
IFABRIC CORP. 

 

 

 

NOTICE OF ANNUAL GENERAL MEETING 

 

and 

 

MANAGEMENT PROXY CIRCULAR 

 

Annual General Meeting of Shareholders 

to be held in Markham, Ontario 

March 31, 2017 

 

 

 

 

FEBRUARY 24, 2017 

 



TABLE OF CONTENTS 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS........................................... 1 

MANAGEMENT PROXY CIRCULAR .................................................................................. 1 

VOTING AND PROXY RELATED INFORMATION ................................................................ 1 

Solicitation of Proxies .......................................................................................... 1 

Voting of Proxies ................................................................................................. 1 

Registered Shareholding Voting ............................................................................ 2 

Voting Options ............................................................................................ 2 

Voting in Person .......................................................................................... 2 

Voting by Proxy .......................................................................................... 2 

Revoking Your Proxy .................................................................................... 2 

Beneficial Shareholder Voting ............................................................................... 3 

INFORMATION CONCERNING THE CORPORATION .......................................................... 4 

General .............................................................................................................. 4 

Voting Shares and Principal Holders ....................................................................... 5 

Quorum for Meeting ............................................................................................ 5 

Approval Requirements ........................................................................................ 5 

CORPORATE GOVERNANCE .......................................................................................... 5 

Board of Directors ............................................................................................... 6 

Mandate of the Board .......................................................................................... 7 

Position Descriptions ............................................................................................ 8 

Orientation and Continuing Education .................................................................... 8 

Ethical Business Conduct ...................................................................................... 8 

Nomination of Directors ....................................................................................... 9 

Compensation ..................................................................................................... 9 

Compensation Consultants or Advisors ......................................................... 10 

Other Board Committees .................................................................................... 10 

Audit Committee ....................................................................................... 10 

Assessments..................................................................................................... 11 

Director Term Limits .......................................................................................... 11 

Policies Regarding the Representation of Women on the Board ............................... 11 

EXECUTIVE COMPENSATION ...................................................................................... 12 

Compensation Discussion and Analysis ................................................................ 12 

Compensation Objectives and Principles ....................................................... 13 

Compensation Governance ......................................................................... 13 

Share-Based and Option-Based Awards........................................................ 13 

Use of Financial Instruments....................................................................... 14 



 

Performance Graph ................................................................................... 14 

Summary Compensation Table ............................................................................ 15 

Incentive Plan Awards ........................................................................................ 16 

Outstanding share-based awards and option-based awards ............................ 16 

Incentive Plan Awards – Value Vested or Earned During the Year ............................ 16 

Director Compensation ...................................................................................... 17 

Director Compensation Table ...................................................................... 17 

Securities Authorized for Issuance Under Equity Compensation Plans....................... 18 

Stock Option Plan .............................................................................................. 18 

INDEBTEDNESS OF OFFICERS AND DIRECTORS ........................................................... 21 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON ................................ 22 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS ................................. 22 

PRESENTATION OF FINANCIAL STATEMENTS ............................................................... 22 

INFORMATION ON MATTERS TO BE ACTED UPON AT THE MEETING ................................ 22 

Election of Directors ................................................................................................. 22 

Majority Voting Policy ........................................................................................ 23 

Nominated Director Information .......................................................................... 23 

Corporate Cease Trade Orders .................................................................... 24 

Bankruptcies ............................................................................................ 25 

Personal Bankruptcies ................................................................................ 25 

Penalties and Sanctions ............................................................................. 25 

APPOINTMENT OF AUDITOR ...................................................................................... 25 

OTHER BUSINESS .................................................................................................... 25 

ADDITIONAL INFORMATION ...................................................................................... 26 

DIRECTORS' APPROVAL ............................................................................................ 26 

 



 

IFABRIC CORP. 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

TO BE HELD MARCH 31, 2017 

The board of directors of iFABRIC CORP. ("iFabric" or the "Corporation") invites you to 

attend the annual general meeting of the shareholders of the Corporation (the "Meeting") to 

be held at the Homewood Suites by Hilton, 50 Bodrington Court, Markham, Ontario L6G 0A9, 

on March 31, 2017, at 10:00 a.m. (EDT), for the following purposes: 

1. to receive the consolidated financial statements of the Corporation for the year ended 

September 30, 2016, and the auditor's report thereon; 

2. to fix the number of directors to be elected at the Meeting at seven; 

3. to elect each of those persons nominated as directors of the Corporation to serve until 

the next annual meeting of the Corporation or until their successors are duly elected 

or appointed; 

4. to appoint the auditor of the Corporation and authorize the directors to fix their 

remuneration; and 

5. to transact such other business as may properly come before the Meeting or any 

adjournment of the Meeting. 

All shareholders are invited to attend the Meeting.  Only shareholders of record at the close 

of business on February 24, 2017, are entitled to vote at the Meeting.   

If you are unable to attend the Meeting in person, please complete, date and sign the enclosed 

form of proxy and return it, in the envelope provided to Computershare Trust Company of 

Canada, through its Proxy Department at, Proxy Department at 100 University Avenue, 8th 

Floor, Toronto, Ontario, M5J 2Y1, or by fax to 1-866-249-7775, so that it is received no later 

than 10:00 a.m. (EDT) on March 29, 2017. 

DATED at Markham, Ontario, February 24, 2017. 

 BY ORDER OF THE BOARD OF DIRECTORS 

 

 

 (signed) "Hylton Karon"     

 President, Chief Executive Officer and Director 



 

IFABRIC CORP. 

MANAGEMENT PROXY CIRCULAR 

VOTING AND PROXY RELATED INFORMATION 

Solicitation of Proxies 

This management proxy circular ("Proxy Circular") is provided in connection with the 

solicitation of proxies by management of iFabric Corp. ("iFabric" or the "Corporation") for 

use at the annual general meeting (the "Meeting") of holders of common shares of the 

Corporation ("Common Shares") to be held on March 31, 2017, at 10:00 a.m. (EDT) at the 

Homewood Suites by Hilton, 50 Bodrington Court, Markham, Ontario L6G 0A9, and at any 

adjournment of the Meeting, for the purposes set out in the accompanying Notice of Annual 

General Meeting (the "Notice"). 

Solicitation of proxies will be primarily by mail, but may be supplemented by solicitation 

personally by directors, officers and employees of the Corporation without additional 

compensation.  In accordance with National Instrument 54-101 Communication with 

Beneficial Owners ("NI 54-101"), arrangements have been made with brokerage houses and 

other intermediaries, clearing agencies, custodians, nominees, and fiduciaries to forward 

solicitation materials to the beneficial owners of Common Shares held by such persons and 

the Corporation may reimburse such person for reasonable fees and disbursements incurred 

by them in doing so.  The cost of such solicitation will be borne by the Corporation. 

Voting of Proxies 

The persons named in the enclosed form of proxy are directors and officers of the Corporation 

("Management Designees") and have indicated their willingness to represent as proxy the 

shareholder who appoints them.  Each shareholder may instruct his proxy how to vote or 

withhold from voting his Common Shares by completing the proxy form. 

If you have appointed a Management Designee to act and vote on your behalf as 

provided in the enclosed form of proxy and you do not provide any instructions 

concerning a matter identified in the notice of the Meeting, the Common Shares 

represented by such proxy will be voted as follows: 

(a) FOR fixing the number of directors to be elected at the Meeting at 

seven; 

(b) FOR electing each of the nominees identified in this Proxy Circular to 

the board of directors for the ensuing year; and 

(c) FOR appointing Shimmerman Penn LLP, Chartered Accountants, as the 

Corporation’s auditors for the ensuing year and authorizing the 

directors to fix their remuneration. 

The enclosed form of proxy confers discretionary authority upon the person 

indicated in the form with respect to amendments or variations to matters identified 

in the notice of meeting and with respect to other matters which may properly come 

before the Meeting.  At the time of printing of the Proxy Circular, the management of the 

Corporation knows of no such amendments, variations, or other matters to come before the 

Meeting other than the matters referred to in the notice of meeting and the Proxy Circular.  If 
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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. 

Registered Shareholding Voting 

You are a registered shareholder if your Common Shares are held in your name and your 

name is entered in iFabric's register of Common Shares. 

