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CHAR TECHNOLOGIES LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN THAT the annual and special meeting (the “Meeting”) of the holders of
common shares (“Common Shares”) of Char Technologies Ltd. (the “Corporation”) will be held at
Gracious Living Corporation, 7200 Martin Grove Road, Woodbridge, Ontario, L4L 9J3, at 10:00 a.m.
(Toronto time) on March 27, 2018, for the following purposes:
1.

to receive the Corporation’s audited financial statements for the year ended September 30, 2017
and 2016 together with the auditor’s report thereon;

2.

to elect the board of directors (the “Board”) of the Corporation for the ensuing year;

3.

to appoint the auditors of the Corporation for the ensuing year and to authorize the Board to fix the
auditor’s remuneration;

4.

to re-approve the incentive stock option plan of the Corporation; and

5.

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

The record date for the determination of shareholders entitled to receive notice of and to vote at the
Meeting is February 26, 2018 (the “Record Date”). Shareholders of the Corporation whose names
have been entered in the register of shareholders at the close of business on that date will be
entitled to receive notice of and to vote at the Meeting.
A registered shareholder may attend the Meeting in person or may be represented by proxy. Shareholders
who are unable to attend the Meeting or any adjournment thereof in person are requested to date, execute
and return the accompanying form of proxy for use at the Meeting or any adjournment thereof. To be
effective, the enclosed proxy must be mailed so as to reach or be deposited with TSX Trust Company, 301
– 100 Adelaide Street W., Toronto, Ontario, M5H 4H1, not later than 10:00 a.m. (Toronto time) on Friday,
March 23, 2018 or if the Meeting is adjourned not later than forty-eight (48) hours (excluding Saturdays,
Sundays and statutory holidays in the Province of Ontario) prior to the time set for the Meeting or any
adjournment thereof.
The persons named in the enclosed form of proxy are each a director and/or officer of the Corporation.
Every shareholder has the right to appoint a person or company (who need not be a shareholder) to
represent the shareholder at the Meeting other than the persons designated in the enclosed form of proxy.
If the shareholder wishes to appoint a person or company other than the persons whose names are
designated in the form of proxy, they may do so by inserting the name of the shareholder’s chosen
proxyholder in the space provided in the form of proxy.
The instrument appointing a proxy shall be in writing and shall be executed by the shareholder or
his attorney authorized in writing or, if the shareholder is a corporation, by an officer or attorney
thereof duly authorized.
DATED at the City of Toronto, in the Province of Ontario, this 21st day of February, 2018
BY ORDER OF THE BOARD OF DIRECTORS
“Andrew White”
Andrew White
Chief Executive Officer

TABLE OF CONTENTS
Solicitation of Proxies ................................................................................................................................ 4
Appointment and Revocation of Proxies.................................................................................................. 4
Voting of Proxies ......................................................................................................................................... 5
Advice to Beneficial Shareholders ............................................................................................................ 5
Distribution of Securityholder Materials to Non-Objecting Beneficial Owners .................................... 6
Interest of Certain Persons in Matters to be Acted Upon ....................................................................... 6
Voting Shares and Principal Shareholders .............................................................................................. 6
Statement of Executive Compensation .................................................................................................... 7
Interpretation ............................................................................................................................................... 7
Named Executive Officers .......................................................................................................................... 8
Compensation Discussion and Analysis.................................................................................................. 8
Elements of Executive Compensation ...................................................................................................... 8
How the Corporation Determines Compensation .................................................................................... 8
Stock Option Granting Process ................................................................................................................. 9
Summary Compensation Table ................................................................................................................. 9
Incentive Plan Awards .............................................................................................................................. 10
Outstanding share-based awards and option-based awards as at September 30, 2016 .................. 10
Incentive Plan Awards - Value Vested or Earned during the Financial Year ...................................... 11
Pension Plan Benefits .............................................................................................................................. 11
Management Contracts ............................................................................................................................ 11
Termination and Change of Control Benefits ........................................................................................ 11
Director Compensation ............................................................................................................................ 11
Director Compensation Table .................................................................................................................. 11
Outstanding Share-based Awards and Option-Based Awards as at September 30, 2016 ................ 12
Incentive Plan Awards - Value Vested or Earned during the Financial Year ...................................... 13
Particulars of Matters to be Acted Upon ................................................................................................ 13
Election of Directors ................................................................................................................................. 13

Audited Financial Statements .................................................................................................................. 16
Appointment of Auditors .......................................................................................................................... 16
Special Business....................................................................................................................................... 16
Re-Approval of Stock Option Plan .......................................................................................................... 16
Audit Committee ....................................................................................................................................... 17
Corporate Governance ............................................................................................................................. 19
Indebtedness of Directors and Officers.................................................................................................. 20
Interest of Informed Persons in Material Transactions......................................................................... 20
Other Business .......................................................................................................................................... 20
Additional Information .............................................................................................................................. 20
Approval and Certification ....................................................................................................................... 20
SCHEDULE A ............................................................................................................................................. 22
SCHEDULE B ............................................................................................................................................. 23

