
  

  

ZOOMD TECHNOLOGIES LTD. 

25th Floor, 700 West Georgia Street 

Vancouver, BC V7Y 1B3, Canada 

NOTICE OF ANNUAL AND SPECIAL MEETING 

NOTICE IS HEREBY GIVEN that the annual and special meeting of the shareholders (the “Meeting”) of ZOOMD 

TECHNOLOGIES LTD. (hereinafter called the “Company”) will be held via teleconference on Wednesday, 

December 7, 2022 at the hour of 9:30 am (Toronto time).  

The Meeting will be held solely by means of teleconference. Registered shareholders, or proxyholders 

representing registered shareholders, participating in the Meeting by way of teleconference shall be considered 

to “attend” the Meeting for the purposes of determining quorum. To access the Meeting by teleconference, dial 

toll-free: Israel +972-3-9180699, USA +1866-297-0242, Canada +1877-254-2364,  code 97834#.  

The Meeting is held for the following purposes, as more particularly described in the accompanying management 

information circular (the “Circular”): 

(a) To receive and consider the audited financial statements of the Company for the year ended 

December 31, 2021 and the report of the auditor thereon; 

(b) To re-appoint Brightman Almagor Zohar & Co., as auditor for the Company for the ensuing year at 

a remuneration to be fixed by the directors; 

(c) To elect directors of the Company for the ensuing year;  

(d) To consider, and if deemed advisable, to pass, with or without variation, a special resolution 

authorizing the continuance of the Company from the Province of British Columbia under the 

Business Corporations Act (British Columbia) and into the Province of Ontario under the Business 

Corporations Act (Ontario); and 

(e) To transact such other business as may be properly transacted at such Meeting or at any adjournment 

thereof. 

The Circular provides additional information relating to the matters to be addressed at the Meeting. 

The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting is 

November 2, 2022 (the “Record Date”). Only shareholders whose names have been entered in the register of the 

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

Shareholders are strongly encouraged to attend the Meeting via teleconference and to vote by proxy in advance of the 

Meeting by following the instructions provided in the enclosed form of proxy and in the Circular. Voting will not be 

available via telephone on the day of the Meeting. In order to be valid for use at the Meeting, proxies must be received 

at least 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting. The deadline for the 

deposit of proxies may be waived or extended by the chair of the Meeting at his or her discretion without notice. 

DATED at the City of Herzliya, in Israel on the 3rd of November, 2022. 

BY ORDER OF THE BOARD OF DIRECTORS 

“Amit Bohensky” 

Amit Bohensky, Chairman 



2 

  

ZOOMD TECHNOLOGIES LTD. 

25th Floor, 700 West Georgia Street 

Vancouver, BC V7Y 1B3, Canada 

INFORMATION CIRCULAR 

INFORMATION PROVIDED AS AT NOVEMBER 3, 2022 FOR THE ANNUAL AND SPECIAL MEETING OF 

SHAREHOLDERS TO BE HELD ON DECEMBER 7, 2022. 

This information circular (the “Information Circular”) is furnished in connection with the solicitation of proxies by 

management of ZOOMD TECHNOLOGIES LTD. (the “Company”) for use at the annual and special meeting of 

shareholders to be held on December 7, 2022 (the “Meeting”) and any adjournment thereof at the time and place and 

for the purposes set forth in the notice of meeting (“Notice of Meeting”). 

The cost of this solicitation will be borne by the Company. In addition to the solicitation of proxies by mail, directors, 

officers and some regular employees may solicit personally, but will not receive compensation for so doing. 

All dollar amounts referenced herein, unless otherwise indicated, are expressed in CDN dollars. 

APPOINTMENT AND REVOCATION OF PROXIES 

The persons named in the accompanying instrument of proxy are directors or officers of the Company. A shareholder 

has the right to appoint a person to attend and act for him on his behalf at the Meeting other than the persons 

named in the enclosed instrument of proxy. To exercise this right, a shareholder shall strike out the names of the 

persons named in the instrument of proxy and insert the name of his nominee in the blank space provided, or complete 

another instrument of proxy. The completed instrument of proxy should be deposited at the office of the TSX Trust 

Company at 301-100 Adelaide Street West, Toronto, ON M5H 4H1 at least 48 hours before the time of the Meeting 

or any adjournment thereof, excluding Saturdays, Sundays and holidays. 

The instrument of proxy must be dated and be signed by the shareholder or by his attorney in writing, or, if the 

shareholder is a corporation, it must either be under its common seal or signed by a duly authorized officer. In addition 

to revocation in any other manner permitted by law, a shareholder may revoke a proxy either by (a) signing a proxy 

bearing a later date and depositing it at the office of the Company at the address and within the time set out above, or 

(b) signing and dating a written notice of revocation (in the same manner as the instrument of proxy is required to be 

executed as set out in the notes to the instrument of proxy) and either depositing it at the office of the Company at the 

address and within the time set out above or with the Chairman of the Meeting on the day of the Meeting or on the 

day of any adjournment thereof. 

NON-REGISTERED HOLDERS OF COMPANY’S SHARES 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Shareholders who 

do not hold their common shares in their own name (“Beneficial Shareholders”) are advised that only proxies from 

shareholders of record can be recognized and voted at the Meeting. Beneficial Shareholders who complete and return 

an instrument of proxy must indicate thereon the person (usually a brokerage house) who holds their common shares 

as registered shareholder. Every intermediary (broker) has its own mailing procedure, and provides its own return 

instructions, which should be carefully followed. 

If common shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases 

those common shares will not be registered in such shareholder’s name on the records of the Company. Such common 

shares will more likely be registered under the name of the shareholder’s broker or agent of that broker. In Canada, 

the vast majority of such shares are registered under the name of CDS & Co. (the registration for the Canadian 

Depository for Securities, which company acts as nominee for many Canadian brokerage firms). Common shares held 

by brokers or their nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial 

Shareholder. Without specific instructions, brokers/nominees are prohibited from voting shares for their clients. The 

directors and officers of the Company do not know for whose benefit the common shares registered in the name of 

CDS & Co. are held. 
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In accordance with National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting 

Issuer (“NI 54-101”), the Company has distributed copies of the Notice of Meeting, this Information Circular and the 

proxy to the clearing agencies and intermediaries for onward distribution to non-registered shareholders. Applicable 

regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance 

of shareholders’ meetings unless the Beneficial Shareholders have waived the right to receive meeting materials. Every 

intermediary/broker has its own mailing procedures and provides its own return instructions, which should be carefully 

followed by Beneficial Shareholders in order to ensure that their common shares are voted at the Meeting. Often the 

voting instruction form supplied to a Beneficial Shareholder by its broker is identical to the proxy provided by the 

Company to the registered shareholders. However, its purpose is limited to instructing the registered shareholder how 

to vote on behalf of the Beneficial Shareholder. Should a Beneficial Shareholder receive such a form and wish to vote 

at the Meeting, the Beneficial Shareholder should strike out the management proxyholder’s name in the form and 

insert the non-registered shareholder’s name in the blank provided. The majority of brokers now delegate the 

responsibility for obtaining instructions from clients to Broadridge. Broadridge typically creates its own proxy forms 

in a “voting instruction form” format, mails those forms to the Beneficial Shareholders and asks Beneficial 

Shareholders to submit their voting instructions to Broadridge. Broadridge then tabulates the results of all instructions 

received and provides appropriate instructions respecting the voting of common shares to be represented at the 

Meeting. A Beneficial Shareholder receiving a Broadridge voting instruction form cannot use that form to vote 

common shares directly at the Meeting – voting instructions must be provided to Broadridge well in advance of the 

Meeting in order to have the common shares voted. Voting instructions may be submitted to Broadridge by mail, on 

the internet or by telephone, as specified on the voting instruction form. 

The Company is not relying on the “notice-and-access” provisions set out in NI 54-101 to distribute copies of the 

proxy-related materials in connection with the Meeting. The Company is not sending proxy-related materials directly 

to non-objecting beneficial owners (“NOBOs”). 

Management of the Company does not intend to pay for intermediaries to deliver to objecting beneficial owners 

(“OBOs”) under NI 54-101 the meeting materials and Form 54-101F7 Request for Voting Instructions Made by 

Intermediary. OBOs will not receive the meeting materials and Form 54-101F7 unless the intermediary holding shares 

on behalf of the OBO assumes the cost of delivery. 

All references to shareholders in this Information Circular and the accompanying proxy and Notice of Meeting are to 

registered shareholders unless specifically stated otherwise. 

VOTING OF PROXIES 

The securities represented by the proxy will be voted or withheld from voting in accordance with the instructions of 

the shareholder on any ballot that may be called for, and if the shareholder specifies a choice with respect to any matter 

to be acted upon, the securities shall be voted accordingly. The form of proxy confers authority upon the named 

proxyholder with respect to matters identified in the accompanying Notice of Meeting. 

IF A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, IT IS INTENDED THAT THE 

PERSON DESIGNATED BY MANAGEMENT IN THE FORM OF PROXY WILL VOTE THE SECURITIES 

REPRESENTED BY THE PROXY IN FAVOUR OF EACH MATTER IDENTIFIED IN THE PROXY AND FOR 

THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND AUDITOR. AN ALTERNATE PROXYHOLDER 

HAS DISCRETION TO VOTE THE SHARES AS HE OR SHE CHOOSES. 

The proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations 

in matters identified in the accompanying Notice of Meeting and other matters which may properly come before the 

Meeting. 
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

The voting securities of the Company consist of common shares without par value. November 2, 2022 has been fixed 

in advance by the directors as the record date (the “Record Date”) for the purposes of determining those shareholders 

entitled to receive notice of, and to vote at, the Meeting. As at the Record Date, 96,875,914 common shares without 

par value were issued and outstanding, each such share carrying the right to one (1) vote at the Meeting. 

To the knowledge of the directors and executive officers of the Company, there are no persons who beneficially own, 

directly or indirectly, or exercise control or direction over, voting securities carrying more than 10% of the voting 

rights attached to the voting securities of the Company. 

MATTERS TO BE ACTED UPON AT THE MEETING 

1. ELECTION OF DIRECTORS 

Previously, at an annual general meeting of shareholders, the number for which positions exist on the Company’s 

board of directors (the “Board”) had been fixed at seven. There will be five directors to be elected at the Meeting for 

the ensuing year. 

The persons named in the following table are management’s nominees to the Board. Each director elected will hold 

office until the next annual general meeting unless their office is earlier vacated in accordance with the Articles of the 

Company and the Business Corporations Act (British Columbia) or unless he or she becomes disqualified to act as a 

director. The terms of office of the Company’s current directors will expire as of the date of the Meeting. 

NAME, PROVINCE OR 

STATE AND COUNTRY 

OF ORDINARY 

RESIDENCE OF 

NOMINEE AND 

PRESENT POSITION 

WITH THE COMPANY PRINCIPAL OCCUPATION 

PERIOD 

SERVED AS 

DIRECTOR 

APPROXIMATE 

NUMBER OF 

VOTING 

SECURITIES(1) 

Amit Bohensky 

Israel 

President and Director 

Active Chairman and Founder of the 

Company; Entrepreneur, a principal of 

Moonbow Ventures Ltd. 

August 28, 2019 

to date 

9,213,139 

Amnon Argaman 

Israel 

Director 

Chartered Professional Accountant, 

consulting to various companies. 

 

August 28, 2019 

to date 

6,793,322 

Darryl Cardey 

BC, Canada 

Director 

Chartered Professional Accountant 

designation, a principal of CDM Capital 

Partners Inc., a financial advisory firm 

specializing in corporate advisory, 

merchant banking and mergers and 

acquisitions. 

January 19, 

2017 to date 

70,000 

Ofer Eitan 

Israel 

CEO and Director 

Founder and CEO of the Company, 

serial entrepreneur and expert in 

software and digital markets, previously 

founder and CEO of Moblin. 

August 5, 2020 

to date 

5,827,523 
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NAME, PROVINCE OR 

STATE AND COUNTRY 

OF ORDINARY 

RESIDENCE OF 

NOMINEE AND 

PRESENT POSITION 

WITH THE COMPANY PRINCIPAL OCCUPATION 

PERIOD 

SERVED AS 

DIRECTOR 

APPROXIMATE 

NUMBER OF 

VOTING 

SECURITIES(1) 

Avigur Zmora 

Israel 

Director 

Investor and advisor in start-up 

companies  and real estate developer. 

 

August 5, 2020 

to date 

241,866 

_____ 

(1) Voting securities of the Company beneficially owned, or controlled or directed, directly or indirectly. 

The Board has not appointed an executive committee. 

As the Company is a reporting company, the directors of the Company are required to select from their number an 

audit committee. Amnon Argaman, Darryl Cardey and Amit Bohensky are the three current directors selected by the 

Board to the audit committee. 

