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MANAGEMENT INFORMATION CIRCULAR

For the 2019 Annual General Meeting to be held on March 4, 2019
(information is as at January 23, 2019, except as indicated)

GENERAL PROXY INFORMATION AND CIRCULAR DISLOSURE

Persons Making the Solicitation

This Information Circular is being furnished in connection with the solicitation of proxies by the
management of 1933 Industries Inc. (the “Company”) for use at the annual general meeting (the
“Meeting”) of the holders of common shares in the capital of the Company (the “Shareholders™) to be
held in the Boardroom of the offices of Armstrong Simpson at Suite 2080 — 777 Hornby Street,
Vancouver, British Columbia, Canada on March 4, 2019, at 10:00 a.m. (Vancouver time) for the
purposes set forth in the accompanying Notice of Meeting. While it is expected that the solicitation of
proxies will be primarily by mail, proxies may be solicited personally or by telephone by the regular
employees of the Company at nominal cost. The Company may reimburse Shareholders’ nominees or agents
(including brokers holding shares on behalf of clients) for the cost incurred in obtaining authorization from
their principals to execute proxies. All costs of solicitation will be borne by the Company. None of the
directors of the Company have advised that they intend to oppose any action intended to be taken by
management as set forth in this Information Circular.

Appointment and Revocation of Proxies

The individuals named in the accompanying form of proxy (the “Proxy”) are directors or officers of the
Company. A SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT
BE A SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHOLDER AND ON THE
SHAREHOLDER’S BEHALF AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY
INSERTING SUCH PERSON’S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF
PROXY AND STRIKING OUT THE TWO PRINTED NAMES, OR BY COMPLETING ANOTHER
FORM OF PROXY. A Proxy will not be valid unless the completed, dated and signed Proxy is received by
Odyssey Trust Company at 323 — 409 Granville Street, Vancouver, British Columbia, Canada, V6C 1T2 by
10:00 a.m. (Vancouver time) on February 28, 2019 or if the Meeting is adjourned or postponed, not less than
48 hours (excluding Saturdays, Sundays and holidays) before the date to which the Meeting is adjourned or
postponed. Internet voting can be completed at http://odysseytrust.com/Transfer-Agent/Login, and mailing
voting can be completed at Odyssey Trust Company, Stock Exchange Tower, 350 - 300 5th Avenue SW,
Calgary AB, T2P 3C4

Late proxies may be accepted or rejected by the Chairman of the Meeting at his discretion and the Chairman of
the Meeting is under no obligation to accept or reject any particular late proxy. The Chairman of the Meeting
may waive or extend the proxy cut-off without notice.

A Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the Shareholder
or by the Shareholder’s attorney authorized in writing or, if the Shareholder is a corporation, by a duly
authorized officer or attorney of the corporation, and delivered either to the registered office of the Company,
at 2080 — 777 Hornby Street, Vancouver, British Columbia, V6Z 1S4, at any time up to and including the last
business day preceding the day of the Meeting or any adjournment of it or to the Chairman of the Meeting on
the day of the Meeting or any adjournment of it. A revocation of a Proxy does not affect any matter on which
a vote has been taken prior to the revocation.

If you are a non-registered Shareholder, please follow the instructions from your bank, broker or other



financial intermediary for instructions on how to revoke your voting instructions.

Exercise of Discretion

If the instructions in a Proxy are certain, the shares represented thereby will be voted on any poll by the
persons named in the Proxy and, where a choice with respect to any matter to be acted upon has been specified
in the Proxy, the shares represented thereby will, on a poll, be voted or withheld from voting in accordance
with the specifications so made. If you do not provide instructions in your Proxy, the persons named in
the enclosed Proxy will vote your shares FOR the matters to be acted on at the Meeting.

The persons named in the enclosed Proxy will have discretionary authority with respect to any amendments or
variations of these matters or any other matters properly brought before the Meeting or any adjournment or
postponement thereof, in each instance, to the extent permitted by law, whether or not the amendment or other
item of business that comes before the Meeting is routine or contested. The persons named in the enclosed
Proxy will vote on such matters in accordance with their best judgment. At the time of the printing of this
Information Circular, the management of the Company knows of no such amendment, variation or other matter
which may be presented to the Meeting.

Advice to Non-Registered (Beneficial) Shareholders

The information set out in this section is important to many Shareholders as a substantial number of
Shareholders do not hold their shares in their own name.

Only registered Shareholders or duly appointed proxyholders for registered Shareholders are permitted
to vote at the Meeting. Most of the Shareholders of the Company are “non-registered” Shareholders
because the shares they own are not registered in their names, but are instead registered in the name of
the brokerage firm, bank or trust company through which they purchased the shares.

More particularly, a person is not a registered Shareholder in respect of shares of the Company which are held
on behalf of that person (the “Non-Registered Holder”) but which are registered either (a) in the name of an
intermediary (the “Intermediary”) that the Non-Registered Holder deals with in respect of the shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans), or (b) in the name of a clearing
agency (such as The Canadian Depository for Securities Limited) of which the Intermediary is a participant.
In accordance with the requirements of National Instrument 54-101 Communication with Beneficial Owners of
Securities of a Reporting Issuer (“NI 54-101") of the Canadian Securities Administrators, the Company has
distributed copies of the Notice of Meeting, this Information Circular and the form of Proxy (collectively
referred to as the “Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to
Non-Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-
Registered Holder has waived the right to receive them. Very often, Intermediaries will use service companies
(such as Broadridge Investor Communication Solutions) to forward the Meeting Materials to Non-Registered
Holders. Generally, if you are a Non-Registered Holder and you have not waived the right to receive the
Meeting Materials you will either:

@ be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile stamped signature) which is restricted to the number of shares beneficially owned by you,
but which is otherwise not complete. Because the Intermediary has already signed the proxy, this
proxy is not required to be signed by you when submitting it. In this case, if you wish to submit a
proxy you should otherwise properly complete the executed proxy provided and deposit it with
Odyssey Trust Company, as provided above; or

(b) more typically, a Non-Registered Holder will be given a voting instruction form which is not signed
by the Intermediary, and which, when properly completed and signed by the Non-Registered Holder
and returned to the Intermediary or its service company, will constitute voting instructions (often
called a “proxy”, “proxy authorization form” or “voting instruction form”) which the Intermediary
must follow. Typically, the voting instruction form will consist of a one page pre-printed form.

Sometimes, instead of the one page printed form, the voting instruction form will consist of a regular



printed proxy accompanied by a page of instructions that contains a removable label containing a bar-
code and other information. In order for the proxy to validly constitute a voting instruction form, the
Non-Registered Holder must remove the label from the instructions and affix it to the proxy, properly
complete and sign the proxy and return it to the Intermediary or its service company (not the
Company or Odyssey Trust Company) in accordance with the instructions of the Intermediary or its
service company.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the
shares that they beneficially own. If you are a Non-Registered Holder and you wish to vote at the Meeting in
person as proxyholder for the shares owned by you, you should strike out the names of the management
designated proxyholders named in the proxy authorization form or voting instruction form and insert your
name in the blank space provided. In either case, you should carefully follow the instructions of your
Intermediary, including when and where the proxy, proxy authorization or voting instruction form is to
be delivered.

