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BOAT ROCKER MEDIA INC. 

ANNUAL INFORMATION FORM 

MEANING OF CERTAIN REFERENCES 

Unless otherwise noted in this Annual Information Form (the “Annual Information Form”) or the context 
otherwise indicates, the “Company” or “Boat Rocker” refer to Boat Rocker Media Inc. and its direct and 
indirect subsidiaries and predecessors or other entities controlled by it or them. Furthermore, as used in 
this Annual Information Form, unless the context indicates otherwise, the following terms have the following 
meanings:  

“Board” means Boat Rocker’s board of directors, as constituted from time to time; 

“buyer” refers to a purchaser or licensee of video content, namely a linear channel or OTT platform;  

“Canadian Person” means a person who would qualify as Canadian for the purpose of achieving or 
preserving the Company’s or any of its Canadian subsidiaries’ status as a Canadian corporation for the 
purpose of the Canadian Status Rules; 

“Canadian Status Rules” means (i) the ICA Canadian Status Rules, and (ii) if approved by the Board and 
each holder of Multiple Voting Shares, as defined below, (in each such holder’s sole discretion) outstanding 
at the time of assessment of whether the Company is a Canadian Person, the rules and presumptions for 
determining who is a “Canadian” for purposes of the tax credits determined by the Board and the holders 
of Multiple Voting Shares to be applicable to the Company or any subsidiary from time to time. For clarity, 
if the Board or any holder of Multiple Voting Shares does not approve of the use of a form of assessment 
of whether a person or entity is a Canadian Person other than the ICA Canadian Status Rules pursuant to 
subsection (ii) in the immediately preceding sentence, the applicable Canadian Status Rules shall be only 
the ICA Canadian Status Rules; 

“Fairfax” means Fairfax Financial Holdings Limited and/or its affiliates; 

“greenlit” in respect to programming means the programming has been contracted for production and 
Boat Rocker has received commitments for all or substantially all of the required financing to cover the cost 
of producing the programming; 

“ICA” means the Investment Canada Act; 

“ICA Canadian Status Rules” means the rules and presumptions for determining who is a “Canadian” for 
purposes of the Investment Canada Act;  

“IDJ” means, Ivan Schneeberg, David Fortier and John Young and/or their respective controlled 
subsidiaries, including controlled family trusts; 

“Non-Canadian Person” is any person that is not a Canadian Person;  

“OTT platform” refers to a service that delivers video content via a broadband or wireless Internet 
connection (such as Netflix and Amazon Prime Video) utilizing any of a variety of models, including 
subscription video on demand (“SVOD”), transactional video on demand (“TVOD”) or advertising-based 
video on demand (“AVOD”), thereby bypassing traditional television service providers; and 

“Principal Shareholders” means IDJ together with Fairfax  

Unless otherwise specified or the context otherwise requires, all information provided in this Annual 
Information Form is given as at December 31, 2024. All references to “$” or “dollars” are to Canadian dollars 
and references to “U.S.$” are to United States dollars. Amounts are stated in Canadian dollars unless 
otherwise indicated. Certain totals, subtotals and percentages throughout this Annual Information Form 
may not reconcile due to rounding. 

This Annual Information Form contains certain trademarks, such as “Boat Rocker”, “Dino Ranch”, “Danger 
Mouse”, “Orphan Black”, and “The Next Step”, among others, which are protected under applicable 
intellectual property laws and are Boat Rocker’s property. Solely for convenience, Boat Rocker’s 
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trademarks and trade names referred to in this Annual Information Form may appear without the ® or ™ 
symbol, but such references are not intended to indicate, in any way, that the Company will not assert, to 
the fullest extent under applicable law, the rights to these trademarks and trade names. All other trademarks 
used in this Annual Information Form are the property of their respective owners. 

NON-IFRS MEASURES 

In addition to using financial measures prescribed under International Financial Reporting Standards 
(“IFRS”), this Annual Information Form makes reference to certain non-IFRS measures. These measures 
are not recognized measures under IFRS and do not have a standardized meaning prescribed by IFRS 
and are therefore unlikely to be comparable to similar measures presented by other companies. Rather, 
these measures are provided as additional information to complement those IFRS measures by providing 
further understanding of Boat Rocker’s results of operations from management’s perspective. Accordingly, 
these measures should not be considered in isolation nor as a substitute for analysis of the Company’s 
financial information reported under IFRS. The Company uses non-IFRS measures, including  “Cash 
Available for Use” and “Cash Required for Use in Productions”. Boat Rocker believes that these non-IFRS 
measures provide investors with supplemental measures of its operating performance and thus highlights 
trends in its core business that may not otherwise be apparent when relying solely on IFRS financial 
measures. Management also believes that securities analysts, investors and other interested parties 
frequently use non-IFRS measures in the evaluation of issuers. Management also uses non-IFRS 
measures in order to facilitate operating performance comparisons from period to period, to prepare annual 
operating budgets, and to determine components of management compensation. 

For definitions and reconciliations of these non-IFRS measures to the relevant reported measures, please 
see “Non-IFRS Measures” and “Reconciliation Tables” sections of the Company’s Management’s 
Discussion and Analysis dated March 31, 2025 for the fiscal year ended December 31, 2024 (the “Boat 
Rocker MD&A”). A copy of the Boat Rocker MD&A can be accessed under the Company’s profile on the 
system for electronic document analysis and retrieval + (“SEDAR+”) at www.sedarplus.ca. 

Non-IFRS Measures  

“Cash Available for Use” is defined as the total cash of the Company less Cash Required for Use in 
Productions. Cash Available for Use funds ongoing working capital requirements, principal and interest 
payments on corporate debt as well as ongoing development and growth efforts and thus is an important 
liquidity measure that management uses to monitor the business on an ongoing basis. For further details 
and a reconciliation to IFRS measures please refer to the “Non-IFRS Measures” and “Reconciliation Tables” 
sections of the Boat Rocker MD&A. 

“Cash Required for Use in Productions” is defined as cash required for the funding of productions in 
progress that is not considered by the Company to be available for other uses. The cash is not legally 
restricted and has not been classified as Restricted Cash on the consolidated statement of financial 
position. This cash has been provided by buyers and third-party IP owners that have engaged the Company 
to provide services, as well as banks with whom Boat Rocker has contracted to provide interim production 
financing. Management uses the amount of Cash Required for Use in Productions to determine the 
Company’s Cash Available for Use. 

  FORWARD-LOOKING INFORMATION 

This Annual Information Form contains forward-looking information and/or forward-looking statements 
within the meaning of applicable securities laws in Canada (collectively, “forward-looking information”). 
Forward-looking information may relate to anticipated events or results and may include information 
regarding Boat Rocker’s financial position, business strategy, growth strategies, budgets, operations, 
financial results, taxes, dividend policy, plans and objectives. Particularly, information regarding Boat 
Rocker’s expectations of future results, performance, achievements, prospects or opportunities or the 
markets in which the Company operates is forward-looking information. In some cases, forward-looking 
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information can be identified by the use of forward-looking terminology such as “anticipate”, “be achieved”, 
“believes”, “budget”, “continue”, “could”, “expect”, “estimate”, “forecasts”, “has an opportunity”, “intend”, 
“likely”, “may”, “objective”, “outlook”, “plans”, “potential”, “predict”, “project”, “prospect”, “scheduled”, “seek”, 
“should”, “strategy”, “would”, or “will”, or variations of such words and phrases or similar expressions 
suggesting future outcomes or events, and the negative of any of these terms. In addition, any statements 
that refer to expectations, intentions, projections or other characterizations of future events or 
circumstances contain forward-looking information. Statements containing forward-looking information are 
not historical facts but instead represent management’s expectations, estimates and projections regarding 
future events or circumstances.  

Discussions containing forward-looking information may be found, among other places, under “The 
Business of the Company”, “Dividend Policy” and “Risk Factors”. This forward-looking information includes, 
among other things, statements relating to: matters relating to the expected operations; financial results 
and condition of the Company; programming in-production and programming in development which is 
anticipated to be greenlit; expectations regarding industry trends, overall market growth rates and the 
Company’s growth rates and growth strategies; Boat Rocker’s future objectives and strategies to achieve 
those objectives, including, without limitation, the exploration of individual acquisition opportunities; the 
competitive position in the industry in which Boat Rocker operates; regulatory changes and potential 
impacts on Boat Rocker and the markets and industry in which it operates; Boat Rocker’s production 
pipeline; expectations regarding the ability of the Company to source, assess and monetize its IP; 
expectations regarding availability of future partnerships, expectations regarding the Company’s revenue, 
profitability, cash flows, acquisitions and investments; changes in accounting standards; and the market 
price for the subordinate voting shares in the capital of Boat Rocker (the “Subordinate Voting Shares”). 

These forward-looking statements reflect management’s current opinions, beliefs, estimates, expectations 

and assumptions and are based on information currently available to management, which includes 

assumptions about continued revenues based on historical past performance, management’s historical 

experience, perception of trends and current business conditions, expected future developments, and other 

factors which management considers appropriate and reasonable in the circumstances. With respect to the 

forward-looking statements included in this Annual Information Form, Boat Rocker has made certain 

assumptions with respect to, among other things, Boat Rocker’s long-term growth outlook, the performance 

of the Company’s business and operations, the Company’s ability to maintain, expand and protect its IP 

portfolio, the ability of Boat Rocker to meet its future objectives and strategies, the Company’s future 

projects and plans being achievable and proceeding as anticipated, labour availability at budgeted rates 

and the length and impact of any labour unrest or strikes, the current geo-political landscape (including vis 

a vis the ongoing global conflicts and the associated political and economic repercussions), general 

economic and industry growth rates, currency exchange and interest rates, competitive intensity and 

consumer preferences (including continued demand for discretionary consumer products), tax matters 

including cross-border issues, and the potential impact of tariffs and other restrictions on international trade, 

all of which are material factors made in preparing forward-looking statements and management’s 

expectations. Additional assumptions regarding Boat Rocker’s expectations for the future can be found in 

Boat Rocker’s annual MD&A dated March 31, 2025. There can be no assurance that the underlying 

opinions, beliefs, expectations, estimates and assumptions will prove to be correct. 

Forward-looking information is necessarily based on a number of opinions, estimates and assumptions that 
Boat Rocker considered appropriate and reasonable as of the date such statements were made, and are 
subject to known and unknown risks, uncertainties, assumptions and other factors that may cause the 
actual results, level of activity, performance or achievements to be materially different from those expressed 
or implied by such forward-looking information, including but not limited to the following risk factors 
described in greater detail under the heading entitled ”Risk Factors”: risks relating to the competitive 
industry within which the Company operates; changing buyer demand; substantial competition; changes in 
public and consumer tastes and preferences and industry trends; the Company’s ability to source IP and 
creative talent who can develop IP; a limited number of buyers for the Company’s original programming; a 
limited pool of owned assets; the Company’s ability to keep up with developments in technology and 
evolving trends; tax matters including cross-border issues; the potential impact of tariffs and other 
restrictions on international trade; the impact of other external factors which Boat Rocker cannot control on 
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Boat Rocker’s operating results; the impact of climate change; business interruptions; risks related to 
securing and retaining key personnel and business relationships, including Boat Rocker’s key employees; 
potential labour shortages; unionization of the Company’s employees and/or potential labour strikes or other 
forms of labour unrest affecting guilds or unions in the television and film industries; lack of output 
agreements with buyers and dependence on key relationships with buyers; budget overruns; significant 
fluctuations in the Company’s revenues and results of operations; for Boat Rocker to execute on its strategy 
it requires substantial capital and liquidity; the potential inability of the Company to recoup acquisition, 
production, marketing and distribution costs incurred in production and distribution of video content; the 
potential inability to accurately estimate production tax credits and other subsidies; the potential inability to 
realize the Company’s acquisition strategy or effective execution of the Company’s acquisition strategy; 
changes in the Company’s business strategy; potential difficulty raising additional capital; risks related to 
doing business internationally; fluctuation in foreign currency exchange and interest rates; litigation or 
regulatory or arbitral action; protection and defense against intellectual property claims; dependence on the 
Company’s information technology ecosystem; cybersecurity incidents or issues; unauthorized disclosure 
of proprietary and confidential information; adverse publicity; compliance with laws and regulations; the 
Company’s dependence on tax credits to fund productions; potential loss of Canadian status; risks related 
to indebtedness; potential failure to design, test and maintain effective processes and controls; potential 
exposure to credit risk; potential failure to secure studio space within estimated costs; termination of 
material buyer and customer agreements; tax-related risks; outstanding registration rights and the effect on 
the Subordinate Voting Shares; risks related to forward-looking information in this AIF; volatility in the 
market price of the Subordinate Voting Shares; future sales of Subordinate Voting Shares by existing 
Shareholders; financial reporting and other public company regulatory obligations and potential errors 
therein; possible future dilution of the Subordinate Voting Shares; future offerings of debt and equity; 
significant ownership by the Principal Shareholders; and limited voting rights of the Subordinate Voting 
Shares. 

If any of these risks or uncertainties materialize, or if the opinions, estimates, expectations or assumptions 
underlying the forward-looking information prove incorrect, actual results or future events might vary 
materially from those anticipated in the forward-looking information. The opinions, estimates or 
assumptions referred to above and described in greater detail in “Risk Factors” should be considered 
carefully by readers. 

Although Boat Rocker has attempted to identify important risk factors that could cause actual results to 
differ materially from those contained in forward-looking information, there may be other risk factors not 
presently known to the Company or that Boat Rocker presently believe are not material that could also 
cause actual results or future events to differ materially from those expressed in such forward-looking 
information. There can be no assurance that such information will prove to be accurate, as actual results 
and future events could differ materially from those anticipated in such information. Accordingly, readers 
should not place undue reliance on forward-looking information, which speaks only as of the date made. 
The forward-looking information contained in this Annual Information Form represents Boat Rocker’s 
expectations as of the date hereof (or as the date they are otherwise stated to be made) and are subject to 
change after such date. However, Boat Rocker disclaims any intention or obligation or undertaking to 
update or revise any forward-looking information whether as a result of new information, future events or 
otherwise, except as required under applicable securities laws in Canada. 

All of the forward-looking information contained in this Annual Information Form is expressly 
qualified by the foregoing cautionary statements.  

CORPORATE STRUCTURE 

Incorporation and Head Office 

Boat Rocker was incorporated under the Business Corporations Act (Ontario) (the “Corporations Act”) on 
January 29, 2003 under the name Fake City Films Corp. On February 27, 2007, the Company filed articles 
of amendment to change its name to Temple Street Productions Incorporated, and on April 14, 2016, the 
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Company filed articles of amendment to change its name to Boat Rocker Media Inc. On December 30, 
2020, the Company amalgamated its subsidiary, Jam Filled Entertainment Inc. into Boat Rocker. 
 
On February 26, 2021, the Company filed articles of amendment to provide for the creation of an unlimited 
number of (i) multiple voting shares (the “Multiple Voting Shares”), (ii) Subordinate Voting Shares and (iii) 
preferred shares, issuable in series (the “Preferred Shares”, and together with the Subordinate Voting 
Shares and the Multiple Voting Shares, the “Shares”). Immediately prior to the closing of the Company’s 
initial public offering (the “IPO”) on March 24, 2021 (the “IPO Closing Date”), the Company implemented 
the following pre-closing capital changes: (i) the Company’s issued and outstanding shares were split on a 
1.6016:1.0000 basis; (ii) all of the then issued and outstanding voting common shares were exchanged for 
Multiple Voting Shares on a one for one basis; (iii) all of the then issued and outstanding preferred and non-
voting common shares were exchanged for Subordinate Voting Shares on a one for one basis; (iv) an 
aggregate of 1,373,535 Subordinate Voting Shares were issued to certain of the former owners of Matador 
Content and to certain other Matador Content employees, in settlement of other rights to acquire shares; 
and (v) previously issued stock options to acquire 2,052,220 non-voting common shares became fully 
vested and exercisable for Subordinate Voting Shares, in accordance with their original terms (the “Pre-
Closing Capital Changes”). Following the IPO Closing Date, the Company filed articles of amendment to 
remove all former classes of shares included in Boat Rocker’s authorized share capital other than the 
Multiple Voting Shares, Subordinate Voting Shares and Preferred Shares. See “Description of Share 
Capital” for more information about Boat Rocker’s current share capital. 
 
Boat Rocker’s head office and registered office is located at 310 King Street East, Toronto, Ontario, 
Canada. 
 
Intercorporate Relationships 

The following chart identifies Boat Rocker’s material subsidiaries (including jurisdiction of formation, 
incorporation, amalgamation or continuance of the various entities, and the percentage of their voting 
securities which are beneficially owned, controlled or directed, directly or indirectly by Boat Rocker) as of 
December 31, 2024. 
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THE BUSINESS OF THE COMPANY 

Boat Rocker (TSX: BRMI) is the home for creative visionaries. An independent, integrated global 
entertainment company, the Company’s purpose is to tell stories and build iconic brands across all genres 
and mediums. With offices around the world, Boat Rocker's creative and commercial capabilities include 
Scripted, Unscripted, and Kids and Family television production, distribution, brand & franchise 
management, a world-class animation studio, and talent management through a minority stake in The Initial 
Group, a new company launched by TPG. A selection of Boat Rocker's projects include: Invasion (Apple 
TV+), Palm Royale (Apple TV+), Orphan Black: Echoes (AMC), American Rust: Broken Justice (Prime 
Video), Video Nasty (BBC Northern Ireland, BBC Three, Virgin Media One, WDR), This Is the Tom Green 
Documentary (Prime Video), Beacon 23 (MGM+), Pretty Baby: Brooke Shields (Hulu), Downey's Dream 
Cars (Max), BS High (HBO), Orphan Black (BBC AMERICA, CTV Sci-Fi Channel), Billie Eilish: The World's 
a Little Blurry (Apple TV+), The Next Step (BBC, Corus, CBC), Daniel Spellbound (Netflix), and Dino Ranch 
(Disney+, Disney Junior, CBC). 

The Company reports the financial results of its business in two segments: “Television” (including live 
action scripted and unscripted content production and owned IP distribution, but excluding kids and family 
content); “Kids and Family” (including kids and family live action scripted and unscripted content, all 
animated content, owned IP distribution, and franchise and brand management). Prior to the sale of Untitled 
Entertainment LLC (“Untitled Entertainment”) on June 28, 2024, the Company reported on a third 
business segment, “Representation” (including brand and management services provided to talent and IP 
representation services provided to third-party IP owners). The results of this segment are now included in 
discontinued operations on the Company’s financial statements. 

HISTORY OF THE COMPANY 

Established in 2003 by former entertainment lawyers Ivan Schneeberg and David Fortier, the Company 
began by developing and producing television series. 

In 2008, the Company produced its first real hit: the drama, Being Erica, which premiered in 2009 and aired 
for four seasons and was sold around the world. After acquiring distribution rights to Being Erica, BBC 
Worldwide completed a minority equity investment in the Company in late 2008, providing additional capital 
for investing in creative development and infrastructure. 

In the subsequent years, the Company underwent a period of significant growth, building out its slate of 
productions, focusing on its core competencies in producing scripted, unscripted and kids and family 
television series and bolstering its core management team, which included hiring current Chief Executive 
Officer, John Young in 2009. 

Acquisitions (2015-2019) 

In 2015, the Company embarked on the build-out of a full-service content studio, with leading creative 
teams developing and producing shows, supported by a corporate infrastructure capable of marketing, 
branding and selling its content around the world. The Company re-purchased the minority equity interest 
held by BBC Worldwide and subsequently sold a majority equity interest in the Company to Fairfax. 
Equipped with fresh capital, Boat Rocker executed a carefully designed strategy to solidify and develop its 
existing business, establish a meaningful presence in new entertainment verticals, expand the Company’s 
geographic footprint and further diversify its buyer base worldwide. As a critical part of this growth plan, 
during this period the Company successfully targeted, acquired and, where wholly-owned, integrated, nine 
companies, and acquired minority interests in several others. These acquisitions expanded the Company’s 
geographic footprint in the kids and family genre and the scripted and unscripted genres and provided entry 
points into the animated content and talent management space. 

Television 

To expand its presence in the unscripted genre in Canada, the Company acquired the key production and 
distribution assets of Proper Television Inc. and its distribution arm Proper Rights in September 2017 and 
acquired a 70% stake in veteran unscripted producer Insight Productions Ltd. (“Insight Productions”) in 
May 2018, and purchased the remaining 30% minority interest of Insight Productions in December 2024, 
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thereby becoming a leader in the Canadian reality series business with productions such as The Amazing 
Race Canada, Big Brother Canada, Battle of the Blades, MasterChef Canada, Iron Chef Canada, Top Chef 
Canada and The Great Canadian Baking Show. In October 2018, the Company expanded into the United 
States and acquired a leading unscripted producer, Matador Content LLC (“Matador Content”). Matador 
series and feature length documentaries include Dear… (Apple TV+), the widely acclaimed and Emmy-
nominated Billie Eilish: The World’s a Little Blurry (Apple TV+), Emmy-nominated Pretty Baby: Brooke 
Shields (Hulu), and most recently War Game, which premiered at the 2024 Sundance Film Festival. 

In August 2019, in order to grow the Company’s U.S. and international scripted businesses, Boat Rocker 
acquired Los Angeles-based, Platform One Media, a producer of premium scripted television series (later 
rebranded as Boat Rocker Studios, Scripted). The Scripted division produced and delivered five scripted 
dramas across 2023 and 2024 and has a deep slate of development projects with leading creative talent. 

The Television segment had consolidated revenues of $115.2 million for the fiscal year ended December 
31, 2024, and $387.7 million for the fiscal year ended December 31, 2023. 

Kids and Family 

In December 2015, Boat Rocker acquired a 30% minority interest in and entered into an exclusive 
development, first-look and co-production agreement with Industrial Brothers Canada Ltd. (“Industrial 
Brothers”). This partnership has resulted in some of Boat Rocker’s most exciting kids and family series to 
date, including Kingdom Force, Remy and Boo, Dino Ranch and Daniel Spellbound. The Industrial Brothers 
deal was followed quickly by the acquisition of the award-winning animated content producer, Radical 
Sheep Productions, in March 2016. In Summer 2016, Boat Rocker acquired Jam Filled Entertainment, a 
leading animation service provider, with a roster of shows including The Loud House, The Casagrandes, 
Bubble Guppies and DC Super Hero Girls and shortly thereafter acquired certain assets of Arc Productions 
Ltd., a 3D animation company which fell into receivership in August 2016.  

In January 2018, Boat Rocker acquired FremantleMedia Ltd.’s kids and family business (the “International 
Kids and Family Acquisition”) which added valuable owned-IP and in-production series, including the 
Danger Mouse franchise and the right to co-produce and distribute the pre-school series, Love Monster, 
with Children’s BBC (CBBC). 

The Kids and Family segment had consolidated revenues of $78.3 million for the fiscal year ended 
December 31, 2024, and $58.6 million for the fiscal year ended December 31, 2023. 

