his or her employment agreement; 

(g) a breach by the Participant of a material provision of his or her employment agreement or 

the Code of Business Conduct and Ethics adopted by the Company from time to time; 

(h) the willful and continued failure on the part of the Participant to substantially perform 

duties in the course of his employment by, or as an officer of, the Company or an Affiliate, 

unless such failure results from an incapacity due to mental or physical illness; 

(i) willfully engaging in conduct that is demonstrably and materially injurious to the Company 

or an Affiliate, monetarily or otherwise; or 

(j) any other act or omission by the Participant which would amount to just cause for 

termination at common law. 

“Change of Control” shall occur if any of the following events occur: 

(a) the acquisition, directly or indirectly and by any means whatsoever, by any person, or by a 
group of persons acting jointly or in concert, of beneficial ownership or control or direction 

over that number of Voting Securities which is greater than 50% of the total issued and 

outstanding Voting Securities immediately after such acquisition, unless such acquisition 

arose as a result of or pursuant to: 

(i) an acquisition or redemption by the Company of Voting Securities which, by 

reducing the number of Voting Securities outstanding, increases the proportionate 

number of Voting Securities beneficially owned by such person to 50% or more of 

the Voting Securities then outstanding; 
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(ii) acquisitions of Voting Securities which were made pursuant to a dividend 

reinvestment plan of the Company; 

(iii) the receipt or exercise of rights issued by the Company to all the holders of Voting 

Securities to subscribe for or purchase Voting Securities or securities convertible 

into Voting Securities, provided that such rights are acquired directly from the 

Company and not from any other person; 

(iv) a distribution by the Company of Voting Securities or securities convertible into 

Voting Securities for cash consideration made pursuant to a public offering or by 

way of a private placement by the Company (“Exempt Acquisitions”); 

(v) a stock-dividend, a stock split or other event pursuant to which such person 

receives or acquires Voting Securities or securities convertible into Voting 
Securities on the same pro rata basis as all other holders of securities of the same 

class (“Pro-Rata Acquisitions”); or 

(vi) the exercise of securities convertible into Voting Securities received by such 

person pursuant to an Exempt Acquisition or a Pro-Rata Acquisition 

(“Convertible Security Acquisitions”); 

provided, however, that if a person shall acquire 50% or more of the total issued and 

outstanding Voting Securities by reason of any one or a combination of (1) acquisitions or 
redemptions of Voting Securities by the Company, (2) Exempt Acquisitions, (3) Pro-Rata 

Acquisitions, or (4) Convertible Security Acquisitions and, after such share acquisitions or 

redemptions by the Company or Exempt Acquisitions or Pro-Rata Acquisitions or 
Convertible Security Acquisitions, acquires additional Voting Securities exceeding one per 

cent of the Voting Securities outstanding at the date of such acquisition other than pursuant 

to any one or a combination of Exempt Acquisitions, Convertible Security Acquisitions or 

Pro-Rata Acquisitions, then as of the date of such acquisitions such acquisition shall be 

deemed to be a “Change of Control”; 

(b) the replacement by way of election or appointment at any time of one-half or more of the 

total number of the then incumbent members of the Board of Directors, unless such election 
or appointment is approved by 50% or more of the Board of Directors in office immediately 

preceding such election or appointment in circumstances where such election or 

appointment is to be made other than as a result of a dissident public proxy solicitation, 

whether actual or threatened; and 

(c) any transaction or series of transactions, whether by way of reorganization, consolidation, 

amalgamation, arrangement, merger, transfer, sale or otherwise, whereby all or 

substantially all of the shares or assets of the Company become the property of any other 

person (the “Successor Entity”), (other than a subsidiary of the Company) unless: 

(i) individuals who were holders of Voting Securities immediately prior to such 

transaction hold, as a result of such transaction, in the aggregate, more than 50% 

of the voting securities of the Successor Entity; 

(ii) a majority of the members of the board of directors of the Successor Entity is 

comprised of individuals who were members of the Board of Directors 

immediately prior to such transaction; and 
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(iii) after such transaction, no person or group of persons acting jointly or in concert, 
holds more than 50% of the voting securities of the Successor Entity unless such 

person or group of persons held securities of the Company in the same proportion 

prior to such transaction. 

“Change of Control Price” means (i) the highest price per Share offered in conjunction with any 
transaction resulting in a Change of Control (as determined in good faith by the Committee if any part of 

the offered price is payable other than in cash), or (ii) in the case of a Change of Control occurring solely 

by reason of a change in the composition of the Board, the highest Fair Market Value of the Shares on any 
of the thirty (30) trading days immediately preceding the date on which a Change of Control occurs, except 

if the relevant participant is subject to taxation under the ITA such Change of Control price shall be deemed 

to be a price determined by the Committee based on the closing price of a Share on the Exchange on the 
trading day preceding the Change of Control date or based on the volume weighted average trading price 

of the Shares on the Exchange for the five trading days immediately preceding the Change of Control date. 

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any successor 

thereto. 

“Committee” means the Board of Directors or if so delegated in whole or in part by the Board, or any duly 

authorized committee of the Board appointed by the Board to administer the Plan.  

“Company” means Prime City One Capital Corp., a corporation incorporated under the federal laws of the 

Canada, and any successor thereto as provided in Article 15 herein. 

“Consultant” means a Person that: 

(a) is engaged to provide services to the Company or an Affiliate other than services provided 

in relation to a distribution of securities of the Company or an Affiliate; 

(b) provides the services under a written contract with the Company or an Affiliate; and 

(c) spends or will spend a significant amount of time and attention on the affairs and business 

of the Company or an Affiliate; provided that with respect to Consultants who are U.S. 

