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Forward	  Looking	  Information	  

This Listing Statement may contain projections and forward-looking information that 

constitute "forward-looking information" and “financial outlook” within the meaning of 

applicable Canadian securities legislation or constitute "forward-looking statements" within the 

meaning of applicable U.S. securities legislation (collectively, the "forward-looking 

statements").  These forward-looking statements are subject to a number of risks and 

uncertainties, many of which are beyond our control, which could cause actual results and the 

Issuer’s plans and objectives to differ materially from those expressed in the forward-looking 

information.  

All statements in this Listing Statement other than those relating to historical information 

or current conditions, are forward-looking statements, including, but not limited to, statements 

as to management’s expectations with respect to: business and financial prospects including with 

respect to future operations of the Issuer; the success of the Issuer’s marketing and sales 

program; the ability to raise the capital required for our operations on commercially reasonable 

terms; the construction of the facilities required to develop our business; anticipated demand for 

a small-scale processing plant; the ability to meet revenue projections; the availability of 

qualified staff for the processing facility; general economic, market and business conditions, 

weather conditions; the supply and demand and price levels for our major products and 

services; government and regulatory requirements, including changes in government policy; and 

other risk factors detailed from time to time in the Issuer’s reports filed with securities 

regulators.  Although the Issuer believes that these assumptions are reasonable, this list is not 

exhaustive of the factors that may affect any of the forward-looking statements and the reader 

should not place an undue reliance on these assumptions and such forward-looking statements.  

As required by applicable securities legislation, as a reporting issuer, it is the Issuer’s 

policy to update forward-looking information in its periodic management discussions and 

analyses, as required from time to time, and provide updates on its activities to the public 

through the filing and dissemination of news releases and material change reports. 

  



   

Glossary	  of	  Terms	  

The following is a glossary of general terms and 
abbreviations used in this Listing Statement: 

“Act” means the Business Corporations Act 
(British Columbia), S.B.C. 2002, c. 57, as may be 
amended or replaced from time to time; 

“Arq” means Arq Graphite Inc., a private company 
incorporated under the Act and a participant in the 
Arrangement; 

“Arrangement” means the arrangement under the 
Arrangement Provisions set out in detail in the Plan 
of Arrangement; 

“Arrangement Agreement” means the 
arrangement agreement dated effective January 14, 
2014 among Vinergy, Arq, the Issuer, Jonpol, 
Leucadia, Wayzata, and Wedona, a copy of which 
is available on SEDAR under the Issuer’s profile at 
www.sedar.com, and any amendment(s) or 
variation(s) thereto; 

“Arrangement Provisions” means Part 9, Division 
5 of the Act; 

“BCSC” means the British Columbia Securities 
Commission; 

“Beneficial Shareholder” means an SPT 
Shareholder who is not a Registered Shareholder; 

“Board” means the board of directors of the Issuer; 

“CEO” means an individual who acted as chief 
executive officer of the Issuer, or acted in a similar 
capacity, for any part of the most recently 
completed financial year;  

“CFO” means an individual who acted as chief 
financial officer of the Issuer, or acted in a similar 
capacity, for any part of the most recently 
completed financial year;  

“closing market price” means the price at which 
the Issuer’s securities were last sold, on the 
applicable date, 

(a) on the principal marketplace in Canada, or 
(b) if the securities are not listed or quoted on a 
marketplace in Canada, on the security’s principal 
marketplace; 

“CSE” or “Exchange” means the Canadian 

Securities Exchange;  

“Effective Date” means the date upon which the 
Arrangement becomes effective under the Act;  

“equity incentive plan” means an incentive plan, 
or portion of an incentive plan, under which awards 
are granted and that falls within the scope of IFRS 
2 Share-based Payment;  

“grant date” means a date determined for financial 
statement reporting purposes under IFRS 2 Share-
based Payment;  

“incentive plan” means any plan providing 
compensation that depends on achieving certain 
performance goals or similar conditions within a 
specified period;  

“incentive plan award” means compensation 
awarded, earned, paid, or payable under an 
incentive plan;  

“Intermediaries” refers to brokers, investment 
firms, clearing houses and similar entities that own 
securities on behalf of Beneficial Shareholders;  

“Issuer”, “SPT”, “we”, “us”, “our” means SPT 
Sulphur Polymer Technologies Inc., formerly 
known as 0990756 B.C. Ltd.; 

“Jonpol” means Jonpol Rare Earths Inc., a private 
company incorporated under the Act and a 
participant in the Arrangement; 

“Leucadia” means Leucadia Finance Partners Inc., 
a private company incorporated under the Act and 
a participant in the Arrangement; 

 “NEO” or “named executive officer” means each 
of the following individuals:  

(a) a CEO; 

(b) a CFO;  

(c) each of the three most highly compensated 
executive officers of the Issuer, including any 
of its subsidiaries, or the three most highly 
compensated individuals acting in a similar 
capacity, other than the CEO and CFO, at the 
end of the most recently completed financial 
year whose total compensation was, 
individually, more than $150,000, as 
determined in accordance with subsection 



   
1.3(6) of National Instrument 51-102, for that 
financial year; and  

(d) each individual who would be an NEO under 
paragraph (c) but for the fact that the individual 
was neither an executive officer of the 
company or its subsidiaries, nor acting in a 
similar capacity, at the end of that financial 
year;  

“Name Change” means the name change from 
0990756 B.C. Ltd. to SPT Sulphur Polymer 
Technologies Inc. effected as part of the process of 
listing the Issuer on the CSE; 

“non-equity incentive plan” means an incentive 
plan or portion of an incentive plan that is not an 
equity incentive plan;  

“option-based award” means an award under an 
equity incentive plan of options, including, for 
greater certainty, stock options, share appreciation 
rights, and similar instruments that have option-like 
features; 

“Plan of Arrangement” means the plan of 
arrangement attached as Schedule “A” to the 
Arrangement Agreement, which Arrangement 
Agreement is available on SEDAR under the 
Issuer’s profile at www.sedar.com, and any 
amendment(s) or variation(s) thereto; 

“Registered Shareholder” means a registered 
holder of SPT Shares as recorded in the 
shareholder register of the Issuer;  

“SEDAR” means the System for Electronic 
Document Analysis and Retrieval of the Canadian 
Securities Administrators; 

“share-based award” means an award under an 
equity incentive plan of equity-based instruments 
that do not have option-like features, including, for 
greater certainty, common shares, restricted shares, 
restricted share units, deferred share units, phantom 
shares, phantom share units, common share 
equivalent units, and stock options; 

“Share Distribution Record Date” means the 
close of business on the date used to establish the 
Vinergy shareholders who are entitled to receive 
SPT Shares under the Plan of Arrangement, which 
date was set at June 5, 2014; 

“SPT Shareholder” means a holder of SPT 
Shares; 

“SPT Shares” means the common shares without 
par value in the authorized share structure of the 
Issuer; 

“Stock Option Plan” means the proposed common 
share purchase option plan of the Issuer; 

“TBG Contract” means the Contract of Purchase 
and Sale between Vinergy and TBG Capital Inc. 
which was acquired by the Issuer as part of the 
Arrangement; 

“Vinergy” means Vinergy Resources Ltd.; 

“Wayzata” means Wayzata Film Finance Inc., a 
private company incorporated under the Act and a 
participant in the Arrangement; 

“Wedona” means Wedona Uranium Inc., a private 
company incorporated under the Act and a 
participant in the Arrangement. 



   

Item	  2 Corporate	  Structure	  

2.1	   	  Full	  Corporate	  Name	  

The full corporate name of the Issuer is SPT Sulphur Polymer Technologies Inc., 

formerly known as 0990756 B.C. Ltd. 

