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iSign Media Solutions Inc. 
 

Notice of Annual & Special Meeting 
of Shareholders 

 
TO THE SHAREHOLDERS 

 
 NOTICE IS HEREBY GIVEN that the Annual & Special Meeting of the shareholders of iSign 
Media Solutions Inc. (the “Corporation”) will be held on Tuesday, October 18, 2011 at 4:30 p.m. 
(Toronto time) at the Fairmont Royal York Hotel, 100 Front Street West, Toronto, Ontario, in the Quebec 
Room, in order to: 
 

a) Receive and consider the financial statements for the fiscal year ended April 30, 2011 and 
the report of the auditors thereon; 

 
b) Elect the directors of the Corporation for the ensuing year; 
 
c) Appoint auditors of the Corporation for the ensuing year and authorizing the directors to fix 

the remuneration to be paid to the auditors; 
 

d) Re-approve the Corporation’s stock option plan; 
 

e) Transacting such other business as may properly come before the meeting. 
 
Shareholders who are unable to attend the meeting in person are requested to date, sign and return the 
accompanying instrument of proxy in accordance with the instructions contained in the accompanying 
Management Information Circular to the offices of Equity Financial Trust Company, Suite 400, 200 
University Ave., Toronto, Ontario, M5H 4H1, not less than 24 hours before the time fixed for holding the 
meeting or any adjournment thereof, or to deliver to the Chairman of the meeting immediately prior to the 
commencement of the meeting, or any adjournment thereof. 
 
 These security holder 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. 
 

DATED at Toronto, Ontario this 20th day of September, 2011. 
 

BY ORDER OF THE BOARD OF DIRECTORS 
 
“Alex Romanov”     
Alex Romanov 
Chief Executive Officer 
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iSign Media Solutions Inc. 
 

MANAGEMENT INFORMATION CIRCULAR 
 

FOR THE ANNUAL & SPECIAL MEETING OF SHAREHOLDERS 
 

MANAGEMENT SOLICITATION OF PROXIES 

This Management Information Circular (“Circular”) is furnished in connection with the 
solicitation by the management of iSign Media Solutions Inc. (the “Corporation”) of proxies to be 
used at the Annual & Special Meeting (the “Meeting”) of the shareholders (the “Shareholders”) of 
the Corporation (or any postponement or adjournment thereof) to be held on Tuesday, October 18, 
2011 at 4:30 p.m. (Toronto time) at the Fairmont Royal York Hotel, 100 Front Street West 
Toronto, Ontario, in the Quebec Room, for the purposes set forth in the accompanying Notice of 
Meeting and in this Circular. Solicitation of proxies will be primarily by mail, but may also be by 
telephone, fax, electronic mail or oral communication by the directors, officers and regular employees of 
the Corporation.  The cost of the solicitation of proxies will be borne by the Corporation. 
 
Appointment and Revocation of Proxies 
The persons named in the enclosed form of proxy are officers and/or directors of the Corporation.  A 
Shareholder has the right to appoint some other person (who need not be a Shareholder) to 
represent such Shareholder at the Meeting other than the persons designated in the accompanying 
form of proxy.  To exercise this right, a Shareholder should insert the name of the desired person in the 
blank space provided in the form of proxy or should complete another form of proxy.  A form of proxy 
will not be valid unless it is deposited at the offices of Equity Financial Trust Company, Suite 400, 200 
University Ave., Toronto, Ontario, M5H 4H1, not less than twenty-four (24) hours (excluding Saturdays, 
Sundays and holidays) before the time of the Meeting, or any adjournment thereof or delivered to the 
Chairman of the meeting immediately prior to the commencement of the meeting, or any adjournment 
thereof.  A failure to deposit the form of proxy shall result in its invalidation. 
 
Pursuant to Section 110(4) of the Business Corporations Act (Ontario), a Shareholder who has submitted 
a form of proxy may revoke it by instrument in writing signed by the Shareholder, or by an authorized 
attorney, or, if the Shareholder is a corporation, by a duly authorized officer, and deposited either at the 
registered office of the Corporation at 220 Bay Street, Suite 500, Toronto, Ontario, M5J 2W4 at any time 
up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, at 
which the form of proxy is to be used, or with the Chairman of the Meeting on the day of such Meeting or 
adjournment thereof, or in any other manner permitted by law.  In addition, a form of proxy may be 
revoked by the Shareholder personally attending at the Meeting and voting the securities represented 
thereby or, if the Shareholder is a corporation, by an authorized representative attending at the Meeting 
and voting such securities. 
 
Exercise of Discretion by Proxies 
The persons named in the accompanying form of proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the Shareholder appointing them (for, withhold from voting, 
or vote against) on any matter as may properly come before the Meeting.  In the absence of such 
direction, such shares will be voted in favour of:  (i) the approval of the Corporation’s financial 
statements for the fiscal year ended April 30, 2011; (ii) the election of directors of the Corporation, 
being all of the persons listed under the heading “Election of Directors”; (iii) the re-approval of the 
Corporation’s stock option plan; (iv) and the appointment of auditors of the Corporation for the 
ensuing year.  The accompanying form of proxy confers discretionary authority upon the persons 
named therein with respect to amendments or variations to matters identified in the Notice of 
Meeting, and with respect to other matters which may properly come before the Meeting.  As of the 
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date hereof, Management of the Corporation knows of no such amendments, variations or other matters to 
come before the Meeting other than the matters referred to in the Notice of Meeting. 
 
Signature of Proxy 
The form of proxy shall be executed by the Shareholder or by a duly appointed attorney authorized in 
writing or, if the Shareholder is a corporation, by a duly authorized officer whose title should be 
indicated.  A form of proxy signed by a person acting as attorney or in some other representative capacity 
should reflect that person’s capacity following the signature and should be accompanied by the 
appropriate instrument evidencing qualification and authority to act (unless such instrument has been 
previously filed with the Corporation). 
 

ADVICE TO BENEFICIAL SHAREHOLDERS 

The information set forth in this section is of significant importance to many shareholders, as a 
substantial number of shareholders do not hold iSign Media Solutions Inc. common shares 
(“Common Shares”) in their own name.  Shareholders who hold their Common Shares through their 
brokers, intermediaries, trustees or other persons, or who otherwise do not hold their Common Shares in 
their own name (referred to in this Circular as “Beneficial Shareholders”) should note that only proxies 
deposited by shareholders who appear on the records maintained by the Corporation's registrar and 
transfer agent as registered holders of common shares will be recognized and acted upon at the Meeting.  
If common shares are listed in an account statement provided to a Beneficial Shareholder by a broker, 
those common shares will, in all likelihood, not be registered in the shareholder's name.  Such common 
shares will more likely be registered under the name of the shareholder’s broker or an agent of that 
broker.  In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the 
registration name for The Canadian Depositary for Securities, which acts as nominee for many Canadian 
brokerage firms). 

Common Shares held by brokers (or their agents or nominees) on behalf of a broker’s client can only be 
voted (for, withhold or against resolutions) at the direction of the Beneficial Shareholder.  Without 
specific instructions, brokers and their agents and nominees are prohibited from voting shares on behalf of 
the broker’s clients.  Therefore, each Beneficial Shareholder should ensure that voting instructions 
are communicated to the appropriate person well in advance of the Meeting. 

Applicable regulatory policy requires brokers and other intermediaries to seek voting instructions from 
Beneficial Shareholders in advance of shareholders’ meetings.  The various brokers and other 
intermediaries have their own mailing procedures and provide their own return instructions to clients, 
which should be carefully followed by Beneficial Shareholders in order to ensure that their Common 
Shares are voted at the Meeting.  The voting instruction form supplied to a Beneficial Shareholder by its 
broker (or the agent of the broker) is substantially similar to the form of proxy provided directly to 
registered shareholders by the Corporation.  However, its purpose is limited to instructing the registered 
Shareholder (i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder.  
The vast majority of brokers now delegate responsibility for obtaining instructions from clients to 
Broadridge Financial Solutions Inc. (“Broadridge”).  Broadridge  typically prepares a machine-readable 
voting instruction form, mails those forms to Beneficial Shareholders and asks Beneficial Shareholders to 
return the forms to Broadridge , or otherwise communicate voting instructions to Broadridge (by way of 
the Internet or telephone, for example).  Broadridge then tabulates the results of all instructions received 
and provides appropriate instructions respecting the voting of shares to be represented at the Meeting.  A 
Beneficial Shareholder who receives a Broadridge voting instruction form or equivalent form 
cannot use that form to vote common shares directly at the Meeting.  The voting instruction forms 
must be returned to Broadridge (or instructions respecting the voting of Common Shares must 
otherwise be communicated to Broadridge) well in advance of the Meeting in order to have the 
Common Shares voted.  If you have any questions respecting the voting of Common Shares held 



6 

through a broker or other intermediary, please contact that broker or other intermediary for 
assistance. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the 
Meeting as proxyholder for the registered shareholder and vote the Common Shares in that capacity.  
Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common Shares 
as proxyholder for the registered shareholder (i.e. their broker or their broker’s nominee) should 
enter their own names in the blank space on the voting instruction form provided to them and 
ensure they receive a proxy from their broker and deal with the Proxy in the manner described 
under “Appointment and Revocation of Proxies”. 