Voting Options 

• In person at the meeting (see below); 

• By form of proxy (see below and instructions on form of proxy); 

• By telephone (see enclosed form of proxy); or 

• By internet (see enclosed form of proxy) 

Voting in Person 

If you plan to attend the meeting and wish to vote your shares in person, do not 

complete or return the enclosed form of proxy.  Your vote will be taken and counted 

at the Meeting.  Please register with the scrutineer of the Meeting, when you arrive. 

Voting by Proxy 

Whether or not you attend the meeting, you can appoint someone else to 

attend and vote as your proxyholder.  You can use the enclosed form of proxy or 

any other proper form of proxy to do this.  The persons named in the enclosed form 

of proxy are officers of the Corporation.  You can also choose another person to be 

your proxyholder by printing that person's name in the space provided.  Then complete 

the rest of the proxy, sign it and return it.  You may also appoint a proxyholder via 

internet by following the instructions on the accompanying form of proxy.  Your votes 

can only be counted if the person you appointed attends the meeting and votes on 

your behalf.  If you have voted by proxy, you may not vote in person at the meeting, 

unless you revoke your proxy. 

Unless you have appointed your proxyholder via the internet, return your complete 

proxy in the envelope provided or fax it so that it arrives by 10:00 a.m. (EDT) on 

March 29, 2017, or if the meeting is adjourned at least 48 hours (excluding weekends 

and holidays) before the time set for the meeting to resume. 

Revoking Your Proxy 

You may revoke your proxy at any time prior to the Meeting.  If you or the person you 

give your proxy to personally attend the Meeting, you or such person may revoke the 

proxy and vote in person.  In addition to revocation in any other manner permitted by 

law, a proxy may be revoked by an instrument in writing executed by you or your 

attorney authorized in writing or, if you are a corporation, under your corporate seal 

or by a duly authorized officer or attorney of the corporation.  To be effective the 

instrument in writing must be deposited either at: (i) iFabric's head office at any time 

up to and including the last business day before the day of the Meeting, or (ii) any 
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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. 

Beneficial Shareholder Voting 

The information set forth in this section is of significant importance to many 

shareholders as a substantial number of shareholders do not hold shares in 

their own name.  Shareholders who do not hold their shares in their own name 

(referred to in this Circular as "Beneficial Shareholders") should note that only 

proxies deposited by shareholders whose names appear on the records of the 

Corporation as the registered holders of shares can be recognized and acted upon at 

the Meeting.   

If shares are listed in an account statement provided to a shareholder by a broker, 

then, in almost all cases, those shares will not be registered in the shareholder's name 

on the records of the Corporation.  Such shares will more likely be registered under 

the name of the shareholder's broker or an agent of that broker.  In Canada, the vast 

majority of such shares are registered under the name CDS & Co. (the registration 

name for The Canadian Depositary for Securities, which acts as nominee for many 

Canadian brokerage firms).  The shares held by brokers or their agents or nominees 

can only be voted (for or against resolutions) upon the instructions of the Beneficial 

Shareholder.  Without specific instructions, a broker and its agents are prohibited from 

voting shares for the broker's clients.  Therefore, Beneficial Shareholders should 

ensure that instructions respecting the voting of their shares are 

communicated to the appropriate person. 

There are two kinds of Beneficial Shareholders, those who object to their name being 

made known to the issuers of securities which they own ("OBOs" for Objecting 

Beneficial Owners) and those who do not object to the issuers of the securities they 

own knowing who they are ("NOBOs" for Non-Objecting Beneficial Owners).  Pursuant 

to NI 54-101 issuers can obtain a list of their NOBOs from intermediaries for 

distribution of proxy related materials directly to NOBOs.  This year, the Corporation 

has decided to take advantage of those provisions of NI 54-101 that permit it to 

directly deliver proxy-related materials to its NOBOs.  As a result, NOBOs can expect 

to receive a scannable Voting Instruction Form (“VIF”) from our transfer agent, 

Computershare.  These VIFs are to be completed and returned to Computershare in 

the envelope provided or by facsimile.  In addition, Computershare provides both 

telephone voting and internet voting as described on the VIF itself which contains 

complete instructions.  Computershare will tabulate the results of the VIFs received 

from NOBOs and will provide appropriate instructions at the Meeting with respect to 

the shares represented by the VIFs they receive.  

With respect to Beneficial Shareholders who are OBOs, regulatory rules require 

intermediaries/brokers to seek voting instructions in advance of shareholders' 

meetings.  Every intermediary/broker has its own mailing procedures and provides its 

own return instructions to clients, which should be carefully followed by Beneficial 

Shareholders who are OBOs in order to ensure that their shares are voted at the 

Meeting.  The purpose of the form of proxy or voting instruction form provided to a 

Beneficial Shareholder who is an OBO by its broker, agent or nominee is limited to 

instructing the registered holder of the common shares on how to vote such shares on 

behalf of the Beneficial Shareholder.  The majority of brokers now delegate 

responsibility for obtaining instructions from clients to Broadridge Investor 

Communications ("Broadridge").  Broadridge typically supplies a voting instruction 
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form, mails those forms to Beneficial Shareholders and asks those Beneficial 

Shareholders to return the forms to Broadridge or follow specific telephone or other 

voting procedures.  Broadridge then tabulates the results of all instructions received 

by it and provides appropriate instructions respecting the voting of the shares to be 

represented at the Meeting.  A Beneficial Shareholder receiving a voting 

instruction form from Broadridge cannot use that form to vote shares directly 

at the Meeting.  Instead, the voting instruction form must be returned to 

Broadridge or the alternate voting procedures must be completed well in 

advance of the Meeting in order to ensure such shares are voted.  

These security holder materials are being sent to both registered and non-registered 

owners of the shares of the Corporation.  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.  In this event, 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.  Please return your voting instructions as specified in the 

request for voting instructions.  In accordance with the provisions of NI 54-101, the 

Corporation has elected not to pay for mailing to OBO's.  As a result, OBO's will only 

receive paper copies of proxy-related materials if the OBO's intermediary assumes the 

costs of delivery. 

Although Beneficial Shareholders may not be recognized directly at the Meeting for the 

purpose of voting shares registered in the name of their broker, agent or nominee, a 

Beneficial Shareholder may attend the Meeting as a proxyholder for a shareholder and 

vote shares in that capacity.  Beneficial Shareholders who wish to attend the Meeting 

and indirectly vote their shares as proxyholder for the registered shareholder should 

contact their broker, agent or nominee well in advance of the Meeting to determine 

the steps necessary to permit them to indirectly vote their shares as a proxyholder. 

INFORMATION CONCERNING THE CORPORATION 

General 

iFabric Corp. was incorporated April 9, 2007, pursuant to the Business Corporations Act 

(Alberta).  The Corporation's principal office is located at 525 Denison Street, Unit 1, 

Markham, Ontario L3R 1B8, and its registered office is 3rd Floor, 14505 Bannister Rd. SE, 

Calgary, AB T2X 3J3.  iFabric's Common Shares were initially listed on the TSX Venture 

Exchange on October 26, 2007.  On July 5, 2010, the Common Shares were delisted from the 

TSX Venture Exchange for failure of the Corporation to complete a Qualifying Transaction (as 

such term is defined in the TSX Venture Exchange Corporate Finance Manual) within 24 

months of listing.  The Corporation subsequently completed a Qualifying Transaction with the 

acquisition of all of the issued and outstanding shares of Coconut Grove Textiles Inc. effective 

June 4, 2012, and the Common Shares were re-listed on the TSX Venture Exchange effective 

at the opening of trading on June 6, 2012, under the trading symbol "IFA". 

Following its migration to the Toronto Stock Exchange ("TSX") in September 2015, iFabric’s 

shares commenced trading on the TSX under the trading symbol "IFA", on September 18, 

2015 and, its shares were delisted from the TSX Venture Exchange after close of business on 

September 17, 2015. 
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Voting Shares and Principal Holders 

The authorized capital of iFabric consists of an unlimited number of Common Shares, and an 

unlimited number of first preferred and second preferred shares, of which 25,989,750 

Common Shares are issued and outstanding as at the date of this Proxy Circular. 

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.  The directors of the 

Corporation have fixed February 24, 2017, as the record date for determination of 

the persons entitled to receive notice of the Meeting. 

Shareholders 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.  

The transferees of those Common Shares must produce properly endorsed share certificates 

or otherwise establish that they own the shares, and demand, not later than 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 Common Shares at the Meeting. 