2.2	  	   Jurisdiction	  of	  Incorporation	  

SPT Sulphur Polymer Technologies Inc. was incorporated under the Act as “0990756 

B.C. Ltd.” on January 12, 2014 as a wholly-owned subsidiary of Vinergy Resources Ltd., an 

issuer listed on the Canadian Securities Exchange. Under the terms of a Plan of Arrangement, as 

more fully described under the heading “Corporate Reorganization”, SPT was spun out as a 

separate company with separate business interests from its former parent company.  A copy of 

the arrangement agreement is attached to this Listing Statement as Appendix A.  The Issuer 

changed its name to SPT Sulphur Polymer Technologies Inc. on August 1, 2014, and effected a 

consolidation of its share capital on the basis of one (1) new common share for every ten (10) 

currently issued and outstanding common shares, as of August 29, 2014. 

2.3	   Corporate	  Relationships	  

The Issuer has no subsidiaries. 

2.4	   Corporate	  Reorganization	  	  

The Issuer recently completed the Arrangement with Vinergy, as set out below. 

o Arrangement	  

SPT was incorporated on January 12, 2014 under the name “0990756 B.C. Ltd.” as a 

wholly owned subsidiary of Vinergy Resources Ltd.  SPT entered into an Arrangement 

Agreement with Vinergy on January 14, 2014, which Arrangement was approved at a special 

meeting of shareholders held on February 28, 2014, and which received final court approval on 

March 26, 2014.  As noted under Section 2.2, the Issuer subsequently changed its name to SPT 

Sulphur Polymer Technologies Inc.  Following completion of the Arrangement, SPT became a 

reporting issuer in the provinces of British Columbia, Alberta, and Ontario. 

Under the terms of the Arrangement, SPT acquired the TBG Contract between Vinergy 

and TBG Capital Inc., plus $5,000 cash, for aggregate consideration of 26,333,330 SPT Shares, 

multiplied by a conversion factor. The SPT Shares were distributed to the Vinergy shareholders 



   
of record as of the Share Distribution Record Date of June 5, 2014, resulting in the distribution 

of 26,333,330 SPT Shares to the shareholders of Vinergy as of the Share Distribution Record 

Date. 

To keep the TBG Contract in good standing, and to acquire the property located at 22246 

Township Road, Leduc, Alberta, SPT is required to pay an initial deposit of $2,500 by June 30, 

2014 (which was funded by the issuance of a promissory note in the amount of $2,500); pay a 

non-refundable deposit of $47,500 and complete a feasibility study of the property on or before 

September 30, 2014, subsequently extended to December 31, 2015; and complete the purchase 

by paying the balance of $600,000 by December 31, 2014, , subsequently extended to December 

31, 2015. As a result of acquiring the rights to market and sell Sulconcrete and Sulstar™ 

products, the Issuer has decided to focus solely on the business of marketing and selling 

thermoplastic sulphur polymer and to allow the TBG Contract to expire on its own terms. 

o 10:1	  Share	  Consolidation	  

In conjunction with the acquisition of the Western Canadian marketing rights for 

Sulconcrete & Sulstar™, pursuant to an agreement dated July 17, 2014, the Issuer changed its 

name to SPT Sulphur Polymer Technologies Inc. and consolidated its share capital on the basis 

of one (1) new common share for every ten (10) currently issued and outstanding common 

shares, thereby reducing its share capital from 26,333,330 SPT Shares to 2,633,334 SPT Shares. 

2.5	   Non-‐issuers	  and	  Foreign	  Corporations	  

This section does not apply to the Issuer. 

Item	  3 General	  Description	  of	  the	  Business	  

3.1	  	   General	  Development	  of	  Business	  

The business of the Issuer is to market and sell a thermoplastic sulphur polymer, called 

Sulstar™, which was produced using an advanced manufacturing technology developed by 

MARBET WIL Sp.z o o of Poland over a period of 18 years at a cost of over $10,000,000, to 

concrete companies in North America and to others in the business of concrete construction, 

making concrete pre-cast products, and building roads of concrete and asphalt. 

On July 17, 2014, the Issuer entered into a licensing agreement with Sulstar Technologies 

Inc. to acquire the right to make, market, and sell patented technology for converting waste 

sulphur into an advanced, thermoplastic, sulphur polymer. Sulstar Technologies Inc. is a British 



   
Columbia company which holds the rights for Western Canada (British Columbia, Alberta, 

Saskatchewan, and the Yukon) to patented technology that converts sulphur by-product into 

sulphur thermoplastic polymers, which are increasingly being used as a replacement for bitumen 

in the production of asphalt for roads and as a replacement for Portland cement in the preparation 

of concrete for highways and construction applications. In addition, thermoplastics are finding a 

wide use in road marking and signage applications. 

The technology license granted pursuant to the licensing agreement provides for the 

manufacture of the trademarked product Sulstar™ as well as sales and distribution of related 

products. Sulstar™ is the subject of United States patent number 8,500,899-B2 issued on August 

6, 2013 and Canadian patent number 2781341-A1 issued on June 3, 2011. 

To date, the Issuer has obtained initial funding of $400,000 for the first twelve months of 

operations and, going forward, intends to raise additional funds and renegotiate the existing 

license agreement to aggressively expand into North America and other attractive markets 

globally. 

3.2	  	   Principal	  Products	  and	  Services	  

Sulphur is a recovered by-product of refining oil and natural gas. Importantly, there is a 

stockpile in excess of ten million tonnes in Alberta alone, all of which is creating a large-scale 

environmental hazard and causing a problem for producers. As this stockpile continues to grow it 

will keep sulphur prices low. Sulstar™ is a modified, plasticized form of sulphur whose 

application can be wider than that of traditional Portland cement. It can be added into asphalt to 

strengthen road surfaces and can replace Portland cement in concrete for construction purposes, 

thereby providing an acid-proof, salt-resistant, concrete that can withstand some of Earth’s most 

corrosive environments. This product application is known in the industry as sulphur polymer 

concrete. 

When combined with a mineral emission suppressant, Sulstar™ is marketed as Sulstar 

DA and enables a proportion (about 40% to 60%) of the bitumen in the asphalt mixture to be 

replaced. This product substantially reduces the cost of asphalt mixtures while improving road 

performance. It enhances the road’s load-bearing capacity as well as provides resistance to 

temperature changes, cracking, rutting, and general wear and tear. It is an innovative, 

thermoplastic polymer-asphalt binder that can be bagged and sold in granulated form. The 



   
processes of mixing and paving can be provided in temperatures of up to 160°C in accordance 

with all health and safety standards. 

Uniquely, Sulstar™ polymer can be combined with flotation waste from mining and 

mineral processing to produce environmentally safe pre-cast concrete products or concrete 

granulate. The entire operation of sulphur modification and concrete production is just one 

process occurring in the custom-built Thermomix, a heated two-shafted mixer. It is computer-

controlled and fully automatic. This approach has resulted in lower prices of sulphur polymer 

concrete and higher production efficiency, at a level allowing for much more competitive pricing 

than traditional technologies for sulphur concrete construction production. Sulstar™ polymer 

concrete and asphalt products are also 100% recyclable. 

3.2(1)	   Significant	  Acquisitions	  and	  Dispositions	  

There are no significant acquisitions or dispositions, completed or probable, for which 

financial statements would be required under applicable securities legislation. 

Attached as Appendix D are the audited financial statements of SPT for the period from 

incorporation on January 12, 2014 to March 31, 2014 and the unaudited interim financial 

statements for the three months ended June 30, 2014 (the “Financial Statements”). 

3.2(2)	   Nature	  of	  Acquisition/Disposition	  

This section does not apply.	  