Only registered shareholders, or the persons they appoint as their proxies, are permitted to vote at the 
Meeting. Shareholders who do not object to direct mailings from the Corporation (Non-Objecting 
Beneficial Owners “NOBOs”) or non-registered shareholders may also vote at the Meeting if the 
Corporation has mailed to NOBOs directly.  Copies of the Corporation’s Notice of Meeting, this 
Management Information Circular and the Form of Proxy are being sent to both registered and non-
registered shareholders.  If you are a non-registered shareholder, and the Corporation or its transfer agent, 
Equity Financial Trust Company, has sent these materials directly to you, your name, address and 
information about your shareholdings, have been obtained in accordance with applicable securities 
regulatory requirements from the intermediary holding on your behalf.  By choosing to send these 
materials to you directly, the Corporation (and not the intermediary) has assumed responsibility for (i) 
delivering these materials to you, and (ii) executing your proper voting instructions. 

If you have received the form of proxy, you may return it directly to Equity Financial Trust 
Company by regular mail in the return envelope provided or by fax at 416-361-0470. 
 
All references to shareholders in this Circular and the accompanying form of proxy and Notice of 
Meeting are to registered shareholders unless specifically stated otherwise. 

RECORD DATE 

The Directors of the Corporation have set September 15th, 2011 as the record date for the Meeting.  Only 
Shareholders of record as at that date are entitled to receive notice of and to vote at the Meeting unless 
after that date a Shareholder of record transfers his shares and the transferee, upon producing properly 
endorsed certificates evidencing such shares or otherwise establishing that he owns such shares, requests 
not later than ten days prior to the Meeting that the transferee’s name be included in the list of 
Shareholders entitled to vote, in which case, such transferee is entitled to vote such shares at the Meeting. 
 

VOTING SHARES AND PRINCIPAL HOLDERS 

As of September 15th, 2011, there were 51,046,439 Common Shares of the Corporation issued and 
outstanding.  Each share carries the right to one vote.  To the knowledge of the directors and senior 
officers of the Corporation, the only person or persons or companies who beneficially own, directly or 
indirectly, or control or direct, Common Shares carrying more than ten percent (10%) of the voting rights 
attached to all Common Shares of the Corporation as at September 15th, 2011 are: 
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Owner  Designation 
of Shares  Type of ownership  

Number 
of 

Shares Held 
 

Percentage 
of  

Shares 
         
Alex Romanov  Common  Direct, Indirect 

and Control 
 

 8,525,520  16.7% 

 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 
 

FINANCIAL STATEMENTS 

The Financial Statements of the Corporation for the year ended April 30, 2011 and the Auditor’s Report 
thereon will be placed before the shareholders at the Meeting for their consideration. 

Under National Instrument 54-101, adopted by the Canadian Securities Administrators, a person or 
corporation that, in the future, wishes to receive interim financial statements from the Corporation, must 
deliver a written request for such material to the Corporation, together with a signed statement that the 
person or corporation is the owner of securities (other than debt instruments) of the Corporation.  
Shareholders who wish to receive Interim Financial Statements are encouraged to send the enclosed 
notice to the Corporation or its Transfer Agent. 

ELECTION OF DIRECTORS 

Management of the Corporation proposes to nominate and intends to vote in favour of the election, 
as directors, of the persons named below.  Management of the Corporation does not contemplate that 
any of the nominees will be unable to serve as a director but, if this should occur for any reason prior to 
the Meeting, the persons named in the accompanying form of proxy reserve the right to vote for another 
nominee at their discretion in the absence of a direction to the contrary.  Each director elected will hold 
office until the next annual general meeting or until his successor is duly elected, unless his office is 
earlier vacated. 
 
The Articles of the Corporation provide that the Board of Directors is to consist of a minimum of one (1) 
director and a maximum of ten (10) directors.  The actual number is determined from time to time by the 
Board of Directors pursuant to a special resolution passed by the shareholders of the Corporation in 2007.  
The Board of Directors has fixed the number of directors of the Corporation to be elected at six (6) 
 
The following table and the notes thereto state the name of each of the persons proposed to be nominated 
for election as Directors, their principal occupation or employment, and the approximate number of shares 
of the Corporation beneficially owned, directly or indirectly, by each of them, as at the date hereof.  The 
persons named in the enclosed form of proxy intend to cast the votes represented by such 
proxy FOR the election of the persons named below, unless otherwise instructed: 
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Name and 
Municipality of 

Residence 

Position with 
Corporation/Present and 

principal Occupation 

Director 
Since 

Common Shares 
beneficially owned 

directly or indirectly 
or controlled or 
directed as at 

September 15th 2011 

Number of 
Options held 

as at 
September 
15th 2011 

 
Alex Romanov 
Newmarket, Ontario 
Canada  

 
Director and Chief Executive 
Officer 
 

 
September 3, 2009 

 
8,525,520  

 
250,000 

 
Anthony DeChristofaro 

Woodbridge, Ontario 
Canada (1) 

 
Director 

 
September 3, 2009 

 
Nil 

 
250,000 

 
Michael Minor 
Vancouver, B.C. 
Canada (1) 
 

 
Director 

 
September 3, 2009 

 
Nil 

 
250,000 

 
Robert H. Stikeman 
Toronto, Ontario 
Canada (1) 

 
Director and Secretary 
 

 
September 25, 2009 

 
120,000 

 
250,000 

 
Simon Meredith 
Toronto, Ontario  
Canada 
 

 
Director and Chief 
Financial Officer 

 
September 25, 2009 

 
Nil 

 
250,000 

 
Rose Costa 
Toronto, Ontario 
Canada 

 
Vice President , 
Business Development 

 
August 18th 2011 

 
Nil 

 
100,000 

 
Note: 
(1) Member of Audit Committee  
 

Additional Disclosure Relating to Directors 
 
Except as set out below, as at the date of this Circular no director, officer, and no shareholder holding a 
sufficient number of securities of the Corporation to affect materially the control of the Corporation has 
within the past 10 years been subject to: 
 

(a) 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 

 
(b) 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. 
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Robert Stikeman 
 
RTICA Corporation - This development corporation was and remains subject to a cease trade order issued 
in October 2005 by both the British Columbia Securities Commission and the Ontario Securities 
Commission for failing to file financial statements. 
 
Canadian Spooner Resources Inc. - In November 2003, the company had a cease trade order issued by 
the Ontario and Alberta securities commissions for failing to file financial statements.  In February 2005, 
the British Columbia Securities Commission issued a similar cease trade order.  All such cease trade 
orders remain outstanding. 
 
Canadian Spooner Industries Corporation - In May 2003, the Ontario Securities Commission and the 
British Columbia Securities Commission each issued cease trade orders for failure to file financial 
statements.  In July 2003, the Alberta Securities Commission issued a similar cease trade order.  All 
remain outstanding. 
 
Anthony DeCristofaro 
 
Luxell Technologies Inc. -  In 2006 the courts approved and creditors accepted a proposal under the 
Bankruptcy and Insolvency Act, and in 2007 the OSC issued a temporary cease trade order for officers 
and directors, which has since been lifted, for the late filing of its 2007 second quarter results. 
 
Michael Minor 
 
Photo Violation Technologies Corp. - Michael Minor was issued a Notice of Hearing by the British 
Columbia Securities Commission on December 7, 2010, alleging that he violated securities law on behalf 
of another company.  The Notice of Hearing alleges that Mr. Minor contravened securities laws in the 
distribution of securities and that he authorized, permitted or acquiesced the illegal distribution of 
securities, along with two other individuals on behalf of Photo Violation Technologies Corp. from August 
2005 to June 2008. A date to set a hearing into these unproven allegations will be held October 17 to 21, 
2011.   
 

APPOINTMENT OF AUDITORS 

It is proposed that Lipton LLP (formerly Lipton Wiseman Altbaum & Partners LLP), Chartered 
Accountants, of Toronto, Ontario, be reappointed as the Corporation’s auditors, and that the directors be 
authorized to fix their remuneration.  
 
The persons named in the enclosed form of proxy intend to vote FOR the appointment of Lipton 
LLP as auditors of the Corporation, to hold office until the next annual meeting of shareholders and 
to authorize the directors to fix their remuneration, unless otherwise instructed. 
 

