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Government of Ontario
Ministry of Government and Consumer Services
Information Circular
Form 16
Corporations Act
Item 1 Revocability Of Proxy
State whether the person giving the proxy has the power to revoke it. If any right of revocation is limited or is subject to compliance with any formal procedure, briefly describe the limitation or procedure.
Item 2 Persons Making The Solicitation
(a) If solicitation is made by or on behalf of the management of the company, so state. Give the name of any director of the company who has informed the management in writing that he or she intends to oppose any action intended to be taken by the management and indicate the action that he or she intends to oppose.
(b) If a solicitation is made otherwise than by or on behalf of the management of the company, so state and give the name of the person by whom or on whose behalf it is made.
(c) If the solicitation is to be made otherwise than by mail, describe the method to be employed. If the solicitation is to be made by specially engaged employees or soliciting agents, state,
(i)     the material features of any contact or arrangement for the solicitation and identity the parties to the contract or arrangement, and
(ii)    the cost or anticipated cost thereof.
(d) State the name of the person by whom the cost of soliciting has been or will be borne, directly or indirectly.
Item 3 Interest Of Certain Persons In Matters To Be Acted Upon
Give brief particulars of any material interest, direct or indirect, by way of beneficial ownership of capital securities or otherwise of each of the following persons of any matter to be acted upon other than the election of directors or the appointment of auditors,
(a) if the solicitation is made by or on behalf of the management of the company, each person who has been a director or senior officer of the company at any time since the beginning of the last financial year of the company;
(b) if the solicitation is made otherwise than by or on behalf of the management of the company, each person on whose behalf, directly or indirectly, the solicitation is made;
(c) each proposed nominee for election as a director of the company;
(d) each associate or affiliate of any of the foregoing persons.
Item 4 Equity Shares And Principal Holders Of Equity Shares
(a) State as to each class of equity shares of the company entitled to be voted at the meeting, the number of shares outstanding and the particulars of voting rights for each share of each such class.
(b) Give the record date as of which the shareholders entitled to vote at the meeting will be determined or particulars as to the closing of the share transfer register, as the case may be, and, if the right to vote is not limited to shareholders of record as of a specified record date, indicate the conditions under which shareholders are entitled to vote.
(c) If, to the knowledge of the directors or senior officers of the company, any person beneficially owns, directly or indirectly, or exercises control or direction over, equity shares carrying more than 10 per cent of the voting rights attached to any class of equity shares of the company, name each such person or company, state the approximate number of the shares beneficially owned, directly or indirectly, or over which control or direction is exercised, by each such person and the percentage of the class of outstanding equity shares of the company represented by the number of equity shares so owned, controlled or directed.
Item 5 Election Of Directors
(a) If directors are to be elected, provide the following information, in tabular form to the extent practicable, for each person proposed to be nominated for election as a director and each other person whose term of office as a director will continue after the meeting:
(i)     Name and identify as such each proposed director of the company and name each director of the company whose term of office will continue after the meeting.
(ii)    State when the term of office for each director and proposed director will expire.
(iii)   State whether the company has an executive committee of its Board of Directors or is required to have an audit committee and, if so, name those directors who are members of each such committee.
(iv)   Where a director or officer has held more than one position in the company parent or subsidiary thereof, state only the first and last position held.
(v)    State the present principal occupation, business or employment of each director and proposed director. Give the name and principal business of any person in which any such employment is carried on. Furnish similar information as to all of the principal occupations, businesses or employments of each proposed director within the five preceding years, unless he or she is now a director and was elected to his or her present term of office by a vote of shareholders at a meeting, the notice of which was accompanied by an information circular.
(vi)   If the proposed director is or has been a director of the company, state the period or periods during which he or she has served as such.
(vii)  State the number of shares of each class of equity shares of the company or of any subsidiary of the company, beneficially owned, directly or indirectly or over which control or direction is exercised by each proposed director.
(viii) If equity shares carrying more than 10 per cent of the voting rights attached to all equity shares of the company or of a subsidiary of the company are beneficially owned, directly or indirectly, or controlled or directed by any proposed director and his associates or affiliates, state the number of shares of each class of equity shares beneficially owned, directly or indirectly, or controlled or directed by the associates or affiliates, naming each associate or affiliate whose shareholdings are 10 per cent or more.
(b) If any proposed director is to be elected pursuant to any arrangement or understanding between the nominee and any other person except the directors and senior officers of the company acting solely in such capacity, name the other person and describe briefly the arrangement or understanding.
Item 6 Directors' And Officers' Remuneration
If action is to be taken with respect to:
––    the election of directors,
––    any bonus, profit sharing or other plan of remuneration, contract or arrangement in which any director or officer of the company will participate,
––    any pension or retirement plan of the corporation in which any director or officer of the company will participate, or
––    the granting to any director or officer of the company of any option or right to purchase any shares other than rights issued rateably to all shareholders or to all shareholders resident in Canada.
Table
Remuneration of Directors and Officers
Nature of Remuneration
From Office, Employment and Employer Contributions (Aggregate)
Cost 
Pension 
Benefits 
(Aggregate)
Other (Aggregate)
 (I)         Directors
         (Total Number: ........) 
 
