
LORNE PARK CAPITAL PARTNERS INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 28, 2016

The annual and special meeting (the "Meeting") of the shareholders of Lorne Park Capital Partners Inc.
(the "Corporation") will be held at the offices of WeirFoulds LLP located at 66 Wellington Street West, 
Suite 4100, TD Bank Tower, Toronto, Ontario, on June 28, 2016 at 10:00 a.m. (Toronto time) to:

1. receive and consider the Corporation's financial statements for the fiscal year ended December 31, 
2015, together with the report of the auditors;

2. elect six directors of the Corporation for the ensuing year;

3. appoint the auditors of the Corporation to hold office until the close of the next annual meeting of 
shareholders and authorize the directors to fix their remuneration as such;

4. approve for the ensuing year the Corporation's stock option plan, reserving for grant options to 
acquire up to a maximum of 10% of the issued and outstanding shares of the Corporation calculated 
at the time of each stock option grant; and

5. transact such other business as may properly be brought before the meeting or any adjournment 
thereof.

The specific details of the matters proposed to be put before the meeting are set forth in the information 
circular - proxy statement of the Corporation accompanying this notice.

If you are a registered shareholder of the Corporation and are unable to attend the Meeting in person, 
please date and execute the accompanying form of proxy and return it in the envelope provided to 
Computershare Trust Company of Canada, 8th Floor, 100 University Ave, Toronto Ontario, M5J 2Y1, by 
no later than 10:00 a.m. (Toronto time) on June 24, 2016.

If you are not a registered shareholder of the Corporation and receive these materials through your 
broker or through another intermediary, please complete and return the form of proxy in accordance with 
the instructions provided to you by your broker or by the other intermediary.  Failure to do so may result in 
your shares not being eligible to be voted by proxy at the Meeting.

DATED at Oakville, Ontario this 26th day of May, 2016.

By order of the board of directors

"Robert Sewell"

Robert Sewell, CPA, CMA, CFA
President and Chief Executive Officer



LORNE PARK CAPITAL PARTNERS INC.
(the "Corporation")

INFORMATION CIRCULAR - PROXY STATEMENT
FOR THE ANNUAL AND SPECIAL MEETING 

TO BE HELD ON JUNE 28, 2016

PROXIES

Solicitation of Proxies

This information circular - proxy statement (the "Circular") is furnished in connection with the 
solicitation of proxies for use at the annual and special meeting of our shareholders to be held on June 28, 
2016 at the offices of WeirFoulds LLP located at 66 Wellington Street West, Suite 4100, TD Bank 
Tower, Toronto, Ontario, and at any adjournment thereof. The form of proxy must be addressed to and 
reach our Transfer Agent, c/o Computershare Trust Company of Canada, 8th Floor, 100 University Ave, 
Toronto Ontario, M5J 2Y1, Attention: Proxy Department, not less than 48 hours before the time for 
holding the meeting or any adjournment thereof. Only shareholders of record at the close of business on 
May 26, 2016 will be entitled to vote at the meeting, unless that shareholder has transferred any shares 
subsequent to that date and the transferee shareholder, not later than 10 days before the meeting, 
establishes ownership of the shares and demands that the transferee's name be included on the list of 
shareholders.

Unless otherwise specified, all information in this Circular is given as of May 26, 2016.

The instrument appointing a proxy must be in writing and must be executed by you or your attorney 
authorized in writing or, if you are a corporation, under your corporate seal or by a duly authorized officer 
or attorney of the corporation.

The persons named in the enclosed form of proxy are officers and/or directors of the Corporation. As a 
shareholder you have the right to appoint a person, who need not be a shareholder, to represent you at the 
meeting. To exercise this right you should insert the name of the desired representative in the blank space 
provided on the applicable form of proxy and strike out the other names or submit another appropriate 
proxy.

Advice to Beneficial Holders of Common Shares

Shareholders who do not hold their shares in their own name ("Beneficial Shareholders") are advised 
that only shareholders whose names appear on the records of the Corporation as the registered holders of 
shares or duly appointed proxyholders can be recognized and permitted to vote at the Meeting.  Most 
shareholders of the Corporation are "non-registered" shareholders because the shares they own are not 
registered in their names but instead are registered in the name of a nominee, such as a brokerage firm 
through which they purchased the shares, a bank, trust company, trustee or administrator of self-
administered RRSP's, RRIF's, RESP's and similar plans, or a clearing agency such as The Canadian 
Depository for Securities Limited (a "Nominee").  If you purchased your shares through a broker, you are 
likely a non-registered holder.  In accordance with securities regulatory policy, the Corporation has 
distributed copies of the Meeting materials, being the Notice, this Circular and the form of proxy, to all 
Nominees for distribution to non-registered holders.

National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer
of the Canadian Securities Administrators requires Nominees to forward the Meeting materials to non-
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registered holders to seek their voting instructions in advance of the Meeting.  Shares held by Nominees 
can only be voted in accordance with the instructions of the non-registered holder.  The Nominees often 
have their own form of proxy, mailing procedures and provide their own return instructions.  If you wish 
to vote by proxy, you should carefully follow the instructions from the Nominee in order to ensure that 
your shares are voted at the Meeting.  The form of proxy supplied to a non-registered holder by its broker 
(or the agent of the broker) is substantially similar to the form of proxy provided directly to registered 
shareholders by the Corporation.  However, its purpose is limited to instructing the registered shareholder 
(i.e., the broker or agent of the broker) how to vote on behalf of the non-registered holder.

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 
proxyholder by writing your name in the space provided on the request for voting instructions or proxy 
provided by the Nominee and return the form to the Nominee in the envelope provided.  Do not complete 
the voting section of the form as your vote will be taken at the Meeting.

In addition, Canadian securities legislation now permits the Corporation to forward Meeting materials 
directly to "non objecting beneficial owners".  If the Corporation or its agent has sent these materials 
directly to you (instead of through a Nominee), your name and address and information about your 
holdings of securities have been obtained in accordance with applicable securities regulatory requirements 
from the Nominee holding such securities on your behalf.  By choosing to send these materials to you 
directly, the Corporation (and not the Nominee holding such securities on your behalf) has assumed 
responsibility for: (i) delivering these materials to you; and (ii) executing your proper voting instructions.

Revocability of Proxy

You may revoke your proxy at any time prior to a vote. If you or the person you give your proxy to attend 
personally at the meeting you or such person may revoke the proxy and vote in person. In addition to 
revocation in any other manner permitted by law, a proxy may be revoked by an instrument in writing 
executed by you or your attorney authorized in writing or, if you are a corporation, under your corporate 
seal or by a duly authorized officer or attorney of the corporation. To be effective the instrument in 
writing must be deposited either at our head office at any time up to and including the last business day 
before the day of the meeting, or any adjournment thereof, at which the proxy is to be used, or with the 
chairman of the meeting on the day of the meeting, or any adjournment thereof.

Persons Making the Solicitation

This solicitation is made on behalf of the Corporation's management. The Corporation will bear the costs 
incurred in the preparation and mailing of the form of proxy, notice of annual and special meeting and 
this Circular. In addition to mailing form of proxy, proxies may be solicited by personal interviews, or by 
other means of communication, by our directors, officers and employees who will not be remunerated 
therefor.