RE-APPROVAL OF STOCK OPTION PLAN 

Pursuant to the policies of the TSX Venture Exchange (“TSX-V”) the Corporation is permitted to 
maintain a “rolling” stock option plan, reserving a maximum of 10% of the issued shares of the 
Corporation at the time of grant.  As of the date hereof, 51,046,439 common shares of the Corporation are 
issued and outstanding.  The current stock option plan of the Corporation as approved in November 2009 
(the “Plan”) has a resulting maximum of 5,104,644 Common Shares reserved for issuance.  No stock 
options may be granted under the Plan unless such grant would represent in the aggregate with all other 
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outstanding options at the time of grant, no more than 10% of the issued and outstanding shares at the 
time of grant.  Currently, the Corporation has 4,438,333 options outstanding. 
 
The Corporation’s stock option plan also incorporates certain provisions prescribed by TSX-V Policy 4.4, 
that (i) impose a limit of 5% on the number of options that may be granted to a Plan participant that is a 
director, officer or employee of the Corporation, a limit of 2% on the number of options that may be 
granted to a consultant or investor relations professional; (ii) accelerate the expiry of options of those Plan 
participants that cease to be qualified participants under the Plan; (iii) those instances where a proposed 
amendment to the terms of an outstanding option requires disinterested shareholder approval. 
 
If any Participant who is a director, officer, employee or consultant of the Corporation or an affiliate shall 
cease to be a director, officer, employee or consultant of the Corporation or an affiliate for any reason 
other than death or permanent disability, his Option will terminate at 5:00 p.m. (Toronto time) on the 
earlier of the date of the expiration of the Option Period and ninety (90) days after the date such 
Participant ceases to be a director, officer, employee or consultant of the Corporation or any affiliate.  If 
any Participant who is a consultant engaged in investor relations activities for the Corporation or an 
affiliate and ceases to be a consultant engaged in investor relations activities for the Corporation or an 
affiliate for any reason other than death or permanent disability, his Option will terminate at 5:00 p.m. 
(Toronto time) on the earlier of the date of the expiration of the Option Period and thirty (30) days after 
the date such Participant ceases to be a consultant engaged in investor relations activities for the 
Corporation or an affiliate.  
 
In the event of death or permanent disability of a Plan participant, any Option previously granted to him 
shall be exercisable until the end of the Option Period or until the expiration of twelve (12) months after 
the date of death or permanent disability of such participant, whichever is earlier.  
 
A copy of the Plan is attached as Appendix I to this Circular.  Management of the Corporation is 
recommending re-approval of the Plan and will propose the following resolution at the meeting:  
 
 “BE IT RESOLVED that: 
 

Pursuant to Policy 4.4, s. 2.9(b) of the TSX Venture Exchange, the existing Stock Option Plan 
(“Plan” as last approved by the Shareholders in November 2009), be re-approved without 
amendment, until the next Annual and Special Meeting of Shareholders, which Plan provides, 
among other things, that the aggregate number of Shares reserved for issuance under this Plan, 
or any other Plan of the Corporation, shall not exceed ten per cent (10%) of the total number of 
issued and outstanding Shares at the time of the grant calculated on a rolling, non-diluted basis.” 

 
The persons named in the accompanying proxy (provided the same is duly executed in their favour 
and is duly deposited) intend to vote FOR the approval of the resolution described above, unless 
otherwise instructed.  
 
To be approved this resolution requires the support from the holders of over 50% of the shares 
represented at the meeting in person or by proxy. 
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DISCLOSURE OF THE CORPORATION’S GOVERNANCE  

AND COMPENSATION PRACTICES 

MANAGEMENT CONTRACTS 

On January 6, 2009, the Corporation entered into a contract with iSign Media Corp., Sonlane 
Development Corp. and Alex Romanov, wherein Mr. Romanov is retained to act as Chief Executive 
Officer through Sonlane Development Corp, his personal consulting corporation.  There are no other 
material arrangements whereby management functions are performed by a person other than the senior 
officers or directors of the Corporation. 
 
 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 
 
Canadian National Instrument 51-102 requires disclosure of executive compensation and related matters 
under a revised Form 51-102F6 – Statement of Executive Compensation.  The following section addresses 
the disclosure requirements of this form:  
 
Compensation Objectives 
 
An executive’s compensation is aligned with his or her responsibilities and ability to influence business 
results, and varies with performance and level of responsibility.  The Corporation believes that executive 
compensation should support an appropriate relationship between executive pay and creation of 
shareholder value.  To this end, the Corporation believes that its executive compensation should: 
 

a) Provide compensation to that paid by similar companies, thereby enabling the 
Corporation to attract and retain talented executives critical to the Corporation’s 
long-term success; 

 
b) Motivate and retain key executives to achieve strategic corporate objectives by 

rewarding them for achieving such; and 
 

c) Align the interests of executives with the long-term interests of shareholders through 
stock option awards, whose value over time depends upon the market value of the 
Corporation’s shares. 

 
Elements of the Compensation Program 
 
There are three elements to the Corporation’s executive compensation program: 
 

• Base salary; 
• Bonuses to reward annual performance; and 
• Stock options to provide long-term compensation incentives tied to increases in shareholder 

value. 
 
The Corporation believes at-risk compensation (including bonuses and stock options) is important, as it 
aligns the financial interests of the executives with the financial interests of the shareholders of the 
Corporation. The executive compensation program is monitored by the Board of Directors. 



12 

 
Base Salary 
The base salary for each executive officer is reviewed and established near the end of the fiscal year.  
Base salaries are established taking into consideration the executive officer’s personal performance and 
seniority, contribution to the growth and profitability of the Corporation, and comparability with industry 
norms. The current CEO compensation was negotiated as part of the qualifying reverse takeover 
negotiations with iSign’s shareholders.  
 
Bonuses  
Executives are provided with annual cash incentive bonuses based on the annual financial performance of 
the Corporation. In its discretion, the Corporation may also tie annual cash bonuses to the achievement of 
other financial and non-financial goals. If targets are not met, annual bonuses are not paid.  No bonuses 
were paid in 2010. No bonuses have been paid in 2011.    
 
Stock Options   
The Board of Directors approves the issuance of all stock options that are granted to executive officers, 
employees and consultants to provide long-term compensation incentives. 312,400 options were granted 
in 2008 to the CEO and the CFO at $0.20 and an additional 310,000 options were granted to the non-
executive directors at the same exercise price.  On September 25th, 2009 options were granted to the five 
(5) incoming directors of the Corporation after the acquisition by the Corporation of all the shares of 
iSign, in the amount of 125,000 options for each director at an exercise price of $0.25 per share. 
Additional options in the amount of 125,000 per director were issued on April 5, 2011, at an exercise 
price of $0.25.  
 
President and Chief Executive Officer’s Compensation 
Pursuant to management contract dated January 6, 2009, Alex Romanov’s consulting corporation is to 
receive an annual fee of $180,000.  Mr. Romanov is eligible to receive a bonus tied to corporate 
performance at the Board of Directors’ discretion. 
 
While extensive benchmarking against industry peers has not been undertaken with respect to Mr. 
Romanov’s compensation, the directors believe Mr. Romanov’s compensation fairly rewards his 
experience, leadership, creativity, and business acumen.  For the year ended 2011, the Corporation paid 
no compensation other than the grant of stock options.  
 
Compensation of Named Executive Officers 
The Named Executive Officers of the Corporation includes the Chief Executive Officer, the Chief 
Financial Officer, and the Corporation’s other most highly compensated executive officers who served as 
executive officer as at April 30, 2011, whose total annual salary and bonus exceeded $150,000. 
 
The table below sets forth a summary of the compensation paid by the Corporation to the Chief Executive 
Officer and the Chief Financial Officer (the “Named Executive Officers”) for services rendered in all 
capacities to the Corporation in respect of the fiscal year ended April 30, 2011.  There were no other 
executives earning in excess of $150,000 during the year ended April 30, 2011. 
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Summary Compensation Table 

 
Name Year Salary 

($) 
Share 
Based 

Awards 
($) 

Option 
Based 

Awards 
($) 

 

Non-equity incentive 
plan compensation 

($) 

Pension 
Value 

($) 

All other 
Compensation 

($) 

Total 
Compensation

($) 

     Annual 
incentive 
plans 

Long-
term 
incentive 
plans 
 

   

Alex 
Romanov, 
CEO 

2011 
2010 
2009 

180,000 
180,000 

Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

180,000 
180,000 

Nil 
Simon 
Meredith, 
CFO 

2011 
2010 
2009 

24,000 
14,000 

Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

24,000 
14,000 

Nil 
 
Outstanding Share-Based and Option Based Awards Granted to Named Executive Officers as of 

April 30, 2011 
 
The following table summarizes all share-based and option-based awards granted by the Corporation to 
its Named Executive Officers which are outstanding as of April 30, 2011.  
 