The materials with respect to the Meeting are being sent to both registered Shareholders and Non-Registered
Holders who have not objected to the Intermediary through which their shares are held disclosing ownership
information about themselves to the Company (“NOBOs”). If you are a NOBO, and the Company or its agent
has sent these materials 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 on your
behalf.

If you are a Non-Registered Holder who has objected to the Intermediary through which your shares are held
disclosing ownership information about you to the Company (an “OBO”), you should be aware that the
Company does not intend to pay for Intermediaries to forward the materials with respect to the Meeting,
including proxies or voting information forms, to OBOs and therefore an OBO will not receive the materials
with respect to the Meeting unless that OBQO’s Intermediary assumes the cost of delivery.

NOTICE AND ACCESS

In November 2012, the Canadian Securities Administrators announced the adoption of regulatory amendments
to securities laws governing the delivery of proxy-related materials by public companies. As a result, public
companies are now permitted to advise their shareholders of the availability of all proxy-related materials on
an easily accessible website, rather than mailing physical copies of the materials.

The Company has elected to use the notice and access procedure described in NI 54-101 and National
Instrument 51-102 Continuous Disclosure Obligations (“NI 51-102”) to distribute its proxy-related
materials to the Registered and Beneficial Shareholders. The Company will not use procedures known as
"stratification" in relation to the use of the Notice-and-Access Provisions, meaning that both registered and
Beneficial Shareholders will be mailed a notification of availability of Meeting materials directing them to
those websites where they can access the Information Circular and other relevant information (the "Notice-
and- Access Notification"). If you receive the Notice-and-Access Notification and would like to receive a
paper copy of the Information Circular and other relevant information, please follow the instructions printed on
the Notice-and-Access Notification and the materials will be mailed to you. All materials will be forwarded to
shareholders at the Company’s expense. To receive a paper copy of this Information Circular and other
relevant information, requests by shareholders may be made up to one year from the date the Information
Circular was filed on System for Electronic Document Analysis and Retrieval ("SEDAR™") at www.sedar.com.

The Company anticipates that notice-and-access will directly benefit the Company through the reduction in
postage and printing costs. The Company believes that notice-and-access is also environmentally responsible
to the extent that it decreases the large volume of paper documents generated by printing proxy related
materials. Shareholders with questions about notice-and-access can call Odyssey Trust Company toll free at 1-
888-290-1175 or email proxy@odysseytrust.com.




INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Information Circular, none of the current directors or executive
officers, no proposed nominee for election as a director, none of the persons who have been directors or
executive officers since the commencement of the 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, with the exception of the ratification and
approval of the Company’s stock option plan.

RECORD DATE AND QUORUM

The board of directors (the “Board”) of the Company have fixed the record date for the Meeting at the close of
business on January 23, 2019, (the “Record Date”). Shareholders of common shares the Company of record
as at the Record Date are entitled to receive notice of the Meeting and to vote those shares included in the list
of shareholders entitled to vote at the Meeting prepared as at the Record Date, except to the extent that any
such shareholder transfers any shares after the Record Date and the transferee of those shares establishes that
the transferee owns the shares and demands, not less than ten days before the Meeting, that the transferee's
name be included in the list of shareholders entitled to vote at the Meeting, in which case such transferee shall
be entitled to vote such shares at the Meeting.

Under the Company’s current Articles, the quorum for the transaction of business at the Meeting consists of
shareholders, present in person or represented by proxy, who in the aggregate hold at least 25% of the voting
rights attached to issued common shares entitled to be voted at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The authorized capital of the Company consists of an unlimited number of common shares without nominal or
par value (“common shares”) and an unlimited number of preferred shares issuable in series. As at the Record
Date, there were 239,603,604, common shares issued and outstanding, each carrying the right to one vote.
Common shares of the Company are listed on the Canadian Securities Exchange (the “CSE”) under the trading
symbol “TGIF.CN”

Only shareholders of record of common shares at the close of business on the Record Date, who either
personally attend the Meeting or who have completed and delivered a form of proxy in the manner and subject
to the provisions described above shall be entitled to vote or to have their common shares voted at the Meeting.

As at January 23, 2019, to the knowledge of the directors and senior officers of the Company, and based on the
Company's review of the records maintained by Odyssey Trust Company, electronic filings with System for
Electronic Document Analysis and Retrieval (SEDAR) and insider reports filed with System for Electronic
Disclosure by Insiders (SEDI), no person owns, directly or indirectly, or exercises control or direction over,
shares carrying more than 10% of the voting rights attached to all outstanding shares of the Company.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No person who is or at any time during the most recently completed financial year was a director, executive
officer or senior officer of the Company, no proposed nominee for election as a director of the Company (the
“Board of Directors” or the “Board’), and no associate of any of the foregoing persons has been indebted to the
Company or its subsidiaries at any time since the commencement of the Company's last completed financial
year. No guarantee, support agreement, letter of credit or other similar arrangement or understanding has been
provided by the Company at any time since the beginning of the most recently completed financial year with
respect to any indebtedness of any such person.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed herein, since the beginning of the Company’s last financial year, no “informed person”
of the Company (including a director, officer or individual or corporation that beneficially owns or controls
10% or more of the issued and outstanding voting securities of the Company), proposed nominee for election
as a director of the Company (“proposed director”), or any associate or affiliate of any informed person or




proposed director, has any material interest, direct or indirect in any transaction or any proposed transaction
which has materially affected or would materially affect the Company or any of its subsidiaries. See “Interest
of Certain Persons or Companies in the Matters to be Acted Upon”.

MANAGEMENT CONTRACTS

The management functions of the Company and its subsidiaries are primarily performed by the directors and
executive officers of the Company, and not to any substantial degree by any other person with whom the
Company has contracted.

STATEMENT OF EXECUTIVE COMPENSATION

For the purpose of this information circular:

“CEQ” of the Company means an individual who acted as Chief Executive Officer of the Company, or acted in
a similar capacity, for any part of the most recently completed financial year;

“CFO” of the Company means an individual who acted as Chief Financial Officer of the Company, or acted in
a similar capacity, for any part of the most recently completed financial year;

“Executive Officer” of an entity means an individual who is:

(@) the chair of the Company, if any;

(b) the vice-chair of the Company, if any;

(c) the president of the Company;

(d) a vice-president of the Company in charge of a principal business unit, division or function
including sales, finance or production;

(e) an officer of the Company (or subsidiary, if any) who performs a policy-making function in
respect of the Company; or

(f) any other individual who performs a policy-making function in respect of the Company;

“Named Executive Officers or NEOs” means:

(@) the CEO of the Company;

(b) the CFO of the Company;

(c) each of the Company’s three most highly compensated executive officers, or the three most
highly compensated individuals acting in a similar capacity, other than the CEO and CFO,
at the end of the most recently completed financial year whose total compensation was,
individually, more than $150,000;

(d) any additional individuals for whom disclosure would have been provided under paragraph
(i) above except that the individual was not serving as an executive officer of the
Company, nor in a similar capacity, as at the end of the most recently completed financial
year end.

