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2.0 CORPORATE STRUCTURE 

Muskrat Minerals Incorporated (previously VR Interactive Corporation) (hereinafter referred to as the 
“Corporation”) was incorporated on October 4, 2000, under the laws of the Province of Alberta, pursuant 
to the Business Corporations Act (Alberta).  It was initially listed as a capital pool company on the Canadian 
Venture Exchange (“CDNX”), as Vistatech Corporation.  On October 22, 2001, following the acquisition 
of VR Interactive International Inc., the Corporation changed its name to “VR Interactive Corporation” 
and was no longer deemed to be a capital pool company.   

The Corporation traded on the TSX Venture Exchange as a Tier 2 corporation under the symbol “VRI” 
until February 15, 2010, at which time it failed to meet listing requirements and commenced trading on the 
TSX Venture Exchange “NEX” under the symbol “VRI.H”.  

The Corporation commenced trading on the Canadian Securities Exchange (“CSE”) on March 29, 2012.  
The Corporation ceased trading on the TSX Venture Exchange effective as of the open of business on 
March 30, 2012.   

The Corporation’s wholly owned subsidiaries, VR Interactive International Inc. (“VRII”) and 3053229 
Nova Scotia Limited (“NSL”), were wound up into the Corporation effective as of August 11, 2014.  VRII 
had no assets or liabilities and NSLs only asset was its 40.2% shareholding in Grand River Ironsands 
Incorporated (“GRI”).  NSLs shares in GRI were transferred to the Corporation on a tax deferred basis.  

Additional information is available in the Corporation’s audited annual financial statements for the year 
ended June 30, 2014 (“FS”) and the management discussion and analysis for the year ended June 30, 2014 
(“MD&A”) which are attached as Appendix “A” and Appendix “B”, respectively.   

As of the date hereof, GRI has a 67.2% shareholding (undiluted and potentially 50.1% (fully diluted)) in 
North Atlantic Iron Corporation (“NAIC”) (previously 63275 Newfoundland and Labrador Inc.), a private 
corporation which was incorporated on September 15, 2010, in the Province of Newfoundland and 
Labrador, pursuant to the Corporations Act (Newfoundland and Labrador).  NAIC is a manufacturing 
investment that has access to its own iron ore resource. NAIC is an industrial company with two distinct 
components to its business model, one being a natural resource and the second a pig iron manufacturing 
business. NAICs ironsands are assessed as a low cost feedstock in making a high purity pig iron for sale to 
steel mills and foundries.  

As of the date hereof, GRI has a 100% shareholding in Forks Speciality Metals Inc. (“Forks”), a private a 
corporation which was incorporated on November 2, 2012, in the State of Pennsylvania, United States.  
Forks owns and operates two 1MW electric arc furnaces.   These furnaces are demonstration scale versions 
of what NAIC plans to use in a commercial pig iron production plant. Forks provide the facilities required 
to undertake the extensive smelting tests required to prove the technical and economic viability of 
producing pig iron from NAIC’s ironsands and other sources of raw materials  
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As of the date hereof, below is the corporate structure of the Corporation and its wholly and partially 
owned subsidiaries, along with the current joint venture partners: 

 

 

 

 

 

 

 

 

 

 

 

 

 

The Corporation is currently assessing whether this corporate structure is efficient and meets the goals and 
focus of the Corporation. 

3.0 GENERAL DEVELOPMENT OF THE BUSINESS 

On November 25, 2011, the Corporation acquired all of the issued and outstanding common shares of  
NSL, which was subsequently wound up into the Corporation on August 11, 2013, the end result of which 
resulted in an ownership position in GRI and an indirect ownership position in NAIC. 

GRI, through NAIC, has its main focus on manufacturing that has access to its own iron ore resource in 
Happy-Valley, Goose Bay, NL, Canada. NAIC is an industrial company with two distinct components to its 
business model, one being a natural resource and the second the basis to become an iron making business. 
NAICs ironsands are assessed as a low cost feedstock in making a high purity pig iron for sale to steel mills 
and foundries.  

 

 

Grand River Ironsands Incorporated (“GRI”)

(Corporation owns 40.2% of the common shares of GRI)

North Atlantic Iron Corporation (“NAIC”)

(GRI owns 67.2% of the common shares of NAIC) 

Petmin Limited (“Petmin”) 

(Petmin currently owns 32.8% of NAIC 

Joint Venture Partners 
Petmin & GRI 

Muskrat Minerals Incorporated (previously VR Interactive Corporation) 

(the “Corporation”) 

Forks Specialty Metals Inc. (“Forks”) 

(Wholly owned subsidiary of GRI) 
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The current share ownership in GRI is as follows:  

   Ownership % 

GRI Shares Issued 23,564,327  

GRI Options Available 1,862,000  

GRI Shares Fully Diluted 25,426,327  

The Corporation’s shares in GRI 9,475,017 40.2% 

 
GRI Joint Venture Plans  

Over the past several years, GRI assembled and secured 1,490 mineral claims covering 372.5 square 
kilometres (100% of claims under its previous control) in the area of Happy Valley-Goose Bay, 
Newfoundland and Labrador, Canada.  GRI and its subsidiary, NAIC, entered into a joint venture (the 
“Joint Venture”) by a share purchase agreement dated September 15, 2010, as amended, with Petmin 
Limited (“Petmin”) (JSE: PET and AIM: PTMN), a publicly traded mining company in South Africa.  The 
1,490 mineral claims were transferred from GRI to NAIC with the benefit of nearly $5 million in 
exploration work already completed from 2001 to the date of entering into the Joint Venture.  