3.3	   Trends,	  Commitments,	  Events	  or	  Uncertainties	  

Other than as disclosed in this Listing Statement, the Issuer is not aware of any trends, 

uncertainties,  demands, commitments or events which are reasonably likely to have a material 

effect upon its revenues, income from continuing operations, profitability, liquidity or capital 

resources, or that would cause reported financial information not necessarily to be indicative of 

future operating results or financial condition. 

Item	  4 Narrative	  Description	  of	  the	  Business	  

4.1	  	   General	  	  



   
The Issuer has entered into a licensing arrangement with Sulstar Technologies Inc., a 

British Columbia company with offices located at 2223 Folkestone Way, West Vancouver, 

British Columbia, V7S 2Y6. Sulstar Technologies Inc. was incorporated for the purpose of 

commercializing Sulstar™, a thermoplastic sulphur polymer produced by an advanced 

manufacturing technology developed by MARBET WIL Sp.z o.o, of Poland.  

Thermoplastic sulphur polymers have applications as a substitute for Portland cement in 

concrete construction, concrete pre-cast products, and concrete roads, and as a bitumen binder 

replacement in asphalt paving. There is a growing market for this type of product as highway 

constructions costs rise due to increases in highway vehicle traffic and uses for specialty 

concretes expand such as for ports, pipelines, airports, mine reclamation, and toxic waste 

disposal. 

The company MARBET WIL Sp.z o.o, a limited liability company established in Poland 

in 2001, was formed by people who have achieved business successes managing its parent 

company MARBET Ltd., with headquarters in Bielsko-Biala, and has enjoyed an excellent 

reputation both in Poland and abroad for over thirty years. MARBET Ltd. and MARBET WIL 

Sp.z o.o, along with two other companies, are family-owned businesses controlled by a board of 

directors consisting of Wlodzimierz Myslowski (along with Andrzj Janiczek, one of the 

inventors of the technology, the original assignee of the United States patent, and the owner of 

the Canadian patent), Grzegorz Myslowski, and Filip Myslowski. In turn, Grzegorz Myslowski is 

a director of Sulstar Technologies Inc. 

MARBET WIL Sp.z o.o is the only company in the world that has the technology which 

gives it the opportunity to use waste sulphur as a sulphur binder, a product known as Sulstar™. 

The Sulstar™ technology has national and international patents in the United States, Canada, 

Russia, and China. Products are made using Sulstar™ sulphur polymer with production 

technology developed and patented by various customers’ staff. Sulstar™ forms the basis of such 

diverse materials as Sulbet polymer concrete, Sultech, Marwil coating system for concrete 

proofing, and many other products. MARBET WIL Sp.z o.o prides itself on using innovative, 

environmentally friendly and patented technologies to create products that are safe for personal 

health and the environment. 



   
Through its exclusive licensing agreement with MARBET WIL Sp.z o.o, Sulstar 

Technologies Inc. has the rights to Western Canada (British Columbia, Alberta, Sasaktchewan, 

and the Yukon) for the manufacture, sale, and distribution of Sulstar™, Sulconcrete, and related 

products, which in turn it has sub-licensed to the Issuer. 

4.1(1)(a)	  Business	  Objectives	  

In the next twelve months, the Issuer intends to initiate a product awareness, sales and 

marketing program with the assistance of MARBET WIL Sp.z o.o, which will provide technical 

advisors and an interim product manufacturer. The Issuer also intends to negotiate with the 

patent holders to expand the scope of the existing license agreement to include other territories in 

North America and elsewhere.  

As the Issuer is a newly formed company with no history of sales and no manufacturing 

facility presently, management has assumed that preliminary sales of the products will begin in 

fall 2015, based on a twelve to fifteen month sales cycle. Management contemplates that if 

orders are received prior to the construction of a production facility in Canada, the product would 

initially be manufactured in Poland. 

Thermoplastic binders for asphalt roads and road marking paint are just now becoming 

recognized as a mainstream application. Sulphur polymer concrete is a specialty product and will 

take some time to be adopted widely, while thermoplastic polymers derived from solid or liquid 

sulphur are also effective in mine reclamations and hazardous waste containment and disposal, as 

they are safe for use in contact with drinking water. 

 

4.1(1)(b)	  Significant	  Milestones	  

In the next 12 months, the Issuer must meet a number of milestones in order to meet its 

business objectives: 

o Operations	  

The Issuer intends to hire a sales executive with construction and asphalt road experience, 

undertake a comprehensive review of technology applications, prepare a marketing plan and 

database for Western Canada, and negotiate further territories for expansion into markets such as 

the United States, China, and the Middle East. 

o Financing	  



   
To date, the Issuer has raised or is projected to raise operating capital in the amount of 

$400,000, of which $300,000 was raised through a non-brokered private placement of 

15,000,000 SPT Shares at a purchase price of $0.02 per share and an additional minimum 

amount of $100,000 will be raised through a non-brokered private placement of subscription 

receipts for SPT Shares at a purchase price of $0.10 per share.  

o Development	  Capital	  

In the first twelve months of operation, the Issuer has budgeted for $314,400 in operating 

costs, and has an informal arrangement with an investment company for the purpose of funding 

its business objectives.  Other sources of capital may come from certain types of loans as more 

fully described under the heading “Funding Options”, or from the funds generated from internal 

operations, or sale of debt or equity in the capital of the Issuer. 

Over the next 12 months to 24 months, the Issuer intends to expand the sales team to 

handle new territories, open a second office in the most promising new territory, build a 60,000 

tonne per annum manufacturing facility in North America, complete a larger financing of 

approximately $2,000,000, and expand operations into the Middle East and China. 

Over the next 24 months to 36 months, the Issuer intends to evaluate acquisition targets 

and open an office in South America. 

4.1(1)(c)	  Available	  Funds	  

To date, sources of capital comprise interest on funds that have been deposited of 

$300,000 from STP’s recent non-brokered private placement, with an additional minimum 

amount of $100,000 expected to be deposited pursuant to a subsequent non-brokered private 

placement that is expected to close prior to listing. 

4.1(1)(c)(i)	  	  Working	  Capital	  

The Issuer has raised or is expected to raise $400,000 in working capital through two 

non-brokered private placements.  Over the next twelve months, the Issuer intends to raise up to 

$1,000,000 through a mixture of revenue derived from operations, share and debt equity 

financing, and loans. 

4.1(1)(c)(ii)	  	  Other	  Funds	  

o Funding	  Options	  



   
The Issuer plans to use all available assets to create maximum cash flow possible.  

Initially, the Issuer intends to approach its network of brokers to explore interest in different 

financing options and to assess market interest in participating in private placements of equity or 

convertible debt instruments or a combination of the two that would be most beneficial to the 

parties involved.   

4.1(1)(d)	  	  Use	  of	  Proceeds	  

During its first year of operation, the Issuer intends to seek adequate capital to enable it to 

expand operations and become a leader in Western Canada for the sales of thermoplastic 

polymers in the construction and highway building markets. Its signature product, Sulstar™, is 

manufactured in granular form and can be manufactured comparatively cheaply and quickly. 

