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Safe Harbor Statement 

 
Except for the statements of historical fact contained herein, the information presented in this Listing Statement 

constitutes “forward-looking statements” or “information” (collectively “statements”) as such terms are used in 

the Private Securities Litigation Reform Act of 1995 and similar Canadian laws.  These statements relate to 

analyses and other information that are based on forecasts of future results, estimates of amounts not yet 

determinable and assumptions of management. 

 

Statements concerning Mineral Reserves and Mineral Resource estimates may also be deemed to constitute 

forward-looking statements to the extent that they involve estimates of the mineralization that will be encountered if 

the property is developed, and in the case of Mineral Reserves, such statements reflect the conclusion based on 

certain assumptions that the mineral deposit can be economically exploited.  Any statements that express or involve 

discussions with respect to predictions, expectations, beliefs, plans, projections, objectives, assumptions or future 

events or performance (often, but not always, using words or phrases such as “expects” or “does not expect”, “is 

expected”, “anticipates” or “does not anticipate”, “plans, “estimates” or “intends”, or stating that certain actions, 

events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved) are not statements 

of historical fact and may be “forward-looking statements”.  Such forward-looking statements, including but not 

limited to those with respect to the price of metals, the timing and amount of estimated future mineralization and 

economic viability of properties, capital expenditures, costs and timing of exploration projects, permitting time 

lines, title to properties, the timing and possible outcome of pending exploration projects and other factors and 

events described in this Listing Statement involve known and unknown risks, uncertainties and other factors which 

may cause the actual results, performance or achievements to be materially different from any future results, 

performance or achievements expressed or implied by such forward-looking statements.  Such risks and other 

factors include, among others: the actual results of exploration activities; the estimation or realization of Mineral 

Reserves and Resources; variations in the underlying assumptions associated with conclusions of economic 

evaluations including the timing and amount of estimated future production, costs of production, capital 

expenditures, the failure of plant, equipment or processes to operate as anticipated; and possible variations in ore 

grade or recovery rates; costs and timing of the acquisition of and development of new deposits; availability of 

capital to fund programs and the resulting dilution caused by the raising of capital through the sale of shares; 

significant and increasing competition for mineral properties; accidents, labour disputes and other risks of the 

mining industry including, without limitation, those associated with the environment, delays in obtaining 

governmental approvals, permits or financing or in the completion of development or construction activities, title 

disputes or claims limitations on insurance coverage and risks associated with international mineral exploration 

and development activities.  Although we have attempted to identify important factors that could cause actual 

actions, events or results to differ materially from those described in forward-looking statements, there may be other 

factors that cause actions, events or results not to be as anticipated, estimated or intended.  There can be no 

assurance that such statements will prove to be accurate as actual results and future events could differ materially 

from those anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking 

statements contained in this Listing Statement and in any documents incorporated into this Listing Statement. 

 

Forward-looking statements are made based on management’s beliefs, estimates and opinions on the date the 

statements are made and we undertakes no obligation to update forward-looking statements if these beliefs, 

estimates and opinions or other circumstances should change, except as required by applicable law. 
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FORM 2A 
 

UPDATED LISTING STATEMENT 

This Listing Statement must be used for all initial applications for listing and for Issuers 
resulting from a fundamental change.  The Exchange requires prospectus level 
disclosure in the Listing Statement (other than certain financial disclosure and interim 
Management's Discussion and Analysis) and can require that the Issuer include 
additional disclosure. 

General Instructions 

(a) Please prepare this Listing Statement using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or 
left unanswered.  The answers to the following items must be in narrative form.  
When the answer to any item is negative or not applicable to the Issuer, state it in 
a sentence.  The title to each item must precede the answer. 

(b) In this form, the term “Issuer” includes the applicant Issuer and any of its 
subsidiaries. 

(c) In determining the degree of detail required, a standard of materiality should be 
applied. Materiality is a matter of judgment in a particular circumstance, and 
should generally be determined in relation to an item's significance to investors, 
analysts and other users of the information. An item of information, or an 
aggregate of items, is considered material if it is probable that its omission or 
misstatement would influence or change an investment decision with respect to 
the Issuer's securities. In determining whether information is material, take into 
account both quantitative and qualitative factors. The potential significance of 
items should be considered individually rather than on a net basis, if the items 
have an offsetting effect. This concept of materiality is consistent with the 
financial reporting notion of materiality contained in the Handbook. 

(d) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation. 

(e) For Issuers that are re-qualifying for listing following a fundamental change, 
provide historic and current details on  

(i) the Issuer  

(ii) all other companies or businesses that are involved in the fundamental 
change (the “target”); and 

(iii) the entity that will result from the fundamental change (the "New 
Issuer").   



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 4 

 
  

Information concerning the Issuer that was contained in the most recent 
Listing Statement may be incorporated by reference, but this statement must 
indicate if any of the information in the prior statement has changed (e.g. 
describing a business that will no longer be undertaken by the New Issuer). 
Information concerning assets or lines of business of the target that will not be 
part of the New Issuer's business should not be included. 

(f) This Listing Statement provides prospectus-level disclosure. It will be amended 
from time to time to reflect any changes to the prospectus disclosure 
requirements. If changed, the new form is to be used for the next listing 
statement the Issuer is required to file. The Issuer does not have to amend a 
listing statement currently on file to reflect any new disclosure requirements.   
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2. Corporate Structure 

 
2.1 State the full corporate name of the Issuer or, if the Issuer is an unincorporated 

entity, the full name under which the entity exists and carries on business and 
the address(es) of the Issuer's head and registered office. 

Squire Mining Ltd. 

The Issuer’s head office and registered and records offices are located at Suite 404 
- 815 Hornby Street, Vancouver, British Columbia V6Z 2E6.  
 
2.2 State the statute under which the Issuer is incorporated or continued or 

organized or, if the Issuer is an unincorporated entity, the laws of the 
jurisdiction or foreign jurisdiction under which the Issuer is established and 
exists.   Describe the substance of any material amendments to the articles or 
other constating or establishing documents of the Issuer. 

The Issuer was incorporated under the Business Corporations Act (British 
Columbia) on March 23, 2011 under the name "0906251 B.C. Ltd.".  Effective 
January 13, 2015, the Issuer changed its name to "Squire Mining Ltd.". 
  
2.3 Describe, by way of a diagram or otherwise, the intercorporate relationships 

among the Issuer and the Issuer's subsidiaries.  For each subsidiary state  
 

(a) the percentage of votes attaching to all voting securities of the subsidiary 
represented by voting securities beneficially owned, or over which control 
or direction is exercised, by the Issuer;  

 
(b) the place of incorporation or continuance; and 

 
(c) the percentage of each class of restricted shares beneficially owned, or 

over which control or direction is exercised, by the Issuer. 
 

The Issuer has no subsidiaries. 
 
2.4 If the Issuer is requalifying following a fundamental change or is proposing an 

acquisition, amalgamation, merger, reorganization or arrangement, describe by 
way of diagram or otherwise these intercorporate relationships both before and 
after the completion of the proposed transaction. 

 
N/A 
 
 
2.5 Non-corporate Issuers and Issuers incorporated outside of Canada must 

describe how their governing legislation or constating documents differ 
materially from Canadian corporate legislation with respect to the corporate 
governance principles set out in Policy 4. 

N/A 
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3. General Development of the Business 

 
3.1 Describe the general development of the Issuer's business over its three most 

recently completed financial years and any subsequent period.  Include only 
major events or conditions that have influenced the general development of the 
Issuer's business.  If the business consists of the production or distribution of 
more than one product or the rendering of more than one kind of service, 
describe the principal products or services.  Also discuss changes in the 
business of the Issuer that are expected to occur during the current financial 
year of the Issuer. 

 

The Issuer's principal business is the acquisition, exploration and, if warranted, 
development of mineral resource properties.   

During 2014 the Issuer’s activities were focused primarily on raising initial seed 
capital and evaluating potential mineral resource properties for acquisition and 
exploration.  

On October 5, 2013, the Issuer entered into the Option Agreement with Dunn to 
acquire an option to earn an initial 51% undivided interest in and to the Star 
Property by making Cash Payments totaling $92,000 and incurring Exploration 
Expenditures on the Star Property totaling $885,000 over a period of four years from 
the Listing Date.  The Issuer also agreed to cover assessment costs to keep the 
mineral tenures comprising the Star Property in good standing until the Listing Date 
up to a maximum of $5,000 per year.  The Option Agreement further provided that 
upon earning the initial 51% undivided interest in the Star Property, the Issuer had 
the right to earn an additional 10% undivided interest in the Star Property (61% in 
total) by completing, at its sole cost, a pre-feasibility study on the Star Property, and 
a further 9% interest in and to the Star Property (70% in total) by completing a 
senior financing required to place the Star Property into production. 

On December 5, 2014, the Issuer and Dunn amended the Option Agreement to 
reduce the Cash Payments from $92,000 to $78,000 and incur the Exploration 
Expenditures to earn an initial 51% undivided interest in the Star Property as 
follows: 
 

Date Cash Payment Exploration Expenditure 

Upon the next financing of the 
Issuer 

$2,000 (paid) N/A 

Listing Date $6,000 N/A 

6 months after Listing Date N/A N/A 

12 months after Listing Date $10,000 $35,000 

18 months after Listing Date $10,000 N/A 

24 months after Listing Date $10,000 $100,000 

30 months after Listing Date $10,000 N/A 

36 months after Listing Date $10,000 $250,000 

42 months after Listing Date $10,000 N/A 

48 months after Listing Date $10,000 $500,000 

Total $78,000 $885,000 
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The amendment further granted the Issuer the option to purchase outright, at any 
time up to 12 months from the Listing Date, a 100% interest in the Star Property for 
250,000 Common Shares of the Issuer and a 2% net smelter returns royalty over the 
Star Property in favor of Dunn, of which one-half of such royalty (being 1% net 
smelter returns) may be purchased by the Issuer at any time prior to the start of 
commercial production on the Star Property in consideration for $500,000 cash. 
 
The Star Property is comprised of six mineral tenures totaling 2,942 hectares 
located south of Nazko, in the Chilcotin District of central British Columbia.  
There is no history of mining operations in the near vicinity of the Star Property 
nor are there any records of historic exploration activities in the Nazko Mountain 
area and the Star Property represents a very early stage exploration prospect. 
From 2012 to October 5, 2013, the Issuer incurred a total of $13,474 (2013: $4,394; 
2012: $9,080) in costs related to evaluating the Star Property for potential 
acquisition.  Subsequent to October 5, 2013, to October 31, 2014, the Issuer has 
incurred an additional $8,647 in acquisition and deferred exploration costs on the 
Star Property.   
 
To October 31, 2014, prospecting and mapping of the few outcrops on the 
property has not resulted in the discovery of any mineralized showings or 
significant alteration, however prospective felsic volcanic rocks were found.  
These are believed to be part of the Eocene Clisbako volcanic assemblage which 
occurs to the west and is part of the Ootsa Lake Group.  

Between November 1, 2013 and January 16, 2015, the Issuer sold 14,152,000 Seed 
Shares at prices of $0.02 per Seed Share (as to 13,400,000 Seed Shares) and $0.05 per 
Seed Share (as to 752,000 Seed Shares) for gross proceeds of $305,600 to fund, inter 
alia, the costs of going public and the ongoing day to day operations of the Issuer, 
including exploration of the Star Property. 

 
On March 13, 2015, shareholders that had paid $0.005 per share for 5,000,000 
common shares, agreed to further capitalize the Company in an additional 
aggregate amount of $25,000, pursuant to the requirements of regulatory 
authorities in connection with the Company obtaining a receipt for the Initial 
Public Offering (“IPO”). These funds were recorded within the reserve account for 
accounting purposes.  
 
On March 17, 2015 the Company entered into an agreement with Jordan Capital 
Markets Inc. (the “Agent”) to complete an IPO for the issue of 3,000,000 common 
shares of the Company at $0.10 per share for gross proceeds of $300,000.  The 
Company completed the IPO on June 12, 2015 and paid the Agent a cash 
commission of $30,000 and issued to the Agent broker warrants to purchase 
300,000 common shares at $0.10 per share until December 12, 2016.  The 
Company recorded a fair value of the agent’s warrants of $15,000 utilizing the 
Black-Scholes option pricing model with the following assumptions – Risk-free 
interest rate of 1%; Dividend yield of Nil; Expected volatility of 100%; Expected 
life of 1.5 years.  The forfeiture rate was 0%. 
 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 9 

 
  

The Company also paid the Agent a corporate finance fee of $25,000 plus GST 
and paid expenses related to the IPO, including legal fees and disbursements 
totalling $22,763. 
 

Total cost of the IPO:   
   
Agent’s commission $ 30,000  
Agent’s broker warrants  15,000  
Corporate finance fee  25,000  
Other IPO expenses  22,763  
   
 $ 92,763  

 
On March 18, 2015, the Company received a receipt from the BCSC, ASC and OSC 
for its IPO dated March 17, 2015 and become a reporting issuer in British 
Columbia, Alberta and Ontario.  On June 12, 2015, the Company completed its 
IPO and commenced trading on June 16, 2015 under the trading symbol “SQR”. 

The Issuer is using the net proceeds from the IPO to carry out the recommended 
Phase 1 exploration program on the Star Property.  The Issuer is also reviewing 
other potential new business relationships that are presented to us. 
 
Upon completion of the IPO, the Issuer commenced Phase 1 of the two phase 
exploration program on the Star Property recommended in the Star Report. 
Phase 1 was to consist of a geochemical soil sampling program of approximately 
1,500 samples over a grid of measured east-west oriented line stations totaling 
75 line kilometres and a ground based magnetometer survey to investigate the 
mineral potential of Star Property. The estimated cost of Phase 1 as 
recommended in the Star Report is $72,050.  
 
A three person mineral exploration crew attended the Star Property during the 
period from July 1, to July 12, 2015 and from June 13 to June 25, 2016.  A 
program that included grid MMITM soil geochemistry was initiated on the property.  
Eight lines, 800 metres long, 400 metres apart and at 50 metre sample spacing 
were proposed for the property.  During the 2015 program three of these lines 
were completed and during the 2016 program four additional lives were 
completed.  Numerous anomalies have been identified including multi-element 
silver-lead-zinc-cadmium anomalies. 
 
Compiling historic data identified a gold anomaly in one of the previously 
sampled streams. The detection limit for the assay technique was high (2 ppm 
Au).   Creeks in the southern portion of the property including the creek in 
question were resampled and analysed using a more accurate assay technique 
(ICP-MS).  Resampling the creek in question returned a weak gold anomaly, 
however other samples in the area did not return any significant anomalies.   
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MMITM soil geochemistry has identified some encouraging multi-element silver, 
cadmium, lead and zinc anomalies on the property especially in the north and 
western portions of the claims.  
 
The following program is recommended;  

 
ng of anomalies with a small backhoe.  

 
 If encouraging results are obtained from the above recommendations, then 
follow up drilling is warranted.  
 
A report on the 2016 work program was submitted to the B.C. Minerals titles 
branch to cover assessment on the property.  MMI tm results and maps of the 
2016 program can be found on the Squire Mining website 
(www.squiremining.com).  Costs for the 2015 portion of Phase 1 totaled 
approximately $37,000 and for the 2016 portion totaled approximately $34,000. 
 
If warranted by the results of Phase 1, Phase 2 will consist of a follow up 
program of a 30 line kilometre induced polarization geophysical survey and five 
diamond drill holes totaling 2,000 metres at estimated cost of $440,000. However, 
there are no assurances that the results of Phase 1 will be sufficient enough to 
warrant Phase 2.   
 
On October 14, 2016, the Company entered into a binding letter of intent (“LOI”) 
with Strategic Aviation Holdings Ltd. (“SAH”), a privately owned company 
incorporated under the laws of Ontario, and each of the shareholders of SAH, 
which set out the terms and conditions pursuant to which the Company, SAH and 
the SAH shareholders agreed to complete a transaction that would result in the 
acquisition by the Company of all of the issued and outstanding common shares 
of SAH.  
 
SAH is a national multi-functional aviation services provider, focusing on airline 
ground handling and catering logistics services in Canada. 
 
The completion of the proposed transaction was subject to a number of terms 
and conditions, including entering into a definitive agreement, the completion of 
the financing, the approval of the shareholders of the Company, the approval of 
the exchange and other relevant regulatory authorities.  On January 6, 2017 the 
LOI was terminated after the parties were unable to meet certain conditions 
required to complete the transaction on mutually acceptable terms.  The 
Company incurred approximately $40,000 to October 31, 2016 on investigation 
and due diligence costs with regard to this potential acquisition and other 
acquisitions (a further approximate $49,000 was incurred subsequent to October 
31, 2016). 

http://www.squiremining.com/
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Except as disclosed herein, management is not presently aware of any material 
changes that are expected to occur in the Issuer’s business during the current 
financial year. 

Save and except for management, the Issuer presently has no employees. Where 
applicable, the Issuer relies on independent consultants to assist management in 
carrying out the day to day operations of the Company.  
 
3.2 Disclose: 
 

(1) (a) any significant acquisition completed by the Issuer or any  significant 
probable acquisition proposed by the Issuer, for which financial 
statements would be required under National Instrument 41-101 
General Prospectus Requirements if this Listing Statement were a 
prospectus; and 

 
(b) any significant disposition completed by the Issuer during the most 

recently completed financial year or the current financial year for 
which pro forma financial statements would be required under 
National Instrument 41-101 General Prospectus Requirements if this 
Listing Statement were a prospectus.  

 
There was no significant acquisition or disposition completed or proposed by the 
Issuer during the year ended October 31, 2016 
 

(2)  Under paragraph (1) include particulars of 
 

(a) the nature of the assets acquired or disposed of or to be acquired or 
disposed of; 

 
(b) the actual or proposed date of each significant acquisition or 

significant disposition; 
 

(c) the consideration, both monetary and non-monetary paid, or to be 
paid, to or by the Issuer; 

 
(d) any material obligations that must be complied with to keep any 

significant acquisition or significant disposition agreement in good 
standing; 

 
(e) the effect of the significant acquisition or significant disposition on the 

operating results and financial position of the Issuer; 
 

(f) any valuation opinion obtained within the last 12 months required 
under Canadian securities legislation, a directive of a Canadian 
securities regulatory authority, or a requirement of a Canadian stock 
exchange or other Canadian market to support the value of the 
consideration received or paid by the Issuer or any of its subsidiaries 
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for the assets, including the name of the author, the date of the 
opinion, the assets to which the opinion relates and the value 
attributed to the assets; and 

 
(g) whether the transaction is with a Related Party of the Issuer and if so, 

disclose the identity of the other parties and the relationship of the 
other parties to the Issuer. 

 
N/A 
 
3.3 Discuss any trend, commitment, event or uncertainty that is both presently 

known to management and reasonably expected to have a material effect on 
the Issuer's business, financial condition or results of operations, providing 
forward-looking information based on the Issuer's expectations as of the date of 
the Listing Statement. 

 
We are not currently aware of any trends, events or uncertainty that reasonably 
can be expected to have a material adverse effect on our business, financial 
condition or results of operations other than as described in this Annual Listing 
Statement elsewhere. 
 

4 Narrative Description of the Business 

 
4.1 General  
 

(1) Describe the business of the Issuer with reference to the reportable 
operating segments as defined in the Handbook and the Issuer's business 
in general.  Include the following for each reportable operating segment of 
the Issuer: 

 
(a) state the business objectives that the Issuer expects to accomplish in 

the forthcoming 12-month period; 
 
(b) describe each significant event or milestone that must occur for the 

business objectives in (a) to be accomplished and state the specific 
time period in which each event is expected to occur and the costs 
related to each event; 

 
(c) disclose the total funds available to the Issuer and the following 

breakdown of those funds: 
 

(i) the estimated consolidated working capital (deficiency) as of the 
most recent month end prior to filing the Listing Statement, and 

 
(ii) the total other funds, and the sources of such funds, available to 

be used to achieve the objectives and milestones set out in 
paragraphs (a) and (b); and 
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(d) describe in reasonable detail and, if appropriate, using tabular form, 

each of the principal purposes, with approximate amounts, for which 
the funds available described under the preceding paragraph will be 
used by the Issuer. 

