
This document is important and requires your immediate attention. If you are in doubt as to how to 
respond to the Nuri Offer described in this Directors’ Circular, you should consult with your investment 
dealer, stockbroker, bank manager, lawyer or other professional advisor. Inquiries concerning the 
information in this document should be directed to D.F. King, the Information Agent retained by Apivio 
Systems Inc., North America toll free at 1-800-845-1507 (outside North America 1-201-806-7301) or via 
e-mail at inquiries@dfking.com.  
 

DIRECTORS’ CIRCULAR 
RECOMMENDING 

REJECTION

OF THE UNSOLICITED OFFER BY

NURI TELECOM COMPANY LIMITED 
to acquire all of the outstanding common shares of 

APIVIO SYSTEMS INC. 
for $0.40 in cash per common share 

The Board UNANIMOUSLY concluded that the Nuri Offer significantly undervalues the 
Apivio Shares and is not in the best interests of Apivio or its Shareholders and recommends 

that you
REJECT the Nuri Offer and 

DO NOT TENDER your Apivio Shares 

Shareholders should REJECT 
as the Nuri Offer is open for acceptance until 

11:59 p.m. (Toronto Time) on May 2, 2017 

NO ACTION IS REQUIRED to REJECT the Nuri Offer 

If you have already tendered your Shares to the hostile Nuri Offer, you can withdraw your 
Shares by contacting your broker or D.F. King, North American Toll Free at 

1-800-845-1507 or via email at inquiries@dfking.com  
 

February 1, 2017
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February 1, 2017 

Dear Fellow Shareholder: 

On January 17, 2017, Nuri Telecom Company Limited, through its wholly owned subsidiary, 1101324 
B.C. Ltd., (collectively “Nuri”) made an unsolicited offer (the “Nuri Offer”) to purchase all of the issued 
and outstanding common shares (including common shares that may become outstanding on the exercise 
of outstanding options, warrants or other rights to acquire common shares) (the “Apivio Shares”) of 
Apivio Systems Inc. (“Apivio”), for $0.40 for each Apivio Share, upon the terms and subject to the 
conditions set forth in Nuri’s offer to purchase (the “Nuri Offer to Purchase”) and related circular (the 
“Nuri Circular”). The Nuri Offer is open for acceptance until 11:59 p.m. (Toronto Time) on May 2, 
2017, unless withdrawn, accelerated or extended in accordance with its terms.  
 
The Board of Directors of Apivio (the “Board”) UNANIMOUSLY concluded that the Nuri Offer 
significantly undervalues the Apivio Shares and is not in the best interests of Apivio or its 
Shareholders and recommends that you REJECT the Nuri Offer and DO NOT TENDER your 
Apivio Shares.   

The Board is soliciting potential alternative transactions to explore strategic alternatives with a 
view to maximizing value for all shareholders of Apivio and encourage you to DO NOTHING 
as the Nuri Offer is open for acceptance until 11:59 p.m. (Toronto Time) on May 2, 2017. 
 
The attached Directors’ Circular explains in detail why the Board has reached the conclusion to not make 
a recommendation regarding whether to accept or reject the Nuri Offer to the Shareholders at this time. 
We strongly encourage you to read the Directors' Circular in its entirety. As you will see, the Board 
considered many factors, including the report and recommendation of a special committee of independent 
directors of Apivio (“Special Committee”) and discussions with the Special Committee's financial 
advisor, Haywood Securities Inc. (“Haywood”). As described in more detail in the enclosed Directors' 
Circular, the reasons for the Board's unanimous decision to ask the Shareholders not to tender their shares 
at this time and reject the Nuri Offer include: 

The Nuri Offer does not attribute enough value to the potential future success of Apivio’s 
ongoing actions to increase shareholder value. This especially applies to Apivio’s disruptive and 
innovative new products and services developed for the North American market, that have the 
potential to generate higher gross margins on hardware and lucrative recurring revenue on the 
software. 

Apivio has changed significantly since listing on the TSXV three years ago – almost doubling its 
revenue while evolving from a money-losing enterprise into a consistently profitable company 
that has generated positive adjusted income before interest expense, taxes, depreciation, 
amortization and stock compensation in each of the last ten quarters. Apivio is poised to embark 
on its next growth phase, however its shareholders will be unable to participate should they 
prematurely tender to an opportunistic offer. 

The Special Committee and the Board believe that there is potential to maximize shareholder 
value by considering a variety of strategic alternatives to the Nuri Offer, including the 
commencement of a process to solicit potential alternative transactions.  

The Board has preserved the ability to respond to unsolicited proposals from third parties.  
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The Nuri Offer is opportunistic, given Apivio’s current depressed share price and outstanding 
future growth prospects. The Nuri Offer takes advantage of the low Apivio share price and does 
not compensate Shareholders for the strength of Apivio’s future product pipeline, with several 
new products scheduled to be launched in 2017. 

The Nuri Offer is below Apivio’s 52 week high.  

The Nuri Offer values Apivio below the average sales multiple of comparable public companies. 
The current trading multiple for Apivio of approximately 0.38x EV/TTM revenue as at 
September 30, 2016, which is below current trading multiples of comparable public companies. 

The Nuri Offer reflects a below-average trading multiple. 

If you have any questions about the Nuri Offer, you should contact your broker or D.F. King, the 
Information Agent retained by Apivio, North America toll free at 1-800-845-1507 (outside of North 
America 1-201-806-7301) or via e-mail at inquiries@dfking.com.  

We thank our Shareholders for their support and urge you to read the enclosed material carefully and, in 
particular, the extensive “Reasons to Reject the Nuri Offer” set out on page 24 of this Directors’ Circular. 

Yours truly, 
On behalf of the Board of Directors, 
“Rob Bakshi” 
Rob Bakshi 
Director and Chief Executive Officer 



 

 

TABLE OF CONTENTS 

Page

SUMMARY .................................................................................................................................................. 1

QUESTIONS AND ANSWERS ABOUT THE NURI OFFER ................................................................... 4

GLOSSARY OF TERMS ............................................................................................................................. 9

GENERAL INFORMATION ..................................................................................................................... 13

APIVIO SYSTEMS INC. CORPORATE HISTORY ................................................................................ 16

DIRECTORS’ CIRCULAR ........................................................................................................................ 22

BACKGROUND TO THE NURI OFFER ................................................................................................. 22

RECOMMENDATION OF THE SPECIAL COMMITTEE TO THE BOARD ....................................... 23

RECOMMENDATION OF THE BOARD ................................................................................................ 24

REASONS TO REJECT THE NURI OFFER ............................................................................................ 24

CONDITIONS TO THE NURI OFFER ..................................................................................................... 26

HOW TO WITHDRAW TENDERED APIVIO SHARES ........................................................................ 27

OWNERSHIP OF SECURITIES BY DIRECTORS AND OFFICERS OF APIVIO ................................ 28

INTENTION OF DIRECTORS AND OFFICERS .................................................................................... 29

PRINCIPAL HOLDER OF SECURITIES OF APIVIO ............................................................................ 29

TRADING IN SECURITIES OF APIVIO ................................................................................................. 29

ISSUANCES OF SECURITIES OF APIVIO ............................................................................................ 30

OWNERSHIP OF SECURITIES OF NURI ............................................................................................... 31

ACCEPTANCE OF TAKEOVER BID ...................................................................................................... 31

RESPONSE OF APIVIO ............................................................................................................................ 31

RELATIONSHIP BETWEEN NURI AND DIRECTORS AND OFFICERS OF APIVIO ...................... 31

ARRANGEMENTS BETWEEN NURI AND DIRECTORS AND OFFICERS OF APIVIO .................. 31

ARRANGEMENTS BETWEEN NURI AND SHAREHOLDERS OF APIVIO ...................................... 32

ARRANGEMENTS BETWEEN APIVIO AND ITS DIRECTORS AND OFFICERS ............................ 32

INTEREST OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS WITH NURI ....................... 32

NO MATERIAL CHANGES IN THE AFFAIRS OF APIVIO ................................................................. 32

OTHER MATERIAL INFORMATION ..................................................................................................... 32

STATUTORY RIGHT OF ACTION ......................................................................................................... 32

APPROVAL OF DIRECTORS’ CIRCULAR ............................................................................................ 33

CERTIFICATE ......................................................................................................................................... A-1



- 1 - 

REJECT THE NURI OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR APIVIO SHARES 

If you have already tendered your Common Shares to the Nuri Offer, you can withdraw your Common Shares by contacting your 
broker or D.F. King, North America Toll Free at 1-800-845-1507 or via email at inquiries@dfking.com. 

SUMMARY

THE INFORMATION SET OUT BELOW IS INTENDED AS A SUMMARY ONLY AND IS 
QUALIFIED IN IT ENTIRETY BY THE MORE DETAILED INFORMATION APPEARING 
ELSEWHERE IN THIS DIRECTORS’ CIRCULAR. 

The Nuri Offer: Nuri is offering to acquire all of the outstanding Apivio Shares, at a price 
of $0.40 per Apivio Share upon the terms and subject to the conditions set 
forth in the Nuri Offer. The Nuri Offer is conditional and is open for 
acceptance until 11:59 p.m. (Toronto time) on May 2, 2017, unless 
withdrawn, accelerated or extended.  

Recommendation of the 
Board of Directors: 

The Board unanimously recommends that Shareholders REJECT the 
Nuri Offer and TAKE NO ACTION and NOT TENDER their shares 
until they receive further communication from the Board. The Board 
is soliciting potential alternative transactions that would maximize 
shareholder value.  

Reasons to Reject the Nuri 
Offer: 

In reaching its determination with respect to the Nuri Offer, the Board, on 
the recommendation of the Special Committee, assisted by its financial 
and legal advisors, carefully considered all aspects of the Nuri Offer. The 
Special Committee and Board gave serious consideration to the fact that 
the Consideration is payable in cash and provides Shareholders with an 
opportunity to immediately realize a defined value for their Apivio 
Shares, despite the limited liquidity of the Apivio Shares. Nevertheless, 
the Special Committee and Board determined to recommend that 
Shareholders REJECT the Nuri Offer and NOT TENDER their shares 
until receiving further communication from the Board. The following is a 
summary of the principal reasons for the unanimous recommendation of 
the Board: 

1. The Nuri Offer undervalues future growth. The Nuri Offer does 
not attribute enough value to the potential future success of 
Apivio’s ongoing actions to increase shareholder value. This 
especially applies to Apivio’s disruptive and innovative new 
products and services developed for the North American market, 
which have the potential to generate higher gross margins on 
hardware and lucrative recurring revenue on the software. 

2. Apivio has been investing in its technology. The last three years 
at Apivio were focused on product development. The Company 
developed disruptive products like the Android IP desktop phone 
and Wi-Fi phones. The focus in the coming years will be to 
maximize sales expansion in North America.  

3. CLive is poised to drive future growth. Apivio has developed a 
first of its kind cloud-based IP device management system 
(CLive). This system is currently undergoing extensive testing 
and getting ready for soft launch.  CLive is expected to open new, 
higher margin, recurring revenue streams while simultaneously 
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supporting the sale of more phones. 