NAIC controls the rights to the following active licenses that comprise the 1,490 mineral claims registered 
with the Province of Newfoundland and Labrador as detailed in the tale below: 

Claim No No of Claims  Issue Date Renewal Date 

011805M 233 8-May-03 8-May-18 

017069M 120 3-Nov-03 3-Nov-18 

017070M 106 3-Nov-03 3-Nov-18 

020295M 187 27-May-08 27-May-18 

021069M 140 27-May-08 27-May-18 

020298M 68 27-May-08 27-May-18 

020296M 67 27-May-08 27-May-18 

018325M 114 6-Jan-11 6-Jan-16 

018725M 84 8-Apr-11 8-Apr-16 

018728M 66 8-Apr-11 8-Apr-16 

018730M 44 8-Apr-11 8-Apr-16 

018732M 36 8-Apr-11 8-Apr-16 

017907M 23 23-Aug-10 23-Aug-15 
017911M 44 23-Aug-10 23-Aug-15 

017910M 158 23-Aug-10 23-Aug-15 

Total 1,490   
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Prior to finalizing the Joint Venture, the project was subjected to a due diligence process by Petmin and an 
independent mining consulting firm, SRK Consulting (Canada) Inc. (“SRK”).  SRK determined by a report 
dated June 22, 2010, that the ironsands resource had economic potential and merits further investment, as 
well as the likelihood of meeting the requirements for a mining permit.   

The Joint Venture provides Petmin with the opportunity to obtain up to 40% of the common stock of 
NAIC in phases, with an option to negotiate an additional percentage of 9.9%.  As of the date hereof, 
Petmin has invested $19,000,000 bringing its ownership in NAIC to 32.8%.  Additional information is 
available in the Corporation’s FS and MD&A attached as Appendix “A” and Appendix “B”, respectively. 

SRK also prepared a National Instrument 43-101 compliant Technical Report dated June 17, 2014 entitled 
“A report prepared by Independent Technical Report for the Churchill River Mineral Sands Project, 
Labrador, Canada” for NAIC.  A copy is available for viewing on www.sedar.ca. 

4.0 NARRATIVE DESCRIPTION OF THE BUSINESS 

The Corporation is the largest shareholder in GRI.  After an investment of nearly $30,000,000 over eight 
years, the key mission of the Corporation through its affiliated parties, GRI, NAIC and Forks, is to advance 
the development of a pig iron production plant in North America to supply the domestic steel market.  The 
corporate goal of the project is to develop the “value-add” aspect and reside closer to the electric arc 
furnace steel mills on the value curve.  Being a low cost producer of the “value-added” pig iron reduces the 
risk exposure to commodity price movements of iron ore and the recent volatility in commodity markets 
generally.  Additionally, the project is developing its own iron ore asset in Labrador as a hedge against any 
substantive future price increases in iron ore. 

The initial objective of the Corporation shall be to support its existing investment and to identify additional 
mineral projects that offer an upside potential which would strengthen its position in projects leading to 
maximization of shareholder value.  

Summary of GRI, NAIC and Forks Activities to Date 

Current Activities: 

GRI and NAIC are in the final stages of their site selection negotiations to build the first merchant pig iron 
plant in North America.   The site selection process has taken longer than anticipated as rapidly adjusting 
market prices have caused changes in the final decision on a site.  The first plant will be built north of the 
Ohio River (on Lake Erie) or on the St. Lawrence Seaway. Final negotiations are close to being completed 
and an announcement is intended to be made by the end of 2014.   

Current efforts for the Labrador asset are focused on the evaluation of other valuable minerals that may be 
an economic contributor to the project such as garnet, zircons, feldspars, and silica sands. 

Ongoing Activities:  

The project partners have been engaged with three quality engineering firms to undertake the independent 
work for a pre-feasibility study (“PFS”). This process to select the firm is expected to conclude in the near 
future with a contract awarded by the end of 2014. It is expected that the PFS work will take less than 6 
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months to complete. Concurrently, the efforts on permitting will begin once a site is selected from the two 
potential host communities, which through an exhaustive selection process has now narrowed the selection 
to one of two communities. The business case for the two sites remain compelling and negotiations are 
focused on areas that would yield a definitive benefit for deciding on the best location.  

Given that the Corporation will be initially acquiring iron ore concentrate from the merchant market, 
discussions with potential providers and testing of their respective iron ores for the pig iron manufacturing 
plant is also underway. Iron ores from two producers have been tested along with steel mill reverts (waste 
material containing iron ore) and those results are anticipated by the end of 2014. 

GRI is undertaking a detailed work program in Labrador through November, 2014 with a view of 
broadening the size and scope of the mineral resource near Happy Valley-Goose Bay, NL. As well, efforts 
are focused on the opportunity to economically separate additional minerals in the sands such as garnets, 
zircons, feldspars, and silica sands. 

Key Highlights of Ongoing Activities: 

1. The Corporation filed an Independent Technical Report prepared for the project by SRK 
Consultants that has been posted on Sedar (www.sedar.com) and the Corporation’s website 
(www.muskratminerals.ca).   

2. Petmin Limited (partner in NAIC) of South Africa announced their commitment to fund an 
additional $6 million which will fulfil their $25 million commitment for a 40% interest in NAIC.  

3. The project partners will continue to assess the path to a consolidation of shares likely into one 
publicly traded entity.  The timing will be contingent on shareholder approval, along with the 
fulfillment of a favourable PFS and raising additional capital estimated at $15-20 million (or 
sufficient funds to fulfill a BFS, permitting and ordering long lead time components for the pig iron 
plant).  Concurrently, efforts will be directed to assess the best exchange for a listing with a view to 
be regarded as a manucturing listing that owns a resource that may serve as a raw material feedstock, 
as opposed to being listed as a mining firm that makes pig iron.  It is anticipated that being judged 
with peers that are steel mills, metallics and/or foundries will produce a superior valuation for 
shareholders. 

4. With 5 test melt campaigns making pig iron completed – the last 3 independently witnessed by 
Hatch Engineering – the project has been able to confirm that low grade iron ore concentrate, along 
with lower grade coal, can be melted to make a high purity, marketable pig iron. The results of this 
effort will be released when finalized.  Additional melting campaigns will continue as site selection is 
completed to establish the use of raw materials that may be located closer to the proposed plant 
offering more favourable economics. 

5. A second melting technology for making pig iron was also confirmed as being viable using the 
ironsands of Labrador to make high quality pig iron.  