The Issuer's principal business is the acquisition, exploration and, if warranted, 
development of mineral resource properties.  Our objectives for the next 12 
months is to use the net proceeds from the IPO to complete the recommended 
Phase 1 exploration program on the Star Property.  The Issuer is also reviewing 
other potential new business relationships that are presented to us. 

The total funds available to the Issuer at October 31, 2016 are our working capital 
of $272,470 (at February 28, 2017 are approximately $204,171). 
 

The remainder of the Phase 1 program is estimated to cost approximately $35,000 
which may include line cutting, analyses, mannetometer survey, prospecting and 
geological reconnaissance and project management and data assembly. Phase 2, 
is expected to cost about $440,000. 
 
If warranted by the results of Phase 1, Phase 2 will consist of a follow up 
program of a 30 line kilometre induced polarization geophysical survey and five 
diamond drill holes totaling 2,000 metres at estimated cost of $440,000. However, 
there are no assurances that the results of Phase 1 will be sufficient enough to 
warrant Phase 2.  If Phase 2 is warranted, the Issuer will need to raise further 
funds. 
 

(2) For principal products or services describe: 
 

a) the methods of their distribution and their principal markets; 
 
b) as dollar amounts or as percentages, for each of the two most recently 

completed financial years, the revenues for each category of principal 
products or services that accounted for 15 per cent or more of total 
consolidated revenues for the applicable financial year derived from: 

(i) sales or transfers to joint ventures in which your company is a 
participant or to entities in which your company has an 
investment accounted for by the equity method, 

(ii) sales to customers, other than those referred to in clause (i), 
outside the consolidated entity,  

(iii) sales or transfers to controlling shareholders; and 

(iv)  sales or transfers to investees. 
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c) if not fully developed, the stage of development of the principal 
products or services and, if the products are not at the commercial 
production stage, 

 
(i) the timing and stage of research and development programs, 
 
(ii) the major components of the proposed programs, including an 

estimate of anticipated costs, 
 
(iii) whether the Issuer is conducting its own research and 

development, is subcontracting out the research and 
development or is using a combination of those methods, and 

 
(iv) the additional steps required to reach commercial production and 

an estimate of costs and timing. 
N/A 

 
(3) Concerning production and sales, disclose: 

 
a) the actual or proposed method of production of products and if the 

Issuer provides services, the actual or proposed method of providing 
services; 

 
b) the payment terms, expiration dates and terms of any renewal options 

of any material leases or mortgages, whether they are in good 
standing and, if applicable, that the landlord or mortgagee is a Related 
Person of the Issuer; 

 
c) specialized skill and knowledge requirements and the extent that the 

skill and knowledge are available to the Issuer; 
 

d) the sources, pricing and availability of raw materials, component parts 
or finished products; 

 
e) the importance, duration and effect on the segment of identifiable 

intangible properties such as brand names, circulation lists, copyrights, 
franchises, licences, patents, software, subscription lists and 
trademarks; 

 
f) the extent to which the business of the segment is cyclical or seasonal; 

 

g) a description of any aspect of the Issuer's business that may be 
affected in the 12 months following the date of the Listing Statement by 
renegotiation or termination of contracts or sub-contracts and the likely 
effect; 
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h) the financial and operational effects of environmental protection 
requirements on the capital expenditures, earnings and competitive 
position of the Issuer in the current financial year and the expected 
effect, on future years; 

 
i) the number of employees, as at the most recent financial year end or 

as an average over that year, whichever is more relevant; 
 
j) any risks associated with foreign operations of the Issuer and any 

dependence of the segments upon the foreign operations; 
 
k) a description of any contract upon which your company's business is 

substantially dependent, such as a contract to sell the major part of 
your company's products or services or to purchase the major part of 
your company's requirements for goods, services or raw materials, or 
any franchise or licence or other agreement to use a patent, formula, 
trade secret, process or trade name upon which your company's 
business depends; 

 
l) a description of any aspect of your company's business that you 

reasonably expect to be affected in the current financial year by 
renegotiation or termination of contracts or sub-contracts, and the likely 
effect. 

N/A 
 

(4) Describe the competitive conditions in the principal markets and geographic 
areas in which the Issuer operates, including, if reasonably possible, an 
assessment of the Issuer's competitive position. 

N/A 
 

(5) With respect to lending operations of an Issuer's business, describe the 
investment policies and lending and investment restrictions. 

N/A 
 

(6) Disclose the nature and results of any bankruptcy, or any receivership or 

similar proceedings against the Issuer or any of its subsidiaries or any 

voluntary bankruptcy, receivership or similar proceedings by the Issuer or 

any of its subsidiaries, within the three most recently completed financial 

years or the current financial year. 

 

N/A 

(7) Disclose the nature and results of any material restructuring transaction of 
the Issuer within the three most recently completed financial years or 
completed during or proposed for the current financial year. 

N/A 
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(8) If the Issuer has implemented social or environmental policies that are 
fundamental to the Issuer’s operations, such as policies regarding the 
Issuer’s relationship with the environment or with the communities in which 
the Issuer does business, or human rights policies, describe them and the 
steps the Issuer has taken to implement them. 

Companies with Asset-backed Securities Outstanding 

4.2 In respect of any outstanding asset-backed securities, disclose the following 
information: 

(1) Payment Factors - A description of any events, covenants, standards or 
preconditions that may reasonably be expected to affect the timing or 
amount of any payments or distributions to be made under the asset-backed 
securities. 

(2) Underlying Pool of Assets - For the three most recently completed financial 
years of your company or the lesser period commencing on the first date on 
which your company had asset-backed securities outstanding, information 
on the pool of financial assets servicing the asset-backed securities relating 
to 

(a) the composition of the pool as of the end of each financial year or partial 
period; 

(b) income and losses from the pool on at least an annual basis or such 
shorter period as is reasonable given the nature of the underlying pool of 
assets; 

(c) the payment, prepayment and collection experience of the pool on at 
least an annual basis or such shorter period as is reasonable given the 
nature of the underlying pool of assets; 

(d) servicing and other administrative fees; and 

(e) any significant variances experienced in the matters referred to in 
paragraphs (a), (b), (c), or (d). 

(3) Investment Parameters - The investment parameters applicable to 
investments of any cash flow surpluses. 

(4) Payment History - The amount of payments made during the three most 
recently completed financial years or the lesser period commencing on the 
first date on which your company had asset-backed securities outstanding, 
in respect of principal and interest or capital and yield, each stated 
separately, on asset-backed securities of your company outstanding. 
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(5) Acceleration Event - The occurrence of any event that has led to, or with the 
passage of time could lead to, the accelerated payment of principal, interest 
or capital of asset-backed securities. 

 
(6) Principal Obligors - The identity of any principal obligors for the outstanding 

asset-backed securities of your company, the percentage of the pool of 
financial assets servicing the asset-backed securities represented by 
obligations of each principal obligor and whether the principal obligor has 
filed an AIF in any jurisdiction or a Form 10-K, Form 10-KSB or Form 20F 
in the United States. 

 
N/A 
 
4.3 For Issuers with a mineral project, disclose and insert here the information required 

by Appendix A for each property material to the Issuer. 
 
The following is based upon the Geological and Geochemical Assessment Report 
on the Star Property, Central British Columbia prepared by Andrew Wilkins, Bsc, 
PGeo, Lithos Geological Inc. on October 1, 2016.  The complete report is filed on 
the Company’s website. 
 
Location and Access 
 
The Star Property is situated in central British Columbia, approximately 32 km 
south of the town of Nazko, BC and 80 kilometers west of Quesnel, BC.    The 
property is centered at approximately 52°, 39' north latitude and 123°, 30.5' west 
longitude (Figure 1, and 2) within the Cariboo Mining Division.  Access to the 
property from Quesnel is west along the paved Nazko Road for 75 kilometers and 
then south along the gravel Honolulu and Clisbako Mouth Forest Service Roads.  
Multiple logging roads provide access to all sides of the property.  These roads 
branch off from both the well maintained Honolulu and Clisbako Mouth Forest 
Service Roads.  The current condition of the logging roads is variable with many 
of them overgrown or deactivated.   Some are accessible with a 4x4, but many are 
only passible on foot or with an ATV.  Work in 2016 was mostly on the southern 
portion of the claims so the crew stayed in a camp on Bishop Lake. 
  

Physiography and Climate 

The Star Property is located in the Chilcotin Plateau of British Columbia. The 
property consists of a north south trending ridge sloping gently to the Nazko 
River to the east and Clisbako River to the west.  Elevations range from a low of 
1150 metres on the southeast margin of the claims to a high of 1,543 metres in 
the centre of the claims.   
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The bio-geoclimatic ecological zones consist of sub-boreal pine spruce below 
1300 meters elevation and Montane Spruce at higher elevation.  The property 
consists of approximately 40% mature stands of spruce and pine and 60% of 
clear cuts with immature pine and spruce.  Much of the mature pine is standing 
dead from the pine beetle infestation. 
 
Most of the claims are covered by a veneer of glacial till anywhere from 1 to 10 
metres thick and averaging about 2 metres.  Outcrop is scarce and is confined to 
the tops of prominent knobs and disturbed areas such as road cuts, ditches and 
burrow pits from past logging operations. 
 
The climate is typical of the northern interior with summer temperatures ranging 
from 15°C to 25°C and winter temperatures ranging from -20°C to -10°C.  The 
region receives a moderate amount of precipitation with much of it falling as 
snow in the winter months.  

Claim Status 

The Star Property consists of 6 contiguous mineral claims totalling 2,942.00 
hectares.  The registered owner of the claims is David St. Clair Dunn. The 
property is currently under option to Squire Mining Ltd. 
 
 

 

Figure 1 – Star Property Claim Status 

History and Targets 

The region surrounding the Star Property hosts several significant epithermal 
and porphyry deposits hosted within either the Late Triassic to Middle Jurassic 
accreted island arc assemblages of the Quesnel terrane or the continental arc 
assemblages of the late Eocene stratigraphy.  These include the Blackwater 
epithermal Au-Ag deposit with approximately 270 million grams gold (9.5 million 
oz. contained Au, total measured and inferred, Christie et al., 2014) 95 kilometres 
to the northwest.  Even though the area has high exploration potential, only 
limited exploration activity has occurred due to the extensive cover that includes 
basalt from the Eocene Endako Group and Neogene Chilcotin Group as well as 

Tenure No. Name Owner 
Issue 
Date 

Expiry 
Date 

New 
Expiry 
Date 

Area 
(hectares) 

854085 Star 1 
David St. C. 

Dunn 
9-May-11 1-Oct-16 1-Oct-18 392.09 

854087 Star 2 
David St. C. 

Dunn 
9-May-11 1-Oct-16 1-Oct-18 196.13 

854088 Star 3 
David St. C. 

Dunn 
9-May-11 1-Oct-16 1-Oct-18 490.33 

854090 Star 4 
David St. C. 

Dunn 
9-May-11 1-Oct-16 1-Oct-18 490.11 

904413 Star 5 
David St. C. 

Dunn 
3-Oct-11 3-Oct-16 3-Oct-17 294.31 

904414 Star 6 
David St. C. 

Dunn 
3-Oct-11 3-Oct-16 

 
0 

Total 1862.97 
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glacial till and associated deposits from the Fraser glaciation of Late Wisconsin 
age. 
 
The Star Property is located in areas covered by government initiated regional 
programs including Geoscience BC’s QUEST and TREK Projects. 
 
Geoscience BC's QUEST Project, initiated in 2007, was a program of regional 
geochemical and geophysical surveys designed to attract the mineral exploration 
industry to an under-explored region of British Columbia between Williams Lake 
and Mackenzie.  The Quesnel Terrane has good potential for copper and gold 
porphyry deposits.  The QUEST Project was focused on Quesnel Terrane that is 
covered by a thick layer of sand and gravel left behind by the Fraser glaciation. 
 
Geoscience BC's TREK (Targeting Resources for Exploration and Knowledge) 
Project was initiated in 2013, and the southeastern portion of the project covers 
the Star Property.  The project is centred on the Blackwater Davidson deposit and 
includes new airborne geophysics; new stream, lake, soil and till geochemical 
sampling; and new geological mapping and mineral deposit studies. 
 
The area in the immediate vicinity of the Star Property has no records of any 
previous mineral exploration prior to David St. Clair Dunn acquiring the claims in 
2011.   
 
The claims were staked to cover the centre of a prominent total field magnetic low 
identified in the Geological Survey of Canada’s aeromagnetic survey and is 
postulated to be a manifestation of a near surface felsic intrusive centre.  The 
property is also believed to lie along a major northwest trending structure that 
includes the Blackwater epithermal Au-Ag deposit, as well as the Capoose and 
Windfall prospects.  Regional stream sediment geochemistry from the Quest 
program has identified six streams with gold, mercury and antimony anomalies 
higher than the 70th percentile and two streams with mercury anomalies higher 
than the 95th percentile.   
 
Since acquiring the claims, four exploration programs have been conducted on 
the claims in 2011, 2013, 2014 and 2015.  The first program in 2011 consisted of 
prospecting and stream sediment sampling to attempt to define areas with 
anomalous gold content.  Most logging roads were prospected for new outcrop.  
Eight pan concentrate samples and fifteen silt samples were taken during this 
program. 
 
The second program in 2013 consisted of stream sediment sampling to test 
previously untested areas of the property and a soil geochemical orientation 
survey attempting to define areas with anomalous gold content and to compare 
the efficacy of standard "B" horizon soil samples versus Mobile Metal Ion (MMITM) 
samples.  Two paired pan concentrate and stream sediment silt samples and one 
single stream sediment silt sample were taken on three drainages in the 
southwest quadrant of the property.   Ten paired "B" horizon soil and MMITM 
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samples were taken at 50 metre intervals along a southeast trending line in the 
north central part of the property. 
 
The third program in 2014 consisted of soil sampling the centre of the claims to 
test the aeromagnetic low geophysical anomaly.  A total of 137 "B" horizon soil 
samples were taken at 50 metre intervals on six one kilometer east-west lines.  
The two clear cuts in the north central part of the property and the area of the soil 
geochemical grid were prospected, totaling about 2.5 square kilometres. 
 
The 2015 program consisted of predominately grid soil sampling using the Mobile 
Metal Ion (MMITM)) technique, as well as minor prospecting, geologic mapping, 
stream sediment silt sampling and rock sampling. 

Current Exploration Program 

Lithos Geological Inc. managed the exploration program for Squire Mining Ltd.  
The field crew consisted of one geologist and two samplers.  The project 
expanded on the Mobile Metal Ion (MMITM) soil geochemistry grid of the 2015 
program with another four lines completed.   Streams in the southern portion of 
the claims were also resampled.  Some minor prospecting, geologic mapping and 
rock sampling was also carried out.  The field program ran from June 13th to 25th, 
2016.  

Soil Geochemistry (MMITM) 

 
In 2015, a grid soil geochemistry program was proposed consisting of 8 lines, 400 
metres apart with 50 metre sample spacing.  In 2015, three lines were completed.  
In 2016, an additional four lines were completed.  Due to the extensive glacial till 
coverage and lack of outcrop in the area, the Mobile Metal Ion (MMITM) soil 
sampling technique was used.  MMITM is propriety technology developed by SGS 
Mineral Services.  MMITM measures metal ions that are released from mineralized 
material and travel upward to unconsolidated surface materials such soil, till and 
sand.  Through the use of specific soil sampling protocols, special chemical 
ligands and sensitive ICP-MS instrumentation, SGS is able to measure these ions.  
SGS claims there are many benefits of using this technology including the 
following; 
 

 Few false anomalies 

 Focused, sharp anomalies 

 Excellent repeatability 

 Definition of metal zones and associations 

 Detection of deeply buried mineralization 

 Low background values (low noise) 

 Low limits of detection  
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Soil sampling was conducted by a two man soil sampling team.  A GPS soil 
sampling grid was laid out at 400 metre line spacing and 50 metre sample 
spacing.  The grid was uploaded to a Garmin Oregon GPS.  Samplers navigated 
to the GPS location and updated the coordinates where the actual sample was 
taken.  Using a tree planter steel shovel and a geo-tool, samplers excavated a 
hole to access the soil.  The organic/inorganic soil interface was identified and 
then a channel sample of the soil from 10 cm to 25 cm below the interface was 
collected.  Approximately 300 grams of soil was collected in medium sized plastic 
freezer bags with the sample number marked on each bag.  For 2016, a total of 
235 soil samples were collected.  Since 2013, a total of 466 soil samples have 
been collected for MMITM.  Soil samples were delivered in person to the SGS 
Mineral Service’s lab in Burnaby, BC for analysis.  At SGS, a weak extraction 
using a multicomponent solution is used to release the mobile ions from the 
samples.  The ions are measured using a high sensitivity inductively coupled 
plasma mass spectrometer (ICP-MS).  A total of 53 elements were analysed.  
Sample locations and results are listed in Appendix A.  Assay certificates are 
presented in Appendix E.  Sample locations are plotted on map 2 in the back of 
the report.  MMITM soil geochemistry results for silver, gold, cadmium, copper, 
lead and zinc are plotted on maps 7 to 12 in the back of the report. 

Mapping 

The geologist on the project walked and mapped some of the southern portion of 
the claims.  A Garmin Oregon GPS was used to create waypoints for field note 
observations and mapping.  Outcrop geology, interpretative geology, rock sample 
locations and waypoints were added to an ArcGIS geodatabase and maps were 
generated using ESRI ArcGIS 10.1 and Target Geochemistry for ArcGIS software.  
The UTM projection (NAD83 Zone 10) is used for all mapping and sampling 
locations.  The geology is plotted on map 1 in the back of the report.   

Rock Sampling 

One rock sample was collected from outcrop.  The sample was placed in 
individual plastic bag with a sample tag and then sealed with a zap strap.  A GPS 
location and rock sample description was recorded for the sample.  The rock 
sample was delivered in person to the SGS Mineral Services lab in Burnaby, BC 
for analysis.  Samples were weighed and then crushed until 75% of the sample 
passes through a 2mm sieve.  A 250 gram split is then pulverized until 85% of the 
sample passes through a 75 micron sieve.  A split of 50 grams is then dissolved 
in a mixture of four acids for a near total digestion and then analysed with an 
inductively coupled plasma mass spectrometer (ICP-MS).  A total of 49 elements 
were analysed.  The rock sample description and location is listed in Appendix B.  
Rock geochemistry is listed in Appendix C.  Assay certificates are located in 
Appendix E.  Rock sample locations are plotted on map 2.  Rock geochemistry for 
copper and molybdenum are plotted on maps 4 and 5 respectively.  All maps are 
in the back of the report. 
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Stream Sediment Silt Sampling  

A total of 9 stream sediment silt samples were collected in the southern portion 
of the claims.  Most of the creeks draining the property are rather small.  Stream 
sediment silt samples were collected from the active part of the creek bed or from 
moss mats on the edge of the creek where silt size material was trapped.  
Approximately 500 grams of material was collected at each sample site and 
placed in kraft bags.  GPS locations were recorded for all samples.  Stream 
sediment samples were delivered in person to the SGS Mineral Services lab in 
Burnaby, BC for analysis.  Samples were weighed and dried and then dissolved in 
an aqua regia digestion.  They were then analysed with an inductively coupled 
plasma mass spectrometer (ICP-MS).  A total of 36 elements were analysed.  
Sample locations and results are listed in Appendix D.  Assay certificates are 
located in Appendix E.   Stream sediment geochemistry for gold, copper, 
molybdenum and mercury are plotted on maps 3 to 6 respectively in the back of 
the report. 
 
Geology 

Regional Geology 

The regional geology is taken from publications related to the TREK program 
which is centred on the Blackwater Davidson deposit and includes the Star 
Project area. 

