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These materials are important and require your immediate attention. They require shareholders of CIM International Inc. to 
make an important decision. If you are in doubt as to how to make such decision, please contact your professional advisors. 
 
This Management Information Circular is furnished in connection with the solicitation of proxies by the management of CIM 
International Group Inc. to be voted at the Annual and Special Meeting to be held on July 11, 2017 at the time and place and 
for the purposes set out in the accompanying Notice of Annual and Special Meeting and at any adjournments thereof. 
 



 

 
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JULY 11, 2017 
 
 
TAKE NOTICE that an annual and special meeting (the “Meeting”) of the shareholders of common shares (“CIM 
Shareholders”) of CIM International Group Inc. (“CIM” or the “Corporation”) will be held on Tuesday, July 11, 2017 at 
11:00 a.m. (Toronto time) at the offices of CIM International Group Inc. at 55 Commerce Valley Drive West, Suite 502, 
Markham, Ontario, L3T 7V9 for the following purposes, as more particularly described in the accompanying management 
information circular dated June 2, 2017 (the “Circular”): 
 

(a) to receive and consider the audited financial statements of CIM for the financial year ended December 31, 2016, 
together with the related notes thereto and the independent auditors’ report thereon; 

(b) to consider and, if deemed advisable, to pass, with or without variation, a resolution re-appointing Deloitte LLP, 
Chartered Professional Accountants, as the auditors of CIM for the ensuing year and to authorize the board of 
directors of CIM to fix their remuneration and terms of their engagement; 

(c) to set the number of director at seven (7); 
(d) to elect the directors of CIM for the ensuing year; 
(e) to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution to reapprove the CIM 

Stock Option Plan (as defined in the Circular); and 
(f) to transact such further or other business as may properly come before the Meeting or any adjournment(s)or 

postponements thereof. 
 
The close of business on June 2, 2017 has been fixed as the record date for the Meeting, being the date for the determination of 
shareholders entitled to receive notice of and vote at the Meeting and any adjournments or postponements thereof. 
 
CIM Shareholders are entitled to vote at the Meeting, either in person or by proxy, as described in the Circular under heading 
“Voting and Solicitation of Proxies”. Only registered CIM Shareholders, or the persons they appoint as their proxies, are 
entitled to attend and vote at the Meeting. For information with respect to shareholders who own their CIM Shares (as defined 
in the Circular) through an intermediary, see “Non-Registered or Beneficial Shareholders” in the Circular. 
 
Whether or not you are able to attend the Meeting in person, you are encouraged to provide voting instructions on the enclosed 
instrument of proxy (the “Instrument of Proxy”) as soon as possible. An Instrument of Proxy will not be valid unless it is 
deposited at the office of TSX Trust Company, 200 University Avenue, Suite 300,Toronto, Ontario M5H 4H1, by 11:00 a.m. 
(Toronto time) on Friday, July 7, 2017 (or by not less than forty-eight (48) hours (excluding Saturdays, Sundays and statutory 
holidays in the Province of Ontario) prior to any reconvened Meeting in the event of an adjournment or postponement of the 
Meeting) although the Chairman of the Meeting has the discretion to accept proxies filed prior to their use for any vote at the 
Meeting or any adjournment or postponement thereof. 
 
The enclosed Instrument of Proxy appoints nominees of management as proxyholder and you may amend the 
Instrument of Proxy, if you wish, by inserting in the space provided the name of the person (who need not be a CIM 
Shareholder) you wish to represent you as proxyholder at the Meeting. 
 
DATED at Toronto, Ontario, as of the 2nd day of June, 2017. 
 

By Order of the Board of Directors 

Signed: “Jiubin Feng”   
Jiubin (Jerry) Feng,  
Chief Executive Officer and Director 
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PROXY SOLICITATION 

This Management Information Circular (the “Circular”) is furnished in connection with the solicitation 
of proxies by and on behalf of the management of CIM International Group Inc. (the “Corporation” or 
“CIM”) for use at the annual and special meeting (sometimes referred to as the “Meeting”) of the holders 
of common shares of the Corporation to be held at 55 Commerce Valley Drive West, Suite 502, 
Markham, Ontario, L3T 7V9 on Tuesday, July 11, 2017, at 11:00 a.m. (Toronto time) and at any 
adjournments thereof, for the purposes set forth in the notice (the “Notice”) of the annual and special 
meeting accompanying this Circular. 

All costs of this solicitation of proxies by management will be borne by the Corporation.  In addition to 
the solicitation of proxies by mail, directors and officers of the Corporation may solicit proxies personally 
by telephone or other telecommunication but will not receive additional compensation for doing so.   

The information contained herein is given as of June 2, 2017, unless otherwise noted. 

This Circular describes the matters to be acted on at the Meeting and the procedures for attending or 
appointing proxies to vote at the Meeting. 

PART ONE 

VOTING INFORMATION AND PRINCIPAL SHAREHOLDERS 

APPOINTMENT AND REVOCABILITY OF PROXIES 

REGISTERED SHAREHOLDERS 

If you are a registered shareholder, you can vote your shares at the Meeting in person or by proxy. If you 
wish to vote in person at the Meeting, do not complete or return the form of proxy included with this 
Circular.  Your vote can be cast by you in person and counted at the Meeting.  If you do not wish to 
attend the Meeting or do not wish to vote in person, complete and deliver a form of proxy in accordance 
with the instructions given below. 

Appointment of Proxy 

A form of proxy is enclosed and, if it is not your intention to be present in person at the Meeting, you are 
asked to sign, date and return the form of proxy in the envelope provided.  The persons named in the 
enclosed form of proxy are directors or officers of the Corporation.  If you are a shareholder entitled to 
vote at the Meeting, you have the right to appoint a person (who need not be a shareholder of the 



 

 

Corporation), other than the persons designated in the enclosed form of proxy, to attend and vote 
for you at the Meeting.  Such right may be exercised by striking out the names of the persons designated 
in the enclosed form of proxy and by inserting in the blank space provided for that purpose the name of 
the person to be appointed or by completing another proper form of proxy.  It is important to ensure that 
any other person you appoint is attending the Meeting and is aware that he or she has been appointed to 
vote your shares.  Proxyholders should upon arrival at the Meeting present themselves to a representative 
of the scrutineers at the Meeting.   

The form of proxy must be executed by the shareholder or his attorney duly authorized in writing or, if 
the shareholder is a corporation, by instrument in writing executed (under corporate seal if so required by 
the rules and laws governing the corporation) by a duly authorized signatory of such corporation.  If the 
proxy is executed by a duly authorized attorney or authorized signatory of the shareholder, the proxy 
should reflect such person's capacity following his or her signature and should be accompanied by the 
appropriate instrument evidencing such person's qualifications and authority to act (unless such has been 
previously filed with the Corporation or the Corporation's registrar and transfer agent, TSX Trust 
Company).    

Depositing Proxy 

Proxies to be exercised at the Meeting must be mailed to or deposited with the Corporation's registrar and 
transfer agent, TSX Trust Company, 200 University Avenue, Suite 300, Toronto, Ontario M5H 4H1, 
Attention:  Proxy Department, such that they are received at least 48 hours (excluding Saturdays, Sundays 
and statutory holidays in the Province of Ontario) prior to the commencement of the Meeting or any 
adjournment thereof, in default of which they may be treated as invalid, although the Chairman of the 
Meeting has the discretion to accept proxies filed less than 48 hours prior to the commencement of the 
Meeting, or any adjournment thereof.  

A proxy is valid only at the meeting in respect of which it is given or any adjournment of that meeting. 

NON-REGISTERED OR BENEFICIAL SHAREHOLDERS 

Your shares may not be registered in your name but in the name of an intermediary (which is usually a 
bank, trust company, securities dealer or stock broker, or trustees or administrators of self administered 
registered savings plans, registered retirement savings funds, registered education savings plans and 
similar plans, or a clearing agency in which an intermediary participates).  If your shares are listed in an 
account statement provided to you by a broker, then it is likely that those shares will not be registered in 
your name but under the broker's name or under the name of an agent of the broker.  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 Limited which acts as the nominee for many Canadian brokerage 
firms) and, in the United States, under the name of Cede & Co. (the registration name for The Depository 
Trust Company, which acts as depository for many U.S. brokerage firms and custodian banks). 

If your shares are registered in the name of an intermediary or a nominee, you are a non-registered or 
beneficial shareholder (a “beneficial shareholder”).  Beneficial shareholders should be aware that only 
registered shareholders whose names appear on the share register of the Corporation, or the persons they 
appoint as their proxies, are entitled to vote at the Meeting.  The purpose of the procedures described 
below is to permit non-registered shareholders to direct the voting of the shares they beneficially own. 
There are two categories of beneficial shareholders.  Beneficial shareholders who have provided 
instructions to an intermediary that they do not object to the intermediary disclosing ownership 
information about them are considered to be Non-Objecting Beneficial Owners (“NOBOs”).  Beneficial 
shareholders who have objected to an intermediary providing ownership information are Objecting 



 

 

Beneficial Owners (“OBOs”). 

The Corporation has distributed copies of this Circular, the accompanying form of proxy, the Notice, a 
letter to shareholders from the President (collectively, the “Meeting Materials”), either directly to 
registered shareholders and to the NOBOs or to intermediaries for distribution to NOBOs together with 
the intermediary's form of proxy or voting instruction form.  The Corporation has also distributed copies 
of the Meeting Materials to intermediaries for distribution to the OBOs.  Unless you have waived your 
rights to receive the Meeting Materials, the Corporation is required to deliver them to you as a beneficial 
shareholder of the Corporation and to seek your instructions as to how to vote your shares.   

These Meeting Materials are being sent to both registered and beneficial shareholders of the securities. If 
you are a non-registered owner, and if the Corporation or its transfer 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 
shares on your behalf.  

If the Corporation or its transfer agent has sent these materials directly to you, as a beneficial shareholder, 
the Corporation (and not the intermediary holding shares on your behalf) has assumed responsibility for 
(i) delivering these materials to the beneficial shareholder, and (ii) executing the beneficial shareholder’s 
proper voting instructions. 

If you are a beneficial shareholder who has received these proxy-related materials directly from the 
Corporation or transfer agent, please return your voting instructions as specified in the request for voting 
instructions.    

VOTING PROCEDURE FOR BENEFICIAL SHAREHOLDERS 

Brokers or agents can only vote shares of the Corporation if instructed to do so by the beneficial 
shareholder. 

Every broker or agent has its own mailing procedure and provides its own instructions.  Typically, a 
beneficial shareholder will be given a voting instruction form which must be completed and signed by the 
beneficial shareholder in accordance with the instructions provided by the intermediary.  The purpose of 
this form is to seek instructions from the beneficial shareholder on how to vote on behalf of or otherwise 
represent the beneficial shareholder.  A beneficial shareholder cannot use this form to vote or otherwise 
represent shares in person at the Meeting.  If you are a beneficial shareholder, you must follow the 
instructions provided by the intermediary in order to ensure that your shares are voted or otherwise 
represented at the Meeting.   

The majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge 
Financial Solutions, Inc. (“Broadridge”) in Canada and in the United States.  Broadridge mails a voting 
instruction form in lieu of the proxy provided by the Corporation.  The voting instruction form will name 
the same persons as the Corporation’s proxy to represent you at the Meeting.  You have the right to 
appoint a person (who need not be a beneficial shareholder of the Corporation) other than the persons 
designated in the voting instruction form to represent you at the Meeting.  To exercise this right, you 
should insert the name of your desired representative in the blank space provided in the voting instruction 
form.  The completed voting instruction form must then be returned to Broadridge by mail or facsimile or 
be given to Broadridge by phone or over the internet, in accordance with Broadridge’s instructions.  
Broadridge then tabulates the results of all instructions received and provides appropriate instructions 
respecting the voting of shares to be represented at the Meeting.  If you receive a voting instruction form 
from Broadridge, you cannot use it to vote shares directly at the Meeting – the instruction form must be 



 

 

returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order to 
have the shares voted or otherwise represented at the Meeting. 

Occasionally, a beneficial shareholder may be given a proxy that has already been signed by the 
intermediary.  This form of proxy is restricted to the number of shares owned by the beneficial 
shareholder but is otherwise not completed.  This form of proxy does not need to be signed by you.  In 
this case, you can complete and deliver the proxy as described above under the heading “Registered 
Shareholders”.   

Beneficial shareholders should carefully follow the instructions of their intermediary on the forms 
they receive, including those regarding when and where the form of proxy or voting instruction 
form is to be delivered, and contact their intermediaries promptly if they need assistance. 

a) Objecting Beneficial Owners – OBOs 

If you are an OBO, you cannot use the mechanisms described above for registered shareholders 
and must follow the instructions provided by the intermediary in order to ensure that your shares 
are voted or otherwise represented at the Meeting. Please refer to the narrative above for non-
registered or beneficial owners. 

b) Non-Objecting Beneficial Owners – NOBOs 

If you, as a NOBO, receive the Corporation’s form of proxy, you may complete and deliver the 
proxy as described above under the heading “Registered Shareholders”.  If you, as a NOBO, 
receive the intermediary’s voting instruction form, follow the instructions provided by the 
intermediary with respect to completing the form in order to ensure that your shares are voted or 
otherwise represented at the Meeting. 

c) Beneficial Shareholders – Attendance at Meeting 

Although as a beneficial shareholder you may not be recognized directly at the Meeting for the 
purposes of voting shares registered in the name of your broker or other intermediary, you may 
attend at the Meeting as proxyholder for your broker or other intermediary and vote your shares 
in that capacity.  As a result of recent amendments to applicable securities legislation, the process 
for a beneficial shareholder to attend and vote at the Meeting in person has been simplified.  A 
beneficial shareholder is not required to complete a legal form of proxy.  However, since the 
Corporation has limited access to the names of its beneficial shareholders, if you, as a beneficial 
shareholder, wish to attend the Meeting, the Corporation may have no record of your 
shareholdings or of your entitlement to vote unless your intermediary has appointed you as 
proxyholder.  Therefore, if you wish to attend and vote at the Meeting in person (or have another 
person attend and vote on your behalf), you should enter your own name in the blank space on the 
voting instruction form provided to you, sign and return it to your broker or other intermediary or 
the Corporation’s transfer agent in accordance with the instructions provided by your broker or 
other intermediary or transfer agent.  Please do so well in advance of the Meeting.  Please register 
with the registrar and transfer agent, TSX Trust Company, upon arrival at the Meeting.  

Alternatively, you can request in writing that your broker or other intermediary send you a legal 
proxy which would enable you, or a person designated by you, to attend at the Meeting and vote 
your shares.  



 

 

REVOCATION OF PROXIES AND VOTING INSTRUCTION FORMS 

A registered shareholder who executes and returns a proxy may revoke it (to the extent it has not been 
exercised) by depositing a written statement to that effect executed by the shareholder or his, her or its 
attorney duly authorized in writing or by electronic signature or by transmitting by telephonic or 
electronic means, a revocation that is signed by electronic signature, or, if the shareholder is a 
corporation, by written instrument executed (under corporate seal if so required by the rules and laws 
governing the corporation) by a duly authorized signatory of such corporation: 

(a) with the Corporation's registrar and transfer agent, TSX Trust Company, 200 University 
Avenue, Suite 300, Toronto, Ontario M5H 4H1, Attention: Proxy Department, not later 
than 11:00 a.m. (Toronto time) on Friday, July 7, 2017;  

(b) with the Chairman of the Meeting on the day of the Meeting, or any adjournment or 
postponements thereof, at any time prior to a vote being taken in reliance on such proxy; 
or 

(c) in any other manner permitted by law. 

A registered shareholder who has revoked a proxy may submit another proxy by delivering another 
properly executed form of proxy bearing a later date and depositing it as described above under the 
heading “Depositing Proxy”. 

A beneficial shareholder may revoke a voting instruction or may revoke a waiver of the right to receive 
the Meeting Materials or a waiver of the right to vote given to an intermediary at any time by written 
notice to the intermediary, except that an intermediary is not required to act on any such revocation that is 
not received by the intermediary well in advance of the Meeting. 

VOTING OF SHARES BY PROXY 

The proxyholders named in the accompanying form of proxy shall and will vote the shares represented 
thereby on any ballot in accordance with the shareholder's directions set forth in the proxy.  IN THE 
ABSENCE OF SUCH DIRECTIONS, THE SHARES REPRESENTED THEREBY WILL BE 
VOTED IN FAVOUR OF (i) THE APPOINTMENT OF DELOITTE LLP, CHARTERED 
PROFESSIONAL ACCOUNTANTS, AS THE AUDITORS OF THE CORPORATION AND THE 
AUTHORIZATION OF THE DIRECTORS TO FIX THE AUDITORS’ REMUNERATION AND 
TERMS OF ENGAGEMENT, (ii) FIX THE NUMBER OF DIRECTORS AT SEVEN (7), (iii) THE 
ELECTION OF THE MANAGEMENT NOMINEE DIRECTORS, and (iv) THE RATIFICATION 
AND APPROVAL OF THE CORPORATION’S STOCK OPTION PLAN AND RATIFICATION 
OF OPTIONS ISSUED AND SHARES ISSUABLE THEREUNDER, all as discussed below. 

An intermediary may not vote, or give a proxy authorizing another person to vote, except in accordance 
with voting instructions received from the non-registered shareholder who beneficially owns the shares. 

EXERCISE OF DISCRETION BY PROXY 

The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to the matters identified in the Notice and with respect to 
other matters which may properly come before the Meeting or any adjournments thereof.  At the 
date of this Circular, management of the Corporation knows of no amendments, variations or other 
matters to come before the Meeting other than the matters referred to in the Notice. If amendments or 
variations to matters identified in the Notice or if other matters properly come before the Meeting, 
it is the intention of the persons named in the enclosed form of proxy to vote in accordance with 



 

 

their judgment on such matters. 

RECORD DATE 

The board of directors of the Corporation (the “Board”) has determined that the holders of common 
shares at the close of business on Friday, June 2, 2017 (the “Record Date”) shall be entitled to receive 
notice of the Meeting and to vote at the Meeting and any adjournment thereof.  Accordingly, only 
shareholders of record on such Record Date will be entitled to vote at the Meeting. 

OUTSTANDING VOTING SHARES, VOTING AT MEETINGS AND QUORUM 

The authorized capital of the Corporation consists of an unlimited number of common shares.  As of the 
date of this Circular, 46,132,616 common shares of the Corporation are outstanding.  Holders of common 
shares as of the close of business on the Record Date will be entitled to one vote per common share at the 
Meeting.  The Corporation will prepare, or cause to be prepared, a list of shareholders (“Shareholders’ 
List”) entitled to receive notice of the Meeting not later than ten (10) days after the Record Date.  At the 
Meeting, the holders of common shares shown on the Shareholders’ List will be entitled to one (1) vote 
per common share shown opposite their names on the Shareholders’ List.  

Unless otherwise required by law, every question coming before the Meeting will be determined by a 
majority of votes duly cast on the matter. 

Proxies returned by intermediaries as “non-votes” because the intermediary has not received instructions 
from the non-registered shareholder with respect to the voting of certain shares or, under applicable 
regulatory rules, the intermediary does not have the discretion to vote those shares on one or more of the 
matters that come before the Meeting, will be treated as not entitled to vote on any such matter and will 
not be counted as having been voted in respect of any such matter.  Shares represented by such 
intermediary “non-votes” will, however, be counted in determining whether there is a quorum. 

A quorum for the Meeting and any adjournments thereof is two persons present in person or representing 
holders of shares entitled to vote thereat. 

PRINCIPAL HOLDERS OF VOTING SHARES 

The following table sets forth the names of each person who, or corporation which, to the knowledge of 
the directors and officers of the Corporation, beneficially owns or exercises control over, directly or 
indirectly, more than 10% of the outstanding voting securities of the Corporation, as well as the number 
of voting securities so owned, controlled or directed by each such person or corporation and the 
percentage of the outstanding voting securities of the Corporation so owned, controlled or directed, as of 
Friday, June 2, 2017. 

Name  Number of Voting Securities Type of Ownership 
Percentage of Outstanding 

Common Shares 

Jiubin Feng(1) 18,857,144 
Control and 
Direction 

40.87% 

Shang Titlist Investment Inc. 20,571,428 Direct 44.59% 

Note: 
(1) Jiubin Feng exercises control and direction over 18,857,144 common shares held by CIM Investment & 

Development LP 
 
The directors and officers of the Corporation own or control, directly or indirectly, in the aggregate 



 

 

20,577,144 common shares representing approximately 44.60% of the issued and outstanding common 
shares of the Corporation. 

PART TWO 

COMPENSATION DISCLOSURE AND RELATED MATTERS 

This Part Two explains, among other things, the material elements of the Corporation’s compensation 
arrangements for its “Named Executive Officers” or “NEOs” (as defined below) and directors. The NEO 
and director compensation tables and related tables and narrative disclosures provide insight into 
executive compensation as a key aspect of the overall stewardship and governance of a corporation and 
help investors understand how decisions about executive compensation are made.  In this respect, 
reference is made to the section entitled “Compensation Discussion and Analysis”. 

SUMMARY OF EXECUTIVE COMPENSATION  
(FORM 51-102F6) 

The Summary Compensation Table below details all of the compensation paid, payable, awarded, 
granted, given or otherwise provided, directly or indirectly, for the fiscal years ended December 31, 2016, 
February 29, 2016 and February 28, 2015 to the Chief Executive Officer, the Chief Financial Officer and 
the other individuals to a maximum of three who were the most highly compensated executive officers of 
the Corporation and its subsidiaries and whose total compensation from the Corporation and its 
subsidiaries in each of the Corporation’s three most recently completed financial years (collectively, with 
the Chief Executive Officer and the Chief Financial Officer, the “Named Executive Officers” or the 
“NEOs” of the Corporation).  Total compensation encompasses, as applicable, regular salary, dollar value 
of option awards, non-equity incentive plan compensation which would include discretionary and non-
discretionary bonuses, pension value with compensatory amounts for both defined and non-defined 
contribution retirement plans, and all other compensation which could include perquisites, tax gross-ups, 
premiums for certain insurance policies, payments resulting from termination, resignation, retirement or a 
change in control and all other amounts not reported in another column.  