6. The release of the preliminary economic assessment by Worley Parsons and the Iron Making 
Validation Report by Hatch Engineering will occur once a site has been selected.  
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7. The first planned pig iron plant will be located outside of Labrador with a future plant still planned 
for Labrador. Continued work in Labrador will focus on other valuable minerals contained within 
NAIC’s defined resource. To date, these additional revenues have not been factored into the PEA. 
Mining and separation approaches have been assessed and future work will refine the approaches 
and economics when other minerals are included. Additionally, work will continue on key 
infrastructure requirements, such as port, power, and access roads. Permitting efforts will not be 
contemplated until these items are favourably resolved. NAIC’s site selection process has been 
considerably narrowed down and additional information is required from only one location. 
Locations actively under review are in north of the Ohio River (on Lake Erie) and one site on the St. 
Lawrence Seaway.  

8. The 2014/2015 efforts on the Labrador mineral sands resource, will be primarily two fold – as 
stated, to establish the potential economics of other valuable minerals other than the iron products; 
secondly, to better understand the economic and operational issues related to the port infrastructure, 
locating a plant and transport solutions.  

9. NAIC will continue to meet with a number of steel mills (electric arc furnace operators) to assess 
their interest in working with NAIC towards advancing its pig iron project. Additionally, discussions 
will commence shortly with off-takers and traders as well as potential capital markets partners. It is 
expected an additional $20-30 million will be required to finalize the Bankable Feasibility Study and 
permitting on the first pig iron plant. It is expected the project will initially source iron ore 
concentrates from the open market due to the lower prices currently projected into the foreseeable 
future. NAIC believes this strategy provides the shortest timeline to production and cash flow. 
Efforts will continue on the Labrador sands to be used as feedstock for a future plant. 

Business Goals for the Next 12 Months 

1. publish the PEA; 

2. finalize the site selection and initiate the permitting process for the first pig iron making facility;  

3. review the economics in the PEA and to initiate a pre-feasibility/bankable feasibility study at the 
chosen site; 

4. assess the interest of strategic partners for partnering, off-take and other possible business 
arrangements;  

5. initiate a capital raise campaign and other corporate related requirements with all partners to the 
project; and 

6. continued efforts on the formation of a new corporate structure to best align the corporate interests. 

7. continued development efforts of the minerals sands resource in Labrador to prove up economics 
and potentially other sources of revenues.  Efforts on the economics of the mining of the mineral 
sands will further be defined. 
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5.0 SELECTED FINANCIAL INFORMATION 

Annual Financial Statements (“FS”) 
 
The FS attached as Appendix “A” provide the financial position of the Corporation as at June 30, 2014 and 
June 30, 2013, and the financial performance and cash flows for the years ended June 30, 2014 and June 30, 
2013, in accordance with International Financial Reporting Standards (“IFRS”). Note 2 (“Significant 
Accounting Policies”) to the FS detail the basis of preparation of the FS. 
 
The Corporation’s auditors, Collins Barrow Toronto LLP, as per its independent auditor’s report (attached 
to the FS), opined that the FS present fairly, in all material respects, the financial position of the Corporation 
and its subsidiaries as at June 30, 2014, and its financial performance and its cash flows for the year ended 
June 30, 2014 in accordance with IFRS. 
 
Quarterly Financial Data 

The “Selected Quarterly Financial Data” section of the MD&A attached as Appendix “B” provides 
highlights of selected financial information for the eight quarters ended June 30, 2014.  The adjustments and 
restatements necessary to reflect the consolidation of the Corporation with GRI and its subsidiaries were all 
recorded in the June 30, 2013. 

Dividends  

In accordance with the Corporation’s by-laws, the directors may from time to time by resolution declare and 
the Corporation may pay dividends on its issued shares, subject to the provisions of the Corporation’s 
articles.   

The Corporation has not paid any dividends for the most recently completed financial year. 

6.0 MANAGEMENT DISCUSSION AND ANALYSIS (“MD&A”)  
 
Annual MD&A 
 
The MD&A is for the financial year ended June 30, 2014 and is prepared based on information available to 
the Corporation as at October 23, 2014. 
 
Please refer to the Corporation’s MD&A regarding the overall performance which is attached as Appendix 
“B”. 
 
Selected Annual Information 
 
Please refer to the MD&A attached as Appendix “B” for a discussion on the factors that have caused period 
to period variations, results of operations, a summary of quarterly results, liquidity, capital resources, and 
transactions with related parties.  
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7.0 MARKET FOR SECURITIES 
 
The Corporation commenced trading on the CSE on March 29, 2013 under the symbol “YYR”. 
 
8.0 CONSOLIDATED CAPITALIZATION 
 
The Corporation’s share and loan capital is described in notes 9 (“Long Term Debt”), and 10 (“Share 
Capital”) in the FS attached as Appendix “A”. 
 

9.0 OPTIONS TO PURCHASE SECURITIES 

The Corporation has adopted a fixed incentive stock option plan which provides that the Board of 
Directors may from time to time, at its discretion, and in accordance with the requirements of the CSE, 
grant to directors, officers, employees and consultants of the Corporation, non-transferable options to 
purchase common shares, provided that the number of the common shares reserved for issuance, together 
with any options issued to eligible charitable organizations, shall not exceed 20% of the total issued and 
outstanding common stock of the Corporation as at February 10, 2012, which equates to  3,450,203 shares.  
Such options shall be exercisable for a period of up to 10 years from the date of grant.  In connection with 
the foregoing, the number of the common shares reserved for issuance to: (a) any individual director or 
officer shall not exceed five percent (5%) of the issued and outstanding common shares; (b) all consultants 
shall not exceed two percent (2%) of the issued and outstanding common shares; and (c) all eligible 
charitable organizations shall not exceed one percent (1%) of the issued and outstanding common shares.  
Options may be exercised no later than 90 days following cessation of the optionee’s position with the 
Corporation, provided that if the cessation of office, directorship or consulting arrangement was by reason 
of death, the option may be exercised within a maximum period of one year after such death, subject to the 
expiry date of such option. All options vest immediately on the grant date. 

As of the date hereof, 1,579,000 options have been granted by the Corporation as detailed below: 

Issue Date Expiry Date Aggregate options issued Exercise Price

May 28, 2012 May 28, 2022 144,000
 

$0.65 

November 30, 2012 November 30, 2022 450,000
 

$0.65 

December 6, 2013 December 6, 2023 985,000 $0.85 

 
Additional information on the stock options can be found in note 11 of the FS attached as Appendix “A”. 
 