Management of the Issuer has prepared the following simplified budget for the first twelve 

months of operations: 

 Monthly Cost Total Annual Cost 

Office  

• rent, all inclusive 

$500 $6,000 

Management compensation 

and salaries 

• executive 1 (to be hired) 

• executive 2 (to be hired) 

• salesman (to be hired) 

 

 

$6,000 

$5,000 

 $4,000 

$90,000  ($90,000 will be 

paid in cash, and the balance 

will be accrued as due and 

payable 18 months from 

accrual date) 

Consulting fees $2,000 $24,000 

Investor relations $1,500 $18,000 

Travel $2,000 $24,000 

Professional fees 

• Legal 

• Accounting 

 

$1,000 

$1,500 

 

$12,000 

$18,000 

Regulatory fees 

CSE Listing Fee 

$700 

$525 

$8,400 

$6,300 

Contingency $1,475 $17,700 

Total $26,200 $314,400 

	  



   
4.1(2)(a)	  	  Distribution	  and	  Markets	  

o Distribution	  

The Issuer intends to initially manufacture the products in Poland for distribution in 

Western Canada and will direct its sales efforts to the end user of the products through person-to-

person sales, phone calls, Internet sales, and attendances at tradeshows and conventions.  

o Principal	  Markets	  

In North America, there is rapidly growing interest in materials of construction which can 

reduce the rising costs of building and maintenance as well as improve productivity. The Sulphur 

Institute in Washington, D.C., in cooperation with the United States Bureau of Mines and a small 

group of dedicated construction contractors, has encouraged research and development activities 

in order to devise new and advanced sulphur construction materials. It is through this activity 

that sulphur polymers are finding valuable uses in a wide range of applications. 

One important application is the production of sulphur polymer concrete which is used in 

hostile chemical environments where corrosion, due to acid and/or salt exposure, results in 

failure of conventional materials such as Portland cement concrete. Sulphur polymer concrete is 

stronger and more resistant to acidic and salty conditions than conventional concrete, making it 

suitable for sea defenses and waterworks. Its smooth surface is easily painted for use in a wide 

variety of products from concrete highway construction to garden tiles and blocks, while its 

production emits less CO2 than Portland cement and does not need any water in the mixing 

process. 

Examples of specialized construction and maintenance projects utilizing sulphur polymer 

concrete abound in chemical environments where sulphuric acid, ammonium sulphate, 

phosphoric acid, potash, and other fertilizer materials are encountered. In all these applications, 

sulphur polymer concrete showed no signs of deterioration due to acid and salt corrosion after 

approximately nine years of industrial testing. Sulphur polymer concrete is gaining recognition 

worldwide in the increasingly expanding market for corrosion-resistant materials. 

A second important application is in the making of polymer asphalt cement as an asphalt 

binder in the paving of bitumen roads and highways. 



   
Polymer asphalt cement is a major component used in coating the top layer of roads. 

Polymer asphalt concrete is used in the construction of roads as it provides crack resistance, heat 

resistance, and shear buckling resistance, including protection from water and frost, which are 

common in cold climates. Polymer asphalt concrete is utilized for improving the quality of road 

surfaces and increasing the lifespan of roads from the present three or four years to seven or ten 

years. 

World demand for asphalt is projected to rise 3.6% annually through 2017 from a weak 

2012 base to 121 million tonnes (734 million barrels)(1). According to analyst Mariel Behnke: 

“Gains will be driven by especially strong growth in consumption in China and other developing 

countries as they work to improve their transportation infrastructures.” Revenues of mature 

asphalt makers in developed nations, which declined between 2007 and 2012, will recover 

steadily, although in most cases it is not expected that demand will regain 2007 levels until well 

after 2017. 

Paving products accounted for about four-fifths of global asphalt demand in 2012. These 

and other trends are presented in World Asphalt, a new study from The Freedonia Group, a 

Cleveland, Ohio-based industry market research group.  

The Asia Pacific region has overtaken North America as the largest regional market for 

asphalt and will continue to record the fastest advances through 2017, driven primarily by strong 

growth in China and India. China alone accounts for over 20% of the global market and is 

expected to surpass the United States as the world’s leading asphalt consumer by 2017. 

However, growth in China will decelerate as massive national infrastructure programs 

give way to smaller projects and road maintenance. In contrast, India is expected to continue 

with large public works projects which are necessary for the country’s continued economic 

development. Growth is also expected to be strong in other developing Asian countries where 

large public works projects are planned. 

North America is a major asphalt consumer due to the need for maintenance on the 

massive regional network of roads and highways. Demand for asphalt in the United States will 

rebound from the sharp declines in the 2007-2012 period, driven by stronger economic growth 

and increased construction activity, though demand in 2017 is expected to remain below the 



   
2007 level. Recovery in asphalt demand in Western Europe will be driven by increased 

expenditures on road maintenance and repair applications after years of very low spending on 

infrastructure improvements. Many countries have road repair backlogs, which will bolster 

demand for asphalt. However, while demand for asphalt will register respectable growth through 

2017, gains will not make up for the declines experienced in the 2007-2012 period.  

The affiliate committee of the Asphalt Institute initiated a study to quantify the 

performance benefits of polymer modified asphalt pavements and overlays using field data from 

controlled experiments across the United States and Canada. The principal investigator of this 

study was Harold Von Quintas with Applied Research Associates. The full report of this 

research, titled “Quantification of the Effects of Polymer-Modified Asphalt for Reducing 

Pavement Distress”, is available from the Asphalt Institute as Engineering Report (ER) 215. An 

abbreviated version, Informational Series (IS) 215 is also available. 

According to the report, “The purpose of this study is to use mechanistic-empirical (M-E) 

distress prediction models for comparing the performance of different test sections to quantify 

the improvement in pavement life or reduction in surface distress by using PMA, as compared to 

conventional unmodified HMA mixtures.”  

The distresses included in the study’s performance predictions and comparisons were 

rutting and fatigue cracking. Transverse cracking was also included. Thermal cracking and 

stripping comparisons were not included because too little data was available. 

The report summary concludes that “…the use of PMA mixtures result in less cracking 

and rutting – extending the service life of flexible pavements and overlays…” The study found 

that PMA wearing and binder (intermediate) mixtures exhibited about half of the cracking and 

about 40% of the rutting measured on comparison projects. It was found that “…PMA mixtures 

provide on the average about a 25 percent or a 2-to-10-year increase in service life…” 

Additionally, it was concluded that PMA could reduce maintenance costs and the number of 

maintenance operations. 

In the United States, the real value of pavement work in 2012 was estimated to fall by 

about $1 billion to reach $46.6 billion in 2012, compared to $47.4 billion in 2011(2).  



   
Concrete highways have an excellent track record as a cost-effective investment. Rigid 

concrete pavement outperforms flexible asphalt pavement with economic and safety benefits and 

has less impact on the environment. Nearly 30% of U.S. interstate highways are built with 

concrete. The Issuer intends to capitalize on this increasing demand for stronger concrete with its 

Sulstar™ and Sulconcrete products. 

Canada 

In Canada, governments typically award highway pavement construction contracts based 

only upon initial costs. Asphalt pavements are often selected because they are perceived to be 

less expensive than concrete. But planners are now beginning to recognize that tenders for road 

infrastructure projects should include a life-cycle cost analysis component, based on the 

estimated costs of a project over its entire service life. When this concept is applied to 

maintenance, rehabilitation, reconstruction, and salvage value of pavements, life cycle costs are 

evaluated, as well as initial costs, revealing the full expense of the selected material. Over the life 

of a highway, concrete performs better on all counts. 

Some Canadian provincial and municipal governments have already begun to choose 

rigid concrete pavements for selected projects. Many cities are also using concrete pavements at 

high traffic and high-wear intersections and bus stops, where asphalt has a tendency to rut and 

shove. As Canada’s transportation infrastructure comes under growing stress from escalating 

traffic, informed decision-makers who base their pavement selection on life-cycle cost analysis, 

safety, environmental, and social benefits will increasingly secure the future in concrete. 

The Issuer plans to introduce a product awareness and sales program across Western 

Canada over the next 24 months fully supported by the experience and manufacturing base of the 

licensor in Poland. This can be achieved through face-to-face meetings, tradeshows, and product 

demonstrations either in Canada or Poland. STP believes that given the climatic extremes in 

Canada, the development of new seaport facilities, proposals for new pipelines, gas processing 

plants, and mine reclamation and tailings projects, there exists a dynamic and exciting 

opportunity to supply industry with a quality thermoplastic product at a very low cost.   

