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NOTICE OF THE ANNUAL AND SPECIAL MEETING OF THE SHAREHOLDERS
NOTICE IS HEREBY GIVEN that an annual and special meeting of the shareholders (the “Meeting”) of
MEDIAGRIF INTERACTIVE TECHNOLOGIES INC. (the “Corporation”) will be held virtually through a live
webcast at https://web.lumiagm.com/472296027, on Wednesday, September 23, 2020 at 10:00 a.m. (EDT) for
the following purposes:
1. Receiving the consolidated financial statements of the Corporation for the year ended March 31, 2020 and
the auditor’s report thereon;
2. Electing the directors for the ensuing year;
3. Appointing the auditor for the year ending March 31, 2021 and authorizing the directors to determine its
remuneration;
4. Considering and, if deemed appropriate, approving a special resolution of the shareholders, the full text of
which is reproduced on Schedule B to the management proxy circular (the ‘’Circular’’), approving the change
of name of the Corporation to "mdf commerce inc.’’;
5. Considering and, if deemed appropriate, approving a resolution of the shareholders, the full text of which is
reproduced on Schedule C to the Circular, approving the Corporation's stock option plan and ratifying the
options granted thereunder; and
6. Transacting such other business as may properly be brought before the Meeting or any adjournment thereof.
The Circular provides additional information relating to the matters to be dealt with at the Meeting and forms an
integral part of this notice. The board of directors has fixed August 3, 2020 as the record date for the
determination of the shareholders entitled to receive notice of and vote at the Meeting.
This year, the Corporation's Meeting will be held in virtual format only, in order to ensure the health and safety
of the participants following the outbreak of the coronavirus disease (COVID-19). Registered Shareholders (as
defined in this Circular under the heading “Voting by Registered Holders”) and duly appointed proxyholders can
attend the Meeting online at https://web.lumiagm.com/472296027 where they can participate, vote, or submit
questions during the Meeting’s live webcast.
Shareholders who are unable to attend the Meeting are kindly asked to i) COMPLETE and SIGN the proxy
form or voting instruction form that was sent to you and RETURN IT in the envelope provided for that
purpose, ii) VOTE by telephone, or iii) VOTE using the internet. Instructions on how to vote by telephone,
by the internet or in real time during the Meeting are provided in the Circular.
To be valid, proxy forms must be received by Computershare Investor Services Inc., 1500 Robert-Bourassa
Blvd., Suite 700, Montréal, Québec, H3A 3S8, no later than 5:00 p.m. (EDT), on Monday September 21, 2020.
Non-Registered Shareholders who hold their shares through a bank, trust company, securities broker or other
nominee can vote their shares pursuant to the procedure described on page 6 of the Circular.
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Notice and access procedures
As permitted by the Canadian securities regulatory authorities, we use notice and access procedures and make
the Circular available to shareholders online rather than sending it by mail. The Circular and other relevant
documents relating to the Meeting are available on our website at https://www.mediagrif.com/tsx-mdfto-investors-en.jsp and on SEDAR at www.sedar.com.
Shareholders may, however, request printed copies of the Circular and the Corporation's annual financial
statements free of charge for a period of up to one year after the date of filing of the Circular on SEDAR. Requests
for printed copies of the Circular may be made by e-mail at info@mediagrif.com or at the following address:
Mediagrif Interactive Technologies Inc.
c/o Chief Legal Officer
1111 St-Charles Street West
East Tower, Suite 255
Longueuil (Québec) J4K 5G4
Phone: 1-877-677-9088

Longueuil, Québec,
this 12th day of August, 2020.

By order of the board of directors,

(Signed) Hélène Hallak
Hélène Hallak
Vice President, Corporate Development
and Chief Legal Officer
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VOTING INFORMATION
SOLICITATION OF PROXIES
This management proxy circular (the “Circular”) is prepared in connection with the solicitation by the management
of Mediagrif Interactive Technologies Inc. (the “Corporation” or “Mediagrif”) of proxies to be used at the annual
and special meeting of the shareholders of the Corporation (the “Meeting”) to be held virtually through a live
webcast on Wednesday, September 23, 2020, at the time and place and for the purposes set forth in the foregoing
notice of Meeting (the “Notice”) and at any adjournment thereof.
The board of directors of the Corporation (the “Board”) has fixed August 3, 2020 as the record date for the
determination of the shareholders entitled to receive notice of and vote at the Meeting.
Except as otherwise indicated, the information contained herein is provided as of August 12, 2020. All dollar
amounts appearing in this Circular are in Canadian dollars, except if another currency is specifically mentioned.
The solicitation of proxies will be made primarily by mail and electronically. However, the management of the
Corporation may solicit proxies at a nominal cost by telephone, fax or by personal interview. The Corporation will
reimburse brokers and other persons holding common shares (the “Shares”) for reasonable expenses incurred
by sending proxy material to Non-Registered Shareholders in order to obtain voting instructions. The Corporation
will bear all expenses in connection with the solicitation of proxies.
NOTICE AND ACCESS PROCEDURES
As permitted under Canadian securities regulatory authorities, management is using notice and access
procedures to deliver this Circular to both registered and Non-Registered Shareholders. This means that instead
of mailing paper copies of this Circular to shareholders, this Circular is being posted online for shareholders to
access it, which reduces printing and mailing costs and is more environmentally friendly. Shareholders will
therefore receive in the mail (i) a notice explaining how to access the Circular electronically and how to request
paper copies, and (ii) a proxy form (for registered shareholders) or a voting instruction form (for Non-Registered
Shareholders) with instructions on how to vote their Shares.
Non-Registered Shareholders are either objecting beneficial owners (“OBO”) who object that intermediaries
disclose information about their ownership in the Corporation, or non-objecting beneficial owners (“NOBO”) who
do not object to such disclosure. The Corporation is sending proxy-related materials directly to Registered
Shareholders and Non-Registered Shareholders who are NOBO and is paying for intermediaries to deliver such
materials to Non-Registered Shareholders who are OBO.
The Circular and other relevant documents relating to the Meeting are available on our website at
https://www.mediagrif.com/tsx-mdf-to-investors-en.jsp and on SEDAR at www.sedar.com.
Shareholders may, however, request printed copies of the Circular and the Corporation's annual financial
statements free of charge for a period of up to one year after the date of filing of the Circular on SEDAR. Requests
for printed copies of the Circular may be made by e-mail at info@mediagrif.com or at the following address:
Mediagrif Interactive Technologies Inc.
c/o Chief Legal Officer
1111 St-Charles Street West
East Tower, Suite 255
Longueuil (Québec) J4K 5G4
Phone : 1-877-677-9088
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APPOINTMENT AND REVOCATION OF PROXIES
The persons named in the form of proxy prepared by the Corporation are directors and/or officers of the
Corporation. Each shareholder has the right to appoint a person (the “Proxyholder”) of his/her choice,
rather than the person whose name appears in the form of proxy, to act at the Meeting in the manner and
to the extent authorized by the proxy, and with the authority conferred by the proxy. The Proxyholder is
not required to be a shareholder. To appoint a different Proxyholder, the shareholder must insert on the
form of proxy the name of the chosen person in the blank space provided for such purpose and strike
out the printed names. The paper form of proxy or internet voting are the only voting options for
shareholders who wish to appoint a person as proxy other than the nominees named on the form of
proxy.
Shareholders who wish to appoint a third party Proxyholder to represent them at the virtual Meeting must submit
their proxy or voting instruction form (if applicable) prior to registering your Proxyholder. Registering
your Proxyholder is an additional step once you have submitted your proxy or voting instruction form.
Failure to register the Proxyholder will result in the Proxyholder not receiving a Username to participate
in the Meeting. To register a Proxyholder, shareholders MUST visit https://www.computershare.com/mediagrif
by 5:00 p.m. (EDT), on Monday, September 21, 2020 or, if the Meeting is adjourned or postponed, before
5:00 p.m. on the last business day before the date fixed for any adjournment thereof and provide Computershare
Investor Services Inc. (“Computershare”) with their Proxyholder’s contact information, so that Computershare
may provide the Proxyholder with a Username via email.
Without a Username, Proxyholders will not be able to vote at the online Meeting.
A proxy form is valid only for the Meeting for which it was given or any adjournment thereof. To be acted upon,
the proxy must be remitted to Computershare in person, by mail or by messenger, at 1500 Robert-Bourassa
Blvd., Suite 700, Montréal, Québec, H3A 3S8, or via the internet at www.investorvote.com. The proxy must be
deposited with Computershare by no later than 5:00 p.m. (EDT), on Monday, September 21, 2020, or if the
Meeting is adjourned or postponed, not less than 48 hours, excluding Saturdays, Sundays and statutory holidays,
before the commencement of such adjourned or postponed Meeting. If a shareholder who has submitted a proxy
attends the Meeting via the webcast and accepts the terms and conditions when entering the online Meeting, any
votes cast by such shareholder on a ballot will be counted and the submitted proxy will be disregarded.
A proxy may be revoked at any time by the person giving it to the extent that it has not been exercised.
A proxy may be revoked by filing a written notice with the Corporation, to the care of its Chief Legal Officer,
1111 St-Charles Street West, East Tower, Suite 255, Longueuil, Québec, J4K 5G4, at any time, prior to
5:00 p.m. (EDT), on Monday, September 21, 2020 or, if the Meeting is adjourned or postponed, not less than
48 hours, excluding Saturdays, Sundays and statutory holidays, before the commencement of such adjourned or
postponed Meeting. The powers of the Proxyholder may also be revoked if the shareholder or his/her authorized
representative in writing attends the Meeting and so requests or, as previously indicated, if the shareholder or
his/her duly authorized representative participates in the Meeting by webcast, accepts the terms and conditions
of use when logging into the online Meeting site and votes at the Meeting.
DISCRETIONARY AUTHORITY OF PROXIES
The persons whose names are printed on the enclosed form of proxy will vote all Shares in respect of which they
are appointed to act in accordance with the instructions indicated on the form of proxy. If the form of proxy does
not provide for any instructions, these persons will vote (i) FOR the election of each one of the proposed
nominees to the Board, (ii) FOR the appointment of the proposed nominee as auditor of the Corporation,
iii) FOR the change of name of the Corporation, (iv) FOR the approval of the Corporation’s stock option
plan and the ratification of the options granted and (v) FOR any other proposals made by the management
of the Corporation, the whole as stated under the applicable headings in this Circular.
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Every proxy given to any of the persons named in the form of proxy confers discretionary authority with respect
to amendments or variations to the matters identified in the Notice and with respect to any other matter that may
properly come before the Meeting.
EXERCISE OF VOTING RIGHTS AT THE MEETING
VOTING AT THE MEETING
A registered shareholder of Shares (a “Registered Shareholder”), or a Non-Registered Shareholder who has
appointed themselves or a Proxyholder to represent them at the Meeting, will appear on a list of shareholders
prepared by Computershare, the transfer agent and registrar for the Meeting. To have their Shares voted at the
Meeting, each Registered Shareholder or Proxyholder will be required to enter their control number or Username
provided by Computershare at https://web.lumiagm.com/472296027 prior to the start of the Meeting. In order to
vote, Non-Registered Shareholders who appoint themselves as a Proxyholder MUST register with
Computershare at https://www.computershare.com/mediagrif after submitting their voting instruction form in order
to receive a Username (please see the information under the headings “Appointment and Revocation of Proxies”
above for details).
VOTING BY REGISTERED SHAREHOLDERS
Registered shareholders, rather than returning the proxy form by mail or hand delivery, may vote by telephone or
by using the internet or, by attending the Meeting, by designating a Proxyholder responsible for attending the
Meeting and exercising the voting rights attached to your Shares, by completing your proxy and returning it by
mail or facsimile, in accordance with the instructions set out herein, or by transmitting it by Internet from the
website indicated on your proxy (using the control number listed on your proxy) by following the online voting
instructions. Alternatively, shareholders who miss the telephone and internet proxy return deadline may still
submit a paper proxy who must be received by the Chief Legal Officer of the Corporation prior to the Meeting or
any adjournment thereof.
Telephone Voting
If a shareholder wishes to vote by telephone, a touch-tone telephone must be used to transmit voting preferences
to a toll-free number. Shareholders must follow the instructions of the voice-response system and refer to the
form of proxy they received in the mail which provides the toll free number, the holder account number and the
proxy control number which are located on the front side of the proxy form.
Internet Voting
If a shareholder elects to vote using the internet, the shareholder must access the following web site:
www.investorvote.com. Shareholders must follow the instructions that appear on the screen and refer to the form
of proxy they received in the mail which provides the holder account number and the proxy control number which
are located on the front side of the proxy form.
VOTING BY NON-REGISTERED SHAREHOLDERS
You are a “Non-Registered Shareholder” or a “Beneficial Owner” if your Shares are held on your behalf either:
•

•

in the name of an intermediary (“Intermediary”), such as, among others, banks, trust companies,
securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs
and similar plans; or
in the name of a clearing agency (such as CDS Clearing and Depository Services Inc. or “CDS”) of
which the Intermediary is a participant.

Under applicable securities legislation, a Beneficial Owner of securities is a NOBO if such Beneficial Owner has
or is deemed to have provided instructions to the Intermediary holding the securities on such Beneficial Owner’s
behalf not objecting to the Intermediary disclosing ownership information about the Beneficial Owner in
accordance with said legislation, and a Beneficial Owner is an OBO if such Beneficial Owner has or is deemed
to have provided instructions objecting to same.
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If you are a NOBO, the Corporation has sent these materials directly to you, and your name and address and
information about your holdings of Shares have been obtained in accordance with applicable securities legislation
from the Intermediary holding on your behalf. By choosing to send these materials to you directly, the Corporation
(and not the Intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to
you, and (ii) executing your proper voting instructions. The voting instruction form that is sent to NOBOs contains
an explanation as to how you can exercise the voting rights attached to your Shares, including how to attend and
vote directly at the Meeting. Please provide your voting instructions as specified in the voting instruction form that
was sent to you.
If you are an OBO, you received these materials from your Intermediary or its agent (such as Broadridge), and
your Intermediary is required to seek your instructions as to the manner in which to exercise the voting rights
attached to your Shares. The Corporation has agreed to pay for Intermediaries to deliver to OBOs the proxy
related materials and the relevant voting instruction form. The voting instruction form that is sent to an OBO by
the Intermediary or its agent should contain an explanation as to how you can exercise the voting rights attached
to your Shares, including how to virtually attend and vote directly at the Meeting. Please provide your voting
instructions to your Intermediary as specified in the voting instruction form that was sent to you.
PARTICIPATING IN THE MEETING
In order to participate online, shareholders must have a valid 15-digit control number and Proxyholders
must have received an email from Computershare containing a Username.
Shareholders and duly appointed
https://web.lumiagm.com/472296027.

Proxyholders

can

attend

the

Meeting

online

by

going

to

Registered Shareholders and duly appointed Proxyholders can participate in the Meeting by clicking
“Shareholders” and entering a Username and Password before the start of the Meeting.
•
•

Registered Shareholders - The 15-digit control number located on the form of proxy or in the email
notification you received is the Username and the Password is “mediagrif2020”.
Duly appointed Proxyholders – Computershare will provide the proxyholder with a Username after the
voting deadline has passed. The Password access to the Meeting is “mediagrif2020”.

