
 

GENIX PHARMACEUTICALS CORPORATION 
Suite 300- 1055 West Hastings Street 

Vancouver BC V6E1J8 
Tel: 604-609-6198 / Fax: 604-739-3052 

 
                       NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

 
Take notice that the annual General meeting of shareholders (the “Meeting”) of Genix Pharmaceuticals 
Corporation (the “Corporation”) will be held at Suite 300 – 1055 West Hastings Street, Vancouver, B.C, 
V6E 2E9, on Friday, September 18, 2020 at 10:00 a.m. (local time), for the following purposes: 

 
1. to receive the audited financial statements of the Corporation for the financial year ended October 31, 

2019, the report of the auditor thereon, and the related management discussion and analysis; 

2. to set the number of directors to be elected to the Board of Directors at the Meeting; 

3. to elect directors of the Corporation for the ensuing year; 

4. to appoint Buckley Dodds LLP, Chartered Accountants, as auditors for the ensuing year, and to 
authorize the directors to set the remuneration to be paid to the auditor;  

5. To Approve the Corporations Option Plan as outlined in the information circular: and 
6. to consider any permitted amendment to or variation of any matter identified in this Notice and to 

transact such other business as may properly come before the Meeting or any adjournment thereof. 
 

A Management Proxy Circular (the “Circular”) accompanies this Notice. The Circular contains details of matters 
to be considered at the Meeting. The audited financial statements for the year ended October 31, 2019. the 
report of  the auditor thereon, and the related management discussion and analysis will be made available at 
the Meeting and are available at www.sedar.com 

 
Shareholders who are unable to attend the Meeting in person and who wish to ensure that their shares will be 
voted at the Meeting are requested to complete, date and sign the enclosed form of Proxy, or another suitable 
form of proxy, and deliver it by fax, by hand, by mail, or via internet voting, in accordance with the instructions 
set out in the form of proxy and in the Information Circular prepared for the Meeting. 

 
Unregistered shareholders who plan to attend the Meeting must follow the instructions set out in the 
form of Proxy or Voting Instruction Form and in the Information Circular to ensure their shares will be 
voted at the Meeting. If you hold your shares in a brokerage account you are not a registered 
shareholder. 

 
Dated at Vancouver, British Columbia, the 17th day of August 2020. 

 
BY ORDER OF THE BOARD 

 
“Sina Pirooz” 

 
Mr. Sina Salehi Pirooz  
Chief Executive Officer 

http://www.sedar.com/
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GENIX PHARMACEUTICALS CORPORATION 
 

MANAGEMENT PROXY CIRCULAR 
with information as at August 17, 2020 

(except as otherwise indicated) 
 
This Management Proxy Circular is furnished in connection with the solicitation of proxies by the management of Genix 
Pharmaceuticals Corporation (the “Corporation”) for use at the Annual General Meeting (the “Meeting”) of its 
shareholders to be held on September 18, 2020 at the time and place and for the purposes set forth in the accompanying 
notice of the Meeting. 
 
In this Management Proxy Circular, references to the “Corporation”, “we” and “our” refer to Genix Pharmaceuticals Corporation. 
“Common Shares” means common shares without par value in the capital of the Corporation. “Beneficial Shareholders” means 
shareholders who do not hold Common Shares in their own name and “intermediaries” refers to brokers, investment firms, 
clearing houses and similar entities that own securities on behalf of Beneficial Shareholders. 
 

GENERAL PROXY INFORMATION 
 
Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors, officers 
and regular employees of the Corporation. The Corporation will bear all costs of this solicitation. We have arranged for 
intermediaries to forward the meeting materials to beneficial owners of the Common Shares held of record by those 
intermediaries and we may reimburse the intermediaries for their reasonable fees and disbursements in that regard. 
 
Appointment of Proxyholders 

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and/or directors of the Corporation. If you 
are a shareholder entitled to vote at the Meeting, you have the right to appoint a person or company other than either of 
the persons designated in the Proxy, who need not be a shareholder, to attend and act for you and on your behalf at the 
Meeting. You may do so either by inserting the name of that other person in the blank space provided in the Proxy or by 
completing and delivering another suitable form of proxy. 
 
Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in accordance with 
your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to be acted upon, your 
Common Shares will be voted accordingly. The Proxy confers discretionary authority on the persons named therein with respect 
to: 

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

(b) any amendment to or variation of any matter identified therein; and 

(c) any other matter that properly comes before the Meeting. 

 
In respect of a matter for which a choice is not specified in the Proxy, the management appointee acting as a proxyholder 
will vote in favour of each matter identified on the Proxy and, if applicable, for the nominees of management for directors 
and auditors as identified in the Proxy. 
 
Registered Shareholders 

A Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are unable to attend the 
Meeting or any adjournments or postponements thereof in person are requested to complete, date, sign and return the 
accompanying form of proxy for use at the Meeting or any adjournments or postponements thereof. As a shareholder, you can 
choose from three different ways to vote your shares by proxy: (a) by mail or delivery in the addressed envelope provided or 
deposited at the offices of Endeavor Trust Corporation (“Endeavor”), Proxy Department, Suite 702– 777 Hornby Street, 
Vancouver, B.C., V6Z 1S4, on behalf of the Company, so as to arrive not later than 10:00 p.m. (Vancouver time) on September 
16, 2020, or if the Meeting is adjourned, at the latest 48 hours (excluding Saturdays, Sundays and holidays) before the time set 
for any reconvened meeting at which the proxy is to be used; (b) by email to proxy@transferagent.ca; or (c) by fax to 1-604-
559-8908 unless the chair of the Meeting elects to exercise his or her discretion to accept proxies received subsequently. 



 
 

A-2 
 

 

Please note that in order to vote your Common Shares in person at the Meeting, you must attend the Meeting and register 
with the Scrutineer before the Meeting. If you have already submitted a Proxy, but choose to change your method of 
voting and attend the Meeting to vote, then you should register with the Scrutineer before the Meeting and inform them 
that your previously submitted proxy is revoked and that you personally will vote your Common Shares at the Meeting. 
 