Exercise of Discretion by Proxy

The common shares represented by proxy in favour of management nominees will be voted on by poll at 
the meeting. Where you specify a choice with respect to any matter to be acted upon the shares will be 
voted on by poll in accordance with the specification so made. If you do not provide instructions your 
shares will be voted in favour of the matters to be acted upon as set out herein. The persons appointed 
under the form of proxy which we have furnished are conferred with discretionary authority with respect 
to amendments or variations of those matters specified in the form of proxy and notice of annual and 
special meeting and with respect to any other matters which may properly be brought before the meeting 
or any adjournment thereof. At the time of printing this Circular, we know of no such amendment, 
variation or other matter.
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of common shares and an unlimited number 
of preferred shares, issuable in series. As of the date hereof, the Corporation has 30,197,501 common 
shares and no preferred shares issued and outstanding.

To the knowledge of the directors and officers of the Corporation, as at May 26, 2016, no person or 
company beneficially owned, directly or indirectly, or exercised control or direction, over more than 10% 
of the Corporation's outstanding common shares except for Robert Sewell who owns 11,372,500 common 
shares representing approximately 37.66% of the total common shares outstanding and Stephen Meehan 
who directly and indirectly owns 10,413,946 common shares representing approximately 34.49% of the 
total common shares outstanding.

As at May 26, 2016, our directors and executive officers, beneficially owned, directly or indirectly, or 
exercised control or direction over 23,021,446 common shares (approximately 76.24% of our issued and 
outstanding common shares).

Description of Common Shares

Each common share entitles its holder to receive notice of and to attend all meetings of our shareholders 
and to one vote at such meetings. The holders of common shares are, at the discretion of the board of 
directors and subject to applicable legal restrictions, entitled to receive any dividends declared by the 
board of directors on common shares.  The holders of common shares will be entitled to share equally in 
any distribution of the Corporation's assets upon the liquidation, dissolution, bankruptcy or winding-up of 
the Corporation or other distribution of its assets among the shareholders for the purpose of winding-up 
the Corporation's affairs. Such participation is subject to the rights, privileges, restrictions and conditions 
attaching to any other shares having priority over common shares. The Corporation's common shares are 
listed for trading on the TSX Venture Exchange under the symbol "LPC".

MATTERS TO BE ACTED UPON AT THE MEETING

Election of Directors

Management is soliciting proxies, in the accompanying applicable form of proxy, for an ordinary 
resolution in favour of the election as directors of the six nominees set forth below:

Robert Sewell Christopher Dingle
Stephen Meehan Michael "Pinball" Clemons 
David Brown James Williams

Shareholders can vote for all of the proposed directors set forth herein, vote for some of them and 
withhold for others, or withhold for all of them.  Unless otherwise specified, the persons named in the 
accompanying proxy intend to vote for the election of all six (6) nominees.  Management of the 
Corporation does not contemplate that any of the nominees will be unable to serve as a director, but if that 
should occur for any reason prior to the Meeting, it is intended that discretionary authority shall be 
exercised by the persons named in the enclosed form of proxy to vote the proxy for the election of any 
other person or persons in place of any nominee(s) unable to serve. Each director elected will hold office 
until the close of the first annual meeting of shareholders of the Corporation following his election unless 
his office is earlier vacated in accordance with the by-laws of the Corporation.
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The names and municipalities of residence of the persons nominated for election as directors, the 
approximate number of common shares and non-voting shares beneficially owned, directly or indirectly, 
or over which control or direction is exercised, by each of them, the dates on which they became 
directors, and their principal occupations during the preceding five years, were as follows:

Name(1) Principal Occupation Director Since

Number of common 
shares beneficially owned 
directly or indirectly or 
over which control or 
direction is exercised

Robert Sewell

Mississauga, Ontario
Canada

President and CEO of Lorne Park 
Capital Partners Ltd., CEO and 
Chief Compliance Officer of 
BIM, 

October 30, 2013 11,372,500

Stephen Meehan (2)

Mississauga, Ontario
Canada

Chairman, Bellwether Investment 
Management ("BIM")

October 30, 2013 10,413,946 (4)

Michael "Pinball" 
Clemons

Oakville, Ontario
Canada

Senior Vice President, Business 
Development; Vice Chair, The 
Toronto Argonauts

October 30, 2013 750,000

David Brown (2)(3)

Toronto, Ontario
Canada

Partner in the Corporate 
Department of Toronto based 
WeirFoulds LLP, practicing in the 
areas of Corporate Law, Mergers 
and Acquisitions, and Corporate 
Finance since 1989.  Founding 
President and current Director of 
the Exempt Market Dealers 
Association of Canada.

October 30, 2013 120,000(5)

Christopher Dingle (2)(3)

Toronto, Ontario
Canada

President of Glen Road Capital 
Inc.

October 30, 2013 120,000

James Williams (3)

Mississauga, Ontario
Canada

President and CEO of Williams 
Telecommunications Corp., 
Dakota Technologies and 
Frontrunner Network Systems

October 30, 2013 120,000

Notes:
(1) All of our directors have been appointed to hold office until the next annual general meeting of shareholders or until their 

successor is duly elected or appointed, unless their office is earlier vacated.
(2) Member of our audit committee. 
(3) Member of our compensation and corporate governance committee.
(4) Of the 10,413,946 common shares, Stephen Meehan owns 3,971,661 common shares through JDI Bancorp Inc. 
(5) David Brown owns the 120,000 common shares through Keiller Capital.

Cease Trade Orders, Bankruptcies, Penalties and Sanctions

None of the proposed directors are, as at the date hereof, or has been, within ten (10) years prior to the 
date hereof, a director, chief executive officer or chief financial officer of any company (including the 
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Corporation) that: (i) while that person was acting in that capacity was the subject of a cease trade or 
similar order or an order that denied the relevant company access to any exemption under securities 
legislation, that was in effect for a period of more than thirty (30) consecutive days; (ii) was subject to a 
cease trade order or similar order or any order that denied the relevant company access to an exemption 
under securities legislation, that was in effect for a period of more than thirty (30) consecutive days that 
was issued after the proposed director ceased to be a director, chief executive officer or chief financial 
officer and which resulted from an event that occurred while that person was acting in the capacity as 
director, chief executive officer or chief financial officer; or (iii) 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 the 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.

None of the proposed directors has, within the ten (10) years prior to the date hereof, become bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 
manager or trustee appointed to hold his assets.

None of the proposed directors is, at the date hereof, or 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; or (ii) any other penalties or sanctions 
imposed by a court or regulatory body that would be considered important to a reasonable security-holder 
in deciding whether to vote for a proposed director.

Appointment of Auditors

Management is soliciting proxies from holders of common shares, in the accompanying applicable form 
of proxy, in favour of the appointment of the firm of BDO Canada LLP as the Corporation's auditors, to 
hold office until the next annual meeting of the shareholders and to authorize the directors to fix their 
remuneration as such. BDO Canada LLP has been the Corporation's auditors since October 30, 2013.