Voting at the Meeting will only be available for Registered Shareholders and duly appointed Proxyholders.
Non-Registered Shareholders who have not appointed themselves may attend the Meeting by clicking “Guests”
and completing the online form.
It is important that you always stay connected to the internet during the Meeting in order to vote when
balloting commences.
The Meeting will be only hosted online by way of a live webcast. Shareholders will not be able to attend the
Meeting in person. A summary of the information shareholders will need to attend the online Meeting is provided
below. The Meeting will begin at 10:00 a.m. (EDT), on Wednesday, September 23, 2020.
•

Registered Shareholders that have a 15-digit control number, along with duly appointed proxyholders
who were assigned a Username by Computershare (see details under the heading “Appointment and
Revocation of Proxies”), will be able to vote and submit questions during the Meeting. To do so,
please go to https://web.lumiagm.com/472296027 prior to the start of the Meeting to login. Click on
“Shareholders” and enter your 15-digit control number or Username along with the password
“mediagrif2020”. Non-Registered Shareholders who have not appointed themselves to vote at the
Meeting, may login as a guest, by clicking on “Guests” and complete the online form.

•

American Beneficial holders: To attend and vote at the virtual Meeting, you must first obtain a valid
legal proxy from your broker, bank or other agent and then register in advance. Follow the instructions
from your broker or bank included with these proxy materials or contact your broker or bank to request
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a legal proxy form. After first obtaining a valid legal proxy from your broker, bank or other agent, you
must submit a copy of your legal proxy to Computershare in order to register to attend the annual
and special meeting. Requests for registration should be directed to:
Computershare
100 University Avenue
8th Floor
Toronto, Ontario
M5J 2Y1
OR
Email at service@computershare.com
Requests for registration must be labelled as “Legal Proxy” and be received no later than Monday,
September 21, 2020 by 5:00 p.m. (EDT). You will receive a confirmation of your registration by email
after we receive your registration materials. You may attend the annual and special meeting and vote
your Shares at https://web.lumiagm.com/472296027 during the Meeting. Please note that you are
required to register your appointment at www.computershare.com/appointee.
•

Non-Registered Shareholders who wish to participate to the online Meeting and who do not have a
15-digit control number or Username will only be able to attend as a guest, allowing them to hear the
Meeting without being able to vote or ask questions. Please see the information under the heading
“Voting by Non-Registered Shareholders” for an explanation of why certain shareholders may not
receive a proxy form.

•

If you are using a 15-digit control number to login to the online Meeting and you accept the terms and
conditions, you will be revoking any and all previously submitted proxies. However, in such a case,
you will be provided the opportunity to vote by ballot on the matters put forth at the Meeting. Proxies
previously provided by the shareholders attending the Meeting who do not vote their Shares at the
Meeting will remain in effect unless such shareholder votes again.

•

If you are eligible to vote, it is important to stay connected to the internet at all times during the
Meeting in order to vote when balloting commences. It is your responsibility to ensure connectivity
for the duration of the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
The share capital of the Corporation is composed of an unlimited number of common shares without par value
(the “Shares”), of which 17,960,870 Shares were issued and outstanding as of August 12, 2020. Each Share
entitles the holder thereof to one vote at any meeting of shareholders of the Corporation. Holders of Shares whose
names are registered on the list of shareholders of the Corporation at the close of business, Montréal time, on
August 3, 2020, being the date fixed by the Corporation for the determination of the registered holders of Shares
who are entitled to receive the Notice, will be entitled to exercise the voting rights attached to the Shares in
respect of which they are so registered at the Meeting, or any adjournment thereof, if present or represented by
proxy thereat.
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To the knowledge of the management of the Corporation, the following are the persons who beneficially own or
exercise control or direction over 10% or more of the Shares as of August 12, 2020:
NUMBER OF SHARES (1)

PERCENTAGE OF RIGHTS TO VOTE

Claude Roy

2,691,753

14.99%

Fonds de solidarité des travailleurs du Québec
(F.T.Q.)

2,387,971

13.30%

BENEFICIAL OWNER

(1) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each beneficial owner,

since the information has been furnished by the respective beneficial owner individually or disclosed to the regulatory authorities.

BUSINESS AT THE MEETING
PRESENTATION OF FINANCIAL STATEMENTS
The management’s discussion and analysis, the consolidated financial statements and the auditor’s report
thereon for the year ended March 31, 2020, mailed to the shareholders who made the choice of receiving it, will
be presented to the shareholders at the Meeting, but no vote with respect thereto is required nor will be taken.
SECTION A - ELECTION OF DIRECTORS
(See Item 1 on proxy form)
Pursuant to the articles of incorporation of the Corporation, the business of the Corporation is managed by the
Board composed of a minimum of one (1) and a maximum of ten (10) directors. The management of the
Corporation recommends that the Board be composed of eight (8) directors for the coming year. Except as
otherwise indicated on the form of proxy or voting instruction form, the persons whose names are printed
on the form of proxy or voting instruction form intend to vote FOR the election of each of the nominees
presented in the section BOARD NOMINEES on page 14 of the Circular. Management of the Corporation
has no reason to believe that any of such nominees will be unable to serve as director but if that should occur for
any reason prior to the election, the persons named in the enclosed form of proxy reserve the right to vote for
another nominee of their choice.
Each director elected will hold office until the next annual meeting or until the director’s successor is duly elected,
unless the office is vacated earlier in accordance with the relevant provisions of the applicable laws. The election
of the proposed nominees as directors must be approved by a majority of the votes cast by the shareholders.
A majority voting policy was adopted by the Board on June 11, 2013 and amended on February 7, 2017. Under
this policy, a director elected in an uncontested election, having obtained a greater number of votes “withhold”
than votes “for” must tender his or her resignation without delay to the Chairman of the Board. The Board will
consider the resignation offer and decide whether to accept it or not within 90 days following the date of the
Meeting of the shareholders. Save for exceptional circumstances, the resignation offer will be accepted by the
Board. Some of the factors that may be considered by the Board in its analysis include, but are not limited to: (i)
the underlying reasons for which the shareholders abstained from voting in favour of the director in question (if
they can be determined ); (ii) the general composition of the Board, including the relative combination of
qualifications and experience; (iii) believing that by accepting such resignation, the Corporation may not comply
with the applicable laws, rules, or regulations or with respect to market listing requirements or other governance
requirements; and (iv) the belief that in accepting such resignation, the best interests of the Corporation and its
shareholders will not be served. The Board will announce its final decision through a press release and a copy of
such release will be sent to the Toronto Stock Exchange (“TSX”). If the Board refuses the resignation offer, all
reasons will be outlined in the press release.
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SECTION B - APPOINTMENT OF AUDITOR
(See Item 2 on proxy form)
An auditor is to be appointed by the shareholders at the Meeting to serve as auditor of the Corporation until the
close of the next annual meeting. Management recommends that Deloitte LLP (“Deloitte”), of Montréal, Québec,
be appointed as auditor of the Corporation at the Meeting for another term, to hold office until the next annual
meeting of shareholders or until its successor is appointed. Except as otherwise indicated on the form of
proxy or voting instruction form, the persons whose names are printed on the proxy form or voting
instruction form intend to vote FOR the appointment of Deloitte, as auditor of the Corporation, and to
vote FOR authorizing the Board to determine its remuneration. The appointment of Deloitte must be
approved by a majority of the votes cast by the shareholders.
SECTION C – CHANGE OF NAME
(See Item 3 on proxy form)
In an effort to align the Corporation’s branding strategy with its new mission and five-year strategic plan,
management is proposing to change the Corporation’s legal name. This change will unify all existing brands within
the Corporation under ONE strong brand and simplify and clarify the presentation of the Corporation’s product
offering. The Board has approved this change following the management’s recommendation to change the current
name of the Corporation “Mediagrif Interactive Technologies Inc.” by “mdf commerce inc.” (or any other name
accepted by the competent regulatory authorities and approved by the Board). Management and the Board
believe that this change is an important lever for the effective implementation of the Corporation’s five-year
strategic plan, which aims to refocus its activities, simplify its operations and accelerate its growth.
Consequently, the shareholders will be asked to approve a special resolution, the full text of which is reproduced
on Schedule B of the Circular, and which authorizes the amendment of the articles of the Corporation to change
its name for "mdf commerce inc.". The adoption of the resolution is conditional of its approval by at least twothirds of the votes cast by the shareholders, present or represented by proxy at the virtual Meeting.
If the resolution is adopted by the shareholders, the articles of amendment will be filed shortly after the Meeting.
Unless otherwise specified, the persons named in the proxy form intend to vote FOR the change of the
Corporation’s legal name.
The Corporation has also notified the TSX of the proposed name change in accordance with TSX policies. The
Corporation will retain its current ticker symbol, “MDF”.
Following the change of the name, registered shareholders will be able to continue to use their current share
certificates. Beneficial shareholders are not required to take any action.

SECTION D – APPROVAL OF THE STOCK OPTION PLAN
(See Item 4 on proxy form)
On February 11, 2020, the Board approved a stock option plan (the “Option Plan”) for the purpose of encouraging
highly qualified directors, officers and employees of the Corporation and its subsidiaries to perform and participate
in the growth and development of the Corporation by providing such persons with the opportunity, through stock
options, to acquire an ownership interest in the Corporation.
Under the Option Plan, which was amended on August 12, 2020, the Board may, from time to time and at its
discretion, grant options to the directors, officers and employees of the Corporation to subscribe to a maximum
number of Shares representing 10% of the total number of issued and outstanding Shares.
The full text of the Option Plan is reproduced on Schedule D of the Circular.
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IMPORTANT TERMS OF THE OPTION PLAN
Eligible Person

Any director, officer or employee of the Corporation or any subsidiary.

Administration

The Option Plan will be administered by the Board.
Subject to the limitations of the Option Plan, the Board shall have the authority to
i) determine which eligible persons are to be granted options and grant options to
those eligible persons, ii) determine the terms of any option granted and prescribe
the form of option agreement and notice of exercise with respect to a particular
option if other than as set forth in the schedules of the Option Plan; and iii)
interpret the Option Plan and determine all questions arising out of the Option
Plan and any option granted pursuant to the Option Plan, which interpretations
and determinations shall be conclusive and binding on the Corporation,
optionholders and all other affected persons.

Shares Reserved

The number of Shares that are reserved for issuance pursuant to the exercise of
options granted under the Option Plan is equal to 10% of the total number of
issued and outstanding Shares at any time.

Individual grant limits

The maximum number of Shares that may be reserved for issuance to any one
eligible person pursuant to options granted under the Option Plan is 5% of the
number of Shares outstanding at the time of reservation.
The number of Shares issuable to insiders, at any time, under all security-based
compensation arrangements, including pursuant to options granted under the
Option Plan, cannot exceed 10% of the issued and outstanding Shares.
The number of Shares issued to insiders, within any one-year period, under all
security-based compensation arrangements, including pursuant to options
granted under the Option Plan, cannot exceed 10% of the issued and outstanding
Shares.
The total value of the options that may be issued to a director who is not an
employee or officer of the Corporation during a financial year cannot exceed
$100,000.

Options granted

As of February 20, 2020, the Corporation granted 250,000 options to Luc
Filiatreault as well as 50,000 options to each of Paul Bourque, Mark Eigenbauer,
Hélène Hallak, André Leblanc, Louis Mousseau, Camil Rousseau, Catherine Roy,
Andréanne Simon and Jean -Michel Stam at an exercise price of $5.81. As of July
8, 2020, the Corporation granted 50,000 options to Julie Bélanger at an exercise
price of $5.85. As of March 31, 2020, 700,000 options had been granted by the
Board, representing 4.65% of the then issued and outstanding shares. As of the
date of this Circular, following the granting of 50,000 additional options, 750,000
options have been granted (the “options granted”) by the Board, representing
4.18% of the issued and outstanding Shares as of the date hereof. The options
granted are subject to ratification by the shareholders at the Meeting and, in the
event that the shareholders do not approve the Option Plan, will be immediately
cancelled.

Options remaining

As of March 31, 2020, 805,177 options could still be granted by the Board,
representing 5.35% of the then issued and outstanding Shares. As of the date of
this Circular, 1,046,087 options may still be granted by the Board, representing
5.82% of the issued and outstanding Shares of the Corporation.

Exercise price

The exercise price of the Shares subject to an option will be determined by the
Board at the time an option is granted and will not be lower than the fair market
value on the grant date. The fair market value means the weighted average
trading price of the Shares traded on the TSX for the five trading days immediately
preceding the date in question. A “trading day” is a day in which at least a board
lot of shares have been traded on the TSX.
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Cashless Exercise

Under the Option Plan, an eligible person may, in exercising her or his options,
provide for the payment of the underlying Shares by way of selling, at the fair
market value at the time of such sale, the necessary number of Shares issuable
upon the exercise of her or his options, in order to pay the applicable exercise
price with the resulting proceeds.

Vesting provisions

The terms of acquisition of the options granted to date provide (i) that a first
tranche of 33% of the Shares under option may be acquired on the 3rd anniversary
of the grant date, (ii) that a second tranche of 33% of the Shares under option
may be acquired on the 4th anniversary of the grant date and (iii) a third tranche
of 33% of the Shares under option may be acquired on the 5th anniversary of the
grant date. The Board shall determine at the time of the grant when and under
what conditions a particular option will vest and be exercisable. Except in cases
where the shareholders’ approval is required, the Board may determine after the
grant date that a particular option will be exercisable in whole or in part on earlier
dates for any reason it deems appropriate including, in particular, because of an
impending transaction that will result in the change of control of the Corporation.

Term

The expiry date of an option will be seven (7) years after the grant date, subject
to (i) the right of the Board to determine at the time of grant that a particular option
will have a shorter or longer term, not to exceed 10 years from the grant date, (ii)
the provisions relating to early expiry and (iii) should the expiry date of an option
fall during, or within five (5) business days of the end of, a black-out period then
the term of the option will be extended so that the expiry date is six (6) business
days from the expiry of such black-out period.

Early Expiry

An option will expire before its expiry date (i) if an optionholder dies, during the
period ending twenty-four (24) months after the death of the optionholder, (ii) if an
optionholder resigns his office or employment, is dismissed or removed or his
term as a director has ended and it is not renewed within the period of three (3)
months after the date of termination (other than as set forth in paragraph 4.6 d) of
the Option Plan), (iii) if an optionholder attains the mandatory retirement age
established by the Corporation from time to time or his employment is terminated
due to permanent disability, during the period ending twenty-four (24) months
after the date of retirement or termination and (iv) if an optionholder’s office or
employment is terminated by reason of his dismissal for fraud, wilful misconduct,
gross fault or for any breach of any contractual or fiduciary obligation or duty to
the Corporation or any of its Subsidiaries relating to confidentiality or noncompetition.

