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IGNITE INTERNATIONAL BRANDS, LTD. 
675 Cochrane Drive, East Tower, Suite 639 
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July 22, 2022 
 
Dear Shareholder:  
 

You are invited to attend the annual general and special meeting (the “Meeting”) of holders of subordinate 
voting shares and the holders of proportionate voting shares (together, the “Shareholders”) of Ignite 
International Brands, Ltd. (the “Corporation” or “Ignite”) to be held at the offices of Goodmans LLP, 333 
Bay Street, Suite 3400, Toronto, Ontario M5H 2S7 on August 24, 2022, commencing at 11:00 a.m. (Toronto 
time). 
 
At the Meeting, in addition to the standard annual general meeting matters to be put before Shareholders, 
Shareholders will be asked to pass a resolution (the “Consolidation Resolution”) to approve a going private 
transaction (the “Going Private Transaction”). The Going Private Transaction is proposed to be 
completed in the following manner: 
 
1. the issued and outstanding Ignite subordinate voting shares (the “Subordinate Voting Shares”) 

will be consolidated by changing every 100,000 Subordinate Voting Shares into one (1) post-
consolidated Subordinate Voting Share; 
 

2. the issued and outstanding Ignite proportionate voting shares (the “Proportionate Voting Shares”) 
will be consolidated by changing every 100,000 Proportionate Voting Shares into one (1) post-
consolidated Proportionate Voting Share; and 
 

3. all fractional Subordinate Voting Shares and all fractional Proportionate Voting Shares that result 
from the consolidation will be redeemed by Ignite and cancelled, and the holders thereof will be 
entitled only to receive a cash redemption payment of CAD $0.62 for each Subordinate Voting 
Share or Proportionate Voting Share represented by such cancelled fractional shares that the holder 
owned before the consolidation. 

 
The result will be that: 
 
1. any shareholders holding less than 100,000 Subordinate Voting Shares or 100,000 Proportionate 

Voting Shares will cease to be a shareholder of the Corporation and will be entitled only to receive 
the cash payment described above; and 

 
2. Ignite will have only a small number of shareholders and will apply to de-list its securities from the 

Canadian Stock Exchange, and will apply to cease to be a reporting issuer in any jurisdiction of 
Canada. 

 
The Going Private Transaction must be approved by Shareholders at the Meeting by way of approval for 
the Consolidation Resolution. The Consolidation Resolution must be passed (a) as an ordinary resolution 
by a majority of the votes cast by Shareholders who vote in respect of the Consolidation Resolution at the 
Meeting in person or by proxy and (b) as an ordinary resolution by a majority of the votes cast by minority 
Shareholders who vote in respect of the Consolidation Resolution at the Meeting in person or by proxy. 
 
 



 

Four significant shareholders have agreed to vote the aggregate 66,703,600 Subordinate Voting Shares and 
the 998,625 Proportionate Voting Shares owned by them in favour of the Going Private Transaction, which 
shares represent 86.02% of the issued and outstanding Subordinate Voting Shares, assuming conversion of 
the Proportionate Voting Shares into Subordinate Voting Shares. As a result, it is anticipated that the 
ordinary resolution of Shareholders (described in (a) of the paragraph immediately above) will pass. 
 
The Going Private Transaction was recommended by an independent committee of directors as being in the 
best interests of Ignite and fair to the minority shareholders. In making its recommendation, the independent 
committee considered a valuation report containing a conclusion as to the value of the Subordinate Voting 
Shares and the fairness of the Going Private Transaction to minority Shareholders prepared by Evans & 
Evans Inc. The board of directors accepted the recommendation of the independent committee. 
 
Completion of the Going Private Transaction is subject to satisfaction of certain conditions, including that 
issued and outstanding options and warrants to acquire Subordinate Voting Shares will either be voluntarily 
cancelled by the holders thereof, adjusted to reflect the Consolidation, or a non-material amount may be 
exercised. The Corporation’s existing convertible debt will have the conversion feature of such debt 
removed by agreement. 
 
If the Consolidation Resolution is passed, Ignite anticipates that the Going Private Transaction will be 
effected on or about the same day as the meeting; that is, Wednesday, August 24, 2022. Once the Going 
Private Transaction is completed, Ignite intends to apply to the Canadian Securities Exchange to delist its 
Subordinate Voting Shares and apply to applicable Canadian provincial securities regulatory authorities to 
cease its reporting issuer status. 
 
The business of the Meeting is fully described in the accompanying Notice of Meeting and Management 
Information Circular. 
 
As your vote is important, your shares should be represented at the meeting whether or not you are able to 
attend. If you do not plan to attend, please complete, date, sign and return the accompanying form of proxy 
so that your shares can be voted at the meeting in accordance with your instructions. 
 
Sincerely, 
 
(signed) Dan Bilzerian                            
Dan Bilzerian 
Chief Executive Officer 
 
 



IGNITE INTERNATIONAL BRANDS, LTD. 
 

NOTICE OF MEETING 
 
NOTICE IS GIVEN that the annual general and special meeting (the “Meeting”) of the holders of 
Subordinate Voting Shares and the holders of Proportionate Voting Shares (together, the “Shareholders”) 
of Ignite International Brands, Ltd.(the “Corporation” or “Ignite”) will be held at the offices of Goodmans 
LLP, 333 Bay Street, Suite 3400, Toronto, Ontario M5H 2S7 on August 24, 2022, commencing at 11:00 
a.m. (Toronto time). 
 
The Meeting is held for the following purposes, as more particularly described in the accompanying 
management information circular (the “Circular”): 
 
1. To receive and consider the audited financial statements of the Corporation for the year ended 

December 31, 2021, together with the auditor’s report thereon; 
 
2. To fix the number of directors to be elected at the Meeting at five (5); 
 
3. To elect five (5) directors for the ensuing year; 
 
4. To appoint auditors for the ensuing year and to authorize the directors of the Corporation to fix 

their remuneration;  
 
5. To consider and, if deemed advisable, to approve, with or without variation, the consolidation of 

all of the Corporation’s Subordinate Voting Shares and all of the Corporation’s Proportionate 
Voting Shares on the basis of 100,000 pre-consolidation Subordinate Voting Shares for 1 post-
consolidation Subordinate Voting Share and on the basis of 100,000 pre-consolidation 
Proportionate Voting Shares for 1 post-consolidation Proportionate Voting Share and to permit 
Ignite to redeem all fractional post-consolidation Subordinate Voting Shares and all fractional post-
consolidation Proportionate Voting Shares for a cash payment of $0.62 per pre-consolidation 
Subordinate Voting Share and pre-consolidation Proportionate Voting Share represented by such 
cancelled fractional shares, all as more particularly described in the Circular of Ignite dated July 
22, 2022 (the “Consolidation Resolution”); and 
 

6. To transact such other business as may be properly brought before the meeting or any postponement 
or adjournment thereof. 

 
The Going Private Transaction must be approved by Shareholders at the Meeting by way of approval for 
the Consolidation Resolution. The Consolidation Resolution must be passed (a) as an ordinary resolution 
by a majority of the votes cast by Shareholders who vote in respect of the Consolidation Resolution at the 
Meeting in person or by proxy and (b) as an ordinary resolution by a majority of the votes cast by minority 
Shareholders who vote in respect of the Consolidation Resolution at the Meeting in person or by proxy. 
 
The board of directors has fixed July 22, 2022 as the record date for the determination of Shareholders 
entitled to notice of and to vote at the Meeting and at any postponement or adjournment thereof. 
 
Registered Shareholders may vote by proxy by following the instructions provided in the enclosed form of 
proxy and in the Circular. In order to be valid for use at the Meeting, proxies must be received at least two 
business days prior to the time of the Meeting. The time limit for the deposit of proxies may be waived or 
extended by the chair of the Meeting at his or her discretion without notice. 
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If you are a Non-Registered Holder, please refer to the section in the Circular entitled “PROXY 
SOLICITATION MATTERS–Advice To Beneficial Shareholders” for information on how to vote your 
Shares. If you are a Non-Registered Holder and you do not complete and return the materials in 
accordance with such instructions, you may lose the right to vote at the Meeting. 
 
DATED at Toronto, Ontario this 22nd day of July, 2022. 
 
BY ORDER OF THE BOARD OF DIRECTORS, 
 
 
(signed) Dan Bilzerian                                           
Dan Bilzerian 
Chief Executive Officer 
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MANAGEMENT INFORMATION CIRCULAR 

PROXY SOLICITATION MATTERS 

Purpose of Solicitation 
 
This management information circular is furnished by Ignite International Brands, Ltd. (“Ignite” or the 
“Corporation”) in connection with the solicitation of proxies by management of the Corporation for use 
at the annual general and special meeting of holders of subordinate voting shares (the “Subordinate Voting 
Shares”) and holders of proportionate voting shares (the “Proportionate Voting Shares”) (together, the 
“Shareholders”) of the Corporation (the “Meeting”) to be held at the offices of Goodmans LLP, 333 Bay 
Street, Suite 3400, Toronto, Ontario M5H 2S7 on August 24, 2022, commencing at 11:00 a.m. (Toronto 
time).and at any postponement or adjournment thereof, for the purposes set forth in the accompanying 
notice of the Meeting and this management information circular (the “Circular”). 
 
Appointment of Proxies 
 
The accompanying proxy is solicited by and on behalf of management of the Corporation. The persons 
named in the form of proxy are officers of the Corporation. A holder of Subordinate Voting Shares or 
Proportionate Voting Shares submitting a form of proxy has the right to appoint a person (who need not be 
a shareholder of the Corporation) other than the persons designated in the form of proxy to attend and act 
for him or her at the Meeting. A Shareholder desiring to appoint some other person to represent him or her 
at the Meeting may do so either by inserting such other person's name in the blank space provided in the 
form of proxy or by completing another form of proxy. 
 
To be used at the Meeting, a completed proxy must be deposited at the offices of Odyssey Trust Company, 
67 Yonge Street, Suite 702, Toronto, M5E 1J8. The form of proxy also contains instructions for voting by 
the internet. Proxies must be received by Odyssey Trust Company at least two business days before the 
time set for the Meeting or any postponement or adjournment thereof. The proxy deposit deadline is 11:00 
a.m. (Toronto time) on August 22, 2022. 
 
Solicitation will be primarily by mail, but some proxies may be solicited personally or by telephone, 
facsimile transmission or other electronic means by officers, directors or employees of the Corporation at 
a nominal cost. All costs in connection with the solicitation of proxies will be borne by the Corporation. 
 
Voting of Proxies 
 
All Subordinate Voting Shares and Proportionate Voting Shares represented at the Meeting by properly 
executed proxies will be voted (including voting on any ballot) and, where a choice with respect to any 
matter to be acted on has been specified in the form of proxy, the Subordinate Voting Shares and 
Proportionate Voting Shares represented by the proxy will be voted in accordance with such specification. 
In the absence of any such specification, the persons named in the form of proxy, who are officers of the 
Corporation, will, if named as proxy, vote in favour of the resolution set forth in the accompanying notice 
of the Meeting. 
 
The accompanying form of proxy confers discretionary authority upon the person named therein with 
respect to amendments or variations to matters identified in the notice of the Meeting and (b) other matters 
which may properly come before the Meeting or any postponement or adjournment thereof. As at the date 
of this Circular, management of the Corporation knows of no amendments, variations or other matters to 
come before the Meeting other than the matters referred to in the notice of the Meeting. If any such 
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amendment, variation or other matter properly comes before the Meeting, the Subordinate Voting Shares 
and Proportionate Voting Shares represented by proxies in favour of management will be voted on such 
matters in accordance with the best judgment of the person named in the proxy. 
 
Revocation of Proxies 
 
A holder of Subordinate Voting Shares or Proportionate Voting Shares who has given a proxy may revoke 
it as to any matter upon which a vote has not already been cast pursuant to the authority conferred by the 
proxy. Subject to compliance with the requirements set forth in the following paragraph, the giving of a 
proxy will not affect the right of a holder of Subordinate Voting Shares to attend, revoke the proxy, and 
vote in person at the Meeting. 
 
A Shareholder who has given a proxy may revoke it at any time prior to the exercise thereof either by (a) 
signing a form of proxy bearing a later date and depositing the same with Odyssey Trust Company not less 
than 48 hours (excluding Saturdays, Sundays and holidays in Alberta) before the time set for the holding 
of the Meeting or any postponement or adjournment thereof, or with the consent of the chair of the Meeting 
before any vote in respect of which the proxy is to be used shall have been taken, or (b) attending the 
Meeting in person and registering with the scrutineer as a shareholder personally present. 
 
Advice To Beneficial Shareholders 
 
Holders of Subordinate Voting Shares who do not hold their shares in their own name but instead hold their 
shares through an intermediary such as a securities dealer, trust company or bank are commonly known as 
"beneficial" or "non- registered" shareholders. They are advised to carefully follow the instructions 
accompanying their proxy package when completing their voting instruction card. Every intermediary has 
its own mailing procedure and provides its own return instructions which should be carefully followed. All 
references to holders of Subordinate Voting Shares in this Circular, the accompanying form of proxy and 
notice of the Meeting are to shareholders of record unless specifically stated otherwise. 
 
If you are a beneficial shareholder and wish to vote in person at the Meeting, please contact your broker or 
agent well in advance of the Meeting to determine how you can do so. 
 
Voting Shares And Record Date 
 
The authorized capital of the Corporation consists of an unlimited number of Proportionate Voting Shares 
and an unlimited number of Subordinate Voting Shares. At the close of business on July 22, 2022, there 
were 998,625 Proportionate Voting Shares and 109,976,265 Subordinate Voting Shares issued and 
outstanding. Each Shareholder is entitled to one vote for each Subordinate Voting Share and 200 votes for 
each Proportionate Voting Share registered in his or her name at the close of business on July 22, 2022 the 
date fixed by the directors as the Record Date for determining who is entitled to receive notice of and to 
vote at the Meeting. 
 
The Subordinate Voting Shares are “restricted securities” within the meaning of such term under applicable 
Canadian securities laws. As of the Record Date, the Proportionate Voting Shares represent approximately 
64.9% of voting rights attached to outstanding securities of the Corporation and the Subordinate Voting 
Shares represent approximately 35.1% of voting rights attached to outstanding securities of the Corporation. 
 
The following is a summary of the rights, privileges, restrictions and conditions attached to the Subordinate 
Voting Shares and the Proportionate Voting Shares. For the provisions setting out the rights, privileges and 
conditions of the Proportionate Voting Shares, please see the Articles. 
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Subordinate Voting Shares 
 
Right to Notice 
and Vote 

Holders of Subordinate Voting Shares are entitled to notice of and to attend at any 
meeting of the Shareholders, except a meeting of which only holders of another 
particular class or series of shares of the Corporation will have the right to vote. At 
each such meeting, holders of Subordinate Voting Shares are entitled to one vote in 
respect of each Subordinate Voting Share held. 
 

Class Rights As long as any Subordinate Voting Shares remain outstanding, the Corporation will 
not, without the consent of the holders of the Subordinate Voting Shares by separate 
special resolution, prejudice or interfere with any right attached to the Subordinate 
Voting Shares. Holders of Subordinate Voting Shares are not entitled to a right of first 
refusal to subscribe for, purchase or receive any part of any issue of Subordinate 
Voting Shares, or bonds, debentures or other securities of the Corporation. 
 

Dividends Holders of Subordinate Voting Shares are entitled to receive as and when declared by 
the Board, dividends in cash or property of the Corporation. 
 

Participation In the event of the liquidation, dissolution or  winding-up of the Corporation, whether  
voluntary or involuntary, or in the event of any other distribution of assets of the 
Corporation among its Shareholders for the purpose of winding up its affairs, the 
holders of Subordinate Voting Shares will, subject to the prior rights of the holders of 
any shares of the Corporation ranking in priority to the Subordinate Voting Shares, be 
entitled to participate ratably along with all other holders of Subordinate Voting Shares 
and Proportionate Voting Shares (on an as-converted to Subordinate Voting Share 
basis). 
 

Coattail Rights The Articles provide in effect that in the event that an offer is made to purchase 
Proportionate Voting Shares, and the offer is one (assuming the holder is a resident of 
Ontario regardless of its actual residency) which is required, pursuant to applicable 
securities legislation and regulations or the rules of a stock exchange, if any, on which 
the Proportionate Voting Shares are then listed, to be made to all or substantially all 
the holders of Proportionate Voting Shares in a province or territory of Canada to 
which the requirement applies (without taking into consideration any statutory or 
regulatory exemption from such obligation), each Subordinate Voting Share shall 
become convertible at the option of the holder into Proportionate Voting Shares at the 
inverse of the Proportionate Voting Share conversion ratio (currently 1:200) then in 
effect, at any time while the offer is in effect until one day after the time prescribed by 
applicable securities legislation (or otherwise provided by the offeror) for the offeror 
to take up and pay for such shares as are to be acquired pursuant to the offer. The 
conversion right may only be exercised in respect of Subordinate Voting Shares for 
the purpose of depositing the resulting Proportionate Voting Shares under the offer, 
and for no other reason. 
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Proportionate Voting Shares 
 
Right to Notice 
and Vote 

Holders of Proportionate Voting Shares are entitled to notice of and to attend at any 
meeting of the Shareholders of the Corporation, except a meeting of which only 
holders of another particular class or series of shares of the Corporation will have the 
right to vote. At each such meeting, holders of Proportionate Voting Shares are entitled 
to one vote in respect of each Subordinate Voting Share into which such Proportionate 
Voting Share could then be converted (currently 200 votes per Proportionate Voting 
Share). 
 

Class Rights As long as  any Proportionate Voting Shares remain outstanding, the Corporation will    
not, without the consent of the holders of the Proportionate Voting Shares by separate 
special resolution, prejudice or interfere with any right attached to the Proportionate 
Voting Shares. Holders of Proportionate Voting Shares are not entitled to a right of 
first refusal to subscribe for, purchase or receive any part of any issue of Proportionate 
Voting Shares, or bonds, debentures or other securities of the Corporation. 
 

Dividends Holders of Proportionate Voting Shares are entitled to receive as and when declared 
by the directors of the Corporation, dividends in cash or property of the Corporation. 
If a dividend is declared for the Subordinate Voting Shares, holders of the 
Proportionate Voting Shares shall be entitled to receive the same dividend with respect 
to each Subordinate Voting Share into which such Proportionate Voting Share could 
then be converted (currently 200 Subordinate Voting Shares per Proportionate Voting 
Share). 
 

Participation In the event of the liquidation, dissolution or winding-up of the Corporation, whether 
voluntary or involuntary, or in the event of any other distribution of assets of the 
Corporation among its Shareholders for the purpose of winding up its affairs, the 
holders of Proportionate Voting Shares will, subject to the prior rights of the holders 
of any shares of the Corporation ranking in priority to the Proportionate Voting Shares, 
be entitled to participate ratably along with all other holders of Proportionate Voting 
Shares (on an as-converted to Subordinate Voting Share basis) and Subordinate Voting 
Shares. 
 

Coattail Rights The Proportionate Voting Shares each have a restricted right to convert into 200 
Subordinate Voting Shares, subject to adjustments for certain customary corporate 
changes. The ability to convert the Proportionate Voting Shares is subject to a 
restriction that the aggregate number of Subordinate Voting Shares and Proportionate 
Voting Shares held of record, directly or indirectly, by residents of the United States 
(as determined in accordance with Rules 3b-4 under the U.S. Exchange Act) may not 
exceed forty percent (40%) of the aggregate number of Subordinate Voting Shares and 
Proportionate Voting Shares issued and outstanding after giving effect to such 
conversions and to a restriction on beneficial ownership of Subordinate Voting Shares 
exceeding certain levels. In addition, the Proportionate Voting Shares will be 
automatically converted into Subordinate Voting Shares in certain circumstances, 
including upon the registration of the Subordinate Voting Shares issuable upon 
conversion of all the Proportionate Voting Shares for resale under the U.S Securities 
Act. 
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PRINCIPAL HOLDERS OF VOTING SHARES 

To the knowledge of the directors and officers of the Corporation, as of July 22, 2022, no person or company 
beneficially owns, directly or indirectly, or exercises direction or control over voting shares carrying 10% 
or more of the voting rights attached to any class of voting shares of the Corporation other than as follows: 
 

Name of Shareholder 

Number and Percentage of 
Subordinate Voting Shares 
Beneficially Owned, or over 

which Control or Direction is 
Exercised, Directly or 

Indirectly(1) 

Number and 
Percentage of 

Proportionate Voting 
Shares Beneficially 

Owned, or over which 
Control or Direction is 
Exercised, Directly or 

Indirectly(1) 

Number and Percentage of 
Shares Beneficially Owned, 

or over which Control or 
Direction is Exercised 
Directly or Indirectly 

Assuming conversion of all 
outstanding Proportionate 

Voting Shares into 
Subordinate Voting 

Shares(1)(2) 

Dan Bilzerian 82,600 
0.08% 

998,625 
100% 

199,807,600 
64.52 % 

Veritas Investments, Ltd.
(3)

 5,406,000 
4.92% 

NIL 5,406,000 
1.75% 

Vulcan Enterprises SKN, 
Ltd.

(3)
 

25,440,000 
23.13% 

NIL 25,440,000 
8.21% 

Atlas Investments, Ltd. 35,775,000 
32.53% 

NIL 35,775,000 
11.55% 

Cordell Consultants, Inc.  16,666,667 
15.15% 

NIL 16,666,667 
5.38% 

Notes:  
(1) Information as to the number of shares beneficially owned or over which control or direction is exercised is not within the 

knowledge of the Corporation and has been derived from public sources available to the Corporation.  
(2) On an issued and outstanding non-diluted basis, assuming the conversion of all Proportionate Voting Shares to Subordinate 

Voting Shares. Dan Bilzerian owns 998,625 Proportionate Voting Shares (being 100% of the outstanding proportionate 
voting shares) which are convertible, subject to their terms, to 199,725,000 Subordinate Voting Shares and owns an 
additional 82,600 Subordinate Voting Shares. Assuming conversion of all Proportionate Voting Shares, there would be 
309,701,265 Subordinate Voting Shares outstanding 

(3) Vulcan and Veritas are considered Affiliates because each of them is controlled by the same individual, Gregory Gilpin‐
Payne, a resident of St. Kitts and Nevis, who is a director of the Corporation. 

MATTERS TO BE CONSIDERED AT THE MEETING 

Financial Statements 
 
The audited consolidated financial statements of the Corporation for the year ended December 31, 2021, 
together with the report of the auditors thereon (together the “annual financials”) will be available and 
presented at the Meeting. Copies of the annual financials and additional information concerning the 
Corporation are available under the Corporation’s SEDAR profile at www.sedar.com. No vote by the 
Shareholders with respect to the financial statements is required or proposed to be taken. 
 
Fix Number of Directors 
 
At the Meeting, a motion will be made to fix the number of directors to be elected at the Meeting at five. 
 
To become effective, the resolution fixing the number of directors to be elected must be passed, with or 
without amendment, by the affirmative vote of at least a simple majority of the votes cast by the 
Shareholders at the Meeting, or any adjournment of the Meeting. 
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Notwithstanding the foregoing resolution, the directors may, between annual meetings, appoint one or more 
additional directors of the Corporation to serve until the close of the next annual meeting, but the total 
number of additional directors shall not at any time exceed one-third of the number of directors elected at 
the Meeting. 
 
The Board unanimously recommends that Shareholders vote FOR fixing the number of directors of 
the Corporation at five. Unless otherwise indicated, the persons named in the accompanying form of 
proxy intend to vote FOR the fixing of the number of directors of the Corporation at five. 
 
Election of Directors 
 
The persons named below will be presented for election at the Meeting as management’s nominees. Each 
director elected at the Meeting will hold office until the next annual general meeting or until his or her 
successor is duly elected or appointed, unless his office is vacated earlier. 
 
The Board unanimously recommends that Shareholders vote FOR the election of the below nominees 
as directors. Unless otherwise indicated, the persons named in the accompanying form of proxy 
intend to vote FOR the election of the below nominees as directors. The Corporation does not 
contemplate that any of such nominees will be unable to serve as directors; however, if for any reason any 
of the proposed nominees do not stand for election or are unable to serve as such, proxies held by the 
persons named in the accompanying form of proxy will be voted for another nominee in their discretion 
unless the Shareholder has specified in his or her form of proxy that his or her Shares are to be withheld 
from voting in the election of directors. 
 
Director Nominees 
 
The following table sets out the names of the persons proposed to be nominated for election as directors, 
all major offices and positions with the Corporation and any of its significant Affiliates each now holds, 
each nominee’s principal occupation, business or employment for the five (5) preceding years for new 
director nominees, the period of time during which each has been a director of the Corporation and the 
number of Shares beneficially owned by each, directly or indirectly, or over which each exercised control  
or direction, as at the date of this Circular. 
 