Representation 

In February 2019, the Company acquired a 51% majority interest in one of Hollywood’s leading talent 
management firms, Untitled Entertainment. On June 28, 2024, the Company sold its 51% interest in Untitled 
Entertainment to TPG, a leading global alternative asset management firm. The Company received gross 
cash proceeds of $52.1 million, a net equity stake of an approximate 8.0% in The Initial Group Global, LLC 
(the “TIG Units”), and recognized an after-tax gain of $51.4 million from the sale. The TIG Units were 
recorded as an equity investment at fair value through other comprehensive income (FVOCI), at a fair value 
of $11.3 million on close. The fair value of the TIG Units was determined by considering the fair value of 
The Initial Group, LLC (“The Initial Group”) as a whole and applying a discount for lack of marketability 
(DLOM) of 25% as calculated using a Black-Scholes-Merton valuation model. The fair value of the Class 
A-2 Units granted to the former executive of the Company was determined using the same methodology, 
and recorded in equity investments. Due to subsequent acquisitions by The Initial Group, the Company’s 
interest as at December 31, 2024 has been diluted to 5.56% of the outstanding common equity of The Initial 
Group. For more information on the sale of Untitled Entertainment, please see the Company’s audited 
annual consolidated financial statements and Boat Rocker’s MD&A for the year ended December 31, 2024. 

The results of the Representation segment are now included in discontinued operations on the Company’s 
financial statements. The Representation segment had consolidated revenues of $29.1 million in the fiscal 
year ended December 31, 2023. 

Initial Public Offering 

On March 24, 2021, the Company closed its IPO of Subordinate Voting Shares. The Subordinate Voting 
Shares are listed for trading on the Toronto Stock Exchange (the “TSX”) under the symbol “BRMI”.  
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Three-Year Business Development History 

2022 

• On March 24, 2021, Boat Rocker repaid all of its term debt under the July 20, 2020 financing agreement 
between Boat Rocker and a Canadian chartered bank (the “Bank”), which amended and restated the 
offer of financing between Boat Rocker and the Bank dated February 1, 2019 (the “Corporate Credit 
Facility”). On February 1, 2022, the Company entered into a fourth amended and restated offer of 
financing to the Corporate Credit Facility (the “4th A&R Facility”) with the Bank. The 4th A&R Facility 
provided the Company with a demand revolving credit facility in a maximum amount of $10,000,000 
(the “Revolving Facility”), in addition to a $3,500,000 treasury risk management facility, a cash 
secured letter of credit revolving facility in a maximum amount of $5,000,000 (the “LC Facility”) and 
$500,000 corporate credit card facility. The 4th A&R Facility contained a liquidity covenant which 
required the Company to maintain a minimum unencumbered cash balance of $20,000,000 (inclusive 
of the undrawn portion of the revolving facility) at any time that the Revolving Facility balance was 
more than $0. The Revolving Facility had an interest rate of Canadian prime rate + 2.25% on Canadian 
dollar borrowing and US base rate + 2.25% on US dollar borrowing.   
 

• On February 1, 2022, Ellis Jacob joined Boat Rocker’s board of directors and was appointed to the 
board’s Audit and Risk Committee and Compensation, Nominating, and Corporate Governance 
Committee. 
 

• On June 30, 2022, the Company entered into a fifth amended and restated offer of financing to the 
Corporate Credit Facility (the “5th A&R Facility”). The Revolving Facility was terminated and replaced 
with a $20,000,000 borrowing base revolving credit facility, secured by receivables such as production 
service tax credits (the “Canadian Borrowing Base Facility”). The Canadian Borrowing Base Facility 
is repayable on demand but it is anticipated that it will be repayable on collection of the specified 
borrowing base amounts. Interest on amounts drawn is calculated at prime plus 0.50%, payable 
monthly in arrears. The other facilities in the 4th A&R Facility were not modified. 

 

• On August 30, 2022, the Company announced that the TSX had approved its intention to proceed with 
a normal course issuer bid (“NCIB”) for its Subordinate Voting Shares as appropriate opportunities 
arise from time to time. The NCIB commenced on September 1, 2022 and expired on August 31, 2023. 
Under the NCIB, and subject to the market price of its Subordinate Voting Shares and other 
considerations, over the term of the NCIB Boat Rocker could purchase up to 1,000,000 Subordinate 
Voting Shares. Boat Rocker repurchased 12,562 Subordinate Voting Shares pursuant to the NCIB.  

 

• On November 21, 2022, Judy Adam succeeded Michelle Abbott as the Company’s Chief Financial 
Officer. 

2023 

• On May 2, 2023, the Writers Guild of America (WGA) commenced a strike and on July 14, 2023, the 
Screen Actors Guild-American Federation of Television and Radio Artists (SAG-AFTRA) commenced 
a strike. The WGA strike was resolved on September 27, 2023, after almost 5 months, and the SAG-
AFTRA strike was resolved on November 9, 2023. While the US entertainment guild strikes did not 
force a production halt on any of the Company’s shows in production or post-production, the WGA 
strike significantly delayed the Company's development activities, as well as the anticipated greenlight 
of new U.S.-based scripted series and the renewal of the Company's existing U.S.-based scripted 
series. Both strikes negatively impacted performance of the Company’s Representation Segment as 
clients of its management business were not able to work and collect fees. As anticipated, the negative 
impact of the guild strikes on the media and entertainment industry as a whole and on the Company 
in particular continued to be felt throughout 2024 given the delays on development, greenlights and 
the resetting of spending budgets by buyers of premium audio-visual content. 
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• On August 30, 2023, the Company announced that the TSX had approved its intention to proceed with 
a normal course issuer bid (the “2023 NCIB”) for its Subordinate Voting Shares as appropriate 
opportunities arise from time to time. The 2023 NCIB commenced on September 1, 2023 and expired 
on  August 31, 2024. Under the 2023 NCIB, and subject to the market price of its Subordinate Voting 
Shares and other considerations, over the term of the 2023 NCIB, Boat Rocker could purchase up to 
500,000 Subordinate Voting Shares. Under the 2023 NCIB, Boat Rocker repurchased zero 
Subordinate Voting Shares as a result of scheduled and transaction related trading blackouts. 

2024 

• On June 28, 2024, the Company sold its 51% interest in Untitled Entertainment to TPG, a leading 
global alternative asset management firm, for proceeds comprised of the Untitled Cash Proceeds and 
the TIG Units. As part of the transaction, long-time executive Michel Pratte resigned from the Company 
to become the Chief Executive Officer of The Initial Group. Due to subsequent acquisitions by The 
Initial Group, the Company’s interest was diluted and the TIG Units as at December 31, 2024 have 
been diluted to 5.56% of the outstanding common equity of The Initial Group. 
 

• On August 18, 2024, subsidiaries of the Company amended its credit facility with a major U.S. bank 
for interim financing of Boat Rocker’s US Scripted Division’s television productions (the “US Scripted 
Production Facility”). The US Scripted Production Facility provides the Company with a 
US$35,000,000 senior secured revolving credit facility, which the Company has the ability to increase 
to US$85,000,000, with a maturity date of October 18, 2025. 
 

• On September 4, 2024, the Company announced that the TSX had approved its intention to proceed 
with a normal course issuer bid (the “2024 NCIB”) for its Subordinate Voting Shares as appropriate 
opportunities arise from time to time. The 2024 NCIB commenced on September 6, 2024 and will 
expire on September 5, 2025. Under the 2024 NCIB, and subject to the market price of its Subordinate 
Voting Shares and other considerations, over the term of the 2024 NCIB, Boat Rocker may purchase 
up to 2,127,733 Subordinate Voting Shares. As of the date of this AIF, Boat Rocker has repurchased 
0 Subordinate Voting Shares pursuant to the 2024 NCIB owing to the Company being in blackout from 
September 25, 2025, onward in respect of scheduled quarterly blackouts and an extraordinary 
blackout associated with the Transaction (defined herein), as discussed below. 
 

• On December 31, 2024, the Company announced that, pursuant to the Insight Productions unanimous 
shareholders agreement, the Company purchased the remaining 30% ownership interest from the 
minority shareholder of Insight Productions (the “Insight Minority Shareholder”) for the fair market 
value of the shares, namely $7.95 million CDN plus an amount equal to 30% of Insight Productions' 
excess working capital, including as the result of the receipt of future tax credit and other receivables 
from certain productions produced prior to the closing date of the transaction. The Company will retain 
the benefit of 70% of such amounts. John Brunton, the majority owner of the Minority Shareholder, will 
continue to lead Insight Productions as Chairperson & Chief Executive Officer. The Company originally 
purchased its majority 70% ownership stake in Insight Productions in May 2018. The Company did not 
file a Form 51-102F4 in respect of the acquisition. 

CREATIVE AND COMMERCIAL CAPABILITIES 

Over the past 21 years, Boat Rocker has assembled a diversified platform that supports its premium, multi-
genre content engine. The Company has added to, improved and expanded its capability set over time, 
through both organic growth and acquisitions, and it continues to do so by allocating its resources 
accordingly. Boat Rocker’s current set of creative and commercial capabilities includes:  

Creation and Development 

Boat Rocker, independently and in partnership with award-winning and diverse creators, writers, producers 
and global buyers, creates and develops the underlying creative materials, based on existing and original 
IP, necessary to produce premium video content across all major genres. The Company’s development 
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process is designed to determine the best route to monetization and seeks to ensure complete exploration 
of the commercial and creative potential of a project.  

Production  

Boat Rocker produces live action content across all major genres in countries around the world. Examples 
of Boat Rocker-produced content include series such as Orphan Black, Orphan Black: Echoes, Invasion, 
American Rust, American Rust: Broken Justice, Beacon 23, The Next Step, The Amazing Race Canada, 
Big Brother Canada, MasterChef Canada, Top Chef Canada, The Great Canadian Baking Show, Downey’s 
Dream Cars, This Is the Tom Green Documentary, and Pretty Baby: Brooke Shields. Boat Rocker’s 
production expertise and capabilities span development to delivery, covering every step of production 
required to physically produce content and deliver such content to a buyer for viewing by consumers. 

Animation 

Through its division Jam Filled, Boat Rocker runs a substantial and integrated 2D and 3D computer graphic 
animation studio focused on production of television series for both third party clients and Boat Rocker’s 
Kids & Family division. Located in Ottawa and Toronto, Ontario, and Halifax, Nova Scotia, Boat Rocker’s 
animation studios have infrastructure capacity for nine concurrent animation productions and the ability to 
scale. The animation studio has produced series for many of the world’s top-tier animation buyers, toy 
companies and production companies, including Netflix, Nickelodeon, Spin Master, Mattel and Disney. Boat 
Rocker’s animation expertise and capabilities span development to delivery; its creative and technical 
teams can develop, produce and package animation productions for the screen, or be engaged by third-
party IP owners, buyers and other customers for one or more parts of the production lifecycle. Examples of 
content produced by Boat Rocker’s animation studio include Dino Ranch (in partnership with Industrial 
Brothers) and third-party animation productions including Rubble & Crew, The Loud House and Inside Job. 

Distribution 

Boat Rocker distributes and sells a library of over 9,500 half hours of both its own content and carefully 
selected third-party content to buyers around the world, including to Netflix, Apple, Amazon, Disney, AMC 
Networks, BBC, Bell Media, Corus Entertainment, CBC and more. The content Boat Rocker distributes 
varies from time to time. The Company’s current distribution library spans all major genres and currently 
includes third party content, Boat Rocker owned IP such as Orphan Black and Beacon 23, and recent 
scripted co-productions including Video Nasty and Mix Tape. The Company’s deeply experienced 
distribution team has an international presence, with offices in Canada, the U.S., U.K., and Hong Kong. 

Franchise and Brand Management 

The franchise and brand management team is responsible for developing, building and monetizing the 
Company’s key franchises and brands. The team assesses the Company’s development slates in all genres 
and identifies IP with franchise and brand potential. By engaging at the earliest stages, the franchise and 
brand management team seeks to ensure that the IP is developed to ultimately transcend television and 
offer consumers multiple points of engagement. Once a franchise or brand is established, the team is 
responsible for managing and maximizing monetization opportunities.  

COMPETITIVE STRENGTHS 

Independent and Diversified Content Company 

Boat Rocker is an integrated, diversified and independent entertainment company. The Company’s platform 
catalyzes talent, content and commerce to seek to create value through IP franchises, production 
partnerships and talent ventures.  

Without affiliation with any major Hollywood studio or buyer, Boat Rocker is able to act as a flexible partner 
to both creative talent and a multitude of buyers. Boat Rocker’s independence also affords the Company 
flexibility and optionality in how it sources and produces IP and, importantly, how it monetizes IP and 
manages risk.  



  

11 

 

From time to time, Boat Rocker invests in its own IP as a studio, thereby providing an opportunity, when 
appropriate, to retain ownership rights and the potential for brand building and future recurring revenue. 
Boat Rocker also has the diversified capabilities needed to assess and monetize those rights and can act 
as a studio and partner on a wide range of projects. 

Diversified Creative and Commercial Capabilities 

Boat Rocker is a diversified entertainment company in three distinct ways:  

• Across Genres: Boat Rocker sources, creates and distributes content across all major genres, 
including scripted, unscripted and kids and family, both live action and animated. 

• Across Revenue Sources: The Company generates revenue in various ways across its business 
units. The Television and Kids & Family units generate production revenue from both owned IP and 
service work, as well as Distribution revenue from sales of content to third parties internationally 
and Licensing and Merchandising revenues from key franchises and brands.  

• Across Buyers: Boat Rocker is platform agnostic and sells its video content to a global set of 
buyers, consisting of both linear channels and streaming platforms. In its process of assessing IP, 
and because of its independence, Boat Rocker is able to consider multiple potential buyers for its 
content to ensure the optimal partner for the new project. Over the last few years, Boat Rocker 
delivered content to more than 30 platforms internationally, including Netflix, Apple TV+, Disney+, 
Amazon Prime Video, Roku, Hulu, TBS, CBC, Corus, Bell, AMC Networks, MGM+ and HBO. The 
Company manages buyer concentration in order to ensure it is not unduly exposed to concentration 
risk. However, buyer concentration may be higher in certain periods if the Company is delivering 
one or more big-budget programs to a given buyer.  

Well-Positioned to Serve Changing Buyer Demands  

The entertainment industry experienced exponential growth over the last decade, driven by advances in 
consumer technology and internet-connected devices. Consumers’ desire for more high quality content 
which can be consumed ad-free and on demand was stoked by the emergence of Netflix's online streaming 
platform in 2007, and both new entrants to the media landscape (Amazon Prime Video, Apple TV+, Roku) 
and traditional players (Disney+, Peacock, HBO Max, Paramount+) developed competing services and 
invested substantially in high budget original programming to entice subscribers. In 2022, that demand 
softened as the growth of streaming fuelled by the COVID-19 pandemic waned, inflation and interest rates 
soared and investors in Netflix and its competitors prioritized streaming profitability over subscriber growth 
in the current economic climate of higher interest rates and inflation. These changes, paired with the dual 
SAG-AFTRA and WGA strikes of 2023, led to a set-back in content spend from peak 2022 levels. Per 
ProdPro Inc.’s 2025 TV & Film Outlook Report, while industrywide production starts have rebounded in 
2024 versus 2023, they still lag behind peak 2022 levels. 

As platforms reduced costs and looked to mitigate risk on any one project, the Company pivoted from 
producing premium scripted series to partnering with buyers looking to secure rights in limited territories 
(versus worldwide rights), and co-finance projects, with Boat Rocker securing international rights for its 
sales team, as it has on multiple recent premium scripted projects including Video Nasty, Mix Tape, and 
The Ridge. Boat Rocker continues to develop, produce and deliver series at all budget levels and provide 
production services to third parties, which allows it to meet the varying needs of its buyers even in a 
changing market.   

Experienced and Aligned Management Team 

Since its inception in 2003, Boat Rocker has built an entrepreneurial culture that equally values creativity 
and commercial success. Founders, Co-Executive Chairmen, and Co-Chairmen of Boat Rocker Studios, 
David Fortier and Ivan Schneeberg, bring experience as entertainment lawyers and as creative television 
producers, and the Company’s Chief Executive Officer, John Young, brings operational expertise, with 
previous experience as a lawyer and private equity Managing Director.  
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Boat Rocker also benefits from a strategically aligned management team. The three most senior executives 
at Boat Rocker, Co-Founders and Co-Executive Chairmen, David Fortier and Ivan Schneeberg, and Chief 
Executive Officer, John Young, collectively own or control approximately 17.8% of the Company’s Shares. 
Furthermore, David Fortier, Ivan Schneeberg and John Young have worked together for over a decade 
building the Company into the business that it is today. Management believes that this combination of 
economic alignment with public shareholders and executive leadership continuity further differentiates Boat 
Rocker from its peers. 

BUYERS 

As an independent content creator, Boat Rocker is platform agnostic and sells its video content to a global 
set of programming buyers, consisting of both traditional entertainment players (e.g., including Disney, 
Corus Entertainment, Bell Media, NBCUniversal, and the BBC) and streaming platforms (e.g., Netflix, 
Amazon Prime Video, Apple TV+, MGM+, Roku, Hulu). The large universe of buyers presents an increased 
opportunity to find the optimal buyer for content, often resulting in competitive bidding.  

COMPETITION  

Boat Rocker operates in a highly competitive industry. Boat Rocker competes with numerous domestic and 
international entertainment and content companies to gain share of buyers’ content spend. Boat Rocker’s 
competitors for content sales include large, often vertically-integrated television production and distribution 
studios, mid-sized independent television studios, and small-scale, niche, domestic-only content producers.  

While certain competitors within the competitive landscape share subsets of Boat Rocker’s creative and 
commercial capabilities, many of the Company’s smaller competitors do not have sufficient scale or 
diversity of operations to mitigate the inherent risk of a hit-driven business. In contrast, the larger, integrated 
television production and distribution studios (including streaming platforms) that have substantial 
resources are often distracted by the management of other businesses undergoing significant disruption 
such as theatrical film distribution or linear channels. Furthermore, unlike these larger competitors which 
often own and operate television channels and SVOD services, Boat Rocker is unaffiliated with any 
individual content buyer. This allows the Company to retain control and flexibility when determining where 
to sell its IP (enabling the Company to sell each project to the optimal buyer, often in competitive situations). 
Boat Rocker has also sought partnerships with major streaming platforms to expand overall reach and 
resources (most recently on the production of Bet, in collaboration with Netflix). 

Boat Rocker also competes with other entertainment and content companies for IP created by third parties, 
as well as for the services of performing artists, directors, writers and other creative and technical personnel 
required for a production. 

CYCLES AND SEASONALITY  

The Company’s operating results for any period are subject to fluctuations quarter to quarter and year over 
year, and dependent on factors such as the number and timing of programming delivered or made available 
to licensees, the timing of programming orders and deliveries, the number of programs that are in-
production in a given year, timing fluctuations and/or quarterly reporting from the Company’s distribution 
partners, overall demand for content, none of which can be predicted with certainty. Accordingly, Boat 
Rocker’s results of operations may fluctuate significantly from period to period, and the results of any one 
period may not be indicative of the results for any future periods. Refer to “Risk Factors” below for additional 
information. 

EMPLOYEES 

As at December 31, 2024, Boat Rocker had over 683 employees in Toronto, Ottawa, Halifax, New York, 
Los Angeles, London and Hong Kong. Of these employees, almost 527 employees work in the Company’s 
animation division, with the balance working in Boat Rocker’s other divisions and across its corporate and 
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executive team. Boat Rocker believes that it has strong relationships with its highly skilled and diverse 
workforce and is an employer of choice in the industry.  

FACILITIES 

All of Boat Rocker’s offices are rented. The Company’s principal executive and administrative offices are 
located at 310 King Street East, Toronto, Ontario, Canada, M5A 1K6, and are comprised of 43,000 square 
feet of space under a lease that expires in November 2028. The Company also leases additional space in 
Toronto (in one case, on market terms from a company which is partly owned by the Principal 
Shareholders), Ottawa, Ontario and Halifax, Nova Scotia in Canada, New York City and Los Angeles in the 
United States, London, England and Hong Kong. 

RECENT EVENTS 

The information in this document is qualified by the following. There can be no assurance that the 
transactions described below will be completed. If they are completed, the Company’s business will change 
significantly as outlined below. If they are not completed, other changes may result. 

On March 24, 2025, the Company announced that it had entered into definitive agreements (the “Definitive 
Agreements”) in respect of a transaction (the “Transaction”) pursuant to which Blue Ant Media Inc. (“Blue 
Ant”), a privately owned company controlled by Michael MacMillan, will go public via a reverse take-over 
of the Company, and the Company will concurrently sell Boat Rocker Studios (as defined below) to a 
privately owned company controlled by the Company Co-founders and Co-Executive Chairmen, David 
Fortier and Ivan Schneeberg, and the Company CEO John Young (“IDJCo”).  

Pursuant to the Transaction, the Company will acquire all of the shares of Blue Ant in exchange for shares 
of the Company on the basis of an exchange ratio of 1.25 shares (prior to the share consolidation noted 
below) of the Company for each share of Blue Ant (the “Exchange Ratio”). The Exchange Ratio implies a 
valuation of $1.80 per BRMI share (pre-consolidation), representing a premium of approximately 125% to 
the March 21, 2025 closing price of the Company’s shares on the Toronto Stock Exchange (“TSX”), the last 
trading day prior to the announcement of the Transaction, and a premium of approximately 145.1% to the 
30 trading day volume weighted average trading price per Company share on the TSX as at that date. The 
pre-Transaction value of Blue Ant shares is based in part on the pricing of transactions completed by Blue 
Ant in 2023 and 2024, at $2.25 per Blue Ant share, and is not derived from the valuation work that was 
performed by Scotia Capital Inc. (“Scotiabank”). 

The Transaction would constitute a reverse take-over (“RTO”) by Blue Ant of the Company and, 
immediately following closing of the Transaction (the “Closing”), the resulting company (the “Resulting 
Issuer”) will change its name to “Blue Ant Media Corporation” and, subject to regulatory approval, the 
Resulting Issuer’s shares will continue to be listed and trade on the TSX. As a result of the Transaction, 
Blue Ant’s shareholders are expected to own approximately 73.5%, and BRMI’s shareholders 
approximately 26.5%, respectively, of the Resulting Issuer’s equity. However, Blue Ant may engage in a 
private placement prior to closing to raise additional equity, which if completed would reduce the above 
ownership percentages. 

On the Closing of the RTO, the Resulting Issuer will inherit from BRMI three Canadian production 
businesses, Insight Productions, Jam Filled Entertainment and Proper Television (the “Remaining 
Businesses”), which collectively delivered $118 million in revenue over the twelve months ended 
December 31, 2024 (based on audited results). 

Contemporaneously with the Closing, the Company will sell the Company’s global Scripted, Unscripted, 
and Kids & Family television production, distribution, brand & franchise management, creative and venture 
partnerships, and content investment business, excluding the above-noted Remaining Businesses (“Boat 
Rocker Studios”), together with the Boat Rocker name and brand, to IDJCo pursuant to a management 
buyout. Immediately following the Closing, IDJCo will carry on as “Boat Rocker”. The management buyout 
would include all existing production and distribution assets of the Company, excluding those related to the 
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Remaining Businesses and certain corporate and shared services functions related to the existing public 
company, which will remain with the Resulting Issuer. 

Fortier, Schneeberg, and Young, each of whom are significant shareholders of the Company, have agreed 
to vote in support of the Transaction and, on the Closing, resign as directors and officers of the Company 
and convert their existing multiple voting shares of the Company into subordinate voting shares of the 
Resulting Issuer.  

As Blue Ant owns certain Canadian broadcasting assets, in order to maintain Canadian control over the 
Resulting Issuer, and consistent with his existing position in Blue Ant, Michael MacMillan would have voting 
control (with approximately 77.5% of the total votes and approximately 4.3% of the total equity, assuming 
no additional equity offering) over the Resulting Issuer via multiple voting shares, with all other Blue Ant 
and Company shareholders holding subordinate voting shares. 

In addition, as part of the Transaction, at the Closing, the Company has agreed to sell the TIG Units to 
Fairfax Financial Holdings Limited or certain of its subsidiaries (“Fairfax”) for approximately US$11.6 
million. 