Beneficial Shareholders 

The following information is of significant importance to shareholders who do not hold Common Shares in their own 
name. Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at the Meeting are those 
deposited by registered shareholders (those whose names appear on the records of the Corporation as the registered holders of 
Common Shares) or as set out in the following disclosure. 

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those Common 
Shares will not be registered in the shareholder’s name on the records of the Corporation. Such Common Shares will more likely 
be registered under the names of the shareholder’s broker or an agent of that broker. In Canada the vast majority of such Common 
Shares are registered under the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, 
which acts as nominee for many Canadian brokerage firms), and in the United States (the “U.S.”), under the name of Cede & 
Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian 
banks). 

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholder meetings. Every 
intermediary has its own mailing procedures and provides its own return instructions to clients. 

You should carefully follow the instructions of your broker or intermediary in order to ensure that your Common Shares are 
voted at the Meeting. 

The form of proxy supplied to you by your broker will be similar to the Proxy provided to registered shareholders by the 
Corporation. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares on your behalf. 
Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. 
(“Broadridge”) in Canada and in the United States. Broadridge mails a voting instruction form (a “VIF”) in lieu of a Proxy 
provided by the Corporation. The VIF will name the same persons as the Corporation’s Proxy to represent your Common Shares 
at the Meeting. You have the right to appoint a person (who need not be a Beneficial Shareholder of the Corporation), other than 
any of the persons designated in the VIF to represent your Common Shares at the Meeting and that person may be you. To 
exercise this right, insert the name of the desired representative (which may be you), in the blank space provided in the VIF. The 
completed VIF must then be returned to Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, in 
accordance with Broadridge’s instructions. Broadridge then tabulates the results of all instructions received and provides 
appropriate instructions respecting voting of Common Shares to be represented at the Meeting. If you receive a VIF from 
Broadridge, the VIF must be completed and returned to Broadridge, in accordance with Broadridge’s instructions, well 
in advance of the Meeting in order to have the Common Shares voted at the Meeting, or to have an alternate 
representative duly appointed to attend the Meeting and vote your Common Shares. 

These securityholder materials are being sent to both registered and non-registered owners of the securities. If you are a non-
registered owner, and the issuer or its agent has sent these materials directly to you, your name and address and information about 
your holdings of securities, have been obtained in accordance with applicable securities regulatory requirements from the 
intermediary holding on your behalf. 
 
Notice to Shareholders in the United States 

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in accordance with the corporate 
laws of the Provinces of Alberta and British Columbia, Canada and securities laws of the provinces of Canada. The proxy 
solicitation rules under the United States Securities Exchange Act of 1934, as amended, are not applicable to the Corporation or 
this solicitation, and this solicitation has been prepared in accordance with the disclosure requirements of the securities laws of 
the provinces of Canada.  Shareholders should be aware that disclosure requirements under the securities laws of the provinces 
of Canada differ from the disclosure requirements under United States securities laws. 

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be affected adversely by the 
fact that the Corporation is incorporated under the Alberta Business Corporations Act, as amended, certain of its directors and 
its executive officers are residents of Canada and a substantial portion of its assets and the assets of such persons are located 
outside the United States. Shareholders may not be able to sue a foreign company or its officers or directors in a foreign court 
for violations of United States federal securities laws. It may be difficult to compel a foreign company and its officers and 
directors to subject themselves to a judgment by a United States court. 
 
Revocation of Proxies 
 
Shareholders have the power to revoke Proxies previously given by them. Revocation can be effected by an instrument in 
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writing (which includes a Proxy bearing a later date) signed by a shareholder or the shareholder’s attorney authorized in writing 
and in the case of a corporation, duly executed under its corporate seal or signed by a duly authorized officer or attorney for the 
corporation, and either delivered to our registered office at Pacific Centre, 400 – 725 Granville Street 
Vancouver, British Columbia  V7Y 1G5 or to our transfer agent, Endeavor Trust Corporation. (“Endeavor”) by mail to the 
Proxy Department, Suite 702 – 777 Hornby Street, Vancouver, B.C., V6Z 1S4, by email to proxy@endeavortrust.com or by 
fax to 1-604-559-8908, at any time up to and including the last business day preceding the day of the Meeting, or any 
adjournment thereof, or deposited with the Chair of the Meeting on the day of the Meeting. 
 
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

No director or executive officer of the Corporation, or any person who has held such a position since the beginning of the last 
completed financial year of the Corporation, nor any nominee for election as a director of the Corporation, nor any associate or 
affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way of beneficial ownership of 
securities or otherwise, in any matter to be acted on at the Meeting other than the election of directors and as may be set out 
herein. 
 
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Board has fixed August 17 2019 as the record date (the “Record Date”) for determination of persons entitled to receive 
notice of the Meeting. Only shareholders of record at the close of business on the Record Date who either attend the Meeting 
personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions described above will be 
entitled to vote or to have their Common Shares voted at the Meeting. 

As of August 17, 2020, there were 59,409,131 Common Shares issued and outstanding, each carrying the right to one vote. No 
group of shareholders has the right to elect a specified number of directors, nor are there cumulative or similar voting rights 
attached to the Common Shares. The Corporation is also authorized to issue an unlimited number of Preferred shares. There were 
no Preferred shares issued and outstanding as at August 17, 2020. 

To the knowledge of the directors and executive officers of the Corporation, there are no persons or corporations that beneficially 
owned, directly or indirectly, or exercised control or direction over, Common Shares carrying more than 10% of the voting rights 
attached to all outstanding Common Shares of the Corporation as at August 17, 2020 
 
 
 
DOCUMENTS INCORPORATED BY REFERENCE 
 
The following documents filed with the securities commissions or similar regulatory authority in the Canadian Provinces 
of Alberta and British Columbia are specifically incorporated by reference into, and form an integral part of, this Circular: 
 
• Audited Annual Financial Statements and Management Discussion and Analysis for the fiscal year ended October 31, 

2019; 
• Interim Financial Statements and Management Discussion and Analysis for the second quarter fiscal period ended 

April 30, 2020; 
 

• Audit Committee Charter attached as Schedule “A” to the Corporation’s Management Proxy Circular as filed on 
SEDAR on July 13, 2015. 

• Stock Option Plan can be requested from the Company and will be made available at the meeting upon request. 