 
Name, Province/State, 

Country of Residence and 
Position(s) Held with Ignite 

CAN 

 
 
 

Principal Occupation for Past Five 
(5) Years 

 
 
 

Director of the 
Corporation 

Since 

Number and 
Percentage of Shares 
Beneficially Owned 

or Controlled(3) 
Dan Bilzerian  
Nevada, United States  
Director and CEO 
 

Chairman and founder of the Ignite Group of 
Companies 

January 9, 2019 998,625 
Proportion 

Voting 
Shares 

 
82,600 

Subordinate 
Voting 
Shares 

 
(64.52%) 
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Name, Province/State, 

Country of Residence and 
Position(s) Held with Ignite 

CAN 

 
 
 

Principal Occupation for Past Five 
(5) Years 

 
 
 

Director of the 
Corporation 

Since 

Number and 
Percentage of Shares 
Beneficially Owned 

or Controlled(3) 

Lester Lee
(1)(2)

 
Arizona, United States 
Director 

President, Truck Accessories Group and 
Interim CEO for private equity companies 
(including Patriarch Partners, Translation 
Capital Partners and Peak Rock Capital) 
 

June 15, 2020 75,000 
Subordinate 

Voting 
Shares 

 
(0.07%) 

Greg Gilpin-Payne(2)  

St. John’s, Antigua & 
Barbuda  
Director 

General Manager IIC Management Co 
(Antigua) Ltd. President of International Stem 
Cell Enterprises. President IIC Management 
Co. Ltd. 
 

July 14, 2020 31,131,205(4)  
Subordinate Voting 

Shares 
 

(10.05%) 

Ralph Gilpin-Payne
(1)(2)  

Canada 
Director 

Manager of Operations, GTAA June 28, 2022 37,500 
 

(0.03%) 

Tom Bunker
(1)

 
Canada 
Director 

Management Consultant 
 

June 28, 2022 5,000 
 

(0.005%) 
Notes: 
(1) Member of the Audit Committee. 
(2) Member of the Compensation Committee. 
(3) The percentage amounts assume the conversion of all Proportionate Voting Shares to Subordinate Voting Shares. Dan 

Bilzerian owns 998,625 Proportionate Voting Shares, which are convertible, subject to their terms, to 199,725,000 
Subordinate Voting Shares. Dan Bilzerian also owns 82,600 Subordinate Voting Shares. 

(4) These shares are owned by Veritas Investments, Ltd., Vulcan Enterprises SKN, Ltd., and International Investments, Ltd. 
which are controlled by Greg Gilpin-Payne.  See “Principal Holders of Voting Shares”. 

 
Director Biographies 
 
The following are brief profiles of the proposed nominees. 
 

Dan Bilzerian (41) – Director and CEO – After serving four years and being honorably discharged 
from the United States Navy, Mr. Bilzerian attended the University of Florida where he majored in 
Business and Criminology. Soon after leaving college, Mr. Bilzerian became one of the world’s most 
successful professional poker players, winning over $50 million. As Chairman and Founder of the 
Ignite Group of Companies, Dan has launched a trusted and premium global consumer products 
brand. 
 
Lester Lee (62) – Director – Mr. Lee has over 25 years of management leadership experience with 
consumer products companies, such as Truck Accessories Group, Apollo Brands, Philips Norelco, 
Spectrum Brands and AT&T Wireless. Having earned the management titles of President, CEO and 
Director, Mr. Lee has a consistent track record of providing above market performance by developing 
world class teams to execute in all disciplines of operations, revenue growth and product innovation. 
 
Greg Gilpin-Payne (56) – Director – Mr. Gilpin-Payne was born in St. Kitts and currently holds 
dual citizenship with Antigua. He has over 32 years of experience working as a Private Investor and 
Senior Executive across a broad spectrum of companies and islands within the Caribbean. Mr. Gilpin-
Payne has many years of banking experience including serving as Vice-President for the Royal Bank 
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of Canada responsible for the Eastern Caribbean. He currently acts as President of International Stem 
Cell Enterprises, serves as a director of numerous private companies in St. Kitts and Antigua and 
serves on the board of directors for St. Kitts Air and Sea Port Authority. 
 
Ralph Gilpin-Payne (58) – Director – Mr. Gilpin-Payne’s career has over 35 years of business 
experience primarily within the Aviation Industry. This includes leadership roles at Toronto's 
Pearson International Airport, Porter Airlines and Cargojet as well as a member of the startup team 
for several emerging airlines.  Mr. Gilpin-Payne was a professor of Airline Operations and Aviation 
Management at Seneca College.  

 
Thomas W. R. Bunker (57) – Director – Mr. Bunker has over 30 years management experience 
primarily within the aviation industry including leadership positions with  ACS, Canada 3000 and 
Aloha Airlines.  Additionally,  he serves as the Investment Consultant for Better Homes LLC, the 
largest real estate agency in the Middle East.  

 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 
 
To the knowledge of the Corporation, no proposed director of the Corporation (nor any personal holding 
company of any of such persons) is, as of the date hereof, or was within ten years before the date hereof, a 
director, CEO or CFO of any company, that was subject to a cease trade order (including a management 
cease trade order), an order similar to a cease trade order or an order that denied the relevant company 
access to any exemption under securities legislation, in each case that was in effect for a period of more 
than 30 consecutive days (collectively, referred to as an “Order”); or was subject to an Order that was issued 
after the director ceased to be a director, CEO or CFO and which resulted from an event that occurred while 
that person was acting in the capacity as director, CEO or CFO. 
 
To the knowledge of the Corporation, no proposed director (nor any personal holding company of any of 
such persons) is, as of the date hereof, or has been within the ten years before the date hereof, a director or 
executive officer of any 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. 
 
To the knowledge of the Corporation, no proposed director (nor any personal holding company of any of 
such persons) has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority or has had any other penalties or sanctions imposed by a court or regulatory body that 
would likely be considered important to a reasonable investor in making an investment decision. 
 
Appointment of Auditor 
 
Accell Audit and Compliance, P.A., are currently the auditors of the Corporation and were engaged by the 
Board on December 4, 2020. It is proposed that Accell Audit and Compliance, P.A., be appointed as 
auditors of the Corporation for the fiscal year ending December 31, 2022, or until a successor is appointed, 
and to authorize the Board to fix the auditor’s remuneration. In order for the resolution to be passed, 
approval by the majority of the votes attached to the Shares represented at the Meeting is required. Accell 
Accell Audit and Compliance, P.A. were first appointed as auditors the Corporation by Shareholders on 
September 15, 2021.  
 
The Board unanimously recommends that Shareholders vote FOR the appointment of Accell Audit 
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and Compliance, P.A. as the auditor of the Corporation and to authorize the Board to fix their 
remuneration and terms of engagement. Unless otherwise indicated, the persons named in the 
accompanying form of proxy intend to vote FOR the appointment of Accell Audit and Compliance, 
P.A. as the auditor of the Corporation and to authorize the Board to fix their remuneration and terms 
of engagement. 
 
Going Private Transaction 
 
Terms of Going Private Transaction 
 
At the Meeting, Shareholders will be asked to pass a resolution (the “Consolidation Resolution”) to 
approve the Going Private Transaction. The exact wording of the Consolidation Resolution can be found 
under “Shareholder Approvals” below. If the Consolidation Resolution is passed, Ignite anticipates that the 
Going Private Transaction will be effected on or about the same day as the Meeting (the “Effective Date”). 
 
On the Effective Date: 
 
1. the issued and outstanding Subordinate Voting Shares will be consolidated by changing every 

100,000 Subordinate Voting Shares into one (1) post-consolidation Subordinate Voting Share; 
 
2. the issued and outstanding Ignite Proportionate Voting Shares will be consolidated by changing 

every 100,000 Proportionate Voting Shares into one (1) post-consolidation Proportionate Voting 
Share; and 

 
3. all fractional Subordinate Voting Shares and all fractional Proportionate Voting Shares that result 

from the consolidation will be redeemed by Ignite and cancelled, and the holders thereof will be 
entitled only to receive a cash redemption payment of CAD $0.62 for each Subordinate Voting 
Share and Proportionate Voting Share represented by such cancelled fractional shares that the 
holder owned before the consolidation. 

 
The result will be that: 

 
1. any shareholders holding less than 100,000 Subordinate Voting Shares or 100,000 Proportionate 

Voting Shares will cease to be a shareholder of the Corporation and will be entitled only to receive 
the cash payment described above; and 

 
2. Ignite will have only a small number of shareholders and will apply to de-list its securities from the 

Canadian Stock Exchange, and will apply to cease to be a reporting issuer in any jurisdiction of 
Canada. 

 
The Going Private Transaction must be approved by Shareholders at the Meeting by way of approval for 
the Consolidation Resolution. The Consolidation Resolution must be passed (a) as an ordinary resolution 
by a majority of the votes cast by Shareholders who vote in respect of the Consolidation Resolution at the 
Meeting in person or by proxy and (b) as an ordinary resolution by a majority of the votes cast by minority 
Shareholders who vote in respect of the Consolidation Resolution at the Meeting in person or by proxy.  
See “Shareholder Approvals” below. 
 
Four significant shareholders have entered into Voting Support Agreements (the “Voting Support 
Agreements”) pursuant to which they have agreed to vote the aggregate 66,703,600 Subordinate Voting 
Shares and the 998,625 Proportionate Voting Shares owned by them in favour of the Going Private 
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Transaction, which shares represent 86.02% of the issued and outstanding Subordinate Voting Shares, 
assuming conversion of the Proportionate Voting Shares into Subordinate Voting Shares. As a result, it is 
anticipated that the ordinary resolution of Shareholders (described in (a) of the paragraph immediately 
above) will pass.   See “Shareholder Approvals”. 
 
The Going Private Transaction was recommended by an independent committee of directors as being in the 
best interests of Ignite and fair to the minority shareholders. In making its recommendation, the independent 
committee considered a valuation report containing a conclusion as to the value of Subordinate Voting 
Shares and the fairness of the Going Private Transaction to minority Shareholders prepared by Evans & 
Evans Inc. The directors accepted the recommendation of the independent committee. 
 
Completion of the Going Private Transaction is subject to satisfaction of certain conditions, including 
required regulatory approvals.    It is anticipated that the outstanding stock options and share purchase 
warrants to acquire Subordinate Voting Shares will either be voluntarily cancelled by the holders thereof, 
adjusted to reflect the consolidation, or a non-material amount may be exercised.  The outstanding 
convertible debt of Ignite will be amended to remove the convertibility feature. 
 
If the Consolidation Resolution is passed, Ignite anticipates that the Going Private Transaction will be 
effected on or about the same day as the meeting; that is, August 24, 2022. Once the Going Private 
Transaction is completed, Ignite intends to apply to the Canadian Securities Exchange to delist its 
Subordinate Voting Shares and apply to applicable Canadian provincial securities regulatory authorities to 
cease its reporting issuer status. 
 
The terms of the Going Private Transaction described above are qualified in their entirety by reference to 
the applicable sections of this Circular. See in particular, but without limitation, the following sections: 
 
• Required Shareholder approvals and the text of the resolution that holders of Ignite Subordinate 

Voting Shares and Proportionate Voting Shares will be asked to pass at the Meeting are described 
and set forth in "Shareholder Approvals". 
 

• Securities law protections for minority Shareholders are described in “Protection of Minority 
Shareholders”. 
 

• The way in which minority Shareholders are entitled to receive the cash payment summarized 
above is fully described in “Procedure For Receipt Of Cash Payment”. 

 
• Canadian federal tax consequences of the going private transaction are described in “Tax 

Considerations”.  Shareholders are encouraged to read this Circular in its entirety. 
 

Background to Going Private Transaction 
 
Business of Ignite 
 
The Corporation is a publicly traded company currently listed on the Canadian Securities Exchange 
(“CSE”), trading under the symbol “BILZ” and on the OTCQX trading under the symbol “BILZF”. Ignite 
is a consumer-packaged goods company, leveraging the IGNITE brand via multiple product platforms in 
the synthetic and tobacco derived nicotine electronic cigarettes, spirits, apparel, beverage, and cbd sectors.  
 
Effective October 13, 2021, the Corporation exited cannabis related operations in Canada, its sole operating 
jurisdiction for cannabis related sales. 
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Initial Discussions Regarding Going Private Transaction 
 
There is low trading volume of the Subordinate Voting Shares of the Corporation on the CSE, making it 
difficult for Shareholders to sell shares efficiently through the facilities of the CSE. In total over the 180 
days preceding June 30, 2022 only 1.45 million Subordinate Voting Shares traded, representing only 0.5% 
of the issued and outstanding Subordinate Voting Shares. The Corporation believes that prior to the 
announcement of the proposed Going Private Transaction on July 19, 2022, the Subordinate Voting Shares 
have traded on the CSE at a significant discount to the value of the Corporation’s shares, due, in part, to 
this lack of liquidity. As a result, management of the Corporation began to consider transactions that could 
increase liquidity or offer Shareholders exit strategies. 
 
Further, under applicable securities laws and stock exchange requirements, a broad range of regulatory 
obligations are imposed on companies with public shareholders.  These ongoing regulatory requirements 
necessitate the engagement of independent accountants, financial consultants, investor relations personnel, 
lawyers and other skilled personnel, as well as imposing ongoing continuous disclosure obligations and 
shareholder communications requirements, all of which represent a significant financial burden on the 
Corporation.  In light of the foregoing, the Corporation believes that the time and costs entailed in meeting 
the legal obligations to public shareholders cannot be justified in view of the Corporation’s thinly traded 
Subordinate Voting Shares and present business strategy. 
 
During June and July of 2022, management engaged in a series of internal discussions regarding the 
potential terms of a going private transaction. Among other things, they discussed possible transaction 
structures and the methodology for determining the cash payment to Ignite minority shareholders for each 
Ignite Subordinate Voting Share held. In July 2022, management met with outside legal counsel to the 
Corporation to discuss the structures for the possible going private transaction. Based on those discussions, 
management proposed to the Board that the going private transaction be carried out by way of a 
consolidation of the outstanding Subordinate Voting Shares and Proportionate Voting Shares. Under the 
proposal, all shares would be consolidated at a ratio that would leave only a few remaining Shareholders, 
such that the Corporation would comply with the requirements to cease to be a reporting issuer in all 
jurisdictions of Canada, and be able to apply to have its Subordinate Voting Shares de-listed from the CSE.  
 
In response to the proposals by management, the Board established an independent committee comprised 
of Tom Bunker, Ralph Gilpin-Payne and Lester Lee (the “Independent Committee”), each of whom are 
‘independent directors’ within the meaning of Multilateral Instrument 61-101 – Protection of Minority 
Security Holders in Special Transactions (“MI 61-101”), to evaluate the proposed Going Private 
Transaction.  Evans & Evans Inc. (“Evans & Evans”) was engaged to prepare a formal valuation of the 
Corporation’s Subordinate Voting Shares in connection with the proposed Going Private Transaction (the 
“Valuation”) and an opinion as to the fairness of the Consideration from a financial point of view to 
minority Shareholders (the “Fairness Opinion”). 
 
Following a review of the Corporation’s shareholders lists, and following various discussion with the 
Corporation’s legal counsel, Farris LLP (“Farris”) and the Corporation’s registrar and transfer agent 
Odyssey Trust Company (“Odyssey”), the Independent Committee determined that the Going Private 
Transaction would be best effected through a consolidation (the “Consolidation”) of the Corporation’s 
outstanding Subordinate Voting Shares and outstanding Proportionate Voting Shares on a basis to be 
determined by the Independent Committee, based on various considerations, including the Valuation.  All 
fractional post-Consolidated Subordinate Voting Shares and all fractional post-Consolidated Proportionate 
Voting Shares (together, the “Fractional Shares”) resulting from the Consolidation would be cancelled 
and holders of such fractional shares (the “Fractional Holders”) would receive a cash payment for each 
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cancelled Fractional Share at a price per pre-Consolidation shares represented by the Fractional Share to be 
determined by the Independent Committee.   Based on a review of the current shareholder lists, it is 
anticipated that, upon completion of the Consolidation, the Corporation will have approximately 48 
shareholders remaining, including Dan Bilzerian, who will hold nine (9) post-Consolidated Proportionate 
Voting Shares, each of which is entitled to 200 votes per share. 
 
Following completion of the Consolidation, the Corporation will then apply to have its Subordinate Voting 
Shares delisted from the CSE, and will apply to cease to be a reporting issuer in Canada with applicable 
securities regulatory authorities. 
 
On July 18, 2022 Evans & Evans delivered its final Valuation and Fairness Opinion to the Independent 
Committee.   The Valuation assigned a fair market value of between CAD $0.61 and CAD$0.64 to the 
Corporation’s Subordinate Voting Shares as at June 30, 2022.  In addition, Evans & Evans were of the 
opinion that an offering price in the range of $0.62 to $0.63 per Subordinate Voting Shares is fair from a 
financial point of view to the shareholders receiving such consideration. 
 
Based on its review of the Valuation, the Independent Committee recommended to the Board that Fractional 
Shareholders receive a cash payment of CAD $0.62 (the “Consideration”) in consideration of each pre-
Consolidation Subordinate Voting Share and each pre-Consolidation Proportionate Voting Share 
represented by the Fractional Shares cancelled upon the completion of the Consolidation, and that the 
Consolidation Resolution be submitted to Shareholders, and based on the foregoing that it considered the 
Going Private Transaction fair and reasonable and confirmed that it would recommend that the 
Shareholders vote in favour of the Consolidation Resolution. The Going Private Transaction, the 
Consolidation and the Independent Committee’s process are described more fully below. 
 
Establishment of the Independent Committee 
 
On June 30, 2022 the Board of Directors formed the Independent Committee and approved a mandate for 
the Independent Committee to consider the proposed Going Private Transaction.  The members of the 
Independent Committee are Tom Bunker, Ralph Gilpin-Payne and Lester Lee (Chairperson), each of whom 
are ‘independent directors’ within the meaning of MI 61-101.  The Independent Committee was created by 
the Board and charged with the following mandate and responsibilities: 

(a) to review, consider and evaluate the merits of the proposed going private transaction (the “Proposed 
Transaction”), in the context of the current direction of the Corporation and its business plan; 
 

(b) to consider whether any strategic alternatives (“Strategic Alternatives”) to the Proposed Transaction 
may exist, including alternatives to the current direction of the Corporation and its business plan, and 
to review, consider and evaluate the merits of any such Strategic Alternatives; 

 
(c) to supervise the preparation of documents which the Corporation may propose to enter into in respect 

of the Proposed Transaction or any Strategic Alternative; 
 
(d) to supervise the preparation of any valuations or other opinions as to the fairness of the Proposed 

Transaction or any Strategic Alternative, and any other financial matters in respect thereof, as the 
Independent Committee considers necessary or advisable, and to instruct the Independent 
Committee’s financial advisors of the type and form of valuations and opinions, if any, required by 
the Independent Committee and the Board; 
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(e) to consult with the Board, management, professional advisors of the Corporation and such other 
professional advisors, all as the Independent Committee may deem necessary or advisable in relation 
to the terms of the Proposed Transaction or Strategic Alternative, or continuing the current strategic 
direction of the Corporation; 

 
(f) to conduct and carry out such investigations in relation to the Proposed Transaction or any Strategic 

Alternative or the current strategic direction of the Corporation as the Independent Committee may 
deem necessary or advisable; 

 
(g) to consider such other matters as the Independent Committee shall determine to be necessary or 

advisable in order to report to the Board with respect to the Proposed Transaction or any Strategic 
Alternative; 

 
(h) to report to the Board from time to time on the activities of the Independent Committee as the 

Independent Committee or Board considers to be appropriate or desirable in order to keep the Board 
informed about the Proposed Transaction or any Strategic Alternative; 

 
(i) to report, and to make such recommendations to the Board with respect to the Proposed Transaction 

or any Strategic Alternative as the Independent Committee considers necessary or advisable, 
including whether, in the opinion of the Independent Committee, the Proposed Transaction or any 
Strategic Alternative, or continuing the current strategic direction of the Corporation is in the best 
interests of the Corporation; provided however, that in the case of a Strategic Alternative, the 
Independent Committee shall report and make recommendations to the Board as soon as practicable 
following the receipt by the Independent Committee of all relevant information pertaining to any 
Strategic Alternative; and 

 
(j) to do any or all of the above or any other such things as the Independent Committee may deem 

necessary or advisable so as to allow the Board to comply with all of its duties and obligations under 
applicable corporate and securities legislation and policies. 

In addition, the Independent Committee was given the following additional powers:  

(a) to engage, at the expense of the Corporation, such professional advisors as the Independent 
Committee considers appropriate, including financial, legal, technical, communications and 
accounting advisors (any of which advisors, in the discretion of the Independent Committee, may 
also be advisors to the Corporation or to the Board, or any other committee thereof), and to direct 
any advisor to the Corporation or the Board to report directly to the Independent Committee; 

 
(b) to authorize and approve such documents and agreements as may be necessary for the proper 

performance by the Independent Committee of its responsibilities, including, without limitation, the 
terms of any compensation, engagement or indemnification agreements with the professional 
advisors to the Independent Committee and to direct the management of the Corporation with respect 
to the execution and delivery of same; 

 
(c) to direct management of the Corporation and the professional advisors to the Corporation in such 

manner as the Independent Committee may consider necessary or advisable for the proper 
performance by the Independent Committee of its responsibilities, including, without limitation, the 
provision of information to the Independent Committee or its professional advisors respecting the 
business and affairs of the Corporation or other matters relating to any Potential Transaction; 
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(d) to determine whether and on what terms information (including confidential information) relating to 
the Corporation and access to management of the Corporation should be made available to third 
parties in connection with any Potential Transaction, and to approve the terms of any confidentiality 
agreement to be entered into with such person, and to direct management of the Corporation with 
respect to the execution and delivery of same; 

 
(e) to review and comment upon, in the course of preparation thereof, any news releases of the 

Corporation to be issued in connection with the Proposed Transaction or any Strategic Alternative; 
 
(f) to review and comment upon, in the course of preparation thereof, any circulars or documents mailed 

or delivered by the Corporation to the Corporation’s shareholders in connection with the Proposed 
Transaction or any Strategic Alternative and any documents entered into by the Corporation on behalf 
of the Corporation in connection with the Proposed Transaction or a Strategic Alternative and, in 
particular, to approve those portions of such circulars or documents which pertain to the Independent 
Committee, any valuation, fairness opinion or other opinions provided to the Independent Committee 
and the recommendations of the Independent Committee to the Board; and 

 
(g) to do such other acts and carry out such other duties as the Independent Committee considers 

necessary or advisable in respect of its review of the Proposed Transaction or a Strategic Alternative, 
or continuing the current strategic direction of the Corporation. 
 

Consideration of the Proposed Going Private Transaction by the Independent Committee 

The Independent Committee met with counsel for the Corporation, who advised the members of the 
Independent Committee of their duties in considering the proposed Going Private Transaction, and the 
procedures required for the approval of the Consolidation by the Shareholders. The members of the 
Independent Committee had ad hoc discussions with members of management of the Corporation and with 
legal counsel to the Corporation on numerous occasions, and reviewed the draft Valuation and Fairness 
Opinion, including the methodology for determining the value of the Corporation’s assets, the parameters 
for any adjustments on account of the lack of trading liquidity and other matters. 

Based on its review and the opinion of Evans & Evans provided in the Valuation and Fairness Opinion that 
as at June 30, 2022 the fair market value of the Subordinate Voting Shares of the Corporation lies in a range 
of CAD$0.61 to CAD$0.64 per Subordinate Voting Share, the Independent Committee recommended that 
the Corporation pay each Fractional Shareholder a cash payment of CAD$0.62 for each pre-Consolidation 
Subordinate Voting Share and each pre-Consolidation Proportionate Voting Share represented by the 
Fractional Shares cancelled upon completion of the Consolidation. 
 
Recommendation of the Independent Committee 

After consideration of all of the circumstances, the Independent Committee unanimously determined to 
recommend to the Board that the Going Private Transaction is in the best interests of the Corporation and 
is fair to the holders of the Subordinate Voting Shares and the Proportionate Voting Shares. Accordingly 
the Independent Committee recommended that the Board resolve to approve the Consolidation and to 
implement the Going Private Transaction, subject to making all appropriate public disclosures of the Going 
Private Transaction and subject to the receipt of all required shareholder and regulatory approvals.  The 
Independent Committee further recommended that the Board should recommend that the holders of 
Subordinate Voting Shares and Proportionate Voting Shares should vote FOR the Consolidation 
Resolution, the text of which is set forth below. 

In formulating its recommendation, the Independent Committee noted the following principal factors in 
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concluding that the proposed Going Private Transaction and the Consolidation are in the best interests of 
the Corporation and fair to the Shareholders: 
 
1. The independent formal Valuation of the Subordinate Voting Shares was obtained from Evans & 

Evans, which concluded that as at June 30, 2022, the fair market value of the Subordinate Voting 
Shares lies in a range of CAD$0.61 to CAD$0.64. 
 

2. The Consideration to be paid for the Fractional Shares cancelled pursuant to the Consolidation 
(CAD$0.62 per pre-Consolidation Subordinate Voting Share and per pre-Consolidation 
Proportionate Voting Share) is in the range of the fair market value of the Subordinate Voting Shares 
as at June 30, 2022 set forth in the Valuation. 
 