Separately, Fairfax has agreed to provide certain financial support to the Company and the Resulting Issuer 
to assist in facilitating the Transaction. Fairfax is a significant shareholder of Blue Ant and the controlling 
shareholder of the Company.  

As the Transaction involves related parties, a special committee (the "Special Committee") of the 
Company’s board of directors (the "Board"), comprised solely of independent directors, was appointed to 
review, consider, negotiate and evaluate the Transaction, including relative to potential alternative business 
plans of the Company. The Special Committee retained Scotiabank as its independent valuator and 
exclusive financial advisor and independent legal counsel to assist in the discharge of its mandate. 
Scotiabank prepared formal valuations and a fairness opinion. 

The Special Committee has reviewed, considered and evaluated the Transaction in its totality relative to 
reasonable alternatives available to the Company. The Special Committee was directly involved in the 
oversight and negotiation of the Transaction. Supported by advice from Scotiabank and the Special 
Committee's independent legal advisors, the Special Committee concluded that the Transaction was in the 
best interests of the Company and fair to the holders of the Company’s shares other than Fairfax and 
IDJCo’s principals. 

The Board (with interested directors abstaining), acting on the unanimous recommendation of the Special 
Committee, unanimously approved the Transaction. 

The Resulting Issuer intends to focus on the global media industry and is expected to benefit from Blue 
Ant’s experienced leadership team, track record and growth opportunities. 

On Closing, Michael MacMillan will be appointed CEO of the Resulting Issuer and Brad Martin, the current 
chair of Blue Ant, will be appointed Chair of the Board of Directors of the Resulting Issuer. 

The Resulting Issuer is expected to have enhanced scale and financial resources, including net cash on 
the balance sheet, excluding lease liabilities, and significant available liquidity. Blue Ant generated $196 
million in revenues in its most recent fiscal year, a 16% increase year-over-year, and $18 million in net 
income. Unscripted programming houses Insight Productions and Proper Television, and animation-
focussed Jam Filled Entertainment, collectively delivered approximately $118 million in revenue in calendar 
2024 and minimal operating income. These production houses will complement Blue Ant’s existing 
unscripted and animation studios business. These figures are based on Blue Ant’s audited results for the 
year ended August 31, 2024 and the Company’s audited results for the year ended December 31, 2024. 

A shareholders’ meeting of the Company will be held to approve the Transaction, and Blue Ant will also 
seek the approval of its shareholders. Fairfax and the directors and executive officers of the Company, who 
collectively hold approximately 62% of its total shares and all of its multiple voting shares, have agreed to 
vote in favour of the Transaction and related matters, as have shareholders holding approximately 49% of 
the shares of Blue Ant. In addition, all shareholders of Blue Ant as well as Fairfax and IDJCo’s principals 
will agree to transfer restrictions on their shares of the Resulting Issuer for a period of 6 months as to 50% 
and 9 months for the balance. 
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Majority of minority shareholder approval by the BRMI shareholders will also be required, excluding Fairfax 
and/or IDJCo’s principals, given the related party transactions involved. 

The Transaction is subject to customary representations, warranties and covenants, as well as various 
closing conditions, including the receipt of TSX, CRTC and Competition Act approvals, the Company’s 
satisfaction at closing of certain minimum cash and working capital thresholds, and the receipt of certain 
third-party approvals. 

An information circular is expected to be filed on SEDAR+ in the near future. The information circular is 
expected to contain prospectus-level disclosure regarding the Resulting Issuer. The Definitive Agreements 
have also been filed on SEDAR+ at www.sedarplus.ca. 

A press release was filed under the Company’s profile on March 24, 2025 on SEDAR+ at 
www.sedarplus.ca. A material change report was filed under the Company’s profile on March 27, 2025 on 
SEDAR+ at www.sedarplus.ca. Both the press release and the material change report are incorporated by 
reference herein. 

Certain information contained above may be forward-looking statements within the meaning of Canadian 
securities laws. Forward-looking statements are often, but not always, identified by the use of words such 
as “expect”, “anticipate”, “believe”, “foresee”, “could”, “estimate”, “goal”, “intend”, “plan”, “seek”, “will”, “may”, 
“would” and “should” and similar expressions or words suggesting future outcomes. These forward-looking 
statements reflect material factors and expectations and assumptions of the Company. These forward-
looking statements include the assumptions: that the transaction is able to be completed on the 
timelines and on the terms currently anticipated; that all regulatory and other required approvals 
can be obtained on the timelines and in the manner currently anticipated; that the anticipated 
benefits of the transaction are able to be achieved; that the businesses of both BRMI and Blue Ant 
will continue to operate in a manner consistent with past practice; and that the parties’ transition 
plans are effective. 

These estimates, beliefs and assumptions are inherently subject to uncertainties and contingencies 
regarding future events and, as such, are subject to change. Risks and uncertainties not presently known 
or that we presently believe are not material could cause actual results or events to differ materially from 
those expressed in the forward-looking statements. Additional information on these and other factors that 
could affect events and results are included in other documents and reports that will be filed by the Company 
with applicable securities regulatory authorities and may be accessed through the SEDAR+ website 
(www.sedarplus.ca). Readers are cautioned not to place undue reliance on these forward-looking 
statements, which reflect our expectations only as of the date hereof. We disclaim any obligation to update 
or revise any forward-looking statements, whether as a result of new information, future events or otherwise, 
except as expressly required by law. 

DESCRIPTION OF SHARE CAPITAL 

The following description of Boat Rocker’s share capital summarizes certain provisions contained in Boat 
Rocker’s articles (“Articles”). These summaries do not purport to be complete and are subject to, and are 
qualified in their entirety by reference to, all of the provisions of the Articles. 

Authorized Share Capital 

The Company's authorized share capital consists of: (i) an unlimited number of Multiple Voting Shares; (ii) 
an unlimited number of Subordinate Voting Shares; and (iii) an unlimited number of Preferred Shares, 
issuable in series. As of the date of this Annual Information Form, there were 23,553,050 Multiple Voting 
Shares issued and outstanding, 33,284,812 Subordinate Voting Shares issued and outstanding and no 
Preferred Shares issued and outstanding. 

http://www.sedarplus.ca/
http://www.sedarplus.ca/
http://www.sedarplus.ca/
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Shares 

Shares are substantially identical with the exception of the voting and conversion rights attached to the 
Multiple Voting Shares. Each Subordinate Voting Share is entitled to one vote and each Multiple Voting 
Share is entitled to up to 10 votes.  

Multiple Voting Shares and Subordinate Voting Shares 

Dividend Rights 

All Shares shall rank equally with the other Shares as to dividends on a share-for-share basis, without 
preference or distinction, except that, subject to applicable regulatory and stock exchange approvals, stock 
dividends or distributions may be declared by the Board that are payable in Multiple Voting Shares on the 
Multiple Voting Shares, and in Subordinate Voting Shares on the Subordinate Voting Shares, provided an 
equal number of shares is declared as a dividend or distribution on a per-share basis in each case. See 
“Dividend Policy”. 

Voting Rights 

The holders of Multiple Voting Shares will be entitled to up to 10 votes per Multiple Voting Share, and the 
holders of Subordinate Voting Shares will be entitled to one vote per Subordinate Voting Share. Holders of 
Multiple Voting Shares and Subordinate Voting Shares will be entitled to receive notice of any meeting of 
shareholders of the Company (the “Shareholders”) and may attend and vote at such meetings, except 
those meetings where only the holders of shares of another class or of a particular series are entitled to 
vote. 

The number of votes to which a holder of a Multiple Voting Share is entitled will be determined as follows: 

(a) If the holder is a Canadian Person, the holder of the Multiple Voting Share in question will 
be entitled to 10 votes in respect of such Multiple Voting Share; and 

(b) If the holder is a Non-Canadian Person, the holder of the Multiple Voting Share in question 
will be entitled to a variable number of votes, not less than one and not exceeding 10 (and 
which may be a fraction), in respect of such Multiple Voting Share. 

The variable number of votes will be determined on the following basis: all holders of Multiple Voting Shares 
who are Non-Canadian Persons will have their voting rights per Multiple Voting Share held automatically 
proportionately reduced if and to the extent necessary to enable the Company to maintain its eligibility and 
qualification under the Canadian Status Rules. In so determining, all holders of Subordinate Voting Shares 
(other than persons who are also holders of Multiple Voting Shares that are Canadian Persons) shall be 
assumed to be Non-Canadian Persons. The variable number of votes shall automatically increase (but not 
to exceed 10) or decrease from time to time where applicable based on the above test. In the event that, 
and while the variable number of votes per Multiple Voting Share are reduced below 10, the Company will 
include disclosure to this effect in those public filings where a description of the material characteristics of 
the Company’s outstanding securities is provided.  

Subject to the Business Corporations Act (Ontario), at the request of the Company, registered and 
beneficial Shareholders and actual or proposed transferees will be required to respond to enquiries 
regarding their status as Canadian Persons or Non-Canadian Persons, and shall be required to provide 
declarations as to their status as a Canadian Person, failing which they would, in the Company’s discretion, 
be deemed to be Non-Canadian Persons. Where a person has been required to furnish a declaration, the 
Articles of the Company will also permit the directors of the Company to refuse to register a transfer of a 
Share in such person’s name or to issue a Share to such person until that person has furnished the 
declaration. 

Under the Articles, where Shares are held, beneficially owned or controlled jointly by (a) one or more 
Canadian Persons and (b) one or more Non-Canadian Persons, such Shares shall be deemed to be held, 
beneficially owned or controlled by a Non-Canadian Person. 

A person acting solely in the capacity of an intermediary in connection with either the payment of funds 
and/or the delivery of securities and that provides centralized facilities for the deposit, clearing or settlement 
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of trades in securities (including CDS or any successor or assign), without general discretionary authority 
over the voting or disposition of such securities will not, for the purposes of the Articles, be considered to 
be a holder, beneficial owner, or controller of any Shares. 

Offer to Purchase 

The Company may not make an offer to purchase any outstanding Multiple Voting Shares unless at the 
same time it makes an offer to purchase, on the same terms, an equivalent proportion of the outstanding 
Subordinate Voting Shares. 

Redemption 

No class of Shares is redeemable at the option of either the Company or the holder of any such Shares.  

Automatic Conversion of Multiple Voting Shares 

Multiple Voting Shares will be automatically converted into Subordinate Voting Shares upon the earliest of 
any of the following events:  

 for any particular holder’s Multiple Voting Shares, if such holder’s (together with such 
holder’s permitted transferees) beneficial ownership in the aggregate declines below 1/3 
of the Multiple Voting Shares that such holder beneficially owned as at the IPO Closing 
Date (after any exercise of the Over-Allotment Option), provided that, for greater certainty, 
any Multiple Voting Shares which are being transferred to the Principal Shareholders (as 
defined below) in accordance with the Principal Shareholders Agreement (as defined 
below) shall not be subject to such automatic conversion, and provided further that the 
foregoing shall not apply to any member of IDJ in the event that IDJ still hold in aggregate 
at least 1/3 of the Multiple Voting Shares that they held in aggregate as of the IPO Closing 
Date;  

 for Fairfax, if a controlled subsidiary of Fairfax that holds Multiple Voting Shares ceases to 
be a controlled subsidiary of Fairfax such that the Multiple Voting Shares are no longer 
beneficially owned by Fairfax, provided that, for greater certainty, any Multiple Voting 
Shares which are being transferred to IDJ in accordance with the Principal Shareholders 
Agreement shall not be subject to such automatic conversion, and further provided that the 
Multiple Voting Shares that remain beneficially owned by Fairfax shall not be automatically 
converted and only those Multiple Voting Shares that are no longer beneficially owned by 
Fairfax shall automatically convert;  

 for a member of IDJ, if such holder was a controlled subsidiary or family trust of any 
member of IDJ but ceases to be a controlled subsidiary or family trust of such member of 
IDJ, provided that for greater certainty any Multiple Voting Shares which are being 
transferred to other members of IDJ or to Fairfax in accordance with the Principal 
Shareholders Agreement shall not be subject to such automatic conversion; and  

 for the applicable holder of Multiple Voting Shares, if any person other than Fairfax or IDJ 
becomes the beneficial owner (directly or indirectly, but without regard to the beneficial 
ownership of Fairfax or its successors for so long as it is a publicly-traded company) of 
such Multiple Voting Shares. 

Redemption and Conversion Rights 

Holders of Subordinate Voting Shares will have no redemption or conversion rights. Multiple Voting Shares, 
however, are convertible at any time at the option of the holder into fully-paid, non-assessable Subordinate 
Voting Shares.  

Liquidation Rights 

Upon the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, the 
holders of Multiple Voting Shares and Subordinate Voting Shares without preference or distinction, will be 
entitled to participate rateably (on a per share basis) in the remaining property of the Company, subject to 
the prior rights of the holders of any other prior ranking shares that may be outstanding at such time. 
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Subdivision and Consolidation  

No subdivision or consolidation of the Multiple Voting Shares or Subordinate Voting Shares shall occur 
unless, simultaneously, the other classes of Shares are subdivided or consolidated or otherwise adjusted 
so as to maintain and preserve the relative rights of the holders of Shares of each of the said classes. 

Preferred Shares 

The Preferred Shares may at any time and from time to time be issued in one or more series, each series 
to consist of such number of Preferred Shares as may, before the issue thereof, be determined by resolution 
of the Board. Subject to the provisions of the Corporations Act, the Board may, by resolution, fix from time 
to time before the issue thereof the designation, rights, privileges, restrictions and conditions attaching to 
the Preferred Shares of each series including, without limitation, any right to receive dividends (which may 
be cumulative or non-cumulative and variable or fixed) or the means of determining such dividends, the 
dates of payment thereof, any terms or conditions of redemption or purchase, any conversion rights, any 
retraction rights, any rights on the liquidation, dissolution or winding up of the Company, any voting rights 
and any other provisions, the whole to be subject to the filing of articles of amendment setting forth the 
designation, rights, privileges, restrictions and conditions attaching to the Preferred Shares of the series. 
Except as required by law or in any series provisions, the Preferred Shares will not be entitled to receive 
notice of, attend or vote at any meeting of the Shareholders. 

Preferred Shares of each series, if and when issued, will generally, with respect to the payment of dividends, 
rank on a parity with the Preferred Shares of every other series and will be entitled to preferred over the 
Multiple Voting Shares, the Subordinate Voting Shares and any other shares of the Company ranking junior 
to the Preferred Shares with respect to payment of dividends. 

In the event of liquidation, dissolution or winding up of the Company, whether voluntary or involuntary, the 
holders of Preferred Shares will be entitled to receive, before any distribution of any part of the assets of 
the Company among the holders of the Multiple Voting Shares, the Subordinate Voting Shares and any 
other shares of the Company ranking junior to the Preferred Shares, for each Preferred Share, an amount 
equal to the redemption price of such share and any dividends declared (or accrued in the case of 
cumulative dividends) thereon and unpaid (if applicable) and no more. 

Quorum at Meetings of Shareholders 

A quorum for the transaction of business at a meeting of Shareholders shall be a number of Shareholders 
representing, collectively, a voting interest of at least 40% of the votes entitled to be cast at a meeting of 
Shareholders while the Multiple Voting Shares represent at least 33⅓% of the votes entitled to be cast at a 
meeting of Shareholders, and thereafter shall consist of 25% of the votes entitled to be cast at a meeting 
of Shareholders. 

Advance Notice Provisions 

The Company has included certain advance notice provisions with respect to the election of directors in its 
by-laws (the “Advance Notice Provisions”). The Advance Notice Provisions are intended to: (i) facilitate 
orderly and efficient annual general meetings or, where the need arises, special meetings; (ii) ensure that 
all Shareholders receive adequate notice of Board nominations and sufficient information with respect to 
all nominees; and (iii) allow Shareholders to register an informed vote. Only persons who are nominated by 
Shareholders in accordance with the Advance Notice Provisions will be eligible for election as directors at 
any annual meeting of Shareholders. 

Under the Advance Notice Provisions, a Shareholder wishing to nominate a director would be required to 
provide the Company with notice, in the prescribed form, within the prescribed time periods. These time 
periods include: (i) in the case of an annual meeting of Shareholders (including annual and special 
meetings), not less than 30 days prior to the date of the annual meeting of Shareholders; provided, that if 
the first public announcement of the date (the “Notice Date”) of the annual meeting of Shareholders is less 
than 50 days before the meeting date, not later than the close of business on the 10th day following the 
Notice Date; and (ii) in the case of a special meeting (which is not also an annual meeting) of Shareholders 
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called for any purpose which includes electing directors, not later than the close of business on the 15th 
day following the day that is the earlier of the date that a notice of meeting is filed for such meeting and the 
date on which the first public announcement of the date of the special meeting of Shareholders was made. 

Forum Selection 

Boat Rocker has included a forum selection provision in its by-laws that provides that, unless the Company 
consent in writing to the selection of an alternative forum, the Supreme Court of Justice of the Province of 
Ontario, Canada and appellate courts therefrom, will be the sole and exclusive forum for: (i) any derivative 
action or proceeding brought on behalf of the Company; (ii) any action or proceeding asserting a claim of 
breach of a fiduciary duty owed by any of the Company’s directors, officers, or other employees to the 
Company; (iii) any action or proceeding asserting a claim arising pursuant to any provision of the 
Corporations Act or the Articles or by-laws; or (iv) any action or proceeding asserting a claim otherwise 
related to the Company’s “affairs” (as such term is defined in the Corporations Act). The forum selection 
provision also provides that the Company’s securityholders are deemed to have consented to personal 
jurisdiction in the Province of Ontario and to service of process on their counsel in any foreign action initiated 
in violation of the Company’s by-laws. 

MARKET FOR SECURITIES 

The following table sets forth the reported high and low prices and the aggregate volume of trading of the 
Subordinate Voting Shares on the TSX, as applicable, for the period beginning on January 1, 2024 and 
ending on December 31, 20241: 

Time Period High Low Total Volume 

January 2024 $1.30 $1.06 31,517 

February 2024 $1.15 $0.90 184,850 

March 2024 $1.00 $ 0.85 151,493 

April 2024 $1.00 $ 0.82 412,605 

May 2024 $0.90 $ 0.84 522,770 

June 2024 $1.02 $ 0.71 2,031,290 

July 2024 $1.05 $ 0.87 1,506,239 

August 2024 $1.01 $0.88 835,204 

September 2024 $0.99 $0.93 862,776 

October 2024 $0.95 $0.85 410,985 

November 2024 $0.88 $0.61  822,639 

December 2024 $0.67 $0.59  603,839 

 

1 Source: TSX Market Data 
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Prior Sales 

Options, RSUs, and DSUs 

During the financial year ended December 31, 2024, the Company granted the following options to 
purchase Subordinate Voting Shares (“Options”), restricted share units (“RSUs”), and deferred share units 
(“DSUs”) pursuant to the Company’s long-term incentive plan (the “Equity Incentive Plan”): 

 

Options 

During the financial year ended December 31, 2024, 272,654 Options were surrendered and 0 Options 
were exercised under the Equity Incentive Plan, and 300,300 Options were surrendered, and 0 Options 
were exercised under the Legacy Equity Incentive Plan. There were 0 Options granted during the financial 
year ended December 31, 2024. 

Date of Grant  Number of Options Granted Expiry Date 

March 28, 2024 7,500 March 28, 2034 

 

RSUs 

During the financial year ended December 31, 2024, 280,581 RSUs were surrendered, and 433,280 RSUs 
were exercised under the Equity Incentive Plan. Below are the RSUs that were granted during the financial 
year ended December 31, 2024. 

Date of Grant  Number of RSUs Granted Expiry Date 

March 28, 2024 380,000 March 28, 2034 

May 14, 2024 30,344 May 14, 2034 

August 12, 2024 50,000 Aug 12, 2034 

 

DSUs 

Below are the DSUs that were granted during the financial year ended December 31, 2024. 

Date of 
Grant  

Number of 
DSUs 
Granted 

Expiry Date(1) 

February 1, 
2024 

 28,532 
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

March 24, 
2024 

 13,258 
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 
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May 1, 2024  41,888  
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

June 24, 
2024 

 15,441  
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

August 1, 
2024 

 44,744  
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

September 
24, 2024 

13,963  
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

November 
1, 2024 

42,339 
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

December 
24, 2024 

16,827 
December 15 of the first calendar year following the year in which the 
Triggering Event occurred (so if Triggering Event is March 1 2026, 
Expiry date is Dec 15 2027) 

(1) No Payment until Cessation of Employment. Notwithstanding any other provision of the Plan, no payment shall be made or 
Subordinate Voting Share issued in respect of a Deferred Share Unit until after the earliest time of (i) the Participant’s death, 
or (ii) the latest time that the Participant ceases to be an employee, officer or director of the Corporation or any corporations 
related thereto (within the meaning of the Tax Act) of the Corporation (such earliest time is referred to as the “Triggering 
Event”).  

DIVIDEND POLICY 

The Company has not declared or paid any cash dividends on the Company’s securities since the IPO. 
Holders of Multiple Voting Shares and Subordinate Voting Shares will be entitled to receive dividends out 
of the assets of the Company legally available for the payment of dividends at such times and in such 
amount and form as the Board may determine. The Company will pay dividends thereon on a pari passu 
basis, if, as and when declared by the Board. 

The Company intends to continue to focus on growth and does not anticipate paying dividends at this time. 
The amount and timing of the payment of any dividends are subject to the discretion of the Board. Any 
determination to pay dividends in the future will be at the discretion of the Board and will depend on many 
factors, including among others, the Company’s financial condition, current and anticipated cash 
requirements, contractual restrictions and financing agreement covenants, solvency tests imposed by 
applicable corporate law and other factors the Board may determine to be relevant.  

