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Circular

A proxy will not be valid unless 
it is deposited at the offices of Computershare Trust Company of Canada (by mail or courier, at 
100 University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1, Attention: Proxy Department, or by 
facsimile at 416-263-9524 or 1-866-249-7775), at least forty-eight (48) hours (excluding 
Saturdays, Sundays and holidays) before the time of the Meeting, or any adjournment thereof.  A 
person appointed as proxyholder need not be a shareholder of the Corporation. 

Register of 
Shareholders



Voting of Common Shares -- Advice to Nonregistered Holders of 
Common Shares

"



UPSNAP, INC. 

Annual General and Special Meeting of Shareholders 
to be held on Tuesday, November 19, 2019 

MANAGEMENT PROXY CIRCULAR 

SOLICITATION OF PROXIES 

Circular
UpSnap Corporation

Meeting
Shareholders

Forward Looking Statements and Disclaimer 

Accordingly, readers should not place undue reliance upon the forward-looking information 
contained herein and the forward-looking statements contained in this Circular should not be 
considered or interpreted as guarantees of future outcomes or results.  



Appointment of Proxyholders and Revocation of Proxies 

A Shareholder has the right to appoint a person (who need not be a Shareholder), 
other than Bruce Howard or Alex Pekurar, to represent such Shareholder at the Meeting.

A proxy will not be 
valid unless it is deposited at the offices of the Corporation's transfer agent, Computershare 
Trust Company of Canada ("Computershare"), by mail or courier, at 100 University Avenue, 9th 
Floor, Toronto, Ontario, M5J 2Y1, Attention: Proxy Department; or by facsimile at 416-263-9524 
or 1-866-249-7775, at least forty-eight hours (excluding Saturdays, Sundays and holidays) 
before the time of the Meeting or any adjournment thereof.

registered

registered 
Common Shares

registered

Exercise of Discretion by Proxyholders 

In the absence of such direction, the relevant shares will be voted for: (i) the election 
of directors; (ii) the appointment of auditors, at such remuneration as may be determined by the 
directors of the Corporation; and (iii) the consolidation of the share capital of the Corporation 
on the basis of up to fifty (50) existing Common Shares for one (1) new Common Share, or such 
lower conversion ratio as the board of directors of the Corporation may determine.  



Signing of Proxy 

Corporate History 

GRD
Merger

Business Corporations Act
ABCA

TSX

CSE

VOTING SHARES AND PRINCIPAL HOLDERS OF COMMON SHARES 

Voting of Common Shares - General 

Record Date
registered 



Voting of Common Shares - Advice to Non-registered Holders of Common Shares 

Non-registered 
Shareholders

Communication with Beneficial Owners of Securities of a Reporting 
Issuer NI 54-101

meeting materials

Voting Instruction Form

Voting instruction forms in 
some cases permit the communication of voting instructions by telephone or through the 
Internet.

Form of Proxy



 

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

10% 
Holder

Principal Holders of Shares 

UFM Subsidiary
UFM

PARTICULARS OF MATTERS TO BE ACTED ON 

A. FINANCIAL STATEMENTS 

B. ELECTION OF DIRECTORS 

Board



Unless otherwise directed, the 
management designees named in the accompanying Instrument of Proxy intend to vote in favour 
of the election, as directors, of the nominees whose names are set out below.  

Name, Province or 
State and Country 

of Residence 
Office(s) 

Currently Held 
Principal Occupation or 

Employment 

Common 
Shares 

Beneficially 
Owned, 

Directly or 
Indirectly, or 
Controlled or 

Directed(1) 
Became a 
Director 

 



 

 

Bruce Howard 

Heather Burrer 

Michael Inskip 



Rance Walls 

Daniel Hilton 

Corporate Cease Trade Orders or Bankruptcies 



C. APPOINTMENT OF AUDITORS 

C. APPROVAL OF SHARE CONSOLIDATION 

Share Consolidation
Consolidation Ratio

Unless otherwise specified, the persons named in the enclosed form of proxy will 
vote FOR the special resolution.