As of July 31, 2018, the Company had Three “Named Executive Officers”, namely Brayden R. Sutton, CEO,
Michael Hopkinson, CFO (former), and Joe Bleackley, COO. Subsequent to July 31, 2018, Mr. Hopkinson
resigned as CFO and Ryan Maarschalk was appointed in his stead.

Director and Named Executive Officer Compensation

The following table (presented in accordance with National Instrument Form 51-102F6V, is a summary
compensation (excluding compensation securities) paid, payable, awarded, granted, given or otherwise
provided, directly or indirectly, to the directors and NEOs for each of the Company’s two most recently
completed financial years ended July 31, 2018 and 2017.



Table of compensation excluding compensation securities

Name Year Salary, Bonus | Committee Value of Value of all Total
and consulting %) or meeting | perquisites other compensation
position fee, fees $) compensation %)
retainer or %) %
commission
(%)
Brayden R. Sutton, 2018 177,916 Nil Nil Nil Nil 177,916
President, Chief 2017 | 72,080 Nil Nil Nil Nil 72,080
Executive Officer and
Director®
Cameron Watt, Director | 2018 58,000 Nil Nil Nil Nil 58,000
and VP of Business 2017 | n/a n/a n/a nla nla nla
Development®
Joe Bleackley, 2018 93,000 Nil Nil Nil Nil 93,000
Executive Vice 2017 n/a n/a n/a n/a n/a n/a
President and COO®
Christopher Rebentisch, | 2018 93,799 10,000 | Nil Nil Nil 103,799
COO (USA) and 2017 | n/a n/a n/a n/a n/a n/a
Director®
Brian Farrell, 2018 Nil Nil Nil Nil Nil Nil
Director® 2017 | n/a n/a n/a n/a n/a n/a
Andrew Richards, 2018 50,000 Nil Nil Nil Nil 50,000
Director” 2017 | n/a n/a n/a n/a n/a n/a
D. Richard Skeith, 2018 Nil Nil Nil Nil Nil Nil
Director® 2017 | Nil Nil Nil Nil Nil Nil
Michael Hopkinson, 2018 76,000 Nil Nil Nil Nil 76,000
Former Chief Financial 2017 8,000 Nil Nil Nil Nil 8,000
Officer and Corporate
Secretary®
David Lane 2018 n/a n/a n/a n/a n/a n/a
Former Interim CEO 2017 17,500 Nil Nil Nil Nil 17,500
and Director®”
Brian Keane, Former 2018 49,960 Nil Nil Nil Nil 49,960
Director 2017 | 10,004 Nil Nil Nil Nil 10,004
George Tsafalas, 2018 n/a n/a n/a n/a n/a n/a
Former Director*? 2017 | 130,000 Nil Nil Nil Nil 130,000

Notes:
1.

©ONOGA~WN

December 4, 2018.
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Chief Executive Officer of the Company.
11. On February 5, 2018, Brian Keane tendered his resignation as Director of the Company.
12. OnJune 11, 2017, George Tsafalas tendered his resignation as Director of the Company.

External Management Companies.

The value of perquisites and benefits, if any, for each Named Executive Officer was less than the lesser of $50,000 and 10% of the total
annual salary and bonus.

Mr. Sutton was appointed as Chief Executive Officer of the Company on May 15, 2017 and as a Director on June 11, 2017.

Mr. Watt was appointed as a Director of the Company on February 5, 2018.
Mr. Bleackley was appointed as Executive Vice President and Chief Operating Officer of the Company on February 5, 2018.
Mr. Rebentisch was appointed as Chief Operating Officer (USA) and Director of the Company on September 17, 2018.
Mr. Farrell was appointed as a Director of the Company on March 15, 2018.
Mr. Richards was appointed as a Director of the Company on March 8, 2018.
Mr. Skeith was appointed as a Director of the Company on November 23, 2015.
Michael Hopkinson tendered his resignation as Corporate Secretary on June 22, 2018 and Chief Financial Officer of the Company on

David Lane tendered his resignation as Director of the Company on May 15, 2017. On June 11, 2017, Mr. Lane also resigned as Interim

Except as described under the heading “Employment, Consulting and Management Agreements” below, none
of the NEOs or directors of the Company have been retained or employed by an external management
company which has entered into an understanding, arrangement or agreement with the Issuer to provide
executive management services to the Issuer, directly or indirectly.




Stock Options and Other Compensation Securities

The following table, discloses all compensation securities granted or issued to each NEO or director by the
Issuer or its subsidiaries in the year ended July 31, 2018, for services provided or to be provided, directly or

indirectly to the Issuer or any of its subsidiaries:

Compensation Securities

Name Type of Number of Date Issue, Closing Closing Expiry
and compensation | compensation of conversion price of price of date
position security securities, issue or exercise | security or | security or
number of or price underlying | underlying
underlying grant (€))] security on | security at
securities, and date of year end
percentage of grant %
class %
Brayden R.
sutton, Stock Options 1,000,000 | June13,2017 |  $0.15 $0.11 $038 | June 13,2022
President, CEO
and Director
Cameron Watt,
c'?f"gﬁts?;;”sd VP 1 stock Options 750,000 | Feb. 15,2018 $0.65 $0.69 $0.38 Feb. 15, 2023
Development
Christopher
Rebentisch, Stock Options 150,000 | June 13,2017 |  $0.15 $0.11 $0.38 June 13, 2022
COO (USA) and 300,000 June 14, 2017 $0.15 $0.11 $0.38 June 14, 2022
Director
D. Richard Stock Options 50,000 Nov. 14, 2015 $0.50 $0.10 $0.38 Nov 14, 2020
Skeith, 400,000 | June 13, 2017 $0.15 $0.11 $0.38 June 13, 2022
Director
Michael
Hopkinson,
Former CFO and Stock Options 200,000 June 13, 2017 $0.15 $0.11 $0.38 June 13, 2022
Corporate
Secretary
Brian Keane. — | stock Options 133,333 | June 13, 2017 $0.15 $0.11 $0.38 June 13, 2022
ormer Director
Notes:

The following table discloses the total amount of compensation securities held by the NEOs and directors as at
the Company’s financial year ended July 31, 2018.

Name and Position Number of | Vesting Provisions
Options
Brayden R. Sutton, President, CEO and Director 1,000,000 1/3 of the Optioned Shares on June 13, 2017, 2018 and 2019.
Cameron Watt, Director and VP of Business 750,000 1/3 of the Optioned Shares on February 15, 2018;
Development 1/3 of the Optioned Shares on June 16, 2018 and 2019.
Christopher Rebentisch, COO (USA) and Director 150,000 1/3 of the Optioned Shares on June 13, 2017, 2018 and 2019.
300,000 n/a
D. Richard Skeith, Director 50,000 n/a
400,000 1/3 of the Optioned Shares on June 13, 2017, 2018 and 2019.
g"eiccr:":;:yHOpki”SO“' Former CFO and Corporate | 5 4 1/3 of the Optioned Shares on June 13, 2017, 2018 and 2019,
Brian Keane, Former Director 133,333 1/3 of the Optioned Shares on June 13, 2017, 2018 and 2019.