No proposed director: 

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

Information Circular, a director, chief executive officer or chief financial officer of any company 

(including the Company) that, while that person was acting in that capacity: 

(i) was subject to a cease trade or similar order or an order that denied the relevant company 

access to any exemption under securities legislation, for a period of more than 

30 consecutive days; or 

(ii) was subject to an event that resulted, after the director or executive officer ceased to be a 

director or executive officer, in the company being subject to a cease trade order or similar 

order or an order that denied the relevant company access to any exemption under securities 

legislation, for a period of more than 30 consecutive days; or 

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

Information Circular, a director or executive officer of any company (including the Company) that, 

while that person was acting in that capacity, or within a year of that person ceasing to act in that 

capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency or was subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 

instituted any proceedings, arrangement or compromise with creditors, or has a receiver, receiver 

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

2. APPOINTMENT AND REMUNERATION OF AUDITOR 

The persons named in the enclosed instrument of proxy intend to vote for the re-appointment of Brightman Almagor 

Zohar & Co. (“Brightman”), as the Company’s auditor until the next annual general meeting of shareholders at a 

remuneration to be fixed by the Board. Brightman was first appointed auditor on May 3, 2018. 
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3. CONTINUANCE TO ONTARIO 

Management of the Company believes it to be in the best interests of the Company to continue the Company into the 

governing jurisdiction of the Province of Ontario for corporate and administrative reasons. The Company is seeking 

shareholder approval at the Meeting to consider and, if deemed advisable, approve a special resolution authorizing the 

Board, in its sole discretion, to apply for continuance (the “Continuance”) out of the Province of British Columbia 

under the provisions of the Business Corporations Act (British Columbia) (the “BCBCA”) into the Province of Ontario 

under the provisions of the Business Corporations Act (Ontario) (the “OBCA”) and to adopt Articles and By-laws 

which are suitable for an Ontario corporation, but which in all material respects are similar to the current constating 

documents of the Company. A copy of By-law No. 1 is attached hereto as Schedule “A”. 

Overview 

The Company is currently incorporated under the BCBCA. The Board proposes to continue the Company out of the 

Province of British Columbia and into the Province of Ontario under the OBCA. The Continuance, if approved, will 

effect a change in the legal domicile of the Company as of the effective date and time thereof and will affect certain 

of the rights of shareholders as they currently exist under the BCBCA. Management of the Company is of the view 

that the OBCA will provide to shareholders substantively the same rights as are available to shareholders under the 

BCBCA, including rights of dissent and appraisal and rights to bring derivative actions and oppression actions, and is 

consistent with corporate legislation in most other Canadian jurisdictions, and that shareholders will not be adversely 

affected by the Continuance. 

Upon the Continuance becoming effective, shareholders will continue to hold one common share of the Company for 

each common share currently held. The principal attributes of the common shares after Continuance will be identical 

to the corresponding common shares of the Company prior to the Continuance other than differences in shareholders’ 

rights under the OBCA and the BCBCA. The Continuance will not result in any change in the business of the Company 

or its assets, liabilities or net worth. The directors and officers of the Company immediately following the Continuance 

will be identical to the directors and officers of the Company immediately prior to the Continuance. The Continuance 

is not a reorganization, an amalgamation or a merger. As of the effective date of the Continuance, the election, duties, 

resignations and removal of the Company’s directors and officers shall be governed by the OBCA, the Articles of 

Continuance under the OBCA, and the By-laws to be adopted by the Board following the Continuance.  

Procedure 

Under the BCBCA, in order to affect the Continuance of the Company from British Columbia into Ontario, the 

Company must obtain the approval of its shareholders by way of special resolution under the BCBCA, being a 

resolution passed by not less than two-thirds of the votes cast in person or by proxy at the Meeting. 

The Company must also make a written application to the Registrar of Companies appointed under the BCBCA (the 

“Registrar of Companies”) for consent to continue. If the Continuance Resolution is approved at the Meeting, it is 

proposed the Company shall apply to and file all necessary documentation with the Registrar of Companies for 

authorization to continue into Ontario. Immediately following receipt of the authorization of the Registrar of 

Companies, it is proposed that the Company shall apply for a Certificate of Continuance and file Articles of 

Continuance under the OBCA to continue the Company into Ontario. Upon the issuance of a Certificate of 

Continuance by the Director appointed under the OBCA (the “Director”), the Continuance will become effective, 

whereupon the Company will become subject to the OBCA, as if it had been incorporated under the OBCA, and the 

Articles of Continuance will be deemed to be the articles of incorporation of the Company.  

The Articles of Continuance will constitute the governing instrument of the continued Company under the OBCA and 

the Certificate of Continuance issued by the Director will be deemed to be the certificate of incorporation of the 

continued Company. Upon the Articles of Continuance becoming effective, the Company becomes a corporation to 

which the OBCA applies as if it had been incorporated under the OBCA. Notwithstanding the Continuance of the 

Company from British Columbia into Ontario, the BCBCA and the OBCA provide that all the rights of creditors of 

the Company against the Company’s property, rights and assets and all liens on the Company’s property, rights and 

assets are unimpaired by the Continuance. All debts, contracts, liabilities and duties of the Company continue to attach 

to the Company upon being continued under the OBCA and continue to be enforceable against it as if the Company 

had remained incorporated under the BCBCA as well as any existing cause of action, claim or legal proceeding against 
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the Company. Notwithstanding the approval of the Continuance by special resolution of the shareholders of the 

Company, the Board may, without further approval by the Company’s shareholders, abandon the application for the 

Continuance of the Company under the OBCA at any time prior to the issue of a Certificate of Continuance. 

Comparison of Rights under the OBCA AND BCBCA  

In general terms, the OBCA provides to shareholders substantively the same rights as are available to shareholders 

under the BCBCA, including rights of dissent and appraisal and rights to bring derivative actions and oppression 

actions, and is consistent with corporate legislation in most other Canadian jurisdictions. There are, however, 

important differences concerning the location of shareholder meetings and certain shareholder remedies. The 

following is a summary comparison of certain provisions and the highlights of the BCBCA and the OBCA which 

pertain to rights of shareholders. This summary is not intended to be exhaustive and shareholders should consult their 

legal advisers regarding all of the implications of the Continuance. 

Charter Documents 

Under the OBCA, the charter documents will consist of Articles of Continuance, which set forth, among other things, 

the name of the corporation and the amount and type of authorized capital, and By-laws, which govern the 

management of the Company following the Continuance. The Articles and the By-laws are kept at the Company’s 

registered office, or such other place in Ontario designated by the directors. Under the BCBCA, the charter documents 

consist of a Notice of Articles, which sets forth the name of the corporation and the amount and authorized share 

structure, and Articles, which govern the management of the Company. The Notice of Articles is filed with the 

Registrar of Companies while the Articles are kept at the Company’s records office. The Continuance to Ontario and 

the adoption of the Articles of Continuance and By-laws will not result in any substantive changes to the constitution, 

powers or management of the Company, except as otherwise described herein. 

Amendments to Charter Documents 

Under the OBCA, certain fundamental changes require a special resolution passed by not less than two-thirds of the 

votes cast by the shareholders voting on the resolution authorizing the alteration at a special meeting of shareholders, 

and, in certain instances, where the rights of the holders of a class or series of shares are affected differently by the 

alteration than those of the holders of other classes or series of shares, a special resolution passed by not less than two-

thirds of the votes cast by the holders of shares of each class or series so affected, whether or not they are otherwise 

entitled to vote. A resolution to amalgamate an OBCA corporation requires a special resolution passed by the holders 

of each class or series of shares, whether or not such shares otherwise carry the right to vote, if such class or series of 

shares are affected differently. 

Any substantive change to the charter documents of a corporation under the BCBCA, such as an alteration of the 

restrictions, if any, on the business carried on by a corporation, a change in the name of a corporation, an increase, 

reduction or elimination of the maximum number of shares that the corporation is authorized to issue out of any class 

or series of shares, an alteration of the special rights and restrictions attached to issued shares or continuance of a 

corporation out of the jurisdiction requires a resolution of the type specified in its Articles. If the Articles do not 

specify the type of resolution, a special resolution passed by the majority of votes that the Articles of the corporation 

specify is required, if that specified majority is at least two thirds and not more than three quarters of the votes cast on 

the resolution or, if the Articles do not contain such a provision, a special resolution passed by at least two thirds of 

the votes cast on the resolution. Other fundamental changes such as a proposed amalgamation or arrangement require 

a similar special resolution passed by holders of shares of each class entitled to vote at a general meeting of the 

corporation and the holders of all classes of shares adversely affected by such changes. 

Sale of Undertaking 

The OBCA requires approval of the holders of two-thirds of the shares of a corporation represented at a duly called 

meeting to approve a sale, lease or exchange of all or substantially all of the property of the corporation. Holders of 

shares of a class or series can vote separately only if that class or series is affected by the sale, lease or exchange in a 

manner different from the shares of another class or series.  
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Under the BCBCA, a corporation may sell, lease or otherwise dispose of all or substantially all of the undertaking of 

the corporation if it does so in the ordinary course of its business or if it has been authorized to do so by a special 

resolution passed by the majority of votes that the Articles of the corporation specify is required, if that specified 

majority is at least two-thirds and not more than three-quarters of the votes cast on the resolution or, if the Articles do 

not contain such a provision, a special resolution passed by at least two-thirds of the votes cast on the resolution. 

Rights of Dissent and Appraisal 

The OBCA provides that shareholders who dissent to certain actions being taken by a corporation may exercise a right 

of dissent and require the corporation to purchase the shares held by such shareholder at the fair value of such shares. 

The dissent right is applicable in respect of: 

(a) a resolution to amend its Articles to add, remove or change restrictions on the issue, transfer or ownership of 

shares of a class or series of the shares of the corporation; 

(b) a resolution to amend its Articles to add, remove or change any restriction upon the business or businesses 

that the corporation may carry on or upon the powers that the corporation may exercise; 

(c) a resolution to amalgamate with another corporation; 

(d) a resolution to be continued under the laws of another jurisdiction, under the Co-operative Corporations Act 

or under the Not-for-Profit Corporations Act, 2010; or 

(e) a resolution to sell, lease or exchange all or substantially all the corporation’s property. 

Although the procedure under BCBCA for exercising rights of dissent differs from the procedure under the OBCA, 

the BCBCA still provides that shareholders who dissent to certain actions being taken by the Company may exercise 

a right of dissent and require the Company to purchase the shares held by such shareholder at the fair value of such 

shares. A shareholder is entitled to dissent in respect of: 

(a) a resolution to alter the company’s Articles to alter restrictions on the powers of the Company or on the 

business that the Company is permitted to carry on; 

(b) a resolution to adopt an amalgamation agreement; 

(c) a resolution to adopt a resolution to approve an amalgamation into a foreign jurisdiction; 

(d) a resolution to approve an arrangement, the terms of which arrangement permit dissent; 

(e) a resolution to authorize or ratify the sale, lease or other disposition of all or substantially all of the company’s 

undertaking; 

(f) a resolution to continue into a jurisdiction other than British Columbia; 

(g) any other resolution, if dissent is authorized by the resolution; or 

(h) any court order that permits dissent. 

Oppression Remedies 

Under the OBCA, a registered shareholder, former registered shareholder, beneficial owner of shares, former 

beneficial owner of shares, director, former director, officer, former officer of a corporation or any of its affiliates, or 

any other person who, in the discretion of a court, is a proper person to seek an oppression remedy may apply to a 

court for an order to rectify the matters complained of where, in respect of a corporation or any of its affiliates: 

(a) any act or omission of the corporation or its affiliates effects, or threatens to effect, a result;  
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(b) the business or affairs of the corporation or its affiliates are, or have been or are threatened to be carried on 

or conducted in a manner; or 

(c) the powers of the directors of the corporation or any of its affiliates are, have been or are threatened to be 

exercised in a manner,  

that is oppressive or unfairly prejudicial to or that unfairly disregards the interests of, any security holder, creditor, 

director or officer. 

The OBCA contains rights that are substantially broader in that they are available to a larger class of complainants 

than the BCBCA. Under the BCBCA, a shareholder of a corporation has the right to apply to court on the ground that: 

(a) the affairs of the corporation are being or have been conducted, or that the powers of the directors are being 

or have been exercised, in a manner oppressive to one or more of the shareholders, including the applicant, 

or 

(b) some act of the corporation has been done or is threatened, or that some resolution of the shareholders or of 

the shareholders holding shares of a class or series of shares has been passed or is proposed, that is unfairly 

prejudicial to one or more of the shareholders, including the applicant. 

On such an application, the court may make such order as it sees fit including an order to prohibit any act proposed 

by the corporation. 

Shareholder Derivative Actions 

Under the BCBCA, a shareholder, which for the purpose of derivative actions, includes a registered shareholder, a 

beneficial owner of shares or any person whom the court considers to be an appropriate person to make an application, 

or director of a corporation may, with leave of the court, bring an action in the name and on behalf of the corporation 

to enforce a right, duty or obligation owed to the corporation that could be enforced by the corporation itself or to 

obtain damages for any breach of such a right, duty or obligation. A broader right to bring a derivative action is 

contained in the OBCA, and this right extends also to registered shareholders, former registered shareholders, 

beneficial owners of shares, former beneficial owners of shares, directors, former directors, officers and former 

officers of a corporation or any of its affiliates, and any person who, in the discretion of the court, is a proper person 

to make an application to court to bring a derivative action. In addition, the OBCA permits derivative actions to be 

commenced in the name and on behalf of a corporation or any of its subsidiaries. 

Requisition of Meetings 

Both the BCBCA and the OBCA provide that shareholders of a corporation holding not less than 5% of the issued 

voting shares of a corporation may give notice to the directors requiring them to call and hold a meeting. 

