
 

FSD PHARMA INC.  
1 Rossland Road West, Suite 202  

Ajax, Ontario 
L1Z 1Z2  

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders (the "Meeting") of FSD Pharma 
Inc. (the "Company") will be held on Tuesday, January 22, 2019, at the offices of Bennett Jones LLP, 
located at 100 King Street West, First Canadian Place, Suite 3400, M5X 1A4 at 10:00 a.m. (Toronto time) 
for the following purposes: 

1. to fix the number of directors at six and to elect directors of the Company for the ensuing year. For 
more information, see "Particulars of Matters to be Acted Upon – Election of Directors" in the 
Company's management information circular dated December 17, 2018 (the "Circular"); 

2. to consider and, if deemed advisable, to pass with or without variation, a special resolution 
providing for the consolidation of the Company's issued and outstanding class A multiple voting 
shares (the "Class A Shares") and class B subordinate voting shares (the "Class B Shares") at such 
a consolidation ratio to be determined by the board of directors (the "Board") of the Company, in 
its sole discretion, to permit the Company to satisfy all conditions and necessary regulatory 
approvals to list the Class B Shares on the NASDAQ, the New York Stock Exchange (the "NYSE"), 
or such other U.S. national securities exchange as the Board may determine in its sole direction. 
For more information, see "Particulars of Matters to be Acted Upon – Share Consolidation" in the 
Circular; and  

3. to transact such further and other business as may properly be brought before the Meeting or any 
adjournment thereof.  

Particulars of the foregoing matters are set forth in the Circular. The Board has fixed December 10, 2018 
as the record date for the determination of shareholders of the Company entitled to notice of, and to vote at, 
the Meeting and any adjournment thereof.  

The Company has elected to use the notice-and-access provisions under National Instrument 54-101 and 
National Instrument 51-102 ("Notice-and-Access Provisions") of the Canadian Securities Administrators 
for the Meeting. Notice-and-Access Provisions are a set of rules developed by the Canadian Securities 
Administrators that reduce the volume of materials that must be physically mailed to shareholders of the 
Company by allowing the Company to post its Circular and any additional materials online. The Company 
will not use procedures known as 'stratification' in relation to the use of Notice-and-Access Provisions. The 
Circular and all additional materials have been posted in full on the Company's website at 
www.fsdpharma.com/investors and under the Company's SEDAR profile at www.sedar.com.  

Shareholders of the Company may request paper copies of the Circular and additional materials at no cost 
by calling toll-free within North America at 1-(866)-962-0498, or direct from outside of North America at 

http://www.sedar.com/
https://www.google.ca/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=2ahUKEwj5ypC9wp3fAhUpmeAKHUe4BxAQjRx6BAgBEAU&url=https://www.businesswire.com/news/home/20181025005275/en/FSD-Pharma-Announces-Issuance-Cannabis-License-Excise&psig=AOvVaw1K7rLTDkwjeCHVhEHzyH7u&ust=1544814991347053
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1-(514)-982-8716, up to the date of the Meeting or any adjournment thereof, or thereafter by contacting the 
Company at 1-(905)-686-7079. In order to ensure that a paper copy of the Circular and additional materials 
can be delivered to a shareholder in time for such shareholder to review the Circular and return a form of 
proxy or voting instruction form prior to the deadline to receive proxies, it is strongly suggested that 
shareholders ensure their request is received no later than 10:00 a.m. (Toronto time) on January 12, 2019. 
Shareholders of the Company who would like more information about the Notice-and-Access Provisions 
may contact the Company's transfer agent, Computershare Investor Services Inc. toll-free at 1-(866)-962-
0498. 

Shareholders are entitled to vote at the Meeting either in person or by proxy, as described in the 
Circular under the heading "General Proxy Information". Only registered shareholders of the 
Company, or the persons they appoint as their proxies, are entitled to attend and vote at the Meeting. 
For information with respect to shareholders who own their shares in the capital of the Company 
through an intermediary, see "General Proxy Information – Non-Registered Shareholders" in the 
Circular. 

Dated at Toronto, Ontario this 17th day of December, 2018. 