DIRECTORS AND OFFICERS 

The following table sets forth, for each of the directors and executive officers of the Company as of the date 
hereof, the person’s name, jurisdiction of residence, position and office held with the Company, principal 
occupation during the last five years and, if a director, the period or periods during which the person has 
served as a director of the Company. Directors are elected to serve until the next annual meeting or until 
their successors are elected or appointed, unless their office is earlier vacated.  
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Name 

Province or 
State and 

Country of 
Residence Position 

Office Held 
Since(1) 

Principal Occupation During the Previous 
Five Years 

David Fortier Ontario, 
Canada 

Co-Executive 
Chairman, Boat 
Rocker, Co-
Chairman, Boat 
Rocker Studios, 
and Director  

2003 Co-Executive Chairman, Boat Rocker Media 
(2015 to present) 

Co-Executive Chairman, Boat Rocker Studios  
(2020 to present) 

Ivan Schneeberg Ontario, 
Canada 

Co-Executive 
Chairman, Boat 
Rocker, Co-
Chairman, Boat 
Rocker Studios, 
and Director 

2003 Co-Executive Chairman, Boat Rocker Media 
(2015 to present)  

Co-Executive Chairman, Boat Rocker Studios 
(2020 to present) 

John Young Ontario, 
Canada 

Chief Executive 
Officer and 
Director 

2009 Chief Executive Officer, Boat Rocker Media 
(2015 to present) 

Quinn McLean Ontario, 
Canada 

Director  December 
2, 2020 

Senior Managing Director, Middle East and 
Africa, Hamblin Watsa Investment Counsel 
Ltd. 
(2018 to present) 

Vice President, Hamblin Watsa Investment 
Counsel Ltd. 
(2016 to 2018) 
 
Non-Executive Director, Helios Fairfax 
Partners Corporation (Fairfax Africa Holdings 
Corporation at the time of appt) 
(2017 to present) 

Non-Executive Director, Gulf Insurance 
Group 
(2014 to present) 

Non-Executive Director, Farmers Edge Inc. 
(2017 to present) 
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Sangeeta 
Desai(2)(3)(4) 

Founex, 
Switzerland 

Director 
(independent) 

February 1, 
2021 

President & Board Director, Anton Corp 
(September 2022 – 2024) 

Interim Chief Executive Officer, OSN (Orbit 
Showtime Network) (September 2021 to 
March 2022) 

Non-executive Director, Ocean Outdoor Ltd. 
(2017 to 2022) 

Non-executive Director, Panther Media Group 
(2020 to 2022) 

Chairman, Mopar Media Group 
(2020 to 2022) 

Non-executive Director, Aurora Acquisition 
Corp.  
(2021 – 2023)  

Non-executive Director, DNEG Ltd. 
(2019 to 2020) 

 

Katherine 
Cunningham(2)(3)(4) 

Ontario, 
Canada 

Director 
(independent) 

March 24, 
2021 

Chief Financial Officer, The Globe and Mail 
(2020 to present) 

Non-executive Director, Helios Fairfax 
Partners Corporation (2024 to present) 

Director Canadian Press Enterprises (2020 to 
present) and Delivery Ink (2021 to present) 

Ellis Jacob(2)(3)(4) Ontario, 
Canada 

Director 

(independent) 

February 1, 
2022 

President and Chief Executive Officer, 
Cineplex Inc. (2003 to present) 

 

Judy Adam Ontario, 
Canada 

Chief Financial 
Officer 

 November 
21, 2022 

Chief Financial Officer, Boat Rocker Media 
(2022 – present) 

Chief Financial Officer, Fire and Flower 
Holdings Corp. (2021 – 2022) 

Chief Financial Officer, MAV Beauty Brands 
Inc. (2019 – 2021) 

 

Samantha Traub Ontario, 
Canada 

Chief Corporate 
Officer and 
General Counsel 

2007 Chief Corporate Officer and General Counsel, 
Boat Rocker Media 
(2019 to present) 

 

    
 

Notes: 

(1) Includes years with Boat Rocker and its predecessors.  
(2) Member of the Audit and Risk Committee.  
(3) Member of the Compensation, Nominating and Corporate Governance Committee. 
(4) Independent director for the purposes of National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-

101”) of the Canadian Securities Administrators. 
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Ownership Interest  

As at March 31, 2025, the Company’s directors and executive officers, as a group, beneficially own, or 
control or direct, directly or indirectly an aggregate of 9,644,469 Multiple Voting Shares and 518,447 
Subordinate Voting Shares, representing approximately 17.9% of the issued and outstanding Shares.  

Cease Trade Orders 

To the best of the knowledge of the Company, no director or executive officer of the Company (nor any 
personal holding company of any of such individuals) is, as of the date of this Annual Information Form, or 
was within ten years before the date of this Annual Information Form, a director, chief executive officer or 
chief financial officer of any company (including the Company), that: (i) was subject to a cease trade order 
(including a management cease trade order), an order similar to a cease trade order or an order that denied 
the relevant company access to any exemption under securities legislation, in each case that was in effect 
for a period of more than 30 consecutive days (collectively, an “Order”), that was issued while the individual 
was acting in the capacity as a director, chief executive officer or chief financial officer; or (ii) was subject 
to an Order that was issued after the individual ceased to be a director, chief executive officer or chief 
financial officer and which resulted from an event that occurred while that individual was acting in the 
capacity as director, chief executive officer or chief financial officer.  

Bankruptcies 

Other than as set out below, to the best of the knowledge of the Company, no director or executive officer 
of the Company, or to the best of its knowledge, a Shareholder holding a sufficient number of securities to 
affect materially the control of the Company (nor any personal holding company of any of such individuals): 
(i) is, as of the date of this Annual Information Form, or has been within the ten years before the date of this 
Annual Information Form, a director or executive officer of any company (including the Company) that, while 
that individual was acting in that capacity, or within a year of that individual 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; or (ii) has, within the ten years before the date of this 
Annual Information Form, become bankrupt, made a proposal under any legislation relating to bankruptcy 
or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager or trustee appointed to hold its assets. 

Judy Adam was chief financial officer of Fire and Flower Holdings Corp. (“Fire & Flower”) from May 17, 
2021 until November 18, 2022. On June 6, 2023, Fire & Flower announced that it and its subsidiaries, Fire 
& Flower Inc., 13318184 Canada Inc., 11180703 Canada Inc., 10926671 Canada Ltd., Friendly Stranger 
Holdings Corp., Pineapple Express Delivery Inc. and Hifyre Inc., had received an order for creditor 
protection from the Ontario Superior court of Justice under the Companies’ Creditors Arrangement Act. 
Pursuant to such order, Fire & Flower implemented a sale and investment solicitation process and 
announced on August 17, 2023 that a virtual auction had been held with 2759054 Ontario Inc., operating 
as FIKA Cannabis, the successful bidder. Fire & Flower and FIKA Cannabis entered into a subscription 
agreement on August 17, 2023 which closed on September 15, 2023. 

Penalties or Sanctions 

To the best of the knowledge of the Company, none of the directors or executive officers of the Company, 
and to the best of its knowledge, no Shareholder holding a sufficient number of securities to affect materially 
the control of the Company (nor any personal holding company of any of such individuals), has been subject 
to any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority or been subject 
to any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable investor making an investment decision. 
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Conflicts of Interest 

To the best of the knowledge of the Company, other than the Transaction as further described in this Annual 
Information Form under the section titled “Recent Events”, there are currently no known material existing 
or potential conflicts of interest among the Company’s directors, officers or other members of management 
as a result of their outside business interests. Certain of the Company’s directors and officers serve as 
directors and officers of other public and private companies, and therefore it is possible that a conflict may 
arise between their duties to the Company and their duties as a director or officer of such other companies 
from time to time. See “Recent Events”, “Directors and Officers” and “Interest of Management and Others 
in Material Transactions”. 

The Corporations Act requires, among other things, that the directors and executive officers of Boat Rocker 
act honestly and in good faith with a view to the best interest of Boat Rocker, to disclose any personal 
interest which they may have in any material contract or transaction which is proposed to be entered into 
with Boat Rocker and, in the case of directors, to abstain from attending any part of a meeting during which 
such material contract or transaction is discussed and from voting as a director for the approval of any such 
material contract or transaction. To the extent that conflicts of interest arise, such conflicts will be resolved 
in accordance with the provisions of the Corporations Act.  

AUDIT AND RISK COMMITTEE  

Composition of the Audit and Risk Committee 

The Audit and Risk Committee consists of three directors, all of whom are persons determined by the Board 
to be independent within the meaning of NI 52-110, and each of whom is financially literate within the 
meaning of NI 52-110. The Audit and Risk Committee is comprised of Katherine Cunningham, who acts as 
chair of the Audit and Risk Committee, Sangeeta Desai and Ellis Jacob. Each of Ms. Cunningham, Ms. 
Desai and Mr. Jacob are independent and meet the criteria for financial literacy established by applicable 
laws, including NI 52-110. 
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Relevant Education and Experience of the Audit and Risk Committee Members 

Katherine Cunningham 

Katherine Cunningham is the Chief Financial Officer at The Globe and Mail Inc., Canada’s national 
newspaper, where she is responsible for strategy, corporate development and all aspects of financial 
management. Additionally, Ms. Cunningham is currently a non-executive director of Helios Fairfax Partners 
Corporation and a director of Canadian Press Enterprises and Delivery Ink. Until 2019, she was a Senior 
Vice President at Sun Life Financial Inc., holding SVP Finance, Chief Financial Officer Canada, and Chief 
Auditor roles. Prior to joining Sun Life in 2014, Cunningham was an Audit Partner at KPMG Canada LLP in 
the Communications and Media and, later, Financial Services industries. She is a Chartered Professional 
Accountant (CPA, CA) and has a Bachelor of Commerce from Queen’s University. She also holds the 
ICD.D designation from the Institute of Corporate Directors. Ms. Cunningham serves on the board of 
directors of Toronto’s Women’s College Hospital, and Unsinkable, where she is chair of the finance 
committee. 

Sangeeta Desai 

Sangeeta Desai has held leadership roles in the international content production and distribution industry, 
and currently serves on a number of listed and private boards globally. She was the President & Board 
Director of Anton Corp, a leading independent European studio in film and TV and was previously the 
Interim Chief Executive Officer of OSN, a premium entertainment service in MENA region (being, the Middle 
East and North Africa). Additionally, Ms. Desai is a non-executive director of Aurora Acquisition Corp. and 
was previously the chair of the board of directors of Mopar Media Group AB and non-executive director and 
Chair of the Audit Committee of Ocean Outdoor Ltd. Until 2018, she was Group Chief Operating Officer 
and Chief Executive Officer of Emerging Markets at Fremantle, and prior to that, she was Chief Operating 
Officer of Hit Entertainment Ltd. Prior to joining HIT Entertainment Ltd., Desai was a Principal at Apax 
Partners LLP investing in the media industry globally, and she began her career as an investment banker 
at Goldman Sachs Group Inc. and JP Morgan Chase & Co. She holds a Bachelor of Science in Business 
Administration from the Haas School of Business at the University of California, Berkeley and a Master’s in 
Business Administration from the Wharton School at the University of Pennsylvania. 

Ellis Jacob 

Mr. Jacob has been a leading force in the entertainment industry for more than three decades. He is 
currently the President and CEO of Cineplex Inc., a position he has held for nearly 20 years. Prior to that, 
he was co-founder and CEO of Galaxy and Head of Integration at Alliance Atlantis Communications Inc. 
From 1987 to 1998, he held several senior financial and operational positions with Cineplex Odeon 
Corporation.  He is an active community member, and currently sits on the boards of numerous industry 
associations and charities. 

Mr. Jacob holds an MBA from the Schulich School of Business as well as the accounting designations of 
Fellow Chartered Professional Accountant (FCPA), Fellow Chartered Accountant (FCA) and Fellow 
Certified Management Accountant (FCMA). He also holds the ICD.D designation from the Institute of 
Corporate Directors. In 2010, Mr. Jacob was appointed a Member of the Order of Canada, and in 2020 was 
appointed a Member of the Order of Ontario. 

Audit and Risk Committee Charter 

The Board has adopted a written charter in the form set forth in Appendix A, setting forth the purpose, 
composition, authority and responsibility of the Audit and Risk Committee, consistent with NI 52-110. The 
Audit and Risk Committee assists the Board in fulfilling its oversight of: 

• financial statements and financial reporting processes;  

• the systems of internal accounting and financial controls; 

• the annual independent audit of the financial statements; 
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• legal and regulatory compliance; 

• reviewing the capital structure of the Company, reviewing and monitoring compliance with debt 
covenants and reviewing the process and reports with which the Company measures financial 
results or performance;  

• public disclosure items such as quarterly press releases, financial-oriented investor relations 
materials and other public reporting requirements; and 

• oversight of the Company’s risk management activities generally.  

The members of the Audit and Risk Committee have been appointed by the Board, and each member of 
the Audit and Risk Committee will serve at the request of the Board until the member resigns, is removed, 
or ceases to be a member of the Board. 

Pre-Approval Policies and Procedures 

All non-audit services to be provided by the Company’s external auditor are required to be pre-approved 
by the Audit and Risk Committee. The Audit and Risk Committee may delegate authority to one or more 
independent members to grant pre-approvals of non-audit services, provided that any such pre-approvals 
will be presented to the full committee at its next scheduled meeting.  

External Auditor Service Fee 

Boat Rocker incurred the following fees from its external auditors, PricewaterhouseCoopers LLP (“PwC”) 
for the years ended December 31, 2023 and 2024: 

   

 
2023(4) 2024 

Audit fees(1)   C$1,859,707 C$1,849,382 

Audit related fees(2)  C$20,474 C$267,000 

Tax fees(3)   C$229,209 C$173,608 

Total fees paid   C$2,109,390 C$2,290,490 

 

Notes: 

(1) Includes the audits and interim review of Boat Rocker’s financial statements during the years ended December 31, 
2024 and 2023. 

(2) Includes CPAB fees, as well as fees for services and support relating to planned transactions. 
(3) Fees for tax compliance, tax advice and tax planning. 
(4) Amounts as previously stated were updated to conform to the current period presentation including the inclusion 

of technology administrative and support fees and out of pocket expenses. 
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MATERIAL CONTRACTS 

The following are the only material contracts of the Company that are in effect as at December 31, 2024 
(other than certain agreements entered into in the ordinary course of business). The summaries describe 
the material attributes of each of the material contracts and are subject to, and qualified in their entirety by 
reference to, the relevant material contract, copies of which have been filed with the Canadian securities 
regulatory authorities and available under Boat Rocker’s profile on SEDAR+ at www.sedarplus.ca. 
Investors are encouraged to read the full text of such material agreements (each as defined below). 

•  Principal Shareholders Agreement; and 

•  Coat-tail Agreement. 

Principal Shareholders Agreement 

Effective upon the closing of the IPO, the Principal Shareholders entered into a shareholders agreement 
(the “Principal Shareholders Agreement”) with respect to the ownership, transfer and conversion of the 
Multiple Voting Shares and rights in certain governance matters. 

Nomination Rights 

The Principal Shareholders Agreement provides that Ivan Schneeberg (“IS”, which includes his controlled 
subsidiaries, including family trusts) and David Fortier (“DF”, which includes his controlled subsidiaries, 
including family trusts, and together with IS, “ID”), together will be entitled to nominate the greater of:  

(a) up to two individuals for election to the Board for so long as at least one of IS and DF 
remain employed as a senior executive officer of the Company, provided that, if neither IS 
nor DF remain so employed, IS and DF together shall still be entitled to nominate up to two 
individuals for election to the Board so long as: (i) IS and DF collectively, continue to 
beneficially own, directly or indirectly, at least 50% of the Multiple Voting Shares that were 
collectively held by IS and DF as of the IPO Closing Date; or (ii) the securities beneficially 
owned, directly or indirectly, by either of IS or DF represent not less than 7.5% of all of the 
votes eligible to be cast by all securityholders at a meeting of Shareholders; or (iii) the 
securities beneficially owned, directly or indirectly, by IS and DF collectively represent not 
less than 12.5% of all of the votes eligible to be cast by all securityholders at a meeting of 
Shareholders; and  

 the number provided for below, having regard to the combined holdings of ID and John 
Young (“JY”, which includes his controlled subsidiaries, including family trusts) (i) for so 
long as IDJ own securities to which are attached not less than 30% of the total votes that 
may be cast at a meeting of Shareholders, ID will be entitled to nominate up to three 
directors for election to the Board (and if three directors are so nominated, one of them 
shall be JY for as long as he is the Chief Executive Officer of the Company, failing which 
one of the nominated directors shall be independent from the Company within the meaning 
of NI 52-110); and (ii) for so long as IDJ own securities to which are attached more than 
50% of the total votes that may be cast a meeting of Shareholders, ID will be entitled to 
nominate up to four directors for election to the Board (and if four directors are so 
nominated, one of them shall be independent from the Company within the meaning of NI 
52-110, and one of them shall be JY for as long as he is the Chief Executive Officer of the 
Company, failing which two of them shall be independent from the Company within the 
meaning of NI 52-110).  

ID may elect to nominate fewer individuals than it is entitled to nominate, but this shall not affect ID’s right 
to nominate the full number of individuals it is entitled to nominate in the future. The Chief Executive Officer 
of the Company shall at all times be a nominee for election to the Board so long as JY is the Chief Executive 
Officer. In addition, if clause (a) above applies and JY is not a nominee of ID, and Fairfax is entitled to and 
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does nominate four directors, then JY (in his capacity as Chief Executive Officer) shall be an additional fifth 
nominee of Fairfax.  

The Principal Shareholders Agreement also provides that Fairfax shall be entitled to nominate individuals 
for election to the Board as follows:  

(a) for so long as Fairfax owns securities to which are attached more than 50% of the total 
votes that may be cast at a meeting of Shareholders, Fairfax will be entitled to nominate 
up to four directors for election to the Board;  

 for so long as Fairfax owns securities to which are attached not less than 40% of the total 
votes that may be cast at a meeting of Shareholders, Fairfax will be entitled to nominate 
up to three directors for election to the Board;  

 for so long as Fairfax owns securities to which are attached not less than 15% of the total 
votes that may be cast at a meeting of Shareholders, Fairfax will be entitled to nominate 
two directors for election to the Board; and 

 for so long as Fairfax owns securities to which are attached not less than 7.5% of the total 
votes that may be cast at a meeting of Shareholders, Fairfax will be entitled to nominate 
one director for election to the Board. 

Fairfax shall ensure that, if it is entitled to and does appoint: (a) four nominees for election to the Board, 
three of them shall be independent from the Company within the meaning of NI 52-110; (b) three nominees 
for election to the Board, two of them shall be independent from the Company within the meaning of NI 52-
110; and (c) two nominees for election to the Board, one of them shall be independent from the Company 
within the meaning of NI 52-110. In any event, the required number of independent director nominees shall 
be reduced by the number of independent directors nominated by ID.  

To the extent that Fairfax nominates any independent directors for election to the Board, Fairfax agrees to 
consult with IS, DF and the Chief Executive Officer of the Company in respect of such nomination, provided 
that this shall not limit or otherwise restrict Fairfax from nominating any qualified and independent individual 
in Fairfax’s sole discretion following such consultation. For clarity, Fairfax may elect to nominate fewer 
individuals than it is entitled to nominate, but this shall not affect Fairfax’s right to nominate the full number 
of individuals it is entitled to nominate in the future. 

The Company will put forward and recommend such nominees to the Shareholders for election to the 
Board, ID will support and vote in favour of the election of each of Fairfax’s nominees to the Board (and if 
applicable the Chief Executive Officer), and Fairfax will support and vote in favour of the election of each 
of ID’s nominees to the Board (and, if applicable, the Chief Executive Officer).  

Pre-Emptive Rights 

The Principal Shareholders Agreement provides that in the event that the Company decides to issue equity 
securities of the Company or rights to acquire equity securities of the Company, each holder of Multiple 
Voting Shares will have customary pre-emptive rights in proportion to such party’s pro rata ownership share 
of all Multiple Voting Shares at such time, provided that the pre-emptive rights granted to a holder of Multiple 
Voting Shares will terminate on the date that such holder no longer holds, directly or indirectly, in the 
aggregate, less than the lesser of: (i) 5% of the issued and outstanding Shares from time to time and (ii) 
1/3 of the number of Multiple Voting Shares held by such holder as of the IPO Closing Date. Further, these 
pre-emptive rights will not apply in connection with the following: (i) incentive compensation issued under 
the Company’s security-based compensation arrangements; (ii) securities issued to lenders; (iii) capital 
reorganizations of the Company; (iv) equity securities issued in lieu of cash dividends; (v) equity securities 
(or rights to acquire equity securities) issued pursuant to a shareholder rights plan; (vi) equity securities (or 
rights to acquire equity securities) issued pursuant to a dividend reinvestment plan; (vii) the issuance of 
Subordinate Voting Shares in respect of a conversion of Multiple Voting Shares or any other right to acquire 
equity securities; (viii) any corporate transaction or share or asset acquisition where equity securities (or 
rights to acquire equity securities) are used to pay all or a portion of the purchase price; or (ix) any issuance 
of equity securities (or rights to acquire equity securities) where the exercise of pre-emptive rights by such 
holder would require Shareholder approval, except as otherwise determined by the Board. 
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Transfer Restrictions and Sale Procedures 

IDJ may not transfer any Multiple Voting Shares held by them except: (i) for greater certainty, to their 
respective controlled subsidiaries (an “IDJ Internal Reorganization”); (ii) to other members of IDJ, subject 
to certain coat-tail provisions (i.e., at a price not more than a 15% premium to the prior 20 trading day 
average closing price of the Subordinate Voting Shares as determined in accordance with applicable 
securities laws) (a ”Permitted IDJ Transfer”); (iii) to any of IDJ in connection with them exercising the IDJ 
Second Purchase Right (as defined below); and (iv) to Fairfax in connection with Fairfax exercising the 
Fairfax Purchase Right (as defined below).  

Fairfax may not transfer any Multiple Voting Shares held by it except: (i) for greater certainty, to its controlled 
subsidiaries (a “Fairfax Internal Reorganization”); or (ii) to IDJ in connection with any of IDJ exercising 
their right of first refusal in connection with a proposed conversion by Fairfax.  

Pledges of Multiple Voting Shares will be prohibited unless, subject to TSX approval, made in connection 
with a bona fide lending arrangement with an arm’s length financial institution pursuant to which the lender 
agrees to be subject to the restrictions regarding Multiple Voting Shares described herein in the event of 
realization and to convert them into Subordinate Voting Shares should it wish to vote them or cause them 
to be voted at any time following an event of default under such lending arrangement which is continuing.  

Rights of First Refusal 

In the event that Fairfax wishes to convert any of its Multiple Voting Shares into Subordinate Voting Shares, 
except in connection with a Fairfax Internal Reorganization, Fairfax will first send a notice offering to sell 
such Multiple Voting Shares to IDJ for purchase for a period of 10 days, which notice shall specify the price 
per share (the “Fairfax Price Per Share”) at which IDJ would be entitled to acquire the Multiple Voting 
Shares subject to such notice. Any member of IDJ may purchase such Multiple Voting Shares in proportion 
to his or its percentage ownership of all Multiple Voting Shares held by IDJ at the time. In the event that 
one or more of IDJ wishes to purchase less than or none of his or its entitlement to such Multiple Voting 
Shares, such available Multiple Voting Shares may be purchased within 10 days by the other members of 
IDJ at the Fairfax Price Per Share in their respective pro rata proportions or may be purchased in such 
proportions as may be otherwise agreed by IDJ. Any Multiple Voting Shares not purchased by IDJ in 
accordance with the foregoing may be converted by Fairfax or its applicable controlled affiliate(s) within 30 
days thereafter, and may thereafter be sold at any time, provided that the Subordinate Voting Shares 
resulting from the conversion thereof may not be sold to any purchaser at less than the Fairfax Price Per 
Share, except pursuant to a sale by way of a public offering via a prospectus (or a non-prospectus offering 
or sale to the extent a prospectus exemption is available), at the then prevailing marketing price plus a 
standard market discount, and if not converted within such period the above restrictions shall again apply.  

In the event that any member of IDJ wishes to convert any of his or its Multiple Voting Shares into 
Subordinate Voting Shares, except in connection with an IDJ Internal Reorganization or a Permitted IDJ 
Transfer, such person will first offer such Multiple Voting Shares to the other members of IDJ for purchase 
for a period of 30 days, which notice shall specify the price per share (the “IDJ Price Per Share”) at which 
the other members of IDJ would be entitled to acquire the Multiple Voting Shares subject to such notice 
(the “IDJ Second Purchase Right”). Any member of IDJ may purchase such Multiple Voting Shares in 
proportion to his or its percentage ownership of all Multiple Voting Shares held by the non-offering members 
of IDJ at the time. In the event that one of the non-offering members of IDJ wishes to purchase less than 
or none of his or its entitlement to such Multiple Voting Shares, such available Multiple Voting Shares may 
be purchased within 10 days by the other member of IDJ at the IDJ Price Per Share. Any Multiple Voting 
Shares not purchased by non-offering members of IDJ in accordance with the foregoing will then be offered 
to Fairfax for purchase for a period of 10 days at the IDJ Price Per Share (the “Fairfax Purchase Right”). 
Any Multiple Voting Shares not purchased by IDJ or Fairfax in accordance with the foregoing may be 
converted by the offering member of IDJ within 30 days thereafter, and may thereafter be sold at any time, 
provided that the Subordinate Voting Shares resulting from the conversion thereof may not be sold to any 
purchaser at less than the IDJ Price Per Share, except pursuant to a sale by way of a public offering via a 
prospectus (or a non-prospectus offering or sale to the extent a prospectus exemption is available), at the 
then prevailing marketing price plus a standard market discount, and that if not converted within such period 
the above restrictions shall again apply. 
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Both the Fairfax Price Per Share and the IDJ Price Per Share may not exceed the maximum price permitted 
under the coat-tail arrangements applicable to the Multiple Voting Shares (which will conform to the 
maximum price permitted under the “private agreement” take-over bid exemption under Ontario securities 
laws, and will be deemed to be automatically reduced to such maximum permitted price in such event if it 
would exceed such amount). This maximum permitted price will be determined as the maximum permitted 
price on the date of the original offer (or, if applicable and if lower, on the date of an acceptance thereof).  