CHAR TECHNOLOGIES LTD.
2425 Matheson Boulevard East, 8th Floor Mississauga, Ontario L4W 5K4
MANAGEMENT INFORMATION CIRCULAR
ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 27, 2018
(this information given as of February 21, 2018)
Solicitation of Proxies
This management information circular (the “Information Circular”) is provided in connection with the
solicitation, by management of Char Technologies Ltd. (the “Corporation”), of proxies for the annual and
special meeting of shareholders of the Corporation (the “Meeting”) to be held on March 27, 2018, at
Gracious Living Corporation, 7200 Martin Grove Road, Woodbridge, Ontario, L4L 9J3, at 10:00 a.m.
(Toronto time) and at any adjournment thereof.
The cost of such solicitation will be borne by the Corporation and will be made primarily by mail. Directors
and officers of the Corporation may without special compensation solicit proxies by telephone, fax, and
email or in person.
Appointment and Revocation of Proxies
The persons named in the enclosed form of proxy represent management of the Corporation. Every
shareholder has the right to appoint a person or company (who need not be a shareholder) to
represent the shareholder at the Meeting other than the persons designated in the enclosed form
of proxy. If the shareholder wishes to appoint a person or company other than the persons whose names
are designated in the form of proxy, they may do so by inserting the name of the shareholder’s chosen
proxyholder in the space provided in the form of proxy.
A form of proxy will not be valid for the Meeting or any adjournment thereof unless it is completed by the
shareholder or by his attorney authorized in writing and delivered to TSX Trust Company, 301 – 100
Adelaide Street W., Toronto, Ontario, M5H 4H1 not later than 10:00 a.m. (Toronto time) on March 23, 2018,
or if the Meeting is adjourned not later than forty-eight (48) hours (excluding Saturdays, Sundays and
statutory holidays in the Province of Ontario) prior to the time set for the Meeting or any adjournment thereof.
In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy may
revoke it any time before it is exercised by instrument in writing, executed by the shareholder or by his
attorney authorized in writing, and deposited either at the registered office of the Corporation at any time
up to and including 10:00 a.m. on the last business day preceding the day of the Meeting or any
adjournment thereof at which the proxy is to be used, or with the chairman of the Meeting on the day of the
Meeting or any adjournment thereof.
A shareholder attending the Meeting has the right to vote in person and, if he or she does so his or her
proxy is nullified with respect to the matters such person votes upon and any subsequent matters thereafter
to be voted upon at the Meeting or any adjournment thereof.

Voting of Proxies
The persons named in the enclosed form of proxy are each a director and/or officer of the Corporation, and
have indicated their willingness to represent as proxy the shareholder who appoints them. Each shareholder
may instruct his proxy how to vote his shares by marking the appropriate box(es) on the proxy form. The
shares represented by the enclosed form of proxy will be voted or withheld from voting in accordance with
the instructions of the shareholder, on any ballot that may be called for and, if the shareholder has specified
a choice with respect to any matter to be acted on, the shares will be voted accordingly. In the absence of
such direction, the shares will be voted in favour of:
1.

receiving the Corporation’s audited financial statements for the year ended September 30, 2017
and 2016 together with the auditor’s report thereon;

2.

electing the persons proposed herein as directors of the Corporation for the ensuing year;

3.

appointing MNP LLP as the auditors of the Corporation until the next annual meeting of the
shareholders and authorizing the directors to fix the remuneration of the auditors;

4.

re-approving the Corporation’s incentive stock option plan (the “Plan”);and

5.

transacting such further and other business as may properly come before the Meeting or any
adjournment thereof transacting such further and other business as may properly come before the
Meeting or any adjournment or adjournments thereof.

THE ENCLOSED FORM OF PROXY CONFERS DISCRETIONARY AUTHORITY UPON THE PERSONS
NAMED THEREIN WITH RESPECT TO AMENDMENTS OR VARIATIONS TO MATTERS IDENTIFIED
IN THE NOTICE OF MEETING OR OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE
MEETING.
At the time of printing of this Information Circular, the directors and senior officers of the Corporation know
of no such amendment, variation or other matters to come before the Meeting other than the matters
referred to in the Notice of Meeting and this Information Circular. If any matters which are not now known
to the directors and senior officers of the Corporation should properly come before the Meeting, the persons
named in the accompanying form of proxy will vote on such matters in accordance with their best judgment.
Advice to Beneficial Shareholders
The information in this section is of significant importance to public shareholders of the Corporation since
most public shareholders do not hold shares in their own name. Shareholders who do not hold their shares
in their own name (referred to herein as “Beneficial Shareholders”) are advised that only proxies from
shareholders of record can be recognized and voted upon at the Meeting. If shares are listed in the account
statement provided to the shareholder by a broker, then in almost all cases those shares will not be
registered in the shareholder’s name. Such shares are more likely held under the name of the broker or a
broker’s agent clearing house. Applicable corporate law provides that Beneficial Shareholders may request
that the Beneficial Shareholder or the Beneficial Shareholder’s nominee be appointed as the proxyholder
for such shares. In Canada, the vast majority of such shares are registered under the name of CDS & Co.
(the registration name for The Canadian Depository for Securities which acts as nominee for many
Canadian brokerage firms). Shares held by brokers or their nominees can only be voted (for or against or
withheld, as applicable) upon the instructions of the Beneficial Shareholder. Without specific instructions,
the brokers/nominees are prohibited from voting shares for their clients. Therefore, each Beneficial
Shareholders should ensure that voting instructions are communicated to the appropriate person held in
advance of the Meeting.
The Corporation does not know whom the shares registered to CDS & Co. are held for. Therefore, Beneficial
Shareholders cannot be recognized by the Corporation at the Meeting. In order to ensure that their shares