Approval of the Corporation's Stock Option Plan

Stock Option Plan

The TSX Venture Exchange (the "TSXV") requires all listed companies with a ten percent (10%) rolling 
stock option plan to obtain annual shareholder approval of such plan. Shareholders will be asked at the 
Meeting to vote on a resolution to re-approve, for the ensuing year, the stock option plan (the "Option
Plan").

The Option Plan authorizes the issuance of up to ten percent (10%) of the issued and outstanding common 
shares of the Corporation from time to time on a "rolling" basis pursuant to the terms of such plan and the 
policies of the TSXV.  The number of shares subject to each award, the exercise price, the expiry time, 
the extent to which such award is exercisable and other terms and conditions relating to such awards will 
be determined by the board of directors or the Compensation and Corporate Governance Committee (as 
defined below). No participant will be granted awards in any single calendar year with respect to more 
than five percent (5%) of the issued and outstanding common shares of the Corporation. If, and to the 
extent, awards granted under the plan terminate, expire, cancel, or are forfeited without being exercised 
and/or delivered, the common shares of the Corporation subject to such awards again will be available for 
grant under the Option Plan. 

Awards under the Option Plan are non-assignable and non-transferable although they are assignable to 
and may be exercisable by a participant's legal heirs, personal representatives or guardians in certain 
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cases. Upon written notice from a participant, any award that might otherwise be granted to that 
participant will be granted, in whole or in part, to a registered retirement savings plan or a holding 
company established by and for the sole benefit of the participant.

The exercise price of any stock options granted under the Option Plan shall be the market price of the 
common shares of the Corporation, being the closing price of the common shares of the Corporation on 
the stock exchange or other market on which the common shares of the Corporation are then listed or 
quoted on the date immediately before the date on which the options are granted or such other minimum 
price as is permitted by such stock exchange or market in accordance with its policies from time to time. 
The board of directors or the Compensation and Corporate Governance Committee may determine the 
option term for each option; provided, however, that the exercise period of any stock options may not 
exceed ten (10) years from the date of grant. Vesting for each option will also be determined by the 
Compensation and Corporate Governance Committee.

If prior to the exercise of an option, the holder ceases to be a director, officer, employee or consultant, the 
option shall be limited to the number of common shares purchasable by him immediately prior to the time 
of his cessation of office or employment and he shall have no right to purchase any other common shares. 
Options must be exercised within ninety days of termination of employment or cessation of position with 
the Corporation, provided that if the cessation of office, directorship, consulting arrangement or 
employment was by reason of death or disability, the option must be exercised within one year of 
termination or cessation, subject to earlier expiry pursuant to the specified expiry date.

As of the date of this Circular, the number of common shares remaining available for issuance under the 
Option Plan is 3,019,750.

The full text of the Option Plan will be available for review at the meeting and will be supplied free of 
charge to shareholders upon written request made directly to the Corporation at its registered head office.

Shareholders will be asked at the meeting to consider and, if thought advisable, ratify the Option Plan, by 
means of an ordinary resolution of shareholders.

A copy of the proposed resolution shareholders will be asked to ratify is set forth below:

"NOW THEREFORE BE IT RESOLVED THAT:

1. The Option Plan is hereby approved by the shareholders of the Corporation for the ensuing year.

2. Any one director or officer of the Corporation be and is hereby authorized and directed to sign, 
and execute under corporate seal or otherwise all such deeds, documents, instruments and 
assurances, and to do all such acts and things as in such officer's or director's opinion may be 
necessary or desirable to give effect to this resolution."

To be approved, the ordinary resolution must be passed by a majority of the votes of shareholders of the 
Corporation cast thereon at the meeting.  Unless otherwise specified, the persons named in the 
enclosed form of proxy will vote FOR the resolution.

RECEIPT OF FINANCIAL STATEMENTS

The directors will place before the Meeting a copy of the audited consolidated financial statements of the 
Corporation for the financial year ended December 31, 2015, together with the auditors' report thereon, 
receipt of which by the Meeting will not constitute approval or disapproval of any matters referred to 
therein.
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DIRECTORS' AND OFFICERS' COMPENSATION

The Corporation's Statement of Executive Compensation, in accordance with the requirements of Form 
51-102F6V – Statement of Executive Compensation – Venture Issuers, is set forth below, which contains 
information about the compensation paid to, or earned by, the Corporation's Chief Executive Officer and 
Chief Financial Officer and each of the other three most highly compensated executive officers of the 
Corporation earning more than CND$150,000 in total compensation (the "Named Executive Officers" 
or "NEOs") during the Corporation's last two most recently completed financial years. For the year-
ended December 31, 2015 the Named Executive Officers of the Corporation are Robert Sewell, President 
and Chief Executive Officer, Scott Franklin, Chief Financial Officer, and Stephen Meehen, Chairman.

Compensation Policy

The Corporation's compensation and corporate governance committee (the "Compensation and 
Corporation Governance Committee") exercises general responsibility regarding overall employee and 
executive compensation. It also determines the total compensation of the Chief Executive Officer, subject 
to approval by the board of directors. The Compensation and Corporate Governance Committee meets at 
least annually with the Chief Executive Officer to review other employees' salaries but direct approval of 
those salaries is provided by the board of directors annually through the approval of the general and 
administrative expense budget.

The Compensation and Corporate Governance Committee consists of three members, Messrs. Dingle 
(Chair), Williams, and Brown. Messrs. Dingle, Williams and Brown are independent members. The 
Compensation and Corporate Governance Committee reviews compensation paid to directors and officers 
of companies of similar business, size and stage of development and determine 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 
Corporation. No specific benchmarking policy is in place for determining compensation or any element of 
compensation.

In performing its duties, the Compensation and Corporate Governance Committee has the authority to 
engage such advisors, including executive compensation consultants, as it considers necessary.  The 
Corporation does not currently have any contractual arrangement with any executive compensation 
consultant who has a role in determining or recommending the amount or form of senior officer or 
director compensation.

The Corporation does not have a policy that would prohibit a NEO or director from purchasing financial 
instruments, including prepaid variable forward contracts, equity swaps, collars or units of exchange 
funds, that are designed to hedge or offset a decrease in market value of equity securities granted as 
compensation or held, directly or indirectly, by the NEO or director. However, management is not aware 
of any NEO or director purchasing such an instrument.

The Corporation's compensation policies are founded on the principle that executive and employee 
compensation should be consistent with shareholders' interests and therefore the compensation strategy is 
significantly weighted towards a share ownership compensation strategy. The objectives of the 
Corporation's compensation program are to attract and retain a high quality management and employee 
team and to motivate performance by tying a significant portion of the compensation to enhancement in 
common share value and to encourage all employees to become significant shareholders. Any director, 
who is also an executive officer, is excused from the Compensation and Corporate Governance 
Committee and directors' meetings during any discussion on his compensation. The Corporation pays 
salaries at or slightly below the median of our industry peers. In assessing comparability, the 
Compensation and Corporate Governance Committee reviewed total revenue and the number of 
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employees of various other organizations relative to the Corporation. The Corporation does not have a 
pension plan or other form of formal retirement compensation. The Corporation's compensation plan 
consists of base salary, bonuses and stock options.

The compensation of employees, including executive officers, is consistent with the above policies.