Copies of documents incorporated herein by reference may be obtained by a Shareholder upon request without charge 
from the Corporate Secretary of the Corporation at the address and telephone number above. These documents are also 
available via the internet at www.sedar.com. 
 
 
VOTES NECESSARY TO PASS RESOLUTIONS 

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described herein concerning the 
election of directors and the appointment of the auditor. The resolution to approve the change of name of the Corporation (the 
“Name Change Resolution”), must be passed by a special majority vote in favour, so two-thirds of all the votes cast on the 
resolution must be in favour of the special resolution. 

If there are more nominees for election as directors or appointment of the Corporation’s auditor than there are vacancies to fill, 
those nominees receiving the greatest number of votes will be elected or appointed, as the case may be, until all such vacancies 
have been filled. If the number of nominees for election or appointment is equal to the number of vacancies to be filled, all such 
nominees will be declared elected or appointed by acclamation. 

mailto:proxy@endeavortrust.com
http://www.sedar.com/
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PARTICULARS OF MATTERS TO BE ACTED UPON 

A. FINANCIAL STATEMENTS 

The audited financial statements of the Corporation for the year ended October 31, 2019 together with the report of the auditors 
thereon, will be presented to the shareholders at the Meeting for their review and consideration. 

B. NUMBER OF DIRECTORS 

The Articles of the Corporation provide that the Corporation shall have a minimum of three and a maximum of that number of 
directors as may be fixed or changed from time to time by majority approval from the shareholders. Accordingly, shareholders 
will be asked to set the number of directors at Four (4).    

C. ELECTION OF DIRECTORS 

Management of the Corporation proposes to nominate the persons listed below for election as directors to hold office until the 
next annual meeting or until his successor is appointed, unless his office is earlier vacated in accordance with the Business 
Corporations Act (Alberta) (the " ABCA ") and the Articles. 

All of the nominees are currently members of the Board and have been since the dates indicated below. Management does not 
contemplate that any of the nominees will be unable to serve as a director. However, if a nominee should be unable to so serve 
for any reason prior to the Meeting, the persons named in the enclosed form of proxy reserve the right to vote for another 
nominee in their discretion. The persons named in the enclosed form of proxy intend to vote FOR the election of all of the 
nominees whose names are set forth below unless otherwise instructed to withhold from voting thereon on a properly 
executed and validly deposited proxy. 
 

Notes: 
 

1. The information as to principal occupation, business or employment and Common Shares beneficially owned or 
controlled is not within the knowledge of the management of the Corporation and has been furnished by the respective 
nominees.  

2. The information as to Common Shares beneficially owned, not being within the knowledge of Genix, has been obtained 
from SEDI or furnished by the proposed directors individually.  

3. Member of the Audit Committee. 

Name of Nominee; Current 
Position with the 
Corporation and Province 
or State and Country of 
Residence 

 
Position with and Name and 
Principal Business of each 
Corporation/Employer(1) 

 
Director 

Since 

Current 
Position(s) 
with the 
Corporation 

Number of 
Common Shares 
beneficially 
owned, directly or 
indirectly, or 
controlled or 
directed(2) 

Mr. Sina Salehi Pirooz (3) 
British Columbia, Canada 

Owner of Coal Harbor 
Compounding Pharmacy and 
President of SP RX Services. Mr. 
Pirooz is a registered and practicing 
pharmacist and a professional 
member of the College of 
Pharmacists of British Columbia 
since 2003. 

August 3,   
2018 CEO and Director 

1,528,571 shares 
2.69% undiluted 
3.22% diluted 

Mr. Jamie Lewin (3) 
British Columbia, Canada 

Jamie Lewin is a professional 
accountant CPA, CMA, and also 
owner of Best Fit Consulting. 

March 11, 2019 CFO and Director 
Nil shares 

0% undiluted 
0.53% diluted 

Kevin James Bottomley(3) 

British Columbia, Canada 
Mr. Bottomley is an experienced 
consultant in the resource investment 
and finance industry. 

September 5, 
2019 Director 

5,000 shares 
0.01% undiluted 

0.54% diluted 
   Darryl Yea 

British Columbia, Canada  
President and Director of Investco 
Capital Management Inc TBA NA 

500,000 shares 
7.3% undiluted 
7.3% Diluted 
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Proposed new Director  
 
Darryl Yea 
 
Darryl Yea is currently president of Investco Capital Management Inc., a private Vancouver-based company that invests in a 
diverse range of businesses and projects and advises on mergers and acquisitions, corporate and strategic issues. He was formerly 
chairman, president and chief executive officer of Toronto Stock Exchange-listed Datawest Solutions Inc., a banking technology 
and payment processing company, and president and CEO of a publicly-listed national financial services organization. Mr. Yea 
was a former member of the board of governors of the Vancouver Stock Exchange, the predecessor to the TSX Venture 
Exchange, and chaired several of its committees. Formerly a member of the faculty advisory board of the Sauder School of 
Business at the University of British Columbia, Mr. Yea also served on the boards of several other public companies including 
chairing special board committees that oversaw privatizations and divestitures.  Most recently he served as chairman and lead 
director of Apteryx Imaging Inc. (TSXV: XRAY) which was acquired in an all cash transaction in August 2020 by a US private 
equity firm. He holds a bachelor of commerce degree from the University of British Columbia in both Urban Land Economics 
and Finance, and was a member of the Real Estate Institute of British Columbia and of the Institute of Certified Management 
Consultants of British Columbia. 

 

A shareholder can vote for all of the above nominees, vote for some of the above nominees and withhold for other of the 
above nominees, or withhold for all of the above nominees. Unless otherwise  instructed, the named proxyholders will 
vote FOR the election of each of the proposed nominees set forth above as directors of the Corporation. At the Meeting 
the above persons will be nominated for election as director as well as any person nominated pursuant to the Advance 
Notice Provision (see below). Only persons nominated by management pursuant to this Management Proxy Circular or 
pursuant to the Advance Notice Provision will be considered valid director nominees eligible for election at the Meeting. 
 

D. APPOINTMENT OF AUDITOR 

Buckley Dodds LLP, Chartered Accountants, Suite 1140, 1185 West Georgia Street,  Vancouver,  British Columbia, V6E 4E6, 
will be nominated at the Meeting for appointment as auditor of the Corporation at a remuneration to be fixed by the directors.  