 
British Columbia is dominantly composed of tectonic blocks that were 
accreted onto the western margin of the ancestral North America continent 
through the Mesozoic.  Much of central BC is underlain by the 
Intermontane terrane, which is composed of the amalgamated Stikine, 
Cache Creek and Quesnel terranes (Monger and Price, 2002).  The Stikine 
and Quesnel terranes formed as oceanic island volcanic arcs, with similar 
compositions and stratigraphy.  The two terranes may have been part of 
the same Late Triassic arc that enclosed the Cache Creek terrane during 
accretion on to the continental margin (Mihalynuk et al., 1994).  The 
Mesozoic volcano-sedimentary packages of Stikinia form the basement 
rocks in the area of the TREK project and the Star claims and are 
composed of Late Triassic to Middle Jurassic arc volcanic rocks and their 
erosional products.  These are overlain by Middle to Upper Jurassic marine 
to non-marine sedimentary stratigraphy of the Bowser Lake Group, 
including the Ashman Formation (Tipper and Richards, 1976; Diakow et al., 
1997; Riddell, 2011).  A significant unconformity, interpreted as a period of 
uplift and deformation, marks the Late Jurassic to Early Cretaceous (Tipper 
and Richards, 1976).  This unconformity is overlain by similar marine to 
non-marine strata of the Lower Cretaceous Skeena Group (Tipper and 
Richards, 1976; Riddell, 2011.  Post deformation, continental margin arcs 
were unconformably deposited episodically during the Late Cretaceous to 
the Eocene and include felsic to intermediate continental arc related 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 23 

 
  

volcanic rocks of the Late Cretaceous Kasalka Group (Diakow et al., 1997) 
and Eocene volcanic strata of the Ootsa Lake Group and Endako Group.  
The Ootsa Lake Group is composed predominantly of rhyolite to dacite 
flows and minor associated volcanoclastic rocks.  The Endako Group is 
composed of andesitic to basaltic flows and conformably overlies the 
Ootsa Lake Group; however age dating has indicated that the Endako 
Group is, at least in part, coeval with the Ootsa Lake Group (Grainger et al., 
2001).  The tectonic setting for Eocene volcanism in this region is 
northwest-directed extension associated with movement on faults with 
dextral trans-tensional offsets (Struik, 1993; Struik and MacIntyre, 2001).  
The Chilcotin Group is a sequence of Neogene flood basalts that cover 
much of south-central BC (Bevier, 1983).  They are estimated to cover 
roughly 30,000 km2 of southcentral BC and unconformably overlie Eocene 
and older rocks.  Exposures of the Chilcotin Group generally occur in areas 
of low topography, with older units occupying adjacent higher topography, 
suggesting that it was deposited within paleo valleys (Mihalynuk, 2007).  
The flood basalts rarely exceed 50 m in thickness. 

Property Geology, Alteration and Rock Geochemistry 

 
Most of the Star Property is covered by glacial till.  Sub-crop and outcrop is found 
on ridge tops and in road cuts.   
 
In 1993, the map area immediately west of the claims was mapped by Metcalf et 
al. as part of the (1991-1995) Canada - British Columbia Agreement on Mineral 
Development.  The purpose was to determine the stratigraphic succession and 
petrologic relationships of the Early Tertiary felsic volcanic rocks which host 
epithermal mineralization discovered on the Baez and Clisbako claim groups to 
the west of the Star claims.  Mapping in 2015 has discovered numerous outcrops 
on the west and south side of the claims which are comparable to the 
intermediate to felsic volcanic rocks identified west of the property that has been 
referred to as the Eocene Clisbako volcanic assemblage (Metcalf, 1993).  This 
assemblage is considered to be part of the Ootsa Lake Group.  Weakly to 
moderately porphyritic intermediate lavas and related breccia, containing 
plagioclase and/or pyroxene phenocrysts as well as black glassy dacitic flows 
and breccia have been found in the southwest portion of the claims.  These units 
are believed to be associated with the aeromagnetic total field lows identified in 
the GSC open file # 2785.  Figure 4 shows the interpreted geology on top of the 
aeromagnetic total field map. 
 
The Ootsa Lake Group rocks have been capped by basalt and andesite of the 
Eocene Endako Group.  The basalts have been found mostly in the higher 
elevations of property and consist of massive, magnetic, variably amygdaloidal 
dark grey basalt.   
 
The Neogene Chilcotin flood basalts are not believed to outcrop on the property 
however they do outcrop to both the north and south of the claims.  They are 
generally found in areas of low topography. 
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To the east of the claims, massive pale coloured sandstones have been mapped.  
These are believed to belong to the Lower Cretaceous Skeena Group and are the 
result of erosion by the Nazko River exposing the older rocks below the Eocene 
stratigraphy. 
 
No significant alteration was observed on the property.  Assays of sampled 
outcrop did not return any values of significance. 
 
Stream Sediment Sample Results 

 
Stream sediment silt samples from the 2011 program were analysed using an 
inductively coupled plasma atomic emission spectrometer (ICP-AES).  Samples 
from the 2013 and 2015 program as well as the re-analysed QUEST program were 
analysed using an inductively coupled plasma mass spectrometer (ICP-MS).  The 
ICP-MS technique has much lower detection limits than the ICP-ES technique.  
For this reason, it is difficult to compare the results of the 2011 program with the 
results of 2013, 2015 and the QUEST program and potential anomalies from 2011 
may have been overlooked.  Of particular note was a sample with reported 3 ppm 
gold draining the south part of the property from the 2011 program.   
 

The detection limit was 2 ppm gold so the sample was just in detection range and 
the result was suspect.  In 2016, this creek as well as other creeks in the area 
were resampled and analysed using the lower detection limit of the ICP-MS 
technique.  The creek in question yielded a value of 4 ppb gold when resampled.  
This result is slightly anomalous when compared to the Quest Program results 
(0.5 to 1 standard deviation above the mean).  Another sample 150 metres to the 
east is anomalous in copper (94.9 ppm), silver (0.25 ppm) and strongly 
anomalous in bismuth (1.47 ppm). 
 
MMI Soil Sample Results 

 
Results from the 2013, 2015 and the 2016 programs were combined.  Response 
ratios for each element were calculated.  Results that are below detection limit 
were assigned a value of one half of the detection limit.  The mean was then 
calculated for the lowest quartile (25%).  This is then treated as the background 
for that particular element.  For each sample the element assay is divided by the 
calculated background and then rounded to a whole number; this is referred to as 
the response ratio. 
 
A correlation matrix calculation was also performed for all the MMI geochemistry 
data.  Selected elements are shown in table 5.  A strong correlation exists 
between the elements Cadmium, Mercury, Lead and Zinc and a weak correlation 
exists between the elements copper and silver.  Gold showed no correlation with 
any other elements. 
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  Ag Cd Co Cr Cu Fe Hg Mg Mn Mo Ni Pb Sb U Zn 

Ag 1.0                             

Cd 0.1 1.0                           

Co 0.1 0.3 1.0                         

Cr 0.1 0.1 0.0 1.0                       

Cu 0.4 0.0 0.5 0.1 1.0                     

Fe 
-

0.1 
0.5 0.5 0.0 0.0 1.0                   

Hg 0.0 0.6 0.3 0.0 0.0 0.5 1.0                 

Mg 0.4 0.1 0.1 0.0 0.4 
-

0.2 
0.0 1.0               

Mn 0.0 0.6 0.7 0.0 0.2 0.6 0.5 0.0 1.0             

Mo 
-

0.2 
0.1 0.2 0.0 

-
0.1 

0.2 0.2 
-

0.4 
0.4 1.0           

Ni 0.4 0.2 0.4 0.2 0.5 0.1 0.0 0.5 0.3 
-

0.1 
1.0         

Pb 
-

0.2 
0.6 0.0 0.0 

-
0.3 

0.4 0.5 
-

0.4 
0.3 0.2 

-
0.2 

1.0       

Sb 0.0 
-

0.5 
-

0.2 
0.0 0.0 

-
0.5 

-
0.4 

0.0 
-

0.2 
0.2 

-
0.1 

-
0.3 

1.0     

U 0.3 0.1 0.1 0.5 0.2 0.0 0.0 0.2 0.1 0.0 0.5 
-

0.1 
0.0 1.0   

Zn 0.0 0.9 0.3 0.0 
-

0.1 
0.6 0.7 0.0 0.5 0.1 0.1 0.6 

-
0.5 

0.0 1.0 

Figure 2 - Correlation Diagram for Selected Elements 

The 2015 program identified numerous anomalies on the property including a 

multi-element lead-zinc-silver-cadmium anomaly centred on line 354N.  Line 346 

from the 2016 program extends these anomalies to the south; however the 

anomalies become less defined and spotty south of line 346.   

 

Discussion 

 
The Star Property is an early stage mining exploration program that is centred on 
a prominent aeromagnetic low.  Geologic mapping has confirmed the presence of 
highly prospective Eocene Ootsa Lake Group felsic volcanics and that the 
property is most likely part of the Clisbako volcanic assemblage as identified by 
Metcalf (1993).  This complex hosts the epithermal mineralization at the Baez and 
Clisbako showings 37 kilometres to the northwest and is probably related to the 
mineralization at the Bob showing 30 kilometres to the north.  The Ootsa Lake 
Group is related to continental margin magmatic arcs.  To date, no mineralization 
has been found on the property, however outcrop is scarce. 
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MMITM soil geochemistry has identified some encouraging multi-element silver, 
cadmium, lead and zinc anomalies on the property especially in the north and 
western portions of the claims. 
 
Recommendations 

 
The following program is recommended; 

 Increased MMITM soil sampling density around identified anomalies. 

 Trenching of anomalies with a small backhoe. 

 

If encouraging results are obtained from the above recommendations, than follow 

up drilling is warranted. 

Statement of Expenditures 

Field Days            Totals  

Project Geologist 12 days @  $787.50  per day  $9,450.00    

Soil Samples 24 days @  $270.38  per day  $6,489.00    

             $15,939.00  

Office Prep and Reports             

Project Geologist 70 hours @  $  78.75  per hour $5,512.50   

             $  5,512.50  

Geochemical Surveying             

Rock samples 6 samples @  $  41.16  per sample  $   246.96    

Silt samples 12 samples @  $  25.31  per sample  $   303.66    

MMI soil samples 221 samples @  $  42.26  per sample  $9,340.01    

             $  9,890.63  

Transportation             

Vehicle rental 3414 km @  $    0.68  per km  $2,330.06    

Fuel          $   933.29    

             $  3,263.35  

Accommodation and Food             

Meals 36 days @  $  52.50  per day  $1,890.00    

Hotel          $   492.62    

Tent Trailer Rental  12 days @  $105.00   per day  $1,260.00   

             $  3,642.62  

Miscellaneous             

Radio Rental          $   235.20    

Field consumables etc.          $   550.00    

             $    785.20  

TOTAL Expenditures            $39,033.30  
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4.4 For Issuers with Oil and Gas Operations disclose and insert here the information 
required by Appendix B (in tabular form, if appropriate). 

 
N/A 
 

5. Selected Consolidated Financial Information  

 
5.1 Annual Information — Provide the following financial data for the Issuer in 

summary form for each of the last three completed financial years and any 
period subsequent to the most recent financial year end for which financial 
statements have been prepared, accompanied by a discussion of the factors 
affecting the comparability of the data, including discontinued operations, 
changes in accounting policies, significant acquisitions or significant 
dispositions and major changes in the direction of the Issuer's business: 

 
(a) net sales or total revenues; 

 
(b) income from continuing operations, in total and on a per share basis and 

fully diluted per share basis, calculated in accordance with the Handbook; 
 

(c) net income or loss, in total and on a per share and fully diluted per share 
basis, calculated in accordance with the Handbook; 

 
(d) total assets; 

 
(e) total long-term financial liabilities as defined in the Handbook; 

 
(f) cash dividends declared per share for each class of share; and 

 

(g) such other information as would enhance an investor’s understanding of 

the Issuer’s financial condition and results of operations and would 

highlight other trends in financial condition and results of operations. 

Selected Annual Information 
 

The following financial data are selected information for the Company for the 
three most recently completed financial years: 
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 Years ended October 31, 
 2016 2015 2014 
    
Total revenues $ - $ - $ - 
Loss before discontinued operations and 
 extraordinary items 

 
 (106,532) 

 
 (132,085) 

 
 (13,526) 

Basic and diluted loss per share before 
 discontinued operations and 
 extraordinary items 

 
 
 (0.01) 

 
 
 (0.01) 

 
 
 (0.00) 

Net loss  (132,085)  (132,085)  (13,526) 
Basic and diluted loss per share  (0.00)  (0.01)  (0.00) 
Total assets  379,558  461,441  307,467 
Total long-term liabilities  -  -  - 
Cash dividends per share  -  -  - 

 
5.2 Quarterly Information — For each of the eight most recently completed quarters 

ending at the end of the most recently completed financial year, provide the 
information required in paragraphs (a), (b) and (b) of Section 5.1. 

 
Summary of Quarterly Results 
 
The following is a summary of the Company’s financial results for the eight most 
recently completed quarters: 
 

 
        

 Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1 

 Oct 31, July 31, April 30, Jan. 31, Oct 31, July 31, April 30, Jan. 31, 

 2016 2016 2016 2016 2015 2015 2015 2015 

         

Total revenues $ - $ - $ - $ - $ - $ - $ - $ - 

  

Net income (loss) before discontinued operations and extraordinary items:  

Total $ (29,355) $ (20,488) $ (57,980) $ 1,291 $ (12,940) $ (23,372) $ (42,523) $ (53,250) 

Per share $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) 

Per share, fully 

 Diluted 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 
 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

  

Net income (loss)  

Total $ (29,355) $ (20,488) $ (57,980) $ 1,291 $ (12,940) $ (23,372) $ (42,523) $ (53,250) 

Per share $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) $ (0.00) 

Per share, fully 

 Diluted 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 
 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

 

$ (0.00) 

 

 
5.3 Dividends – disclose: 
 

(a) any restriction that could prevent the Issuer from paying dividends; and 
 

(b) the Issuer's dividend policy and, if a decision has been made to change 
the dividend policy, the intended change in dividend policy. 

N/A 
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5.4 Foreign GAAP — An Issuer may present the selected consolidated financial 

information required in this section on the basis of foreign GAAP if: 
 

(a) the Issuer's primary financial statements have been prepared using 
foreign GAAP; and 

 
(b) if the Issuer is required under applicable securities legislation to have 

reconciled its financial statements to Canadian GAAP at the time of filing 
its financial statements or the Issuer has otherwise done so, a cross 
reference to the notes to the financial statements containing the 
reconciliation of the financial statements to Canadian GAAP is included. 

 
N/A 
 

6. Management's Discussion and Analysis 

 
Annual MD&A 
 
6.1 Date - Specify the date of the MD&A. The date of the MD&A must be no earlier 

than the date of the auditor’s report on the financial statements for the Issuer’s 
most recently completed financial year. 
 

February 15, 2017 
 
6.2 Overall Performance - Provide an analysis of the Issuer’s financial condition, 

results of operations and cash flows. Discuss known trends, demands, 
commitments, events or uncertainties that are reasonably likely to have an effect 
on the Issuer’s business. Compare the Issuer’s performance in the most recently 
completed financial year to the prior year’s performance. The analysis should 
address at least the following: 
 

(a) operating segments that are reportable segments as those terms 
are used in the Handbook; 

 
(b) other parts of the business if 
 

(i) they have a disproportionate effect on revenues, income or 
cash needs, or 

 
(ii) there are any legal or other restrictions on the flow of funds 

from one part of the Issuer’s business to another;  
 
(c) industry and economic factors affecting the Issuer’s performance; 
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(d) why changes have occurred or expected changes have not 
occurred in the Issuer’s financial condition and results of 
operations; and 

 
(e) the effect of discontinued operations on current operations. 

 
The Issuers overall performance has been as expected and as discussed above.  
The financial condition is good with adequate working capital to allow the Issuer 
to achieve its objectives for the coming fiscal year. 
 
Selected Annual Financial Information 
 
6.3 Provide the following financial data derived from the Issuer’s financial statements 

for each of the three most recently completed financial years: 
 

(a) net sales or total revenues; 
 
(b) income or loss before discontinued operations and extraordinary 

items, in total and on a per-share and diluted per-share basis; 
 
(c) net income or loss, in total and on a per-share and diluted per-

share basis; 
 
(d) total assets; 
 
(e) total long-term financial liabilities; and 
 
(f) cash dividends declared per-share for each class of share. 
 

See Section 5.1 above 
 

6.4 Variations - Discuss the factors that have caused period to period variations 
including discontinued operations, changes in accounting policies, significant 
acquisitions or dispositions and changes in the direction of the Issuer’s business, 
and any other information the Issuer believes would enhance an understanding 
of, and would highlight trends in, financial condition and results of operations. 
 

Comparison of 2014 and 2015 
 
The primary difference between 2014 and 2015 was that during 2015 the Company 
completed the process of becoming a public company.  On June 12, 2015, the 
Company completed its IPO and commenced trading on the CSE on June 16, 
2015.  The Company raised a net of $207,237 after share issue costs of $92,763 
from the sale of 3,000,000 common shares.  Consequently the Company’s cash 
and cash equivalents at October 31, 2015 was greater ($414,863) than the balance 
at October 31, 2014 ($298,559).   The Company also spent $37,430 on its 
exploration project during the year ended October 31, 2015 versus $6,647 during 
the year ended October 31, 2014.  General and administrative expenses were 
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significantly greater in 2015, primarily related to legal costs of $52,477 incurred 
related to legal services related to completing the Company’s listing on the CSE, 
regulatory filing fees of $29,561, a majority of which related to the initial CSE 
listing costs and share-based compensation of $33,750 related to the granting of 
stock options to directors and an officer of the Company. 
 

Comparison of 2015 and 2016 
 
The primary difference between 2015 and 2016 was that during 2015 the Company 
completed the process of becoming a public company, whereas during 2016 the 
Company had its first full year of operations.  General and administrative 
expenses were significantly less in 2016, primarily related to legal costs and 
regulatory filing fees incurred in 2015 related to completing the Company’s listing 
on the CSE and share-based compensation of $33,750 related to the granting of 
stock options to directors and an officer of the Company.    The only other 
significant difference was in 2016 the Company incurred a foreign exchange loss 
of $31,465 related to foreign exchange on the purchase and sale of US funds. 

The financial data above have been prepared in accordance with International 
Financial Reporting Standards (“IFRS”) as issued by the International Accounting 
Standards Board (“IASB”) and Interpretations issued by the International 
Financial Reporting Interpretations Committee (“IFRIC”).  These financial 
statements have been prepared using the historical cost basis in Canadian 
dollars, which is the Company’s functional currency. 
 
6.5 Results of Operations - Discuss management’s analysis of the Issuer’s 

operations for the most recently completed financial year, including: 
 

(a) net sales or total revenues by operating business segment, 
including any changes in such amounts caused by selling prices, 
volume or quantity of goods or services being sold, or the 
introduction of new products or services; 

 
(b) any other significant factors that caused changes in net sales or 

total revenues; 
 
(c) cost of sales or gross profit; 
 
(d) for Issuers that have significant projects that have not yet 

generated operating revenue, describe each project, including the 
Issuer’s plan for the project and the status of the project relative to 
that plan, and expenditures made and how these relate to 
anticipated timing and costs to take the project to the next stage of 
the project plan; 

 
(e) for resource Issuers with producing mines, identify milestones such 

as mine expansion plans, productivity improvements, or plans to 
develop a new deposit; 
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(f) factors that caused a change in the relationship between costs and 

revenues, including changes in costs of labour or materials, price 
changes or inventory adjustments; 

 
(g) commitments, events, risks or uncertainties that you reasonably 

believe will materially affect the Issuer’s future performance 
including net sales, total revenue and income or loss before 
discontinued operations and extraordinary items; 

 
(h) effect of inflation and specific price changes on the Issuer’s net 

sales and total revenues and on income or loss before discontinued 
operations and extraordinary items; 

 
(i) a comparison in tabular form of disclosure you previously made 

about how the Issuer was going to use proceeds (other than 
working capital) from any financing, an explanation of variances 
and the impact of the variances, if any, on the Issuer’s ability to 
achieve its business objectives and milestones; and 

 
(j) unusual or infrequent events or transactions. 

 
See 6.4 above 
 
6.6 Summary of Quarterly Results - Provide the following information in summary 

form, derived from the Issuer’s financial statements, for each of the eight most 
recently completed quarters: 
 

(a) net sales or total revenues; 
 
(b) income or loss before discontinued operations and extraordinary 

items, in total and on a per-share and diluted per-share basis; and 
 
(c) net income or loss, in total and on a per-share and diluted per-

share basis. 
 