Term 

The Principal Shareholders Agreement will terminate upon the earliest of: (i) one Shareholder holding all of 
the issued and outstanding Multiple Voting Shares; (ii) the mutual agreement of the Principal Shareholders; 
(iii) the conversion of all Multiple Voting Shares into Subordinate Voting Shares (whether by automatic or 
voluntary conversion); and (iv) the dissolution, winding-up or liquidation of the Company or its assets. 
Termination of the Principal Shareholders Agreement will not affect or prejudice any rights or obligations of 
each of the Principal Shareholders which may have arisen or accrued under the Principal Shareholders 
Agreement prior to its termination. 

Coat-tail Agreement 

Effective as of the IPO Closing Date, the Principal Shareholders, the Company and TSX Trust Company, 
as the trustee, entered into a coat-tail agreement (the “Coat-tail Agreement”). The Coat-tail Agreement 
contains provisions customary for dual class, TSX listed corporations designed to prevent transactions that 
otherwise would deprive the holders of Subordinate Voting Shares of rights under applicable provincial 
take-over bid legislation to which they would have been entitled if the Multiple Voting Shares, as the subject 
of any applicable take-over bid, had been Subordinate Voting Shares.  

The following is a summary of the material attributes and characteristics of the Coat-tail Agreement. This 
summary is qualified in its entirety by reference to the provisions of the Coat-tail Agreement, which contains 
a complete statement of those attributes and characteristics.  

The undertakings in the Coat-tail Agreement do not apply to prevent a sale by the Principal Shareholders 
or a Permitted Holder (as defined in the articles of amendment of the Company) of Multiple Voting Shares 
if concurrently an offer is made to purchase issued and outstanding Subordinate Voting Shares that: 

(a) offers a price per Subordinate Voting Share at least as high as the highest price per share 
to be paid pursuant to the take-over bid for the Multiple Voting Shares; 

 provides that the percentage of outstanding Subordinate Voting Shares to be taken up 
(exclusive of Shares owned immediately prior to the offer by the offeror or persons acting 
jointly or in concert with the offeror) is at least as high as the percentage of Multiple Voting 
Shares to be sold (exclusive of Multiple Voting Shares owned immediately prior to the offer 
by the offeror and persons acting jointly or in concert with the offeror); 

 has no condition attached other than the right not to take up and pay for Subordinate Voting 
Shares tendered if no Shares are purchased pursuant to the offer for Multiple Voting 
Shares; and 

 is in all other material respects identical to the offer for Multiple Voting Shares. 

In addition, the Coat-tail Agreement does not prevent the transfer of Multiple Voting Shares by the Principal 
Shareholders to Permitted Holders, provided such transfer is not or would not have been subject to the 
requirements to make a take-over bid (assuming the vendor or transferee were resident in Ontario) or 
constitutes or would constitute an exempt take-over bid (as defined in Ontario securities legislation). The 
conversion of Multiple Voting Shares into Subordinate Voting Shares, whether or not such Subordinate 
Voting Shares are subsequently sold, does not constitute a disposition of Multiple Voting Shares for the 
purposes of the Coat-tail Agreement. 

The Coat-tail Agreement contains provisions for authorizing action by the trustee to enforce the rights under 
the Coat-tail Agreement on behalf of the holders of the Subordinate Voting Shares. The obligation of the 
trustee to take such action is conditional on the Company or holders of the Subordinate Voting Shares 
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providing such funds and indemnity as the trustee may reasonably require. No holder of Subordinate Voting 
Shares has the right, other than through the trustee, to institute any action or proceeding or to exercise any 
other remedy to enforce any rights arising under the Coat-tail Agreement unless the trustee fails to act on 
a request authorized by holders of not less than 10% of the total outstanding number of Subordinate Voting 
Shares and reasonable funds and indemnity have been provided to the trustee. 

Other than in respect of non-material amendments and waivers that do not adversely affect the interests of 
holders of Subordinate Voting Shares, the Coat-tail Agreement provides that it may not be amended, and 
no provision thereof may be waived, unless, prior to giving effect to such amendment or waiver, the following 
have been obtained: (a) the consent of the TSX; and (b) the approval of at least two-thirds of the votes cast 
by holders of Subordinate Voting Shares represented at a meeting duly called for the purpose of considering 
such amendment or waiver, voting together as if they were a single class, excluding votes attached to 
Subordinate Voting Shares held by the Principal Shareholders or their affiliates and any persons who have 
an agreement to purchase Multiple Voting Shares on terms which would constitute a sale or disposition for 
purposes of the Coat-tail Agreement, other than as permitted thereby. 

No provision of the Coat-tail Agreement limits the rights of any holders of Subordinate Voting Shares under 
applicable law. 

RISK FACTORS 

In addition to all other information set out in this Annual Information Form, as well as the Company’s audited 
consolidated financial statements and notes for the year ended December 31, 2024 and the Boat Rocker 
MD&A, the following specific factors could materially adversely affect the Company and/or the Company’s 
business, financial condition and results of operations. Other risks and uncertainties that Boat Rocker does 
not presently consider to be material, or of which we are not presently aware, may also become important 
factors that affect the Company’s future business, financial condition and results of operations. The 
occurrence of any of these risks could materially and adversely affect Boat Rocker’s business, assets, 
liabilities, prospects, financial condition, results of operations, cash flow or the value of future trading price 
of the Subordinate Voting Shares (one or more of the foregoing, a “Material Adverse Effect”). This Annual 
Information Form also contains forward-looking statements that involve risks and uncertainties. Boat 
Rocker’s actual results could differ materially from those anticipated in the forward-looking statements as a 
result of a number of factors including the risks described below. See “Forward-Looking Information”. 

Risks Related to Boat Rocker’s Business and Industry. 

Boat Rocker may be adversely affected by various operating risks common to the content production and 
distribution and talent management industries, including competition, consumer opinions and reviews, 
technological changes and the Company’s dependence on key personnel and relationships, any or all of 
which may adversely affect Boat Rocker. 

Changing Buyer Demand. 

The media and content industry in which the Company operates is rapidly evolving, including the market 
and demand for content with the consolidation of businesses and streaming platforms, new licensing 
models, fluctuation in the advertising market, changing dynamics in the Kids & Family space, and reduced 
spending budgets of buyers as compared to the period of “Peak TV”. While management believes that the 
demand for high-quality content will continue overall, industry trends are changing and the Company may 
be adversely affected, including by consolidation of buyers through mergers and acquisitions, changes in 
buyers’ operating and programming strategies, and a pullback on content spending on both new 
programming and on budgets for greenlit shows. In regard to the Company’s business of producing and 
exploiting video content, despite the proliferation of streaming services and unprecedented spending on 
content over the past few years, it is not certain that demand for content will be sustained over the long 
term or that the Company will benefit from consumer appetite for programming.  

Boat Rocker faces substantial competition, including from users of artificial intelligence. 

The industry within which Boat Rocker operates is competitive, with many video content production 
companies and studios competing to have their ideas and scripts funded, productions greenlit and 
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produced, and video content aired and re-ordered for subsequent seasons. Some of Boat Rocker’s 
competitors are much larger and more diversified and have greater financial resources than the Company 
has. The resources and influence that some of Boat Rocker’s competitors have may give them an 
advantage in terms of having projects ordered by buyers. Increasingly, current buyers of the Company are 
seeking to build their own studios and acquire or partner with production companies that compete with the 
Company, which means that the Company’s current buyers may limit the amount of product they purchase 
from independent third-party studios and producers like Boat Rocker.  Studios which are better capitalized 
than the Company may be willing to pay more than the Company for intellectual property rights and talent, 
which could reduce the Company’s ability to source and develop projects that are marketable to its buyers. 

Conversely, low barriers to entry may enable new competitors to quickly establish themselves with only a 
single popular program or series. New participants with a popular idea or property can gain access to 
consumers and become a source of competition for the Company, including through widely and easily 
available platforms, including advertising-based video on demand platforms such as YouTube, and through 
cheaper and more efficient production-methods employing generative artificial intelligence technologies 
(“AI”). Those upstart competitors tend to be smaller and have lower overhead costs than Boat Rocker, may 
be more risk taking when it comes to their use of AI, and can, as a result, produce video content for Boat 
Rocker’s buyers at a lower price than the Company, which could drive down the fees the Company can 
charge its buyers. Competition can also lead to reduced margins. As many production companies and 
studios compete for a limited talent pool and limited financing, the Company’s costs of doing business may 
increase, and its margins may shrink. 

As a result of these challenges, Boat Rocker may not be able to continue to compete effectively against 
current and future competitors, which could have a negative impact on its business, financial condition, 
operating results, liquidity and prospects. 

Changes in public and consumer tastes and preferences and industry trends could reduce demand 
for productions and adversely affect the business of the Company.  

Boat Rocker’s business depends on the appeal of its programming to its buyers. The Company’s ability to 
generate revenues is highly sensitive to rapidly changing consumer preferences and industry trends, as 
well as the popularity of the talent, brands and owners of intellectual property the Company represents, and 
the assets it owns. Consumer preference is difficult to predict and is subject to influences beyond the 
Company’s control, such as the quality and appeal of competing programming, general economic 
conditions and the availability of other entertainment activities. The Company makes decisions about which 
projects to develop and finance long before those projects are completed as finished video content and 
available for consumption. As such, Boat Rocker needs to anticipate consumer sentiments in the future and 
its success depends on its ability to deliver entertainment properties and brands which will be desired by 
buyers, viewers, and consumers in the future. The production and sales of video content and the 
exploitation of brands is inherently risky because the revenues the Company derives from various sources 
primarily depend on its ability to satisfy consumer tastes and expectations in a consistent manner. 

Boat Rocker’s success depends on the commercial success of the programming it creates, which is 
unpredictable. Generally, the popularity of the Company’s video content depends on many factors, including 
the critical and popular acclaim it receives, the format of initial release, on-screen talent, genre and specific 
subject matter of the video content, the quality and acceptance of video content that Boat Rocker’s 
competitors release into the marketplace at or near the same time, the availability of alternative forms of 
entertainment and leisure activities, general economic conditions and other tangible and intangible factors, 
many of which the Company does not control and all of which may change. Increasingly, the decision by 
buyers who operate subscription-based platforms to order subsequent seasons of an existing program 
depends on whether the buyer has seen an increase in subscriber revenue as a result of the release of the 
program. Boat Rocker cannot provide assurance that its programing will result in increased subscriber 
revenue for a buyer, or obtain favorable reviews or ratings, or that buyers will license the rights to broadcast 
any of its video content in development, order subsequent seasons of recently completed programs, or 
renew licenses to broadcast programming in its library. The failure to achieve any of the foregoing could 
have a Material Adverse Effect. 

Specific to programming created by Boat Rocker’s kids and family division intended to be developed into a 
brand franchise, it takes years to develop kids and family programming, produce the programming, partner 
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with licensees for toys and other merchandise, secure meaningful exhibition windows for the programming, 
and have the program air in key markets on a consistent and substantial basis. Even if all of those elements 
are achieved, ultimately the Company does not know whether the video content and any related products 
will appeal to children and parents and achieve consumer acceptance. Even if one of Boat Rocker’s brands 
becomes successful, it may cease to be so or be rapidly replaced with a competing product. A decline in 
the popularity of the Company’s brands and entertainment properties, or the failure of the Company’s video 
content, entertainment properties and brands to achieve and sustain market acceptance with consumers, 
could significantly lower the Company’s revenues and operating margins, which would harm the Company’s 
business, financial condition and performance. 

The media and content industry in which the Company operates is rapidly evolving, including the market 
and demand for content with the entrance of new major streaming platforms. While management believes 
that the demand for high-quality content will continue, industry trends are changing and the Company may 
be adversely affected by such changing industry trends, including potential impacts of mergers and 
acquisitions in the industry. In regard to the Company’s business of producing and exploiting video content, 
despite the proliferation of streaming services and unprecedented spending on content over the past few 
years, it is not certain that demand for content will be sustained over the long term or that the Company will 
benefit from consumer appetite for programming. Consumer desire may pivot to leisure activities outside 
the home, or to audio visual content which the Company doesn’t currently produce, such as virtual reality 
products, short form user-generated content or video games.  

Boat Rocker’s success is dependent on its ability to source IP and creative talent who can develop 
IP. 

The Company competes with other producers, studios and platforms for entertainment properties, ideas 
and storylines created by third parties. The competition to source high quality IP from which the Company 
can generate video content and partner with creative talent who can shepherd their projects through 
development and production is fierce. Boat Rocker’s competitors, some of whom are bigger and better 
capitalized, may enter into long-term arrangements with talent and Boat Rocker cannot necessarily pay the 
same overhead fees and guaranteed compensation that these larger players can offer. Some of the 
Company’s competitors have distribution platforms (such as SVOD services) which allow them to offer 
creators and showrunners a guarantee that their projects will be produced and exhibited; as the Company 
does not have a distribution platform, it cannot offer that guarantee, which may make the Company less 
competitive in bidding for projects and talent. In addition, Boat Rocker competes with other producers, 
studios and platforms to license underlying IP (such as books, articles, comics, stage plays, formats, original 
pitch concepts and speculative scripts) and the Company may not be able to pay as much for such IP as 
its competitors. Boat Rocker’s inability to source compelling IP and/or secure top-tier creators, writers, 
showrunners and talent will limit its ability to sell projects and retain rights which could adversely affect the 
business, results of operations or financial condition of the Company. 

A limited number of buyers could hinder the Company’s performance. 

While Boat Rocker is platform agnostic and sells its content to a global and growing set of programming 
buyers, it is possible in future years that revenue from production and distribution of video content may 
originate from disproportionately few buyers and the Company may have higher buyer concentration if it is 
delivering one or more big-budget programs to a given buyer. While there are many buyers for completed 
video content internationally, there are generally only a handful of platforms that will consider pre-licensing 
content (i.e., agreeing to provide substantial funding upfront to the cost of producing programming, rather 
than acquiring rights after the video content is completed). Moreover, many of the Company’s buyers are 
also competitors. If the Company cannot find buyers for its projects, it will severely impact business results. 
If the Company is dependent on one or a few buyers for a high percentage of its revenue, the Company’s 
business results may be negatively impacted if those buyers cease to buy video content from the Company 
or if the business, results of operations or financial condition of those buyers are adversely affected in the 
future. 

A limited pool of owned assets could hinder the Company’s performance. 

While the Company has numerous programs currently in-production or greenlit for production in 2025, 
revenue from production of Boat Rocker’s video content may originate from only a few of its programs if 



  

35 

 

those programs have disproportionately bigger budgets than other of the Company’s programs. In respect 
of the Company’s business of distributing video content, in any given year the Company may depend on a 
limited number of titles for a significant portion of the revenues generated by its content library, particularly 
if it has a “hit” show which is substantially more popular than other titles in its library. In addition, some of 
the titles in the Company’s distribution library are not presently distributed and generate minimal or no 
revenue. If the Company cannot acquire or develop new products and rights to popular titles through 
production, distribution agreements, acquisitions, mergers, joint ventures or other strategic alliances, it 
could have a Material Adverse Effect. 

The Company may not be able to keep up with developments in technology and evolving trends, 
including generative AI technologies. 

The media industry in which the Company operates is characterized by technological change and evolving 
trends, including, most recently, AI technologies. Technological change can have positive effects but may 
also have a Material Adverse Effect on the Company’s business, prospects, results of operations and 
financial condition. For example, the emergence of new production or computer-generated imagery 
technologies, including using AI, or a new digital broadcasting standard, may diminish the value of the 
Company’s existing equipment and content. The possible impact and effects of AI on the media industry 
and the Company’s business are wide ranging and have the potential to be highly significant. Currently, it 
is unclear and difficult to assess the full scope and extent of the impact and effects on the Company and 
the media industry more broadly. 

Although Boat Rocker is committed to adapting new production technologies, there can be no assurance 
that it will be able to incorporate other new production and post-production technologies, including AI, which 
may become de facto industry standards. 

 

Risks Related to External Factors Which Boat Rocker Cannot Control 

Boat Rocker’s operating results depend on external factors which it cannot control. 

Global economic turmoil and regional economic conditions in the U.S., Canada and globally could adversely 
affect the Company’s business. Global economic turmoil, such as that created by the COVID-19 global 
pandemic and its effects, and the ongoing conflict between Russia and Ukraine, and the current conflicts 
in the Middle East, may cause a general tightening in the credit markets, lower levels of liquidity, increases 
in the rates of default and bankruptcy, increased regulation from governments, increased taxes, increased 
costs for supplies and materials (including gas prices), rising interest rates, decreased consumer 
confidence, overall slower economic activity and extreme volatility in credit, equity and fixed income 
markets. A decrease in economic activity in the regions of the world in which Boat Rocker does business 
could adversely affect demand for its video content, thus reducing the Company’s revenues and earnings. 
For instance, lower household income and decreases in consumer discretionary spending, which are 
sensitive to general economic conditions, may affect cable television and other video service subscriptions 
and ad sales for the Company’s buyers, which in turn may reduce buyers’ budgets and ability to commission 
the Company’s programming. In respect of Boat Rocker’s Kids and Family brand business, a decrease in 
consumer discretionary spending may result in decreased demand for merchandise produced by the 
Company’s licensees and continuing disruptions to supply chains will limit the Company’s ability to exploit 
merchandise associated with the Company’s brands. 

In addition, the new U.S. Government has indicated that it may impose tariffs on goods and services 
produced in Canada for sale in the United States. The U.S. has historically been a major market for 
Canadian-produced TV shows. If tariffs are put in place, it will increase the cost to the Company’s U.S. 
buyers of the Company’s content and as a result the Company may sell less content or be required to 
reduce its costs. Any retaliatory tariffs imposed by the Canadian government could significantly increase 
the cost of materials required by the Company to operate its business and have a negative impact on its 
business and financial results. The value of the Canadian dollar has declined and may decline further 
against the U.S. dollar as a result of the tariffs and rhetoric from the US federal government; such decrease 
has the effect of increasing the cost to the Company of operating its international offices, licensing IP from 
foreign parties in foreign currencies, and paying for production costs in foreign currency.  
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Boat Rocker’s operations may be affected by climate change risks. 

Climate change is increasingly impacting individuals, communities and businesses. Severe weather events 
and fires, like the devastating fires in Los Angeles in January of 2025, are becoming routine and could 
impact or disrupt the Company’s production schedules, shipment of necessary goods, and supply chains. 
While the Company has insurance policies in place that may cover some of the costs associated with 
extreme weather events and fires, it is possible such policies will not full cover the damages and impacts 
associated with such events. The cost of such insurance coverage may become increasingly more 
expensive and such policies may be subject to limitations in the future, in which case the Company may 
bear more or all of the costs associated with extreme weather events and fires, which could have a Material 
Adverse Effect. 

Business interruptions could adversely affect Boat Rocker’s operations.  

Boat Rocker’s operations are vulnerable to power and system outages and interruptions due to power loss, 
equipment failure, telecommunications failures, fire or water damage, and similar events beyond its control.  

In the event of a short-term power outage, the Company has installed uninterrupted power source 
equipment designed to protect its servers for a sufficient amount of time designed to allow for the system 
to be shut down safely without risking the loss of data. The Company also mitigates the risk around loss of 
critical data by increasingly relying on third-party cloud-based service providers for certain business 
operations (e.g., payroll, enterprise software, document management, etc.). Cloud services allow many 
departments to work independently of the Company’s data centres and continue operations throughout an 
outage of certain infrastructure. In addition, cloud services tend to be more secure than on-premises 
servers, but they are not immune to technological failures or security breaches. The Company has not 
experienced any major service interruptions with its key technology providers, with the exception of one 
temporary network outage affecting mobile and internet connections for certain employees of the Company 
in Canada owing to a service outage experienced by one major Canadian telecommunication service 
provider, which affected large portions of Canada and were not specific to the Company’s connections. 
During this time, some employees were not able to access email or connect to the Company’s resources 
in the Company’s data centre. This outage was relatively brief, however there can be no assurance that 
any future outages will continue to be so. 

Any long-term power outage or other damage such as fire or flood to the Company’s information technology 
infrastructure could disrupt its operations and generate losses. While Boat Rocker has critical data backed-
up on a regular basis and while its head office data centre has temperature sensors, a security system, 
surge protection and water-proofing, in the event of an unlikely but catastrophic failure of the Company’s 
technology infrastructure, the Company would incur delays in accessing its files, which could delay the 
delivery of certain of its programming, harm Boat Rocker’s reputation with its buyers, and lead to increased 
costs. The Company currently carries insurance for damage to its systems and infrastructure and business 
interruption insurance for potential losses; however, this insurance may not be available in all circumstances 
or may not be sufficient to fully cover the Company’s losses or those of its buyers, and such insurance may 
not continue to be available to on affordable terms in the future.  

Risks Related to Securing and Retaining Key Personnel and Business Relationships 

Boat Rocker relies on key personnel, its inability to recruit or retain key employees could have a 
negative effect on its business. 

Boat Rocker’s success depends to a significant extent on its ability to attract, recruit and retain quality 
executives and other key employees, including production, creative and technical personnel, in a highly 
competitive labour market. There are many contributing factors that affect the Company’s ability to retain 
key employees, some of which are within its control and some of which are not (for example, the economic 
climate, sector growth and skill demand). The impact of failing to attract and recruit talented executives and 
key contributors to the Company or to retain key employees can be high due to loss of key knowledge and 
relationships, lost productivity, and additional hiring and training costs, and could have a Material Adverse 
Effect.  
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Boat Rocker may face labour shortages. 

The successful operation of the Company’s business depends upon its ability to attract, motivate and retain 
a sufficient and significant number of qualified employees. In particular, the production of live action 
programming depends on securing crew members from limited talent pools in shooting locations with 
significant competition for talent. Similarly, the Company’s animation studios are dependent on large teams 
of designers, animators, lighters, technical directors and other production personnel. An inability to secure 
talented and experienced crews on its productions (whether live-action or animated) could adversely impact 
the Company’s ability to deliver high quality productions to its buyers. In addition, competition for qualified 
employees could require Boat Rocker to pay higher wages, which could result in higher labour costs and 
could have an adverse effect on the Company’s business, financial condition and results of operations. 

A strike or other form of labour unrest affecting guilds or unions in the television and film industries 
could disrupt the Company’s production schedules which could result in delays and additional 
expenses.  

