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The following Management Discussion & Analysis (“MD&A”) is intended to assist in the understanding of the trends 

and significant changes in the financial condition and results of operations of Caribbean Diversified Investments, Inc. 

(“CDI” or the “Company”) for the year ended August 31, 2013 (“2013 Year End”) and should be read with the audited 

consolidated financial statements for the same period. The Company’s financial statements and additional information 

of the Company can be viewed at SEDAR at www.sedar.com or at the Canadian Securities Exchange (CSE, 

formerly CNSX) website www.cse.com under the Symbol “HDC”. 
 

Financial statements of the Company are reported in accordance with International Financial Reporting Standards 

(“IFRS”). Both the financial statements and MD&A of the Company are presented in Canadian Dollars 

unless stated otherwise. 

 
The information contained herein may contain forward-looking statements. Readers are cautioned that the 

assumptions used in the preparation of such information, although considered reasonable at the time of 

preparation, may prove to be imprecise and, as such, undue reliance should not be placed on forward looking 

information. Additional information relating to the Company can be found on the SEDAR website at 

www.sedar.com. 

 

This MD&A was prepared by management of the Company, and was approved by the Board of Directors and 

Audit Committee on May 27, 2014. 

 

Forward-Looking Statements 
 

Certain statements contained in this document constitute “forward-looking statements”. When used in this document, 

the words “may”, “would”, “could”, “will”, “intend”, “plan”, “propose”, “anticipate”, “believe”, used by any of the 

Company’s management, are intended to identify forward-looking statements. Such statements reflect the Company’s 

forecasts, estimates and expectations, as they relate to the Company’s current views with respect to future events and 

are subject to certain risks, uncertainties and assumptions. Many factors could cause the Company’s actual results, 

performance or achievements to be materially different from any future results, performance or achievements that 

may be expressed or implied by such forward-looking statements. Given these risks and uncertainties, readers are 

cautioned not to place undue reliance on such forward-looking statements. The Company does not intend, and does 

not assume any obligation, to update any such factors or to publicly announce the result of any revisions to any of the 

forward-looking statements contained herein to reflect future results, events or developments. 

 

Description of the Business, Nature of Operations and Going Concern 
 

Caribbean Diversified Investments, Inc. (formerly 0924885 B.C. Ltd.) (the “Company”) was incorporated on 

November 9, 2011 under the laws of British Columbia, Canada, as a wholly-owned subsidiary of Haltain 

Developments Corp. (“Haltain”) for the purposes of a reorganization of Haltain pursuant to a plan of 

arrangement under the British Columbia Business Corporations Act. 

 
0924885 BC Ltd. entered into an arrangement agreement (the “Arrangement Agreement”) on November 10, 2011 

with its parent company, Haltain, to conduct a corporate restructuring to transfer Haltain’s interest in a letter of 

intent with Hypr Sunscreens Corporation and $2,500 cash to the Company. As consideration for the transfer, the 

Company agreed to issue to the shareholders of Haltain the number of shares at the share record distribution 

date held by the shareholders and multiplied by a conversion factor. The Arrangement Agreement was approved 

at a special meeting of shareholders of Haltain held on December 9, 2011. The Company obtained final approval 

for the arrangement from the Supreme Court of British Columbia on January 10, 2012. However, this 

corporate restructuring was not finalized by 0924885 BC Ltd and management does not intend to pursue the 

finalization of the transaction. 

 
The Company subsequently, on July 25, 2013, completed a three cornered amalgamation with Caribbean 

Diversified Holdings, Inc. (“CDH”), a private company incorporated on December 18, 2012 and was listed for 

trading on the Canadian National Stock Exchange (“CNSX”) under the symbol “HDC” on August 30, 2013. No 

stock options or warrants have been issued to August 31, 2013. Subsequent to the Company’s listing of its shares 

on the CNSX, the Company became a reporting issuer in Ontario. CDH was formed under the laws of the  

http://www.sedar.com/
http://www.cse.com/
http://www.sedar.com/
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Description of the Business, Nature of Operations and Going Concern (Continued) 
 

Province of Ontario on December 18, 2012 for the purpose of acquiring 100% of the issued and outstanding shares 

of St. Helen University Inc. (“St. Helen”), a corporation formed in St. Lucia on September 20, 2011. 

 

St. Helen is an institution located in St. Lucia dedicated to providing post-secondary education in the field of 

medicine. St. Helen’s vision is to offer students high quality education aligned with international standards 

preparing them to become competent, caring physicians. In January 2013, St. Helen commenced classes. 