are voted at the Meeting, Beneficial Shareholders should carefully follow the return instructions. Often, the
form of proxy supplied to Beneficial Shareholders by their brokers is identical to that provided to registered
shareholders, however, its purpose is limited to instructing the brokers/registered shareholder how to vote
on behalf of the Beneficial Shareholder. The majority of the brokers now delegate the job of obtaining
instructions from clients and voting shares according to their client’s instructions to a third party such as a
corporation named Broadridge Financial Solutions, Inc. (“Broadridge”) in Canada. Such intermediary
typically mails proxy instruction forms to the Beneficial Shareholders and asks Beneficial Shareholders to
return these proxy instruction forms to the sender, which may be by mail, by internet or by telephone. The
sender then tabulates the results of all instructions received and then votes the shares to be voted at the
Meeting according to the instructions received. A Beneficial Shareholder receiving a proxy instruction form
from cannot use that proxy instruction form to vote shares at the Meeting. The proxy instruction form must
be returned to the sender well in advance of the Meeting in order to have the shares voted.
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of his broker (or an agent of the broker), a Beneficial Shareholder
may attend at the Meeting as proxyholder for the registered Shareholder and vote the Common Shares in
that capacity. Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common
Shares as proxyholder for the registered Shareholder, should enter their own names in the blank space on
the proxy instruction form provided to them and return the same in accordance with the instructions
provided, well in advance of the Meeting.
All references to shareholders in this Information Circular and the accompanying proxy and Notice are to
shareholders of record unless specifically stated otherwise. Where documents are stated to be available
for review or inspection, such items will be shown upon request to registered shareholders that produce
proof of their identity.
Distribution of Securityholder Materials to Non-Objecting Beneficial Owners
These securityholder materials are being sent to both registered and non-registered owners of the
securities. If you are a non-registered owner, and the Corporation or its agent has sent these materials
directly to you, your name and address and information about your holdings of securities, have been
obtained in accordance with applicable securities regulatory requirements from the intermediary holding on
your behalf.
Interest of Certain Persons in Matters to be Acted Upon
No person who has been a director or an officer of the Corporation at any time since the beginning of its
last completed financial year or any associate of any such director or officer has any material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
meeting, except as disclosed in this Information Circular.
Voting Shares and Principal Shareholders
The Corporation is authorized to issue an unlimited number of common shares (the “Common Shares”).
As of the date of this Information Circular 42,829,695 Common Shares were issued and outstanding. Each
Common Share entitles the holder to one vote on all matters to come before the Meeting. No group of
shareholders has the right to elect a specified number of directors nor are there cumulative or similar voting
rights attached to the Common Shares of the Corporation.
The directors of the Corporation have fixed February 26, 2018 as the record date (the “Record Date”) for
determination of the persons entitled to receive notice of the Meeting. Shareholders of record as of the
Record Date are entitled to vote their Common Shares except to the extent that they have transferred the
ownership of any of their shares after the Record Date, and the transferees of those shares produce
properly endorsed share certificates or otherwise establish that they own the shares, and demand, not later

than ten (10) days before the Meeting, that their name be included in the shareholder list before the Meeting,
in which case the transferees are entitled to vote their shares at the Meeting.
To the knowledge of the management of the Corporation, as of the date of this Information Circular, the
only persons or companies beneficially owned, directly or indirectly, or exercised control or direction over,
voting shares of the Corporation carrying more than ten percent (10%) of the voting rights attached to all
shares of the Corporation are James Sbrolla who holds 5,321,606 shares representing approximately
12.4% of the voting rights attached to the outstanding shares of the Corporation and Andrew White who
holds 4,870,000 shares representing approximately 11.4% of the voting rights attached to the outstanding
shares of the Corporation.
As at the date of this Information Circular, the directors and officers of the Corporation, as a group, own
beneficially, directly or indirectly, and exercise control or discretion 47.4% of the outstanding shares of the
Corporation.
Statement of Executive Compensation
The purpose of this section of the Information Circular is to disclose all compensation paid, payable,
awarded, granted, given otherwise provided, directly or indirectly, by the Corporation, or a subsidiary of the
Corporation, to each Named Executive Officer or NEO (as defined herein) in accordance with Form 51102F6 - Statement of Executive Compensation (“Form 51-102F6”).
Interpretation
National Instrument 51-102 - Continuous Disclosure Obligations (“NI 51-102”) defines “Executive Officer”
to mean, for a reporting issuer, an individual who is,
(a)

the chair, vice-chair, or president;

(b)

a vice-president in charge of a principal business unit, division or function including sales,
finance or production, or

(c)

performing a policy-making function in respect of the issuer. Form 51-102F6 further defines
the following:
(i)

“Chief Executive Officer” or “CEO” means each individual who served as chief
executive officer of the Company or acted in a similar capacity during the most
recently completed financial year;

(ii)

“Chief Financial Officer” or “CFO” means each individual who served as chief
financial officer of the Company or acted in a similar capacity during the most
recently completed financial year;

(iii)

“Named Executive Officers” or “NEOs” means the following individuals:
A.

each CEO;

B.

each CFO;

C.

each of the Company’s three most highly compensated executive officers,
other than the CEO and CFO, who were serving as executive officers at
the end of the most recently completed financial year and whose total
salary and bonus exceeds $150,000; and

D.

any additional individuals for whom disclosure would have been provided
under (iii) except that the individual was not serving as an officer of the
Company at the end of the most recently completed financial year end.

Unless otherwise stated, “dollars” or “$” means Canadian dollars.
Named Executive Officers
The NEOs at the end of the most recently completed financial year-end are as follows:


Andrew White, Chief Executive Officer;



John Nicholson, President and Chief Operating Officer; and



Cindy Davis, Chief Financial Officer.
Compensation Discussion and Analysis

Compensation Discussion and Analysis describes, in accordance with National Instrument 51-102 the
compensation paid, payable, awarded, granted, given or otherwise provided, directly or indirectly, by the
Corporation, to each NEO. Disclosure is required to be made in relation to each Named Executive Officer,
being individuals who served as the Corporation’s Chief Executive Officer or Chief Financial Officer and
each of the Corporation’s most highly compensated executive officers or those acting in a similar capacity
whose total compensation exceeded $150,000 at the end of the most recently completed financial year.
This section also identifies the objectives and material elements of compensation awarded to the NEOs
and the reasons for the compensation. For a complete understanding of the executive compensation
program, this Compensation Discussion and Analysis should be read in conjunction with the Summary
Compensation Table and other executive compensation-related disclosure included in this Information
Circular.
Elements of Executive Compensation
The executive compensation program will consist primarily of the following elements: base salary, and longterm equity incentive compensation.
Base Salaries
The base salaries of executive officers are an important part of their total compensation package and are
intended to reflect their respective positions, duties and responsibilities. Base salary is a visible and stable
fixed component of the compensation program. On a prospective basis, the Corporation intends to continue
to evaluate the mix of base salary, short-term cash-based incentive compensation and long-term incentive
compensation to appropriately align the interests of executive officers with those of shareholders.
Equity-Based Compensation
Stock options are designed to motivate executives and directors to achieve positive business results and
align their interests with those of the shareholders. Participants benefit only if the market value of the
Corporation’s Common Shares at the time of a stock option exercise is greater than the exercise price of
the stock options at the time of the relevant grant. Stock options vest in such manner as the board of
directors (the “Board of Directors” or the “Board”) may determine.
How the Corporation Determines Compensation
There is no compensation committee (or other Board committee performing equivalent functions) for the
Corporation. The Corporation’s executive compensation decisions are administered by the Board as a

