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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer: Prophecy DeFi Inc (formerly Bucephalus Capital Corp) (the 
“Issuer”) 

Trading Symbol: PDFI 

Number of Outstanding Listed Securities: 131,947,212 

Date: November 30, 2021 

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by Exchange Policies.  If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month.  Do not 
discuss goals or future plans unless they have crystallized to the point that they are 
"material information" as defined in the Policies. The discussion in this report must be 
factual, balanced and non-promotional. 

General Instructions 

(a) Prepare this Monthly Progress Report 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 items must be in narrative form.  State 
when the answer to any item is negative or not applicable to the Issuer.  The title 
to each item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

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

Report on Business 
1. Provide a general overview and discussion of the development of the Issuer’s 

business and operations over the previous month.  Where the Issuer was inactive 
disclose this fact. 
Prophecy DeFi Inc. (PDFI) is a publicly traded investment company whose primary 
objective is to invest its funds for the purpose of generating returns from capital 
appreciation and income. It plans to accomplish these goals by bringing together 
technology start-ups in the Blockchain and Decentralized Finance sectors to fund 



 

 
FORM 7 – MONTHLY PROGRESS REPORT 

January 2015 
Page 2 

innovation, elevate industry research, and create new business opportunities in a 
coherent ecosystem.  

2. Provide a general overview and discussion of the activities of management.   
The Company is pursuing investments in companies that are addressing these 
opportunities in innovative and technologically advanced ways. Our team will strive 
to accelerate the growth of these companies by providing capital, establishing 
advisory relationships, and providing strategic advice to leadership.  
TORONTO, Nov. 12, 2021 /CNW/ - Prophecy DeFi Inc. ("Prophecy DeFi", "PDFI" 
or the "Company") (CSE: PDFI) is pleased to provide an operational update, 
further to its press release dated October 19, 2021, on its wholly owned subsidiary, 
Layer2 Blockchain Inc. ("Layer2" or the "Subsidiary") 

Layer2 Blockchain Investment Update 

Since our press release of October 19th highlighting the first 90 days of operations, 
Layer2 has continued to produce significant returns from existing positions, 
generating yield and capital gains of $2.98M from its original $3.65M in deployed 
capital in under 120 days of operations. The deployed capital now stands 
at $6.63M and we are pleased to announce that on November 11th, Prophecy DeFi 
provided additional capital to Layer2 in order to take advantage of new market 
opportunities. This increases Layer2's total deployable capital base to $7.13M. 

Layer2 is uniquely positioned in the industry to identify and provide liquidity to 
emerging DeFi protocols. The team continues to discover compelling 
opportunities, deploy capital, and generate outsized returns. Layer2's ability to 
execute on its strategy is due to its position in the industry as true DeFi operators, 
who are identifying high-quality DeFi projects and working alongside the Founding 
Teams of these protocols to become a liquidity partner at the time of their launch. 

Impermax Finance 

Impermax is a innovate new DeFi protocol that has launched on Polygon, Arbitrum 
and Avalanche, all layer two blockchain protocols, in the last three months. This 
multichain expansion has driven rapid growth in their TVL from $8M to over $50M. 
Impermax provides users the ability to borrow against their existing LP tokens, by 
using them as collateral. This allows sophisticated investors to leverage their LP 
positions to maximize yield and IMX is the first permissions protocol to offer this 
service. 
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Layer2 identified this project as an emerging DeFi protocol, which has tremendous 
potential. Recognizing this, Layer2 worked directly with Impermax's founders to 
acquire a position of IMX, the protocol's governance token. Thus far, Layer2 has 
deployed $152,832 in the form of single sided and traditional liquidity to Impermax, 
which now has a market value of $473,549 and has returned an 
additional $44,595 in yield. 

"The Layer2 team has been a great partner of Impermax's since we first deployed 
on the Polygon blockchain. Prophecy and Layer2's strong connections within the 
Decentralized Finance and layer two blockchain industry will continue to enable 
IMX's rapid growth to a billion-dollar DeFi protocol." commented Simone Rigolon, 
CEO of Impermax Finance. 

Additional DeFi Opportunities 

Layer2's positions are currently spread across Polygon, Ethereum and Binance 
Smart Chain. These positions are concentrated in ETH, BNB, SX, and MATIC 
tokens. 