 
As  at  August 31,  2013,  the  Company  had  a  deficit  of  $2,620,015  and  working  capital  deficiency  of 

$11,912, and reported a net loss of $2,239,916 for the year ended August 31, 2013. The Company's ability to 

continue operations is dependent on management's ability to secure additional financing and achieving profitable 

operations. Subsequent to August 31, 2013, the Company entered into a loan arrangement and received an 

advance of US$50,000, secured by the assets of St. Helen. This loan is currently in default and while the lender has 

issued a notice of default on April 9, 2014, the lender has not yet exercised their ability to foreclose on St. 

Helen’s assets  in 30 days after such notice is issued. Management is actively pursuing such additional sources of 

financing, and while it has been successful in doing so in the past, there can be no assurance it will be able to do 

so in the future. Because of this uncertainty, there is significant doubt about the ability of the Company to 

continue as a going concern. These annual consolidated financial statements do not include the adjustments 

that would be necessary should the Company be unable to continue as a going concern. Such adjustments could 

be material. 

 

Please note that the comparative balances reflect the period prior to the amalgamation and listing of CDI on the CSE 

in August 2013. The comparative balances reflect consolidated operations under the Caribbean Diversified Holdings 

Inc. (CDH) and St. Helen University. 

 

Selected Financial Information 
 

The following selected financial data is derived from the financial statements of the Company prepared within 

acceptable limits of materiality and are in accordance with International Financial Reporting Standards applicable to 

the preparation of the annual audited financial statements. 
 

Selected Statement of Financial Position Data 
 

 

 

 

 

Selected Statement of Operations Data 
 

  For the Three 

Months Ended 

Aug. 31 2013 

For the Three 

Months Ended 

Aug. 31 2012 

For the Year 

Ended          

Aug. 31 2013 

For the Year 

Ended          

Aug. 31 2012 

  $ $ $ $ 

Revenue  6,384 - 17,600 - 

Expenses  *1,241,065 188,597 *2,257,516 380,099 

Net loss for the period  1,234,681 188,597 2,239,916 380,099 

Basic loss per share  0.04 188,597 0.07 380,099 
* Includes $298,864 is reverse takeover costs. 
 

 

 

  As at  

August 31, 2013 

As at  

August 31, 2012 

  $ $ 

Net working capital  (11,912)  (561,105) 

Total current assets  275,440 10,720 

Total current liabilities  287,352 571,825 

Total shareholders’ equity    197,460   (379,999) 
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Selected Financial Information (Continued) 

 

Quarterly YTD Information 
 
 

Three Aug. May Feb. Nov. Aug. May Feb. Nov 

months 31,   31,   28, 30, 31, 31, 29, 30, 

ended 2013 2013 2013 2012 2012 2012 2012 2011 

 

Total Revenues  $6,384 $6,157 $5,059 $nil $nil $nil $nil $nil 

Net loss $1,234,681 $522,890 $309,281 $173,064 $188,597 $113,211 $43,380 $34,911 

Net loss per share 

(Basic and diluted) 

 
      $0.04 

 
     $0.01 

 
     $0.01 

 
$173,064 

 
$188,597 

 
$113,211 

 
$43,380 

 
$34,911 

Weighted average 

number of shares 

31,150,074 36,000,001 28,800,000 1 1 1 1 1 

 
Results of Operations 

 

St Helen University opened its doors to students on January 1st of 2013. Financing to date has been e q u i t y  

investments by shareholders. 

 

In the fourth quarter of 2013 the Company saw its greatest level of spending since the inception of the St. Helen 

University business was formed. The spending centered around the preparation of St. Helen University fall semester in 

which it had its highest level of new enrolment. Considerable time and effort was spent on listing the newly formed 

Caribbean Diversified Investments Inc. in on the CSE, formerly CNSX. 

 

In August 2013 the Company executed two key events that were to impact the working capital negatively going forward, 

this was the listing process and a “friends and family” fundraise of was that intended to yield approximately $1.2Million 

dollars for CDI, to be deployed in its St. Helen University subsidiary’s operations. The listing of the Company was 

completed on August 30, 2013 and used up valuable cash resources that diverted needed working capital required to 

promote the subsidiary operations. Secondly, unfortunately the total funds raised in the August “friends and family” 

round amounted to only $555,566. The use of these funds went to provide a shareholder loan of $60,000, payment of 

outstanding costs related to the amalgamation and listing exercises and other Company obligations and $256,300 for 

operational working capital requirements of subsidiary operations The inadequate working capital issues for the 

Company and its operations, which are still constraining the Company as of the date of this MD&A report, commenced 

from the year end date initially due to the reduced funds raised versus expected in August 2013 prior to the listing, along 

with the lack of success of two private placements and tuition receipts to cover progressing obligations to operate the 

Company and its subsidiary. 