BY ORDER OF THE BOARD 
(signed) "Raza Bokhari"  
Raza Bokhari  
Executive Co-Chairman  
 
Shareholders who are unable to attend the Meeting in person are requested to complete, date, sign 
and return the accompanying form of proxy in the enclosed return envelope. All instruments 
appointing proxies to be used at the Meeting or at any adjournment thereof must be deposited with 
Computershare Investor Services Inc., Proxy Department, 100 University Avenue, 8th Floor, Toronto, 
Ontario M5J 2Y1, not later than 10:00 a.m. (Toronto time) on the second to last business day 
preceding the date of the Meeting or any adjournment thereof or with the chairman of the Meeting 
prior to the commencement of the Meeting or any adjournment thereof. 


	1. to fix the number of directors at six and to elect directors of the Company for the ensuing year. For more information, see "Particulars of Matters to be Acted Upon – Election of Directors" in the Company's management information circular dated Dec...
	2. to consider and, if deemed advisable, to pass with or without variation, a special resolution providing for the consolidation of the Company's issued and outstanding class A multiple voting shares (the "Class A Shares") and class B subordinate voti...
	3. to transact such further and other business as may properly be brought before the Meeting or any adjournment thereof.
	GENERAL PROXY INFORMATION
	Solicitation of Proxies
	Appointment and Revocation of Proxies
	Exercise of Discretion by Proxies
	Signing of Proxy
	Non-Registered Shareholders
	(a) an intermediary (an "Intermediary") with whom the Non-Registered Shareholder deals in respect of the Shares (including, among others, banks, trust companies, securities dealers or brokers, trustees or administrators of a self-administered register...
	(b) a clearing agency (such as The Canadian Depository for Securities Limited in Canada or The Depository Trust Company in the United States) or its nominee of which the Intermediary is a participant.
	(a) Voting Instruction Form: a voting instruction form which is not signed by the Intermediary and which, when properly completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service company, will constitute vot...
	(b) Form of Proxy: a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature), which is restricted as to the number of Shares beneficially owned by the Non-Registered Shareholder but which is otherw...


	Notice-and-Access
	How to Obtain Paper Copies of the Information Circular

	VOTING SHARES AND PRINCIPAL HOLDERS
	PARTICULARS OF MATTERS TO BE ACTED UPON
	Number of Directors
	Election of Directors
	Corporate Cease Trade Orders and Bankruptcies
	(a) was subject to a cease trade order, other similar order, or an order that denied the relevant company access to any exemption under securities legislation, and which was in effect for a period of more than 30 consecutive days, that was issued whil...
	(b) is, as at the date of this Circular, or has been within 10 years before the date of the Circular, a director or executive officer of any company (including the Company) that, while that person was acting in that capacity, or within a year of that ...
	(c) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, o...
	Penalties or Sanctions
	(a) been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or
	(b) been subject to any other penalties or sanctions imposed by a court or regulatory body, including a self-regulatory body, that would be likely to be considered important to a reasonable Shareholder making a decision about whether to vote for the P...

	Share Consolidation
	Effect on Convertible Securities
	Certain Risks Associated with the Consolidation
	Implementation
	Shareholder Approval
	(a) the board (the "Board") of directors of FSD Pharma Inc. (the "Company") is authorized to take such actions as are necessary to consolidate (the "Consolidation") all of the issued and outstanding class A multiple voting shares (the "Class A Shares"...
	(b) the Board be and is hereby authorized in its sole direction to fix the ratio to be used in the Consolidation in connection with the American Exchange Listing Approval;
	(c) in the event that the Consolidation would otherwise result in the issuance of a fractional Class A Share or Class B Share, no fractional Class A Share or Class B Share shall be issued and such fraction will be rounded down to the nearest whole num...
	(d) the Board, in its sole discretion, may act upon this resolution to effect the Consolidation, or, if deemed appropriate and without any further approval from the shareholders of the Company, may choose not to act upon this special resolution notwit...
	(e) any officer or director of the Company is authorized to cancel (or cause to be cancelled) any certificates evidencing the existing Class A Shares and Class B Shares and to issue (or cause to be issued) certificates representing the new Class A Sha...
	(f) any one officer or director of the Company is authorized to do all acts and to execute and deliver all documents or instruments desirable to give effect to the foregoing, including, without limitation, articles of amendment in the form required pu...
	Effective Date

	INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
	STATEMENT OF EXECUTIVE COMPENSATION – VENTURE ISSUERS
	Named Executive Officers
	(a) a chief executive officer ("CEO") of the Company;
	(b) a chief financial officer ("CFO") of the Company;
	(c) in respect of the company and its subsidiaries, the most highly compensated executive officer other than the individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial year whose total compensation was mor...
	(d) each individual who would be a named executive officer under paragraph (c) but for the fact that the individual was not an executive officer of the company, and was not acting in a similar capacity, at the end of that financial year.
	Director and named executive officer compensation, excluding compensation securities
	Stock options and other compensation securities
	Stock option plans and other incentive plans
	Employment, consulting and management agreements
	Oversight and description of director and named executive officer compensation
	Compensation Objectives and Principles
	Compensation Process
	Option Based Awards
	Recent Developments


	SECURITIES AUTHORIZED FOR  ISSUANCE UNDER EQUITY COMPENSATION PLANS
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	STATEMENT OF CORPORATE GOVERNANCE PRACTICES
	Board of Directors
	Orientation and Continuing Education
	Ethical Business Conduct
	Conflicts of Interest
	Protection and Proper Use of Corporate Assets, Information and Opportunities
	Compliance with Laws, Rules and Regulations
	Nomination of Directors
	Compensation

	AUDIT COMMITTEE INFORMATION
	Composition of the Audit Committee
	Relevant Education and Experience
	Gerry Goldberg (Chair)
	Zeeshan Saeed
	David Urban
	Pre-Approval Policies and Procedures
	Audit Committee Oversight
	Reliance on Certain Exemptions
	Auditors' Fees

	INTEREST OF INFORMED PERSONS  IN MATERIAL TRANSACTIONS
	OTHER BUSINESS
	ADDITIONAL INFORMATION
	APPROVAL OF THE BOARD OF DIRECTORS
	Schedule "A"  AUDIT COMMITTEE CHARTER
	FSD PHARMA INC.
	CHARTER OF THE AUDIT COMMITTEE
	1.0 PURPOSE
	(a) financial reporting and disclosure requirements;
	(b) ensuring that an effective risk management and financial control framework has been implemented by the management of FSD Pharma; and
	(c) external and internal audit processes.

	2.0 COMPOSITION AND MEMBERSHIP
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	(b) At the request of the external auditors of FSD Pharma, the Chief Executive Officer or the Chief Financial Officer of FSD Pharma or any Member will convene a meeting of the Committee. Any such request will set out in reasonable detail the business ...
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	(a) recommend to the Board a firm of external auditors to be engaged by FSD Pharma;
	(b) ensure the external auditors report directly to the Committee on a regular basis;
	(c) review the independence of the external auditors, including a written report from the external auditors respecting their independence and consideration of applicable auditor independence standards;
	(d) review and approve the compensation of the external auditors, and the scope and timing of the audit and other related services rendered by the external auditors;
	(e) review the audit plan of the external auditors prior to the commencement of the audit;
	(f) establish and maintain a direct line of communication with FSD Pharma's external and, if applicable, internal auditors;
	(g) meet in camera with only the auditors (if present), with only management (if present), and with only the Members at every Committee meeting;
	(h) review the performance of the external auditors who are accountable to the Committee and the Board as representatives of the shareholders, including the lead partner of the independent auditors team;
	(i) oversee the work of the external auditors appointed by the shareholders of FSD Pharma with respect to preparing and issuing an audit report or performing other audit, review or attest services for FSD Pharma, including the resolution of issues bet...
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	(a) monitor and periodically review the Whistleblower Policy of FSD Pharma and associated procedures for:
	(i) the receipt, retention and treatment of complaints received by FSD Pharma regarding accounting, internal accounting controls or auditing matters;
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	(b) review and approve the hiring policies of FSD Pharma regarding employees and partners, and former employees and partners, of the present and former external auditors of FSD Pharma.
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	(a) provide leadership to the Committee with respect to its functions as described in this mandate and as otherwise may be appropriate, including overseeing the operation of the Committee;
	(b) chair meetings of the Committee, unless not present, including in camera sessions, and report to the Board following each meeting of the Committee on the activities and any recommendations of the Committee;
	(c) ensure that the Committee meets at least once per quarter and otherwise as considered appropriate;
	(d) in consultation with the Chairman of the Board and the Committee members, establish dates for holding meetings of the Committee;
	(e) set the agenda for each meeting of the Committee, with input from other Committee members, the Chairman of the Board, and any other appropriate persons;
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