Place of Meetings  

Subject to the Articles or any unanimous shareholder agreement, the OBCA permits meetings of shareholders to be 

held inside or outside Ontario as the directors determine, or in the absence of such a determination, at the place where 

the registered office of the corporation is located. Under the BCBCA, unless the meeting is a partially or fully 

electronic meeting, meetings of shareholders are required to be held in British Columbia unless: 

(a) the location outside of British Columbia is provided for in the Articles; 

(b) the Articles do not restrict the corporation from approving a location outside of British Columbia and the 

location is approved by the resolution required by the Articles for that purpose (in the case of the Company, 

the location may be approved by directors’ resolution), or if no resolution is specified then approved by 

ordinary resolution before the meeting is held; or 

(c) the location for the meeting is approved in writing by the Registrar of Companies before the meeting is held. 
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Directors 

The OBCA and BCBCA both provide that a public corporation must have a minimum of three directors and neither 

have Canadian or provincial residency requirements for directors. 

Continuance Resolution 

At the Meeting, shareholders will be asked to pass a special resolution authorizing the Board to implement the 

Continuance, substantially in the form of the following resolution (the “Continuance Resolution”): 

“BE IT RESOLVED, AS A SPECIAL RESOLUTION OF SHAREHOLDERS THAT: 

1. The continuance of the Company out of British Columbia pursuant to Section 308 of the Business 

Corporations Act (British Columbia) (“BCBCA”) and into Ontario be and the same is hereby authorized and 

approved subject to the right of the directors to abandon the application without further approval of the 

shareholders;  

2. The Company is hereby authorized to apply to the Director under the Business Corporations Act (Ontario) 

(“OBCA”) for a Certificate of Continuance continuing the Company as if it had been incorporated under the 

laws of the Province of Ontario in accordance with the OBCA;  

3. The Company is hereby authorized to submit an application pursuant to the BCBCA to the Registrar of 

Companies to authorize the Company to continue into Ontario;  

4. Subject to the issuance of a Certificate of Continuance and without affecting the validity of the Company and 

the existence of the Company by or under its Notice of Articles and Articles and any act done thereunder, 

effective upon issuance of the Certificate of Continuance, the Company shall adopt Articles of Continuance 

forming part of the said application for continuance in substitution for the Notice of Articles of the Company; 

5. Subject to, and conditional on, completion of the Continuance, By-Law No. 1 relating generally to the 

conduct of the business and affairs of the Company under the OBCA, in the form attached to the Company's 

management information circular dated November 3, 2022 as Schedule "A", be and is hereby ratified, 

confirmed and adopted, with such non-material amendments as the directors may approve;  

6. Any one (1) director or officer of the Company be and he the same is hereby authorized to take all such acts 

and proceedings and to execute and deliver all such applications, authorizations, certificates, documents and 

instruments, as in their opinion may be reasonably necessary or desirable for the implementation of this 

resolution.” 

The Board recommends that shareholders vote in favour of the Continuance Resolution. Unless contrary 

instructions are indicated on the Form of Proxy or the voting instruction form, the persons designated in the 

accompanying Form of Proxy or voting instruction form intend to vote “FOR” the Continuance Resolution. In 

order to be effective, the Continuance Resolution requires the approval of not less than two thirds (66 ⅔%) of 

the votes cast by shareholders represented at the Meeting in person or by proxy.  

Even if the Continuance Resolution is approved, the Board retains the power to revoke it at all times without any 

further notice to, or approval by, shareholders. The Board will only exercise such power in the event that it is, in its 

opinion, in the best interest of Zoomd. For example, if a significant number of shareowners dissent in respect of the 

Continuance Resolution, the Board may determine not to proceed with the Continuance. 

Rights of Dissenting Shareholders 

The following is a summary of the operation of the provisions of the BCBCA relating to a registered shareholder’s 

dissent and appraisal rights in respect of the Continuance. Such summary is not a comprehensive statement of the 

procedures to be followed by a shareholder who seeks such dissent and appraisal rights and is qualified in its entirety 

by reference to the full text of Part 8, Division 2 of the BCBCA which is attached to this Information Circular as 
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Schedule “B”. Any registered shareholder considering the exercise of the right of dissent should seek legal advice, 

since failure to comply strictly with the provisions of the BCBCA may prejudice the registered shareholder’s right of 

dissent.  

Persons who are beneficial owners of common shares registered in the name of a broker, custodian, nominee or other 

intermediary who wish to dissent should be aware that only the registered holders of such shares are entitled to dissent. 

Accordingly, a beneficial owner of common shares desiring to exercise the right of dissent must make arrangements 

for the common shares beneficially owned to be registered in their name prior to the time the written objection to the 

Continuance Resolution is required to be received by the Company or, alternatively, make arrangements for the 

registered holder of such shares to dissent on their behalf. 

Pursuant to Section 238 of the BCBCA, any shareholder who dissents from the Continuance Resolution (a 

“Continuance Dissenting Shareholder”) in compliance with Sections 237 to 247 of the BCBCA will be entitled to 

be paid by the Company the fair value of the common shares held by such Continuance Dissenting Shareholder 

determined as at the point in time immediately before the passing of the Continuance Resolution. A Continuance 

Dissenting Shareholder must dissent with respect to all common shares in which the holder owns a beneficial interest. 

The filing of a notice of dissent deprives a Continuance Dissenting Shareholder of the right to vote at the Meeting, 

except if such Continuance Dissenting Shareholder ceases to be a Continuance Dissenting Shareholder in accordance 

with the Continuance dissent rights. For greater certainty, a shareholder who wishes to exercise its Continuance dissent 

rights may not vote in favour of the Continuance. A shareholder who wishes to dissent must deliver written notice of 

dissent to the Company at its registered office, which is 25th Floor, 700 W Georgia St., Vancouver, British Columbia, 

at least two days before the date on which the Continuance Resolution is to be voted upon and such notice of dissent 

must strictly comply with the requirements of Section 242 of the BCBCA. 

In particular, the written notice of dissent must set out the number of common shares in respect of which the notice of 

dissent is to be sent and: 

(a) if such common shares constitute all of the common shares of which the shareholder is the registered and 

beneficial owner, a statement to that effect; 

(b) if such common shares constitute all of the common shares of which the shareholder is both the registered 

and beneficial owner but if the shareholder owns additional common shares beneficially, a statement to that 

effect and the names of the registered shareholders, the number of common shares held by such registered 

owners and a statement that written notices of dissent have or will be sent with respect to such shares; or 

(c) if the dissent rights are being exercised by a registered owner who is not the beneficial owner of such common 

shares, a statement to that effect and the name of the beneficial owner and a statement that the registered 

owner is dissenting with respect to all common shares of the beneficial owner registered in such registered 

owner’s name. 

The Company is required promptly after the later of (i) the date on which the Company forms the intention to proceed 

with the Continuance; and (ii) the date on which the written notice of dissent was received, to notify each Continuance 

Dissenting Shareholder of its intention to act on the Continuance. Upon receipt of such notification, each Continuance 

Dissenting Shareholder is then required, if the Continuance Dissenting Shareholder wishes to proceed with the dissent, 

within one month after the date of such notice to send to the Company (a) a written statement that the Continuance 

Dissenting Shareholder requires the Company to purchase all of its common shares; (b) the certificates, if any, 

representing such common shares; and (c) if the dissent right is being exercised by the Continuance Dissenting 

Shareholder on behalf of a beneficial owner who is not the Continuance Dissenting Shareholder, a statement signed 

by the beneficial owner which sets out whether the beneficial owner is the beneficial owner of other common shares, 

and if so, (i) the names of the registered owners of such common shares; (ii) the number of such common shares; and 

(iii) that dissent is being exercised in respect of such common shares. A shareholder who fails to send the Company, 

within the required time frame, the written statements described above and the certificates representing the common 

shares in respect of which the Continuance Dissenting Shareholder dissents, forfeits the shareholder’s right to dissent. 

On sending the required documentation to the Company, the fair value for a Continuance Dissenting Shareholder’s 

common shares will be determined as follows: 
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(a) if the Company and a Continuance Dissenting Shareholder agree on the fair value of the common shares, 

then the Company must promptly pay that amount to the Continuance Dissenting Shareholder or promptly 

send notice to the Continuance Dissenting Shareholder that the Company is lawfully unable to pay the 

Continuance Dissenting Shareholders for their common shares; or 

(b) if a Continuance Dissenting Shareholder and the Company are unable to agree on a fair value, the 

Continuance Dissenting Shareholder may apply to the Supreme Court of British Columbia to determine the 

fair value of the common shares, and the Company must pay to the Continuance Dissenting Shareholder the 

fair value determined by such Court or promptly send notice to the Continuance Dissenting Shareholder that 

the Company is lawfully unable to pay the Continuance Dissenting Shareholders for their common shares. 

The Company will be lawfully unable to pay the Continuance Dissenting Shareholder the fair value of their common 

shares if the Company is insolvent or would be rendered insolvent by making the payment to the Continuance 

Dissenting Shareholder. In such event, Continuance Dissenting Shareholders will have 30 days to elect to either (a) 

withdraw their dissent or (b) retain their status as a claimant and be paid as soon as the Company is lawfully able to 

do so or, in a liquidation, be ranked subordinate to its creditors but in priority to its shareholders. 

If the Continuance is not implemented for any reason, Continuance Dissenting Shareholders will not be entitled to be 

paid the fair value for their common shares and the Continuance Dissenting Shareholders will be entitled to the return 

of any share certificates delivered to the Company in connection with the exercise of the Continuance dissent rights. 

The discussion above is only a summary of the Continuance dissent rights which are technical and complex. A 

shareholder who intends to exercise Continuance dissent rights should carefully consider and comply with the 

provisions of Sections 237 to 247 of the BCBCA. Persons who are beneficial owners of common shares registered in 

the name of an intermediary such as a broker, custodian, nominee, other intermediary, or in some other name, who 

wish to dissent should be aware that only the registered owner of such shares is entitled to dissent. It is suggested that 

any shareholder wishing to avail himself or herself of the Continuance dissent rights seek his or her own legal advice 

as failure to comply strictly with the applicable provisions of the BCBCA may prejudice the availability of such dissent 

rights. Continuance Dissenting Shareholders should note that the exercise of dissent rights can be a complex, time-

consuming and expensive process. 

EXECUTIVE COMPENSATION 

For the purpose of this Information Circular: 

“Named Executive Officer” or “NEO” means each of the following individuals: 

(a) each individual who, in respect of the Company, during any part of the most recently completed 

financial year, served as chief executive officer, including an individual performing functions 

similar to a chief executive officer; 

(b) each individual who, in respect of the Company, during any part of the most recently completed 

financial year, served as chief financial officer, including an individual performing functions similar 

to a chief financial officer; 

(c) in respect of the Company and its subsidiaries, the most highly compensated executive officer other 

than the individuals identified in paragraphs (a) and (b) at the end of the most recently completed 

financial year whose total compensation was more than $150,000, as determined in accordance with 

subsection 1.3(5) of Form 51-102F6V Statement of Executive Compensation – Venture Issuers, for 

that financial year; and 

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that 

the individual was not an executive officer of the Company, and was not acting in a similar capacity, 

at the end of that financial year. 
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Director and Named Executive Officer Compensation, Excluding Compensation Securities 

The following table sets forth direct and indirect compensation (excluding compensation securities) paid, payable, 

awarded, granted, given or otherwise provided, directly or indirectly, by the Company, or a subsidiary of the Company, 

to each NEO and each director of the Company, in any capacity, including, for greater certainty, all plan and non-plan 

compensation, direct and indirect pay, remuneration or financial award, reward, benefit, gift or perquisite paid, 

payable, awarded, granted, given or otherwise provided to the NEO or director for services provided and services to 

be provided, directly or indirectly, to the Company, for each of the Company’s two most recently completed financial 

years. All amounts expressed in this table and notes below are presented in United States Dollars, denominated 

by “$”, the functional currency of the Company. 

Table of compensation excluding compensation securities 

Name and Position Year 

Salary, 

consulting fee, 

retainer or 

commission 

($) 

Bonus 

($) 

Committee 

or meeting 

fees 

($) 

Value of 

perquisites(1) 

($) 

Value of all 

other 

compen-

sation 

($) 

Total compen-

sation 

($) 

Ofer Eitan 

CEO and Director 

2021 

2020 

,159094  

353,114 

75,000 

N/A 

N/A 

N/A 

29,366 

26,883 

N/A 

N/A 

513,525(2) 

379,997(2) 

Tsvika Adler 
CFO 

2021 

2020 

449,262  

203,110 

43,408 

N/A 

N/A 

N/A 

20,105 

21,756 

N/A 

N/A 

289,962 

224,866 

Omri Argaman 
CMO 

2021 

2020 
296,191 

261,499 
72056,  

N/A 
N/A 

N/A 
29,132 

26,538 
N/A 

N/A 
382,043 

288,037 

Amit Bohensky 
Chairman, Director 

2021 

2020 

261,423 

353,497  
N/A 

N/A 

N/A 

N/A 

68713,  

12,479 

N/A 

N/A 

275,110(3) 

365,976(3) 

Amnon Argaman 

Director 

2021 

2020 

34,800 

32,700 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

34,800 

32,700 

Darryl Cardey 
Director 

2021 

2020 

34,800 

32,700 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

34,800 

32,700 

Avigur Zmora 
Director 

2021 

2020 

48,000 

20,000 

N/A 

N/A 

N/A 

N/A  

N/A 

N/A 

N/A 

N/A 

48,000 

20,000 

Alex Jurovitsky 
Former Director 

2021 

2020 

 

N/A 

13,750 

 

N/A   

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

13,750 

Josef Mandelbaum 
Former Director 

2021 

2020 

 

N/A 

66,688 

 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

66,688 

 

 

(1) The perquisites are valued on the basis of the actual expenses paid for the Company to the noted individuals with respect to their respective 

car allowances. 