SUMMARY COMPENSATION TABLE 

(Year Ended December 31, 2016) 

Name and 
principal 
position Year 

Salary 
($) 

 

Share-
based 

awards
($) 

Value 
at time 
of grant 

Option-
based 

awards
($) 

Value 
at time 

of 
grant(1) 

Non-equity incentive 
plan compensation 

($) 

Pension 
value 

($) 

All other 
compensation

($) 

Total 
compensation

($) 
 

Annual 
incentiv
e plans 

Long-
term 

incentive 
plans 

Jerry Feng, 
Chief Executive 
Officer, 
President(2) 

Dec 
2016 

$232,440 NIL NIL NIL NIL NIL NIL $232,440 

Feb 
2016 

NIL NIL NIL NIL NIL NIL NIL NIL 

Feb 
2015 

NIL NIL NIL NIL NIL NIL NIL NIL 



 

 

Name and 
principal 
position Year 

Salary 
($) 

 

Share-
based 

awards
($) 

Value 
at time 
of grant 

Option-
based 

awards
($) 

Value 
at time 

of 
grant(1) 

Non-equity incentive 
plan compensation 

($) 

Pension 
value 

($) 

All other 
compensation

($) 

Total 
compensation

($) 
 

Annual 
incentiv
e plans 

Long-
term 

incentive 
plans 

Robert Parent, 
President(3) 

Dec 
2016 

NIL NIL NIL NIL NIL NIL NIL NIL 

Feb 
2016 

NIL NIL NIL NIL NIL NIL NIL NIL 

Feb 
2015 

NIL NIL NIL NIL NIL NIL NIL NIL 

Dan Fuoco, 
Chief Financial 
Officer 

Dec 
2016 

$113,202 NIL $16,077 NIL NIL NIL NIL $129,279 

Feb 
2016 

$110,393 NIL $6,096 NIL NIL NIL NIL $116,489 

Feb 
2015 

$101,731 NIL $3,700 NIL NIL NIL           NIL $105,431 

Changlin Qin, 
President, Chief 
Executive 
Officer(2),  Vice-
President, 
Director 

Dec 
2016 

$78,161 NIL $28,900 NIL NIL NIL NIL $107,101 

Feb 
2016 

$145,447 NIL $12,446 NIL NIL NIL NIL $157,892 

Feb 
2015 

$140,165 NIL $6,167 NIL NIL NIL NIL $146,332 

Note: 
(1) The fair value of the stock options granted on April 29, 2016 was calculated using the Black Scholes option pricing model with the 

following assumptions: (i) dividend yield of 0%; (ii) expected volatility of 100.00%; (iii) risk free rate of 0.60%; and (iv) expected life 
averaging 3.0 years.  The stock options granted to officers and directors are vested 100% immediately on the date of grant. 

(2)   Mr. Feng was appointed Chief Executive Officer and President of the Corporation on April 29, 2016, replacing Mr. Qin. 
(3) Mr. Parent was appointed President of the Corporation on May 23, 2017 replacing Mr. Feng in his capacity as President 
 

LONG TERM INCENTIVE PLANS (LTIP) AWARDS 

The Corporation does not have a long term incentive plan, other than stock options granted from time to 
time by the Board under the provisions of the Corporation’s stock option plan.  

Equity Compensation Plan Information 

The stock option plan (the “Stock Option Plan”) was adopted by the Board and approved by the 
shareholders on March 24, 2010, and re-approved on April 8, 2016. 

Summary of some Terms and Conditions of the Stock Option Plan 

The purpose of the Stock Option Plan is to attract, retain and motivate Eligible Persons (as defined below) 



 

 

by affording such persons the opportunity to acquire an equity interest in the Corporation through rights 
granted to purchase common shares of the Corporation.  The exercise price of the stock options granted is 
determined at the discretion of the Board but may not be less than the market price, a defined as the 
closing price on the stock exchange on which the shares are trading(the “Exchange”) on the day prior to 
the grant.  If no trading has occurred on the day prior to the grant then the market price shall be 
determined by averaging the closing bid and ask price on the day prior to the grant.  The term and vesting 
period for options granted under the Stock Option Plan is also determined at the discretion of the Board 
but in no circumstances shall the options granted pursuant to the Stock Option Plan have a term in excess 
of ten years. 

Under the Stock Option Plan, options may be granted in favour of directors, officers, key employees 
(part-time or full-time) or consultants or corporations that are wholly-owned by any of the foregoing, or 
consultant companies of the Corporation or any subsidiary (“Eligible Persons”). 

The Stock Option Plan is in the form of a “rolling” stock option plan reserving for issuance upon the 
exercise of options granted pursuant to the Stock Option Plan a maximum of 10% of the issued and 
outstanding common shares at any time (on a non-diluted basis) subject to the receipt of any necessary 
approval from the shareholders and/or securities regulatory authorities.  The Stock Option Plan is to be 
administered by the Board in accordance with the rules and policies of the Exchange. 

Subject to the provisions of the Stock Option Plan, the directors may receive recommendations of 
management or any committee of the Board and shall determine and designate from time to time those 
Eligible Persons to whom options should be granted, the number of common shares which will be 
optioned from time to time to such Eligible Persons and the terms and conditions of each such grant of 
options, including the term and any vesting provisions.  The Board will comply with all Exchange and 
other regulatory requirements in granting options and otherwise administering the Stock Option Plan.   

The Board may make certain amendments to the Stock Option Plan and may discontinue the Stock 
Option Plan without security holder approval at any time upon receipt of any necessary regulatory 
approval including, without limitation, approval of the Exchange.  Such powers of the Board to amend the 
Stock Option Plan include but are not limited to: 

(a) minor changes of a housekeeping nature; 

(b) amending options issued under the Stock Option Plan, including with respect to the 
option period (provided that the period during which an option is exercisable does not 
exceed 10 years from the date on which the option was granted), vesting period, exercise 
method and frequency, option price and method of determining the option price, 
assignability and effect of termination of an Eligible Person’s employment or cessation of 
the optionee’s directorship; 

(c) changing the classes of Eligible Persons able to participate under the Stock Option Plan; 

(d) accelerating vesting or extending the expiration date of any option (provided that such 
option is not held by an insider), provided that the period during which an option is 
exercisable does not exceed 10 years from the date on which the option was granted; and  

(e) adding a cashless exercise feature, payable in cash or securities, whether or not providing 
for a full deduction of the number of underlying common shares from the Stock Option 
Plan reserve. 

Any amendments to the terms of an option shall also be subject to any necessary regulatory approval, 
including without limitation, the approval of the Exchange.  The Board will however, require shareholder 
approval at all times in the following circumstances: 



 

 

(a) the extension of the term of an option held by an insider; 

(b) the reduction in the exercise price of an option held by an insider;  

(c) increasing the maximum percentage of common shares available for issuance under the 
Stock Option Plan to a percentage that is greater than that which is currently available 
under the Stock Option Plan; and  

(d) changing the number of common shares available for issuance under the Stock Option 
Plan from a rolling percentage to a fixed maximum number, where such fixed maximum 
number of common shares available for issuance is greater than the number that 
shareholders had previously consented to under the rolling plan. 

A summary of some of the additional provisions of the Stock Option Plan are as follows: 

(a) insider participation shall be limited such that the number of common shares issued to 
insiders within a one-year period, or issuable to insiders at the time of any such grant, 
under the Stock Option Plan, together with any other security-based compensation 
arrangement, shall not exceed 10% of issued and outstanding common shares;  

(b) the Stock Option Plan does not provide for a maximum number of common shares which 
may be issued to an individual pursuant to the Stock Option Plan and any other share 
compensation arrangement (expressed as a percentage or otherwise);  

(c) the Stock Option Plan does not provide for a maximum number of common shares which 
may be issued to any one consultant pursuant to the Stock Option Plan and any other 
share compensation arrangement (expressed as a percentage or otherwise); 

(d) the Stock Option Plan does not provide for a maximum number of common shares which 
may be issued to employees, consultants and their associates engaged in investor 
relations activities for the Corporation (expressed as a percentage or otherwise); however, 
options granted to consultants performing investor relations activities for the Corporation 
shall vest over twelve (12) months from the date of the grant, with no more than 
one-quarter (1/4) of the options vesting in any three (3) month period;  

(e) options granted shall be non-assignable and non-transferable; 

(f) the Board may authorize the Corporation to loan money at its discretion to an Eligible 
Person on such terms as it may determine to assist such Eligible Person to exercise an 
option held by such person; 

(g) if an optionee ceases to be an Eligible Person for cause or for breach of a consulting 
agreement, no option held by such optionee may be exercised following the date on 
which such optionee ceases to be an Eligible Person; 

(h) if an optionee dies while an Eligible Person (if an individual), any vested option held by 
him at the date of death shall be exercisable, but only by the person or persons to whom 
the optionee’s rights under the option shall pass by the optionee’s will or the laws of 
descent and distribution, for a period of one (1) year after the date of death or prior to the 
expiration of the option period in respect thereof, whichever is sooner; and 

(i) if an optionee ceases to be an Eligible Person because of resignation, retirement or any 
reason other than cause or death, any vested option held by such optionee may be 
exercised only for a period of ninety (90) days after the date on which such optionee 
ceases to be an Eligible Person, or prior to the expiration of the option period in respect 
thereof, whichever is sooner, with the exception of optionees who provide investor 
relations activities whose options may be exercised only for a period of thirty (30) days 



 

 

after the date on which such optionee ceases to be an Eligible Person, or prior to the 
expiration of the option period in respect thereof, whichever is sooner.  

As of the date hereof, there are stock options to purchase 373,262 common shares issued and outstanding 
under the Stock Option Plan.  Options to purchase an additional 4,239,999 common shares remain 
issuable under the Stock Option Plan which represents 9.19% of the common shares currently issued and 
outstanding.  The Stock Option Plan information in the following table is given as of June 2, 2017.   

EQUITY COMPENSATION PLAN TABLE 

Plan Category 

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 

(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 

 

373,262 (options) 0.375 4,239,999 (options) 

Equity compensation 
plans not approved 
by securityholders 

 

N/A N/A N/A 

Total 373,262 (options) 0.375 4,239,999 (options)

Note: 
(1) Based on 10% of the 46,132,616 common shares outstanding on June 2, 2017. 

OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 

The following table sets forth information concerning all option-based and share-based awards granted to 
the Named Executive Officers that were granted before, and remain outstanding as of, the end of the most 
recently completed financial year ended December 31, 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 

($) 

Market or 
payout 
value of 
vested 

share-based 
awards not 
paid out or 
distributed

($) 

 
Jerry Feng, 
Chief 
Executive 
Officer and 
Director 

NIL NIL N/A NIL NIL NIL NIL 



 

 

 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 

($) 

Market or 
payout 
value of 
vested 

share-based 
awards not 
paid out or 
distributed

($) 

 
Robert 
Parent, 
President 

NIL NIL N/A NIL NIL NIL NIL 

 
Dan Fuoco, 
Chief 
Financial 
Officer 

69,487 $0.375 
April 29, 

2019 
$33,701 NIL NIL NIL 

Changlin 
Qin, Vice -
President, 
and Director 

125,079 $0.375 April 29, 
2019 

$60,663 NIL NIL NIL 

Notes: 
(1) Calculated by multiplying the outstanding in-the-money options as at December 31, 2016 by the difference between the exercise price 

of the options and the closing price of the Corporation’s Common Shares on December 31, 2016 on the Canadian Securities Exchange 
of $0.86 per share. 

INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED DURING THE YEAR 

The following table provides information regarding the value on pay-out or vesting of incentive plan 
awards for the Named Executive Officers for the financial year ended December 31, 2016. 

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 

 ($) ($) ($) 

Jerry Feng, Chief Executive Officer, 
President and Director 

NIL NIL NIL 

Robert Parent, President NIL NIL NIL 

Dan Fuoco, Chief Financial Officer 
$33,701 NIL NIL 

Changlin Qin, Vice-President and Director 
$60,663 NIL NIL 

The terms of the Stock Option Plan are discussed in detail above under the heading “Long Term Incentive 
Plans (LTIP) Awards – Equity Compensation Plan Information”. 

OTHER COMPENSATION MATTERS 

Pension Plan Benefits 

There are no pension plan benefits or other retirement benefits in place for any of the Named Executive 
Officers or directors.   



 

 

Termination of Management Contracts or of Employment and Change of Control Benefits 

Other than as set forth below there are no plans or agreements or arrangements in place with respect to 
any of the Named Executive Officers for termination of employment or change in control benefits. See 
below under the heading “Interest of Certain Persons and Companies in Matters to be Acted Upon and 
Interests of Informed Persons in Material Transactions” for details of relevant contract provisions.   

Under the Corporation’s stock option plan, options expire 90 days after a person ceases to be an Eligible 
Participant except for Investor Relations Optionees whose options expire in 30 days.  In the event of a 
takeover bid of the Corporation, all optionees under the Stock Option Plan become entitled to exercise all 
options held by such optionee, whether or not vested at such time. 

Indebtedness of Directors, Executive Officers and Employees  

No individual who is or, at any time since the beginning of the most recently completed financial year, 
was a director, senior officer or employee of the Corporation, and no person who is a proposed nominee 
for election as a director of the Corporation, and no associate of any such director, senior officer, 
employee or proposed nominee is or, at any time since the beginning of the last completed financial year, 
was indebted to the Corporation.   

Management Contracts 

Refer to the section entitled “Interest of Certain Persons and Companies in Matters to be Acted Upon and 
Interests of Informed Persons in Material Transactions” for details of the management contracts entered 
into by the Corporation. 

DIRECTORS’ COMPENSATION 

The Corporation has and had no arrangements, standard or otherwise, pursuant to which directors are or 
were compensated by the Corporation for their services in their capacity of directors, or for committee 
participation, involvement in special assignments or for services as consultants or experts during the most 
recently completed financial year or subsequently, up to and including the date of this Circular other than 
as described in this Circular. Although the directors currently receive no fees for acting as directors of the 
Corporation, they are entitled to participate in the Stock Option Plan (see “Long Term Incentive Plans 
(LTIP) Awards – Equity Compensation Plan Information”). Accordingly, their compensation is designed 
to align their interests with the returns to shareholders.  In addition, certain directors received or 
participated in fees payable by the Corporation to their firms (see “Interest of Certain Persons or 
Companies in Matters to be Acted Upon and Interests of Informed Persons in Material Transactions”). 

The following table sets out all amounts of compensation provided to the directors for the Corporation’s 
financial year ended December 31, 2016.  The compensation provided to directors who are also NEOs is 
not shown on the following table but is included in the Summary Compensation Table for NEOs which 
appears in the section above entitled “Compensation of Named Executive Officers”. 

DIRECTOR COMPENSATION TABLE  

The following table sets out all amounts of compensation provided for directors other than the NEOs for 
the Corporation’s financial year ended December 31, 2016. 



 

 

Name(1) Year 

Fees 
Earned 

($) 

Share-
based 

awards 
($) 

Option-
based 

awards(2)

($) 

Non-equity incentive 
plan compensation 

($) 

Pension 
value 

($) 

All other 
compen-

sation 
($) 

Total 
compen-

sation 
($) 

Annual 
incentive 

plans 

Long-term 
incentive 

plans 

Paul Lin 2016 NIL $16,319 NIL NIL NIL NIL NIL $16,319 

Dianyuan Zhang(3) 2016 NIL NIL NIL NIL NIL NIL NIL NIL 

Yanfeng Chen(4) 2016 NIL NIL NIL NIL NIL NIL NIL NIL 

Qiang Fu(5) 2016 NIL NIL NIL NIL NIL NIL NIL NIL 

John Eansor(6) 2016 NIL $3,575 NIL NIL NIL NIL NIL $3,575 

Notes:  
(1) The compensation for directors who were also NEOs at December 31, 2016, is disclosed in the NEO compensation table for 

CIM International Group Inc. which appears above. 
(2) The options to purchase Corporation Shares have been valued using the Black-Scholes valuation model with the following 

assumptions: an average risk free interest rate of 0.60%; an average expected volatility factor of 100.00%; an expected 
dividend yield of 0.00%; and an expected life of 3.0 years. 

(3) Dianyuan Zhang was appointed as a Director of the Corporation on April 29, 2016 
(4) Yanfeng Chen was appointed as a Director of the Corporation on April 29, 2016. 
(5) Qiang Fu was appointed as a Director of the corporation on April 29, 2016. 
(6)   John Eansor was appointed as a Director on August 28, 2014. 

Factors in Awarding Director Compensation 

Directors of the Corporation are not paid any fees for acting as such but are entitled to be reimbursed for 
their out of pocket expenses for attending meetings of the directors, meetings of the Audit Committee or 
meetings of the shareholders of the Corporation. The directors are eligible to be granted stock options, as 
described above under the heading “Long Term Incentive Plans (LTIP)Awards - Equity Compensation 
Plan Information”.  

Incentive Plan Awards (Directors) 

Directors are eligible to participate in the Stock Option Plan. Directors are not entitled to bonuses or to 
other non-equity incentive plans. 

The following table sets forth certain information concerning option-based and share-based awards 
granted to directors other than NEOs outstanding as of the end of the most recently completed financial 
year ended December 31, 2016. 



 

 

 Option-based Awards Share-based Awards 

Name(1) 

 

Number of 
securities 

underlying 
unexercised 

options 
 

Option 
exercise 
price(2) 

($) 
 

Option 
expiratio

n date 
 

Value of 
unexercis
ed 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 

($) 

Market or 
payout 
value of 
vested 

share-based 
awards not 
paid out or 
distributed 

($) 

Paul Lin 70,529 

 

$0.375 

 

April 29, 
2019 

$16,319 N/A N/A NIL 

 
Dianyuan Zhang(3) 

 
NIL 

 
N/A N/A N/A N/A N/A NIL 

 
Yanfeng Chen(4) 

 
NIL 

 
N/A N/A N/A N/A N/A NIL 

 
Qiang Fu(5) 

 
NIL 

 
N/A N/A N/A N/A N/A NIL 

John Eansor(6) 15,451 

 

$0.375 

 

April 29, 
2019 

$3,575 N/A N/A NIL 

Notes:  
(1) The compensation for directors who were also NEOs at December 31, 2016, is disclosed in the NEO compensation 

table for CIM International Group Inc. which appears above. 
(2) The options to purchase Corporation Shares have been valued using the Black-Scholes valuation model with the 

following assumptions: an average risk free interest rate of 0.60%; an average expected volatility factor of 100.00%; an 
expected dividend yield of 0.00%; and an expected life of 3.0 years. 

(3)  Dianyuan Zhang was appointed as a Director of the Corporation on April 29, 2016 
(4) Yanfeng Chen was appointed as a Director of the Corporation on April 29, 2016. 
(5) Qiang Fu was appointed as a Director of the corporation on April 29, 2016. 
(6)   John Eansor was appointed as a Director on August 28, 2014. 

The following table provides information regarding the value on pay-out or vesting of incentive plan 
awards for the directors other than the NEOs for the financial year ended December 31, 2016. 

Name 

Option-based awards 
– Value vested during 

the year(1) 

Share-based awards – 
Value vested during the 

year 

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

 ($ ) ($) ($) 

Paul Lin, $34,207 N/A N/A 

Dianyuan Zhang(2) Nil N/A N/A 

Yanfeng Chen(3)  Nil N/A N/A 

Qiang Fu(4) Nil N/A N/A 

John Eansor(5) $7,494 N/A N/A 

Notes: 
(1) Value vested is calculated by multiplying the number of securities which may be acquired on exercise of the options by the 

difference, if any, between the market value of the securities underlying the options, if such options had been exercised on 
the date of vesting, and the exercise price of the options. 

(2) Dianyuan Zhang was appointed as a Director of the Corporation on April 29, 2016 
(3) Yanfeng Chen was appointed as a Director of the Corporation on April 29, 2016. 



 

 

(4) Qiang Fu was appointed as a Director of the corporation on April 29, 2016. 
(5)    John Eansor was appointed as a Director on August 28, 2014. 
(6)   All options granted to the directors vested on the date of grant. 

The terms of the Stock Option Plan are discussed in detail above under the heading “Long Term Incentive 
Plans (LTIP) Awards –Equity Compensation Plan Information”. 

COMPENSATION DISCUSSION AND ANALYSIS 

Overview 

The compensation of the Corporation’s NEOs and its directors is determined by the Board as a whole, 
relying in part upon recommendations of the Board’s Compensation Committee.  The Corporation’s 
compensation program is designed to provide its executives and directors with a competitive 
compensation package having regard to responsibilities and performance.  Performance is defined to 
include achievement of the Corporation’s strategic objective of growth and enhancement of shareholder 
value through increases in stock price. 

The Corporation is a Canadian company headquartered in the greater Toronto area and is classified as a 
Diversified Industries company engaged in real estate development, technology, investment and in 
mineral resources exploration and development in Canada.  The Corporation’s objective is to seek 
additional attractive residential real estate development properties in the Toronto area, mineral resource 
exploration and development properties in Canada, and other attractive business investment opportunities 
in Canada on an active and passive ownership basis.  The Corporation has no revenues from operations 
and often operates with limited financial resources to ensure that funds are available to complete 
scheduled programs.  As a result, the Board of Directors has to consider not only the financial situation of 
the Corporation at the time of the determination of executive compensation, but also the estimated 
financial situation of the Corporation in the mid- and long-term.  An important element of executive and 
director compensation is that of stock options, which do not require cash disbursement by the 
Corporation. 

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 
development of the Corporation and its operations, and to motivate top quality and experienced 
executives.  The key elements of the executive compensation program are: (i) base salary or consulting 
fees; (ii) potential annual incentive award or bonuses; and (iii) incentive stock options. 

Compensation Process 

The Corporation relies solely on its Board of Directors and the Board’s Compensation Committee, 
through discussion without any formal objectives, criteria or analysis, in determining the compensation of 
its executive officers.  The Compensation Committee focuses on developing recommendations 
concerning the award of annual bonuses and the allocation of stock option grants to its executives and 
directors. 

Elements of Compensation 

Base Salary or Consulting Fees 

In determining the base level of compensation for its executives, the Board of Directors begins its 



 

 

analysis with a recommendation from the Compensation Committee and also places weight on the 
following factors: the particular responsibilities related to the position; salaries or fees paid by 
comparable, diversified businesses and businesses in the Company’s principal sectors; the experience 
level of the executive and overall performance; and the time which the executive is required to devote to 
the Corporation in fulfilling his or her responsibilities.  Only one of the NEOs, Robert Parent, devotes 
100% of his or her time to the Corporation. 