The Board recommends that you vote in favour of appointment of Buckley Dodds LLP. Unless otherwise instructed, at 
the Meeting the proxyholders named in the Corporation’s form of Proxy or Voting Instruction Form will vote FOR the 
appointment of Buckley Dodds LLP. 
 
To be approved, the resolution requires the affirmative vote of a majority of the votes cast on the resolution. Proxies 
received in favour of management will be voted in favour of the appointment of Buckley Dodds LLP, Chartered 
Accountants of Vancouver, British Columbia as auditors of the Corporation to hold office until the next annual meeting 
of shareholders and the authorization of the directors to fix the auditors' remuneration and the terms of their 
engagement, unless the shareholder has specified in a proxy that his, her or its Common Shares are to be withheld from 
voting in respect thereof 

E. APPROVAL OF STOCK OPTION PLAN 

Approval of Stock Option Plan 

The Policies of the TSX-V require all incentive stock option grants to be made pursuant to a stock option plan approved by the 
Corporation’s Shareholders annually.. The Corporation's Option Plan is a “rolling” stock option plan pursuant to which directors, 
officers, employees and consultants of the Corporation are awarded options to purchase Shares (the “Options”).  The Option 
Plan was last approved by the Shareholders at the Corporation’s previous annual and special meeting of the Shareholders 
Pursuant to the policies of the TSX-V, a "rolling" plan must receive yearly Shareholder approval. The Option Plan is identical 
to the one previously approved by Shareholders.  Accordingly, Shareholders are being asked to approve the current Option Plan 
in accordance with Policy 4.4 of the TSX-V. 

The Option Plan has been established to advance the interests of the Corporation or any of its subsidiaries and affiliates by 
encouraging the directors, officers, employees and consultants of the Corporation, or any of its subsidiaries or affiliates, to 
acquire Shares thereby increasing their proprietary interest in the Corporation, encouraging them to remain with the Corporation, 
or its subsidiaries or affiliates, and providing them with additional incentive in the conduct of their affairs for and on behalf of 
the Corporation, its subsidiaries and affiliates. 

A full copy of the Option Plan will be available at the Meeting for review by shareholders. Shareholders may also obtain copies 
of the Option Plan  prior to the Meeting on written request. The following is a summary of the material terms of the Plan: 
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Details of the Plan 

Some key provisions of the Option Plan are as follows: 
(a) The aggregate number of Shares reserved for issuance under the Option Plan must not exceed 10% of outstanding 

Shares (on a non-diluted basis). The Shares in respect of which Options are not exercised shall be available for 
subsequent Option grants. No fractional shares may be purchased or issued thereunder; 
 

(b) the aggregate number of Shares reserved for issuance under the Option Plan and granted to any one person within a 12-
month period may not exceed 5% of the outstanding Shares; 

 
(c) the issuance of Shares to insiders pursuant to the Option Plan within a 12-month period may not exceed 10% of the 

outstanding Shares; 
 

(d) the issuance of Shares to any one insider and such insider's associates pursuant to the Option Plan within a 12-month 
period may not exceed 10% of the outstanding Shares; 

 
(e) the issuance of Shares to any one Consultant (as such term is defined in the TSX Venture Exchange Corporate Finance 

Manual) pursuant to the Option Plan within a one year period may not exceed 2% of the outstanding Genix Shares; and 
the issuance of Shares to persons employed to provide Investor Relations Activities (as such term is defined in the TSX-
V Corporate Finance Manual) for the Corporation within a one year period may not exceed an aggregate of 2% of the 
outstanding Shares. 

In the event of a participant ceasing to be a director, officer or employee of the Corporation or a subsidiary of the Corporation 
for any reason other than death, including the resignation or retirement of the participant as a director, officer or employee of 
the Corporation or the termination by the Corporation of the employment of the participant, prior to the expiry time of an Option, 
such Option, if vested, shall cease and terminate on the Ninetieth (90th) day following the effective date of such resignation or 
termination. In the event of the death of a participant on or prior to the expiry time of an Option, such Option, if vested, may be 
exercised as to such of the Shares in respect of which such Option has not previously been exercised (including in respect of the 
right to purchase Shares not otherwise vested at such time), by the legal personal representatives of the participant at any time 
up to and including (but not after) a date one year following the date of death of the participant provided that the Board may 
extend the date of termination for a period ending up to twelve (12) months from the date of death of the participant or the expiry 
time of such Option, whichever occurs first. 

Pursuant to the Option Plan, the Corporation can, at any time, have a number of Options outstanding equal to up to 10% of the 
then outstanding number of Shares. In the event of the exercise or cancellation of any Options, the Corporation could make a 
further grant of Options, provided that the 10% maximum is not exceeded. 

The text of the resolution ratifying and approving the Option Plan is as follows, subject to any amendments, variations or 
additions as may be approved at the Meeting: 

RESOLVED: 

(1) The Corporation's Option Plan, is hereby approved, confirmed and ratified.  

(2) Any officer or director of the Corporation is hereby authorized and directed, for and on behalf of the 
Corporation, to do all things and execute and deliver all such agreements, documents and instruments 
necessary or desirable in connection with the foregoing resolution. 

To be approved, the affirmative vote of a majority of the votes cast on the resolution is required. The Board recommends 
that Shareholders vote FOR the ratification and approval of the Option Plan. The persons named in the accompanying 
form of proxy intend to vote FOR the resolution, unless otherwise instructed on a properly executed and validly deposited 
proxy. 

F. OTHER BUSINESS 

While management of the Corporation is not aware of any business other than that mentioned in the Notice of Meeting to be 
brought before the Meeting for action by the shareholders, it is intended that the proxies hereby solicited will be exercised 
upon any other matter or proposal that may properly come before the Meeting, or any adjournments thereof, in 
accordance with the discretion of the persons authorized to act thereunder. 
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EXECUTIVE COMPENSATION 
 

COMPENSATION DISCUSSION AND ANALYSIS 
 

The primary objectives of the Corporation's executive compensation program are to attract, motivate and retain highly trained, 
experienced and committed executive officers who have the necessary skills, education, experience and personal qualities 
required to manage the Corporation's business for the benefit of its shareholders, and to align their success with that of the 
shareholders. 
 