To the knowledge of the directors and senior officers of the Corporation, the only persons 

beneficially owning, directly or indirectly, shares carrying more than 10 percent of the voting 

rights attached to any class of voting securities of iFabric as of the date of this Proxy Circular 

are: 

Name and Municipality of 
Residence 

Number of Common Shares Owned or 
Controlled Directly or Indirectly(1) 

Percentage of Outstanding 
Common Shares 

Hylton Karon 9,715,625 37.38% 

Susan Karon 9,715,625 37.38% 

1 The Corporation has been advised of the information in this table and has not independently verified 
same. 

Quorum for Meeting 

At the Meeting, a quorum shall consist of one or more persons either present in person or 

represented by proxy and representing in the aggregate not less than 5% of the outstanding 

Common Shares.  If a quorum is not present at the Meeting any person present in person or 

represented by proxy and representing at least one Common Share may elect a Chairman of 

the Meeting for the exclusive purpose of adjourning the Meeting to a fixed time and place.  

Approval Requirements 

All matters to be considered at the Meeting are ordinary resolutions requiring 

approval by more than 50% of the votes cast in respect of the resolution by or on 

behalf of shareholders present in person or represented by proxy at the Meeting. 

CORPORATE GOVERNANCE 

Corporate governance relates to the activities of the board of directors, the members of which 

are elected by and are accountable to the shareholders, and takes into account the role of the 

individual members of management who are appointed by the board of directors and who are 

charged with the day-to-day management of the Corporation. National Policy 58-201 
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Corporate Governance Guidelines (“NP 58-201”) establishes corporate governance guidelines 

which apply to all public companies.  These guidelines are not intended to be prescriptive but 

to be used by issuers in developing their own corporate governance practices.  The board of 

directors is committed to sound corporate governance practices, which are both in the interest 

of its shareholders and contribute to effective and efficient decision making. 

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 

58-101”), the Corporation is required to disclose its corporate governance practices, as 

summarized below.  The Board of Directors will continue to monitor such practices on an 

ongoing basis and, when necessary, implement such additional practices as it deems 

appropriate. 

Board of Directors 

The board of directors is committed to a high standard of corporate governance practices.  

The board of directors believes that this commitment is not only in the best interests of the 

shareholders but that it also promotes effective decision-making at the board of directors’ 

level.  The board of directors is of the view that its approach to corporate governance is 

appropriate and complies with the objectives and guidelines relating to corporate governance 

set out in NI 58-201.  In addition, the board of directors monitors and considers for 

implementation by iFabric the corporate governance standards which are proposed by various 

Canadian regulatory authorities or which are published by various non-regulatory 

organizations in Canada.  The board of directors itself is vested with the responsibilities of 

corporate governance and nomination of directors. 

As described under the heading "Information on Matters to be Acted Upon at the Meeting – 

Election of Directors", below, there are currently seven directors on the board of directors: 

Mr. Hylton Karon, Mr. Hilton Price, Mr. Mark Greenspan, Dr. Jeff Coyne, Mr. Jason Garay, Mr. 

Giancarlo Beevis and Dr. Mark Cochran.   

Mark Greenspan, Jeff Coyne and Mark Cochran are independent directors within the meaning 

set out under section 1.4 of National Instrument 52-110 – Audit Committees ("NI 52-110"), 

which provides that a director is independent if he or she has no direct or indirect "material 

relationship" with the company. "Material relationship" is defined as a relationship which 

could, in the view of a company's board of directors, be reasonably expected to interfere with 

the exercise of a director's independent judgment. 

Jeff Coyne is the Chairman of the board. The Chairman’s primary roles and responsibilities 

are to lead and manage the board of directors, and to act as liaison between management 

and the board. In addition, the Chairman is responsible for acting as Chair at meetings of the 

board, providing independent advice and counsel to management, and keeping abreast of 

general business activities.  

Each of the independent directors has no direct or indirect material relationship with the 

Corporation, including any business or other relationship, which could reasonably be expected 

to interfere with the director's ability to act with a view to the best interests of the Corporation 

or which could reasonably be expected to interfere with the exercise of the director's 

independent judgment.  The other directors, Hylton Karon, Hilton Price, Jason Garay and 

Giancarlo Beevis, are not independent as they hold senior executive positions as President 

and Chief Executive Officer, Chief Financial Officer and Corporate Secretary, Epidemiology 

Consultant, and President and Chief Executive Officer of Intelligent Fabric Technologies (North 

America) Inc. (a wholly-owned subsidiary of iFabric), respectively. As the majority of the 

board of directors is not independent the independent directors hold informal discussions 
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regarding corporate matters as deemed necessary and in camera sessions without 

management and non-independent directors present as required to help the board facilitate 

its exercise of independent judgement in carrying out its responsibilities when required. 

During the fiscal year ended September 30, 2016 the independent directors did not hold any 

in camera sessions and/or formal meetings without management or the non-independent 

directors.  

Certain of the Corporation’s current directors are also directors of other reporting issuers (or 

equivalent) in a jurisdiction or a foreign jurisdiction as follows: 

 

Name 
Name of Other 

Reporting Issuer 

Name of 
Trading 
Market 

Position held with 
Other Reporting 

Issuer 

Mark Cochran Microbix Biosystems Inc. Toronto 
Stock 

Exchange 

Director 

 

Board members are expected to attend all board meetings and meetings of board committees 

on which they serve. The following table sets forth the record of attendance of the members 

of the board (either in person or by phone) at meetings of the board and its committees and 

the number of meetings of the board and its committees held during the period of October 1, 

2015 to September 30, 2016. 

Director 

Board of Directors 
(3 meetings) 

Audit Committee 
(4 meetings) 

Compensation 
Committee (1 

meeting) 
Overall 

Attendance 

No. % No. % No. % No. % 

Hylton Karon 3 of 3 100 - - - - 3 of 3 100 

Hilton Price 3 of 3 100 - - - - 3 of 3 100 

Mark Greenspan 3 of 3 100 4 of 4 100 1 of 1 100 7 of 7 100 

Jeff Coyne  3 of 3 100 4 of 4 100 1 of 1 100 7 of 7 100 

Jason Garay 3 of 3 100 - - - - 3 of 3 100 

Giancarlo Beevis 3 of 3 100 - - - - 3 of 3 100 

Mark Cochran 3 of 3 100 4 of 4 100 1 of 1 100 7 of 7 100 

 

Mandate of the Board 

The board of directors does not have a written mandate. The board has stewardship 

responsibilities, including responsibilities with respect to oversight of the Corporation's 

investments, management of the board, monitoring of the Corporation's financial 

performance, financial reporting, financial risk management and oversight of policies and 

procedures, communications and reporting and compliance. In carrying out its mandate, the 

board meets regularly and a broad range of matters are discussed and reviewed for approval. 

These matters include overall plans and strategies, budgets, internal controls and 

management information systems, risk management as well as interim and annual financial 

and operating results. The board of directors is also responsible for the approval of all major 

transactions, including property or asset acquisitions or divestitures, equity issuances and 

debt transactions, if any. The board of directors strives to ensure that actions taken by the 

Corporation correspond closely with the objectives of its shareholders. The board meets at 

least once annually to review in depth the Corporation's strategic plan and review the 

Corporation's available resources required to carry out the Corporation's growth strategy and 

to achieve its objectives. The mandate of the board is to be reviewed by the board annually. 
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Position Descriptions  

The board of directors has outlined the responsibilities with respect to its Chief Executive 

Officer ("CEO").  The board and CEO do not have a written position description for the CEO, 

however, the CEO's principal duties and responsibilities are for planning the strategic direction 

of the Corporation, providing leadership to the Corporation, acting as a spokesperson for the 

Corporation, reporting to shareholders and overseeing the executive management of the 

Corporation in particular with respect to operations and finance.  

The mandate for each of the board committees outlines the duties and responsibilities of the 

members of such committees, including the chair of such committees. See "Compensation" 

and "Other Board Committees" below. 

Orientation and Continuing Education 

Due to its current size, the Corporation does not conduct a formal orientation and education 

program for new directors. New directors are fully briefed by senior management on the 

corporate organization and key current issues.  Visits to key operations, as and when required, 

are also arranged for new directors. 