 
         (A)          From issuer and wholly-owned subsidiaries:
 
 
         (B)          From partially-owned subsidiaries
                  (Provide Names):
                  ......................................................................................
                  ......................................................................................
                  ......................................................................................
Last Completed Financial Year

Future Years
		Total
$
$
$
From Office, Employment and Employer Contributions (Aggregate)
Cost Pension Benefits (Aggregate)
Other (Aggregate)
 (II)         Five Senior Officers:
 
 
         (A)          From issuer and wholly-owned subsidiaries:
 
 
         (B)          From partially-owned subsidiaries
                  (Provide Names):
                  ......................................................................................
                  ......................................................................................
                  ......................................................................................
Last Completed Financial Year

Future Years
		Total
$
$
$
From Office, Employment and Employer Contributions (Aggregate)
Cost Pension Benefits (Aggregate)
Other (Aggregate)
(III) Officers with remuneration over $50,000
         (Total Number: ........)
 
 
         (A)          From issuer and wholly-owned subsidiaries:
 
 
         (B)          From partially-owned subsidiaries
                  (Provide Names):
                  ......................................................................................
                  ......................................................................................
                  ......................................................................................
Last Completed Financial Year

Future Years
		Total
$
$
$
(a) State in the form of the table shown above separately for each of the following the aggregate remuneration paid or payable by the company and its subsidiaries in respect of the company's last completed financial year to:
(i)     the directors of the company in their capacity as directors of the company and any of its subsidiaries,
(ii)    the five senior officers of the company in receipt of the largest amounts of remuneration, in their capacity as officers or employees of the corporation and any of its subsidiaries, and
(iii)   the officers of the company other than those in (ii) who received in their capacity as officers or employees of the corporation and any of its subsidiaries aggregate remuneration in excess of $50,000 in that year, provided that this disclosure shall not be required where the company has less than two such officers.
(b) State, where practicable, the estimated aggregate cost to the company and its subsidiaries in or in respect of the last completed financial year of all benefits proposed to be paid under any pension or retirement plan upon retirement at normal retirement age to persons to whom paragraph (a) applies, or, in the alternative, the estimated aggregate amount of all such benefits proposed to be paid upon retirement at normal retirement age to those persons.
(c) State, where practicable, the aggregate of all remuneration payments other than those of the type referred to in paragraphs (a) and (b) made in or in respect of the company's last completed financial year and, as a separate amount, proposed to be made in the future by the company or any of its subsidiaries pursuant to an existing plan to persons to whom paragraph (a) applies.
(d) State as to all options to purchase capital securities of the company or any of its subsidiaries that, since the commencement of the company's last financial year, were granted to directors or senior officers of the company, the following particulars:
(i)     the description and number of capital securities included,
(ii)    the dates of grant, the prices, expiration dates and other materials provisions,
(iii)   the consideration received for the granting thereof, and
(iv)   where reasonably ascertainable, a summary showing the price range of the capital securities in the thirty-day period preceding the date of the grant and, where not reasonably ascertainable, a statement to that effect.
As to all options to purchase capital securities of the company or any of its subsidiaries that were exercised by directors or senior officers of the company since the commencement of the company's last financial year, state the following particulars:
(i)     the description and number of capital securities purchased,
(ii)    the purchase price, and
(iii)   where reasonably ascertainable, a summary showing the price range of the capital securities in the thirty-day period preceding the date of purchase and, where not reasonably ascertainable, a statement to that effect.
Item 7 Indebtedness Of Directors And Senior Officers
In regard to,
(i)     each director and each senior officer of the company,
(ii)    each proposed nominee for election as a director of the company, and
(iii)   each associate or affiliate of any such director, senior officer or proposed nominee,
who is or has been indebted to the company or its subsidiaries at any time since the beginning of the last completed financial year of the company, state with respect to each such body corporate or subsidiary the largest aggregate amount of indebtedness outstanding at any time during the last completed financial year, the nature of the indebtedness and of the transaction in which it was incurred, the amount thereof presently outstanding, and the rate of interest paid or charged thereon, but no disclosure need be made of routine indebtedness.