Compensation Risk

The Corporation has not adopted a formal policy on compensation risk management nor has it engaged an 
independent compensation consultant. The Corporation recognizes that there may be risks in its current 
processes but given the size and number of executives dedicated on a full-time basis, the Corporation 
does not believe the risks to be significant.

The Corporation has a Compensation and Corporate Governance Committee, consisting of three
independent members of the board of directors, to assist the board of directors in discharging its duties 
relating to compensation of the Corporation's directors and senior officers.  The board of directors believe 
that the executive compensation program of the Corporation should not raise its overall risk profile. 
Accordingly, the Corporation's executive compensation programs include safeguards designed to mitigate 
compensation risks. The following measures impose appropriate limits to avoid excessive or 
inappropriate risk taking or payments:

 discretionary bonus payments are recommended to the board of directors by the Compensation and 
Corporate Governance Committee based on annual performance reviews;

 stock option vesting and option terms of up to ten (10) years discourages excessive risk-taking to 
achieve short-term goals; and

 implementation of trading black-outs limit the ability of directors and senior officers to trade in 
securities of the Corporation.

Inappropriate and excessive risks by executives are also mitigated by regular meetings of the board of 
directors, at which, activity by the executives must be approved by the board of directors if such activity 
is outside previously board-approved actions and/or as set out in a board-approved budget. Given the 
current composition of the Corporation's executive management team, the board of directors and the 
Compensation and Corporate Governance Committee are able to closely monitor and consider any risks 
which may be associated with the Corporation's compensation practices. Risks, if any, may be identified 
and mitigated through regular board of directors' meetings during which financial and other information 
of the Corporation are reviewed, including executive compensation.

Base Salaries

To date, the Corporation's policy is that salaries for the Corporation's executive officers shall be below the 
median of salaries paid among industry peer companies, using such criteria as revenue, assets, cash flow 
and number of employees. The salary of the Corporation's Chief Executive Officer and Chief Financial 
Officer has been set below the salary levels paid among industry peers in recognition of the start-up phase 
of the Corporation.  For the remainder of the Corporation's employees, salaries are competitive within our 
industry and generally set at the median salary level among companies our size. Salaries of the 
Corporation's executive officers, including that of the Chief Executive Officer, are reviewed annually.
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Short-Term Incentive Plan Compensation – Bonuses

The Short-Term Incentive Plan Compensation consists of an annual cash bonus based on a mix of 
corporate and individual objectives. The purpose of including performance-based incentive compensation,
in the form of annual cash bonuses, as part of the total compensation paid to the Corporation's executive 
officers is to create a link between pay and performance to encourage and reward those individuals' 
contributions in producing strong results and to focus its senior management to work as a team on overall 
corporate results and strategic initiatives. The maximum annual performance bonus an executive officer 
will be eligible to receive will be expressed as a percentage of their annual base salary.

Long Term Incentive Compensation – Stock Options

Long-term incentives will be grants of Corporation Options to purchase Corporation Shares. The awards 
are intended to align the interests of the Corporation's executive officers and employees with those of the 
Corporation Shareholders by linking a portion of compensation to the performance of the Corporation 
Shares and to assist in employee retention through time-based vesting provisions.

Director and Named Executive Officer Compensation

The following table (presented in accordance with National Instrument Form 51-102F6V – Statement of 
executive Compensation – Venture Issuers) sets forth all annual and long term compensation for services 
paid to or earned by each NEO and director for the two most recently financial years ended December 31, 
2015 and 2014.  Unless otherwise noted, salaries for the Named Executive Officers are paid in Canadian 
dollars.

Table of Compensation excluding Compensation Securities

Name and position Year

Salary, consulting 

fee, retainer or 

commission

($) Bonus

($)

Committee or 

meeting fees

($)

Value of 

perquisites

($)

Value of all 

other 

compen-

sation 

($)

Total 

compen-

sation 

($)

Robert Sewell

President, Chief 

Executive Officer and 

Director 

2015

2014

150,000

150,000

Nil

Nil

Nil

Nil

Nil

Nil

37,864

Nil

187,864

150,000

Scott Franklin

Chief Financial Officer

2015

2014

17,810

20,933

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

17,810

20,933

Stephen Meehan

Chairman and Director

2015 50,000 Nil Nil Nil 37,864 87,864

2014 118,833 Nil Nil Nil Nil 118,833
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Incentive Plan Awards

The following table provides information regarding the incentive plan awards for each Named Executive 
Officer outstanding as of December 31, 2015.  The Corporation has not awarded any share-based awards 
to any of its Named Executive Officers.  

Compensation Securities 

Michael "Pinball" 
Clemons

Senior Vice President
and Director

2015

2014

Nil

Nil

Nil

Nil

Nil

1,000

Nil

Nil

Nil

Nil

Nil

1,000

David Brown

Director

2015

2014

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Christopher Dingle

Director

2015

2014

Nil

Nil

Nil

Nil

3,500

1,500

Nil

Nil

Nil

Nil

3,500

1,500

James Williams

Director

2015

2014

Nil

Nil

Nil

Nil

Nil

1,000

Nil

Nil

Nil

Nil

Nil

1,000

Name and position

Type of 

compen-

sation 

security

Number of 

compen-

sation 

securities, 

number of 

underlying 

securities, and 

percentage of 

class 

(#)

Date of 

issue or 

grant

Issue, 

conversion 

or exercise

price

($)

Closing 

price of 

security or 

underlying 

security on 

date of 

grant 

($)

Closing 

price of 

security or 

underlying 

security at 

year end

($)

Expiry Date

Robert Sewell 

President, Chief 
Executive Officer and 

Director

Stock 

Option
Nil N/A N/A N/A N/A N/A

Scott Franklin

Chief Financial Officer

Stock 

Option
Nil N/A N/A N/A N/A N/A

Stephen Meehan 

Chairman and Director
Stock 

Option 

Nil N/A N/A N/A N/A N/A
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The following table discloses each exercise by a director or NEO of compensation securities during the 
financial year ended December 31, 2015. 

Exercise of Compensation Securities by Directors and NEOs

Michael "Pinball" 

Clemons

Senior Vice President 

and Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

David Brown

Director

Stock 

Option

100,000 December 31, 

2015

$0.43 $0.43 $0.43 December 31, 

2025

Christopher Dingle

Director

Stock 

Option

100,000 December 31, 

2015

$0.43 $0.43 $0.43 December 31, 

2025

James Williams

Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

Name and 
position

Type of 
compen-

sation 
security

Number
of underlying 

securities 
exercised

(#)

Exercise 
price per 
security 

($)

Date of 
Exercise

Closing 
price per 

security on 
date of 

exercise 
($)

Difference 
between 
exercise 

price and 
closing price 

on date of 
exercise 

($)

Total value 
on exercise 

date
($)

Robert Sewell 

President, Chief 
Executive Officer and 
Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

Scott Franklin

   Chief Financial Office

Stock 

Option

Nil N/A N/A N/A N/A N/A

Stephen Meehan 

Chairman and Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

Michael "Pinball" 
Clemons

Senior Vice President 
and Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

David Brown

Director

Stock 

Option

Nil N/A N/A N/A N/A N/A
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Securities authorized for issuance under equity compensation plans

The following table summarizes the securities issued and authorized under the Corporation's equity 
compensation plans as at December 31, 2015.

