
 

WIKILEAF TECHNOLOGIES INC. 
33530 1st Way S  
Federal Way, WA 

98003 USA 
Tel: (206) 802-1363 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of the 
Shareholders of Wikileaf Technologies Inc. (the “Company”) will be held at DLA Piper (Canada) 
LLP., Suite 2800, Park Place 666 Burrard Street, Vancouver, British Columbia, Canada on 
Wednesday, the 8th day of September, 2021 at 10:00 a.m. (Vancouver time), for the following 
purposes: 

• To receive the audited consolidated financial statements of the Company for the fiscal 
year ended December 31, 2020 (with comparative statements relating to the preceding 
fiscal period) together with the report of the auditors therein; 

• To fix the number of directors at four (4); 

• To elect the directors for the ensuing year; 

• To appoint Raymond Chabot Grant Thornton LLP, as auditors for the ensuing year and to 
authorize the directors of the Company to fix their remuneration;  

• To consider, and if thought advisable, to pass, with or without variation, a special resolution 
to approve the sale of all or substantially all of the assets of the Company to HiFyre Inc. 
(the “Asset Sale Transaction Resolution”). The full text of the Asset Sale Resolution is 
set forth in Schedule “B” to the accompanying management information circular; and  

• To transact such further or other business as may properly come before the Meeting or 
any adjournment or adjournments thereof. 

Accompanying this Notice is the Information Circular and a form of proxy (including the Financial 
Statement Request Form). The accompanying Information Circular provides information relating 
to the matters to be addressed at the Meeting and is incorporated into this Notice. 

In light of ongoing concerns related to the spread of COVID-19, and in order to mitigate 
potential risks to the health and safety of the Company’s shareholders, employees, 
communities and other stakeholders, Meeting participants are encouraged not to attend in 
person. Rather, participants are encouraged to vote on the matters before the Meeting by 
proxy and to join the Meeting by teleconference. Those who attend the Meeting by 
teleconference are requested to read the notes to the enclosed form of proxy and then to, 
complete, sign and mail the enclosed form of proxy in accordance with the instructions 
set out in the proxy and in the information circular accompanying this Notice. 

To access the Meeting by teleconference, dial toll free at 1.866.214.9607 Access Code: 650 
381 2331 
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Shareholders of the Company are entitled to vote at the Meeting either in person or by proxy. 
Those who are unable to attend the Meeting are requested to read the notes to the enclosed form 
of proxy and then to, complete, sign and mail the enclosed form of proxy in accordance with the 
instructions set out in the proxy and in the Information Circular accompanying this Notice. 

DATED at Vancouver, this 9th day of August, 2021. 

BY ORDER OF THE BOARD 

(signed) “Connor Cruise” 
Interim CEO, Chairman and Director 


	 To receive the audited consolidated financial statements of the Company for the fiscal year ended December 31, 2020 (with comparative statements relating to the preceding fiscal period) together with the report of the auditors therein;
	 To fix the number of directors at four (4);
	 To elect the directors for the ensuing year;
	 To appoint Raymond Chabot Grant Thornton LLP, as auditors for the ensuing year and to authorize the directors of the Company to fix their remuneration;
	 To consider, and if thought advisable, to pass, with or without variation, a special resolution to approve the sale of all or substantially all of the assets of the Company to HiFyre Inc. (the “Asset Sale Transaction Resolution”). The full text of t...
	 To transact such further or other business as may properly come before the Meeting or any adjournment or adjournments thereof.
	SOLICITATION OF PROXIES
	Appointment of Proxyholders
	Voting by Proxyholder
	each matter or group of matters identified therein for which a choice is not specified, other than the appointment of an auditor and the election of directors,
	any amendment to or variation of any matter identified therein, and
	any other matter that properly comes before the Meeting.