Discuss the factors that have caused variations over the quarters 
necessary to understand general trends that have developed and the 
seasonality of the business. 
 

See 5.2 above. 
 
The Company reported a net loss of $29,355 during the three months ended 
October 31, 2016.  Administrative expenses during the three months ended 
October 31, 2016 remained approximately the same as the three months ended 
July 31, 2016, except audit (increase of $5,000) and legal costs (increase of 
$6,000) increased during the three months ended October 31, 2016 compared to 
the three months ended July 31, 2016 due to accruing audit fees of $5,000 in the 
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last quarter and continued legal costs in the last quarter regarding the LOI.  The 
Companies travel costs were approximately $3,500 lower during the three months 
ended October 31, 2016 compared to the three months ended July 31, 2106 as the 
majority of travel costs related to due diligence for the LOI were undertaken in the 
three months ended July 31, 2106. 

 
6.7 Liquidity - Provide an analysis of the Issuer’s liquidity, including: 

 
(a) its ability to generate sufficient amounts of cash and cash 

equivalents, in the short term and the long term, to maintain the 
Issuer’s capacity, to meet the Issuer’s planned growth or to fund 
development activities; 

 
(b) trends or expected fluctuations in the Issuer’s liquidity, taking into 

account demands, commitments, events or uncertainties; 
 
(c) its working capital requirements; 
 
(d) liquidity risks associated with financial instruments; 
 
(e) if the Issuer has or expects to have a working capital deficiency, 

discuss its ability to meet obligations as they become due and how 
you expect it to remedy the deficiency; 

 
(f) balance sheet conditions or income or cash flow items that may 

affect the Issuer’s liquidity; 
 
(g) legal or practical restrictions on the ability of subsidiaries to transfer 

funds to the Issuer and the effect these restrictions have had or 
may have on the ability of the Issuer to meet its obligations; and 

 
(h) defaults or arrears or anticipated defaults or arrears on 
 

(i) dividend payments, lease payments, interest or principal 
payment on debt, 

(ii) debt covenants during the most recently completed financial 
year, and 

(iii) redemption or retraction or sinking fund payments; and 
 

(i) details on how the Issuer intends to cure the default or arrears. 

The Company has total assets of $379,558 as at October 31, 2016.  The Primary 
assets of the Company are cash of $297,169 and exploration and evaluation 
assets $68,653.  The Company currently has a total working capital of $272,470.  
The Company has adequate liquidity to meet its current plans. Its working capital 
requirements for the fiscal year ended October 31, 2017 will be its administrative 
costs regarding the operations of the public company, exploration costs and 
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possible project investigation costs.  It is expected that the Company will have 
adequate funds for the year ended October 31, 2017. 

 
6.8 Capital Resources - Provide an analysis of the Issuer’s capital resources, 

including 
 
(a) commitments for capital expenditures as of the date of the Issuer’s 

financial statements including: 
 
(i) the amount, nature and purpose of these commitments, 
 
(ii) the expected source of funds to meet these commitments, 

and 
 
(iii) expenditures not yet committed but required to maintain the 

Issuer’s capacity, to meet the Issuer’s planned growth or to 
fund development activities; 

 
(b) known trends or expected fluctuations in the Issuer’s capital 

resources, including expected changes in the mix and relative cost 
of these resources; and 

 
(c) sources of financing that the Issuer has arranged but not yet used. 
 

The capital resources of the Company are primarily its cash of $297,169 at 
October 31, 2016.  The Company has received the results for the summer 
exploration program on its Star Property but has yet to determine its expenditure 
plans during the next twelve months.  If warranted by the results of Phase 1 and 
contingent upon available funds, a Phase 2 exploration program will be 
undertaken provided that if, upon completion of the IP survey, positive 
geochemical and/or geophysical signatures are not present, the drilling program 
should be eliminated.  The estimated cost of Phase 2 is $440,000. 
 
The Company reserved a total of $150,000 from the IPO to carry out the Phase 2 
exploration program. However, if the results from Phase 1 warrant further 
exploration the Company will not have sufficient funds from the IPO to fund the full 
cost of the recommended Phase 2 exploration program on the Star Property.  In 
such event, the Company will require an additional $290,000 to complete the entire 
Phase 2 program. Furthermore, if the results from Phases 1 and 2 are encouraging 
the Company will require further capital in order to complete additional 
exploration and development work on the Star Property. There are no assurances 
that such additional funding will be available to the Company on commercially 
reasonable terms or at all.  
 
At October 31, 2016 the Company had no other commitments for expenditures 
other than the current accounts payables and accrued liabilities totalling $38,435. 
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6.9 Off-Balance Sheet Arrangements - Discuss any off-balance sheet arrangements 
that have, or are reasonably likely to have, a current or future effect on the 
results of operations or financial condition of the Issuer including, without 
limitation, such considerations as liquidity and capital resources. This discussion 
shall include their business purpose and activities, their economic substance, 
risks associated with the arrangements, and the key terms and conditions 
associated with any commitments, including: 
 

(a) a description of the other contracting part(ies); 
 
(b) the effects of terminating the arrangement; 
 
(c) the amounts receivable or payable, revenues, expenses and cash 

flows resulting from the arrangement; 
 
(d) the nature and amounts of any other obligations or liabilities arising 

from the arrangement that could require the Issuer to provide 
funding under the arrangement and the triggering events or 
circumstances that could cause them to arise; and 

 
(e) any known event, commitment, trend or uncertainty that may affect 

the availability or benefits of the arrangement (including any 
termination) and the course of action that management has taken, 
or proposes to take, in response to any such circumstances. 

 
There is no off-balance sheet arrangements to which the Company is committed. 

 
6.10 Transactions with Related Parties - Discuss all transactions involving related 

parties as defined by the Handbook. 
 

N/A 
 
6.11 Fourth Quarter - Discuss and analyze fourth quarter events or items that affected 

the Issuer’s financial condition, cash flows or results of operations, including 
extraordinary items, year-end and other adjustments, seasonal aspects of the 
Issuer’s business and dispositions of business segments. 
 

Activity during the fourth quarter was primarily related to review of results of the 
summer exploration program, preparation and review of the Property Report and 
review of other potential business opportunities.   
 
6.12 Proposed Transactions - Discuss the expected effect on financial condition, 

results of operations and cash flows of any proposed asset or business 
acquisition or disposition if the Issuer’s board of directors, or senior management 
who believe that confirmation of the decision by the board is probable, have 
decided to proceed with the transaction. Include the status of any required 
shareholder or regulatory approvals. 
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N/A 
 
6.13 Changes in Accounting Policies including Initial Adoption - Discuss and analyze 

any changes in the Issuer’s accounting policies, including: 
 

(a) for any accounting policies that management has adopted or 
expects to adopt subsequent to the end of the most recently 
completed financial year, including changes management has 
made or expects to make voluntarily and those due to a change in 
an accounting standard or a new accounting standard that you do 
not have to adopt until a future date:  
 
(i) describe the new standard, the date the Issuer required to 

adopt it and, if determined, the date the Issuer plans to adopt 
it, 

 
(ii) disclose the methods of adoption permitted by the 

accounting standard and the method management expects 
to use, 

 
(iii) discuss the expected effect on the Issuer’s financial 

statements, or if applicable, state that management cannot 
reasonably estimate the effect, and 

 
(iv) discuss the potential effect on the Issuer’s business, for 

example technical violations or default of debt covenants or 
changes in business practices; and 

 
(b) for any accounting policies that management has initially adopted 

during the most recently completed financial year,  
 
(i) describe the events or transactions that gave rise to the 

initial adoption of an accounting policy, 
 
(ii) describe the accounting principle that has been adopted and 

the method of applying that principle, 
 
(iii) discuss the effect resulting from the initial adoption of the 

accounting policy on the Issuer’s financial condition, 
changes in financial condition and results of operations, 

 
(iv) if the Issuer is permitted a choice among acceptable 

accounting principles, 
 
(A) state that management made a choice among 

acceptable alternatives, 
 
(B) identify the alternatives, 
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(C) describe why management made the choice that you 

did, and 
 
(D) discuss the effect, where material, on the Issuer’s 

financial condition, changes in financial condition and 
results of operations under the alternatives not 
chosen; and 

 
(v) if no accounting literature exists that covers the accounting 

for the events or transactions giving rise to management’s 
initial adoption of the accounting policy, explain 
management’s decision regarding which accounting principle 
to use and the method of applying that principle. 

 
New accounting policies that the Company has adopted during the year ended 
October 31, 2016 or expects to adopt are noted below (also disclosed in the 
annual October 31, 2016 financial statements): 

 
Accounting Standards and Amendments Issued  
 
N/A   
 

Accounting Standards and Amendments Issued but Not Yet Effective 
 
The following new standards and interpretations are not yet effective and have 
not been applied in preparing the financial statements.  The Company is currently 
evaluating the potential impacts of these new standards; however, the Company 
does not expect them to have a significant effect on the financial statements. 
 

 IFRS 9, Financial Instruments (effective January 1, 2018) introduces new 
requirements for the classification and measurement of financial assets, 
and will replace IAS 39. IFRS 9 uses a single approach to determine 
whether a financial asset is measured at amortized cost or fair value, 
replacing the multiple classification options available in IAS 39. 

 

 IFRS 15 Revenue from Contracts with Customers provides a single 
principle-based framework to be applied to all contracts with customers. 
IFRS 15 replaces the previous revenue standard IAS 18, Revenue, and the 
related Interpretations on revenue recognition. The standard scopes out 
contracts that are considered to be lease contracts, insurance contracts 
and financial instruments. The new standard is a control-based model as 
compared to the existing revenue standard which is primarily focused on 
risks and rewards. Under the new standard, revenue is recognized when a 
customer obtains control of a good or service. Transfer of control occurs 
when the customer has the ability to direct the use of and obtain the 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 38 

 
  

benefits of the good or service. This standard is effective for reporting 
periods beginning on or after January 1, 2017. 

 
6.14 Financial Instruments and Other Instruments - For financial instruments and other   

instruments: 
 

(a) discuss the nature and extent of the Issuer’s use of, including 
relationships among, the instruments and the business purposes 
that they serve; 

 
(b) describe and analyze the risks associated with the instruments; 
 
(c) describe how management manages the risks in paragraph (b), 

including a discussion of the objectives, general strategies and 
instruments used to manage the risks, including any hedging 
activities; 

 
(d) disclose the financial statement classification and amounts of 

income, expenses, gains and losses associated with the 
instrument; and 

 
(e) discuss the significant assumptions made in determining the fair 

value of financial instruments, the total amount and financial 
statement classification of the change in fair value of financial 
instruments recognized in income for the period, and the total 
amount and financial statement classification of deferred or 
unrecognized gains and losses on financial instruments. 

 
The Company’s financial instruments consist of cash and cash equivalents, 
amounts receivable, accounts payable and accrued liabilities. 
 
The Company’s financial instruments are exposed to the following risks: 
 
Credit Risk 
 
The Company’s exposure to credit risk is the risk of illiquidity of cash and cash 
equivalents amounting to $297,169 at October 31, 2016.  As the Company’s policy 
is to limit cash holdings to instruments issued by major Canadian banks, or 
investments of equivalent or better quality, the credit risk is considered by 
management to be negligible. 
 
The Company also has exposure to credit risk with regards to its amounts 
receivable at October 31, 2016, which is due from the Canadian government.  The 
Company closely monitors this risk and believes the risk is not significant. 
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Liquidity Risk 
 
Liquidity risk is the risk that the Company will not be able to pay financial 
instrument liabilities as they come due.  The Company’s only liquidity risk from 
financial instruments is its need to meet operating accounts payable 
requirements.  The Company has maintained sufficient cash balances to meet 
these needs at October 31, 2016. 
 
Foreign Exchange Risk 
 
The Company has virtually no foreign exchange risk at October 31, 2016 as all its 
activities are carried out in Canada and all its financial assets and liabilities are 
denominated in Canadian dollars. 
 
Interest Rate Risk 
 
The Company has no exposure to interest rate risk on its cash and cash 
equivalents.  At October 31, 2016, the Company maintained all of its cash balance 
on deposit in a chequing account with a major Canadian bank. 
 
Price Risk 
 
The Company is not exposed to price risk. 

The carrying value of cash and cash equivalents, amounts receivable, accounts 
payable and accrued liabilities approximate their fair values due to the short 
maturity of those instruments.  There is no income, expenses, gains or losses 
associated with the financial instruments. 

 
Interim MD&A 

 
6.15 Date - Specify the date of the interim MD&A. 

 
N/A 

 
6.16 Updated Disclosure - Interim MD&A must update the Issuer’s annual MD&A for 

all disclosure required by sections 6.2 to 6.14 except sections 6.3 and 6.4. This 
disclosure must include: 
 

(a) a discussion of management’s analysis of 
 

(i) current quarter and year-to-date results including a 
comparison of results of operations and cash flows to the 
corresponding periods in the previous year; 

 
(ii) changes in results of operations and elements of income or 

loss that are not related to ongoing business operations; 
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(iii) any seasonal aspects of the Issuer’s business that affect its 
financial condition, results of operations or cash flows; and 

 
(b) a comparison of the Issuer’s interim financial condition to the 

Issuer’s financial condition as at the most recently completed 
financial year-end. 

 
N/A  

 
6.17 Additional Disclosure for Issuers without Significant Revenue: 
 

(a) unless the information is disclosed in the financial statements to 
which the annual or interim MD&A relates, an Issuer that has not 
had significant revenue from operations in either of its last two 
financial years must disclose a breakdown of material components 
of: 

 
(i) capitalized or expensed exploration and development costs, 
 
(ii) expensed research and development costs, 
 
(iii) deferred development costs, 
 
(iv) general and administration expenses, and 
 
(v) any material costs, whether capitalized, deferred or expensed, 

not referred to in paragraphs (i) through (iv); 
 

(b) if the Issuer’s business primarily involves mining exploration and 
development, the analysis of capitalized or expensed exploration 
and development costs must be presented on a property-by-
property basis; and 

 
(c) the disclosure in the annual MD&A must be for the two most 

recently completed financial years and the disclosure in the interim 
MD&A for the each year-to-date interim period and the comparative 
period presented in the interim statements. 

N/A as disclosed in October 31, 2016 Financial Statements 

6.18 Description of Securities: 

(a) disclose the designation and number or principal amount of: 

(i) each class and series of voting or equity securities of the 
Issuer for which there are securities outstanding, 

(ii) each class and series of securities of the Issuer for which 
there are securities outstanding if the securities are 
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convertible into, or exercisable or exchangeable for, voting or 
equity securities of the Issuer, and 

(iii) subject to subsection (b), each class and series of voting or 
equity securities of the Issuer that are issuable on the 
conversion, exercise or exchange of outstanding securities of 
the Issuer; 

 

(b) if the exact number or principal amount of voting or equity securities 
of the Issuer that are issuable on the conversion, exercise or 
exchange of outstanding securities of the Issuer is not 
determinable, the Issuer must disclose the maximum number or 
principal amount of each class and series of voting or equity 
securities that are issuable on the conversion, exercise or 
exchange of outstanding securities of the Issuer and, if that 
maximum number or principal amount is not determinable, the 
Issuer must describe the exchange or conversion features and the 
manner in which the number or principal amount of voting or equity 
securities will be determined; and 

(c) the disclosure under subsections (a) and (b) must be prepared as 
of the latest practicable date.  

 
i) Authorized: 

   

Unlimited common shares without par value 

ii)   Common Shares Issued: 
   

   
 Number Amount 

   
Balance, October 31, 2014  18,900,001 $ 318,001 
Seed shares - at $0.05  252,000  12,600 
Initial Public Offering - at $0.10  3,000,000  300,000 
Less: Share Issue Costs  -  (92,763) 
   
Balance, October 31, 2015 and 2016 and 
February 15, 2017 

22,152,001 $ 537,838 

iii) Share Purchase Warrants: 

At October 31, 2016 there were Agents broker warrants to purchase 300,000 
common shares at $0.10 per share.  These warrants expired on December 
12, 2016.   
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iv) Share Purchase Options: 
 

At October 31, 2016 and February 15, 2017, there were 1,125,000 share 

purchase options outstanding entitling the holders thereof the right to 

purchase one common share for each option held, at $0.12 per share.  

These options expire on March 31, 2020. 

6.19 Provide Breakdown: 

(a) if the Issuer has not had significant revenue from operations in 
either of its last two financial years, disclose a breakdown of 
material components of: 

(i) capitalized or expensed exploration and development costs, 

(ii) expensed research and development costs, 

(iii) deferred development costs, 

(iv) general and administrative expenses, and 

(v) any material costs, whether capitalized, deferred or 
expensed, not referred to in paragraphs (i) through (iv); 

(b) present the analysis of capitalized or expensed exploration and 
development costs required by subsection (a) on a property-by-
property basis, if the Issuer’s business primarily involves mining 
exploration and development; and 

(c) provide the disclosure in subsection (a) for the following periods: 

(i) the two most recently completed financial years, and 

(ii) the most recent year-to-date interim period and the 
comparative year-to-date period presented in the interim 
financial statements included, if any. 

Subsection (a) does not apply if the information required under that 
subsection has been disclosed in the financial statements. 

N/A as disclosed in October 31, 2016 Financial Statements 
 

6.20 Negative cash-flow - If the Issuer had negative operating cash flow in its most 
recently completed financial year for which financial statements have been 
included, disclose: 

 
the period of time the proceeds raised are expected to fund operations; 
 
the estimated total operating costs necessary for the Issuer to achieve its 

stated business objectives during that period of time; and 
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the estimated amount of other material capital expenditures during that 
period of time. 

 
N/A 
 
6.21 Additional disclosure for Issuers with significant equity investees: 

 
if the Issuer has a significant equity investee 

(i) summarized information as to the assets, liabilities and 
results of operations of the equity investee, and 

(ii) the Issuer’s proportionate interest in the equity investee and 
any contingent issuance of securities by the equity investee 
that might significantly affect the Issuer’s share of earnings; 
and 

provide the disclosure in subsection (a) for the following periods 

(i) the two most recently completed financial years, and 

(ii) the most recent year-to-date interim period and the 
comparative year-to-date period presented in the interim 
financial statements included in the Listing Statement, if 
any. 

Subsection (a) does not apply if: 

(i) the information required under that subsection has been 
disclosed in the financial statements included, or 

(ii) the Issuer includes separate financial statements of the 
equity investee for the periods referred to in subsection (b). 

N/A 
 

7. Market for Securities 

 
7.1 Identify the exchange(s) and quotation and trade reporting system(s) on which 

the Issuer's securities are listed and posted for trading or quoted. 
 
The Issuer’s Common Shares are listed and posted for trading on the Canadian 

Securities Exchange under the symbol “SQR”. 
 

8. Consolidated Capitalization 

 
8.1 Describe any material change in, and the effect of the material change on, the 

share and loan capital of the Issuer, on a consolidated basis, since the date of 
the comparative financial statements for the Issuer's most recently completed 
financial year contained in the Listing Statement. 
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None 
 

9. Options to Purchase Securities 

 
9.1 State, in tabular form, as at a specified date not more than 30 days before the 

date of the Listing Statement, information as to options to purchase securities 
of the Issuer or a subsidiary of the Issuer that are held by: 

 
(a) all executive officers and past executive officers of the Issuer as a group 

and all directors and past directors of the Issuer who are not also 
executive officers as a group, indicating the aggregate number of 
executive officers and the aggregate number of directors to whom the 
information applies, without naming them; 

 
(b) all executive officers and past executive officers of all subsidiaries of the 

Issuer as a group and all directors and past directors of those subsidiaries 
who are not also executive officers of the subsidiary as a group, in each 
case, without naming them and excluding individuals referred to in 
paragraph (a), indicating the aggregate number of executive officers and 
the aggregate number of directors to whom the information applies; 

 
(c) all other employees and past employees of the Issuer as a group, without 

naming them; 
 

(d) all other employees and past employees of subsidiaries of the Issuer as a 
group, without naming them;  

 
(e) all consultants of the Issuer as a group, without naming them; and 

 
(h) any other person or company, including the underwriter, naming each 

person or company. 
 