 

During the year ended August 31, 2013 and 2012, the Company recorded a net loss of $2,239,916 and $380,099, 

respectively. 

 

Throughout 2013 there were several private placements, including the August financing round discussed above, that 

secured net total investment for the Company of $2,066,107. The funds from these investments along with shareholder 

loans from the significant shareholders provided the servicing for the total expenses of 1,958,652 for operations and the 

$298,864 of costs related to the reverse takeover transaction that latter lead to the listing on the CSE on August 30, 2013. 

Please refer to the audited financial statements posted on SEDAR at www.sedar,com for the specific detail of each of the 

private placements undertaken. 

 

On January 1, 2013, CDH acquired 100% of the issued and outstanding shares of St. Helen. At the time of the acquisition, 

CDH was inactive with no assets, liabilities or operations. CDH and St. Helen were controlled by the same individual both 

before and after the acquisition and accordingly, the transaction was determined to be a common control transaction and  

http://www.sedar,com/
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Results of Operations (Continued) 

 

as a result, was excluded from the scope of IFRS 3 Business Combinations. Instead, the acquisition has been accounted 

for using the pooling of interests-type method. 

 
Subsequent to the completion of the reorganization described a b o v e , CDH completed an arm’s length 

transaction with 0924885 B.C. Ltd. (“BC0924885”) by way of a three-cornered amalgamation wherein CDH  

amalgamated with 2379939 Ontario Ltd., a wholly-owned subsidiary of BC0924885, to form Amalco (the  

“Transaction”). Pursuant to the Transaction, each common share of CDH was exchanged for one common share  

of BC0924885, and BC0924885 became the sole shareholder of Amalco. The exchanged shares are subject to 

certain escrow conditions. The shareholders of CDH became the controlling shareholders of BC0924885 

subsequent to the completion of the Transaction. 

 

As a result of the Transaction, the former shareholders of CDH owned a majority of the outstanding shares of the 

amalgamated entity. In accordance with IFRS 3, Business Combinations, the substance of the transaction is a reverse 

acquisition of a non-operating company. The Transaction did not constitute a business combination as BC0924885 did 

not meet the definition of a business under that standard. As a result, the Transaction was accounted for as a capital 

transaction with CDH being identified as the acquirer and the equity consideration being measured at fair value in 

accordance with IFRS 2. The resulting financial statements are presented as a continuance of CDH. 

 

IFRS 2 applies to transactions where an entity grants equity instruments and cannot identify specifically some or all of  

the goods or service received in return. Because CDH issued shares with a value in excess of the assets received, IFRS 

2 would indicate that the difference is recognized in the consolidated statement of operations and comprehensive loss  

as a reverse takeover transaction cost. The amount recognized as a reverse takeover transaction cost is the difference 

between the fair value of the consideration paid and the net identifiable assets of BC0924885 acquired by CDH and is 

included in the consolidated statement of operations and comprehensive loss. 

 

The accounting for the Transaction recognizes the acquisition of all of the shares of BC0924885 by CDH. The fair 

value of CDH’s shares based on the value from the private placement was $0.10 per share. 

 

Based on BC0924885’s statement of financial position at the time of the reverse takeover, the net liabilities at fair 

value that were assumed by CDH were $87,596 and the resulting reverse takeover cost charged to net loss was 

$298,864. 

 

 

Additional Disclosure for Company’s without Significant Revenue 
 

The following table sets forth a breakdown of material components of the general and administration costs of the 

Company for the year ended August 31, 2013. 

 
    Year ended  Year ended 

         Aug. 31, 2013          Aug. 31, 2012 

 

Professional fees       (181,282) (46,389) 

Salaries and wages       (606,233) (161,376) 

Office and admin       (347,907) (39,972) 

Advertising   (89,657) (24,402) 

Rent   (173,341) (55,742) 

Bad debt expense  (414,907) - 

Amortization   (94,673) (52,218) 

Foreign exchange   (50,652) - 

   (1,958,652) (380,099) 
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Liquidity, Capital Resources and Outlook 
 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. Up to the 

date of the MD&A, May 27, 2014, the company has solely relied upon its shareholders for its working capital 

requirements. There have been several loans provided by directors and management that have provided relief to meet 

payroll obligations; these loans remain outstanding as of the date of this MD&A. 

 

As at August 31, 2013, the Company had a deficit of $2,620,015 and working capital deficiency of $11,912. The 

Company's ability to continue operations is dependent on management's ability to secure additional financing. 