4. Apivio’s value proposition is evolving. Apivio has consciously 
developed products and solutions based on the philosophy of 
moving the value proposition from hardware to software – an 
exercise that is just now coming to fruition. 

5. Apivio expects to launch several key products in the near future. 
Having developed several key products like the Android IP phone 
and the Liberty L2 Wi-Fi phone over the last three years, and test 
marketed them successfully, the Company is in the process of 
developing an experienced sales and marketing team to fully 
unlock market potential in North America. 

6. Apivio has undergone significant positive changes since listing 
on the TSXV three years ago. Apivio has almost doubled its 
revenue while transforming from a money-losing enterprise into a 
profitable company that has generated positive Adjusted EBITDA 
in each of the last ten quarters. Apivio is poised to embark on its 
next growth phase, a phase that its shareholders will not be able 
to participate should they prematurely tender to an opportunistic 
offer. 

7. There may be more attractive strategic alternatives to the Nuri 
Offer. The Board has commenced a process of soliciting potential 
available strategic alternatives to the Nuri Offer that would 
increase shareholder value.   

8. The Board will preserve the ability to respond to unsolicited 
superior proposals. The Board will be able to make future 
recommendations to the Shareholders and respond to unsolicited 
superior proposals from third parties. 

9. The Nuri Offer is below Apivio’s 52 week high. Although the 
Nuri Offer represents a premium to the short-term trading value 
of Apivio Shares, the Consideration represents a 14% discount to 
the 52 week high.

10. The Nuri Offer reflects a below-average valuation multiple. The 
Nuri Offer values Apivio below the average sales multiple of 
comparable public companies and far below the average sales 
multiple of similar transactions. At a bid price of $0.40 per 
Apivio Share, the EV/TTM revenue multiple of Apivio as at 
September 30, 2016 is 0.38x. Similar transactions considered by 
the Board and Special Committee had an average EV/TTM 
revenue multiple of 1.6x. A bid at that average multiple would 
value Apivio at $1.25 per Apivio Share.  

11. Prior to the Nuri Offer, there has not always been a liquid 
market for the Apivio Shares and if only partially completed, 
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there could be less liquidity after the Nuri Offer. If Nuri acquires 
any Apivio Shares under the Nuri Offer, but is unable under 
applicable Law or is otherwise unwilling to acquire the Apivio 
Shares not tendered to the Nuri Offer (by way of a compulsory 
acquisition or a subsequent acquisition transaction), the public 
float of Apivio will be reduced, which could adversely affect the 
liquidity and trading price of the Apivio Shares. 

12. The Nuri Offer is opportunistic, given Apivio’s current 
depressed share price and future growth prospects. The Nuri 
Offer takes advantage of the low Apivio share price and does not 
compensate Shareholders for the strength of Apivio’s future 
product pipeline, with several new products scheduled to be 
launched in 2017. 

The above discussion of the factors and risks considered by the Board and 
Special Committee is not intended to be exhaustive but is believed by the 
Special Committee to include the material factors and risks considered by 
each member of the Special Committee in his or her respective 
assessment of the Nuri Offer.  

Right to Withdraw Apivio 
Shares from the Nuri Offer 

If you have tendered your Apivio Shares to the Nuri Offer, you can 
withdraw your Apivio Shares. See page 27 of this Directors’ Circular for 
further instructions on how to withdraw your Apivio Shares tendered to 
the Nuri Offer. 
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QUESTIONS AND ANSWERS ABOUT THE NURI OFFER 

Capitalized terms used but not defined herein have the meanings ascribed thereto in the Glossary to the 
Directors' Circular. 

Q:  Should I accept the Nuri Offer? 

A.  NO. The Board, on recommendation of the Special Committee, has unanimously determined that 
the Nuri Offer significantly undervalues the Apivio Shares and is not in the best interests of 
Apivio or the Shareholders.   

The Board UNANIMOUSLY recommends that Shareholders REJECT the Nuri Offer and NOT
TENDER their Apivio Shares.  Members of the Board and executive officers do NOT intend to 
tender their Apivio Shares to the Nuri Offer, which the Board views as offering insufficient 
consideration to Shareholders.  

Q.  How do I reject the Nuri Offer? 

A.  You do not need to do anything.  DO NOT tender your Apivio Shares.  If you are contacted by 
Nuri or its information or solicitation agent, DO NOT TENDER your Apivio Shares or complete 
any documents that Nuri may provide you. 

Q.  Can I withdraw my Apivio Shares if I have already tendered? 

A.  YES.  You can withdraw your Apivio Shares: 

(a) at any time before your Apivio Shares have been taken up by Nuri under the Nuri Offer; 

(b)  at any time before the expiration of 10 calendar days from the date upon which either: 

(i) a notice of change relating to a change which has occurred in the information 
contained in the Nuri Circular, or any notice of change or notice of variation, in 
either case, that would reasonably be expected to affect the decision of a 
Shareholder to accept or reject Nuri Offer (other than a change that is not within 
the control of the Nuri Offeror or of an affiliate of the Nuri Offeror unless it is a 
change in a material fact relating to the Apivio Shares), in the event that such 
change occurs before the Expiry Time or after the Expiry Time but before the 
expiry of all rights of withdrawal in respect of the Nuri Offer, or 

(ii) a notice of variation concerning a variation in the terms of the Nuri Offer (other 
than a variation consisting solely of an increase in the consideration offered for 
the Apivio Shares under the Nuri Offer where the Expiry Time is not extended 
for a period greater than 10 calendar days); 

is mailed, delivered, or otherwise properly communicated, but subject to abridgement of 
that period pursuant to such order or orders as may be granted by applicable courts or 
regulatory authorities and only if such deposited Apivio Shares have not been taken up by 
the Nuri Offeror at the date of the notice; or 
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(c) if your Apivio Shares have not been paid for by Nuri within three business days after 
having been taken up by Nuri.  

Q.  How do I withdraw my Apivio Shares? 

A.  For information on how to withdraw your Apivio Shares, Apivio recommends you contact your 
broker or D.F. King, the Information Agent retained by Apivio, at the phone numbers listed at the 
end of this Q&A and on the back cover of this Directors' Circular. 

Q.  Why does the Board believe that the Nuri Offer should be rejected? 

A.  The Board, on recommendation of the Special Committee, has unanimously determined that the 
Nuri Offer significantly undervalues the Apivio Shares and is not in the best interests of Apivio or 
the Shareholders.  The Board took into account numerous factors including, but not limited to, the 
reasons set out below in reaching its UNANIMOUS recommendation that Shareholders 
REJECT the Nuri Offer and NOT TENDER their Apivio Shares to the Nuri Offer:  

1. The Nuri Offer undervalues future growth. The Nuri Offer does not attribute enough value to 
the potential future success of Apivio’s ongoing actions to increase shareholder value. This 
especially applies to Apivio’s disruptive and innovative new products and services developed for 
the North American market, which have the potential to generate higher gross margins on 
hardware and lucrative recurring revenue on the software. 

2. Apivio has been investing in its technology. The last three years at Apivio were focused on 
product development. The Company developed disruptive products like the Android IP desktop 
phone and Wi-Fi phones. The focus in the coming years will be to maximize sales expansion in 
North America.  

3. CLive is poised to drive future growth. Apivio has developed a first of its kind cloud-based IP 
device management system (CLive). This system is currently undergoing extensive testing and 
getting ready for soft launch.  CLive is expected to open new, higher margin, recurring revenue 
streams while simultaneously supporting the sale of more phones. 

4. Apivio’s value proposition is evolving. Apivio has consciously developed products and solutions 
based on the philosophy of moving the value proposition from hardware to software – an exercise 
that is just now coming to fruition. 

5. Apivio expects to launch several key products in the near future. Having developed several key 
products like the Android IP phone and the Liberty L2 Wi-Fi phone over the last three years, and 
test marketed them successfully, the Company is in the process of developing an experienced 
sales and marketing team to fully unlock market potential in North America. 

6. Apivio has undergone significant positive changes since listing on the TSXV three years ago. 
Apivio has almost doubled its revenue while transforming from a money-losing enterprise into a 
profitable company that has generated positive Adjusted EBITDA in each of the last ten quarters. 
Apivio is poised to embark on its next growth phase, a phase that its shareholders will not be able 
to participate should they prematurely tender to an opportunistic offer. 
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7. There may be more attractive strategic alternatives to the Nuri Offer. The Board has 
commenced a process of soliciting potential available strategic alternatives to the Nuri Offer that 
would increase shareholder value.   

8. The Board will preserve the ability to respond to unsolicited superior proposals. The Board will 
be able to make future recommendations to the Shareholders and respond to unsolicited superior 
proposals from third parties. 

9. The Nuri Offer is below Apivio’s 52 week high. Although the Nuri Offer represents a premium 
to the short-term trading value of Apivio Shares, the Consideration represents a 14% discount to 
the 52 week high.

10. The Nuri Offer reflects a below-average valuation multiple. The Nuri Offer values Apivio 
below the average sales multiple of comparable public companies and far below the average sales 
multiple of similar transactions. At a bid price of $0.40 per Apivio Share, the EV/TTM revenue 
multiple of Apivio as at September 30, 2016 is 0.38x. Similar transactions considered by the 
Board and Special Committee had an average EV/TTM revenue multiple of 1.6x. A bid at that 
average multiple would value Apivio at $1.25 per Apivio Share.  

11. Prior to the Nuri Offer, there has not always been a liquid market for the Apivio Shares and if 
only partially completed, there could be less liquidity after the Nuri Offer. If Nuri acquires any 
Apivio Shares under the Nuri Offer, but is unable under applicable Law or is otherwise unwilling 
to acquire the Apivio Shares not tendered to the Nuri Offer (by way of a compulsory acquisition 
or a subsequent acquisition transaction), the public float of Apivio will be reduced, which could 
adversely affect the liquidity and trading price of the Apivio Shares. 

12. The Nuri Offer is opportunistic, given Apivio’s current depressed share price and future 
growth prospects. The Nuri Offer takes advantage of the low Apivio share price and does not 
compensate Shareholders for the strength of Apivio’s future product pipeline, with several new 
products scheduled to be launched in 2017.  

Shareholders are strongly encouraged to carefully review the full explanation of the reasons for 
the Board's recommendation starting on page 24 of this Directors' Circular that the consideration 
offered pursuant to the Nuri Offer is inadequate, from a financial point of view, to Shareholders. 

Q.  What action is the Board undertaking in response to the Nuri Offer? 

A.  Since Nuri's announcement of its intention to make an offer for Apivio, Apivio has initiated a 
process to solicit potential alternative transactions that may provide greater value to shareholders, 
and shareholders should wait for the outcome of that process before making any decision with 
respect to their Apivio common shares. Apivio had established a special committee of 
independent directors to evaluate the Nuri offer and manage the value-maximization process. The 
special committee, together with its legal and financial advisers, will carefully and thoroughly 
evaluate the full spectrum of alternatives to maximize shareholder value and make a 
recommendation to the full board of directors of Apivio. The board must caution that such a 
process will not necessarily result in a transaction.  