(2) In 2020 and 2021, the Company paid Mr. Ofer Eitan $341,864 and $382,159 (excluding $75,000 bonus payment), respectively, for his 
services as the Company’s CEO and $11,250 and $27,000, respectively, for his Director services paid to C Capital Ltd., an Israeli company 

controlled by Mr. Eitan. 

(3) In 2020 and 2021, the Company paid Bohensky Consulting and Investments Ltd., an Israeli company controlled by Mr. Bohensky, 
approximately $365,976 and $275,110, respectively, for business management and development services provided personally by 

Mr. Bohensky. In 2020 and 2021, the Company paid Develop Soft Ltd., a Bulgarian software company controlled by Mr. Bohensky, 
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$576,431 and $439,836, respectively, for software development services. 

 

Stock Options and Other Compensation Securities 

The following table discloses all compensation securities granted or issued to each director and Named Executive 

Officer by the Company or one of its subsidiaries in the most recently completed financial year for services provided 

or to be provided, directly or indirectly, to the Company or any of its subsidiaries.  

Compensation Securities 

Name and 

position 

Type of 

compen-

sation 

security 

Number of 

compensation 

securities, 

number of 

underlying 

securities, and 

percentage of 

class 

Date of 

issue or 

grant 

Issue, 

conversi

on or 

exercise 

price 

($) 

Closing 

price of 

security 

or 

underlyi

ng 

security 

on date 

of grant 

($) 

Closing 

price of 

security or 

underlying 

security at 

year end 

($) 

Expiry 

date 

Amit Bohensky 

Chairman and 

Director 

Stock 

Options 
35,000 12/30/21 0.388 570.4  0.485 12/30/26 

Amnon Argaman 

Director 

Stock 

Options 
35,000 12/30/21 0.388 0.475 0.485 12/30/26 

Darryl Cardey 

Director 

Stock 

Options 
35,000 12/30/21 0.388 0.475 0.485 12/30/26 

Avigur Zmora 

Director 
Stock 

Options 
35,000 12/30/21 0.388 0.475 0.485 12/30/26 

Ofer Eitan 

CEO and Director 

Stock 

Options 
35,000 12/30/21 0.388 0.475 0.485 12/30/26 

Tsvika Adler 

CFO 

Stock 

Options 
50,000 12/30/21 0.388 0.475 0.485 12/30/26 

Omri Argaman 
CMO 

Stock 

Options 
50,000 12/30/21 0.388 0.475 0.485 12/30/26 

 

As at December 31, 2021, the following stock options were outstanding to directors and Named Executive Officers: 

(a) Amit Bohensky, Chairman and a director of the Company, owned an aggregate of 540,238 stock 

options, each exercisable into one common share at a price of approximately $0.026 per share. 

(b) Amnon Argaman, a director of the Company, owned 292,442 stock options, each exercisable into 

one common share at a price of approximately $0.047 per share. 

(c) Avigur Zmora, a director of the Company, owned an aggregate of 546,691 stock options, each 

exercisable into one common share at a price of approximately $0.203 per share. 



15 

  

(d) Ofer Eitan, CEO and a director of the Company, owned an aggregate of 540,238 stock options, each 

exercisable into one common share at a price of approximately $0.026 per share. 

(e) Tsvika Adler, CFO of the Company, owned an aggregate of 373,128 stock options, each exercisable 

into one common share at a price of approximately $0.072 per share. 

(f) Darryl Cardey, a director of the Company, owned an aggregate of 35,000 stock options, each 

exercisable into one common share at a price of $0.388 per share. 

(g) Omri Argaman, CMO of the Company, owned an aggregate of 297,796 stock options, each 

exercisable into one common share at a price of approximately $0.065 per share. 

Exercise of Compensation Securities by Directors and NEOs 

No compensation securities were exercised by directors or Named Executive Officers during the financial year ended 

December 31, 2021. 

Employment, Consulting and Management Agreements 

During the most recently completed financial year, the Company was not a party to any agreement or arrangement 

under which compensation was provided or is payable in respect of services provided to the Company or any of its 

subsidiaries that were performed by a director or Named Executive Officer, or performed by any other party but are 

services typically provided by a director or a Named Executive Officer. 

Oversight and Description of Director and NEO Compensation 

The Company has a standard arrangement pursuant to which directors are compensated by the Company for their 

services in their capacity as directors. Additionally, the directors may be reimbursed for actual expenses reasonably 

incurred in connection with the performance of their duties as directors. 

The directors decide as a Board the compensation for the Company’s NEOs. Compensation payable is determined by 

considering compensation paid for NEOs of companies of similar size and stage of development in the mining 

exploration industry and determining an appropriate compensation reflecting the need to provide incentive and 

compensation for the time and effort expended by the directors and senior management while taking into account the 

financial and other resources of the Company. In setting the compensation, the performance of the NEO is reviewed 

in light of the Company’s objectives and other factors that may have impacted the success of the Company. An 

interested Board member is required to abstain from voting on matters concerning his own compensation. 

EQUITY COMPENSATION PLAN INFORMATION 

As at the end of the most recently completed financial year, the following compensation plans of the Company were 

in place under which equity securities of the Company were authorized for issuance. 

 

Number of 

securities to be 

issued upon 

exercise of 

outstanding 

options, warrants 

and rights 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

Number of securities 

remaining available for future 

issuance under equity 

compensation plans 

(excluding securities reflected 

in column (a)) 

Plan Category (a) (b) (c) 
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Number of 

securities to be 

issued upon 

exercise of 

outstanding 

options, warrants 

and rights 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

Number of securities 

remaining available for future 

issuance under equity 

compensation plans 

(excluding securities reflected 

in column (a)) 

Equity compensation plans 

approved by 

securityholders 

8,803,386 $0.18 6,135,173  

Equity compensation plans 

not approved by 

securityholders 

- - - 

Total 8,803,386  $0.18 6,135,173 

 

Summary of Stock Option Plan 

The Company currently has one security based compensation arrangement, which is its “fixed stock” option plan (the 

“2020 Plan”). The maximum number of common shares reserved for issue pursuant to the 2020 Plan shall be 

determined from time to time by the Board but, in any case, shall not exceed, in the aggregate, 14,938,559 stock 

options, representing 16% of the Company’s common shares issued and outstanding as of the Effective Date of the 

2020 Plan (as defined in the 2020 Plan). An aggregate of 8,218,114 stock options have been granted by the Company 

under the 2020 Plan to date which have not been cancelled or expired, or been exercised to date.  

The TSX Venture Exchange (“TSXV”) policies with respect to incentive stock options (the “Policies”) provide that 

listed companies may only issue incentive stock options pursuant to the terms of a stock option plan that has been 

approved by the shareholders of the Company and the TSXV. At a previous annual general meeting, pursuant to the 

Policies, management proposed and the shareholders of the Company approved the 2020 Plan. 

Pursuant to the terms of the 2020 Plan, the Board administers and implements the 2020 Plan and recommends changes 

or additions to the 2020 Plan. The Board determines all stock options to be granted pursuant to the 2020 Plan, the 

exercise price thereof and any special terms or vesting provisions applicable thereto. When determining whether to 

grant new options to executive officers, the Board takes into account previous stock option grants. 

The purpose of the 2020 Plan is to provide an incentive to eligible persons to acquire a proprietary interest in the 

Company, to continue their participation in the affairs of the Company and to increase their efforts on behalf of the 

Company. The options are non-assignable and may be granted for a term not exceeding ten years, provided that so 

long as the Company is classified as a “Tier 2” issuer by the TSXV, the options may be granted for a term not 

exceeding five years. Options may be granted under the 2020 Plan to directors, officers, and technical consultants of 

the Company and their permitted assigns subject to applicable securities laws and the policies of the TSXV. The total 

number of common shares which may be reserved for issuance to any one individual under the 2020 Plan within any 

12 month period shall not exceed 5% of the issued and outstanding common shares. The maximum number of stock 

options which may be granted to any one consultant under the 2020 Plan within any 12 month period must not exceed 

2% of the common shares issued and outstanding. The maximum number of stock options which may be granted to 

any persons performing investor relations services under the 2020 Plan, within any 12 month period must not exceed, 

in the aggregate, 2% of the common shares issued and outstanding. The aggregate number of common shares reserved 

for issuance pursuant to options granted to insiders at any give time, or within any 12 month period, must not exceed 

10% of the total number of common shares then outstanding, unless disinterested shareholder approval is obtained. 

The exercise price of options issued may not be less than the Fair Market Value (as defined in the 2020 Plan) of the 

common shares at the time the option is granted. 
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

None of the directors or executive officers of the Company has been indebted to the Company or its subsidiary during 

the financial year ended December 31, 2021 or the current financial year. 

CORPORATE GOVERNANCE DISCLOSURE 

Corporate governance relates to the activities of the Board. A summary of the responsibilities and activities and the 

membership of each of the Committees is set out below. National Policy 58-201 Corporate Governance Guidelines 

establishes corporate governance guidelines that apply to all public companies. The Company has reviewed its own 

corporate governance practices in light of these guidelines. In certain cases, the Company’s practices comply with the 

guidelines, however, the Board considers that some of the guidelines are not suitable for the Company at its current 

stage of development and therefore these guidelines have not been adopted. National Instrument 58-101 Disclosure 

of Corporate Governance Practices mandates disclosure of corporate governance practices which disclosure is set out 

below. The Board is committed to sound corporate governance practices in the interest of its shareholders and 

contribute to effective and efficient decision making. The Company will continue to review and implement corporate 

governance guidelines as the business of the Company progresses. 

Independence of Members of Board 

The Board currently consists of five directors. Of the current proposed directors of the Company, two are independent 

based upon the tests for independence set forth in National Instrument 52-110 Audit Committees. Avigur Zmora and 

Darryl Cardey are independent. Amit Bohensky is not independent on the basis that he received more than $75,000 in 

direct compensation from the Company during any 12 month period within the last three years. Amnon Argaman is 

not independent on the basis that an immediate family member of his is, or has been within the last 3 years, an 

executive officer of the Company. Lastly, Ofer Eitan is not independent on the basis that he is also an executive officer 

of the Company (CEO). Previously, at an annual general meeting of shareholders, shareholders voted to increase the 

size of the Board to seven directors, providing the Board with the ability to appoint additional directors in the event 

such appointment is considered by the Board to be in the best interests of the Company at the time. 

Management Supervision by Board 

The size of the Company is such that all the Company’s operations are conducted by a small management team which 

is also represented on the Board. Any director may submit items for inclusion in the agenda of matters to be discussed 

at meeting of the Board. The Board considers that management is effectively supervised by the independent directors 

on an informal basis as the independent directors are actively and regularly involved in reviewing the operations of 

the Company and have regular and full access to management. The independent directors are able to meet at any time 

without any members of management including the non-independent directors being present. Further supervision is 

performed through the audit committee which will be composed of a majority of independent directors. The 

independent directors exercise their responsibilities for independent oversight of management through their majority 

control of the Board. 

Directorships 

Certain of the directors are presently directors of one or more other reporting issuers as follows: 

Name of Director Name of Other Reporting Issuer(s) 

Darryl Cardey Silver X Mining Corp. 

Just Kitchen Holdings Corp. 
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Orientation and Continuing Education 

The Board does not have a formal orientation or education program for its members. New Board members are provided 

with information respecting the functioning of the Board, committees and copies of the Company’s corporate 

governance policies, access to all of the publicly filed documents of the Company and complete access to management 

and the Company’s professional advisors. Historically board members have been nominated who are familiar with the 

Company and the nature of its business. 

Board members are encouraged to communicate with management and auditors, to keep themselves current with 

industry trends and developments and changes in legislation with the Company’s assistance, to attend industry 

seminars and to visit the Company’s operations. 

Ethical Business Conduct 

The Board believes good corporate governance is an integral component to the success of the Company and to meet 

its responsibilities to shareholders. 

At present, the Board has not adopted guidelines or stipulations or a code to encourage and promote a culture of ethical 

business conduct due to the size of its Board and its limited activities. The Company does promote ethical business 

conduct through the nomination of Board members it considers ethical. 

Nomination of Directors 

The Board has responsibility for identifying and assessing potential Board candidates. Recruitment of new directors 

has generally resulted from recommendations made by directors, management and shareholders. The Board assesses 

potential Board candidates to fill perceived needs on the Board for required skills, expertise, independence and other 

factors. 

Compensation of Directors and the CEO 

The directors decide as a Board the compensation for the Company’s directors and officers on a monthly basis. 

Compensation payable is determined by considering compensation paid for directors and CEOs of companies of 

similar size and stage of development in the software development industry and determining an appropriate 

compensation reflecting the need to provide incentive and compensation for the time and effort expended by the 

directors and senior management while taking into account the financial and other resources of the Company. In 

setting the compensation, the performance of the CEO is reviewed in light of the Company’s objectives and other 

factors that may have impacted the success of the Company. 

Board Committees 

The Company does not have any standing committees in addition to the audit committee. 

The Board is of the view that size of the Company’s operations does not warrant a larger Board, and has determined 

that additional committees are not necessary at this stage of the Company’s development. 

Assessments 

The Board does not consider that formal assessments would be useful at this stage of the Company’s development. 