Plan Category

Number of securities to 
be issued upon exercise of 

outstanding options

Weighted-average 
exercise price of 

outstanding options

Number of securities 
remaining available for future 

issuance under equity 
compensation plans 

(excluding securities reflected 
in the first column)

Equity compensation 
plans approved by 
security holders

1,850,000 $0.32 1,169,750

Equity compensation 
plans not approved by 
security holders

0 0 0

Totals 1,850,000 $0.32 1,169,750

Employment Contracts 

Robert Sewell

Mr. Sewell entered into an employment agreement with the Corporation effective April 1, 2013 (the 
"Sewell Employment Agreement") pursuant to which Mr. Sewell serves as the Chief Executive Officer 
of the Corporation. Pursuant to the terms of the Sewell Employment Agreement, Mr. Sewell is paid a 
base salary of $150,000 per year, plus a $12,500 annual perquisite account in accordance with corporate
policy (collectively, the "Base Salary"). In addition to the Base Salary, Mr. Sewell shall earn an annual 
incentive payment of five percent (5%) of the Corporation's total revenue (including the revenue of any 
subsidiaries, including without limitation, Bellwether Investment Management Inc.), payable quarterly 
(the "Royalty Payments"). Furthermore, in recognition of Mr. Sewell's efforts and role in the creation of 
Bellwether, pursuant to the terms of the Sewell Employment Agreement, Mr. Sewell is entitled to 
conditional annual payments not to exceed an aggregate of $300,000.

The Sewell Employment Agreement may be terminated by Mr. Sewell upon sixty (60) days written notice 
to the Corporation. The Corporation may terminate the Sewell Employment Agreement at any time 
without cause or upon the disability of death Mr. Sewell by: (a) providing Mr. Sewell with a termination 
payment equal to twenty-four (24) months Base Salary, plus (b) an amount equal to all incentive 

Christopher Dingle

Director

Stock 

Option

Nil N/A N/A N/A N/A N/A

James Williams

Director

Stock 

Option

Nil N/A N/A N/A N/A N/A
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payments earned by Mr. Sewell in the financial year immediately preceding termination, and (c) in 
addition, upon such termination the Corporation shall continue to pay to Mr. Sewell the Royalty 
Payments, while (c) all benefits shall continue for eighteen (18) months following termination.  In the 
event that Mr. Sewell is terminated or resigns within twelve (12) months following a change of control of 
the Corporation, Mr. Sewell is entitled to: (a) twenty-four (24) months base salary, (b) an amount equal to 
two times all incentive payments earned by Mr. Sewell in the financial year immediately preceding 
termination, and (c) all benefits shall continue for twenty-four (24) months following termination. 

Stephen Meehan

Mr. Meehan entered into an employment agreement with the Corporation effective April 1, 2013 (the 
"Meehan Employment Agreement") pursuant to which Mr. Meehan serves as the Chairman of the 
Corporation. Pursuant to the terms of the Meehan Employment Agreement, Mr. Meehan is paid a base 
salary of $150,000 per year, plus a $12,500 annual perquisite account in accordance with corporate policy 
(collectively, the "Base Salary"). In addition to the Base Salary, Mr. Meehan shall earn an annual 
incentive payment of five percent (5%) of the Corporation's total revenue (including the revenue of any 
subsidiaries, including without limitation, Bellwether Investment Management Inc.), payable quarterly 
(the "Royalty Payments"). 

The Meehan Employment Agreement may be terminated by Mr. Meehan upon sixty (60) days written 
notice to the Corporation. The Corporation may terminate the Meehan Employment Agreement at any 
time without cause or upon the disability of death Mr. Meehan by: (a) providing Mr. Meehan with a 
termination payment equal to twenty-four (24) months Base Salary; plus (b) an amount equal to all 
incentive payments earned by Mr. Meehan in the financial year immediately preceding termination, and 
(c) in addition, upon such termination the Corporation shall continue to pay to Mr. Meehan the Royalty 
Payments, while (c) all benefits shall continue for eighteen (18) months following termination.  In the 
event that Mr. Meehan is terminated or resigns within twelve (12) months following a change of control 
of the Corporation, Mr. Meehan is to: (a) twenty-four (24) months base salary; (b) an amount equal to two 
times all incentive payments earned by Mr. Meehan in the financial year immediately preceding 
termination; and (c) all benefits shall continue for twenty-four (24) months following termination. 

Directors

Compensation for the directors consists of the following elements:

• $1,000 for each board of directors meeting attended in person and $750 for each board of 
directors meeting attended by telephone or other electronic means;

• Audit Committee chair annual fee of $1,500;

• Compensation and Corporate Governance Committee chair annual fee of $1,500; and

• Individual committee meeting fee of $1,000 (unless such meeting is held on the same day 
as a meeting of the board of directors, in which case no separate fee will be payable for 
attendance at a committee meeting).

The directors will not be entitled to receive share-based awards, pension benefits or other forms of 
compensation, except as described above. The directors will be entitled to receive reimbursement of 
reasonable out-of-pocket expenses incurred by them to attend board meetings.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Corporate governance relates to the activities of the board of directors, 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 of directors and who are charged with the day to day 
management of the Corporation. The board of directors is committed to sound corporate governance 
practices, which are both in the interest of its shareholders and contribute to effective and efficient 
decision making.

Board of Directors

The board of directors facilitates its exercise of independent supervision over the Corporation's 
management through frequent discussions with management and regular meetings of the board of 
directors. Three (3) of the six (6) of the members of the Corporation's board of directors are independent 
as described below.

Messrs. Dingle, Williams and Brown are "independent" (as that term is defined in National Instrument 
58-101 – Disclosure of Corporate Governance Practices) directors of the Corporation in that they are free 
from any interest and any business or other relationship which could or could reasonably be perceived to, 
materially interfere with the directors' ability to act in the best interests of the Corporation, other than the 
interests and relationships arising from shareholdings.  Messrs. Sewell, Meehan and Clemons are officers 
of the Corporation, and are therefore not "independent". 

Directorships

David Brown is also a director of African Gold Group Inc. (TSXV – AGG).  Christopher Dingle is also a 
director of the following companies: Tempus Capital Inc. an unlisted reporting issuer; Reconnaissance 
Investments Ltd., a private company; Qi Development Corporation, a private investment company and 
Glen Road Capital Inc., a private investment company.

Orientation and Continuing Education

While the Corporation does not have formal orientation and training programs, new directors are provided 
with access to publicly filed documents of the Corporation, management reports, internal financial 
information, and management and technical experts and consultants.

Ethical Business Conduct

The board of directors has not adopted guidelines or attempted to quantify or stipulate the steps to 
encourage and promote a culture of ethical business conduct but does promote ethical business conduct 
through the nomination of board members it considers ethical, through avoiding or minimizing conflicts 
of interest, and by having a sufficient number of its independent board members address all corporate 
matters which rightly fall before a board of directors of a public corporation.

The board of directors has found that the fiduciary duties placed on individual directors by the 
Corporation's governing corporate legislation and the common law and the restrictions placed by 
applicable corporate legislation on an individual director's participation in decisions of the board of 
directors in which the director has an interest have been sufficient to ensure that the board of directors 
operates independently of management and in the best interests of the Corporation.