Persons, such Consultants shall be granted Awards under this Plan only if: 

(i) they are natural persons; 

(ii) they provide bona fide services to the Company or its majority-owned subsidiaries; 

and 

(iii) such services are not in connection with the offer or sale of securities in a capital- 

raising transaction, and do not directly or indirectly promote or maintain a market 

for the Company’s securities. 

“CSE” means the Canadian Securities Exchange;  

“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 Article 8 herein and subject to the terms of 

this Plan. 
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“Director” means any individual who is a member of the Board of Directors or is a senior officer of the 

Company or any of the Company’s subsidiaries. 

“Disability” means the Participant’s inability to substantially fulfil his or her duties on behalf of the 

Company or an Affiliate for a continuous period of six (6) months or more or the Participant’s inability to 

substantially fulfil his or her duties on behalf of the Company or an Affiliate for an aggregate period of six 
(6) months or more during any consecutive twelve (12) month period; and if there is any disagreement 

between the Company or an Affiliate and the Participant as to the Participant’s Disability or as to the date 

any such Disability began or ended, the same shall be determined by a physician mutually acceptable to the 
Company and the Participant whose determination shall be conclusive evidence of any such Disability and 

of the date any such Disability began or ended. 

“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. 

“Employee” means any employee of the Company or an Affiliate. Directors who are not otherwise 

employed by the Company or an Affiliate shall not be considered Employees under this Plan. 

“Exchange” means the TSX-V or, if at any time the Shares are not listed and posted for trading on the 
TSX-V, shall be deemed to mean such other stock exchange or trading platform upon which the Shares 

trade and which has been designated by the Committee. 

“Fair Market Value” or “FMV” means, unless otherwise required by any applicable provision of the Code 
or 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 greater of (i) the volume weighted average trading price of 

the Shares on the Exchange for the five trading days immediately prior to the grant date, (ii) the closing 
price of the Shares on the Exchange on the trading day immediately prior to the grant date or (iii) the closing 

price of the Shares on the Exchange on the grant date. 

“Fiscal Year” means the Company’s fiscal year commencing on January 1 and ending on December 31 or 

such other fiscal year as approved by the Board. 

“Insider” shall have the meaning given to such term in the applicable policies of the TSX-V. 

“ITA” means the Income Tax Act (Canada). 

“Non-Employee Director” means a Director who is not an Employee. 

“Notice Period” means any period of contractual notice or reasonable notice that the Company or the 

Affiliate 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. 
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“Option” means the conditional right to purchase Shares at a stated Option Price for a specified period of 

time subject to the terms of this Plan. 

“Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option, 

as determined by the Committee. 

“OSA” means the Securities Act (Ontario), as may be amended from time to time. 

“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. 

“Performance Goal” means a performance criterion selected by the Committee for a given Award. 

“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. 

“Performance Share” means an Award granted under Article 9 herein and subject to the terms of this Plan, 
denominated in Shares, 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. 

“Performance Unit” means an Award granted under Article 9 herein and subject to the terms of this 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. 

“Period of Restriction” means the period when an Award of Restricted Share or 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. 

“Person” shall have the meaning ascribed to such term in Section 1(1) of the OSA. 

“Restricted Share” means an Award of Shares subject to a Period of Restriction, granted under Article 7 

herein and subject to the terms of this Plan. 

“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 this Plan. 

“Shares” means common shares in the capital of the Company. 

“Successor Entity” has the meaning ascribed thereto under subsection (c) of the definition of Change of 

Control. “Total Share Authorization” has the meaning ascribed thereto under Section 4.1. 

“TSX-V” means the TSX Venture Exchange. 

“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. 
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ARTICLE 3 

 

ADMINISTRATION 

3.1 General. 

The Committee shall be responsible for administering the Plan. The Committee may employ attorneys, 
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. 

3.2 Authority of the Committee. 

The Committee shall have full and exclusive discretionary power 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 Performance Goals applicable to Awards and whether such Performance 

Goals have been achieved, making adjustments under Section 4.2 and, subject to Article 13, adopting 
modifications and amendments, or subplans 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 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 Number of Shares Available for Awards. 

(a) Subject to adjustment as provided in Section 4.2 herein, the number of Shares hereby 

reserved for issuance to Participants under the Plan, together with Shares reserved for issue 

under any other share compensation arrangements of the Company is unlimited, provided 
that the aggregate number of Shares issuable under the Plan or under any other share 

compensation arrangements of the Company, shall not exceed 10% of the total number of 

Shares issued and outstanding from time to time (calculated on a non-diluted basis) (the 
“Total Share Authorization”); and provided further that provided that (i) the maximum 

number of Shares reserved for issuance, in the aggregate, pursuant to the exercise of 

Options granted under this Plan shall be equal to 10% of the number of Shares then 
outstanding, less the Reserved Amount, and (ii) the maximum number of Common Shares 

reserved for issuance, in the aggregate, pursuant to the settlement of all other Awards 

granted under this Plan shall not exceed 6,000,000 Shares (the “Reserved Amount”). 
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(b) The maximum number of Shares reserved for issue pursuant to Awards granted under this 
Plan to Participants who are Insiders of the Company in any 12 month period shall not 

exceed 10% of the number of Shares then outstanding, unless disinterested shareholder 

approval is received therefor in accordance with the policies of the Exchange. 

(c) The maximum number of Shares reserved for issue under Awards granted to any one 
Participant in any 12 month period shall not exceed 5% of the number of Shares then 

outstanding, unless disinterested shareholder approval is received therefor in accordance 

with the policies of the Exchange. 

(d) The maximum number of Shares reserved for issue under Awards granted to any one 

Consultant in any 12 month period shall not exceed 2% of the number of Shares then 

outstanding. 