The Board conducts informal periodic assessments of the effectiveness of the Board and the individual directors. 
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AUDIT COMMITTEE 

Audit Committee Charter (the “Charter”) 

Mandate 

The primary function of the audit committee (the “Committee”) is to assist the Board in fulfilling its financial 

oversight responsibilities by reviewing the financial reports and other financial information provided by the Company 

to regulatory authorities and shareholders, the Company’s systems of internal controls regarding finance and 

accounting and the Company’s auditing, accounting and financial reporting processes. Consistent with this function, 

the Committee will encourage continuous improvement of, and should foster adherence to, the Company’s policies, 

procedures and practices at all levels. The Committee’s primary duties and responsibilities are to (i) serve as an 

independent and objective party to monitor the Company’s financial reporting and internal control system and review 

the Company’s financial statements; (ii) review and appraise the performance of the Company’s external auditors; 

and (iii) provide an open avenue of communication among the Company’s auditors, financial and senior management 

and the Board. 

Composition 

The Committee shall be comprised of three directors as determined by the Board, the majority of whom shall be free 

from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her independent 

judgment as a member of the Committee.  

At least one member of the Committee shall have accounting or related financial management expertise. All members 

of the Committee that are not financially literate will work towards becoming financially literate to obtain a working 

familiarity with basic finance and accounting practices. For the purposes of this Charter, the definition of “financially 

literate” is the ability to read and understand a set of financial statements that present a breadth and level of complexity 

of accounting issues that are generally comparable to the breadth and complexity of the issues that can presumably be 

expected to be raised by the Company’s financial statements. 

The members of the Committee shall be elected by the Board at its first meeting following the annual shareholders’ 

meeting. Unless a Chair is elected by the full Board, the members of the Committee may designate a Chair by a 

majority vote of the full Committee membership. 

Meetings 

The Committee shall meet at least twice annually, or more frequently as circumstances dictate. As part of its job to 

foster open communication, the Committee will meet at least annually with the Chief Financial Officer and the external 

auditors in separate sessions. 

Responsibilities and Duties 

To fulfil its responsibilities and duties, the Committee shall: 

Documents/Reports Review 

(a) Review and update this Charter annually. 

(b) Review the Company’s financial statements, MD&A and any annual and interim earnings, press 

releases before the Company publicly discloses this information and any reports or other financial 

information (including quarterly financial statements), which are submitted to any governmental 

body, or to the public, including any certification, report, opinion or review rendered by the external 

auditors. 
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External Auditors 

(a) Review annually the performance of the external auditors who shall be ultimately accountable to 

the Board and the Committee as representatives of the shareholders of the Company. 

(b) Obtain annually a formal written statement of external auditors setting forth all relationships 

between the external auditors and the Company, consistent with Independence Standards Board 

Standard 1. 

(c) Review and discuss with the external auditors any disclosed relationships or services that may 

impact the objectivity and independence of the external auditors. 

(d) Take or recommend that the full Board take appropriate action to oversee the independence of the 

external auditors. 

(e) Recommend to the Board the selection and, where applicable, the replacement of the external 

auditors nominated annually for shareholder approval. 

(f) At each meeting, consult with the external auditors, without the presence of management, about the 

quality of the Company’s accounting principles, internal controls and the completeness and accuracy 

of the Company’s financial statements. 

(g) Review and approve the Company’s hiring policies regarding partners, employees and former 

partners and employees of the present and former external auditors of the Company. 

(h) Review with management and the external auditors the audit plan for the year-end financial 

statements and intended template for such statements. 

(i) Review and pre-approve all audit and audit-related services and the fees and other compensation 

related thereto, and any non-audit services, provided by the Company’s external auditors. The pre-

approval requirement is waived with respect to the provision of non-audit services if: 

(i) the aggregate amount of all such non-audit services provided to the Company constitutes 

not more than 5% of the total amount of revenues paid by the Company to its external 

auditors during the fiscal year in which the nonaudit services are provided; 

(ii) such services were not recognized by the Company at the time of the engagement to be 

non-audit services; and 

(iii) such services are promptly brought to the attention of the Committee by the Company and 

approved prior to the completion of the audit by the Committee or by one or more members 

of the Committee who are members of the Board to whom authority to grant such approvals 

has been delegated by the Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled meeting 

following such approval such authority may be delegated by the Committee to one or more independent 

members of the Committee. 

Financial Reporting Processes 

(a) In consultation with the external auditors, review with management the integrity of the Company’s 

financial reporting process, both internal and external. 

(b) Consider the external auditor’s judgments about the quality and appropriateness of the Company’s 

accounting principles as applied in its financial reporting. 
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(c) Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles 

and practices as suggested by the external auditors and management. 

(d) Review significant judgments made by management in the preparation of the financial statements 

and the view of the external auditors as to appropriateness of such judgments. 

(e) Following completion of the annual audit, review separately with management and the external 

auditors any significant difficulties encountered during the course of the audit, including any 

restrictions on the scope of work or access to required information. 

(f) Review any significant disagreement among management and the external auditors in connection 

with the preparation of the financial statements. 

(g) Review with the external auditors and management the extent to which changes and improvements 

in financial or accounting practices have been implemented. 

(h) Review any complaints or concerns about any questionable accounting, internal accounting controls 

or auditing matters. 

(i) Review certification process. 

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company of 

concerns regarding questionable accounting or auditing matters. 

Other 

Review any related party transactions. 

Composition of the Audit Committee 

The following are the members of the Committee: 

Amnon Argaman Not independent* Financially literate* 

Darryl Cardey Independent* Financially literate* 

Amit Bohensky Not independent* Financially literate* 

_____ 

* As defined by National Instrument 52-110, Audit Committees (“NI 52-110”). 

Relevant Education and Experience 

The education and experience of each Committee member that is relevant to the performance of his or her 

responsibilities as an audit committee member is set out below: 

Mr. Argaman – Chartered Professional Accountant, over 35 years of experience as a Chartered Professional 

Accountant and financial consultant. 

Mr. Cardey – Chartered Professional Accountant designation, a principal of CDM Capital Partners Inc. 

Mr. Amit Bohensky – Bachelor of Science in Computer Science and Chemistry, former CEO and CTO of several 

software companies, involved in several start-ups as an investor and in various active board roles.  
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Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a recommendation 

of the Committee to nominate or compensate an external auditor not adopted by the Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completely financial year has the Company 

relied on the exemption in section 2.4 of 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. 

Pre-approval Policies and Procedures 

The Committee has adopted specific policies and procedures for the engagement of non-audit services as described 

above under the heading “External Auditors”. 

External Auditor Service Fees (By Category) 

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years for audit fees are as 

follows (amounts expressed in the table below are presented in United States Dollars): 

Financial Year 

Ending Audit Fee Audit Related Fees Tax Fees All Other Fees 

2021 90,000 33,919 10,777 N/A 

2020 75,000 29,909 6,502 N/A 

 

Exemption 

Section 6.1 of NI 52-110 exempts issuers listed on the TSXV from the requirements of Parts 3 (Composition of the 

Audit Committee) and 5 (Reporting Obligations) of NI 52-110. As a result, the members of the Committee are not 

required to be either “independent” or “financially literate” within the meaning of NI 52-110; however, the Company 

is required to provide on an annual basis, the disclosure regarding its Audit Committee made in this Information 

Circular. See the disclosure above under the heading “Composition of the Audit Committee”. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Since the beginning of the Company’s most recently completed financial year, no director, executive officer or insider 

of the Company or any proposed director of the Company or any associate or affiliate of the aforementioned persons 

has any material interest, direct or indirect, in any transaction or in any proposed transaction which has materially 

affected or would materially affect the Company or any of its subsidiaries except as set out herein and below. 

INTERESTS OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No (i) director or executive officer of the Company, (ii) proposed nominee for election as a director of the Company, 

or (iii) any associate of a person in (i) or (ii) has any material interest, direct or indirect, by way of beneficial ownership 

of securities or otherwise in the matters to be acted upon at the said Meeting, except for any interest arising from the 

ownership of shares of the Company where the shareholder will receive no extra or special benefit or advantage not 

shared on a pro rata basis by all holders of shares in the capital of the Company. 
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Material Transactions Since January 1, 2021 

Other informed party transactions 

During the fiscal year ended December 31, 2021, the Company incurred the following expenses to private companies 

controlled by a significant shareholder of the Company: R&D services expenses of US$439,836. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Shareholders may contact 

the Company to request copies of the Company’s financial statements and Management Discussion and Analysis 

(“MD&A”) without charge by emailing amit@zoomd.com. Financial information regarding the Company is provided 

in the Company’s comparative annual financial statements and MD&A for its most recently completed financial year. 

NO OTHER MATTERS TO COME BEFORE THE MEETING OF SHAREHOLDERS OTHER THAN REFERRED 

TO IN THE NOTICE OF MEETING. HOWEVER, IF ANY OTHER MATTERS WHICH ARE NOT KNOWN TO 

THE MANAGEMENT OF THE COMPANY SHALL PROPERLY COME BEFORE THE SAID MEETING, THE 

FORM OF PROXY GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY 

WILL BE VOTED ON SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS 

VOTING THE PROXY. 

The contents of this Information Circular and its distribution to shareholders have been approved by the Board. 

Dated at Herzliya, Israel, the 3rd day of November, 2022. 

BY ORDER OF THE BOARD 

ZOOMD TECHNOLOGIES LTD. 

“Amit Bohensky” 

Amit Bohensky 

Chairman 

mailto:amit@zoomd.com
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SECTION I 

DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this by-law and in all other by-laws of the Corporation, unless the context otherwise requires: 

“Act” means the Business Corporations Act (Ontario) as amended or re-enacted from time to time and includes the 

regulations made pursuant thereto. 

“board” means the board of directors of the Corporation. 

“Business Day” means any day which is not a Sunday or a day observed as a statutory or civic holiday under the laws 

of the Province of Ontario or the federal laws of Canada applicable in the Province of Ontario, on which the principal 

Canadian chartered banks in the City of Toronto, Ontario are open for business. 

“by-laws” means all by-laws of the Corporation. 

“director” means a director of the Corporation. 

“number of directors” means the number of directors provided for in the articles or, where a minimum and maximum 

number of directors is provided for in the articles, the number of directors determined by a special resolution or 

resolution of the board where it is empowered by special resolution to determine the number of directors. 

1.2 Certain Rules of Interpretation 

In these by-laws: 

(a) Headings – The descriptive headings preceding sections of these by-laws are 

inserted solely for convenience of reference and are not intended as complete or 

accurate descriptions of the content of such sections.  The division of these by-laws 

into sections shall not affect the interpretation of these by-laws. 

(b) Including – Where the word “including” or “includes” is used in these by-laws, it 

means “including without limitation” or “includes without limitation”. 

(c) Plurals and Gender – The use of words in the singular or plural, or referring to a 

particular gender, shall not limit the scope or exclude the application of any 

provision of these by-laws to such persons or circumstances as the context 

otherwise permits. 

(d) Statutory References – Any reference to a statute shall mean the statute in force as 

at the date of these by-laws (together with all regulations promulgated thereunder), 

as the same may be amended, re-enacted, consolidated or replaced from time to 

time, and any successor statute thereto, unless otherwise expressly provided. 

(e) Undefined Terms - All terms used in the by-laws which are defined in the Act shall 

have the meanings given to such terms in the Act. 

(f) Paramountcy - If any of the provisions contained in this by-law are inconsistent 

with those contained in the articles or a unanimous shareholder agreement, the 
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provisions contained in the articles or unanimous shareholder agreement, as the 

case may be, shall prevail. 

SECTION II 

DIRECTORS 

2.1 Quorum 

The quorum for the transaction of business at any meeting of the board shall consist of a majority of the directors.  If, 

however, the Corporation has fewer than three directors, all directors must be present at any meeting of the board to 

constitute a quorum. 

2.2 Qualification 

No person shall be qualified for election as a director if that person: (a) is less than 18 years of age; (b) 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; (c) is not an individual; 

or (d) has the status of a bankrupt.  A director need not be a shareholder. 

2.3 Election and Term 

The election of directors shall take place at the first meeting of shareholders and at each annual meeting of 

shareholders.  A director not elected for an expressly stated term shall cease to hold office at the close of the first 

annual meeting following election or appointment.  If an election of directors is not held at the proper time, the 

incumbent directors shall continue in office until their successors are elected. 

2.4 Removal of Directors 

Subject to the provisions of the Act, the shareholders may by ordinary resolution passed at an annual or special meeting 

remove any director from office and the vacancy created by such removal may be filled at the same meeting failing 

which it may be filled by the directors. 

2.5 Vacation of Office 

A director ceases to hold office when that director: (a) dies; (b) is removed from office by the shareholders; or 

(c) ceases to be qualified for election as a director.  A director who resigns ceases to hold office when that director’s 

written resignation is received by the Corporation or, if a time is specified in such resignation, at the time so specified, 

whichever is later.  Until the first meeting of shareholders, the resignation of a director named in the articles shall not 

be effective unless at the time the resignation is to become effective a successor has been elected or appointed. 

2.6 Vacancies 

(a) Subject to the provisions of the Act, if a quorum of the board remains in office, the 

board may fill a vacancy in the board, except a vacancy resulting from: 

(i) an increase in the number of directors otherwise than in accordance with 

section 2.6(b), or in the maximum number of directors; or 

(ii) a failure to elect the number of directors required to be elected at any 

meeting of the shareholders; 
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(b) Where the directors are empowered 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. 