3. The Consideration represents a 26% premium to the CAD$0.49 closing price of the Subordinate 
Voting Shares on the CSE on July 18, 2022, the day before the Going Private Transaction was 
announced by the Corporation. 
 

4. The trading price of the Subordinate Voting Shares on the CSE prior to issuance of the news release 
announcing the Going Private Transaction did not properly reflect the value of the Corporation. 
 

5. The Going Private Transaction provides Ignite minority Shareholders with an opportunity to realize 
on the value of their investment in the near term for cash at a favourable price, with no brokerage 
fees or commissions. 
 

6. There is low trading volume in the Subordinate Voting Shares on the CSE, which has made it difficult 
for minority Shareholders to dispose of their Subordinate Voting Shares and for prospective new 
shareholders to acquire more than a very small ownership position. 
 

7. The completion of the Consolidation is subject to approval by a majority of the minority shareholders 
of the Corporation. 
 

8. Effecting the Going Private Transaction by way of a share consolidation rather than other forms of 
transactions, such as an ‘issuer bid’, ‘amalgamation’, or a ‘plan of arrangement’ is the most expedient 
and cost effective method of implementing the Going Private Transaction. 
 

9. Having regard to the requirement in MI 61-101 for approval of the Consolidation by a ‘majority of 
the minority’, the minority Shareholders of the Corporation would be afforded substantially the same 
procedural and quantitative protections that would be afforded to the minority Shareholders in an 
‘issuer bid’, ‘amalgamation’ or ‘plan of arrangement’, with the exception that Shareholders would 
be granted statutory rights of dissent under the business Corporations Act (British Columbia) 
(“BCBCA”) in connection with an ‘amalgamation’ or ‘plan of arrangement’, the terms of which 
permit dissent.  However, the Articles of the Corporation provide that the minority Shareholders who 
dispute the fair value paid for the Fractional Shares have the right to apply to court to request that it 
set the price and terms of payment as if the Corporation were the “acquiring person” as contemplated 
by Division 6, Compulsory Acquisitions, under the BCCA and that holder were an “offeree”.     See 
“Shareholder’s Right to Dispute”. 
 

10. The expenses of being a reporting issuer public Corporation are considerable.  Those expenses 
include monthly maintenance fees for listing on the CSE, annual participation and other fees payable 
to Canadian provincial securities regulatory authorities for being a reporting issuer, fees payable to 
Odyssey to act as registrar and transfer agent, mailings to shareholders, annual meeting expenses and 
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higher audit and legal fees.   Those expenses can be avoided in the future by the Going Private 
Transaction. 

 
Board Approval and Recommendation 

The Board of Directors of the Corporation reviewed the Valuation and Fairness Opinion and 
recommendations of the Independent Committee and, on July 18, 2022 the Board unanimously resolved, 
on the recommendation of the Independent Committee, as follows: 

1. That the Going Private Transaction to be effected by means of the Consolidation is fair to the 
Shareholders and is in the best interests of the Corporation and that the Board recommends that 
Shareholders of the Corporation vote in favour of the Consolidation Resolution at the Meeting; and 
 

2. Subject to receive of the required Shareholder and regulatory approvals, to proceed with the 
Consolidation and pay Fractional Holders Consideration of CAD$0.62 for each pre-Consolidation 
Subordinate Voting Share and each pre-Consolidation Proportionate Voting Share represented by 
such Fractional Shares cancelled pursuant to the Consolidation. 

The Board recommends that Shareholders vote FOR in favour of the Consolidation Resolution. 
 
Evans & Evans - Valuation and Fairness Opinion 
 
No formal valuation of the Subordinate Voting Shares is required under securities laws. An exemption is 
available because the shares are not listed on a senior stock exchange.  However, the directors determined 
that it would be prudent to obtain a valuation from a financial advisor. 
 
Evans & Evans was engaged in June 2022 to prepare the Valuation and Fairness Opinion  for consideration 
by the Independent Committee in connection with its review of the proposed Going Private Transaction 
containing a conclusion as to the value of Subordinate Voting Shares. See “Initial Discussions Regarding 
Going Private Transaction”.  
 
The Corporation has paid Evans & Evans a cash fee for rendering the Valuation and Fairness Opinion, no 
portion of which was conditional upon the conclusions reached in the Valuation and Fairness Opinion or 
that was contingent upon the consummation of the Going Private Transaction. The Corporation must also 
reimburse Evans & Evans for all reasonable out-of-pocket expenses and to indemnify Evans & Evans in 
certain circumstances. 

Neither Evans & Evans nor any of its affiliates is an insider, associate or affiliate (as those terms are defined 
in applicable securities legislation) of the Corporation or its associates, affiliates. There are no 
understandings or agreements between Evans & Evans or its affiliates and any of the foregoing persons 
with respect to future financial advisory or financing services.   However, Evans & Evans or its affiliates 
may, in the future, in the ordinary course of business, perform such services for any such persons. 

Evans & Evans delivered the Valuation and Fairness Opinion, dated July 18 2022 (reporting on the 
Subordinate Voting Shares as at June 20, 2022) to the Independent Committee on July 18, 2022.  Based on 
the scope of Evans & Evans review, research, analysis and experience, and subject to the assumptions, 
restrictions and qualifications set out in the Report, Evans & Evans is of the opinion that as at June 30, 
2022, the fair market value of the Subordinate Voting Shares of the Corporation lies in a range of CAD$0.61 
to CAD$0.64 per Subordinate Voting Share. In addition, the Report states that Evans & Evans is of the 
opinion that as of the date of the Report the consideration is fair, from a financial point of view, to minority 
Shareholders.  
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A full copy of the Valuation and Fairness Opinion is attached as Schedule “A” to this Circular.  
Shareholders are urged to read the full text of the Valuation and Fairness Opinion, which sets forth, among 
other things, assumptions made, information reviewed, matters considered, and limitations on the scope of 
the review undertaken by Evans & Evans in rendering the Valuation and Fairness Opinion. 

The Valuation and Fairness Opinion was provided exclusively for the use of the Independent Committee 
for the purposes of considering the Going Private Transaction. The Valuation and Fairness Opinion is not, 
and should not be construed as, a recommendation to any Shareholder as to whether or how to vote in 
respect of the Going Private Transaction. 

No prior valuation of the Corporation or the shares of the Corporation has been made in the 24 months 
before the date of this Circular and the Corporation has not received any bona fide prior offer that relates 
to or is otherwise relevant to the Going Private Transaction during the 24 months before approval of the 
Going Private Transaction by the Board. 
 
Shareholder Approvals 
 
At the Meeting, Shareholders will be asked to pass the Consolidation Resolution to approve the Going 
Private Transaction. The Consolidation Resolution must be passed (a) as an ordinary resolution by a 
majority of not less than 50% of the votes cast by Shareholders who vote in respect of the resolution at the 
Meeting in person or by proxy and (b) as an ordinary resolution by a majority of the votes cast by minority 
Shareholders who vote in respect of the resolution at the Meeting in person or by proxy. 
 
The following persons have entered into the Voting Support Agreements pursuant to which they have 
agreed to vote their Subordinate Voting Shares and their Proportionate Voting Shares in favour of the Going 
Private Transaction.   Assuming conversion of all of the Proportionate Voting Shares into Subordinate 
Voting Shares, the shares represented by the Voting Support Agreements represent 86.02% of the votes 
attached to the issued and outstanding Subordinate Voting Shares. As a result, it is anticipated that the 
ordinary resolution of Ignite shareholders will pass. 
 

Name of Shareholder 

Number and Percentage  of 
Subordinate Voting Shares 
Beneficially Owned, or over 
which Control or Direction 

is Exercised, Directly or 
Indirectly(1) 

Number and Percentage 
of Proportionate Voting 

Shares Beneficially 
Owned, or over which 
Control or Direction is 
Exercised, Directly or 

Indirectly 

Number and Percentage of 
Shares Beneficially Owned, 

or over which Control or 
Direction is Exercised 
Directly or Indirectly 

Assuming conversion of all 
outstanding Proportionate 

Voting Shares into 
Subordinate Voting 

Shares(1) 

Dan Bilzerian (2) 82,600 
0.08% 

998,625 
100% 

199,807,600 
64.52 % 

Veritas Investments, Ltd.
(3)

 5,406,000 
4.92% 

NIL 5,406,000 
1.7% 

Vulcan Enterprises SKN, 
Ltd.

(3)
 

25,440,000 
23.13% 

NIL 25,440,000/ 
8.21% 

Atlas Investments, Ltd. 35,775,000 
32.53% 

NIL 35,775,000 
11.55% 

Notes:  
(1) Information as to the number of shares beneficially owned or over which control or direction is exercised is not within the 

knowledge of the Corporation and has been derived from public sources available to the Corporation.  
(2) On an issued and outstanding non-diluted basis, assuming the conversion of all Proportionate Voting Shares to Subordinate 

Voting Shares. Dan Bilzerian owns 998,625 Proportionate Voting Shares (being 100% of the outstanding proportionate 
voting shares) which are convertible, subject to their terms, to 199,725,000 Subordinate Voting Shares and owns an 
additional 82,600 Subordinate Voting Shares. Assuming conversion of all Proportionate Voting Shares, there would be 



- 18 - 

309,701,265 Subordinate Voting Shares outstanding. 
(3) Vulcan and Veritas are considered Affiliates because each of them is controlled by the same individual, Gregory Gilpin‐

Payne, a resident of St. Kitts and Nevis, who is a director of the Corporation. 
 

 
The minority Shareholder approval requirement is described in paragraph (c) of “Protection of Minority 
Shareholders”, below. 
 
The text of the resolution is set forth below. It may be amended at the Meeting if the amendments correct 
manifest errors or are not material. 
 

“RESOLVED that: 
 

1. The Corporation be and it is hereby authorized to consolidate (the “Consolidation”) all of its 
issued and outstanding Subordinate Voting Shares on the basis of one (1) post-Consolidation 
Subordinate Voting Share for every 100,000 pre-consolidation Subordinate Voting Share and 
to consolidate all of its issued and outstanding Proportionate Voting Shares on the basis of one 
(1) post-Consolidation Proportionate Voting Share for every 100,000 pre-Consolidation 
Proportionate Voting Shares; 
 

2. all fractional Subordinate Voting Shares and all fractional Proportionate Voting Shares that 
result from the Consolidation be redeemed by the Corporation and cancelled (the “Fractional 
Shares”), and the holders of the Fractional Shares shall be entitled only to  receive  a  cash  
redemption  payment  of  CAD $0.62 from the Corporation for each Subordinate Voting Share 
that the holder owned before the Consolidation (the “Consideration”) that is represented by 
the Fractional Shares (provided that no amount is to be paid to a registered or beneficial holder 
of Fractional Shares who would be entitled to receive, net of withholding taxes, less than $10), 
with payment of such Consideration to be made, without interest, as soon as possible after the 
effective date of the Consolidation (the “Effective Date”) upon presentation and surrender to 
Odyssey Trust Company (“Odyssey”), of the certificates representing the Fractional Shares, 
together with a Letter of Transmittal and any other documents required by Odyssey, or, in 
respect of any Fractional Shares held by a beneficial Shareholder, upon surrender and 
presentation to Odyssey of such other documents as Odyssey may require; 

 
3. any officer of the Corporation is authorized and directed for and on behalf of the Corporation 

to do all such things and execute all such documents, agreements and instruments, including 
articles of amendment pursuant to the Business Corporations Act (British Columbia), as may 
be necessary or desirable to effect the consolidation and redemption described above; and 

 
4. the directors of the Corporation may, if they deem it appropriate to do so, revoke this resolution 

before it is acted on without further approval of the shareholders of the Corporation.” 
 
Unless otherwise directed, the persons named in the form of proxy accompanying this Circular intend 
to vote FOR the Consolidation Resolution. 
 
Protection of Minority Shareholders 
 
Canadian Securities Administrators Multilateral Instrument 61-101 – Protection of Minority Security 
Holders in Special Transactions (“MI 61-101”) contains certain requirements that must be satisfied for a 
"business combination". The Going Private Transaction is a business combination within the meaning of 
MI 61-101 because it is a change to the terms of the Ignite Subordinate Voting Shares, as a consequence of 
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which the interest of a holder of an Ignite common share may be terminated without the holder's consent. 
The holders of Subordinate Voting Shares and Proportionate Voting Shares whose entire interest is being 
terminated are the “Minority Shareholders”, being all of the persons who hold less than 100,000 pre-
Consolidation Subordinate Voting Shares or 100,000 pre-Consolidation Proportionate Voting Shares. The 
result of the Going Private Transaction will be that any Shareholders who hold more than 100,000 
Subordinate Voting Shares or 100,000 Proportionate Voting Shares will remain as Shareholders of the 
Corporation.  
 
A business combination is subject to (a) heightened disclosure obligations, (b) a formal valuation of the 
Ignite Subordinate Voting Shares (unless exempt), (c) approval by a majority of the minority shareholders 
(unless exempt) and (d) independent director review and approval. Each of those requirements is discussed 
below. 
 
(a) The heightened disclosure obligations are satisfied by the contents of this Circular. 

 
(b) No formal valuation of the Subordinate Voting Shares is required. An exemption is available 

because the Subordinate Voting Shares are not listed on a senior stock exchange. However, the 
directors determined that it would be prudent to obtain a valuation from a financial advisor.  Evans 
& Evans was engaged to prepare a valuation report containing a conclusion as to the value of 
Subordinate Voting Shares.  

 
(c) Approval by minority Shareholders is required (no exemption is available). The resolution to 

approve the Going Private Transaction must be passed (i) as an ordinary resolution by a majority 
of the votes cast by Shareholders who vote in respect of the resolution at the Meeting in person or 
by proxy and (ii) as an ordinary resolution by a majority of the votes cast by minority Shareholders 
who vote in respect of the resolution at the Meeting in person or by proxy. 

 
In determining minority approval, Ignite must exclude the votes attached to Subordinate Voting 
Shares and Proportionate Voting Shares that, to the knowledge of Ignite or its respective directors 
or senior officers, after reasonable inquiry, are beneficially owned or over which control or 
direction is exercised by (i) Ignite, (ii) any interested party, (iii) a related party of an interested 
party, unless the related party meets that description solely in his or her capacity as a director or 
senior officer of one or more persons that are neither interested parties nor "issuer insiders" (as 
defined in MI 61-101) of Ignite, or (iv) a joint actor with a person referred to in (ii) or (iii) in respect 
of the going private transaction. 
 
An “interested party” is defined in MI 61-101 to include a related party of the Corporation if that 
related party is entitled to receive, directly or indirectly, consideration, that is not identical in 
amount and from to the entitlement of the general body of holders in Canada of securities of the 
same class. Shareholders whose entire holdings are not eliminated pursuant to the Consolidation 
are not considered to be treated identically to the general body of shareholders.  
 
Based on that test, Ignite believes that it must exclude votes attached to an aggregate of 66,988,805 
Subordinate Voting Shares and an aggregate of 998,625 Proportionate Voting Shares, comprised 
of Subordinate Voting Shares and Proportionate Voting Shares owned or controlled by: 
 
(i) Dan Bilzerian (82,600 Subordinate Voting Shares and 998,625 Proportionate Voting 

Shares);  
(ii) Greg Gilpin-Payne (31,131,205 Subordinate Voting Shares); and 
(iii) Atlas Investments, Ltd (35,775,000 Subordinate Voting Shares). 
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(d) The proposed going private transaction was reviewed by the Independent Committee, 

recommended by the Independent Committee to the directors and approved by the directors. See 
“Recommendation of the Independent Committee” and “Board Approval and Recommendation”, 
above. 

 
Other Regulatory Matters 
 
The Going Private Transaction will result in Ignite having only a few shareholders. Accordingly, there will 
no longer be a need for a stock exchange listing or reporting issuer status. 
 
Canadian Securities Exchange – Delisting 
 
The Ignite Subordinate Voting Shares are currently listed for trading on the Canadian Securities Exchange 
under the trading symbol BILZ. Ignite will request that the Subordinate Voting Shares be delisted from the 
CSE on completion of the going private transaction. 
 
Securities Commissions – Ceasing Reporting Issuer Status 
 
Ignite is a reporting issuer under the securities legislation of British Columbia, Alberta and Ontario. As a 
reporting issuer, securities related information such as financial statements, management's discussion and 
analysis, news releases, material change reports, information circulars and other documents relating to 
Ignite are electronically filed and available through Ignite's issuer profile on the System for Electronic 
Document Analysis and Retrieval (SEDAR) website at www.sedar.com. Ignite will apply to the securities 
regulatory authorities after completion of the going private transaction for an order that Ignite has ceased 
to be a reporting issuer in those provinces. 
 
Procedure For Receipt Of Cash Payment 
 
If the Consolidation Resolution to approve the Going Private Transaction is passed, each holder of 
Fractional Shares which are cancelled in accordance with the Going Private Transaction will be entitled to 
receive a cash payment of $0.62 for each Subordinate Voting Share or Proportionate Voting Share 
represented by such cancelled Fractional Shares that the holder owned before the Consolidation. 
 
Instructions for Registered Shareholders 
 
For a registered Shareholder to receive the cash payment, the registered Shareholder must first complete 
and sign the letter of transmittal that accompanies this Circular (the “Letter of Transmittal”) and return it, 
together with the certificate(s) representing the Subordinate Voting Shares held, to Odyssey Trust Company 
(the “Depositary”) at 350 – 409 Granville Street, Vancouver British Columbia V6C 1T2 Attention: 
Securities Department, in accordance with the procedure specified in the Letter of Transmittal. As soon as 
practicable following the effective date of the Going Private Transaction and receipt of all required 
documents, the Depositary will send or cause to be sent the cash payment to each registered holder of 
Subordinate Voting Shares who has submitted a properly completed Letter of Transmittal and share 
certificates. 
 
More detailed instructions for registered shareholders are below, beginning with “Letter of Transmittal and 
Surrender of Share Certificates”.  
 

http://www.sedar.com/
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Instructions for Beneficial Shareholders 
 
Only registered holders of Subordinate Voting Shares should complete the Letter of Transmittal. Beneficial 
shareholders, who hold their Subordinate Voting Shares through an intermediary such as a securities dealer, 
trust company or bank, may only receive the cash payment through the registered owner of their 
Subordinate Voting Shares. In many cases, the registered holder of Subordinate Voting Shares for a 
beneficial shareholder will without further instructions complete the Letter of Transmittal, deposit with the 
Depositary the certificate(s) representing the Subordinate Voting Shares held and receive the cash payment 
for the beneficial shareholder. However, beneficial shareholders are encouraged to contact the intermediary 
who holds their Ignite Subordinate Voting Shares to determine what, if any, action must be taken by the 
beneficial shareholder. 
 
Letter of Transmittal and Surrender of Share Certificates 
 
The Letter of Transmittal is for use by registered holders of Subordinate Voting Shares for the surrender of 
certificate(s) representing Subordinate Voting Shares. The details for the surrender of such share 
certificate(s) to the Depositary and the address of the Depositary are set out in the Letter of Transmittal. To 
receive the cash payment a registered shareholder must first deliver and surrender to the Depositary all 
share certificate(s) representing such shareholder's Subordinate Voting Shares, together with the Letter of 
Transmittal duly completed and executed in accordance with the instructions in the Letter of Transmittal 
(or in otherwise acceptable form) and such other documents as the Depositary may reasonably require, if 
any. 
 
Lost Share Certificates 
 
A registered holder of Subordinate Voting Shares who has lost or misplaced the shareholder's Ignite 
common share certificate(s) should complete the Letter of Transmittal as fully as possible and forward it, 
together with an affidavit explaining the loss, to the Depositary. The Depositary will assist in making 
arrangements for the necessary affidavit (which may include a bonding requirement) for payment of the 
cash payment in accordance with the terms of the going private transaction. 
 
Method of Delivery 
 
The method of delivery of certificate(s) representing Subordinate Voting Shares, the Letter of Transmittal 
and all other required documents is at the option and risk of the person delivering them. Ignite and the 
Depositary recommend that such documents be delivered by hand to the Depositary, at the office noted in 
the Letter of Transmittal, and a receipt obtained therefor, or if mailed, that registered mail, with return 
receipt requested, be used, and that proper insurance be obtained. 
 
Payment 
 
As soon as practicable after the effective date of the Going Private Transaction, assuming due delivery of 
the required documentation, Ignite will cause the Depositary to forward cheques for the cash payment 
(without interest) to which a registered shareholder is entitled. A cheque will be sent by first class mail to 
the address of the registered shareholder as specified in the Letter of Transmittal unless the registered 
shareholder indicates to the Depositary that he or she wishes to pick up the cash payment, in which case the 
cheque will be made available at the offices of the Depositary for pick-up by such registered shareholder. 
No interest on the cash payment will be paid by Ignite by reason of any delay in making the cash payment 
or otherwise. 
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Right Only to Receive Cash Payment; Prescription Period 
 
On the effective date of the Going Private Transaction, each registered shareholder whose entire holdings 
have been considered to only a Fractional Share will be removed from Ignite's register of shareholders. 
Until validly surrendered, the Subordinate Voting Share certificate(s) held by such former registered 
shareholders will represent only the right to receive, upon such surrender, the cash payment (without 
interest). 
 
Any Ignite share certificate that has not been surrendered, with all other instruments required by 
the Letter of Transmittal, by the third anniversary of the effective date of the Going Private 
Transaction will cease to represent any claim or interest of any kind or nature against Ignite or the 
Depositary. 
 
Shareholder's Right To Dispute 
 
Pursuant to the Articles of the Corporation, any Shareholder who disputes the fair value paid for the 
Fractional Shares, shall have the right (the “Dispute Rights”) to apply to the court to request that it set the 
price and terms of payment and make consequential orders and give directions the court considers 
appropriate, as if the Corporation were the “acquiring person” as contemplated by Division 6, Compulsory 
Acquisitions, under the BCBCA and the holder were an “offeree” subject to the provisions contained in 
such Division, mutatis mutandis. A copy of the relevant provisions of Division 6, Compulsory Acquisitions 
of the BCBCA is attached as Schedule “B” to this Circular.  
 
 A Disputing Shareholder who intends to exercise Dissent Rights should carefully consider and comply 
with the provisions of Section 300 of the BCBCA. Failure to strictly comply with the provisions of Section 
300 of the BCBCA and to adhere to the procedures established therein may result in the loss of all rights 
thereunder. 
 
Tax Considerations  
 
The following is a summary of the principal Canadian federal income tax considerations under the Income 
Tax Act (Canada), as amended, including the regulations made thereunder (the “Tax Act”), as of the date 
hereof, of the Going Private Transaction generally applicable to a shareholder of Ignite (“Shareholder”) 
who, at all relevant times and for purposes of the Tax Act, holds their Subordinate Voting Shares as capital 
property and deals at arm's length and is not affiliated with the Corporation. The Subordinate Voting Shares 
generally will constitute capital property to a holder thereof unless the holder holds such securities in the 
course of carrying on a business, or the holder has acquired such securities in a transaction or transactions 
considered to be an adventure or concern in the nature of trade. 
 
This summary does not apply to a Shareholder (a) that is a "financial institution" as defined in the Tax Act 
for purposes of the mark-to-market provisions of the Tax Act; (b) that is a "specified financial institution" 
as defined in the Tax Act; (c) an interest in which would be a "tax shelter investment" for purposes of the 
Tax Act; (d) that has made a functional currency reporting election for purposes of the Tax Act; (e) that has 
entered or will enter into a "derivative forward agreement" (as that term is defined in the Tax Act) with 
respect to the Subordinate Voting Shares; or (f) who acquired Subordinate Voting Shares pursuant to an 
employee incentive plan. Such Shareholders should consult their own tax advisors. 
 
This summary is based upon the current provisions of the Tax Act, specific proposals to amend the Tax Act 
which have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date 
hereof (the “Proposed Amendments”), and the Corporation's understanding of the current administrative 
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policies and assessing practices of the Canada Revenue Agency (the “CRA”) published in writing and 
publicly available as of the date hereof. This summary assumes that the Proposed Amendments will be 
enacted in the form proposed and does not take into account or anticipate any other changes in law, whether 
by way of judicial, legislative or governmental decision or action, nor does it take into account other federal 
or any provincial, territorial or foreign tax legislation or considerations, which may differ from the Canadian 
federal income tax considerations discussed herein. No assurances can be given that such Proposed 
Amendments will be enacted as proposed or at all, or that legislative, judicial or administrative changes 
will not modify or change the statements expressed herein. 
 
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal 
or tax advice to any particular Shareholder, and no representations with respect to the income tax 
consequences to any particular Shareholder are made. Accordingly, Shareholders should consult their own 
tax advisors for advice with respect to the tax consequences to them of the going private transaction in their 
particular circumstances, including the application and effect of the income and other tax laws of any 
country, province, state or local tax authority. 
 
This summary assumes that the Subordinate Voting Shares will be listed on a "designated stock exchange" 
(as defined in the Tax Act, which currently includes the Canadian Securities Exchange) at all relevant times 
during which the Shareholders hold their Subordinate Voting Shares. 
 
Residents of Canada 
 
The following summary is only applicable to Shareholders who are resident in Canada for purposes of the 
Tax Act (a "Resident Shareholder"). 
 