While it is impossible to predict whether any compelling proposals will emerge from these efforts 
and discussions, the Board believes that Apivio and its business are potentially very attractive to 
other parties in addition to Nuri.  
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Q.  My broker advised me to tender my Apivio Shares.  Should I? 

A. NO. The Board, upon recommendation of the Special Committee, has UNANIMOUSLY 
recommended that Shareholders REJECT the Nuri Offer and NOT TENDER their Apivio 
Shares to the Nuri Offer.  The Nuri Circular states that Nuri may pay brokers a fee for 
soliciting tenders to the Nuri Offer, so their advice with respect to a decision to tender may 
not be impartial. 

Q.  Is this a “hostile” take-over bid? 

A.  YES.  In a friendly take-over, the two companies work together to come to an agreement that 
would enhance shareholder value. Nuri, however, initiated its offer without the support of Apivio.  
Given this, the Nuri Offer should be considered a hostile offer. The Special Committee and Board 
are working, together with Apivio’s external financial and legal advisors, to develop, review and 
evaluate a range of strategic alternatives in the best interests of Apivio and with a view to 
maximizing value to Shareholders. 

Q.  Will Nuri increase the Nuri Offer? 

A.  Apivio does not know if Nuri will increase the Nuri Offer. However, based on the existing Nuri 
Offer, the Board believes that Nuri has the ability to substantially increase its offer as the current 
Nuri Offer substantially undervalues the Apivio Shares and is opportunistic.   

Q.  Do I have to decide now? 

A.  NO.  You do not have to take any action at this time. The Nuri Offer is currently scheduled to 
expire at 11:59 p.m. (Toronto time) on May 2, 2017, and is subject to a number of conditions that 
have yet to be satisfied and may never be satisfied. You do not have to take any action until close 
to the expiry date of the Nuri Offer to ensure that you are able to consider all of the options 
available to you.  

If you have already tendered your Apivio Shares to the Nuri Offer and you decide to withdraw 
these Apivio Shares from the Nuri Offer, you must allow sufficient time to complete the 
withdrawal process prior to the expiry of the Nuri Offer. For more information on how to 
withdraw your Apivio Shares, you should contact your broker or D.F. King, the Information 
Agent retained by Apivio, at the numbers listed below. 
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Q.  Who do I ask if I have more questions? 

A.  The Board recommends that you read the information contained in this Directors' Circular 
carefully. You should contact D.F. King, the Information Agent retained by Apivio, with any 
questions or requests for assistance that you may have. 

 

 
North American Toll Free Phone: 

                                                                 1-800-845-1507 

Email: inquiries@dfking.com 

Outside North America, Banks and Brokers Call Collect: 1-201-806-7301 

SHAREHOLDERS ARE ALSO ENCOURAGED TO VISIT OUR WEBSITE FOR UP TO DATE 
INFORMATION AT www.apivio.com 
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GLOSSARY OF TERMS 

 The following is a glossary of certain terms used in this Directors’ Circular, including the 
“Summary” hereof. 

“Adjusted EBITDA” is a non-IFRS measure used by Apivio. Apivio defines Adjusted EBITDA as net 
income (loss) before interest expense, taxes, depreciation, amortization and stock compensation and as 
adjusted for the items described in the reconciliation table disclosed in the management’s discussion and 
analysis of Apivio for the three and nine months ended September 30, 2016. Adjusted EBITDA is not 
necessarily comparable to similarly titled measures used by other companies. Adjusted EBITDA is not a 
measurement of operating performance or liquidity under IFRS and should not be considered as a 
substitute for earnings from operations, net income or cash generated by operating activities computed in 
accordance with IFRS. Companies may calculate Adjusted EBITDA differently than Apivio does, 
limiting its usefulness as a comparative measure. 

“affiliate” has the meaning ascribed thereto in the Securities Act; 

“Android” means the Android mobile operating system;  

“Apivio Shares” means the issued and outstanding common shares of Apivio including, without 
limitation, common shares of Apivio issued on the exercise, exchange or conversion of Convertible 
Securities, and “Apivio Share” means any one common share of Apivio;  

“Apps” means applications;  

“associate” has the meaning ascribed thereto in the Securities Act; 

“ATAs” analog terminal adapters;  

“BCBCA” means the Business Corporations Act (British Columbia); 

“Board” or “Board of Directors” means the board of directors of Apivio; 

“CDS” means CDS Clearing and Depository Services Inc.;  

“Circular” means this Directors’ Circular and includes the exhibits attached hereto; 

“Company” or “Apivio” means Apivio Systems Inc., a company incorporated under the laws of the 
Province of British Columbia; 

“Consideration” means $0.40 per Apivio Share being the consideration to be received pursuant to the 
Nuri Offer; 

“Convertible Securities” means the Options, Warrants and any securities of Apivio that are exercisable 
or exchangeable for or convertible into Apivio Shares;  

“Court” means the Supreme Court of British Columbia; 

“Deposited Apivio Shares” means, by accepting the Nuri Offer, all Apivio Shares for which a 
Shareholder has deposited, sold, assigned and transferred to Nuri all right, title and interest;  
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“Depositary” means Computershare Investor Services Inc.; 

“DECT” means the Digital Enhanced Cordless Telecommunications air interface for reliable wireless 
voice and data communication between handsets and base stations. 

“D.F. King” means the Information Agent D.F. King Canada; 

“DTC” means The Depository Trust Company;  

“Eligible Institution” means a Canadian Schedule I chartered bank, or an eligible guarantor institution 
with membership in an approved Medallion signature guarantee program, a member of the Securities 
Transfer Agents Medallion Program or a member of the Stock Exchanges Medallion Program or a 
member of the New York Stock Exchange Medallion Signature Program;  

“EV/TTM” means enterprise value to trailing twelve months.  

“Expiry Date” May 2, 2017, or such later date as may be fixed by Nuri from time to time pursuant to 
Section 5 of the Nuri Offer to Purchase, “Extension, Variation or Change in the Nuri Offer”; 

“Expiry Time” means 11:59 p.m. (Toronto Time) or such other time or times on the Expiry Date as may 
be fixed by Nuri from time to time pursuant to Section 5 of the Nuri Offer to Purchase, “Extension, 
Variation or Change in the Nuri Offer”; 

“Haywood” means Haywood Securities Inc. financial advisor to the Special Committee; 

“IFRS” means Canadian generally accepted accounting principles for publicly accountable enterprises, 
being International Financial Reporting Standards as adopted by the Canadian Accounting Standards 
Board effective for periods beginning on or after January 1, 2011; 

“Information Agent” means D.F. King Canada; 

“IoT” means the Internet of things;  

“IP” means internet protocol;  

 “Law” or “Laws” means all laws (including common law), statutes, by-laws, rules, regulations, 
Securities Laws, principles of law and equity, orders, rulings, ordinances, judgments, injunctions, 
determinations, awards, decrees or other requirements, whether domestic or foreign, and the terms and 
conditions of any grant of approval, permission, authority or license of any governmental entity or self-
regulatory authority (including the TSXV), and the term “applicable” with respect to such Laws 
(including environmental laws) and in a context that refers to one or more parties, means such Laws as 
are applicable to such party or its business, undertaking, property or securities and emanate from a person 
having jurisdiction over the party or parties or its or their business, undertaking, property or securities; 

“Letter of Transmittal” means the letter of transmittal in the form accompanying the Nuri Offer; 

“Liberty L2” means the Liberty L2 Wi-Fi phone developed by Apivio; 

“Minimum Tender Condition” has the meaning ascribed thereto in the section “Conditions to the Nuri 
Offer”; 
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“Moimstone” means Moimstone Co. Ltd., Apivio’s wholly owned subsidiary in South Korea;  

“NECAM” means the NEC Corporation of America, the principal subsidiary of NEC in the United 
States; 

“Notice of Guaranteed Delivery” means the notice of guaranteed delivery in the form accompanying the 
Nuri Offer; 

“Nuri” means, collectively, Nuri Telecom Company Limited a publically traded company established 
under the laws of the South Korea and its affiliates; 

“Nuri Circular” means the take-over bid circular related to the Nuri Offer dated January 17, 2017; 

“Nuri Offer” means the offer to purchase the Apivio Shares made to the Shareholders pursuant to the 
terms and subject to the conditions set out in the Nuri Circular; 

“Nuri Offer to Purchase” means the offer to purchase accompanying and forming part of the Nuri Offer;  

“Nuri Offeror” means 1101324 B.C. Limited, a corporation incorporated under the BCBCA and a 
wholly-owned subsidiary of Nuri;  

“OEM” means original equipment manufacturer; 

“ODM” means original design manufacturer; 

“Options” means the options to purchase Apivio Shares pursuant to the Stock Option Plan; 

“person” includes an individual, limited or general partnership, limited liability company, limited liability 
partnership, trust, joint venture, association, body corporate, unincorporated organization, trustee, 
executor, administrator, legal representative, government (including any governmental entity) or any 
other entity, whether or not having legal status; 

“R&D” means research and development;  

“Securities” means, collectively, Apivio Shares, Options and Warrants; 

“Securities Act” means the Securities Act (British Columbia) and the rules, regulations and published 
policies made thereunder, as amended; 

“Securities Laws” means the Securities Act, all other applicable Canadian securities laws and all rules 
and regulations and published policies thereunder; 

“SEDAR” means the System for Electronic Document Analysis and Retrieval; 

“Shareholders” means, collectively, the holders of Apivio Shares, and “Shareholder” means any one 
holder of Apivio Shares;  

“South Korea” means the Republic of Korea;  

“Special Committee” means the independent committee of the Board consisting of Jason Donville 
(Chair), Rob McJunkin and Tim Howley;  
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“Stock Option Plan” means Apivio’s stock option plan as approved by the Shareholders at the annual 
general meeting of Apivio on June 27, 2014, as amended from time to time;  

“subsidiary” has the meaning ascribed thereto in the Securities Act; 

“Telco Customers” means Apivio clients that are major telephone service providers; 

“TSXV” means the TSX Venture Exchange; and 

“United States” means the United States of America;  

“VoIP” means Voice over Internet Protocol; and 

“Warrants” means the outstanding non-transferrable common share purchase warrants of Apivio 
expiring on March 24, 2017 exercisable at a purchase price of $0.55 per Apivio Share. 
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GENERAL INFORMATION 

Certain capitalized terms used in this Circular that are not otherwise defined have the respective 
meanings set out in the “Glossary”. Information in this Circular is given as at January 24, 2017 unless 
otherwise indicated. 
 