(c) In the absence of a quorum of the board, or if the board is not permitted to fill such 

vacancy, the board shall forthwith call a special meeting of shareholders to fill the 

vacancy.  If the board fails to call such meeting or if there are no directors then in 

office, then any shareholder may call the meeting. 

2.7 Remuneration and Expenses 

The directors shall be paid such remuneration for their services as the board may from time to time determine and 

shall also be entitled to be reimbursed for travelling and other expenses properly incurred by them in attending 

meetings of the board or any committee thereof.  Nothing in this by-law shall preclude any director from serving the 

Corporation in any other capacity and receiving remuneration therefor. 

SECTION III 

MEETINGS OF DIRECTORS 

3.1 Meetings by Telephone, Electronic or Other Communication Facility 

If all the directors present at or participating in the meeting consent, any or all of the directors may participate in a 

meeting of the board or of a committee of the board by means of such telephone, electronic or other communication 

facilities as to permit all persons participating in the meeting to communicate with each other simultaneously and 

instantaneously, and any director participating in such a meeting by such means is deemed to be present at the meeting.  

Any such 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 held while a director holds office. 

3.2 Place of Meetings 

Meetings of the board may be held at any place within or outside Ontario.  In any financial year of the Corporation, a 

majority of the meetings of the board need not be held within Canada. 

3.3 Calling of Meetings 

Meetings of the board may be convened at any time by the president or any director upon notice given to all directors 

in accordance with section 3.4. 

3.4 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: (a) not less than 48 hours before the time when the meeting is to be held if the notice is mailed; or (b) not 

less than 24 hours before the time the meeting is to be held if the notice is given personally or is delivered or is sent 

by any means of transmitted or recorded communication or as an electronic document. 

3.5 Waiver of Notice 

A director may in any manner and at any time waive notice of or otherwise consent to a meeting of the board, including 

by sending an electronic document to that effect.  Attendance of a director at a meeting of the board shall constitute a 

waiver of notice of that meeting, except where a director attends for the express purpose of objecting to the transaction 

of any business on the grounds that the meeting has not been properly called. 
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3.6 First Meeting of New Board 

Provided a quorum of directors is present, each newly elected board may without notice hold its first meeting 

immediately following the meeting of shareholders at which such board is elected. 

3.7 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. 

3.8 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 nature of the business to be transacted to be specified. 

3.9 Chairman of Meetings of the Board 

The chairman of any meeting of the board shall be a director and the chairman of the board, and if no such officer has 

been appointed the chairman shall be the managing director, and if neither of such offices have been appointed shall 

be the president or a vice-president or the secretary (in that order of seniority).  If no such officers are present and 

willing to serve, the directors present shall choose one of their own to be chairman of such meeting of the board. 

3.10 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 chairman of the meeting shall not be entitled to a second or casting vote. 

3.11 One Director Meeting 

Where the board consists of only one director, that director may constitute a meeting. 

3.12 Resolution in Writing 

A resolution in writing signed by all of the directors is as valid as if it had been passed at a meeting of the directors. 

SECTION IV 

COMMITTEES 

4.1 Committee of Directors 

The board may appoint from their number one or more committees of the board, however designated, and delegate to 

such committee any of the powers of the board except those which, under the Act, a committee of the board has no 

authority to exercise. 

4.2 Audit Committee 

If the Corporation is an offering corporation the board shall, and otherwise the board may, constitute an audit 

committee 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 who shall hold office until the next annual meeting of shareholders.  The audit 

committee shall have the powers and duties provided in the Act. 
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4.3 Transaction of Business 

The powers of a committee of the board may be exercised by a meeting at which a quorum is present or by resolution 

in writing signed by all the 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 any place within or outside Ontario. 

4.4 Procedure 

Unless otherwise determined by the board, each committee shall have the power to fix its quorum at not less than a 

majority of its members, to elect its chairman and to regulate its procedure.  To the extent that the board or the 

committee does not establish rules to regulate the procedure of the committee, the provisions of this by-law applicable 

to meetings of the board shall apply mutatis mutandis. 

SECTION V 

OFFICERS 

5.1 Appointment 

The board may designate the offices of the Corporation and from time to time appoint a chairman of the board, 

managing director, president, one or more vice-presidents (to which title may be added words indicating seniority or 

function), a secretary, a treasurer and such other officers as the board may determine, including one or more assistants 

to any of the officers so appointed.  The board may specify the duties of and, in accordance with this by-law and 

subject to the provisions of the Act, delegate to such officers powers to manage the business and affairs of the 

Corporation.  One person may hold more than one office and, except for the chairman of the board and the managing 

director, an officer need not be a director. 

5.2 Chairman of the Board 

If appointed, the chairman of the board may be assigned by the board any of the powers and duties that are by any 

provisions of this by-law assigned to the managing director or to the president and, subject to the provisions of the 

Act, such other powers and duties as the board may specify.  The chairman of the board shall, when present, preside 

at all meetings of the board and shareholders.  Subject to section 3.9 and section 7.9, during the absence or disability 

of the chairman of the board, the duties of the chairman of the board shall be performed, and the powers exercised, by 

the first mentioned of the following officers then in office:  the managing director, the president or a vice-president 

(in order of seniority). 

5.3 Managing Director 

If appointed, the managing director shall be the chief executive officer and, subject to the authority of the board, shall 

have general supervision of the business and affairs of the Corporation.  The managing director shall, subject to the 

provisions of the Act, have such other powers and duties as the board may specify.  During the absence or disability 

of the president, or if no president has been appointed, the managing director shall also have the powers and duties of 

that office. 

5.4 President 

If appointed, the president shall have general supervision of the business and affairs of the Corporation, subject to the 

direction and authority of the board, the chairman of the board and the managing director, and shall have such other 

powers and duties as the board may specify.  During the absence or disability of the managing director, or if no 

managing director has been appointed, the president shall also have the powers and duties of that office.  In the absence 

of the appointment of a managing director or the designation of the chairman of the board as such, the president shall 

be the chief executive officer of the Corporation.  Otherwise, the president shall be the chief operating officer of the 

Corporation. 
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5.5 Vice-President 

If appointed, the vice-president, or if more than one, the vice-presidents, in order of seniority as designated by the 

board, shall be vested with all the powers and perform all the duties of the president in the president’s absence, inability 

or refusal to act, except that a vice-president shall not preside at any meeting of the directors unless appointed to do 

so by the board.   A vice-president shall have such powers and duties as the board or the chief executive officer may 

specify. 

5.6 Secretary 

If appointed, the secretary shall attend and be the secretary of all meetings of the board, shareholders and committees 

of the board and shall enter or cause to be entered in records kept for that purpose minutes of all such proceedings.  

The secretary shall give or cause to be given, as and when instructed, all notices to shareholders, directors, officers 

and auditors.  The secretary shall be the custodian of all books and records of the Corporation, except when some 

other officer or agent has been appointed for that purpose.  The secretary shall have such other powers and duties as 

the board or the chief executive officer may specify. 

5.7 Treasurer 

If appointed, the treasurer shall keep or cause to be kept proper accounting records in compliance with the Act and 

shall be responsible for the deposit of money, the safekeeping of securities and the disbursement of funds of the 

Corporation.  The treasurer shall render to the board whenever required an account of all transactions undertaken as 

treasurer and of the financial position of the Corporation and shall have such other powers and duties as the board or 

the chief executive officer may specify. 

5.8 Powers and Duties of Other Officers 

The powers and duties of all other officers shall be such as the terms of their engagement call for or as the board or 

the chief executive officer may specify.  Any of the powers and duties of an officer to whom an assistant has been 

appointed may be exercised and performed by such assistant, unless the board or the chief executive officer otherwise 

directs. 

5.9 Variation of Powers and Duties 

Subject to the provisions of the Act, the board may from time to time vary, add to or limit the powers and duties of 

any officer. 

5.10 Term of Office 

The board, in its discretion, may remove any officer of the Corporation without prejudice to such officer’s rights under 

any employment contract.  Otherwise, each officer appointed by the board shall hold office until a successor is 

appointed, except that the term of office of the chairman of the board or managing director shall expire when the 

holder thereof ceases to be a director. 

5.11 Agents and Attorneys 

The board shall have the power from time to time to appoint agents or attorneys for the Corporation in or out of Ontario 

with such powers of management or otherwise (including the power to sub-delegate) as the board may determine. 

5.12 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 duties in such form and with such surety as the board may from time to time 

prescribe. 
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SECTION VI 

PROTECTION OF DIRECTORS AND OFFICERS 

6.1 Limitation of Liability 

No director or officer of the Corporation shall be liable for the acts or omissions of any other director, officer, employee 

or agent of the Corporation, or for any costs, charges or expenses of the Corporation resulting from any deficiency of 

title to any property acquired for or on behalf of the Corporation, or for the insufficiency of any security in or upon 

which any of the moneys of the Corporation shall be invested, or for any loss or damage arising from bankruptcy or 

insolvency, or in respect of any tortious acts of or relating to the Corporation or any other director, officer, employee 

or agent of the Corporation, or for any loss occasioned by an error of judgment or oversight on the part of any other 

director, officer, employee or agent of the Corporation, or for any other costs, charges or expenses of the Corporation 

occurring in connection with the execution of the duties of the director or officer, unless such costs, charges or 

expenses are incurred as a result of such person’s own wilful neglect, default or negligence.  Nothing in this by-law, 

however, shall relieve any director or officer from the duty to act in accordance with the Act or from liability for any 

breach of the Act. 

6.2 Indemnity 

(a) Indemnification.  The Corporation may indemnify and save harmless every 

director or officer, every former director or officer, and every individual who acts 

or acted at the Corporation’s request as a director or officer or an individual in a 

similar capacity of another entity, from and against all costs, charges and expenses, 

including an amount paid to settle an action or satisfy a judgment, reasonably 

incurred by that individual in respect of any civil, criminal, administrative, 

investigative or other proceeding to which that individual is involved because of 

their association with the Corporation or other entity. 

(b) Advance of Costs.  The Corporation may advance money to a director, officer or 

other individual for the costs, charges and expenses of a proceeding referred to in 

section 6.2(a), but such individual shall be required to repay the money if the 

individual does not fulfil the conditions set out in section 6.2(c). 

(c) Limitation.  The Corporation shall not indemnify an individual under 

section 6.2(a) unless that 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 a director or officer or as an 

individual in a similar capacity at the Corporation’s request. 

(d) Further Limitation.  In addition to the conditions set out in section 6.2(c), if the 

matter is a criminal or administrative action or proceeding that is enforced by a 

monetary penalty, the Corporation shall not indemnify the individual under 

section 6.2(a) unless that individual had reasonable grounds for believing that the 

conduct was lawful. 

(e) Derivative Action.  The Corporation may, with the approval of a court, indemnify 

and save harmless any individual referred to in section 6.2(a), or advance moneys 

under section 6.2(b) in respect of any action by or on behalf of the Corporation or 

other entity to obtain a judgment in its favour, to which the individual is made a 

party because of the individual’s association with the Corporation or other entity 
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against all costs, charges and expenses reasonably incurred by the individual in 

connection with such action, if that 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 a director or officer or 

in a similar capacity at the Corporation’s request. 

(f) Right to Indemnity.  Despite section 6.2(a), an individual referred to in that section 

is entitled to indemnity from the Corporation in respect of all costs, charges and 

expenses reasonably incurred by the individual in connection with the defence of 

any civil, criminal, administrative, investigative or other proceeding to which the 

individual is subject because of the individual’s association with the Corporation 

or other entity as described in section 6.2(a) if the individual seeking an indemnity, 

(i) was not judged by a court or other competent authority to have committed 

any fault or omitted to do anything that the individual ought to have done; 

and 

(ii) fulfils the condition set out in section 6.2(c) and section 6.2(d). 

6.3 Insurance 

The Corporation may purchase and maintain such insurance for the benefit of an individual referred to in section 6.2(a) 

against any liability incurred by the individual in his or her capacity as a director or officer of the Corporation, or in 

his or her capacity as a director or officer, or a similar capacity of another entity, if the individual acts or acted in that 

capacity at the Corporation’s request. 

SECTION VII 

MEETINGS OF SHAREHOLDERS 

7.1 Annual Meetings 

The annual meeting of shareholders shall be held at such time in each year and, subject to section 7.3, 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 and fixing or 

authorizing the board to fix their remuneration, and for the transaction of such other business as may properly be 

brought before the meeting. 

7.2 Special Meetings 

The board, the chairman of the board, the managing director or the president shall have power to call a special meeting 

of shareholders at any time. 

The holders of not less than five percent (5%) of the issued shares of the Corporation that carry the right to vote at a 

meeting sought to be held may requisition the directors to call a meeting of shareholders for the purposes stated in the 

requisition.  Upon receiving such a requisition, the directors shall call a meeting of shareholders to transact the business 

stated in the requisition unless, 

(a) a record date has been fixed under subsection 95(2) of the Act and notice thereof 

has been given as required under subsection 95(4) of the Act; 
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(b) the directors have called a meeting of shareholders and have given notice thereof 

under section 96 of the Act; or 

(c) the business of the meeting as stated in the requisition includes matters described 

in clauses 99(5)(b) to (d) of the Act. 

Subject to (a), (b) and (c), if the directors do not, within 21 days after receiving the requisition, call a meeting, any 

shareholder who signed the requisition may call the meeting. 

The Corporation shall reimburse the shareholders for the expenses reasonably incurred by them in requisitioning, 

calling and holding the meeting unless the shareholders have not acted in good faith and in the interest of the 

shareholders of the Corporation generally. 