	Registered Shareholders
	(a) completing, dating and signing the enclosed form of proxy and returning it to Odyssey by mail or by hand delivery at United Kingdom Building, 323 – 409 Granville Street, Vancouver, BC V6C 1T2; or
	(b) using the internet through the website of Odyssey at http://odysseytrust.com/Transfer-Agent/Login.  Registered Shareholders must follow the instructions that appear on the screen and refer to the enclosed proxy form for the Control Number and the ...

	Beneficial Shareholders
	Revocation of Proxies
	executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be executed by the registered shareholder or the registered shareholder’s authorized attorney in writing, or, if the registered shareholder...
	personally attending the Meeting and voting the registered shareholder’s Common Shares.


	VOTING OF PROXIES
	(a) be voted or withheld from voting in accordance with the instructions of the person appointing the proxyholder on any ballot that may be taken; and
	(b) where a choice with respect to any matter to be acted upon has been specified in the form of proxy, be voted in accordance with the specification made in such proxy.

	VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
	RECEIPT OF FINANCIAL STATEMENTS
	ELECTION OF DIRECTORS
	(1) The information as to the province or state, and applicable country of residence and principal occupation, not being within the knowledge of the Company, has been furnished by the respective directors individually.
	(2) The information as to the common shares beneficially owned or over which a director exercises control or direction, not being within the knowledge of the Company, has been furnished by the respective directors individually.
	(3) Denotes member of the Audit Committee. Murray Hinz is the Chair of the Audit Committee.
	(4) Denotes member of the Compensation Committee. Connor Cruise is the Chair of the Compensation Committee.
	(5) Of this amount, 1,421,280 Common Shares are held by Cruise Capital Ltd., a private company controlled by Connor Cruise.
	(6) Denotes member of the M&A Committee. Murray Hinz is the Chair of the M&A Committee.
	(7) Denotes member of the Monetization Committee. David (Cy) Scott is the Chair of the Monetization Committee.

	CORPORATE CEASE TRADE ORDERS OR BANKRUPTCIES
	is, as at the date of this Information Circular, or has been, within 10 years before the date of this Information Circular, a director, chief executive officer or chief financial officer of any company, including the Company, that: (i) was subject to ...
	is as at the date of this Information Circular or has been within the 10 years before the date of this Information Circular, a director or executive officer of any company, including the Company, that while that person was acting in that capacity, or ...
	has, within the 10 years before the date of this Information Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangements or compromise with cre...
	(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority or has entered into a settlement agreement w...
	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.

	Disclosure OF CORPORATE GOVERNANCE PRACTICES
	Board of Directors
	Directorships
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination of Directors
	Compensation
	Compensation Committee

	Other Board Committees
	Assessments

	AUDIT COMMITTEE DISCLOSURE
	Audit Committee’s Charter
	Composition of the Audit Committee
	(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the Company which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment. Connor C...
	(2) Individuals are financially literate if they have the ability to read and understand a set of financial statements that present a breadth of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues ...

	Relevant Education and Experience
	an understanding of the accounting principles used by the Company to prepare its financial statements, and the ability to assess the general application of those principles in connection with estimates, accruals and reserves;
	experience with analyzing or evaluating financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised by the ...
	an understanding of internal controls and procedures for financial reporting.

	Audit Committee Oversight
	Reliance on Certain Exemptions
	Pre Approval Policies and Procedures
	External Auditor Service Fees (By Category)
	(1) The aggregate audit fees billed.
	(2) The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or review of the Company’s financial statements which are not included under the heading “Audit Fees”.
	(3) The aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning.
	(4) The aggregate fees billed for products and services other than as set out under the headings “Audit Fees”, “Audit Related Fees” and “Tax Fees”.