Certain Resident Shareholders to whom the Subordinate Voting Shares might not constitute capital property 
may, in certain circumstances, make the irrevocable election under subsection 39(4) of the Tax Act to deem 
the Subordinate Voting Shares, and every other "Canadian security" (as defined in the Tax Act), held by 
such Resident Shareholder in the taxation year of the election and all subsequent taxation years, to be capital 
property. Resident Shareholders should consult their own tax advisors regarding this election. 
 
Taxation of Dividends on Receipt of Consideration 
 
A Resident Shareholder who receives a cash payment from the Corporation as consideration for the 
cancellation of a fractional share ("Fractional Share") resulting from the going private transaction will be 
deemed to have received a taxable dividend equal to the amount, if any, by which such payment exceeds 
the paid-up capital for purposes of the Tax Act attributable to the Fractional Share for which such Resident 
Shareholder receives such payment (subject to the potential application of subsection 55(2) of the Tax Act 
to Shareholders that are corporations). The Corporation has advised that the paid-up capital of each 
Fractional Share for purposes of the Tax Act will exceed the maximum amount payable for such Fractional 
Share. Accordingly, this summary assumes that no dividend will be deemed to be received by a Resident 
Shareholder as a result of the cancellation of a Fractional Share. 
 
Taxation of Capital Gains and Losses 
 
A Resident Shareholder who receives a cash payment from the Corporation under the going private 
transaction as consideration for the cancellation of a Fractional Share will be considered to have disposed 
of such Fractional Share and may realize a capital gain or capital loss from such disposition. For the purpose 
of calculating the Resident Shareholder's capital gain or capital loss with respect to this disposition, the 
proceeds of disposition will be equal to the amount of the cash payment received from the Corporation as 
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consideration for the cancellation of such Fractional Share. 
 
A Resident Shareholder will be required to include in computing income for the year of the disposition one-
half of the amount of any capital gain (a "taxable capital gain") resulting from such disposition of a 
Fractional Share, and will be required to deduct one-half of the amount of any capital loss (an "allowable 
capital loss") resulting from such disposition of a Fractional Share against taxable capital gains realized by 
the Resident Shareholder in the year of disposition. Allowable capital losses in excess of taxable capital 
gains may be carried back and deducted in any of the three preceding years or carried forward and deducted 
in any following year against taxable capital gains realized in such years to the extent and under the 
circumstances described in the Tax Act. 
 
A capital loss realized on the disposition of a Fractional Share by a Resident Shareholder that is a 
corporation may in certain circumstances be reduced by the amount of dividends that have been previously 
received or deemed to have been received by the Resident Shareholder on such share or on a share 
substituted for such share to the extent and in the circumstances described in the Tax Act. Similar rules may 
apply where a Resident Shareholder that is a corporation is a member of a partnership or a beneficiary of a 
trust that owns Fractional Shares directly or indirectly through a partnership or trust. 
 
A Resident Shareholder that is throughout the year a "Canadian-controlled private corporation" (as 
defined in the Tax Act) is liable to pay tax, a portion of which may be refundable, on certain investment 
income, including taxable capital gains. 
 
Alternative Minimum Tax 
 
Capital gains realized and taxable dividends deemed to be received by a Resident Shareholder that is an 
individual (including certain trusts) may affect the Resident Shareholder's liability to pay alternative 
minimum tax under the Tax Act. Resident Shareholders should consult their own tax advisors with respect 
to the application of alternative minimum tax. 
 
Non-Residents of Canada 
 
The following section applies to Shareholders who, at all relevant times, for the purposes of the Tax Act, 
(i) are not, and are not deemed to be, resident in Canada; and (ii) do not, and are not deemed to, use or hold 
the Subordinate Voting Shares in carrying on a business in Canada (a "Non-Resident Shareholder"). 
Special rules, which are not discussed in this summary, may apply to a Non-Resident Shareholder that is 
an insurer carrying on business in Canada and elsewhere. Such a Non-Resident Shareholder should consult 
their own tax advisors. 
 
Taxation of Dividends on Receipt of Consideration 
 
A Non-Resident Shareholder who receives a cash payment from the Corporation under the going private 
transaction as consideration for the cancellation of a Fractional Share will be deemed to have received a 
taxable dividend equal to the amount, if any, by which such payment exceeds the paid-up capital for 
purposes of the Tax Act attributable to the Fractional Share for which such Non-Resident Shareholder 
receives such payment. The Corporation has advised that the paid-up capital of each Fractional Share for 
purposes of the Tax Act will exceed the maximum amount payable for such Fractional Share. Accordingly, 
this summary assumes that no dividend will be deemed to be received by a Non-Resident Shareholder as a 
result of the cancellation of a Fractional Share. 
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Taxation of Capital Gains and Losses 
 
A Non-Resident Shareholder who receives a cash payment from the Corporation under the going private 
transaction as consideration for the cancellation of a Fractional Share will be considered to have disposed 
of such Fractional Share and may realize a capital gain or capital loss from such disposition. For the purpose 
of calculating the Non-Resident Shareholder's capital gain or capital loss with respect to this disposition, 
the proceeds of disposition will be equal to the amount of the cash payment received from the Corporation 
as consideration for the cancellation of such Fractional Share. 
 
A Non-Resident Shareholder will not be subject to tax under the Tax Act on any capital gain realized on 
the payment received by such Non-Resident Shareholder in respect of such Non-Resident Shareholder's 
Fractional Share unless the Fractional Share constitutes "taxable Canadian property" (as defined in the 
Tax Act) to the Non- Resident Shareholder for purposes of the Tax Act and the gain is not exempt from tax 
pursuant to the terms of an applicable tax treaty or convention. 
 
Provided the Subordinate Voting Shares are listed on a "designated stock exchange" (as defined in the 
Tax Act, which currently includes the Canadian Securities Exchange) at the time of disposition, a Fractional 
Share generally will not constitute taxable Canadian property of a Non-Resident Shareholder at the time of 
disposition unless at any time during the 60-month period immediately preceding the disposition: (a) one 
or any combination of (i) the Non- Resident Shareholder, (ii) persons with whom the Non-Resident 
Shareholder did not deal at arm's length, or (iii) partnerships in which the Non-Resident Shareholder or a 
person with whom the Non-Resident Shareholder did not deal at arm's length held a membership interest 
directly or indirectly through one or more partnerships, owned 25% or more of the issued shares of any 
class or series of the capital stock of the Corporation; and (b) more than 50% of the fair market value of the 
Subordinate Voting Shares was derived directly or indirectly from one or any combination of real or 
immovable property situated in Canada, Canadian resource properties (as defined in the Tax Act), timber 
resource properties (as defined in the Tax Act) or an option in respect of, an interest in, or for civil law a 
right in, any such property, whether or not such property exists. The Subordinate Voting Shares also may 
be deemed to be taxable Canadian property of a Non-Resident Shareholder in certain other circumstances. 
 
Non-Resident Shareholders should consult their own tax advisors as to whether any Fractional Share to 
which they are entitled under the going private transaction constitutes taxable Canadian property. 
 
If a Fractional Share constitutes taxable Canadian property to a Non-Resident Shareholder and the gain is 
not exempt from tax pursuant to the terms of an applicable tax treaty or convention, the tax consequences 
under the Tax Act to such Non-Resident Shareholder in respect of the payment received as consideration 
for the cancellation of such Non-Resident Shareholder's Fractional Share will be similar to those described 
above under “Residents of Canada—Taxation of Capital Gains and Losses”. 
 
Disputing Shareholders 
 
Disputing Shareholders who receive a payment from the Corporation on the acquisition of their Subordinate 
Voting Shares pursuant to the Disputing Rights generally will be subject to the same tax treatment as 
described above for Resident Shareholders and Non-Resident Shareholders, as the case may be. Disputing 
Shareholders should discuss the particular tax consequences of the Going Private Transaction to them in 
their own particular circumstances with their own tax advisors. 
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Other Matters 
 
Trading in Subordinate Voting Shares 
 
Ignite's Subordinate Voting Shares are listed for trading on the CSE under the trading symbol BILZ. Ignite 
intends to delist its shares from the CSE on or shortly after the effective date of the going private transaction. 
 
The following table sets forth the volume of trading and price range of the Subordinate Voting Shares in 
the 6-month period preceding the date of this Circular. 
 

Month High Low Close Volume 
June 0.53 0.49 0.49 1,500 
May 0.64 0.55 0.55 11,534 
April 0.8 0.8 0.8 8,001 

March 0.92 0.88 0.88 1,833 
February 1.2 1.05 1.14 31,946 
January 1.26 1.21 1.21 4,617 

 
Ownership of Securities 
 
The following table sets forth the number, designation and the percentage of the outstanding securities of 
Ignite beneficially owned or over which control or direction is exercised (a) by each director and officer of 
Ignite and (b) if known after reasonable enquiry, by (i) each associate or affiliate of an insider of Ignite, (ii) 
each associate or affiliate of Ignite, (iii) an insider of Ignite, other than a director or officer of Ignite, and 
(iv) each person acting jointly or in concert with Ignite. 
 

Name Relationship 
Subordinate 

Voting Shares 
Proportionate 
Voting Shares Options Warrants 

Dan Bilzerian  Director and 
CEO 

82,600(1) 998,625(1) NIL 5,000,000 

Lester Lee Director  75,000 NIL 200,000 NIL 
Greg Gilpin-Payne  Director  31,131,205(2) NIL 200,000 NIL 
Ralph Gilpin-Payne Director  37,500 NIL NIL NIL 
Tom Bunker Director  5,000 NIL NIL NIL 
Scott Rohleder Interim CFO 694,700 NIL 500,000 NIL 

Notes: 
(1) On an issued and outstanding non-diluted basis, assuming the conversion of all Proportionate Voting Shares to Subordinate 

Voting Shares. Dan Bilzerian owns 998,625 Proportionate Voting Shares, which are convertible, subject to their terms, to 
199,725,000 Subordinate Voting Shares. 

(2) These shares are owned by Veritas Investments, Ltd., Vulcan Enterprises SKN, Ltd., and International Investments, Ltd., 
which are controlled by Greg Gilpin-Payne.  See “PRINCIPAL HOLDERS OF VOTING SHARES”.  

 
Benefits from the Going Private Transaction 
 
If the Going Private Transaction is approved by shareholders and is completed, the Ignite directors and 
officers named in the table immediately above who own Subordinate Voting Shares, and their associates 
who own Subordinate Voting Shares, will be entitled to receive a cash payment of $0.62 per pre-
Consolidation Subordinate Voting Share and per pre-Consolidation Proportionate Voting Share on 
redemption of the Fractional Shares that will result from the Consolidation. Each of the directors and 
officers named in the table above who hold options to acquire Subordinate Voting Shares are expected 
to voluntarily cancel the options.  
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Previous Purchases and Sales 
 
Except as described below under “Previous Distributions” and except for underlying securities sold 
pursuant to the exercise of employee stock options, warrants, and conversion rights, during the 12 months 
preceding the date of this Circular, no securities of the Corporation were sold by the Corporation.  
 
Previous Distributions 
 
Subsequent to Ignite’s RTO transaction, no distributions of Subordinate Voting Shares and Proportionate 
Voting Shares were made, other than as set out below: 
 

1. On October 4, 2019, warrants were exercised for gross proceeds of $169,343 triggering an 
issuance of 78,764 Subordinate Voting Shares. 
 

2.  On November 7, 2019, certain holders of Proportionate Voting Shares exercised the 
conversion option resulting in the cancellation of 7,632 Proportionate Voting Shares and the 
issuance of 1,526,000 subordinate voting shares.  

 
3. On June 11, 2020, as a result of the acquisition of Ignite USJO, the Corporation issued 320,856 

Subordinate Voting Shares.  
 

4. On June 18, 2020, the Corporation issued 443,823 Subordinate Voting Shares upon conversion 
of a US$500,000 Note, and US$959 of accrued interest thereon.  

 
5. On October 26, 2020, the Corporation issued 50,000 Proportionate Voting Shares to the CEO 

and Chairman for net proceeds of $5,000,000.  
 

6. On October 26, 2020, through a series of purchase agreements with the CEO and Chairman of 
the Corporation, and the holder of the Series A and Series B Convertible Debentures the CEO 
and Chairman was issued 200,000 Proportionate Voting Shares. 

 
7. On September 9, 2021 the Corporation issued two million Subordinate Voting Shares by way 

of a private placement at a price of $1.43 per Subordinate Voting Shares, for total proceeds of 
$2,860,000. 

 
Dividend Policy 
 
There are no restrictions on Ignite's ability to pay dividends. Ignite has no formal dividend policy. Ignite 
has not paid any other dividends and has no plan or intention to declare any other dividends or to adopt a 
formal dividend policy. 
 
Expenses of the Going Private Transaction 
 
Expenses incurred or to be incurred in connection with the Going Private Transaction are expected to total 
approximately $250,000, comprised of the cost of the Valuation and Fairness Opinion, costs of printing this 
Circular and other materials sent to shareholders, fees and expenses charged by the Corporation’s registrar, 
transfer agent and the Depositary, legal fees, newswire expenses, securities commission filing fees and 
other matters. 
 
It is anticipated that Ignite minority Shareholders will receive approximately $5,716,488 in aggregate 
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(calculated as 9,220,143 Subordinate Voting Shares which will be cancelled pursuant to the Going Private 
Transaction multiplied by the $0.62 cash amount to be paid in respect of each such cancelled Subordinate 
Voting Share). 
 
Source of Funds 
 
The consideration to be paid to Ignite minority shareholders, any Disputing Shareholders, as well as the 
other expenses of the Going Private Transaction, will be provided by Ignite from available cash on hand. 
 
Interest of Certain Persons in Matters to be Acted Upon 
 
Management of Ignite is not aware of any material interest, direct or indirect, of any director, senior officer 
or anyone who has held office as such since the beginning of Ignite's last financial year, or of any associate 
or affiliate of any of the foregoing, in any matter to be acted on at the Meeting. 
 
Interest of Informed Persons in Material Transactions 
 
Other than as set out in this Circular, no informed person, no director of Ignite and no associate or affiliate 
of any informed person or director has any material interest, direct or indirect, in any material transaction 
since the commencement of Ignite's most recently completed fiscal year or in any proposed transaction 
which has materially affected or would materially affect Ignite or any of its subsidiaries. 
 
Other Material Facts 
 
There are no other material facts concerning the Ignite Subordinate Voting Shares that have not previously 
been generally disclosed. There is no other matter not disclosed in this Circular that has not previously been 
generally disclosed, is known to Ignite, and that would reasonably be expected to affect the decision of a 
holder of Ignite Subordinate Voting Shares to vote for or against the going private transaction. 
 

STATEMENT OF EXECUTIVE COMPENSATION 

The following information is provided as required under Statement of Executive Compensation – Venture 
Issuers, Form 51-102F6V, as such form is defined in NI 51-102 and relates to the Corporation’s financial 
years ended December 31, 2021 and 2020. 

 
General 
 
For the purposes of this section: 
 

“compensation securities” includes Options, convertible securities, exchangeable securities and 
similar instruments including stock appreciation rights, deferred share units and restricted stock units 
granted or issued by the Corporation or one of its Subsidiaries for services provided or to be provided, 
directly or indirectly, to the Corporation or any of its Subsidiaries; 
 
“plan” includes any plan, contract, authorization or arrangement, whether or not set out in any formal 
document, where cash, compensation securities or any other property may be received, whether for 
one or more persons; and 
 
“underlying securities” means any securities issuable on conversion, exchange or exercise of 
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compensation securities. 
 
Director and Named Executive Officer Compensation 
 
The following table sets forth all direct and indirect compensation paid, payable, awarded, granted, given 
or otherwise provided, directly or indirectly, by the Corporation thereof to each NEO and each director of 
the Corporation, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct 
and indirect pay, remuneration, economic 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 
for services to be provided, directly or indirectly, to the Corporation: 
 

Table of compensation excluding compensation securities 
 
 
 
 

Name and position 

 
 
 
 

Year 

Salary, 
consulting fee, 

retainer or 
commission ($) 

 
 
 

Bonus ($) 

 
Committee 
or meeting 

fees 
($) 

 
 

Value of 
perquisites 

($) 

 
Value of all 

other 
compensation 

($) 

 
 

Total 
Compensation 

($) 
Dan Bilzerian (1) 

Director and CEO  
2021 
2020 

453,411 
484,769 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

453,411 
484,769 

Scott Rohleder  
Interim CFO 

2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Paul Dowdall (2) 

Former CFO  
2021 
2020 

226,350 
158,744 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

226,350 
158,744 

Greg Gilpin-Payne (3) 
Director  

2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Lester Lee (4) 

Director  
2021 
2020 

Nil 
97,136 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
97,136 

Luciano (Lu) Galasso (5) 

Director  
2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Thomas Kofman (6) 

Former Director  
2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

John Schaefer (7) 

Former President  
2021 
2020 

377,843 
120,712 

150,000 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

527,843 
120,712 

Curtis Heffernan (8) 

Former President  
2021 
2020 

Nil 
208,135 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
208,135 

Edoardo (Eddie) Mattei (9) 

Former CFO and 
Corporate Secretary  

2021 
2020 

Nil 
116.967 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
116,967 

Scott Rohleder (10) 

Former Director and 
current consultant  

2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Paul Holden (11) 

Secretary 
2021 
2020 

196,877 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

196,877 
Nil 

Pradeep Albert (12) 

Director 
2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil  
Nil 

Nil  
Nil 

Vered Elkouby Nisim (13) 

Director 
2021 
2020 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil  
Nil 

Nil  
Nil 

Notes: 
(1) Dan Bilzerian was appointed as a director and CEO of the Corporation on January 8, 2019. 
(2) Paul Dowdall was appointed as CFO of the Corporation on June 8, 2020 and resigned on September 10, 2021. 
(3) Greg Gilpin-Payne was elected as a director of the Corporation on July 10, 2020. 
(4) Lester Lee was appointed as a director of the Corporation on July 10, 2020. 
(5) Luciano (Lu) Galasso was appointed as a director of the Corporation on January 8, 2019 and resigned on September 15, 

2021. 
(6) Thomas Kofman was appointed as a director of the Corporation on February 27, 2020 2019 and resigned on September 

15, 2021. 
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(7) John Schaefer was appointed as President of the Corporation on September 1, 2020. Compensation includes amounts 
paid from September 1, 2020, the date John Schaefer was considered a NEO. John Schaefer resigned on February 28, 
2022 

(8) Curtis Heffernan was appointed as VP, sales on March 26, 2019 and was subsequently appointed acting president as of 
November 6, 2019. Curtis Heffernan was terminated effective June 8, 2020. 

(9) Edoardo (Eddie) Mattei was appointed as CFO and corporate secretary of the Corporation on January 8, 2019. Edoardo 
(Eddie) Mattei resigned effective May 9, 2020. 

(10) Scott Rohleder was appointed as a director of the Corporation on February 22, 2019 and resigned effective February 27, 
2020, becoming a consultant to the Corporation.   Scott Rohleder was appointed as Interim Chief Financial Officer and 
Treasurer on September 10, 2021. 

(11) Paul Holden was appointed General Counsel and Secretary of the Corporation on March 8, 2021 and resigned on June 
30, 2022. 

(12) Pradeep Albert was appointed as a director of the Corporation on September 15, 2021 and resigned on June 28, 2022. 
(13) Vered Elkouby Nisim was appointed as a director of the Corporation on March 2, 2021 and resigned on June 28, 2022. 
 
Stock Options and Other Compensation Securities 
 
The following table sets out all compensation securities granted or issued to each director and NEO by the 
Corporation or any Subsidiary thereof during the financial year ended December 31, 2021 for services 
provided, or to be provided, directly or indirectly, to the Corporation or any Subsidiary thereof: 
 

Compensation Securities(1) 

 
 
 
 
 
 

Name and position 

 
 
 
 

Type of 
compensation 

security 

Number of 
compensation 

securities, number of 
underlying securities, 

and percentage of 
class 

 
 
 
 
 

Date of issue or 
grant 

 
 
 

Issue, 
conversion 
or exercise 

price 
($) 

 
Closing 
price of 

security or 
underlying 
security on 

date of 
grant ($) 

 
 

Closing price 
of security or 
underlying 
security at 
year end 

($) 

 
 
 
 
 
 

Expiry date 
Paul Dowdall 
Former CFO (2) N/A N/A N/A N/A N/A N/A N/A 

Luciano (Lu) Galasso 
Former Director (3) N/A N/A N/A N/A N/A N/A N/A 

John Schaefer 
Former President (4) N/A N/A N/A N/A N/A N/A N/A 

Scott Rohleder  
Former Director and 
current consultant (5) 

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

Greg Gilpin Payne 
Director (6) 

Stock Options 
for 

Subordinate 
Voting Shares 

100,000 
1.85% 17-Dec-2021 1.40 1.39 1.33 17-Dec-2025 

Tom Kofman  
Former Director (7) N/A N/A N/A N/A N/A N/A N/A 

Lester Lee 
Director (8) 

Stock Options 
for 

Subordinate 
Voting Shares 

100,000 
1.85% 17-Dec-2021 1.40 1.39 1.33 17-Dec-2025 

Dan Bilzerian  
Director(9) N/A N/A N/A N/A N/A N/A N/A 

Pardeep Albert 
Former Director(10)  

Stock Options 
for 

Subordinate 
Voting Shares 

100,000 
1.85% 15-Sept-2021 1.58 1.53 1.33 15-Sept-2025 
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Compensation Securities(1) 

 
 
 
 
 
 

Name and position 

 
 
 
 

Type of 
compensation 

security 

Number of 
compensation 

securities, number of 
underlying securities, 

and percentage of 
class 

 
 
 
 
 

Date of issue or 
grant 

 
 
 

Issue, 
conversion 
or exercise 

price 
($) 

 
Closing 
price of 

security or 
underlying 
security on 

date of 
grant ($) 

 
 

Closing price 
of security or 
underlying 
security at 
year end 

($) 

 
 
 
 
 
 

Expiry date 
Vered Nisim  
Former Director(11)  

Stock Options 
for 

Subordinate 
Voting Shares 

100,000 
1.85% 25-Mar-2021 1.10 1.09 1.33 25-Mar-2026 

Notes:  
(1) Except as disclosed in this table and the notes thereto, no director or NEO of the Corporation holds any Options or other 

compensation securities. 
(2) Paul Dowdall was appointed as CFO of the Corporation on June 8, 2020 and resigned on September 10, 2021. 
(3) Luciano (Lu) Galasso was appointed as a director of the Corporation on January 8, 2019, and resigned on September 15, 

2021. 
(4) John Schaefer was appointed as President of the Corporation on September 1, 2020. Compensation includes amounts paid 

from September 1, 2020, the date John Schaefer was considered a NEO.  John Schaefer resigned on February 28, 2022. 
(5) Scott Rohleder was appointed as a director of the Corporation on February 22, 2019, and resigned effective February 27, 

2020, becoming a consultant to the Corporation. Scott Rohleder was appointed as Interim Chief Financial Officer and 
Treasurer on September 10, 2021. 

(6) Greg Gilpin-Payne was elected as a director of the Corporation on July 10, 2020. 
(7) Thomas Kofman was appointed as a director of the Corporation on February 27, 2020, and resigned on September 15, 

2021. 
(8) Lester Lee was appointed as a director of the Corporation on July 10, 2020. 
(9) Dan Bilzerian was appointed as a director and CEO of the Corporation on January 8, 2019. 
(10) Pradeep Albert was appointed as a director of the Corporation on September 15, 2021, and resigned on June 28, 2022 

forfeiting the above option grant. 
(11) Vered Elkouby Nisim was appointed as a director of the Corporation on March 2, 2021, and resigned on June 28, 2022 

forfeiting the above option grant. 
 
Exercise of Compensation Securities by NEO’s and Directors 
 
No compensation securities were exercised by any director or NEO during the financial year ended 
December 31, 2021 
 
Stock Option Plans and Other Incentive Plans 
 
The Corporation has established the Option Plan whereby the Board may, from time to time, grant Options 
to directors, officers, consultants or service providers of the Corporation. Under the Option Plan, the 
Corporation is authorized to grant Options of up to ten percent (10%) of the number of Subordinate Voting 
Shares issued and outstanding. Options granted under the plan may have a maximum term of ten years. The 
Shareholders approved the Option Plan on September 15, 2021. 
 
The Option Plan has been established to incentivize qualified parties to increase their proprietary interest 
in the Corporation and thereby encourage their continuing association with the Corporation. The directors 
of the Corporation administer the Option Plan. As of December 31, 2021, there were 5,416,665 Options 
outstanding with exercise prices ranging from $0.50 per Subordinate Voting Share to $5.00 per Subordinate 
Voting Share, with expiration dates ranging from April 30 ,2023 to March 25, 2026. 
 
The material terms of the Option Plan are as follows: 
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1. The term of any Options granted under the Option Plan will be fixed by the Board at the time such 
Options are granted, provided that such Options will not be permitted to exceed a term of ten years. 