Notice Regarding Information 
 

Certain information in this Circular has been taken from, or is based on, documents that are 
expressly referred to in this Circular. All summaries of and references to documents that are specified in 
this Circular as having been filed, or that are contained in documents specified as having been filed, with 
Canadian securities regulatory authorities on SEDAR are qualified in their entirety by reference to the 
complete text of these documents as filed or as contained in documents filed on SEDAR at 
www.sedar.com. Shareholders are urged to read carefully the full text of these documents, which may 
also be obtained by requesting such information in writing to Apivio’s office at 150 – 3751 Shell Road, 
Richmond, British Columbia, Canada V6X 2W2, Telephone: 604-343-4200, attention: Chief Financial 
Officer or to info@apivio.com. Information contained in this Circular concerning Nuri is based solely 
upon, and the Board has relied without independent verification solely upon, information contained in the 
Nuri Circular. 

Forward-looking Information 
 

Certain statements contained in this Circular constitute “forward-looking information”. Such 
forward-looking information is based on current expectations and various estimates, factors and 
assumptions and involves known and unknown risks, uncertainties and other factors. All information, 
other than statements of historical facts, included in this Circular that addresses activities, events or 
developments that management of Apivio believes, expects or anticipates will or may occur in the future 
is forward-looking information. The forward-looking information in this Circular reflects the current 
expectations, assumptions or beliefs of the members of management of Apivio based on information 
currently available to it in light of their experience and their perceptions of historical trends, current 
conditions and expected future developments as well as other factors they believe are appropriate in the 
circumstances. However, whether actual results and developments will conform to the expectations and 
predictions of management of Apivio is subject to a number of risks and uncertainties.  
 

The material factors and assumptions that were applied in disclosing the forward-looking 
information in this Circular include, but are not limited to, assumptions regarding the Nuri Offer. Material 
factors that could cause actual results to differ materially from the forward-looking information in this 
Circular include risks and uncertainties relating to: the Nuri Offer; the availability of any superior 
alternatives to present to Shareholders; and whether any such alternative can be sufficiently advanced 
before the expiry of the Nuri Offer (including alternative transactions involving third parties and other 
factors). Forward-looking information is subject to a number of risks and uncertainties that may cause the 
actual results to differ materially from those discussed in the forward-looking information, and even if 
such actual results are realized or substantially realized, there can be no assurance that they will have the 
expected consequences or effects. 
 

Readers are cautioned not to place undue reliance on the forward-looking information contained 
herein as Apivio’s actual results, performance or achievements may differ materially from any future 
results, performance or achievements expressed or implied by such forward-looking information if known 
or unknown risks, uncertainties or other factors affect Apivio or its business, or if Apivio’s estimates or 
assumptions prove inaccurate. Apivio cannot provide any assurance that forward-looking information will 
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materialize. Additional information regarding risks and uncertainties that could affect Apivio’s business is 
contained in its management’s discussion and analysis for the period ended September 30, 2016, which is 
available on SEDAR at www.sedar.com under Apivio’s profile. 
 

Any forward-looking information speaks only as of the date on which it is made. Although 
Apivio believes that the assumptions inherent in the forward-looking information are reasonable, forward-
looking information is not a guarantee of future performance and accordingly undue reliance should not 
be put on such information due to the inherent uncertainty therein. Consequently, all of the forward-
looking statements made in this Circular are qualified by these cautionary statements, and there can be no 
assurance that the actual results or developments anticipated by Apivio will be realized or, even if 
substantially realized, that they will have the expected consequences or effect. The forward-looking 
information in this Circular is disclosed as of the date hereof, and Apivio is not obligated to update or 
revise any forward-looking statements, whether as a result of new information, future events or otherwise, 
except as required by applicable laws. Because of the risks, uncertainties and assumptions contained 
herein, investors should not place undue reliance on forward-looking information or disclosure. 
 
Currency
 

All dollar references in this Directors’ Circular are in Canadian dollars, unless otherwise 
indicated. 

Notice to Shareholders Not Resident in Canada 
 

This Circular has been prepared by Apivio in accordance with disclosure requirements under 
applicable Canadian laws. Non-resident Shareholders should be aware that these requirements may be 
different from those of the United States or other jurisdictions. The enforcement by investors of civil 
liabilities under securities laws of jurisdictions outside Canada may be adversely affected by the fact that 
Apivio is organized under the laws of the Province of British Columbia, Canada, that the majority of the 
directors and officers of Apivio are residents of Canada, and that the experts named in the Circular are 
residents of Canada. It may be difficult to compel Apivio to subject itself to a judgment issued by a court 
in a jurisdiction outside of Canada. 

Information Concerning Nuri 
 

The information concerning Nuri contained in this Circular, including information incorporated 
herein by reference, has been taken from, or based upon, the Nuri Circular. Although Apivio does not 
have any knowledge that would indicate that any statements contained herein relating to Nuri are 
inaccurate or incomplete, neither Apivio nor any of its officers or directors assumes any responsibility for 
the accuracy or completeness of the information relating to the Nuri taken from or based upon the Nuri 
Circular, or for any failure by Nuri to disclose events which may have occurred or may affect the 
significance or accuracy of any such information but which are unknown to Apivio. 

Non-IFRS Measures  

This Directors’ Circular makes reference to certain non-IFRS measures. These non-IFRS 
measures are not recognized measures under IFRS, 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 IFRS measures by 
providing further understanding of operations from management’s perspective. Accordingly, non-IFRS 
measures should never be considered in isolation nor as a substitute for analysis of financial information 
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reported under IFRS. Specifically, this Directors’ Circular discloses Adjusted EBITDA, which is a non-
IFRS measure used by Apivio. Apivio defines Adjusted EBITDA as net income (loss) before interest 
expense, taxes, depreciation, amortization and stock compensation and as adjusted for the items described 
in the reconciliation table disclosed in the management’s discussion and analysis of Apivio for the three 
and nine months ended September 30, 2016. Adjusted EBITDA is not necessarily comparable to similarly 
titled measures used by other companies. Adjusted EBITDA is not a measurement of operating 
performance or liquidity under IFRS and should not be considered as a substitute for earnings from 
operations, net income or cash generated by operating activities computed in accordance with IFRS. 
Companies may calculate Adjusted EBITDA differently than Apivio does, limiting its usefulness as a 
comparative measure. 
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APIVIO SYSTEMS INC. CORPORATE HISTORY 

Apivio Systems Inc., headquartered in Richmond, BC, develops, markets and supports a 
comprehensive portfolio of VoIP telephone solutions, including a range of wired and wireless devices and 
integrated advanced software applications. The Company’s wholly owned subsidiary in South Korea, 
Moimstone, is an established brand in that market. Apivio’s products and services are designed primarily 
for use by small and medium-sized businesses (“SMB”), and home offices. 

Apivio sells these products and services to Telco Customers and a network of resellers and 
distributors who sell them to their end-customers, primarily in South Korea.  Outside of South Korea, 
Apivio sells its products globally on an OEM/ODM basis to companies such as NEC Corporation and 
other OEM customers.  

Apivio was founded in 2003 as Moimstone Co. Ltd. in South Korea by Mr. C.W. Lee, a Korean 
entrepreneur. The Company started developing VoIP phones targeted at the South Korean market, with its 
entire manufacturing outsourced to contract manufacturers in that country. In 2008, the Company 
generated $6.3 million in revenue and was unprofitable. In 2009, the current CEO, Mr. Rob Bakshi, was 
approached to help Moimstone develop its North American market and to help improve its working 
capital liquidity.  

Moimstone was restructured as a wholly owned Canadian entity. As Executive Chairman, Mr. 
Bakshi implemented a proper corporate governance structure, which included retaining KPMG as 
auditors and retaining an independent board of directors. In addition, he started developing relationships 
for the Company with Canadian investors and investment bankers.  

In 2010, the Canadian entity raised $3.2 million from family and friends at $0.50 per share, which 
represented a valuation multiple of one times sales. Of this amount, $2 million was sent to Moimstone in 
South Korea to help with the Company’s liquidity issues and to continue with its R&D efforts. In 2011, in 
the process of delivering on a large order, Moimstone once again faced liquidity issues. Mr. Bakshi raised 
another $1.5 million from family and friends at $0.75 per share, which represented a valuation multiple of 
one times sales. Of this amount, $1.2 million was sent to fund Moimstone’s working capital needs in 
South Korea. This financing event enabled the Company to successfully deliver on a very significant 
order to Nippon Telegraph and Telephone Corporation (NTT) in Japan. 

Mr. Bakshi was eventually given responsibility for running the Company in 2013, becoming the 
Company’s President and CEO. In September of that year, Moimstone listed on the TSXV and, to date, 
has completed three financings under the Moimstone and now Apivio Systems corporate name, for 
respective gross proceeds of $1.6 million, $1.1 million, and $3.3 million, all at $0.35 per share.  

Today, Apivio is the leading vendor of telecom VoIP products and services to the SMB market in 
South Korea, having sold more than six million VoIP phones since inception to the South Korean Telco 
Customers. Under Mr. Bakshi’s leadership, Apivio has experienced excellent growth, nearly doubling 
revenue from $29.4 million in 2012 to $57.1 million in 2015 in the South Korean market.  Telco 
Customers in the South Korean market deploy phones and phone service in the SMB market using a 
cloud-based PBX or a hosted centrex model. Apivio has built a reputation for developing quality products 
and has consolidated its position as the leading supplier of VoIP centrex phones to its Korean Telco 
Customers. As its Korean brand developed and sales increased, the Company began generating positive 
cash flow and as of the quarter ended September 30, 2016, has generated positive Adjusted EBITDA for 
the last ten quarters. For a further  discussion and definition of Adjusted EBITDA, please see Apivio’s 
quarterly and annual Management Discussion and Analysis, available on www.sedar.com. Over the last 
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few years, Apivio has become a well-managed, well-governed, and focused entity that is expected to 
retain its competitive advantage and market-leading position in the future. Going forward, management 
intends to assist Moimstone to diversify its product and customer bases in order to reduce its product and 
customer concentration risks.   