Management is actively pursuing such additional sources of financing and it has been unsuccessful in raising funds in 

the public market over the timeframe since the August 31, 2013 year, there are no assurances it will be able to do so 

in the near future. The working capital appears to have been inadequately financed since early 2013. Competitive market 

conditions for investment dollars along with the Company’s infancy in the public marketplace without strong results and 

a lack of working capital provide a hard road ahead to secure appropriate financing. The Company will have to rely in 

the short term financing from existing shareholders and related parties in the near future until markets rebound and the 

Company is able to remedy cash flow issues that constrain operations. The current status of the Company’s business 

operations does not provide Company personnel a favorable position in which to promote investment. 

 

The Company will be looking to demand repayment of the related party loan of $414,907. The loan to a related party 

associated with significant shareholders has been provided for in its entirety on the audited financial statements as it is 

currently the position of management that the full outstanding value is impaired, however, during the audit the loan was 

confirmed as due in full with payment terms on or before August 2015. 

 

The Company’s shares are currently under a Cease Trade Order from the OSC as of January 13, 2014 due to failing to 

file its audited annual financial statements, management’s discussion and analysis, and certification of annual filings for 

the fiscal year ended August 31, 2013 within the time prescribed by securities legislation. The failure to file arose as a 

consequence of financial hardship due to lack of appropriate funds to pay the fees of various service providers, including 

its auditors. 

 

The working capital inadequacy is constraining almost all operational movement. The combination of related party 

loans, the collection of monthly tuition fees and the receipt of $497,082 from two private placements held in the 2014 

interim period have allowed the Company to service some of the operational obligations, such as payroll, and to 

complete the annual audit to enable the Company to bring it regulatory filings up to date and apply to have the Cease 

Trade Order removed. There is a significant list of obligations accumulating each day that require payment in order to 

bring Company obligations into good standing with creditors and move the Company operationally forward. 

 
Additional Disclosures 

 

New Accounting Policy Changes 

 

Basis of Consolidation 

The consolidated financial statements incorporate the financial statements of the Company and its wholly owned 

subsidiaries, St. Helen University Inc. incorporated in St. Lucia and Caribbean Diversified Holdings Inc., an 

entity incorporated in Canada. All intercompany transactions, balances, income and expenses are eliminated upon 

consolidation. 

 

Revenue and Deferred Revenue 

The Company recognizes revenue when persuasive evidence of an arrangement exists, services have been rendered, 

the selling price is fixed and determinable and the collectability is reasonably assured. Tuition fee revenue is 

recognized on a straight-line basis over the period of instruction. Tuition fees, paid in advance of course offerings, are 

recorded as deferred revenue and recognized in revenue when earned. 
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New Accounting Policy Changes (Continued) 

 

IFRS 7 Financial Instruments - Disclosures (“IFRS 7”) was amended by the IASB in October 2010 and 

provides guidance on identifying transfers of financial assets and continuing involvement in transferred assets for 

disclosure purposes. The amendments introduce new disclosure requirements for transfers of financial assets 

including disclosures for financial assets that are not derecognized in their entirety, and for financial assets that 

are derecognized in their entirety but for which continuing involvement is retained. The amendments to IFRS 7 

were effective for the Company’s fiscal period beginning on September 1, 2012. The amendments to IFRS 7 did not 

have a significant impact on the Company’s consolidated financial statements. 
 

IAS 1 Presentation of Financial Statements (“IAS 1”) was amended by the IASB in June 2011 in order to align the 

presentation of items in other comprehensive income with US GAAP standards. Items in other comprehensive 

income will be required to be presented in two categories: items that will be reclassified into profit or loss and 
those that will not be reclassified. The flexibility to present a statement of comprehensive income as one 
statement or two separate statements of profit and loss and other comprehensive income remains unchanged. 
The amendments to IAS 1 were effective for the Company’s fiscal period beginning on September 1, 2012. The 

amendments to IAS 1 did not have a significant impact on the Company’s consolidated financial statements. 

 
Future Accounting Policy Changes 

 

The Company has not yet adopted certain new IFRS standards, amendments and interpretations to existing 

standards, which have been published but are only effective for its annual periods beginning on or after 

September 1, 2013. The Company is currently evaluating these standards and has not yet determined the impact 

of adoption on the Company’s consolidated financial statements. 