7.3 Place of Meetings 

Meetings of shareholders shall be held at the place where the registered office of the Corporation is situate or, if the 

board shall so determine, at some other place within or outside of Ontario. 

7.4 Meetings by Telephone, Electronic or Other Communication Facility 

Any person entitled to attend a meeting of shareholders may participate in the meeting, to the extent and in the manner 

permitted by law, by means of a telephone, electronic or other communication facility that permits all participants to 

communicate adequately with each other during the meeting if the Corporation makes available such a communication 

facility.  A person participating in a meeting by such means is deemed for the purposes of the Act to be present at the 

meeting.  The directors or the shareholders of the Corporation who call a meeting of shareholders pursuant to the Act 

may determine that the meeting shall be held, to the extent and in the manner permitted by law, entirely by means of 

a telephone, electronic or other communication facility that permits all participants to communicate adequately with 

each other during the meeting. 

7.5 Notice of Meetings 

Notice of the time and place of each meeting of shareholders (and of each meeting of shareholders adjourned for an 

aggregate of 30 days or more) shall be given in the manner provided in section 11.1 not less than 10 days (or such 

lesser number of days then required under the Act or any other applicable legislation, regulation or administrative 

policy), unless the Corporation is an offering corporation in which case not less than 21 days or, in either case, not 

more than 50 days before the date of the meeting, to each director, to the auditor of the Corporation and to each 

shareholder entitled to vote at the meeting.  Notice of a meeting of shareholders called for any purpose other than 

consideration of the financial statements and auditor’s report, election of directors and re-appointment of the 

incumbent auditor shall state the nature of such business in sufficient detail to permit a shareholder to form a reasoned 

judgment thereon and shall state the text of any special resolution or by-law to be submitted to the meeting. 

7.6 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 entitled to vote at the meeting held by each 

shareholder.  If a record date for the meeting is fixed pursuant to section 7.7, the shareholders listed shall be those 

registered at the close of business on the record date and such list shall be prepared not later than 10 days after such 

record date.  If no record date is fixed, the list shall be prepared 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, the day on which the 

meeting is held and shall list all shareholders registered at such time.  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 

securities register is kept and at the place where the meeting is held. 
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7.7 Record Date for Notice 

The board may fix in advance a record date, preceding the date of any meeting of shareholders by not more than 60 

days and not less than 30 days, for the determination of the shareholders entitled to notice of the meeting, and notice 

of any such record date shall be given not less than 7 days before such record date 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 notice of the meeting 

shall be the close of business on the day immediately preceding the day on which the notice is given. 

7.8 Meetings Without Notice 

A shareholder and any other person entitled to attend a meeting of shareholders may in any manner and at any time 

waive notice of or otherwise consent to a meeting of shareholders.  Attendance of any such person at a meeting of 

shareholders shall constitute a waiver of notice of the meeting except where that person attends a meeting for the 

express purpose of objecting to the transaction of any business on the grounds that the meeting is not properly called. 

7.9 Chairman, Secretary and Scrutineers 

The chairman of any meeting of shareholders shall be the first mentioned of such of the following officers as have 

been appointed and who is present at the meeting and willing to serve:  chairman of the board, managing director, 

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 chairman.  If 

the secretary of the Corporation is absent, the chairman shall appoint some 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 chairman with the consent of the meeting. 

7.10 Persons Entitled to be Present 

The only persons entitled to be present at a meeting of the shareholders shall be those entitled to vote at that meeting, 

the directors and auditor of the Corporation, 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 chairman of the meeting or with the consent of the meeting. 

7.11 Quorum 

A quorum for the transaction of business at any meeting of shareholders shall be the holders of a majority of the shares 

entitled to vote at a meeting of shareholders, whether present in person or represented by proxy.  Notwithstanding the 

foregoing, if the Corporation has only one shareholder, or only one shareholder of any class or series of shares, the 

shareholder present in person or by proxy constitutes a meeting and a quorum for such meeting. 

7.12 Entitlement to Vote 

Subject to the provisions of the Act as to authorized representatives of any other body corporate, at any meeting of 

shareholders every person who is named in the shareholders list prepared pursuant to section 7.6 shall be entitled to 

vote the shares shown thereon opposite the name of that person at the meeting to which the shareholder list relates. 

7.13 Proxies 

Every shareholder entitled to vote at a meeting of shareholders may appoint a proxyholder, or one or more alternate 

proxyholders, who need not be shareholders, to attend and act 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 by the 

attorney of the shareholder or shall be an electronic document with an electronic signature and shall conform with the 

requirements of the Act. 
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7.14 Time for Deposit of Proxies 

The board may by resolution and specified in a notice calling a meeting of shareholders fix a time, preceding the time 

of such meeting by not more than 48 hours exclusive of non-Business Days, before which time proxies to be used at 

such meeting must be deposited.  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 such notice or, if no such time is specified in such 

notice, it has been received by the secretary of the Corporation or by the chairman of the meeting or any adjournment 

thereof prior to the time of voting. 

7.15 Joint Shareholders 

If two or more persons hold shares jointly, any one of them present in person or 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. 

7.16 Votes to Govern 

At any meeting of shareholders every question shall, unless otherwise required by law, be determined by the majority 

of the votes cast on the question.  In the case of an equality of votes either upon a show of hands or upon a ballot, the 

chairman of the meeting shall not be entitled to a second or casting vote. 

7.17 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 by electronic means or otherwise.  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 by electronic means or otherwise, a declaration by the 

chairman of the meeting as to the result of the vote upon the question 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 such question, and the result of the vote so taken 

shall be the decision of the shareholders upon such question. 

7.18 Ballots 

On any question proposed for consideration at a meeting of shareholders, and whether or not a show of hands has been 

taken thereon, any shareholder or proxyholder entitled to vote at the meeting may demand a ballot.  A ballot so 

demanded shall be taken in such manner as the chairman shall direct, which manner shall permit a shareholder or 

proxyholder participating in the meeting electronically to cast a ballot.  A demand for a ballot may be withdrawn at 

any time prior to the taking of the ballot.  The result of the ballot so taken shall be the decision of the shareholders 

upon the question. 

7.19 Voting While Participating Electronically 

Any person participating in a meeting of shareholders by electronic means as provided in section 7.4 and entitled to 

vote at that meeting may vote, to the extent and in the manner permitted by law, partly or entirely by means of the 

telephone, electronic or other communication facility that the Corporation has made available for that purpose. 

SECTION VIII 

SECURITIES 

8.1 Registration of Transfer 

Subject to the provisions of the Act, no transfer of shares shall be registered in a securities register except upon 

presentation of the certificate representing such shares with a transfer endorsed thereon or delivered therewith duly 
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executed by the registered holder or by that holder’s attorney or successor duly appointed, together with such 

reasonable assurance or evidence of signature, identification and authority to transfer as the board may from time to 

time prescribe, upon payment of all applicable taxes and any fees 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 8.3. 

8.2 Transfer Agents and Registrars 

The board may from time to time appoint a registrar to maintain the securities register and a transfer agent to maintain 

the register of transfers and may also appoint one or more branch registrars to maintain branch securities registers and 

one or more branch transfer agents to maintain branch registers of transfers, but one person may be appointed both 

registrar and transfer agent.  The board may at any time terminate any such appointment. 

8.3 Lien on Shares 

The Corporation has a lien on any share or shares registered in the name of a shareholder or the legal representative 

of that shareholder for any debt of that shareholder to the Corporation. 

8.4 Enforcement of Lien 

The lien referred to in section 8.3 may be enforced by any means permitted by law and: 

(a) where the share or shares are redeemable pursuant to the articles of the Corporation, 

by redeeming such share or shares and applying the redemption price to the debt; 

(b) subject to the Act, by purchasing the share or shares for cancellation for a price 

equal to the book value of such share or shares and applying the proceeds to the 

debt; 

(c) by selling the share or shares to any third party whether or not such party is at arm’s 

length to the Corporation, and including without limitation any officer or director 

of the Corporation, for the best price which the directors consider to be obtainable 

for such share or shares; or 

(d) by refusing to register a transfer of such share or shares until the debt is paid. 

8.5 Security Certificates 

Every holder of securities of the Corporation shall be entitled, at that holder’s option, to a security certificate, or to a 

non-transferable written acknowledgement of the right to obtain a security certificate, stating the number and 

designation, class or series of securities held by that holder as shown on the securities register.  Security certificates 

and acknowledgements of a security holder’s right to a security certificate, respectively, shall be in such form as the 

board shall from time to time approve.  Any security certificate shall be signed in accordance with section 10.1.  A 

security certificate shall be signed manually by at least one director or officer of the Corporation or by or on behalf of 

the transfer agent and/or registrar.  Any additional signatures required may be printed or otherwise mechanically 

reproduced.  A security certificate executed as aforesaid shall be valid notwithstanding that one of the directors or 

officers whose facsimile signature appears thereon no longer holds office at the date of issue of the certificate. 

8.6 Replacement of Security Certificates 

The board, any officer or any agent designated by the board has the discretion to direct the issue of a new security 

certificate in lieu of and upon cancellation of a security certificate that has been mutilated.  In the case of a security 

certificate claimed to have been lost, destroyed or wrongfully taken, the board, any officer or any agent designated by 

the board shall issue a substitute security certificate if so requested before the Corporation has notice that the security 
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has been acquired by a bona fide purchaser.  The issuance of the substitute security certificate shall be on such 

reasonable terms as to indemnity, reimbursement of expenses and evidence of loss and of title as the board or the 

officer or the agent designated by the board responsible for such issuance may from time to time prescribe, whether 

generally or in any particular case. 

8.7 Joint Shareholders 

(a) If two or more persons are registered as joint holders of any security, the 

Corporation shall not be bound to issue more than one certificate in respect thereof, 

and delivery of such certificate to one of such persons 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 security. 

(b) Where a share is registered in the name of two or more persons as joint holders with 

rights of survivorship, upon satisfactory proof of the death of one joint holder and 

without the requirement of letters probate or letters of administration, the 

Corporation shall treat the surviving joint holder(s) as the sole owner(s) of the share 

effective as of the date of death of such joint holder and the Corporation shall make 

the appropriate entry in the securities register to reflect such ownership. 

8.8 Representatives of Security Holders 

Subject to section 8.7(b), the Corporation shall treat a person referred to in (a), (b) or (c) below as a registered security 

holder entitled to exercise all of the rights of the security holder that the person represents, if that person furnishes 

evidence as required under the Act to the Corporation that the person is: 

(a) the executor, administrator, estate trustee, heir or legal representative of the heirs, 

of the estate of a deceased security holder; 

(b) a guardian, attorney under a continuing power of attorney with authority, guardian 

of property, committee, trustee, curator or tutor representing a registered security 

holder who is a minor, a person who is incapable of managing his or her property 

or a missing person; or 

(c) a liquidator of, or trustee in bankruptcy for, a registered security holder. 

SECTION IX 

DIVIDENDS AND RIGHTS 

9.1 Dividends 

Subject to the provisions of the Act, the board may from time to time by resolution declare, and the Corporation may 

pay, dividends to the shareholders according to their respective rights and interests in the Corporation. 

Dividends may be paid in money or property, subject to the restrictions on the declaration and payment thereof under 

the Act, or by issuing fully paid shares of the Corporation or options or rights to acquire fully paid shares of the 

Corporation. 
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9.2 Payment of Dividends 

Any dividend payable in cash to shareholders may be paid by cheque, by electronic means, through a dividend 

disbursing agent or by such other method as the board may determine.  The payment will be made to or to the order 

of each registered holder of shares in respect of which the payment is to be made.  Cheques will be sent to the registered 

holder’s recorded address, unless the holder otherwise directs.  In the case of joint holders, the payment will be made 

to the order of all such joint holders and, if applicable, sent to them at their recorded addresses, unless such joint 

holders otherwise direct.  The sending of the cheque, the sending of the payment by electronic means or through a 

dividend disbursing agent, or the sending of the payment by a method determined by the board, in an amount equal to 

the dividend or other distribution to be paid less any tax that the Corporation is required to withhold, will satisfy and 

discharge the liability for the payment, unless payment is not made upon presentation, if applicable. 

9.3 Non-Receipt of Cheques 

In the event of non-receipt of any dividend cheque by the person to whom it is sent as aforesaid, 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. 

9.4 Record Date for Dividends and Rights 

The board may fix in advance a date as a record date for the determination of the persons entitled to receive payment 

of dividends and to subscribe for securities of the Corporation, provided that such record date shall not precede by 

more than 50 days the particular action to be taken.  Notice of any such record date shall be given not less than 7 days 

before such record date in the manner provided in the Act, unless notice of the record date is waived by every holder 

of a share of the class or series affected whose name is set out in the securities register at the close of business on the 

day the directors fix the record date.  If the shares of the Corporation are listed for trading on one or more stock 

exchanges in Canada, notice of such record date shall also be sent to such stock exchanges.  Where no record date is 

fixed in advance as aforesaid, 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. 

9.5 Unclaimed Dividends 

Any dividend unclaimed after a period of six years from the date on which it has been declared to be payable shall be 

forfeited and shall revert to the Corporation. 