Prophecy DeFi's conviction in the growth of Decentralized Finance is proving to be 
accurate, with the Total Locked Value (TVL) in Decentralized Finance protocols 
now standing at over US$270B, according to DeFi Llama, which represents an 
approx. 1,725% increase from one year ago. There are now 26 blockchains and 
500+ DeFi protocols, with this number increasing every week. The Layer2 team 
believes it will continue to generate significant monthly yields on capital as 
opportunities continue to proliferate. 

Andrew Young, Layer2 Blockchain Chief Executive, said: "The growth in Total 
Locked Value in Decentralized Finance protocols has been explosive and is 
continuing to provide Layer2 with tremendous opportunities to deploy capital." 

"The Decentralized Finance sector remains at its infancy, and we fundamentally 
believe that growth and adoption is inevitable," commented John McMahon, CEO 
of Prophecy DeFi. "The Layer2 team has honed their skills in identifying the best 
projects, negotiating positions, and injecting capital to realize outsized returns. 
Their access to the top tier projects, coupled with their ability to negotiate positions 
at "day zero" is providing our investors with what we believe is the best way to 
capitalize on this emerging and explosive sector. And for that reason, we are 
advancing additional capital to the team." 
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As one of the few public companies dedicated to operating directly in the layer two 
DeFi space, the company believes it is uniquely positioned to fulfill the emerging 
liquidity provisioning needs of the market. PDFI intends to continue advancing 
additional capital into the Layer2 business to increase exposure to DeFi related 
digital assets. An ever-increasing capital base has the effect of potentially 
increasing absolute returns. Further, Layer2 compounds 100% of its returns into 
additional trading 
 
TORONTO, Nov. 15, 2021 /CNW/ - Prophecy DeFi Inc. ("Prophecy DeFi", "PDFI" 
or the "Company") (CSE: PDFI) is pleased to announce that it has entered into an 
agreement with Canaccord Genuity Corp. (the "Lead Agent") on behalf of a 
syndicate of agents including INFOR Financial Inc. (collectively, the "Agents") to 
offer for sale, on a commercially reasonable efforts private placement basis, up 
to C$25,000,000 aggregate principal amount, 10.0% unsecured convertible 
debentures of the Company (the "Debentures") at an issue price of C$1,000 per 
Debenture (the "Offering").  The Agents will have the option, exercisable in whole 
or in part at any time up until 48 hours prior to the closing of the Offering (the 
"Closing"), to increase the size of the Offering by up to an 
additional C$3,750,000 of Debentures. 

"Our ability to produce absolute returns for our shareholders is directly correlated 
to the deployed capital in the Layer2 business. We have demonstrated the 
effectiveness of the model and have been communicating our initial results and 
discussing the growth of decentralized finance protocols with our constituents. The 
time is now to accelerate the growth of the company, and we are very pleased to 
have established this relationship with Canaccord Genuity to lead our offering." 
noted Prophecy's CEO, John McMahon. 

The Debentures will mature 36 months following the Closing (the "Maturity Date") 
and will bear interest at a rate of 10.0% per annum from the date of issue, payable 
quarterly in cash. The Debentures will be convertible into common shares of the 
Company ("Common Shares") at the option of the holder at any time prior to the 
Maturity Date, or on the business day immediately preceding a date fixed for 
redemption of the Debentures, at a conversion price equal to C$1.00 per Common 
Share (the "Conversion Price"). Upon conversion, the holder will receive accrued 
and unpaid interest on the principal amount of the Debentures that is the subject 
of the conversion for the period from and including the date of the latest interest 
payment date to, but excluding, the date of conversion. The Conversion Price shall 
be subject to adjustment upon the occurrence of certain customary events.  The 
Company will have the right to force conversion of the Debentures at the 
Conversion Price if the daily volume weighted average trading price of the 
Common Shares on the Canadian Securities Exchange (the "CSE") is greater 
than $1.50 for 10 consecutive trading days.  Upon a change of control of the 
Company, holders of Debentures will have the right to require the Company to 
repurchase their Debentures, in whole or in part, on the date that is 30 days 
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following notice of the change of control at a price equal to 105% of the principal 
amount of the Debentures then outstanding plus accrued and unpaid interest 
thereon. 