 
IFRS 9 Financial Instruments (“IFRS 9”) was issued in November 2009 and contained requirements for 

financial assets. This standard addresses classification and measurement of financial assets and replaces the 

multiple category and measurement models in IAS 39 for debt instruments with a new mixed measurement 

model having only two categories: amortized cost and fair value through profit or loss. IFRS 9 also replaces the 

models for measuring equity instruments, and such instruments are either recognized at fair value through profit  

or loss or at fair value through other comprehensive income. This standard is required to be applied for 

annual periods beginning on or after January 1, 2018, with earlier adoption permitted. 

 

IFRS 10 Consolidated Financial Statements (“IFRS 10”) was issued by the IASB in May 2011 and will 

replace IAS 27 Consolidated and Separate Financial Statements and SIC 12 Consolidation  –  Special Purpose 

Entities. IFRS 10 is a new standard which identifies the concept of control as the determining factor in 

assessing whether an entity should be included in the consolidated financial statements of the parent company. 

Control is comprised of three elements: power over an investee; exposure, or rights, to variable returns from 

involvement with the investee; and the ability to use power over the investee to affect returns. IFRS 10 is 

effective for annual periods beginning on or after January 1, 2013. 

 

IFRS 11 Joint Arrangements (“IFRS 11”) was issued by the IASB in May 2011 and will replace IAS 31 

Interest in Joint Ventures and SIC 13 Jointly Controlled Entities – Non-Monetary Contributions by Venturers. 

IFRS 11 is a new standard which focuses on classifying joint arrangements by their rights and obligations rather 

than their legal form. Entities are classified into two groups: joint operations and joint ventures. A joint 

operation exists when the parties have rights to the assets and obligations for the liabilities of a joint 

arrangement. A joint venture exists when the parties have rights to the net assets of a joint arrangement. 

Assets, liabilities, revenues and expenses in a joint operation are accounted for in accordance with the 

arrangement. Joint ventures are accounted for using the equity method. IFRS 11 is effective for annual periods 

beginning on or after January 1, 2013. 

 

IFRS 12 Disclosure of Interests in Other Entities (“IFRS 12”) was issued by the IASB in May 2011. IFRS 12 is a 

new standard which provides disclosure requirements for entities reporting interests in other entities, including 

joint arrangements, special purpose vehicles and off balance sheet vehicles. IFRS 12 is effective for annual 

periods beginning on or after January 1, 2013. 
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Future Accounting Policy Changes (Continued) 

 

IFRS 13 Fair Value Measurement (“IFRS 13”) converges IFRS and US GAAP on how to measure fair value and 

the related fair value disclosures. The new standard creates a single source of guidance for fair value 

measurements, where fair value is required or permitted under IFRS, by not changing how fair value is used but 

how it is measured. The focus will be on an exit price. IFRS 13  is  effective  for  annual periods beginning on or 

after January 1, 2013. 

 
IAS 19 Employee Benefits (“IAS 19”) was amended by the IASB in November 2013 to simplify the accounting for 

contributions from employees or third parties to defined benefit plans that are independent of the number of years of 

service. The amendments to IAS 19 are effective for annual periods beginning on or after July 1, 2014. Earlier 

adoption is permitted. 

 

IAS 27 Separate Financial Statements (“IAS 27”) was amended during 2011 and replaces IAS 27 Consolidated 

and Separate Financial Statements. IAS 27 has been reissued to reflect the change of including the consolidation 

guidance in IFRS 10. In addition, IAS 27 will now only prescribe the accounting and disclosure requirements for 

investments in subsidiaries, joint ventures and associates when the Company prepares separate financial 

statements. The amendments to IAS 27 are effective for annual periods beginning on or after January 1, 2013. 

 

IAS 28 Investments in Associates and Joint Ventures (“IAS 28”) was issued by the IASB in May 2011 and 

supersedes IAS 28 Investments in Associates and prescribes the accounting for investments in associates and sets 

out the requirements for the application of the equity method when accounting for investments in associates and 

joint ventures. IAS 28 defines significant influence as the power to  participate  in  the financial and operating 

policy decisions of the investee but is not control or joint control of those policies. IAS 28 also provides 

guidance on how the equity method of accounting is to be applied and also prescribes how investments in 

associates and joint ventures should be tested for impairment. The amendments to IAS 28 are effective for annual 

periods beginning on or after January 1, 2013. 

 

IAS 32 Financial Instruments: Presentation (“IAS 32”) was amended by the IASB in December 2011 to 

clarify certain aspects of the requirements on offsetting. The amendments focus on the criterion that an entity 

currently has a legally enforceable right to set off the recognized amounts and the criterion that an entity  

intends either to settle on a net basis, or to realize the asset and settle the liability simultaneously. The 

amendments to IAS 32 are effective for annual periods beginning on or after January 1, 2014. Earlier adoption is 

permitted. 