 
2. The exercise price of any Options granted will be determined by the Board, in its sole discretion, but 

generally will not be less than the closing price of the Subordinate Voting Shares on the day preceding 
the day on which the directors grant such Options. 

 
3. Vesting of Options shall be at the discretion of the Board. 
 
4. All Options will be non-assignable and non-transferable. 
 
5. If an Option holder ceases to be eligible under the Option Plan (other than by reason of death, 

disability or just cause), then the Option granted shall expire on no later than the 90th day following 
the date that the Option holder ceases to be eligible under the Option Plan, subject to the terms and 
conditions set out in the Option Plan. 

 
6. Disinterested Shareholder approval must be obtained for (i) any reduction in the exercise price of an 

outstanding Option, if the Option holder is an insider; (ii) any grant of Options to insiders, within a 
12 month period, exceeding 10% of the Corporation’s issued Subordinate Voting Shares; and (iii) 
any grant of Options to any one individual, within a 12 month period, exceeding 5% of the 
Corporation’s issued Subordinate Voting Shares. 

 
7. Options will be reclassified in the event of any consolidation, subdivision, conversion or exchange 

of the Subordinate Voting Shares. 
 
8. The Option Plan contains a black-out provision restricting all or any of the Corporation’s directors, 

officers, employees, insiders or persons in a special relationship to refrain from trading in the 
Corporation’s securities until the restriction has been lifted by the Corporation. 

 
9. The Board reserves the right in its absolute discretion to terminate or suspend the Option Plan with 

respect all Options which have not yet been granted under the Option Plan. 
 
The Corporation has no other plan providing for the grant of stock appreciation rights, deferred share units 
or restricted stock units or any other incentive plan or portion of a plan under which awards are granted. 
 
Employment, Consulting and Management Agreements 
 
There were no agreements or arrangements in place under which compensation was provided during the 
most recently completed financial year or is payable in respect of services provided to the Corporation that 
were performed by a director or NEO, or performed by any other party but are services typically provided 
by a director or a NEO, other than the grant of Options under the Option Plan, and the reimbursement of 
expenses any director or NEO may have incurred on behalf of the Corporation. In particular, there were no 
agreements or arrangement containing provisions with respect to change of control, severance, termination 
or constructive dismissal. 
 
Oversight and Description of Director and Named Executive Officer Compensation 
 
The Board, on the recommendation of the Compensation Committee of the Corporation is responsible for 
setting the overall compensation strategy of the Corporation and evaluating and making determinations for 
the compensation of its directors and executive officers. The Board, on the recommendation of the 
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Compensation Committee and in accordance with the Compensation Committee Charter, annually reviews 
and determines compensation for the Corporation’s directors and NEOs. 
 
The compensation of NEOs is based on the Board’s evaluation of NEOs’ performance, the Corporation’s 
cash position and general public market conditions. The Board recognizes the need to provide a total 
compensation package that will attract and retain qualified and experienced executives, as well as align the 
compensation level of each executive to that executive’s level of responsibility; bearing in mind the very 
limited cash reserves of the Corporation. In general, a NEO’s compensation is comprised of (i) base salary; 
(ii) Option based awards; and (iii) bonuses. 
 
Compensation Discussion and Analysis 
 
The Corporation’s compensation philosophy for executive officers follows three underlying principles: 
 
(a) to provide compensation packages that encourage and motivate performance; 
 
(b) to be competitive with other companies of similar size and scope of operations so as to attract and 

retain talented executives; and 
 
(c) to align the interests of its executive officers with the long-term interests of the Corporation and 
Shareholders through stock related programs. 
 
When determining compensation policies and individual compensation levels for the Corporation’s 
executive officers, the Corporation takes into consideration a variety of factors, including the overall 
financial and operating performance of the Corporation, and the Board’s overall assessment of: 
 
(a) each executive officer’s individual performance and contribution towards meeting corporate 

objectives; 
 
(b) each executive officer’s level of responsibility; 
 
(c) each executive officer’s length of service; and 
 
(d) industry comparables. 
 
In keeping with the Corporation’s philosophy to link senior executive compensation to corporate 
performance and to motivate senior executives to achieve exceptional levels of performance, the 
Corporation has adopted a model that include both base salary and “at-risk” compensation, comprised of 
participation in the Option Plan, as described below. In addition, the Corporation may award performance 
bonuses based on executives meeting short-term performance milestones. 
 
Base Salary – Fees 
 
Base salary levels reflect the fixed component of pay that compensates executives for fulfilling their roles 
and responsibilities and assists in the attraction and retention of highly qualified executives. Base salaries 
are reviewed annually to ensure they reflect each respective executive’s performance and experience in 
fulfilling his or her role and to ensure executive retention. Currently base salaries fees are set at below 
industry standard levels, which reflect the Corporation’s general lack of monetary resources, and the need 
to make more capital available for development of the Corporation’s business. Compensation is made up 
with the provision of Options (see below for description). Salary levels will be reviewed and revised as the 
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Corporation grows. 
 
Stock Options 
 
Performance-based incentives are granted by way of Options. The awards are intended to align executive 
interests with those of Shareholders by tying compensation to share performance and to assist in retention 
through vesting provisions. Grants of Options are based on: 
 
(a) the executive’s performance; 
 
(b) the executive’s level of responsibility within the Corporation; 
 
(c) the number and exercise price of Options previously issued to the executive; 
 
(d) the difference between the executive’s salary and that paid by comparable companies; and 
 
(e) the overall aggregate total compensation package provided to the executive. 
 
Options are typically granted on an annual basis in connection with the review of executive’s compensation 
packages. Options may also be granted to executives upon hire or promotion and as special recognition for 
extraordinary performance. 
 
Compensation of NEOs 
 
The significant components of each NEO’s compensation are base salary, stock option incentives and 
discretionary performance bonuses. In setting the recommended salary of its NEOs, the Corporation takes 
into consideration the salaries or fees paid to other executive officers in similar industries and in the public 
company sector, as described above under the heading “Compensation Discussion and Analysis”. In setting 
the salary or fees, performance bonus and long-term incentives of its NEOs, the Corporation evaluates their 
performance in light of their impact on the achievement of the Corporation’s goals and objectives. 
 
The Corporation does not currently award compensation to NEOs tied to specific performance criteria or 
goals, but the Compensation Committee will review its management incentive compensation plan at its 
next annual meeting in accordance with the Compensation Committee Charter. 
 
Pension Disclosure 
 
The Corporation does not have a pension plan that provides for payments or benefits to Directors or NEOs 
at, following, or in connection with retirement. 
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets out information with respect to all compensation plans under which equity 
securities are authorized for issuance as at December 31, 2021. 
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Plan Category 

Number of securities to 
be issued upon exercise of 

outstanding Options, 
warrants and rights 

(a) 

Weighted- average 
exercise price of 

outstanding Options, 
warrants and rights 

(b) 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

column (a)) 
(c) 

Equity compensation plans approved 
by securityholders 5,416,665 0.65 5,580,126 

Equity compensation plans not 
approved by securityholders    

Total 5,416,665 0.65 5,580,126 
Notes:  
(1) Represents the amount of Subordinate Voting Shares available for issuance under the Option Plan, which reserves a 10% 

of the issued and outstanding Subordinate Voting Shares from time to time. 

CORPORATE GOVERNANCE DISCLOSURE 

National Instrument 58-101 – Disclosure of Corporate Governance Practices requires reporting issuers to 
disclose their corporate governance practices with reference to a series of guidelines for effective corporate 
governance (the “Corporate Governance Guidelines”) set forth in National Policy 58-201 – Corporate 
Governance Guidelines. 
 
Set out below is a description of the corporate governance practices of the Corporation, in accordance with 
the Corporate Governance Guidelines. 
 
Board of Directors 
 
The Board is currently comprised of five (5) members. Dan Bilzerian, Lester Lee, Greg Gilpin-Payne, 
Ralph Gilpin-Payne and Tom Bunker. Three of the Board members are independent, as defined under NI 
52‐1 10.  Dan Bilzerian is not independent as he is an officer of the Corporation and Gregory Gilpin-Payne 
is not independent as he is a related party by virtue of board positions with entities related to the 
Corporation; particularly, Veritas Investments, Ltd., and Vulcan Enterprises SKN, Ltd. Under NI 52-110, 
an independent director is one who is free from any direct or indirect relationship which could, in the view 
of the Board, be reasonably expected to interfere with such director’s exercise of independent judgment. 
 
The Board facilitates its exercise of independent judgement in carrying out its responsibilities by carefully 
examining issues and consulting with outside counsel and other advisors in appropriate circumstances. 
 
The Board requires management to provide complete and accurate information with respect to the 
Corporation’s activities and to provide relevant information concerning the industry in which the 
Corporation operates in order to identity and manage risks. The Board is responsible for monitoring the 
Corporation’s officers, who in turn are responsible for the maintenance of internal controls and management 
information systems. 
 
Directorships 
 
Currently, none of the directors serve as directors on the board of another reporting issuer or the equivalent 
in a foreign jurisdiction. This information has been provided by the directors and has not been independently 
verified by the Corporation. 
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Orientation and Continuing Education 
 
No formal program currently exists for the orientation of new directors. It is expected that existing directors 
will provide orientation and education to any new members on an informal and ad hoc basis. No formal 
continuing education program currently exists for the directors of the Corporation; however, the 
Corporation encourages directors to attend, enroll or participate in courses and/or seminars dealing with 
financial literacy, corporate governance and related matters. Each director of the Corporation has the 
responsibility for ensuring that he or she maintains the skill and knowledge necessary to meet his or her 
obligations as a director. Board meetings may also include presentations by the Corporation’s management 
and employees to give the directors additional insight into the Corporation’s business. 
 
Ethical Business Conduct 
 
The Corporation’s Code of Conduct prescribes the minimum moral and ethical standards of conduct 
required of Corporation personnel, including the Board. The Code of Conduct prescribes conduct with 
respect to business ethics and practices, work environment, regulatory compliance, and compliance with 
the Code of Conduct. The Corporation’s Conflict Policy provides definitions and examples of conflicts and 
interest, and establishes guidelines and procedures for personnel, including the Board, to manage conflicts. 
The Code of Conduct, the Conflict Policy, and the fiduciary duties placed on individual directors by the 
Corporation’s governing corporate legislation and the common law and the restrictions placed by applicable 
corporate legislation on an individual director’s participation in decisions of the Board in which the director 
has an interest are ensure that the Board operates independently of management and in the best interests of 
the Corporation. Further, the Corporation’s auditor has full and unrestricted access to the Audit Committee 
at all times to discuss the audit of the Corporation’s financial statements and any related findings as to the 
integrity of the financial reporting process. 
 
Nomination of Directors 
 
The Board considers its size each year when it considers the number of directors to be elected by the 
Shareholders at the annual general meeting, taking into account the number required to carry out the Board’s 
duties effectively and to maintain a diversity of views and experience. 
 
The Board does not have a nominating committee, and these functions are currently performed by the Board 
as a whole. 
 
Compensation 
 
The Board, on the recommendation of the Compensation Committee annually reviews and determines 
compensation for the Corporation’s directors and named executive officers. See “Statement of Executive 
Compensation – Oversight and Description of Director and Named Executive Officer Compensation“. 
 
Other Board Committees 
 
The Board has no committees other than the Audit Committee and the Compensation Committee. 
Assessments 
 
The Board monitors the adequacy of information given to directors, communication between the Board and 
management and the strategic direction and processes of the Board and the Audit Committee. 
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AUDIT COMMITTEE DISCLOSURE 

Audit Committee Charter 
 
The Audit Committee has a charter, a copy of which is attached as Schedule “C”.  
 
Composition of the Audit Committee 
 
The members of the Audit Committee are: Lester Lee, Tom Bunker and Ralph Gilpin-Payne. Each of the 
members of the Audit Committee, meet the independence requirements pursuant to NI 52-110 and each is 
financially literate within the meaning of NI 52-110. Information concerning the relevant education and  
experience of the Audit Committee members can be found in “Director Biographies” above. 
 
Audit Committee Oversight 
 
At no time during the Corporation’s most recently completed financial year has the Audit Committee made 
any recommendations to nominate or compensate any external auditor, which has not been adopted by the 
Board. 
 
Pre-Approval Policies and Procedures 
 
All non-audit services (being services other than services rendered for the audit and review of the financial 
statements or services that are normally provided by the external auditor in connection with statutory and 
regulatory filings or engagements) which are proposed to be provided by the external auditors to the 
Corporation or any Subsidiary of the Corporation shall be subject to the prior approval of the Audit 
Committee. 
 
The Audit Committee may delegate to one or more independent members of the Audit Committee the 
authority to approve non-audit services, provided any non-audit services approved in this manner must be 
presented to the Audit Committee at its next scheduled meeting. The Audit Committee may satisfy the 
requirement for the pre-approval of non-audit services if: (i) the aggregate amount of all non-audit services 
that were not pre-approved is reasonably expected to constitute no more than five per cent of  the total 
amount of fees paid by the Corporation and its Subsidiaries to the external auditor during the fiscal year in 
which the services are provided; or (ii) the services are brought to the attention of the Audit Committee and 
approved, prior to the completion of the audit, by the Audit Committee or by one or more of its members 
to whom authority to grant such approvals has been delegated. The Audit Committee may also satisfy the 
requirement for the pre-approval of non-audit services by adopting specific policies and procedures for the 
engagement of non-audit services, if: (i) the pre-approval policies and procedures are detailed as to the 
particular service; (ii) the Audit Committee is informed of each non-audit service; and (iii) the procedures 
do not include delegation of the Audit Committee’s responsibilities to management. 
 
External Auditor Service Fees 
 
The following table sets forth the fees paid by the Corporation and its Subsidiaries to its auditors for the 
years ended December 31, 2021 and December 31, 2020: 
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Nature of Services 

Fees Paid to  
Accell Audit and Compliance, P.A. 
 in Year Ended December 31, 2021 

Fees Paid to  
Accell Audit and Compliance, P.A.  
in Year Ended December 31, 2020 

Audit Fees (1) $233,284 $191,430 

Tax Fees (2) $143,867 $156,215 

All Other Fees (3) Nil Nil 

Total $377,151 $347,645 

Notes: 
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Corporation’s consolidated 

financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters 
reflected in the financial statements. Audit Fees also include audit or other attest services required by legislation or 
regulation, such as comfort letters, consents, reviews of securities filings and statutory audits. 

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

(3) “All Other Fees” include all other non-audit services. 
 
Exemptions 
 
The Corporation is a “venture issuer” as defined in NI 52-110 and relies on the exemptions in section 6.1 
of NI 52-110 relating to Parts 3 (Composition of the Audit Committee) and 5 (Reporting Obligations). 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

At no time during the financial year ended December 31, 2021 or within 30 days of the date of this Circular 
has any director, officer or employee, or former director, officer or employee, of the Corporation or any of 
its Subsidiaries, or any associate or Affiliate of any such director, officer or employee, been indebted to the 
Corporation. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as set out below, to the knowledge of the management of the Corporation, no informed person (a 
director, officer or holder of 10% or more of the Shares) or nominee for election as director of the 
Corporation or any associate or Affiliate of any informed person or proposed director has or has had, at any 
time since the beginning of the Corporation’s most recently completed year, any material interest, direct or 
indirect, in any transaction or proposed transaction that has materially affected or would materially affect 
the Corporation or any of its Subsidiaries.  

MANAGEMENT CONTRACTS 

The Corporation is not a party to a management contract with any directors or executive officers of the 
Corporation. 

OTHER BUSINESS 

As of the date of this Circular, the directors and management of Ignite are not aware of any matter to come 
before the Meeting other than those matters specifically identified in the accompanying notice of the 
Meeting. However, if such other matters properly come before the Meeting or any adjournment thereof, the 
persons designated in the accompanying form of proxy will vote thereon in accordance with their judgment 
pursuant to the discretionary authority conferred by the proxy with respect to such matters. 
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ADDITIONAL INFORMATION 

Additional information relating to Ignite is available through Ignite's issuer profile on the System for 
Electronic Document Analysis and Retrieval (SEDAR) at www.sedar.com. Financial information 
concerning Ignite is provided in its financial statements for the year ended December 31, 2021, along with 
the accompanying management's discussion and analysis, all of which can be accessed on SEDAR. 

QUESTIONS AND OTHER ASSISTANCE 

If you are a shareholder and you have any questions about the information contained in this Circular, please 
contact Paul Hughes, General Counsel of Ignite, at paul.hughes@ignite.co. If you require assistance in 
completing your form of proxy, please contact Odyssey Trust Company at 350 – 409 Granville Street, 
Vancouver, BC V6C 1T2 or toll free (within North America) at 1-888-290-1175. 

APPROVAL BY DIRECTORS 

The contents and sending of this Circular, including the Notice of Meeting, have been approved and 
authorized by the Board. 
 
BY ORDER OF THE BOARD OF DIRECTORS  
 
 
(signed) Paul Hughes    
Paul Hughes, General Counsel 

http://www.sedar.com/
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1.0 ASSIGNMENT  

Comprehensive Valuation Report and Fairness Opin

Evans & Evans understands that the Report has been requested with respect to a potential 

The Committee has requested the Report in order to have an opinion as to the fair market 

been requested by the Board to undertake the completion of the Report in order to provide 
an independent opinion as to whether the Proposed Transaction is fair, from a financial 
point of view, to the non-participating shareholde

The Report is prepared for the Committee and may be shared with the Board at the 
discretion of the Committee.  The Report may be included in public disclosure documents 
regarding the Proposed Transaction and may also be submitted to the Exchange. The 
Report may be submitted to the court approving the Proposed Transaction.  The Report 
may not be used in any legal proceedings or submitted to any court bodies other than in 
support of the approval of the Proposed Transaction. 

As Evans & Evans will be relying extensively on information, materials and 

representatives, the authors of the Report will require that management of Ignite confirm 
to Evans & Evans in writing that it has reviewed the Report in detail and that the 

s contained in the Report are accurate, 
correct and complete, and that there are no material omissions of information that would 
affect the conclusions contained in the Report.  

Evans & Evans, its staff and associates, do not assume any responsibility or liability for 
losses incurred by the Company, its management and shareholders or any other parties as 
a result of the circulation, publication, reproduction, or use of the Report, or any excerpts 
thereto contrary to the provisions of this section of the Report. 

Evans & Evans also reserves the right to review all calculations included or referred to in 
the Report and, if Evans & Evans considers it necessary, to revise the Report in light of 
any information existing at the Valuation Date which becomes known to Evans & Evans 
after the date of the Report.  
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Evans & Evans understands the Report may be subject to Section 5.4 of Multilateral 
tion with a potential go private transaction 

by way of share consolidation.   

Unless otherwise indicated, all monetary amounts are stated in Canadian dollars.   

2.0 BACKGROUND OF IGNITE & MARKET OUTLOOK 

2.1 Background of the Company 

 Ignite is a consumer-packaged goods company, leveraging the IGNITE brand via multiple 
product platforms in the synthetic and tobacco derived nicotine e-liquid, spirits, apparel, 
beverage, and cannabidiol

The Company was originally incorporated in the Province of British Columbia on February 

British Columbia, Alberta, and Ontario. 

Effective October 13, 2021, the Company exited cannabis related operations in Canada, its 
sole operating jurisdiction for cannabis related sales. In the United States, the 
accommodation of IGNITE branded product sales for 2021 was executed by the 

S. offers a wide range of premium IGNITE branded products, 
including synthetic and tobacco derived nicotine devices and e-liquids, energy drinks, CBD 
products, and IGNITE branded merchandise and apparel. Ignite Spirits specializes in 
alcoholic beverages including IGNITE branded premium vodka and tequila. With a high 
volume of nicotine product related sales throughout 2021, the United States market 

rter 4, 2021 revenues (quarter 4, 2020; 

market was the top performing market for Ignite throughout 2021 and has continued to 
outperform other markets in the first half of 2022.  
 
In quarter 4, 2021, the Company executed its plans to eliminate inefficiencies in the United 
States supply chain and brought its wholesale distribution and fulfillment in-house. In 
November 2021, the Company executed a five-year lease for a commercial property 

and fulfillment center, as well as its U.S. based head office. Management is recognizing 
and anticipates an increase in gross profit margin for wholesale sales due to cost reductions 
that will result from in-house distribution and fulfillment. The Company will continue 
distribution and fulfillment of e-commerce sales in the United States through its established 
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int venture operations are provided below:
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2.2 Financial Overview 

The Company primarily derives revenue from the sale of synthetic and tobacco nicotine e-

CBD products, spirits, as well as beverages an
on December 31. As can be seen from the following chart, for FYs 2018 to 2021 the 

tly from $2.4 to $78.8 million. For FY 2021, 
revenues were up 365% from FY 2020, due to the introduction of many new products in 
the nicotine and vaporizer space. However, FY2021 also saw a decrease in gross profit 
margin from 38.1% in 2020 to 29.8% in 2021. The Company also reached profitability in 
2021, with net income of $5.8 million. 

 

As of May 31, 2022, Ignite had cash-free debt-free working capital of approximately $32.4 
million and approximately $25.0 million debt 1

summarized in the table below.   

 

 
 
1 Debt includes lease liabilities and loans. 

0%

50%

100%

150%

200%

250%

300%

350%

400%

$80,000,000

$60,000,000

$40,000,000

$20,000,000

$0

$20,000,000

$40,000,000

$60,000,000

$80,000,000

$100,000,000

2018 2019 2020 2021

Ignite Historical Results

Revenue Net Income / Loss Revenue Growth

31 May 22
(Canadian Dollars) 2022 2021 2020 2019 2018

Cash Free Debt Free Net Working Capital 32,400,497 38,514,161 13,296,340 3,994,688 (400,820)
% of LTM Revenue 34% 49% 78% 41% 16%

Current Ratio 1.86 (x) 1.79 (x) 2.58 (x) 1.77 (x) 1.59 (x)

Long Term Debt to Equity Ratio .02 (x) .24 (x) .52 (x) 3.97 (x) . (x)
Total Debt to Equity .92 (x) 1.14 (x) .96 (x) 5.65 (x) .56 (x)

For the fiscal years ending December 31,
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2.3 Market Outlook 

In preparing the valuation and assessing the fairness of the Proposed Transaction as of the 

E-cigarettes, also known as vapes, are devices that operate by heating a liquid solution to 
a high enough temperature so that it produces an aerosol that is inhaled. Solutions, 
sometimes called e-liquids, almost always include nicotine, flavoring and a humectant, 
such as propylene glycol, to retain moisture and create the aerosol when heated. The global 
e-cigarette and vape market size was valued at US$ 18.13 billion in 2021 and is expected 
to expand at a compound annual growth ra 2 The 
rising awareness about e-cigarettes being a healthier alternative to traditional cigarettes, 
especially among the younger population, is anticipated to further drive the market growth 
as well as the array of customization features such as temperature control and nicotine 
concentrations offered is expected to further aid product demand. Alongside this, the added 
cost-effective nature of e-cigarettes in comparison to traditional cigarettes also drives the 
growth of the market. For instance, the cost of a single-use, disposable e-cigarette is around 
US$ 1 to US$ 15 per product or more. The rechargeable starter kits having multiple pods 
cost around US$ 25 to US$ 150 or more, whereas the liquid refill kits cost around US$ 50 
to US$ 75 monthly.3 The median price of a Marlboro Reds pack is around US$ 13 to US$ 
15, and with the average daily smoker smoking just under a pack a day, the affordable cost 
of e-cigarettes, paired with the price-based marketing strategy of the vendors, encourages 
consumers to buy e-cigarettes.4 

Reasons for Using E-cigarettes5 

 

 
 
2 https://www.grandviewresearch.com/industry-analysis/e-cigarette-vaping-market 
3 https://www.mordorintelligence.com/industry-reports/global-e-cigarettes-market-industry 
4 https://www.cdc.gov/media/releases/2018/p0118-smoking-rates-declining.html 
5 https://www.mordorintelligence.com/industry-reports/global-e-cigarettes-market-industry 
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While the rising awareness regarding the health hazards associated with traditional 
cigarettes is leading to a growing demand for cigarette alternatives, recent concerns raised 
over the health risks associated with e-cigarettes as well as e-cigarette marketing towards 
youth and the development of flavours beyond tobacco, that are appealing to kids, has 
resulted in many countries placing strict regulations or out-right bans on the sale of e-
cigarette and vape products. These factors are expected to act as restraints to the growth 
over the forecast period.6 

North America dominated the global market of e-cigarettes with a share of over 40% in 
2021.7 The social media presence of major industry players is widely utilized in the region 
resulting in significant adoption of vaping devices in the younger population. For instance, 
in 2020, the Centre for Disease Control and 
U.S. middle and high school students used e-cigarettes in the study period of 30 days, 
including 4.7% of middle school students and 19.6% of high school students.8 E-cigarettes 
hold the major share of tobacco products, and currently, more than 3,000 e-cigarette flavors 
are available in the U.S. market, and a number of flavors are being introduced into the 
market every year. To effectively maintain communication with consumers and be in 
regular exchange with their dispensary partners, e-cigarette and vape vendors worldwide 
are expected to continue to engage in aggressive social media marketing techniques. 