 Option-based Awards Share-based Awards 

Name Number of 
securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise price 

($) 

Option 
expiration 

date 

Value of 
unexercised in-

the-money 
options 

($) 

Number of 
shares or 

units of shares 
that have not 

vested 
(#) 

Market or 
payout value 

of share-
based awards 
that have not 

vested 
($) 

 
Alex 
Romanov, 
CEO 

125,000 
125,000 

$0.25 
$0.25 

Sept. 25, 2014 
Apr. 5, 2016 

28,125 (1) 0 
62,500 

Nil 

Simon 
Meredith, 
CFO 

125,000 
125,000 

$0.25 
$0.25 

Sept. 25, 2014 
Apr. 5, 2016 

28,125 (1) 0 
62,500 

Nil 

 
(1) Based on the last price of the Common Shares on the TSX Venture Exchange on April 30, 2011 of Cdn$0.40. 
 
Value Vested or Earned by Named Executive Officers During the Year Ended April 30, 2011 Under 

Option-Based Awards, Share-Based Awards and Non-Equity Incentive Plan Compensation 
 
The following table summarizes the value vested or earned by Named Executive Officers in respect of 
option-based awards, share-based awards and non-equity incentive plan compensation during the year 
ended April 30 2011. 
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Name Option-based awards 
 

Value vested during the year 
($) 

Share based awards 
 

Value vested during the year 
($) 

Non-equity incentive plan 
compensation 

 
Value earned during the year 

($) 
 

Alex Romanov, 
CEO 

20,063(1) Nil Nil 

Simon Meredith, 
CFO 

20,063(1) Nil Nil 

 
(1) Determined based on the difference between the market price of the underlying Common shares on the vesting date and the 
exercise price of the options. 
 

COMPENSATION OF DIRECTORS 

For the fiscal year ended April 30, 2011, the Corporation’s non-executive directors received cash fees of 
$1,000 per quarter, and 625,000 options at an exercise price of $0.25.   

Outstanding Share-Based and Option Based Awards Granted to Directors (Other Than Directors 
Who are Named Executive Officers) as of April 30th, 2011 

 
The following table summarizes all share-based and option-based awards granted by the Corporation to 
its directors (other than directors who are Named Executive Officers whose share-based and option-based 
awards outstanding as of April 30 2011 are detailed above) which are outstanding as of April 30, 2011. 
 
 Option-based Awards Share-based Awards 

Name Number of 
securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise price 

($) 

Option 
expiration 

date 

Value of 
unexercised in-

the-money 
options 

($) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 

Market or 
payout value 

of share-
based awards 
that have not 

vested 
($) 

 
Robert 
Stikeman 

125,000 
125,000 

$0.25 
$0.25 

Sept. 25, 2014 
Apr. 5, 2016 

28,125 (1) 0 
62,500 

Nil 

Anthony 
DeCristofaro 

125,000 
125,000 

$0.25 
$0.25 

Sept. 25, 2014 
Apr. 5, 2016 

28,125 (1) 0 
62,500 

Nil 

Michael 
Minor 

125,000 
125,000 

$0.25 
$0.25 

Sept. 25, 2014 
Apr. 5, 2016 

28,125 (1) 0 
62,500 

Nil 

 
(1) Based on the last price of the Common Shares on the TSX Venture Exchange on April 30, 2011 of Cdn$0.40. 
 

 
Value Vested or Earned During the Year Ended April 30, 2011 by Directors (Other Than Directors 
Who are Named Executive Officers) Under Option-Based Awards, Share-Based Awards and Non-

Equity Incentive Plan Compensation 
 
The following table summarizes the value vested or earned during the year ended April 30, 2011 by 
directors of the Corporation (other than directors who are Named Executive Officers whose value vested 
or earned during the year ended April 30, 2011 under option-based awards, share-based awards and non-
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equity incentive plan compensation is detailed above) in respect of option-based awards, share-based 
awards and non-equity incentive plan compensation. 
 

Name Option-based awards 
 

Value vested during the year 
($) 

Share based awards 
 

Value vested during the year 
($) 

Non-equity incentive plan 
compensation 

 
Value earned during the year 

($) 
 

Robert Stikeman 20,063(1) Nil Nil 
Anthony 
DeCristofaro 

20,063(1) Nil Nil 

Michael Minor 20,063(1) Nil Nil 
 
(1) Determined based on the difference between the market price of the underlying Common shares on the vesting date and the 
exercise price of the options. 

 
 

CORPORATE GOVERNANCE DISCLOSURE 

National Instrument 58-101 requires issuers to disclose the corporate governance practices that they have 
adopted.  National Policy 58-201 provides guidance on corporate governance practices (“Guidelines”), 
which are not prescriptive, but are encouraged in the formulation of corporate governance practices. 

The Board of Directors believes that sound corporate governance improves corporate performance and 
benefits all shareholders, and believes that its practices in most respects are closely aligned to the 
Guidelines.  This section sets out the Corporation’s approach to corporate governance and provides the 
disclosure requested by Form NI 58-101F2. 
 

1. Board of Directors 
 
The Board of Directors is responsible for the overall stewardship of the business and affairs of the 
Corporation, including overseeing the Corporation’s strategic planning and direction.  The Board 
discharges its responsibilities directly and through committees. 
 
The Board of Directors supervises Management by promoting frequent interaction, feedback and 
exchange of ideas.  As well, Management provides the directors with reports from time to time outlining 
the financial position and status of development projects and any operational issues. 

Directors are considered to be independent if they have no direct or indirect material relationship with the 
Corporation.  A “material relationship” is a relationship that could, in the view of the Corporation’s Board 
of Directors, be reasonably expected to interfere with the exercise of a director’s independent judgment. 
The receipt of any fees other than for serving as a director also renders a director not independent. 

The Board of Directors is currently comprised of six (6) directors.  Michael Minor and Anthony 
DeChristofaro are the only independent directors and have no material relationship with the Corporation.  
 
Messrs. Romanov, Stikeman and Meredith and Ms. Costa are not considered independent directors 
because Mr. Romanov is the Chief Executive Officer of the Corporation, Mr. Stikeman is the Secretary of 
the Corporation, Mr. Meredith is the Chief Financial Officer of the Corporation and Ms. Costa is Vice 
President of the Corporation.  
 
Where warranted, at their discretion directors are permitted to engage outside advisors at the 
Corporation’s expense to assist in the fulfillment of their duties. 
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Other Directorships in Public Companies 
 
Other that as described below no director is currently a director of another public company.  
 
Anthony DeCristofaro has been CEO of RealBiz Media since October 2010 and prior to that was 
President & CEO of iseemedia Inc. (TSX - IEE) from March 2002 to September 2010. He is also a 
director of Synchronica plc (TSX – SYN.V), Transgaming Inc. (TSX - V.TNG), Hartco (TSX - HCI) and 
NorthCore Technologies  (TSX-NTI) (as its Chairman). 

Robert Stikeman acts as a director of one (1) other public company, namely Northeastern Hotel Group 
Inc., an inactive reporting issuer. 

 
2. Orientation and Continuing Education 

 
The Board of Directors oversee the Corporation’s orientation process for newly elected members of the 
Board and assists the Board in the implementation of this program.  As part of this orientation process, 
and depending on the new directors’ experience, each director meets with Management to review the 
business plan of the Corporation and is provided a copy of the Corporation’s TSX-V Filing Statement and 
current financial statements.  The directors meet regularly to review interim financial statements and 
discuss the business of the Corporation and meet as required to consider material strategic infrastructures.  
The directors draw experience from their other public company experience. 
 

3. Ethical Business Conduct 
 

As part of the Corporation’s commitment to effective corporate governance, all directors, officers and 
employees of the Corporation must act in accordance with the Corporation’s Code of Conduct (the 
“Code”).  The Code has been adopted by the Board of Directors and senior management and requires 
every officer, director and employee to observe high standards of business and personal ethics as they 
carry out their duties and responsibilities.  The Code sets forth guidelines, policies and procedures which 
comprise the core compliance principles applicable to all employees, officers and directors of 
Corporation, and address ethical conduct, conflicts of interest and compliance with the law.  The Code 
includes provisions for employees to communicate potential Code violations directly to specified 
independent Board Members.  The Code is administered by the Audit Committee who oversee and 
monitor the Code, and report to the Board on the implementation and monitoring of the Code and all 
matters that arise related to its provisions, including any departures or waivers that are granted.  All 
employees, officers and directors of Corporation must on an annual basis complete a certification 
confirming their compliance with the Code. 
 