 

IAS 36 Impairments of Assets (“IAS 36”) was amended by the IASB in May 2013 to clarify the requirements to 

disclose the recoverable amounts of impaired assets and require additional disclosures about the  

 

measurement of impaired assets when the recoverable amount is based on fair value less costs of disposal, including 

the discount rate when a present value technique is used to measure the recoverable amount. The amendments to IAS 

36 are effective for annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. 

 

IAS 39 Financial Instruments: Recognition and Measurement (“IAS 39”) was amended by the IASB in June 2013 to 

clarify that novation of a hedging derivative to a clearing counterparty as a consequence of laws or regulations or the 

introduction of laws or regulations does not terminate hedge accounting. The amendments to IAS 39 are effective for 

annual periods beginning on or after January 1, 2014. Earlier adoption is permitted. 

 

IFRIC 21 Levies (“IFRIC 21”) was issued in May 2013. IFRIC 21 provides guidance on the accounting for levies 

within the scope of IAS 37 Provisions, Contingent Liabilities and Contingent Assets (“IAS 37”). IAS 37 sets out 

criteria for the recognition of a liability, one of which is the requirement for the entity to have a present obligation as 

a result of a past event (“obligating event”). IFRIC 21 clarifies that the obligating event that gives rise to a liability to 

pay a levy is the activity described in the relevant legislation that triggers the payment of the levy. IFRIC 21 is 

effective for annual periods commencing on or after January 1, 2014. Earlier adoption is permitted. 

 

 

 

 



Caribbean Diversified Investments, Inc. 
Management’s Discussion and Analysis 

For the Year ended August 31, 2013 

 

9  

Transactions with Related Parties 
 

Due from Related Party 

During the year ended August 31, 2013, the Company transacted a series of payments and receipts with Money Plus 

Group, a company controlled by a shareholder of the Company, resulting in a net balance owed to the Company as at 

August 31, 2013 of $414,097 (2012 - $nil). The indebtedness to the Company is unsecured, non-interest bearing and 

due on demand. There is no formal agreement between the Company and Money Plus Group as the transactions were 

executed at the direction of this shareholder, who was the controlling shareholder of CDH at the time of those 

transactions, prior to the appointment of any executive management or Board of Directors of the Company. 

Collection of the loan receivable was determined to be doubtful at August 31, 2013 given the current level of activity 

in the Money Plus Group. As such, an allowance was recorded for the full balance of the loan receivable at August 

31, 2013. 

 

Shareholder Loans 

During the year ended August 31, 2013, the Company entered into a loan agreement to advance a total of $60,000 to a 

shareholder. The loan is secured by the common shares of the Company held by the David Singh Family Trust, has an 

interest rate of 5% per annum and was due January 31, 2014. The Company had advanced $15,000 of the loan as at 

August 31, 2013. This loan was still outstanding as at August 31, 2103. The conversion was executed prior to the 

appointment of the current executive management and Board of Directors. 

 

During the year ended August 31, 2012, the Company transacted a series of payments and receipts with the controlling 

shareholder in the net amount of $438,923. The indebtedness of the Company, was unsecured, non-interest bearing and 

due on demand. During the year ended August 31, 2013, the Company received additional loan proceeds of $211,077 and 

converted $600,000 of the loan balance into 36,000,000 common shares of the Company (Note 10(b)(ii)). The conversion 

was executed prior to the appointment of the current executive management and Board of Directors. 

 

Related Party Transactions 
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for  

planning,  directing  and  controlling  the  activities  of  the  Company  directly  or indirectly, including directors 

(executive or non-executive) of the  Company.  The remuneration of directors and key management during the 

periods ended August 31, 2013 and 2012 was as follows: 

 August 31, 2013 August 31, 2012 

Short-term benefits        $245,100         $68,000 

 

Director and Management Compensation 
As of the date of this MD&A report there exists several obligations relating to the compensation of directors, 

management and employees. Director compensation has not been defined. Several key executive management 

positions are not under contract and have forgone compensation for many months and have been working in good 

faith. Compensation options are further hampered by the lack of a shareholder approved Stock Option Plan which 

would assist in closing director and employee compensation issues. 

 

Financial Instruments and Financial Risk Factors 

 

Fair Value: 

IFRS requires that the Company disclose information about the fair value of its financial assets and 

liabilities. Fair value estimates are made at the statement of financial position date based on relevant market 

information and information about the financial instrument. These estimates are subjective in nature and involve 

uncertainties in significant matters of judgment and therefore cannot be determined with precision. Changes in 

assumptions could significantly affect these estimates. 

