
 
 

MARBLE FINANCIAL INC. 
Suite 404 – 999 Canada Place, Vancouver, BC, V6C 3E2 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING 

NOTICE is hereby given that the Annual General and Special Meeting of MARBLE FINANCIAL INC. (the 
"Company") will be held at Suite 1120 – 625 Howe Street, Vancouver, British Columbia, on Tuesday, December 
12, 2023, at 11:00 a.m. (Pacific time), for the following purposes: 

1. To receive and consider the Audited Financial Statements of the Company for the financial year ending 
December 31, 2022, together with the Auditors' Report thereon, and to receive and consider the Company’s 
Report to Shareholders. 

2. To fix the number of Directors for the ensuing year at four (4). 

3. To elect Directors to hold office until the next annual general meeting of the Company. 

4. To appoint Davidson & Company LLP, Chartered Professional Accountants, as auditors of the Company to 
hold office until the next annual general meeting of the Company at a remuneration to be fixed by the 
Directors. 

5. To consider, and if thought fit, to pass a special resolution to approve the change of the Company’s name to 
"Marble Insights Inc." or to such similar or other name as may be approved by the Directors and the 
regulatory authorities having jurisdiction in the matter. 

6. To consider and, if deemed appropriate, to pass a special resolution for the consolidation of the Company’s 
issued common shares on the basis (the "Consolidation Ratio") of up to five (5) pre-consolidation 
common shares for one (1) post-consolidation common share or such lesser Consolidation Ratio as the 
Board of Directors may in its absolute discretion determine advisable in the circumstances, as more 
particularly described under the heading "Particulars of Other Matters to be Acted Upon – Consolidation of 
Share Capital" in the accompanying Information Circular.     

7. To consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution of the 
shareholders to approve the Company’s new equity incentive plan as more particularly described under the 
heading "Particulars of Other Matters to be Acted Upon – Approval of Equity Incentive Plan" in the 
accompanying Information Circular.   

8. To transact such other business as may properly be transacted at such meeting or at any adjournment 
thereof. 

Additional information is contained in the accompanying Information Circular, which forms part of this Notice.  If 
you are unable to attend the Meeting in person, you may still vote on the above items by submitting a proxy.  A form 
of proxy (the "Proxy") has been provided in this package.  Please refer to the Notes to the Proxy for instructions on 
completing the Proxy.  To be effective, a proxy must be completed, dated, signed, and returned within the time 
limits and in accordance with the instructions set out in the Notes. 

As stated in the Notes to the Proxy, the Proxy is solicited by or on behalf of management of the Company, and the 
persons named as proxyholder are Directors and/or Officers of the Company, or nominees selected by management.  
You may appoint another to represent you at the Meeting by striking out the names of the persons therein and 
inserting, in the space provided, the name of the person you wish to represent you at the Meeting. 

DATED at Vancouver, British Columbia, this 31st day of October, 2023. 

"Michele Marrandino" 
_______________________________________ 

Michele Marrandino 
Executive Chairman 


	ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES
	Definitions
	Named Executive Officer and Director Compensation
	NEO and Director Compensation, Excluding Compensation Securities


	Stock Options and Other Compensation Securities
	(a) the executive officers, directors, employees and former executive officers, directors and employees of the Company or any of its subsidiaries;
	(b) the proposed nominees for election as a director of the Company; or
	(c) any associates of the foregoing persons;
	(a) the Informed Persons of the Company;
	(b) the proposed nominees for election as a director of the Company; or
	(c) any associate or affiliate of the foregoing persons,
	(1) Each director of the Company is elected annually and holds office until the next annual general meeting and his or her successor is duly elected, or until his or her earlier resignation as a director.
	(2) Audit committee members.
	(3) Of these, 6,947,586 common shares are held by Mr. Marrandino personally, 110,000 common shares are held by Marrandino Holdings Inc., 6,986,330 common shares are held by Pacific West Mercantile Corp., and 11,000 common shares are held by Pacific We...
	(4) Of these, 9,898,027 common shares are held by Mr. Scharfe directly, and a further 1,136,000 common shares are held by Monarch Properties Ltd., a company of which Mr. Scharfe is a non-controlling shareholder but over which he exercises non-exclusiv...