Stock Based Compensation 
 
Under the terms of the Option Plan, the Board or a committee of the Board may grant incentive stock options to the Corporation's 
directors, officers, employees and consultants to purchase Shares.  The purpose of options is to provide a direct long-term incentive 
to improve shareholder value over time.  The level of grant is determined by reference to standards of practice within the junior 
mining industry and the individual's level of responsibility within the Corporation. The Corporation does not have a program or 
regular annual grant of options.  When determining options to be allocated, a number of factors are considered, including the number 
of outstanding options held by an individual, the value of such options, and the total number of options available for granting. 
 
Salaries or Consulting Fees  
 
Future base executive compensation, in the form of salaries or consulting fees, will provide a fixed level of compensation for 
discharging the specific duties and responsibilities of the executive.  The Board recognizes that the size of the Corporation may 
prohibit executive compensation from matching those of larger companies in the mining industry.  The Board also believes that 
long-term equity interests, in the form of options (described above), will compensate for lower base fees.  This compensation 
strategy is similar to the strategies of many other companies within the Corporation's peer group. 
 
When determining executive compensation, the Board will review the compensation policies of companies engaged in 
businesses similar to the Corporation's.  The Board will reviews publicly available information with respect to compensation 
paid to the executives of companies that are also engaged in the acquisition, exploration and development of oil and gas 
properties. In setting the base compensation levels for individuals, consideration will be given to objective factors such as the 
level of responsibility, experience and expertise, as well as subjective factors such as leadership and contribution to corporate 
performance.  Fees will be reviewed annually and adjustments may be made based upon corporate and personal performance, 
market conditions and the level of responsibility attributed to specific executives. 
 
Summary Compensation Table 

The following table sets forth, for the years ended  October  31, 2019, 2018, and 2017 information concerning the compensation 
paid to the Directors and Named Executive Officers with comparative information for the for the three most recently completed 
financial years ended October 31, 2019, 2018 and 2017. 

Name and Principal 
Position 

Fiscal Year 
Ended 

Salary 
($) 

Share-
based 

awards 
($) 

Option-
based 

awards 
($) 

Non-equity incentive 
plan compensation 

($) 

Pension 
Value 

($) 

All other 
compensation 

($) 

Total 
compensa

tion 
($) 

Annual 
incentive 

plans 
($) 

Long-term 
incentive 

plans 

Mr. Sina Salehi Pirooz, 
CEO and Director (1) 

Oct 31, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 
Oct 31, 2018 Nil Nil Nil Nil Nil Nil Nil Nil 
Oct 31, 2017 Nil Nil Nil Nil Nil Nil Nil Nil 

Mr. Jamie Lewin,(2) 

CFO and Director 
Oct 31, 2019 Nil Nil Nil Nil Nil Nil 4,548 4,548 
Oct 31, 2018 Nil Nil Nil Nil Nil Nil Nil Nil 

Mr. Kevin Bottomley(3) 

 Oct 31, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 

Dr. Conny Lin 
Former Director(4) 

Oct 31, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 
Oct 31, 2018 Nil Nil Nil Nil Nil Nil Nil Nil 

Jianfang Jin, 
Former CEO and 

Director(5) 

 

Oct 31, 2019 Nil Nil Nil Nil Nil Nil Nil Nil 
Oct 31, 2018 90,293 Nil Nil Nil Nil Nil Nil 90,293 

Oct 31, 2017 90,293 Nil Nil Nil Nil Nil Nil 90,293 

Dr. William Xiong, 
Former Director (6) 

Oct 31, 2018 83,843 Nil Nil Nil Nil Nil Nil 83,843 
Oct 31, 2017 83,843 Nil Nil Nil Nil Nil Nil 83,843 
Oct 31, 2018 15,600(7) Nil Nil Nil Nil Nil N/A 16,600 



 
 

A-8 
 

Name and Principal 
Position 

Fiscal Year 
Ended 

Salary 
($) 

Share-
based 

awards 
($) 

Option-
based 

awards 
($) 

Non-equity incentive 
plan compensation 

($) 

Pension 
Value 

($) 

All other 
compensation 

($) 

Total 
compensa

tion 
($) 

Annual 
incentive 

plans 
($) 

Long-term 
incentive 

plans 

Dr. Haofang Song 

Former CFO and Director 
(7) 

Oct 31, 2017 15,600(7) Nil Nil Nil Nil Nil 7,200 22,800(7) 

1.
 Mr. Pirooz was appointed to the position of CEO effective March 11, 2019 and has also been a director since that date. 

2.
 Mr. Lewin was appointed to the position of CFO effective March 11, 2019 and has also been a director since that date. 

3.
 Mr. Bottomley was appointed Sept 5, 2019 

4.
 Dr. Lin was appointed to the Board of Directors on June 3, 2019.  

5.
 Mr. Jin resigned as CEO and Director on March 11, 2019. 

6.
 Dr. Xiong resigned from the Board of Directors on March 11, 2019. 

7.
 Dr. Song resigned as CFO and Director on June 3, 2019. 

Narrative Discussion 
The Company does not have any contracts, agreements, plans or arrangements that provides for payments to an NEO at, 
following or in connection with, any termination (whether voluntary, involuntary or constructive), resignation, retirement, a 
change in control of the Company or a change in an  
 

 
Outstanding Share-Based Awards and Option-Based Awards 

During the Corporation’s financial year ended October 31, 2019 there were no compensation securities Held by or granted 
or issued to any of the Directors or NEOs by the Corporation or one of its subsidiaries. 
 
 

Pension Plan Benefits 

The Corporation does not have any pension plans that provide for payments of benefits at, following or in connection with 
retirement or provide for retirement or deferred compensation plans for the Named Executive Officers or directors. 