The following table discloses each exercise by any directors or NEOs during the year ended July 31, 2018. No
compensation securities were re-priced, cancelled and replaced, had their term extended, or otherwise
materially modified during the year ended July 31, 2018.

Exercise of Compensation Securities by Directors and NEOs

Name Type of Number of Exercise Date of Exercise Closing Difference Total
and compensation | underlying price per price per between value on
position security securities security security on exercise exercise
exercised %) date of price and date
exercise closing %)
$) price on
date of
exercise
©)]
Brayden R. Sutton,
President, CEO and Stock Options 1,000,000 $0.15 March 13, 2018 $0.74 $0.59 $590,000
Director
Christopher
Rebentisch, Stock Options 50,000 $0.15 February 14, 2018 $0.67 $0.52 $26,000
COO (USA) and Director
2?,:;2?%'%‘;‘;5‘83&”; o | Stock Options 100,000 $0.50 January 3,2018 | $1.25 $0.75 $75,000
Secretary p Stock Options 100,000 $0.15 January 3, 2018 $1.25 $1.10 $110,000
Brian Keane, Stock Options 133,334 $0.15 February 14, 2018 $0.67 $0.52 $69,334
Former Director Stock Options 133,333 $0.15 July 5, 2018 $0.49 $0.34 $45,333

Stock Option Plans and Other Incentive Plans
The only incentive plan maintained by the Company is the Stock Option Plan.

The Stock Option Plan was last approved by the Shareholders at the Company’s annual general meeting held
on February 1, 2018.

Employment, Consulting and Management Agreements

Except as described below, the Company has not entered into any agreements or arrangements under which
compensation is provided to any NEOs or directors or any persons providing services typically provided by a
director or NEO.

The Company is a party to a Consulting Services Agreement with Sutton Ventures Ltd. dated October 1, 2018,
to provide services normally undertaken by a President and Chief Executive Officer, such services to be
performed by Brayden Sutton (“Sutton”). The contract is for a term of 3 years at the annual rate of Three
Hundred Fifty Thousand ($350,000) divided into twelve equal monthly installments. Pursuant to the contract,
Sutton is entitled to an annual bonus equal to Sutton’s base salary provided certain milestones are met, 50% of
such bonus to be payable in cash and 50% to be payable in shares. The contract also provides that Sutton is
entitled to 24 months of his base fee payable in a lump sum as severance benefits. For further information, see
the heading below “Severance Benefits”. Additionally, the contract provides that, within 24 months following
a Change of Control during which the contract was in effect, Sutton will be entitled to 24 months of the then
current monthly base and if the Company's equity awards are assumed in the Change in Control, accelerated
vesting of the number of the then-unvested stock options (collectively, the "Sutton Change in Control
Benefits™). The Sutton Change in Control Benefits are provided in lieu of any other severance-related benefits
for which Sutton may be eligible. See below under the heading “Change of Control Benefits” for further
information.

The Company is a party to a Consulting Services Agreement with Bleackley Ventures Ltd. dated October 1,
2018, to provide services normally undertaken by an Executive Vice-President and Chief Operating Officer,
such services to be performed by Joseph Bleackley (“Bleackley”). The contract is for a term of 3 years at the
annual rate of Two Hundred Fifty Thousand ($250,000) divided into twelve equal monthly installments.
Pursuant to the contract, Bleackley is entitled to an annual bonus equal to Bleackley’s base salary provided



certain milestones are met, 50% of such bonus to be payable in cash and 50% to be payable in shares. The
contract also provides that Bleackley is entitled to 18 months of his base fee payable in a lump sum as
severance benefits. For further information, see the heading below “Severance Benefits”. Additionally, the
contract provides that, within 18 months following a Change of Control during which the contract was in
effect, Bleackley will be entitled to 18 months of the then current monthly base and if the Company’s equity
awards are assumed in the Change in Control, accelerated vesting of the number of the then-unvested stock
options (collectively, the "Change in Control Benefits'). These Change in Control Benefits are provided in lieu
of any other severance-related benefits for which Bleackley may be eligible. See below under the heading
“Change of Control Benefits” for further information.

The Company is a party to a Consulting Services Agreement with Christopher Rebentisch dated October 1,
2018, to provide services normally undertaken by a Chief Operating Officer (USA). The contract is for a term
of 3 years at the annual rate of Three Hundred Thirty Thousand ($330,000) divided into twelve equal monthly
installments. Pursuant to the contract, Mr. Rebentisch is entitled to an annual bonus equal to his base salary
provided certain milestones are met, 50% of such bonus to be payable in cash and 50% to be payable in shares.
The contract also provides that Mr. Rebentisch is entitled to 18 months of his base fee payable in a lump sum
as severance benefits. For further information, see the heading below “Severance Benefits”. Additionally, the
contract provides that, within 18 months following a Change of Control during which the contract was in
effect, Mr. Rebentisch will be entitled to 18 months of the then current monthly base and if the Corporation's
equity awards are assumed in the Change in Control, accelerated vesting of the number of the then-unvested
stock options the Change in Control Benefits. These Change in Control Benefits are provided in lieu of any
other severance-related benefits for which Mr. Rebentisch may be eligible. See below under the heading
“Change of Control Benefits” for further information.

Severance Benefits

If any of the consulting services agreements outlined above is terminated by the Corporation without Cause
(as defined below), or (ii) the applicable consultant terminates such agreement following an event
constituting Good Reason (as defined below), provided that it has given written notice to the Corporation of
such event within forty-five (45) days of its occurrence and the Corporation has failed to cure such event
within thirty (30) days following receipt of such notice, then the Consultant will receive the severance
payments described above .

In the consulting services agreements above:

"Cause" means (i) gross negligence or willful misconduct in the performance of the applicable consultant's
duties, in each case in a manner that causes material harm to the Company; (ii) commission of any act of
fraud or material dishonesty with respect to the Company; (iii) conviction of, or plea of guilty or "no contest”
to, a felony or a crime of moral turpitude or dishonesty; (iv) material breach of any proprietary information
and inventions agreement with the Company, or any other unauthorized use or disclosure of the Company's
confidential information or trade secrets; or (v) repeated failure to perform the duties reasonably assigned in
a manner that causes material harm to the Company.

"Good Reason" means (i) a material reduction or change in duties, responsibilities, authority, power or
function; or (ii) a material reduction in annual compensation, including base salary and bonus (assuming all
applicable target goals are met).

Change of Control Benefits

In the event of a Qualifying Termination (as defined below), within the time frame noted above, following a
Change in Control (as defined below) during which any of consulting services agreements described above
was in effect, the applicable consultant will receive (i) that number of months noted above of the then current
monthly base fees; and (ii) if the Company’s equity awards are assumed in the Change in Control,
accelerated vesting of the number of the then-unvested stock options

"Qualifying Termination" means (i) a termination of the applicable consulting services agreement by the
Company or its successor without Cause (as defined above) or (ii) the applicable consultant's resignation
within three (3) months following an event constituting Good Reason (as defined above), provided that such



consultant has given written notice to the Company of such event within forty-five (45) days of its occurrence
and the Company has failed to cure such event within thirty (30) days following receipt of such notice.