Production of many of the Company’s live-action programs is dependent on the services of specialized 
union members who are essential to the production of video content. A strike by, or a lockout of, one or 
more of the unions that provide personnel essential to the production of programming could delay or halt 
the Company’s ongoing production activities, or could cause a delay in the delivery of its video content. 
While the Company seeks to maintain positive relationships with the guilds and unions in the industry, a 
strike or other form of labour protest or unrest affecting those guilds or unions could, to some extent, disrupt 
production schedules which could result in delays and additional expenses. Specifically, in 2023 the 
members of the Writers Guild of America (WGA) and Screen Actors Guild – American Federation of 
Television and Radio Artists (SAG-AFTRA) each went on strike. As a result of the strikes by the WGA and 
SAG-AFTRA, the Company experienced delays in development of new projects, greenlights of new series 
and renewals of existing projects which negatively impacted the Company’s Television segment in 2024. 

The Alliance of Canadian Cinema, Television and Radio Artists (“ACTRA”) and the Writers Guild of Canada 
(“WGC”) have recently settled new collective agreements with the Canadian Media Producers Association 
(“CMPA”). Given this, and the fact the Company does not expect the Directors Guild of Canada (“DGA”) or 
any other Canadian guild to have a labour action, the Company does not anticipate labour disruptions in 
respect of its productions produced in Canada. However, the Company co-produces and finances series 
projects in other jurisdictions which may experience labour actions which could negatively impact the 
production and delivery of content the Company co-produces and finances.  

Some parts of the Company’s video content production business are not unionized. Specifically, Boat 
Rocker does not utilize unionized crews on many of its unscripted productions or its animated series. The 
Communication Workers of America (Canada) (“CWA”), together with the International Alliance of 
Theatrical Stage Employees (“IATSE”), have sought to unionize Canadian unscripted production crews for 
many years. If Company’s unscripted production crews were to unionize, the Company’s costs to produce 
could increase, which may reduce the Company’s margins. IATSE has also sought over the past few years 
to organize animation studio employees in Canada and has been successful in a handful of instances. If 
any of the Company’s animations studios were unionized, the Company’s costs to produce animation could 
increase, which may reduce the Company’s margins. In addition, if any of the Company’s animation studios 
were unionized, IATSE may be emboldened to pursue more aggressive campaigning in respect of the 
Company’s other animation studios.  

The Company has no output agreements with buyers and it depends on key relationships with 
buyers. 

A key component of the Company’s success is its relationships with buyers and programming executives 
at the linear networks and OTT platforms that purchase or license its programming. Boat Rocker is 
dependent on maintaining these existing relationships and expanding upon them to seek to ensure that the 
Company has a robust network of buyers for its programming. The Company does not have any long-term 
output agreements with its buyers and, as a result, every project it intends to produce requires a commission 
or sale on bespoke negotiated terms. The relationships between Boat Rocker’s key personnel and those 
of its buyers are crucial to selling the Company’s programming. Any loss in key sales personnel at Boat 
Rocker, any fractures in relationships with key buyers, or any transitions of key buying executives to roles 
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at competitors, may limit the Company’s ability to sell its video content and could result in a Material Adverse 
Effect. Additionally, programming executives who work for the Company’s buyers regularly resign or are 
terminated; when this occurs, successor executives will often wish to “start fresh” and may choose not to 
greenlight projects in development that were supported by their predecessors. This kind of “regime change” 
amongst executives who work for the Company’s buyers could have a negative impact on the Company’s 
ability to secure greenlights, which would in turn negatively impact the Company’s results of operations or 
financial condition. 

Risks Related to Anticipating and Managing Costs, Revenues and Liquidity 

Boat Rocker cannot guarantee the avoidance of budget overruns. 

Boat Rocker’s business model is predicated on delivering its video content for the cost set out in its 
production budgets. The cost to produce, complete and deliver video content must be estimated in advance 
and the actual costs of production, completion and delivery may exceed anticipated costs for myriad 
reasons, including delays, increased expenditures due to disruptions or events beyond the Company’s 
control (for example, inflation or new tariffs imposed after a production budget has been “locked”)), the 
failure by the Company to accurately anticipate production costs, unanticipated creative imperatives which 
necessitate reshoots or other increased production costs, failure of employees, independent contractors 
and suppliers to deliver materials on schedule and within the costs anticipated in the production budget, 
supplier, independent contractor or employee misappropriation of production funds or production assets 
(i.e. fraud or theft). 

Additionally, where the Company acts as the studio on its productions it is positioned between powerful 
creative talent who are highly motivated to increase the scope and scale of the production so as to generate 
more excitement, drama, prestige and spectacle, and the buyer of the series which is aligned with the 
creative talent in wanting the most spectacular production with the highest production values possible, but 
has also pre-negotiated its contribution to the production costs at a maximum amount. The Company, as 
the studio, must solely bear any unapproved overages in production costs and as such needs to manage 
the ambitions of the creative talent with the budgeted costs and the expectations of the buyer without 
alienating either. The pressure from both talent and the buyer to overspend on production costs is constant 
and the Company may not always be able to manage these demands within the estimated costs for the 
production.  

In respect of certain production exigencies, the Company maintains insurance policies to cover certain (but 
not all) potential disruptions or risks that if occasioned would increase its production costs.  Insurance does 
not exist for every possible circumstance. Even where insurance coverage is available, there can be no 
assurance that any overrun resulting from any occurrence will be adequately covered or that such insurance 
coverage will continue to be available or, if available, whether it will be on terms acceptable to the Company.  

In the event of budget overruns, the Company may have to seek additional financing from outside sources 
in order to complete production of a television program. No assurance can be given as to the availability of 
such financing or, if available, whether it will be on terms acceptable to the Company. In addition, in the 
event of substantial budget overruns, there can be no assurance that such costs will be recouped from 
future sales of the production, which could have a significant impact on the Company’s results of operations 
or financial condition.  

Boat Rocker’s revenues and results of operations may fluctuate significantly. 

Results of the Company’s operations for any periods are dependent on the number and timing of 
programming delivered or made available to licensees. Boat Rocker’s results of operations depend 
significantly upon the timing of programming orders, deliveries and the number of programs that are in-
production in a given year. As well, video content distribution revenues can fluctuate substantially from 
period to period, driven by timing fluctuations and/or quarterly reporting from the Company’s distribution 
partners. Accordingly, Boat Rocker’s results of operations may fluctuate significantly from period to period, 
and the results of any one period may not be indicative of the results for any future periods. Programming 
produced by the Company may not be re-ordered for subsequent seasons and items in its distribution 
catalogue may not be licensed by exhibitors, both of which could have a Material Adverse Effect in a given 
period. 
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The Company’s operating results also fluctuate due to the timing of revenue recognition which occurs when 
the Company’s performance obligations under the license and service contracts are met, meaning when 
delivery of the video content to buyers occurs, the amount of revenue can be measured reliably and the 
proceeds are collectible. Because the conditions of each contract are unique, the timing of the results are 
variable throughout the year as the Company fulfils the buyers’ needs for video content. The results of any 
one period are not necessarily indicative of production volume or results for future periods. Cash flows also 
fluctuate between periods and are not necessarily closely correlated with revenue recognition. 

Additionally, as disclosed in the Company’s audited consolidated financial statements for the year ended 
December 31, 2024, the Company tests goodwill for impairment annually as at December 31, or more 
frequently if events or circumstances indicate that the asset might be impaired. In assessing goodwill for 
impairment, the Company compares the carrying value of its cash generating units (CGU) to the 
recoverable amount. An impairment charge is recognized to the extent that the carrying value of the CGU 
exceeds the recoverable amount.  The calculation of the recoverable amount of a CGU will continue to be 
influenced by assumptions on the Company’s future cash flows, based on prevailing general economic 
conditions.  In the event of an economic downturn, there can be no assurance that Boat Rocker will not 
record impairment charges that could materially adversely impact the Company’s financial results.  

For Boat Rocker to execute on its strategy it requires substantial capital and liquidity.  

The acquisition, production and distribution of video content requires substantial capital. Although Boat 
Rocker reduces the risks of its production exposure through pre-sale licenses to buyers, tax credit 
programs, other government and industry subsidies, co-financiers, third-party distributors and other 
sources, the Company cannot assure investors that it will continue to be able to successfully implement 
these arrangements or that it will not be subject to substantial financial risks relating to the acquisition, 
production and distribution of future video content. 

The Company may contribute a recoupable distribution advance towards the financing of certain of its video 
content. Such investments are made based on Boat Rocker’s internal sales estimates. If those estimates 
prove erroneous, the Company may not recoup its investment in the video content, or may not recoup it as 
quickly as the Company had anticipated. 

If Boat Rocker increases (through internal growth or acquisition) its programming slate or its production 
budgets, the Company may be required to fund more development projects, provide additional funding for 
video content, increase overhead, make larger upfront payments to talent, and, consequently, bear greater 
financial risks. Any of the foregoing could have a Material Adverse Effect. While Boat Rocker intends to 
seek to manage liquidity by forecasting and monitoring operating cash flows and through the use of interim 
production financing, any failure to adequately manage liquidity could adversely affect the business and its 
results of operations, including by limiting its ability to meet its working capital needs. While Boat Rocker 
currently has sufficient capital, there can be no assurance that Boat Rocker will continue to have access to 
sufficient short-term capital resources, on acceptable terms or at all, to meet its liquidity requirements. 

Boat Rocker may incur impairments and write-offs if the video content it acquires and produces 
does not perform well enough to recoup the Company’s acquisition, production, marketing and 
distribution costs. 

The Company incurs significant costs to acquire, produce and distribute video content. Where Boat Rocker 
acts as a distributor, it may invest funds as a minimum guarantee against future sales. The minimum 
guarantees are derived from Boat Rocker’s estimate of net revenues that will be realized from its distribution 
of the video content in the relevant markets, and actual results may differ from those estimates. If sales do 
not meet the Company’s original estimates, Boat Rocker may: (i) not recognize the expected gross margin 
or net profit; (ii) not recoup its minimum guarantees; (iii) record accelerated amortization and/or fair value 
write-downs of minimum guarantee paid; and/or (iv) not recoup the additional funds and expenses invested 
to market the programming that the Company has produced or acquired. 

With respect to video content that Boat Rocker produces, it is required to amortize capitalized production 
costs based on estimated ultimate revenues. Unamortized production costs are evaluated for impairment 
each reporting period on a project-by-project basis. If estimated remaining revenue is not sufficient to 
recover the unamortized production costs, the unamortized production costs may need to be written down 
to fair value. In any given quarter, if Boat Rocker lowers its previous forecast with respect to total anticipated 
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revenue from any individual program, it may be required to accelerate amortization or record impairment 
charges with respect to the unamortized costs, even if Boat Rocker has previously recorded impairment 
charges for such project or other projects. Such impairment and accelerated amortization charges and 
write-offs could result in a Material Adverse Effect.  

Many of Boat Rocker’s productions are funded in part by tax credits, which may be inaccurately 
estimated or subject to audit. 

The costs of many of Boat Rocker’s programs are subsidized through tax credits or other grants. The 
Company is often required to estimate production tax credits and other subsidies receivable on such 
programming, taking into applicable tax laws, regulations, guidelines and interpretations that pertain to such 
funding and Boat Rocker’s operations. In addition, Boat Rocker is subject to audits from tax authorities on 
an ongoing basis and the outcome of such audits could materially affect the amount of tax credits receivable 
recorded on its consolidated balance sheets and the income tax expense recorded on its consolidated 
statements of earnings. If Boat Rocker fails to accurately estimate tax credits and other grants, misinterprets 
applicable laws, regulations or guidelines related to such subsidies, or becomes the subject of a regulatory 
audit which uncovers inaccuracies in applications for tax credits and other subsidies, Boat Rocker may not 
receive the entirety of the tax credits and/or subsidies it anticipated using to fund the costs of its 
programming which could have a negative impact on Boat Rocker’s business, financial condition and 
operating results or prospects. 

Risks Related to Boat Rocker’s Growth Strategy 

Boat Rocker may face risks in executing on acquisitions, investments and other transactions.  

The Company has made, and intends to continue to pursue, various acquisitions, investments and joint 
ventures intended to complement or expand its business. The successful implementation of such 
acquisition strategy depends on the capital resources of the Company (including, in some cases, the current 
trading price of its Shares if it intends to use its stock as consideration) and Company’s ability to identify 
suitable acquisition candidates, acquire such companies on acceptable terms, integrate the acquired 
company’s operations and technology successfully with its own, and maintain the goodwill of the acquired 
business. The Company is unable to predict whether or when it will be able to identify any suitable additional 
acquisition candidates that are available for a reasonable price, or the likelihood that any potential 
acquisition will be completed, particularly in the current market where a number of the Company’s 
competitors and new entrants are actively pursuing acquisition targets at historically high valuation 
multiples. When evaluating a prospective acquisition opportunity, the Company cannot assure that it will 
correctly identify the costs and risks inherent in the business to be acquired. The scale of such acquisition 
risks will be related to the size of the company or companies acquired relative to that of the Company at 
the time of acquisition, and certain target companies may be larger than Boat Rocker. 

Although the Company seeks to conduct appropriate levels of due diligence of its acquisition targets, these 
efforts may not always prove to be sufficient in identifying all risks and liabilities related to the acquisition, 
including as a result of limited access to information, time constraints for conducting due diligence, the 
inability to communicate with the target company’s personnel or buyers or other limitations on the due 
diligence process. As a result, the Company may become subject to liabilities or risks not discovered 
through the due diligence process, which could have a materially adverse effect on the Company’s 
businesses, operations, prospects or cash flows.  

Growth and expansion resulting from past or future acquisitions may place significant demands on 
management’s resources. While Boat Rocker believes it has the experience and know-how to integrate 
acquisitions, such efforts entail significant risks including, but not limited to: (a) the failure to integrate 
successfully the personnel, information systems, technology, and operations of the acquired business; (b) 
the potential loss of key employees or buyers from either the Company’s current business or the business 
of the acquired company; (c) the failure to maximize the potential financial and strategic benefits of the 
transaction; (d) the failure to realize the expected synergies from acquired businesses; (e) the assumption 
of significant and/or unknown liabilities of the acquired company; and (f) the diversion of management’s 
time and resources.  
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Changes in Boat Rocker’s business strategy, plans for growth or restructuring of its businesses 
may increase costs or otherwise affect the profitability of the business. 

As changes in Boat Rocker’s business environment occur, it may adjust its business strategies to meet 
these changes, which may include growing a particular area of business or restructuring a particular 
business or asset. In addition, external events, including changing technology, changing consumer 
patterns, changes in the entertainment industry and the competitive landscape, and changes in 
macroeconomic condition, including the volatility and uncertainty in financial markets, may impair the value 
of Boat Rocker’s assets. When these changes or events occur, Boat Rocker may incur costs to change its 
business strategy and may need to write down the value of assets. The Company may also make 
investments in existing or new businesses, including investments in the international expansion of its 
business and in new business lines. Some of these investments may have short-term returns that are 
negative or low and the ultimate prospects of the businesses may be uncertain, or, in international markets, 
may not develop at a rate that supports the Company’s level of investment. In any of these events, the 
Company’s costs may increase, it may have significant charges associated with the write-down of assets, 
or returns on new investments may be lower than prior to the change in strategy, plans for growth or 
restructuring. 

Boat Rocker may have difficulty raising additional capital which could adversely affect the market 
for the Company’s securities. 

The Company may require capital in the future in order to meet additional working capital requirements, to 
make capital expenditures, to take advantage of investment and/or acquisition opportunities or for other 
reasons. Additionally, if Boat Rocker increases (through internal growth or acquisition) its programming 
slate or its production budgets, it may be required to fund more development projects, provide additional 
funding for video content, increase overhead, make larger upfront payments to talent, and consequently 
bear greater financial risks. Accordingly, it may need to raise additional capital in the future. The Company’s 
ability to obtain additional financing will be subject to a number of factors, including market conditions, 
trading and operating performance. These factors may make the timing, amount, terms and conditions of 
additional financing unattractive or unavailable for the Company. Disruptions in the capital markets, 
including changes in market interest rates or lending practices or the availability of capital, could have a 
materially adverse effect on the Company’s ability to raise or refinance debt.  

In order to raise such capital, the Company may issue equity securities. Sales or issuances of a substantial 
number of equity securities, or the perception that such sales could occur, may adversely affect the 
prevailing market price for the securities. With any additional sale or issuance of equity securities, investors 
will suffer dilution and the Company may experience dilution in its earnings per share. Additionally, the 
Company may be constrained in completing such capital raises depending on its share price. 

Alternatively, the Company may incur debt. Capital raised through debt financing would require the 
Company to make periodic interest payments and may impose restrictive covenants on the conduct of the 
Company’s business. 

Furthermore, additional financings may not be available on terms favourable to the Company, or at all. The 
Company’s failure to obtain additional funding could prevent the Company from making expenditures that 
may be required to grow its business or maintain its operations. 

Risks Related to Doing Business Internationally 

Boat Rocker faces risks inherent in doing business internationally, many of which are beyond its 
control and which could have a Material Adverse Effect. 

Boat Rocker produces and distributes video content and conducts other business activities outside of 
Canada directly and through foreign subsidiaries and derives revenues from these sources. As a result, 
Boat Rocker is subject to certain risks inherent in international business, many of which are beyond its 
control. These risks include:  

• changes in local regulatory requirements, including restrictions on content;  

• changes in the laws and policies affecting trade, investment and taxes (including laws and 
policies relating to the repatriation of funds and to withholding taxes);  
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• impact of trade disputes, including the imposition of new tariffs or non-tariff barriers;  

• anti-corruption laws, sanctions (including sanctions imposed by governments against 
certain Russian persons and entities) and other bans instituted by the applicable authorities 
on doing business with particular countries, companies and individuals; 

• differing degrees of protection for IP and less stringent attitudes toward piracy; 

• differential regulation around data privacy and security;  

• changes in local regulatory requirements including regulations designed to stimulate local 
productions, promote and preserve local culture and economic activity (including local 
content quotas, investment obligations, local ownership requirements, and levies to 
support local film funds);  

• instability of foreign economies and governments;  

• increased market concentration in certain territories; 

• difficulties in understanding and complying with local laws, regulations and customs in 
foreign jurisdictions; 

• inability to adapt the Company’s offerings successfully to differing languages, cultural 
tastes, and preferences in international markets; 

• wars and acts of terrorism, including the continuing conflict in Eastern Europe between 
Russia and the Ukraine and the conflicts in the Middle East; and 

• the spread of viruses, diseases or other widespread health hazards.  

Any of these factors could have a Material Adverse Effect.  

Fluctuations in foreign currency exchange rates could harm the Company’s results of operations. 
Foreign currency and exchange control regulations may adversely affect the repatriation of funds 
to Canada.  

The presentation currency for the Company’s consolidated financial statements is the Canadian dollar. 
Foreign exchange affects the Company’s revenues and results of operations in two ways. First, revenue is 
recognized in the Company’s United States subsidiaries in U.S. dollars and in the Company’s U.K. 
subsidiary in pounds sterling. If the U.S. dollar and/or pound sterling weakens against the Canadian dollar, 
it would have a negative impact on the Company’s consolidated operating results upon translation to 
Canadian dollars for the purposes of financial statement consolidation. Second, the Company invoices for 
sales, recognizes debt, and incurs expenses in a currency other than the functional currency of the legal 
entity. For example, a Canadian legal entity may invoice and receive U.S. dollar revenue, forcing that sale 
to be translated to Canadian dollars. If the relative values of the Canadian dollar and U.S. dollar fluctuate 
between invoicing and collection of cash, a foreign currency gain or loss is recognized on the consolidated 
statement of income. Currency exchange rates are determined by market factors beyond the control of the 
Company and current foreign exchange rates may not be indicative of future exchange rates. Although the 
Company may engage from time to time in hedging its foreign exchange risk by locking in rates for cash 
flows in the future, depending upon changes in future currency rates, such gains or losses could have a 
significant and potentially adverse effect on Boat Rocker’s results of operations. 

In addition, the ability of the Company to repatriate to Canada funds arising in connection with the foreign 
exploitation of its programming may also be adversely affected by currency and exchange control 
regulations imposed by the country in which the production is exploited. At present, the Company is not 
aware of any existing currency or exchange control regulations in any country in which the Company 
currently contemplates exploiting its programming which would have an adverse effect on the Company’s 
ability to repatriate such funds.  



  

43 

 

Risks Related to Litigation, IP Infringement and IP Protection 

Boat Rocker may be subject to claims and legal proceedings that could be time-consuming, 
expensive and result in significant liabilities for the Company. 

Governmental, legal or arbitration proceedings may be brought in the future or threatened against Boat 
Rocker. Regardless of their merit, any such claims could be time consuming and expensive to evaluate and 
defend, divert management’s attention and focus away from the business and subject Boat Rocker to 
potentially significant liabilities. 

Boat Rocker’s business involves risks of liability claims for content, which could adversely affect 
Boat Rocker’s business, results of operations and financial condition. 

As a distributor and producer of video content, the Company’s revenues are dependent on the unrestricted 
ownership or control of its rights to programming. Any successful claims challenging ownership or control 
of these intangible assets could hinder the Company’s ability to exploit these rights.  

One of the risks of the video content production business is the possibility that others may claim that Boat 
Rocker’s programming misappropriates or infringes the intellectual property rights of third parties with 
respect to their previously developed films and television series, stories, characters, other entertainment or 
intellectual property. Boat Rocker seeks to protect itself against these claims by not accepting unsolicited 
submissions, undertaking appropriate searches, securing grants to intellectual property rights in writing, 
legally monitoring its programming for these kinds of claims, and securing insurance. Despite the processes 
and protections the Company puts in place, these types of IP claims are not uncommon in the Company’s 
business. Regardless of the validity or the success of the assertion of any such claims, the Company could 
incur significant costs and diversion of resources in enforcing its intellectual property rights or in defending 
against such claims. Any imposition of liability that is not covered by insurance or is in excess of insurance 
coverage could have a Material Adverse Effect. 

Protecting and defending against intellectual property claims may have a Material Adverse Effect 
on the Company’s business. 

Boat Rocker’s ability to compete depends, in part, upon successful protection of its intellectual property. 
The Company attempts to protect proprietary and intellectual property rights to its programming through 
available copyright and trademark laws and licensing and distribution arrangements with reputable 
international companies in specific territories and media for limited durations. Despite these measures, 
existing copyright and trademark laws afford only limited practical protection in certain countries in which 
the Company may distribute its products and no assurance can be given that challenges will not be made 
to the Company’s copyrights and trademarks. In addition, technological advances and conversion of video 
content into digital format have made it easier to create, transmit and share unauthorized copies of 
television programs. Users may be able to download and/or stream and distribute unauthorized or “pirated” 
copies of copyrighted material over the internet. As long as pirated content is available to download and/or 
stream digitally, some consumers may choose to digitally download or stream material, even where it is 
illegal to do so. As a result, it may be possible for unauthorized third parties to copy and distribute the 
Company’s programming, which could have a Material Adverse Effect.  

Risks Related to the Company’s Infrastructure and Protection of Confidential Information 

Boat Rocker is dependent on its information technology ecosystem. Failures in certain components 
of the information technology ecosystem could adversely affect the Company and its operations. 