Directors are kept informed as to matters impacting, or which may impact, the Corporation's 

operations through reports and presentations at board of directors meetings.  Special 

presentations on specific business operations are also provided to the board of directors.  The 

board of directors is responsible for overseeing and implementing continuing education 

programs to assist directors in maintaining the knowledge necessary to meet their obligations 

as directors, to ensure that their knowledge and understanding of the Corporation’s business 

remains current, and to ensure their knowledge of legal, regulatory and ethical responsibilities 

remains up to date.  Directors are also encouraged to attend relevant external continuing 

education programs, and it is the Corporation’s policy to pay for such programs. 

Ethical Business Conduct 

While the Corporation does not currently have a formal written policy covering ethical business 

conduct, the board of directors expects management and the directors of the Corporation to 

act ethically at all times.  Any material issues regarding ethical conduct are expected to be 

brought forward by management at board of directors meetings, or referred to the senior 

executive officers of the Corporation, as may be appropriate in the circumstances.  The board 

of directors will determine what remedial steps, if any, are required.   

Each director is expected to disclose all actual or potential conflicts of interest and refrain 

from voting on matters in which such director has a conflict of interest.  In addition, a director 

must excuse himself from any discussion or decision on any matter in respect of which the 

director is precluded from voting as a result of a conflict of interest.  

NI 52-110, and the listing standards of the TSX require the Audit Committee to establish 

formal procedures for: (a) the receipt, retention, and treatment of complaints received by the 

Corporation and its subsidiaries regarding accounting, internal accounting controls, or 

auditing matters and, (b) the confidential, anonymous submission by consultants or 

employees of the Corporation and its subsidiaries, of concerns regarding questionable 

accounting or auditing matters.  iFabric is committed to achieving compliance with all 

applicable securities laws and regulations, accounting standards, accounting controls and 

audit practices.   
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Nomination of Directors 

The board of directors does not have a stand-alone nominating committee.  The board of 

directors itself carries out this responsibility.  

Compensation 

The board of directors has established a Compensation Committee consisting of Mark 

Greenspan, Jeff Coyne (Chairman) and Mark Cochran all of whom are considered to be 

“independent” within the meaning of section 1.4 of NI 52-110.  None of the members of the 

Compensation Committee is an officer or employee of iFabric or its subsidiaries.  The 

Corporation believes its Compensation Committee members have the knowledge and 

experience required to perform their duties effectively and make executive compensation 

decisions in the best interests of the Corporation and its shareholders.  

The purpose of the Compensation Committee is to assist the board of directors in discharging 

its oversight responsibilities relating to the attraction, compensation, evaluation and retention 

of key senior management employees and, in particular, the CEO, with the skills and expertise 

needed to enable the Corporation to achieve its goals and strategies at fair and competitive 

compensation and with appropriate performance incentives. 

The Compensation Committee has the following duties and responsibilities: 

• Reviewing and making recommendations to the board of directors with respect to 

compensation policies and practices. 

• Reviewing and recommending compensation for the CEO, CFO, senior executive 

officers, board members and committee chairs, including the determination of the 

number of equity-based incentive awards to be granted. 

• Overseeing and recommending awards under the Corporation's stock option plan (the 

"Option Plan"). 

• Reviewing and recommending corporate and individual performance goals for the CEO 

and other senior executive officers. 

The recommendations of the Compensation Committee are presented to the board of 

directors for approval.  In making recommendations to the board, the Compensation 

Committee is to take into account: 

(i) the duties of each individual, his or her past service and continuing 

responsibilities; 

(ii) the position or job description of individuals, their short and long-term 

objectives, goals and performance measurement indicators; 

(iii) the Corporation’s performance and shareholder returns and what 

compensation structure will most closely align the compensation with 

the goals of the Corporation; and 

(iv) the form and amount of compensation awarded by comparable 

companies and competitors. 
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The Compensation Committee meets at least once annually, and more frequently as 

required, without management present, unless their input is required on specific 

issues.  The Compensation Committee bases its recommendations on the ability of 

each individual to meet goals as well as the requirements of the position and on the 

performance of the Corporation.  The CEO provides input to the Compensation 

Committee with respect to the compensation of those reporting directly to him. 

Compensation Consultants or Advisors 

During the financial year ended September 30, 2016, the Compensation Committee 

did not retain an independent compensation consultant or advisor to assist in 

determining the compensation for the Corporation’s directors and executive officers.  

Other Board Committees 

Audit Committee 

The Audit Committee members are Mark Greenspan (Chairman), Mark Cochran and 

Jeff Coyne.  All members of the Audit Committee are financially literate (as determined 

by NI 52-110), and all of the members are independent.  A summary of the financial 

literacy aspects of each of the Audit Committee member's backgrounds follows: 

• Mark Greenspan has had a broad exposure to review and interpretation of financial 

statements through his positions as Chief Financial Officer for The Medipattern 

Corporation, a TSX Venture Exchange listed medical diagnostics company, from 2002 

to 2010, and 18 years at Scotiabank in various capacities, including Chief Operating 

Officer of Scotiabank's e-commerce subsidiary, Chief Administrative Officer, and Head 

of Integrated Support Services for Scotia Capital.  Prior to Scotiabank, Mr. Greenspan 

spent eight years at KPMG specializing in business valuations and mergers and 

acquisitions. 

• Mark Cochran has had experience in reading and understanding financial statements 

through his position as Managing Director at Johns Hopkins Healthcare Solutions, an 

operating division of Johns Hopkins Medicine/HealthCare.  His professional experience 

spans the spectrum of the global health care value chain, including drug discovery, 

development, research and management and venture capital initiatives.  

• Jeff Coyne has had experience in reading and understanding financial statements 

through his positions as Chief Executive Officer of Provect Technologies, Inc., a U.S. 

based, enterprise level, time and attendance software company and principal of CPR 

Turnaround LLC, a company that manages and advises companies in financial 

difficulty.  He has also been a Senior lecturing fellow at Duke University School of Law 

in Durham, North Carolina, since 1995. 

The Audit Committee meets at least on a quarterly basis to review and approve the 

Corporation's financial statements prior to being publicly filed.   

The Audit Committee reviews the Corporation's interim unaudited consolidated 

financial statements, annual audited consolidated financial statements and 

Management's Discussion and Analysis before they are approved by the board of 

directors.  The Audit Committee reviews and makes a recommendation to the board 

of directors in respect of the appointment and compensation of the external auditors 

and it monitors accounting, financial reporting, control and audit functions.  The Audit 
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Committee meets to discuss and review the audit plans of external auditors and is 

directly responsible for overseeing the work of the external auditors with respect to 

preparing or issuing the auditors' report or the performance of other audit, review or 

attest services, including the resolution of disagreements between management and 

the external auditors regarding financial reporting.  The Audit Committee questions 

the external auditors independently of management and reviews a written statement 

of its independence based on the criteria found in the recommendations of the 

Canadian Institute of Chartered Accountants.  The Audit Committee must be satisfied 

that adequate procedures are in place for the review of the Corporation's public 

disclosure of financial information extracted or derived from its financial statements 

and it periodically assesses the adequacy of those procedures.  The Audit Committee 

must approve or pre-approve, as applicable, any non-audit services to be provided to 

the Corporation by the external auditors.  To date, neither the board of directors nor 

the Audit Committee has formally assessed any individual director with respect to their 

effectiveness and contribution to the Corporation in their capacity as a director.  

Instead, members of the board of directors have relied on informal conversations 

among themselves to adequately cover such matters. 

Additional information regarding the Audit Committee can be found in the 

Corporation's annual information form available at www.sedar.com. 

Assessments  

The board of directors does not conduct regular assessments of the board, its committees or 

individual directors, however, the board does periodically review and satisfy itself that the 

board of directors, its committees and its individual directors are performing effectively. 

Director Term Limits 

The board of directors has not adopted term limits for directors because of the relatively small 

size of the board (generally, the independent board members have been limited to no more 

than three individuals and the management board members have been limited to no more 

than four individuals). The board of directors has been focused on working closely as a team 

to develop the skills necessary for a growing company. The Corporation believes that term 

limits for directors would have the effect of forcing directors to resign from the board who 

have developed, over a period of service, increased insight into our business and who, 

therefore, can be expected to provide an increasing contribution to the board. The need for a 

retirement policy is not an immediate concern for the board. The full board of directors reviews 

the need for director term limits intermittently and will institute one should the need arise. 

The board of directors is open to possible new board members who can add value to the 

board, bring new or a greater depth of particular skill sets necessary to successfully oversee 

a growing company and who can successfully operate within a team environment. 