In addition, the Board of Directors has adopted a Whistleblowing Policy.  The Whistleblowing Policy sets 
out responsibilities, policies and procedures in conjunction with any reports that are made pursuant to the 
Code, and also governs the reporting and investigation of allegations of suspected improper activities in 
respect of accounting, internal controls or auditing matters, violations of law and general violations of the 
Code.  Multilateral Instrument 52-110 of the Canadian Securities Administrators (“MI 52-110”) requires 
that the Audit Committee ensure that there are procedures in place for the receipt, retention and treatment 
of complaints received by the Corporation regarding accounting, internal accounting controls or auditing 
matters and the confidential, anonymous submission by employees of concerns regarding questionable 
accounting or auditing matters.  The Audit Committee has approved the Whistleblowing Policy and the 
reporting mechanisms contained therein in order to fulfill its responsibilities. 
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4. Nomination of Directors 
 
The Corporation does not have a stand-alone nominating committee.  The Board of Directors is 
responsible for proposing new director nominees and for assessing directors. 
 
The Board of Directors determine the criteria, objectives and procedures for selecting Board members.  In 
this process, the directors consider factors such as independence, integrity, skills, expertise, breadth of 
experience, knowledge about the Corporation’s business and a willingness to devote adequate time and 
effort to the Board’s responsibilities. 
 

5. Compensation of Directors 
 
The compensation of the directors was set at the outset of the Corporation’s business of operating the 
iSign business in September 2009. A director fee of $1,000 per quarter year was adopted and a grant of 
125,000 stock options at $0.25 per share was made. In the first half of 2011 an additional 125,000 options 
at $0.25 per share were issued to each of the then directors. 
 

6. Board and Committee Assessments 
 
The Board of Directors coordinates an annual evaluation of the Board to determine whether they are 
functioning effectively and meeting their objectives and goals.  
 

AUDIT COMMITTEE INFORMATION 

The overall purpose of the Audit Committee is to support the Board in its stewardship function with 
respect to the integrity of the Corporation’s internal control systems and its financial reporting.  It also 
ensures the independence of the Corporation’s auditors, oversees the work of the external auditor, and 
considers the results of their work in assessing the integrity of the Corporation’s financial reporting in 
order to provide shareholders and the general public with timely, appropriate and reliable information. 
 
National Instrument 52-110 requires the Corporation to disclose information concerning the constitution 
of its Audit Committee and its relationship with its independent auditor, as set forth in the following: 
 
The Audit Committee’s Charter (Terms of Reference) 
 
The Audit Committee has a charter, a copy of which is provided in Appendix II hereto. 
 
Composition of the Audit Committee 
 
The Corporation’s audit committee consists of three (3) directors.  During 2011 and the committee was 
composed of Robert Stikeman, Michael Minor and Anthony DeChristofaro.  Each are financially literate 
and Michael Minor and Anthony DeChristofaro are the independent members, as Robert Stikeman  
provided legal services to and is Secretary of the Corporation. 
 
Because the Corporation is a “venture issuer” as defined in NI 52-110 it relies on the exemption in Part 6 
of that instrument, from having all of its members independent. 
 
Relevant Education and Experience 
 
The relevant education and experience of the three (3) current members of the audit committee is as 
follows: 
 



18 

Robert Stikeman is a practicing lawyer since 1975, and holds a Master of Business Administration and 
has sat on many Audit Committees in the past.  
 
Michael Minor has been President and Chief Executive Officer of Twongo Canada Ltd. since June 2010. 
As a director of the Resulting Issuer, he will devote his time to the Resulting Issuer on an as needed basis. 
Mr. Minor obtained his Masters in Business Administration from the University of London, England in 
1999 and his Bachelor of Arts from the University of British Columbia in 1995. Mr. Minor held a number 
of senior positions at IBM from May 2000 to September 2008, including  Partner at IBM Business 
Consulting Services, Retail Lead for Worldwide Industry Solutions for IBM Software Group and oversaw 
the Worldwide Industry Frameworks Business Value Assessment Team. Prior to 1999, Mr. Minor held 
the position of General Manager and was on the Board of Directors for hanbo Group in South Korea.  
 
Anthony DeCristofaro has been CEO of RealBiz Media since October 2010 and prior to that was 
President & CEO of iseemedia Inc. (TSX - IEE) from March 2002 to September 2010. From January 
1996 to February 2002 he was the President and Chief Executive Officer of MGI Software Corp 
 
Audit Committee Oversight 
 
The Audit Committee has not made any recommendations to the Board of Directors to nominate or 
compensate any external auditor that was not accepted by the Board of Directors. 
 
Reliance on Certain Exemptions 
 
At no time since the commencement of the Corporation’s recently completed financial year did the 
Corporation rely on exemptions in NI 52-110, particularly Part 2.4 (non audit fee amounts) or Part 8 
(exemption by a regulator). 
 
The Corporation which is a Venture issuer has relied on an exemption from Part 3 of National Instrument 
52-110 (Section 6.1) , in that one of the audit committee members is not considered “independent” within 
the meaning of that instrument.  
 
Pre-Approval Policies and Procedures 
 
The Audit Committee Charter requires the Audit Committee to review all non-audit engagements of the 
auditor, and these reviews are individually considered on a case by case basis. 
 
External Auditor Service Fees (By Category) 
 
 Audit Fees 
a) The aggregate fees billed by the Corporation’s external auditor in each of the last two fiscal years 

were $30,000 in 2010 and $40,000 in 2011. 
 
 Audit Related Fees 
b) There were no additional fees paid in each of the last two fiscal years for assurance and related 

services to the Corporation’s external auditor for the audit or review of the Corporation’s financial 
statements not already discussed in “Audit Fees” above. 

 
 Tax Fees 
c) There were no fees billed in each of the last two fiscal years for professional services rendered by the 

Corporation’s external auditor for tax compliance, tax advice, and tax planning other than the 
preparation of certain tax returns of the Corporation.  The fees for that preparation service are 
included above as part of the aggregate Audit fee expense in both years. 
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 All other fees 
d) N/A 
 
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN 

In 2009, the maximum number of Common Shares reserved for issuance with respect to the Plan was 
fixed at ten percent (10%) of the total number of issued and outstanding Common Shares at the time of 
grant, (calculated on a rolling, non-diluted basis) and shall not exceed ten percent (10%) unless the 
Corporation receives the permission of the stock exchange or exchanges on which the Common Shares 
are then listed to exceed such threshold.  In addition, the aggregate number of Common Shares so 
reserved for issuance to one person shall not exceed 5% of the issued and outstanding Common Shares.  
Stock options issued pursuant to the Plan are granted at the discretion of the Board of Directors, and have 
an exercise price of not less than that from time to time permitted by the stock exchange on which the 
shares are listed.  
 
The purpose of the Corporation’s Plan is to advance the interests of the Corporation by encouraging the 
directors, officers and key employees of the Corporation or any affiliate and consultants retained by the 
Corporation or any affiliate to acquire Common Shares, thereby (i) increasing the proprietary interests of 
such persons in the Corporation, (ii) aligning the interests of such persons with the interests of the 
Corporation's shareholders generally, (iii) encouraging such persons to remain associated with the 
Corporation, and (iv) furnishing such persons with an additional incentive in their efforts on behalf of the 
Corporation. 
 
The number of issued and outstanding Common Shares of the Corporation is 51,046,439 and the total 
stock options issued under the Plan is 4,438,333. 
 
For further particulars regarding the Corporation’s Stock Option Plan please see “Re-approval of Stock 
Option Plan” on page 9 of this Circular.  
 
Equity Compensation Plan Information: 
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Number of securities to 
be issued upon exercise 

of outstanding 
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 

plan (excluding securities 
reflected in column (a)) 

(c) 
Plan Category    
Equity compensation plans 
approved by security holders 
 

4,438,333 $0.28 666,311 

Equity compensation plans 
not approved by security 
holders 
 

Nil Nil Nil 

TOTAL 4,438,333 $0.31 666,311 
 

INDEBTEDNESS OF DIRECTORS AND OFFICERS 

None of the current Directors or Officers of the Corporation is indebted to the Corporation for purchases 
of securities or otherwise. 

 
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No “informed person” of the Corporation has any interest, direct or indirect, in any material transactions 
involving it during the fiscal year ended April 30, 2011.  

An “informed person” is defined in NI 51-102 as being: 

 (a) a director or executive officer of a reporting issuer; 

 (b) a director or executive officer of a person or company that is itself an informed person or 
subsidiary of a reporting issuer; 

 (c) any person or company who beneficially owns, or controls or directs, directly or 
indirectly, voting securities of a reporting issuer or a combination of both carrying more than 10% 
of the voting rights attached to all outstanding voting securities of the reporting issuer other than 
voting securities held by the person or company as underwriter in the course of a distribution; or 

 (d) a reporting issuer that has purchased, redeemed or otherwise acquired any of its 
securities, for so long as it holds any of its securities. 