Termination and Change of Control Benefits 

The Corporation has no plan or arrangement whereby any Named Executive Officer may be compensated in the event of that 
Named Executive Officer's resignation, retirement or other termination of employment, or in the event of a change of control of 
the Corporation or a change in Name Executive Officer's responsibilities following such a change of control. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER THE EQUITY COMPENSATION PLAN 

 

EQUITY COMPENSATION PLAN INFORMATION 
 
The following table sets forth aggregated information as at the record date of August 17, 2020 with respect to the Stock 
Option Plan, which is the only compensation plan under which equity securities of the Corporation are authorized for 
issuance to employees or non-employees such as directors and consultants. For further information regarding the 
Incentive Stock Option Plan, please see "Part II – Information Concerning the Issuer – Option Plan". 
 

  
Number of securities to be 

issued upon exercise of 
outstanding options, 
warrants and rights 

 
 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities 
remaining available for future 

issuance under equity 
compensation plans (excluding 
securities reflected in column 

(a)) 

Plan Category (a) (b) (c) 

Equity compensation 
plans approved by 
security-holders 

1,400,000 $0.20 4,278,746 

Equity compensation 
plans not approved by 

security holders 

N/A Nil N/A 

Total 1,400,000 Nil 4,278,746 
 

CORPORATE GOVERNANCE AND OTHER MATTERS  
BOARD OF DIRECTORS 

 
There are currently Three (3) directors of the Corporation Mr. Sina Salehi Pirooz, Mr. Kevin James Bottomley and Mr. 
Jamie Lewin. The Company has proposed a fourth director, being Mr. Darryl Yea as noted in this information circular. 
       

  
On completion of the meeting Two of the four directors of the Corporation will be classified as independent. Mr. Sina Salehi 
Pirooz is the CEO and President and Mr. Jamie Lewin the Chief Financial Officer and as such they are not considered to be 
"independent" as a result of their current or former positions as officers or other material relationships with the Corporation. 
 
 
The Guidelines suggest that the board of directors of every reporting issuer should be constituted with a majority of individuals 
who qualify as "independent" directors under NI 52-110, which provides that a director is independent if he or she has no direct 
or indirect "material relationship" with the Company. The "material relationship" is defined as a relationship which could, in the 
view of the Company' s Board, reasonably interfere with the exercise of a director's independent judgement. 
 
The Board has a stewardship responsibility to supervise the management of and oversee the conduct of the business of the 
Company, provide leadership and direction to Management, evaluate Management, set policies appropriate for the business of 
the Company and approve corporate strategies and goals. The day- to-day management of the business and affairs of the 
Company is delegated by the Board to the CEO and the President. The Board will give direction and guidance through the 
President to Management and will keep Management informed of its evaluation of the senior officers in achieving and complying 
with goals and policies established by the Board. 
 
The Board recommends nominees to the shareholders for election as directors, and immediately following each annual general 
meeting appoints an Audit Committee and the Audit Committee chairperson. The Board establishes and periodically reviews 
and updates the committee mandates, duties and responsibilities, elects a chairperson of the Board and establishes his or her 
duties and responsibilities, appoints the CEO, CFO and President of the Company and establishes the duties and responsibilities 
of those positions and on the recommendation of the CEO and the President, appoints the senior officers of the Company and 
approves the senior management structure of the Company. 
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DIRECTORSHIPS 

The following directors of the Corporation are also directors of other reporting issuers (or the equivalent) as set forth below:  
 

Director Other Reporting Issuers 
Sina Salehi Pirooz Alliance Growers Corp. 

 

Jamie Lewin Upper Canyon Minerals 
Kevin James Bottomley King’s Bay Resources Corp. 
Darryl Yea None 

ORIENTATION AND CONTINUING EDUCATION 
 
The Board has not adopted a formal policy on the orientation and continuing education of new and current directors.  When a 
new director is appointed, the Board delegates individual directors the responsibility for providing an orientation and education 
program for any new director.  This may be delivered through informal meetings between the new directors and the Board and 
senior management, complemented by presentations on the main areas of the Corporation’s business.  When required the Board 
may arrange for topical seminars to be provided to members of the Board or committees of the Board.  Such seminars may be 
provided by one or more members of the Board and management or by external professionals. 
 
 

ETHICAL BUSINESS CONDUCT 
 

The directors encourage and promote a culture of ethical business conduct through communication and supervision as part of 
their overall stewardship responsibility. In addition, some of the directors of the Corporation also serve as directors and officers 
of other companies, the Board must comply with the conflict of interest provisions of the Business Corporations Act (British 
Columbia), as well as the relevant securities regulatory instruments, in order to ensure that directors exercise independent 
judgment in considering transactions and agreements in respect of which a director or officer has a material interest. Each director 
is required to declare the nature and extent of his interest and is not entitled to vote at meetings which involve such conflict. 

 
NOMINATION OF DIRECTORS 

 
The Board performs the functions of a nominating committee with respect to appointment of directors.  The Board believes that 
this is a practical approach at this stage of the Corporation's development.  While there are not specific criteria for board 
membership, the Corporation attempts to attract and maintain directors with business knowledge, which assists in guiding 
management of the Corporation. 

COMPENSATION 

The Corporation does not have a compensation committee.  The Board reviews, as needed, compensation to directors and to 
officers with respect to industry comparables and with regards to the particular circumstances of the Corporation. 
 

MANAGEMENT CONTRACTS 
There are no management functions of the Corporation that are to any substantial degree performed by a person or company 
other than the directors or executive officers (or private companies controlled by them, either directly or indirectly) of the 
Corporation. 

 
 

BOARD COMMITTEES 
AUDIT COMMITTEE 

 
The Company is required to have an audit committee (the "Audit Committee") comprised of not less than three directors, 
a majority of whom are not officers, control persons or employees of the Company or an affiliate of the Company. 
 
Audit Committee Charter 
 
The text of the Audit Committee's charter is attached as Schedule "A" to this Circular. 
 
Composition of Audit Committee and Independence 
 
The Company's current Audit Committee consists of, Sina S Pirooz, Jamie Lewin and Kevin Bottomley. 
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National Instrument 52-110 Audit Committees, ("NI 52-110") provides that a member of an audit committee is 
"independent" if the member has no direct or indirect material relationship with the Company, which could, in the view 
of the Company's Board, reasonably interfere with the exercise of the member's independent judgment. Of the Company's 
current Audit Committee members, Kevin Bottomley is "independent"; Sina Pirooz and Jamie Lewin are not independent, 
within the meaning of NI 52-110. 
 