GRI  
 
Information on the stock options granted by GRI can be found in note 11 of the FS attached as Appendix 
“A”. 
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NAIC  

Other than as disclosed in note 14 “Commitments” to the FS attached as Appendix “A”, no incentive 
stock options were granted by NAIC. 

Forks 

No options were granted by Forks. 

10.0 DESCRIPTION OF SECURITIES 

The common shares of the Corporation are without par value and entitle the holders thereof to receive 
notice of, attend and vote at all meetings of the shareholders of the Corporation.  Each common share 
carries one vote at such meetings.  Holders of common shares are entitled to dividends as and when 
declared by the directors.  In the event of the voluntary or involuntary liquidation, dissolution or winding-up 
of the corporation, after payment of all outstanding debts, the remaining assets of the Corporation available 
for distribution shall be distributed to the holders of common shares. 

The following table details the price history of the Corporation for the previous 12 month period: 

Period Price Range $ Volume 

 Minimum Maximum  

October, 2014 (to October 23, 2014) 0.55 0.75 24,238 

September, 2014 0.50 0.75 20,875 

August, 2014 0.70 0.70 2,195 

July, 2014 0.65 0.92 95,769 

June, 2014 0.65 0.70 26,083 

May, 2014 0.50 0.70 20,838 

April, 2014 0.50 0.70 9,825 

March, 2014 0.58 0.70 14,601 

February, 2014 0.33 0.70 43,365 

January, 2014 0.65 0.75 95,865 

December, 2013 0.70 0.85 46,125 

November, 2013 0.85 0.85 387 
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11.0 ESCROWED SECURITIES 

As of the date hereof, there are currently no common shares held in escrow by the Corporation or any of its 
subsidiaries. 

12.0 PRINCIPAL SHAREHOLDERS 
 
To the knowledge of the directors and officers of the Corporation, as of the date hereof, there is no one 
individual who beneficially own, directly or indirectly, or exercise control or direction over, securities 
carrying more than 10% of the voting rights attached to all outstanding voting securities of the Corporation, 
other than as detailed below: 
 

Name Shares 
Held 

Options Held % Undiluted % Partially Diluted 

David J. Hennigar 
Chairman and Director 

3,042,138 151,000 17.63% 18.35% 

Francis MacKenzie 
President and Director 

1,698,193 151,000 9.84% 10.63% 

 
13.0 DIRECTORS AND OFFICERS 
 
The Board of Directors of the Corporation is currently comprised of eight persons.  Each director is elected 
to serve until the next annual meeting of shareholders or until a successor is elected or appointed.  The 
Board of Directors has established Audit and Compensation and Corporate Governance Committees.  The 
following table sets forth certain information pertaining to each director of the Corporation and its 
subsidiaries.  
 
The Corporation  
 
Name and 
Residence of 
Nominee 

 

Positon or Office 

 

Principal occupation for the past 5 years 

 

No. of 
Common 
Shares 
Beneficially 
Owned* 

J. Paul 
Allingham(1)(2) 
Burlington, ON 

Independent Director since 
November, 2000 

Mr. Allingham is currently a management 
consultant, a director and officer of Hut 2 Hut 
Events and a director of the Art Fair 
Company. 

79,264 
0.46% 
 

David J. Hennigar 
Bedford, NS 

Director & Chairman since 
October, 2001 

Mr. Hennigar is currently a director or officer 
of numerous public and private companies, 
including High Liner Foods Inc., Thornridge 

3,042,138 
17.63% 
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 Holdings Inc., Annapolis Group Inc., 
Envirosystems Inc., Landmark Global 
Financial Corporation, Aquarius Coatings Inc., 
SolutionInc Technologies Limited, and MedX 
Health Corp.  He is also an investment advisor 
with Altus Securities Inc.  

C.H. (Bert) 
Loveless 
Waverly, NS 

Director & VP since 
February, 2012 

Mr. Loveless is a self-employed business 
consultant for over 14 years, providing advice 
on Canadian tax and accounting matters. 

110,000 
0.64% 

 

Francis 
MacKenzie 
Bedford, NS 

Director & President since 
February, 2012 

Mr. MacKenzie is currently a director or 
officer of numerous private companies, 
including Grand River Ironsands 
Incorporated, North Atlantic Iron Corporation 
and Forks Specialty Metals Inc.  

1,698,193 
9.84% 

 

Jean Marc 
MacKenzie(2) 
Toronto, ON 

Independent Director since 
February, 2012 

Mr. MacKenzie is currently Senior Vice 
President, Health Management of Morneau 
Shepell Ltd. and also sits on its executive 
committee, as well as being a director of 
Grand River Ironsands Incorporated.  

400,000 
2.32% 

 

Paul Snelgrove(2) 
Goose Bay, NL 

Independent Director since 
February, 2012 

Mr. Snelgrove is a businessman based in in 
Happy Valley-Goose Bay, NL, as well as 
Chairman of the HVGB Airport Authority and 
a director of Grand River Ironsands 
Incorporated. 

350,000 
2.03% 

 

K. Barry 
Sparks(1)(3) 
Toronto, ON 

Independent Director since 
February, 2012 

Mr. Sparks is currently a director of Dundee 
Corporation and a director and CEO of 
Cencotech Inc..  He is also the President of 
Torvan Capital Group, a division of Ashley 
Park Enterprises Inc. 

259,796 
1.51% 

 

E. Christopher 
Stait-Gardner(1)(3) 
Vaughan, ON 

 

Director since November, 
2000 

Mr. Stait-Gardner is the corporate director of 
Cencotech Inc.  

110,514 
0.64% 

 

Notes:  
(1) Member of the Audit Committee.  J. Paul Allingham will continue to serve as Chairman of the Audit Committee.   

(2) Member of the Corporate Governance and Compensation Committee.  Jean-Marc MacKenzie will continue to serve as Chairman of the Corporate 
Governance and Compensation Committee.   