Change
of
provisions

In the event of a change of control, notwithstanding anything to the contrary set
forth in the Option Plan, upon or in anticipation of any change of control of the
Corporation, all outstanding options will become vested and immediately
exercisable and the Board will give notice to all optionholders advising that their
respective options can be exercised only within 30 days after the date of the notice
and not thereafter, and that all rights of the optionholder not exercised will
terminate at the expiration of the 30-day period provided that the change of control
is contemplated to become effective within 180 days after the date of the notice.
Any option not exercised after the expiration of the 30-day period will be cancelled
for no consideration.

control

Assignability

Amendment provisions
of the Option Plan and
the option

An option may be exercised only by the optionholder and will not be assignable
or transferable, except in the case of death, in which case the option may be
exercised by the optionholder's estate or legal representative.
The Board may amend, suspend or terminate the Option Plan or amend the terms
of an option at any time without shareholder approval, other than an amendment:
i)

to the maximum number of Shares reserved for issuance under the
Option Plan;
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Financial assistance

ii)

reducing the exercise price of an option;

iii)

extending the term of an option;

iv)

increasing the maximum limit of the number of securities (a) issued
to insiders within any one-year period, or (b) issuable to insiders at
any time under all security-based compensation arrangements,
which could exceed 10% of all issued and outstanding securities;

v)

adding a cashless exercise option where no deduction can be made
for the number of securities initially underlying the option;

vi)

amending the provisions relating to the amendment of the Option
Plan and options;

vii)

amending the definition of the eligible person which would have the
potential of broadening or increasing insider participation;

viii)

adding any provision permitting transfer or assignment to anyone
who is not currently an eligible person;

ix)

increasing or removing the limit on the value of options that may be
issued to directors who are not employees or officers of the
Corporation; or

x)

to any form of financial assistance or any amendment to a financial
assistance provision which is more favourable to eligible persons.

The Option Plan does not provide any terms under which the Corporation would
provide financial assistance to participants to enable them to purchase securities
under the Option Plan.

Accordingly, at the Meeting, the shareholders of the Corporation will be invited to consider and, if they deem it
appropriate, to approve, with or without modifications, a resolution, the full text of which is reproduced on Schedule
C of the Circular (the “resolution relating to the option plan and the options granted”) confirming, approving and
ratifying the option plan and the options granted, subject to any modifications or additions which may be approved
at the Meeting.
In addition, under TSX rules, all unallocated options, rights or other entitlements under a security-based
compensation arrangement which does not have a fixed number of maximum securities issuable, be approved
every three (3) years. Consequently, if the Corporation wishes to grant options after September 23, 2023, which
will correspond to the third anniversary of the approval of the Option Plan by the shareholders, the Corporation
will need to obtain approval for the unallocated options issuable under the Option Plan.
The Board and management of the Corporation recommend the adoption of the resolution relating to the option
plan and the options granted. For it to have effect, the resolution relating to the option plan and the options granted
must be approved by a majority of the votes cast by the shareholders entitled to vote at the Meeting. Unless the
proxy specifies otherwise, the persons whose names appear on the proxy form intend to vote FOR the
approval of the resolution relating to the option plan and the options granted.
SECTION E - OTHER QUESTIONS
The management of the Corporation presently knows of no matters to come at the Meeting, other than matters
identified in the Notice. If any matters which are not known should properly be brought before the Meeting, the
persons named in the form of proxy will vote on such matters according to their best judgment.
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INFORMATION ABOUT THE NOMINEES FOR ELECTION TO THE BOARD
BOARD NOMINEES
The following tables and notes thereto set forth the names of each nominee for election as a director, his or her
province and country of residence, all positions and offices with the Corporation held by such nominee, if any, his
or her principal occupation, the attendance to the meetings of the Board and its committees during the fiscal year
ended March 31, 2020, the period of service as a director of the Corporation and the number of Shares beneficially
owned, either directly or indirectly, by him or her or over which he or she exercises control or direction as at the
date of this Circular:
LUC FILIATREAULT
Saint-Bruno-de-Montarville
Québec, Canada
Director since:
September 2019
Non independent
Principal occupation:
President and Chief Executive Officer of the
Corporation (1)

Mr. Luc Filiatreault, a veteran of the technology industry, was the
founder and director of several companies in the software and
aerospace technology fields. Among others, he was President and Chief
Executive Officer of Ayuda Media Systems Inc. from 2017 to 2019, VicePresident, Venture Capital of Open Text Corporation from March 2013
to September 2016 and President and Chief Executive Officer of Nstein
Technologies Inc. from 2007 to 2010. In 2010, he was recognized by his
peers at the Quebec Technology Association (AQT) and was named
Person of the Year in Information Technologies in Quebec. Mr.
Filiatreault received his degree in Engineering Physics from Université
Laval in 1987.

Board and committee membership

Attendance (2)

Director of other public corporations

Board of directors

4/4

---

100%

Securities held
Shares

(3)

Percentage of shares held

50,819

0.28%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

-

-

-

-

(1) Luc Filiatreault was appointed as President and Chief Executive Officer of the Corporation on September 16, 2019.
(2) Since the appointment of Mr. Filiatreault, the Corporation held four (4) meetings of the Board.
(3) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.
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CHRISTIAN DUMONT
San Jose
California, United States
Director since:
N/A
Independent
Principal occupation:
Consultant, Neolync Holdings Ltd.

Christian Dumont, CPA, CA, is based in Silicon Valley and has since
2001 served for many roles at various global providers of technology
innovation, supply chain, and manufacturing solutions to diverse
industries and end markets. Since 2019, he has been providing
consulting services to a venture capital firm and one of its portfolio
company to establish its design, supply chain and manufacturing
capabilities having India as a base for its manufacturing footprint. Before
that, he held several positions as Vice President at Flex and Sanmina in
global account management, business operations and corporate
development (M&A). Mr. Dumont is a Chartered Accountant (CPA, CA),
holds a Bachelor of Commerce (Accounting and Management
Information Systems) and a Graduate Diploma in Public Accountancy
from McGill University.
Attendance (1)

Board and committee membership

-

Board of directors

Director of other public corporations
-

---

Securities held
Shares

(2)

Percentage of shares held

-

-

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

-

-

-

-

(1) Mr. Dumont is a new nominee on the Board of the Corporation.
(2) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.

NATALIE LARIVIÈRE
Montréal
Québec, Canada
Director since:
June 2017
Independent
Principal occupation:
Vice President, Operations and Strategy,
Substance Strategies Inc.
President, Yuma Strategies

Natalie Larivière is the President of Yuma Stratégies, a talent
development, consulting and project management firm, in addition to
holding the position of Vice President, Operations and Strategies at
Substance Strategies Inc. since March 2018. Ms. Larivière has more
than 20 years of experience as an executive of major Quebec
companies. She was President of Transcontinental Media between
2006 and 2012, and Executive Vice President and Chief Operating
Officer of Groupe V Média between 2012 and 2014. She holds a
Bachelor's degree in Finance and an MBA from the Université du
Québec à Montréal.

Board and committee membership

Attendance

Board of directors
Human Resources committee (Chairman)

10/10
7/7

100%
100%

Director of other public corporations
---

Securities held
Shares

(1)

Percentage of shares held

5,400

0.03%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,699,404

96.15%

268,585

3.85%

(1) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.
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GILLES LAPORTE
Montreal
Québec, Canada
Director since:
September 2011
Chairman of the Board (1)
Independent
Principal occupation:
Director of corporations

Gilles Laporte was, until October 2011, Senior Vice President,
business development of Logibec Groupe Informatique Ltée, a
position held since January 2001. He previously served as President
of Calculus, cie d’informatique Ltée, a privately held corporation
involved in the sector of information technology services and as Vice
President of Société d’information Banque Nationale, a subsidiary of
National Bank of Canada.

Board and committee membership

Attendance

Board of directors
Human Resources committee

10/10
7/7

100%
100%

Director of other public corporations
---

Securities held
Shares

(2)

Percentage of shares held

140,400

0.78%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,321,069

90.72%

646,920

9.28%

(1) Mr. Laporte was appointed as Chairman of the Board of the Corporation on April 1, 2019 following the resignation of Mr. Claude Roy

as President, Chief Executive Officer and Chairman of the Board of the Corporation as of March 31, 2019. During the fiscal year ended
March 31, 2019, he held the position of Lead Director.
(2) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.

GILLES LAURIN
Durham-Sud
Québec, Canada
Director since:
February 2009
Independent
Principal occupation:
Director of corporations

Gilles Laurin, CPA, CA, has served for many years as an advisor and
member of the board of directors of several corporations. From 2000
to 2003, he was Vice President, partners support, for Capital
d’Amérique CDPQ Inc., a subsidiary of the Caisse de dépôt et de
placement du Québec. Before that, he held several executive
positions in various companies, namely as Chief Executive Officer,
Vice President of operations and Chief Financial Officer for
corporations such as Turboforest Nova Sylva Inc., Sico Inc.,
Equipement de scierie Denis, Gérard Saucier Inc. and Groupe
Permacon Inc.

Board and committee membership

Attendance

Board of directors
Audit committee (Chairman)

10/10
4/4

100%
100%

Director of other public corporations
---

Securities held
Shares

(1)

Percentage of shares held

3,000

0.02%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,395,672

91.71%

572,317

8.21%

(1) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.
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CATHERINE ROY
Lorraine
Québec, Canada
Director since:
February 2015
Non independent
Principal occupation:
Vice President, Transformation of the
Corporation

Catherine Roy is Vice-President, Transformation of the Corporation
since November 2019 and was previously Vice President, Operations
and Strategies of the Corporation since April 1, 2019. From January
2014 to December 2016, she acted as Senior Consultant at Décarie
Executive Search. Previously, she worked for 15 years in the creation
of video games at the Montreal studio of Ubisoft. Present at the
opening in 1997, she acted first as a producer for 10 years and then
in human resources as director of business management. She holds
a BBA in Marketing from HEC and is also an Administrateur de
sociétés certifié (ASC) since 2018.

Board and committee membership

Attendance

Board of directors

10/10

100%

Director of other public corporations
---

Securities held
Shares (1)

Percentage of shares held

6,575

0.04%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,246,086

89.65%

720,903

10.35%

(1) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.

JEAN-FRANÇOIS SABOURIN
Montreal
Québec, Canada
Director since:
August 2008
Independent
Principal occupation:
Managing Director, Canaccord Genuity Direct
President,
Jitneytrade Inc.
Board and committee membership

Jean-François Sabourin is, since 2011, the President of Jitneytrade
Inc., a direct access broker, in addition to holding the position of
Managing Director at Canaccord Genuity Direct since November
2019. Mr. Sabourin held the positions of President and Chief
Executive Officer of FinlogiK Inc., a software development company
for the financial industry, from 2003 to 2018. Mr. Sabourin also held,
in the past, senior positions within the derivatives structuring group at
various large investment banks. He holds a BBA from HEC Montréal
and is a CFA charter holder.
Attendance

Board of directors
Audit committee

9/10
4/4

90%
100%

Director of other public corporations
---

Securities held
Shares (1)

Percentage of shares held

13,287

0.07%

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,398,177

91.82%

569,812

8.18%

(1) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.
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ZOYA SHCHUPAK
Zoya Shchupak, CPA, CA, is Managing Partner at Innovobot
Fund I L.P. since August 2020. She previously served as Consultant,
Strategy and M&A at Sagard Holdings ULC, an alternative asset
manager, from 2019 to 2020. She also served as Senior Vice
President and Head of Corporate Development between 2017 and
2018 and Chief Financial Officer from 2014 to 2017 with Fairstone
Financial Inc. (formerly CitiFinancial Canada). Ms. Shchupak was an
IT investment portfolio manager at Desjardins Venture Capital where
she sat on several boards of directors such as Silanis, Ixiasoft and
Visuaide and continued her career as Chief Financial Officer of
several public and private companies in the TMT and retail sectors.
Ms. Shchupak is a Chartered Accountant (CA, CPA), with a Bachelor
of Commerce degree from Concordia University, and an MBA in
Finance from McGill University.

Montreal
Québec, Canada
Director since:
September 2019
Independent
Principal occupation:
Managing Partner, Innovobot Fund I L.P.

Board and committee membership

Attendance (1)

Director of other public corporations

Board of directors
Audit committee

5/5
2/2

---

100%
100%

Securities held
Shares

(2)

Percentage of shares held

-

-

Voting results of the annual general meeting of the shareholders held on September 11, 2019
Vote in favour

% of votes in favour

Withheld

% withheld

6,708,289

96.27%

259,700

3.73%

(1) Mrs. Shchupak was appointed director of the Corporation at the annual general meeting of the shareholders held on September 11,

2019. Since her appointment, the Corporation has held five (5) meetings of the Board of Directors and two (2) meetings of the Audit
committee.
(2) The Corporation has no knowledge of the number of Shares directly or indirectly owned, controlled or directed by each director, since

the information has been furnished by the respective directors individually.

CEASE TRADE ORDERS, BANKRUPTCY, PENALTIES OR SANCTIONS
According to the information provided by Mr. Luc Filiatreault and as previously disclosed by the Corporation (see
section 7.2 of the Corporation’s Annual Information Form dated June 29, 2020 which is available on SEDAR
(www.sedar.com) and of which a copy can be obtained free of charge from the Corporation), Mr. Filiatreault was
imposed an administrative monetary penalty by the Financial Markets Administrative Tribunal in connection with
events that occurred in 2010. The decision of this Tribunal is the subject of a request for leave to appeal to the
Supreme Court of Canada and no final decision has yet been rendered.

CORPORATE GOVERNANCE
The Board and senior management consider that good corporate governance is essential to the effective, efficient
and prudent operation and overall success of the Corporation. Pursuant to the securities regulations adopted by
the Canadian Securities Administrators, the Corporation is required to disclose information about its corporate
governance system in accordance with certain standards adopted by the Canadian Securities Administrators.
The Corporation’s disclosure addressing each of these standards is set out in Schedule A attached to this Circular.

COMMITTEES OF THE BOARD
The Board of the Corporation has two (2) permanent committees, being the Audit committee and the Human
Resources and Governance committee. The responsibilities and composition of these committees of the Board
are described in the Schedule A attached to the Circular.
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LEAD DIRECTOR
The lead director, who is an independent director as defined in the Securities Act (Québec), is responsible, among
others, for providing leadership to ensure that the directors can function independently from the Chairman of the
Board, when he is also a member of the management. The Board appoints the lead director when circumstances
so require. The mandate of the lead director is available on the Corporation’s web site at www.mediagrif.com. No
member of the Board is currently a lead director.
CHAIRMAN OF THE BOARD OF DIRECTORS
The Chairman of the Board is responsible, among other things, for providing guidance to the Board to ensure its
effectiveness and good governance. The Chairman of the Board is appointed by the Board. The mandate of the
Chairman of the Board is available on the Corporation’s website at www.mediagrif.com and sets out his
responsibilities and what is expected from him. These responsibilities and expectations are in addition to the
Chairman of the Board’s responsibilities pursuant to legislation, the Corporation’s articles and by-laws as well as
those which may be specifically assigned to the Chairman of the Board from time to time by the Board. Mr. Gilles
Laporte is currently Chairman of the Board since April 1, 2019.