At October 31, 2016 and February 15, 2017, there were 1,125,000 share purchase 
options outstanding entitling the holders thereof the right to purchase one 
common share for each option held, at $0.12 per share.  These options expire on 
March 31, 2020.  Executive officers (3) hold 625,000 share purchase options and 
directors (2), who are not executive officers, hold 500,000 share purchase 
options. 
 
At October 31, 2016 there were 300,000 Agent’s warrants outstanding entitling the 
holders thereof the right to purchase on commo9n share for each warrant held, at 
$0.10 per share.  These warrants expired on December 12, 2016. 
 

10. Description of the Securities 

10.1 General - State the description or the designation of each class of equity 
securities and describe all material attributes and characteristics, including: 
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a) dividend rights; 

b) voting rights; 

c) rights upon dissolution or winding-up; 

d) pre-emptive rights; 

e) conversion or exchange rights; 

f) redemption, retraction, purchase for cancellation or surrender provisions, 

g) sinking or purchase fund provisions; 

h) provisions permitting or restricting the issuance of additional securities and 

any other material restrictions; and 

i) provisions requiring a securityholder to contribute additional capital. 

The Issuer is authorized to issue an unlimited number of common shares with the 
following features:  
 
Each holder of a Common Share is entitled to:  
 
(i) one vote at all meetings of shareholders;  
 
(ii) a pro rata share of any dividends or other distributions declared payable by 
the Board; and  
 
(iii) a pro rata share of any distribution of the Company’s assets on any winding 
up or dissolution of the Company. 
 
10.2 Debt securities - If debt securities are being listed, describe all material attributes 

and characteristics of the indebtedness and the security, if any, for the debt, 
including: 

 
(a) provisions for interest rate, maturity and premium, if any; 

 
(b) conversion or exchange rights; 

 
(c) redemption, retraction, purchase for cancellation or surrender provisions, 

 
(d) sinking or purchase fund provisions; 

 
(e) the nature and priority of any security for the debt securities, briefly 

identifying the principal properties subject to lien or charge; 
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(f) provisions permitting or restricting the issuance of additional securities, the 

incurring of additional indebtedness and other material negative 
covenants, including restrictions against payment of dividends and 
restrictions against giving security on the assets of the Issuer or its 
subsidiaries, and provisions as to the release or substitution of assets 
securing the debt securities; 

 
(g) the name of the trustee under any indenture relating to the Issuer and 

 
(h) any financial arrangements between the Issuer and any of its affiliates or 

among its affiliates that could affect the security for the indebtedness. 

N/A 
 
10.4 Other securities - If securities other than equity securities or debt securities are 

being listed, describe fully the material attributes and characteristics of those 
securities. 

 
N/A 
 
10.5 Modification of terms: 
 

(a) describe provisions about the modification, amendment or variation of any 
rights attached to the securities being listed; and 

 
(b) if the rights of holders of securities may be modified otherwise than in 

accordance with the provisions attached to the securities or the provisions 
of the governing statute relating to the securities, explain briefly. 

 
N/A 
  



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 47 

 
  

10.6 Other attributes: 

 (a) if the rights attaching to the securities being listed are materially limited 
or qualified by the rights of any other class of securities, or if any other 
class of securities ranks ahead of or equally with the securities being 
listed, include information about the other securities that will enable 
investors to understand the rights attaching to the securities being listed; 
and 

 (b) if securities of the class being listed may be partially redeemed or 
repurchased, state the manner of selecting the securities to be redeemed 
or repurchased. 

N/A 
 
10.7 Prior Sales - State the prices at which securities of the same class as the 

securities to be listed have been sold within the 12 months before the date of 
the Listing Statement, or are to be sold, by the Issuer or any Related Person 
and the number of securities of the class sold or to be sold at each price. 

 
N/A 
 
10.8 Stock Exchange Price: 
 

a) if shares of the same class as the shares to be listed were or are listed on 
a Canadian stock exchange or traded on a Canadian market, provide the 
price ranges and volume traded on the Canadian stock exchange or 
market on which the greatest volume of trading generally occurs; 

 
b) if shares of the same class as the shares to be listed were or are not listed 

on a Canadian stock exchange or traded on a Canadian market, provide 
the price ranges and volume traded on the foreign stock exchange or 
market on which the greatest volume of trading generally occurs; and 

 
c) information is to be provided on a monthly basis for each month or, if 

applicable, part month, of the current quarter and the immediately 
preceding quarter and on a quarterly basis for the next preceding seven 
quarters. 

 

Share Price Trading Range (Canadian dollars per share)  

Month High Low Close Share Volume 

February 2017 .08 .06 .06 25,500 

January 2017 .16 .08 .08 8,500 

December 2016 .16 .16 .16 0 

November 2016 .16 .16 .16 0 

August to October 2016 .16 .10 .16 350,000 

May to July 2016 .19 .10 .10 179,000 

February to April 2016 .15 .095 .115 87,000 

November 2015 to January 2016 .10 .095 .095 22,000 
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11. Escrowed Securities 

 
11.1 State as of a specified date within 30 days before the date of the Listing 

Statement, in substantially the following tabular form, the number of securities 
of each class of securities of the Issuer held, to the knowledge of the Issuer, in 
escrow (which, for the purposes of this Form includes any securities subject to 
a pooling agreement) and the percentage that number represents of the 
outstanding securities of that class. In a note to the table, disclose the name of 
the depository, if any, and the date of and conditions governing the release of 
the securities from escrow. 

 
 ESCROWED SECURITIES 
 

Designation of class held in 
escrow 
 

 Number of securities 
 held in escrow 

Percentage of 
class 

 
Common 

9,900,000  
45% 

 
 
12. Principal Shareholders  

 
12.1 (1) Provide the following information for each principal shareholder of the 

Issuer as of a specified date not more than 30 days before the date of the  
Listing Statement: 

 
(a) Name; 

 
(b) The number or amount of securities owned of the class to be listed; 

 
(c) Whether the securities referred to in subsection 12(1)(b) are owned 

both of record and beneficially, of record only, or beneficially only; 
and 

 
(d) The percentages of each class of securities known by the Issuer to 

be owned. 

(2) If the Issuer is requalifying following a fundamental change or has 
proposed an acquisition, amalgamation, merger, reorganization or 
arrangement, indicate, to the extent known, the holding of each person of 
company described in paragraph (1) that will exist after giving effect to the 
transaction. 

 
(3) If, to the knowledge of the Issuer, more than 10 per cent of any class of 

voting securities of the Issuer is held, or is to be held, subject to any voting 
trust or other similar agreement, disclose, to the extent known, the 
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designation of the securities, the number or amount of the securities held 
or to be held subject to the agreement and the duration of the agreement.  
State the names and addresses of the voting trustees and outline briefly 
their voting rights and other powers under the agreement. 

 
(4) If, to the knowledge of the Issuer, any principal shareholder is an associate 

or affiliate of another person or company named as a principal 
shareholder, disclose, to the extent known, the material facts of the 
relationship, including any basis for influence over the Issuer held by the 
person or company other than the holding of voting securities of the 
Issuer. 

 
(5) In addition to the above, include in a footnote to the table, the required 

calculation(s) on a fully-diluted basis. 
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PRINCIPAL SHAREHOLDERS 
 

The following table sets forth the shareholdings of those persons who, as of February 15, 2017, own of record or 

are known to the Issuer to own beneficially, directly or indirectly, or exercise control or direction over, more 

than 10% of the issued and outstanding Common Shares both before and after giving effect to the IPO: 

 

Name, Province/State and 

Country of Residence and 

Position with the Issuer 

Type of Ownership Number and Percentage of 

Common Shares Owned as at 

the date of this Updated Listing 

Statement (9) 

Number and Percentage of 

Common Shares Owned On a 

Fully Diluted Basis (10) 

Ian H. Mann (1) 

Smiths Parish, Bermuda 

President, Chief Executive 

Officer, Director and 

Promoter  

 

Direct and Beneficial  4,275,001 Common Shares  

or 19.30% (2)  

4,525,001 Common Shares  or 

19.44% (2) (3)  

Kevin R. Hanson (1) 

B.C., Canada 

Chief Financial Officer and 

Director  

 

Direct and Beneficial 3,675,000 Common Shares or 

16.59% (2) (4) 

3,925,000 Common Shares  or 

16.86% (2)(4) (5) 

Tibor F. Gajdics (1) 

B.C., Canada 

Director  

 

Direct and Beneficial 4,364,000 Common Shares  

or 19.70% (2) 

4,614,000 Common Shares  or 

19.82% (2) (6)  

Natasa Mining Ltd. (7) 

Cayman Islands 

Principal shareholder  

Direct and Beneficial 4,275,000 Common Shares  

or 19.30% (2) 

4,525,001 Common Shares  or 

19.44% (2)(8) 

(1) See “DIRECTORS AND OFFICERS” below. 

(2) A portion of these Common Shares are subject to escrow restrictions.  

(3) 19.44% on a fully diluted basis assuming the issuance of 1,125,000 Common Shares pursuant to the 

exercise of stock options  including the exercise of 250,000 stock options held by Mr. Mann 

(4) Of these shares, 250,000 Common Shares are held indirectly through a private company controlled by 

Mr. Hanson. 

(5) 16.59% on a fully diluted basis assuming the issuance of 1,125,000 Common Shares pursuant to the 

exercise of stock options including the exercise of 250,000 stock options held by Mr. Hanson.  

(6) 19.70% on a fully diluted basis assuming the issuance of 1,125,000 Common Shares pursuant to the 

exercise of stock options including the exercise of 250,000 stock options held by Mr. Gajdics.  

(7) Natasa Mining Ltd. ("Natasa") is a public company formerly trading on the AIM segment of the London 

Stock Exchange engaged, indirectly through its subsidiaries and affiliates, in the exploration and 

development of natural resource (coal and oil/gas) properties. Chrisilios Kyriakou, a director of the 

Issuer, is the Executive Chairman and a director of Natasa and owns approximately 21.16% of the issued 

and outstanding voting shares of Natasa.  Ian H. Mann, the President and Chief Executive Officer and a 

director of the Issuer, is a non-executive director of Natasa. 

(8) 19.44% on a fully diluted basis assuming the issuance of 1,125,000 Common Shares pursuant to the 

exercise of stock options including the exercise of 250,000 stock options held by Mr. Kyriakou.   

(9) Based on 22,152,001 Common Shares issued and outstanding. 

(10) Based on 23,277,001 Common Shares issued and outstanding. 
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13 Directors and Officers 

 
13.1 List the name and municipality of residence of each director and executive 

officer of the Issuer and indicate their respective positions and offices held with 
the Issuer and their respective principal occupations within the five preceding 
years. 

 
13.2 State the period or periods during which each director has served as a director 

and when his or her term of office will expire. 
 
13.3 State the number and percentage of securities of each class of voting securities 

of the Issuer or any of its subsidiaries beneficially owned, directly or indirectly, 
or over which control or direction is exercised by all directors and executive 
officers of the Issuer as a group. 

 
13.4 Disclose the board committees of the Issuer and identify the members of each 

committee. 
 

13.5 If the principal occupation of a director or officer of the Issuer is acting as an 
officer of a person or company other than the Issuer, disclose the fact and state 
the principal business of the person or company. 

 
13.6 Disclose if a director or officer of the Issuer or a shareholder holding a sufficient 

number of securities of the Issuer to affect materially the control of the Issuer, 
is, or within 10 years before the date of the Listing Statement has been, a 
director or officer of any other Issuer that, while that person was acting in that 
capacity: 

 
(a) was the subject of a cease trade or similar order, or an order that denied 

the other Issuer access to any exemptions under Ontario securities law, 
for a period of more than 30 consecutive days, state the fact and describe 
the basis on which the order was made and whether the order is still in 
effect; 

 
(b) was subject to an event that resulted, after the director or executive officer 

ceased to be a director or executive officer, in the company being the 
subject of a cease trade or similar order or an order that denied the 
relevant company access to any exemption under securities legislation, for 
a period of more than 30 consecutive days, state the fact and describe the 
basis on which the order was made and whether the order is still in effect; 

 
(c) became bankrupt, made a proposal under any legislation relating to 

bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets, state the fact; or 
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(d) within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets, state the fact. 

 
13.7 Describe the penalties or sanctions imposed and the grounds on which they 

were imposed or the terms of the settlement agreement and the circumstances 
that gave rise to the settlement agreement, if a director or officer of the Issuer, 
or a shareholder holding sufficient securities of the Issuer to affect materially 
the control of the Issuer, has: 

 
(a) been subject to any penalties or sanctions imposed by a court relating to 

Canadian securities legislation or by a Canadian securities regulatory 
authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority; or 

 
(b) been subject to any other penalties or sanctions imposed by a court or 

regulatory body that would be likely to be considered important to a 
reasonable investor making an investment decision. 

 

13.8 Despite section 13.7, no disclosure is required of a settlement agreement 
entered into before December 31, 2000 unless the disclosure would likely be 
important to a reasonable investor in making an investment decision. 

 
13.9 If a director or officer of the Issuer, or a shareholder holding sufficient securities 

of the Issuer to affect materially the control of the Issuer, or a personal holding 
company of any such persons has, within the 10 years before the date of the 
Listing Statement, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director or 
officer, state the fact. 

 
13.10 Disclose particulars of existing or potential material conflicts of interest between 

the Issuer or a subsidiary of the Issuer and a director or officer of the Issuer or 
a subsidiary of the Issuer. 

 
13.11 Management — In addition to the above provide the following information for 

each member of management: 
 

(a) state the individual's name, age, position and responsibilities with the 
Issuer and relevant educational background; 

 
(b) state whether the individual works full time for the Issuer or what 

proportion of the individual's time will be devoted to the Issuer; 
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(c) state whether the individual is an employee or independent contractor of 
the Issuer; 

 
(d) state the individual's principal occupations or employment during the five 

years prior to the date of the Listing Statement, disclosing with respect to 
each organization as of the time such occupation or employment was 
carried on: 

 
(i) its name and principal business, 

 
(ii) if applicable, that the organization was an affiliate of the Issuer, 

 
(iii) positions held by the individual, and 

 
(iv) whether it is still carrying on business, if known to the individual; 

 
(e) describe the individual's experience in the Issuer's industry; and 

 
(f) state whether the individual has entered into a non-competition or non-

disclosure agreement with the Issuer. 
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DIRECTORS AND OFFICERS 

The following table provides a summary of the past and present principal occupations, 

within the last 5 years, of the directors and officers of the Issuer.  All directors will serve until 

the Issuer’s next annual general meeting. 

  

Name, Age and Province or 

State and Country of 

Residence  

Position and Date 

Appointed 

Principal Occupation During the 

Preceding Five Year Period 

Number and Percentage of 

Common Shares Owned  at 

the date of the Updated 

Listing Statement (1)(2)(3) 

Ian H. Mann  
Age: 60 

Warwick, Bermuda 

 

President, Chief Executive 

Officer and Director – 

March 23, 2011 

 

President, Meridian Fund 

Managers Ltd., a British Virgin 

Island registered fund manager, 

Nov. 2003 to present  

4,275,001 Common Shares 

or 19.44% (5) (8)  

 

Kevin R. Hanson (4) 

Age: 60 

B.C. 

Canada 

Chief Financial Officer and 

Director – August 1, 2014 

 

Chartered Accountant, 1983 to 

present; Certified Public 

Accountant, 2001 to present; 

Consultant, BDO Canada LLP, 

Chartered Accountants, Jan. 

2008 to present 

3,675,000 Common Shares 

or 16.86% (5) (6)  

 

Tibor F. Gajdics (4) 
Age:  57 

B.C., Canada 

 

Director – March 23, 2011 

  

Self-employed consultant, 2001 to 

present; Vice-President, 

Corporate Development, F.D.G. 

Mining Inc. (now Tango Mining 

Limited -  TSXV - TGV), Sep. 

2012 to Mar. 2013 and Jul. 2011 to 

Feb. 2012; Consultant, CBM Asia 

Development Corp. (TSXV - 

TCF), Aug. 2008 to Aug. 2011   

4,364,000 Common Shares 

or 19.82% (5)   

 

Chrisilios Kyriakou 
(4) 
Age: 66 

Monaco 

 

 

Director – August 1, 2014 Executive Chairman, Natasa 

Mining Ltd (“Natasa”)., Aug. 

2006 to present; Lawyer, 1973 to 

present 

Nil (7)  

 

Andrew Wilkins 
Age: 57 

B.C. Canada 

 

Manager of Exploration - 

January 19, 2015 

Professional Geoscientist, 1993 to 

present; Consulting Mining 

Exploration Geologist, Tech-X 

Exploration Inc. (2014) and Coast 

Mountain Geological (2009 to 

2011 and 2013); Exploration 

Manager, Ocean Park Ventures, 

Great Bear Resources and Planet 

Exploration, 2011 to 2014, 

currently a consulting geologist 

and 50% partner with "Lithos 

Geological Inc.” 

Nil 

 

(1) The number of Common Shares of the Issuer beneficially owned, directly or indirectly, or over which control or 

direction is exercised by each director and officer of the Issuer as of February 15, 2017. 

 

(2) The number of Common Shares of the Issuer beneficially owned, directly or indirectly, or over which control or 

direction is exercised by each director and officer of the Issuer. 
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(3) These figures do not include up to 1,125,000 Common Shares issuable pursuant to the exercise of incentive stock 

options.  

 

(4) Member of the audit committee.  The general function of the audit committee is to review the overall audit plan 

and the Issuer’s system of internal controls, to review the external audit, and to resolve any potential dispute with 

the Issuer’s auditors.   

 

(5) A portion of these Common Shares are subject to escrow restrictions. 

 

(6) Of these shares, 250,000 Common Shares are held indirectly through a private company controlled by Mr. 

Hanson. 

 

(7) Mr. Kyriakou is the Executive Chairman, a director and substantial shareholder of Natasa, a public company 

formerly listed for trading on the AIM segment of the London Stock Exchange. As at the date of this Updated 

Listing Statement, Natasa owns 4,275,000 Common Shares or 19.30% of the issued and outstanding Common 

Shares of the Issuer. 

 

(8) Mr. Mann is also a non-executive director of Natasa. See note 7 above.  

 

The number and percentage of Common Shares beneficially owned, directly or 
indirectly, or controlled by the directors and officers of the Issuer as a group 
(excluding the Common Shares owned by Natasa) is 12,314,001 shares or 55.59% 
of the issued and outstanding shares at the date of the Updated Listing Statement 
(57.73% on a fully diluted basis). The fully diluted percentage assumes that all 
outstanding stock options, being 1,125,000 stock options held by the directors 
and officers of the Issuer as a group are exercised. 

The following is a brief description of the business, work and educational 
background of the directors and officers of the Issuer. 

Ian H. Mann – President, Chief Executive Officer, Director and Promoter 
 
Since 2003, Mr. Mann has been the President of Meridian Fund Managers Ltd, a 
BVI registered fund manager with two alternative investment funds primarily 
investing in mining and oil and gas companies. Prior to that, Mr. Mann held senior 
management and partner positions with several Bermuda companies. Since 1997, 
he has served as a non-executive director of four Canadian exchange listed 
mining and oil companies, three now merged into other entities, and currently 
serves as a non-executive director of formerly AIM listed Natasa Mining Ltd,  is 
the non-executive Chairman of Nairobi listed Atlas African Industries Limited, a 
logistics support and packaging manufacturing company with operations in East 
Africa and is a Director of Gran Colombia Gold, a TSX listed gold producing 
company with mines in Colombia. Mr. Mann holds a Bachelor of Arts, Honours 
(Business Administration) degree from The University of Western Ontario 1980. 

Mr. Mann devotes between 30% to 50% of his working time to his role with the 
Issuer, focusing on the financing and development of the Issuer’s key asset, as 
well as seeking to acquire additional properties to increase shareholder value.  
No monies have been paid for fees to Mr. Mann in his capacity as Chief Executive 
Officer of the Issuer during the last 12 month period.  
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Kevin R. Hanson - Chief Financial Officer and Director 

Mr. Hanson is a Chartered Accountant, Certified Public Accountant and C.P.A. 
(Nevada) with more than 30 years experience in the financial reporting and 
auditing of publicly traded companies and has been a consultant with BDO 
Canada LLP, Chartered Accountants, since January 2008.  From January 1991 to 
December 2007, Mr. Hanson was a partner with Amisano Hanson, a public 
accounting firm which merged with BDO Dunwoody LLP (predecessor to BDO 
Canada LLP) in December 2007.   