Upon Closing, the Agents will receive 5.0% of the aggregate gross proceeds of the 
Offering payable in cash or Debentures, or any combination thereof, at the option 
of the Agents, as well as warrants to acquire that number Common Shares equal 
to 5.0% of the gross proceeds of the Offering divided by the Conversion Price, 
exercisable at an exercise price equal to the Conversion Price for a period of 36 
months following the Closing. The Company will also pay to the Lead Agent a 
corporate finance fee equal to that number of Debentures which is equal to 2.5% 
of the number of Debentures issued pursuant to the Offering. 

The Closing is expected to occur on or about December 7th, 2021 and is subject 
to the satisfaction of customary closing conditions including, but not limited to, the 
receipt of all necessary approvals, including the approval of the CSE. The 
Company intends to use the net proceeds of the Offering for Layer2 Blockchain's 
liquidity mining operations and for general working capital purposes. 

The Debentures, including the Common Shares issuable upon conversion thereof, 
will be subject to a four-month hold period from the date of Closing. 

The Canadian Securities Exchange has not reviewed this news release and does 
not accept responsibility for its adequacy or accuracy. 

The securities described herein have not been registered under the U.S. Securities 
Act of 1933, as amended (the "Act"), and may not be offered or sold in the United 
States unless registered under the Act or unless an exemption from registration is 
available. 

TORONTO, Nov. 30, 2021 /CNW/ - Prophecy DeFi Inc. ("Prophecy DeFi", "PDFI" 
or the "Company") (CSE: PDFI) announces that further to its press release 
dated November 15, 2021, it is amending the terms of the previously announced 
brokered private placement financing.  Under the amended terms Canaccord 
Genuity Corp. (the "Lead Agent") on behalf of a syndicate of agents including 
INFOR Financial Inc. (collectively, the "Agents") will act as agents for the 
Company to offer for sale, on a commercially reasonable efforts private placement 
basis, up to C$10,000,000 aggregate principal amount of convertible debenture 
units of the Company (the "Debenture Units") at an issue price of C$1,000 per 
Debenture Unit (the "Offering").  Each Debenture Unit will be comprised 
of $1,000 principal amount of 10.0% unsecured convertible debentures of the 
Company (the "Convertible Debentures") and 1,250 common share purchase 
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warrants of the Company (the "Warrants").  Each Convertible Debenture will be 
convertible on the terms described below and each Warrant will be exercisable 
into one common share of the Company ("Common Shares") at a price 
of C$1.25 per Common Share for a period of thirty-six (36) months from the closing 
date, subject to the right of the Company to accelerate the expiry date of the 
Warrants if, at any time following the date that is four months and one day following 
the closing date of the Offering, the daily volume weighted average trading price 
of the Common Shares on the Canadian Securities Exchange (the "CSE") is 
greater than $2.50 for 10 consecutive trading days.   

The Agents will have the option, exercisable in whole or in part at any time up until 
48 hours prior to the closing of the Offering (the "Closing"), to increase the size of 
the Offering by up to an additional C$1,500,000 of Debenture Units.   

The Convertible Debentures will mature 36 months following the Closing (the 
"Maturity Date") and will bear interest at a rate of 10.0% per annum from the date 
of issue, payable quarterly in cash. The Convertible Debentures will be convertible 
into Common Shares at the option of the holder at any time prior to the Maturity 
Date, or on the business day immediately preceding a date fixed for redemption of 
the Convertible Debentures, at a conversion price equal to C$0.80 per Common 
Share (the "Conversion Price").  Upon conversion, the holder will receive accrued 
and unpaid interest on the principal amount of the Convertible Debentures that is 
the subject of the conversion for the period from and including the date of the latest 
interest payment date to, but excluding, the date of conversion. The Conversion 
Price shall be subject to adjustment upon the occurrence of certain customary 
events.  The Company will have the right to force conversion of the Convertible 
Debentures at the Conversion Price if the daily volume weighted average trading 
price of the Common Shares on the CSE is greater than $1.50 for 10 consecutive 
trading days.  Upon a change of control of the Company, holders of Debentures 
will have the right to require the Company to repurchase their Convertible 
Debentures, in whole or in part, on the date that is 30 days following notice of the 
change of control at a price equal to 105% of the principal amount of the 
Convertible Debentures then outstanding plus accrued and unpaid interest 
thereon. 