Bonuses 

For the fiscal year ended December 31, 2016, executive officers were eligible to receive bonuses.  The 
following officers received and were paid bonuses as per the following table: 

Name 
 

Title 
Bonus Paid 

 during the year 2016 
  ($) 

Jiubin (Jerry) Feng Chief Executive Officer and 
President 

$50,000 

Dan Fuoco Chief Financial Officer $20,000 

Changlin Qin Vice -President Technology $12,500 

Option-Based Awards 

Long-term incentives in the form of options to purchase Common Shares of the Corporation are intended 
to align the interests of the Corporation’s directors and its executive officers with those of its 
shareholders, to provide a long-term incentive that rewards these individuals for their contribution to the 
creation of shareholder value, and to reduce the cash compensation the Corporation would otherwise have 
to pay.  In establishing the number of incentive stock options to be granted to the NEOs and the directors, 
reference is made to the number of stock options granted to officers and directors of other publicly-traded 
diversified companies of similar size.  The Compensation Committee and the Board also consider 
previous grants of options and the overall number of options that are outstanding relative to the number of 
outstanding Common Shares in determining whether to make any new grants of options and the size and 
terms of any such grants, as well as the level of effort, time, responsibility, ability, experience and level of 
commitment of the officer or director in determining the level of incentive stock option compensation.  A 
total of 373,262 stock options were granted to certain directors or NEOs in the fiscal year December 31, 
2016. 

PART THREE 

CORPORATE GOVERNANCE AND OTHER MATTERS 

CORPORATE GOVERNANCE 

National Instrument 58-101 -Disclosure of Corporate Governance Practices, establishes corporate 
governance guidelines which apply to all public companies.  The Corporation has reviewed its own 
corporate governance guidelines which comply with all applicable requirements.  Please see the attached 
Schedule “B” for information on the Corporation’s Corporate Governance practices (Form 58-101F2). 



 

 

AUDIT COMMITTEE 

Audit Committee Charter 

The text of the Audit Committee's charter is attached as Schedule “A” hereto.  The Audit Committee's 
charter was adopted by the board of directors of the Corporation.  

Composition and Independence of Audit Committee 

The Audit Committee is currently composed of three (3) members, Paul Lin, Yanfeng Chen and John 
Eansor. Mr. Lin is the Chairman of the Audit Committee. Mr. Lin, Mr. Chen and Mr. Eansor are 
independent as defined in National Instrument 52-110 “Audit Committees” (“NI 52-110”).  The current 
committee is comprised of only independent members. 

Name Independent(1) Financially literate(2)

Paul Lin Yes Financially literate 

Yanfeng Chen Yes Financially literate 

John Eansor Yes Financially literate 

Notes: 
(1) Pursuant to section 6.1.1(3) of NI 52-110, the majority of the members of the audit committee must not be executive 

officers, employees or control persons of the Corporation. 
(2) Pursuant to NI 52-110, an individual is financially literate if he or she has the ability to read and understand a set of financial 

statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth 
and complexity of the issues that can reasonably be expected to be raised by the Corporation’s financial statements. 

Following the Meeting, a new Audit Committee will be appointed by the newly-elected Board from 
among the Board members. Some or all of the current members may be re-appointed. 

Financial Literacy 

NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and 
understand a set of financial statements that present a breadth and level of complexity of accounting 
issues that are generally comparable to the breadth and complexity of the issues that can reasonably be 
expected to be raised by the issuer's financial statements.  

All of the members of the Audit Committee are financially literate. 

Relevant Education and Experience 

Each Audit Committee member possesses certain education and experience which is relevant to the 
performance of his or her responsibilities as an Audit Committee member and, in particular, education or 
experience which provides the member with one or more of the following: an understanding of the 
accounting principles used by the Corporation to prepare its financial statements; the ability to assess the 
general application of such accounting principles in connection with the accounting for estimates, 
accruals and reserves; 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 one or more individuals engaged in such 
activities; and an understanding of internal controls and procedures for financial reporting.  



 

 

Paul Lin – Director 

Dr. Lin has been a director of the Corporation since February 28, 2010. Dr. Lin has been a director of 
Quia Resources Inc. since 2007. Since April 2000, Dr. Lin has been a consultant with Fundex 
Investments Inc., a financial advisory firm. Dr. Lin was a director and the Chief Executive Officer of 
Onsino Capital Inc., a CPC, between October 2007 to December 2010, and was a director and Chief 
Financial Officer of McVicar Minerals Ltd. from 2000 to 2003. In 2003, Hanfeng Evergreen Inc. 
completed a reverse take-over of McVicar Minerals Ltd.  Dr. Lin subsequently served as a Director and 
Chief Financial Officer of a newly created corporation, McVicar Resources Inc., between 2004 and 2007. 
Dr. Lin obtained his Ph.D. in system analysis from the University of Toronto in 1995.  Dr. Lin is also a 
member of the Compliance Committee of the Corporation. 

Yanfeng Chen – Director 

Yanfeng Chen has been a director of the Corporation since April 29, 2016.  Mr. Chen has over 15 years of 
experience serving as a senior manager and VIP branch president for the Agricultural Bank of China and 
Merchant Bank of China. He also served more than 12 years as Chief Executive Officer for two large 
agribusiness companies (Sunner Group and Joysun Group). His experiences include developing and 
implementing company strategy, planning, and financial capital allocation.  Mr. Chen received his 
bachelor’s degree from Fujian Agricultural University and received his masters degree from Zhejiang 
University. He was also a visiting scholar at UC Davis for two years. In 2015, Mr. Chen worked with the 
former Chief Executive Officer of the Corporation, Mr. Charles Qin, and together they successfully 
launched the Corporation into an investment company adding real estate deals and other investment 
opportunities. Mr. Chen is a sophisticated fund manager with years of extensive management expertise 
and also plays a key role in launching the Panda Bond in conjunction with the Canadian Federal 
Government. 

John Eansor – Director 

Mr. Eansor has been a director of the Corporation since August 28, 2014.  Mr. Eansor has over 30 years 
of experience and was recently the Managing Director of Norvista Resource Corp. prior to his death on 
March 8, 2017 and previously the Managing Director of Norvista Capital Corp.  In the past he was 
President, Chief Executive Officer and director of Nebu Resources, Inc. 

Mandate 

The mandate of the Audit Committee is to oversee the Corporation’s financial reporting processes and to 
liaise with the external auditors.  In addition to reviewing the financial controls of the Corporation which 
are its ongoing responsibility, the Audit Committee reviews the annual financial statements, quarterly 
financial statements, management’s discussion and analyses and any other significant financial issues.  
The Audit Committee must satisfy itself that the mineral reserve (if any) and mineral resource reports are 
reasonable by conferring with the independent engineers or geoscientists who produced such reports.  The 
Audit Committee is projected to meet at least four (4) times a year and otherwise as frequently and at 
such intervals as it determines is necessary to carry out its duties and responsibilities, including meeting 
separately with the external auditors. 

Audit Fees 

The following table sets forth the fees billed to the Corporation and its subsidiaries by Deloitte LLP, 
Chartered Professional Accountants, for services rendered in the fiscal years ended December 31, 2016 
and February 29, 2016: 



 

 

Deloitte LLP 
Dec 31, 2016 

($) 
Feb 29, 2016 

($) 

 Audit fees 62,310 47,725 

 Audit-related fees NIL 50,800 

 Tax fees NIL NIL 

 All other fees NIL NIL 

Total 62,310 98,525 

 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 
AND INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Management is not aware of any material interest, direct or indirect, of any “informed person” of the 
Corporation, insider of the Corporation, proposed director, or any associate or affiliate of any informed 
person or proposed director, in any transaction since the commencement of the Corporation’s most 
recently completed financial year or in any proposed transaction which has materially affected or would 
materially affect the Corporation, except as set out below.  An “informed person” means (i) a director or 
executive officer of the Corporation or of a subsidiary of the Corporation, (ii) any person or company who 
beneficially owns, directly or indirectly, voting securities of the Corporation or who exercises control or 
direction over voting securities of the Corporation carrying more than 10% of the voting rights attached to 
all outstanding voting securities of the Corporation, (iii) a director or officer of a company that is itself an 
informed person of the Corporation or of a subsidiary of the Corporation, and (iv) any person who has 
been a director or officer of the Corporation at any time since the beginning the Corporation’s last fiscal 
year.  Information relating to management companies has been supplied by the applicable officers and 
directors. 

Certain corporate entities and consultants that are related to the Corporation’s officers and directors of 
persons holding more than 10% of the issued and outstanding common shares of the Corporation provide 
consulting and other services to the Corporation. All transactions were conducted in the normal course of 
operations at the amount of consideration established and agreed to by the related parties.  

During the period ended December 31, 2016 and year ended February 29, 2016 the following are the 
related party transactions: 
 
a) The following amounts are due to the Corporation from related parties: $1,200,000 from CIM 

Highway 7 Holding LP, $800,000 from CIM Homes Inc. and $130,960 for rent cost and salaries 
recovery.  

   
b) During the ten-month period ended December 31, 2016, the Corporation advanced $800,000 to CIM 

Homes Inc., a related company. The loan is non-interest bearing and payable on demand.  
 
c) During the February 29, 2016 fiscal period, Northern Skye, the appointed mining operator of the 

Hebecourt Property, billed the Corporation $5,454 in total for the mining exploration program for the 
Hebecourt Property during the period which has been capitalized to mining exploration costs, which 
were subsequent written off.  
 

d) During the ten month period ended December 31, 2016, the Corporation acquired 10,000,000 Class A 
non-voting units in CIM Mackenzie Creek Limited Partnership, where the Chief Executive Officer 
and a director of the Corporation have an interest in companies related to Mackenzie Creek Limited 
Partnership.  



 

 

 
e) During the ten-month period ended December 31, 2016, the Corporation acquired 21% interest in 

CIM Development Limited Partnership where the Chief Executive Officer of the Corporation has an 
interest in related companies. 

 
f) As at December 31, 2016, the Corporation owes CIM Global Development Inc., a related company, 

$2,922,274 which is a non-interest bearing advance payable on demand. 
 
g) As at December 31, 2016, the Corporation owes Bayview Creek Inc., where the Chief Executive 

Officer of the Corporation has an interest in the company, $50,000 which is a non-interest bearing 
loan payable on demand. 

h) During the ten-month period ended December 31, 2016, the Corporation charged $94,924 of payroll 
expenses to related companies where the Chief Executive Officer of the Corporation is a director, 
which was outstanding as at December 31, 2016. 

i) During the ten-month period ended December 31, 2016, the Corporation charged operating expenses 
to related companies totaling $36,036, which were outstanding as at December 31, 2016. 