Mr. Hanson is also a director of Zena Mining Corp. (formerly Zena Capital Corp.), 
a public industrial minerals company involved in the exploration of barite in 
British Columbia.  Mr. Hanson was the President and a director of Petro River Oil 
Corp., (formerly Brockton Capital Corp.) from February 2000 to December 2007 
and a director of Coastal Gold Corp (formerly Ridgemont Capital Corp.) from July, 
2008 to November, 2010, both public companies then listed for trading on the TSX 
Venture Exchange.  

Mr. Hanson obtained his designation as a Chartered Accountant from the Institute 
of Chartered Accountants of British Columbia in 1983. 

Mr. Hanson devotes between 30% to 50% of his working time to the Issuer in his 
capacity as the Chief Financial Officer and a director focusing primarily on the 
Issuer’s ongoing regulatory financial filing requirements with a view to providing 
the Issuer with a reasonable opportunity to achieve its stated business 
objectives.  No monies have been paid for fees to Mr. Hanson in his capacity as 
Chief Financial Officer of the Issuer during the last 12 month period.   

Tibor F. Gajdics – Director 
 
Mr. Gajdics has been involved in the securities industry for more than 30 years 
specializing in developing and deploying strategies for financing early stage 
companies, primarily in the mining sector, initially as a registered broker with 
then Yorkton Securities Inc. from 1982 to 1995, and subsequently as a consultant 
to publicly traded companies.  Recently, Mr. Gajdics held the position of Vice-
President, Corporate Development, for F.D.G Mining Inc. (now Tango Mining 
Limited), a TSX Venture Exchange listed company with exploration assets in 
Nicaragua.   

Mr. Gajdics devotes sufficient time (estimated between 20% to 30% of his working 
time) to the Issuer in his capacity as a director as may be required to satisfy the 
Issuer’s ongoing regulatory filing requirements and to assist in guiding and 
developing the Issuer’s resource acquisition and exploration plans with a view to 
providing the Issuer with a reasonable opportunity to achieve its stated business 
objectives. 
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Chrisilios Kyriakou – Director 

Mr. Kyriakou qualified as a lawyer in March 1974 from Sydney University.  He was 
in private practice for the next six years before being appointed Chief Executive 
Officer of Natasa Mining Ltd.  See "PRINCIPAL SHAREHOLDERS" above. From 
then, Mr. Kyriakou has been continuously involved in the mining industry and has 
extensive experience in Australia, Canada, Africa and Mexico.  He has been 
responsible for the development of a number of mines from exploration through 
to project finance and commissioning.  He has been an executive director of a 
number of mining companies including Giant Yellowknife Mines, Pamour Mines, 
West Witwatersrand Gold Holdings, Bow River Diamonds and Minera Roca Roja.  
He is a director of, inter alia, Natasa Mining Ltd and UMC Energy plc. 

Mr. Kyriakou devotes sufficient time (estimated between 20% to 30% of his 
working time) to the Issuer in his capacity as a director as may be required to 
satisfy the Issuer’s ongoing regulatory filing requirements and to assist in 
guiding and developing the Issuer’s mineral acquisition and exploration plans 
with a view to providing the Issuer with a reasonable opportunity to achieve its 
stated business objectives. 

Andrew Wilkins - Manager of Exploration 

Mr. Wilkins is a professional geoscientist with over 30 years experience as an 
exploration geologist in British Columbia, Quebec, the Yukon, Alaska, California 
and Mexico. During his career, Mr. Wilkins has managed numerous exploration 
and drill programs on behalf of a number of junior resource companies listed on 
the TSX Venture Exchange including supervising grass roots to moderate size 
drill projects, drill core logging, geologic mapping, prospecting, geochemical 
samplings, geophysics and writing NI 43-101 technical reports.  Mr. Wilkins is 
also a "qualified person" for the purposes of NI 43-101.  

Mr. Wilkins obtained a Bachelor of Science degree (Geological Sciences) from the 
University of British Columbia in 1981and his designation as a Professional 
Geoscientist (P.Geo.) from The Association of Professional Engineers and 
Geoscientists of British Columbia in 1993. 

Mr. Wilkins acts as the Issuer's "qualified person" for the purposes of NI 43-101 
as well as devoting sufficient working time (on a per diem contract basis) to the 
Issuer in his capacity as Manager of Exploration to provide the Issuer with a 
reasonable opportunity to achieve its stated business objectives.   

As of the date of this Updated Listing Statement, none of the directors or officers 
has entered into a non-disclosure or non-competition agreement with the Issuer. 
In addition, each director will serve until the Issuer’s next annual general meeting. 
Officers serve at the pleasure of the board of directors. 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions  
 
Corporate Cease Trade Orders 
 
Save and except as set out below, none of the directors or executive officers of the 
Issuer or any personal holding companies of such persons is, or within the ten 
years prior to the date of this Updated Listing Statement, has been, a director, chief 
executive officer or chief financial officer of any other issuer that was the subject of 
a cease trade or similar order, or an order that denied the other issuer access to 
any statutory exemptions, for a period of more than thirty consecutive days: 
 

(a) while that person was acting as a director, chief executive officer or 
chief financial officer; or  

 
(b) after that person ceased acting as a director, chief executive officer or 

chief financial officer which resulted from an event that occurred while 
that person was acting in that capacity. 

 
Ian H. Mann was a director of L.G.R. Resources Ltd., a reporting issuer whose 
shares were then listed for trading on the CNQ (predecessor to the Exchange), at 
a time when its shares were subject to a management cease trade order issued 
by the BCSC on April 4, 2007 (revoked May 18, 2007) for a period in excess of 30 
consecutive days for failure to file certain financial information within the 
required time period as prescribed by applicable securities legislation. 
 
Corporate Bankruptcies 
 
None of the directors, executive officers or shareholders of the Issuer holding a 
sufficient number of securities to materially affect the control of the Issuer, or any 
personal holding companies of such persons, is, or within the ten years prior to the 
date of this Updated Listing Statement, has been, a director or executive officer of 
any other issuer that, while that person was acting in that capacity, or within one 
year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject 
to or instituted any proceedings, arrangement or compromise with creditors or had 
a receiver, receiver manager or trustee appointed to hold its assets. 
Penalties or Sanctions  

Save and except as set out below, none of the directors, executive officers or 
shareholders of the Issuer holding a sufficient number of securities to materially 
affect the control of the Issuer, or any personal holding companies of such 
persons, has been subject to any penalties or sanctions imposed by a court 
relating to Canadian securities legislation or by a Canadian securities regulatory 
authority or has entered into a settlement agreement with a Canadian securities 
regulatory authority or been subject to any other penalties or sanctions imposed 
by a court or regulatory body that would likely to be considered important to a 
reasonable investor making an investment decision.  
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On August 29, 1994 the Vancouver Stock Exchange (predecessor to the TSX 
Venture Exchange) fined Tibor F. Gajdics $50,000 and withdrew its approval of 
Mr. Gajdics as a registered representative of then Yorkton Securities Inc. for a 
period of three years following 8 infractions of the exchange's bylaws and rules 
by Mr. Gajdics during the period September 1989 to September 1990 including, 
inter alia, trading through a nominee account, off-the-floor trading, undeclared 
and illegal short sales, falsely simulating the signatures of his sister and mother 
on their accounts, creating a false impression of trading volume and debit kiting.  
In addition, Mr. Gajdics must successfully complete the Canadian Securities 
Course and the Conduct & Practice Handbook examination prior to applying for 
renewal of his license. Mr. Gajdics paid the $50,000 fine to the exchange and 
subsequently retired from the brokerage business.  
 
Personal Bankruptcies 

None of the directors, executive officers or shareholders of the Issuer holding a 
sufficient number of securities to materially affect the control of the Issuer, or any 
personal holding companies of such persons, has, within the ten years prior to 
the date of this Updated Listing Statement, become bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency, or been subject to or 
instituted any proceedings, arrangement or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold his or her assets.  
 
Conflicts of Interest 
 
Certain directors and officers of the Issuer are associated with other companies 
or entities, which may, in certain circumstances, give rise to conflicts of interest 
requiring them to abstain from certain decisions. Conflicts, if any, will be subject 
to the procedures and remedies of the Business Corporations Act (British 
Columbia).  
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14. Capitalization 

14.1 Prepare and file the following chart for each class of securities to be listed:  
 
Issued Capital 
 Number of 

Securities 
(non-diluted) 

Number of 
Securities 
(fully-
diluted) 

%of 
Issued 
(non-
diluted) 

% of 
Issued  
(fully diluted) 

Public Float 
 

    

Total outstanding (A)  22,152,001 23,277,001 100% 100% 

     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the 
Issuer, or by persons or 
companies who beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
(or who would beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
upon exercise or conversion 
of other securities held) (B) 

16,589,001 17,589,001 75% 76% 

     
Total Public Float (A-B) 5,563,000 5,688,000 25% 24% 

     
Freely-Tradeable Float 
 

    

Number of outstanding 
securities subject to 
resale restrictions, 
including restrictions 
imposed by pooling or 
other arrangements or in 
a shareholder agreement 
and securities held by 
control block holders (C)  

7,425,000 7,425,000 34% 32% 

     

Total Tradeable Float (A-
C) 

14,727,001 15,852,001 66% 68% 
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Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "public securityholders" are persons 
other than persons enumerated in section (B) of the previous chart. List 
registered holders only. 
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities     

     
100 – 499 securities     

     
500 – 999 securities     

     
1,000 – 1,999 securities     

     
2,000 – 2,999 securities     

     
3,000 – 3,999 securities     

     
4,000 – 4,999 securities     

     
5,000 or more  securities     

     
  1  5,563,000 
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Public Securityholders (Beneficial) 
 

Instruction: Include (i) beneficial holders holding securities in their own name as 
registered shareholders; and (ii) beneficial holders holding securities through an 
intermediary where the Issuer has been given written confirmation of 
shareholdings. For the purposes of this section, it is sufficient if the intermediary 
provides a breakdown by number of beneficial holders for each line item below; 
names and holdings of specific beneficial holders do not have to be disclosed. If 
an intermediary or intermediaries will not provide details of beneficial holders, 
give the aggregate position of all such intermediaries in the last line. (N/A) 
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities     

     
100 – 499 securities     

     
500 – 999 securities     

     
1,000 – 1,999 securities  36  38,000 

     
2,000 – 2,999 securities  13  26,000 

     
3,000 – 3,999 securities  5  15,500 

     
4,000 – 4,999 securities  4  16,000 

     
5,000 or more  securities  95  22,056,501 

     
Unable to confirm  0  0 

     
Total  153  22,152,001 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 63 

 
  

Non-Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "non-public securityholders" are 
persons enumerated in section (B) of the issued capital  chart.  
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities     

     
100 – 499 securities     

     
500 – 999 securities     

     
1,000 – 1,999 securities     

     
2,000 – 2,999 securities     

     
3,000 – 3,999 securities     

     
4,000 – 4,999 securities     

     
5,000 or more  securities  5  16,589,001 

     
  5  16,589,001 

 
14.2 Provide the following details for any securities convertible or exchangeable into 

any class of listed securities 
 

Description of Security 
(include conversion /  
exercise terms, including 
conversion / exercise price) 

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed securities 
issuable upon conversion / 
exercise 

   

 
N/A 
 
14.3 Provide details of any listed securities reserved for issuance that are not 

included in section 14.2. 
 
At October 31, 2016 and February 15, 2017, there were 1,125,000 share purchase 
options outstanding entitling the holders thereof the right to purchase one 
common share for each option held, at $0.12 per share.  These options expire on 
March 31, 2020.  Executive officers (3) hold 625,000 share purchase options and 
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directors (2), who are not executive officers, hold 500,000 share purchase 
options. 
 
15. Executive Compensation 

 
15.1 Attach a Statement of Executive Compensation from Form 51-102F6 or any 

successor instrument and describe any intention to make any material changes 
to that compensation. 

 
EXECUTIVE COMPENSATION 

The following is a discussion of all significant aspects of the compensation paid 
or payable to, earned by or awarded to each Chief Executive Officer (“CEO”), 
each Chief Financial Officer (“CFO”) and each of the Issuer’s three most highly 
compensated executive officers, other than the CEO or CFO, who were serving as 
executive officers (the “Named Executive Officers” or “NEOs”) at any time during 
the year ended October 31, 2016 and whose total salary and bonus exceeded 
$150,000. The term “Named Executive Officer” also includes any additional 
individuals for whom disclosure would have been provided except that the 
individual was not serving as an officer of the Issuer at the end of such period. 
 
As defined under applicable securities legislation, the following individuals 
constituted "Named Executive Officers" of the Issuer during one or more of the 
Issuer's fiscal years ended October 31, 2016: 

Ian H. Mann - Chief Executive Officer (appointed March 23, 2011) 
Kevin R. Hanson - Chief Financial Officer (appointed August 1, 2014). 
 
Compensation Discussion and Analysis  

Goals and Objectives 
 
Generally speaking, the Board’s compensation philosophy is aimed at attracting 
and retaining quality and experienced people which is critical to the success of the 
Company and will include a "pay-for-performance" element which supports the 
Company’s commitment to delivering strong performance for the shareholders.   

However, in light of the Issuer's current size and stage of development and the 
poor state of capital markets for junior resource issuers, the Board  determined 
not to pay any cash compensation to its current executive officers following 
completion of the IPO in order to conserve cash to carry out exploration work on 
its present and/or future resource properties and fund its day to day operations.  
In lieu of cash compensation and as partial consideration for their services on 
behalf of the Issuer and as a measure of control and incentive to develop the 
Issuer's business in an orderly fashion, each of the Issuer's current executive 
officers was given the opportunity to acquire a substantial number of Seed 
Shares at prices of $0.005 and $0.02 per Seed Share.  In addition, each executive 
officer has been granted a significant number stock options under the Issuer's 
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Stock Option Plan (see as part of the Issuer’s long-term incentive strategy 
designed to permit such officers to participate in any appreciation of the market 
value of the Issuer’s shares over the term of the options and reinforce their 
commitment to long-term growth and shareholder value.  .  
 
The Board reviews its compensation strategy for executive officers on an annual 
basis, in light of the Issuer's then stage of development, financial position and 
corporate goals and objectives to ensure that such strategy reflects the 
responsibilities and risks associated with each position. The Board will evaluate 
each executive officer’s performance in light of such goals and objectives and set 
the executive officer’s compensation level based, in part, on this evaluation. The 
Board will also take into consideration the Issuer’s overall performance, 
shareholder returns, and the awards given to executive officers in past years. The 
Board may also consider the value of similar incentive awards to executive 
officers at comparable junior resource companies listed on the Exchange.  
Management directors will be required to abstain from voting in respect of their 
own compensation thereby providing the independent members of the Board with 
considerable input as to executive compensation. 

Executive Compensation Program 

Following the initial 12 month period after the IPO, it is expected that executive 
compensation will be comprised of three elements: base fee or salary, short-term 
incentive compensation (discretionary cash bonuses) and long-term incentive 
compensation (share options). The Board will review all three components in 
assessing the compensation of individual executive officers and of the Issuer 
as a whole.    

Base fees or salaries and bonuses (discretionary) will be intended to provide 
current compensation and a short-term incentive for executive officer’s to meet 
the Issuer’s goals, as well as to remain competitive with the industry. Base fees or 
salaries will represent compensation for job responsibilities and reflect the level of 
skills, expertise and capabilities demonstrated by the executive officers. Executive 
officers will also be eligible to receive discretionary bonuses as determined by 
the Board based on each officer’s responsibilities, his achievement of individual 
and corporate objectives and the Issuer’s financial performance. Cash bonuses 
will be intended to reward the executive officers for meeting or exceeding the 
individual and corporate performance objectives set by the Board. 

Stock options will be an important part of the Issuer’s long-term incentive 
strategy for its officers, permitting them to participate in any appreciation of the 
market value of the Issuer’s shares over a stated period of time, and are intended 
to reinforce commitment to long-term growth and shareholder value. Stock 
options reward overall corporate performance, as measured through the price of 
the Issuer’s shares and enables executives to acquire and maintain a significant 
ownership position in the Issuer.  
 
Option Based Awards  
 
Executive officers of the Issuer, as well as directors, employees and consultants, 
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are eligible to participate in the Issuer’s stock option plan (the “Stock Option 
Plan”) to receive grants of stock options. Individual stock options are granted by 
the Board as a whole and the size of the options is dependent on, among other 
things, each officer’s level of responsibility, authority and importance to the 
Issuer and the degree to which such officer’s long term contribution to the Issuer 
will be crucial to its long-term success.  

Stock options will normally be granted by the Board when an executive officer 
first joins the Issuer based on his or her level of responsibility within the Issuer.  
Additional grants may be made periodically to ensure that the number of options 
granted to any particular officer is commensurate with the officer’s level of 
ongoing responsibility within the Issuer. The Board will also evaluate the number 
of options an officer has been granted, the exercise price of the options and the 
term remaining on those options when considering further grants. The Issuer 
anticipates that these options will be priced at the closing trading price of the 
Issuer’s shares on the business day immediately preceding the date of grant and 
will expire two to five years from the date of grant. The Issuer granted options 
to the Issuer’s executive officers during the fiscal year ended October 31, 
2015, as referred to in Section 9. 
 
Summary Compensation Table 
 
The following table sets out certain information respecting the compensation 
paid to the Named Executive Officers for the three most recently completed fiscal 
years ended October 31, 2016, 2015 and 2014.  

Name and principal 

position 

 

Year  

 

Salary 
(1) 

 

 

Share 

based 

Awards 

Option 

Based 

Awards 
(2) 

Non-equity incentive 

plan compensation 

 

Pension 

Value 

 

All other 

Compensation 

($)  

Total 

Compensation 

 

     Annual 

Incentive 

Plans  

Long-Term 

Incentive 

Plans 

   

Ian H. Mann  

Chief Executive 

Officer  

 

2016 

2015 

2014 

Nil  

Nil 

Nil 

Nil 

Nil 

Nil 

Nil (3) 

Nil 

Nil 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Kevin R. Hanson (4) 

Chief Financial 

Officer 

 

2016  

2015 

2014 

Nil  

Nil 

Nil 

Nil 

Nil 

Nil 

Nil (3) 

Nil 

Nil 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Notes:   

(1) The Issuer has not paid any compensation to its Named Executive Officers since its incorporation on March 23, 

2011. 

(2) Refer to options granted under the Issuer’s Stock Option Plan.   

 

(3) During the fiscal year ended October 31, 2015, Mr. Mann was granted a stock option to purchase up to 250,000 

Common Shares of the Issuer at a price of $0.12 per Common Share exercisable until the earlier of March 31, 2020 

and 5 years after the Listing Date.     

(4) Kevin R. Hanson was appointed Chief Financial Officer of the Issuer on August 1, 2014. Prior to August 1, 2014, the 

Issuer did not have any individual who received any compensation while acting in the capacity of a Chief Financial 

Officer. 

 

(5) During the fiscal year ended October 31, 2015, Mr. Hanson was granted a stock option to purchase up to 250,000 

Common Shares of the Issuer at a price of $0.12 per Common Share exercisable until the earlier of March 31, 2020 

and 5 years after the Listing Date.    
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Incentive Plan Awards  
 
Outstanding Share-Based Awards and Option-Based Awards 

The Issuer has adopted a Stock Option Plan dated October 31, 2014. The Stock 
Option Plan is administered by the Board and is designed to attract and motivate 
directors, officers, employees and consultants of the Issuer and advance the 
interests of the Issuer by affording such persons with the opportunity to acquire 
an equity interest in the Issuer through options granted under such plan. The 
Stock Option Plan has been established as a “rolling” stock option plan such that 
the maximum number of shares currently available for issuance pursuant to 
options granted under the plan cannot exceed, in the aggregate, 10% of the 
Issuer’s issued and outstanding Common Shares from time to time, being 
approximately 2,215,200 Common Shares..   
 