4.1(2)(b)	  	  Revenues	  from	  Principal	  Products	  



   
The Issuer has not yet started operations and has realized no revenues from its principal 

products.  Neither has it made any sales or transfers to joint ventures in which it has been a 

participant, nor made any sales to customers, controlling shareholders or investees. 

4.1(2)(c)	  	  Development	  of	  Principal	  Products	  

Sulphur is a by-product of refining oil and natural gas and there is a stockpile of over 10 

million tonnes in Alberta alone which is creating a large-scale problem for producers. This 

stockpile is expected to keep the price of sulphur low for the foreseeable future and provide a 

valuable source for sulphur for use in the construction industry. Analysts are forecasting a global 

glut of sulphur on the market as the expected annual global sulphur production will exceed 62 

million tonnes  in 2015, up from 47 million tonnes in 2007(3). 

Sulphur has many important uses including agricultural applications, plastics and other 

synthetic products, paper products, paints, nonferrous metal production, petroleum refining, iron 

and steel production, soil and water treatment, animal nutrition, highway construction as an 

additive or rejuvenator for asphalt, sulphur concrete, sulphur polymer cement, coatings, mortar 

substitute, and sulphur impregnation. 

The products that are made from sulphur ultimately touch everybody’s lives. Sulphur is 

one of the primary ingredients in fertilizer production. The end products of the petrochemicals 

industry are all around us, in our homes, work places, schools, and vehicles. From 

pharmaceuticals to photoengraving, petrochemicals have transformed countless aspects of the 

modern world and our lives would be very different without them. In fact, sulphur is so essential 

to modern life that economists can measure a country’s economic capacity and development by 

the amount used on a per capita basis. 

The role of sulphur in construction 

 The use of sulphur in the preparation of construction materials has been proposed as 

early as just after World War I when an acid resistant mortar compound of 40% sulphur binder 

mixed in 60% sand was prepared. Improvements in sulphur-based cement formulations have 

been achieved by adding a modifier component to the cement formulations. Diehl (New Uses for 

Sulphur and Pyrites, Madrid Symposium of the Sulphur Institute 1976) has shown improved 

sulphur concrete formulations by the addition of small quantities of dicyclopentadiene as a 



   
modifier to the sulphur, where such modified cement formulations exhibit improved compressive 

strength characteristics. McBee et al., in the utilization of secondary sulphur in construction 

materials (Proceeding of the Fifth Mineral Waste Utilization Symposium, 1976), have shown a 

variety of sulphur cement formulations such as sulphur concrete, sand-sulphur-asphalt paving 

and the like, wherein the sulphur binder component is modified by the presence of small 

quantities of special modifiers (dicyclopendtadiene or solvents). 

Sulstar™ patented process and application 

Sulstar™, a fully research and developed technology for sulphur polymer (thermoplastic) 

production, has received the highest level of recognition in the European Union. Sulstar™ is 

protected in Canada by Patent Application #2781341-A1, granted as of 2011-06-03, and in the 

United States by Patent #8,500,899-B2, granted as of 2013-08-06. 

Unlike known existing technical solutions, this patented method of sulphur modification 

consists of conducting the process in the presence of solvent, which significantly increases 

process efficiencies, reduces energy expenditures, and thus reduces the overall cost of 

manufacture compared to competing polymer products by a significant margin. 

Sulstar™ is a modified, plasticized (thermoplastic) form of sulphur whose application 

can be wider than that of traditional Portland cement. It can be added to asphalt to strengthen 

road surfaces and can replace Portland cement in concrete for construction purposes, thereby 

providing an acid-proof, salt-resistant, concrete that can withstand some of Earth’s most 

corrosive environments. 

Sulstar™ can be manufactured from liquid or granular form, and combines the inherent 

strengths of sulphur with a proprietary modifier technology. Unlike traditional cementatious 

binders that rely on chemical bonds being formed when they react with water, Sulstar™ uses 

modified heated liquid sulphur polymer to “glue” the aggregate together and form a stable, hard 

concrete or asphalt product. 

Sulstar™ offers owners of large quantities of solid waste sulphur a proven, ecological, 

and innovative solution that allows waste sulphur to be converted into high quality sulphur 

polymer, perfect for manufacturing chemical and water resistant concretes for road, railways, 



   
ports, and solutions for solving problems with securing and maintenance of landfills, mine 

wastes, and reclamation sites. 

The Issuer’s licensed technology has been developed to help concrete manufacturers and 

end users exploit the proven properties of sulphur concrete in a growing number of important 

applications. The Issuer’s competitive advantage in manufacturing means that the performance 

advantages and positive environmental impacts of sulphur concrete, which have long been 

proven in niche applications, can now be accessed on a much wider basis. The Issuer’s licensed 

technology reduces the cost of modifying sulphur for use in concrete, enabling it to offer 

manufacturers a competitively priced sulphur concrete and asphalt binder. 

Sulstar™ in the production of sulphur modified concrete 

  Using Sulstar™, product manufacturers are able to produce sulphur concrete with 

specific performance benefits such as high resistance to acids and salts, high compressive and 

flexural strength, excellent freeze thaw performance, easily pigmented to create a wide colour 

range, including natural and vibrant tones, and readily molded to create a wide range of surface 

textures and finishes. 

These performance characteristics create huge potential for use in the following concrete 

applications: 

• Marine applications 

• Paving slabs and curbs 

• Road barriers and bollards 

• Retaining walls 

• Garden products 

Sulstar™ also offers process efficiencies at the precast concrete plant: 

• Reduced waste through reheating and re-molding 

• Faster setting time for many product types, improving mold utilization 

Functional properties of Sulstar™ polymer-based concrete products: 

• compressive strength of above 50 MPa, or megapascal (a unit of pressure) 



   
• resistance to corrosion and aggressive media, including acids, salts, wastewater, and 

seawater 

• very high frost resistance, minimum F150° 

• 100% recycling of products 

• high thermal insulation 

• low CO2 emission due to low processing temperature and low energy consumption of 

the process 

• production of concrete without the need to use water 

• Sulstar™ concrete does not get covered in algae 

• nominal strength achieved in short time, below 24 hours 

The role of Sulstar™ in road asphalt paving 

Patented Sulstar™ technology has been developed to help road construction companies 

and road owners to improve road performance through innovative use of sulphur in the 

asphalt mixture. 

The Issuer intends to offer manufacturers of bitumen and owners of asphalt paving plants 

Sulstar™ as a granulated polymer-asphalt binder which can substantially lower the cost 

of the asphalt mixture while improving road performance. The product, known as 

Sulstar™ DA, is an innovative thermoplastic material based on the sulphur polymer 

Sulstar™ combined with a mineral emission suppressant which enables mixing and 

paving in temperatures up to 160° Celsius. 

The technology enables a proportion (40% to 60%) of the bitumen in the asphalt mixture 

to be replaced with Sulstar™ DA, resulting in a better mixture that enhances the load-

bearing capacity, resistance to temperature changes, cracking, rutting, and wear. 

Thermoplastic roadways can be prepared in two ways: 

1. The Sulstar™ DA and bitumen can be mixed directly with the aggregate or 

2. Modified sulphur-bitumen binder can be prepared before being mixed with the 

aggregate.  

Both methods have proven successful in making pavement significantly more resistant to  



   
wear, rutting, and layer deformation. 

Using the product does not increase the cost of the asphalt mixture, which is 

characteristic  

for bitumen modified with polymers. 

Asphalt mix modified with Sulstar™ DA can be used successfully with current road 

construction equipment and expertise. 