whole. The Board has discretion to make decisions or to consult its own external advisors regarding
compensation. The Board believes it is important to follow appropriate corporate governance practices in
carrying out its responsibilities with respect to the executive compensation.
Stock Option Granting Process
The Board makes all decisions regarding individual stock option awards for all recipients pursuant to the
Plan. Directors make award recommendations to the Board and the Board as a whole reviews the
appropriateness of the stock option grant recommendations and accepts or adjusts these
recommendations.
See “Particulars of Matters to be Acted Upon – Approval of Stock Option Plan” for a summary of the Plan
which is attached to this Information Circular as Schedule “A”.
Summary Compensation Table
The following table sets out the annual and long term compensation for each of the NEOs during the
financial year ended September 30, 2017 for each of the Corporation’s three most recently completed
financial years since December 31, 2008.
Non-equity
incentive plan
compensation
Option
-based
award
s ($)(1)

Annual
incentiv
e plans

Longterm
incentive
plans

All other
Compen
sation
($)

Total
compensati
on ($)

Name and
Principal
Position

Year
Ended
Sep 30

Salary($)

Sharebased
award
s ($)

Andrew White,
CEO

2017

78,125

nil

nil

nil

nil

nil

78,125

2016

$36,885

nil

52,280

nil

nil

nil

89,165

2015

nil

nil

nil

nil

nil

nil

nil

2017

nil

nil

2,736

nil

nil

24,000

26,736

2016

nil

nil

nil

nil

nil

7,681

7,681

2014

nil

nil

nil

nil

nil

nil

nil

2017

nil

nil

nil

nil

nil

60,000

60,000

2016

nil

nil

32,675

nil

nil

25,000

57,675

2015

nil

nil

nil

nil

nil

nil

nil

Cindy Davis,
CFO(2)

John
Nicholson,
President and
COO(3)

Note:
(1)

The amount represent the value of stock options granted to the respective NEO. The methodology used to
calculate these amounts was the Black-Scholes valuation method. This is consistent with the accounting
values used in the Corporation’s financial statements. The dollar value with in this column represents the total
value ascribed to the stock options. The actual value of the options to the individual when exercised will
depend on the market value of the stock at the time of exercise.

(2)

Mrs. Davis was appointed as Chief Financial Officer effective June 8, 2016. Compensation is paid to Marrelli
Support Services Inc. (“Marrelli Co.”), a corporation of which Mrs. Davis is a senior employee. Under the
terms of the agreement, a monthly fee of $2,000 is paid to Marrelli Co. for Mrs. Davis’ services as Chief
Financial Officer.

(3)

Mr. Nicholson is President and Chief Operations Officer. Compensation is paid as a monthly fee of $5,000 to
Merko-Nicholson Inc., a corporation which Mr. Nicholson controls.

Incentive Plan Awards
Incentive stock options to purchase up to 670,000 Common Shares were granted to the NEOs and directors
of the Corporation on August 25th, 2016 and January 27, 2017. The total number of Common shares
reserved for issuance upon the exercise of stock options cannot exceed 10% of the Common Shares issued
and outstanding as at the closing of the initial public offering. The allocation of the option grants was
approved by the Board of Directors of the Corporation
Outstanding share-based awards and option-based awards as at September 30, 2017
The following table sets forth all share based and option-based awards for the NEOs as at September 30,
2017.
Name

Option-based Awards

Share-based Awards

Value of
unexercised
in-themoney
options
($)(1)

Number
of shares
or units of
shares
that have
not
vested
(#)

Market
or
payout
value of
sharebased
awards
that
have not
vested
($)

Market or
payout
value of
vested
sharebased
awards not
paid out or
distributed
($)

Number of
securities
underlying
unexercised
option
(#)

Option
exercise
price

Option
expiration
date

Andrew
White,
CEO

400,000

$0.1725

August
25, 2021

27,000

nil

nil

nil

John
Nicholson,
President
and COO

250,000

$0.1725

August
25, 2021

16,875

nil

nil

nil

Cindy
Davis,
CFO

20,000

$0.18

January
27, 2022

1,200

nil

nil

nil

Note:
(1)

The value of unexercised in-the-money options is calculated as the difference between the closing price of
the Corporation’s common shares on the TSX Venture Exchange (the “Exchange”) on September 29, 2017
of $0.24, the last day prior to September 30, 2017 that trading information about the Corporation’s common
shares was available, and the underlying option exercise price, multiplied by the number of options
outstanding. This value has not been, and may never be, realized by the director.

Incentive Plan Awards - Value Vested or Earned during the Financial Year
The following table sets forth all the incentive plan awards vested or earned for the NEOs as at September
30, 2017.