Under corporate legislation, a director is required to act honestly and in good faith with a view to the best 
interests of the Corporation and exercise the care, diligence and skill that a reasonably prudent person 
would exercise in comparable circumstances, and disclose to the board of directors the nature and extent 
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of any interest of the director in any material contract or material transaction, whether made or proposed, 
if the director is a party to the contract or transaction, is a director or officer (or an individual acting in a 
similar capacity) of a party to the contract or transaction or has a material interest in a party to the contract 
or transaction. In any situation where a director has an interest in a material contract or material 
transaction, such director will abstain from voting on such matters.

Nomination of Directors

The Corporation does not have a nominating committee, and these functions are currently performed by 
the board of directors as a whole.  A formal nomination process has not been adopted.  The nominees are 
generally chosen as a result of recruitment efforts by the board members, including both formal and 
informal discussions with members of the board.

Compensation

The Corporation's Compensation and Corporate Governance Committee assists the board of directors in 
determining the compensation payable to directors and officers of the Corporation. Please see below 
description of the Compensation and Corporate Governance Committee for more information.

Board Committees

The board of directors has two committees: the Audit Committee and the Compensation and Corporate 
Governance Committee.

Compensation and Corporate Governance Committee

To determine compensation payable, the Compensation and Corporate Governance Committee consisting 
of Messrs. Dingle (Chair), Williams and Brown review compensation paid to directors and officers of 
companies of similar business, size and stage of development and determine 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 
Corporation. Each member of the Compensation and Corporate Governance Committee is an independent 
member. No specific benchmarking policy is in place for determining compensation or any element of 
compensation.

Further information regarding the Compensation and Corporate Governance Committee's responsibilities, 
powers and operation of the Compensation and Corporate Governance Committee are set out above under 
the section entitled "Compensation Policy".

The Corporation believes that each of the members of the Compensation and Corporate Governance
Committee possess the skills and experiences that enable the member to make decisions on the suitability 
of the compensation policies and practices of the Corporation as set out below.

Christopher Dingle 

Chris Dingle is currently President of Glen Road Capital, a private investment company in Mississauga.
Chris is a graduate of Osgoode Hall Law School (1970) with many years of business experience in the 
real estate and financial services industries. He was CEO of RealFund, Canada's first Real Estate 
Investment Trust (REIT). He was also a founding director and President of IPC Financial Network Inc., a 
consolidator of mutual fund broker/dealers that attracted over seven hundred financial planners across 
Canada. Mr. Dingle was a director of the Canadian Institute of Public Real Estate Companies (CIPREC) 
and served on boards of private and publicly listed companies including Royal LePage Ltd., Delta Hotels 
Ltd., RealFund, Toronto College Street Centre Ltd., Canlea Ltd. and IPC Financial Network Inc.
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James Williams

Jim Williams is a Canadian telecom entrepreneur, starting in the telecom industry over thirty (30) years 
ago, in 1981, as one of the original founders of start-up TIE Communications, which was one of Canada's 
fastest growing telecom equipment manufacturers. TIE Communications grew from a start-up of under 
ten (10) employees into a $150 million a year public company in five (5) years. Tie Communications was 
sold in 1988, and Jim stayed on as Vice President of sales until Jan 1992, when he left to found Williams 
Telecommunications Corp in February 1992. Jim is currently President and CEO of Williams 
Telecommunications, Dakota Technologies and Frontrunner Network Systems. 

Williams Telecommunications Corp., headquartered in Mississauga, Ontario, is recognized as a premier 
independent worldwide distributor of telecommunications equipment and supplier of information and 
customer service. In 1998, Williams purchased Dakota Technologies based in Mississauga, Ontario. 
Dakota Technologies is a factory repair and remanufacturing facility for telecommunications products. 
Dakota Technologies has developed a world-class state-of-the-art facility featuring advanced technology 
at every workstation. In 2008, Williams purchased Frontrunner Network Systems based in Rochester, 
New York, a former division of the Rochester Telecom Company that was founded in 1978. Frontrunner 
Network Systems now has over six (6) offices in New York State and Chicago, and provides business 
communication and IP security equipment and services to enterprise, medium and small business clients 
across the Northeast and Midwest.

David Brown 

David Brown is a partner in the Corporate Department of Toronto based WeirFoulds LLP, one of 
Canada's leading law firms. David practices in the areas of Corporate Law, Mergers and Acquisitions, and 
Corporate Finance. He handles all manner of M&A, Private Equity and Debt transactions with an 
emphasis on private company sales and divestitures, middle-market company mergers and acquisitions 
and the Canadian component of institutional fund purchases and divestitures. David was the founding 
President and is currently a Director of the Exempt Market Dealers Association of Canada.

Assessments

The board of directors monitors the adequacy of information given to directors, communication between 
the board of directors and management and the strategic direction and processes of the board of directors 
and its committees to satisfy itself that the board of directors, its committees and its individual directors 
are performing effectively.

AUDIT COMMITTEE

Mandate

The Audit Committee will oversee the accounting and financial reporting practices and procedures of the 
Corporation, and the audits of the Corporation's financial statements. The principal responsibilities of the 
Audit Committee include: (i) overseeing the quality and integrity of the internal controls and accounting 
procedures of the Corporation, including reviewing the Corporation's procedures for internal control with 
the Corporation's auditor and chief financial officer; (ii) reviewing and assessing the quality and integrity 
of the Corporation's annual and quarterly financial statements and related management discussion and 
analysis, as well as all other material continuous disclosure documents, such as the Corporation's annual 
information form, if required; (iii) monitoring compliance with legal and regulatory requirements related 
to financial reporting; (iv) reviewing and approving the engagement of the auditor of the Corporation and 
independent audit fees; (v) reviewing the qualifications, performance and independence of the auditor of 
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the Corporation, considering the auditor's recommendations and managing the relationship with the 
auditor, including meeting with the auditor as required in connection with the audit services provided by 
the Corporation; (vi) assessing the Corporation's financial and accounting personnel; (viii) reviewing the 
Corporation's risk management procedures; (ix) reviewing any significant transactions outside the 
Corporation's ordinary course of business and any pending litigation involving the Corporation; and (x) 
examining improprieties or suspected improprieties with respect to accounting and other matters that 
affect financial reporting.

Composition

The Audit Committee is comprised of Christopher Dingle (Chair), David Brown and Stephen Meehan. 
Each member of the Audit Committee is financially literate within the meaning of NI 52-110 and 
Christopher Dingle is independent within the meaning of NI 52-110.

Meetings

The Chairman of the Audit Committee, in consultation with the Audit Committee members, shall 
determine the schedule and frequency of the Audit Committee meetings provided that the Audit 
Committee will meet at least four (4) times in each fiscal year and at least once in every fiscal quarter. 
The Audit Committee shall have the authority to convene additional meetings as circumstances require. A 
schedule for each of the meetings will be disseminated to members of the Audit Committee prior to the 
start of each fiscal year. A detailed agenda for each meeting will be disseminated to members of the Audit 
Committee as far in advance of each meeting as is practicable.

