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TITAN GLOBAL HOLDINGS LTD. 

INFORMATION CIRCULAR 

This information circular contains information as of July 12, 2024. 
 

PERSONS MAKING THIS SOLICITATION OF PROXIES 
 

This Information Circular is furnished in connection with the solicitation of Proxies by the Management of the 
Corporation for use at the Special Meeting (the “Meeting”) of the shareholders of TITAN GLOBAL 
HOLDINGS LTD. (the “Corporation”) to be held at the time and place and for the purposes set forth in the 
accompanying Notice of Meeting, and at any adjournment thereof. It is expected that the solicitation will be primarily 
by mail. Proxies may also be solicited personally by officers of the Corporation. The cost of the solicitation will be 
borne by the Corporation. 

 
GENERAL PROXY INFORMATION 

 
The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by 
directors, officers and regular employees of the Corporation. Arrangements have been made with brokerage houses 
and other intermediaries, clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials to 
the beneficial owners of the voting common shares in the capital of the Corporation (the “Shares”) held on record by 
such persons and the Corporation may reimburse such persons for reasonable fees and disbursements incurred by them 
in so doing. All costs of this solicitation will be borne by the Corporation. 

 
Appointment of Proxyholders 

 
The individuals named in the accompanying form of proxy are directors, officers or other representatives of the 
Corporation. A shareholder entitled to vote at the Meeting has the right to appoint a person or company, who need not 
be a shareholder, to attend and act for the shareholder on the shareholder's behalf at the Meeting other than either the 
persons or company designated in the accompanying form of proxy, and may do so either by inserting the name of 
that other person in the blank space provided in the accompanying form of proxy or by completing and delivering 
another suitable form of proxy. Submitting a proxy by mail, by hand, by email, or by fax are the only methods by 
which a shareholder may appoint a person as proxy other than a director or officer of the Corporation named on the 
form of proxy. 

 
Voting by Proxyholder 

 
On a poll the nominees named in the accompanying form of proxy will vote or withhold from voting the Shares 
represented thereby in accordance with the instructions of the shareholder on any ballot that may be called for. If the 
shareholder has specified a choice with respect to any matter to be acted upon, the Shares will be voted accordingly. 
The proxy will confer discretionary authority on the nominees named therein with respect to: 

 
(a) each matter or group of matters identified therein for which a choice is not specified, other than the appointment 

of an auditor and the election of directors, 
(b) any amendment to or variation of any matter after identified therein, and 
(c) any other matter that properly comes before the Meeting. 

 
In respect of a matter for which a choice is not specified in the proxy, the nominees named in the accompanying form 
of proxy will vote the Shares represented by the proxy at their own discretion for the approval of such matter. 

 
Registered Shareholders 

 
Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person. Registered 
shareholders electing to submit a proxy must complete, date and sign the form of proxy. It must then be returned to 
the Corporation's transfer agent, Integral Transfer Agency, 2702-401 Bay St, Toronto, ON M5H 2Y4, Canada, or 
to the Corporation on or before the deadline for filing as set out in the form of the proxy. 
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Advice to Beneficial Holders of Shares 
 
The information set forth in this section is of significant importance to many shareholders of the Corporation, as a 
substantial number of shareholders do not hold Shares in their own name. Shareholders who do not hold their Shares 
in their own name (referred to in this Information Circular as “Beneficial Shareholders”) should note that only proxies 
deposited by shareholders whose names appear on the records of the Corporation as the registered holders of Shares 
can be recognized and acted upon at the Meeting. If shares are listed in an account statement provided to a shareholder 
by a broker, then in almost all cases, those shares will not be registered in the shareholder's name in the records of 
the corporation. Such Shares will more likely be registered under the names of the Shareholder's broker or an agent 
of that broker. In the United States, the vast majority of such Shares are registered under the name of Cede & Co. as 
nominees for The Depository Trust Corporation (which acts as depositary for many U.S. brokerage firms and custodian 
banks), and in Canada, under the name of CDS & Co. (the registration name for The Canadian Depository for 
Securities Limited, which acts as nominee for many Canadian brokerage firms). Beneficial Shareholders should 
ensure that they follow the instructions of their broker to ensure their instructions respecting the voting of their 
Shares are communicated to the appropriate person. 