"Change in Control" means: (i) the sale or other disposition of all or substantially all of the assets of the
Company; (ii) any sale or exchange of the capital stock of the Company by the stockholders of the Company
in one transaction or series of related transactions where more than fifty percent (50%) of the outstanding
voting power of the Company is acquired by a person or entity or group of related persons or entities; (iii)
any reorganization, consolidation or merger of the Company where the outstanding voting securities of the
Company immediately before the transaction represent or are converted into less than fifty percent (50%) of
the outstanding voting power of the surviving entity (or its parent corporation) immediately after the
transaction; or (iv) the consummation of the acquisition of fifty-one percent (51%) or more of the outstanding
stock of the Company pursuant to a tender offer validly made under any federal or state law (other than a
tender offer by the Company.)

Except as described above, the Company does not have any contracts, agreements, plans or arrangements that
provides for payments to a director or NEO at, following or in connection with any termination (whether
voluntary, involuntary or constructive), resignation, retirement, a change in control of the Company or a
change in an NEO’s responsibilities.

Oversight and Description of Director and Named Executive Officer Compensation

The Board of Directors considers and determines all compensation matters for the NEO’s and directors. The
objective of the Company’s compensation arrangements is to compensate the executive officers for their
services to the Company at a level that is both in line with the Company’s fiscal resources and competitive
with companies at a similar stage of development.

The Company compensates its executive officers based on their skill, qualifications, experience level, level of
responsibility involved in their position, the existing stage of development of the Company, the Company’s
resources, industry practice and regulatory guidelines regarding executive compensation levels.

At this time, the Company does not have a formal compensation program with specific performance goals or
similar conditions.

Executive compensation is based upon the need to provide a compensation package that will allow the
Company to attract and retain qualified and experienced executives, balanced with a pay-for-performance
philosophy. The stock option plan will continue to be used to provide share-purchase options to executives.
The share-purchase options are granted in consideration of the level of responsibility of the executive as well
as his or her impact to the longer-term operating performance of the Company. In determining the number of
options to be granted to the executive officers, the Board takes into account the number of options, if any,
previously granted to each executive officer and the exercise price of any outstanding options to ensure that
such grants are in accordance with the policies of the Canadian Securities Exchange, and closely align the
interests of the executive officers with the interests of the Company’s shareholders.

Pension Disclosure

The Issuer does not have any pension or retirement plan which is applicable to the NEOs or directors. The
Issuer has not provided compensation, monetary or otherwise, to any person who now or previously has acted
as an NEO of the Issuer, in connection with or related to the retirement, termination or resignation of such
person, and the Issuer has provided no compensation to any such person as a result of a change of control of
the Issuer.

Securities Authorized for Issuance under Equity Compensation Plans

The following table sets out details of all the Company’s equity compensation plans as of July 31, 2018, being
the end of the Company’s most recently completed financial year. The Company’s equity compensation plan
consists of its Stock Option Plan.



Number of securities
remaining available for
future issuance under
Number of securities to be Weighted-average equity compensation
issued upon exercise of exercise price of plans, excluding
outstanding options, outstanding options, securities reflected in
warrants and rights warrants and rights column (a)
Plan Category (a) (b) (c)
Equity compensation plans 10,371,230 N/A 12,531,476
approved by security holders
Equity compensation plans None N/A N/A
not approved by security
holders
TOTAL 10,371,230 N/A 12,531,476
Notes:

(1) As at July 31, 2018, being the Company’s last completed financial year, at which time 229,027,060 Common Shares and
10,371,230 Options were issued and outstanding.

STATEMENT OF CORPORATE GOVERNANCE

Corporate Governance

Corporate governance relates to the activities of the Board of Directors (the “Board”), the members of which
are elected by and are accountable to the shareholders, and takes into account the role of the individual
members of management who are appointed by the Board and who are charged with the day-to-day
management of the Company. National Policy 58-201 Corporate Governance Guidelines establishes corporate
governance guidelines which apply to all public companies. These guidelines are not intended to be
prescriptive but to be used by issuers in developing their own corporate governance practices. The Board is
committed to sound corporate governance practices, which are both in the interest of its shareholders and
contribute to effective and efficient decision making.

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101"), the
Company is required to disclose its corporate governance practices, as summarized below. The Board of
Directors will continue to monitor such practices on an ongoing basis and, when necessary, implement such
additional practices as it deems appropriate.

Board of Directors

The Board of Directors has responsibility for the stewardship of the Company including responsibility for
strategic planning, identification of the principal risks of the Company’s business and implementation of
appropriate systems to manage these risks, succession planning (including appointing, training and monitoring
senior management), communications with investors and the financial community and the integrity of the
Company’s internal control and management information systems.

The Board of Directors sets long-term goals and objectives for the Company and formulates the plans and
strategies necessary to achieve those objectives and to supervise senior management in their implementation.
The Board delegates the responsibility for managing the day-to-day affairs of the Company to senior
management but retains a supervisory role in respect of, and ultimate responsibility for, all matters relating to
the Company and its business. The Board is responsible for protecting Shareholders’ interests and ensuring
that the incentives of the Shareholders and of management are aligned.

As part of its ongoing review of business operations, the Board of Directors reviews, as frequently as required,
the principal risks inherent in the Company’s business including financial risks, through periodic reports from
management of such risks, and assesses the systems established to manage those risks. Directly and through




the audit committee of the Board, the Board also assesses the integrity of internal control over financial
reporting and management information systems.

In addition to those matters that must, by law, be approved by the Board of Directors, the Board is required to
approve any material dispositions, acquisitions and investments outside the ordinary course of business, long-
term strategy, and organizational development plans. Management of the Company is authorized to act
without Board approval, on all ordinary course matters relating to the Company’s business.

The Board of Directors also monitors the Company’s compliance with timely disclosure obligations and
reviews material disclosure documents prior to distribution.

The Board of Directors is responsible for the appointment of senior management and monitoring of their
performance.

The Board of Directors has not adopted a written mandate or code setting out the foregoing obligations, since it
believes it is adequately governed by the requirements of applicable corporate and securities common and
statute law which provide that the Board has responsibility for the stewardship of the Company. That
stewardship includes responsibility for strategic planning, identification of the principal risks of the
Company’s business and implementation of appropriate systems to manage these risks, succession planning
(including appointing, training and monitoring senior management), communications with investors and the
financial community and the integrity of the Company’s internal control and management information
systems.

The Board of Directors is currently comprised of six directors, of which four are non-independent directors. A
director is “independent” if the director has no direct or indirect material relationship with the Company. A
“material relationship™ is a relationship which could, in the view of the Board, be reasonably expected to
interfere with the exercise of a director’s independent judgement. The independent members of the Board are
Brian Farrell and D. Richard Skeith. The non-independent directors are Brayden R. Sutton, Cameron Wiatt,
Andrew Richards and Christopher Rebentisch.

The Board facilitates its exercise of independent supervision over the Company’s management through
frequent meetings of the Board.