DIRECTOR TERM OF OFFICE AND OTHER MECHANISMS OF BOARD RENEWAL
The Corporation does not restrict the term of office for the directors or provide for other mechanisms of board
renewal. Although restricting the term of office can bring new perspectives to the Board, imposing such a
restriction denies the contribution of long-serving directors who have acquired a thorough knowledge of the
Corporation over time. The Board believes that a long term of office does not prevent a director to act
independently from the management.
DIVERSITY ON THE BOARD AND IN SENIOR MANAGEMENT
The Corporation believes that the professional experience, skills and personal qualities are the main factors in
the research and selection of candidates as directors or senior management. The Board does not specifically
define diversity and has not adopted a written policy on the research and selection of candidates for director or
senior management positions based on diversity criteria (including the representation of women, members of
visible minorities, Aboriginals or persons with disabilities), nor set targets for specific designated groups, but
values diversity of experience, perspective, education, background, race, gender and national origin as part of its
overall evaluation of director nominees for election or re-election to the Board and as part of its evaluation of
candidates for management positions. The Corporation considers necessary to have some flexibility in its
research for the most qualified candidates, and that it would be inopportune to compel the Corporation to such
targets.
The Corporation however recognizes the importance of diversity on the Board and senior management and, when
positions become vacant, with equal competence, the Corporation has a favourable bias for the recruitment of
women, members of visible minorities, Aboriginals and persons with disabilities. Commitment to diversity remains
a key priority of the Corporation as it is beneficial that a diversity of backgrounds, views and experiences be
present at the Board and management levels.
The following chart sets out the representation of women, visible minorities, Aboriginal peoples and persons
with disabilities on the Corporation’s Board and the executive team as well as its important subsidiaries.
Women
Board of Directors
Senior Management

Number
3
4

%
43 %
36 %

Visible Minorities
Number
0
0
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SHARE OWNERSHIP POLICY
The Board believes it is important that the directors demonstrate their commitment to the growth of the
Corporation through share ownership. In order to align the interests of the directors with those of the shareholders,
the Board adopted guidelines pertaining to minimum shareholding on June 7, 2016, which were amended on
August 6, 2019 and August 12, 2020. These guidelines provide that each director is required, within three (3)
years following the later of the election of the director to the Board of the Corporation and August 12, 2020, to
hold Shares of the Corporation having an aggregate value of at least $40,000, representing one (1) time the basic
annual cash compensation to be paid to the directors for the 2021 fiscal year. The share ownership threshold
required under the guidelines in effect prior to August 12, 2020 was set at $22,000, representing one (1) time the
basic annual cash compensation in effect prior to such date. Each director is required to hold this share value for
as long as he/she remains a director. The value of the share investment held by each director is determined, at
any time, based on the greater of (i) the closing price of the common shares on the TSX at the end of the fiscal
year preceding the valuation date or (ii) the average price at which the director purchased his/her Shares.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
DIRECTOR COMPENSATION
SUMMARY COMPENSATION TABLE
The following table sets forth the compensation structure for the directors of the Corporation for the fiscal year
ended March 31, 2020:
Annual board fees

$22,000

Additional fees for Chairman of the Board of director

$40,000

Additional fees for Lead Director (if applicable)

$15,000

Additional fees for Chairman of the Audit committee

$9,000

Additional fees for Chairman of the Human Resources and Corporate Governance
committee

$7,500

Board and committee meeting attendance fees (participation in person)

$1,250

Board and committee meeting attendance fees (participation by teleconference and
videoconference)

$600

The following table provides the detailed compensation received by the directors of the Corporation for the fiscal
year ended March 31, 2020:

ANNUAL
BOARD FEES
($)

NAME

Philippe Duval

SHAREBASED
AWARDS
($)

OPTIONBASED
AWARDS
($)

ATTENDANCE
FEES
($)

OTHER FEES
($)

TOTAL
($)

22,000

-

-

12,450

-

34,450

Luc Filiatreault (1)

-

-

-

-

-

-

André Gauthier (2)

-

-

-

10,550

-

10,550

-

-

-

1,250

-

1,250

(4)

136,900

-

43,750

Vivianne Gravel

(3)

Gilles Laporte

62,000

-

-

14,900

Natalie Larivière

29,500

-

-

14,250
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ANNUAL
BOARD FEES
($)

NAME

Gilles Laurin

SHAREBASED
AWARDS
($)

OPTIONBASED
AWARDS
($)

ATTENDANCE
FEES
($)

OTHER FEES
($)

TOTAL
($)

31,000

-

-

14,950

-

45,950

-

-

-

-

-

-

Jean-François Sabourin

22,000

-

-

15,000

-

37,000

Zoya Shchupak

22 000

-

-

8,750

Catherine Roy

(5)

30,750

(1) As Chief Executive Officer of the Corporation, Mr. Filiatreault was not eligible to receive any compensation for acting as member of the

Board.
(2) For the financial year ended March 31, 2020. Mr. Gauthier acted as a director of the Corporation from April 1, 2019 to September 11,

2019. During this period, he participated in five (5) meetings of the Board, two (2) meetings of the Audit committee and five (5) meetings
of the Human Resources committee.
(3) For the financial year ended March 31, 2020. Mrs. Gravel acted as a director of the Corporation from April 1, 2019 to September 11,

2019. During this period, she participated in one (1) meeting of the Board.
(4) Gilles Laporte was appointed Chairman of the Board of the Corporation on April 1, 2019 following the resignation of Mr. Claude Roy as

President and Chief Executive Officer and Chairman of the Board on March 31, 2019. For the period beginning April 1, 2019 and ending
September 11, 2019, he received a compensation equivalent to $ 2,500 / week, being $ 60,000 in additional fees for his role in supporting
management during the transition period leading to the appointment of Luc Filiatreault as President and Chief Executive Officer.
(5) Catherine Roy was appointed as Vice President, Transformation of the Corporation as of November 1, 2019 and therefore is no longer

eligible to receive any compensation for acting as member of the Board.

DIRECTOR COMPENSATION - DISCUSSION AND ANALYSIS
The compensation structure of members of the Board for the fiscal year ended March 31, 2020 is described in
the above table. Such fees, other than the attendance fees, are paid in a lump sum payment at the time of the
directors’ election by the shareholders at the annual shareholders meeting. For directors nominated in the course
of the year, these fees are calculated and paid pro rata based on the number of months remaining until the expiry
of their mandate at the next annual shareholders meeting. In the event that Board meetings and meetings of
committees of the Board are held on the same day, the members of the Board are entitled to only one attendance
fee. If the director is also a member of the management, no fees as a member of the board is paid to him/her. In
addition, the members of the Board are not eligible to participate in the employees’ share purchase plan of the
Corporation.
For fiscal year 2021, the Human Resources and Governance Committee (the "HR Committee") performed a
comparative review of director compensation. Following this review, in order to ensure that the total compensation
is fair, reasonable and competitive and in line with those paid by the companies in the comparison group, the HR
Committee recommended that the current compensation of directors be replaced by a fixed annual fee payable
in cash (the “Cash-Based Component”) and an option-based award (the “Option-Based Component”). The
Corporation will no longer offer attendance fees to members of the Board, who will not be entitled to any
compensation other than the Cash-Based Component and the Option-Based Component in return for their
services. The Cash-Based Component varies according to the positions held by the directors on the Board and
is described in the table below while the Option-Based Component is fixed at 5,000 options for the 2021 financial
year, subject to the terms of the Option Plan. The Board may decide at the time of the grant when and under what
conditions a particular option will vest and may be exercised. It is currently expected that the options granted to
directors will vest one (1) year after the date of the grant and will have a term of ten (10) years. No option has
been granted to directors to date.
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Fiscal Year 2021
Cash
Options
Basic annual fees

$40,000

Annual fees of the members of the Board

5,000

Additional fees
For the Chairman of the Board of Directors

$40,000

For the Chairman of the Audit Committee

$18,000

For the Chairman of the Human Resources and Governance Committee

$10,000

The Cash-Based Component will be paid as a lump sum payment, with a first payment upon the election of the
director by the shareholders at the annual general meeting of shareholders and a second payment on April 1st of
the year following the election. The Option-Based Component will be granted upon the election of the director by
the shareholders at the annual general meeting of shareholders, subject to the terms and conditions of the
Corporation’s Option Plan. For more information on the terms of application of the Corporation’s Option Plan,
please refer to the section entitled “Approval of the Stock Option Plan” of this Circular and the full text of the
Option Plan reproduced in Schedule D of the Circular. In the case of directors appointed during the financial year,
the Cash-Based Component will be calculated and paid in proportion to the number of months remaining before
the expiration of their mandate at the next annual general meeting of shareholders.
The cash component will be paid in the form of a lump sum payment, including a first payment at the time of the
election of the director by the shareholders at the annual general meeting of shareholders and a second payment
on April 1 of the following year. the election. The option component, for its part, will be granted at the time of the
election of the director by the shareholders at the annual general meeting of shareholders,
EXECUTIVE OFFICER COMPENSATION
SUMMARY COMPENSATION TABLE
The following table sets forth the compensation information for the President and Chief Executive Officer and the
Chief Financial Officer and the three (3) other most highly compensated executive officers who were serving as
officers during the fiscal year and whose total compensation exceeded $150,000 during the financial year ended
March 31, 2020 (collectively, the “Named Executive Officers”).

NON-EQUITY INCENTIVE PLAN
COMPENSATION

NAME AND
PRINCIPAL POSITION

YEARS
ENDED
MARCH
31ST

SALARY

2020

200,000 (1)

2019
2018

$

Luc Filiatreault
President and Chief
Executive Officer

Paul Bourque
Chief Financial
Officer

SHAREBASED
AWARDS

OPTION-BASED
AWARDS

$

$

ANNUAL
INCENTIVE
PLANS

LONG-TERM
INCENTIVE
PLANS

ALL OTHER
COMPENSATION

$

$

$

TOTAL
COMPENSATION

$

1,600 (2)

406,283 (3)(4)

107,692

-

-

715,575

N/A

N/A

N/A

N/A

-

-

N/A

N/A

N/A

N/A

N/A

-

-

N/A

(2)

(3)

86,304

-

55 410

(7)

510,614

2020

341,453

1,600

81,257

2019

333,125

1,600 (2)

N/A

83,281

-

83,281 (8)

501,287

2018

325,000

1,600 (2)

N/A

81,250

-

-

407,900 (9)

2020

346,694

-

81,257 (3)

80,606

11,870 (6)

-

520,428

2019

333,561

-

N/A

83,390

9,350 (6)

-

426,301

2018

318,283

-

N/A

79,571

11,694 (6)

-

409,584

(5)

Mark Eigenbauer
President, Strategic
Sourcing
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NON-EQUITY INCENTIVE PLAN
COMPENSATION

NAME AND
PRINCIPAL POSITION

Jean-Michel Stam
President, eMarketplaces

Hélène Hallak
Vice President,
Corporate
Development and
Chief Legal Officer
(1)
(2)
(3)

(4)
(5)

(6)
(7)

(8)
(9)

YEARS
ENDED
MARCH
31ST

OPTION-BASED

SALARY

SHAREBASED
AWARDS

AWARDS

ANNUAL
INCENTIVE
PLANS

LONG-TERM
INCENTIVE
PLANS

ALL OTHER
COMPENSATION

TOTAL
COMPENSATION

$

$

$

$

$

$

$

2020

288,922

1,600 (2)

2019

281,875

1,600 (2)

2018

275,000

1,600 (2)

2020

272,122

1,600 (2)

81,257 (3)

1,600 (2)

N/A

1,600 (2)

N/A

2019
2018

265,475
259,000

81,257 (3)
N/A
N/A

70,786

-

-

442,565

70,469

-

-

353,944

68,750

-

-

345,400 (9)

63,266

-

-

418,235

66,369

-

66,369 (8)

399,813

64,750

-

-

325,400 (9)

Luc Filiatreault was appointed President and Chief Executive Officer of the Corporation on September 16, 2019. This amount therefore
represents the salary that was paid to him between September 16, 2019 and March 31, 2020, based on an annual salary of $400,000.
Represents the value of the contribution made by the Corporation under the share purchase plan in which such individual participated.
The value of the option-based awards shown is the fair value on the grant date. The fair value of the options, i.e.
$ 1.62513 per option, was established using the Black-Scholes model, a recognized method, based on the following assumptions:
(i) risk-free interest rate: 1.32 %;
(ii) expected share price volatility: 28.06 %;
(iii) expected share yield: Nil;
(iv) expected life of the options: 7 years.
The fair value of the stock appreciation rights is calculated based on the difference between the closing price of the shares on the date
of the grant and the exercise price of the rights, which value is currently $0.
The compensation of Mr. Eigenbauer was paid in U.S. dollars. The amounts shown are in Canadian dollars converted on the basis of
the average exchange rate used to present information in the Corporation’s consolidated annual audited financial statements which was
respectively $1.3306, $1.3122 and $1.2834 for each U. S. dollar in 2020, 2019 and 2018.
These amounts represent the Corporation contribution to the pension fund 401K plan to which the Corporation contributes to the benefit
of its US employees.
Mr. Paul Bourque was appointed as Acting President and Chief Executive Officer of the Corporation on April 1, 2019, following the
resignation of Mr. Claude Roy on March 31, 2019. This amount represents the additional allowance received by Mr. Bourque for this
interim role during the transition period leading to the appointment of Luc Filiatreault on September 16, 2019.
This amount represents the performance bonus intended to recognize the officer's contribution to the transition process leading up to
the resignation of Mr. Claude Roy as President and Chief Executive Officer.
This total amount also includes the value of the dividend paid by the Corporation on the Shares purchased with the Corporation’s
contribution of $1,600 in the share purchase plan in which such individual participated.

EXECUTIVE COMPENSATION - DISCUSSION AND ANALYSIS
General Principles of Executive Compensation
The Corporation’s executive compensation plan is designed to attract and retain competent individuals who can
ensure the short-term and long-term success of the Corporation. The plan links rewards to individual performance,
Corporation success and shareholder financial interests. The executive compensation plan supports the
Corporation’s vision, mission and values and reinforces corporate and business unit strategies by: (i) being
aligned with the overall Corporation and business units’ key performance measures and by strengthening
relationships between these businesses; (ii) facilitating recruitment and retention of high performing professionals;
and (iii) providing rewards for superior performance through both individual and corporate results. To reinforce
the Corporation’s pay-for-performance philosophy, total compensation is designed to reward the achievement of
individual and business unit performance for which executive employees are responsible and over which they
have control. However, to strengthen relationships among business units, corporate performance represents a
significant common component of all executive officers’ compensation.

MEDIAGRIF | 23

MANAGEMENT PROXY CIRCULAR

The executive compensation program has four components: i) base salary; ii) short-term incentives (annual
bonuses); (iii) other elements of fixed compensation, namely contributions made by the Corporation under the
Employee Share Purchase Plan (the "SPP") and group benefits and perquisites; and iv) since February 11, 2020,
long-term incentives (options).
The Corporation believes all components of the Corporation’s executive compensation plan are important.
Although base salary and annual bonus have historically represented an important component of the
Corporation’s executive compensation, the relative emphasis of each compensation component may vary
depending on the prevailing compensation practices of high technology companies. The HR Committee closely
monitors all levels of compensation and the relative emphasis of the Corporation’s compensation components to
ensure competitive compensation packages remain consistent with the Corporation’s shorter and longer-term
objectives.
Benchmarking using a comparison group
During fiscal year 2020, the HR Committee retained the services of an independent company specializing in
compensation, PCI-Perrault Conseil, to help it review the compensation program for the senior management of
the Corporation and compare it against best practices and the practices of comparable companies. The exercise
led to the conclusion that the total compensation of the Corporation’s senior management was below the 25th
percentile of the comparison group, due in particular to the absence of a long-term incentive plan which is present
in the majority of companies in the comparison group. The exercise therefore resulted in certain
recommendations, including the adoption of a long-term option-based incentive plan, which was approved by the
Board on February 11, 2020, subject to the approval of the Option Plan by the shareholders.
The comparison group on which this study was based consisted of eleven (11) Canadian companies and four (4)
U.S. companies whose names are listed below. These companies are publicly traded, operate in the information
and digital technology and other related industries, are similar in scale to the Corporation, and operate across
North America.
Altus Group Ltd.
Enghouse Systems Ltd.
Calian Group Ltd.
The Descartes Systems Group Inc.
LivePerson Inc.