Benefits for the Sulstar™ DA technology user: 

• Increasing profit by reducing the cost of asphalt binder 

• Making pavement significantly more resistant to rutting, wear, and deformation 

• Increasing the traffic-bearing capacity of the road through increased stiffness modulus, 

reduced structural deformation, increased fatigue life, reduced thermal cracking, and high 

thermal insulation 

• Enables the making of pellets of bitumen, cheaper for transportation and convenience of 

handling compared with liquid bitumen 

• Opens up the possibility of using less energy, aggregate, and bitumen in road building 

Functional properties of Sulstar™ DA based asphalt: 

• High strength 

• Resistance to corrosion and aggressive media 

• Very high frost resistance 

• 100% recycling of products is possible 

• Very high dielectric properties 

• Tightness and very low absorbability 

• High thermal insulation 

• Low CO2 emission due to low processing temperatures and low energy consumption in 

the process 

• The possibility exists to use waste aggregates in non-traditional technologies 

• It is possible to construct thermoplastic roads with all thermoplastic layers working in 

similar ranges of temperature 

Sulstar™ industrial waste applications: Sulconcrete 



   
Sulconcrete is a new technology, unique in the world, for producing concrete 

construction elements utilizing flotation waste from mining and processing and using it as 

the binder for producing sulphur concrete. The entire operation of sulphur modification 

and concrete production is just one process occurring in the custom-built Thermomix, a 

heated two-shafted mixer. It is computer-controlled and fully automatic. This approach 

has resulted in lower prices of sulphur polymer concrete and higher production 

efficiency, at a level allowing for much more competitive pricing than traditional 

technologies for sulphur concrete construction production. 

Sulconcrete can be used in the process of industrial waste stabilization and solidification, 

the result of which can be a precast construction product such as curbs, drainage channels 

or concrete granulate, which can be stored according to the general rules as raw material 

for further production without threatening the environment or the public. Sulconcrete is 

100% recyclable. 

Sulstar™ and the environment 

Initial studies indicate that concrete products manufactured with Sulstar™ have a 

significantly lower carbon footprint than Portland cement(4). Switching to Sulstar™ can 

therefore help end users meet their own environmental targets. 

Although Sulstar™, together with aggregates, needs to be mixed at 135° Celsius when 

making sulphur-enhanced concrete, this process uses less energy than conventional cold 

concrete mixing processes because energy is not required to heat limestone to 1450° 

Celsius to manufacture Portland cement. The environmental benefits can be summarized 

as follows: 

• Eliminates CO2 emission resulting from limestone being heated in the cement 

production process 

• Sulstar™ offers resource savings and enhanced recyclability compared to traditional 

concrete 

• Sulstar™ does not require water, eliminating the energy and infrastructure costs 

associated with having a water supply. This is of particular benefit in locations where 

fresh water is scarce and desalination is necessary 



   
• Sulstar™ products can be recycled by crushing, reheating, re-molding with no 

significant loss of performance 

• Sulstar™ products can be made with a range of low quality aggregates 

• Sulstar™ technology is set to have a significant impact in precast concrete markets 

around the world. The opportunity now is to involve and engage a diverse range of 

stakeholders from concrete manufacturers and installers to regional governments, 

authorities, and certification agencies. 

Research and development is ongoing to identify further concrete applications where 

Sulstar™ can deliver benefits to the market. 

 

4.1(3)	  (c)	  Specialized	  Skill	  &	  Knowledge	  

The Issuer will be relying on the specialized skills and knowledge of the patent holder, 

Wlodzimierz Myslowski, and the technical advisors of MARBET Ltd. and MARBET WIL Sp.o 

o. 

4.1(3)	  (d)	  Sources,	  Pricing,	  Raw	  Materials	  

Pursuant to the licensing agreement with Sulstar Technologies Inc., the Issuer will obtain 

the finished Sulstar™ and Sulconcrete products from the licensor and does not intend to 

manufacture its own products until it has constructed its own facility. 

4.1(3)	  (e)	  Intellectual	  Property	  

The licensed technology is the subject of a United States patent (#8,500,899-B2) and a 

Canadian patent (#2781341-A1). 

4.1(3)	  (f)	  Seasonal	  Nature	  

The market for Sulstar™ and Sulconcrete is not subject to seasonality. 

4.1(3)	  (g)	  Relevant	  Contract	  Terms	  

There are no contracts in place that may be renegotiated or terminated in the 12 months 

following the date of this Listing Statement that might affect the Issuer’s business. 

4.1(3)	  (h)	  Environmental	  Requirements	  



   
Management of the Issuer believes there are no financial and operational effects of 

environmental protection requirements on the capital expenditures, earnings and competitive 

position of the Issuer in the current financial year and for the foreseeable future. 

4.1(3)	  (i)	  Employees	  

The Issuer has budgeted an initial amount of $90,000 to cover the cost of a skeleton staff 

in the first year of operations. 

4.1(3)	  (j)	  Foreign	  Operations	  

This does not apply to the Issuer. 

4.1(3)	  (k)	  Trade	  Contracts	  

There are currently no contracts upon with the Issuer’s business is substantially 

dependent such as a contract to sell the major part of the products or services to one customer. 

4.1(3)	  (l)	  Contract	  Terms	  

There are currently no contracts coming up for renegotiation or termination that could 

affect the business.  

4.1(4)	  Competitive	  Conditions	  

 

Shell Oil Company (“Shell”) 

No statistics or financial information is available to gauge the success or volume of sales for 

Shell’s competing products. As one of the world’s leading energy companies, Shell has 

established a dedicated business to manage the complete value chain of sulphur from upstream 

refining to marketing – providing sulphur to industries such as mining and textiles, to the 

development of new products that can incorporate sulphur, such as sulphur in roads, fertilizers 

and concrete. 

Shell Sulphur Solutions is dedicated to marketing and developing valuable applications for 

sulphur, a natural co-product of oil and gas processing. Shell’s objective is to establish sulphur as 

a positive asset contributing to a better world, by taking sulphur out from where it does not add 

value, and adding it to where it does. 

One of Shells principle products, Thiocrete, is described in their literature as combining the 

inherent strengths of sulphur with leading edge modifier technology. Unlike traditional 



   
cementatious binders that rely on chemical bonds being formed when they react with water, 

Shell Thiocrete uses modified heated liquid sulphur to “glue” the aggregate together and form a 

stable, hard concrete product. 

Shell reports that: “Thiopave technologies have been developed to help road construction 

companies and road owners to improve road performance through innovative use of sulphur in 

the asphalt mixture. Shell’s sulphur enhancement technologies enable a proportion of the 

bitumen in the asphalt mixture to be replaced with Shell Thiopave, resulting in a stronger 

mixture that enhances the load bearing capacity of the finished road.”(5) 

Comparison with Shell Products 

Thiocrete – this is technology for sulphur concrete production. This is a one-step technology 

based on pure solid sulphur, which is mixed with hot aggregates and small amounts of modifier 

(0.06%). Shell is checking the quality of ready-made concrete products. That is difficult because 

some of the testing takes time e.g. frost resistance, water absorbability. Testing of compressive 

strength is not sufficient. The quality of aggregates, dosing of ingredients, method and mixing 

time of the ingredients – it all has a huge impact on the quality of the end products. 

Sulstar- this technology is more universal. The Issuer has sulphur polymer which is safe for the 

environment (hygienic certificates have been issued for contact with drinking water). 