Policies Regarding the Representation of Women on the Board 

The Corporation does not have a formal written policy regarding identification and nomination 

of women to the board of directors as it believes that given its size and stage of development 

that the less formal process that the Corporation currently uses to review the representation 

of women on the board is effective. The full board generally identifies, evaluates and 

recommends candidates to become members of the board of directors with the goal of 

creating a board that, as a whole, consists of individuals with varied and relevant career 

experience, industry knowledge and experience and financial and other specialized expertise. 
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The board is aware of the benefit of diversity on the board and has experience with women 

in senior management positions.  It regards involvement of women and their experience and 

input as constructive to the board's decision-making process. As a result, when searching for 

nominees for directors, the board of directors takes gender diversity into account.  The board 

of directors, as part of its mandate, takes gender into consideration as part of its overall 

recruitment and selection process in respect of the board. Accordingly, when searching for 

new directors, the board will consider the level of female representation.  

Consideration of the Representation of Women in the Director Identification and 

Selection Process 

The board of directors, as part of its mandate, takes gender into consideration as part of its 

overall recruitment and selection process in respect of the board. Accordingly, when searching 

for new directors, the board will consider the level of female representation on the board. This 

will be achieved by monitoring the level of female representation on the board and, where 

appropriate, recruiting qualified female candidates as part of the Corporation's overall 

recruitment and selection process to fill board positions, as the need arises, through 

vacancies, growth or otherwise. 

Consideration of the Representation of Women in the Executive Officer 

Appointments  

The Corporation is also sensitive to the representation of women when making executive 

officer appointments however the Corporation does not formally consider the level of 

representation of women in executive officer positions when making executive officer 

appointments.  The Corporation strives to appoint the best available candidate, regardless of 

gender, based on several criteria, including ability, experience, leadership and professional 

qualifications. 

Targets Regarding the Representation of Women on the Board and in Executive 

Officer Positions 

The Corporation has not adopted a formal target regarding women on the board of directors 

or in executive officer positions as the board selection and officer hiring process is based on, 

among other things, abilities and experience and finding the best possible candidate, 

regardless of gender. However, as noted above, the Corporation is committed to promoting 

diversity and will continue going forward to support women initiatives and identify talented 

women to fulfill board and executive positions. 

Number of Women on the Board and in Executive Officer Positions 

The Corporation does not currently have any women on its board of directors (0%) and one 

of the Corporation's executive officers is a woman (25%). 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The purpose of this Compensation Discussion and Analysis is to provide information about 

iFabric’s executive compensation objectives and processes and to discuss compensation 

decisions relating to its Chief Executive Officer ("CEO"), Chief Financial Officer ("CFO"), and 

the Corporation’s three most highly compensated executive officers (other than the CEO and 

CFO) whose total compensation for the most recently completed fiscal year exceeds $150,000 
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(together, the "Named Executive Officers", or "NEOs") listed in the Summary 

Compensation Table below.  

The NEOs for financial year ended September 30, 2016 were:  

• Hylton Karon, President and Chief Executive Officer  

• Hilton Price, Chief Financial Officer  

• Giancarlo Beevis, President and CEO of Intelligent Fabric Technologies (North America) 

Inc. 

• Rebekkah Finnigan, Executive Vice President of Coconut Grove Intimates 

Compensation Objectives and Principles 

The primary goal of the Corporation’s executive compensation program is to attract and retain 

the key executives necessary for the Corporation’s long term success, to encourage 

executives to further the Corporation’s development and operations, and to motivate top 

quality and experienced executives.  The key elements of the executive compensation 

program are: (i) base salary; (ii) potential annual incentive award; and (iii) incentive stock 

options.  The directors are of the view that all elements of the total program should be 

considered, rather than any single element. 

Compensation Governance 

The Compensation Committee is responsible for determining all forms of compensation, 

including long-term incentive in the form of stock options, to be granted to the NEOs and to 

directors, and for reviewing the recommendations respecting compensation for any other 

officers and employees from time to time, to ensure such arrangements reflect the 

responsibilities and risks associated with each position.  The compensation of the NEOs has 

been established with a view to attracting and retaining executives critical to the Corporation’s 

long-term success and to continue to provide executives with compensation that is in 

accordance with existing market standards generally and competitive within the 

manufacturing industry.  Compensation of the NEOs is usually comprised of a monthly 

management fee, the reimbursement of expenses incurred by each NEO, and the grant of 

options to purchase common shares under the Option Plan (as more particularly described 

below).  Through executive compensation practices, the Corporation seeks to provide value 

to shareholders through a strong executive leadership.  Specifically, the executive 

compensation structure seeks to attract and retain talented and experienced executives 

necessary to achieve corporate strategic objectives, motivate and reward executives whose 

knowledge, skills and performance are critical to success, align the interests of executives 

and shareholders by motivating executives to increase shareholder value.   

Please see additional disclosure above with respect to the Compensation Committee, under 

the heading "Corporate Governance - Compensation". 

Share-Based and Option-Based Awards 

Granting of options to purchase common shares to executive officers is a method of 

compensation which is used to attract and retain personnel and to provide an incentive to 

participate in the Corporation’s long-term development and to increase shareholder value.  

The relative emphasis of options for remunerating executive officers and employees will 
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generally vary depending on the prevailing practices in competing companies and on the 

number of options to purchase common shares that are outstanding at the time.  Generally 

option grants are made based on the following factors: the executive's past performance, 

anticipated future contribution, prior option grants to such executive, the percentage of 

outstanding equity owned by the executive, competitive market practices and the executive's 

responsibilities and performances.  There are not currently specific target levels for options 

to NEOs. 

The Corporation does not currently have any share-based award plans. 

Use of Financial Instruments 

The Corporation does not have a policy that would prohibit a Named Executive Officer or 

director from purchasing financial instruments, including prepaid variable forward contracts, 

equity swaps, collars or units of exchange funds, that are designed to hedge or offset a 

decrease in market value of equity securities granted as compensation or held, directly or 

indirectly, by the Named Executive Officer or director.  However, management is not aware 

of any Named Executive Officer or director purchasing such an instrument. 

Performance Graph 

The following graph illustrates the Corporation's shareholder return over the period of June 

7, 2012, the date that iFabric began trading on the TSX Venture Exchange, to September 30, 

2016.  The graph assumes an initial investment of $100 on June 7, 2012, compared to returns 

for the S&P/TSX Smallcap Index, for the comparable period. 
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Summary Compensation Table 

The following table sets out information concerning the compensation earned by the Chief 

Executive Officer, Chief Financial Officer, the President and CEO of Intelligent Fabric 

Technologies (North America) Inc., and the Executive Vice President of Coconut Grove 

Intimates Inc. during the year ended September 30, 2016.   

Name and 
Principal 
Position 

 

 

(a) 

Year 

 

 

 

(b) 

Salary 

($) 

 

 

(c) 

Share-
Based 

Awards 

($) 

 

(d) 

Option-
Based 

Awards 

($) 

 

(e) 

Non-Equity 
Incentive Plan 
Compensation 

($) 

Pens
-ion 

Value 

($) 

 

(g) 

All Other 
Compensa-

tion 

($) 

 

(h) 

Total Comp-
ensation 

($) 

 

(i) 

Annual 
Incentive 

Plans 

(f1) 

Long 
Term 

Incentiv
e Plans 

(f2) 

Hylton Karon(1)  

President, CEO 
and Director 

2016 

2015 

2014 

$0 

$0 

$83,076 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$3,324(6) 

$0 

$0 

$86,400 

Hilton Price(2) 

CFO, Corporate 
Secretary and 
Director 

2016 

2015 

2014 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 
 

$0 

$0 

$0 

Giancarlo 
Beevis(3) 

President and 
CEO of 
Intelligent Fabric 
Technologies 
(North America) 
Inc. and Director 

2016 

2015 

2014 

$155,885 

$133,504 

$93,231 

$0 

$0 

$0 

$0 

$0 

$294,120(5) 

$0 

$10,000 

$10,000 

$0 

$0 

$0 

$0 

$0 

$0 

$2,322(6) 

$2,420(6) 

$6,145(6) 

$158,207 

$145,924 

$403,496 

Rebekkah 
Finnigan(4) 

Executive Vice 
President, 
Coconut Grove 
Intimates 

2016 

2015 

2014 

$176,657 

$171,249 

$51,862 

$0 

$0 

$0 

$0 

$0 

$0 

$13,000 

$2,500 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$2,316(6) 

$2,273(6) 

$0 

$191,973 

$176,022 

$51,862 

1 President and CEO from May 16, 2011, to present. 
2 CFO from May 16, 2011, to present. 
3 President and CEO of Intelligent Fabric Technologies (North America) Inc. from July 17, 2014, to 

present. 
4 Executive Vice President of Coconut Grove Intimates Inc. from July 23, 2014, to present. 
5 The grant date fair value of the option-based awards was determined using the Black-Scholes 

option valuation model. For these options granted as of April 1, 2014, the following assumptions 
were used: dividend yield of 0%; expected volatility of 118%; risk-free rate of 2.45% and an 
expected life of 10 years. 

