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This Information Circular is furnished in connection with the solicitation of proxies by the 

management of QUIZAM MEDIA CORP. (the "Company") for use at the Special Meeting (the 

"Meeting") of the shareholders of the Company, to be held at the time and place and for the 

purposes set forth in the accompanying Notice of Meeting and at any adjournment thereof. 

 

These securityholder materials are being sent to both registered and non-registered owners of the 

securities. If you are a non-registered owner, and the Company 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. 

 

By choosing to send these materials to you directly, the Company (and not the intermediary 

holding on your behalf) has assumed responsibility for (i) delivering these materials to you, and 

(ii) executing your proper voting instructions. Please return your voting instructions as specified 

in the request for voting instructions. 

 

SOLICITION OF PROXIES 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or 

by telephone by directors, officers and regular employees of the Company.  The Company will 

bear all costs of this solicitation.  We have arranged for intermediaries to forward the meeting 

materials to Beneficial Owners of the Shares held of record by those intermediaries and we may 

reimburse the intermediaries for their reasonable fees and disbursements in that regard. 

APPOINTMENT OF PROXYHOLDERS 

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and/or 

directors of the Company.  If you are a shareholder entitled to vote at the Meeting, you have 

the right to appoint a person or company other than either of the persons designated in the 

Proxy, who need not be a shareholder, to attend and act for you and on your behalf at the 

Meeting.  You may do so either by inserting the name of that other person in the blank 

space provided in the Proxy or by completing and delivering another suitable form of 

proxy. 

The only methods by which you may appoint a person as proxy are submitting a proxy by mail, 

hand delivery or fax. 



VOTING BY PROXYHOLDER 

The persons named in the Proxy will vote or withhold from voting the Shares represented 

thereby in accordance with your instructions on any ballot that may be called for.  If you specify 

a choice with respect to any matter to be acted upon, your Shares will be voted accordingly.  The 

Proxy confers discretionary authority on the persons named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not 

specified, other than the appointment of an auditor and the election of directors; 

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

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

In respect of a matter for which a choice is not specified in the Proxy, the persons named in 

the Proxy will vote the Shares represented by the Proxy for the approval of such matter. 

REGISTERED SHAREHOLDERS 

If you are a registered shareholder, you may wish to vote by proxy whether or not you attend the 

Meeting in person.  If you submit a proxy, you must complete, date and sign the Proxy, and then 

return it to the Company’s transfer agent, Computershare Investor Services, by fax at 604-661-

9401, or by mail or by hand delivery at 3
rd

 Floor, 510 Burrard Street, Vancouver, B.C., V6C 3B9 

not less than 48 hours (excluding Saturdays, Sundays and holidays) before the Meeting or the 

adjournment thereof at which the Proxy is to be used. 

BENEFICIAL SHAREHOLDERS 

The following information is of significant importance to shareholders who do not hold Shares in 

their own name. Beneficial Shareholders should note that the only proxies that can be recognized 

and acted upon at the Meeting are those deposited by registered shareholders (those whose 

names appear on the records of the Company as the registered holders of Shares). 

If Shares are listed in an account statement provided to a shareholder by a broker, then in almost 

all cases those Shares will not be registered in the shareholder's name on the records of the 

Company. Such Shares will more likely be registered under the names of the shareholder's 

broker or an agent of that broker. In the United States, the vast majority of such Shares are 

registered under the name of Cede & Co. as nominee for The Depository Trust Company (which 

acts as depositary for many U.S. brokerage firms and custodian banks), and in Canada, under the 

name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, 

which acts as nominee for many Canadian brokerage firms). 

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance 

of shareholders’ meetings. Every intermediary has its own mailing procedures and provides its 

own return instructions to clients. 

If you are a Beneficial Shareholder: 

You should carefully follow the instructions of your broker or intermediary in order to ensure 

that your shares are voted at the Meeting. 