Boat Rocker’s ability to conduct its business, including maintaining financial controls, and keeping its 
production at its animation studio on schedule, is based in part on the efficient and uninterrupted operation 
of its information technology ecosystem, including its management information systems, animation 
infrastructure, access to the internet and various cloud solutions. If any of Boat Rocker’s production, 
financial, rights management, personnel, email, other information technology systems, internet access or 
other systems or processes were to stop operating properly for any significant period of time for any reason 
(including, for example, hardware or software malfunctions, computer viruses, internet problems or 
sabotage), Boat Rocker could suffer a disruption to its business, loss of data, increased costs, regulatory 
intervention and/or reputational damage. In order to reduce the risk that its systems fail, the Company 
regularly replaces hardware, upgrades software and maintains a robust infrastructure and systems team. 
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In the event the Company does not adequately maintain its information technology systems, any failure of 
such systems would negatively impact its ability to operate the business, deliver projects on time and would 
harm the Company’s reputation with its buyers and other partners. An inability to operate or enhance 
information technology systems could have an adverse impact on, among other things, the Company’s 
ability to produce accurate and timely invoices, manage operating expenses and produce accurate and 
timely financial reports. See also “Risk Factors – Risks Related to External Factors Boat Rocker Cannot 
Control – Business interruptions could adversely affect Boat Rocker’s operations.” 

A breach of the Company’s network security or other theft or misuse of confidential and proprietary 
information, digital content could have a Material Adverse Effect.  

The number and sophistication of attempted and successful information security breaches have increased 
in recent years and, as a result, the risks associated with such an event continue to increase. With the 
emergence of artificial intelligence, attempted security breaches have become more sophisticated. Outside 
parties regularly attempt to penetrate the Company’s systems and those of its vendors or to fraudulently 
induce the Company’s employees or buyers or employees of its vendors to disclose sensitive or confidential 
information to obtain or gain access to the Company’s data, business information or other sensitive or 
confidential information. The Company and its employees are regularly targeted in phishing schemes, 
including attempts by hackers to impersonate executives or vendors to direct payments outside the 
Company. The Company has been subject to cyber security breaches in the past, but these incidents were 
not material. The Company is concerned that hackers could attempt to penetrate the Company’s 
information technology systems so as to hold its data and work in progress hostage, which could require 
the Company to have significant work stoppages, pay significant ransom amounts, and/or lose the 
confidence of the Company’s buyers and employees.  

Although the Company continually evaluates and takes steps to reduce these risks, there can be no 
assurance that potential failures of, or deficiencies in, these systems or processes will not have an adverse 
effect on the Company’s operations and/or its financial results. Moreover, if the Company’s systems are 
penetrated, the costs to repair those systems and the concomitant downtime in the Company’s production 
pipeline can be significant and costly. 

Unauthorized disclosure of sensitive or confidential information could harm the Company’s 
business and standing with its clients, customers, buyers or employees.  

The protection of client, buyer, customer, employee and other business data is critical to the Company. 
Boat Rocker collects, stores, transmits and uses information relating to, among others, its buyers, partners, 
representatives and financiers. In addition, at any given time the Company has personal information in its 
files related to its employees, crew and cast members. Despite the Company’s attempt to adhere to privacy 
regulations in various jurisdictions, there is always a risk that personal information within the scope of these 
regulations could be inadvertently or deliberately disclosed by the Company’s employees or that the 
Company’s systems where such information is stored could be breached. The Company is looking to take 
additional measures to identify personal and critical data on the Company’s network in order to further 
evaluate and harden the controls in place to further protect this sensitive data. See “Risk Factors – Risks 
Related to the Company’s Infrastructure and Protection of Confidential Information – A breach of the 
Company’s network security or other theft or misuse of confidential and proprietary information, digital 
content could have a Material Adverse Effect”. The Company also provides confidential information, digital 
content and limited personal information to third parties when it is necessary to pursue business objectives. 
While Boat Rocker seeks assurances that these third parties will protect this information and, where 
appropriate, monitor the protections employed by these third parties, there is a risk that data systems of 
these third parties may be compromised and the confidential information may be disclosed. 

Risks Related to Bad Publicity and Negative Perceptions of the Company’s Business, Key 
Personnel, Clients or Brands 

Adverse publicity concerning Boat Rocker, one of its businesses, its clients or its key personnel or 
talent could negatively affect the Company’s business. 

The Company’s professional reputation is essential to its continued success, and any decrease in the 
quality of its reputation could impair its ability to, among other things, recruit and retain key personnel,, 
and/or maintain relationships with its buyers and partners.  
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Boat Rocker’s reputation may be negatively impacted by a number of factors, including negative publicity 
concerning the Company, members of its management or other key personnel. Any adverse publicity 
relating to such individuals or entities that Boat Rocker employs or represents, or to the Company, including 
from reported or actual incidents or allegations of illegal or improper conduct, such as harassment, 
discrimination or other misconduct, could result in significant media attention, even if not directly relating to 
or involving Boat Rocker. Such publicity could have a negative impact on the Company’s professional 
reputation, potentially resulting in termination of licensing or other contractual relationships. Boat Rocker’s 
professional reputation could also be impacted by adverse publicity relating to one or more of its brands or 
programs. Any the foregoing situations could adversely affect the Company’s business, financial condition 
and results of operations. 

In addition, changes in consumers’ tastes or a change in the perceptions of the Company’s business 
partners, whether as a result of the social and political climate or otherwise, could adversely affect Boat 
Rocker’s operating results. The Company’s failure to avoid a negative perception among consumers or 
buyers or anticipate and respond to changes in consumer preferences, including in the video content it 
creates, could result in reduced demand for the Company’s services and content offerings or those of its 
clients, which could have a Material Adverse Effect.  

Risks Related to Regulations 

The Company’s activities are subject to a variety of laws and regulations which may adversely 
impact its operations or, if violated, could subject the Company to an increased risk of litigation 
and regulatory actions. 

The Company is subject to numerous laws and regulations in each territory in which it operates, including 
among others privacy laws, and any failure by the Company to comply with such laws and regulations could 
have a Material Adverse Effect.  

Boat Rocker is dependent on tax credits to fund its productions, and any change in the regulations 
for subsidies or reduction in such subsidies could negatively affect the Company’s business. 

In addition to license fees from buyers, in respect of some of the content produced by the Company 
(particularly the programming produced in Canada), the Company finances a significant portion of those 
production budgets with funding from federal and provincial governmental agencies and incentive 
programs, including, in some cases, the Canada Media Fund, provincial film equity investment and 
incentive programs, federal tax credits, provincial tax credits and state tax credits, and other investment 
and incentive programs. In addition, many of the Company’s programs produced outside of Canada are 
also financed by tax credits and government grants which are subject to complicated eligibility rules and 
dependent on the ongoing support of such programs by local governments. While Boat Rocker seeks to 
ensure that it qualifies for local subsidies and that such subsidies are secure, there can be no assurance 
that individual incentive programs available to the Company will not be reduced, amended or eliminated or 
that the Company or its productions will qualify for such incentive programs, or that the Company will not 
have compliance issues in respect of tax credits, any of which may have a Material Adverse Effect.  

Loss of Canadian status may result in loss of government tax credits and incentives or default by 
the Company under broadcast licenses.  

The Company could cease to be eligible for the television and film production-related Canadian government 
tax credits and incentives which subsidize many of its productions produced in Canada if it ceases to be 
“Canadian” as defined under the ICA. The ICA establishes the ICA Canadian Status Rules for determining 
who is a “Canadian” for purposes of the ICA. Under the ICA Canadian Status Rules, the Company would 
not be considered to be Canadian if one non-Canadian or two or more members of a voting group who are 
non-Canadians own 50% or more of the voting Shares of the Company. Moreover, as the Company is 
engaged in a prescribed business which is related to Canada’s cultural heritage or national identity (i.e., a 
so called “cultural business” which includes among others, any business which is engaged in film or 
television production or distribution in Canada), even if the Company qualifies as Canadian-controlled by 
virtue of the normal ICA Canadian Status Rules, the Minister of Canadian Heritage may nevertheless 
determine that the Company is not Canadian-controlled where, after considering any information and 
evidence submitted by or behalf of the Company or otherwise made available to the Minister, the Minister 
is satisfied that the Company is controlled in fact by one or more non-Canadians. If the Company ceases 
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to be “Canadian” under the ICA, it will no longer be eligible for applicable “Canadian content” government 
tax credits and incentives and could be required to repay previously received amounts, both of which could 
have a Material Adverse Effect. The Company’s Multiple Voting Shares are designed to help Boat Rocker 
maintain Canadian status for such purposes. See “Description of Share Capital”.  

In addition, a certain number of the Company’s programs are contractually required by Canadian buyers to 
be certified as “Canadian-content” productions. If the Company ceased to be “Canadian” under the ICA, it 
would be in default under any broadcast licenses which require “Canadian content” certification. In the 
event of such default, among other remedies, the Canadian buyer could refuse acceptance of the 
Company’s productions and demand repayment of its license fee. Moreover, if the Company was no longer 
“Canadian” under the ICA, it could no longer qualify as a co-production partner under international treaty 
co-production agreements and it could no longer qualify as a Canadian distributor both for its own 
productions and for Canadian productions produced by third parties, which would limit its ability to source 
new library content from Canadian producers. 

Risks Related to Indebtedness 

As of December 31, 2024, the Company had outstanding liabilities under lease contracts for $21.2 million 
and outstanding interim production financing liabilities of $86.8 million (inclusive of amounts outstanding 
under the US Scripted Production Facility). As at December 31, 2024, the Company has undrawn revolvers 
of $10.0 million, both through its Canadian Borrowing Base Facility and through a $1.0 million revolving 
credit facility through another Canadian chartered bank. The Company’s US dollar revolving facility was 
drawn up to US$1.6 million in the form of cash-backed letters of credit to landlords.  

Risks Related to US Scripted Production Facility 

Certain subsidiaries of the Company are party to a US$35,000,000 senior secured revolving credit facility 
with a major U.S. bank, which could be increased to up to US$85,000,000 in certain circumstances, in 
connection with the interim financing of the television productions of Boat Rocker’s US scripted division (as 
amended, the “US Scripted Production Facility”). The US Scripted Production Facility matures on 
October 18, 2025. As at December 31, 2024, Boat Rocker has a balance of $28.5 million outstanding under 
the US Scripted Production Facility. The US Scripted Production Facility matures on October 18, 2025, and 
there can be no assurance that the Company will be able to: renew the US Scripted Production Facility, 
obtain similar terms as financially advantageous as the terms of the US Scripted Production Facility, or 
secure a credit facility at all. The US Scripted Production Facility could have adverse consequences on the 
business of Boat Rocker, such as:  

• limiting Boat Rocker’s ability to obtain additional financing;  

• requiring a substantial portion of the Company’s cash flows to be dedicated to debt service 
payments and capitalization of the facility instead of other purposes;  

• exposing the Company to the risk of increased interest rates as its borrowings under the 
US Scripted Production Facility are at variable rates of interest;  

• limiting Boat Rocker’s flexibility in planning for and reacting to changes in the conditions of 
the financial markets and its industry;  

• placing the Company at a competitive disadvantage compared to other, less leveraged 
competitors and limiting its ability to seek alternative financing for future projects;  

• increasing the Company’s cost of borrowing;  

• restricting the way in which the business of the Company, specifically its US-based scripted 
television division, is conducted because of financial and operating covenants in the facility; 
and/or  

• exposing Boat Rocker to potential events of default (if not cured or waived) if one of the 
Company’s subsidiaries breach covenants contained in the credit agreement.  
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Risks related to the Company’s interim production financing arrangements, including the 
Canadian Borrowing Base Facility. 

Many of the Company’s programs are financed by Canadian banks who specialize in lending to media 
producers. These interim production facilities, and the Canadian Borrowing Base Facility, could have 
adverse consequences on Boat Rocker’s business, such as:  

• these facilities are demand loans which can be called for repayment by the financier at any time;  

• in the case of interim production financing, Boat Rocker is required to estimate the repayment 
date for these loans and the interest costs over the life of the loans and, if any of these estimates 
are incorrect, the cost of borrowing could be higher than anticipated;  

• these facilities restrict the way in which Boat Rocker conducts its business because of operating 
covenants in the agreements which prohibit certain actions and expose Boat Rocker to potential 
events of default (if not cured or waived);  

• exposing the Company to the risk of increased interest rates as these financing arrangements 
attract variable rates of interest; and/or 

• the interim production facilities are often guaranteed by Boat Rocker’s parent entity and/or other 
operating companies within the business, and as a result the financiers generally have the ability 
to seek recourse from Boat Rocker in respect of a default by the operating companies which 
provided the guarantees. 

Other Risks  

Failure to design, test and maintain effective processes and controls could lead to errors in the 
Company’s financial reporting, which could harm the Company’s financial performance and cause 
a decline in its share price. 

Boat Rocker must maintain an internal controls program to effectively evaluate disclosure controls and 
procedures and internal controls over financial reporting as per requirements of National Instrument 52-
109. The processes and controls of the Company may become increasingly complex due to acquisitions or 
organic growth. Control deficiencies must be detected and remediated on a timely basis to mitigate the 
risks of fraud and error. 

Boat Rocker does not expect that its disclosure controls and procedures and internal controls over financial 
reporting will prevent all error or fraud. While the company does everything to ensure a well-designed 
control system is implemented, it is intended to provide reasonable, not absolute, assurance that the control 
objectives will be met. Due to inherent limitations to any control environment, the risk of misstatements due 
to error or fraud may occur and might not be detected promptly. Failure to provide reliable financial reports 
or prevent fraud could harm the company's reputation and financial results. This could lead to investor loss 
of confidence and a decrease in share price or trading of securities. 

Boat Rocker may be exposed to credit risk arising from cash and cash equivalents as well as 
outstanding receivables which may have a Material Adverse Effect. 

Credit risk arises from cash and cash equivalents, as well as credit exposure to buyers, including 
outstanding receivables. Boat Rocker strives to manage credit risk on cash and cash equivalents by seeking 
to ensure wherever appropriate that its payors are counterparties with high credit ratings. Tax credits are 
one of the most significant receivables for Boat Rocker.  Tax credit receivables are granted by government 
and/or government agencies and are often not paid until long after the production in respect of which the 
tax credits are being granted has been completed. See “Risk Factors – Many of Boat Rocker’s productions 
are funded in part by tax credits, which may be inaccurately estimated or subject to audit”; “Risk Factors – 
Boat Rocker is dependent on tax credits to fund its productions, and any change in the regulations for 
subsidies or reduction in such subsidies could negatively affect the Company’s business”; and “Risk Factors 
– Loss of Canadian status may result in loss of government tax credits and incentives or default by the 
Company under broadcast licenses”. The balance of trade amounts receivable is from licensees of the 
Company’s content which due to shifts in the industry have negatively impacted credit worthiness of certain 
licensees. Management seeks to manage credit risk by reviewing customers’ credit profile before contract 
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execution, negotiating payment schedules that reduce collection risk, as well as regularly reviewing 
accounts receivable aging and taking appropriate collection actions. 

In assessing credit risk, management includes in its assessment the Company’s long-term receivables and 
considers what impact the long-term nature of the applicable receivable has on credit risk. For certain 
arrangements with licensees, the Company is considered the agent, and only reports the revenue net of 
the licensor’s share. When the Company bills a third-party in full where it is an agent for the licensor, the 
Company records an offsetting amount in accounts payable that is only payable to a licensee when the 
amount is collected from the third-party. This reduces the risk, as the Company is only exposed to the 
amounts receivable related to the revenue it records. 

Boat Rocker may not be able to secure the necessary studio space to produce its television series, 
or the cost of such studio space may be in excess of estimated amounts. 

Boat Rocker produces much of its live action video content in Los Angeles, New York and Toronto, where 
there is a shortage of suitable studio space for filming live action productions. The Company’s larger 
competitors are able to commit to renting studio space at a premium for multi-year terms in order to ensure 
they always have space available for their productions. Boat Rocker cannot make such commitments in 
advance of securing full financing for any production and as such it may have to consider less than ideal 
studio spaces or pay for studio space in excess of budgeted amounts. If the demand for studio space 
continues, and the supply is not increased, Boat Rocker will continue to have uncertainty in respect of its 
ability to produce the series on its development slate at the estimated cost and as contemplated in its 
production schedules, which could have a negative effect on the Company’s business operations and 
results. 

Certain of the Company’s buyers and customers may terminate their contracts. 

Much of the Company’s programming, particularly animation, is produced on a “work for hire” or “services” 
basis. In those cases, the Company is contracted by the owner of the intellectual property to produce a 
project on agreed terms and Boat Rocker has no rights to the project or, in some cases, assurance that the 
customer will not terminate the services agreement or re-hire Boat Rocker for a subsequent season. 
Though Boat Rocker has never had a customer terminate an animation contract mid-way through 
production and endeavours to negotiate service agreements that have limited termination rights, provide 
sufficient notice of termination and/or provide the Company with a significant termination fee in the event 
of cancellation, there can be no assurance that it will always be able to secure these terms or that a 
customer will not elect to terminate a project underway. In respect of unscripted programming produced on 
a “work for hire” or “services” basis, buyers may indicate that a program is greenlit, but subsequently choose 
not to order the show, or in some limited cases, enter into a binding contract to engage the Company to 
produce video content and subsequently terminate the contract prior to the start of principal photography. 
In the latter case, the Company will be paid for its work to date and may be paid a termination fee, but not 
the entirety of the fees it would have made if the programming was produced. If the Company’s customers 
and buyers exercise their termination rights it could have a negative effect on the Company’s business 
operations and results. 

Boat Rocker is subject to income taxes both federally and provincially, and to audits from tax 
authorities in those jurisdictions. Any audits could materially affect the income taxes payable or 
receivable in any jurisdiction, which changes would affect Boat Rocker’s financial statements. 

In preparing its financial statements, the Company is required to estimate production tax credits receivable 
in each of the jurisdictions in which it operates, taking into consideration tax laws, regulations and 
interpretations that pertain to its activities. In addition, Boat Rocker is subject to audits from these tax 
authorities on an ongoing basis and the outcome of such audits could materially affect the amount of tax 
credits receivable recorded on its consolidated balance sheets and the income tax expense recorded on 
its consolidated statements of earnings. Any cash payment or receipt resulting from such audits would have 
an impact on Boat Rocker’s cash resources available for its operations and its overall results of operations. 
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Registration rights of certain Shareholders could result in a significant reduction in the market price 
of the Subordinate Voting Shares. 

Shareholders who have been granted registration rights pursuant to the registration rights agreements 
entered into with the Company after the completion of the IPO (the “Registration Rights Agreement”) 
have the right to require the Company to arrange the sale of their Subordinate Voting Shares by way of a 
prospectus. Any sale of Subordinate Voting Shares by such Shareholders by way of prospectus or 
otherwise could significantly reduce the market price of the Subordinate Voting Shares and impede Boat 
Rocker’s ability to raise capital through the issuance of additional Subordinate Voting Shares. 

Risks related to forward-looking information in this Annual Information Form. 

The forward-looking statements included in this Annual Information Form relating to, among other things, 
future results, performance, achievements, prospects or opportunities of the Company or the market in 
which the Company operates are based on opinions, assumptions and estimates made by the Company in 
light of its experience and perception of historical trends, current conditions and expected future 
developments, as well as other factors that the Company believes are appropriate and reasonable in the 
circumstances. However, there can be no assurance that such estimates and assumptions will prove to be 
correct. Actual results of the Company in the future may vary significantly from the historical and estimated 
results and those variations may be material. There is no representation by the Company that actual results 
achieved by the Company in the future will be the same, in whole or in part, as those included in this Annual 
Information Form. 

The market price of the Subordinate Voting Shares may be volatile as a result of factors beyond the 
Company’s control. 

Securities markets have a high level of price and volume volatility, and the market price of shares of many 
companies have experienced wide fluctuations in price which have not necessarily been related to the 
operating performance, underlying asset values or prospects of such companies. A lack of liquidity in the 
Company’s Subordinate Voting Shares creates additional volatility in the stock price and limits the ability of 
current investors to sell their stock and new investors to acquire shares. The market price for the 
Subordinate Voting Shares may continue to be volatile and subject to wide fluctuations in response to 
numerous other factors, many of which are beyond the Company’s control, including without limitation the 
following: 

• actual or anticipated fluctuations in the Company’s quarterly results of operations, including 
changes in earnings or variations in operating results; 

• change in the value of the Company’s assets; 

• operating performance and, if applicable, share price performance of the Company’s 
competitors; 

• addition or departure of members of management and other key personnel; 

• sales of additional Subordinate Voting Shares; 

• conditions in the economy in general or in the film, television, talent management or 
broadcasting sectors in particular; 

• increased interest rates; 

• the possibility of an economic recession or the imposition of tariffs or non-tariff barriers; 

• the continuing wars in Ukraine and the Middle East;  

• changes in applicable laws and regulations; 

• significant acquisitions or business combinations, strategic partnerships, joint ventures or 
capital commitments by or involving the Company or its competitors; 

• news reports relating to trends, concerns, technological or competitive developments, 
regulatory changes and other related industry and market issues; and/or 
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• loss of a major funding source. 

Financial markets have recently experienced significant price and volume fluctuations that have particularly 
affected the market prices of equity securities and that have often appeared to have been unrelated to the 
operating performance, underlying asset values or business prospects. Accordingly, the market price of the 
Subordinate Voting Shares may decline even if the Company’s operating results, underlying asset values 
or business prospects have not changed. No prediction can be made as to the effect, if any, that future 
sales of Subordinate Voting Shares or the availability of Subordinate Voting Shares for future sale (including 
Subordinate Voting Shares issuable upon the exercise of stock options or other rights) will have on the 
market price of the Subordinate Voting Shares prevailing from time to time.   

In addition, the trading market for the Subordinate Voting Shares may rely in part on the research and 
reports that securities analysts and other third parties choose to publish about the Company, if applicable. 
The Company does not control these analysts or other third parties and it is possible that no analysts or 
third parties will cover the Company. The price of the Subordinate Voting Shares could decline if one or 
more securities analysts downgrade the Company or if one or more securities analysts or other third parties 
publish inaccurate or unfavourable research about the Company or cease publishing reports about the 
Company.  

Future sales of Subordinate Voting Shares by existing Shareholders. 

Sales of a substantial number of issued and outstanding Subordinate Voting Shares in the public market 
could occur at any time. These sales, or the market perception that the holders of a large number of 
Subordinate Voting Shares intend to sell their Subordinate Voting Shares, could reduce the market price of 
the Subordinate Voting Shares. The Company cannot predict the effect, if any, that future public sales of 
these securities or the availability of these securities for sale will have on the market price for the 
Subordinate Voting Shares. If the market price of the Subordinate Voting Shares was to drop as a result, it 
could impair the Company’s ability to raise additional capital through the sale of securities.  

Moreover, pursuant to the Registration Rights Agreement, certain of the Company’s existing Shareholders 
will have certain rights to require the Company to file a prospectus covering their registrable securities or 
to include their registrable securities in prospectuses that the Company may file. The Company cannot 
predict the size of future issuances of the Subordinate Voting Shares or the effect, if any, that future 
issuances and sales of Subordinate Voting Shares will have on the market price for such securities.  

Public company financial reporting and other regulatory obligations. 

As a public company, the Company is and will continue to be subject to the reporting requirements and 
related rules and regulations of the Canadians securities regulators, as well as the rules of any applicable 
stock exchange. The financial and managerial resources necessary to seek to ensure such compliance 
could escalate significantly in the future, which could have a Material Adverse Effect. In order to establish 
and maintain effective disclosure controls and procedures and internal control over financial reporting, 
under applicable securities law, significant resources and management oversight is required. The Company 
has incurred and will continue to incur significant additional annual costs related to its public company status 
including but not limited to filing fees, fees related to its reporting requirements, legal and administrative 
costs, and increased audit fees. As well, such laws and regulations are subject to change. Accordingly, it 
is impossible for the Company to predict the cost or impact of such laws and regulations on future 
operations.  

Dilution. 