The following table discloses the particulars of stock options granted to the 
Issuer’s officers and directors as of the date hereof: 

      

 

 

 

Name and Position 

Securities 

Under 

Options 

Granted (#) 

% of 

Total 

Options 

Granted  

Exercise or 

Base Price 

($/Security) 

Market Value of 

Securities Underlying 

Options/SARs on the 

Date of Grant 

($/Security) 

Expiration 

Date 

Ian H. Mann  

President, CEO and 

Director 

 

250,000 22.22% 

 

$0.12 

 

N/A  

 

Earlier of March 31, 

2020 or 5 years from 

Listing Date 

Kevin R. Hanson  

Chief Financial Officer 

and Director 

 

250,000 22.22% $0.12 N/A Earlier of March 31, 

2020 or 5 years from 

Listing Date 

Tibor F. Gajdics 

Director  

250,000 22.22% $0.12 N/A Earlier of March 31, 

2020 or 5 years from 

Listing Date  

Chrisilios Kyriakou 

Director 

250,000 22.22% $0.12 N/A Earlier of March 31, 

2020 or 5 years from 

Listing Date  

 

Andrew Wilkins 

Manager of Exploration 

 

125,000 

 

11.12% $0.12 N/A Earlier of March 31, 

2020 or 5 years from 

Listing Date 

 

TOTAL 1,125,000 100.00

% 
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The following table summarizes those options, warrants and other rights to 
purchase Common Shares of the Issuer that are held or will be held upon 
completion of the IPO: 
 

Group Number of Optionees 

Within Group 

Aggregate 

Number of 

Options 

Exercise 

Price 

Expiry Date 

Stock Options     

Officers (including past and present executive 

officers) of the Issuer as a group 

3 625,000 $0.12 Earlier of March 31, 

2020 or 5 years from 

Listing Date  

Directors (including past directors) of the 

Issuer who are not also executive officers as a 

group  

2 500,000 $0.12 Earlier of March 31, 

2020 or 5 years from 

Listing Date  

All other employees of the Issuer as a group  Nil N/A N/A N/A 

All consultants of the Issuer as a group Nil N/A N/A N/A 

Agent’s Warrants 

 

    

TOTAL  1,125,000    

 

There are no assurances that the options, warrants or other rights described above 
will be exercised or issued in whole or in part. 

Except as disclosed above, there are no options, warrants or other rights to 
acquire Common Shares of the Issuer outstanding. 
 

Pension Plan Benefits 

The Issuer does not have any pension, retirement or deferred compensation 
plans, including defined contribution plans.  

Termination and Change of Control Benefits 

The Issuer has not entered into any compensatory plans, contracts or 
arrangements with any of its Named Executive Officers whereby such officers are 
entitled to receive compensation as a result of the resignation, retirement or any 
other termination of employment of the Named Executive Officer with the 
Company or from a change in control of the Company or a change in the Named 
Executive Officer’s responsibilities following a change in control. 

MANAGEMENT / EMPLOYMENT CONTRACTS 

The Issuer does not currently have any management/employment agreements in 
place with its executive officers.  
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Compensation of Directors  
 
No cash compensation was paid to any director of the Issuer in his capacity as 
such during the year ended October 31, 2016.  
 
In addition, no amount was paid to any director of the Issuer, who was not a 
Named Executive Officer, during the year ended October 31, 2016 for services as 
a consultant or expert.   
 
Save for granting of incentive stock options from time to time under the Issuer’s 
Stock Option Plan and reimbursement of reasonable out-of-pocket expenses, the 
Issuer does not anticipate paying any compensation to its directors in their 
capacities as such during the initial 12 month period following completion of the 
IPO.  
 
16. Indebtedness of Directors and Executive Officers 

 
None of the directors or executive officers of the Issuer nor any of their 
associates or affiliates are or have been indebted to the Issuer since its 
incorporation. 
 

17.  Risk Factors 

17.1 Disclose risk factors relating to the Issuer and its business, such as cash flow 
and liquidity problems, if any, experience of management, the general risks 
inherent in the business carried on by the Issuer, environmental and health 
risks, reliance on key personnel, regulatory constraints, economic or political 
conditions and financial history and any other matter that would be likely to 
influence an investor’s decision to purchase securities of the Issuer. 

17.2  If there is a risk that securityholders of the Issuer may become liable to make 
an additional contribution beyond the price of the security, disclose that risk. 

17.3 Describe any risk factors material to the Issuer that a reasonable investor 
would consider relevant to an investment in the securities being listed and that 
are not otherwise described under section 17.1 or 17.2. 

RISK FACTORS 

An investment in securities of the Issuer involves a high degree of risk, should be 
considered highly speculative due to the nature of the Issuer’s involvement in the 
acquisition, exploration and, if warranted, development of minerals, and should 
only be made by persons who can afford the risk of loss of their entire 
investment. Investors should carefully consider all of the information disclosed in 
this Updated Listing Statement prior to making an investment in the Issuer. There 
can be no assurance that the Issuer's future exploration and development efforts 
will result in the discovery and development of commercial quantities of ore. In 
addition to the other information presented in this Updated Listing Statement, the 
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following risk factors should be given special consideration when evaluating an 
investment in any of the Issuer’s securities. 

Lack of Operating History 
 
The Issuer has a very limited history of operations, is in the early stage of 
development and must be considered a start-up. As such, the Issuer is subject to 
many risks common to such enterprises, including under-capitalization, cash 
shortages, limitations with respect to personnel, financial and other resources 
and lack of revenues. The Issuer has no history of earnings, and there is no 
assurance that any of its current or future mineral properties will generate 
earnings, operate profitably or provide a return on investment in the future. There 
is no assurance that the Issuer will be successful in achieving a return on 
shareholders’ investment and the likelihood of success must be considered in 
light of its early stage of operations. The Issuer has no intention of paying any 
dividends in the foreseeable future. 
 
History of losses and negative operating cash flow 

The Issuer has not been profitable since its inception, has had negative cash flow 
from operational activities and does not expect to generate revenues in the 
foreseeable future. For the fiscal years ended October 31, 2016 and October 31, 
2015, the Issuer incurred a loss and comprehensive loss of $106,532 and 
$132,085, respectively.  As at October 31, 2016, the Issuer had an accumulated 
deficit of $270,465. To become profitable, the Issuer must first establish 
commercial quantities of mineral reserves on its properties, and then either 
develop such properties or locate and enter into agreements with third party 
operators to bring such properties into production.  Mineral exploration and 
development involves a high degree of risk that even a combination of careful 
evaluation, experience and knowledge cannot eliminate, and few properties that 
are explored are ultimately developed into producing mines.  In the event the 
Issuer undertakes development activity on any of its properties, there is no 
certainty that the Issuer will produce revenues, operate profitably or provide a 
return on investment in the future.  It could be years before the Issuer receives 
any revenues from the production of gold or other precious metals, if ever. The 
Issuer's failure to achieve profitability and positive operating cash flows could 
have a material adverse effect on its financial condition and results of operations.  
 
The Issuer may not be able to continue as a going concern.                                  
 
The Issuer has limited financial resources and no operating revenues. To acquire 
an interest in the Star Property, the Issuer has contractually agreed to make 
certain expenditures and maintenance payments in respect of the property.  The 
report of the independent auditors to the Issuer's financial statements for the 
fiscal year ended October 31, 2016 contained a note that indicated the existence 
of material uncertainties that raised substantial doubt about the Issuer's ability to 
continue as a going concern, and the Issuer's anticipates that the report for its 
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next fiscal year ending October 31, 2017 will contain a similar note about its 
ability to continue as a going concern. 
 
Nature of Exploration and Mining 
 
Resource exploration and development is a speculative business and involves a 
high degree of risk. The sole property in which the Issuer currently proposes to 
acquire an interest is without a known body of ore and the proposed exploration 
programs on such property are exploratory searches for ore. Development of this 
or any future properties will only follow upon obtaining satisfactory exploration 
results. Natural resource exploration and development involves a high degree of 
risk, which even a combination of experience, knowledge and careful evaluation 
may not be able to avoid. There is no assurance that commercial quantities of ore 
will be discovered. There is also no assurance that even if commercial quantities 
of ore are discovered, a property will be brought into commercial production or 
that the metallurgical processing will produce economically viable saleable 
products. The discovery of commercial deposits is dependent upon a number of 
factors not the least of which is the technical skill of the exploration personnel 
involved. The commercial viability of a deposit once discovered and the decision 
as to whether it should be brought into production will depend upon the results of 
exploration programs and/or feasibility studies, and the recommendations of duly 
qualified engineers and/or geologists, all of which involves significant expense. 
This decision will involve consideration and evaluation of several significant 
factors including, but not limited to: (1) costs of bringing a property into 
production, including exploration and development work, preparation of 
production feasibility studies and construction of production facilities; (2) 
availability and costs of financing; (3) ongoing costs of production; (4) market 
prices for the minerals to be produced; (5) environmental compliance regulations 
and restraints (including potential environmental liabilities associated with 
historical exploration activities); and (6) political climate and/or governmental 
regulation and control. The ability of the Issuer to sell, and profit from the sale of 
any eventual mineral production from any of the Issuer’s properties will be 
subject to the prevailing conditions in the marketplace at the time of sale.  Many 
of these factors are beyond the control of the Issuer and therefore represent a 
market risk which could impact the long term viability of the Issuer and its 
operations.   
 
Operating Hazards and Risks 
 
In the course of exploration, development and production of mineral properties, 
certain risks, and in particular, unexpected or unusual geological operating 
conditions including rock bursts, cave-ins, ground fall, fires, explosions, flooding 
and earthquakes may occur. Although the Issuer intends to obtain insurance to 
address certain of these risks, such insurance has limitations on liability and may 
not be sufficient to cover the full extent of such liabilities.  Furthermore, the 
Issuer may decide not to insure against certain risks as a result of high premiums 
or other reasons. The payment of any uninsured liabilities would reduce the 
funds available to the Issuer. The occurrence of a significant event that the Issuer 
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is not fully insured against, or the insolvency of the insurer of such event, could 
have a material adverse effect on the Issuer. 

The Issuer is not insured against most environmental risks. Insurance against 
environmental risks (including potential liability for pollution or other hazards as 
a result of the disposal of waste products occurring from exploration and 
production) has not been generally available to companies within the industry. 
The Issuer will periodically evaluate the cost and coverage of insurance against 
certain environmental risks that is available to determine if it would be 
appropriate to obtain such insurance. Without such insurance, and if the Issuer 
becomes subject to environmental liabilities, the payment of such liabilities 
would reduce or eliminate its available funds or could exceed the funds the Issuer 
has to pay such liabilities and result in bankruptcy. Should the Issuer be unable 
to fund fully the remedial cost of an environmental problem it might be required 
to enter into interim compliance measures pending completion of the required 
remedy.  

Very Early Stage Property 
 
The Issuer’s sole mineral resource property is in the very early exploration stage 
and is without either resources or reserves. The recommended exploration 
programs on the Star Property are exploratory searches for mineral deposits. 
Development of this or any future mineral properties will only follow upon 
obtaining satisfactory results. Exploration for and the development of minerals 
involve a high degree of risk and few properties, which are explored, are 
ultimately developed into producing properties. There is no assurance that the 
Issuer’s exploration and, if warranted, development activities will result in any 
discoveries of commercial bodies of ore. The long-term success of the Issuer’s 
operations will be in large part directly related to the cost and success of its 
exploration programs, which may be affected by a number of factors. 
 
No Resources or Reserves 
 
Substantial additional expenditures will be required to establish either resources 
or reserves on mineral properties and to develop processes to extract the 
minerals. No assurance can be given that minerals will be discovered in sufficient 
quantities to justify commercial operations or that the funds required for 
development can be obtained on a timely basis or at all. 
 
Maintaining Interests in Mineral Properties 
 
The Issuer does not own the mineral rights pertaining to the Star Property but 
instead holds an option to acquire same. The Issuer’s continuing right to initially 
earn and subsequently maintain its ownership in its current and any future 
mineral property interests will be dependent upon compliance with applicable 
laws and with agreements to which it is a party. There is no assurance that the 
Issuer will be able to obtain and/or maintain all required permits and licenses to 
carry on its operations. Additional expenditures will be required by the Issuer to 
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maintain its interests in its properties. There can be no assurance that the Issuer 
will have or be able to raise the funds, or be able to comply with the provisions of 
the agreements relating to its properties which would entitle it to an interest 
therein and if it fails to do so its interest in certain of these properties may be 
reduced or be lost. 

Title 
 
No assurances can be given that title defects to the Star Property or any future 
properties in which the Issuer may seek to acquire an interest do not exist.  The 
Star Property has not been surveyed and may be subject to prior unregistered 
agreements, interests or land claims and title may be affected by undetected 
defects. Such property is also subject to annual compliance with reporting and/or 
filing requirements and the payment of property taxes and/or maintenance fees. 
Other parties may dispute the Issuer’s title to the Star Property or other 
properties. While the Issuer has investigated title to the Star Property, this should 
not be construed as a guarantee of title. If title defects do exist, it is possible that 
the Issuer may lose all or a portion of its right, title, estate and interest in and to 
the Star or future properties, when and if earned, to which the title defect relates. 
 
First Nations Land Claims  
 
The Star Property or other future properties owned or optioned by the Issuer may 
now or in the future be the subject of First Nations land claims. The Star Property 
is located in an area known for strong First Nations' concerns that could prove to 
be a problem for any extensive development on the Star Property. The legal 
nature of aboriginal land claims in Canada is a matter of considerable complexity 
and the impact of any such claim on the Issuer's ownership interest in the 
properties optioned or owned by the Issuer cannot be predicted with any degree 
of certainty. There is no assurance that a broad recognition of aboriginal rights in 
the area in which the Star Property is located, by way of a negotiated settlement 
or judicial pronouncement, would not have an adverse effect on the Issuer's 
activities. Even in the absence of such recognition, the Issuer will at some point 
be required to negotiate with First Nations in order to facilitate exploration and 
development work on the Star Property, and there is no assurance that the Issuer 
will be able to establish a practical working relationship with the First Nations in 
the area which would allow it to ultimately develop the Star Property.  
 
In a June 26, 2014 decision by the Supreme Court of Canada (the “SCC”) in a 
lands claim action brought by the Tsilhgot՚in Nation, a collection of six aboriginal 
bands in British Columbia encompassing approximately 3,000 people, the SCC 
held that although “semi-nomadic” with few permanent encampments, the 
Tsilhgot՚in Nation could claim title to broad areas of land even if it only used the 
land some of the time, and set out a three-point test to determine land titles, 
considering:  
 
-  occupation;  
-  continuity of habitation on the land; and  
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-  exclusivity in area.  
 
The SCC also established what title means, including the right to the benefits 
associated with the land and the right to use it, enjoy it and profit from it. 
However, the SCC declared that title is not absolute, meaning economic 
development can still proceed on land where title is established as long as one of 
two conditions is met:  
 
-  economic development on land where title is established has the consent of 
the First Nation; or 
 
- failing that, the government must make the case that development is 

pressing and substantial, and meet its fiduciary duty to the aboriginal group.  
 
The Issuer feels that the above decision will not affect its current exploration 
activities on the Star Property but that it may at some point be required to 
negotiate with First Nations in order to facilitate exploration and development 
work on the Star Property.  
 
Acquiring Additional Properties 
 
Significant and increasing competition exists for mineral acquisition 
opportunities throughout the world and, in particular, British Columbia. As a 
result of this competition, some of which is with large, better established mining 
companies with substantial capabilities and greater financial and technical 
resources, the Issuer may be unable to acquire rights to exploit additional 
attractive mining properties on terms it considers acceptable. 

Capitalization and Commercial Viability 
 
The Issuer anticipates that, save and except as disclosed elsewhere in this 
Updated Listing Statement, its current financial resources will be sufficient to 
finance the Issuer’s budgeted operating costs, exploration programs, 
development, marketing and anticipated discretionary expenditures over 
approximately the next 12 months.  Accordingly, the Issuer expects that within 12 
months following this Updated Listing Statement it will need to raise additional 
funds from equity markets and/or lenders in order to continue operations and to 
further explore and, if warranted, develop and mine its properties. Other than the 
recommended Phase 1 exploration program on the Star Property the Issuer does 
not have sufficient funds to carry out further exploration and, if warranted, 
development of this or other properties, and will have to obtain other financing or 
raise additional funds. To the extent that the Issuer seeks to accelerate its growth 
objectives the Issuer will need to raise additional funds even sooner. The Issuer 
has limited financial resources, and there is no assurance that additional funding 
will be available to the Issuer to carry on future operations, for additional 
exploration or for the substantial capital that is typically required in order to place 
a property into commercial production. Although the Issuer has been successful 
in obtaining financing through the sale of equity securities to date, there can be 
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no assurance that the Issuer will be able to obtain adequate financing in the 
future or that the terms of such financing will be favourable.  The ability of the 
Issuer to arrange such financing in the future will depend, in part, upon the 
prevailing capital market conditions as well as the business performance of the 
Issuer.  If additional financing is raised by the issuance of shares from treasury of 
the Issuer, control of the Issuer may change and security holders will suffer 
additional dilution.  Failure to obtain such additional financing could result in the 
delay or indefinite postponement of further exploration and development of its 
properties or even a loss of property interests. At present, it is impossible to 
determine what additional funds, if any, may be required. 
 
Governmental and Regulatory Requirements 
 
The current or future operations of the Issuer including, if applicable, 
development activities and commencement of production on its properties, 
require permits from various federal, provincial and local governmental 
authorities, and such operations are and will be governed by laws and 
regulations governing prospecting, development, mining, production, taxes, 
labour standards, occupational health, waste disposal, toxic substances, land 
use, environmental protection, mine safety, First Nations' interests and other 
matters. Companies engaged in the development and operation of mines and 
related facilities generally experience increased costs and delays in production 
and other schedules as a result of the need to comply with the applicable laws, 
regulations and permits. Permits and studies may be necessary prior to operation 
of the exploration properties in which the Issuer has an interest and there can be 
no guarantee that the Issuer will be able to obtain or maintain all necessary 
permits that may be required to commence construction or operation of mining 
facilities at these properties on terms which enable operations to be conducted 
within economically justifiable costs. There can be no assurance that all permits 
which the Issuer may require for its future operations will be obtainable on 
reasonable terms or that such laws and regulations would not have an adverse 
effect on any mining project, which the Issue might undertake. To the extent such 
approvals are required and are not obtained, the Issuer may be delayed or 
prohibited from proceeding with planned exploration or development of mineral 
properties. 

Failure to comply with applicable laws, regulations and permitting requirements 
may result in enforcement actions including orders issued by regulatory or 
judicial authorities causing operations to cease or be curtailed, and may include 
corrective measures requiring capital expenditures, installation of additional 
equipment or remedial actions. Parties engaged in mining operations may be 
required to compensate those suffering loss or damage by reason of the mining 
activities and may have civil or criminal fines or penalties imposed upon them for 
violation of applicable laws or regulations. 
 
Amendments to current laws, regulations and permits governing operations and 
activities of mining companies, or more stringent implementation thereof, could 
have a material adverse impact on the Issuer and cause increases in capital 
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expenditures or production costs or reduction in levels of production at 
producing properties or require abandonment or delays in the development of 
new mining properties.  

Environmental Regulations 
 
Due to the early stage of the Issuer’s operations and its minimal capitalization 
any environmental issues or any changes in environmental regulations would 
seriously adversely affect the Issuer.  All phases of the Issuer’s operations 
present environmental risks and hazards and are subject to environmental 
regulation. Environmental hazards may exist on properties in which the Issuer 
holds an interest which are unknown to the Issuer at present which have been 
caused by previous or existing owners or operators of the property. 
Environmental legislation is evolving in a manner which will require stricter 
standards and enforcement, increased fines and penalties for noncompliance, 
more stringent environmental assessments of proposed projects and a 
heightened degree of responsibility for companies and their officers, directors 
and employees. There is no assurance that future changes in environmental 
regulation, if any, will not adversely affect the Issuer’s operations.  
 