Upon Closing, the Agents will receive 5.0% of the aggregate gross proceeds of the 
Offering payable in cash or Debenture Units, or any combination thereof, at the 
option of the Agents, as well as Warrants to acquire that number units (the "Agents' 
Units") equal to 5.0% of the gross proceeds of the Offering divided by the 
Conversion Price, exercisable at an exercise price equal to the Conversion Price 
for a period of 36 months following the Closing. Each Agents' Unit will be 
comprised of one Common Share and one Warrant.  The Company will also pay 
to the Lead Agent a corporate finance fee equal to that number of Debenture Units 
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which is equal to 2.5% of the number of Debenture Units issued pursuant to the 
Offering.  

The Closing is expected to occur on or about December 16th, 2021 and is subject 
to the satisfaction of customary closing conditions including, but not limited to, the 
receipt of all necessary approvals, including the approval of the CSE.  The 
Company intends to use the net proceeds of the Offering for Layer2 Blockchain's 
liquidity mining operations and for general working capital purposes.  

The Debenture Units, including the Convertible Debentures, the Warrants and the 
Common Shares issuable upon conversion or exercise thereof, will be subject to 
a four-month hold period from the date of Closing. 

The Canadian Securities Exchange has not reviewed this news release and does 
not accept responsibility for its adequacy or accuracy. 

The securities described herein have not been registered under the U.S. Securities 
Act of 1933, as amended (the "Act"), and may not be offered or sold in the United 
States unless registered under the Act or unless an exemption from registration is 
available. 

3. Describe and provide details of any new products or services developed or offered. 
For resource companies, provide details of new drilling, exploration or production 
programs and acquisitions of any new properties and attach any mineral or oil and 
gas or other reports required under Ontario securities law.   
N/A 

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 
N/A 

5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or services, 
joint venture agreements and licensing agreements etc. State whether the 
relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

N/A. 
6. Describe the expiry or termination of any contracts or agreements between the 

Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 
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N/A 
7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 

occurred during the preceding month. Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State how 
the consideration was determined and whether the acquisition was from or the 
disposition was to a Related Person of the Issuer and provide details of the 
relationship 
N/A 

 

8. Describe the acquisition of new customers or loss of customers. 
N/A 

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks.  

N/A 
 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 
N/A 

11. Report on any labour disputes and resolutions of those disputes if applicable. 
N/A 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, 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. 
N/A 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 
N/A 

14. Provide details of any securities issued and options or warrants granted. 
 

Security Number 
Issued 

Details of Issuance Use of 
Proceeds 

    
Common Shares 1,690,000  Warrants related to the March 19, 

2021 private placement were excised 
at $0.25 generating $422,500 of cash 

Working 
Capital 
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Common Shares 22,972 Warrants related to the June 1, 2021 
Private placement were  excised at 
$0.50 generating $11,486 

Working  
Capital 

15. Provide details of any loans to or by Related Persons. 
N/A 

16. Provide details of any changes in directors, officers or committee members. 
N/A 

Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

The global outbreak of COVID-19 had a significant impact on businesses through 
restrictions put in place by the Canadian federal, provincial, and municipal 
governments regarding travel, business operations, and isolations/quarantine 
orders. At this time, it is unknown the extent of the impact the COVID-19 outbreak 
may have on the Company as this will depend on future developments that are 
highly uncertain and that cannot be predicted with confidence. These uncertainties 
arise from the inability to predict the ultimate geographic spread of the disease and 
the duration of the outbreak, including the duration of travel restrictions, business 
closures or disruptions and quarantine/isolation measures that are currently, or 
may be put, in place by Canada and other countries to fight the virus. While the 
extent of the impact is unknown, we anticipate that this outbreak may cause 
reduced customer demand, supply chain disruptions, staff shortages and 
increased government regulations, all of which may negatively impact the 
Company’s business and financial condition. 
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly 
authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there  is no material information concerning the Issuer which 
has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance 
with the requirements of applicable securities legislation (as such term is defined 
in National Instrument 14-101) and all Exchange Requirements (as defined in 
CNSX Policy 1) 

4. All of the information in this Form 7 Monthly Progress Report is true. 

 

Dated December 6, 2021 . 

 Roland Nimmo  
Name of Director or Senior 
Officer 

 “Roland Nimmo”  
Signature 
CFO  
Official Capacity 
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