The table below shows the Company’s unit sales volume of VoIP phones over the last five years 
and for the nine months ended September 30, 2016:  

 

Starting in 2014 with the Korean business secure, management then turned its attention on 
growing its business outside of South Korea. Since being listed, Apivio’s Canadian operations require 
between $1.2 million to $2 million annually. Besides sales and marketing expenditures related to 
developing the North American market, a significant amount of these expenses relate to maintaining the 
public company structure – including administrative salaries, legal, accounting, investor relations and 
listing costs. Apivio first tried to sell its IP phones in North America in 2014. After visiting Comcast, 
Telus, Rogers and others it became apparent that they were either not interested in standard IP phones or 
they were not ready to deploy the centrex service model that was popular in South Korea. The market was 
already saturated at the high and the low end. In order to generate sales outside of South Korea, Apivio 
determined to develop new, disruptive products while using the core competency of its engineering team 
in Moimstone. Since R&D expertise centered around the development of IP telephones, Apivio focused 
its product innovation to this area, on products like the Android-based desk phone with apps (NEC’s 
UT880), the Liberty L2 Wi-Fi phone and CLive (a cloud-based IP device management system). The table 
below shows Moimstone’s growth in revenue, gross margin and net income in South Korea for 2012, 
prior to Mr. Bakshi leading the Company, and for subsequent years under Mr. Bakshi’s leadership:  
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20121 20132 20142 20152 Q3 20162, 3

Revenue 29,467,115 35,036,238 46,415,318 59,693,857  41,062,012 

Gross profit 3,024,508 5,438,724 8,443,110 10,260,645  7,006,458 

Gross Margin% 10.26% 15.52% 18.19% 17.19% 17.06%

Net income (1,288,043) 192,405 1,012,133 1,646,389  1,369,342 

(1) Prior to Mr. Bakshi’s leadership 
(2) After Mr. Bakshi’s leadership 
(3) For the nine months ended September 30, 2016 

As a newcomer to the North American VoIP market, Apivio studied the product offerings and 
formulated its vision and business strategy to deliver disruptive solutions in an otherwise competitive 
market. In building the next generation of products, Apivio targeted product segments that had scope for 
feature enhancement and growth. The Company did this in three ways: 

1. It looked at traditional office VoIP phones and identified a need to develop products that went 
“beyond voice”. Compared to the cellular phone industry, the features delivered by traditional 
office phones have not changed in a material way over the last decade. Apivio decided to bring 
smart phone features to the office desktop by building an Android-based IP desktop phone. The 
Company envisioned desktop phones with productivity Apps that would make the office phones 
more productive and useful. The phone could be integrated with the worker’s mobile phone, 
corporate CRM, ERP, text messaging, alerts, etc. Using Apps, the smart desk phone could be 
customized for vertical markets such as hospitality, education, banking, call centers and others. 
Further, using software, the number of stock keeping units could be reduced. Through software 
enhancement, the smart desk phone could be used as a single-line, four-line, or even a sixteen-
line phone. Finally, the value proposition would shift from generating one-time hardware sales to 
now selling hardware as a service, whereby the value resides in the software that provides 
productivity while safeguarding against hardware obsolescence. The first presentation of this 
vision was given to NEC America and the two companies have since co-developed the UT880 as 
a culmination of this ultimate vision.  

 
2. Apivio also contemplated why phones used in offices, retail stores, warehouses, hospitals, homes 

were not able to provide mobility.  Traditional office phones continue to be wired to users’ desks 
or were cordless using decades old DECT protocol that were limited to the premise. Additionally, 
service providers, especially broadband providers, in North America have been using ATAs when 
providing a telephone service to their customers. Installation of the ATA usually means sending a 
technician to the premise.  Apivio undertook the engineering challenge to develop a world class 
Wi-Fi phone that could disrupt these extremely large markets.  After three years of research and 
development, initial market feedback on the Liberty L2 has been extremely positive and 
management believes this disruptive platform will generate large volumes of healthy gross 
margin business for the Company for years to come. 

3. Apivio identified that the cost and effort for integrators and in-house IT departments to manually 
provision and maintain office phone systems was significant.  The Company incurred significant 
R&D expenditures to develop a cloud-based device management system (“CLive”). Initial 
development was undertaken in South Korea and moved to the North American R&D team in 



- 19 - 

REJECT THE NURI OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR APIVIO SHARES 

If you have already tendered your Common Shares to the Nuri Offer, you can withdraw your Common Shares by contacting your 
broker or D.F. King, North America Toll Free at 1-800-845-1507 or via email at inquiries@dfking.com. 

mid-2016.  Today, basic functions are undergoing extensive testing and CLive will be launched in 
on a limited test basis in the first quarter of 2017.  The Clive feature set represents a novel 
offering, giving Apivio’s products a competitive advantage and is expected to help Apivio sell 
more products and create opportunities to generate recurring monthly revenue as an innovative 
device management system.  CLive’s features will continue to improve over time. Our goal is to 
have the most comprehensive IP device management system to which service providers subscribe 
to help them reduce their high costs related to device deployment, provisioning, troubleshooting, 
upgrading and maintenance. Further, service providers can use CLive to message customers 
directly in order to communicate with them. Apivio’s vision is to extend CLive beyond the 
Company’s own devices and IP phones to someday manage any IP product.  

Apivio has spent three years formulating its business strategy and product development for North 
America and is now on the cusp of intensifying its sales and marketing initiatives. Management believes 
that its stock price and current valuation has been depressed during this time as investors either were 
unaware of the strategy or did not fully appreciate the value of what the Company was building. Cloud 
based IP device management (CLive) technology was developed in stealth, without much communication 
to the investor community or the telecommunications industry. CLive is a potentially disruptive new 
service, and management believes that investors are waiting for market adoption before assigning any 
major value to this line of business. The valuation multiples of a sample of comparable companies in our 
industry, as validated by our investment bankers, is 1.65 times multiple of 2016 revenue.  In comparison, 
despite doubling revenue from 2012 to 2015, our valuation at the offer price of $0.40 per share is a mere 
0.38 times multiple of trailing twelve months revenue.   

Management believes that Nuri is able to make a hostile offer because it is fully valued – i.e. it is 
trading at a 1.64 times multiple of its estimated 2016 revenue. Based on a multiple of sales, Nuri trades at 
a higher valuation despite lower revenue growth over the last four years compared to Apivio. 

Management also believes that Nuri is interested in acquiring Apivio’s valuable portfolio of 
disruptive technologies. Over the years, the focus of the Company’s research and development has been 
to capitalize on its hardware development strengths to create innovative communications solutions while 
using its software team to develop software features and functionality that enhance and differentiate the 
Company’s products.  The Company has also developed a nimble R&D team featuring a dedicated team 
in South Korea for overseas development that works with our R&D team in the head office in Richmond, 
BC.  These teams work with a network of specialists around the globe to complete products faster and 
under budget compared to traditional teams.  

Apivio’s Products 

Apivio’s current product line includes a range of VoIP desktop phones (“IP Phones”), Android-
based IP desktop phones and wireless VoIP handset phones (“Wi-Fi Phones”) as well as its cloud based 
IP device management service or CLive as described in more detail below: 

IP Phones 

In South Korea, the Company’s best-selling IP Phones are the IP255, IP335, IP355, IP370 and 
IP700 models.  Apivio’s higher end IP Phones such as the IP335 and IP370, feature high definition 
(“HD”) voice. HD voice enables users to have clearer and more natural sounding conversations. The 
IP700 is a premium IP Phone model with several advanced features such as a colour display, gigabit 
Ethernet connectivity, power over Ethernet and more. Moimstone is launching three new IP phones in 
2017.  One of these will replace an older model phone with a new design and more functionality.  A 
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second phone will be built based on a design provided by a large customer.  The third phone will be an IP 
Dect model with revolutionary new IoT features to enable users to control a number of sensors in their 
premises.  The R&D team will also work on a fourth new model that will be launched in 2018.  All these 
models will ensure that Moimstone will retain its competitive edge and produce revenue growth in the 
years ahead.   

Android-based IP desktop phones 

Apivio started shipping its revolutionary Monet series Android IP phone, the UT880, in 
commercial quantities to NECAM in 2015.  This next-generation Android phone enables enterprises to 
run a variety of value added Apps on their desk phones.  Apivio has shipped 12,000 of these phones to 
NECAM to-date.  Building on the success of this model, Apivio recently announced in December 2016 
that it has extended its partnership to NEC Corporation of Japan (“NEC”). As a result of this partnership, 
NEC will start shipping the Android IP desk phones globally including Japan from the second half of 
2017.  This partnership is proof of Apivio’s R&D and business development expertise and is expected to 
be a significant revenue driver for Apivio in the years ahead.   

Apivio is also developing the next-generation android based desk phones that will be sold under 
its own brand name as well as with other OEMs. Apivio has invested a significant amount of R&D on its 
Android line of desktop phones and believes it is the market leader in this space.  While revenue growth 
of traditional IP phones is beginning to plateau, Apivio moved quickly into the next generation of 
products in this space with the intention of dominating it.   

Apivio also announced that its Android desktop phone is now compatible with BroadSoft, Inc.’s 
(NASDAQ: BSFT) BroadWorks SIP (Session Initiation Protocol) interface. BroadSoft is the leading 
provider of cloud communication, collaboration, and contact center solutions for businesses and service 
providers across 80 countries.  They are the market share leader for cloud unified communications with 
an open, mobile and secure platform used by 25 of the world’s top 30 service providers by revenue. To-
date, more than fifteen million phones have been deployed over BroadSoft infrastructure globally. With 
this compliance, Apivio can begin marketing its Android desktop phone to BroadSoft’s telecom service 
provider customers, resellers and integrators. With a dominant market share in the cloud-based UC 
sector, BroadSoft opens an important new channel for Apivio to market its products, with the Company 
now approaching telecom operators and other channel partners that either sell or deploy BroadSoft-
compliant equipment. 

Besides the growth of revenue from hardware, Apivio will also generate recurring revenue 
from the sale of Apps for the life of these phones, thereby improving margins in an industry where 
hardware margins are always under pressure.  The Company’s vision of moving the value proposition 
from hardware to software is getting closer to reality. 

Wi-Fi Phones 

Wi-Fi phones can work over any Wi-Fi network and enable mobility for enterprise and residential 
users. This phone is especially targeted to enterprise users who move around their offices, warehouses, 
factories or workplace as they work.  So long as the phone is logged into the office Wi-Fi network, users 
can make or receive calls even while they are away from their desk.  The mobility of the desk phone is a 
key advantage and selling point in industries with extended Wi-Fi coverage such as hotels, hospitals, 
warehouses, malls, and campuses.   
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The Company’s first Wi-Fi Phone product was introduced in the South Korean market in 2014.  It 
was adapted for the North American market and was test marketed in 2015. The Company’s second Wi-
Fi Phone product was launched in the South Korean market in 2015.  Apivio has sold more than 150,000 
Wi-Fi phones in South Korea to-date. The second generation product, named the Liberty L2 was further 
adapted for the North American market and Apivio received its first order in North America in October 
2016.  This phone has also been certified on the Broadsoft’s Broadworks SIP (Session Initiation Protocol) 
interface and can be sold to service providers around the world. 

Apivio has developed a new channel for these Wi-Fi phones with a service provider, an reseller 
and a distributor that will be launched very shortly. The new channel will be replicated with service 
providers, integrators, resellers and distributors around the country.  The channel will enable integrators 
and resellers to partner with a service provider to install and maintain office phones provisioned with 
phone service.  The integrators will reduce their cost of provisioning by using CLive. This channel will be 
a major growth driver for Apivio in the years ahead.   

CLive: cloud-based device management system  

Apivio has developed a cloud-based system that enables integrators and in-house IT departments 
to automatically and remotely provision and maintain office phone systems.  After several years of R&D, 
the Company is about to beta launch the system with its first set of partners. The system reduces the cost 
of provisioning as well as maintain phone systems. It can eventually be extended to manage other IP 
devices in the office.  It will also offer important features such as ongoing monitoring of the phones, 
troubleshooting, sending SMS to users etc.  From a financial perspective, Clive is intended be sold on a 
monthly subscription based revenue model.  Initial test marketing and business development efforts reveal 
that the pricing model is well received and should enable Apivio to generate higher software-based 
monthly recurring revenue and margins.  Apivio believes that CLive is one reason why it is the target of 
the hostile take-over from Nuri. 