 
The carrying values of the Company’s short-term financial instruments, comprising amounts receivable, 

shareholder loan receivable, subscription receivable, accounts payable and accrued liabilities, and shareholder 

loan approximate their fair values due to their short-term nature. 
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Financial Instruments and Financial Risk Factors (Continued) 

 

Fair Value: (Continued) 

The Company's risk exposures and the impact on the Company's financial instruments are summarized 

below. There have been no changes in the risks, objectives, policies and procedures from the previous period. 

 

Liquidity risk 
The Company's approach to manage liquidity risk is to ensure that it will have sufficient liquidity to meet 

liabilities when due. As at August 31, 2013, the Company had a cash balance of $212,664 (2012 - $nil) to settle 

current liabilities of $287,352 (2012 - $571,825). The Company's ability to  continue operations is dependent 

on management's ability to secure additional financing. Management is continuing to pursue various financing 

initiatives in order to provide sufficient cash flow to finance operations (see Note 18). All of the Company's 

financial liabilities have contractual maturities of less than 30 days and the accounts payable and accrued liabilities 

are subject to normal trade terms. 

 

Credit risk 
The Company's credit risk is primarily attributable to cash, accounts receivable, shareholder loan receivable, 

subscription receivable and loan receivable from related party. Financial instruments included in accounts receivable 

consist primarily of receivables due from students enrolled in courses at the university. Management believes that 

the credit risk concentration with respect to these financial instruments is minimal. The Company is exposed to 

credit risk relating to shareholder loan receivable and loan receivable from related party. Certain security was obtained 

against specific assets of the shareholder, in case of non- performance. Management has considered the potential 

impairment of loan receivable from related party and has recorded a provision on the full amount of the loan 

receivable from related party as at August 31, 2013. 

 

Interest rate risk 
Management does not believe the Company is exposed to significant interest rate risk. 

 

Foreign currency risk 

The Company's functional currency is the Canadian dollar and major purchases are transacted in Canadian dollars. 

The Company also undertakes transactions denominated in foreign currencies, including US dollars and East 

Caribbean dollars, and as such is exposed to price risk due to fluctuations in foreign exchange rates against the 

Canadian dollar. The Company does not use derivative instruments to reduce exposure to foreign exchange risk. 

At August 31, 2013, the Company held the following financial instruments in foreign currencies: cash 

denominated in US dollars of US$24,561 ($25,863) (2012 - $Nil) and East Caribbean dollars of EC$4,536 ($1,758) 

(2012 - $Nil), accounts receivable in US dollars of US$1,488 ($1,567) (2012 - $Nil) and accounts payable and 

accrued liabilities denominated in US dollars of US$Nil (2012 - US$45,290 ($45,290)) and East Caribbean 

dollars of EC$208,958 ($58,591) (2012 - EC$101,966 ($39,128)). 

 
A 10% change in foreign exchange rates between the Canadian dollar and these foreign currencies would affect net 

loss by approximately $7,000 based on the foreign currency balances at August 31, 2013. 

 

Subsequent Events 

 

Subsequent to August 31, 2013, the Company closed two private placements with the following terms: 1,970,820 

common shares at a price of $0.10 per share for total proceeds of $197,082 and 2,142,857 units at a price of $0.14 per 

unit for total proceeds of $300,000. Each unit consists of one common share of the Company and one common share 

purchase warrant. Each share purchase warrant entitles the holder to purchase one common share of the Company at 

a price of $0.19 until two years following the closing date of the financing. 

 

Subsequent to August 31, 2013, the Company advanced the remaining $45,000 related to the loan agreement described 

in Note 9. The loan has not yet been repaid to the Company. 

 

On January 2, 2014, the Company entered into a loan agreement for US$50,000 ($53,472) with Berbice Partners LLC (the 

“lender”). A director of the Company is a principal of the lender. The loan payable by the Company is secured by St. 

Helen’s assets, carries a fee of 10% of the principal amount and was due on January 31, 2014. In the event that the loan is 

not repaid by January 31, 2014, an interest rate of 0.08% will be compounded daily on the sum of the principal and 10%  
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Subsequent Events (Continued) 

 

fee. In the event of default, the lender has a right to foreclose on any direct or related assets of St. Helen 30 days after the 

lender delivers its default notice. The Company has received a letter from the lender’s legal counsel dated April 9, 2014 

demanding payment of the loan and has the right to move forward with the default terms of the loan agreement. As of the 

date of this MD&A the lender has not yet exercised their right to foreclose on the assets of St. Helen. 