(3) K. Barry Sparks and E. Christopher Stait-Gardner both sit on the board of Cencotech Inc. 
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GRI 

Name, Province of 
Residence and 
Office Held  
 

Director Since 
 

Principal occupation during past 5 years and 
other Directorships  
 

Number and % of 
Outstanding 
Common Shares 
beneficially owned  

David J. Hennigar  
Bedford, Nova Scotia 
 
Chairman and Director 
 

February, 2007 to 
present 

See above. 963,800 
4.11% 

Albert LeBlanc 
Trois-Rivières, 
Quebec  
 
VP and Director 
 

August, 2001 to 
November, 2006 
 
February, 2007 to 
present 
 

Mr. LeBlanc has held various accounting 
positions including Internal Auditor with the 
James Bay Hydro-electric Commission, Senior 
Auditor with a Chartered Accounting firm, 
Chief Financial Officer and Treasurer of a 
District School Board and a Rural Development 
Officer in Nova Scotia. 

150,000 
0.64% 

 

Francis MacKenzie 
Bedford, Nova Scotia 
 
President and Director 

February, 2007 to 
present 
 

See above. 
 

600,000 
2.56% 

Jean Marc MacKenzie 
Toronto, Ontario 
 
Director 
(Independent) 

February, 2007 to 
present 
 

See above. 135,000 
0.58% 

Prote Poker  
Natuashish, 
Newfoundland and 
Labrador 
 
Director 
(Independent) 

February, 2007 to 
present 
 

Mr. Poker is the Grand Chief of Innu Nation 
and the past chief of the Mushuau Innu First 
and past co-chair of the Innu Development 
Limited Partnership. 

Nil 
 

Anastasia Qupee 
Sheshatshiu, 
Newfoundland and 
Labrador 
 
Director 
(Independent) 

May, 2008 to present Ms. Qupee is the past chief of the Sheshatshiu 
Innu First Nation and past co- chair of the Innu 
Development Limited Partnership. 

Nil 
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Paul Snelgrove  
Goose Bay, 
Newfoundland and 
Labrador 
 
Director 

May, 2008 to present See above. Nil 

 

NAIC 

 
Name, Province of 
Residence and 
Office Held  

Director 
Since 
 

Principal occupation during past 5 years and other 
Directorships  
 

Number and % 
of Outstanding 
Common 
Shares 
beneficially 
owned  

Francis MacKenzie 
Bedford, Nova Scotia 
 
President and Director 
 

September, 
2010 to 
present 

See above. Nil 

Bradley Doig 
Lyme Park, 
Bryanston, South 
Africa 
 
VP and Director 
 

September, 
2010 to 
present 

Mr. Doig has 25 years of mining experience and was appointed 
a non-executive director of Petmin from 30 November 2005, 
becoming Chief Operating Officer in February 2006. He was 
previously an executive director and Chief Investment Officer 
of Decorum Capital Partners, the fund manager for the New 
Africa Mining Fund (NAMF). During a 10-year stint with BHP 
Billiton Ltd, Mr. Doig’s experience included international 
business development and strategy for Samancor Manganese. 
He also spent time at merchant bank, Dresdner Kleinwort 
Benson, in the UK and was a group executive of the IQ 
Business Group. Bradley is a seasoned deal-maker with 
experience in identifying and investing in various mining 
opportunities. 

Nil 
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Forks 

Name, Province of 
Residence and 
Office Held  

Director 
Since 

 

Principal occupation during past 5 years and 
other Directorships  

 

Number and % of 
Outstanding Common 
Shares beneficially 
owned  

Francis MacKenzie 
Bedford, Nova Scotia 

President and Director 

 

November, 
2012 

See above. Nil 

Kevin Kemper 
New York, USA 

Vice-President, Secretary 
and Director 

November, 
2012 

Mr. Kemper has 10 years’ experience in 
investment banking and was previously the VP 
Mining with Rothschild's Mining Group in 
Washington, DC 

Nil 

 
Corporate Cease Trade Orders and Bankruptcies 

No director or executive officer of the Corporation, GRI, NAIC, or Forks is, as at the date hereof, or was 
within 10 years before the date of this annual updated listing statement, a director, chief executive officer or 
chief financial officer of any corporation (including a personal holding corporation), that:  

Except as disclosed below, no proposed director of the Corporation is, or has been, within 10 years before 
the date hereof, a director, CEO or CFO of any company that: (a) was subject to an order that was issued 
while the proposed director was acting in the capacity as director, CEO or CFO; or (b) was subject to an 
order that was issued after the proposed director ceased to be a director, CEO or CFO and which resulted 
from an event that occurred while that person was acting in the capacity as director, CEO or CFO. For the 
purposes hereof, “order” means a cease trade order, an order similar to a cease trade order or an order that 
denied the relevant company access to any exemption under securities legislation that was in effect for a 
period of more than 30 consecutive days.  

Mr. Hennigar was a director of (i) Landmark Global Financial Corporation Limited at the time Landmark 
Global Financial Corporation Limited had a temporary cease trade order in place from May 7, 2012 for 
failing to file annual financial statements on time, and when it was delisted as of October 20, 2014 for 
failure to pay its quarterly NEX listing maintenance fee; (ii)  Aquarius Coatings Inc. at the time Aquarius 
Coatings Inc. had a management cease trade order in place from December 12, 2008 to January 14, 2009 
for failing to address TSX Venture Exchange requirements with respect to failing to holding shareholder 
meetings for the financial years ended March 31, 2007 and March 31, 2008, and an trading halt issued by 
IIROC on September 11, 2014 for failing to maintain TSXV requirements; (iii) MedX Health Corp. at the 
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time MedX Health Corp. had a management cease trade order in place from (1)  January 21, 2010 to 
February 26, 2010 for failing to hold its financial 2008 annual general meeting within the timeframes 
required by applicable corporate law and Exchange policy, (2) May 6, 2010 to June 30, 2010 for failing to 
file its audited annual financial statements, its management discussion and analysis, and its certification of 
the foregoing filings as required by National Instrument 52-109:  Certification of Disclosure in Issuers’ Annual 
and Interim Filings, for the year ending December 31, 2009 on or before the prescribed deadline,  (3) May 7, 
2012 to May 22, 2012 for failing to file its audited annual financial statements, its management discussion 
and analysis, and its certification of the foregoing filings as required by National Instrument 52-109:  
Certification of Disclosure in Issuers’ Annual and Interim Filings, for the year ending December 31, 2011 on or 
before the prescribed deadline, (4) May 16, 2013 to May 20, 2013 for failing to file its audited annual 
financial statements, its management discussion and analysis, and its certification of the foregoing filings as 
required by National Instrument 52-109:  Certification of Disclosure in Issuers’ Annual and Interim Filings, for the 
year ending December 31, 2012; (iv)  was a director of SolutionInc Technologies Limited at the time 
SolutionInc Technologies Limited had a temporary cease trade order, issued by the British Columbia 
Securities Commission, in place from August 9, 2011 to August 24, 2011 for failing to file annual financial 
statements on time; had a cease trading order in place issued by the British Columbia Securities Commission 
on October 6, 2011 for failing to file June 30, 2011 quarterly financial statements on time and had a cease 
trading order in place issued by the Alberta Securities Commission on January 4, 2012 for failure to file 
September 30, 2011 quarterly financial statements on time. 