Market participants in the e-cigarette industry are prominent players who own a significant 
market share. Some of the major players in the global e-cigarette and vape market include 
Altria Group, Inc., British American Tobacco plc, Imperial Brands plc, International Vapor 
Group (a subsidiary of Turning Point Brands, Inc.), Japan Tobacco Inc., JUUL Labs, Inc., 
Philip Morris International Inc., and R.J. Reynolds Vapor Company. These companies 
have invested heavily in e-cigarettes as it is expected to be an effective alternative solution 
for tobacco consumption. However, the industry also has a presence of various small 
players that offer efficient vaping devices and e-liquids, thereby acquiring a large customer 
base. Small companies usually outsource the manufacturing of e-cigarettes to Asian 
countries such as China to competitively price their products.  

Recent developments in the industry include in August 2021, Philip Morris International 
Inc. announcing the launch of IQOS ILUMA in Japan. The new IQOS ILUMA becomes 

to introduce induction-heating technology, 
utilizing no blade and requiring no cleaning. In July 2021, Japan Tobacco Inc. launched 
Ploom X, its next-generation heated tobacco device. Ploom X is made available across 
Japan, including convenience stores and select tobacco retail stores. In December 2020, 

 
 
6 https://www.alliedmarketresearch.com/e-cigarette-and-vaping-market-A12034 
7 https://www.grandviewresearch.com/industry-analysis/e-cigarette-vaping-market 
8 https://www.mordorintelligence.com/industry-reports/global-e-cigarettes-market-industry 
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JWEI Group launched KERA Ultra, a proper revolutionary vaping solution. KERA 
Ultra is a semiconductor wafer process-based micro-vaporizer technology that uniquely 
produces vapor out of e-liquids or cannabis extracts. 

2.4 Regulatory Overview 

tine products, which are often sold in fruity 
flavors and are popular with teens, have previously skirted Food and Drug Administration 

m nicotine made in a lab, rather than 
nicotine extracted from tobacco leaf. New legislation enacted on March 15, 2022, makes 
clear that the FDA can regulate tobacco products containing nicotine from any source. The 
law took effect April 14, 2022. In the United

not selling to people under 21, not giving away samples and not making claims that their 
products are less harmful than cigarettes without FDA authorization.  Further, 
manufacturers of NTN products who wish to market their products are required to submit 
a premarket application and obtain FDA authorization to market their product, or they will 
be subject to FDA enforcement; the deadline for premarket application submissions for 
currently marketed NTN products was Saturday, May 14, 2022. The FDA says it is 
processing 1 million applications for synthetic nicotine products submitted by more than 
200 makers9.  The recently enacted synthetic nicotine law states that every product not 
authorized by July 13, 2022, is considered ille
time. 

The American Vapor Manufacturers have filed a so-called citizen petition with the FDA 

systems commonly sold in vape shops to stay on the market past July 13, 2022. The 
American Vapor Manufacturers has also argued that the deadlines U.S. Congress set for 
vapor manufacturers to submit applications for synthetic products were impossible to meet 
because, the group argues, the studies necessary for an FDA application cannot be 
completed in 60 days. 

In October 2021, the FDA for the first-time authorized e-cigarette products -- giving 
permission to R.J. Reynolds Tobacco Company to sell three of its Vuse vape products. The 
agency emphasized that the action allowed the products to be sold, but it didn't meant they 
were safe. 

removed from the U.S. market as the agency issued marketing denial orders for its vaping 

 
 
9 https://www.cnn.com/2022/07/14/health/fda-synthetic-nicotine/index.html 
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devices and pods. After reviewing Juul's applications seeking marketing authorization for 
its products, the FDA said it determined that 
regarding the toxicological profile of the products in order to demonstrate that marketing 
of the products would be appropriate for the protection of the public health10. "As a result, 
the company must stop selling and distributing these products. In addition, those currently 
on the U.S. market must be removed, or risk enforcement action," the FDA said in its 
release. 

manufacturers for unlawfully marketing non-tobacco nicotine e-liquid products without the 
required authorizations.  The letters went to AZ Swagg Sauce LLC and Electric Smoke 
Vapor House, which have a combined 10,000 products, according to the FDA and neither 
company submitted a premarket application by the deadline. 

3.0 SUMMARY OF THE PROPOSED TRANSACTION 

As of the date of the Report, the Committee had not provided any formal documentation 
with respect to the structure of the Proposed Transaction.  The summary below is based on 
information provided by management. 

It is proposed that Ignite will complete a going private transaction by way of a share 

tio that will result in a majority of the persons who hold 
SV Shares holding only a fraction of an Ignite Share.  

Upon completion of the Consolidation, all fractional shares will be cancelled, and holders 
of the cancelled shares will be paid cash in consideration for their cancelled shares based 

The goal of the Consolidation will be to reduce the number of shareholders to the level 
required to allow the Company to de-list from the CSE and to obtain orders that it cease to 
be a reporting issuer, being fewer than 15 shareholders in each of the jurisdictions of 
Canada, and no more than 51 shareholders in total worldwide. It is currently contemplated, 
based on information currently available, that the ratio would be approximately 100,000:1. 
Based on a 100,000:1 ratio and on the information currently available, approximately 13 
shareholders would remain. 

 
 
10 https://www.cnn.com/2022/06/23/health/juul-taken-off-market-fda/index.html 
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Existing stock options and share purchase warrants would be exercised or voluntarily 
cancelled as part of the Proposed Transaction.  Existing convertible debt would have the 
conversion feature removed by agreement. 
 

4.0 SCOPE OF THE REPORT 

In arriving at opinion as to the fair market value per share of the Company as at the 
Valuation Date, Evans & Evans have relied on the following documents and information: 

 Interviewed management on several occasions to understand the current position of the 
Company, short-term expectations, and the rationale for the Proposed Transaction.   

 www.ignite.co.  Also conducted online reviews of 

 
Opinion. 

 Reviewed publicly available data on Dan Bilzerian.  Mr. Bilzerian is considered an 
Internet personality that was previously known for his lavish lifestyle.  Historically, 
Ignite was largely founded on his social media presence and his lifestyle as a brand. 

 Reviewed the Fairness Opinion prepared by Evans & Evans dated April 26, 2019 which 
involved a comprehensive review of Ignite at that time. 

 nancial statements for the years ended 
December 31, 2020 to 2021 as audited by Accell Audit & Compliance of Tampa, 
Florida. 

 nancial statements for the years ended 
December 31, 2018 to 2019 as audited by Davidson & Company LLP of Vancouver, 
British Columbia. 

 epared monthly income statement and 
balance sheet for December 2021 through to May 2022. 

 
30, 2021. 

 
December 31, 2021, the three months ended March 31, 2022 and the six months ended 
June 30, 2021. 
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 Reviewed the Trademark and Copyright License Agreement between BLITZ NV, LLC 
and Vulcan Enterprises US Ltd. (now doing business as Ignite International Ltd.) dated 
September 28, 2018.  Also reviewed the Amendment dated May 16, 2019 which 
extended the right to use the trademark for nicotine related products. 

 Reviewed the trading price of the Company on the Exchange for the period September 

price declined steadily throughout 2021. Overall, trading volumes tended to be fairly 
low with the average daily trading volume for the 30-days preceding the date of the 
Report being less than 5,000 Ignite Shares.  

 

 Reviewed information on mergers & acquisitions involving companies in the consumer 
lifestyle and nicotine product space. 

 Reviewed stock market trading data and financial information on the following 
companies: Turning Point Brands, Inc., Canopy Growth Corporation, British American 
Tobacco p.l.c., Altria Group, Inc., Kona Gold Beverage, Inc., TPCO Holding Corp., 
Imperial Brands PLC, Charlie's Holdings, Inc., Isodiol International Inc., Kaival 
Brands Innovations Group, Inc., RCMW Group, Inc., VPR Brands, LP, Philip Morris 
International Inc., Healthier Choices Management Corp. 

 market from a variety of sources. 

 Reviewed an analyst report on Ignite prepared by Simply Wall Street Pty Ltd.  

Limitation and Qualification
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Limitation and Qualification: Evans & Evans requested forecasts from the Company for 
the period ended December 31, 2022 and beyond.  However, management noted that due 
to ongoing regulatory issues in the United States, such forecasts could not be prepared with 
any level of certainty. 

5.0 CONDITIONS OF THE REPORT 

 The Report will be prepared for the Committee. The Report may be shared with the 
Board and Management of the Company as at the discretion of the Committee. 

 The Report may be included in public disclosure documents regarding the Proposed 
Transaction and may be submitted to the Exchange. 

 The Report may be submitted to any court approving the Proposed Transaction. 

 The Report may not be used in any legal proceedings or submitted to any court bodies 
other than in support of the approval of the Proposed Transaction. 

 Any use beyond that defined above is done so without the consent of Evans & Evans 
and readers are advised of such restricted use as set out above. 

 Evans & Evans did rely only on the information, materials and representations provided 
to it by the Company. Evans & Evans did apply generally accepted valuation principles 
to the financial information it did receive from the Company. 

 Evans & Evans has assumed that the information contained in the Report is accurate, 
correct and complete, and that there are no material omissions of information that 
would affect the conclusions contained in the Report that the Company are aware of. 
Evans & Evans did not attempt to verify the accuracy or completeness of the data and 
information available.  

 The Report, and more specifically the assessments and views contained therein, is 
meant as independent review of Ignite as of June 30, 2022 for the fair market value and 
July 18, 2022 for the opinion as to fairness, from a financial point of view.  The authors 
of the Report make no representations, conclusions, or assessments, expressed or 
implied, regarding the Company or events after the date of the management-prepared 
financial statements. The information/assessments contained in the Report pertain only 
to the conditions prevailing at the time the Report was primarily completed from May 
to July of 2022. 
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 Should the assumptions used in the Report be found to be incorrect, then the valuation 
conclusion may be rendered invalid and would likely have to be reviewed in light of 
correct and/or additional information. 

 Evans & Evans denies any responsibility, financial or legal or other, for any use and/or 
improper use of the Report however occasioned. 

 d conclusion is based on the information that has been 
made available to it. Evans & Evans reserves the right to review all information and 
calculations included or referred to in the Report and, if it considers it necessary, to 
revise part and/or its entire Report in light of any information which becomes known 
to Evans & Evans during or after the date of this Report. 

 This analysis and Report do not constitute in any manner a tax opinion and may not 
now, or in the future, be used for that purpose.   

 Evans & Evans is expressing no opinion as to the price at which any securities of Ignite 
will trade on any stock exchange at any time.   

 Evans & Evans was not requested to, and we did not, solicit indications of interest or 
proposals from third parties regarding a possible acquisition of or merger with Ignite. 
Our opinion also does not address the relative merits of the Proposed Transaction as 
compared to any alternative business strategies or transactions that might exist for 
Ignite, the underlying business decision of Ignite to proceed with the Proposed 
Transaction, or the effects of any other transaction in which Ignite will or might engage. 

 Evans & Evans expresses no opinion or recommendation as to how any shareholder of 
Ignite should vote or act in connection with the Proposed Transaction, any related 
matter or any other transactions. We are not experts in, nor do we express any opinion, 
counsel or interpretation with respect to, legal, regulatory, accounting or tax matters. 
We have assumed that such opinions, counsel or interpretation have been or will be 
obtained by Ignite from the appropriate professional sources. Furthermore, we have 

 on the assessments by Ignite and its advisors, as to all 
legal, regulatory, accounting and tax matters with respect to Ignite and the Proposed 
Transaction, and accordingly we are not expressing any opinion as to the value of 

of the Proposed Transaction thereon. 

 Evans & Evans is expressing no opinion as to whether any alternative transaction might 
have been more beneficial to the shareholders of Ignite. 

 Evans & Evans has based its conclusions in the Report upon a variety of factors. 
Accordingly, Evans & Evans believes that its analyses must be considered as a whole. 
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Selecting portions of its analyses or the factors considered by Evans & Evans, without 
considering all factors and analyses together, could create a misleading view of the 
process underlying the Report. The preparation of a Comprehensive Valuation Report 
and Fairness Opinion is a complex process and is not necessarily susceptible to partial 
analysis or summary description. Any attempt to do so could lead to undue emphasis 

a financial point of view, to the NP Shareholders of the Proposed Transaction were 
based on its review of the Proposed Transaction taken as a whole, in the context of all 

element of the Proposed Transaction or the Proposed Transaction outside the context 

entirety. 

 Evans & Evans as well as all of its Principa
liability for any errors, omissions or negligent acts, whether they are in contract or in 
tort or in breach of fiduciary duty or otherwise, arising from any professional services 
performed or not performed by Evans & Evans, its Principal, Partner, any of its 
directors, officers, shareholders or employees, shall be limited to the fees charged and 
paid for the Report. No claim shall be brought against any of the above parties, in 
contract or in tort, more than two years after the date of the Report. 

6.0 ASSUMPTIONS OF THE REPORT 

The authors of the Report have made the following assumptions in completing the Report: 

(1) 
in any material changes to management-prepared financial statements provided to the 
authors of the Report. 

(2) There was no material change in the financial position of the Company between the 
date of the most recent financial statements and the Valuation Date and the date of 
the Report unless noted herein. 

(3) As at the Valuation Date all assets and liabilities of the Company have been recorded 
in their accounts and financial statements and follow International Financial 
Reporting Standards. 

(4) The Company has satisfactory title to all of their assets, intellectual property and there 
are no liens or encumbrances on such assets nor have any assets been pledged in any 
way.    
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(5) We have assumed that the information, which is contained in the Report, is accurate, 
correct and complete, and that there are no material omissions of information that 
would affect the conclusions contained in the Report that the Company are aware of. 
Evans & Evans did not attempt to verify the accuracy or completeness of the data and 
information available.  

(6) The Company and all of its related parties and their principals had no contingent 
liabilities, unusual contractual arrangements, or substantial commitments, other than 
in the ordinary course of business, nor litigation pending or threatened, nor judgments 
rendered against, other than those disclosed by management and included in the 
Report that would affect the evaluation or comment. 

(7) At the Valuation Date, no specific special purchaser(s) was/were identified that 
would pay a premium to purchase the shares of the Company. 

7.0 DEFINITION OF FAIR MARKET VALUE 

For the purposes of our Report, Evans & Evans has been requested by the Board to refer 
to the Instrument. Fair market value the monetary 
consideration that, in an open and unrestricted market, a prudent and informed buyer 
would pay to a prudent and informed seller, each acting at arm�s length with the other and 
under no compulsion to act

The Instrument definition of fair market value is in line with the Canadian Institute of 
Chartered Business Valu the highest price, expressed 
in terms of cash equivalents, at which property would change hands between a hypothetical 
willing and able buyer and a hypothetical willing and able seller, acting at arms-length in 
an open and unrestricted market, when neither is under compulsion to buy or sell and when 
both have reasonable knowledge of the relevant facts

be it represented by overlying shares or the 
assets themselves, can likely pay a price unique to it because of its ability to utilize the 
assets in a manner peculiar to it. In any open market transaction, a purchaser will review a 
potential acquisition in relation to what economies of scale (e.g., reduced or eliminated 
competition, ensured source of material supply or sales, cost savings arising on business 

an acquisition. 

Theoretically, each corporate purchaser can be presumed to be able to enjoy such 
economies of scale in differing degrees and therefore each purchaser could pay a different 
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price for a particular pool of assets than can each other purchaser. Based on the authors of 
ations with such a special purchaser that 

potential synergies can be quantified and even then, the purchaser is generally in a better 
position to quantify the value of any special benefits than is the vendor. 

In this engagement Evans & Evans was not able to expose the Company for sale in the 
open market and was therefore unable to determine the existence of any special interest 
purchasers who might be prepared to pay a price equal or greater than the fair market value 
(assuming the existence of special interest purchasers) outlined in the Report. As noted 
above, special interest purchasers might be prepared to pay a price higher than fair market 
value for the synergies noted above. The shares of the Company have initially been valued 
en bloc. 

8.0 REVIEW OF FINANCIAL RESULTS 

8.1 Historical Financial Results 

The authors of the Report reviewed the unaudited condensed financial statements for the 
five months ended May 31, 2022 and the audited results for the years ended December 31, 
2018 to 2021. Evans & Evans has common-sized the results to indicate trends in Exhibits 
1.0 and 2.0.  

8.2 Financial Projections 

Management noted that a budget or longer-term forecasts were not available given the 
uncertainty the Company faces with respect to its NTN products due to the regulatory 
issues cited in section 2.4 of the Report. 

8.3 Tangible Asset Backing 

In determining the underlying book value of a company or business, it is useful to view the 

investing in that firm. TAB is defined as the aggregate fair market value of all tangible and 
identifiable intangible assets of a business, where the latter have values that can be 
separately determined under a going-concern assumption, minus all liabilities.   Tangible 
assets represent the assets required in operations such as fixed assets and working capital 
net of operating liabilities such as bank debt. Identifiable intangible assets are assets such 
as patents, trademarks, customer relationships and licenses.  

TAB provides insight into the risk associated with the particular investment because, in a 
worst-case scenario, the net tangible assets of the company could be sold. The proceeds 
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realized could then be used to relieve the liabilities of the company and recoup shareholder 
investment. The TAB also provides an indication of the capital investment required to enter 
the market. In this case, the TAB provides an indication of the potential financial barrier to 
entry for new competitors.   

The authors of the Report reviewed the balance sheet of the Company as at May 31, 2022 
and calculated the TAB of the Company as at the Valuation Date. The TAB is calculated 
as approximately $28.12 million as outlined

8.4 Redundant Assets 

Redundant assets are defined as those assets that are not required in the day-to-day 
operation of a business, and accordingly can be liquidated or put to some alternative use 

increases the fair market value of its shares otherwise determined under an income-based 

may be over-levered when compared to industry norms. The degree of over-leverage is 

market value.   

, Evans & Evans assumed that the cash as 
of the Valuation Date is required for day-to-day operations.  Short-term receivables were 
not considered necessary for operations and have been treated as a redundant asset. 

Evans & Evans was of the view that the Company had no ability to take on additional debt.  
As the Company has been repaying its existing debt, did not believe Ignite was over-
levered. 

9.0 BUSINESS AND MARKET ASSESSMENTS 

In preparing the Report, Evans & Evans considered the following with respect to the 
Company, its products, market and financial results. 

1. m $16.9 million in 2020 to $78.8 million 
in 2021.  At the same time the Issuer was able to reduce operating costs by nearly $6.0 
million, which resulted in positive net income of approximately $5.8 million.  Revenue 
growth has slowed in FY 2022, but results for the first five months put Ignite on pace 
for a 45% increase in revenues. 

2. s (95%) were from wholesale customers, up 
from 76% in 2020.  Wholesale customers generally purchaser larger volumes as 
opposed to direct to retail. 
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3. As summarized in section 2 of the Report, Ignites revenues are primarily, over 95%, 
generated from the sale of NTN products in the U.S. As of the date of the Report the 
Company had seen mixed impact from the new laws regarding NTN products in the 
U.S.  The Company did submit its application for products and did have some orders 
cancelled for NTN products, but the long-term impacts have not yet been realized by 
the Company as of the date of the Report. 

4. come, tax, depreciation and amortization 

negative $13.75 million EBITDA in FY 2020.  The Company continued to see positive 
EBITDA in the first five months of FY 2022, and both gross profit margins and 
EBITDA margins have increased relative to FY 2021 results. 

5. The Company has taken steps to expand its product lines to reduce its reliance on 
synthetic nicotine products, however, such product line expansion is at the early stage 
of development and the majority of sales remain vaping-related as of the date of the 
Report.  In the view of Evans & Evans, product line expansion is appropriate and 
necessary. 

6. 
Both of these markets require Ignite build 

distribution networks in order to generate material revenues.  Such distribution 
networks take time to build and generally with national retailers roll out over a period 
of months.   

7. is competing against large, national and 
multinational companies with greater brand recognition and more established 
distribution networks. 

8. Management noted to Evans & Evans that sales of Ignite-branded spirits were expected 
to be less than $1.0 million in 2022, given the lack of a national distributor in either 
Canada or the U.S.  As alcohol sales are regulated at both the state / provincial and 
federal levels, expansion does take time.  Ignite is forecasting an increase in sales in 
2023, but did not believe such increase could be forecast with any level of certainty. 

9. The e-cigarette and vape market has evolved considerably since 2017, and the devices 
have become more efficient in battery life and the number of flavors available in the 
market. The market has grown substantially over the past five years and expansion is 
expected to continue.  The U.S. market for such products does remain in a state of flux 
given new regulations and FDA enforcement. One of the most significant issues facing 
the market is the concern for youth.  The 2021 National Youth Tobacco Survey, 
conducted by the Centers for Disease Control and FDA, found that one-tenth of high 
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school students reported regularly using an e-cigarette. Of those students, the vast 
majority use a flavored product11. 

10. Related to the point above, the FDA is enforcing new NTN regulations with both 
manufacturers and retailers.  The FDA reportedly sent 107 warning letters to retailers 
in the first two weeks of July 2022 for illegally selling synthetic nicotine products to 
underage buyers.  However, the challenge for the FDA remains the ability to monitor 
the hundreds of thousands of U.S. retailers. 

11. With regards to its vape products, the Company is competing against divisions of 
multinational tobacco companies various small players that offer efficient vaping 
devices and e-liquids, thereby acquiring a large customer base.  

10.0 VALUATION METHODOLOGIES 

10.1 Going Concern versus Liquidation Value 

The first stage in determining which approach to utilize in valuing a company or an asset 
is to determine whether the company / asset is a going concern or whether it should be 
valued based on a liquidation assumption.  A business is deemed to be a going concern if 
it is both conducting operations at a given date and has every reasonable expectation of 
doing so for the foreseeable future after that date.  If a company/asset is deemed to not be 
a going concern, it is valued based on a liquidation assumption. 

10.2 Overview 

In valuing an asset and/or a business, there is no single or specific mathematical formula.  
The particular approach and the factors to consider will vary in each case. Where there is 
evidence of open market transactions having occurred involving the shares, or operating 
assets, of a business interest, those transactions may often form the basis for establishing 
the value of the company / asset. In the absence of open market transactions, the three 
basic, generally-accepted approaches for valuing a business interest are: 

(a) The Income / Cash Flow Approach; 

(b) The Market Approach; and 

 
 
11 https://health.gov/healthypeople/objectives-and-data/data-sources-and-methods/data-sources/national-youth-
tobacco-survey-
nyts#:~:text=The%20National%20Youth%20Tobacco%20Survey,%2D%20and%20anti%2Dtobacco%20influences. 
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(c) The Cost or Asset-Based Approach. 

A summary of these generally-accepted valuation approaches is provided below.  

The Income/Cash Flow Approach is a general way of determining a value indication of a 
business (or its underlying assets), using one or more methods wherein a value is 
determined by capitalizing or discounting anticipated future benefits. This approach 
contemplates the continuation of the operations

The Market Approach to valuation is a general way of determining a value indication of a 
business or an equity interest therein using one or more methods that compare the subject 
entity to similar businesses, business ownership interests and securities (investments) that 
have been sold. Examples of methods applied under this approach include, as appropriate: 

analyses of prior transactions of ownership interests in the subject entity. 

The Cost Approach is based upon the economic principle of substitution. This basic 
economic principle asserts that an informed, prudent purchaser will pay no more for an 
asset than the cost to obtain an opportunity of equal utility (that is, either purchase or 
construct a similar asset). From an economic perspective, a purchaser will consider the 
costs that they will avoid and use this as a basis for value. The Cost Approach typically 
includes a comprehensive and all- inclusive definition of the cost to recreate an asset. 
Typically the definition of cost includes the direct material, labor and overhead costs, 
indirect administrative costs, and all forms of obsolescence applicable to the asset.   

The Asset-Based Approach is adopted where either: (a) liquidation is contemplated 
because the business is not viable as an ongoing operation; (b) the nature of the business is 
such that asset values constitute the prime determinant of corporate worth (e.g., vacant 
land, a portfolio of real estate, marketable securities, or investment holding company, etc.); 
or (c) there are no indicated earnings/cash flows to be capitalized.  If consideration of all 
relevant facts establishes that the Asset-Based Approach is applicable, the method to be 
employed will be either a going-concern scen
liquidation scenario (on either a forced or an orderly basis), depending on the facts. 

Lastly, a combination of the above approaches may be necessary to consider the various 
elements that are often found within specialized companies and/or are associated with 
various forms of intellectual property. 
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11.0 SELECTED VALUATION APPROACHES 

11.1 Selected Valuation Approaches 

With respect to the fair market value of Ignite, Evans & Evans believed it was appropriate 
to value the Company on a going concern basis. The reasons for choosing a going concern 
method are: (1) the Company is generating revenues and positive EBITDA; (2) the 
Company is generating a fair return on its assets; and (3) a going concern approach yields 
a higher value than a liquidation approach. 

Given the approaches of valuation outlined above, it is the view of the authors of the Report 
that the most appropriate method in determining the range of the fair market value of Ignite 
at the Valuation Date was a weighting of the following valuation methods: 

1. 
identifying multiples of publicly traded companies as a means of determining the fair 
market value of the Company.  In undertaking the GPC Method, Evans & Evans 
considered both trailing twelve-m  

2. identifying transactions involving the 
purchase of similar nicotine and consumer lifestyle companies as a means of 
determining the fair market value of the Company. The M&A Method was deemed 
appropriate as it reflects actual costs strategic purchasers are willing to pay for nicotine 
consumer lifestyle companies. 