	(a) while that person was acting in that capacity, 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; or
	(b) while that person was acting in that capacity, 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 or...
	(c) while that person was acting in that capacity, or 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 proceed...
	(d) has been subject to:
	(i) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority since December 31, 2000, or before December ...
	(ii) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed director.
	A. NAME CHANGE
	(1) The Committee shall consist of at least three members of the Board of Directors (the "Board").  At least two (2) members of the Committee shall be independent and the Committee shall endeavour to appoint a majority of independent directors to the ...
	(2) The Board, at its organizational meeting held in conjunction with each annual general meeting of the shareholders, shall appoint the members of the Committee for the ensuing year.  The Board may at any time remove or replace any member of the Comm...
	(3) Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair and a secretary from among their number.
	(4) The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	(5) The Committee shall have access to such officers and employees of the Company and to the Company's external auditors, and to such information respecting the Company, as it considers to be necessary or advisable in order to perform its duties and r...
	(6) Meetings of the Committee shall be conducted as follows:


	(a) the Committee shall meet at least four times annually at such times and at such locations as may be requested by the chair of the Committee.  The external auditors or any member of the Committee may request a meeting of the Committee;
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; and
	(c) management representatives may be invited to attend all meetings except private sessions with the external auditors.
	(7) The internal auditors and the external auditors shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary.  The Committee, through its chair, may contact directly any employee in the...
	(1) The overall duties and responsibilities of the Committee shall be as follows:

	(a) to assist the Board in the discharge of its responsibilities relating to the Company's accounting principles, reporting practices and internal controls and its approval of the Company's annual and quarterly consolidated financial statements and re...
	(b) to establish and maintain a direct line of communication with the Company's internal and external auditors and assess their performance;
	(c) to ensure that the management of the Company has designed, implemented and is maintaining an effective system of internal financial controls; and
	(d) to report regularly to the Board on the fulfilment of its duties and responsibilities.
	(2) The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:

	(a) to recommend to the Board a firm of external auditors to be engaged by the Company, and to verify the independence of such external auditors;
	(b) to review and approve the fee, scope and timing of the audit and other related services rendered by the external auditors;
	(c) review the audit plan of the external auditors prior to the commencement of the audit;

	(d) to review with the external auditors, upon completion of their audit, the contents of their report; scope and quality of the audit work performed; adequacy of the Company's financial and auditing personnel; co-operation received from the Company's...
	(a) to discuss with the external auditors the quality and not just the acceptability of the Company's accounting principles; and
	(b) to implement structures and procedures to ensure that the Committee meets the external auditors on a regular basis in the absence of management.
	(3) The duties and responsibilities of the Committee as they relate to the internal control procedures of the Company are to:

	(a) review the appropriateness and effectiveness of the Company's policies and business practices which impact on the financial integrity of the Company, including those relating to internal auditing, insurance, accounting, information services and sy...
	(b) review compliance under the Company's business conduct and ethics policies and to periodically review these policies and recommend to the Board changes which the Committee may deem appropriate;
	(c) review any unresolved issues between management and the external auditors that could affect the financial reporting or internal controls of the Company; and
	(d) periodically review the Company's financial and auditing procedures and the extent to which recommendations made by the internal audit staff or by the external auditors have been implemented.
	(4) The Committee is also charged with the responsibility to:

	(a) review the Company's quarterly statements of earnings, including the impact of unusual items and changes in accounting principles and estimates and report to the Board with respect thereto;
	(b) review and approve the financial sections of the annual report to Shareholders; the annual information form, if required; annual and interim MD&A; prospectuses; news releases discussing financial results of the Company; and other public reports of...
	(c) review regulatory filings and decisions as they relate to the Company's consolidated financial statements;
	(d) review the appropriateness of the policies and procedures used in the preparation of the Company's consolidated financial statements and other required disclosure documents, and consider recommendations for any material change to such policies;
	(e) review and report on the integrity of the Company's consolidated financial statements;
	(f) review the minutes of any audit committee meeting of subsidiary companies;
	(g) review with management, the external auditors and, if necessary, with legal counsel, any litigation, claim or other contingency, including tax assessments that could have a material effect upon the financial position or operating results of the Co...
	(h) review the Company's compliance with regulatory and statutory requirements as they relate to financial statements, tax matters and disclosure of financial information.
	(5) The Committee shall have the authority:

	(a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	(b) to set and pay the compensation for any advisors employed by the Committee; and
	(c) to communicate directly with the internal and external auditors.
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	(a) the executive officers, directors, employees and former executive officers, directors and employees of the Company or any of its subsidiaries;
	(b) the proposed nominees for election as a director of the Company; or
	(c) any associates of the foregoing persons;
	(a) the Informed Persons of the Company;
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	(1) Each director of the Company is elected annually and holds office until the next annual general meeting and his or her successor is duly elected, or until his or her earlier resignation as a director.
	(2) Audit committee members.
	(3) Of these, 6,947,586 common shares are held by Mr. Marrandino personally, 110,000 common shares are held by Marrandino Holdings Inc., 6,986,330 common shares are held by Pacific West Mercantile Corp., and 11,000 common shares are held by Pacific We...
	(4) Of these, 9,898,027 common shares are held by Mr. Scharfe directly, and a further 1,136,000 common shares are held by Monarch Properties Ltd., a company of which Mr. Scharfe is a non-controlling shareholder but over which he exercises non-exclusiv...

	(a) while that person was acting in that capacity, 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; or
	(b) while that person was acting in that capacity, 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 or...
	(c) while that person was acting in that capacity, or 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 proceed...
	(d) has been subject to:
	(i) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority since December 31, 2000, or before December ...
	(ii) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in deciding whether to vote for a proposed director.
	A. NAME CHANGE
	(1) The Committee shall consist of at least three members of the Board of Directors (the "Board").  At least two (2) members of the Committee shall be independent and the Committee shall endeavour to appoint a majority of independent directors to the ...
	(2) The Board, at its organizational meeting held in conjunction with each annual general meeting of the shareholders, shall appoint the members of the Committee for the ensuing year.  The Board may at any time remove or replace any member of the Comm...
	(3) Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair and a secretary from among their number.
	(4) The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	(5) The Committee shall have access to such officers and employees of the Company and to the Company's external auditors, and to such information respecting the Company, as it considers to be necessary or advisable in order to perform its duties and r...
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	(a) the Committee shall meet at least four times annually at such times and at such locations as may be requested by the chair of the Committee.  The external auditors or any member of the Committee may request a meeting of the Committee;
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; and
	(c) management representatives may be invited to attend all meetings except private sessions with the external auditors.
	(7) The internal auditors and the external auditors shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary.  The Committee, through its chair, may contact directly any employee in the...
	(1) The overall duties and responsibilities of the Committee shall be as follows:
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	(b) to review and approve the fee, scope and timing of the audit and other related services rendered by the external auditors;
	(c) review the audit plan of the external auditors prior to the commencement of the audit;

	(d) to review with the external auditors, upon completion of their audit, the contents of their report; scope and quality of the audit work performed; adequacy of the Company's financial and auditing personnel; co-operation received from the Company's...
	(a) to discuss with the external auditors the quality and not just the acceptability of the Company's accounting principles; and
	(b) to implement structures and procedures to ensure that the Committee meets the external auditors on a regular basis in the absence of management.
	(3) The duties and responsibilities of the Committee as they relate to the internal control procedures of the Company are to:

	(a) review the appropriateness and effectiveness of the Company's policies and business practices which impact on the financial integrity of the Company, including those relating to internal auditing, insurance, accounting, information services and sy...
	(b) review compliance under the Company's business conduct and ethics policies and to periodically review these policies and recommend to the Board changes which the Committee may deem appropriate;
	(c) review any unresolved issues between management and the external auditors that could affect the financial reporting or internal controls of the Company; and
	(d) periodically review the Company's financial and auditing procedures and the extent to which recommendations made by the internal audit staff or by the external auditors have been implemented.
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