(e) The maximum number of Shares reserved for issue under Options granted to all Persons 

retained to provide Investor Relations Activities in any 12 month period shall not exceed, 

in the aggregate, 2% of the number of Shares then outstanding. Persons retained to provide 

Investor Relations Activities shall include any Consultant that performs Investor Relations 
Activities and any Employee or Director whose role and duties primarily consist of Investor 

Relations Activities. Options granted to Persons retained to provide Investor Relations 

shall vest in stages over a 12 month period, with no more than ¼ of the Options vesting in 
any three month period. The Directors shall, through the establishment of appropriate 

procedures, monitor the trading in the securities of the Company by all Participants 

performing Investor Relations Activities. No acceleration of the vesting provisions of 
Options granted to persons retained to provide Investor Relations Activities is allowed 

without the prior acceptance of the Exchange. 

For purposes of this Section 4.1, “the number of Shares then outstanding” shall mean the number of Shares 

outstanding on a non-diluted basis calculated at the date of the proposed grant of the applicable Award. 

4.2 Adjustments in Authorized Shares. 

Subject to the approval of the Exchange, where applicable, 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 or amalgamation that does 

not constitute a Change of Control under Article 12, or a 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 

or Grant Price applicable to outstanding Awards, the Total Share Authorization, 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 
with a Grant 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 this Plan, as are equitably necessary to prevent 

dilution or enlargement of Participants’ rights under the Plan that otherwise would result from such 

Corporate Reorganization. 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 this Plan) 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 
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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 Section 409A of the Code with respect to any U.S. Participants and the rules of any stock exchange or 

market upon which such Shares are listed or traded. 

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 this Plan in connection with any such corporate 
event or transaction, 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. 

Individuals eligible to participate in the Plan include all Employees, Non-Employee Directors and 

Consultants, provided that Persons retained to provide Investor Relations Activities shall not be entitled to 

receive any Awards under the Plan other than Options granted pursuant to Article 6. 

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 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: (a) the aggregate number of Options granted to any one person (and companies wholly 

owned by that person) in a 12 month period must not exceed 5% of the issued and outstanding shares of the 
Company, calculated on the date an option is granted to the person (unless the Company has obtained the 

requisite disinterested shareholder approval); (b) the aggregate number of Options granted to any one 

Consultant in a 12 month period must not exceed 2% of the issued and outstanding shares of the Company, 
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calculated on the date an option is granted to the Consultant; (c) the aggregate number of Options granted 
to all persons retained to provide Investor Relations Activities (as such term is defined by the TSX-V) must 

not exceed 1% of the issued and outstanding shares of the Company in any 12 month period, calculated at 

the date that an option is granted to any such person; and (d) for Options granted to Employees, Consultants 

or Management Company Employees (as such term is defined by the TSX-V), the Company and the person 
granted the Option are responsible for ensuring and confirming that the person granted the Option is a bona 

fide Employee, Consultant or Management Company Employee (as such term is defined by the TSX-V), 

as the case may be. 

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 upon which an 
Option shall become vested and exercisable, and any such other provisions as the Committee shall 

determine. 

6.3 Option Price. 

The Option Price for each grant of an Option under this 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. Disinterested shareholder approval will be obtained for any reduction in 

the Option Price if the person granted the Option is an Insider of the Company at the time of the proposed 

amendment. 

6.4 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 no Option shall be exercisable later than the fifth (5th) anniversary date 

of its grant. Notwithstanding the foregoing, the expiry date of any Option shall be extended to the tenth 

business day following the last day of a Blackout Period if the expiry date would otherwise occur in a 

Blackout Period. 

6.5 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. 

6.6 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 for the 

Shares. The Option Price upon exercise of any Option shall be payable to the Company in full either: (a) in 
cash, certified cheque or wire transfer; or (b) by any other method approved or accepted by the Committee 

in its sole discretion subject to the rules of the Exchange and such rules and regulations as the Committee 

may establish. Subject to Section 6.7 and any governing rules or regulations, as soon as practicable after 
receipt of a notification of exercise and full payment for the Shares, the Shares in respect of which the 

Option has been exercised shall be issued as fully-paid and non-assessable shares of the Company. As of 

the business day the Company receives such notice and such payment, the Participant (or the person 
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claiming through him, 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 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), 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. 

6.7 Restrictions on Share Transferability.  

The Committee may impose such restrictions on any Shares acquired pursuant to the exercise of an Option 

or an Award granted pursuant to this Plan as it may deem advisable, including, without limitation, requiring 

the Participant to hold the Shares acquired pursuant to exercise for a specified period of time, or restrictions 
under applicable laws or under the requirements of any stock exchange or market upon which such Shares 

are listed and/or traded. 

6.8 Death and Termination of Employment. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the Company 

or an Affiliate: 

(i) the executor or administrator of the Participant’s estate may exercise Options of 

the Participant equal to the number of Options that were exercisable at the 

Termination Date (as defined at Section 6.8(c) below); 

(ii) the right to exercise such Options terminates on the earlier of: (i) the date that is 

12 months after the Termination Date; and (ii) the date on which the exercise 
period of the particular Option expires. Any Options held by the Participant that 

are not yet vested at the Termination Date immediately expire and are cancelled 

and forfeited to the Company on the Termination Date; and 

(iii) such Participant’s eligibility to receive further grants of Options under the Plan 

ceases as of the Termination Date. 