Background to and reasons for the Share Consolidation

Venture Exchange

 Compliance with exchange pricing policies 



 Greater investor interest 

 Reduction of Shareholder transaction costs 

 Improved trading liquidity 

Implementation of the Share Consolidation 

Old Share Certificates



Certain Risks associated with the Share Consolidation  

The Corporation’s total market capitalization immediately after the proposed Share Consolidation 
may be lower than immediately before the proposed Share Consolidation  

A decline in the market price of the Common Shares after the Consolidation may result in a 
greater percentage decline than would occur in the absence of the Consolidation, and the liquidity of 
the Common Shares could be adversely affected following the Share Consolidation  

The Share Consolidation may result in some Shareholders owning "odd lots" of less than 100 
Common Shares on a post-consolidation basis, which may be more difficult to sell, or require greater 
transaction costs per Common Share to sell than Common Shares held in "board lots" of even multiples of 
100 Common Shares. 

There can be no assurance that the Corporation will be listed on the Venture Exchange despite 
shareholders approving the Share Consolidation. 

No Fractional Shares to be Issued  



Effects of the Share Consolidation on the Common Shares  

 

Procedure for Implementing the Share Consolidation  

No Dissent Rights 

No Name Change 

Special Resolution 



NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION THAT: 

1. 

(a) 
Common Shares

(b) 

(c) 
Business Corporations Act 

2. 

Business Corporations Act 

3. 

Management recommends that Shareholders vote FOR the adoption of the special 
resolution approving the Share Consolidation. 

THE MANAGEMENT DESIGNEES INTEND TO VOTE THE COMMON SHARES REPRESENTED 
BY SUCH PROXY AT THE MEETING FOR THE APPROVAL OF THE ABOVE SPECIAL RESOLUTION 
UNLESS THE SHAREHOLDER HAS OTHERWISE DIRECTED IN HIS PROXY. 

STATEMENT OF EXECUTIVE COMPENSATION 

Compensation of Named Executive Officers 

Named Executive Officers NEOs



Compensation Discussion and Analysis 

General 

 

 

 

 

 

Base Salary 



Compensation Committee

Annual Incentive Bonuses 

Employee Stock Purchase Plan 

Summary of ESPP

Option-Based Awards 

Options

Benefits and Perquisites 



Compensation Risk 

 

 

 

 



Summary Compensation Table 

Name and 
principal 
position 

Year 
Ended 

Salary  
($) 

Share 
awards  

($) 

Option 
awards 

($)(3) 

Non-equity 
incentive plan 
compensation 

($) Pension 
value  

($) 

All other 
compensation 

($)(4) 

Total 
compensation 

($) 
Annual 

incentive 
plans 

Long-
term 

incentive 
plans 

 

 

 

 

 



Incentive Plan Awards 

Name 

Option-based Awards 

Number of 
securities 

underlying 
unexercised 

options  
(#) 

Option 
exercise 

price  
($) 

Option expiration  
date 

Value of 
unexercised in-

the-money 
options 

($)(1) 

 

Name 

Option-based awards – 
Value vested during the 

year 
($)(1) 

Share-based awards 
– Value vested 

during the year 
($) 

Non-equity incentive 
plan compensation – 

Value earned during the 
year 
($) 

 
Stock Options  



Stock Options  

 

 

 



 

Available Options Pursuant to the Option Plan 

Plan Category 

Number of 
securities to be 

issued upon 
exercise of 

outstanding 
options, warrants 

and rights  

Weighted-Average 
exercise price of 

outstanding 
options, warrants 

and rights  

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a))(1) 

(c) 

 

 

Options Granted During the Financial Year Ended December 31, 2018 

 



Aggregated Option Exercises During the Financial Year Ended December 31, 2018 

Summary of ESPP 

ESPP Purchase Plan

Participants

Elected Portion") 
Annual Amount

Payment Notice Purchase Plan 
Administrator  



Shares Subject to the ESPP 

Duration, Termination and Amendment 

Termination and Change of Control Benefits (Employment Contracts) 

Alex Pekurar 

Compensation of Directors 



Name 

Director’s 
Fees earned 

($) 

Share-based 
awards 

($) 

Option-
based 

awards (1) 
($) 

All other 
compensation 

(2) 
($) 