In summary: 

· Shell does not have sulphur cement. This is the main difference between Sulstar™ and Shell’s 

products 

· Sulstar™ is able to guarantee the quality of both the cement and the ready-made concrete 

product, 

· Sulphur polymer is safe for the environment, while sulphur is not – this is important in delivery 

– more complicated and more expensive due to the transportation of waste (sulphur) 

· Good sulphur polymer enables the use of different waste materials for concrete production, 

while Thiocrete needs good quality aggregates. 

· Good sulphur polymer can be used for different applications – concrete production, asphalt 

modification, wastes stabilization etc. 



   
· Potential customers may find it easier to obtain good quality product with proven cement like 

Sulstar™. 

· The Issuer’s negative experience with Thiocrete shows that the modifier is not very resistant to 

aging and must be stored under strictly controlled conditions. 

Thiopave – technology for bitumen modification. They produce granules of bitumen modified 

with pure sulphur and additives (suppressants and sulphur modifier). 

Parameters of technology Sulstar™ DA Shell Thiopave 

Temperature of 

production/asphalt paving 

<160° Celsius <140° Celsius 

Granulation of asphalt Yes Yes 

H2S emission Safe to 160° Celsius Safe to 140° Celsius 

Modifier Sulstar™ sulphur polymer Sulphur, additives 

 

Advantages of Sulstar™ technology: 

· The wide temperature range of application - asphalt can be transported over long distances 

· More safety in the production / paving - capturing H2S emissions up to 160 ° C 

· Asphalt modifier is not pure sulphur, but sulphur polymer - a material with proven stable and 

repeatable quality 

Lafarge Canada Inc. (“Lafarge”) 

No statistics or financial information is available to gauge the success or volume of sales for 

Lafarge’s competing products. To quote their website: “Lafarge construction businesses provide 

complete road construction services for commercial, residential, airport, municipal, and highway 

projects across Western Canada and the Western United States. Our people, experience, 

equipment, and construction materials, as well as our surfacing expertise and proven track record 

enable us to successfully undertake and provide pavement and civil engineering solutions for any 

sized project. In addition to asphalt paving, Lafarge Construction Services undertakes aggregate 

placing, grading, concrete paving and concrete construction for curbs, sidewalks and flatwork. 



   
Lafarge Asphalt is committed to being North America's leading developer and supplier of 

innovative Asphalt products designed to optimize quality, performance, durability, and 

sustainability. Each of the products in our Durapave® series offers unique performance 

characteristics designed to address a range of needs such as moisture damage, high axle loading 

and sound attenuation. At the heart of all of our Asphalt products is research, testing and 

development, ensuring the highest end performance is delivered. 

Duraphalt HM consists of a stone-on-stone aggregate skeleton with a mastic comprising mineral 

filler, fiber or asphalt shingle modifier (ASM), and Glossary Performance Graded Asphalt 

Cements (PGAC) and/or polymer-modified asphalt (PMA) cement. The use of polymer-modified 

asphalt is recommended for heavy-duty commercial and industrial applications, such as 

industrial estates, ports, docks and container areas, warehouses, and commercial premises. 

Duraphalt HM may also be used for pavement applications where heavy goods vehicle (HGV) 

distress has caused damage and failures with more conventional hot mix asphalts, especially at 

intersections and traffic circles and areas where wheel track rutting is an issue.” 

Starcrete Technologies Inc. 

Starcrete is a Canadian company whose principal product, STARcrete™, is promoted as “a 

stable acid resistant, sulfur-based concrete and has extreme corrosion resistance, high physical 

strength, high fatigue resistance and low water permeability. It is well suited for specific 

applications where its unique properties are needed. Both the properties and extreme durability 

of STARcrete™ result from the incorporation of a small quantity of a proprietary sulfur modifier 

called STX™. This ingredient prevents the formation of macro sulfur crystals. The result is a 

concrete based on stable, orthorhombic sulfur with greatly enhanced durability. For a dramatic 

comparison between STARcrete™ and Portland cement concrete, view the deterioration photo in 

the PROPERTIES section. STARcrete™, and its predecessor, Sulfurcrete® is the original 

commercial sulfur concrete, developed by Dr. Alan H. Vroom of Sulphur Innovations Ltd., and 

was first marketed in Canada in 1976.” 

4.1(5)	  Investment	  Policies	  &	  Lending	  Restrictions	  

This does not apply to the Issuer. 

4.1(6)	  Bankruptcies	  and	  Receiverships	  

This does not apply to the Issuer. 



   
4.1(7)	  Material	  Restructuring	  of	  the	  Issuer	  

Other than the Arrangement discussed under “Item 2 Corporate Structure”, there has been 

no material restructuring of the Issuer. 

4.1(8)	  Social	  Policies	  

This does not apply to the Issuer. 

4.2	  Asset-‐backed	  securities	  

This does not apply to the Issuer. 

4.3	  Mineral	  Project	  

This does not apply to the Issuer. 

4.4	  Oil	  and	  Gas	  Project	  

This does not apply to the Issuer.

Item	  5 Selected	  Consolidated	  Financial	  Information	  

5.1	  (a)	  Net	  Sales	  or	  Total	  Revenues	  

For the period from incorporation on January 12, 2014 to June 30, 2014, the Issuer 

reported $nil revenue. 

5.1	  (b)	  Income	  

The Issuer received no income. 

5.1	  (c)	  Net	  loss	  and	  net	  loss	  per	  share	  

Nil. 

5.1	  (d)	  Total	  Assets	  

As at June 30, 2014, the Issuer had $7,634 in assets, comprised of $4,923 in cash and 

cash equivalents, $202 in GST receivable and $2,500 deposit on the TBG property. As of the 

date of this Listing Statement, the Issuer has $245,446 in assets, comprised of $235,434 in cash 

and cash equivalents, $700 in GST receivables, and a $2,500 deposit on the TBG property.	  

5.1	  (e)	  Long	  term	  liabilities	  

	   The Issuer has current liabilities of $6,732 and no long term liabilities. 



   
5.1	  (f)	  Dividends	  declared	  

The Issuer has not declared any dividends since inception. 

5.1	  (g)	  Other	  information	  

There is no other information to report. 

5.2	  Consolidated	  Quarterly	  Information	  	  	  	  

 March 31 
 2014 

June 30, 
2014 

September 30,  
2014 

Total Revenue $   -- $ -- $ -- 

Interest income               -- -- -- 
Expenses      (2,519) (1,589) (16,468) 

Net loss    (2,519) (1,589) (16,468) 

Net loss per share and diluted  
loss per share 

       (0.00) (0.00) (0.02) 

5.3	  Dividends	  	  	  	  

The Issuer has not declared any dividends to date and has no plans to do so in the 

foreseeable future. 

5.4	  Foreign	  GAAP	  	  	  

This does not apply to the Issuer. 

Item	  6 Management’s	  Discussion	  and	  Analysis	  

o Annual	  MD&A	  

DATE AND SUBJECT OF REPORT 
 

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 0990756 B.C. Ltd. (“099BC” or the “Company”) for the period ended March 31, 

2014. The MD&A should be read in conjunction with the audited financial statements for the 

period ended March 31, 2014. The MD&A has been prepared effective June 30, 2014. 

SCOPE OF ANALYSIS  



   
The following is a discussion and analysis of 0990756 B.C. Ltd. (the “Company”), which 

was incorporated on January 12, 2014, under the laws of the Province of British Columbia. The 

Company’s head office is located at Suite 488 - 625 Howe Street, Vancouver, British Columbia, 

V6C 2T6. The Company reports its financial results in Canadian dollars and prepares its 

financial statements in accordance and compliance with International Financial Reporting 

Standards as issued by the International Accounting Standards Board (“IASB”) and 

interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).  