(b) Termination of Employment: Where a Participant’s employment or term of office or 

engagement terminates for any reason other than death (whether such termination occurs 
with or without any or adequate notice or reasonable notice, or with or without any or 

adequate compensation in lieu of such notice), then: 

(i) any Options held by the Participant that are exercisable at the Termination Date 

continue to be exercisable by the Participant until the earlier of: 

(A) the date that is three months after the Termination Date; and 

(B) the date on which the exercise period of the particular Option expires, 

except as otherwise provided in the Participant’s employment contract or such date 
as is otherwise determined by the Board. Notwithstanding the foregoing or any 

term of an employment contract, in no event shall such right extend beyond the 

Option Period or one year from the Termination Date.  
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(ii) any Options held by the Participant that are not yet vested at the Termination Date 
immediately expire and are cancelled and forfeited to the Company on the 

Termination Date, 

(iii) the eligibility of a Participant to receive further grants under the Plan ceases as of 

the date that the Company or an Affiliate, as the case may be, provides the 
Participant with written notification that the Participant’s employment or term of 

office or engagement, is terminated, notwithstanding that such date may be prior 

to the Termination Date, and 

(iv) notwithstanding 6.8(b)(i) and 6.8(b)(ii) above, unless the Committee, in its sole 

discretion, otherwise determines, at any time and from time to time, Options are 

not affected by a change of employment arrangement within or among the 
Company or an Affiliate for so long as the Participant continues to be an employee 

of the Company or an Affiliate. 

(c) For purposes of section 6.8, the term, “Termination Date” means, in the case of a 

Participant whose employment or term of office or engagement with the Company or an 

Affiliate terminates: 

(i) by reason of the Participant’s death, the date of death; and 

(ii) for any reason whatsoever other than death, the date of the Participant’s last day 
actively at work for or actively engaged by the Company or the Affiliate, as the 

case may be; and for greater certainty “Termination Date” in any such case 

specifically does not mean the date on which any period of contractual notice or 
reasonable notice that the Company or the Affiliate, as the case may be, may be 

required at law to provide to a Participant would expire. 

6.9 Non-transferability of Options. 

An Option granted under this Article 6 may not be sold, transferred, pledged, assigned, or otherwise 

alienated or hypothecated, other than by will or by the laws of descent and distribution.  

ARTICLE 7 

 

RESTRICTED SHARE AND RESTRICTED SHARE UNITS 

7.1 Grant of Restricted Shares or 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 Shares and/or Restricted Share Units to Participants in such amounts and upon such terms 

as the Committee shall determine. 

7.2 Restricted Share or Restricted Share Unit Agreement. 

Each Restricted Share and/or Restricted Share Unit grant shall be evidenced by an Award Agreement that 
shall specify the Period(s) of Restriction, the number of Restricted Shares or the number of Restricted Share 

Units granted, 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 three years after the date of grant. 



 
WSLEGAL\088396\00003\27254757v3   

- 13 - 

 

7.3 Non-transferability of Restricted Share and Restricted Share Units. 

Except as otherwise provided in this Plan or, in the case of death only, the Award Agreement, the Restricted 

Shares and/or Restricted Share Units granted herein may not be sold, transferred, pledged, assigned or 

otherwise alienated or hypothecated until the end of the applicable Period of Restriction specified in the 

Award Agreement (and in the case of Restricted Share Units 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 Shares and/or Restricted Share Units granted to a Participant under 
the Plan shall be available during such Participant’s lifetime only to such Participant, except as otherwise 

provided in the Award Agreement at the time of grant or thereafter by the Committee. 

7.4 Other Restrictions. 

The Committee shall impose, in the Award Agreement at the time of grant or anytime thereafter, such other 

conditions and/or restrictions on any Restricted Shares or Restricted Share Units granted pursuant to this 

Plan as it may deem advisable, including, without limitation, a requirement that Participants pay a stipulated 

purchase price for each Restricted Share or each Restricted Share Unit, restrictions based upon the 
achievement of specific performance criteria, time-based restrictions on vesting following the attainment 

of the performance criteria, time-based restrictions, restrictions under applicable laws or under the 

requirements of any stock exchange or market upon which such Shares are listed or traded, or holding 
requirements or sale restrictions placed on the Shares by the Company upon vesting of such Restricted 

Shares or Restricted Share Units. 

To the extent deemed appropriate by the Committee, the Company may retain the certificates representing 
Restricted Shares, or Shares delivered in settlement of Restricted Share Units, in the Company’s possession 

until such time as all conditions and/or restrictions applicable to such Shares have been satisfied or lapse. 

Except as otherwise provided in this Article 7, Restricted Shares covered by each Restricted Share Award 

shall become freely transferable by the Participant after all conditions and restrictions applicable to such 

Shares have been satisfied or lapse, and Restricted Share Units shall be settled through payment in Shares. 

7.5 Certificate Legend. 

In addition to any legends placed on certificates pursuant to Section 7.4 herein, each certificate representing 

Restricted Shares granted pursuant to the Plan may bear a legend such as the following: 

“The sale or other transfer of the shares of stock represented by this certificate, whether 

voluntary, involuntary or by operation of law, is subject to certain restrictions on transfer 

as set forth in the Omnibus Equity Incentive Compensation Plan and in the associated 
Award Agreement. A copy of the Plan and such Award Agreement may be obtained from 

the Chief Financial Officer of Prime City One Capital Corp..” 

7.6 Voting Rights. 

To the extent required by law, Participants holding Restricted Shares granted hereunder shall have the right 

to exercise full voting rights with respect to those Shares during the Period of Restriction. A Participant 

shall have no voting rights with respect to any Restricted Share Units granted hereunder. 
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7.7 Dividends and Other Distributions. 

During the Period of Restriction, Participants holding Restricted Shares or 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, Restricted Shares or Restricted 
Share Units, provided that any Dividend Equivalents paid in the form of additional Awards shall reduce the 

applicable pool of Shares available for issuance of Awards. 