Total 
Compensation 

($) 

 

 

Incentive Plan Awards 

Name 

Option-based Awards 

Number of 
securities 

underlying 
unexercised 

options  
(#) 

Option exercise price  
($) 

Option 
expiration date 

Value of 
unexercised 

in-the-money 
options 

($)(1) 

 

 



CORPORATE GOVERNANCE  

Compensation Committee
Corporate Governance and Nominating Committee

 

Corporate Governance Disclosure 

Corporate Governance Guidelines Disclosure of 
Corporate Governance Practices NI 58-101

Schedule "A"

BOARD COMMITTEES AND THEIR MANDATES 

Audit Committee 

Audit Committees NI 52-110

Schedule "B"  



  

Compensation Committee 

Statement of 
Executive Compensation - Compensation Discussion and Analysis Schedule "A"



Corporate Governance and Nominating Committee 

Schedule "A"

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

1 "Informed Person" means a director or executive officer of the Corporation (or of a person or company 
that is itself an informed person or the Corporation), any person who beneficially owns or controls or 
directs, directly or indirectly, voting securities of the Corporation carrying greater than 10% of the voting 
rights attached to all outstanding voting securities, and the Corporation itself, if it holds any of its own 
securities.   



EFFECTIVE DATE 

ADDITIONAL INFORMATION 

 
UPSNAP, INC. 

"Bruce Howard" 



SCHEDULE "A" 

Statement of Corporate Governance Practices 

Disclosure Requirement  UpSnap Corporate Governance Practices 

Board of Directors 

 

Audit Committees NI 52-110

 

Directorships  

 

Ethical Business Conduct  

 
Code  

 



Disclosure Requirement  UpSnap Corporate Governance Practices 

Nomination of Directors  

 

 



Disclosure Requirement  UpSnap Corporate Governance Practices 

 

Compensation  

 

Compensation 
Committee



Disclosure Requirement  UpSnap Corporate Governance Practices 

Other Board Committees  

 

Assessments 

 

 



SCHEDULE "B" 

FORM 52-110F2 AUDIT COMMITTEE DISCLOSURE 

1. The Audit Committee's Charter 

Exhibit 1  

2. Composition of the Audit Committee 

Audit Committee

Audit Committees NI 52-110  

3. Audit Committee Oversight 

4. Reliance on Certain Exemptions 

De Minimis Non-audit Services) 
Exemptions

5. Pre-Approval Policies and Procedures 



6.  External Auditor Service Fees (By Category) 

Nature of Services 
Fees Paid to Auditor in Year-

ended December 31, 2018 
Fees Paid to Auditor in Year-

ended December 31, 2017 

 

 

 

 

7. Exemption 



EXHIBIT "I" 

Audit Committee Charter 

1. PURPOSE 

 Committee

 

 

 

 

2. COMPOSITION AND OPERATIONS 

 

 Corporations Act

 

 

 

 



 

 

 

 

 

 

3. DUTIES AND RESPONSIBILITIES 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

4. ACCOUNTABILITY 



5. STANDARDS OF LIABILITY 



SCHEDULE "C" 

STOCK OPTION PLAN 

1. The Plan 

2. Purpose 

3. Administration 

 

 

 

 



4. Shares Subject to the Plan 

 

 

 

5. Maintenance of Sufficient Capital 

6. Eligibility and Participation 

 

 

 

 

 

bona fide

 



7. Exercise Price 

8. Number of Optioned Shares 

 

 

 

 

  

9. Term 

 

 

(c) 



 
10. Method of Exercise of Option 

 

 

 

 

 

 

 

11. Ceasing to be a Director, Officer, Employee or Consultant 

 

 

 



 

 

12. Death or Permanent Disability of a Participant 

 

 

 

13. Rights of Participants 

14. Proceeds from Exercise of Options 

15. Adjustments 

 

 

 



16. Change of Control 

 

 

 

 

 

 

17. Transferability 

18. Amendment and Termination of Plan 



19. Necessary Approvals 

20. Stock Exchange Rules 

21. Right to Issue Other Shares 

22. Notice 

23. Gender 

24. Interpretation 
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