The Board does not hold regularly scheduled meetings without the non-independent directors and members of
management. Since the beginning of the Company’s last financial year, the independent directors held at least
three ad hoc meetings without the non-independent directors and management.

When a matter being considered involves a director, that director does not vote on the matter. As well, the
directors regularly and independently confer amongst themselves and thereby keep apprised of all operational
and strategic aspects of the Company’s business.

At this time, the Board of Directors does not have a Chairman. In the absence of a Chairman and accordance
with the articles of the Company, the President is entitled to preside over meetings of the directors.
Additionally, in the absence of a Chairman, meetings of the Company’s Shareholders will also be presided
upon by the Company’s President.

Other Directorships

The following table sets out the directors of the Company who are directors of other reporting issuers:

Name of Director Name of other Reporting Issuer
Brayden R. Sutton Waterfront Capital Corporation

Cannabis Growth Opportunity Corporation
D. Richard Skeith, Director Callitas Health Inc.

Strategic Oil & Gas Ltd.

VVoyageur Minerals Ltd.




Orientation and Continuing Education

While the Company does not have formal orientation and training programs, new Board members are provided
with:

1. Information respecting the functioning of the Board of Directors, committees and copies of
the Company’s corporate governance policies;

2. Access to recent and historical, publicly filed documents of the Company, management
reports and the Company’s internal financial information; and

3. Access to management, technical experts and consultants.

Board members are encouraged to communicate with management, auditors and technical consultants; to keep
themselves current with industry trends and developments and changes in legislation with management’s
assistance and to attend related industry seminars and visit the Company’s operations. Board members have
full access to the Company’s records.

Ethical Business Conduct

The Company’s Board has found that the fiduciary duties placed on individual directors by the Company’s
governing corporate legislation and the common law and the restrictions placed by applicable corporate
legislation on an individual directors’ participation in decisions of the board in which the director has an
interest have been sufficient to ensure that the board operates independently of management and in the best
interests of the Company. Further, the Company’s auditor has full and unrestricted access to the Audit
Committee at all times to discuss the audit of the Company’s financial statements and any related findings as
to the integrity of the financial reporting process.

Nomination of Directors

The Company's Board considers its size each year when it considers the number of directors to recommend to
the shareholders for election at the annual meeting of shareholders, taking into account the number required to
carry out the Board's duties effectively and to maintain a diversity of views and experience.

The Company's Board does not have a nominating committee, and these functions are currently performed by
the Company's Board as a whole. However, if there is a change in the number of directors required by the
Company, this policy will be reviewed.

Compensation

To determine compensation payable, the independent Directors review compensation paid for directors,
officers and senior management of companies of similar size and stage of development in a similar industry
and determines an appropriate compensation reflecting the need to provide incentive and compensation for the
time and effort expended by the Directors and senior management while taking into account the financial and
other resources of the Company. In setting the compensation the independent Directors annually review the
performance of the officers, and senior management in light of the Company’s objectives and consider other
factors that may have impacted the success of the Company in achieving its objectives.

Other Board Committees

The Board has no other committees other than the Audit Committee.

Assessments

The Board of Directors has not established a formal process to regularly assess the Board and the Audit
Committee with respect to their effectiveness and contributions. Nevertheless, their effectiveness is
subjectively measured on an ongoing basis by each director based on their assessment of the performance of
the Board, the Audit Committee or the individual directors compared to their expectation of performance. In
doing so, the contributions of an individual director are informally monitored by the other Board members,
bearing in mind the business strengths of the individual and the purpose of originally nominating the individual
to the Board.



Audit Committee Disclosure

Pursuant to section 224(1) of the Business Corporations Act (British Columbia), the policies of the CSE and
National Instrument 52-110 Audit Committees (“NI 52-110"), the Company is required to have an Audit
Committee comprised of not less than three directors, a majority of whom are not officers, control persons or
employees of the Company or an affiliate of the Company. NI 52-110 requires the Company, as a venture
issuer, to make certain disclosure concerning the constitution of its Audit Committee and its relationship with
its independent auditor. The Audit Committee Charter is attached to this Information Circular as Schedule “A”.

Composition of the Audit Committee

The following are the members of the Committee:

Brayden R. Sutton Not-Independent ) Financially literate

Brian Farrell Independent ™ Financially literate )

D. Richard Skeith
1. Asdefined in NI 52-110.

Independent Financially literate )

Relevant Education and Experience

Brayden R. Sutton is an independent businessman and has been a financial advisor for numerous public and
private companies. Through such roles, Mr. Sutton gained experience and expertise in financial matters.

Brian Farrell is a Chartered Accountant based in Edmonton, Alberta was a partner with a public accountancy
firm for 35 years and has built a practice focusing on taxation, accounting, and providing financial advice to
high net worth individuals. Mr. Farrell has also acted as the Chief Financial Officer to both a large privately
held development company as well as three TSXV listed corporations.

D. Richard Skeith is a securities lawyer who has served on various audit committees and obtained financial
experience and exposure to accounting and financial issues through his legal professional activities.

Audit Committee Oversight

At no time since the commencement of the Company's most recent completed financial year was a
recommendation of the Committee to nominate or compensate an external auditor not adopted by the Board of
Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Company's most recently completed financial year has the
Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110.

External Auditor Service Fees (By Category)

Aggregate fees paid to the Auditor during the financial years ended July 31, 2018 and 2017 were as follows:

Financial Year Audit Fees Audit Related Tax Fees? All Other Fees®
Ended Fees’
2018 $143,358 $Nil $27,100 $Nil
2017 $126,271 $Nil $Nil $Nil

Notes:

1.  Fees charged for assurance and related services reasonably related to the performance of an audit, and not included under "Audit Fees".
2. Fees charged (or estimated charges) for tax compliance, tax advice and tax planning services.
3. Fees for services other than disclosed in any other column.




PARTICULARS OF MATTERS TO BE ACTED UPON

A. Financial Statements

The shareholders will receive and consider the audited financial statements of the Company for the fiscal year
ended July 31, 2018 together with the auditor's report thereon. A copy of the financial statements is available
for review on www.sedar.com.

B. Election of Directors

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the
director's office is earlier vacated in accordance with the provisions of the British Columbia Business
Corporations Act, each director elected will hold office until the conclusion of the next annual general meeting
of the Company.

Management is proposing to fix the number for which positions exist on the Company’s board at six (6).

The following table sets out the names of management’s nominees for election as directors, all major offices
and positions with the Company and any of its significant affiliates each now holds, each nominee’s principal
occupation, business or employment for the five preceding years for new director nominees, the period of time
during which each has been a director of the Company and the number of Common Shares of the Company
beneficially owned by each, directly or indirectly, or over which each exercised control or direction, as at the
date of this Information Circular.