7.8 Death and other Termination of Employment. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the Company 

or an Affiliate: 

(i) any Restricted Share or Restricted Share Units held by the Participant that have 

not vested as at the Termination Date (as defined at Section 7.8(d) below) shall 

vest immediately; 

(ii) any Restricted Shares and Restricted Share Units held by the Participant that have 

vested (including Restricted Shares and Restricted Share Units vested in 
accordance with Section 7.8(a)(i)) as at the Termination Date (as defined at Section 

7.8(d) below), shall be paid to the Participant’s estate in accordance with the terms 

of the Plan and Award Agreement; and 

(iii) such Participant’s eligibility to receive further grants of Restricted Share Units or 

Restricted Shares under the Plan ceases as of the Termination Date. 

(b) Disability: If a Participant suffers a Disability while an Employee, Director of, or 

Consultant to, the Company or an Affiliate and, as a result, his or her employment or 

engagement with the Company or an Affiliate is terminated: 

(i) the number of Restricted Shares or Restricted Share Units held by the Participant 

and that have not vested (collectively referred to in this Section 7.8 as the 
“Unvested Awards”) shall be reduced to be equal to the product of (A) the number 

of Unvested Awards; and (B) the fraction obtained when dividing (x) the number 

of calendar days from the date of the award of the Unvested Awards to the 

Termination Date (as defined at Section 7.8(d) below) and (x) the number of 
calendar days from the date of the award of the Unvested Awards to the original 

vesting date set out in the Award Agreement; 

(ii) the number of Unvested Awards, as calculated pursuant to Section 7.8(b)(i), shall 

vest immediately; and 

(iii) such Participant’s eligibility to receive further grants of Restricted Share Units or 

Restricted Shares under the Plan ceases as of the Termination Date. 

(c) Termination other than Death or Disability: Unless determined otherwise by the 

Committee, or as may otherwise be set out in a Participant’s employment agreement (which 
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shall have paramountcy over this clause), where a Participant’s employment or term of 
office or engagement terminates for any reason other than death, Disability (whether such 

termination occurs with or without any or adequate notice or reasonable notice, or with or 

without any or adequate compensation in lieu of such notice), then: 

(i) any Restricted Share Units held by the Participant that have vested before the 
Termination Date (as defined at Section 7.8(d) below) shall be paid to the 

Participant. Any Restricted Share Units or Restricted Shares held by the Participant 

that are not yet vested at the Termination Date (as defined at Section 7.8(d) below) 
will be immediately cancelled and forfeited to the Company on the Termination 

Date;  

(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 
the date that the Company or an Affiliate provides the Participant with written 

notification that the Participant’s employment or term of office or engagement, is 

terminated, notwithstanding that such date may be prior to the Termination Date; 

and 

(iii) notwithstanding Section 7.8(c)(i), unless the Committee, in its sole discretion, 

otherwise determines, at any time and from time to time, Restricted Share Units 

and Restricted Shares are not affected by a change of employment arrangement 
within or among the Company or an Affiliate for so long as the Participant 

continues to be an employee of the Company or an Affiliate. 

(iv) Any settlement or redemption of any Restricted Share or Restricted Share Units 

shall occur within one year following the Termination Date. 

(d) For purposes of Section 7.8, the term, “Termination Date” means, in the case of a 

Participant whose employment or term of office or engagement with the Company or an 

Affiliate terminates: 

(i) by reason of the Participant’s death, the date of death; 

(ii) by reason of termination for Cause or resignation by the Participant, the 

Participant’s last day actively at work for or actively engaged by the Company or 

an Affiliate; 

(iii) by reason of Disability, the date of the Participant’s last day actively at work for 

or actively engaged by the Company or an Affiliate; 

(iv) for any reason whatsoever other than death, termination for Cause or termination 
by reason of Disability, the later of the (A) date of the Participant’s last day actively 

at work for or actively engaged by the Company or the Affiliate, and (B) the last 

date of the Notice Period; and  

(v) the resignation of a director and the expiry of a director’s term on the Board 

without re-election (or nomination for election) shall each be considered to be a 

termination of his or her term of office. 

(e) Change of Control: The occurrence of a Change of Control will not result in the vesting of 

Unvested Awards, provided that: (i) such Unvested Awards will continue to vest in 
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accordance with the Plan and Award Agreement; and (ii) any Successor Entity agrees to 

assume the obligations of the Company in respect of such Unvested Awards. 

(f) Termination Following a Change of Control: Where a Participant’s employment or term of 

office or engagement is terminated for any reason, other than for Cause, during the 24 

months following a Change of Control, any Unvested Awards as at the date of such 
termination shall be deemed to have vested as at the date of such termination and shall 

become payable as at the date of termination. 

7.9 Payment in Settlement of Restricted Share Units. 

When and if Restricted Share Units become payable, the Participant issued such units shall be entitled to 

receive payment from the Company in settlement of such units, Shares (issued from treasury) of equivalent 

value (based on the FMV, as defined in the Award Agreement at the time of grant or thereafter by the 

Committee). 

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 any stock exchange or market upon which the Shares are listed or traded, or holding requirements or sale 

restrictions placed on the Shares by the Company upon vesting of such Deferred Share Units. 

8.3 Non-transferability of Deferred Share Units. 

Except as otherwise provided in this Plan or the Award Agreement, 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, except as otherwise provided in the Award Agreement at the 

time of grant or thereafter by the Committee. 

8.4 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 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 
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based on the reasons for termination. Any settlement or redemption of any Deferred Share Units shall occur 

within one year following the Termination Date. 

ARTICLE 9 

 

PERFORMANCE SHARES AND PERFORMANCE UNITS 

9.1 Grant of Performance Shares and Performance Units. 

Subject to the terms and conditions of the Plan, the Committee, at any time and from time to time, may 

grant Performance Shares and/or Performance Units to Participants in such amounts and upon such terms 

as the Committee shall determine. 