No proposed director of the Corporation: (a) is, or has been, within the 10 years before the date hereof, a 
director or executive officer of any company that, while that person 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, other 
than Mr. Hennigar who was a director of KLJ Field Services Inc., a private Nova Scotia company, which 
made an assignment in bankruptcy on February 25, 2009; or (b) has, within the 10 years before the date of 
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 proposed director. 

14.0 CAPITALIZATION 

The information below is prepared to the best of the Corporation’s knowledge and belief as at the date 
hereof. 

Public Security Holders (Registered) 

Number of Common Shares Held Number of Holders Total Number of Securities 

1-99 Nil Nil 
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100-499 1 125 

500-999 Nil Nil 

1,000- 1,999 Nil Nil 

2,000-2,999 Nil Nil 

3,000 – 3,999 Nil Nil 

4,000-4,999 Nil Nil 

5,000 or more shares 30 17,250,893 

Total 31 17,251,018 

 
Public Shareholders (Beneficial)  

Number of Common Shares Held Number of Holders Total Number of Securities 

1-99 Nil Nil 

100-499 Nil Nil 

500-999 Nil Nil 

1,000- 1,999 Nil Nil 

2,000-2,999 Nil Nil 

3,000 – 3,999 Nil Nil 

4,000-4,999 Nil Nil 

5,000 or more shares (Est.) 31 17,250,893 

Total 314 17,250,893 

 
Non –Public Shareholders (Holders of 5% or more of Common Shares) 

Number of Common Shares Held Number of Holders Total Number of Securities 

1-99 Nil Nil 
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100-499 Nil Nil 

500-999 Nil Nil 

1,000- 1,999 Nil Nil 

2,000-2,999 Nil Nil 

3,000 – 3,999 Nil Nil 

4,000-4,999 Nil Nil 

5,000 or more shares 2 4,740,331 

Total 2 4,740,331 

 
Common Share purchase Options of the Corporation 

Description Number of Options 
Outstanding 

Number of Common 
Shares Issued upon 

Conversion 

Stock Purchase Options convertible to common 
shares at $.65 per share until May 28, 2022  

144,000 144,000 

Stock Purchase Options convertible to common 
shares at $.65 per share until November 30, 2022 

450,000 450,000 

Stock Purchase Options convertible to common 
shares at $.85 per share until December 6, 2023 

985,000 985,000 

 
There are no other common shares or other securities reserved for issuance.  

15.0 EXECUTIVE COMPENSATION 

Compensation Discussion & Analysis 
 
Since the preservation of cash is an important goal of the Corporation, an important element of the 
compensation awarded to the executive officers is the granting of stock options, which do not require cash 
disbursement by the Corporation. The granting of stock options also helps to align the interests of the 
executive with the interests of the Corporation. The other two elements of the compensation the 
Corporation awards to its executives are: (i) base cash consulting fees; and (ii) in applicable circumstances, 
cash bonus payments for achievement of stated milestones or benchmarks. The Corporation does not 
provide executives with perquisites or personal benefits that are not otherwise available to all of our 
employees. 
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The deliberations of the Corporate Governance and Compensation Committee are conducted in a special 
session from which management is generally absent.  These deliberations are intended to advance the key 
objectives of the compensation program for the Corporation’s executives. At the request of the Corporate 
Governance and Compensation Committee, the executives may, from time to time, provide advice to the 
Corporate Governance and Compensation Committee with respect to the compensation program for the 
Corporation’s executives. The Committee makes recommendations regarding the compensation to be 
awarded to the executives to the full Board of Directors. 
 
The Corporation relies on its Corporate Governance and Compensation Committee and its Board of 
Directors, through discussion without any formal objectives, targets, criteria or analysis, in determining the 
compensation of its executives. The Board of Directors is responsible for determining all forms of 
compensation, including the provision of long-term incentives through the granting of stock options to the 
executives of the Corporation, and to others, including, without limitation, to the Corporation’s directors, 
and for reviewing the Corporate Governance and Compensation Committee’s recommendations regarding 
the compensation to be awarded to any other officers of the Corporation from time to time, to ensure such 
arrangements reflect the responsibilities and risks associated with each such officer’s position. The Board of 
Directors incorporates the following goals when it makes its compensation decisions with respect to the 
Corporation’s executives: (i) the recruiting and retaining of executives who are critical both to the success of 
the Corporation and to the enhancement of shareholder value; (ii) the provision of fair and competitive 
compensation; (iii) the balancing of the interests of management with the interests of the Corporation’s 
shareholders; (iv) the rewarding of performance, both on an individual basis and with respect to the 
operations of the Corporation as a whole; and (v) the preservation of available financial resources. 
 
Compensation of Directors 
 
Each of the Corporation’s independent directors receives $350 per meeting attended as compensation for 
their services and compensation through the Corporations stock option program.   
 
Executive officers of the Corporation who also act as directors of the Corporation do not receive any 
additional compensation for services rendered in such capacity, other than as paid by the Corporation to 
such executive officers in their capacity as executive officers.  See “Compensation of Executive Officers” 
below. The Corporation’s stock option plan assists the Corporation in compensating, attracting, retaining 
and motivating the directors of the Corporation and to closely align the personal interests of such persons 
to that of the shareholders.  The Corporation granted 985,000 stock options to directors and officers of the 
Corporation during the most recently completed financial year. 
 