6 Benefits relating to the personal use of a company automobile 
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Incentive Plan Awards  

Outstanding share-based awards and option-based awards 

The following table sets out the options granted to the NEOs and directors to purchase or 

acquire securities of the Corporation outstanding at the end of the most recently completed 

financial year ended September 30, 2016: 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
options (#) 

Option 
exercise 

price 
($) 

Option expiration 
date 

Value of 
unexercised 

in-the-
money 

options ($) 
(1) 

Number of 
shares or 
units of 

shares that 
have not 

vested (#) 

Market or 
payout 
value of 
share-
based 

awards 
that have 
not vested 

($) 

Hylton Karon nil n/a n/a n/a n/a n/a 

Hilton Price 500,000 $0.40 January 16, 2023 $1,000,000 n/a n/a 

Giancarlo Beevis 75,000 

75,000 

$0.40 

$4.15 

January 16, 2023 

April 1, 2024 

$150,000 

nil 

n/a n/a 

Rebekkah Finnigan nil n/a n/a n/a n/a n/a 

Jeffrey Coyne 100,000 $0.40 January 16, 2023 $200,000 n/a n/a 

Mark Greenspan 100,000 $0.40 January 16, 2023 $200,000 n/a n/a 

Jason Garay 75,000 $0.40 January 16, 2023 $150,000 n/a n/a 

Mark Cochran 100,000 $2.70 May 6, 2025 nil n/a n/a 

1 In-the-money-options are those where the market value of the underlying securities exceed the 
option exercise price at September 30, 2016.  The closing market price of the Common Shares on 
September 30, 2016, was $2.40 per Common Share. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets out particulars of Option Plan awards to NEOs and directors which 

have vested or been earned during the fiscal year ended September 30, 2016: 
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Name 

 

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 

 

Hylton Karon $0 n/a n/a 

Hilton Price $0 n/a n/a 

Giancarlo Beevis $0 n/a n/a 

Rebekkah Finnigan $0 n/a n/a 

Jeffrey Coyne $0 n/a n/a 

Mark Greenspan $0 n/a n/a 

Jason Garay $0 n/a n/a 

Mark Cochran $0 n/a n/a 

 

Termination and Change of Control Benefits 

None of the Corporation's Named Executive Officers is a party to a contract, agreement, plan 

or arrangement that provides for payments to such Named Executive Officer at, 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 an Named 

Executive Officer’s responsibilities. 

Director Compensation 

Director Compensation Table 

The following table sets out information in respect of all amounts of compensation provided 

to the directors during the Corporation’s financial year ended September 30, 2016. 

Name 

Fees 
earned 

($) 

Share-
based 

awards 

($) 

Option-
based 

awards 

($) 

Non-equity 
incentive 

plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 

($) 

Hylton Karon(1) $222,500 nil nil nil n/a nil $222,500 

Hilton Price(1) $149,500 nil nil nil n/a nil $149,500 

Giancarlo Beevis nil nil nil nil n/a nil nil 

Mark Greenspan $2,400(2) nil nil nil n/a nil $2,400 

Jeff Coyne $4,031(2) nil nil nil n/a nil $4,031 
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Name 

Fees 
earned 

($) 

Share-
based 

awards 

($) 

Option-
based 

awards 

($) 

Non-equity 
incentive 

plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 

($) 

Jason Garay $1,000(2) nil nil nil n/a $60,000(3) $61,000 

Mark Cochran $3,545(2) nil nil nil n/a nil $3,545 

1 Hylton Karon and Hilton Price provide management service to the Corporation, as well as a wholly-

owned subsidiary of the Corporation, through external management companies 
2 The amounts paid to Mark Greenspan, Jeff Coyne, Jason Garay and Mark Cochran represent fees 

paid in respect of their services as directors of the Corporation. 
3 Jason Garay is also compensated for technical services rendered to a wholly-owned subsidiary of 

the Corporation. 

Securities Authorized for Issuance Under Equity Compensation Plans 

iFabric has a stock option plan authorizing the grant of options to designated participants 

(being directors, officers, employees or consultants).  The following table sets out information 

with respect to the options outstanding under the Option Plan as at September 30, 2016. 

Plan Category Number of Common 
Shares to be Issued 

Upon Exercise of 
Outstanding Options 

(a) 

Weighted-Average 
Exercise Price of 

Outstanding Options 

 
(b) 

Number of Securities 
Remaining Available for 
Future Issuance Under 
Equity Compensation 

Plans (Excluding 
Securities Reflected in 

Column (a) 

(c) 

Equity compensation 
plans approved by 
securityholders(1) 

1,630,000 $1.00 968,975 

Equity compensation 
plans not approved by 
securityholders 

nil n/a nil 

Total 1,630,000 $1.00 968,975 

1 The Option Plan is a "rolling" stock option plan, whereby the maximum number of shares reserved 
for issuance upon exercise of options granted thereunder may not exceed 10% of the total number 
of issued and outstanding common shares at the time the options are granted. 

Stock Option Plan  

The objectives of iFabric's compensation policies and programs are to motivate and reward 

directors, officers, other employees and consultants upon the achievement of corporate 

objectives and to closely align the personal interests of such individuals with those of the 

shareholders by providing them with the opportunity, through options, to acquire an increased 

proprietary interest in the Corporation. 

Shareholders most recently approved the Option Plan at the shareholders meeting held on 

March 29, 2016.  As of September 30, 2016, the Corporation had granted 1,630,000 options 

to acquire Common Shares issued and outstanding.  The Option Plan is subject to a limit of 
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10% of the total issued and outstanding Common Shares, from time to time.  As at September 

30, 2016, the Corporation had a total of 968,975 Common Shares available for grant under 

the Option Plan. 

The following is a description of the main terms of the Option Plan. 

The Plan is administered by the board of directors which shall, without limitation, have full 

and final authority in its discretion, but subject to the express provisions of the Plan, to 

interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan 

and to make all other determinations deemed necessary or advisable for the administration 

of the Plan, subject to any necessary shareholder or regulatory approval. The board of 

directors may delegate any or all of its authority with respect to the administration of the 

Plan. The board shall determine to whom options shall be granted, the terms and provisions 

of the respective option agreements, the time or times at which such options shall be granted 

and vested, and the number of Common Shares to be subject to each option. 

The board of directors may at any time, but subject always to the receipt of required 

regulatory approvals, alter, amend or revise the terms and conditions of the Plan or of any 

outstanding options, or suspend, discontinue or terminate the Plan or any portion of the Plan, 

all provided that, without the prior written consent of an optionee, no such action shall 

adversely affect any options previously granted to such optionee. Specifically, the board shall 

not require the approval of the shareholders of the Corporation for the following types of 

amendments, which includes, but is not limited to: 

(a) amendments of a "housekeeping" nature; and 

(b) a change to the vesting provisions of the Plan. 

Specific shareholder approval is required for: 

(a) a reduction in the exercise price or purchase price under the Plan benefiting an 

insider of the Corporation; 

(b) an extension of the term, under the Plan benefiting an insider of the 

Corporation; 

(c) any amendment to remove or to exceed the insider participation limit; 

(d) an increase to the maximum number of securities issuable, either as a fixed 

number or a fixed percentage of the Corporation's outstanding capital 

represented by such securities; and 

(e) amendments to an amending provision within the Plan. 