	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	APPOINTMENT OF AUDITORS
	Details of the Asset Purchase Agreement
	Assets
	all of the Company’s intellectual property rights owned or licensed by the Company, including patents, ‎copyrights, trade-marks and industrial designs (including registrations of and ‎applications for all of the foregoing in any jurisdiction and renew...
	all prepaid amounts and deposits relating the business of the Company;
	those contracts related to the business of the Company, the obligation or benefit of which shall be assumed by the Purchaser;
	all records and information in any form relating to the business and assets of the Company, including sales and purchase records, lists of suppliers and customers, lists of ‎potential customers, credit and pricing information, personnel and payroll re...
	‎all permits, licences and approvals issued to the Company and required in order ‎to operate the business of the Company (collectively, the “Assets”)

	Purchase Price
	Representations and Warranties
	Conditions to the Asset Purchase Agreement Becoming Effective
	Covenants
	Indemnification

	Proceeds of the Asset Sale Transaction
	Business Activities of the Company after the Asset Sale Transaction
	Recommendation of the Board
	Reasons for the Recommendation
	Shareholder Approval

	RISK FACTORS
	The Purchase Agreement may be terminated in certain circumstances.
	There can be no certainty that all conditions precedent to the Asset Sale Transaction will be satisfied.
	There can be no certainty that Shareholder Approval will be obtained.

	DISSENT RIGHTS
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	OTHER MATTERS
	ADDITIONAL INFORMATION
	I. GENERAL
	1. Organization
	2. Purpose and Role of the Committee
	II. PROCEDURAL MATTERS
	1. Composition
	2. Member Qualifications
	III. AUTHORITY
	IV. RESPONSIBILITIES
	1. Primary Responsibilities

	a) Overseeing the Company’s financial reporting process on behalf of the Board and reporting the results or findings of its oversight activities to the Board.
	b) Having sole authority to appoint, retain and oversee the work of the Company’s independent auditor and establishing the compensation to be paid to the independent auditor. The Company’s independent auditor shall report directly to the Committee.
	c) Establishing procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting controls and/or auditing matters for the confidential, anonymous submission by the Company’s employees of concerns regarding qu...
	d) Pre-approving all audit services and permissible non-audit services as may be amended from time to time.
	e) Overseeing the Company’s system to monitor and manage risk, and legal and ethical compliance programs, including the establishment and administration (including the grant of any waiver from) a written code of ethics applicable to each of the Compan...
	a) Discussing with the independent auditor the objectivity and independence of the auditor and any relationships that may impact the auditor’s objectivity or independence and receiving from the independent auditor disclosures regarding its independenc...
	b) Overseeing the independent auditor relationship by discussing with the auditor the nature and scope of the audit process, receiving and reviewing audit reports, and providing the auditor full access to the Committee to report on any and all appropr...
	c) Discussing with the independent auditor and the Company’s financial and accounting personnel, together and in separate sessions, the adequacy and effectiveness of the accounting and financial controls of the Company and eliciting recommendations fo...
	d) Providing sufficient opportunity for the independent auditor to meet with the members of the Committee without members of management present. Among the items to be discussed in these meetings are the independent auditor’s evaluation of the Company’...
	e) Discussing with management their review of the adequacy of the Company’s disclosure controls and procedures, the effectiveness of such controls and procedures and any findings following such review.
	f) Reviewing the Company’s system to monitor, assess and manage risk and legal and ethical compliance program.
	g) Reviewing and discussing with management and the independent auditor prior to the filing of the Company’s annual report:
	1. The Company’s annual financial statements and related footnotes and other financial information, including the information in the “Management’s Discussion and Analysis”.
	2. The selection, application and effects of the Company’s critical accounting policies, practices and the reasonableness of significant judgments and estimates made by management.
	3. Alternative and preferred treatment of financial information under generally accepted accounting principles.
	4. All material arrangements, off-balance sheet transactions and relationship with any unconsolidated entities or any other persons which may have a material, current or future, effect on the financial condition of the Company.
	5. Any material written communications between the independent auditor and management.
	6. The independent auditor’s audit of the financial statements and its report thereon.
	7. Any significant finding and recommendations of the independent auditor and management’s responses thereto.
	8. Any significant changes in the independent auditor’s audit plan.
	9. Any serious difficulties or disputes with management encountered during the course of the audit.
	10. Any related significant findings and recommendations of the independent auditor together with management’s responses thereto.
	11. Other matters related to the conduct of the audit, which are to be communicated to the Committee under generally accepted auditing standards.