ADDITIONAL INFORMATION 

Additional information related to the Corporation, including financial information provided in the 
Corporation’s comparative financial statements and MD&A for the year ended April 30th 2011, is on 
SEDAR at www.sedar.com.  To request copies of the Corporation’s annual report, which includes the 
Corporation’s financial statements and MD&A, please contact: 

 
Rod Milne 

 Controller 
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 iSign Media Solutions Inc.. 
 30 Via Renzo Drive 
 Richmond Hill, Ontario 
 L4S 0B8 
 Tel: 905-780-6200 
 Fax: 905-780-7554 

 
OTHER MATTERS 

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. 
 

BOARD APPROVAL 

The contents of this Circular and the sending thereof to the shareholders of the Corporation have been 
approved by the Board of Directors of the Corporation. 
 
Dated:  September 20th 2011 

“Alex Romanov” 
Alex Romanov, 
Chief Executive Officer 
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Appendix I 

 
STOCK OPTION PLAN OF 

iSign Media Solutions Inc. 
 

PART 1 - INTRODUCTION 
 
1.01 Purpose 
The purpose of the Plan is to secure for iSign Media Solutions Inc. (the "Corporation") and its 
shareholders the benefits of incentive inherent in share ownership by the directors, senior officers, key 
employees and, subject to the terms and conditions herein, consultants of the Corporation and its 
Affiliates who, in the judgment of the Board, will be largely responsible for its future growth and success. 
 
1.02 Definitions 
(a) "Affiliate" has the meaning ascribed thereto in the Business Corporations Act (Ontario) as 
amended from time to time. 
 
(b) "Board" means the board of directors of the Corporation. 
 
(c) "Completion of the Qualifying Transaction" has the meaning ascribed to such term in Exchange 
Policy 2.4 as amended from time to time. 
 
(d) "Consultant" has the meaning ascribed thereto in Exchange Policy 4.4 as amended from time to time. 
 
(e) "Corporation" means iSign Media Solutions Inc., a corporation duly incorporated under the laws of 
the Province of Ontario. 
 
(f) "Discounted Market Price" has the meaning ascribed to such term in Exchange Policy 1.1 as amended 
from time to time. 
 
(g) "Eligible Person" shall mean a senior officer or director of the Corporation or of an Affiliate of the 
Corporation ("Executive") or an employee of the Corporation or an Affiliate of the Corporation 
("Employee") or a Consultant, or a personal holding company controlled by an Executive, Employee or 
Consultant, or a Registered Retirement Savings Plan established by an Executive, Employee or 
Consultant. 
 
(h) "Exchange" means the TSX Venture Exchange. 
 
(i) "Final Exchange Bulletin" has the meaning ascribed thereto in the Exchange Policy 2.4 as amended 
from time to time. 
 
(j) "Insider" means; 
 

(i) an insider as defined in the Securities Act (Ontario), other than a person who falls within the 
definition solely by virtue of being a director or senior officer of a subsidiary of the Corporation; 
and 
 
(ii) an associate of any person who is an insider by virtue of the preceding sub-clause (i). 
 

(k) "Investor Relations Activities" has the meaning ascribed thereto in Exchange Policy 1.1 as amended 
from time to time. 
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(l) "Management Company Employee" has the meaning ascribed to such term in Exchange Policy 4.4 as 
amended from time to time. 
 
(m) "Option" shall mean an option granted under the terms of the Plan. 
 
(n) "Option Period" shall mean the period during which an option may be exercised. 
 
(o) "Optionee" shall mean an Eligible Person to whom an Option has been granted under the terms of the 
Plan. 
 
(p) "Outstanding Issue" means the number of shares of the applicable class outstanding on a nondiluted 
basis. 
 
(q) "Participant" means, in respect of the Plan, an Eligible Person who is eligible and elects to participate 
in the Plan. 
 
(r) "Plan" means the stock option plan established and operated pursuant to Part 2 hereof. 
 
(s) "Resulting Issuer" has the meaning ascribed to such term in Exchange Policy 2.4 as amended from 
time to time. 
 
(t) "Shares" shall mean the common shares of the Corporation. 
 
PART 2 - SHARE OPTION PLAN 
 
2.01 Participation 
Options shall be granted only to Eligible Persons. 
 
2.02 Determination of Option Recipients 
The Board shall make all necessary or desirable determinations regarding the granting of Options to 
Eligible Persons and may take into consideration the present and potential contributions of a particular 
Eligible Person to the success of the Corporation and any other factors which it may deem proper and 
relevant. 
 
2.03 Price 
The exercise price per Share when Options are granted shall be determined from time to time by the 
Board but, in any event, shall not be less than the Discounted Market Price. Notwithstanding the 
foregoing, from the time of listing and until Completion of the Qualifying Transaction the exercise price 
per Share when Options are granted shall not be less than $0.10. 
 
2.04 Grant of Options 
The Board may at any time authorize the granting of Options to such Eligible Persons as it may select for 
the number of Shares that it shall designate, subject to the provisions of the Plan. The date of each grant 
of Options shall be determined by the Board when the grant is authorized. From the time of listing and 
until Completion of the Qualifying Transaction the Board shall not grant Options to Consultants 
providing Investor Relations Activities. Each Option granted to an Eligible Person shall be evidenced by a 
stock option agreement with terms and conditions consistent with the Plan and as approved by the Board 
(which terms and conditions need not be the same in each case and may be changed from time to time). In 
the event that Options are granted to Employees, Management Company Employees or Consultants, the 
Corporation represents that such Optionees shall be bona fide Employees, Management Company 
Employees or Consultants, as the case may be. The Corporation may at the time of granting options 
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hereunder provide for additional terms and conditions which are not inconsistent with Part 2 hereof 
including, without limitation, terms and conditions deferring or delaying the date at which an Option may 
be exercised in whole or in part, provided that, in all cases, Options granted pursuant to this section may 
not be exercised before the Completion of the Qualifying Transaction unless the Optionee agrees in 
writing to deposit the shares acquired into escrow until the issuance of the Final Exchange Bulletin. 
 
2.05 Term of Options 
All Options granted to an Optionee pursuant to this Plan shall expire at the close of business five (5) years 
from the date of grant, or in the case of a Consultant or Employee, such earlier date as the Corporation 
shall decide (the “Expiry Date”). On the Expiry Date the Options granted shall forthwith expire and 
terminate and be of no further force or effect whatsoever as to such of the Shares in respect of which the 
Option hereby granted has not then been exercised. Except as set forth in section 2.09, no Option may be 
exercised unless the Optionee is at the time of such exercise; 
 

(a) in the case of an Employee, in the employ of the Corporation or any Affiliate and shall have 
been continuously so employed since the grant of his or her Option, or have been a Consultant of 
the Corporation during such time thereafter, but absence on leave, having the approval of the 
Corporation or such Affiliate, shall not be considered an interruption of employment for any 
purpose of the Plan; 
 
(b) in the case of a Consultant, under contract with the Corporation or any Affiliate and shall have 
been continuously so contracted since the grant of the Option; or 
 
(c) in the case of an Executive, a director or senior officer of the Corporation or any Affiliate and 
shall have been such a director or senior officer continuously since the grant of his or her Option. 
 

The exercise of any Option will be contingent upon receipt by the Corporation of cash payment of the full 
purchase price of the Shares being purchased. No Optionee or his or her legal representative, legatees or 
distributees will be, or will be deemed to be, a holder of any Shares subject to an Option, unless and until 
certificates for such Shares are issued to him, her or them or a securities intermediary with whom the 
Optionee (or his or her legal representative, legatees or distributees) has an account, is recorded as the 
owner of such Shares in a book-entry system under the terms of the Plan. 
 
2.06 Vesting of Options 
Executives and Employees 
All Options granted to an Executive or Employee pursuant to this Plan shall vest and become fully 
exercisable as follows or as determined by the Board when the Option is granted: 
 

(a) one half (1/2) of the Options on the date of grant; and 
 
(b) the final one half (1/2) of the Options on the date which is one (1) year from the date said 
Options are granted. 
 

Consultants 
All Options granted to Consultants pursuant to this Plan shall vest and become full exercisable as follows 
or as determined by the Board when the Option is granted: 
 

(a) one third (1/3) of the Options on the date of grant; 
 
(b) one third (1/3) of the of the Options on the date which is one (1) year from the date said 
Options are granted; and 
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(c) the final one third (1/3) of the Options on the date which is two (2) years from the date said 
Options are granted. 
 

Consultants performing Investor Relations Activities 
All Options granted to Consultants performing Investor Relations Activities, pursuant to this Plan shall 
vest and become full exercisable as follows: 
 

(a) one quarter (1/4) of the Options on the date of grant; 
 
(b) one quarter (1/4) of the of the Options on the date which is three (3) months from the date said 
Options are granted; 
 
(c) one quarter (1/4) of the of the Options on the date which is six (6) months from the date said 
Options are granted; and 
 
(d) the final one quarter (1/4) of the Options on the date which is nine (9) months from the date 
said Options are granted. 
 