A maximum number of Common Shares equal to 10% of the issued and outstanding Common 

Shares, from time to time, are reserved for issuance under the Plan. If option rights granted 

to an individual under the Plan, or any portion of such rights, expire or terminate for any 

reason without having been exercised, such shares may be made available for other options 

to be granted under the Plan. An option granted under the Plan shall not be transferable or 

assignable (whether absolutely or by way of mortgage, pledge or other charge) by an 

optionee, other than by will or other testamentary instrument or the laws of succession. 
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No one individual may be granted options to purchase Common Shares totalling more than 

5% of the issued and outstanding Common Shares at any time or from time to time. No one 

individual acting as a consultant or providing investor relations services to the Corporation 

may be granted options to purchase Common Shares totalling more than 2% of the issued 

and outstanding Common Shares in any one 12 month period. 

Options may be granted under the Plan to any person who is a director, officer, employee or 

consultant of the Corporation or its subsidiaries. Subject to compliance with applicable 

requirements of the TSX, an individual may elect to hold options granted to them in an 

incorporated entity wholly owned by them and such entity shall be bound by the terms of the 

Plan in the same manner as if the options were held by the individual. 

The options granted under the Option Plan, together with all of the Corporation's other 

previously established stock option plans or grants, shall not result at any time in the number 

of the Corporation's securities: 

(a) issued to insiders of the Corporation, within any one year period, and 

(b) issuable to insiders of the Corporation, at any time, 

under the Plan, or when combined with all of the Corporation's other security based 

compensation arrangements, which cannot exceed 10% of the Corporation's total issued and 

outstanding securities, respectively.  The exercise price for the options granted pursuant to 

the Plan shall not be less that the market price of the Common Shares, being the volume 

weighted average trading price on the TSX for the five trading days immediately preceding 

the date of grant, subject to adjustments made in accordance with TSX policies. 

Each option granted under the Option Plan shall expire on the date set out in the specific 

option agreements with optionees, subject to earlier termination as provided below. In no 

circumstances shall the duration of an option exceed ten years. 

If any option granted under the Option Plan shall expire or terminate on exercise, or for any 

reason without having been exercised in full, the Common Shares subject to such Option shall 

again be available for the purpose of the Option Plan. 

In the event the Corporation undergoes a change of control by a reorganization, acquisition, 

amalgamation or merger (or a plan or arrangement in connection with any of these) with 

respect to which all or substantially all of the persons who were the beneficial owners of the 

Common Shares immediately prior to such reorganization, amalgamation, merger or plan or 

arrangement do not, following such reorganization, amalgamation, merger or plan of 

arrangement, beneficially own, directly or indirectly more than 50% of the resulting voting 

shares on a fully diluted basis (not including a public offering or private placement out of 

treasury), or sale to a person other than an affiliate of the Corporation of all, or substantially 

all, of the Corporation's assets, then all granted and outstanding options shall be deemed to 

vest immediately upon the completion of the transaction causing the change of control. 

If, at any time when an option granted under the Plan remains unexercised with respect to 

any optioned shares, and an offer to purchase all of the Common Shares is made by a third 

party, the Corporation shall use its best efforts to bring such offer to the attention of optionees 

as soon as practicable. The Corporation may, at its option, require the acceleration of the 

time for the exercise of the option rights granted under the Plan and of the time for the 

fulfilment of any conditions or restrictions on such exercise. 
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If an optionee resigns from the Corporation or is terminated by the Corporation (with or 

without cause), or in the case of a consultant optionee their contract with the Corporation 

expires, such optionee's unvested options will immediately terminate and be of no further 

force and effect provided, however, the resigning or terminated optionee may, subject to the 

option expiry date, for a period of 120 days from the date of resignation or termination, 

exercise such optionee's vested options not previously exercised on the date of resignation or 

termination. 

In the event an optionee becomes entitled to long-term disability payments pursuant to the 

Corporation's disability insurance program (or if not a participant in such program, would have 

been entitled to such payments if the optionee had been a participant in such program), all 

of the unvested options held by the optionee will vest on the day immediately preceding the 

day on which the optionee becomes entitled to long-term disability payments and the optionee 

will have the right, for a period of 120 days thereafter, to exercise all of the options 

unexercised. Options not exercised within the said 120 day period will automatically 

terminate. 

If an optionee retires pursuant to a retirement policy approved by the board of directors, all 

of the unvested options held by the optionee will vest on the day immediately preceding the 

date of such optionee's retirement and the optionee will have the right, for a period of 120 

days thereafter, to exercise all of the unexercised options. Options not exercised within the 

said 120 day period will automatically terminate. 

In the event of the death of an optionee, the legal representatives of the deceased optionee 

shall have the right for a period not exceeding one year from the date of death of the deceased 

optionee (or such shorter period being, until the expiry date of the option rights pursuant to 

the terms of the specific option agreement) to exercise the deceased optionee's options. 

Should the expiry of the term of an option fall within a period during which an optionee cannot 

exercise an option pursuant to a Corporation policy respecting restrictions on employee or 

insider trading which is in effect at that time (which, for greater certainty, does not include 

the period during which a cease trade order is in effect to which the Corporation or in respect 

of an insider, that insider, is subject) (a "Blackout Period") or within nine business days 

following the expiration of a Blackout Period, such expiration date shall be automatically 

extended without any further act or formality to that date which is the tenth business day 

after the end of the Blackout Period, such tenth business day to be considered the expiration 

of the term of such option for all purposes under the Plan. The ten business day period may 

not be extended by the board of directors. 

A copy of the Option Plan is available upon request in writing to iFabric Corp., 525 Denison 

Street, Unit 1, Markham ON L3R 1B8.   

INDEBTEDNESS OF OFFICERS AND DIRECTORS 

No director or officer, or any proposed nominee for election as a director of the Corporation, 

or any of their respective associates or affiliates, is or has at any time since the 

commencement of the fiscal year ending September 30, 2016, been indebted to the 

Corporation or any subsidiary of the Corporation or to any other entity which is, or at any 

time since the beginning of the most recently completed financial year has been, the subject 

of a guarantee, support agreement, letter of credit or other similar arrangement or 

understanding provided by the Corporation. 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

 None of the directors, officers or nominees for election as a director of the Corporation, or 

any of their associates or affiliates, has or has had any interest, direct or indirect, in any 

matter to be acted upon at the Meeting other than as set out in this Proxy Circular.  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed in this Proxy Circular, no informed person of the Corporation or any 

associate or affiliate of the foregoing had any material interest, direct or indirect, in any 

transaction or proposed transaction since  September 30, 2016, which has materially affected 

or would materially affect the Corporation. 

PRESENTATION OF FINANCIAL STATEMENTS 

The audited financial statements of iFabric for the fiscal year ended September 30, 2016, and 

the report of the auditors thereon, will be placed before the Meeting.  No vote by the 

shareholders with respect to the audited financial statements is required.  The audited 

financial statements were audited by Shimmerman Penn LLP, Chartered Accountants, of 

Toronto, Ontario and approved by the Audit Committee of the board of directors.  

INFORMATION ON MATTERS TO BE ACTED UPON AT THE MEETING 

ELECTION OF DIRECTORS 

There are currently seven directors of iFabric and management has put forward seven 

directors for nomination at the Meeting.  The iFabric shareholders will, at the Meeting, be 

asked first to vote on fixing the number of directors to be elected at the meeting at seven 

and then to consider and, if deemed advisable, to elect each of the directors set out below to 

hold office until the next annual meeting or until their successors are elected or appointed.  

For each of the persons nominated for election as directors, the names and municipalities of 

residence, the number of iFabric Common Shares beneficially owned, directly or indirectly, or 

over which each exercises control or direction, the offices held by each in iFabric and the 

principal occupation for the previous five years are set out below.  The information as to 

shares beneficially owned, directly or indirectly or over which control or direction is exercised, 

is based upon information furnished to iFabric by the nominees. 

The persons named in the Proxy are either directors or officers of iFabric.  They 

intend to vote at the Meeting for the election of the nominees set out below unless 

specifically instructed on the Proxy to withhold such vote.  

Hylton Karon 

Hilton Price  

Mark Greenspan 

Jeff Coyne 

Jason Garay 

Mark Cochran 

Giancarlo Beevis 

 

If any proposed nominee becomes incapable or unwilling to stand for election prior to the 

Meeting, it is the intention of management to vote in favour of the election of any substitute 

nominee and in favour of the remaining proposed nominees, unless expressly instructed to 
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the contrary in the Proxy.  Each of the proposed nominees listed above has indicated that he 

is willing to serve as a director, if elected.  