Environmental legislation provides for restrictions and prohibitions on spills, 
releases or emissions of various substances produced in association with certain 
mining industry operations, such as seepage from tailings disposal areas, which 
would result in environmental pollution. Compliance with such legislation can 
require significant expenditures and a breach of such legislation may result in the 
imposition of fines and penalties, some of which may be material. In addition, 
certain types of operations require the submission and approval of environmental 
impact assessments which carry a heightened degree of responsibility for 
companies and directors, officers and employees. The cost of compliance with 
changes in governmental regulations has a potential to reduce the profitability of 
operations. To the extent that any approvals are required and not obtained, the 
Issuer may be curtailed or prohibited from proceeding with planned exploration 
or development of mineral properties.  The Issuer intends to fully comply with all 
environmental regulations in all jurisdictions in which it is active. 
Competition 
 
The mining industry is highly competitive in all its phases. The Issuer competes 
with numerous other organizations in the search for, and the acquisition of, 
mineral resource properties and in the marketing of minerals. The Issuer's 
competitors include mining companies that have substantially greater financial 
resources, staff and facilities than the Issuer. The Issuer's ability to generate 
reserves in the future will depend not only on its ability to explore and develop its 
present property, but also on its ability to select and acquire other suitable 
properties or prospects for exploratory and development. Competitive factors in 
the distribution and marketing of minerals include price and methods and 
reliability of delivery.  
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Potential Profitability Depends Upon Factors Beyond the Control of the Issuer 
 
The potential profitability of mineral properties is dependent upon many factors 
beyond the Issuer’s control. For instance, world prices of and markets for 
minerals are unpredictable, highly volatile, potentially subject to governmental 
fixing, pegging and/or controls and respond to changes in domestic, 
international, political, social and economic environments. Another factor is that 
rates of recovery of minerals from mined ore may vary from the rate experienced 
in tests and a reduction in the recovery rate will adversely affect profitability and, 
possibly, the economic viability of a property. Profitability also depends on the 
costs of operations, including costs of labour, equipment, electricity, 
environmental compliance or other production inputs. Such costs will fluctuate in 
ways the Issuer cannot predict and are beyond the Issuer’s control, and such 
fluctuations will impact on profitability and may eliminate profitability altogether. 
The economics of developing a mineral property will also be affected by grade of 
ore, fluctuating mineral markets, costs of processing equipment, competition, 
extensions on licenses and such other factors as government regulations, 
including regulations relating to title to mineral claims, royalties, allowable 
production, importing and exporting of minerals and environmental protection. 
Also, the Issuer will rely upon consultants and others for construction and 
operating expertise. Many of the above factors are beyond the control of the 
Issuer. Depending on the price of minerals produced, the Issuer may determine 
that it is impractical to either commence or continue commercial production.  
 
Fluctuation in Prices 
 
The mining industry in general is intensely competitive and there is no assurance 
that, even if commercial quantities of a mineral resource are discovered, a 
profitable market will exist for the sale of same. There can be no assurance that 
mineral prices will be such that the Issuer’s properties can be mined at a profit. 
Factors beyond the control of the Issuer may affect the marketability of any 
minerals discovered. 
 
Mineral and metal prices have experienced volatile and significant price 
movements over short periods of time, and are affected by numerous factors 
beyond the control of the Issuer, including international economic and political 
trends, expectations of inflation, currency exchange fluctuations (specifically, the 
U.S. dollar relative to other currencies), interest rates and global or regional 
consumption patterns, speculative activities and increased production due to 
improved mining and production methods. In particular, the supply of and 
demand for minerals are affected by, among other factors, political events, acts of 
war, terrorism, economic conditions and production costs in various producing 
regions. The effect of these factors cannot be predicted. 
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No Prior Public Market; Possible Volatility of Stock 
 
Prior to the IPO, there has been no public market for the Common Shares. There 
can be no assurance that an active trading market will develop and be sustained, 
or that the market price of the Common Shares will not decline.  
 
Further, in recent years, the securities markets in Canada and the United States 
have experienced high levels of price and volume volatility, and the market prices 
of securities of many companies have experienced wide fluctuations in price 
which have not necessarily been related to the operating performance, underlying 
asset values or prospects of such companies. There can be no assurance that 
continual fluctuations in price will not occur and it is anticipated that any quoted 
market for the Issuer's Common Shares will be subject to market trends 
generally, notwithstanding any potential success of the Issuer's exploration 
activities or its ability to generate revenues, cash flows or earnings. The value of 
the Common Shares will be affected by such volatility.  
 
Dividends  
 
The Issuer has not declared or paid any dividends on the Common Shares and 
there is little probability of dividends being paid on the Common Shares in the 
foreseeable future. Future earnings, if any, will likely be retained to finance 
growth. Any return on investment in the Common Shares will come from the 
appreciation, if any, in the value thereof. The payment of any future dividends will 
depend upon the Issuer's earnings, if any, its then-existing financial requirements 
and other factors, and will be at the discretion of the board of directors.  

Reliance on Key Personnel 

The Issuer’s success depends in large measure upon the performance of certain 
key personnel. Locating mineral deposits depends on a number of factors, not 
the least of which is the technical skill of the exploration personnel involved. The 
loss of the services of such key personnel could have a material adverse effect 
on the Issuer. The Issuer does not have any key person insurance in effect for 
management. The contributions of the existing management team to the 
immediate and near term operations of the Issuer are likely to be of central 
importance. In addition, the competition for qualified personnel in the mineral 
resource industry is intense and there can be no assurance that the Issuer will be 
able to continue to attract and retain all personnel necessary for the development 
and operation of its business. Failure to retain key individuals or to attract or 
retain additional key individuals with necessary skills could have a materially 
adverse impact upon the Issuer’s success. Currently, other than as disclosed 
herein, the Issuer does not have any formal contracts with its key personnel.  
Investors must rely upon the ability, expertise, judgment, discretion, integrity and 
good faith of the management of the Issuer. 
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Availability of Drilling Equipment and Access 
 
Mineral exploration and development activities are dependent on the availability 
of drilling and related equipment (typically leased from third parties) in the 
particular areas where such activities will be conducted. Demand for such limited 
equipment or access restrictions may affect the availability of such equipment to 
the Issuer and may delay exploration and development activities. To the extent 
the Issuer is not the operator of its mineral properties, the Issuer will be 
dependent on such operators for the timing of activities related to such 
properties and will be largely unable to direct or control the activities of the 
operators. 
 
Issuance of Debt  
 
From time to time the Issuer may enter into transactions to acquire assets or the 
shares of other organizations. These transactions may be financed in whole or in 
part with debt, which may increase the Issuer's debt levels above industry 
standards for mineral resource companies of similar size. Depending on future 
exploration and development plans, the Issuer may require additional equity 
and/or debt financing that may not be available or, if available, may not be 
available on favorable terms. Neither the Issuer's Notice of Articles nor its 
Articles limit the amount of indebtedness that the Issuer may incur. The level of 
the Issuer's indebtedness may vary from time to time and could impair the 
Issuer's ability to obtain additional financing on a timely basis, preventing the 
Issuer from taking advantage of business opportunities that may arise. 
 
Conflicts of Interest 
 
There are potential conflicts of interest to which some of the directors and 
officers of the Issuer may be subject in connection with the operations of the 
Issuer. The officers and directors are engaged and will continue to be engaged in 
businesses on their own behalf and situations may arise where these officers and 
directors will be in direct competition with the Issuer. Conflicts of interest, if any, 
which arise will be subject to and governed by the procedures set forth in the 
Business Corporations Act (British Columbia).  
 
Dilution 
 
The Issuer may in the future grant to some or all of its directors, officers, key 
employees and consultants additional options to purchase Common Shares 
under the Stock Option Plan at exercise prices equal to market prices at times 
when the public market is depressed. To the extent that significant numbers of 
such options are granted and exercised, the interests of then existing 
shareholders of the Issuer will be subject to additional dilution. Furthermore, the 
issuance of shares from treasury of the Issuer in connection with future 
financings will result in additional dilution to existing shareholders.   
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Global Economic Conditions 
 
In recent years, global financial markets have been characterized by extreme 
volatility impacting many industries, including the mining industry. Global 
financial conditions remain subject to sudden and rapid destabilizations in 
response to future economic shocks, as government authorities may have limited 
resources to respond to future crises.  A sudden or prolonged slowdown in the 
financial markets or other economic conditions, including but not limited to, 
consumer spending, employment rates, business conditions, inflation, fuel and 
energy costs, consumer debt levels, lack of available credit, the state of the 
financial markets, interest rates and tax rates, may adversely affect the Issuer's 
growth and profitability. Future economic shocks may be precipitated by a 
number of causes, including, but not limited to, a rise in the price of oil and other 
commodities, the volatility of metal prices, geopolitical instability, war, terrorism, 
the devaluation and volatility of global stock markets and natural disasters. Any 
sudden or rapid destabilization of global economic conditions could impact the 
Issuer's ability to obtain equity or debt financing in the future on terms favorable 
to the Issuer or at all. In such an event, the Issuer's operations and financial 
condition could be adversely impacted.  
 
These above risks should be considered in the context of the Issuer’s business. 
 
18. Promoters  

 
18.1 For a person or company that is, or has been within the two years immediately 

preceding the date of the Listing Statement, a promoter of the Issuer or of a 
subsidiary of the Issuer, state: 

 
(a) the person or company's name; 

 
(b) the number and percentage of each class of voting securities and equity 

securities of the Issuer or any of its subsidiaries beneficially owned, 
directly or indirectly, or over which control is exercised; 

 
(c) the nature and amount of anything of value, including money, property, 

contracts, options or rights of any kind received or to be received by the 
promoter directly or indirectly from the Issuer or from a subsidiary of the 
Issuer, and the nature and amount of any assets, services or other 
consideration therefor received or to be received by the Issuer or a 
subsidiary of the Issuer in return; and 

 
(d) for an asset acquired within the two years before the date of the Listing 

Statement or thereafter, or to be acquired, by the Issuer or by a subsidiary 
of the Issuer from a promoter: 

 
(i) the consideration paid or to be paid for the asset and the method by 

which the consideration has been or will be determined, 
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(ii) the person or company making the determination referred to in 

subparagraph (i) and the person or company's relationship with the 
Issuer, the promoter, or an associate or affiliate of the Issuer or of the 
promoter, and 

 
(iii) the date that the asset was acquired by the promoter and the cost of 

the asset to the promoter. 
 
Ian H. Mann is considered the promoter of the Issuer in that he took the initiative 
in founding and organizing the business of the Issuer.  Refer to Section 12 for 
further details on Mr. Mann’s shareholdings.  Mr. Mann has not received anything 
of value, including money, property, contracts, options or rights of any kind or to 
be received directly or indirectly from the Issuer other than options to receive 
common shares as discussed in Section 9.  No assets have been acquired from 
Mr. Mann by the Issuer. 

18.2 (1) If a promoter referred to in section 18.1 is, as at the date hereof, or was 
within 10 years before the date hereof, a director, chief executive officer, 
or chief financial officer of any person or company that: 

a) was subject to an order that was issued while the promoter 
was acting in the capacity as director, chief executive officer or 
chief financial officer; or 

b) was subject to an order that was issued after the promoter ceased 
to be a director, chief executive officer or chief financial officer and 
which resulted from an event that occurred while the promoter was 
acting in the capacity as director, chief executive officer or chief 
financial officer, 

state the fact and describe the basis on which the order was made and whether 
the order is still in effect. 

 
Ian H. Mann was a director of L.G.R. Resources Ltd., a reporting issuer whose 
shares were then listed for trading on the CNQ (predecessor to the Exchange), at 
a time when its shares were subject to a management cease trade order issued 
by the BCSC on April 4, 2007 (revoked May 18, 2007) for a period in excess of 30 
consecutive days for failure to file certain financial information within the 
required time period as prescribed by applicable securities legislation.   

 
(2)  For the purposes of section 18.2 (1), “order” means: 

 
(a) a cease trade order; 
 
(b) an order similar to a cease trade order; or 

 
(c) an order that denied the relevant person or company access to 
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any exemption under securities legislation, that was in effect for a 
period of more than 30 consecutive days. 

  (3)  If a promoter referred to in section 18.2 (1): 

(a) is, as at the date hereof, or has been within the 10 years before the 
date hereof, a director or executive officer of any person or company 
that, while the promoter was acting in that capacity, or within a year 
of that person ceasing to act in that capacity, became bankrupt, 
made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets, state the fact; or 

(b) has, within the 10 years before the date hereof, become bankrupt, 
made a proposal under any legislation relating to bankruptcy or 
insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the 
promoter, state the fact. 

N/A 

 (4)  Describe the penalties or sanctions imposed and the grounds on which 
they were imposed or the terms of the settlement agreement and the 
circumstances that gave rise to the settlement agreement, if a promoter 
referred to in section 18.2(1) has been subject to: 

(a) any penalties or sanctions imposed by a court relating to provincial 
and territorial securities legislation or by a provincial and territorial 
securities regulatory authority or has entered into a settlement 
agreement with a provincial and territorial securities regulatory 
authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory 
body that would be likely to be considered important to a reasonable 
investor in making an investment decision. 

N/A 

 (5)  Despite section 18.2(4), no disclosure is required of a settlement 
agreement entered into before December 31, 2000 unless the disclosure 
would likely be considered important to a reasonable investor in making 
an investment decision. 

 

19. Legal Proceedings 

 
19.1 Describe any legal proceedings material to the Issuer to which the Issuer or a 

subsidiary of the Issuer is a party or of which any of their respective property is 
the subject matter and any such proceedings known to the Issuer to be 
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contemplated, including the name of the court or agency, the date instituted, 
the principal parties to the proceedings, the nature of the claim, the amount 
claimed, if any, if the proceedings are being contested, and the present status 
of the proceedings. 

 
None 
 
19.2 Regulatory actions - Describe any: 
 

(a) penalties or sanctions imposed against the Issuer by a court relating to 
provincial and territorial securities legislation or by a securities regulatory 
authority within the three years immediately preceding the date hereof; 

 
(b) other penalties or sanctions imposed by a court or regulatory body 

against the Issuer necessary to contain full, true and plain disclosure of all 
material facts relating to the securities being listed; and 

 
(c) settlement agreements the Issuer entered into before a court relating to 

provincial and territorial securities legislation or with a securities 
regulatory authority within the three years immediately preceding the date 
hereof. 

None 
 
20. Interest of Management and Others in Material Transactions 

 
20.1 Describe, and state the approximate amount of, any material interest, direct or 

indirect, of any of the following persons or companies in any transaction within 
the three years before the date of the Listing Statement, or in any proposed 
transaction, that has materially affected or will materially affect the Issuer or a 
subsidiary of the Issuer: 

 
(a) any director or executive officer of the Issuer; 
 
(b) a person or company that is the direct or indirect beneficial owner of, or 

who exercises control or direction over, more than 10 percent of any class 
or series of your outstanding voting securities; and 

 
(c) an associate or affiliate of any of the persons or companies referred to in 

paragraphs (a) or (b). 

 

Other than as set out in this Updated Listing Statement, management of the Issuer 
is not aware of any material interest, direct or indirect, of any director or executive 
officer of the Issuer, any person or company that, to the knowledge of the Issuer, 
beneficially owns, or controls or directs, directly or indirectly, more than 10% of the 
Common Shares of the Issuer, or any associate or affiliate of the foregoing persons 
in any transaction within the three most recently completed fiscal years of the 
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Issuer or within the current fiscal year or in any proposed transaction that has 
materially affected or is reasonably expected to materially affect the Issuer. 
 
21. Auditors, Transfer Agents and Registrars 

 
21.1 State the name and address of the auditor of the Issuer. 
 
21.2 For each class of securities, state the name of any transfer agent, registrar, 

trustee, or other agent appointed by the Issuer to maintain the securities 
register and the register of transfers for such securities and indicate the location 
(by municipality) of each of the offices of the Issuer or transfer agent, registrar, 
trustee or other agent where the securities register and register of transfers are 
maintained or transfers of securities are recorded.   

 
The auditor of the Issuer is DeVisser Gray LLP, Chartered Accountants, of 401 – 
905 West Pender Street, Vancouver, B.C.  V6C 1L6. 
 
The transfer agent and registrar for the Common Shares of the Issuer is Equity 
Financial Trust Company dbaTMX Equity Transfer Services, of #2700 - 650 West 
Georgia Street, Vancouver, B.C. V6B 4N9. 
 

22. Material Contracts 

 
22.1 Give particulars of every material contract, other than contracts entered into in 

the ordinary course of business that was entered into within the two years 
before the date of Listing Statement by the Issuer or a subsidiary of the Issuer. 

 

The following are the material contracts to which the Issuer is a party to: 
 

1. the Option Agreement dated October 5, 2013, as amended December 5, 
2014 between the Issuer and Dunn.; and 

 
2. the Escrow Agreement with the Escrow Agent. 

 
Copies of all material contracts may be inspected at the head office of the Issuer 
situated at Suite 404 - 815 Hornby Street, Vancouver, B.C., V6Z 2E6 during normal 
business hours while primary distribution of the securities offered hereunder is in 
progress and for a period of thirty days thereafter.   
 
22.2 If applicable, attach a copy of any co-tenancy, unitholders' or limited 

partnership agreement. 
 
None 
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23 Interest of Experts 

 
23.1 Disclose all direct or indirect interests in the property of the Issuer or of a 

Related Person of the Issuer received or to be received by a person or 
company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part 
of the Listing Statement or prepared or certified a report or valuation described 
or included in the Listing Statement. 

 
23.2 Disclose the beneficial ownership, direct or indirect, by a person or company 

referred to in section 23.1 of any securities of the Issuer or any Related Person 
of the Issuer. 

 
23.3 For the purpose of section 23.2, if the ownership is less than one per cent, a 

general statement to that effect shall be sufficient. 
 
23.4 If a person, or a director, officer or employee of a person or company referred 

to in section 23.1 is or is expected to be elected, appointed or employed as a 
director, officer or employee of the Issuer or of any associate or affiliate of the 
Issuer, disclose the fact or expectation. 

 
None 
 

24. Other Material Facts 

 
24.1 Give particulars of any material facts about the Issuer and its securities that are 

not disclosed under the preceding items and are necessary in order for the 
Listing Statement to contain full, true and plain disclosure of all material facts 
relating to the Issuer and its securities. 

 
None 
 
25. Financial Statements  

 
25.1  Provide the following audited financial statement for the Issuer: 

(a) copies of all financial statements including the auditor's reports required 
to be prepared and filed under applicable securities legislation for the 
preceding three years as if the Issuer were subject to such law; and 

 
(b) a copy of financial statements for any completed interim period of the current 

fiscal year. 

 

See filing on SEDAR and the CSE website for the annual October 31, 2016 audited 
financial statements 
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25.2 For Issuers re-qualifying for listing following a fundamental change provide 
 

(a) the information required in sections 5.1 to 5.3 for the target; 
 
(b) financial statement for the target prepared in accordance with the 

requirements of National Instrument 41-101 General Prospectus 
Requirements as if the target were the Issuer; 

(c) pro-forma consolidated financial statements for the New Issuer giving 
effect to the transaction for: 

 
(i) the last full fiscal year of the Issuer, and 

(ii) any completed interim period of the current fiscal year.  

N/A 
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The first certificate below must be signed by the CEO, CFO, any person or company 
who is a promoter of the Issuer and two directors of the Issuer. In the case of an Issuer 
re-qualifying following a fundamental change, the second certificate must also be signed 
by the CEO, CFO, any person or company who is a promoter of the target and two 
directors of the target. 

 
CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, (full legal name of the 
Issuer), hereby applies for the listing of the above mentioned securities on the 
Exchange.  The foregoing contains full, true and plain disclosure of all material 
information relating to (full legal name of the Issuer). It 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 prevent a statement that is made from being false or misleading in 
light of the circumstances in which it was made. 

Dated at Vancouver, B.C. 

this   28   day of  March, 2017. 

 

“Ian Mann”  “Kevin Hanson” 

Ian Mann 

Chief Executive Officer 

 Kevin Hanson 

Chief Financial Officer 

   

  “Chrisilios Kyriakou” 

Promoter (if applicable)  Chrisilios Kyriakou 

Director 

   

“Tibor Gajdics”   

Tibor Gajdics 

Director 

  

[print or type names beneath signatures] 

 