Apivio and its subsidiary, Moimstone, have come a long way since it was listed on the TSX in 
2013. Moimstone is now a well-managed, streamlined company with proper internal controls that 
generates good cash flow while maintaining its market leading position, With limited resources, in three 
short years, Apivio has developed game changing disruptive technologies with channel partners like 
NEC. With the expansion of its NEC relationship into a global distribution agreement that includes the 
Japanese market, the Company is in a better position to expand its customer base beyond NEC. Its 
Android platform in no longer an experiment. It has become a validated solution. 

Apivio’s new products are intended to improve ease-of-deployment and make traditional 
enterprise VoIP handsets more intelligent, interactive and multi-functional.  As a result of the investments 
made over the last two years, Apivio has intentionally targeted overseas growth since it is already the 
market leader in South Korea.  Its efforts have been well received by its customers and partners.  With 
several new products finally ready for market launch, the Company is currently expanding its sales and 
marketing teams in North America.  The Company believes that the current bid is opportunistic since it 
comes just as the Company is at a major inflection point in its growth.  Shareholders who have watched 
Apivio present its vision and business plan at various investor events have responded enthusiastically.  
Management is excited to embark on the next stage of its growth.   

Nuri is Seizing an Opportunity to Acquire Our Undervalued Business 

 Apivio believes that Nuri’s offer undervalues Apivio’s potential to generate significant future 
value for the following reasons: 
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The Company has spent three years developing disruptive IP phones such as the Liberty and 
Monet series of phones, intentionally moving the Company away from being a low margin 
developer of commoditized products that yield the low margins expected of generic devices; 
At the same time the Company is executing on its plan to transition from a hardware provider to a 
software solutions centered company; 
The Company has developed in parallel the first of its kind cloud-based IP device management 
system that will rewrite the rules for the cost and process for managing larger deployments of 
office phone systems – a system that is in testing and will be released to the market in the near 
future; 
All of its new product offerings are designed to achieve higher margins and greater recurring 
revenue than the legacy products and services that have sustained the Company to date;  
The Company is only now able to adopt a sales and marketing strategy to deliver the new lines of 
products and services to the market – and Nuri is attempting to acquire these lines of business 
before shareholders have been given the benefit of recognizing returns on the Company’s 
investments over the past three years. 
 
In its discussions with Apivio leading up to its unsolicited offer, Nuri clearly appreciated the 

significance of the work completed by the Company to date and the Nuri Offer reflects Nuri’s belief 
that the work completed to date will deliver value into the future that is not yet reflected in the trading 
price of Apivio’s shares.  The Special Committee and Board of the Company determined that it would 
not be in shareholders’ interests to enter into negotiations to sell the Company until the share price 
reflected the value that would be realized from the historical R&D, product delivery and sales 
implementation work over the last three years. Now that Nuri has launched its unsolicited offer, the 
Company is working to ensure that any buyer pays for the value that will be realized from the efforts to 
date. 

DIRECTORS’ CIRCULAR 

This Directors’ Circular is issued by the Board in connection with the Nuri Offer to purchase 
all of the Apivio Shares, other than Apivio Shares owned by Nuri or any of its affiliates, at a price of 
$0.40 per Apivio Share. The Nuri Offer is being made only for Apivio Shares and is not being made for 
any Convertible Securities. Holders of Convertible Securities who wish to accept the Nuri Offer must, 
to the extent permitted by the terms of the security and applicable Law, exercise, exchange or convert 
such Convertible Securities in order to obtain certificates representing Apivio Shares and deposit those 
Apivio Shares in accordance with the terms of the Nuri Offer. Any such exercise, exchange or 
conversion must be completed sufficiently in advance of the Expiry Time to ensure that the holder of 
such Convertible Securities will have the certificates representing the Apivio Shares received on such 
exercise, exchange or conversion available for deposit at or prior to the Expiry Time, or in sufficient 
time to comply with the procedures referred to under Section 3 of the Nuri Offer to Purchase.  

The Nuri Offer will be open for acceptance until 11:59 p.m. (Toronto Time) on May 2, 2017, 
unless the Nuri Offer is extended or withdrawn by Nuri pursuant to the Nuri Offer to Purchase.  

BACKGROUND TO THE NURI OFFER 

As a company with extensive operations in South Korea, Apivio became acquainted with Nuri 
and its business. In the months prior to the Nuri Offer, Apivio and Nuri held discussions regarding 
strategic collaborations. Discussions became more serious in the late fall and culminated in specific 
overtures by Nuri. 
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 In anticipation of receiving a formal offer from Nuri, Apivio engaged Haywood as financial 
advisors to consider Apivio’s position. On November 29, 2016, Apivio received an informal proposal 
for the acquisition of Apivio by Nuri. On December 4, 2016, the Board formed a special committee 
consisting of Mr. Jason Donville (Chair), Mr. Rob McJunkin and Mr. Tim Howley, all independent 
directors (the “Special Committee”) to consider any proposals by Nuri. Apivio undertook limited due 
diligence to determine whether Nuri was capable of completing the proposed transaction. Nuri provided 
limited information, and Apivio concluded that it was not clear that Nuri had adequate financial 
resources to complete the transaction as proposed. In response to the Company’s inquiries, Nuri 
provided assurances that they had sufficient cash on hand or available to transact. 

On December 19, 2016, Apivio received a revised unsolicited non-binding written proposal 
from Nuri; on December 21, 2016, the Special Committee and Board met to discuss the reviewed 
proposal, to take advice from its financial and legal advisors and to consider the appropriate response. 

 Apivio considered the economic merits of Nuri’s proposal. The Special Committee and Board 
ultimately decided against engaging in negotiations with Nuri at that time. The Board and the Special 
Committee concluded that, Apivio had not yet had adequate time to reap the benefits of its current 
business plan, including its recently announced contract with NEC Corporation and that as a result the 
Nuri offer undervalued the Company. The Company did, however, direct Haywood to continue to 
communicate with the representatives of Nuri and make it clear that the Company would be willing to 
negotiate a transaction in the event that Nuri was able to make an offer commensurate with the value of 
the Company.

 The Board and the Special Committee deliberated extensively on the possibility of exploring a 
transaction similar to Nuri’s proposal with other bidders and determined that shareholder value would 
be maximized by deferring any sale process until the Company’s existing business plan could be 
further executed. 

 On December 28, 2016, Nuri’s legal counsel sent Apivio a letter requesting a Shareholders’ list 
and related materials. Following confirmation from Apivio’s counsel that the request was in proper 
form, Apivio provided the Shareholders’ list to Nuri. On January 17, 2017, Nuri made the Nuri Offer to 
purchase all of the issued and outstanding Apivio Shares for $0.40 for each Apivio Share. 

 Apivio announced on January 17, 2017, that the Special Committee, consistent with its fiduciary 
duties, would consider and evaluate the Nuri Offer, and would make a recommendation to the Board at 
the appropriate time after considering all factors, including alternative transactions and that the Board 
would, in turn and based on similar considerations, make a recommendation to Shareholders at the 
appropriate time. 

 On January 24, 2017, the Board reached the determination described in the “Recommendation 
of the Board” with respect to the Nuri Offer. 

RECOMMENDATION OF THE SPECIAL COMMITTEE TO THE BOARD 

 After careful consideration, including a review of the Nuri Offer and the Nuri Circular, as well as 
a thorough review of other matters, including the matters discussed below, and consultation with its 
financial and legal advisors, the Special Committee has unanimously concluded that the Board should not 
make a recommendation until it has investigated potential alternative transactions that would maximize 
shareholder value. The Special Committee recommended to the Board that Shareholders be advised not to 
tender their shares until they receive further communication from the Board regarding its 
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recommendation and an update on the status of the alternative transaction solicitation process. See 
“Reasons to Reject the Nuri Offer”. 

RECOMMENDATION OF THE BOARD 

 The Board has carefully reviewed and considered the Nuri Offer, the Nuri Circular and the 
recommendation of the Special Committee and has received the benefit of advice from its financial and 
legal advisors. Based upon the recommendation of the Special Committee and, after consultation with its 
financial and legal advisors, the Board has determined to make a recommendation to reject the Nuri Offer 
and is recommending that shareholders refrain from tendering their shares until the Board has 
communicated the results of its consideration of alternative transactions. See “Reasons to Reject the Nuri 
Offer”. 

The Board UNANIMOUSLY concluded that the Nuri Offer significantly undervalues the 
Apivio Shares and is not in the best interests of Apivio or its Shareholders and recommends 

that you REJECT the Nuri Offer and
DO NOT TENDER your Apivio Shares 

REASONS TO REJECT THE NURI OFFER 

 Having undertaken a thorough review of information concerning Apivio, Nuri and the Nuri Offer, 
and after consulting with independent legal and financial advisors and carefully considered the risks and 
opportunities presented by the Nuri Offer, the members of the Special Committee found themselves 
unable at this time to make a recommendation to Shareholders to accept or reject the Nuri Offer. 
Ultimately, they concluded, it was best that the Board consider the bid and at the same time, attempt to 
solicit potential alternative transactions that would maximize shareholder value. The Special Committee 
recommended that Shareholders REJECT the Nuri Offer and NOT TENDER their shares to the Nuri 
Offer until the Board has had time to fully consider the Nuri Offer and solicit potential alternative 
transactions.  

 In making its determination and recommendation, the Special Committee (a) consulted with 
independent legal and financial advisors, (b) considered and relied upon a number of substantive factors, 
including the ones set out below, (c) observed that a number of procedural safeguards were and are 
present to permit the Special Committee to represent effectively the interests of Apivio, the Shareholders 
and other stakeholders, and (d) considered the historical background of Apivio, a variety of uncertainties, 
risks and other potentially negative factors concerning the Nuri Offer. 

 In adopting the Special Committee's recommendation, the Board carefully considered all aspects 
of the Nuri Offer including the fact that the Consideration is payable in cash and provides Shareholders 
with an opportunity to immediately realize a defined value for their Apivio Shares, despite the limited 
liquidity of the Apivio Shares. After receiving advice from its financial and legal advisors, the Board 
adopted the Special Committee's analysis in its entirety. The following is a summary of the principal 
reasons that the Board has made to reject the Nuri Offer: 

1. The Nuri Offer undervalues future growth. The Nuri Offer does not attribute enough value to 
the potential future success of Apivio’s ongoing actions to increase shareholder value. This 
especially applies to Apivio’s disruptive and innovative new products and services developed for 
the North American market, which have the potential to generate higher gross margins on 
hardware and lucrative recurring revenue on the software. 
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2. Apivio has been investing in its technology. The last three years at Apivio were focused on 
product development. The Company developed disruptive products like the Android IP desktop 
phone and Wi-Fi phones. The focus in the coming years will be to maximize sales expansion in 
North America.  