11.2 Considered but Not Utilized   

The reader should note that Evans & Evans also attempted to use a variety of other 
valuation approaches to determine the fair market value of Ignite. In this regard, Evans & 
Evans considered the following approaches, but were unable to use any of them: 

(1) Cost Approach. The Cost Approach is generally appropriate under certain 
circumstances where an asset is still under development, there is no history of 
generating cash flows, and future cash flows are so uncertain as to be speculative. A 
weakness of the Cost Approach is that the cost of the opportunity may bear little 
relationship to the economic benefits that a purchaser might anticipate to derive from 
such opportunity upon commercial exploitation of the asset. In the case of Ignite, given 
the Company is generating revenues and income, a Cost Approach was deemed 
inappropriate. 

(2) Market Approach - Historical Transactions Method.  Such an approach would be based 
on determining the fair market value of the Company based on the value implied by 
recent financings. No equity financings had been undertaken by the Company in the 24 
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months preceding the Valuation Date and accordingly, this approach could not be 
utilized.  

(3)  Method.  Given the growth the Company 
has been experiencing, Evans & Evans carefully considered the use of a Discounted 
Cash Flow Method in determining the fair market value of the Company.  However, 
given the lack of long-term forecasts from the Company and the regulatory uncertainty 
in the key geographic markets, Evans & Evans did not believe the revenues and cash 
flows could be forecast with any level of certainty as at the date of the Report.  Evans 
& Evans also found that it may be at least 18 months until the regulatory environment 
is clarified.  The U.S. FDA has reported its review of market authorizations for vape 
companies will not be completed until some time in 2023 at the earliest. 

(4)  Ignite is a reporting issue, the authors 
of the Report reviewed the trading data for 
the Valuation Date. The authors of the Report found for the 180 trading days preceding 

ranging from 0.49 to $1.01.  However, daily average trading volumes are less than 
10,000 shares per day which makes the use of trading price as a determination of fair 
market value unreliable. In total over the 180 trading days preceding the Valuation Date 
only 1.45 million shares traded (approximately 0.5%) of the issued and outstanding 
shares of the Company. 

 

 

Trading Price (C$) June 30, 2022

Minimum Average Maximum
10-Days Preceding $0.47 $0.49 $0.53

30-Days Preceding $0.43 $0.52 $0.64

90-Days Preceding $0.43 $0.75 $1.26

180-Days Preceding $0.43 $1.01 $1.45

Trading Volume June 30, 2022

Minimum Average Maximum Total %
10-Days Preceding 2 4,791 19,860 47,913 0.0%
30-Days Preceding 0 5,200 20,753 155,989 0.1%
90-Days Preceding 0 9,775 81,271 879,709 0.3%
180-Days Preceding 0 8,094 81,271 1,456,978 0.5%
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12.0 VALUATION OF IGNITE 

12.1   

Under the GPC Method, valuation multiples are derived from share transactions that 
represent minority interests in publicly traded companies or recent private transactions.  As 
such, the resulting valuation multiples provide an indication of value on a minority interest, 
publicly traded basis.  The GPC Method involves identifying public companies similar to 
the subject company with stocks that trade freely in the public markets on a daily basis.   

The objective of the GPC Method is to derive multiples to apply to the fundamental 
financial variables of the Company. Since the indication of value is based on minority 
interest transactions, if one is valuing a controlling interest, it may sometimes be necessary 
to consider applying a premium for control.  A discount for lack of marketability may also 
be appropriate. 

For Ignite, Evans & Evans identified 13 compan
Guideline Public Company Method as a starting point. Companies identified were all 
publicly traded and were primarily consumer lifestyle companies focused on tobacco, 
nicotine or CBD. Evans & Evans removed those companies which had business models 
that were substantially dissimilar to Ignite.  Evans & Evans also considered several 
multinational tobacco companies given these companies also had significant operations in 
the vaping industry. 

Evans & Evans used a multiple of enterprise value to tr
and a multiple of TTM EBITDA as a means of deriving the fair market value of Ignite at 
the Valuation Date.    

Multiple of TTM Revenues  

Evans & Evans believed the use of a TTM revenue multiple was appropriate given the 
Company does have revenues. The 9 companies outlined in Table 2 utilized in the analysis 

ltiples in the range of 0.2x to 5.9x, with 
an average of 2.8x and a median of 19x. Evans & Evans selected and utilized the average 
multiple of the set at 2.8x.  Evans & Evans deemed the use of the average as appropriate 
as it incorporated the premium that tobacco companies trade at but also the lower multiples 

Market Capitalization Based on Average Share Price - C$

10 30 90 180
$152,530,000 $161,720,000 $233,020,000 $312,720,000

Days Preceding the Date of Review
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of more pure vape companies whose trading multiples more accurately capture the risk in 

A discount to the EV / TTM revenue multiple was applied to reflect that Ignite is 
considerably smaller than some of the guideline companies. The reader of the Report 
should note that although the guideline companies may not be direct competitors to Ignite, 
they do or may offer similar products and/or services to their target markets and embody 
similar business, technical and financial risk/reward characteristics that a notional investor 
would consider as being comparable. 

Evans & Evans applied the multiple to th s of approximately 
$120 million as outlined in Exhibit 5.0.  Evans & Evans then proceeded to add back the 
cash balance and deducted outstanding debt to arrive at a fair market value in the range of 
$291,520,000 to $308,270,000. 

Multiple of TTM EBITDA 

Evans & Evans believed the use of a TTM EBITDA multiple was appropriate given the 
Company has recently reached profitability. The 9 companies outlined in Table 2 utilized 
in the analysis had enterprise value to TTM EBITDA multiples in the range of 7.0x to 
13.7x, with an average and median of 9.3x and 8.8x, respectively. Evans & Evans selected 
a multiple of 9.3x, which is above the average for the reasons set out above. 

Evans & Evans applied the multiple to th
$18.7 million as outlined in Exhibit 5.0. Evans & Evans then proceeded to add back the 
cash balance and deducted outstanding debt to arrive at a fair market value in the range of 
$148,420,000 to $157,130,000. 

12.2  Mergers & Acquisition Method 

The Mergers & Acquisition Method involves determining valuation multiples derived from 
identified transactions to the subject asset. In searching for potential comparable 
transactions, an important criterion in our search was that any selected transactions be 
tobacco or nicotine companies. Evans & Evans searched various databases and news 
sources for transactions and were able to identify 4 transactions, as outlined in Exhibit 7.0 
- Mergers & Acquisition Method.  Evans & Evans identified additional transactions, but 
transactions were prior to 2020 and therefore not deemed relative. 

The identified transactions had average and median EV / TTM revenue multiples of 3.21x 
and 1.47x, respectively.  The EV / TTM revenue multiples ranged from 0.72x to 9.2x Evans 
& Evans selected a multiple of 1.36x, as the transaction involving Standard Diversified 
Inc. was considered the most relevant. Evans & Evans applied the selected multiple to the 
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The identified transactions had average and median EV / EBITDA revenue multiples of 
13.81x and 11.67x, respectively.  The EV / TTM EBITDA multiples ranged from 9.35x to 
20.40x Evans & Evans selected a multiple of 9.35x, as noted above. Evans & Evans applied 
the selected multiple to the Comp

Upon arriving at the enterprise value, the debt in the Company was deducted and cash was 
added back in order to arrive at the fair market value of the equity.  The fair market value 
of the Company under the M&A Method was determined to be in the range of 
$156,190,000 to $168,720,000 and a midpoint of $162,230,000. 

12.3 Valuation Conclusion 

Evans & Evans deemed it appropriate to apply a weighting to the three values arrived at in 
sections 12.1 and 12.2 of the Report. The GPC Method based on EBITDA was given more 
weighting than revenues given the relatively low EBITDA margin of the Company and the 
profitability of the identified GPCs.  The M&A Method was given a lower weighting given 
the lack of truly comparable recent transactions. 

In the opinion of Evans & Evans, the fair market value of the Company is in the range of 
$186,530,000 to $198,230,000 or $0.60 to $0.64 on a per share basis. 

13.0 FAIRNESS CONCLUSIONS 

13.1 Introduction 

The fairness, from a financial point of view, of the Proposed Transaction to the NP 
Shareholders is tested by: i) calculating the fair market value of Ignite; ii) assessing whether 
the fair market value of the Offering Price is in a comparable range of the fair market value 
of Ignite; and iii) considering certain qualitative factors. 

There are many events that are assumed will occur between the Fairness Date and the 
closing of the Proposed Transaction. These events are either conditions of the Proposed 
Transaction or are necessary aspects of the closing process.  

13.2 Valuation of Ignite 

Based on the work undertaken as outlined in section 12.0 of the Report, Evans & Evans is 
of the view that the fair market value of Ignite as at the Valuation Date (June 30, 2022), 
was in the range of $186,530,000 to $198,230,000 or $0.60 to $0.64 on a per share basis. 

13.3 Valuation of the Offering Price 

As at the Valuation Date, no offer for a redemption had been made by the Company.  
Accordingly, the Committee requested Evans & Evans opine on an Offering Price in the 
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range of $0.62 to $0.63 per Ignite Share in assessing the fairness of the Proposed 
Transaction, from a financial point of view, to the Non-Participating Shareholders. 

13.4 Qualitative Factors 

There are a number of qualitative factors associated with the completion of the Potential 
Transaction that the Non-Participating Shareholders might consider in determining the 
overall fairness of the Potential Transaction.  In assessing the fairness of the Offering Price 
to the Non-Participating Shareholders, Evans & Evans has considered, inter alia, the 
following: 

a) The offering Price is within the range of the fair market value of the Company as 
determined by Evans & Evans in section 12.0 of the Report. 

b) One shareholder holds over 60% of the issued and outstanding Ignite Shares. The 
existence of a large shareholder also limits the ability of other shareholders to realize 

length purchaser), in the view of Evans & Evans.  Further, such a large shareholding 
limits the potential liquidity of the Ignite Shares. 

c) The ability of the Non-Participating Shareholders to receive higher value in the market 
than the Offering Price. Evans & Evans conducted a review of the trading price and 

days preceding the date of the Report. The reader is advised to refer to the analysis in 
outlined in Exhibit 8.0, in the 180 trading 

days preceding the date of the Report, only 1,182,583 Ignite Shares traded on days 
where the daily high exceeded the $0.62, the minimum Offering Price.  Further, in the 
30 days preceding the date of the Report, no shares traded above $0.62. 

d) The Offering Price is a premium to the trading price of the Company over the 60 trading 
days preceding the date of the Report. 

 

e) As can be seen from the following chart, the volume-weighted average price 

financial results.  There is

Canadian Dollars Premium to
Ignite Offer VWAP

5-Day VWAP $0.483 $0.62 28.3%
10 - Day VWAP $0.483 $0.62 28.3%
20 - Day VWAP $0.499 $0.62 24.2%
60 - Day VWAP $0.628 $0.62 -1.3%
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given the regulatory uncertainty and the tim
less reliant on vaping products. 

 

 

13.5 Fairness of the Potential Transaction

Evans is of the opinion, as at the date of the Report, that the Offering Price is fair, from a 
financial point of view to the Non-Participating Shareholders  

In considering fairness, from a financial point of view, Evans & Evans considered the 
Potential Transaction from the perspective of the Non-Participating Shareholders as a 
group and did not consider the specific circumstances of any particular shareholder, 
including with regard to income tax considerations. 

Further, as Evans & Evans was not provided with any definitive agreements related to the 
Proposed Transaction, Evans & Evans cannot comment on any aspects of the Proposed 
Transaction aside from the Offering Price. 

14.0 CERTIFICATION AND QUALIFICATIONS 

14.1 Qualifications 

The Report preparation, and related fieldwork and due diligence investigations, were 
carried out by Jennifer Lucas and certain qualified staff of Evans & Evans and thereafter 
reviewed by Michael Evans. 

$0.63
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Mr. Michael A. Evans, MBA, CFA, CBV, ASA, Principal, founded Evans & Evans, Inc. 
in 1989.  For the past 36 years, he has been extensively involved in the financial services 
and management consulting fields in Vancouver, where he was a Vice-President of two 
firms, The Genesis Group (1986-1989) and Western Venture Development Corporation 
(1989-1990). Over this period he has been involved in the preparation of over 3,000 
technical and assessment reports, business plans, business valuations, and feasibility 
studies for submission to various Canadian stock exchanges and securities commissions as 
well as for private purposes.   

Mr. Michael A. Evans holds: a Bachelor of Business Administration degree from Simon 
Fraser University, British Colu
from the University of Portland, Oregon (1983) where he graduated with honors; the 
professional designations of Chartered Financial Analyst (CFA), Chartered Business 
Valuator (CBV) and Accredited Senior Appraiser.  Mr. Evans is a member of the CFA 
Institute, the Canadian Institute of Charte

Ms. Jennifer Lucas, MBA, CBV, ASA, Managing Partner, joined Evans & Evans in 1997.  
Ms. Lucas possesses several years of relevant experience as an analyst in the public and 
private sector in British Columbia and Saskatchewan. Her background includes working 
for the Office of the Superintendent of Financial Institutions of British Columbia as a 
Financial Analyst.  Ms. Lucas has also gained experience in the Personal Security and 
Telecommunications industries.  Since joining Evans & Evans Ms. Lucas has been 
involved in writing and reviewing over 2,500 valuation and due diligence reports for public 
and private transactions.   

Ms. Lucas holds: a Bachelor of Commerce degree from the University of Saskatchewan 
(1993), a Masters in Business Administration degree from the University of British 
Columbia (1995). Ms. Lucas holds the professional designations of Chartered Business 
Valuator and Accredited Senior Appraiser. She is a member of the CICBV and the ASA. 

14.2 Certification 

The analyses, opinions, calculations and conclusions were developed, and this Report has 
been prepared in accordance with the standards set forth by the Canadian Institute of 
Chartered Business Valuators and the disclosure provided in the Instrument. 

 Evans & Evans was paid a fixed fee for the preparation of the Report. The fee established for the 
Report has not been contingent upon the value or other opinions presented. 
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 The authors of the Report have no present or prospective interest in the Company, or any 
entity that is the subject of this Report, and we have no personal interest with respect to the 
parties involved.   

We confirm we are independent to the Company within the meaning of the Instrument. 

Yours very truly, 

 

EVANS & EVANS, INC. 

15.0 EXHIBITS 
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May 31, Common Size
(Canadian Dollars) 2022 2021 2020 2019 2018 2022 2021 2020 2019 2018 Notes

(1)
ASSETS
Current Assets
Cash 15,258,890 4,401,697 5,462,783 15,138,092 13,277,577 26% 7% 21% 39% 59%
Receivables 13,210,724 17,422,233 1,594,306 1,456,618 257,509 23% 29% 6% 4% 1%
Short term receivables 3,153,496 3,124,258 0 0 0 5% 5% 0% 0% 0%
Inventory 18,809,998 27,572,256 12,499,793 6,069,264 0 32% 46% 47% 16% 0%
Deposits 4,327,105 4,999,206 370,254 1,779,498 0 7% 8% 1% 5% 0%
Prepaid Expenses 1,934,438 1,301,078 2,091,655 280,462 1,483,056 3% 2% 8% 1% 7%

Total Current Assets 56,694,651 58,820,728 22,018,791 24,723,934 15,018,142 98% 98% 83% 64% 67%

Non current assets
Long term deposits 0 0 0 66,734 0 0% 0% 0% 0% 0%
Long term receivable 0 0 3,017,973 0 0 0% 0% 11% 0% 0%
Investments 0 0 497,741 750,000 0 0% 0% 2% 2% 0%
Due from related parties 0 0 0 0 4,908 0% 0% 0% 0% 0%
Property, plant and equipment, net 635,746 1,167,536 596,869 908,353 440,394 1% 2% 2% 2% 2%
Intangible assets 233,841 262,226 301,808 236,301 244,783 0% 0% 1% 1% 1%
Right of use assets 545,111 0 0 5,553,598 0 1% 0% 0% 14% 0%
Option to purchase 0 0 0 6,494,000 6,821,000 0% 0% 0% 17% 30%

TOTAL ASSETS 58,109,348 60,250,490 26,433,182 38,732,920 22,529,227 100% 100% 100% 100% 100%

LIABILITIES AND EQUITY
Current Liabilities
Accounts payable and accrued liabilities 5,881,768 12,780,612 3,259,668 5,591,154 2,141,385 10% 21% 12% 14% 10%
Short term loans 40,000 3,877,551 0 0 0 0% 6% 0% 0% 0%
Short term convertible debt 21,224,821 15,555,014 5,227,698 193,333 0 37% 26% 20% 0% 0%
Note payable 3,222,840 0 0 4,126,937 5,294,460 6% 0% 0% 11% 24%
Due to related parties 0 496,912 23,675 67,990 2,022,965 0% 1% 0% 0% 9%
Short term lease obligations 97,816 77,707 24,589 4,025,502 0 0% 0% 0% 10% 0%

Total Current Liabilities 30,467,245 32,787,796 8,535,630 14,004,916 9,458,810 52% 54% 32% 36% 42%

Non current liabilities
Long term loans 0 0 1,617,715 0 0 0% 0% 6% 0% 0%
Convertible debenture liability 0 4,763,109 4,478,575 18,008,555 0 0% 8% 17% 46% 0%
Long term lease obligations 465,295 476,484 0 1,739,024 0 1% 1% 0% 4% 0%

TOTAL LIABILITIES 30,932,540 38,027,389 14,631,920 33,752,495 9,458,810 53% 63% 55% 87% 42%

Shareholder's equity
Share capital 106,095,779 106,095,779 103,235,779 82,824,059 25,805,378 183% 176% 391% 214% 115%
Warrant reserve 726,862 726,863 726,863 726,863 1% 1% 3% 2% 0%
Option reserve 2,626,000 2,831,263 2,570,689 1,260,785 5% 5% 10% 3% 0%
Convertible debenture reserve 2,881,258 5% 0% 0% 0% 0%
Contributed surplus 5,436,061 8,317,319 6,770,911 1,262,131 9% 14% 26% 3% 0%
OCI 2,429,007 3,166,418 3,013,027 3,348,826 3,548,085 4% 5% 11% 9% 16%
NCI (788,676) 0% 0% 0% 2% 0%
Deficit (93,018,159) (98,914,541) (104,516,007) (83,653,563) (16,283,046) 160% 164% 395% 216% 72%

TOTAL EQUITY 27,176,808 22,223,101 11,801,262 4,980,425 13,070,417 47% 37% 45% 13% 58%

TOTAL LIABILITIES & EQUITY 58,109,348 60,250,490 26,433,182 38,732,920 22,529,227 100% 100% 100% 100% 100%

31 May 22
(Canadian Dollars) 2022 2021 2020 2019 2018

Cash Free Debt Free Net Working Capital 32,400,497 38,514,161 13,296,340 3,994,688 (400,820)
% of LTM Revenue 34% 49% 78% 41% 16%

Current Ratio 1.86 (x) 1.79 (x) 2.58 (x) 1.77 (x) 1.59 (x)

Long Term Debt to Equity Ratio .02 (x) .24 (x) .52 (x) 3.97 (x) . (x)
Total Debt to Equity .92 (x) 1.14 (x) .96 (x) 5.65 (x) .56 (x)

Notes:
(1) Audited and unaudited balance sheets provided by Management.

For the fiscal years ending December 31,

For the fiscal years ending December 31,
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Five Months
(Canadian Dollars) 2022 2021 2020 2019 2018 2022 2021 2020 2019 2018 Notes

364.9% 75.4% 294.5% (1)
Revenue 47,548,847 78,778,256 16,944,159 9,661,083 2,448,891 100.0% 100.0% 100.0% 100.0% 100.0%
Cost of revenue 30,870,012 55,305,651 10,495,528 7,523,746 1,742,323 64.9% 70.2% 61.9% 77.9% 71.1%

Gross profit 16,678,835 23,472,605 6,448,631 2,137,337 706,568 35.1% 29.8% 38.1% 22.1% 28.9%

Expenses
General and administrative 6,165,044 11,620,236 14,471,878 18,461,642 6,441,395 13.0% 14.8% 85.4% 191.1% 263.0%
Share based payments (192,106) 437,553 1,664,819 1,170,520 0.4% 0.6% 9.8% 12.1% 0.0%
Marketing and promotion 1,063,338 3,412,281 4,090,258 22,262,079 10,613,327 2.2% 4.3% 24.1% 230.4% 433.4%
Depreciation 76,796 163,639 1,930,747 3,361,364 32,469 0.2% 0.2% 11.4% 34.8% 1.3%
Amortization 21,326 50,501 46,541 106,647 1,080 0.0% 0.1% 0.3% 1.1% 0.0%
Listing expense 47,885 97,682 81,148 0.1% 0.1% 0.5% 0.0% 0.0%
Bad debt expense 932,942 1,202,362 379,562 430,567 2.0% 1.5% 2.2% 4.5% 0.0%

8,115,225 16,984,254 22,664,953 45,792,819 17,088,271 17.1% 21.6% 133.8% 474.0% 697.8%

Loss before undernoted items 8,563,610 6,488,351 (16,216,322) (43,655,482) (16,381,703) 18.0% 8.2% 95.7% 451.9% 668.9%

Other income:
Debt forgiveness 1,558,136 1,536,416 0.0% 2.0% 9.1% 0.0% 0.0%
Gain on debt extinguishment 79,444 0.0% 0.1% 0.0% 0.0% 0.0%
Investment gain 266,796 4,417,117 184,585 0.0% 0.3% 26.1% 1.9% 0.0%
Interest income 5,890 11,710 62,212 231,989 371,319 0.0% 0.0% 0.4% 2.4% 15.2%
Other income 25,231 1,148,351 -                    0.1% 1.5% 0.0% 0.0% 0.0%

Total other income 31,121 3,064,437 6,015,745 416,574 371,319 0.1% 3.9% 35.5% 4.3% 15.2%

Other expenses:
Transaction costs 1,236 666,391 0.0% 0.0% 0.0% 6.9% 0.0%
Interest expenses 808,825 409,467 337,712 796,232 272,662 1.7% 0.5% 2.0% 8.2% 11.1%
Interest accretion, leases 23,681 5,621 530,453 597,434 0.0% 0.0% 3.1% 6.2% 0.0%
Interest accretion, convertible debentures 1,864,849 2,728,074 2,826,127 264,328 3.9% 3.5% 16.7% 2.7% 0.0%
Fair value adjustment on investment 750,000 0.0% 0.0% 0.0% 7.8% 0.0%
Gain/loss on contigent assets 3,765,280 0.0% 0.0% 22.2% 0.0% 0.0%
Loss on disposal of capital assets 25,418 49,816 (176,876) 0.1% 0.1% 1.0% 0.0% 0.0%
Inventory impairment 708,210 2,323,006 3,454,482 0.0% 0.9% 13.7% 35.8% 0.0%
Exchange gain (loss) (150,248) 189,530 (467,915) 494,622 0.3% 0.2% 2.8% 5.1% 0.0%
Gain/loss on disposal 211,994 0.0% 0.0% 0.0% 2.2% 0.0%
Goodwill impairment 18,355,408 0.0% 0.0% 0.0% 190.0% 0.0%
Acquisition costs 22,700 0.0% 0.0% 0.1% 0.0% 0.0%

Loss before income taxes 6,020,972 5,462,070 (19,361,064) (68,829,799) (16,283,046) 12.7% 6.9% 114.3% 712.4% 664.9%
Income tax expense (recovery) 124,590 (222,979) 10,863 0.3% 0.3% 0.1% 0.0% 0.0%
Cumulative translation adjustment 153,391 (335,799) (199,259) 3,548,085 0.0% 0.2% 2.0% 2.1% 144.9%
Net loss and total comprehensive loss 5,896,382 5,838,440 (19,707,726) (69,029,058) (12,734,961) 12.4% 7.4% 116.3% 714.5% 520.0%

EBITDA 8,810,559 8,807,662 (13,751,696) (63,935,783) (16,348,154)
Notes:
(1) Audited and unaudited income statements provided by Management.