	h) Preparing a report to be included in the Company’s Information Circular that states the Committee has:
	1. Analyzed and discussed the audited financial statements with management.
	2. Discussed with the independent auditor the auditor’s independence.
	3. Considered the audit and non-audit services provided by the independent auditor, and the fees paid for such services.
	4. The Committee shall review in advance all announcements of interim and annual financial results, as well as any periodic guidance to be publicly released by the Company and discuss such announcements with management and the independent auditors.

	i) Reviewing and discussing with management and the independent auditor prior to the filing of the Company’s Quarterly Report:
	1. CFO’s interim financial statements and related footnotes and other financial information, including the information in the “Management’s Discussion and Analysis”.
	2. The selection, application and effects of the Company’s critical accounting policies, practices and the reasonableness of significant judgments and estimates made by management.
	3. Alternative and preferred treatment of financial information under generally accepted accounting principles.
	4. All material arrangements, off-balance sheet transactions and relationship with any unconsolidated entities or any other persons which may have a material current or future effect on the financial condition of the Company.

	j) Reviewing and either approving or disapproving all related party transactions.
	k) Submitting the minutes of all meetings of the Committee to, or discussing the matters discussed at each committee meeting with, the Board.
	l) Reviewing and assessing the adequacy of this charter annually and recommend any proposed changes to the Board for its approval.
	m) The Chairman of the Committee, or another Committee member designated by the Chairman, is authorized to act on behalf of the Committee with respect to required Committee responsibilities which arise between regularly scheduled Committee meetings, w...
	ASSET SALE TRANSACTION RESOLUTION
	SPECIAL RESOLUTION OF THE SHAREHOLDERS OF WIKILEAF TECHNOLOGIES INC.
	BE IT RESOLVED THAT, BY SPECIAL RESOLUTION:
	1. A sale of all or substantially all of the assets of Wikileaf Technologies Inc. (“Company”) pursuant to the asset purchase agreement (the “Asset Purchase Agreement) dated  among the Company, One Web Services, Inc., OWS Canada, Inc., HiFyre Inc. and ...
	2. The Asset Purchase Agreement, the actions of the directors of the Company in approving the Asset Purchase Agreement and the actions of the officers of the Company in executing and delivering the Asset Purchase Agreement and any amendments thereto a...
	3. any director or officer of the Company is hereby authorized and directed for and on behalf of the Company to execute and deliver any and all documents that are required to be filed under the Business Corporations Act (British Columbia) in connectio...
	4. any one or more directors or officers of the Company is hereby authorized, for and on behalf and in the name of the Company, to execute and deliver all such agreements, forms, waivers, notices, certificate, confirmations and other documents and ins...
	(a) all actions required to be taken by or on behalf of the Company, and all necessary filings and obtaining the necessary approvals, consents and acceptances of appropriate regulatory ‎authorities;‎
	(b) the signing of the certificates, consents and other documents or declarations required under the Asset Purchase Agreement or otherwise to be entered into by the Company; and
	(c) such determination to be conclusively evidenced by the execution and delivery of such document, agreement or instrument or the doing of any such act or thing
	Overview
	(a) Our executive officer compensation program is designed to achieve the following objectives:
	(b) provide market-competitive compensation opportunities in order to attract and retain talented, high-performing and experienced executive officers, whose knowledge, skills and performance are critical to our success;
	(c) motivate our executive officers to achieve our business and financial objectives;
	(d) align the interests of our executive officers with those of our Shareholders by tying a meaningful portion of compensation directly to the long-term value and growth of our business; and
	(e) provide incentives that encourage appropriate levels of risk-taking by our executive officers and provide a strong pay-for-performance relationship.