Name
(a)
Andrew
White,
CEO
John
Nicholson,
President
and COO
Cindy
Davis,
CFO

Option-based awards –
Value vested during the
year
($)

Share-based awards – Value
vested during the year
($)

Non-equity incentive
plan compensation –
Value earned during
the year
($)

6,875

nil

nil

4,125

nil

nil

nil

nil

nil

Note:
(1)

Pension Plan Benefits
The Corporation does not have any pension plans that provide for payments or benefits at, following, or in
connection with retirement or provide for retirement or deferred compensation plans.
Management Contracts
The Corporation has a management contracts in place for Andrew White. The Corporation has entered into
independent contractor contracts with John Nicholson and Cindy Davis.
Termination and Change of Control Benefits
No NEO shall be provided payment under any contract agreement, plan, or arrangement following or in
connection with any termination (whether voluntary, involuntary or constructive), resignation, retirement, a
change in control of the Corporation or a change in the NEO’s responsibilities.
Director Compensation
No cash compensation was paid to the directors of the Corporation in their capacity as directors during the
financial year ended 2017. The directors are eligible to receive stock options to purchase Common Shares
of the Corporation.
Director Compensation Table
No Compensation was paid to the non-management directors during or in respect of the year ended
September 30, 2016.

Outstanding Share-based Awards and Option-Based Awards as at September 30, 2017
The following table sets forth all share bases awards for the directors as at September 30, 2017.
Name

Ian
Anderson

Option-based Awards

Number of
securities
underlying
unexercised
options
(#)

Option
exercise
price

Option
expiration
date

200,000

0.10

75,000

0.18

January 7,
2019

Share-based Awards

Value of
unexercis
ed in-themoney
options
($)(1)

Number
of shares
or units
of shares
that have
not
vested
(#)

Market
or
payout
value of
sharebased
awards
that
have
not
vested
($)

Market or
payout
value of
vested
sharebased
awards not
paid out or
distributed
($)

28,000

nil

nil

nil

4,500

nil

nil

nil

28,000

nil

nil

nil

4,500

nil

nil

nil

56,000

nil

nil

nil

4,500

nil

nil

nil

28,000

nil

nil

nil

4,500

nil

nil

nil

8,000

nil

nil

nil

4,500

nil

nil

nil

8,000

nil

nil

nil

4,500

nil

nil

nil

January 27,
2022
Lyle Clarke

200,000

0.10

75,000

0.18

January 7,
2019
January 27,
2022

James
Sbrolla

400,000

0.10

75,000

0.18

January 7,
2019
January 27,
2022

William
White

200,000

0.10

75,000

0.18

January 7,
2019
January 27,
2022

Eric Beutel

100,000

0.16

75,000

0.18

April 21,
2019
January 27,
2022

Enzo Macri

100,000

0.16

75,000

0.18

April 21,
2019
January 27,
2022

Note:
(1)

The value of unexercised in-the-money options is calculated as the difference between the closing price of
the Corporation’s common shares on the Exchange on September 29, 2017 of $0.24, the last day prior to
September 30, 2017 that trading information about the Corporation’s common shares was available, and the

underlying option exercise price, multiplied by the number of options outstanding. This value has not been,
and may never be, realized by the director.

Incentive Plan Awards - Value Vested or Earned during the Financial Year
No incentive plan awards were vested or earned during the financial year ended September 30, 2017.

Equity Compensation Plans
The following chart details the number of securities to be issued upon the exercise of outstanding stock
options issued under the CHAR Stock Option Plan as at September 30, 2017. The Corporation does not
have any other equity compensation plan.

Plan Category
Equity compensation plans
approved by security holders
Equity compensation plans
not approved by security
holders
Total

Number of
securities to be
issued upon
exercise of
outstanding
options, warrants
and rights
(a)

Weighted –
average exercise
price of
outstanding
options, warrants
and rights

Number of securities remaining
available for future issuance under
equity compensation plans
(excluding securities reflected in
column (a))

(b)

(c)

2,581,826

$0.15

770,402

Nil

Nil

Nil

2,581,826

$0.15

770,402

Particulars of Matters to be Acted Upon
To the knowledge of the Corporation's directors, the only matters to be placed before the Meeting are those
set forth in the accompanying Notice of Meeting relating to: (i) the re-approval of the Corporation’s incentive
stock option plan; and (ii) transacting such further and other business as may properly come before the
Meeting or any adjournment or adjournments thereof.
Election of Directors
Pursuant to the Corporation’s constating documents, the board of directors may be comprised of up to ten
(10) directors to be elected annually. Management proposes the re-election of six (6) directors. The
following table and the notes thereto state the names of all the persons proposed to be nominated by
management for election as directors, all other positions and offices with the Corporation now held by them,
their principal occupations or employments, the period or periods of service as directors of the Corporation
and the approximate number of voting securities of the Corporation beneficially owned, directly or indirectly,
or over which control or direction is exercised by each of them as of the date hereof.

Name, Position,
Province of Residence
William White(1)
Florida

Eric Beutel(1)
Ontario

Ian Anderson(1)
Ontario

Principal Occupation
Partner, CBW Associates
(business consultants)
since January, 2009. Prior
thereto President, Dupont
Vice President, Oakwest
Corporation Limited
(investment holding
company)
President, CKF Inc. (foam
packaging and molded
pulp product company)
since June, 2009

Year Elected or
Appointed Director

Common Shares Owned
or Controlled

October 2013

581,971

March 2014

1,245,320

October 2013

943,810

James Sbrolla
Ontario

Self-employed,
Environmental Business
Consultants

October 2013

5,321,606

Lyle Clarke(1)
Ontario

President & CEO, Lyle
Clarke & Associates. Prior
thereto Executive Vice
President at Stewardship
Ontario

October 2013

524,390

Enzo Macri
Ontario

President, Gracious Living
Group

March 2014

964,027

Note:
(1)

Indicates member of the Audit Committee.