3. CLive is poised to drive future growth. Apivio has developed a first of its kind cloud-based IP 
device management system (CLive). This system is currently undergoing extensive testing and 
getting ready for soft launch.  CLive is expected to open new, higher margin, recurring revenue 
streams while simultaneously supporting the sale of more phones. 

4. Apivio’s value proposition is evolving. Apivio has consciously developed products and solutions 
based on the philosophy of moving the value proposition from hardware to software – an exercise 
that is just now coming to fruition. 

5. Apivio expects to launch several key products in the near future. Having developed several key 
products like the Android IP phone and the Liberty L2 Wi-Fi phone over the last three years, and 
test marketed them successfully, the Company is in the process of developing an experienced 
sales and marketing team to fully unlock market potential in North America. 

6. Apivio has undergone significant positive changes since listing on the TSXV three years ago. 
Apivio has almost doubled its revenue while transforming from a money-losing enterprise into a 
profitable company that has generated positive Adjusted EBITDA in each of the last ten quarters. 
Apivio is poised to embark on its next growth phase, a phase that its shareholders will not be able 
to participate should they prematurely tender to an opportunistic offer. 

7. There may be more attractive strategic alternatives to the Nuri Offer. The Board has 
commenced a process of soliciting potential available strategic alternatives to the Nuri Offer that 
would increase shareholder value.   

8. The Board will preserve the ability to respond to unsolicited superior proposals. The Board will 
be able to make future recommendations to the Shareholders and respond to unsolicited superior 
proposals from third parties. 

9. The Nuri Offer is below Apivio’s 52 week high. Although the Nuri Offer represents a premium 
to the short-term trading value of Apivio Shares, the Consideration represents a 14% discount to 
the 52 week high.

10. The Nuri Offer reflects a below-average valuation multiple. The Nuri Offer values Apivio 
below the average sales multiple of comparable public companies and far below the average sales 
multiple of similar transactions. At a bid price of $0.40 per Apivio Share, the EV/TTM revenue 
multiple of Apivio as at September 30, 2016 is 0.38x. Similar transactions considered by the 
Board and Special Committee had an average EV/TTM revenue multiple of 1.6x. A bid at that 
average multiple would value Apivio at $1.25 per Apivio Share.  

11. Prior to the Nuri Offer, there has not always been a liquid market for the Apivio Shares and if 
only partially completed, there could be less liquidity after the Nuri Offer. If Nuri acquires any 
Apivio Shares under the Nuri Offer, but is unable under applicable Law or is otherwise unwilling 
to acquire the Apivio Shares not tendered to the Nuri Offer (by way of a compulsory acquisition 
or a subsequent acquisition transaction), the public float of Apivio will be reduced, which could 
adversely affect the liquidity and trading price of the Apivio Shares. 
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12. The Nuri Offer is opportunistic, given Apivio’s current depressed share price and future 
growth prospects. The Nuri Offer takes advantage of the low Apivio share price and does not 
compensate Shareholders for the strength of Apivio’s future product pipeline, with several new 
products scheduled to be launched in 2017. 

The foregoing summary of the information and factors considered by the Board is not intended to 
be exhaustive of the factors considered by the Board in reaching its conclusion and making its 
recommendation, but includes the material information, factors and analysis considered by the Board in 
reaching its conclusion and recommendation. The Board evaluated the various factors summarized above 
in light of its own knowledge of the business and industry, financial condition and prospects of Apivio 
and based upon the advice of its financial and legal advisors and the recommendations of the Special 
Committee. In view of the numerous factors considered in connection with its evaluation of the Nuri 
Offer, the Board did not find it practicable to, and did not, quantify or otherwise attempt to assign relative 
weight to specific factors in reaching its decision. In addition, individual members of the Board may have 
given different weights to different factors. The conclusion and unanimous recommendation of the Board 
was made after considering all of the information and factors involved. 
 

CONDITIONS TO THE NURI OFFER 

The Nuri Offer is subject to a number of conditions that must be satisfied or waived by Nuri prior 
to it being obligated to take up and pay for any Apivio Shares deposited under the Nuri Offer. Nuri can 
vary or change the Nuri Offer at any time prior to the Expiry Time pursuant to Section 5 of the Nuri Offer 
to Purchase.  

The Nuri Offer is subject to a minimum tender condition that Nuri will not take up, purchase or 
pay for any Apivio Shares unless at the Expiry Time, or such earlier or later time during which Apivio 
Shares may be deposited under the Nuri Offer, and excluding the mandatory ten-day extension period or 
any extension thereafter, there shall have been validly deposited under the Nuri Offer and not withdrawn 
that number of Apivio Shares that constitutes more than 66 % of the outstanding Apivio Shares 
(calculated on a fully-diluted basis) (the “Minimum Tender Condition”). In the event that the Minimum 
Tender Condition is not satisfied, Nuri will have the right to withdraw or terminate the Nuri Offer or to 
extend the period of time during which the Nuri Offer is open for acceptance. Nonetheless, Nuri reserves 
the right to waive or amend the Minimum Tender Condition but provided that the condition as waived or 
amended requires that more than 50% of the outstanding Apivio Shares, excluding Apivio Shares 
beneficially owned, or over which control or direction is exercised by Nuri, or by any person acting 
jointly or in concert with Nuri, have been deposited to the Nuri Offer and not withdrawn. 

In addition, Nuri will have the right to withdraw the Nuri Offer and not take up or pay for any 
Apivio Shares deposited under the Nuri Offer, unless a series of additional conditions are satisfied or 
waived by Nuri at the Expiry Time, or such earlier or later time during which Apivio Shares may be 
deposited under the Nuri Offer, excluding the mandatory ten-day extension period or any extension 
thereafter. Nuri may assert any of the foregoing conditions at any time, regardless of the circumstances 
giving rise to such assertion (including, without limitation, any action or inaction by Nuri giving rise to 
any such assertions). 

 The Nuri Offer is open for acceptance from the date of the Nuri Offer until the Expiry Time, 
subject to extension or variation in Nuri’s sole discretion or as set out below, unless the Nuri Offer is 
withdrawn by Nuri. In addition, if Nuri takes up any Apivio Shares under the Nuri Offer, the Nuri Offer 
will be extended and remain open for the deposit of Apivio Shares for not less than ten days from the date 
on which Apivio Shares are first taken up. 
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HOW TO WITHDRAW TENDERED APIVIO SHARES 

To reject the Nuri Offer, you should do nothing.  Shareholders who have already tendered their 
Apivio Shares to the Nuri Offer can withdraw them at any time before their Apivio Shares have been 
taken up and paid for by Nuri pursuant to the Nuri Offer. 

Apivio Shares deposited in acceptance of the Nuri Offer may be withdrawn by or on behalf of the 
depositing Shareholder:  

1. at any time before the Deposited Apivio Shares have been taken up by Nuri under the Nuri Offer;  

2. if the Deposited Apivio Shares have not been paid for by Nuri within three business days after the 
Deposited Apivio Shares have been taken up by Nuri under the Nuri Offer; or  

3. at any time before the expiration of ten days from the date of a notice of change or notice of 
variation of the Nuri Offer, provided that a Shareholder may not withdraw its Apivio Shares 
deposited in acceptance of the Nuri Offer if: (i) its Apivio Shares have been taken up by Nuri 
before the date of the notice of change or notice of variation; or (ii) any of the following apply:  

(i) there is a variation in the terms of the Nuri Offer consisting solely of an increase 
in consideration offered for the Apivio Shares and an extension of the Expiry 
Time to not later than ten days after the date of the notice of variation;  

(ii) there is a variation in the terms of the Nuri Offer consisting solely of the waiver 
of one or more of the conditions of the Nuri Offer; or  

(iii) there is a variation in the terms after the Expiry Time consisting of either an 
increase in the consideration offered for the Apivio Shares or an extension of the 
time for deposit to not later than ten days from the date of the notice of variation.  

Withdrawals of Apivio Shares deposited under the Nuri Offer must be effected by notice of 
withdrawal made by or on behalf of the depositing Shareholder and must be actually received by the 
Information Agent and Depositary at the place of deposit of the applicable Apivio Shares (or Notice of 
Guaranteed Delivery in respect thereof) within the time limits indicated above. Notices of withdrawal: (i) 
must be made by a method that provides the Information Agent and Depositary with a written or printed 
copy of such notice; (ii) must be signed by or on behalf of the person who signed the Letter of Transmittal 
accompanying (or Notice of Guaranteed Delivery in respect of) the Apivio Shares which are to be 
withdrawn; and (iii) must specify such person’s name, the number of Apivio Shares to be withdrawn, the 
name of the registered holder and the certificate number shown on each certificate representing the 
Apivio Shares to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by an 
Eligible Institution in the same manner as in a Letter of Transmittal (as described in the instructions set 
out therein), except in the case of Apivio Shares deposited into the account of an Eligible Institution.  

Shareholders who hold Apivio Shares through a brokerage firm should contact their broker to 
withdraw Apivio Shares on their behalf.  If the Apivio Shares have been deposited pursuant to the 
procedures for book-entry transfer, as set out in Section 3 of the Nuri Offer, “Manner of Acceptance – 
Acceptance by Book-Entry Transfer”, any notice of withdrawal must specify the name and number of the 
account at CDS or DTC, as applicable, to be credited with the withdrawn Apivio Shares and otherwise 
comply with the procedures of CDS or DTC, as applicable. 
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For assistance in withdrawing your Apivio Shares, you should contact your broker or D.F. King, 
the Information Agent retained by Apivio, at 1-800-845-1507 or inquiries@dfking.com.  

A withdrawal of Apivio Shares deposited under the Nuri Offer can only be accomplished in 
accordance with the foregoing procedures. The withdrawal will take effect only upon actual receipt 
by the Information Agent and Depositary of the properly completed and executed written notice of 
withdrawal.  

Investment dealers, banks, trust companies or other intermediaries may set deadlines for 
the withdrawal of Apivio Shares deposited under the Nuri Offer that are earlier than those 
specified above. Shareholders should contact their brokers or other intermediaries for assistance.  

All questions as to the validity (including, without limitation, timely receipt) and form of notices 
of withdrawal will be determined by Nuri in its sole discretion and such determination will be final and 
binding. There is no duty or obligation of Nuri, the Information Agent and Depositary or any other person 
to give notice of any defect or irregularity in any notice of withdrawal and no liability shall be incurred or 
suffered by any of them for failure to give such notice.  

If Nuri extends the period of time during which the Nuri Offer is open, is delayed in taking up or 
paying for Apivio Shares or is unable to take up or pay for Apivio Shares for any reason, then, without 
prejudice to Nuri’s other rights, Deposited Apivio Shares may, subject to applicable Law, be retained by 
the Information Agent and Depositary on behalf of Nuri until such Deposited Apivio Shares are 
withdrawn by Shareholders in accordance with Section 7 of the Nuri Circular or pursuant to applicable 
Law.  