2.07 Restrictions on Grant of Options 
The granting of Options shall be subject to the following conditions: 
 

(a) not more than ten (10%) percent of the Outstanding Issue of the Shares may be reserved for 
the granting of Options to Insiders; 
 
(b) not more than ten (10%) percent of the Outstanding Issue of the Shares may be reserved for 
the granting of Options to Insiders or issued to Insiders within any one-year period; 
 
(c) not more than five (5%) percent of the Outstanding Issue of the Shares may be issued to any 
one individual in a one-year period; 
 
(d) not more than two (2%) percent of the Outstanding Issue of the Shares may be granted to any 
one Consultant in any 12 month period; and 
 
(e) not more than an aggregate of two (2%) percent of the Outstanding Issue of the Shares may be 
granted to an Employee conducting Investor Relations Activities in any 12 month period. 
 

2.08 Lapsed Options 
If Options are surrendered, terminated or expire without being exercised in whole or in part, new Options 
may be granted covering the Shares not purchased under such lapsed Options. 
 
2.09 Effect of Termination of Employment or Death 
(a) If an Optionee shall die while employed by the Corporation or its Affiliate, or while an Executive, any 
Option held by the Optionee at the date of death shall become exercisable, in whole or in part, but only by 
the persons or persons to whom the Optionee's rights under the Option shall pass by the Optionee's will or 
the laws of descent and distribution (the "Successor Optionee"). All such Options shall be exercisable 
only to the extent that the Optionee was entitled to exercise the Option at the date of his or her death and 
only for one (1) year after the date of death or prior to the expiration of the Option Period in respect 
thereof, whichever is sooner, provided that in any event and notwithstanding anything to the contrary in 
this section the Successor Optionee shall be entitled to exercise the Option for a period of one (1) year 
after the date of death of the Optionee. 
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(b) If the employment of an Employee or Consultant is terminated for cause no Option held by such 
Optionee may be exercised following the date upon which Termination occurred. 
 
(c) If the tenure of an Executive or the employment of an Employee or Consultant is terminated for any 
reason other than cause, including by reason of resignation, then any Option held by such Optionee which 
has vested pursuant to section 2.06, shall be exercisable, in whole or in part, for a period of ninety (90) 
days thereafter or prior to the expiration of the Option Period in respect thereof, whichever is sooner, or 
such shorter period of time as may be determined by the Board when the Option is granted, unless the 
Executive or Employee has been retained as a Consultant on or before the date of termination of the 
Executive’s tenure or Employee’s employment in which event the Option shall be exercisable for a period 
expiring thirty (30) days after the date they cease to be a Consultant. 
 
(d) If an Optionee does not continue as an Executive, Employee or Consultant of the Resulting Issuer, 
then any Option held by such Optionee shall be exercisable, in whole or in part, for a period of twelve 
(12) months after the Completion of the Qualifying Transaction and ninety (90) days after the Optionee 
ceases to become a director, officer, technical consultant or employee of the Resulting Issuer whichever is 
later. 
 
(e) Notwithstanding anything to the contrary herein, Options granted to an Optionee who is engaged in 
Investor Relations Activities must expire within thirty (30) days after the Optionee ceases to be employed 
to provide Investor Relations Activities. 
 
2.10 Effect of Amalgamation, Consolidation or Merger 
If the Corporation amalgamates, consolidates with our merges with or into another corporation any Shares 
receivable on the exercise of an Option shall be converted into the securities, property or cash which the 
Participant would have received upon such amalgamation, consolidation or merger if the Participant had 
exercised his or her option immediately prior to the record date applicable to such amalgamation, 
consolidation or merger, and the option price shall be adjusted appropriately by the Board  and such 
adjustment shall be binding for all purposes of the Plan. 
 
2.11 Adjustment in Shares Subject to the Plan 
If there is any change in the Shares through or by means of a declaration of stock dividends of Shares or 
consolidations, subdivisions or reclassification of Shares, or otherwise, the number of Shares available 
under the Plan, the Shares subject to any Option, and the purchase price thereof shall be adjusted 
appropriately by the Board and such adjustment shall be effective and binding for all purposes of the Plan. 
 
2.12 Hold Period 
All Options and any Shares issued on the exercise of Options may be legended with a four month 
Exchange hold period commencing on the date the Options were granted pursuant to the rules of the 
Exchange. 
 
PART 3 – GENERAL 
 
3.01 Number of Shares 
The aggregate number of Shares that may be reserved for issuance, from time to time, under the Plan shall 
not exceed ten (10%) percent of the total Outstanding Issue. 
 
3.02 Transferability 
All benefits, rights and options accruing to any Participant in accordance with the terms and conditions of 
the Plan shall not be transferable or assignable unless specifically provided herein. During the lifetime of 
a Participant, all benefits, rights and options may only be exercised by the Participant. 
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3.03 Employment 
Nothing contained in any Plan shall confer upon any Participant any right with respect to employment or 
continuance of employment with the Corporation or any Affiliate, or interfere in any way with the right of 
the Corporation or any Affiliate to terminate the Participant's employment at any time. Participation in 
any Plan by a Participant is voluntary. 
 
3.04 Approval of Plan 
The Plan shall only become effective after it has been approved by the Board; provided, however: 
 
(a) nothing contained herein shall in any way affect Options previously granted by the Corporation 
and currently outstanding; 
 
(b) the Plan must receive shareholder approval yearly, at the Corporation's annual general 
meeting. 
 
The obligation of the Corporation to issue and deliver Shares in accordance with the Plan is subject to the 
approval of any governmental authority having jurisdiction or any stock exchanges on which the Shares 
are listed for trading which may be required in connection with the authorization, issuance or sale of such 
Shares by the Corporation. If any Shares cannot be issued to any Participant for any reason including, 
without limitation, the failure to obtain such approval, then the obligation of the Corporation to issue such 
Shares shall terminate and any Participant's option price paid to the Corporation shall be returned to the 
Participant. 
 
3.05 Administration of the Plan 
The Board is authorized to interpret the Plan from time to time and to adopt, amend and rescind rules and 
regulations for carrying out the Plan. The interpretation and construction of any provision of the Plan by 
the Board shall be final and conclusive. Administration of the Plan shall be the responsibility of the 
appropriate officers of the Corporation and all costs in respect thereof shall be paid by the Corporation. 
 
3.06 Income Taxes 
As a condition of and prior to participation in the Plan, a Participant shall authorize the Corporation in 
written form to withhold from any remuneration otherwise payable to such Participant any amounts 
required by any taxing authority to be withheld for taxes of any kind as a consequence of such 
participation in the Plan. 
 
3.07 Amendments to the Plan 
The Board reserves the right to amend, modify or terminate the Plan at any time if and when it is 
advisable in the absolute discretion of the Board. However, any amendments of the Plan which could 
result, at any time, in: 
 

(a) materially increase the benefits under the Plan; or 
 
(b) an increase in the number of Shares which would be issued under the Plan (except any 
increase resulting automatically from an increase in the number of issued and outstanding 
Shares); or 
 
(c) materially modify the requirement as to eligibility for participation in the Plan; 
 

shall be effective only upon the approval of the shareholders of the Corporation. Any amendment to any 
provision of the Plan shall be subject to approval, if required, by any regulatory body having jurisdiction 
over the securities of the Corporation. In the event that the Corporation proposes to reduce the exercise 
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price of an option held by an Insider of the Corporation, such reduction shall be subject to the approval of 
the disinterested shareholders of the Corporation. 
 
3.08 No Representation or Warranty 
The Corporation makes no representation or warranty as the future market value of any Shares issued in 
accordance with the provisions of the Plan. 
 
3.09 Interpretation 
The Plan will be governed by and construed in accordance with the laws of the Province of Ontario and 
the laws of Canada applicable therein. 
 
3.10 Compliance with Applicable Law, etc. 
If any provision of the Plan or of any agreement entered into pursuant to the Plan contravenes any law or 
any order, policy, by-law or regulation of any regulatory body or stock exchange having authority over 
the Corporation or the Plan then such provision shall be deemed to be amended to the extent required to 
bring such provision into compliance therewith. 
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Appendix II 
 

CHARTER OF THE AUDIT COMMITTEE 
OF THE BOARD OF DIRECTORS 

 
I. PURPOSE 
The Audit Committee is a committee of the Board of Directors of the Company. The function of the 
Audit  Committee is to assist the Board of Directors in fulfilling its responsibilities to the shareholders of 
the Company, the securities regulatory authorities and stock exchanges, the investment community and 
others by: 
 

(a) reviewing the annual and interim (quarterly) financial statements, related management 
discussion and analysis (“MD&A”) and, where applicable, other financial information disclosed 
by the Company to any governmental body or the public, prior to its approval by the Board of 
Directors; 
 
(b) overseeing the review of interim (quarterly) financial statements and/or MD&A by the 
Company’s external auditor; 
 
(c) recommending the appointment and compensation of the Company’s external auditor, 
overseeing the external auditor’s qualifications and independence and providing an open avenue 
of communication among the external auditor, financial and senior management and the Board of 
Directors; 
 
(d) directly overseeing the work of the external auditor on the audit of annual financial 
statements; and 
 
(e) monitoring the Company’s financial reporting process and internal controls and compliance 
with legal and regulatory requirements related thereto. 