Name of Nominege, Current Period From Number of
Position with Company, Which Nominee Approximate
Province and Country of Has Been Director Voting

Residence Principal Occupation Securities®
Brayden R. Sutton CEO of the Company since May | June 11. 2017 5,235,824
President; Chief Executive 15, 2017. Prior thereto business
Officer, and Director consultant
British Columbia, Canada
Cameron Watt Self-employed business February 5, 2018 Nil
VP of Business Development | consultant and VP and Director
and Director of 1933 Industries Inc.
British Columbia, Canada
Christopher Rebentisch Director and Officer of 1933 September 17, 2018 828,000
Chief Operating Officer Industries Inc.
(USA) and Director
Nevada, USA
Brian Farrell® CPA CA, Brian Farrell March 15, 2018 725,000
Director Professional Corporation
Alberta, Canada
Andrew Richards CEO of Spire Secure Logistics, a | March 8, 2018 2,423,319
Director wholly owned subsidiary of 1933
British Columbia, Canada Industries
D. Richard Skeith®® Partner at Dentons Canada LLP; | November 23,2015 | 7,254,500
Director Previously Partner at Norton
Alberta, Canada Rose Fulbright Canada LLP
(formerly Macleod Dixon LLP)
since 1995

Notes:

1. Voting securities beneficially owned, directly or indirectly, or over which control or direction is exercised.

2. Member of Audit Committee.




The Company does not have an Executive Committee. The Board has established an Audit Committee, details
of which are provided under the heading “Statement of Corporate Governance”.

Management does not contemplate that any of the nominees will be unable to serve as a director. However, if
a nominee should be unable to so serve for any reason prior to the Meeting, the persons named in the enclosed
form of proxy reserve the right to vote for another nominee in their discretion. The persons named in the
enclosed form of proxy intend to vote for the election of all of the nominees whose names are set forth
above.

Except as noted below, as at the date of this Information Circular and within the ten years before the date of
this Information Circular, no proposed director:

(a) is or has been a director or executive officer of any Company (including the Company), that while that
person was acting in that capacity:

i was the subject of a cease-trade order or similar order or an order that denied the relevant
Company access to any exemption under securities legislation, for a period of more than 30
consecutive days;

ii. was subject to an event that resulted, after the director or executive officer ceased to be a
director or executive officer, in the Company being the subject of a cease trade or similar order
or an order that denied the relevant Company access to any exemption under securities
legislation, for a period of more than 30 consecutive days;

iii. within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or

(b) has within 10 years before the date of the Information Circular became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold the assets of the director, officers or shareholders.

Rick Skeith was the corporate secretary of MegaWest Energy Corp. when it was subject to a cease trade order
from September 7, 2010 until October 22, 2010 for failure to file financial information on a timely basis.
Subsequent to his resignation as a director of Leader Energy Services Ltd. on February 17, 2015, that company
filed for creditor protection.

C. Appointment of Auditor

Management recommends the re-appointment of Davidson & Company LLP, Chartered Accountants, of
Vancouver, British Columbia, the present auditor, as the auditor of the Company to hold office until the close
of the next annual meeting of the shareholders.

Shares represented by proxies in favour of the management nominees will be voted in favour of the
appointment of Davidson & Company LLP, Chartered Accountants, as auditor of the Company and
authorizing the Board to fix the auditor’s remuneration, unless a shareholder has specified in his proxy
that his shares are to be withheld from voting on the appointment of auditor.



DOCUMENTS INCORPORATED BY REFERENCE

The following documents filed with the securities commissions or similar regulatory authorities in British
Columbia, Alberta, Saskatchewan and Ontario are specifically incorporated by reference into, and form an
integral part of, this information circular:

e Audited Annual Financial Statements for the year ended July 31, 2018; and
e Annual Management’s Discussion and Analysis for the year ended July 31, 2018.

Copies of the documents incorporated herein by reference may be obtained by a shareholder upon request
without charge from the Company at Suite 545, 999 Canada Place, Vancouver, BC, V6C 3El. These
documents are also available through the internet on SEDAR, which can be accessed at www.sedar.com.

OTHER MATTERS

Management of the Company is not aware of any other matter to come before the Meeting other than as set
forth in the notice of Meeting. If any other matter properly comes before the Meeting, it is the intention of the
persons named in the enclosed form of proxy to vote the shares represented thereby in accordance with their
best judgment on such matter.

The contents of this Information Circular and its distribution to shareholders have been approved by the Board
of the Company.

DATED at Vancouver, British Columbia, January 23, 2019.
BY ORDER OF THE BOARD
/sl “Brayden R. Sutton”

Brayden R. Sutton, Chief Executive Officer



SCHEDULE “A”

The Audit Committee (the "Committee") of the Board of Directors (the "Board") of 1933 Industries Inc. (the
"Corporation") shall have the oversight responsibility, authority and specific duties as described below.

Composition

The Committee will be comprised of two or more directors as determined by the Board. Each Committee
member shall, to the extent possible, satisfy the independence, financial literacy and experience requirements
of applicable securities laws and rules, any applicable stock exchange requirements and any other applicable
regulatory rules. Determinations as to whether a particular director satisfies the requirements for membership
on the Committee shall be made by the full Board.

Members of the Committee shall be appointed by the Board. Each member shall serve until his or her
successor is appointed, unless he or she shall resign or be removed by the Board or he or she shall otherwise
cease to be a director of the Corporation. The Board shall fill any vacancy if the membership of the Committee
is less than two directors.

The Chair of the Committee may be designated by the Board or, if it does not do so, the members of the
Committee may elect a Chair by vote of a majority of the full Committee membership.

Communication, Authority to Engage Advisors and Expenses

The Committee shall have access to such officers and employees of the Corporation, the Corporation's external
auditor and to such information respecting the Corporation, as it considers to be necessary or advisable in order
to perform its duties and responsibilities.

The Committee provides an avenue for communication, particularly for outside directors, with the external
auditor, on the one hand, and senior management and the Board, on the other hand. The external auditor shall
have a direct line of communication to the Committee through its Chair and shall report directly to the
Committee. The Committee, through its Chair, may contact directly any employee of the Corporation, and any
employee may bring before the Committee, on a confidential basis, any matter involving the Corporation's
financial practices or transactions.

The Committee has the authority to engage independent counsel and other advisors as it determines necessary
to carry out its duties and to set the compensation for any such counsel and advisors. Any engagement of
independent counsel or other advisors is to be at the Corporation's expense.

The Corporation shall be responsible for all expenses of the Committee that are deemed necessary or
appropriate by the Committee in carrying out its duties.

Meetings and Record Keeping

Meetings of the Committee shall be conducted as follows:

1. the Committee shall meet at least four times annually at such times and at such locations as the Chair
of the Committee shall determine, provided that meetings shall be scheduled so as to permit timely
review of the quarterly and annual financial statements and reports. The external auditor or any two
members of the Committee may also request a meeting of the Committee;

2. the quorum for meetings shall be a majority of the members of the Committee, present in person or by
telephone or by other telecommunication device that permits all persons participating in the meeting
to hear eachother;

3. if the Chair of the Committee is not present at any meeting of the Committee, one of the other



members of the Committee who is present at the meeting shall be chosen by the Committee to preside
at the meeting;

4. the Chair shall, in consultation with the President and Chief Executive Officer and management and in
consultation with the auditor, establish the agenda for the meetings and instruct management to ensure
that properly prepared agenda materials are circulated to the Committee;

5. every question at a Committee meeting shall, if necessary, be decided by a majority of the votes cast;

6. the President and Chief Executive Officer and the Chief Financial Officer shall be available to advise
the Committee, shall receive notice of meetings and may attend meetings of the Committee at the
invitation of the Chair of the Committee. Other management representatives may be invited to attend
as necessary; and

7. the Corporate Secretary or, in the absence of the Corporate Secretary, a Committee member or any
other person selected by the Committee, shall act as secretary for the purpose of recording the minutes
of each meeting.