EXFO Inc.
Kinaxis Inc.
Absolute Software Corp.
Tecsys Inc.
SPS Commerce

Alithya Group Inc.
Information Services Corporation
Computer Modelling Group Ltd
Avid Technology Inc.
Appian Corporation

Description of executive compensation
The four components of the executive compensation program are described in detail below.
Base Salary
In order to provide the Corporation and shareholders with strong and high-level leadership, competitive salaries
have been awarded to members of the senior management based on their individual performance, skills and
contribution to the Corporation.
Annual Bonus Plan
The members of senior management participate in an annual bonus plan adapted to their responsibilities within
the Corporation. The purpose of this plan is to encourage these key employees to improve profitability and
stimulate the growth of the Corporation and to offer cash compensation, determined according to the achievement
of performance objectives derived from the strategic plan of the Corporation, as expressed in its annual budget.
These executives are eligible to receive a bonus for achieving objectives as defined, for the purposes of the shortterm incentive plan, by the HR Committee at the start of the year. The HR Committee may, at its discretion, waive
the minimum growth and performance requirements when outstanding strategic results, which could increase the
value of the Corporation in the long term, are achieved in a year. The target bonus varies between 25% and 50%
of the base salary of the executive officer and is awarded based on the achievement of corporate and personal
objectives. The performance measures of the corporate objectives are the income and profitability of the
Corporation, based on earnings before interest, taxes, depreciation and foreign exchange gain (loss) (“Adjusted
EBITDA”).
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Benefits and Perquisites
The Corporation’s executive employee benefit program provides coverage in the event of death or disability, as
well as short-term and long-term medical, dental and disability insurance. Special benefits include parking
privileges and, in the case of the President and CEO, reimbursement of certain private preventive health care.
Such benefits and perquisites are designed to be competitive overall with equivalent positions in comparable
Canadian organizations.
Stock Option Plan
The Board has approved the Option Plan for the purpose of encouraging the highly qualified directors, officers
and employees of the Corporation and its subsidiaries to perform and participate in the growth and development
of the Corporation by providing such persons with the opportunity, through stock options, to acquire an ownership
interest in the Corporation.
Stock options may be granted by the Board upon the hiring of new officers, upon achievement of corporate and
individual goals, or for specific needs, as the Board deems appropriate.
The Board, in granting the options, takes into consideration the number of options already held by the executive
officer, the level of responsibilities assumed by the executive officer as well as his contribution to the main
business objectives of the Corporation.
On February 20, 2020, the Board granted a total of 700,000 options which may be exercised at a price of $5.81
until February 20, 2027, subject to shareholder approval of the Option Plan. On July 8, 2020, the Board granted
an additional 50,000 options which may be exercised at a price of $5.85 until July 8, 2027, subject to shareholder
approval of the Option Plan. These options, all of which have been granted to executive officers, cannot be
exercised until the Option Plan is approved by the shareholders, as described under the section entitled “Approval
of the Option Plan”, and before their allocation has been ratified by the shareholders. These options will be
cancelled if the shareholders do not approve the Option Plan.
For more information on the terms of application of the Corporation’s Option Plan, please refer to the section
entitled “Approval of the Stock Option Plan” of this Circular and the full text of the option plan reproduced in
Schedule D of the Circular.
The following table provides information relating to the Option Plan as of March 31, 2020:

PLAN CATEGORY

Equity compensation plans
approved by security holders:
Stock Option Plan
Equity compensation plans not
approved by security holders (2)

NUMBER OF SHARES TO
BE ISSUED UPON EXERCISE OF
OUTSTANDING OPTIONS

-

700,000

WEIGHTED-AVERAGE
EXERCISE
PRICE OF
OUTSTANDING OPTIONS

NUMBER OF SHARES
AVAILABLE FOR FUTURE ISSUANCE
UNDER EQUITY COMPENSATION
PLANS (1)

-

-

$5.81

805,177

(1)

As of March 31, 2020, 15,051,779 shares were issued and outstanding.

(2)

Represents the options issued as of March 31, 2020 under the Option Plan to be approved by the shareholders at the Meeting.

Stock appreciation rights plan
On September 16, 2019, the Board adopted a stock appreciation rights plan (the “SARP”) which allows the
Corporation to grant rights to executives, senior executives and other eligible employees ( “SARs”) allowing them
to receive an amount in cash equivalent to the difference between the fair market value of a share on the date of
exercise of the SAR and the grant price of the SAR, which is set at the time of the grant and which may in no
case be less than the fair market value of the Shares on the day preceding the date of the grant of the SARs.
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SARs may be granted by the Board when meeting corporate and individual goals, or for specific needs, as the
Board sees fit.
The Board, in granting SARs, takes into consideration the number of SARs or options already held by the
executive officer, the level of responsibilities assumed by the executive officer as well as his contribution to the
main business objectives of the Corporation.
On September 16, 2019, when he was hired, the Board granted 28,571 SARs to Luc Filiatreault as a long-term
incentive, which SARs remain valid until the shareholders approve the Option Plan and ratify the options granted
at the Meeting, at which time they will be canceled.
Share Purchase Plan
In order to encourage the ownership of Shares by its employees, the Corporation has implemented a share
purchase plan, which is a voluntary program available to Canadian employees. Under the SPP, eligible
employees may contribute for a maximum of 10% of base salary, up to a maximum of $20,000 per year. The
Corporation contributes, for its part, to a matching contribution of $1,600 per year per employee, including
executive officers.
401K Pension Plan
The Corporation has established a pension fund for its American employees under a 401K plan. In accordance
with this plan, the Corporation matches each participating employee’s contribution, up to a maximum of 3% of the
employee’s salary, including senior executives of U.S. nationality.
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SHAREHOLDERS RETURN PERFORMANCE GRAPH
The following graph compares the total cumulative shareholders’ return for $100 invested in the Shares of the
Corporation with the S&P/TSX Composite Index during the period from March 31, 2015 to March 31, 2020
assuming the reinvestment of dividends. In addition, the graph shows the evolution of the overall compensation
of the Named Executive Officers as well as the adjusted EBITDA of the Corporation during the same five-year
period.
125
115
105
95
85
75
65
55
45
35
25
15

Shares

S&P/TSX Composite Index

March
2015

March
2016

Compensation

March
2017

March
2018

Adjusted EBITDA

March
2019

March
2020

Shares

$100.00

$93.34

$95.62

$64.77

$62.89

$24.05

S&P/TSX Composite Index

$100.00

$90.55

$104.33

$103.12

$108.05

$87.49

Compensation

$100.00

$104.86

$107.81

$105.91

$115.43

$114.54

Adjusted EBITDA

$100.00

$103.88

$103.80

$84.96

$75.15

$30.95

The trends emerging in the graph indicate that the total shareholder return remained stable from March 31, 2015
to March 31, 2017. The yield realized by the shareholders subsequently fell during the 2018 financial year, as
was the Corporation’s adjusted EBITDA, which was also in decrease during the fiscal years 2019 and 2020.
Regarding the compensation received by the Named Executive Officers, there was an adjustment made to it for
the 2015 financial year, to align it with the progression of the adjusted EBITDA and the compensation of
management teams of other comparable corporations, while respecting the financial interests of the shareholders.
Executive compensation has remained relatively stable for the 2016, 2017 and 2018 financial years. The
Executive compensation increased during the fiscal year ended March 31, 2019, mainly due to certain bonuses
paid to certain officers in connection with the transition process leading up to the resignation of Mr. Claude Roy
as President and Chief Executive Officer on March 31, 2019. It subsequently increased during the fiscal year
ended March 31, 2020 due to the long-term option-based incentive plan put in place on February 11, 2020.
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INCENTIVE PLAN AWARDS
The following table shows all the options granted to each Named Executive Officer during the fiscal year ended
March 31, 2020:
OPTION-BASED AWARDS

NAME

NUMBER OF
SECURITIES
UNDERLYING
UNEXERCISED
OPTIONS OR
SARS (1)
(#)

OPTIONS OR SARS
EXERCISE PRICE
($)

VALUE OF
UNEXERCISED
IN-THE-MONEY
OPTIONS (2)
($)

OPTIONS OR SARS
EXPIRATION DATE

250,000

5.81

February 20, 2027

-

28,571

7.00

September 16, 2022

-

Luc Filiatreault
(3)

Paul Bourque

50,000

5.81

February 20, 2027

-

Mark Eigenbauer

50,000

5.81

February 20, 2027

-

Jean-Michel Stam

50,000

5.81

February 20, 2027

-

Hélène Hallak

50,000

5.81

February 20, 2027

-

(1)

The options granted are subject to the ratification by the shareholders at the Meeting and, in the event that the shareholders do
not approve the option plan, will be immediately canceled.

(2)

Calculated based on the difference between the closing price of the shares on March 31, 2020, i.e. $3.49, and the exercise price
of the options or SARs.

(3)

This number represents SARs that will be immediately cancelled following the ratification of the options at the meeting.

Value Earned during the Year
The following table indicate for each Named Executive Officers the value from incentive plans vested or earned
during the most recent fiscal year of the Corporation:

NAME

OPTION-BASED
AWARDS – VALUE
VESTED DURING THE
YEAR (1)
($)

NON-EQUITY INCENTIVE PLAN
COMPENSATION – VALUE EARNED
DURING THE YEAR ($)

Luc Filiatreault

-

107 692

Paul Bourque

-

86 304

Mark Eigenbauer

-

80 606 (2)

Jean-Michel Stam

-

70 786

Hélène Hallak

-

63 266

(1)

None of the options granted since the inception of the Option Plan have vested. The 28,571 SARs have vested but have no value as
of March 31, 2020 and will be immediately cancelled upon ratification of the options at the meeting.

(2)

The compensation of Mr. Eigenbauer was paid in U.S. dollars. The amount shown is in Canadian dollars converted on the basis of
the average exchange rate used to present information in the Corporation’s consolidated annual audited financial statements which
is $1.3306 for each U.S. dollar.

MEDIAGRIF | 28

MANAGEMENT PROXY CIRCULAR

CHANGE OF CONTROL AND OTHER EMPLOYMENT TERMINATION PROVISIONS
The Named Executive Officers were granted employment contracts which provide for severance payments and
other benefits in the event of an involuntary termination of employment or a dismissal in the three (3) months
preceding and eighteen (18) months period following a change of control of the Corporation or upon a termination
of employment outside of a change of control scenario, as set forth in the following table:
SERVERANCE UPON CHANGE OF
CONTROL TERMINATION

SERVERANCE UPON OTHER TERMINATION

Twelve (12) months of annual base salary and one time
the annual bonus, plus three (3) months of total
compensation per year of service, up to a maximum of
twenty-four (24) months.

Twelve (12) months of annual base salary and one time the
annual bonus, plus two (2) weeks of total compensation for
each year of service following the twelfth year of completed
service, up to a maximum of twenty-four (24) months.

The following table summarizes the severance pay payable to each Named Executive Officer in the event of
involuntary termination of employment or following a change of control assuming the termination date is March
31, 2020.

SEVERANCE
SEVERANCE IN THE EVENT
OF A CHANGE OF CONTROL

SEVERANCE IN THE EVENT
OF A TERMINATION

Luc Filiatreault
President and Chief Executive Officer

599 531 (1)

599 531 (1)

Paul Bourque
Chief Financial Officer

1 095 514

547 757

Mark Eigenbauer
President, Strategic Sourcing

854 602

542 343

Jean-Michel Stam
President, e-marketplaces

719 416

359 708

Hélène Hallak
Vice President, Corporate Development and Chief Legal
Officer

670 756

348 277

NAME AND PRINCIPAL POSITION

(1)

This amount is based on annual salary and annual bonus, assuming a hire date of April 1, 2019 rather than September 16, 2019.

The agreements with the Named Executive Officers also include standard clauses relating to the transfer of
intellectual property to the Corporation, confidentiality obligations and the non-solicitation of clients and personnel
of the Corporation as well as non-competition provisions, the whole, in the Corporation’s opinion, for reasonable
periods of time following termination of employment.

OTHER GENERAL INFORMATION
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
To the Corporation’s knowledge, no material transactions involving the Corporation or any of its subsidiaries have
been entered into since the beginning of the last fiscal year of the Corporation, or are proposed to be entered
into, in which any director, proposed director or executive officers of the Corporation or any subsidiary, insider or
person or company that beneficially owns, controls or directs, directly or indirectly, over 10% of the voting Shares
of the Corporation, or any of their associates or affiliates has had or expects to have a material interest.
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AUDIT COMMITTEE INFORMATION
Reference is made to the annual information form of the Corporation for the fiscal year ended March 31, 2020 for
a disclosure of information relating to the Audit committee required under Form 52-110F1 of National Instrument
52-110 respecting audit committees as well as to Schedule A of this Circular describing the Corporation’s
corporate governance practices. A copy of the annual information form of the Corporation can be found on
SEDAR at www.sedar.com or by contacting the Chief Legal Officer of the Corporation at 1111 St-Charles Street
West, Suite 255, Longueuil, Québec, J4K 5G4, info@mediagrif.com or telephone: 450 449-0102.
SHAREHOLDERS’ PROPOSALS FOR THE 2020 ANNUAL MEETING
The final date for submitting shareholders’ proposals for the next annual meeting to the Corporation
is May 3, 2021.
NORMAL COURSE ISSUER BID
The Corporation does not actually have a normal course issuer bid in place.
AVAILABILITY OF DISCLOSURE DOCUMENTS
The Corporation is a reporting issuer under the securities laws of all provinces of Canada and is thereby required
to file financial statements and management proxy circulars with the securities regulatory authorities in such
provinces. The Corporation also files annual information forms annually with such regulatory authorities.
Additional information relating to the Corporation may be found on SEDAR at www.sedar.com. Financial
information related to the Corporation is provided in the Corporation’s audited consolidated financial
statements and management’s discussion and analysis thereon for the fiscal year ended March 31, 2020. The
Corporation provides the following documents to any person who requests same from the Chief Legal Officer at
1111 St-Charles Street West, Suite 255, Longueuil, Québec, J4K 5G4, info@mediagrif.com or telephone: 450
449-0102:
i.

A copy of the audited consolidated financial statements and management’s discussion and analysis
thereon; and

ii.

A copy of this Circular.

In addition, it is possible to obtain a copy of the annual information form filed with the securities regulatory
authorities in Canada as well as any document incorporated by reference therein. The Corporation may require
the payment of reasonable expenses if documents are requested by a person who is not a holder of the
Corporation’s securities, unless the Corporation makes a distribution of its securities in accordance with a short
form prospectus, in which case such documents will be provided at no charge.

APPROVAL OF THE DIRECTORS
The directors of the Corporation have approved the contents and the sending of this Circular to the shareholders.

Longueuil, Québec,
this 12th day of August, 2020.