NI 52-110 provides that an individual is "financially literate" if he or she has the ability to read and understand a set of 
financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the 
breadth and complexity of the issues that can reasonably be expected to be raised by the Company's financial statements. 
All of the members of the Audit Committee are "financially literate" as that term is defined. The following sets out the 
Audit Committee members' education and experience that is relevant to the performance of his responsibilities as an audit 
committee member. 
 

MEMBER Skills and Experience 
 

Sina Salehi Pirooz Over 18 years experience in the international pharmaceuticals industry and was a 
professional member of the College of Pharmacists of British Columbia since 2003. He is 
also actively engaged in the sales, marketing and export of pharmaceuticals, OTC drugs and 
health supplements to the Middle East.  
 

Jamie Lewin A professional accountant CPA, who also holds an MBA, with specialization in financial 
management, from City University, and a Certification in Public Companies. Mr. Lewin 
has been a Director, Audit Committee member and Corporate Secretary of several public 
and private corporations. 

Kevin Bottomley Has over 15 years of Capital Markets, corporate communications and capital fundraising 
experience, and has managed financial contacts in Canada, the United States, Europe and 
Asia. 

 
 
Audit Committee Oversight 
 
The Compensation Committee reviews succession plans for key management positions within the Corporation, human 
resources policies and plans and the performance and development of the Chief Executive Officer. The Compensation 
Committee also reviews and recommends the compensation philosophy, guidelines and plans for the Corporation’s employees 
and executives. In consultation with the Chief Executive Officer, it also reviews and approves the Corporation’s compensation 
plans, including stock options, incentives, bonuses and benefit plans, for the executive team including the Chief Executive 
Officer. 
 
Reliance on Certain Exemptions 
 
At no time since the commencement of the Corporation's most recently completed financial year has the Corporation relied on 
the exemption in Section 2.4 of MI 52-110 (De Minimis Non-Audit Services), or an exemption from MI 52-110, in whole or in 
part, granted under Part 8 of Multilateral Instrument 52-110.  
 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted any specific policies and procedures for the engagement of non-audit services. 
 
The fees paid by the Corporation to its auditor for the last two (2) fiscal years ended October 31, 2018 and 2019 by category, are as 
follows: 

 

 

 

 

Financial Year 
Ending Audit Fees Audit-Related 

Fees Tax Fees  All Other Fees 

31-Oct-18 $20,000 $500 $0.00 $0.00 

31-Oct-19 $18,000 $900 $500 $0.00 



 
 

A-12 
 

 

Committees 

The only standing committee of the Board is the Audit Committee.  The Board does not have any other committees.  Given the 
size of the Corporation and the nature of its activities, the Board does not see fit at this time to create the other committees. 

ASSESSMENTS 

The Board does not have any formal policies to evaluate the effectiveness of the Board, the Audit Committee and the individual 
directors.  The Board may appoint a special committee of the directors to evaluate the Board, its committees and assess the 
contribution of its individual directors and to recommend any modifications to the functioning and governance of the Board and 
its committees.  To date, the Board has not appointed any such special committees of directors to perform such analysis. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No individual who is or, at any time during the most recently completed financial year, was a director or executive officer of the 
Corporation, and no person who’s a proposed nominee for election as a director of the Corporation, and no associate of any such 
director, executive officer or proposed nominee is, or at any time since the beginning of the last completed financial year, was 
indebted to the Corporation or any of its subsidiaries. 

 

INTERESTS OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON AND INTERESTS OF INFORMED 
PERSONS IN MATERIAL TRANSACTIONS 

Management is not aware of any material interest, direct or indirect, of any "informed person" of the Corporation, insider of the 
Corporation, proposed director, or any associate or affiliate of any informed person or proposed director, in any transaction since 
the commencement of the Corporation's most recently completed financial year or in any proposed transaction which has 
materially affected or would materially affect the Corporation or any of its subsidiaries. An "informed person" means: (i) a 
director or executive officer of the Corporation or of a subsidiary of the Corporation; (ii) any person or company who beneficially 
owns, directly or indirectly, voting securities of the Corporation or who exercises control or direction over voting securities of 
the Corporation carrying more than 10% of the voting rights attached to all outstanding voting securities of the Corporation; (iii) 
a director or officer of a company that is itself an informed person of the Corporation or of a subsidiary of the Corporation or 
(iv) any person who has been a director or officer of the Corporation at any time since the beginning the Corporation's last fiscal 
year. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation may be obtained from the Corporation's by accessing the Corporation's profile 
on SEDAR at www.sedar.com. Securityholders may contact the Corporation through the Corporate Administration c/o at 1100-
1111 Melville Street Vancouver BC, telephone number: 604-283-6110 to request copies of the Corporation's financial statements 
and management's discussion and analysis, free of charge. 

Financial information is provided in the Corporation's financial statements and management's discussion and analysis for its 
most recently completed financial year. 

APPROVAL 

The contents and the sending of this Circular have been approved by the Board. 

DATED at Vancouver, British Columbia, August 17, 2020 

BY ORDER OF THE BOARD 
“Sina Pirooz” 

 
Mr. Sina Salehi Pirooz  
Chief Executive Officer 
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Schedule "A" 
Audit Committee Charter 

Mandate 
 

The primary function of the audit committee (the Committee) is to assist the Board of Directors in fulfilling its financial oversight 
responsibilities by reviewing the financial reports and other financial information provided by the Corporation to regulatory 
authorities and shareholders, the Corporation’s systems of internal controls regarding finance and accounting and the Corporation’s 
auditing, accounting and financial reporting processes. The Committee’s primary duties and responsibilities are to: 
 

a) serve as an independent and objective party to monitor the Corporation’s financial reporting and internal control system and 
review the Corporation’s financial statements; 

 
b) review and appraise the performance of the Corporation’s external auditor; 

 
c) provide an open avenue of communication among the Corporation’s auditor, financial and senior management and the Board of 

Directors; and 
 

d) report regularly to the Board of Directors the results of its activities. 
 