 
REGULATORY MATTERS, BANKRUPTCIES AND INSOLVENCIES 

To the knowledge of the Corporation, no nominee for director of the Corporation is, at the date of this 
Circular, or has been, within 10 years before the date of this Circular, a director, chief executive officer or 
chief financial officer of any company (including the Corporation), that:  

(1) was the subject of a cease trade or similar order or an order that denied the relevant company 
access to any exemption under securities legislation, for a period of more than 30 consecutive 
days, that was issued while that person was acting as director, chief executive officer or chief 
financial officer; or 

(2) was subject to a cease trade order or similar order or an order that denied the relevant company 
access to any exemption under the securities legislation for a period of more than 30 consecutive 
days that was issued after the proposed director ceased to be a director, chief executive officer or 
chief financial officer and that resulted from an event that occurred while that person was acting 
in the capacity as director, chief executive officer or chief financial officer; or 

(3) while that person was acting in the capacity as director, chief executive officer or chief financial 
officer 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, except Robert Parent who was the Chief Financial Officer 
until February 4, 2014 of Tanenbaum Landscape & Design Inc., a private Canadian corporation 
which filed for bankruptcy on April 8, 2014. 

PERSONAL BANKRUPTCIES, ETC 

To the knowledge of the Corporation, no nominee for director, nor any personal holding company of any 
such nominee, has, within the 10 years before the date of this Circular, become bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency, or became subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver manager or trustee appointed to 
hold the assets of the proposed director. 



 

 

PENALTIES UNDER SECURITIES LEGISLATION 

To the knowledge of the Corporation, no nominee for director, nor any personal holding company of any 
such nominee, (a) has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation, or by a securities regulatory authority; or (b) any other penalties or sanctions imposed by a 
court or regulatory body that would likely be considered important to a reasonable securityholder in 
deciding whether to vote for a proposed director, nor has any nominee for director entered into a 
settlement agreement with a securities regulatory authority.  

PART FOUR 

PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING 

FINANCIAL STATEMENTS 

The audited comparative financial statements of the Corporation for the fiscal years ended December 31, 
2016 and February 29, 2016, together with the report of the auditors thereon, will be presented to the 
shareholders at the Meeting.  These documents are available upon request on SEDAR at www.sedar.com. 

APPOINTMENT OF AUDITORS 

Shareholders will be requested to approve and ratify the re-appointment of Deloitte LLP, Chartered 
Professional Accountants, as auditors of the Corporation to hold office until the next annual meeting of 
shareholders and to authorize the directors to fix the auditors’ remuneration and terms of engagement. 
Deloitte LLP were first appointed as auditors of the Corporation on March 1, 2013. 

Accordingly, at the Meeting the shareholders will be requested to approve the re-appointment of Deloitte 
LLP, Chartered Professional Accountants, as auditors of the Corporation to hold office until the next 
annual meeting of shareholders and to authorize the directors to fix the auditors’ remuneration and terms 
of engagement.  To be approved, the resolution requires the affirmative vote of a majority of the votes 
cast on the resolution.  Proxies received in favour of management will be voted FOR the re-
appointment of Deloitte 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’ terms of 
engagement and remuneration, unless the shareholder has specified in a proxy that his, her or its 
shares are to be withheld from voting in respect thereof. 

FIXING THE NUMBER OF DIRECTORS AND ELECTION OF DIRECTORS 

The Articles of the Corporation provide that the Corporation shall have a minimum of three (3) and a 
maximum of ten (10) directors and provide that the directors have the discretion to fix the number of 
directors from time to time within the minimum and maximum number of directors provided by the 
Articles.  It is proposed that at the Meeting the shareholders will be requested to fix the number of 
directors within the minimum and the maximum from the Articles of the Corporation at seven (7). 

The current directors are Jerry Feng, Changlin Qin, Paul Lin, Dianyuan Zhang, Yanfeng Chen, John 
Eansor and Qiang Fu.  The terms of office of each director will expire on the date of the Meeting when 
the new Board is elected.  Five (5) of the seven (7) current directors of the Corporation will be standing 
for re-election at the Meeting.  Two additional nominees are being proposed for election as directors.  

The following table sets forth certain information concerning management's nominees for election as 
directors, including the approximate number of common shares of the Corporation beneficially owned or 



 

 

controlled, directly or indirectly, by each of them, based upon information furnished by them to 
management of the Corporation.  

Name, Province and 
Country of Residence 

Office or Position held in 
the Corporation, current 

and former, if any 
Chief Occupation 

Number of Shares of the 
Corporation beneficially 

owned, directly or 
indirectly, or over which 
control and direction are 

exercised(1) 

Jiubin (Jerry) Feng, 
Toronto, Ontario 

Chief Executive Officer and 
Director since April 29, 
2016, President from April 
29, 2016 to May 23, 2017 

Chief Executive Officer, CIM 
International Group Inc. 

18,857,144 common shares 

Robert Parent, Newcastle, 
Ontario 

President since May 23, 
2017 

President, CIM International 
Group Inc.  

NIL 

Paul Lin(1)(2)(3)(4),               

Toronto, Ontario
 

Director since February 28, 
2010 

Financial consultant and director, 
Former consultant with Fundex 
Investments Inc. (national mutual 
fund dealer) 

20,000 

Changlin Qin,((3)(4),               

Toronto, Ontario 
Director  since February 28, 
2010, Vice President and  
President and Chief 
Executive Officer  from 
February 28, 2010 to April 
29, 2016 

Vice President, Technology, CIM 
International Group Inc. 

358,571 common shares 

Dianyuan Zhang, Richmond 
Hill, Ontario 

Director since April 29, 
2016 

Business partner in Five Stars 
Hotel in Henan, China, and real 
estate and building development 
business 

NIL 

Yanfeng 
Chen(2)(3)(4)Scarborough, 
Ontario 

Director since April 29, 
2016 

VIP branch president in 
Agricultural Bank of China and 
Merchant Bank of China, more 
than 12 years as CEO for two 
large agribusiness companies - 
Sunner Group and Joysun Group 

NIL 

Ralph Iorio, Newmarket, 
Ontario 

Proposed Director President of Multi Web 
Converting and has been in 
business for over 20 years in the 
Toronto area in the field of 
lamination and coatings and 
packaging business 

NIL 

Notes: 
(1) As verified on the System of Electronic Disclosure by Insiders as of CIM International Group Inc.  
(2) Member of the Audit Committee  
(3) Member of the Compensation Committee. 
(4) Member of the Corporate Governance Committee  
 

Directors will be elected by the affirmative vote of a majority of the votes cast on the resolution and will 
hold office until the next annual meeting of shareholders or until the directors' respective successors are 
duly elected or appointed.   

The persons named in the accompanying form of proxy intend to vote the shares represented 
thereby IN FAVOUR OF (i) fixing the number of directors at seven (7) and (ii) electing the 
nominees named above as directors of the Corporation, unless the shareholder has specified in the 
proxy that the shares represented thereby are to be withheld from voting in respect thereof. 



 

 

Management has no reason to believe that any of the nominees named above will be unable or 
unwilling to serve as a director, but if that should occur for any reason prior to the Meeting, the 
persons named in the accompanying form of proxy shall have the right to vote for another nominee 
in such proxyholder's discretion, unless the proxy withholds authority to vote for the election of 
directors. 

The following is a brief description of the principal occupations, businesses and employments of each of 
the proposed directors for the Corporation. 

Jiubin Feng, age 50, has been a director and Chief Executive Officer of the Corporation since April 29, 
2016 and President of CIM from April 29, 2016 until May 23, 2017.  Mr. Feng received a Doctor of 
Philosophy degree in Civil Engineering in Harbin Engineering University.  He has engaged in building 
construction and real estate development worldwide for 25 years.  Mr. Feng was President of Bluesea 
Homes Ltd and Bluesea Canada International Investment Ltd.  He successfully led projects of building 
residences at district C12 and C14 in North York, also building two student apartments near University of 
Toronto in downtown.  Now, he is President of CIM Developments Inc, CIM Invests Development Inc 
and CIM Global Development LP working in the real estate in Canada.  He is leading his team in two real 
estate projects: Bayview Creek and Mackenzie Creek with a total investment of CAD $300 million.  The 
total lot area is approximately 26 acres with development of a total of 300 townhouse units, 225 
apartment dwelling units and approximately 85,000 square feet of commercial floor space.  

Robert Parent, age 50, was appointed as the President of the Corporation on May 23, 2017.  Mr. Parent has 
over 15 years of financial services and investment industry experience. He has extensive experience in 
corporate turnaround, strategy, operational transformation and profitability for various private and public 
companies. Mr. Parent previously served as the Chief Operating Officer, Chief Financial Officer and 
Senior Executive for successful Canadian organizations including Bradstone Financial Corp., Fountain 
Asset Corp, and First Paladin Inc. Robert holds an MBA from Queen’s University and B.Sc. in 
Mathematics and Physics and has 6 years of Ph.D. work in computational physics, an M.Sc. in laser 
physics and a diploma in Space Science from the International Space University.  Prior to working in the 
financial industry, Mr. Parent worked as an engineer and scientist programming satellite planning 
software and working on the Canadian Space Vision System used in conjunction with the Canadarm to 
assemble the International Space Station. 

Dr. Paul Lin, age 55, has been a director of CIM since February 28, 2010.  Dr. Lin also serves on the 
board of directors of Imaging Dynamics Corporation (TSXV) and Quia Resources Inc. (TSXV).  Dr. Lin 
was a director and Chief Financial Officer of McVicar Minerals Ltd. (TSXV) from 2000 to 2003 and a 
director and Chief Financial Officer of McVicar Resources Inc. (TSXV) from 2004 to 2007.  Dr. Lin is 
currently an advisor with Fundex Investment Inc. and has over 20 years of experience in financial and 
investment industry in Canada.  Dr. Lin obtained his Ph.D. from the University of Toronto in 1995.  

Mr. Changlin Qin, age 53, is the Vice-President Technology of CIM and has been a director of CIM 
since February 28, 2010.  He was the President, CEO and a director of CIM from February 28, 2010 to 
April 29, 2016.  Mr. Qin was also CFO of GBD until from 2010 to March 15, 2012. Mr. Qin is a financial 
consultant of Foret Capital Inc., a financial consulting company.  From 1995 to 2007, Mr. Qin was a co-
founder, CEO and Chairman of JITE Technologies Inc. (TSXV) (“JITE”).  Mr. Qin co-founded JITE in 
1995 in Shenzhen, China.  In 2006, JITE was listed on the TSXV.  Mr. Qin holds an MBA from Queen’s 
University. 

Mr. Dianyuan Zhang, age 48, has been a director of the Corporation since April 29, 2016.  Mr. Zhang 
graduated from Shangqiu Normal University in China. He has been engaged in building construction and 
real estate development in China for more than 25 years. At the very beginning, he worked with his father 



 

 

in the city development business in China. Then, he incorporated his own company and devoted himself 
to broaden and expand his business offerings. This included city main road construction, city landmark 
building construction, interior finishing and sales of building materials. Also, Mr. Zhang invested in the 
Five Stars Hotel in Henan, China as one of the business partners. In addition, he led the project of the 
development and building of the hotel. Currently, Mr. Zhang, he invests in real estate projects in Canada.  

Mr. Yanfeng Chen, age 55, has been a director of the Corporation since April 29, 2016.  Mr. Chen has 
over 15 years’ experience serving as senior manager and VIP branch president in Agricultural Bank of 
China and Merchant Bank of China, more than 12 years as Chief Executive Officer for two large 
agribusiness companies (Sunner Group and Joysun Group).  He also has expertise in corporate strategy 
planning and financial capital integration.  Mr. Chen received his Bachelor’s Degree from Fujian 
Agricultural University and his Master’s Degree from Zhejiang University in China.  In addition, Mr. 
Chen was a visiting scholar at the University of California - Davis campus for two years. 