(Signed) Hélène Hallak
Hélène Hallak
Vice President, Corporate Development
and Chief Legal Officer
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SCHEDULE A
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
The Canadian Securities Administrators (the “CSAs”) adopted National Instrument 52-110 respecting audit
committees (the “CSA Audit Committee Regulation”). The CSA Audit Committee Regulation includes
requirements regarding audit committee composition and responsibilities, as well as reporting obligations with
respect to audit related matters. The Corporation complies with this instrument and appropriate disclosure is
made, where applicable, in connection therewith in the following table.
The CSAs also adopted National Instrument 58-101 respecting disclosure of corporate governance practices (the
“CSA Disclosure Regulation”) and Policy Statement 58-201 to corporate governance guidelines (the “CSA
Governance Policy”). The CSA Governance Policy provides guidance on governance practices to Canadian
issuers, while the CSA Disclosure Regulation requires issuers to make the prescribed disclosure regarding their
governance practices. The disclosure made hereunder refers to the items of the CSA Disclosure Regulation. The
Corporation believes that its corporate governance practices comply with the requirements of the CSA Disclosure
Regulation and, in large part, with the CSA Governance Policy, as reflected in the disclosure made hereunder.
The Corporation’s 2020 annual information form, which may be obtained upon request from the corporate
secretary of the Corporation or at www.sedar.com, also contains information pertaining to corporate governance.
The code of ethics and business conduct of the Corporation is available on its web site at www.mediagrif.com,
on SEDAR and is also available in print to any shareholder who requests a copy by contacting the corporate
secretary of the Corporation.
The Corporation is dedicated to enhancing its corporate governance practices on an ongoing basis in order to
respond to the evolution of best practices.

GUIDELINES

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

1. Board of Directors
(a) Disclose the identity of directors who
are independent.

Yes

The Board has reviewed the independence of each
director within the meaning of the CSA Disclosure
Regulation and has determined, after reviewing the
role and relationships of each of the directors, that
six (6) of the eight (8) nominees proposed by the
management of the Corporation for election to the
Board are independent. The following nominees
have been affirmatively determined to be
independent by the Board:
Christian Dumont
Gilles Laporte
Natalie Larivière
Gilles Laurin
Jean-François Sabourin
Zoya Shchupak

MEDIAGRIF | 31

MANAGEMENT PROXY CIRCULAR

GUIDELINES

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

(b) Disclose the identity of directors who
are not independent, and describe the
basis for that determination.

Yes

The Board has determined, after reviewing the role
and relationships of each of the directors, that Luc
Filiatreault and Catherine Roy are not independent,
being respectively President and Chief Executive
Officer and Vice President, Transformation of the
Corporation.

(c) Disclose whether or not a majority of
directors are independent.

Yes

Six (6) of the eight (8) nominees are independent.

(d) If a director is presently a director of
any other issuer that is a reporting
issuer (or the equivalent) in a
jurisdiction or a foreign jurisdiction,
identify both the director and the other
issuer.

Yes

Messrs. Laurin, and Sabourin as well as Ms.
Larivière are also directors of corporations, which are
not reporting issuers.

(e) Disclose whether or not the
independent directors hold regularly
scheduled meetings at which nonindependent directors and members
of management are not in attendance.
If the independent directors hold such
meetings, disclose the number of
meetings held since the beginning of
the issuer’s most recently completed
financial year. If the independent
directors do not hold such meetings,
describe what the board does to
facilitate open and candid discussion
among its independent directors.

Yes

The directors meet regularly after Board meetings
without management. Ten (10) meetings were held
by the independent directors during the last fiscal
year, excluding the numerous meetings of
independent directors at board committee meetings.

(f) Disclose whether or not the chair of
the board is an independent director.
If the board has a chair or lead
director who is an independent
director, disclose the identity of the
independent chair or lead director,
and describe his or her role and
responsibilities. If the board has
neither a chair that is independent nor
a lead director that is independent,
describe what the board does to
provide leadership for its independent
directors.

Yes

Gilles Laporte was the lead director of the
Corporation from September 15, 2016 to March 31,
2019 and, following Mr. Claude Roy’s resignation,
was appointed as Chairman of the Board effective
April 1, 2019. Mr. Laporte is considered independent
within the meaning of the CSA Disclosure
Regulation. The Chairman of the Board and Lead
Director position descriptions are available on the
Corporation’s website at www.mediagrif.com.
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GUIDELINES

(g) Disclose the attendance record of
each director for all board meetings
held since the beginning of the
issuer’s most recently completed
financial year.

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

Yes

The Board held ten (10) meetings during the financial
year ended March 31, 2020. Overall, the combined
attendance by the directors at the Board meetings
was 99%. A record of attendance by each director at
Board meetings during the fiscal year ended March
31, 2020 is set out under the Section BOARD
NOMINEES of the Circular.

Yes

The Board has adopted a formal mandate for itself
which is available under Schedule B of the 2008
management proxy circular on SEDAR at
www.sedar.com and on the Corporation’s website at
www.mediagrif.com.

Yes

The Board has developed a description for the
position of Chairman of the Board, lead director and
written charters for the Audit committee and the
Human Resources and Governance committee.
These are available on the Corporation’s website at
www.mediagrif.com.

2. Board Mandate
Disclose the text of the board’s written
mandate. If the board does not have a
written mandate, describe how the board
delineates its role and responsibilities.

3. Position Descriptions
(a) Disclose whether or not the board has
developed
written
position
descriptions for the chair and the chair
of each board committee. If the board
has not developed written position
descriptions for the chair and/or the
chair of each board committee, briefly
describe how the board delineates the
role and responsibilities of each such
position.

The Board expects and requires that each committee
chair’s key role is to manage his respective
committee and ensure that the committee carries out
its mandate effectively. Like the Chairman of the
Board and the lead director, each committee chair is
expected to provide leadership to enhance
committee effectiveness and must oversee the
committee’s discharge of its responsibilities. The
charters of each committee provide that their
respective chairman must report regularly to the
Board on the businesses of their committees.
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GUIDELINES

(b) Disclose whether or not the board and
CEO have developed a written
position description for the CEO. If the
board and CEO have not developed
such a position description, briefly
describe how the board delineates the
role and responsibilities of the CEO.

COMPLIANCE

N/A

PRACTICES WITHIN THE CORPORATION

The Board has established a description of the
position of Chief Executive Officer (“CEO”). The
Board has delegated to the CEO and his
management team the responsibility for the day-today management while respecting the Corporation’s
strategic plans, corporate policies and budget
approved from time to time by the Board. The Board
expects to be advised on a regular basis as to the
results being achieved, and to be presented for
approval, with alternative plans and strategies
proposed to be implemented, in keeping with
evolving conditions. Furthermore, the Board expects
the CEO and his management team to review the
Corporation’s strategies, carry out a comprehensive
budgeting process, monitor the Corporation’s
performance against the budget and identify
opportunities and risks affecting the Corporation and
find ways to deal with them. Performance of the CEO
and his management team is assessed against the
achievement of strategic plans and budget. See also
Section
EXECUTIVE
COMPENSATION
DISCUSSION & ANALYSIS.
In addition to those matters which by law must be
approved by the Board, or a committee of the Board
to which approval authority has been delegated by
the Board, the Board retains responsibility for
significant changes in the Corporation’s affairs.

4.

(a)

Orientation and Continuing
Education
Briefly describe what measures the
board takes to orient new directors
regarding (i) role of the board, its
committees and its directors; and (ii)
the nature and operation of the
issuer’s business.

Yes

In addition to having extensive discussions with the
members of the Board and the CEO, new directors
are provided with reports and other information
relating to the Corporation’s business, its strategic
and operational business plans, its corporate
objectives, its operating performance, its corporate
governance system and its financial position. Board
meetings have been held at the Corporation’s
principal place of business to give the directors
additional insight into the Corporation’s business and
operations.
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GUIDELINES

(b) Briefly describe what measures, if
any, the board takes to provide
continuing education for its directors.
If the Board does not provide
continuing education, describe how
the board ensures that its directors
maintain the skill and knowledge
necessary to meet their obligations as
directors.

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

Yes

Presentations are made from time to time by
management, including management of the different
lines of business of the Corporation to educate and
keep Board members informed of changes within the
Corporation and of industry requirements and
standards.

(a) Disclose whether or not the board has
adopted a written code for the
directors, officers and employees. If
the board has adopted a written code:

Yes

The Corporation has adopted a written code of
business ethics and conduct (the “Code of Ethics”)
which provides guidelines and expectations to
ensure that the Corporation’s commitment to
conduct business with the highest degree of ethical
conduct is understood and complied with.

(i) disclose how a person or
Corporation may obtain a copy of
the code;

Yes

The Code of Ethics is available on the Corporation’s
website at www.mediagrif.com and on SEDAR at
www.sedar.com. A paper copy is also available upon
request from the corporate secretary of the
Corporation.

(ii) describe how the board monitors
compliance with its code, or if the
board
does
not
monitor
compliance, explain whether and
how the board satisfies itself
regarding compliance with its
code;

Yes

The Board is responsible for monitoring compliance
with the Code of Ethics.

(iii) provide a cross-reference to any
material change report filed since
the beginning of the issuer’s
most
recently
completed
financial year that pertains to any
conduct of a director or executive
officer
that
constitutes
a
departure from the code.

Yes

None.

(b) Describe any steps the board takes to
ensure
directors
exercise
independent judgment in considering
transactions and agreements in
respect of which a director or
executive officer has a material
interest.

Yes

The Board monitors the disclosure of conflicts of
interest by directors and ensures that no director will
vote or participate in a discussion on a matter in
respect of which such director has a material interest.

5. Ethical Business Conduct
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GUIDELINES

(c) Describe any other steps the board
takes to encourage and promote a
culture of ethical business conduct.

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

Yes

The Board actively monitors compliance with the
Code of Ethics and promote a business environment
where employees are encouraged to report illegal
and unethical behavior. The Code of Ethics and the
Corporation’s whistleblowing procedures provide for
specific procedures for reporting illegal and unethical
activities in a manner which, in the opinion of the
Board, encourages and promotes a culture of ethical
business conduct within the Corporation.

Yes

Although the Board retains the responsibility for
recruiting directors, the Human Resources and
Governance committee in collaboration with
Chairman of the Board or, when appropriate, the lead
director, determines the appropriate selection criteria
with respect to nominees for election as directors,
taking into account the situation and current needs of
the Corporation. In the process of elaborating the
selection criteria, committee members assess the
skills and expertise of current members of the Board
and the future needs of the Board based on changes
in the activities of the Corporation. Based on these
criteria, the committee identifies candidates for
election as directors and makes recommendations to
the Board. Each director has the ability to interview
new candidates and final decisions are made at
Board meetings. The three (3) current members of
the Human Resources and Governance committee
and six (6) of the eight (8) nominees to the Board
proposed by management are independent within
the meaning of the CSA Disclosure Regulation
which, in the opinion of the Board, ensures an
objective nominating and recruiting process.

6. Nomination of Directors

(a)
Describe the process by
which the board identifies new
candidates for board nomination.
(b)
Disclose whether or not the board
has a nominating committee composed
entirely of independent directors. If the
board does not have a nominating
committee
composed
entirely
of
independent directors, describe what
steps the board takes to encourage an
objective nomination process.

Yes

(c) If the board has a nominating
committee,
describe
the
responsibilities, powers and operation
of the nominating committee.

Yes

The mandate of the Human Resources and
Governance
committee
includes
evaluating,
considering and making recommendations to the
Board with respect to new candidates for election or
appointment to the Board.

7. Compensation
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(a) Describe the process by which the
board determines the compensation
for the issuer’s directors and officers.

COMPLIANCE

Yes

PRACTICES WITHIN THE CORPORATION

The Human Resources and Governance committee
reviews, on behalf of the Board, the adequacy and
form of directors’ and management’s compensation,
taking into consideration their involvement, their
responsibilities, the risks that they assume and the
best practices applicable, in particular, to similar
corporations in the Corporation’s industry, the whole
with a view to ensuring such compensation
realistically reflects the responsibilities and risks
involved, without compromising a directors’
independence and the Corporation’s ability to attract
the right individuals.
The compensation philosophy is designed to reward
the creation of shareholder value and reflect an
appropriate balance between the short and longerterm performance of the Corporation. The Human
Resources and Governance committee also ensures
that the annual compensation for executive officers
remains competitive with the compensation for
comparable employment, responsibilities and
performance of other companies whose business
endeavours are similar to those of the Corporation.
See Section EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS of the Circular.

(b) Disclose whether or not the board has
a
compensation
committee
composed entirely of independent
directors. If the board does not have a
compensation committee composed
entirely of independent directors,
describe what steps the board takes
to ensure an objective process for
determining such compensation.

Yes

The Human Resources and Governance committee
consists, as of the date hereof, of three (3) directors,
namely Natalie Larivière, Gilles Laporte and Philippe
Duval. The three (3) current members of the Human
Resources and Governance committee are
independent within the meaning of the CSA
Disclosure Regulation. In the Board’s opinion,
independent members within the Human Resources
and Governance committee ensures a sufficient
degree of objectivity in the process of reviewing the
compensation of executive officers, given the fact
that approval of the compensation of the executive
officers is part of the Board’s responsibility.
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GUIDELINES

(c) If the board has a compensation
committee,
describe
the
responsibilities, powers and operation
of the compensation committee.

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

Yes

The principal mandate of the Human Resources and
Governance committee is to assist the Board in
reviewing and recommending a salary structure, the
short-term and long-term incentive compensation
programs, including the performance goals for
eligibility to participate in such programs and the
apportionment of compensation among salary and
short-term and long-term incentive compensation of
the CEO and, in concert with the CEO, the other
members of management, and the Board and
committee members. Furthermore, the Board
expects the Human Resources and Governance
committee to ensure that appropriate human
resources systems are in place so that the
Corporation can attract, motivate and retain
executives and personnel who exhibit high standards
of integrity, as well as competence.

N/A

The Board has two (2) permanent committees, the
Audit committee and the Human Resources and
Governance committee.

Yes

As necessary, the Board conducts a selfassessment of its members and the evaluation of its
Human Resources and Governance committee and
the chairmen of its committees. The Audit committee
also conducts, on an annual basis, its selfevaluation.

8. Other Board Committees
If the board has standing committees
other than the audit, compensation and
nominating committees, identify the
committees and describe their function
9. Assessments
Disclose whether or not the board, its
committees and individual directors are
regularly assessed with respect to their
effectiveness
and
contribution.
If
assessments are regularly conducted,
describe the process used for the
assessments. If assessments are not
regularly conducted, describe how the
board satisfies itself that the board, its
committees, and its individual directors
are performing effectively.
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REQUIREMENT UNDER THE CSA AUDIT
COMMITTEE REGULATION

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

The CSA Audit Committee Regulation
states that the audit committee must be
composed of a minimum of three (3)
members, who must be “independent”
directors (as defined in the regulation).

Yes

The Audit committee consists, as of the date hereof,
of three (3) directors, namely Gilles Laurin, JeanFrançois Sabourin and Zoya Shchupak. The Board
has determined that all members of the Audit
committee are independent within the meaning of the
CSA Audit Committee Regulation.

The CSA Audit Committee Regulation
states that each audit committee member
must be financially literate.

Yes

The Board has determined that all members of the
Audit committee are financially literate within the
meaning of the CSA Audit Committee Regulation.

The CSA Audit Committee Regulation
states that the audit committee must have
a written charter that sets out its mandate
and responsibilities.