9.2 Value of Performance Shares and Performance Units. 

Each Performance Share and Performance 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 or 

Performance Unit that will be paid to the Participant. 

9.3 Earning of Performance Shares and Performance Units. 

Subject to the terms of this Plan and the applicable Award Agreement, after the applicable Performance 

Period has ended, the holder of Performance Shares/Performance Units shall be entitled to receive payout 
on the value and number of Performance Shares/Performance 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. 

9.4 Form and Timing of Payment of Performance Shares and Performance Units. 

Payment of earned Performance Shares/Performance 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 will pay earned 
Performance Shares/Performance Units in the form of Shares issued from treasury equal to the value of the 

earned Performance Shares/Performance Units at the end of the applicable Performance Period. Any Shares 

may be granted subject to any restrictions deemed appropriate by the Committee. 

9.5 Dividends and Other Distributions. 

The Committee shall determine whether Participants holding Performance Shares will receive Dividend 

Equivalents with respect to dividends declared with respect to the Shares, provided that any Dividend 

Equivalents paid in the form of additional Awards shall reduce the applicable pool of Shares available for 
issuance of Awards. Dividends or Dividend Equivalents may be subject to accrual, forfeiture or payout 

restrictions as determined by the Committee in its sole discretion. 

9.6 Death and other Termination of Employment. 

(a) Death: If a Participant dies while an Employee, Director of, or Consultant to, the Company 

or an Affiliate: 
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(i) the number of Performance Shares or Performance Units held by the Participant 
that have not vested (collectively referred to in this Section 9.6 as “Unvested 

Awards”) shall be adjusted as set out in the applicable Award Agreement 

(collectively referred to in this Section 9.6 as “Deemed Awards”); 

(ii) any Deemed Awards shall vest immediately; 

(iii) any Performance Shares and Performance Units held by the Participant that have 

vested (including Deemed Awards vested in accordance with Section 9.6(a)(ii)) 

shall be paid to the Participant’s estate in accordance with the terms of the Plan 

and Award Agreement;  

(iv) any settlement or redemption of any Performance Units or Performance Shares 

shall occur within one year following the Termination Date; and 

(v) such Participant’s eligibility to receive further grants of Performance Shares or 

Performance Units under the Plan ceases as of the Termination Date (as defined at 

Section 9.6(d) below). 

(b) Disability: If a Participant suffers a Disability while an Employee, officer or director of or 
Consultant to the Company or an Affiliate and as a result his or her employment with the 

company or Affiliate is terminated: 

(i) Unvested Awards shall be reduced to be equal to the product of (A) the number of 
Unvested Awards; and (B) the fraction obtained when dividing (x) the number of 

calendar days from the date of the award of the Unvested Awards to the 

Termination Date (as defined at Section 9.6(d) below) and (x) the number of 
calendar days from the date of the award of the Unvested Awards to the original 

vesting date set out in the Award Agreement; 

(ii) the number of Unvested Awards, as calculated pursuant to Section 9.6(b)(i), shall 

vest immediately;  

(iii) any Performance Shares and Performance Units held by the Participant that have 

vested (including in accordance with Section 9.6(b)(ii)) shall be paid to the 

Participant in accordance with the terms of the Plan and Award Agreement, and in 

any event, ; 

(iv) any settlement or redemption of any Performance Units or Performance Shares 

shall occur within one year following the Termination Date; and 

(v) such Participant’s eligibility to receive further grants of Performance Units or 

Performance Shares under the Plan ceases as of the Termination Date. 

(c) Termination other than Death or Disability: Unless determined otherwise by the 

Committee, or as may otherwise be set out in a Participant’s employment agreement (which 
shall have paramountcy over this clause), where a Participant’s employment or term of 

office or engagement terminates for any reason other than death (whether such termination 

occurs with or without any or adequate notice or reasonable notice, or with or without any 

or adequate compensation in lieu of such notice), then: 
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(i) any Performance Units or Performance Shares held by the Participant that have 
vested before the Termination Date shall be paid to the Participant in accordance 

with the terms of the Plan and Award Agreement. Any Performance Units or 

Performance Shares held by the Participant that are not yet vested at the 

Termination Date will be immediately cancelled and forfeited to the Company on 

the Termination Date; 

(ii) the eligibility of a Participant to receive further grants under the Plan ceases as of 

the date that the Company or an Affiliate provides the Participant with written 
notification that the Participant’s employment or term of office or engagement, is 

terminated, notwithstanding that such date may be prior to the Termination Date;  

(iii) any settlement or redemption of any Performance Units or Performance Shares 

shall occur within one year following the Termination Date; and  

(iv) unless the Committee, in its sole discretion, otherwise determines, at any time and 

from time to time, Performance Units or Performance Shares are not affected by a 

change of employment arrangement within or among the Company or an Affiliate 
for so long as the Participant continues to be an employee of the Company or an 

Affiliate. 

(d) For purposes of this Section 9.6, the term, “Termination Date” has the meaning set out in 

Section 7.8(d).  

(e) Change of Control: The occurrence of a Change of Control will not result in the vesting of 

Unvested Awards, provided that: 

(i) such Unvested Awards will continue to vest in accordance with the Plan and the 

Award Agreement; 

(ii) the level of achievement of Performance Goals for Fiscal Years completed prior 

to the date of the Change of Control shall be based on the actual performance 
achieved to the date of the Change of Control and the level of achievement of 

Performance Goals for Fiscal Years completed following the date of the Change 

of Control shall be based on the assumed achievement of 100% of the Performance 

Goals; and 

(iii) any Successor Entity agrees to assume the obligations of the Company in respect 

of such Unvested Awards. 