Mr. Iorio, age 56, is currently, the President of Multi Web Coating located in Brampton, Ontario. He has 
over 20 years of business experience in the field of lamination, coating and packing business. The 
Company serves a number of clients primarily in the Canada and the USA. 

STOCK OPTION PLAN 

The Corporation presently has in place a “rolling” Stock Option Plan, first approved by the shareholders 
on February 2011 and re-approved on April 8, 2016 whereby the Corporation is authorized to grant stock 
options on up to a maximum of ten percent (10%) of the number of common shares issued and 
outstanding from time to time. 

Further details regarding the Stock Option Plan are found under the heading “Long Term Incentive Plans 
(LTIP) Awards –Equity Compensation Plan Information”.  A copy of the Stock Option Plan may be 
obtained from the registered office of the Corporation, 55 Commerce Valley West, Suite 502, Markham, 
Ontario, L3T 7V9 or under the Corporation’s profile on SEDAR at www.sedar.com.    

Currently, stock options to purchase 373,262 common shares of the Corporation are outstanding and 
unexercised and a total of 4,239,999 stock options are available for future grants under the Stock Option 
Plan.  All such options are subject to the terms of the Stock Option Plan. 

While not a technical requirement of the Canadian Securities Exchange, the Board considers it to be good 
practice to seek shareholder approval of the Stock Option Plan on an annual basis.  The shareholders will 
be asked to approve the following resolution: 

“BE IT RESOLVED THAT the Stock Option Plan of the Corporation and all grants of options 
thereunder be and they are hereby confirmed, ratified and approved and that the board of directors 
be and is hereby authorized, without further shareholder approval, to grant stock options pursuant 
to the existing Stock Option Plan, as amended from time to time, on common shares of the 
Corporation up to an aggregate maximum of ten percent (10%) of that number of common shares 
of the Corporation issued and outstanding at the time of such grants.” 

To be approved, the resolution requires the affirmative vote of a majority of the votes cast on the 
resolution. Proxies received in favour of management will be voted FOR the Stock Option Plan 
approval, unless the shareholder has specified in a proxy that his, her or its common shares are to 
be withheld from voting in respect thereof. 



 

 

OTHER BUSINESS 

While management of the Corporation is not aware of any business other than that mentioned in the 
Notice to be brought before the Meeting for action by the shareholders, it is intended that the proxies 
hereby solicited will be exercised upon any other matter or proposal that may properly come before 
the Meeting, or any adjournments thereof, in accordance with the discretion of the persons 
authorized to act thereunder. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation may be obtained by accessing the Corporation’s profile 
on SEDAR at www.sedar.com.  Securityholders may contact the Corporation at 55 Commerce Valley 
Drive West, Suite 502, Markham, Ontario, L3T 7V9 to request copies of the Corporation’s financial 
statements and management’s discussion and analysis, free of charge. 

Financial information is provided in the Corporation’s comparative financial statements and 
management’s discussion and analysis for its most recently completed financial year. 

BOARD APPROVAL  

The contents and the sending of this Circular have been approved by the Board of Directors of the 
Corporation. 

DATED at Toronto, Ontario, as of the 2nd day of June, 2017. 

      By Order of the Board of Directors 
 
      Signed: “Jiubin Feng” 
      _____________________________________________ 

Jiubin (Jerry) Feng, Chief Executive Officer  
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SCHEDULE “A” 

 
CIM INTERNATIONAL GROUP INC. 

(the “Corporation”) 
 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

1. Establishment of Audit Committee: The Directors of the Corporation (the “Directors”) hereby establish 
an audit committee (the “Audit Committee”). 

2. Membership: The membership of the Audit Committee shall be as follows: 

(a) The Audit Committee shall be composed of three members or such greater number as the Directors 
may from time to time determine. 

(b) The majority of the members of the Audit Committee shall be independent Directors. 

(c) Each member of the Audit Committee shall be financially literate. For purposes hereof “financially 
literate” has the meaning set forth under MI 52-110 (as amended from time to time) and currently 
means the ability to read and understand a set of financial statements that present the breadth and 
level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of issues that can be reasonably be expected to be raised by the Corporation’s financial 
statements. 

(d) Members shall be appointed annually from among members of the Directors. A member of the 
Audit Committee shall ipso facto cease to be a member of the Audit Committee upon ceasing to be 
a Director of the Corporation. 

3. Oversight Responsibility: The external auditor is ultimately accountable to the Directors and the Audit 
Committee, as representatives of the shareholders and such shareholders representatives have the ultimate 
authority and responsibility to select, evaluate, and where appropriate, replace the external auditors (or to 
nominate the external auditors to be proposed for shareholder approval in any management information 
circular and proxy statement). The external auditor shall report directly to the Audit Committee and shall 
have the responsibilities as set forth herein. 

4. Mandate: The Audit Committee shall have responsibility for overseeing: 

(a) the accounting and financial reporting processes of the Corporation; and 

(b) audits of the financial statements of the Corporation. 

In addition to any other duties assigned to the Audit Committee by the Directors, from time to time, the role 
of the Audit Committee shall include meeting with the external auditor and the senior financial 
management of the Corporation to review all financial statements of the Corporation which require 
approval by the Directors, including year-end audited financial statements. Specifically, the Audit 
Committee shall have authority and responsibility for: 

(a) reviewing the Corporation’s financial statements, MD&A and earnings press releases before the 
information is publicly disclosed; 

(b) overseeing the work of the external auditors engaged for purpose of preparing or issuing , an audit 
report or performing other audit, review or attest services for the Corporation, including the 
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resolution of disagreements between management and the external auditors regarding financial 
reporting; 

(c) reviewing annually and recommending to the Directors: 

(i) the external auditors to be nominated for purposes of preparing or issuing an audit report or 
performing other audit, review or attest services for the Corporation; and 

(ii) the compensation of the external auditors. 

(d) discussing with the external auditor: 

(i) the scope of the audit, in particular their view of the quality of the Corporation’s 
accounting principles as applied in the financials in terms of disclosure quality and 
evaluation methods, inclusive of the clarity of the Corporation’s financial disclosure and 
reporting, degree of conservatism or aggressiveness of the Corporation’s accounting 
principles and underlying estimates and other significant decisions made by management 
in preparing the financial disclosure and reviewed by the auditors; 

(ii) significant changes in the Corporation’s accounting principles, practices or policies; and 

(iii) new developments in accounting principles, reporting matters or industry practices which 
may materially affect the Corporation. 

(e) reviewing with the external auditor and the Corporation’s senior financial management the results 
of the annual audit regarding: 

(i) the financial statements; 

(ii) MD&A and related financial disclosure contained in continuous disclosure documents; 

(iii) significant changes, if any, to the initial audit plan; 

(iv) accounting and reporting decisions relating to significant current year events and 
transactions; 

(v) the management letter, if any, outlining the auditor’s findings and recommendations, 
together with management’s response, with respect to internal controls and accounting 
procedures; and 

(vi) any other matters relating to the conduct of the audit, including such other matters which 
should be communicated to the Audit Committee under generally accepted auditing 
standards. 

(f) reviewing and discussing with the Corporation’s senior financial management and, if requested by 
the Audit Committee, the external auditor: 

(i) the interim financial statements; 

(ii) the interim MD&A; and 

(iii) any other material matters relating to the interim financial statements, including, inter alia, 
any significant adjustments, management judgments or estimates, new or amended 
accounting policies. 



 

A-3 
 

(g) receipt from external auditor of a formal written statement delineating all relationships between the 
auditor and the Corporation and considering whether the advisory services performed by the 
external auditor during the course of the year have impacted their independence, and also ensuring 
that no relationship or services between the external auditor and the Corporation is in existence 
which may affect the objectivity and independence of the auditor or recommending appropriate 
action to ensure the independence of the external auditor. 

(h) pre-approval of all non-audit services to be provided to the Corporation or its subsidiary entities by 
the external auditors or the external auditors of the Corporation’s subsidiary entities, unless such 
pre-approval is otherwise appropriately delegated or if appropriate specific policies and procedures 
for the engagement of non-audit services have been adopted by the Audit committee. 

(i) reviewing and discussing with the external auditors and senior financial management: the adequacy 
of procedures for review of disclosure of financial information extracted or derived from financial 
statements, other than the disclosure referred to in subparagraph (a) above. 

(j) establishing and reviewing of procedures for: 

(i) receipt, retention and treatment of complaints received by the Corporation and its 
subsidiary entities regarding internal accounting controls, or auditing matters; 

(ii) anonymous submission by employees of the Corporation and its subsidiary entities of 
concerns regarding questionable accounting or auditing matters; and 

(iii) hiring policies regarding employees and former employees of present and former external 
auditors of the Corporation and its subsidiary entities. 

(k) reviewing with the external auditor, the adequacy of management’s internal control over financial 
reporting relating to financial information and management information systems and inquiring of 
management and the external auditor about significant risks and exposures to the Corporation that 
may have a material adverse impact on the Corporation’s financial statements, and inquiring of the 
external auditor as to the efforts of management to mitigate such risks and exposures. 

(l) reviewing and/or considering that, with regard to the previous fiscal year, 

(i) management has reviewed the Corporation’s audited financial statements with the Audit 
Committee, including a discussion of the quality of the accounting principles as applied 
and significant judgments affecting the financial statements; 

(ii) the external auditors and the Audit Committee have discussed the external auditors’ 
judgments of the quality of the accounting principles applied and the type of judgments 
made with respect to the Corporation’s financial statements; 

(iii) the Audit Committee, on its own (without management or the external auditors present), 
has considered and discussed all the information disclosed to the Audit Committee from 
the Corporation’s management and the external auditor; and 

(iv) in reliance on review and discussions conducted with senior financial management and the 
external auditors, the Audit Committee believes that the Corporation’s financial statements 
are fairly presented in conformity with Generally Accepted Accounting Principles (GAAP) 
in all material respects and that the financial statements fairly reflect the financial condition 
of the Corporation. 
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5. Administrative Matters: The following general provisions shall have application to the Audit Committee: 

(a) A quorum of the Audit Committee shall be the attendance of a majority of the members thereof. No 
business may be transacted by the Audit Committee except at a meeting of its members at which a 
quorum of the Audit Committee is present or by a resolution in writing signed by all the members 
of the Audit Committee. 

(b) Any member of the Audit Committee may be removed or replaced at any time by resolution of the 
Directors of the Corporation. If and whenever a vacancy shall exist on the Audit Committee, the 
remaining members may exercise all its powers so long as a quorum remains. Subject to the 
foregoing, each member of the Audit Committee shall hold such office until the close of the annual 
meeting of shareholders next following the date of appointment as a member of the Audit 
Committee or until a successor is duly appointed. 

(c) The Audit Committee may invite such Directors, directors, officers and employees of the 
Corporation or affiliates thereof as it may see fit from time to time to attend at meetings of the 
Audit Committee and to assist thereat in the discussion of matters being considered by the Audit 
Committee. The independent auditor is to appear before the Audit Committee when requested to do 
so by the Audit Committee. 

(d) The time and place for the Audit Committee meetings, the calling and the procedure at such 
meetings shall be determined by the Audit Committee having regard to the Articles and By-Laws 
of the Corporation. 