Yes

The charter of the Audit committee, attached as
Appendix B to the annual information form of the
Corporation available on SEDAR at www.sedar.com,
describes explicitly the role and oversight
responsibilities of the Audit committee.

The CSA Audit Committee Regulation
states that the audit committee must
recommend to the board of Directors: (a)
the external auditor to be nominated for
the purposes of preparing or issuing an
auditor’s report or performing other audit,
review or attest services for the issuer; and
(b) the compensation of the external
auditor.

Yes

The charter of the Audit committee provides that it is
responsible for recommending the appointment of the
external auditor and its compensation.

The CSA Audit Committee Regulation
states that the audit committee must be
directly responsible for overseeing the
work of the external auditor engaged for
the purpose of preparing or issuing an
auditor’s report or performing other audit,
review or attest services for the issuer,
including the resolution of disagreements
between management and the external
auditor regarding financial reporting.

Yes

The charter of the Audit committee provides that the
committee is responsible for overseeing the work of
the external auditor engaged for the purpose of
preparing or issuing an auditor’s report or performing
other audit, review or attest services for the
Corporation,
including
the
resolution
of
disagreements between management and the
external auditor regarding financial reporting.

The CSA Audit Committee Regulation
states that the audit committee must preapprove all non-audit services to be
provided to the issuer or its subsidiary
entities by the issuer’s external auditor.

Yes

The charter of the Audit committee states that the
committee’s responsibilities include the pre-approval
of all non-audit services to be provided to the
Corporation or its subsidiary entities by the
Corporation’s external auditor.
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REQUIREMENT UNDER THE CSA AUDIT
COMMITTEE REGULATION

COMPLIANCE

PRACTICES WITHIN THE CORPORATION

The CSA Audit Committee Regulation
states that the audit committee must
review the issuer’s financial statements,
MD&A and annual and interim earnings
press releases before the issuer publicly
discloses this information. These rules
also mention that the audit committee
must be satisfied that adequate
procedures are in place for the review of
the issuer’s public disclosure of financial
information extracted or derived from the
issuer’s financial statements, other than
the public disclosure referred to in the
preceding
sentence,
and
must
periodically assess the adequacy of
those procedures.

Yes

The charter of the Audit committee provides that the
committee is responsible for reviewing and
recommending the approval of the annual and interim
financial statements, related management discussion
and analysis, and the annual and interim earnings
press releases before such information is disclosed.
The charter of the Audit committee also provides that
the committee is responsible for ensuring that
adequate procedures are in place for the review of
the Corporation’s public disclosure of financial
information extracted or derived from the
Corporation’s financial statements, other than the
public disclosure referred to in the preceding
sentence, and must periodically assess the adequacy
of those procedures.

The CSA Audit Committee Regulation
states that the audit committee must
establish procedures for: (a) the receipt,
retention and treatment of complaints
received by the issuer regarding
accounting, internal accounting controls,
or auditing matters; and (b) the
confidential, anonymous submission by
employees of the issuer of concerns
regarding questionable accounting or
auditing matters.

Yes

The Audit committee has adopted whistleblowing
procedures for the receipt, retention and treatment of
complaints or concerns received by the Corporation
regarding accounting, internal accounting controls or
auditing matters, and the confidential, anonymous
submission by employees of the Corporation of
concerns regarding questionable accounting or
auditing matters.

The CSA Audit Committee Regulation
states that the audit committee must
review and approve the issuer’s hiring
policies regarding partners, employees
and former partners and employees of
the present and former external auditor of
the issuer.

Yes

The charter of the Audit committee provides that the
committee is responsible for reviewing and approving
any proposed hiring of current or former partners or
employees of the current and former auditor of the
Corporation and its subsidiaries.

The CSA Audit Committee Regulation
states that the audit committee must
have the authority: (a) to engage
independent counsel and other advisors
as it determines necessary to carry out its
duties; (b) to set and pay the
compensation for any advisors employed
by the audit committee; and (c) to
communicate directly with the internal
and external auditors

Yes

The Audit committee’s charter states that the Audit
committee is authorized to retain independent
counsel, accountants, consultants and any other
professionals it deems necessary to carry out its
duties, and the committee shall have the authority to
determine the compensation of and to cause the
Corporation to pay any such advisors. Such chart
also provides that the Audit committee is authorized
to communicate directly with the external auditor as it
sees fit.
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SCHEDULE B

MEDIAGRIF INTERACTIVES TECHNOLOGIES INC.
(the “Corporation”)
SPECIAL RESOLUTION OF THE SHAREHOLDERS
CORPORATE NAME CHANGE
IT IS RESOLVED THAT:
1. The Corporation be authorized to file articles of amendment under the Canada Business
Corporations Act to change its name from Mediagrif Interactive Technologies Inc. to mdf
commerce inc. or by any other name accepted by the competent regulatory authorities and
approved by the board of directors of the Corporation.
2. Any director or officer of the Corporation is authorized and directed to take all such action and
execute all such documents, as such director or officer deems necessary or advisable in order
to give effect to the present resolution.
3. Notwithstanding that this resolution has been duly approved by the shareholders of the
Corporation, the directors of the Corporation are hereby authorized not to act on this special
resolution, to revoke this resolution, in whole or in part, at any time before it is acted upon without
further notice to or approval of the shareholders.
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SCHEDULE C

MEDIAGRIF INTERACTIVE TECHNOLOGIES INC.
(the “Corporation”)
RESOLUTION OF THE SHAREHOLDERS
APPROVAL OF THE STOCK OPTION PLAN
AND RATIFICATION OF THE OPTIONS GRANTED
IT IS RESOLVED THAT:
1.

The stock option plan of the Corporation, as described in the management proxy circular dated
August 12, 2020 (the "Option Plan"), is hereby approved, ratified and confirmed;

2.

The granting of options to the following individuals, each being an eligible person and an insider
of the Corporation (collectively, the "Optionholders" and individually, an "Optionholder"), in the
numbers listed below, each with a term expiring seven (7) years following the effective grant
date and vesting as described below, with a price per share equal to the fair market value and
under the other terms and conditions set out in the Option Plan, are approved, ratified and
confirmed:

Optionholder

Luc Filiatreault

Paul Bourque

Catherine Roy

Hélène Hallak

Number of
options

250,000

50,000

50,000

50,000

Effective Grant
Date

February 20, 2020

February 20, 2020

February 20, 2020

February 20, 2020
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Exercise
price

Vesting period

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan
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Optionholder

Louis Mousseau

André Leblanc

Camil Rousseau

Mark Eigenbauer

Andréanne Simon

Jean-Michel Stam

Julie Bélanger

Number of
options

50,000

50,000

50,000

50,000

50,000

50,000

50,000

Effective Grant
Date

February 20, 2020

February 20, 2020

February 20, 2020

February 20, 2020

February 20, 2020

February 20, 2020

July 8, 2020

Exercise
price

Vesting period

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,81

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

$5,85

33% on each of the
3rd, 4th, and 5th
anniversaries of the
grant date or as
otherwise provided
under the Option Plan

3. Any director or officer of the Corporation is authorized and directed to take all such action and
execute all such documents, as such director or officer deems necessary or advisable in order
to give effect to the present resolution.
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MEDIAGRIF INTERACTIVE TECHNOLOGIES INC.
STOCK OPTION PLAN
Mediagrif Interactive Technologies Inc., a corporation existing under the Canada Business
Corporations Act, has adopted this Stock Option Plan effective February 11, 2020, as amended
on August 12, 2020.
1.

PURPOSE OF THE PLAN

1.1

Purpose
The purpose of this Stock Option Plan is to assist and encourage highly qualified directors,
officers and employees of the Corporation and its Subsidiaries, who are keys to the
Corporation's growth and success;
(a)

to perform at their highest level thereby maximising shareholder value;

(b)

to share in the growth and development of the Corporation and its Subsidiaries by
providing such persons with the opportunity, through stock options, to acquire an
ownership interest in the Corporation.

2.

DEFINITIONS AND INTERPRETATION

2.1

Definitions
For purposes of this Plan, the following terms will have the following meanings:
(a)

“Black-Out Period” means any period imposed by the Corporation in its employee
trading policy or other applicable policy, as same may be amended or replaced
from time to time, preventing Optionholders from exercising Options or otherwise
trading in securities of the Corporation;

(b)

“Board” means the board of directors of the Corporation;

(c)

“Business Day” means being a day other than a Saturday, Sunday or statutory
holiday in Montréal, Québec;

(d)

“Cashless Exercise” has the meaning ascribed thereto in Section 4.4(a);

(e)

“Cashless Exercise Notice” has the meaning ascribed thereto in Section 4.4(a);

(f)

“Change of Control” means any of the following situations:
(i)

the acquisition by any person or persons acting jointly or in concert,
whether directly or indirectly, of beneficial ownership of voting securities of
the Corporation that, together with all other voting securities of the
Corporation held by such person or persons, constitute in the aggregate,
50% or more of the Fair Market Value or total voting rights of all of the then
issued and outstanding voting securities of the Corporation; provided,

-2however, that a “change of control” shall not occur if any person or persons
acting jointly or in concert beneficially holding 50% or more of the Fair
Market Value or total voting rights of all of the then issued and outstanding
voting securities of the Corporation acquires additional securities;
(ii)

the sale, transfer, assignment, whether directly or indirectly, or the
exclusive leasing or licensing of all or substantially all of the property of the
Corporation, other than to any one or more of the Corporation’s
Subsidiaries;

(iii)

an amalgamation, merger, arrangement or other form of business
combination of the Corporation with another person that results in the
holders of voting securities of that other person holding, in the aggregate,
50% or more of the Fair Market Value or total voting rights of all of the then
issued and outstanding voting securities of the person resulting from the
business combination;

(iv)

any other form of business reorganization in which outstanding securities
of the Corporation are exchanged or converted into cash, securities of
another corporation or business organization (including the surviving entity
of a take-over bid, arrangement, amalgamation or merger), or other
property in which the holders of voting securities of the Corporation
immediately prior to such reorganization do not, immediately after such
reorganization, hold 50% or more of the Fair Market Value or total voting
rights of all of the then issued and outstanding voting securities of the
Corporation;

(v)

the persons who constitute the Board as of the date hereof and any new
director named by the Board or whose nomination, as submitted by the
shareholders of the Corporation, has been confirmed by a vote of at least
a majority of the directors then in office or who were in office on the effective
date, or whose appointment or nomination, as submitted by the
shareholders, has been confirmed in the same manner thereafter, cease,
for any reason whatsoever, to constitute a majority of the members of the
Board; provided, however, that a person who, after the effective date,
becomes a member of the Board as a result of a proxy battle or threat of
proxy shall not be considered a member of the Board for the purposes of
this paragraph 2.1(f)(v); or

(vi)

any similar transaction or operation, or series of transactions or operations,
having an effect substantially similar to any of the situations described in
paragraphs 2.1(f)(i) to 2.1(f)(v).

(g)

“Common Shares” means the Common Shares of the Corporation;

(h)

“Corporation” means Mediagrif Interactive Technologies Inc., any Subsidiary and
any successor corporation thereto;
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“Eligible Person” means any director, officer or employee of the Corporation or
any Subsidiary;

(j)

“Exercise Price” means the price per Common Share at which Common Shares
may be subscribed for by an Optionholder pursuant to a particular Option
Agreement;

(k)

“Expiry Date” means the date on which an Option expires;

(l)

“Fair Market Value” means the weighted average trading price of the Common
Shares traded on the TSX for the five trading days immediately preceding the date
in question. A “trading day” is a day in which at least a board lot of shares have
been traded on the TSX;

(m)

“Grant Date” means the date on which an Option is granted;

(n)

“Insider” has the meaning ascribed to such term in the TSX Company Manual;

(o)

“Non-Employee Director” means any director of the Corporation who is neither
(i) an employee or officer of the Corporation nor (ii) a service provider (including a
consultant) of the Corporation (other than in capacity as director of the
Corporation);

(p)

“Notice of Exercise” means a notice, substantially in the form of the notice set out
in Schedule B hereto, from an Optionholder to the Corporation giving notice of the
exercise of an Option previously granted to the Optionholder;

(q)

“Option” means an option to purchase Common Shares granted to an Eligible
Person pursuant to the terms of the Plan;

(r)

“Option Agreement” means an agreement, substantially in the form of the
agreement set out in Schedule A hereto, between the Corporation and an Eligible
Person setting out the terms of an Option granted to the Eligible Person pursuant
to the Plan;

(s)

“Optioned Shares” means the Common Shares that may be subscribed for by an
Optionholder pursuant to a particular Option Agreement;

(t)

“Optionholder” means an Eligible Person to whom an Option has been granted;

(u)

“Plan” means this Stock Option Plan of the Corporation, as amended from time to
time;

(v)

“Subsidiary” means any corporation which from time to time may be a direct or
indirect subsidiary of the Corporation within the meaning of the Canada Business
Corporations Act;

(w)

“TSX” means the Toronto Stock Exchange;

-4(x)

“Value of Options” means, on any date, the amount of the expense associated
with the grant of an Option, as determined in accordance with generally accepted
accounting principles.

(y)

“Withholding Amount” has the meaning ascribed thereto in Section 5.1(c).

3.

GENERAL PROVISIONS OF THE PLAN

3.1

Administration

3.2

(a)

The Plan will be administered by the Board.

(b)

Subject to the limitations of the Plan, the Board shall have the authority to:
(i)

determine which Eligible Persons are to be granted Options and grant
Options to those Eligible Persons;

(ii)

determine the terms of any Option granted hereunder (consistent with the
provisions hereof) and prescribe the form of Option Agreement and Notice
of Exercise with respect to a particular Option if other than as set forth in
Schedules A and B to this Plan; and

(iii)

interpret the Plan and determine all questions arising out of the Plan and
any Option granted pursuant to the Plan, which interpretations and
determinations shall be conclusive and binding on the Corporation,
Optionholders and all other affected persons.

Shares Reserved
(a)

The number of Common Shares that are reserved for issuance pursuant to the
exercise of Options granted under the Plan is equal to 10% of the total number of
issued and outstanding Common Shares at any time.

(b)

The maximum number of Common Shares that may be reserved for issuance to
any one Eligible Person pursuant to Options granted under the Plan is 5% of the
number of Common Shares outstanding at the time of reservation.

(c)

The number of Common Shares issuable to Insiders, at any time, under all
security-based compensation arrangements, including pursuant to Options
granted under the Plan, cannot exceed 10% of the issued and outstanding
Common Shares.

(d)

The number of Common Shares issued to Insiders, within any one-year period,
under all security-based compensation arrangements, including pursuant to
Options granted under the Plan, cannot exceed 10% of the issued and outstanding
Common Shares.

(e)

No Option shall be granted to any Non-Employee Director if such grant would, at
the time of the grant, result in the aggregate Value of Options granted to the Non-

-5Employee Directors during the Corporation’s fiscal year exceeding $100,000;
provided that the afore-mentioned limit shall not apply to one-time initial grants to
a new director who would be a Non-Employee Director upon joining the Board as
compensation for serving on the Board.

3.3

(f)

Any Common Shares issued upon the partial or full exercise of an Option and any
Common Shares remaining under an Option that expires or terminates without
having been fully exercised automatically become available to be made the subject
of a further Option, provided the maximum number of Common Shares reserved
for issuance under Options pursuant to Section 3.2(a) is respected.