William White Chairman and Director Mr. White, currently a director of CHAR, joined Woodland Biofuels as COO in
2012. He was on the Board of Directors of Afexa Life Sciences from 2009- 2011 and served as Chairman.
He retired as the President of DuPont Canada in 2008 after 34 years with the EI duPont de Nemours and
Company. He was a past director of Afexa Life Sciences, Helix BioPharma Corp. and Progressive Waste
Management Solutions. He chairs the advisory board for the Schulich Center of Excellence for Responsible
Business, past Director of MaRS Discovery District and received his Institute of Corporate Directors (ICD.D)
certification in 2012. He is a graduate of Purdue University with a BSME where he chairs the Advisory Board
of Mechanical Engineering
Eric Beutel Director Eric Beutel, currently a director of CHAR, is Vice president of Oakwest Corporation Limited, a
Toronto based Investment holding company. Eric is currently a director of The Equitable Group (EQB-T), the
parent company of The Equitable Bank. Eric is also a Board member of In-Touch Survey Systems (INX-V).
Mr. Beutel has been in the investment industry for over twenty years. He holds an MBA degree from the
University Of Ottawa.
Ian Anderson Director Ian Anderson, currently a director of CHAR, is the President of CKF Inc., since June 2009.
Before accepting this role, he was Executive Vice President and Chief Operating Officer. CKF Inc. is a foam
packaging and molded pulp product company with five manufacturing locations across Canada. Prior to
joining CKF Inc., Ian spent 30 years in the can-making industry, managing plants and businesses across the
Americas and the U.K. Most recently, he was Vice President of Operations for Crown Metal Packaging
Canada Inc. Ian served on the board of Stewardship Ontario, serves on the board of International Molded
Fiber Association and is an active member of Foodservice Packaging Institute and Canadian Plastics Industry
Association. Ian is the Vice Chair, Canadian Manufacturers and Exporters, Nova Scotia. Ian is a graduate of
the Business Administration program at Mohawk College of Applied Arts & Technology, and he is a graduate

of the Rotman ICD Directors Education program, and the Queens University Finance for the NonFinancial
Manager Program.
James Sbrolla Director James Sbrolla ICD.D, currently a director of CHAR, is a veteran of the financial and
environmental industries. His career has been focused primarily on public and private companies in the
clean-technology sector. He is Chairman of Environmental Business Consultant and serves on other boards
including Actual Media, WE Communications and BlueZone Technologies. James is also an Entrepreneur in
Residence in the Business Accelerator Program funded by Ontario’s Ministry of Economic Development and
Innovation. In this mentorship role, he coaches entrepreneurs and technology developers through the process
of commercialization. He also is a qualified expert for the Investment Accelerator Fund and sits on the Ontario
Centers of Excellence funding panel as a Cleantech domain expert. He regularly conducts due diligence for
institutional investors and other organizations. A widely-published and often quoted journalist in business
media, James has written on a variety of topics including a multi-national study on finance, the environment
and sustainable development. James is a graduate of the University of Western Ontario and Wilfrid Laurier
University (WLU) and in 2011 graduated from the Institute of Corporate Director’s Program at the Rotman
School of Business at the University of Toronto. He is also past faculty at WLU.
Lyle Clarke Director Lyle is currently a director of CHAR and is President, Lyle Clarke & Associates, a consultancy
providing strategic advice and leadership to start-ups, SMEs and Accelerators in the CleanTech sector. Lyle
has broad experience providing executive leadership, organizational innovation and strategic change
management for his current clients, and having served as Executive Vice President of Stewardship Ontario
and on the Board of Waste Diversion Ontario and Stewardship Ontario, and having engineered a variety of
regulatory and business innovations in his previous tenure with the Liquor Control Board of Ontario. He is also
a Director of Switchable Solutions Inc., and serves on the Advisory Committee of Blue Zone Technologies, on
the Review Committee of GreenCentre Canada, is a member of the College of Reviewers for the Ontario
Centres of Excellence, and is a Volunteer Advisor at the Research Innovation and Commercialization (RIC)
Centre in Mississauga. He is a graduate of the York University Public Policy and Administration Program
(1985) and held a number of public policy positions in the Ontario Public Service from 1984 to 1997.
Enzo Macri Director Enzo Macri is the principal owner and co-founder of Gracious Living Corporation, with over twenty
(20) years of hands on involvement and experience in all aspects of the company’s business including product
conceptualization, development, manufacturing, sales & shipping/distribution.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ELECTION OF THE
ABOVE-NAMED NOMINEES, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT
THE SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF. MANAGEMENT HAS
NO REASON TO BELIEVE THAT ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS A
DIRECTOR BUT, IF A NOMINEE IS FOR ANY REASON UNAVAILABLE TO SERVE AS A DIRECTOR,
PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF THE REMAINING
NOMINEES AND MAY BE VOTED FOR A SUBSTITUTE NOMINEE UNLESS THE SHAREHOLDER HAS
SPECIFIED IN THE PROXY THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN
RESPECT OF THE ELECTION OF DIRECTORS.
To the knowledge of the Corporation no director of the Corporation (a) is, as at the date of this Information
Circular, or has been, within ten (10) years before the date of this Information Circular, a director, chief
executive officer or chief financial officer of any company, including the Corporation, that, (i) was subject to
a cease trade order, an order similar to a cease trade order or an order that denied the relevant company
access to any exemption under securities legislation that was issued while the director was acting in the
capacity as director, chief executive officer or chief financial officer; or (ii) was subject to a cease trade
order, an order similar to a cease trade order or an order that denied the relevant company access to any
exemption under securities legislation that was issued after the proposed director ceased to be a director,
chief executive officer or chief financial officer and which resulted from an event that occurred while that
person was acting in the capacity as director, chief executive officer or chief financial officer, (b) is, as at
the date of this Information Circular, or has been within 10 years before the date of this Information Circular,
a director or executive officer of any company, including the Corporation, that, while that person was acting
in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a

proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets, state the fact; or (c) has, within the ten (10) years before the date of this
Information Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors,
or had a receiver, receiver manager or trustee appointed to hold the assets of the director.
Audited Financial Statements
The financial statements for the financial year ended September 30, 2017 and 2016 and the report of the
auditors thereon previously made available to shareholders and posted on SEDAR at www.sedar.com will
be submitted to the meeting of shareholders. Receipt at such meeting of the auditors’ report and the
Corporation’s financial statements for this financial period will not constitute approval or disapproval of any
matters referred to therein.
Appointment of Auditors
Shareholders are being asked to re-appoint MNP LLP , to act as auditors of the Corporation until the next
annual meeting of shareholders. PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED
FOR THE APPOINTMENT OF MNP LLP, AS AUDITORS OF THE CORPORATION TO HOLD OFFICE
UNTIL THE NEXT ANNUAL MEETING OF SHAREHOLDERS AND THE AUTHORIZATION OF THE
DIRECTORS TO FIX THE AUDITORS’ REMUNERATION UNLESS A SHAREHOLDER HAS SPECIFIED
IN THE PROXY THAT HIS OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT OF
THE APPOINTMENT OF MNP LLP. MNP LLP were first appointed as auditors for the Corporation on
November 23, 2016.
Special Business
Re-Approval of Stock Option Plan
Pursuant to Policy 4.4 – Incentive Stock Options (“Policy 4.4”) of the Exchange (as defined above), all
Exchange listed companies are required to receive annual approval for a rolling stock option plan. The Plan
was first adopted by the directors of the Corporation on November 13, 2013, amended December 3, 2013
and made effective after the Corporation’s initial public offering on January 7, 2014. The Plan was most
recently approved by the shareholders of the Corporation on March 29, 2017. The purpose of the Plan is
to advance the interests of the Corporation by encouraging the directors, officers, employees and
consultants of the Corporation, and of its subsidiaries and affiliates, if any, to acquire common shares in
the share capital of the Corporation, thereby increasing their proprietary interest in the Corporation,
encouraging them to remain associated with the Corporation and furnishing them with additional incentive
in their efforts on behalf of the Corporation in the conduct of its affairs. A copy of the Plan is attached as
Schedule “A” to this Circular.
In summary, the terms of the Plan authorize the Board to grant stock options to optionees on the following
terms:
The number of common shares which may be reserved for issuance under the Plan may not at any time
exceed 10% of the issued and outstanding shares of the Corporation. No single Participant may be granted
options to purchase a number of Common Shares equaling more than 5% of the issued common shares of
the Corporation in any one twelve month period unless the Corporation has obtained disinterested
shareholder approval in respect of such grant and meets applicable Exchange requirements. The option
price of any common shares cannot be less than the greater of: (i) $0.10 and (ii) the market price of the
shares, less any allowable discount (“Discounted Market Price”). Options granted under the Plan may be
exercised during a period not exceeding ten (10) years, subject to earlier termination upon the termination
of the optionee’s employment, upon the optionee ceasing to be an employee, senior officer, director or
consultant of the Corporation or any of its subsidiaries, as applicable, or upon the optionee retiring,

becoming permanently disabled or dying. The options are non-transferable. The Plan contains provisions
for adjustment in the number of shares issuable thereunder in the event of a subdivision, consolidation,
reclassification or change of the common shares, a merger or other relevant changes in the Corporation’s
capitalization. The Plan does not contain any provision for financial assistance by the Corporation in respect
of options granted.
Management recommends the approval of the Plan. To be effective, the Plan must be approved by not less
than a majority of the votes cast by the holders of common shares present in person, or represented by
proxy, at the Meeting. UNLESS OTHERWISE INDICATED, THE PERSONS DESIGNATED AS PROXY
HOLDERS IN THE ACCOMPANYING FORM OF PROXY WILL VOTE THE COMMON SHARES
REPRESENTED BY SUCH FORM OF PROXY, PROPERLY EXECUTED, FOR THE APPROVAL OF THE
PLAN.
Accordingly, the shareholders of the Corporation will be asked to consider and, if deemed appropriate, to
pass with or without variation, an ordinary resolution, subject to such amendments, variations or additions
as may be approved at the Meeting, to approve the Plan attached to this Information Circular as Schedule
“A”.
Audit Committee
National Instrument 52-110 – Audit Committees (“NI 52-110”) requires that certain information regarding
the audit committee of a “venture issuer” (as that term is defined in NI 52-110) be included in this Information
Circular sent to shareholders in connection with this annual Meeting.
Audit Committee Charter
The Corporation’s Audit Committee is governed by an audit committee charter (the “Audit Committee
Charter”). A copy of the Audit Committee Charter is attached to this Information Circular as Schedule “B”.
Composition of the Audit Committee
The current members of the Audit Committee are Lyle Clarke, William White, Ian Anderson and Eric Beutel.
Each member is “independent” and each member is “financially literate” within the meaning of NI 52-110.
Relevant Education and Experience
Each Audit Committee member has education and experience that is relevant to the performance of his
responsibilities as an Audit Committee member. Following describes education or experience that provides
each member with:
(a)

an understanding of the accounting principles used by the Corporation to prepare its
financial statements;

(b)

the ability to assess the general application of such accounting principles in connection
with the accounting for estimates, accruals and provisions;

(c)

experience preparing, auditing, analyzing or evaluating financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of issues that can reasonably be expected to be raised by the
Corporation’s financial statements, or experience actively supervising individuals engaged
in such activities; and

(d)

an understanding of internal controls and procedures for financial reporting.