The Company is authorized to issue an unlimited number of Shares for such consideration and on those 
terms and conditions as shall be determined by the Board without the approval of any Shareholders, subject 
to applicable stock exchange and regulatory requirements. The Company may make future acquisitions or 
enter into other transactions involving the issuance of securities which may be dilutive.  

Future offerings of debt and/or equity.  

In the future, the Company may attempt to increase its capital resources by making offerings of debt 
securities or additional offerings of equity securities. Upon bankruptcy or liquidation, holders of the 
Company’s debt securities and lenders with respect to other borrowings will be entitled to receive a 
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distribution of the Company’s available assets prior to the holders of its Subordinate Voting Shares. 
Additional equity offerings may dilute the holdings of the Company’s existing Shareholders or reduce the 
market price of its Subordinate Voting Shares, or both. Preferred Shares, if issued, could have a preference 
on liquidating distributions or a preference on dividend payments or both that could limit the Company’s 
ability to make a dividend or other distribution to the holders of its Subordinate Voting Shares. The 
Company’s decision to issue securities in any future offering will depend on market conditions and other 
factors beyond its control. As a result, the Company cannot predict or estimate the amount, timing or nature 
of its future offerings, and purchasers of its Subordinate Voting Shares bear the risk of the Company’s 
future offerings reducing the market price of its Subordinate Voting Shares and diluting their ownership 
interest in the Company.  

Significant ownership by the Principal Shareholders.  

The Company’s Multiple Voting Shares have up to 10 votes per share and the Company’s Subordinate 
Voting Shares have one vote per share. As at the date of this Annual Information Form, Fairfax, either 
directly or indirectly, holds an approximate 56.0% voting interest (and an approximate 44.51% equity 
interest) in the Company through its ownership of Shares. As at the date of this Annual Information Form, 
IDJ, either directly or indirectly, hold an approximate aggregate 36.1% voting interest (and an approximate 
17.8% equity interest) in the Company through their ownership of Shares. As a result, the Principal 
Shareholders, in the aggregate, have over 92% of the voting power over all corporate actions requiring 
Shareholder approval, including election of the Company’s directors and significant corporate transactions.  

In addition, because of the maximum 10-to-1 voting ratio between the Company’s Multiple Voting Shares 
and Subordinate Voting Shares, the Principal Shareholders will continue to control a majority of the 
combined voting power of the Company’s voting Shares even where the Multiple Voting Shares represent 
a substantially reduced percentage of the Company’s total outstanding Shares. The concentrated voting 
control of the Principal Shareholders will limit the ability of holders of Subordinate Voting Shares to influence 
corporate matters for the foreseeable future, including the election of directors of the Company as well as 
with respect to decisions regarding amendment of the Company’s share capital, creating and issuing 
additional classes of shares, making significant acquisitions, selling significant assets or parts of the 
Company’s business, merging with other companies and undertaking other significant transactions. As a 
result, the Principal Shareholders will have the ability to influence many matters affecting the Company and 
actions may be taken that holders of Subordinate Voting Shares may not view as beneficial. The market 
price of the Subordinate Voting Shares could be adversely affected due to the significant voting interest of 
the Principal Shareholders. The Subordinate Voting Shares may be less liquid and trade at a discount 
relative to the trading that could occur in circumstances where the Principal Shareholders did not have the 
ability to significantly influence or determine matters affecting the Company. Additionally, the Principal 
Shareholders’ interest in the Company may discourage transactions involving a change of control of the 
Company, including transactions in which an investor, as a holder of Subordinate Voting Shares, might 
otherwise receive a premium for its Subordinate Voting Shares over the then-current market price. See 
“Material Contracts - Principal Shareholders Agreement”. 

Limited voting rights of the Subordinate Voting Shares. 

Holders of Subordinate Voting Shares will only have a right to vote, as a class, in the limited circumstances 
described elsewhere in this Annual Information Form. The Board will determine major policies and strategy, 
including policies and strategy regarding financing, growth, debt capitalization and any future dividends to 
Shareholders. Generally, the Board may amend or revise these and other policies and strategies without a 
vote of the holders of Subordinate Voting Shares. The Board’s broad discretion in setting policies and 
strategies and the limited ability of holders of Subordinate Voting Shares to exert control over those policies 
and strategies may increase the uncertainty and risks of an investment in the Company.  
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LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

To the knowledge of Boat Rocker, other than as outlined below, there are no material legal proceedings to 
which it or any of its subsidiaries is a party or to which any of their respective property is subject and, to 
Boat Rocker’s knowledge, no such proceedings are contemplated. 

PROMOTERS 

The staff of the Ontario Securities Commission has notified the Company that at the time of the IPO it was 
of the view that Mr. Schneeberg and Mr. Fortier were promoters of the Company within the meaning of 
Ontario securities laws. Neither the Company, Mr. Schneeberg nor Mr. Fortier agree or admit that Mr. 
Schneeberg and Mr. Fortier are promoters of the Company. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as described elsewhere in this Annual Information Form, the Company’s audited consolidated 
financial statements and notes for the year ended December 31, 2024, and the Boat Rocker MD&A, there 
are no material interests, direct or indirect, of any of the Company’s directors or executive officers, any 
shareholder that beneficially owns, or controls or directs (directly or indirectly), more than 10% of any class 
or series of the Company’s outstanding voting securities, or any associate or affiliate of any of the foregoing 
persons, in any transaction within the three years before the date hereof that has materially affected or is 
reasonably expected to materially affect Boat Rocker or any of the Company’s subsidiaries. As further 
described in this Annual Information Form under the section titled “Recent Events”, David Fortier, Ivan 
Schneeberg, and John Young, as management of the Company, and Fairfax, as majority shareholder of 
the Company, and Quinn McLean, as an affiliate of Fairfax, are all considered to have a material interest in 
the Transaction. See “Recent Events”. 

TRANSFER AGENT AND REGISTRAR 

TSX Trust Company, at its principal offices in Toronto, Ontario, is the transfer agent and registrar for the 
Shares. 

INTERESTS OF EXPERTS 

The Company’s auditor is PricewaterhouseCoopers LLP, Chartered Professional Accountants, Licensed 
Professional Accountants, located at Toronto, Ontario. PwC has prepared an independent auditor’s report 
dated March 31, 2025, in respect of the consolidated financial statements of the Company as at and for the 
years ended December 31, 2024 and 2023. PwC has advised that they are independent with respect to the 
Company within the meaning of the Code of Professional Conduct of the Chartered Professional 
Accountants of Ontario. 

ADDITIONAL INFORMATION 

Additional information about Boat Rocker is available on Boat Rocker’s website at www.boatrocker.com or 
SEDAR+ at www.sedarplus.ca.  

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders 
of the Company’s securities and securities authorized for issuance under equity compensation plans, will 
be contained in the Company’s management information circular that will be filed in connection with Boat 
Rocker’s next annual meeting of Shareholders. Once filed, the management information circular will be 
available at www.sedarplus.ca.  

http://www.boatrocker.com/
http://www.sedarplus.ca/
http://www.sedarplus.ca/
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Additional financial information is provided in the Company’s audited annual consolidated financial 
statements and Boat Rocker MD&A for the year ended December 31, 2024.  

References to Boat Rocker’s website in this Annual Information Form or any documents that are 
incorporated by reference in this Annual Information Form do not incorporate by reference the information 
on such website into the Annual Information Form, and Boat Rocker disclaims any such incorporation by 
reference.   
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APPENDIX A - AUDIT AND RISK COMMITTEE CHARTER 

 

AUDIT AND RISK COMMITTEE CHARTER 

This charter (the “Charter”) sets forth the purpose, composition, responsibilities and authority of the Audit 
and Risk Committee (the “Committee”) of the board of directors (the “Board”) of Boat Rocker Media Inc. 
(the “Company”). 

Section 1 Statement of Purpose 

The purpose of the Committee is to assist the Board in fulfilling its oversight responsibilities with respect to: 

• financial statements and financial reporting processes;  

• the systems of internal accounting and financial controls; 

• the annual independent audit of the financial statements; 

• legal and regulatory compliance; 

• reviewing the capital structure of the Company, reviewing and monitoring compliance with debt 
covenants and reviewing the process and reports with which the Company measures financial 
results or performance;  

• public disclosure items such as quarterly press releases, financial-oriented investor relations 
materials and other public reporting requirements; and 

• oversight of the Company’s risk management activities generally.  

Section 2  Committee Membership 

The Committee shall consist of as many directors of the Board as the Board may determine (the 
“Members”), but in any event, not less than 3 (three) Members. Subject to any exceptions permitted 
thereunder, all of the Members should meet the criteria for independence and financial literacy established 
by applicable laws and the rules of any stock exchanges upon which the Company’s securities are listed, 
including National Instrument 52-110 — Audit Committees (“NI 52-110”). NI 52-110 requires, subject to any 
exceptions therein, that, to be independent, a Member be free of any relationship which could, in the view 
of the Board, reasonably interfere with the exercise of a Member’s independent judgment.  

Members shall be appointed by the Board, taking into account any recommendation that may be made by 
the Compensation, Nominating and Corporate Governance Committee of the Board (the “CNCG 
Committee”).  Any Member may be removed and replaced at any time by the Board and will automatically 
cease to be a Member if he or she ceases to meet the qualifications required of Members. The Board will 
fill vacancies on the Committee by appointment from among qualified directors of the Board, taking into 
account any recommendation that may be made by the CNCG Committee.  If a vacancy exists on the 
Committee, the remaining Members may exercise all of their powers so long as there is a quorum. 
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Chair 

Unless a Chair of the Committee (the “Chair”) is designated by the Board, the Members may designate a 
Chair by majority vote of the full Committee membership. 

Qualifications 

All Members should be independent and financially literate as described above, subject to any exceptions 
permitted.  Members should have suitable experience and must be familiar with auditing and financial 
matters. 

Attendance of Ex Officio Members, Management and other Persons 

The Committee may invite, at its discretion, senior executives of the Company or such persons as it sees 
fit to attend meetings of the Committee and to take part in the discussion and consideration of the affairs of 
the Committee.  Senior executives and other employees of the Company shall attend a Committee meeting 
if invited by the Committee.  The Committee may also require senior executives or other employees of the 
Company to produce such information and reports as the Committee may deem appropriate in the proper 
exercise of its duties.  The Committee may meet without senior executives in attendance for a portion of 
any meeting of the Committee. 

Delegation 

Subject to applicable law, the Committee may delegate any or all of its functions to any of its independent 
Members or any independent sub-set thereof, from time to time as it sees fit. 

Section 3 Committee Operations 

Meetings 

The Chair, in consultation with the other Members, should determine the schedule and frequency of 
meetings of the Committee.  Meetings of the Committee should be held at such times and places as the 
Chair may determine.  To the extent possible, advance notice of each meeting will be given to each Member 
unless all Members are present and waive notice, or if those absent waive notice before or after a meeting.  
Members may attend all meetings of the Committee either in person or by telephone, video or other 
electronic means.  Powers of the Committee may also be exercised by written resolutions signed by all 
Members. 

At the request of the external auditors of the Company, the Chief Executive Officer, the Co-Executive 
Chairmen or the Chief Financial Officer of the Company or any Member, the Chair should convene a 
meeting of the Committee.  Any such request should set out in reasonable detail the business proposed to 
be conducted at the meeting so requested. 

Agenda and Reporting 

To the extent possible and desirable, in advance of every regular meeting of the Committee, the Chair 
should prepare and distribute, or cause to be prepared and distributed, to the Members and others as 
deemed appropriate by the Chair, an agenda of matters to be addressed at the meeting together with 
appropriate briefing materials.  The Committee may request that senior executives and other employees of 
the Company produce such information and reports as the Committee may deem appropriate in order for 
it to fulfill its duties. 

The Chair should report to the Board on the Committee’s activities since the last Board meeting.  However, 
the Chair may report orally to the Board on any matter in his or her view requiring the immediate attention 
of the Board.  Minutes of each meeting of the Committee should be approved by the Members and then 
circulated to the Board. 

Secretary and Minutes 

The secretary of the Company may act as secretary of the Committee unless an alternative secretary is 
appointed by the Committee.  The secretary of the Committee should keep regular minutes of Committee 
proceedings. 

Quorum and Procedure 



  

A-3 

A quorum for any meeting of the Committee will be a simple majority. The procedure at meetings will be 
determined by the Committee.  The powers of the Committee may be exercised at a meeting where a 
quorum is present or by resolution in writing signed by all Members.  In the absence of the Chair, the 
Committee may appoint one of its other Members to act as Chair of any meeting. 

Exercise of Power between Meetings 

Between meetings, the Chair, or any Member designated for such purpose by the Committee, may, if 
required in the circumstance, exercise any power delegated by the Committee on an interim basis.  The 
Chair or other designated Member should promptly report to the other Members in any case in which this 
interim power is exercised. 

Section 4 The Committee’s Role 

As part of its function in assisting the Board in fulfilling its oversight role (and without limiting the generality 
of the Committee’s role), the Committee should perform the actions set out below. 

Financial Reporting and Disclosure 

Review and recommend to the Board for approval, the audited annual financial statements, including the 
auditors’ report thereon, the quarterly financial statements, press releases with financial results, 
management discussion and analysis, financial reports, financial-oriented investor relations materials, and 
other applicable financial disclosure, prior to the public disclosure of such information. 

Discuss with the independent auditors the matters required to be discussed by the applicable auditing 
standards from time to time, including any critical audit matters. 

Review and recommend to the Board for approval, where appropriate, financial information contained in 
any prospectuses, annual information forms, annual reports to shareholders, management information 
circulars, material change disclosures of a financial nature and similar disclosure documents prior to the 
public disclosure of such documents or information. 

Review with senior executives of the Company, and with external auditors, all critical accounting policies 
and practices to be used by the Company and alternative treatments under International Financial 
Reporting Standards (“IFRS”), with a view to gaining reasonable assurance that financial statements are 
accurate, complete and present fairly the Company’s financial position and the results of its operations in 
accordance with IFRS, as applicable. 

Review periodically the effect of regulatory and accounting initiatives, as well as off-balance sheet 
structures (if any), on the financial statements of the Company. 

Seek to ensure that adequate procedures are in place for the review of the Company’s public disclosure of 
financial information extracted or derived from the Company’s financial statements, the Company’s 
disclosure controls and procedures and periodically assess the adequacy of those procedures and 
recommend any proposed changes to the Board for consideration. 

Internal Controls and Internal Audit 

Review the adequacy and effectiveness of the Company’s internal control and information systems through 
discussions with senior executives of the Company and the external auditor relating to the maintenance of: 
(i) necessary books, records and accounts in sufficient detail to accurately and fairly reflect the Company’s 
transactions; (ii) effective internal control over financial reporting; and (iii) adequate processes for assessing 
the risk of material misstatements in the financial statements and for detecting control weaknesses or fraud.  
From time to time the Committee should assess any requirements or changes with respect to the 
establishment or operations of the internal audit function having regard to the size and stage of development 
of the Company at such time. 

Satisfy itself, through discussions with senior executives of the Company, that the adequacy of internal 
controls, systems and procedures has been periodically assessed in accordance with regulatory 
requirements and recommendations. 

Periodically review the Company’s policies and procedures for reviewing and approving or ratifying related-
party transactions. 
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External Audit 

Provide recommendations to the Board relating to the appointment, compensation, retention, oversight and, 
when necessary, termination of any auditor engaged for the purpose of preparing or issuing an audit report 
or performing other audit, review or attest services for the Company (including the resolution of 
disagreements between management and such firm regarding financial reporting). 

Consult with the external auditors on a regular basis. 

Review, at least annually, the qualifications, performance and the independence of the external auditors. 

Review the audit plan of the external auditors prior to the commencement of any audit.  Establish and 
maintain a direct line of communication with the Company’s external auditors. 

Pre-approve all auditing services and non-audit services to be provided to the Company by its independent 
external auditor.  The Committee may delegate authority to one or more independent members to grant 
pre-approvals of audit and permitted non-audit services; provided that any such pre-approvals will be 
presented to the full Committee at its next scheduled meeting. 

Meet in camera with only the external auditors, senior executives of the Company, or the Members, where 
and to the extent that, such parties are present, at any meeting of the Committee. 

Review the results of the external audit and the external auditor’s report thereon, including discussions with 
the external auditors as to the quality of accounting principles used and any alternative treatments of 
financial information that have been discussed with senior executives of the Company and any other 
matters. 

Review any material written communications between senior executives of the Company and the external 
auditors and any significant disagreements between the senior executives and the external auditors. 

Discuss with the external auditors their perception of the Company’s financial and accounting personnel, 
records and systems, the cooperation which the external auditors received during their course of their 
review and availability of records, data and other requested information and any recommendations with 
respect thereto. 

Discuss with the external auditors their perception of the Company’s identification and management of 
risks, including the adequacy or effectiveness of policies and procedures implemented to mitigate such 
risks. 

Review the reasons for any proposed change in the external auditors which is not initiated by the Committee 
or Board and any other significant issues related to the change, including the response of the incumbent 
auditors, and enquire as to the qualifications of the proposed auditors before making its recommendations 
to the Board. 

Review annually a report from the external auditors in respect of their internal quality-control procedures, 
any material issues raised by the most recent internal quality-control review, or peer review of the external 
auditors, or by any inquiry or investigation by governmental or professional authorities, within the preceding 
five years, respecting one or more independent audits carried out by the external auditors, and any steps 
taken to address any such issues. 

Financial Strategy and Financial Transactions 

Review, assess and discuss, including, as and when appropriate, with management, the Company’s current 
and future capital and operating plans and budgets, the Company’s capital structure, including debt and 
equity components, current and expected financial leverage, interest rate and foreign currency exposures 
and make recommendations to the Board regarding the same. 

Review material prepared by management regarding any proposed issues of equity and debt, including 
public and private debt, credit facilities with banks and others, hybrid securities and other credit 
arrangements such as capital and operating leases and, in connection therewith, make recommendations 
to the Board for consideration.  

Review and monitor compliance with the debt covenants of the Company, as applicable. 
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Periodically review and assess the method by which the Company measures and reports financial results 
and performance, and, in connection therewith, make recommendations to the Board for consideration.  

Risk Oversight 

Oversee the development of, and review, assess and discuss, as and when appropriate, with management, 
the Company’s policies and procedures related to legal compliance and enterprise risk assessment, 
management, reporting and response, including limits and tolerances, risk roles and responsibilities, risk 
appetite and profile and risk mitigation decisions. 

Review associated risks that affect or could affect the Company, the Company’s employees and the public 
and seek to ensure proper management of those risks. Such review should include a review of regulatory 
risks, including those relating to (i) changes to federal, provincial and state funding and incentive programs, 
including tax credits; (ii) potential loss of “Canadian” status under the Investment Canada Act (Canada); 
and (iii) changes to legislation and regulations affecting or potentially affecting the Company. 

Review and oversee the Company’s health, safety, sustainability and environmental policies, programs, 
issues and initiatives. 

Review and discuss the Company’s major financial risk exposures and the steps taken to monitor and 
control such exposures, including the use of any financial derivatives and hedging activities. 

Assess and make recommendations to the Board relating to the adequacy of insurance coverage 
maintained by the Company. 

Seek to ensure that the Company’s business strategy and implementation is consistent with its risk policies, 
appetite and profile and that risk assessment is an integral aspect of the business strategic planning 
process. 

Review and evaluate management’s implementation of the Company’s risk strategy. 

Other 

Establish, monitor and periodically review the Company’s applicable procedures for: 

• the receipt, retention and treatment of complaints received by the Company regarding accounting, 
internal accounting controls or auditing matters; 

• the confidential, anonymous submission by directors, officers and employees of the Company of 
concerns regarding questionable accounting or auditing matters; and 

• if applicable, any violations of applicable law, rules or regulations that relate to corporate reporting 
and disclosure. 

Review and approve the Company’s hiring policies regarding employees and partners, and former 
employees and partners, of the present and former external auditors of the Company. 

Direct and supervise the investigation into any matter brought to its attention within the scope of the 
Committee’s role.  Address such other matters as may be assigned to it by the Board from time to time or 
as may be required by applicable law. 

Section 5 The Committee Chair 

In addition to the role of the Chair described above, the Chair should oversee and report on the evaluations 
to be conducted by the Committee, as well as monitor developments with respect to accounting and auditing 
matters in general and report to the Committee on any related significant developments. 

Section 6 Committee Evaluation 

The performance of the Committee should be evaluated by the Board as part of its regular evaluation of 
the Board committees. 

Section 7 Access to Information and Authority to Retain Independent Advisors 
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The Committee shall be granted unrestricted access to all information regarding the Company that is 
necessary or desirable to fulfill its duties and all directors of the Company, officers and employees will be 
directed to cooperate as requested by Members.  The Committee has the authority to retain, at the 
Company’s expense, independent legal, financial, and other advisors, consultants and experts to assist the 
Committee in fulfilling its duties and responsibilities, including sole authority to retain and to approve their 
fees.  The Committee shall select such advisors, consultants and experts after taking into consideration 
factors relevant to their independence from management and other relevant considerations. 

The Company shall provide appropriate funding, as determined by the Committee, for payment of 
compensation to the independent registered public accounting firm engaged for the purpose of preparing 
or issuing an audit report or performing other audit, review or attest services for the Company and any 
advisors that the Committee chooses to engage, as well as funding for the payment of ordinary 
administrative expenses of the Committee that are necessary or appropriate in carrying out its duties. 

The Committee shall act in accordance with its business judgment and shall assess the information 
provided by the Company’s management and the external advisers in accordance with such judgment.  
Members are entitled to rely, absent knowledge to the contrary, on the integrity of the persons and 
organizations from whom they receive information, and on the accuracy and completeness of the 
information provided.  Nothing in this Charter is intended or may be construed as imposing on any member 
of the Committee or the Board a standard of care or diligence that is in any way more onerous or extensive 
than the standard to which the directors are subject under applicable law.  

The Committee also has the authority to communicate directly with internal and external auditors.  While 
the Committee has the roles and powers set forth in this Charter, it is not the duty of the Committee to plan 
or conduct audits or to determine that the Company’s financial statements are complete and accurate or 
comply with IFRS and other applicable requirements.  These are the responsibilities of the senior executives 
of the Company responsible for such matters and the external auditors.  The Committee, the Chair and any 
Members identified as having accounting or related financial expertise are members of the Board, appointed 
to the Committee to provide broad oversight of the financial, risk and control related activities of the 
Company, and are specifically not accountable or responsible for the day to day operation or performance 
of such activities.  Although the designation of a Member as having accounting or related financial expertise 
for disclosure purposes is based on that individual’s education and experience, which that individual will 
bring to bear in carrying out his or her role on the Committee, such designation does not impose on such 
person any duties, obligations or liability that are greater than the duties, obligations and liability imposed 
on such person as a member of the Committee and Board in the absence of such designation.  Rather, the 
role of a Member who is identified as having accounting or related financial expertise, like the role of all 
Members, is to oversee the process, not to certify or guarantee the internal or external audit of the 
Company’s financial information or public disclosure.  This Charter is not intended to change or interpret 
the constating documents of the Company or applicable law or stock exchange rule to which the Company 
is subject, and this Charter should be interpreted in a manner consistent with all such applicable laws and 
rules. 

Section 8 No Liability 

The Company (acting through its Board) may in its sole discretion from time to time permit departures from 
the terms hereof, either prospectively or retrospectively, and no provision of this Charter is intended to give 
rise to civil liability to securityholders, or any other liability whatsoever except as expressly provided herein. 

Section 9 Review of Charter 

The Committee should periodically review and assess the adequacy of this Charter and recommend any 
proposed changes to the Board for consideration. 