Withdrawals cannot be rescinded and any Deposited Apivio Shares withdrawn will be deemed 
not validly deposited for the purposes of the Nuri Offer, but may be re-deposited at any subsequent time 
at or prior to the Expiry Time by following any of the procedures described in Section 3 of the Nuri Offer 
to Purchase, “Manner of Acceptance”.  

In addition to the foregoing rights of withdrawal, Shareholders in Canada are entitled to one or 
more statutory rights of rescission, price revision or to damages in certain circumstances. See Section 21 
of the Nuri Circular, “Statutory Rights”.  

OWNERSHIP OF SECURITIES BY DIRECTORS AND OFFICERS OF APIVIO 

The following table sets out the names and positions with Apivio of each director and officer of 
Apivio and the number and percentage of outstanding securities of Apivio beneficially owned, or over 
which control or direction is exercised, by each such person and, where known after reasonable enquiry, 
by their respective associates and affiliates, based on information furnished to Apivio by such directors 
and officers. 

Name and Position 
Number of 

Apivio
Shares

% of 
Apivio
Shares

Number 
of

Options 

% of 
Options 

Number of  

Warrants 

% of

Warrants 

Rob Bakshi 
CEO  
Director 
 

6,384,857 12.08% 1,067,985 21.67% Nil Nil 
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David Pais,  
CFO 
 

107,000 0.20% 300,000 6.09% 57,000 0.60% 

David Shaw 
Director  
 

50,000 0.09% 200,000 4.06% Nil Nil 

Timothy Howley 
Director 
 

100,000 0.19% 300,000 6.09% Nil Nil 

Rob McJunkin 
Director 
 

65,000 0.12% 400,000 8.12% Nil Nil 

Walter Andri 
Director  
 

Nil Nil 200,000 4.06% Nil Nil 

Jason Donville 
Director 
 

Nil Nil 200,000 4.06% Nil Nil 

Rahul Aggarwal 
Director 
 

Nil Nil 200,000 4.06% Nil Nil 

 As at January 27, 2016, the directors and officers of Apivio and their associates beneficially 
owned, controlled or directed, directly or indirectly, an aggregate of 6,992,811 Apivio Shares, 3,267,985 
Options and 57,000 Warrants, exercisable into an aggregate of 10,317,796 Apivio Shares. All of the 
Apivio Shares, Options and Warrants held by such directors and officers of Apivio and their associates 
will be treated in the same fashion under the Nuri Offer as Apivio Shares, Options and Warrants held by 
any other Shareholder. 

INTENTION OF DIRECTORS AND OFFICERS 

Each of the directors and officers of Apivio has indicated that he or she has not, and does not 
intend to, accept the Nuri Offer. To the knowledge of the directors and officers of Apivio, after reasonable 
enquiry, no insider of Apivio, no associate or affiliate of any director, officer or other insider of Apivio, 
no associate or affiliate of Apivio nor any person acting jointly or in concert with Apivio has accepted or 
indicated an intention to accept the Nuri Offer.  

PRINCIPAL HOLDER OF SECURITIES OF APIVIO 

To the best knowledge of the directors and executive officers of Apivio after reasonable enquiry, 
as of January 24, 2017, other than Rob Bakshi, who holds 6,384,857 Apivio Shares, no person 
beneficially owns, directly or indirectly, or exercises control over, Apivio Shares carrying more than 10% 
of the voting rights attached to all of the issued and outstanding Apivio Shares. 

TRADING IN SECURITIES OF APIVIO 

During the six months preceding the date hereof, none of Apivio, the directors, officers or other 
insiders of Apivio or, to the knowledge of the directors and senior officers of Apivio after reasonable 
enquiry, any associate or affiliate of such persons, or any person acting jointly or in concert with Apivio, 
has traded any Apivio Shares or rights to acquire securities of Apivio.  
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ISSUANCES OF SECURITIES OF APIVIO 

APIVIO SHARES 

The following table sets forth the Apivio Shares that have been granted to the directors, officers 
or other insiders of Apivio in the past two years.  

Name 
No. of Apivio Shares 

Granted Date Granted 

David Pais 57,000(1) 3/24/2015 

Total 57,000  

(1) Mr. David Pais acquired these Apivio Shares by way of a bought deal private placement on March 24, 2015 for $0.35 per unit, 
with each unit consisting of one Apivio Share and one warrant.  

OPTIONS

The following table sets forth the options to acquire Apivio Shares that have been granted to the 
directors, officers or other insiders of Apivio in the past two years.

Name 
No. of Options 

Granted 
Exercise Price 
per Security Date Granted Expiry Date 

Jason Donville 200,000  $0.35 08/20/2015 08/20/2020 

Rahul Aggarwal  200,000 $0.31 06/29/2016 06/28/2021 

Walter Andri 200,000 $0.40 04/08/2016 04/07/2021 

Total 600,000 
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WARRANTS

The following table sets forth the warrants to acquire Apivio Shares that have been granted to the 
directors, officers or other insiders of Apivio in the past two years. 

Name 

No. of 
Warrants
Granted 

Exercise Price 
per Security Date Granted Expiry Date 

David Pais 57,000(1)  $0.55 3/24/2015 03/04/2017 

Total 57,000 
 

  

(1) Mr. David Pais acquired these warrants by way of a bought deal private placement on March 24, 2015 for $0.35 per unit, with 
each unit consisting of one Apivio Share and one warrant.  

OWNERSHIP OF SECURITIES OF NURI 

None of Apivio or the directors or officers or other insiders of Apivio or, to the knowledge of the 
directors and senior officers of Apivio after reasonable enquiry, any of their respective associates or 
affiliates, or any person acting jointly or in concert with Apivio, beneficially owns, directly or indirectly, 
or exercises control or direction over, any securities of Nuri. 

ACCEPTANCE OF TAKEOVER BID 

To our knowledge, none of the directors or officers or other insiders of Apivio, to the knowledge 
of the directors and senior officers of Apivio after reasonable enquiry, any of their respective associates or 
affiliates, or any person acting jointly or in concert with Apivio, have accepted or intend to accept the 
Nuri Offer. 

RESPONSE OF APIVIO 

There are currently no transactions, directors’ resolutions, agreements in principle or signed 
contracts of Apivio in response to the Nuri Offer. Apivio is not currently part of any negotiations in 
response to the Nuri Offer.  

RELATIONSHIP BETWEEN NURI AND DIRECTORS 
AND OFFICERS OF APIVIO 

Except as disclosed in this Circular, no arrangements or agreements have been made, or are 
currently proposed to be made, between Nuri and any of its directors or officers as to any payments or 
other benefits to be made or given by way of compensation for loss of office or as to its directors or 
officers remaining in or retiring from office if the Nuri Offer is completed. 

ARRANGEMENTS BETWEEN NURI AND DIRECTORS 
AND OFFICERS OF APIVIO 

Other than as disclosed herein, there are no arrangements, agreements, commitments or 
understandings made, or are currently proposed to be made, between Nuri and any of the directors or 
officers of Apivio and no payments or other benefits are proposed to be made or given by Nuri to such 
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directors or officers as compensation for loss of office or as compensation for remaining in or retiring 
from office if the Nuri Offer is successful. 

None of the directors or officers of Apivio is a director or officer of Nuri or any of its 
subsidiaries. 

ARRANGEMENTS BETWEEN NURI AND SHAREHOLDERS OF APIVIO 

To the knowledge of the directors and senior officers of Apivio, there are no agreements, 
commitments or understandings made, or are currently proposed to be made, between Nuri and any 
Shareholder of Apivio.  

ARRANGEMENTS BETWEEN APIVIO AND ITS DIRECTORS AND OFFICERS 

The following agreements between Apivio and its directors and officers provide payments or 
other benefits by way of compensation for loss of office or as to their remaining in or retiring from office 
if the Nuri Offer is successful.  

Under the employment agreement of Rob Bakshi, if Mr. Bakshi is terminated without cause, then 
he is entitled to pay in lieu of notice in the amount equivalent to 18 months base salary or $320,000, less 
statutory deductions. 

Under the employment agreement of David Pais, if Mr. Pais is terminated without cause, then he 
is entitled to pay in lieu of notice in the amount equivalent to six months base salary or $87,500, less 
statutory deductions. 

INTEREST OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS WITH NURI 

None of the directors and officers of Apivio or their respective associates and, to the knowledge 
of such directors and officers after reasonable enquiry, any person who owns more than 10% of any class 
of securities of Apivio has any interest in any material transaction to which Nuri is a party. 

NO MATERIAL CHANGES IN THE AFFAIRS OF APIVIO 

 Except for the Nuri Offer, and as disclosed in this Directors’ Circular, the directors and officers of 
Apivio are not aware of any information that indicates any material change in the affairs or prospects of 
Apivio since September 30, 2016, being the date of the last published reviewed quarterly consolidated 
financial statements of Apivio. 

OTHER MATERIAL INFORMATION 

Except as described or referred to in the Nuri Circular, this Directors’ Circular, or otherwise 
publicly disclosed, no other information is known to the directors or senior officers of Apivio that would 
reasonably be expected to affect the decision of the Shareholders to accept or reject the Nuri Offer. 

STATUTORY RIGHT OF ACTION  

Securities legislation in the provinces and territories of Canada provide security holders of Apivio 
with, in addition to any other rights they may have at law, one or more rights of rescission, price revision 
or to damages, if there is a misrepresentation in a circular or notice that is required to be delivered to such 



- 33 - 

REJECT THE NURI OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR APIVIO SHARES 

If you have already tendered your Common Shares to the Nuri Offer, you can withdraw your Common Shares by contacting your 
broker or D.F. King, North America Toll Free at 1-800-845-1507 or via email at inquiries@dfking.com. 

security holders. However, such rights must be exercised within prescribed time limits. Security holders 
should refer to the applicable provisions of the securities legislation of their province or territory for 
particulars of those rights or consult with a lawyer. 

APPROVAL OF DIRECTORS’ CIRCULAR 

The content of this Directors’ Circular has been approved and its delivery has been authorized by 
the Board of Directors. 
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CERTIFICATE 

February 1, 2017 

The foregoing contains no untrue statement of a material fact and does not omit to state a material 
fact that is required to be stated or that is necessary to make a statement not misleading in the light of the 
circumstances in which it was made.  

On behalf of the Board of Directors of Apivio Systems Inc.: 

 

(Signed) “Rob Bakshi”  (Signed) “Jason Donville” 
Director  Director 
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IF YOU HAVE ANY QUESTIONS OR REQUIRE ANY ASSISTANCE TO
WITH REGARDS TO THE NURI OFFER, PLEASE CALL  

 

 

NORTH AMERICAN TOLL FREE PHONE: 

                               1-800-845-1507 
Outside North America:  1-201-806-7301 

Toll Free Facsimile:  1-888-509-5907 
Email:  inquiries@dfking.com 

For up to date information we strongly encourage Shareholders to please visit 
www.apivio.com  
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