(g)

No fractional Common Shares will be issued on the exercise of an Option.
Accordingly, if an Optionholder would become entitled to a fractional Common
Share, such Optionholder has the right to acquire only the adjusted number of full
Common Shares and the fractional Common Shares shall be disregarded, and no
payment or other adjustment will be made with respect to the Common Shares so
disregarded.

Eligibility
Options may be granted by the Board to any Eligible Person, subject to the limitations set
forth in Section 3.2.

3.4

Amendment of Plan and Options
(a)

The Board may amend, suspend or terminate the Plan or amend the terms of an
Option at any time without shareholder approval, other than an amendment:
(i)

to the maximum number of Common Shares reserved for issuance under
the Plan;

(ii)

reducing the Exercise Price of an Option;

(iii)

extending a term of an Option;

(iv)

increasing the maximum limit of the number of securities (a) issued to
Insiders within any one-year period, or (b) issuable to Insiders at any time
under all security-based compensation arrangements, which could exceed
10% of all issued and outstanding securities;

(v)

adding a cashless exercise option where no deduction can be made for the
number of securities initially underlying the Option;

(vi)

amending Section 3.4 of the Plan;

(vii)

amending the definition of the Eligible Person which would have the
potential of broadening or increasing Insider participation;
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(b)

(viii)

adding any provision permitting transfer or assignment to anyone who is
not currently an Eligible Person;

(ix)

increasing or removing the limit on the Value of Options that may be issued
to directors who are Non-Employee Director; or

(x)

to any form of financial assistance or any amendment to a financial
assistance provision which is more favorable to Eligible Persons.

Other than mentioned in Section 3.4(a), the Board may amend the terms of any
outstanding Option provided that, except as contemplated herein, the consent of
the Optionholder to such amendment is obtained.

4.

GRANT OF OPTIONS

4.1

Option Agreement
Upon the grant of an Option, the Corporation will deliver to the Optionholder an Option
Agreement dated the Grant Date, containing the terms of the Option and executed by the
Corporation, and upon delivery to the Corporation of the Option Agreement executed by
the Optionholder, such Optionholder will be a participant in the Plan and have the right to
purchase Common Shares on the terms set out in the Option Agreement and in the Plan.

4.2

Exercise Price
The Exercise Price of Common Shares subject to an Option will be determined by the
Board at the time an Option is granted and will not be lower than the Fair Market Value on
the Grant Date.

4.3

Time of Vesting and Exercise of Options
The Board shall determine at the time of grant when and under what conditions a particular
Option will vest and be exercisable. Except as mentioned in Section 3.4(a), the Board
may determine after the Grant Date that a particular Option will be exercisable in whole or
in part on earlier dates for any reason it deems appropriate including, in particular,
because of an impending transaction that will result in the Change of Control of the
Corporation.

4.4

Cashless Exercise
(a)

An Optionholder may elect to exercise an Option without payment of the aggregate
Exercise Price due on such exercise (a “Cashless Exercise”). An Optionholder
electing to exercise an Option in such manner shall give written notice (a
“Cashless Exercise Notice”) of the election to the Corporation, substantially in
the form of Schedule C or in any other form acceptable to the Corporation.

(b)

Upon receipt by the Corporation of a Cashless Exercise Notice from an
Optionholder, the Corporation shall (i) instruct the Corporation’s transfer agent to
issue in the name of such Optionholder the number of Optioned Shares being
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Optioned Shares through the facilities of the TSX. Upon the sale of the Optioned
Shares, the broker will remit the proceeds of the sale of the Optioned Shares to
the Corporation’s transfer agent, less any commission, if any. Such sale proceeds
will be allocated by the Corporation’s transfer agent as follows:

(c)

4.5

(i)

an amount equal to the Exercise Price plus any withholding tax to the
Corporation; and

(ii)

an amount equal to the difference between the sale price for the Optioned
Shares and the sum of the Exercise Price, the broker’s commission, if any,
and any withholding tax to the Optionholder.

The Corporation may, but is not obliged to accept, any Cashless Exercise of which
it receives notice. The number of Optioned Shares exercised pursuant to a
Cashless Exercise will be deducted from the number of Common Shares reserved
for issuance under the plan pursuant to Section 3.2(a).

Expiry Date
The Expiry Date of an Option will be seven (7) years after the Grant Date, subject to:

4.6

(a)

the right of the Board to determine at the time of grant that a particular Option will
have a shorter or longer term, not to exceed 10 years from the Grant Date;

(b)

the provisions of Section 4.6 relating to early expiry; and

(c)

should the Expiry Date of an Option fall during, or within five (5) Business Days of
the end of, a Black-Out Period then the term of the Option will be extended so that
the Expiry Date is six (6) Business Days from the expiry of such Black-Out Period.

Early Expiry
An Option will expire before its Expiry Date in the following events and manner:
(a)

if an Optionholder dies, the portion of the Option that has vested at the date of
death of the Optionholder may be exercised by the legal personal representatives
of the Optionholder during the period ending twenty-four (24) months after the
death of the Optionholder, subject to the exercise conditions, and the portion of the
Option that has not vested at the date of death expires;

(b)

if an Optionholder resigns his office or employment, is dismissed or removed or
his term as a director has ended and it is not renewed (other than as set forth in
paragraph (d) below),
(i)

the portion of the Option that has not vested at the date of termination of
office or employment expires immediately;

-8(ii)

the portion of the Option that has vested at the date of termination of
employment may be exercised by the Optionholder during the period
ending three (3) months after the date of termination, provided that for any
portion of the Option which may have vested in the Optionholder without
having become exercisable, such portion may be exercised during the
period ending three (3) months after the date on which such portion of the
Option becomes exercisable.

(c)

if an Optionholder attains the mandatory retirement age established by the
Corporation from time to time or his employment is terminated due to permanent
disability, the portion of the Option that has vested at the date of retirement or
termination may be exercised by the Optionholder during the period ending twentyfour (24) months after the date of retirement or termination, the portion of the
Option that has not vested at the date of retirement or termination expires;

(d)

if an Optionholder’s office or employment is terminated by reason of his dismissal
for fraud, wilful misconduct, gross fault or for any breach of any contractual or
fiduciary obligation or duty to the Corporation or any of its Subsidiaries relating to
confidentiality or non-competition, all options held by the Optionholder shall expire
immediately at the time of termination; and

(e)

in the event of a Change of Control, notwithstanding anything to the contrary set
forth in this Plan, upon or in anticipation of any Change of Control of the
Corporation, all outstanding Options will become vested and immediately
exercisable and the Board will give notice to all Optionholders advising that their
respective Options can be exercised only within 30 days after the date of the notice
and not thereafter, and that all rights of the Optionholder not exercised will
terminate at the expiration of the 30-day period provided that the Change of Control
is contemplated to become effective within 180 days after the date of the notice.
Any Option not exercised after the expiration of the 30-day period will be cancelled
for no consideration;

subject in all cases to the earlier expiration of an Option on its applicable Expiry Date.
4.7

Non-Assignable
An Option may be exercised only by the Optionholder and will not be assignable or
transferable, except in the case of death, in which case the Option may be exercised by
the Optionholder's estate or legal representative.

4.8

No Rights as Shareholder or to Remain an Eligible Person
(a)

An Optionholder will only have rights as a shareholder of the Corporation with
respect to those Common Shares that the Optionholder has acquired through
exercise of the Option in accordance with its terms;

(b)

Nothing in this Plan or in any Option Agreement will confer on any Optionholder
any right to remain as a director, officer or employee of the Corporation or any of
its Subsidiaries.
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Adjustments in the Event of Reorganisation
In the event that the Common Shares are subdivided, consolidated, converted or
reclassified by the Corporation, or that any other action of a similar nature affecting such
Common Shares is taken by the Corporation, then the Common Shares subject to
unexercised Options granted hereunder shall be appropriately increased or decreased,
converted or reclassified and the Exercise Price of the Options shall be appropriately
adjusted. The total number of Common Shares reserved for issuance under the Plan shall
be adjusted in the same manner.

5.

EXERCISE OF OPTIONS

5.1

Manner of Exercise
Subject to Section 4.4 , provided that all conditions for the exercise of an Option as set
forth herein and in the relevant Option Agreement have been met, an Optionholder may
exercise an Option by delivering the following to the Corporation on or before the Expiry
Date of the Option:
(a)

a completed Notice of Exercise and, in the case of a Cashless Exercise, a Notice
of Cashless Exercise;

(b)

a cheque or bank draft payable to the Corporation for the aggregate Exercise Price
for the Common Shares being acquired; and

(c)

a cheque or bank draft payable to the Corporation in the aggregate amount of all
source deductions and withholdings in respect of tax or payments of any kind
required to be made by the Corporation, pursuant to any applicable law, regulation,
rule, order or otherwise in respect of the exercise of an Option and any other
payment or benefit under the Plan made to the Optionholder (the “Withholding
Amount”).

If the Optionholder is deceased and the Option is being exercised by the legal
representatives of the Optionholder, the latter must deliver to the Corporation, in addition,
evidence of their status as legal representatives.
5.2

Withholding
(a)

No Common Shares issuable upon the exercise of an Option shall be issued by
the Corporation to an Optionholder (or, if deceased, his estate) until the
Optionholder has paid in full the Withholding Amount in accordance with
Section 5.1. If for any reason the Corporation (or any Subsidiary) does not withhold
any amount or require payment of an amount sufficient to satisfy all the
Withholding Amount, the Optionholder (or, if deceased, his or her estate), on
demand, shall forthwith make reimbursement in cash of any amount paid by the
Corporation (or any Subsidiary) in satisfaction of any such Withholding Amount
shortfall.
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5.3

(b)

Without limiting the generality of the foregoing, each Optionholder shall bear and
be responsible for any and all income or other tax imposed in respect of the grant
and exercise of any Option and in respect of any amount payable to or benefit
received or deemed to be received by such holder under the Plan. Each
Optionholder shall be responsible for reporting and paying all such taxes in respect
of any Option granted to the holder, any exercise of such Option, any payment
required under this Plan and any transactions involving Common Shares which
may be issued on exercise of any Option, and any dividends or distributions in
respect thereof, or proceeds from any sale or disposition thereof, including, without
limitation, any taxes payable in respect of any sale or disposition of Common
Shares made by or on behalf of the Optionholder.

(c)

The Corporation shall have the right to sell, or arrange for the sale, in the market
or as the Corporation may determine, on behalf of any Optionholder, such portion
of any Shares issuable to the holder on exercise on any Option as the Corporation
may determine, in order to realize net cash proceeds sufficient to permit the
Corporation to pay a Withholding Amount.

Securities Register
Not later than five (5) Business Days after receipt of the Notice of Exercise and payment
in full for the Common Shares, but subject to Section 5.2, the Corporation will record on
its securities register the name of the Optionholder (or, if deceased, his estate), the last
known address of the Optionholder (or, if deceased, his estate), the number of Common
Shares purchased by the Optionholder (or his estate) (as may be adjusted pursuant to
Section 5.2), which will be issued as fully paid Common Shares, and the acquisition date
of the Common Shares by the Optionholder.

6.

MISCELLANEOUS

6.1

Governing Law
This Plan, related Option Agreements and all Options granted hereunder will be governed
by and will be construed in accordance with the laws of the Province of Québec and the
laws of Canada applicable therein.

-11SCHEDULE A - FORM OF OPTION AGREEMENT
STOCK OPTION PLAN
OPTION AGREEMENT
This Option Agreement is entered into between Mediagrif Interactive Technologies Inc.
(the “Corporation”) and the Optionholder named below pursuant to the Stock Option Plan (the
“Plan”), a copy of which is attached hereto, and confirms that:
1.

(the “Grant Date”);

on

2.
3.

(the “Optionholder”);
was granted a non-assignable option to purchase
Shares (the “Optioned Shares”) of the Corporation,

Common

which shall become vested and exercisable:
4.

at a price (the “Exercise Price”) of $

5.

according to the following schedule

per Common Share;

a) a first tranche of 33% of the shares under option on the third (3rd) anniversary
of the Grant Date;
b) a second tranche of 33% of the shares under option on the fourth (4th)
anniversary of the Grant Date; and
c) a third tranche of 33% of the shares under option on the fifth (5th) anniversary of
the Grant Date; and
5.

for a term expiring on

(the “Expiry Date”);

all on the terms and subject to the conditions set out in the Plan.
By signing this agreement, the Optionholder acknowledges that he or she has read and
understands the Plan.
(Signature page follows)

-12In witness whereof the Corporation and the Optionholder have executed this Agreement
as of ______________________________ 20
.

MEDIAGRIF INTERACTIVE TECHNOLOGIES INC.

By:

Name of Optionholder

Signature of Optionholder

-13SCHEDULE B - FORM OF NOTICE OF EXERCISE
STOCK OPTION PLAN
NOTICE OF EXERCISE
To:

Mediagrif Interactive Technologies Inc.

Attention:

President

Reference is made to the Stock Option Agreement made as of ●, 20●, between Mediagrif
Interactive Technologies Inc. (the “Corporation”) and the Optionholder named below. The
Optionholder hereby exercises the Option to purchase Common Shares of the Corporation as
follows:
Number of Common Shares for which Option
being exercised
Exercise Price per Common Share:

$

Total Exercise Price (in the form of a cheque
(which need not be a certified cheque) or bank
draft tendered with this Notice of Exercise):

$

Name of Optionholder as it is to appear on the
securities register of the Corporation:
Address of Optionholder as it is to appear on the
securities register of the Corporation:
DATED this day of __________________________.

Name of Optionholder

Signature of Optionholder

SCHEDULE C - FORM OF CASHLESS EXERCISE NOTICE
STOCK OPTION PLAN
CASHLESS EXERCISE NOTICE
To:

Mediagrif Interactive Technologies Inc.

Attention:

President

Reference is made to the Stock Option Agreement made as of ●, 20●, between Mediagrif
Interactive Technologies Inc. (the “Corporation”) and the undersigned optionholder (the
“Optionholder”). The Optionholder hereby elects to purchase _____________ Common Shares
(the “Common Shares”) of the Corporation which are subject to an option granted on
______________________, 20__.
Pursuant to the terms of Section 4.4 of the Plan and the approval of the Board, the
Corporation shall instruct the Corporation’s transfer agent to issue ____________________
Optioned Shares (being the number of Common Shares for which Option are being exercised) in
the name of the Optionholder as follows in accordance with the terms of the Plan:
(Print name as name is to appear on the securities register of the Corporation)
The Corporation will instruct a broker selected by it to sell the Optioned Shares through
the facilities of the TSX. The broker will remit the proceeds of the sale of the Optioned Shares to
the Corporation’s transfer agent less any commission, if any.
Such sale proceeds will be allocated by the Corporation’s transfer agent as follows:
(i)

an amount equal to the Exercise Price plus any withholding tax to the
Corporation, if any; and

(ii)

an amount equal to the difference between the sale price for the Optioned
Shares and the sum of the Exercise Price, the broker’s commission and
any withholding tax, if any, to the Optionholder.

The Optionholder confirms and acknowledges that he, she or it has not been induced to
enter into this election to purchase Common Shares by expectation of employment or continued
employment with the Corporation or any of its Subsidiaries.
DATED this day of __________________________.

Name of Optionholder

Signature of Optionholder