For the fiscal years ending December 31, Common Size
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As of May 31, Adjusted Tangible
(Canadian Dollars) 2022 Adjustments Asset Backing Notes

Assets
Current Assets
Cash 15,258,890 15,258,890 (1)
Receivables 13,210,724 13,210,724
Short term receivables 3,153,496 (3,153,496) (2)
Inventory 18,809,998 18,809,998 (3)
Deposits 4,327,105 4,327,105
Prepaid expenses 1,934,438 1,934,438

Total Current Assets 56,694,651 53,541,155

Long term assets
Property, plant and equipment, net 635,746 635,746 (4)
Intangible assets 233,841 (233,841) (5)
Right of use assets 545,111 545,111 (6)

Total Assets 58,109,349 54,722,012

Liabilities

Current Liabilities
Accounts payable and accrued liabilities 5,881,768 5,881,768
Short term loans 40,000 40,000
Short term convertible debt 21,224,821 21,224,821
Note payable 3,222,840 3,222,840
Due to related parties
Short term lease obligations 97,816 97,816

Total Current Liabilities 30,467,245 30,467,245

Non current liabilities
Long term lease obligations 465,295 465,295

Assets Less Liabilities 27,176,809 23,789,472

Leverage Adjustment (7)
Stub Period Net Income $1,179,276 (8)
Tangible Asset Backing 24,970,000

Notes:
(1)

(2) Assumed to be collectible. Amounts are being repaid over time, however they are being treated as a redundant assets as they are not related to day to day operations.
(3) Evans & Evans has assumed the fair market value of inventory is equal to the book value.
(4) Evans & Evans has assumed the fair market value of fixed assets is equal to the book value.
(5) Intangible assets are removed from the analysis.
(6) Lease assets are offset by a corresponding liability and hence are not removed from the analysis.
(7)
(8) Adjustment to account for the timing difference between the Valuation Date and the date of the financial statements.

Net Income for the 5 Months Ended May 31, 2022 5,896,382
Income per Month 1,179,276
Months to Adjust 1

Evans & Evans did consider whether the Company had excess working capital as at the Valuation Date. Given the short term debt position of the Company, the cash was
considered necessary for operations.

Evans & Evans has assumed no leverage adjustment.
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(Canadian Dollars)

Methods Fair Market Value Notes

Low High Weighting FMV - Low FMV - High

Guideline Public Company Method - Revenues  291,520,000 308,270,000 25% 72,880,000        77,067,500        

Guideline Public Company Method - EBITDA 148,420,000           157,130,000               45% 66,789,000        70,708,500        (2)

Mergers & Acquisition Method 156,190,000           168,270,000               30% 46,857,000        50,481,000        (3)

Fair Market Value (rounded)  186,530,000  198,260,000

Shares Outstanding 309,701,265 309,701,265

Fair Market Value per Share  0.60  0.64

Notes:

(1)
(2)
(3)
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(Canadian Dollars) Financial Metric (1)
Low High Low High Low High

Last Twelve Months (1)

Revenue 120,135,943 2.79 x 2.79 x 2.48 x 2.62 x 298,159,237 314,909,756

Estimated weighted BEV range, minority, marketable basis 298,159,237 314,909,756

Add: Cash & Cash Equivalents (4) 18,412,386 18,412,386
Less: Debt (4) 25,050,772 25,050,772

Estimated equity value range, minority marketable interest (rounded) 291,520,000 308,270,000

(Canadian Dollars) Financial Metric (1)
Low High Low High Low High

Last Twelve Months (3)

EBITDA 18,712,918             9.31 x 9.31 x 8.29 x 8.75 x 155,056,473 163,767,511

Estimated weighted BEV range, minority, marketable basis 155,056,473 163,767,511

Add: Cash & Cash Equivalents (4) 18,412,386 18,412,386
Less: Debt (4) 25,050,772 25,050,772

Estimated equity value range, minority marketable interest (rounded) 148,420,000 157,130,000

Note:
(1) Trailing 12 months revenues were determined as follows:

Fiscal Year 2021 Revenues 78,778,256 Refer to Exhibit 1.0
Revenues First Six Months  - FY 2021 (15,700,929) Per Q2 Unaudtied Financial Statements
Revenues First Six Months  - FY 2022 57,058,616 Based on the First 5 Months of FY 2022 per Exhibit 1.0

120,135,943

(2) Support for the discount applied to the selected multiples:

Low High

Size 0.0% 0.0%
Liquidity 6.0% 11.0%

6.0% 11.0%

(3) Trailing 12 months revenues were determined as follows:
Fiscal Year 2021 EBITDA 8,807,662 Refer to Exhibit 1.0
Revenues First Six Months  - FY 2021 (667,415) Per Q2 Unaudtied Financial Statements
Revenues First Six Months  - FY 2022 10,572,671 Based on the First 5 Months of FY 2022 per Exhibit 1.0

18,712,918

(4) Cash and debt balances as of the Valuation Date. Refer to Exhibit 1.0

Selected Multiple Discounted Selected Multiple (2) Indicated BEV

Selected Multiple Discounted Selected Multiple (2) Indicated BEV
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Table 1 Identified Guideline Public Companies (1)
(Canadian Dollars) Exchange / Market Enterprise TTM CFY NFY TTM EV/ EV/ EV/ EV/
Company Name Ticker Capitalization Value Revenue Revenue Revenue EBITDA TTM Revenue CFY Revenue NFY Revenue TTM EBITDA

Ignite International Brands, Ltd. CNSX:BILZ 152 157 94 n/a n/a 9 1.7 x N/A N/A 16.8 x

Turning Point Brands, Inc. NYSE:TPB 634 1,029 548 559 595 117 1.9 x 1.8 x 1.7 x 8.8 x
Canopy Growth Corporation TSX:WEED 1,474 1,773 520 522 688 520 3.4 x 3.4 x 2.6 x N/A
British American Tobacco p.l.c. LSE:BATS 124,041 181,472 44,011 42,313 44,162 20,456 4.1 x 4.3 x 4.1 x 8.9 x
Altria Group, Inc. NYSE:MO 97,411 126,481 26,280 27,014 27,365 15,447 4.8 x 4.7 x 4.6 x 8.2 x
Kona Gold Beverage, Inc. OTCPK:KGKG 18 22 4 n/a n/a 4 5.9 x N/A N/A N/A
TPCO Holding Corp. OTCPK:GRAM.F 84 41 208 200 n/a 130 0.2 x 0.2 x N/A N/A
Imperial Brands PLC LSE:IMB 26,926 42,439 27,008 13,714 14,081 6,093 1.6 x 3.1 x 3.0 x 7.0 x
Charlie's Holdings, Inc. OTCPK:CHUC 23 24 31 n/a n/a 2 0.8 x N/A N/A 13.7 x
Kaival Brands Innovations Group, Inc. NASDAQCM:KAVL 63 57 12 n/a 19 n/a 4.9 x N/A 3.1 x N/A
RCMW Group, Inc. OTCPK:RCMW 0 1 5 n/a n/a n/a 0.2 x N/A N/A N/A
VPR Brands, LP OTCPK:VPRB 3 7 8 n/a n/a n/a 0.9 x N/A N/A N/A
Philip Morris International Inc. NYSE:PM 197,146 231,447 39,409 37,663 39,634 17,421 5.9 x 6.1 x 5.8 x 13.3 x
Healthier Choices Management Corp. OTCPK:HCMC 88 69 19 n/a n/a 6 3.7 x N/A N/A N/A

Minimum 0.2 x 0.2 x 1.7 x 7.0 x
Average 2.9 x 3.4 x 3.6 x 10.0 x
Median 3.4 x 3.4 x 3.1 x 8.8 x

Maximum 5.9 x 6.1 x 5.8 x 13.7 x
Coefficient of Variance 0.7 0.6 0.4 0.3

Table 2 Selected Guideline Public Companies (1)
(Canadian Dollars) Exchange / Market Enterprise TTM CFY NFY TTM EV/ EV/ EV/ EV/
Company Name Ticker Capitalization Value Revenue Revenue Revenue EBITDA TTM Revenue CFY Revenue NFY Revenue TTM EBITDA

Turning Point Brands, Inc. NYSE:TPB 634 1,029 548 559 595 117 1.9 x 1.8 x 1.7 x 8.8 x
British American Tobacco p.l.c. LSE:BATS 124,041 181,472 44,011 42,313 44,162 20,456 4.1 x 4.3 x 4.1 x 8.9 x
Altria Group, Inc. NYSE:MO 97,411 126,481 26,280 27,014 27,365 15,447 4.8 x 4.7 x 4.6 x 8.2 x
Kona Gold Beverage, Inc. OTCPK:KGKG 18 22 4 n/a n/a 4 5.9 x N/A N/A N/A
Imperial Brands PLC LSE:IMB 26,926 42,439 27,008 13,714 14,081 6,093 1.6 x 3.1 x 3.0 x 7.0 x
Charlie's Holdings, Inc. OTCPK:CHUC 23 24 31 n/a n/a 2 0.8 x N/A N/A 13.7 x
Kaival Brands Innovations Group, Inc. NASDAQCM:KAVL 63 57 12 n/a 19 n/a 4.9 x N/A 3.1 x N/A
RCMW Group, Inc. OTCPK:RCMW 0 1 5 n/a n/a n/a 0.2 x N/A N/A N/A
VPR Brands, LP OTCPK:VPRB 3 7 8 n/a n/a n/a 0.9 x N/A N/A N/A

Minimum 0.2 x 1.8 x 1.7 x 7.0 x
Average 2.8 x 3.5 x 3.3 x 9.3 x
Median 1.9 x 3.7 x 3.1 x 8.8 x

Maximum 5.9 x 4.7 x 4.6 x 13.7 x
Coefficient of Variance 0.8 0.4 0.3 0.3
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Table 1 Identified Transactions
Canadian Dollars (Millions) Enterprise TTM TTM EV / EV /
Date Target Description Value Revenues EBITDA TTM Revenues TTM EBITDA

May 22 Swedish Match AB (publ) Swedish Match AB (publ) develops, manufactures, markets, and
sells snus and moist snuff, lights, and other tobacco products in
Scandinavia, the United States, and internationally.

22,532.10 2,450.11 1104.3 9.20 (x) 20.40 (x)

Jul 20 Standard Diversified Inc. Standard Diversified Inc., a diversified holding company, through
its subsidiaries, engages in the other tobacco products and
outdoor advertising activities in the United States.

717.00 529.01 76.7 1.36 (x) 9.35 (x)

Jan 20 Agio Sigarenfabrieken NV Agio Sigarenfabrieken NV doing business as Royal Agio Cigars
develop and manufacture cigars.

306.00 193.80 26.2 1.58 (x) 11.67 (x)

Sep 19 Conscious B.V. Conscious B.V. is a wholesale supplier of vaporizers, smartshop,
headshop, and cannabis related products, psychoactives products,
health supplements, and herbs and paraphernalia to retail stores
and resellers.

10.93 15.16 0.72 (x) n/a

Average 3.21 (x) 13.81 (x)
Median 1.47 (x) 11.67 (x)

Low 0.72 (x) 9.35 (x)
High 9.20 (x) 20.40 (x)

(Canadian Dollars)

TTM EBITDA 18,712,918 Refer to Exhibit 5.0
Multiple 9.35 x
Enterprise Value 174,910,851

Less: Debt 25,050,772
Plus: Cash and cash equivalents 18,412,386
Fair Market Value of Equity (rounded) 168,270,000

(Canadian Dollars)

TTM Revenue 120,135,943 Refer to Exhibit 5.0
Multiple 1.36 x
Enterprise Value 162,827,876

Less: Debt 25,050,772
Plus: Cash and cash equivalents 18,412,386
Fair Market Value of Equity (rounded) 156,190,000

Fair Market Value of Equity Midpoint 162,230,000
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Concluded Fair Market Value per Common Share (1) $0.62

Trading Review as of the Fairness Date - July 14, 2022

 Simple Average 
Closing Share Price 

 Fair Market Value - 
Premium to Trading 

Price 

10-Days Preceding $0.49 25.8%
30-Days Preceding $0.49 26.2%
90-Days Preceding $0.69 -9.7%

Shares Traded above Fair Market Value

10-Days Preceding 0 (2)
30-Days Preceding 0 (3)
90-Days Preceding 583,420 (4)

180-Days Preceding 1,162,955 (5)

5 Day VWAP $0.48 20 Day VWAP $0.50
10 Day VWAP $0.48 30 Day VWAP $0.50
15 Day VWAP $0.50 60 Day VWAP $0.63

Notes

(1) Midpoint of the range of fair market value as outlined in Exhibit 4.0.
(2) Represents 0% of the Company's issued and outstanding common shares.
(3) Represents 0% of the Company's issued and outstanding common shares.
(4) Represents 0.188% of the Company's issued and outstanding common shares.
(5) Represents 0.376% of the Company's issued and outstanding common shares.
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SCHEDULE B 
 

DIVISION 6, COMPULSORY ACQUISITIONS OF THE BCBCA 
 

Acquisition procedures 
300   (1) In this section: 

"acquiring person" means a person who, under a scheme or contract, makes an acquisition offer, and 
includes 2 or more persons who, directly or indirectly, 

(a) make an acquisition offer jointly or in concert, or 
(b) intend to exercise jointly or in concert voting rights attached to shares for which an acquisition 
offer is made; 

"acquisition offer" means an offer made by an acquiring person to acquire shares, or any class of shares, 
of a company; 

"offeree", in respect of an acquisition offer, means a shareholder to whom the acquisition offer is made; 

"subject company" means the company, shares or any class of shares of which are the subject of an 
acquisition offer. 

(2) For the purposes of this section, 
(a)every acquisition offer for shares of more than one class of shares is deemed to be a separate 
acquisition offer for shares of each class of shares, and 
(b)each acquisition offer is accepted if, within 4 months after the making of the offer, the offer is 
accepted regarding the shares, or regarding each class of shares involved, by shareholders who, in 
the aggregate, hold at least 9/10 of those shares or of the shares of that class of shares, other than 
shares already held at the date of the offer by, or by a nominee for, the acquiring person or its 
affiliate. 

(3) If an acquisition offer is accepted within the meaning of subsection (2) (b), the acquiring person may, 
within 5 months after making the offer, send written notice to any offeree who did not accept the offer, that 
the acquiring person wants to acquire the shares of that offeree that were involved in the offer. 
 
(4) If a notice is sent to an offeree under subsection (3), the acquiring person is entitled and bound to acquire 
all of the shares of that offeree that were involved in the offer for the same price and on the same terms 
contained in the acquisition offer unless the court orders otherwise on an application made by that offeree 
within 2 months after the date of the notice. 
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(5) On the application of an offeree under subsection (4), the court may 
(a)set the price and terms of payment, and 
(b)make consequential orders and give directions the court considers 
appropriate. 

(6) If a notice has been sent by an acquiring person under subsection (3) and the court has not ordered 
otherwise under subsection (4), the acquiring person must, no earlier than 2 months after the date of the 
notice, or, if an application to the court by the offeree to whom the notice was sent is then pending, at any 
time after that application has been disposed of, 

(a)send a copy of the notice to the subject company, and 
(b)pay or transfer to the subject company the amount or other consideration 
representing the price payable by the acquiring person for the shares that are 
referred to in the notice. 

(7) On receiving the copy of the notice and the amount or other consideration referred to in subsection (6), 
the subject company must register the acquiring person as a shareholder with respect to those shares. 
 
(8) Any amount received by the subject company under this section must be paid into a separate account at 
a savings institution and, together with any other consideration so received, must be held by the subject 
company, or by a trustee approved by the court, in trust for the persons entitled to that sum. 
 
(9) If the acquiring person has not, within one month after becoming entitled to do so, sent the notice 
referred to in subsection (3), the acquiring person must send a written notice to each offeree referred to in 
subsection (3) stating that the offeree, within 3 months after receiving the notice, may require the acquiring 
person to acquire the shares of that offeree that were involved in the acquisition offer. 
 
(10) If an offeree requires the acquiring person to acquire the offeree's shares in accordance with subsection 
(9), the acquiring person must acquire those shares for the same price and on the same terms contained in 
the acquisition offer. 
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SCHEDULE C 
 

IGNITE INTERNATIONAL BRANDS, LTD. 
(the “Company”) 

 
AUDIT COMMITTEE CHARTER 

 
1. Mandate 
 
The audit committee will assist the board of directors (the "Board") in fulfilling its financial oversight 
responsibilities. The audit committee will review and consider in consultation with the auditors the financial 
reporting process, the system of internal control and the audit process. In performing its duties, the 
committee will maintain effective working relationships with the Board, management, and  the external 
auditors. To effectively perform his or her role, each committee member must obtain an understanding of 
the principal responsibilities of committee membership as well and the company's business, operations and 
risks. 
 
2. Composition 
 
The Board will appoint from among their membership an audit committee after each annual general meeting 
of the shareholders of the Company. The audit committee will consist of a minimum of three directors. 
 
2.1 Independence 
 
A majority of the members of the audit committee must not be officers, employees or control persons of 
the Company. 
 
2.2 Expertise of Committee Members 
 
Each member of the audit committee must be financially literate or must become financially literate within 
a reasonable period of time after his or her appointment to the committee. The Board shall  interpret the 
qualification of financial literacy in its business judgment and shall conclude whether a director meets this 
qualification. 
 
3. Meetings 
 
The audit committee shall meet in accordance with a schedule established each year by the Board, and at 
other times that the audit committee may determine. The audit committee shall meet  at least annually with 
the Company's Chief Financial Officer and external auditors in separate executive sessions. 
 
4. Roles and Responsibilities 
 
The audit committee shall fulfil the following roles and discharge the following responsibilities: 
 
4.1 External Audit 
 
The audit committee shall be directly responsible for overseeing the work of the external auditors in 
preparing or issuing the auditor's report, including the resolution of disagreements between management 
and the external auditors regarding financial reporting and audit scope or procedures. In carrying out this 
duty, the audit committee shall: 
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(a) recommend to the Board the external auditor to be nominated by the shareholders for the 
purpose of preparing or issuing an auditor's report or performing other audit, review or attest services 
for the Company; 
 
(b) review (by discussion and enquiry) the external auditors' proposed audit scope and 
approach; 
 
(c) review the performance of the external auditors and recommend to the Board the 
appointment or discharge of the external auditors; 
 
(d) review and recommend to the Board the compensation to be paid to the external auditors; 
and 
 
(e) review and confirm the independence of the external auditors by reviewing the non-audit 
services provided and the external auditors' assertion of their independence in accordance with 
professional standards. 

 
4.2 Internal Control 
 
The audit committee shall consider whether adequate controls are in place over annual and interim financial 
reporting as well as controls over assets, transactions and the creation of obligations, commitments and 
liabilities of the Company. In carrying out this duty, the audit committee shall: 
 

(a) evaluate the adequacy and effectiveness of management's system of internal  controls over 
the accounting and financial reporting system within the Company; and 
 
(b) ensure that the external auditors discuss with the audit committee any event or matter which 
suggests the possibility of fraud, illegal acts or deficiencies in internal controls. 

 
4.3 Financial Reporting 
 
The audit committee shall review the financial statements and financial information prior to its release to 
the public. In carrying out this duty, the audit committee shall: 
General 

 
(a) review significant accounting and financial reporting issues, especially complex, unusual 
and related party transactions; and 
 
(b) review and ensure that the accounting principles selected by management in preparing 
financial statements are appropriate. 
Annual Financial Statements 
 
(c) review the draft annual financial statements and provide a recommendation to the Board 
with respect to the approval of the financial statements; 
 
(d) meet with management and the external auditors to review the financial statements and the 
results of the audit, including any difficulties encountered; and 
 
(e) review management's discussion & analysis respecting the annual reporting period prior to 
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its release to the public. 
 
Interim Financial Statements 
 
(f) review and approve the interim financial statements prior to their release to the public; and 
 
(g) review management's discussion & analysis respecting the interim reporting period prior 
to its release to the public. 
 
Release of Financial Information 
 
(h) where reasonably possible, review and approve all public disclosure, including news 
releases, containing financial information, prior to its release to the public. 
 

4.4 Non-Audit Services 
 
All non-audit services (being services other than services rendered for the audit and review of the  financial 
statements or services that are normally provided by the external auditor in connection with statutory and 
regulatory filings or engagements) which are proposed to be provided by the external auditors to the 
Company or any subsidiary of the Company shall be subject to the prior approval of the audit committee. 
 

Delegation of Authority 
 
(a) The audit committee may delegate to one or more independent members of the audit 
committee the authority to approve non-audit services, provided any non-audit services approved in 
this manner must be presented to the audit committee at its next scheduled meeting. 
De-Minimis Non-Audit Services 
 
(b) The audit committee may satisfy the requirement for the pre-approval of non-audit services 
if: 

 
(i) the aggregate amount of all non-audit services that were not pre-approved is 
reasonably expected to constitute no more than five per cent of the total amount of fees 
paid by the Company and its subsidiaries to the external auditor during the fiscal year in 
which the services are provided; or 
 
(ii) the services are brought to the attention of the audit committee and approved, prior 
to the completion of the audit, by the audit committee or by one or more of its members to 
whom authority to grant such approvals has been delegated. 

 
Pre-Approval Policies and Procedures 

 
(c) The audit committee may also satisfy the requirement for the pre-approval of non-audit 
services by adopting specific policies and procedures for the engagement of non-audit services, if: 

 
(i) the pre-approval policies and procedures are detailed as to the particular service; 
 
(ii) the audit committee is informed of each non-audit service; and 
 
(iii) the procedures do not include delegation of the audit committee's responsibilities 
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to management. 
 
4.5 Other Responsibilities 
 
The audit committee shall: 

 
(a) establish procedures for the receipt, retention and treatment of complaints received by the 
company regarding accounting, internal accounting controls, or auditing matters; 
 
(b) establish procedures for the confidential, anonymous submission by employees of the 
company of concerns regarding questionable accounting or auditing matters; 
 
(c) ensure that significant findings and recommendations made by management and external 
auditor are received and discussed on a timely basis; 
 
(d) review the policies and procedures in effect for considering officers' expenses and 
perquisites; 
 
(e) perform other oversight functions as requested by the Board; and 
 
(f) review and update this Charter and receive approval of changes to this Charter from the 
Board. 

 
4.6 Reporting Responsibilities 
 
The audit committee shall regularly update the Board about committee activities and make appropriate 
recommendations. 
 
5. Resources and Authority of the Audit Committee 
 
The audit committee shall have the resources and the authority appropriate to discharge its 
responsibilities, including the authority to 

 
(a) engage independent counsel and other advisors as it determines necessary to carry out its 
duties; 
 
(b) set and pay the compensation for any advisors employed by the audit committee; and 
 
(c) communicate directly with the internal and external auditors. 

 
6. Guidance - Roles & Responsibilities 
 
The following guidance is intended to provide the Audit Committee members with additional guidance on 
fulfilment of their roles and responsibilities on the committee: 
 
6.1 Internal Control 

 
(a) evaluate whether management is setting the goal of high standards by communicating the 
importance of internal control and ensuring that all individuals possess an understanding of their 
roles and responsibilities; 
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(b) focus on the extent to which external auditors review computer systems and applications, 
the security of such systems and applications, and the contingency plan for processing financial 
information in the event of an IT systems breakdown; and 
 
 
(c) gain an understanding of whether internal control recommendations made by external . 
auditors have been implemented by management. 

 
6.2  Financial Reporting  
 

General 
 

(a) review significant accounting and reporting issues, including recent professional and 
regulatory pronouncements, and understand their impact on the financial statements; and 
 
(b) ask management and the external auditors about significant risks and exposures and the 
plans to minimize such risks; and 
 
(c) understand industry best practices and the Company's adoption of them. 
Annual Financial Statements 
 
(d) review the annual financial statements and determine whether they are complete and 
consistent with the information known to committee members, and assess whether the financial 
statements reflect appropriate accounting principles in light of the jurisdictions in which the 
Company reports or trades its shares; 
 
(e) pay attention to complex and/or unusual transactions such as restructuring charges and 
derivative disclosures; 
 
(f) focus on judgmental areas such as those involving valuation of assets and liabilities, 
including, for example, the accounting for and disclosure of loan losses; warranty, professional 
liability; litigation reserves; and other commitments and contingencies; 
 
(g) consider management's handling of proposed audit adjustments identified by the external 
auditors; and 
 
(h) ensure that the external auditors communicate all required matters to the committee. 
Interim Financial Statements 
 
(i) be briefed on how management develops and summarizes interim financial information, 
the extent to which the external auditors review interim financial information; 
G) meet with management and the auditors, either telephonically or in person, to review the 
interim financial statements; and 
 
(k) to gain insight into the fairness of the interim statements and disclosures, obtain 
explanations from management on whether: 

 
 

(i) actual financial results for the quarter or interim period varied significantly from 
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budgeted or projected results; 
 
(ii) changes in financial ratios and relationships of various balance sheet and 
operating statement figures in the interim financials statements are consistent with 
changes in the company's operations and financing practices; 
 
(iii) generally accepted accounting principles have been consistently applied; 
 
 
(iv) there are any actual or proposed changes in accounting or financial reporting 
practices; 
 
(v) there are any significant or unusual events or transactions; 
 
(vi) the Company's financial and operating controls are functioning effectively; 
 
(vii) the Company has complied with the terms of loan agreements,  security 
indentures or other financial position or results dependent agreement; and 
 
(viii) the interim financial statements contain adequate and appropriate disclosures. 

 
6.3   Compliance with Laws and Regulations 
 

(a) periodically obtain updates from management regarding compliance with this policy and 
industry "best practices"; 
 
(b) be satisfied that all regulatory compliance matters have been considered m the  
preparation of the financial statements; and 
 
(c) review the findings of any examinations by securities regulatory authorities and stock 
exchanges. 

 
6.4  Other Responsibilities 
 

(a) review, with the company's counsel, any legal matters that could have a significant 
impact on the company's financial statements. 
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