Majority Voting Policy  

In February, 2016, the board of directors adopted a policy to the effect that, in an uncontested 

election of directors, any nominee who receives a greater number of “withheld” votes than 

“for” votes will be considered to have not received the support of the shareholders of the 

Corporation and will be expected to immediately submit his or her resignation to the board of 

directors. Upon receipt of such resignation, the board of directors will review the details 

regarding the proposed resignation. The board of directors will make its decision within 90 

days from the date of resignation. The board shall accept the resignation unless it determines 

that exceptional circumstances would warrant the applicable director continuing to serve on 

the board of directors. The resignation will be effective when accepted by the board of 

directors. A director who submits his or her resignation pursuant to this policy will not 

participate in any deliberations of the board with respect to the resignation. Following the 

board of directors' decision on the resignation, it will promptly disclose, by way of a news 

release, its decision whether or not to accept the director's resignation and, if the board does 

not accept the resignation, the full reasons for rejecting the tendered resignation. 

Nominated Director Information 

The names and municipalities of residence of the persons nominated for election as directors, 

the number of voting securities of iFabric beneficially owned, directly or indirectly, or over 

which each exercises control or direction (as at February 24, 2017), the offices held by each 

in the Corporation, the period served as director and the principal occupation of each are as 

follows:  

Name, Municipality 
of Residence 

Position and Term Principal Occupation During the 
Past Five Years 

Number and 
Percentage of 

Common Shares 
Currently Held 

Hylton Karon 

Toronto, ON, Canada 

President, CEO and 
Director since May 
16, 2011 

Chief Executive Officer and 
President of Coconut Grove Textiles 
Inc. since 1996.   

9,715,625 

(37.38%) 

Hilton Price 

 

Thornhill, ON, Canada 

CFO and Director 
since May 16, 2011 

Chief Financial Officer and director 
of Coconut Grove Textiles Inc. since 
March 1, 2011.  Partner in HDP 
Professional Corp. Chartered 
Accountants, since 2009.  Partner 
in Price Benigson Chartered 

Accountants, from 1990 to 2009. 

400,000 

(1.54%) 

Mark Greenspan(1)(2) 

Toronto, ON, Canada 

Director since May 
16, 2011 

Director of The Medipattern Corp., 
a TSX Venture Exchange listed 
medical company, since April 2005. 
Chief Financial Officer of The 
Medipattern Corp. from September 
2002 to February 2010. 

 

125,000 

(0.48%) 
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Name, Municipality 
of Residence 

Position and Term Principal Occupation During the 
Past Five Years 

Number and 
Percentage of 

Common Shares 
Currently Held 

Jeff Coyne(1)(2) 

Chapel Hill, NC, USA 

Director since May 
16, 2011 

CEO of Provect Technologies, Inc., 
a U.S.-based, enterprise level, time 
and attendance software company.  
Principal of CPR Turnaround LLC, a 
company that manages and advises 
companies in financial difficulty.  
Senior lecturing fellow at Duke 
University School of Law in 
Durham, North Carolina, since 
1995. 

87,500 

(0.34%) 

Jason Garay  

Richmond Hill, ON 

Canada 

 

Director since May 
16, 2011 

Manager, Public Health Surveillance 
for the Regional Municipality of 
York, Ontario from 2006 to 2013.  
Vice-President, Analytics and 
Informatics, at Cancer Care 
Ontario, since 2013. 

nil 

(0%) 

Mark Cochran(1) (2) 

Baltimore, MD, U.S.A. 

 

Director since May 
4, 2015 

Managing Director at Johns Hopkins 
Healthcare Solutions, an operating 
division of Johns Hopkins 

Medicine/HealthCare. 

nil 

(0%) 

Giancarlo Beevis 

Aurora, ON, Canada 

 

Director since 
October 23, 2014 

President and Chief Executive 
Officer of Intelligent Fabric 
Technologies (North America) Inc. 
(wholly-owned subsidiary of 
iFabric). 

1,000 

(0.01%) 

1 Members of the Audit Committee.  Mark Greenspan is Chairman of the Audit Committee. 
2 Members of the Compensation Committee.  Jeff Coyne is Chairman of the Compensation 

Committee. 

Corporate Cease Trade Orders 

Except as disclosed below, none of the individuals nominated for election as a director of the 

Corporation are, as at the date hereof, or have been, within 10 years before the date hereof, 

a director, chief executive officer or chief financial officer of any company that: 

(a) was subject to a cease trade or similar order or an order that denied the relevant 

company access to any exemption under securities legislation, that, in each case, was 

in effect for a period of more than 30 consecutive days, that was issued while the 

director nominee was acting in the capacity as director, chief executive officer or chief 

financial officer; or 

(b) was subject to a cease trade or similar order or an order that denied the relevant 

company access to any exemption under securities legislation, that, in each case, was 

in effect for a period of more than 30 consecutive days, that was issued after the 

director nominee 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. 

Mark Greenspan was President, Chief Executive Officer and a director of Greengreen Capital 

Corp., a reporting issuer, at the time cease trade orders were issued against the company for 
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failure to file annual audited financial statements for the year ended August 31, 2010, and 

the associated MD&A and officers’ certifications.  The cease trade orders remain in effect as 

of the date of this Proxy Circular.   

Greengreen Capital Corp. became a reporting issuer on October 16, 2008, following the filing 

of a final prospectus pursuant to which the company expected to qualify for listing on the TSX 

Venture Exchange as a capital pool company.  Due to the economic conditions at that time, 

the company was unable to raise the necessary public funds to meet the listing requirements 

of the TSX Venture Exchange.  The seed money raised by the founders of the company was 

used to maintain the company’s continuous disclosure requirements as a reporting issuer, 

however, once the seed money was exhausted, the company was unable to raise any 

additional funds.  No public funds were ever raised by Greengreen Capital Corp.  Greengreen 

Capital Corp. was dissolved on September 2, 2011. 

Bankruptcies 

None of those persons who are proposed directors of the Corporation is, or has been within 

the past ten years, a director or executive officer of any company, including the Corporation, 

that, while such 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. 

Personal Bankruptcies 

None of the persons who are proposed directors of the Corporation have, within the past ten 

years 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 his assets. 

Penalties and Sanctions 

None of those persons who are proposed directors of the Corporation have been subject to 

any penalties or sanctions imposed by a court relating to securities legislation or by a 

securities regulatory authority or has entered into a settlement with a securities regulatory 

authority or been subject to any other penalties or sanctions imposed by a court or regulatory 

body that would likely be considered important to a reasonable shareholder in deciding 

whether to vote for a proposed director. 

APPOINTMENT OF AUDITOR 

The board of directors recommends that Shimmerman Penn LLP, Chartered Accountants, be 

appointed as iFabric's auditor to hold office until the close of the next annual and general 

meeting and that the directors be authorized to fix their remuneration.  Unless otherwise 

directed, it is management's intention to vote in favour of an ordinary resolution to 

re-appoint Shimmerman Penn LLP.  Shimmerman Penn LLP was first appointed as 

auditors of iFabric in 2008.  

OTHER BUSINESS 

Management is not aware of any matters to come before the Meeting other than those set 

out in the Notice.  If other matters properly come before the Meeting, or any adjournment of 
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the Meeting, it is the intention of the persons named in the Proxy to vote the same in 

accordance with their best judgment in such matters.  

ADDITIONAL INFORMATION 

Financial information relating to the Corporation is provided in the Corporation's audited 

financial statements and Management's Discussion and Analysis of financial and operating 

results as at and for the year ended September 30, 2016.  Copies of this Proxy Circular, the 

Financial Statements, Management Discussion and Analysis and the Auditor's Report thereon 

for the Corporation's most recently completed financial year, any interim financial statements 

of the Corporation subsequent to those statements, as filed with the applicable Canadian 

regulatory authorities, are available on SEDAR at www.sedar.com and may also be obtained 

without charge by writing to iFabric Corp. at 525 Denison Street, Unit 1, Markham ON L3R 

1B8.  Additional information relating to the Corporation may also be found on SEDAR at 

www.sedar.com.   

DIRECTORS' APPROVAL 

The contents of this Proxy Circular and the sending of this Proxy Circular to shareholders 

entitled to receive notice of the Meeting, to each director, to the auditors of iFabric and to the 

appropriate governmental agencies, have been approved by the board of directors. 