Relevant Education and Experience

Christopher Dingle 

Chris Dingle is currently President of Glen Road Capital, a private investment company in Mississauga.
Chris is a graduate of Osgoode Hall Law School (1970) with many years of business experience in the 
real estate and financial services industries. He was CEO of RealFund, Canada's first Real Estate 
Investment Trust (REIT). He was also a founding director and President of IPC Financial Network Inc., a 
consolidator of mutual fund broker/dealers that attracted over seven hundred financial planners across 
Canada. Mr. Dingle was a director of the Canadian Institute of Public Real Estate Companies (CIPREC) 
and served on boards of private and publicly listed companies including Royal LePage Ltd., Delta Hotels 
Ltd., RealFund, Toronto College Street Centre Ltd., Canlea Ltd. and IPC Financial Network Inc.

David Brown 

David Brown is a partner in the Corporate Department of Toronto based WeirFoulds LLP, one of 
Canada's leading law firms. David practices in the areas of Corporate Law, Mergers and Acquisitions, and 
Corporate Finance. He handles all manner of M&A, Private Equity and Debt transactions with an 
emphasis on private company sales and divestitures, middle-market company mergers and acquisitions 
and the Canadian component of institutional fund purchases and divestitures. David was the founding 
President and is currently a Director of the Exempt Market Dealers Association of Canada.

Stephen Meehan

Stephen Meehan, Chairman, has twenty (20) plus years in the financial services arena. Prior to joining the 
Corporation, Mr. Meehan served as CEO of Investment Planning Counsel (IPC), a firm he co-founded in 
1996 and built to $18 billion in client assets at the time of his departure in 2010. Mr. Meehan built the 
firm through a series of acquisitions, recruiting and organic growth. A key element of that strategy was 
the creation of a public vehicle utilizing IPC as the qualifying transaction in June 1999. That started the 
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firm on an acquisition strategy that eventually led to the firm being sold to IGM Financial in 2004 for 
total equity consideration of $130 million. Mr. Meehan agreed to stay on as CEO and continued to grow 
the company until 2010 when he stepped down to pursue other interests.

Audit Committee Charter - Responsibilities and Duties

The Corporation's Audit Committee Charter is attached hereto as Exhibit 1.

Reporting

The Audit Committee shall report its deliberations and discussions regularly to the board of directors and 
shall submit to the board of directors the minutes of its meetings.

Audit Committee Oversight

At no time since the commencement of the Corporation's most recently 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

Since the commencement of the Corporation's most recently completed financial year, the Corporation 
has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an 
exemption from the requirement that the Audit Committee must pre-approve all non-audit services to be 
provided by the auditor, where the total amount of fees related to the non-audit services are not expected 
to exceed five percent (5%) of the total fees payable to the auditor in the fiscal year in which the non-
audit services were provided. Section 8 permits a company to apply to a securities regulatory authority for 
an exemption from the requirements of NI 52-110, in whole or in part.

Pre-Approval Policies and Procedures

Formal policies and procedures for the engagement of non-audit services have yet to be formulated and 
adopted.  Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by 
the board of directors, and where applicable by the Audit Committee, on a case by case basis.

External Auditor Service Fees

The aggregate fees charged to the Corporation by the external auditors for last fiscal year is as follows. 

December 31, 2015 December 31, 2014

Audit fees for the period ended $34,450 $33,900

Audit related fees $1,645 $2,650

Tax fees $0 $0

Other fees $0 $0

Total $0 $36,550

Exemptions

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 which provides that 
the Corporation, as a venture issuer, is not required to comply with Part 5 (Reporting Obligations) of NI 
52-110.
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MANAGEMENT CONTRACTS

No management functions of the Corporation are to any substantial degree performed by any other person 
or company other than by the directors or executive officers of the Corporation or its subsidiaries.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Except as disclosed in the Corporation's 2015 audited consolidated financial statements, at no time during 
the most recently completed fiscal period was there any indebtedness of any director or officer, or any 
associate of any such director or officer to the Corporation or to any other entity which is, or at any time 
since the beginning of the most recently completed financial period, has been the subject of a guarantee, 
support agreement, letter of credit or other similar arrangement or understanding provided by the 
Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed herein, there were no material interests, direct or indirect, of our insiders, proposed 
nominees for election as directors, or any associate or affiliate of such insiders or nominees since the 
commencement of the Corporation's most recently completed financial year, or in any proposed 
transaction, which has affected or would materially affect the Corporation.

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

The Corporation's management is not aware of any material interest of any director or executive officer or 
anyone who has held office as such since the beginning of the last financial year or of any associate or 
affiliate of any of the foregoing in any matter to be acted on at the meeting, except as disclosed herein.

ADDITIONAL INFORMATION

We will provide, upon request, a copy of its 2015 management's discussion and analysis of financial 
condition and results of operations and its 2015 audited consolidated financial statements, as well as a 
copy of subsequent interim financial statements and this Circular. Copies of these documents may be 
obtained on request without charge from Lorne Park Capital Partners Inc. by e-mailing info@bellvest.ca
and additional information relating to the Corporation is available on the SEDAR website at 
www.sedar.com.

OTHER MATTERS

The Corporation's management knows of no amendment, variation or other matter to come before the 
meeting other than the matters referred to in the notice of annual and special meeting. However, if any 
other matter properly comes before the meeting, the accompanying proxy will be voted on such matter in 
accordance with the best judgment of the person voting the proxy.

mailto:info@bellvest.ca
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DIRECTORS' APPROVAL

The contents and the sending of this Circular to the Shareholders of the Corporation have been approved 
by the Board of Directors.  Unless otherwise specified, information contained in this Circular is given as 
of May 26, 2016.

DATED at Toronto, Ontario this 26th day of May, 2016.

BY ORDER OF THE BOARD OF DIRECTORS

"Robert Sewell"

__________________________________________

ROBERT SEWELL

President, Chief Executive Officer and Director



EXHIBIT 1

AUDIT COMMITTEE CHARTER  

Name

There shall be a committee of the Board of Directors (the "Board") of Lorne Park Capital Partners Inc. (the 
"Corporation") known as the Audit Committee (the "Committee").

General Purpose

The Committee has been established to assist the Board in fulfilling its oversight responsibilities with respect to the 
following areas:  the Corporation's external audit function; internal control and management information systems; 
the Corporation's accounting and financial reporting requirements; the Corporation's compliance with law and 
regulatory requirements; the Corporation's risks and risk management policies and such other functions as are 
delegated to it by the Board. Specifically, with respect to the Corporation's external audit function, the Committee 
assists the Board in fulfilling its oversight responsibilities relating to: the quality and integrity of the Corporation's 
financial statements; the independent auditors' qualifications; and the performance of the Corporation's independent 
auditors.

The Committee is intended to facilitate and provide a means of open communication between management, the 
external auditors and the Board.

Composition and Qualifications

The Committee shall consist of as many members as the Board shall determine, but in any event not fewer than three 
(3) members who are appointed by the Board. The composition of the Committee shall meet all applicable 
independence, financial literacy and other legal and regulatory requirements. More specifically, a sufficient number 
of the members of the Committee should be "independent" and "financially literate" and at least one (1) member 
shall have "accounting or related financial experience", as such terms are defined by the applicable securities law1.