The form of proxy supplied to you by your broker will be similar to the Proxy provided to 

registered shareholders by the Company. However, its purpose is limited to instructing the 

intermediary on how to vote on behalf on your behalf. Most brokers now delegate responsibility 

for obtaining instructions from clients to Broadridge Investor Communication Services formerly 

known as ADP (“Broadridge”) in the United States and in Canada. Broadridge mails a voting 

instruction form in lieu of a Proxy provided by the Company. The voting instruction form will 

name the same persons as the Company’s Proxy to represent you at the Meeting. You have the 

right to appoint a person (who need not be a Beneficial Shareholder of the Company), other than 

the persons designated in the voting instruction form, to represent you at the Meeting. To 

exercise this right, you should insert the name of the desired representative in the blank space 

provided in the voting instruction form. The completed voting instruction form must then be 

returned to Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, 

in accordance with Broadridge’s instructions. Broadridge then tabulates the results of all 

instructions received and provides appropriate instructions respecting the voting of Shares to be 

represented at the Meeting. If you receive a voting instruction form from Broadridge, you 

cannot use it to vote Shares directly at the Meeting - the voting instruction form must be 

completed and returned to Broadridge, in accordance with its instructions, well in advance 

of the Meeting in order to have the Shares voted. 

Although as a Beneficial Shareholder may not be recognized directly at the Meeting for the 

purposes of voting Shares registered in the name of your broker, you, or a person designated by 

you, may attend at the Meeting as proxyholder for your broker and vote your Shares in that 

capacity. If you wish to attend at the Meeting and indirectly vote your Shares as proxyholder for 

your broker, or have a person designated by you do so, you should enter your own name, or the 

name of the person you wish to designate, in the blank space on the voting instruction form 

provided to you and return the same to your broker in accordance with the instructions provided 

by such broker, well in advance of the Meeting. 

Alternatively, you can request in writing that your broker send you a legal proxy which shows 

the number of your Shares to enable you, or a person designated by you, to attend at the Meeting 

and vote your Shares. 

REVOCATION OF PROXIES 

In addition to revocation in any other manner permitted by law, a registered shareholder who has 

given a proxy may revoke it by: 

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, 

either of the foregoing to be executed by the registered shareholder or the 

registered shareholder's authorized attorney in writing, or, if the shareholder is a 

corporation, under its corporate seal by an officer or attorney duly authorized, and 

by delivering the proxy bearing a later date to Computershare Investor Services, 

510 Burrard Street, Vancouver, B.C., V6C 3B9, or at the address of the registered 

office of the Company, at any time up to and including the last business day that 

precedes the day of the Meeting or, if the Meeting is adjourned, the last business 

day that precedes any reconvening thereof, or to the chairman of the Meeting on 

the day of the Meeting or any reconvening thereof, or in any other manner 

provided by law, or 



(b) personally attending the Meeting and voting the registered shareholder's Shares. 

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 

VOTING OF SHARES AND PRINCIPAL HOLDERS THEREOF 

 

Voting Securities 

 

On August 15th, 2012, 57,793,717 common shares without par value were issued and 

outstanding, each share carrying the right to one vote. On a show of hands, every shareholder 

present in person at a meeting shall have one vote and, on a poll, every shareholder shall have 

one vote for each share of which he is the holder. 

 

Record Date 

 

Only shareholders of record at the close of business on the 15th day of August, 2012, who either 

personally attend the Meeting or who complete and deliver an instrument of proxy in the manner 

and subject to the provisions set out under the heading "Appointment and Revocation of Proxies" 

will be entitled to have his or her shares voted at the Meeting or any adjournment thereof. 

 

Principal Holders 

 

To the knowledge of the directors and executive officers of the Company, no person or 

corporations beneficially own, directly or indirectly, or exercised control or direction over, 

Shares carrying more than 10% of the voting rights attached to all outstanding Shares of the 

Company. 

Vote Necessary to Pass Resolutions  

 

An affirmative vote of 66 2/3rds of the votes cast in person or by proxy at the Meeting is 

required to pass the resolutions described herein as special resolutions. 