A description of each Audit Committee member’s education and experience is provided in the “Election of
Directors” section of this information circular.
Audit Committee Oversight
At no time since the commencement of the Corporation’s most recently completed financial year was a
recommendation by the Audit Committee to nominate or compensate an external auditor not adopted by
the Board.
Pre-Approval Policies and Procedures
The Audit Committee must, prior to the provision of services, approve any non-audit services to be provided
to the Corporation and/or any of its subsidiaries by the independent auditor of the Corporation and the fees
associated with those services.
Audit Fees
The following table provides detail in respect of audit, audit related, tax and other fees paid by the
Corporation to the external auditors for professional services provided to the Corporation and its
subsidiaries:

Year ended September 30, 2017

$25,000

Audit fees paid
Audit-related fees

$nil

Tax fees

$nil

Other fees

$nil

Audit Fees: Audit fees were paid for professional services rendered by the auditors for the audit of the
Corporation’s annual financial statements as well as services provided in connection with statutory and
regulatory filings.
Audit-Related Fees: Audit-related fees were paid for professional services rendered by the auditors and
were comprised primarily of the review of quarterly financial statements and prospectus-related services.
Tax Fees: Tax fees were paid for tax compliance, tax advice and tax planning professional services. These
services included reviewing tax returns and assisting in responses to government tax authorities.
All Other Fees: Fees such as those payable for professional services which include accounting advice and
advice related to relocating employees.
Exemption
The Corporation is a “venture issuer” as defined in NI 52-110 and is relying on the exemption set out in
section 6.1 of NI 52-110 from the requirements of Parts 3 (Composition of Audit Committee) and 5
(Reporting Obligations).

Corporate Governance
The Corporation’s disclosure of corporate governance practices pursuant to National Instrument 58-101 –
Disclosure of Corporate Governance Practices (“NI 58-101”) is set out below in the form required by Form
58-101F2 – Corporate Governance Disclosure (Venture Issuers).
Board of Directors
The Board of Directors is responsible for the stewardship of the Corporation and for the supervision of
management to protect shareholder interests. The Board oversees the development of the Corporation’s
strategic plan and the ability of management to continue to deliver on the corporate objectives.
The Board is currently composed of six (6) directors, all of whom are standing for re-election. The Board
believes that six (6) are all independent directors. The Corporation does not have any shareholder who
qualifies as a “significant shareholder”, being a shareholder with the ability to exercise a majority of the
votes for the election of the Board.
All of the current directors of the Corporation are standing for re-election. The Board consists William White,
Eric Beutel, Ian Anderson, James Sbrolla, Lyle Clarke and Enzo Macri.,
Directorships
The following directors are also directors of the reporting issuers listed below:
Director or Proposed Nominee

Reporting Issuer

Exchange

Eric Beutel(1)

In-Touch Survey Systems Ltd.

TSXV

Equitable Group Inc.

TSX

NexGen Financial Corporation

TSXV

Liquidation World Inc.

N/A

Seprotech Systems Incorporated

TSXV

Helix BioPharma Corp.

TSX, Frankfurt

William White(1)
Note:
(1)

Indicates member of the Audit Committee

Orientation and Continuing Education
The Corporation does not have an orientation and education program for new board members. Prospective
board members are invited to the Corporation’s annual general meeting, and the presentation and
discussion of the Corporation’s business thereat provides a sufficient overview of the Corporation’s risk
factors and strategic objectives.
Ethical Business Conduct
The entire Board is responsible for developing the Corporation’s approach to governance issues. The Board
has reviewed this Corporate Governance disclosure and concurs that it accurately reflects the Corporation's
activities.

Nomination of Directors
The entire Board is responsible for proposing new nominees to the Board. They select individuals with the
desired background and qualifications, taking into account the needs of the Board at the time. A majority of
directors must agree to any new nominees to encourage an objective nomination process.
Other Board Committees
The Corporation has no other committees other than the Audit Committee Assessments
The Board does not feel it is necessary to establish a committee to assess the effectiveness of individual
Board members. Each Board member has considerable experience in the guidance and management of
public companies and this is sufficient to meet the current needs of the Corporation.
Indebtedness of Directors and Officers
There is not as of the date hereof, and has not been since the beginning of the Corporation's last completed
financial year, any indebtedness owing to the Corporation by the directors and senior officers of the
Corporation or any of their associates or affiliates. There is not as of the date hereof, and has not been
since the beginning of the Corporation’s last completed financial year, any indebtedness owed to another
entity, which is subject to a guarantee, support agreement, letter of credit, other similar arrangements or
understanding provided by the Corporation or any of its subsidiaries.
Interest of Informed Persons in Material Transactions
Other than as disclosed in this Information Circular, no “informed person” (as such term is defined in
National Instrument 51-102 – Continuous Disclosure Obligations) of the Corporation or any associate or
affiliate of the foregoing has any material interest, direct or indirect, in any transaction in which the
Corporation has participated since the commencement of the Corporation’s most recently completed
financial year or in any proposed transaction which has materially affected or will materially affect the
Corporation.
Other Business
Management is not aware of any matters to come before the meeting other than those set out in the Notice
of Meeting. If other matters come before the Meeting it is the intention of the individuals indicated in the
form of proxy to vote the same in accordance with their best judgment in such matters.
Additional Information
Additional information relating to the Corporation is available on SEDAR at www.sedar.com. The
Company’s financial information is provided in the Company’s comparative financial statements and related
management discussion and analysis for its most recently completed financial year and may be viewed on
the SEDAR website at the location noted above. Shareholders of the Company may request copies of the
Company’s financial statements and related management discussion and analysis by contacting the
Secretary of the Corporation at 2425 Matheson Boulevard East, 8th Floor Mississauga, Ontario L4W 5K4.
Approval and Certification
The contents of this Information Circular, and the sending thereof to each director of the Corporation, to the
auditor of the Corporation, to the shareholders of the Corporation, and to the appropriate governmental
agencies have been approved by the directors of the Corporation.

DATED at the City of Toronto, in the Province of Ontario, this 21st day of February, 2018
“Andrew White”
Andrew White
Chief Executive Officer
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SCHEDULE B
AUDIT COMMITTEE CHARTER