	Composition
	Base Salaries
	Annual Bonuses
	Share Compensation Plan
	Purpose of the Share Compensation Plan
	Administration of the Share Compensation Plan
	Restrictions on the Award of RSUs and Grant of Options

	Restricted Share Units
	Mechanics for RSUs
	Vesting Provisions
	Termination, Retirement and Other Cessation of Employment in connection with RSUs

	Options
	Mechanics for Options
	Vesting Provisions
	Termination, Retirement and Other Cessation of Employment in connection with Options

	Other Terms
	Transferability
	Reorganization and Change of Control Adjustments
	Amendment Provisions in the Share Compensation Plan

	Pension Plan Benefits
	Notes:
	(1) Financial years ended December 31.
	(2) The Company was not a reporting issuer for the year ended December 31, 2018 and became a reporting issuer in September 2019.
	(3) Mr. Cruise was appointed a director of the Company on April 3, 2018. Mr. Cruise was paid as a consultant on May 14, 2019. Mr. Cruise was appointed interim Chief Executive Officer on June 5, 2020.
	(4) Mr. Nelson, resigned as the CEO of the Company and took on the role of CGO effective January 13, 2020. Mr. Nelson remained a member of the Board.
	(5) Mr. Hippola was terminated as CFO on December 29, 2020 and resigned as a director on February 24, 2021
	(6) Mr. Firth was terminate as CEO on June 5, 2020.
	(7) Mr. Scott was appointed a director on May 14, 2019.
	(8) On June 19, 2020, Mr. Murray Hinz was appointed as independent director of the Company. Concurrently, Mr. Hinz assumed the role of Chair of the Company’s Audit Committee.
	(9) Ms. Sanders and Mr. Babyak were appointed directors on May 14, 2019.  Ms. Sanders resigned as director on June 5, 2020 and Mr. Babyak resigned as a director on May 18, 2020.
	(10) Mr. Rapsey was appointed a director on November 18, 2019 and resigned as director on June 5, 2020.
	(11) Effective January 17, 2020, Mr. Lalonde resigned as the Company’s COO.
	(12)  USD/CAD on December 31, 2020: 1.273

	Stock Options and Other Compensation Securities
	Notes:
	(1) The Company’s Common Shares commenced trading on the Exchange on September 27, 2019.
	(2) Mr. Nelson, resigned as the CEO of the Company and took on the role of CGO effective January 13, 2020. Mr. Nelson remained a member of the Board.
	(3) Mr. Cruise was appointed a director of the Company on April 3, 2018.  Mr. Cruise was appointed interim Chief Executive Officer on June 5, 2020.
	(4) Ms. Sanders was appointed a director on May 14, 2019 and resigned as director on June 5, 2020. 200,244 of Ms. Sanders’ unvested options were cancelled following her resignation.
	(5) Mr. Babyak was appointed a director on May 14, 2019 and resigned as a director on May 18, 2020. 126,685 of Mr. Babyak’s unvested stock options were cancelled following his resignation.
	(6) Mr. Rapsey was appointed a director on November 18, 2019 and resigned as director on June 5, 2020. 100,000 options issued to Mr. Rapsey subsequent to the year end were duly cancelled.
	(7) Effective January 17, 2020, Mr. Lalonde resigned as the Company’s COO and subsequent to December 31, 2019 was granted 1,500,000 options to purchase 1,500,000 shares at $0.25.

	Exercise of Compensation Securities by Directors and NEOs
	Employment, Consulting and Management Agreements
	Connor Cruise Employment Agreement
	Mike Best Employment Agreement

	Directors’ Compensation

	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	Securities Authorized for Issuance Under Equity Compensation Plans
	Equity Compensation Plan Information

	ADDITIONAL INFORMATION