 
The Audit Committee should primarily fulfill these responsibilities by carrying out the activities 
enumerated in Section III of this Charter. However, it is not the duty of the Audit Committee to prepare 
financial statements, to plan or conduct audits, to determine that the financial statements are complete and 
accurate and are in accordance with generally accepted accounting principles (“GAAP”), to conduct 
investigations, or to assure compliance with laws and regulations or the Company’s internal policies, 
procedures and controls, as these are the responsibility of management and in certain cases the external 
auditor. 
 
II. COMPOSITION 
1. The Audit Committee shall have a minimum of three members. 
 
2. Every Audit Committee member must be a director of the Company. The Audit Committee shall be 
comprised of such directors as are determined by the Board of Directors, a majority of whom shall be 
independent within the meaning of MI 52-110 of the Canadian Securities Administrators (or exempt there 
from), and free of any relationship that, in the opinion of the Board of Directors, would interfere with the 
exercise of his or her independent judgment as a member of the Audit Committee. Pursuant to the 
Business Corporations Act (Ontario) the majority of the Audit Committee members must not be officers, 
nor employees of the Company. 
 
3. All members of the Audit Committee must have (or should gain within a reasonable period of time 
after appointment) a working familiarity with basic finance and accounting practices and otherwise be 
financially literate within the meaning of applicable securities laws. Audit Committee members may 
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enhance their familiarity with finance and accounting by participating in educational programs conducted 
by the Company or an outside consultant. 
 
4. The members of the Audit Committee shall be elected by the Board of Directors on an annual basis or 
until their successors shall be duly appointed. Audit Committee members shall hold office until the next 
annual meeting of shareholders subsequent to their appointment. 
 
5. Unless a Chair is elected by the full Board of Directors, the members of the Audit Committee may 
designate a Chair by majority vote of the full Audit Committee membership. 
 
6. The Secretary of the Audit Committee will be appointed by the Chair. 
 
7. Any member of the Audit Committee may be removed or replaced at any time by the Board of 
Directors and shall cease to be a member of the Audit Committee on ceasing to be a Director. The Board 
of Directors may fill vacancies on the Audit Committee by election from among the directors on the 
Board of Directors. If and whenever a vacancy shall exist on the Audit Committee, the remaining 
members may exercise all its powers so long as a quorum remains. 
 
III. DUTIES AND RESPONSIBILITIES 
 
1. The Audit Committee shall review and recommend to the Board of Directors for approval: 
 

(a) the Company’s annual and interim financial statements, including any certification, report, 
opinion or review rendered by the external auditor, and review related MD&A; 
 
(b) press releases of the Company that contain financial information; 
 
(c) other financial information provided to any governmental body, stock exchange or the public 
as they see fit; and 
 
(d) documents referencing, containing or incorporating by reference the annual audited 
consolidated financial statements or interim financial results (e.g., prospectuses, press releases 
with financial results and Annual Information Form – when applicable) prior to their release. 

 
2. The Audit Committee, in fulfilling its mandate, will: 
 

(a) satisfy itself that adequate internal controls and procedures are in place to allow the Chief 
Executive Officer and the Chief Financial Officer to certify financial statements and other 
disclosure documents as required under securities laws; 
 
(b) review with management relationships with regulators, and the accuracy and timeliness of 
filing with regulatory authorities (when and if applicable); 
 
(c) ensure that adequate procedures are in place for the review of the Company’s public 
disclosure of financial information extracted or derived from the Company’s financial statements 
and periodically assess the adequacy of those procedures; 
 
(d) recommend to the Board of Directors the selection of the external auditor, consider the 
independence and effectiveness and approve the fees and other compensation to be paid to the 
external auditor; 
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(e) review the performance of the external auditor and approve any proposed discharge and 
replacement of the external auditor when circumstances warrant; 
 
(f) review the annual audit plans of the internal and external auditors of the Company; 
 
(g) oversee the work of the external auditor engaged for the purpose of preparing or issuing an 
auditor’s report or performing other audit, review or attest services for the Company; 
 
(h) monitor the relationship between management and the external auditor including reviewing 
any management letters or other reports of the external auditor and discussing any material 
differences of opinion or disagreements between management and the external auditor; 
 
(i) periodically consult with the external auditor out of the presence of management about 
significant risks or exposures, internal controls and other steps that management has taken to 
control such risks, and the fullness and accuracy of the organization’s financial statements. 
Particular emphasis should be given to the adequacy of internal controls to expose any payments, 
transactions, or procedures that might be deemed illegal or otherwise improper; 
 
(j) arrange for the external auditor to be available to the Audit Committee and the full Board of 
Directors as needed. Ensure that the auditors communicate directly with the Audit Committee and 
are made accountable to the Board of Directors and the Audit Committee, as representatives of 
the shareholders to whom the auditors are ultimately responsible; 
 
(k) ensure that the external auditors are prohibited from providing non-audit services and approve 
any permissible non-audit engagements of the external auditors, in accordance with applicable 
legislation; 
 
(l) review with management and the external auditor the Company’s major accounting policies, 
including the impact of alternative accounting policies and key management estimates and 
judgments that can materially affect the financial results; 
 
(m) review with management their approach to controlling and securing corporate assets 
(including intellectual property) and information systems, the adequacy of staffing of key 
functions and their plans for improvements; 
 
(n) review and approve the Company’s hiring policies regarding partners, employees and former 
partners and employees of the present and former external auditor of the Company; 
 
(o) review the expenses of the Chairman and President of the Company annually; 
 
(p) perform such other duties as required by the Company’s incorporating statute and applicable 
securities legislation and policies; and 
 
(l) establish procedures for the receipt, retention and treatment of complaints received by the 
Company regarding accounting, internal controls, or auditing matters and the confidential, 
anonymous submission by the Company’s employees of concerns regarding questionable 
accounting or auditing matters. 
 

3. The Audit Committee may engage independent counsel and other advisors as it determines necessary to 
carry out its duties, and may set and pay the compensation of such counsel and advisors. The Audit 
Committee may communicate directly with the Company’s internal and external counsel and advisors. 
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IV. MEETING PROCEDURES 
1. The Audit Committee shall meet at such times and places as the Audit Committee may determine, but 
no less than four times per year. The Audit Committee should meet within sixty (60) days following the 
end of the first three financial quarters to review and discuss the unaudited financial results for the 
preceding quarter and the related MD&A, and shall meet within one hundred and twenty (120) days 
following the end of the financial year end to review and discuss the audited financial results for the 
preceding year and the related MD&A as well as any accompanying press release, or in both cases, by 
such earlier times as may be required in order to comply with applicable law or any stock exchange 
regulation. 
 
2. Members of the Audit Committee shall be provided with reasonable notice of the time and place of 
meetings, which shall be not less than twenty-four (24) hours. The notice period may be waived by all 
members of the Audit Committee. Each of the Chairman of the Board of Directors, the external auditor, 
the Chief Executive Officer or the Chief Financial Officer shall be entitled to request that any member of 
the Audit Committee call a meeting. 
 
3. The Audit Committee may ask members of management or others to attend meetings and provide 
pertinent information as necessary. For purposes of performing their duties, members of the Audit 
Committee shall have full access to all corporate information and any other information deemed 
appropriate by them, and shall be permitted to discuss such information and any other matters relating to 
the financial position of the Company with senior employees, officers and the external auditor of the 
Company, and others as they consider appropriate. The external auditor may, at its option, attend 
meetings of the Audit Committee. 
 
4. In order to foster open communication, the Audit Committee or its Chair should meet at least annually 
with management and the external auditor in separate sessions to discuss any matters that the Audit 
Committee or each of these groups believes should be discussed privately. In addition, the Audit 
Committee or its Chair should meet with management quarterly in connection with the Company's 
interim financial statements. 
 
5. Meetings may be conducted with members in attendance in person, by telephone or by video 
conference facilities. 
 
6. A resolution in writing signed by all the members of the Audit Committee is valid as if it had been 
passed at a meeting of the Audit Committee. 
 
7. Quorum for the transaction of business at any meeting of the Audit Committee shall be a majority of 
the number of members of the Audit Committee or such greater number as the Audit Committee shall by 
resolution determine. 
 
8. A resolution in writing signed by all the members of the Audit Committee is valid as if it had been 
passed at a meeting of the Audit Committee. 
 
9. Ensure that the Board is aware of matters which may significantly impact the financial condition or 
affairs. 