The Committee shall provide the Board with a summary of all meetings together with a copy of the minutes
from such meetings. Where minutes have not yet been prepared, the Chair shall provide the Board with oral
reports on the activities of the Committee. All information reviewed and discussed by the Committee at any
meeting shall be referred to in the minutes and made available for examination by the Board upon request to
the Chair.

Responsibilities

The Committee is part of the Board. Its primary functions are to assist the Board in fulfilling its oversight
responsibilities with respect to: (i) the oversight, review and approval of the financial statements and the
accounting and financial reporting processes of the Corporation; (ii) the assessment of the system of internal
controls that management has established; and (iii) the external audit process. In addition, the Committee shall
assist the Board, as requested, in fulfilling its oversight responsibilities with respect to (i) financial policies and
strategies; (ii) financial risk management practices; and (iii) transactions or circumstances which could
materially affect the financial profile of the Corporation.

The Committee shall be directly responsible, in its capacity as a committee of the Board, for recommending
the external auditor, approving the compensation and retention of the external auditor and overseeing the work
of the external auditor and the relationship of the external auditor with the Corporation (including the
resolution of disagreements between management and the external auditor regarding financial reporting).

The Committee should have a clear understanding with the independent auditor that they must maintain an
open and transparent relationship with the Committee, and that the ultimate accountability of the independent
auditor is to the shareholders of the Corporation.

Specific Duties

A. Relationship with External Auditor

The Committee shall:

1. consider and make a recommendation to the Board as to the appointment or re-appointment of the
external auditor;

2. consider and make a recommendation to the Board as to the compensation of the external auditor
which is to be paid by the Corporation;

3. oversee the work of the external auditor in performing their audit or review services, and oversee the



B.

resolution of any disagreements between management of the Corporation and the external auditor;

review and discuss with the external auditor all significant relationships that the external auditor and
its affiliates have with the Corporation and its affiliates in order to determine the external auditor's
independence, including, without limitation:

@ requesting, receiving and reviewing, on a periodic basis, a formal written statement from the
external auditor delineating all relationships that may reasonably be thought to bear on the
independence of the external auditor with respect to the Corporation;

(b) discussing with the external auditor any disclosed relationships or services that may impact
the objectivity and independence of the external auditor; and

(c) recommending that the Board take appropriate action in response to the external auditor's
report to satisfy itself of the external auditor's independence;

review and discuss the audit plan of the external auditor with the external auditor, including the
staffing thereof, prior to the commencement of the audit;

as may be required by applicable securities laws, rules and guidelines,either:
@ pre-approve all non-audit services to be provided by the external auditor to the Corporation
(and its subsidiaries, if any), or, in the case of de minimus non-audit services, approve such

non-audit services prior to the completion of the audit;or

(b) adopt specific policies and procedures for the engagement of the external auditor for the
purposes of the provision of non-audit services; and

review and approve the hiring policies of the Corporation regarding partners and employees and
former partners and employees of the present and former external auditor of the Corporation.

Financial Statements and Financial Reporting

The Committee shall:

1.

review with management and the external auditor, and recommend to the Board for approval, the
annual financial statements of the Corporation and related financial reporting, including management's
discussion and analysis and earnings press releases. In particular, the Committee's review of such
financial statements should include, but not be limitedto:

@ reviewing changes in accounting principles, or in their application, which may have a
material effect on the current or future years' financial statements;

(b) reviewing significant accruals, reserves or other estimates;
(© reviewing the accounting treatment of unusual or non-recurring transactions; and
(d) reviewing disclosure requirements for commitments and contingencies;

upon completion of each audit, review with the external auditor the results of such audit. This process
should include but not be limited to:

€)) reviewing the scope and quality of the audit work performed;

(b) reviewing the capability of the Corporation's financial personnel;



C.

(© reviewing the co-operation received from the Corporation's financial personnel during the

audit;
(d) eviewing the internal resources used;
(e) reviewing significant transactions outside of the normal business of the Corporation; and
()] reviewing significant proposed adjustments and recommendations for improving internal

accounting controls, accounting principles or management systems;

review with management, and recommend to the Board for approval, the interim financial statements
of the Corporation and related financial reporting, including management's discussion and analysis
and earnings pressreleases;

review with management and recommend to the Board for approval, any financial statements of the
Corporation which have not previously been approved by the Board and which are to be included in a
prospectus or other public disclosure document of the Corporation;

consider and be satisfied that adequate policies and procedures are in place for the review of the
Corporation's public disclosure of financial information extracted or derived from the Corporation's
financial statements (other than public disclosure referred to in clauses B.1 and B.3 above), and
periodically assess the adequacy of such procedures;

review with management, the external auditor and, if necessary, legal counsel, any litigation, claim or
contingency, including tax assessments, that could have a material effect upon the financial position of
the Corporation, and the manner in which these matters may be, or have been, disclosed in the
financial statements; and

review accounting, tax, legal and financial aspects of the operations of the Corporation as the
Committee considers appropriate.

Internal Controls

The Committee shall review with management and the external auditor, the adequacy and effectiveness of the
internal control and management information systems and procedures of the Corporation (with particular
attention given to accounting, financial statements and financial reporting matters) and determine whether the
Corporation is in compliance with applicable legal and regulatory requirements and with the Corporation's

policies.

D.

Financial Risk Management

The Committee may, if requested:

1.

review the appropriateness and effectiveness of the Corporation's policies and business practices
which impact on the financial integrity of the Corporation, including those relating to insurance,
accounting, management reporting and risk management;

review with management and the external auditor their assessment of the significant financial risks
and exposures of the Corporation and discuss with management the steps which the Corporation has
taken to monitor and control such exposures;

review current and expected future compliance with covenants under any financing agreements;

review the activities of the Corporation's marketing group and the financial risks arising from such
activities;



5. review the insurance program including coverage for such things as business interruption, general
liabilities, and directors and officers liability;

6. review any other significant financial exposures including such things as tax audits, government audits
or any other activities that expose the Corporation to the risk of a material financial loss;

7. report the results of such reviews to the Board for the purpose of assisting the Board in identifying the
principal business risks associated with the businesses of the Corporation; and

8. review the appropriateness of the policies and procedures used in the preparation of the Corporation's
financial statements and other required disclosure documents, and consider recommendations for any
material change to such policies.

E. Procedure For Complaints and Employee Submissions

The Committee shall establish procedures for: (i) the receipt, retention and treatment of complaints received by
the Corporation regarding accounting, internal accounting controls, or auditing matters; and (ii) the
confidential, anonymous submission by employees of the Corporation of concerns regarding questionable
accounting or auditing matters.

Approval

This Audit Committee Terms of Reference has been approved and adopted by the Board effective March 14,
2008.