(f) Termination following Change of Control: For the period of 24 months following a Change 
of Control, where a Participant’s employment or term of office or engagement is terminated 

for any reason, other than for Cause: 

(i) any Unvested Awards as at the date of such termination shall be deemed to have 
vested as at the date of such termination and shall become payable as at the date of 

termination; and 

(ii) the level of achievement of Performance Goals for any Unvested Awards that are 
deemed to have vested pursuant to (i) above, shall be based on the actual 
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performance achieved at the end of the Fiscal Year immediately prior to the date 

of termination. 

9.7 Non-transferability of Performance Shares and Performance Units. 

Except as otherwise provided in a Participant’s Award Agreement at the time of grant or thereafter by the 

Committee, Performance Shares/Performance 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, 

except as otherwise provided in a Participant’s Award Agreement or otherwise by the Committee at any 

time, 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 to terminate any Participant’s employment, consulting or other service relationship with the 
Company or an 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 an Affiliate. 

Neither an Award nor any benefits arising under this Plan shall constitute part of an employment or service 
contract with the Company or an Affiliate, and, accordingly, subject to the terms of this Plan, this 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 an Affiliate for severance payments or 

otherwise, except as provided in this Plan. 
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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, shall not be deemed a termination 

of employment.  

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 record holder of such Shares. 

ARTICLE 12 

 

CHANGE OF CONTROL 

12.1 Accelerated Vesting and Payment. 

Subject to the provisions of Section 12.2 or as otherwise provided in the Plan or the Award Agreement, in 

the event of a Change of Control, the Committee shall have the discretion to unilaterally determine that all 

outstanding Awards shall be cancelled upon a Change of Control, and that the value of such Awards, as 
determined by the Committee in accordance with the terms of the Plan and the Award Agreements, shall 

be paid out in cash in an amount based on the Change of Control Price within a reasonable time subsequent 

to the Change of Control, subject to the approval of the Exchange. 

12.2 Alternative Awards. 

Notwithstanding Section 12.1, no cancellation, acceleration of vesting, lapsing of restrictions or payment 

of an Award shall occur with respect to any Award if the Committee reasonably determines in good faith 

prior to the occurrence of a Change of Control that such Award shall be honored or assumed, or new rights 
substituted therefor (with such honored, assumed or substituted Award hereinafter referred to as an 

“Alternative Award”) by any successor to the Company or an Affiliate as described in Article 15; 

provided, however, that any such Alternative Award must: 

(a) be based on stock which is traded on the CSE, TSX-V and/or the Toronto Stock Exchange; 

(b) provide such Participant with rights and entitlements substantially equivalent to or better 

than the rights, terms and conditions applicable under such Award, including, but not 

limited to, an identical or better exercise or vesting schedule (including vesting upon 

termination of employment) and identical or better timing and methods of payment; 

(c) recognize, for the purpose of vesting provisions, the time that the Award has been held 

prior to the Change of Control;  

(d) provide for similar eligibility requirements for such Alternative Award as provided for in 

the Plan; and 
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(e) have substantially equivalent economic value to such Award (determined prior to the time 

of the Change of Control). 

ARTICLE 13 

 

AMENDMENT, MODIFICATION, SUSPENSION AND TERMINATION 

13.1 Amendment, Modification, Suspension and Termination. 

(a) Except as set out in clauses (b) and (c) below, and as otherwise provided by law, or 

Exchange rules, the Committee or Board may, at any time and from time to time, alter, 
amend, modify, suspend or terminate the Plan or any Award in whole or in part without 

notice to, or approval from, shareholders, including, but not limited to for the purposes of: 

(i) making any amendments to the general vesting provisions of any Award; 

(ii) making any amendments to the general term of any Award provided that no Award 

held by an Insider may be extended beyond its original expiry date; 

(iii) making any amendments to add covenants or obligations of the Company for the 

protection of Participants; 

(iv) making any amendments not inconsistent with the Plan as may be necessary or 

desirable with respect to matters or questions which, in the good faith opinion of 

the Board, it may be expedient to make, including amendments that are desirable 

as a result of changes in law or as a “housekeeping” matter; or 

(v) making such changes or corrections which are required for the purpose of curing 

or correcting any ambiguity or defect or inconsistent provision or clerical omission 

or mistake or manifest error. 

(b) Other than as expressly provided in an Award Agreement or as set out in Section 12.2 

hereof or with respect to a Change of Control, the Committee shall not alter or impair any 

rights or increase any obligations with respect to an Award previously granted under the 

Plan without the consent of the Participant. 

(c) The following amendments to the Plan shall require the prior approval of the Company’s 

shareholders, other than, in respect of the amendments contemplated under Sections 

13.1(c)(i)-(iii) below, those carried out pursuant to Section 4.2 hereof: 

(i) A reduction in the Option Price of a previously granted Option benefitting an 

Insider of the Company or one of its Affiliates. 

(ii) Any amendment or modification which would increase the total number of Shares 

available for issuance under the Plan. 

(iii) An increase to the limit on the number of Shares issued or issuable under the Plan 

to Insiders of the Company; 

(iv) An extension of the expiry date of an Option other than as otherwise permitted 

hereunder in relation to a Blackout Period or otherwise; or 
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(v) Any amendment to the amendment provisions of the Plan under this Section 13.1. 

13.2 Awards Previously Granted. 

Notwithstanding any other provision of the Plan to the contrary, no termination, amendment, suspension or 

modification of the Plan shall adversely affect in any material way any Award previously granted under the 

Plan, without the written consent of the Participant holding such Award. 