 

Interest of Certain Persons or Companies in matters to be Acted Upon 

 

Other than as disclosed elsewhere in this Information Circular, none of the directors or executive 

officers of the Company, none of the persons who have been directors or executive officers of 

the Company since the commencement of the Company's last completed financial year and no 

associate or affiliate of any of the foregoing persons has any material interest, direct or indirect, 

by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the 

Meeting. 

 

 

 

 

 

 

PARTICULARS OF MATTERS TO BE ACTED UPON 



 

Proposed Consolidation of the Company’s Issued and Outstanding Common Share Capital 

and Name Change 

 

The Company is currently undertaking a reorganization of its affairs. The first stage of this 

reorganization will consist of a share consolidation on a “one (1) new for two (2) old” basis. As 

at August 15th, 2012, a total of 57,793,717 common shares in the capital of the Company were 

issued and outstanding. Accordingly, assuming no other change in the issued capital, following 

the share consolidation as outlined herein, a total of 28,896,859 shares in the capital of the 

Company would be issued and outstanding. There is currently no maximum number of 

authorized common shares, and on effecting the share consolidation there would continue to be 

no maximum number of authorized common shares. 

 

As set out in Section 83 of the Business Corporations Act (British Columbia), if any fractional 

shares are to be converted into whole common shares, each fractional common share remaining 

after conversion that is less than one-half (1/2) of a common share will be cancelled, and each 

fractional common share that is at least one-half (1/2) of a common share will be changed to one 

whole common share. 

 

Any shareholder who, on the date the consolidation of the Company’s issued and outstanding 

common shares is effected, is the holder of a number of common shares not evenly divisible by 

five (5), then in such event, any fractional post-consolidated common shares will either be 

cancelled or converted to whole common shares, as outlined above. 

 

The Company is also seeking shareholder approval to a proposed name change to “Ontrack 

Media Corp.” or such other name as may be acceptable to regulatory authorities. 

 

In order to effect the common share consolidation and name change, the following special 

resolution will be presented to the Meeting. 

 

"RESOLVED, as special resolutions, that: 

 

1. The issued and outstanding common share capital of the Company of 57,793,717 common 

shares without par value be consolidated on a "one (1) new for two (2) old" basis, to 

28,896,859 common shares. 

2. Any fractional common shares resulting from the consolidation will either be cancelled or 

converted to whole common shares, pursuant to the provisions of section 83 of the Business 

Corporations Act (British Columbia).  

3. The name of the Company be changed to “Ontrack Media Corp.” or such other name as 

may be acceptable to regulatory authorities. 

4. The Company be authorized to file all requisite documentation with the Registrar of 

Companies for the Province of British Columbia, including a “Notice of Articles”, in order 

to effect the share consolidation and name change provided for above.” 

 

 

 



Shareholders are advised that, notwithstanding that the special resolution in respect of the 

share consolidation provided for herein may be passed at the Meeting, Management 

reserves the right not to proceed with the implementation of this share consolidation 

provided for herein if, in its discretion, it feels that it would not be in the best interests of 

the Company to do so. 

 

OTHER MATTERS TO BE ACTED UPON 

 

The Company will consider and transact such other business as may properly come before the 

Meeting or any adjournment thereof. The Management of the Company knows of no other 

matters to come before the Meeting other than those referred to in the Notice of Meeting. Should 

any other matters properly come before the Meeting, the shares represented by the proxy 

solicited hereby will be voted on such matters in accordance with the best judgment of the 

persons voting by proxy. 

 

ADDITIONAL INFORMATION 

 

Additional information concerning the Company is available on SEDAR at www.sedar.com.  

 

BOARD APPROVAL 

 

The content and sending of this Information Circular has been approved by the Company's Board 

of Directors. The foregoing contains no untrue statement of a material fact and does not omit to 

state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in the light of the circumstances in which it was made. 

 

DATED at Vancouver, British Columbia, the 15th day of August, 2012. 

 

ON BEHALF OF THE BOARD 

 

“Russ Rossi” 

 

President and Chief Executive Officer 

 

 