Compensation of Executive Officers 
 
The Corporation has no revenues from operations and often operates with limited financial resources. As a 
result, to ensure that funds are available to complete scheduled programs, the Corporate Governance and 
Compensation Committee (discussed below) has to consider not only the financial situation of the 
Corporation at the time of the determination of executive compensation, but also the estimated financial 
condition of the Corporation in the future. 
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Since the preservation of cash is an important goal of the Corporation, an important element of the 
compensation awarded to the executive officers is the granting of stock options, which do not require cash 
disbursement by the Corporation. The granting of stock options also helps to align the interests of the 
executive with the interests of the Corporation. The other two elements of the compensation the 
Corporation awards to its executives are: (i) base cash consulting fees; and (ii) in applicable circumstances, 
cash bonus payments for achievement of stated milestones or benchmarks. The Corporation does not 
provide executives with perquisites or personal benefits that are not otherwise available to all of our 
employees. 

The deliberations of the Corporate Governance and Compensation Committee are conducted in a special 
session from which management is absent. 

These deliberations are intended to advance the key objectives of the compensation program for the 
Corporation’s executives. At the request of the Compensation Committee, the executives may, from time to 
time, provide advice to the Corporate Governance and Compensation Committee with respect to the 
compensation program for the Corporation’s executives. The Committee makes recommendations 
regarding the compensation to be awarded to the executives to the full Board of Directors. 

The Corporation relies on its Corporate Governance and Compensation Committee and its Board, through 
discussion without any formal objectives, targets, criteria or analysis, in determining the compensation of its 
executives. The Board is responsible for determining all forms of compensation, including the provision of 
long-term incentives through the granting of stock options to the executives of the Corporation, and to 
others, including, without limitation, to the Corporation’s directors, and for reviewing the Corporate 
Governance and Compensation Committee’s recommendations regarding the compensation to be awarded 
to any other officers of the Corporation from time to time, to ensure such arrangements reflect the 
responsibilities and risks associated with each such officer’s position. The Board incorporates the following 
goals when it makes its compensation decisions with respect to the Corporation’s executives: (i) the 
recruiting and retaining of executives who are critical both to the success of the Corporation and to the 
enhancement of shareholder value; (ii) the provision of fair and competitive compensation; (iii) the 
balancing of the interests of management with the interests of the Corporation’s shareholders; (iv) the 
rewarding of performance, both on an individual basis and with respect to the operations of the 
Corporation as a whole; and (v) the preservation of available financial resources.   

Summary Compensation Table 
 
Securities legislation requires the disclosure of certain financial and other information relating to a reporting 
issuer’s ‘Named Executive Officers’, which are defined as an issuer’s CEO, CFO and each of the three most 
highly compensated executive officers, or the three most highly compensated individuals acting in a similar 
capacity whose total compensation was, individually, more than $150,000 in the last fiscal year.    
The following table sets forth the compensation earned in each of the Corporation’s three most recently 
completed financial years by its Named Executive Officers  
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Name and 

Principal 
Position 

Year 
 

Salary 
($) 

Share-
based 
awards 
($) 

Option-
based 
awards(1) 
($) 

Non-equity 
incentive plan 
compensation ($) 

Pension 
value ($) 

All other 
compensation 
($) 

Total 
compensation 
($) 

 
  

  
Annual 
incentive 
plans 

Long 
term 
incentive 
plans 

   

Francis 
MacKenzie 
President 
(CEO) 

2014 
2013 
2012 

105,000(2) 
105,000(2) 
12,500 

Nil 
Nil 
Nil 
 

54,000(3)

24,222 
7,778 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil 
Nil 
Nil 

159,000 
129,222 
20,278 

Lorne 
MacFarlane 
Chief 
Financial 
Officer 
 

2014 
2013 
2012 

30,000
30,000 
12,500 

 

Nil 
Nil 
Nil 
 

54,000(3)

24,222 
7,778 
 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

84,000
54,222 
20,278 

C. H. (Bert) 
Loveless(4  
Vice 
President 
(COO) 

 

2014 
2013 
2012 

 

30,000
30,000 
7,500 

 

Nil 
Nil 
Nil 
 

54,000(3)

24,222 
7,778 
 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

84,000
54,222 
15,278 
 

Notes: 

(1) Based on the grant date fair value of the applicable awards. The fair value of options granted are estimated at the date of grant using a Black-Scholes 
Option Pricing Model. 

(2) Mr. MacKenzie is paid a consulting fee by the Corporation of $30,000 and a consulting fee of $75,000 by Grand River Ironsands Incorporated, the 
Corporation's partially owned subsidiary, for a consolidated fee of $105,000. 

(3) On December 6, 2014, each Named Executive Officer was awarded 85,000 stock options to purchase the same number of common shares. The stock 
options vested immediately and expire on December 6, 2023.  Each option is exercisable at $0.85.  The closing market price on December 6, 2013 was 
$0.85 per share and the fair value assigned to these stock options was calculated using the Black-Scholes valuation model with the following 
assumptions:  dividend yield 0%, expected volatility 100.00%, risk-free interest rate 1.50% and average expected life of 5 years.  The fair value of each 
stock option granted was $0.635 per option, and the aggregate fair value assigned to these stock options for each Named Executive Officer was 
$54,000. 
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Incentive Plan - Outstanding share-based awards and option-based awards 
 
The following table sets out for each Named Executive Officer all option-based awards outstanding at the 
end of the most recently completed financial year.  There were no share based awards. 
 