 

Risks and Uncertainties 
 

The Higher Education Industry is subject to a number of risks, including those described below, that could have a 

material adverse effect upon, among other things, the operating results, earnings, business prospects and 

condition (financial or otherwise) of the Issuer. The risks described herein are not the only risk factors facing the 

Company and should not be considered exhaustive.  Additional risks and uncertainties not currently known to the 

Company, or that the Company currently considers immaterial, may also materially and adversely affect the 

business, operations and condition (financial or otherwise) of the Company. 

 

The primary risk the Company has is with regards to working capital and its ability to generate any positive cash 

flows which adversely affect its ability to operate as a going concern. The lack of proper working capital finding has 

adversely affected operations since March 2013. 

 

The following are some of the general risks: 

 

 If we are unable to continue to attract course participants to enroll in our courses or to charge our course 

participants competitive but profitable fees, our revenues may decline and we may not be able to 

maintain profitability. 

 If we fail to develop and introduce new courses, services and products that meet our target customers’ 

expectations, or adopt new technologies important to our business, our competitive position and ability to 

generate revenues may be materially and adversely affected. 

 We may lose market share and our profitability may be materially and adversely affected, if we fail to 

compete effectively with our present and future competitors or to adjust effectively to changing market 

conditions and trends. 

 Our business is dependent on our lecturers comprised primarily of academics and experienced practitioners 

within their respective industries who are typically engaged on a part-time contractual basis and some of 

whom are not bound by exclusivity restrictions. 

 Failure to attract and retain qualified personnel and experienced senior management could disrupt our 

operations and adversely affect our business and competitiveness. 

 If our students were unable to obtain private loans from third party lenders, our business could be adversely 

affected. 

 The continued disruptions in the credit and equity markets worldwide may impede or prevent our access to 

the capital markets for additional funding to expand or operate our business and may affect the availability 

or cost of borrowing under our existing credit facilities. 

 Our business has been and may in the future be adversely affected by a general economic slowdown or 

recession in the U.S. or abroad. 

 We may not be able to grow our business if we are not able to improve the content of our existing academic 

programs or to develop new programs on a timely basis and in a cost effective manner. 

 Our marketing programs may not be effective in attracting prospective students, current students or potential 

employers of our graduates. 

 A decline in the overall growth of enrollment in post-secondary institutions could cause us to experience 

lower enrollment at our school, which would negatively impact our future growth. 

 Failure to keep pace with changing market needs and technology could harm our ability to attract students. 

 Failure to obtain additional capital in the future could adversely affect our business. 

 Capacity constraints or system disruptions to our online computer networks could have a material adverse 

effect on our ability to attract and retain students. 

 The personal information that we collect may be vulnerable to breach, theft or loss that could adversely 

affect our reputation and operations. 
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Risks and Uncertainties (Continued) 
 

 Our inability to operate our school due to a natural disaster, terrorist act or widespread epidemic or to restore 

a damaged school or location to its prior operational level could materially hurt our operating results and 

cash flows. 

 We operate in a highly competitive industry, and competitors with greater resources could harm our 

business. 

 We may experience seasonal fluctuations in our results of operations which may result in similar 

fluctuations in the trading price of our common stock. 

 Our failure to protect our intellectual property rights may undermine our competitive position, and litigation 

to protect our intellectual property rights or defend against third party allegations of infringement may be 

costly and ineffective. 

 We may be exposed to liability for our course content, information or advice we provide to our course 

participants or customers of our other services. 

 

 

Disclosure of Outstanding Share Data 
 

As at the date of this MD&A, the following is a description of the outstanding equity securities and convertible 

securities previously issued by the Company: 

 
Voting or equity securities 

issued and outstanding 

Authorized  Outstanding 
     Unlimited Common Shares         68,995,031 Common Shares 

 

 
Warrant equity securities 

issued and outstanding 

 

Authorized  Outstanding 
     Unlimited Common Shares           2,142,857 Warrant Shares 

 
Stock Options 

issued and outstanding 

 

 

 

Authorized  Outstanding 
 

Currently no Shareholder approved Stock Option Plan          

 

 

      

Off-Balance Sheet Arrangements 
 

There were no off-balance sheet arrangements as at August 31, 2013. 

 

Disclosure Controls and Procedures 
 

Management has designed disclosure controls and procedures to provide reasonable assurance that material 

information relating to the Company is made known to the Chief Executive Officer and the Chief Financial 

Officer by others within the Company, in an accurate and timely manner in order for the Company to comply with 

its continuous disclosure and financial reporting obligations and in order to safeguard assets. 

 

Other Information 
 

Additional information about the Company is available under the Company’s SEDAR profile at  www.sedar.com. 

http://www.sedar.com/