ARTICLE 14 

 

WITHHOLDING 

14.1 Withholding. 

The Company or any Affiliate shall have the power and the right to deduct or withhold, or require a 

Participant to remit to the Company or any Affiliate, an amount sufficient to satisfy federal, state and local 
taxes or provincial, domestic or foreign, required by law or regulation to be withheld with respect to any 

taxable event arising or as a result of this 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 this Plan; and (b) does not commit to and is 
under no obligation to structure the terms of this 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 

Any obligations of the Company or an Affiliate under the Plan with respect to Awards granted hereunder 

shall be binding on any successor to the Company or Affiliate, 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 Affiliate, as applicable. 

ARTICLE 16 

 

GENERAL PROVISIONS 

16.1 Forfeiture Events. 

Without limiting in any way the generality of the Committee’s power to specify any terms and conditions 

of an Award consistent with law, and for greater clarity, the Participant’s rights, payments and benefits with 
respect to an Award shall, at the sole discretion of the Committee, be subject to reduction, cancellation, 
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forfeiture of any vested and unvested Awards or recoupment of any payments or settlements made in the 
current Fiscal Year or immediately prior Fiscal Year (provided such determination is made within 45 days 

of the end of that Fiscal Year) upon the occurrence of certain specified events, in addition to any otherwise 

applicable vesting or performance conditions of an Award. Such specified events shall include, but shall 

not be limited to, any of: (a) the Participant’s failure to accept the terms of the Award Agreement, violation 
of material Company and Affiliate policies, breach of non-competition, confidentiality, non-solicitation, 

non-interference, corporate property protection or other agreements that may apply to the Participant, or 

other conduct by the Participant that is detrimental to the business or reputation of the Company and 
Affiliates; (b) the Participant’s misconduct, fraud, gross negligence; and (c) the restatement of the financial 

statements of the Company that resulted in Awards which should not have vested, settled, or been paid had 

the original financial statements been properly stated. Except as expressly otherwise provided in this Plan 
or an Award Agreement, the termination and the expiry of the period within which an Award will vest and 

may be exercised by a Participant shall be based upon the last day of actual service by the Participant to the 

Company and specifically does not include any period of notice that the Company may be required to 

provide to the Participant under applicable employment law. 

16.2 Legend. 

The certificates for Shares may include any legend that the Committee deems appropriate to reflect any 

restrictions on transfer of such Shares. 

16.3 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.

16.4 Investment Representations. 

The Committee may require each Participant receiving Shares pursuant to an Award under this 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. 

16.5 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 any applicable stock exchange. 

16.6 Unfunded Plan. 

Participants shall have no right, title or interest whatsoever in or to any investments that the Company or 

an Affiliate may make to aid it in meeting its obligations under the Plan. Nothing contained in the Plan, and 

no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a 
fiduciary relationship between the Company or an Affiliate and any Participant, beneficiary, legal 
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representative or any other person. Awards shall be general unsecured obligations of the Company, except 
that if an Affiliate executes an Award Agreement instead of the Company the Award shall be a general 

unsecured obligation of the Affiliate and not any obligation of the Company. To the extent that any 

individual acquires a right to receive payments from the Company or an Affiliate, such right shall be no 

greater than the right of an unsecured general creditor of the Company or Affiliate, as applicable. All 
payments to be made hereunder shall be paid from the general funds of the Company or Affiliate, as 

applicable, and no special or separate fund shall be established and no segregation of assets shall be made 

to assure payment of such amounts except as expressly set forth in the Plan. 

16.7 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. 

16.8 Other Compensation and Benefit Plans. 

Nothing in this Plan shall be construed to limit the right of the Company or an Affiliate 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. 

16.9 No Constraint on Corporate Action. 

Nothing in this Plan shall be construed (i) to limit, impair or otherwise affect the Company’s or an 

Affiliate’s 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 an Affiliate to take any action which 

such entity deems to be necessary or appropriate. 

16.10 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. 

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 this 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. 
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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 shall receive the consideration required by law for the issuance 

of Awards under the Plan. The inability of the Company or an Affiliate to obtain authority from any 
regulatory body having jurisdiction, which authority is deemed by the Company or an Affiliate to be 

necessary for the lawful issuance and sale of any Shares hereunder, shall relieve the Company or 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 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. 

17.5 Compliance with Section 409A of the Code. 

(a) To the extent the Plan is applicable to a particular Participant subject to the Code, it is
intended that this Plan and any Awards made hereunder shall not provide for the payment

of “deferred compensation” within the meaning of Section 409A of the Code or shall be

structured in a manner and have such terms and conditions that would not cause such a
Participant to be subject to taxes and interest pursuant to Section 409A of the Code. This

Plan and any Awards made hereunder shall be administrated and interpreted in a manner

consistent with this intent.

(b) To the extent that any amount or benefit in favour of a Participant who is subject to the

Code would constitute “deferred compensation” for purposes of Section 409A of the Code

would otherwise be payable or distributable under this Plan or any Award Agreement by

reason of the occurrence of a Change of Control or the Participant’s disability or separation
from service, such amount or benefit will not be payable or distributable to the Participant

by reason of such circumstance unless: (i) the circumstances giving rise to such Change of

Control, disability or separation from service meet the description or definition of “change
in control event,” “disability,” or “separation from service,” as the case may be, in Section

409A of the Code and applicable proposed or final treasury regulations thereunder, and (ii)

the payment or distribution of such amount or benefit would otherwise comply with Section

409A of the Code and not subject the Participant to taxes and interest pursuant to Section
409A of the Code. This provision does not prohibit the vesting of any Award or the vesting

of any right to eventual payment or distribution of any amount or benefit under this Plan

or any Award Agreement.

(c) The Committee shall use its reasonable discretion to determine the extent to which the

provisions of this Article 17.5 will apply to a Participant who is subject to taxation under

the ITA.