 
The applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial 
Shareholders in advance of shareholders' meetings. Every intermediary/broker has its own mailing procedures 
and provides its own return instructions to clients, which should be carefully followed by Beneficial 
Shareholders in order to ensure that their Shares are voted at the Meeting. The form of proxy supplied to a 
Beneficial Shareholder by its broker (or the agent of the broker) is similar to the form of proxy provided to 
registered shareholders by the Corporation. However, its purpose is limited to instructing the registered 
shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority 
of brokers now delegate responsibility for obtaining instructions from clients to Broadridge Investor 
Communication Services (“Broadridge”) in the United States and in Canada. Broadridge mails a voting 
instruction form in lieu of the proxy form provided by the Corporation. The voting instruction form will name 
the same persons as the proxy to represent the Beneficial Shareholder at the Meeting. A Beneficial Shareholder 
has 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 the Beneficial Shareholder at the Meeting. To 
exercise this right, the Beneficial Shareholder should insert the name of the 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 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. A Beneficial 
Shareholder receiving a voting instruction form from Broadridge cannot use it to vote Shares directly at the Meeting 
– the voting instruction form must be returned to Broadridge, as the case may be, well in advance of the Meeting in 
order to have the Shares voted. Although a Beneficial Shareholder may not be recognized directly at the Meeting for 
the purposes of voting Shares registered in the name of his broker (or agent of the broker), a Beneficial Shareholder 
may attend at the Meeting as proxy holder for the registered Shareholder and vote the Shares in that capacity. Beneficial 
Shareholders who wish to attend at the Meeting and indirectly vote their Shares as proxy holder for the registered 
shareholder should enter their own names in the blank space on the instrument of proxy provided to them and return 
the same to their broker (or the broker's agent) in accordance with the instructions provided by such broker (or agent), 
well in advance of the Meeting. 

 
Alternatively, Beneficial Shareholders may request in writing that their broker send them a legal proxy, which would 
enable them to attend the Meeting and vote for their Shares. 

 
Revocation of Proxies 

 
In addition to revocation in any other manner permitted by law, a registered shareholder who has given a proxy may 
revoke it by either executing a proxy bearing a later date or by executing a valid notice of revocation, either of the 
foregoing to be executed by the registered shareholder or the registered shareholder's authorized attorney in writing, 
or, if the shareholder is a corporation, under its corporate seal by an officer or attorney duly authorized, and by 
delivering the proxy bearing a later date to Integral Transfer Agency, 2702-401 Bay St, Toronto, ON M5H 2Y4, 
or at the address of the registered office of the Corporation at 515 WEST PENDER ST, SUITE 216, 
VANCOUVER, BC V6B 6H5, CANADA, at any time up to and including the last business day that precedes 
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the day of the Meeting or, if the Meeting is adjourned, the last business day that precedes any reconvening thereof, or 
to the chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other manner provided 
by law. In addition, a proxy may be revoked by the registered shareholder personally attending the Meeting and voting 
the registered shareholder's Shares. A revocation of a proxy will not affect a matter on which a vote is taken before 
the revocation. 

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

 
None of the directors or executive officers of the Corporation, nor any person who has held such a position since the 
beginning of the last completed financial year end of the Corporation, nor any proposed nominee for election as a 
director of the Corporation, nor any associate or affiliate of the foregoing persons, has any substantial or material 
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at 
the Meeting, other than the election of directors and as set out herein, and other than as follows: 

 

Name Description Common Shares Percentage of Issued and 
Outstanding Common Shares 

Joachim Ike Werk Director (Current and 
Nominated) 

350,000,000 19.14% 

Philippe Palide Director (Current and 
Nominated) 

350,000,000 19.14% 

 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 
 
The Board of Directors of the Corporation has fixed July 2, 2024 as the record date (the “Record Date”) for 
determination of persons entitled to receive notice of the Meeting. Only shareholders of record at the close of business 
on the Record Date who either attend the Meeting personally or complete, sign and deliver a form of proxy in the 
manner and subject to the provisions described above will be entitled to vote or to have their Shares voted at the 
Meeting. 

 
As of March 9, 2020, the Corporation had outstanding 1,828,711,185 fully paid and non-assessable Common Shares 
without par value, each carrying the right to one vote. 

 
To the knowledge of the directors and executive officers of the Corporation there are two persons holding more than 
10% each of the common shares. Their combined interest is 38.28 percent of the issued and outstanding common 
shares. 

 
VOTES NECESSARY TO PASS RESOLUTIONS 

 
A simple majority of affirmative votes cast at the Meeting is required to approve the resolutions described herein. A 
special resolution is a resolution passed by a majority of not less than two-thirds (2/3) of the votes cast by the 
shareholders who, being entitled to do so, voted in person or by proxy at the Meeting. If there are more nominees for 
election as directors or appointment of the Corporation's auditor than there are vacancies to fill, those nominees 
receiving the greatest number of votes will be elected or appointed, as the case may be, until all such vacancies have 
been filled. If the number of nominees for election or appointment is equal to the number of vacancies to be filled, all 
such nominees will be declared elected or appointed by acclamation. 

 
PARTICULARS OF MATTERS TO BE ACTED UPON 

 
1. The creation of a second class of common shares with the following attributes: voting, unlimited number 

of shares can be issued, no par value, no conversion to preferred, full access to the capital of the 
company upon dissolution, and dividends payable upon the discretion of the board of directors. 

2. The creation of a Preferred Share Class D with the following attributes: no vote, unlimited number of 
shares can be issued, par value of $100 USD per share, no dividends, no rights to company assets upon 
dissolution. 
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3. Other Matters. The Directors are not aware of any other matters which they anticipate will come 
before the Meeting as of the date of this Information Circular. 

 
DATED July 12, 2024. 

 
BY ORDER OF THE BOARD OF DIRECTORS 

 
“Joachim Ike Werk” 

 
Joachim Ike Werk 
Director 

 
“Philippe Palide” 

 
Philippe Palide 
Director 