Composition 
The Committee shall be comprised of a minimum three directors as determined by the Board of Directors. If the Corporation ceases to be a 
“venture issuer” (as that term is defined in National Instrument 52 110 – Audit Committees), then all of the members of the Committee shall 
be free from any material relationship with the Corporation that, in the opinion of the Board of Directors, would interfere with the exercise of 
their independent judgment as a member of the Committee. 
If the Corporation ceases to be a venture issuer then all members of the Committee shall also have accounting or related financial 
management expertise. All members of the Audit Committee should have the ability to read and understand a set of financial 
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of the issues that can reasonably be expected to be raised by the Corporation’s financial statements. 
The members of the Committee shall be elected by the Board of Directors at its first meeting following the annual shareholders’ meeting or 
until their successors are duly elected. Unless a Chair is elected by the full Board of Directors, the members of the Committee may 
designate a Chair by a majority vote of the full Committee membership. 
Meetings 
The Committee shall meet a least once quarterly, or more frequently as circumstances dictate or as may be prescribed by securities 
regulatory requirements. As part of its job to foster open communication, the Committee will meet at least annually with the Chief Financial 
Officer and the external auditor in separate sessions. 
Responsibilities and Duties 
To fulfill its responsibilities and duties, the Committee shall: 
 

1. Documents/Reports Review 
 

(a) review and update this Audit Committee Charter annually; 
(b) review the Corporation’s financial statements, MD&A and any annual and interim earnings press releases before the Corporation 

publicly discloses this information and any reports or other financial information (including quarterly financial statements), which 
are submitted to any governmental body, or to the public, including any certification, report, opinion, or review rendered by 
the external auditor; and 

(c) review regular summary reports of directors and officers expense account claims at least annually. Establish and review approval 
policies for expense reports and, as required, request audits of expense claims and policies for expense approval and reimbursements. 
The Chairman of the Audit Committee or of the Compensation Committee to approve expense reports of the President and 
the CEO and the CEO to approve those of the directors and officers. 

 
2. External Auditor 

 
(a) review annually, the performance of the external auditor who shall be ultimately accountable to the Board of 

Directors and the Committee as representatives of the shareholders of the Corporation; 
 

(b) obtain annually, a formal written statement of external auditor setting forth all relationships between the external 
auditor and the Corporation; 

 
(c) review and discuss with the external auditor any disclosed relationships or services that may impact the objectivity and 

independence of the external auditor; 
 

(d) take, or recommend that the Board of Directors take, appropriate action to oversee the independence of the external 
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auditor, including the resolution of disagreements between management and the external auditor regarding financial 
reporting; 

 
(e) recommend to the Board of Directors the selection and, where applicable, the replacement of the external auditor 

nominated annually for shareholder approval; 
 

(f) recommend to the Board of Directors the compensation to be paid to the external auditor; 
 

(g) at each meeting, where desired, consult with the external auditor, without the presence of management, about the quality 
of the Corporation’s accounting principles, internal controls and the completeness and accuracy of the Corporation’s 
financial statements; 

 
(h) review and approve the Corporation’s hiring policies regarding partners, employees and former partners and employees 

of the present and former external auditor of the Corporation; 
 

(i) review with management and the external auditor the audit plan for the year-end financial statements; and 
 

(j) review and pre-approve all audit and audit-related services and the fees and other compensation related thereto, 
and any non-audit services, provided by the Corporation’s external auditor. The pre-approval requirement is waived with 
respect to the provision of non-audit services if: 

 
(i) the aggregate amount of all such non-audit services that were not pre-approved is reasonably expected to 

constitute not more than five percent of the total amount of feeds paid by the Corporation to its external 
auditor during the fiscal year in which the non-audit services are provided, 

 
(ii) such services were not recognized by the Corporation at the time of the engagement to be non-audit services, and 
 
(iii) such services are promptly brought to the attention of the Committee by the Corporation and approved prior 

to the completion of the audit by the Committee or by one or more members of the Committee to whom authority 
to grant such approvals has been delegated by the Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled meeting following such 
approval, such authority may be delegated by the Committee to one or more independent members of the Committee. 
 

3. Financial Reporting Processes 
 

(a) in consultation with the external auditor, review with management the integrity of the Corporation’s financial 
reporting process, both internal and external; 

 
(b) consider the external auditor’s judgments about the quality and appropriateness of the Corporation’s accounting 

principles as applied in its financial reporting; 
 

(c) consider and approve, if appropriate, changes to the Corporation’s auditing and accounting principles and practices 
as suggested by the external auditor and management; 

 
(d) review significant judgments made by management in the preparation of the financial statements and the view of 

the external auditor as to appropriateness of such judgments; 
 

(e) following completion of the annual audit, review separately with management and the external auditor any significant 
difficulties encountered during the course of the audit, including any restrictions on the scope of work or access to 
required information; 

 
(f) review any significant disagreement among management and the external auditor in connection with the preparation 

of the financial statements; 
 

(g) review with the external auditor and management the extent to which changes and improvements in financial or 
accounting practices have been implemented; 

 
(h) review any complaints or concerns of the Corporation about any questionable accounting, internal accounting 

controls or auditing matters; 
 

(i) review certification process; 
 

(j) establish a procedure for the receipt, retention and treatment of complaints received by the Corporation regarding 
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accounting, internal accounting controls or auditing matters; 
 

(k) establish a procedure for the confidential, anonymous submission by employees of the Corporation of concerns 
regarding questionable accounting or auditing matters; and 

(l) on at least an annual basis, review with the Corporation’s counsel, any legal matters that could have a significant 
impact on the Corporation’s financial statements, the Corporation’s compliance with applicable laws and 
regulations, and inquiries received from regulators or government agencies. 

 
4. Authority 

 
The Audit Committee will have the authority to: 
 

(a) review any related-party transactions; 
 

(b) engage independent counsel and other advisors as it determines necessary to carry out its duties; 
 

(c) to set and pay compensation for any independent counsel and other advisors employed by the Committee; 
 

(d) communicate directly with the internal and external auditors; and 
 

(e) conduct and authorize investigations into any matters within the Committee’s scope of responsibilities. The 
Committee shall be empowered to retain independent counsel and other professionals to assist in the conduct of any 
investigation. 
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