 Option Based Awards 

Name  

 

Number of 
securities 
underlying 
unexercised 
options (#) 

Option 
exercise 
price ($) 

 

Option expiration date 

 

Value of unexercised in-
the-money options(1)   

($) 

 

Francis 
MacKenzie 

85,000 

16,000 

50,000 

0.85 

0.65 

0.65 

December 6, 2023

May 28, 2022 

November 30, 2022 

Nil

800 

2,500 

Lorne 
MacFarlane 

85,000 

16,000 

50,000 

0.85 

0.65 

0.65 

December 6, 2023

May 28, 2022 

November 30, 2022 

Nil

800 

2,500 

C. H. (Bert) 
Loveless 

85,000 

16,000 

50,000 

0.85 

0.65 

0.65 

December 6, 2023

May 28, 2022 

November 30, 2022 

Nil

800 

2,500 

Notes: 

(1)  On May 28, 2012, the Corporations closing share price was $0.61.  On November 30, 2012, the closing 
share price was $0.65.  On December 6, 2013, the closing share price was $0.85. 
 
16.0 INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As of the date hereof, no director, proposed nominee for election as a director, senior officer, nor any of 
their respective associates or affiliates, is or has been indebted to the Corporation or its subsidiaries. 
 
Aggregate Indebtedness 

There is no indebtedness to the Corporation or any of its subsidiaries. 
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17.0 RISK FACTORS 

Please refer to the “Risk Factors” section of the MD&A attached as Appendix “B” 

18.0 PROMOTERS 

There are no known promoters of the Corporation as of the date hereof. 

19.0 LEGAL PROCEEDINGS 

There are no outstanding legal proceedings against the Corporation and its subsidiaries as of the date hereof 
other than as disclosed herein. 

A proceeding commenced in the Ontario Superior Court of Justice by the Trustee of the Estate of a former 
director and shareholder (the “Claimant”) of GRI alleging that GRI was indebted to the Claimant in the 
amount of $1,500,000 was settled.  The Claimant also attempted to apply a mechanics lien against the 
properties controlled by GRI, but the claim was dismissed by the Supreme Court of Newfoundland and 
Labrador.  The time period for an appeal has elapsed. 

20.0 INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Except as noted in the “Transactions with Related Parties” section of the MD&A attached as Appendix “B” 
and as disclosed herein, none of the directors or executive officers of the Corporation, or any person or 
company that is a direct or indirect beneficial owner of, or who exercises control or direction over, more 
than 10% of the common shares of the Corporation, or any associates or affiliates of those persons or 
companies referred to above has any material interest, direct or indirect, by way of beneficial ownership of 
securities or otherwise, in any transaction during the Corporation’s last three financial years or during the 
Corporation’s current financial year or in any proposed transaction which has materially affected or is 
reasonably expected to materially affect the Corporation or any of its subsidiaries. 

The Corporation completed a restructuring and listing which it disclosed in its Listing Statement filed with 
the CSE on March 29, 2012.  Prior to completing the transactions contemplated therein, there were 
individuals that were instrumental and had a vested interest in getting this proposed restructuring and listing 
completed.  These individuals have significant positions in the Corporation and/or its other subsidiaries.   

There are potential conflicts of interest to which the directors and officers of the Corporation may be 
subject in connection with the operations of the Corporation.  Some of the directors and officers of the 
Corporation are engaged and shall continue to be engaged in other business opportunities on their own 
behalf and on behalf of other corporations and situations may arise where such directors and officers shall 
be in competition with the Corporation.  Individuals concerned shall be governed in any conflicts or 
potential conflicts by applicable law.  

21.0 AUDITORS, TRANSFER AGENTS, AND REGISTRARS 
 
Auditors:   Collins Barrow Toronto LLP 

Collins Barrow Place 
11 King Street West, Suite 700 
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Toronto, Ontario 
M5H 4C 

 

Transfer Agent & Registrar: TMX Equity Transfer Services Inc. 
    200 University Avenue, Suite 300 
    Toronto, Ontario, M5H 4H1 

22.0 MATERIAL CONTRACTS 

Other than as disclosed in note 14 of the FS attached as Appendix “A”, the Corporation has not entered 
into any material contracts. 

23.0 INTEREST OF EXPERTS 

There is no known interest of what are called “Experts” in this project.  The project, as required by 
regulatory agencies, must rely on qualified persons (“QP”) who shall render independent opinions related to 
the resource.  There are technical people (geologists, geoscientists, mining engineers, iron making engineers, 
etc.) who have worked on the development of the resource over the past five years and some may or may 
not have a shareholding position in the Corporation.  These people are not deemed to be in a conflict of 
interest position.  In the event that their opinions are required to be material, disclosure of their 
shareholdings shall be published. 

Technical Information  

Any technical information provided in this document for the properties are based upon information 
contained in a Technical Report on the Churchill River ironsands property located in Happy Valley-Goose 
Bay, Newfoundland and Labrador, Canada.  The report entitled "Independent Technical Report for the 
Churchill River Mineral Sands Project, Labrador, Canada" is dated June 17, 2014 and was prepared by SRK 
Consulting (Canada) Inc. and SRK Consulting (SA) (Pty) Ltd.  on behalf of the Corporation’s affiliate, 
NAIC. 

24.0 OTHER MATERIAL FACTS 

As already disclosed in the listing statement filed with the CSE on March 29, 2012, as part of the share 
consolidation transactions detailed therein, certain officers, directors or shareholders provided non-interest 
bearing loans to the Corporation.  On February 10, 2012, shareholders of the Corporation passed a special 
resolution approving the issuance of common shares of the Corporation in full and final payment of loans 
made to the Corporation as at March 31, 2011. 

 25.0 FINANCIAL STATEMENTS 

The FS for the period ended June 30, 2014 and the quarterly financial statements for the periods ended 
March 31, 2014, December 31, 2013 and September 30, 2013 are attached as Appendix A. 

A copy of the MD&A for the financial year ended June 30, 2014 and the quarters ended March 31, 2014, 
December 31, 2013 and September 30, 2013 are attached hereto as Appendix “B”. 
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CERTIFICATE OF THE ISSUER 

The foregoing contains full, true and plain disclosure of all material information relating to Muskrat 
Minerals Incorporated.  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 Halifax, Nova Scotia, this 23rd day of October, 2014. 

 

      
Francis MacKenzie 
Director and President of the Corporation 

 

      
Lorne S. MacFarlane 
Chief Financial Officer 
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APPENDIX A:  FINANCIAL STATEMENTS 
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APPENDIX B:  MD&A 

 

 

 

 

 

 

 

 

 

 

 

 

 

  