The Board shall designate the Chairman of the Committee, who shall have responsibility for overseeing that the 
Committee fulfills its mandate and duties effectively.

Each member of the Committee shall continue to be a member until a successor is appointed, unless the member 
resigns, is removed or ceases to be a director. The Board may fill a vacancy which occurs in the Committee at any 
time.

Meetings

The Chairman of the Committee, in consultation with the Committee members, shall determine the schedule and 
frequency of the Committee meetings provided that the Committee will meet at least four (4) times in each fiscal 
year and at least once in every fiscal quarter. The Committee shall have the authority to convene additional meetings 
as circumstances require. A schedule for each of the meetings will be disseminated to the Committee members prior 
to the start of each fiscal year. A detailed agenda for each meeting will be disseminated to the Committee members 
as far in advance of each meeting as is practicable.

The Committee shall meet separately, periodically, with management, counsel and the external auditors. The 
Committee shall meet separately with the external auditors at every meeting of the Committee at which external 
auditors are present.

                                                     
1   National Instrument 52-110, Sections 1.4 and 1.6
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Responsibilities

The Committee is mandated to carry out the following responsibilities:

A. External Auditors

1. Subject to applicable law, the Committee shall be responsible for the appointment, compensation, 
oversight and termination of the external auditor. The external auditor shall report directly to the 
Committee and shall be accountable to the Board and the Committee as representatives of the 
shareholders.

2. The Committee shall pre-approve all non-audit mandates for services the external auditor shall 
undertake. 

3. The Committee shall satisfy itself, on behalf of the Board, that the external auditor is independent 
of management. In assessing such independence, the Committee shall discuss with the external 
auditors, and may require a letter from the external auditor outlining, any relationships between 
the external auditors and the Corporation or its affiliates.

4. The Committee shall review the audit plan of the external auditors, the integration of the external 
audit with the internal control program, and the results of the audit, which shall include reviewing 
the external auditor's letter to management and management's response thereto and other material 
written communications between management and the external auditors.

5. The Committee shall satisfy itself, annually or more frequently as the Committee considers 
appropriate, as to the external auditors' internal quality control procedures and any material issues 
raised by the most recent internal quality control review, or peer review, of the external auditor, or 
by any public enquiry, review, or investigation by governmental, professional or other regulatory 
authorities.

6. The Committee shall periodically review and discuss with management and the external auditors 
the quality and acceptability of the Corporation's accounting policies and practices, the materiality 
levels which the external auditors propose to employ, any significant changes in the accounting 
policies and any proposed changes in accounting or financial reporting that may have a significant 
impact on the Corporation.

7. The Committee shall discuss with management and the external auditors all alternative treatments 
of financial information within International Financial Reporting Standards ("IFRS") accounting 
principles that have been discussed with management by the external auditors, the ramifications of 
these alternative treatments and the treatment preferred by the external auditors.

B. Financial Information

1. The Committee shall discuss with management and the external auditors whether the audited 
annual financial statements present fairly (in accordance with IFRS) in all material respects the 
financial condition, results of operations and cash flows of the Corporation as of and for the 
periods presented and, where appropriate, recommend for approval to the Board, the annual 
audited financial statements of the Corporation.

2. The Committee shall discuss with management and the external auditors whether the unaudited 
quarterly financial statements present fairly (in accordance with IFRS) in all material respects the 
financial condition, results of operations and cash flows of the Corporation as of and for the 
periods presented and, where appropriate, recommend for approval to the Board, the unaudited 
quarterly financial statements of the Corporation.
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3. The Committee shall review the Annual Report to Shareholders and other financial information 
(including the annual and quarterly Management's Discussion and Analysis of Financial Condition 
and Results of Operations, the Annual Information Form and any prospectus or offering circular) 
prepared by the Corporation with management and, where appropriate, recommend for approval to 
the Board and recommend for filing with regulatory bodies.

4. The Committee shall review any news releases and reports to be issued by the Corporation 
containing earnings guidance or financial information for research, analysts and rating agencies. 
The Committee shall also review the Corporation's policies relating to financial disclosure and the 
release of earnings guidance and the Corporation's compliance with financial disclosure rules and 
regulations.

The Committee shall discuss with management and the external auditors important trends and developments in 
financial reporting practices and requirements and their effect on the Corporation's financial statements.

C. Internal Control

1. The Committee shall oversee the adequacy and effectiveness of the Corporation's internal control 
systems, through discussions with the Corporation's external auditors and management and shall 
report to the Board on an annual basis.

D. Risk Management

1. The Committee shall review with management the principal risks facing the Corporation, and the 
policies, processes and procedures for management's monitoring and managing of such risks or 
exposures. If necessary, the Committee will mandate, monitor and evaluate the steps management 
has taken to monitor and manage such exposures, including insuring against such risks, where 
appropriate.

E. Compliance with Legal and Regulatory Requirements

1. The Committee shall review with management and any internal or external counsel as the 
Committee considers appropriate, any legal matters (including the status of pending litigation) that 
may have a material impact on the Corporation and any material reports or inquiries from 
regulatory or governmental agencies.

2. The Committee shall review with counsel the adequacy and effectiveness of the Corporation's 
procedures to ensure compliance with the legal and regulatory responsibilities.

F. Other

1. The Committee shall also perform such other activities related to this Charter as requested by the 
Board.

2. The Committee shall review and assess the adequacy of this Charter annually and shall submit any 
proposed changes to the Board for approval.

3. The Committee may delegate its authority and duties to subcommittees or individual members of 
the Committee as it deems appropriate.

Reporting

The Committee shall report its deliberations and discussions regularly to the Board and shall submit to the Board the 
minutes of its meetings.
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Resources

The Committee shall have the authority, in its sole discretion, to retain independent legal, accounting and other 
consultants to advise the Committee at the expense of the Corporation. The Committee shall be provided with the 
necessary funding to compensate the external auditors and any other advisors they engage.

The Committee may request any officer or employee of the Corporation or the Corporation's external counsel or 
external auditors to attend a meeting of the Committee or to meet with any member of, or consultants to, the 
Committee.  The Committee shall have full access to all of the Corporation's books, records, facilities and personnel.

Complaints Procedure

Any director, officer or employee who has any concern or complaints regarding accounting, internal control or 
auditing matters or any potential violations of law or regulatory provisions may make an anonymous submission to 
any member of the Committee. The Committee shall establish procedures for the review and resolution of such 
complaints.

Limitation on the Oversight Role of the Committee

Nothing in this Charter is intended, or may be construed, to impose on any member of the Committee a standard of 
care or diligence that is in any way more onerous or extensive than the standard to which all members of the Board 
are subject.  Each member of the Committee shall be entitled, to the fullest extent permitted by law, to rely on the 
integrity of those persons and organizations within and outside the Corporation from whom he or she receives 
financial and other information, and the accuracy of the information provided to the Corporation by such persons or 
organizations.

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee 
to plan or conduct audits or to determine that the Corporation's financial statements and disclosures are complete 
and accurate and in accordance with IFRS and applicable rules and regulations. These are the responsibility of 
management and the external auditors.