1.  In this item "routine indebtedness" means indebtedness described in any of the following clauses:
(a)    if a company makes loans to employees generally whether or not in the ordinary course of business then loans shall be considered to be routine indebtedness if made on terms, including those as to interest or collateral, no more favourable to the borrower than the terms on which loans are made by the issuer to employees generally, but the amount at any time remaining unpaid under such loans to any one director, senior officer or proposed nominee together with his associates or affiliates that are treated as routine indebtedness under this clause (a) shall not exceed $25,000;
(b)    whether or not the company makes loans in the ordinary course of business, a loan to a director or senior officer shall be considered to be routine indebtedness if,
(i)     the borrower is a full-time employee of the company,
(ii)    the loan is fully secured against the residence of the borrower, and
(iii)   the amount of the loan does not exceed the annual salary of the borrower;
(c)    where the company makes loans in the ordinary course of business, a loan shall be considered to be routine indebtedness if made to a person other than a full-time employee of the company, and if the loan,
(i)     is made on substantially the same terms, including those as to interest rate and collateral, as were available when the loan was made to other customers of the company with comparable credit ratings, and
(ii)    involves no more than usual risks of collectibility; and
(d)    indebtedness arising by reason of purchases made on usual trade terms or of ordinary travel or expense advances, or for similar reasons shall be considered to be routine indebtedness if the repayment arrangements are in accord with usual commercial practice.
2.  State the name and home address in full or, alternatively, solely the municipality of residence or postal address of each person whose indebtedness is described.
Item 8 Interest Of Insiders In Material Transactions
Where not previously disclosed in an information circular, describe briefly, and where practicable, state the approximate amount of any material interest, direct or indirect, of any insider of the company, any proposed nominee for election as a director of the company or any associate or affiliate of such insider or proposed nominee in any transaction since the commencement of the company's last financial year or in any proposed transaction which has materially affected or would materially affect the company or any of its subsidiaries.
Item 9 Appointment Of Auditor
If action is to be taken with respect to the appointment of an auditor, name the auditor of the company. If the auditor was first appointed within the last five years, state the date when the auditor was first appointed.
Item 10 Management Contracts
Where management functions of the company or any subsidiary are to any substantial degree performed by a person other than the directors or senior officers of the company or subsidiary:
(i)     give details of the agreement or arrangement under which the management functions are performed, including the name and address of any person who is a party to the agreement or arrangement or who is responsible for performing the management functions;
(ii)    give the names and home addresses in full or, alternatively, solely the municipality of residence or postal address of the insiders of any person with which the company or subsidiary has any such agreement or arrangement and, if the following information is known to the directors or senior officers of the company, give the names and addresses of any person with which the company or subsidiary has any such agreement or arrangement if the person were a company;
(iii)   with respect to any person named in answer to paragraph (i), state the amounts paid or payable by the company and its subsidiaries to the person since the commencement of the last financial year and give particulars; and
(iv)   with respect to any person named in answer to paragraph (i) or (ii) and their associates or affiliates, give particulars of,
(a)    any indebtedness of the person, associate or affiliate to the company or its subsidiaries that was outstanding, and
(b)    any transaction or arrangement of the person, associate or affiliate with the company or subsidiary,
at any time since the commencement of the company's last financial year.
Item 11 Particulars Of Matters To Be Acted Upon
If action is to be taken on any matter to be submitted to the meeting of shareholders, other than the approval of financial statements, the substance of the matter, or related groups of matters, should be briefly described, except to the extent described pursuant to the foregoing items, in sufficient detail to permit shareholders to form a reasoned judgment concerning the matter. Without limiting the generality of the foregoing, such matters include alterations of share capital, charter amendments, property acquisitions or dispositions, amalgamations, mergers or reorganizations. Where a reorganization or similar restructuring is involved, reference should be made to a prospectus form or issuer bid form for guidance as to what is material.
If the matter is one that is not required to be submitted to a vote of shareholders, the reasons for submitting it to shareholders should be given and a statement should be made as to what action is intended to be taken by management in the event of a negative vote by the shareholders.
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