(e) The Chair shall preside at all meetings of the Audit Committee and shall have a second and 
deciding vote in the event of a tie. In the absence of the Chair, the other members of the Audit 
Committee shall appoint a representative amongst them to act as Chair for that particular meeting. 

(f) Notice of meetings of the Audit Committee may be given to the independent auditor and shall be 
given in respect of meetings relating to the annual audited financial statements.  The independent 
auditor has the right to appear before and to be heard at any meeting of the Audit Committee. Upon 
the request of the independent auditor, the Chair of the Audit Committee shall convene a meeting 
of the Audit Committee to consider any matters which the external auditor believes should be 
brought to the attention of the Directors or shareholders of the Corporation. 

(g) The Audit Committee shall report to the Directors of the Corporation on such matters and questions 
relating to the financial position of the Corporation or any affiliates of the Corporation as the 
Directors of the Corporation may from time to time refer to the Audit Committee. 

(h) The members of the Audit Committee shall, for the purpose of performing their duties, have the 
right to inspect all the books and records of the Corporation and its affiliates, and to discuss such 
books and records that are in any way related to the financial position of the Corporation with the 
Directors, directors, officers, employees and independent auditor of the Corporation and its 
affiliates. 

(i) Minutes of the Audit Committee meetings shall be recorded and maintained. The Chair of the 
Audit Committee will report to the Directors on the activities of the Audit Committee and/or the 
minutes of the Audit Committee meetings will be promptly circulated to the Directors or otherwise 
made available at the next meeting of Directors. 

(j) The Audit Committee shall, upon the approval of the Directors, adopt a formal written charter, 
which sets out the Audit Committee’s responsibilities, the way they should be implemented and 
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any other requirement such as membership and structure of the Audit Committee. The Audit 
Committee shall review and reassess the adequacy of the charter on an annual basis. 

(k) The Audit Committee shall ensure and/or consider that, with regard to the previous fiscal year, 

(i) management has reviewed the Corporation’s audited financial statements with the Audit 
Committee, including a discussion of the quality of the accounting principles as applied 
and significant judgments affecting the financial statements; 

(ii) the external auditor and the Audit Committee have discussed the independent auditor’s 
judgments of the quality of the accounting principles applied and the type of judgments 
made with respect to the Corporation’s and/or the Corporation’s financial statements; 

(iii) the Audit Committee, on its own (without management or the independent auditors 
present), has considered and discussed all the information disclosed to the Audit 
Committee from the Corporation’s management and the external auditor; and 

(iv) in reliance on review and discussions conducted with management and outside auditors, 
the Audit Committee believes that the Corporation’s financial statements are fairly 
presented in conformity with the with Generally Accepted Accounting Principles (GAAP) 
in all material respects. 

(l) The Audit Committee shall have the authority to: 

(i) engage independent counsel and other advisors or consultants as it determines necessary to 
carry out its duties; 

(ii) set and pay the compensation for any advisors employed by the Audit Committee; and 

(iii) communicate directly with the internal (if any) and external auditors and qualified reserves 
evaluators or auditors.
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SCHEDULE “B” 
 

CIM INTERNATIONAL GROUP INC. 
(the “Corporation”) 

 
NATIONAL INSTRUMENT 58-101 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 
 

1. Board of Directors - Disclose how the board of directors (the board) facilitates its exercise of independent 
supervision over management, including: 

 
(i) the identity of directors that are independent; and 

 
The Board considers the following current directors to be independent within the meaning of section 1.4 of 
NI 52-110 - Audit Committees: Paul Lin, Yanfeng Chen, Qiang Fu, Dianyuan Zhang and John Eansor.  
 
(ii) the identity of directors who are not independent, and the basis for that determination. 
 
Jiubin (Jerry) Feng, Chief Executive Officer, and Changlin Qin, Vice-President Technology, are not 
independent because they are executive officers of the Corporation.  
 

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

 
The following current directors are also directors of other reporting issuers. 
   

Name of Director Reporting Issuer 

Paul Lin Imaging Dynamics Company. Ltd. 

 
3. Orientation and Continuing Education - Describe what steps, if any, the board takes to orient new board 

members, and describe any measures the board takes to provide continuing education for directors. 
 

The Board does not have a formal continuing education program.  However, the Board anticipates 
implementing a policy for encouraging continuing education programs for directors.  Under such a policy, 
new directors, when added, would be provided with access to information, including sufficient historical 
data, to become familiar with the Corporation and its operating facilities and assets, and to familiarize 
themselves with the procedures of the Board. All directors would be given the opportunity to visit the 
Corporation’s offices with management and to interact with and request briefings from management in 
order to familiarize themselves with the business.  All directors would be encouraged to become members 
of the Institute of Corporate Directors.  Members of the Board may also engage outside consultants at the 
expense of the Corporation to review matters on which they feel they require independent advice. 
 

4. Ethical Business Conduct - Describe what steps, if any, the board takes to encourage and promote a 
culture of ethical business conduct. 

 
The Corporation has adopted a written Code of Business Conduct and Ethics which affirms the 
Corporation’s commitment to business practices in accordance with applicable laws, rules and regulations 
and high ethical and professional standards.  These policies can be obtained upon request from the 
Corporation at 55 Commerce Valley Drive West, Suite 502, Markham, Ontario, L3T7V9.  
 
The Board adheres to the Corporation’s governing statute and its by-law which states that the directors and 
officers of the Corporation who are in any relationship or activity that might create, or appear to create, a 
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conflict between their personal interests and the interests of the Corporation, must disclose in writing 
conflicts of interest to the Board or request to have entered in the minutes of meetings of the Board the 
nature and extent of such interest.  
 
In order to avoid the potential for inappropriate disclosure or the perception or appearance of insider 
trading, the Corporation adopted a Corporate Disclosure, Insider trading and Blackout Policy.  The officers 
and directors of the Corporation are required to comply with this policy and all other policies and 
procedures applicable to them that are adopted by the Corporation from time to time and provide full, fair, 
accurate, understandable and timely disclosure in reports and documents filed with, or submitted to, 
securities regulatory authorities and other materials that are made available to the investing public.  
 
The Corporate Governance and Compensation Committee is responsible for overseeing the Corporation’s 
disclosure practices and ensuring implementation and adherence to the disclosure policy.  When necessary, 
this committee would oversee the investigation of any alleged breach of the Code of Business Conduct and 
Ethics.  The Board supports management in encouraging and promoting a culture of ethical business 
practices and reviews and updates, if necessary, its disclosure policy on an annual or as needed basis. 
 

5. Nomination of Directors - Disclose what steps, if any, are taken to identify new candidates for board 
nomination, including: 

 

(i) who identifies new candidates; and 
 

Individual members of the Board can recommend candidates for election as directors when 
necessary or advisable and assess their qualifications.  Candidates are then interviewed by the 
Chairman of the Board and the Chairman of the Audit Committee and then by the full Board. 

 
(ii) the process of identifying new candidates. 
 

The Board does not have a nominating committee. All current members of the Board of Directors, 
except for Jiubin (Jerry) Feng and Changlin Qin, are independent directors as that term is defined 
in NI 52-110 - Audit Committees.  Activities related to the nomination process are accepted as 
responsibilities of the full Board. 

 
6. Compensation – Disclose what steps, if any, are taken to determine compensation for the directors and the 

CEO, the President, and the CFO including: 
 
(i) who determines compensation; and 
 

 The Board is responsible for reviewing and approving corporate goals and objectives relevant to 
executive compensation and evaluating performance relative to those goals and objectives. 

 
(ii) the process for determining compensation. 
 

 The Board does not have a compensation committee. Activities related to executive compensation 
and human resources are referred to the full Board and are accepted as responsibilities of the 
Board.  It is the responsibility of the Board as a whole to determine the level of compensation in 
respect of the Corporation’s senior executives with a view to providing such executives with a 
competitive compensation package having regard to responsibilities and performance.  The total 
compensation from all sources, including salary, bonus, and stock options should be considered. 

 
 Although there is currently no policy to pay fees to directors for acting as directors of the 

Corporation, they may participate in the Stock Option Plan.  Accordingly, their compensation is 
designed to align their interests with the returns to shareholders. 
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7. Other Board Committees - If the Board has standing committees other than the audit, compensation and 
nominating committees identify the committees and describe their function. 

 
 The Board has a Corporate Governance and Compensation Committee.  
 
 PURPOSE AND DESCRIPTION 

1)  The purpose of the Corporate Governance and Compensation Committee (the “Committee”) of the 
 Board of the Corporation is to assist the Board in:  

(a) establishing the Corporation’s corporate governance policies and practices generally;  

(b) reviewing the composition of the Board and its committees;  

(c) promoting a culture of integrity throughout the Corporation; and 

(d) monitoring, reviewing and approving compensation policies and practices of the Corporation and 
administering the Corporation’s share compensation plans. 

2)  The Committee shall be composed of a minimum of three directors.  

3)  The Committee will hold an in camera session without any senior officers present at each meeting, 
 unless such a session is not considered necessary by the members present. 

 RESPONSIBILITIES, POLICIES AND DISCLOSURE 

The Committee will monitor on a continuing basis and, whenever considered appropriate, shall make 
recommendations to the Board concerning the corporate governance of the Corporation, including with 
respect to: 

a) reviewing and assessing the Corporation’s corporate governance policies and practices as well as 
reviewing the Code of Business Conduct and Ethics (the “Code”) and compliance with the Code 
and any blackout or other trading restriction policies of the Corporation as may be in place from 
time to time on an annual basis; 

b) reviewing and assessing the independence of each of the directors;  

c) evaluating the functioning of the Board, its committees (including this Committee) and individual 
directors on an annual basis;  

d) reviewing at least annually the position descriptions of the Chairman of the Board, CEO, and 
President, each as applicable; 

e) reviewing and approving the annual disclosure of the Corporation’s corporate governance practices 
in compliance with Applicable Laws;  

f) monitoring the appropriateness of implementing structures, or of the structures implemented, to 
ensure that the Board can function independently of the senior officers of the Corporation; and 

g) assessing shareholder proposals as necessary for inclusion in the management information circular, 
and making appropriate recommendations to the Board. 
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 RESPONSIBILITIES - RELATED PARTY TRANSACTIONS 

 The Committee is responsible for:  

a) considering, or presenting to the Board for consideration, any transaction involving the Corporation 
and any “related party” as that term is defined in Applicable Laws (each a “Related Party 
Transaction”); 

b) monitoring any Related Party Transaction and reporting to the Board on a regular basis regarding 
the status of any Related Party Transaction; and 

c) if considered advisable, establishing guidelines and parameters within which the Corporation shall 
be entitled to engage in Related Party Transactions without the specific prior approval of the 
Committee or the Board. 

8. Assessments – Disclose what steps, if any, that the board takes to satisfy itself that the board, its 
committees, and its individual directors are performing effectively. 

 
The Corporate Governance and Compensation Committee assesses, on an annual basis, the effectiveness of 
all of the committees of the Board (including the Audit Committee), the Board as a whole and the 
contribution of individual directors.  The Corporate Governance and Compensation Committee annually 
reviews the composition of the Board including the appropriate skills and characteristics required of the 
directors in context of the business experience and specific areas of expertise of each current director.  The 
Corporate Governance and Compensation Committee ensures the Board can function independently of 
management and monitors the working relationship of the Board with management.  

 