SECTION X 

GENERAL 

10.1 Execution of Instruments 

Contracts, documents and other instruments in writing may be signed on behalf of the Corporation by such person or 

persons as the board may from time to time by resolution designate.  In the absence of an express designation as to 

the persons authorized to sign either contracts, documents or instruments in writing generally or to sign specific 

contracts, documents or instruments in writing, any one of the directors or officers of the Corporation may sign 

contracts, documents or instruments in writing on behalf of the Corporation.  The corporate seal, if any, of the 

Corporation may be affixed to any contract, document or instrument in writing requiring the corporate seal of the 

Corporation by any person authorized to sign the same on behalf of the Corporation. 

The phrase “contracts, documents and other instruments in writing” as used in this provision shall include deeds, 

mortgages, hypothecs, charges, conveyances, transfers and assignments of property, real or personal, immovable or 

movable, agreements, releases, receipts and discharges for the payment of money or other obligations, conveyances, 

transfers and assignments of securities, all paper writings, all cheques, drafts or orders for the payment of money and 

all notes, acceptances and bills of exchange. 
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10.2 Electronic Signatures 

Any requirement under the Act or this by-law for a signature, or for a document to be executed, is satisfied by a 

signature or execution in electronic form if such is permitted by law and all requirements prescribed by law are met. 

10.3 Voting Rights in other Corporations 

All securities carrying voting rights of any other corporation held from time to time by the Corporation may be voted 

at any and all meetings of shareholders, bond holders, debenture holders or holders of other securities (as the case may 

be) of such other corporation and in such manner as the board may from time to time determine.  Any person or 

persons authorized to sign on behalf of the Corporation may also from time to time execute and deliver for and on 

behalf of the Corporation proxies and/or arrange for the issuance of voting certificates and/or other evidence of the 

right to vote in such names as they may determine. 

SECTION XI 

NOTICES 

11.1 Method of Sending Notice 

Any notice (which term includes any communication or document) to be sent pursuant to the Act, the articles, the by-

laws or otherwise to a shareholder, director, officer or to the auditor shall be sufficiently sent if: (a) delivered 

personally to the person to whom it is to be sent; (b) delivered to the recorded address of that person or, if mailed to 

that person, delivered to the recorded address by prepaid mail; (c) sent to that person at the recorded address by any 

means of prepaid transmitted or recorded communication; or (d) provided as an electronic document to that person’s 

information system.  A notice so delivered shall be deemed to have been sent when it is delivered personally or to the 

recorded address.  A notice so mailed shall be deemed to have been sent when deposited in a post office or public 

letter box and shall be deemed to have been received on the fifth day after so depositing.  A notice so sent by any 

means of transmitted or recorded communication or provided as an electronic document shall be deemed to have been 

sent when dispatched by the Corporation if it uses its own facilities or information system and otherwise when 

delivered to the appropriate communication company or agency or its representative for dispatch.  Notices sent by any 

means of transmitted or recorded communication or provided as an electronic document shall be deemed to have been 

received on the Business Day on which such notices were sent, or on the next Business Day following if sent on a day 

other than a Business Day.  The secretary may change or cause to be changed the recorded address, including any 

address to which electronic communications of any kind may be sent, of any shareholder, director, officer or auditor 

in accordance with any information believed by the secretary to be reliable.  The recorded address of a director shall 

be the latest address as shown in the records of the Corporation or in the most recent notice filed under the 

Corporations Information Act (Ontario), whichever is the more current. 

11.2 Notice by Electronic Communications 

A notice or document required or permitted by the Act, the articles, the by-laws or otherwise may be sent by electronic 

means in accordance with the Electronic Commerce Act, 2000 (Ontario). 

11.3 Notice to Joint Shareholders 

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 sent to one of such persons shall be sufficient notice to all of them. 

11.4 Computation of Time 

In computing the date when notice must be sent under any provision requiring a specified number of days’ notice of 

any meeting or other event, both the date of sending the notice and the date of the meeting or other event shall be 

excluded. 
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11.5 Undelivered Notices 

If any notice 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 to such shareholder until 

the shareholder informs the Corporation in writing of a new address. 

11.6 Omissions and Errors 

The accidental omission to send any notice to any shareholder, director, officer or to the auditor, 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. 

11.7 Persons Entitled by Operation of Law 

Every person who, by operation of law, transfer or by 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 sent 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 that person became so 

entitled). 

11.8 Waiver of Notice 

Any shareholder (or a duly appointed proxyholder), director, officer or auditor 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 provisions of the Act, the 

regulations thereunder, the articles, the by-laws or otherwise and such waiver or abridgement shall cure any default in 

the giving or in the time of such notice, as the case may be.  Any such waiver or abridgement shall be in writing or by 

electronic means in accordance with the Electronic Commerce Act, 2000 (Ontario), except a waiver of notice of a 

meeting of shareholders or of the board, which may be given in any manner. 

11.9 Execution of Notices 

The signature of any director or officer of the Corporation to any notice may be written, stamped, typewritten or 

printed or partly written, stamped, typewritten or printed. 

11.10 Proof of Service 

A certificate of any director or officer of the Corporation in office at the time of making of the certificate or of an 

agent of the Corporation as to facts in relation to the sending of any notice to any shareholder, director, officer or 

auditor or publication of any notice shall be conclusive evidence thereof and shall be binding on every shareholder, 

director, officer or auditor of the Corporation, as the case may be. 

DATED the ______ day of ____________________________, 2022. 

  ZOOMD TECHNOLOGIES LTD. 

Per:  

 Name:   

 Title:   
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SCHEDULE B 

SECTIONS 237-247 OF THE BUSINES CORPORATIONS ACT (BRITISH COLUMBIA) 

Division 2 – Dissent Proceedings 

Definitions and application 

237 (1) In this Division: 

"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when and as required 

by section 242; 

"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised 

under the notice of dissent; 

"payout value" means, 

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately 

before the passing of the resolution, 

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2) 

(c) that permits dissent, the fair value that the notice shares had immediately before the passing of the 

resolution adopting the arrangement, 

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits 

dissent, the fair value that the notice shares had at the time specified by the court order, or 

(d) in the case of a dissent in respect of a community contribution company, the value of the notice shares set 

out in the regulations, 

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the 

resolution or court order unless exclusion would be inequitable. 

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 

(a) the court orders otherwise, or 

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders 

otherwise or the resolution provides otherwise. 

Right to dissent 

238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to 

dissent as follows: 

(a) under section 260, in respect of a resolution to alter the articles 

(i) to alter restrictions on the powers of the company or on the business the company is permitted to 

carry on, 

(ii) without limiting subparagraph (i), in the case of a community contribution company, to alter any 

of the company's community purposes within the meaning of section 51.91, or 

(iii) without limiting subparagraph (i), in the case of a benefit company, to alter the company's benefit 

provision; 
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(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9; 

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent; 

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of 

all or substantially all of the company's undertaking; 

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction 

other than British Columbia; 

(g) in respect of any other resolution, if dissent is authorized by the resolution; 

(h) in respect of any court order that permits dissent. 

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to 

dissent under section 51.995 (5) in respect of a resolution to alter its notice of articles to include or to delete the 

benefit statement. 

(2) A shareholder wishing to dissent must 

(a) prepare a separate notice of dissent under section 242 for 

(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and 

(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose 

behalf the shareholder is dissenting, 

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is 

being exercised in that notice of dissent, and 

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person identified 

under paragraph (b) of this subsection is the beneficial owner. 

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which 

the person is the beneficial owner must 

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the 

beneficial owner, and 

(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial 

owner to dissent with respect to all of those shares. 

Waiver of right to dissent 

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with 

respect to a particular corporate action. 

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must 

(a) provide to the company a separate waiver for 

(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and 
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(ii) each other person who beneficially owns shares registered in the shareholder's name and on whose 

behalf the shareholder is providing a waiver, and 

(b) identify in each waiver the person on whose behalf the waiver is made. 

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 

that the right to dissent is being waived on the shareholder's own behalf, the shareholder's right to dissent with 

respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the 

registered owner and the beneficial owner, and this Division ceases to apply to 

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the 

beneficial owner, and 

(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned 

shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder. 

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver 

that the right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in 

the name of the shareholder, the right of shareholders who are registered owners of shares beneficially owned by 

that specified person to dissent on behalf of that specified person with respect to the particular corporate action 

terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially owned 

by that specified person. 

Notice of resolution 

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of 

shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting, 

send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right 

to send a notice of dissent. 

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of 

shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified in 

the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that 

specified date, send to each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 

(b) a statement advising of the right to send a notice of dissent. 

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of 

shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors' 

resolution without the company complying with subsection (2), the company must, before or within 14 days after the 

passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially 

owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the 

resolution, whether or not their shares carry the right to vote, 

(a) a copy of the resolution, 

(b) a statement advising of the right to send a notice of dissent, and 

(c) if the resolution has passed, notification of that fact and the date on which it was passed. 
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(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution 

on which, the shareholder would not otherwise be entitled to vote. 

Notice of court orders 

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which 

the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of 

dissent 

(a) a copy of the entered order, and 

(b) a statement advising of the right to send a notice of dissent. 

Notice of dissent 

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), (e) 

or (f) or (1.1) must, 

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at 

least 2 days before the date on which the resolution is to be passed or can be passed, as the case may be, 

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more 

than 14 days after receiving the records referred to in that section, or 

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the 

company not more than 14 days after the later of 

(i) the date on which the shareholder learns that the resolution was passed, and 

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent. 

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written 

notice of dissent to the company 

(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or (3) 

(b) as the last date by which notice of dissent must be sent, or 

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section. 

(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must 

send written notice of dissent to the company 

(a) within the number of days, specified by the court order, after the shareholder receives the records referred 

to in section 241, or 

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 

14 days after the shareholder receives the records referred to in section 241. 

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the 

notice shares, and must set out whichever of the following is applicable: 

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 

beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a statement 

to that effect; 
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(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and 

beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement to 

that effect and 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 

those registered owners, and 

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other 

shares; 

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting 

shareholder, a statement to that effect and 

(i) the name and address of the beneficial owner, and 

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by 

the beneficial owner that are registered in the shareholder's name. 

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, 

terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) 

to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with. 

Notice of intention to proceed 

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must, 

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice 

of dissent was sent, send a notice to the dissenter promptly after the later of 

(i) the date on which the company forms the intention to proceed, and 

(ii) the date on which the notice of dissent was received, or 

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the 

dissenter. 

(2) A notice sent under subsection (1) (a) or (b) of this section must 

(a) be dated not earlier than the date on which the notice is sent, 

(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or 

court order, and 

(c) advise the dissenter of the manner in which dissent is to be completed under section 244. 

Completion of dissent 

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, 

send to the company or its transfer agent for the notice shares, within one month after the date of the notice, 

(a) a written statement that the dissenter requires the company to purchase all of the notice shares, 

(b) the certificates, if any, representing the notice shares, and 
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(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section. 

(2) The written statement referred to in subsection (1) (c) must 

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if 

so, set out 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are held by each of 

those registered owners, and 

(iii) that dissent is being exercised in respect of all of those other shares. 

(3) After the dissenter has complied with subsection (1), 

(a) the dissenter is deemed to have sold to the company the notice shares, and 

(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not 

it is authorized to do so by, and despite any restriction in, its memorandum or articles. 

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to 

notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, 

other than section 247, ceases to apply to the dissenter with respect to those notice shares. 

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a 

particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares 

beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who are 

registered owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that 

corporate action terminates and this Division, other than section 247, ceases to apply to those shareholders in respect 

of the shares that are beneficially owned by that person. 

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of 

a shareholder, in respect of the notice shares, other than under this Division. 

Payment for notice shares 

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout 

value of the notice shares and, in that event, the company must 

(a) promptly pay that amount to the dissenter, or 

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable 

lawfully to pay dissenters for their shares. 

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may 

apply to the court and the court may 

(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement 

with the company under subsection (1), or order that the payout value of those notice shares be established 

by arbitration or by reference to the registrar, or a referee, of the court, 

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the 

company under subsection (1), who has complied with section 244 (1), and 
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(c) make consequential orders and give directions it considers appropriate. 

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of 

this section, the company must 

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a 

dissenter who has entered into an agreement with the company under subsection (1) of this section, the 

payout value applicable to that dissenter's notice shares, or 

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay 

dissenters for their shares. 

(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b), 

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which case the 

company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply 

to the dissenter with respect to the notice shares, or 

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, 

the dissenter retains a status as a claimant against the company, to be paid as soon as the company is 

lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company 

but in priority to its shareholders. 

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for 

believing that 

(a) the company is insolvent, or 

(b) the payment would render the company insolvent. 

Loss of right to dissent 

246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 

247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter 

of the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, 

any of the following events occur: 

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court 

order in respect of which the notice of dissent was sent is abandoned; 

(b) the resolution in respect of which the notice of dissent was sent does not pass; 

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action 

approved or authorized by that resolution is taken; 

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the 

amalgamation is abandoned or, by the terms of the agreement, will not proceed; 

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not 

proceed; 

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or 

court order in respect of which the notice of dissent was sent; 

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of 

which the notice of dissent was sent; 
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(h) the notice of dissent is withdrawn with the written consent of the company; 

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is 

not entitled to dissent with respect to the notice shares under this Division. 

Shareholders entitled to return of shares and rights 

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a 

dissenter with respect to notice shares, 

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section 

244 (1) (b) or, if those share certificates are unavailable, replacements for those share certificates, 

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a 

shareholder, in respect of the notice shares, and 

(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares 

under, or in purported compliance with, this Division. 

 

 