 

OVERALL PERFORMANCE  

The Company was established by Vinergy Resources Ltd. on January 12, 2014 and was 

assigned by Vinergy Resources Ltd. the Contract of Purchase and Sale between TBG Capital Inc. 

of Beaumont, Alberta (the “Seller”) and Vinergy Resources Ltd. of Edmonton, AB (the “Buyer”) 

dated November 29, 2013 and amended on January 31, 2014, the Buyer conditionally agreed to 

acquire a certain property, having the Tax Roll # 203020 located in, Leduc, Alberta, in 

connection with the Plan of Arrangement, (See “Transactions with Related Parties” below). The 

Contract of Purchase and Sale provides for the Company to have the right to acquire the Property 

for $650,000 subject to making certain payments and completing a successful feasibility study of 

the Property prior to September 30, 2014.  

RESULTS OF OPERATIONS  

As at March 31, 2014 the Company had no operations as yet to report on. 

SELECTED ANNUAL INFORMATION  

The following financial data, which has been prepared in accordance with International 

Financial Reporting Standards as issued by the International Accounting Standards Board 

(“IASB”) and interpretations of the International Financial Reporting Interpretations Committee 

(“IFRIC”), is derived from the Company’s financial statements. These sums are being reported 

in Canadian dollars and did not change as a result of the adoption of policies concerning 

Financial Instruments. 



   

 
SELECTED QUARTERLY INFORMATION  

The following table summarized the results of operations for the four most recent 

quarters. 

   
 September 30, 

2014 
June 30      

2014 
March 31 

 2014 
December 31 

2013 
September 30 

2013 
Total Revenue $ -- $      -- $      -- $      -- $      -- 
Interest income --         --         --         --         -- 

Expenses 16,468         1,589         2,519         --         -- 

Net income (loss) (16,468)         (1,589)         (2,519)         --         -- 
Net income (loss) per 
share and diluted earnings 
(loss) per share 

(0.02)         (0.00)         (25.19)         --         -- 

 

LIQUIDITY  

The Company will have no liquidity until such time as a private placement takes place.  

CAPITAL RESOURCES  

The Company does not expect to make significant capital expenditures in the near future.  

OFF BALANCE SHEET ARRANGEMENTS  

As at June 30, 2014, the Company had no off-balance sheet arrangements.  

	   Year ended 
 March 31, 

 2014 
March 31, 

 2013 
March 31,  

2012 
Total Revenue $              -- $            -- $             -- 
Interest income     --     --     -- 

Expenses      --     --     -- 

Net income (loss)     (2,519)     --     -- 
Total assets     5,081     --     -- 

Total long-term liabilities     --     --     -- 

Net earnings (loss) per share  
(basic and diluted) 

    --     --     -- 



   
PROPOSED TRANSACTIONS  

Except for starting its business as a real estate development company, the Company does 

not have any proposed transactions to discuss at this time.  

TRANSACTIONS WITH RELATED PARTIES  

The Plan of Arrangement envisioned the transfer of a Contract of Purchase and Sale 

between TBG Capital Inc. from the ownership by Vinergy to ownership by the Company, as a 

wholly-owned subsidiary, and the immediate distribution of a controlling interest in the common 

shares of the Company to the current shareholders of Vinergy. The shareholders of Vinergy at 

the time of the Arrangement continued to collectively own the Contract of Purchase and Sale, 

albeit through an altered corporate structure. Consequently, given that there is no substantive 

change in the beneficial ownership of the Contract of Purchase and Sale at the time that they are 

vended to the Company, the transfer must be in accordance with International Financial 

Reporting Standards as issued by the International Accounting Standards Board (“IASB”) using 

the historical carrying values of the Agreement in the accounts of Vinergy. 

OUSTANDING SHARE DATA  

Authorized: unlimited common shares without par value  

unlimited preferred shares without par value 

  Number of 
Shares 

Amount  
($) 

Common share issued on incorporation  100 100 
Incorporator’s shares cancelled (100) (100) 
Spin-off Fair Value 26,333,330 5,000 
Balance as at June 30, 2014  26,333,330 5,000 

 

Stock Options:  

Pursuant to a special meeting of Vinergy Resources Ltd. held on January 15, 2014, the Company 

received shareholders’ approval to adopt an incentive stock option plan (the "Option Plan") 

which provides that the Board of Directors of the Company may from time to time, in its 

discretion, and in accordance with exchange requirements, grant to directors, officers, 

employees, management companies and consultants to the Company, non-transferable options to 



   
purchase common shares. Included in the Option Plan are provisions that provide that the 

number of common shares reserved for issuance will not exceed 10% of the issued and 

outstanding common shares of the Company. At the discretion of the Board of Directors of the 

Company, options granted under the Option Plan can have a maximum exercise term of 5 years 

from the date of grant. Vesting terms will be determined at the time of grant by the Board of 

Directors.  

As at and during the period ended June 30, 2014, no options were granted or outstanding. 

CONTINGENCIES  

As consideration for this asset (Contract of Purchase and Sale), the Company issued in June 2014 

26,333,330 common shares to Vinergy, which were then be distributed to the current 

shareholders of Vinergy pro-rata based on their relative shareholdings of Vinergy.  

SUBSEQUENT EVENTS  

Subsequent to the year ended March 31, 2014, the Company has completed the Plan of 

Arrangement on June 18, 2014 and issued 26,333,330 common shares in exchange for $5,000 

cash and the Contract of Purchase and Sale during June 2014. Such shares were also re-

distributed to shareholders of Vinergy as of record date of June 05, 2014.  

On June 30, 2014 the Company issued a promissory note in the amount of $2,500 payable to 

TBG Capital Inc. of Beaumont, Alberta evidencing payment of the initial deposit as required 

under the Contract of Purchase and Sale.  

CONTROLS AND PROCEDURES  

Disclosure Controls and Procedures 

The Chief Financial Officer is responsible for establishing and maintaining effective disclosure 

controls and procedures for the Company as defined in National Instrument 52-109 Certification 

of Disclosure in Annual and Interim Filings. Management has concluded that as of June 30, 

2014, discussion of disclosure controls and procedures is preemptive; however, once operations 

begin, such controls will be effective enough to provide reasonable assurance that material 



   
information relating to the Company would be known to them, particularly during the period in 

which reports are being prepared. 

Internal Control over Financial Reporting  

The Chief Financial Officer is responsible for establishing and maintaining effective internal 

control over financial reporting as defined in National Instrument 52-109. Because of its inherent 

limitations, internal control over financial reporting may have material weaknesses and may not 

prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future 

periods are subject to the risk that controls may become inadequate because of changes in 

conditions, or that the degree of compliance with the policies or procedures may deteriorate.  

Management has concluded that internal control over financial reporting will be effective. The 

design and operation of internal control over financial reporting will provide reasonable 

assurance regarding the reliability of financial reporting and the preparation of financial 

statements for external purposes in accordance with applicable generally accepted accounting 

principles.  

Internal control over financial reporting will include those policies and procedures that establish 

the following: maintenance of records in reasonable detail, that accurately and fairly reflect the 

transactions and dispositions of assets; reasonable assurance that transactions are recorded as 

necessary to permit preparation of financial statements in accordance with applicable generally 

accepted accounting principles; receipts and expenditures are only being made in accordance 

with authorizations of management and the Board of Directors; and reasonable assurance 

regarding prevention or timely detection of unauthorized acquisition, use or disposition of assets.  

Management will design internal control over financial reporting to provide reasonable assurance 

regarding the reliability of financial reporting and the preparation of financial statements for 

external purposes in accordance with International Financial Reporting Standards as issued by 

the International Accounting Standards Board (“IASB”). 

Segregation of Duties  



   
Currently duties have not been segregated due to the small number of individuals involved in this 

start-up. This lack of segregation of duties has not resulted in any material misstatement to the 

financial statements.  

As 099BC incurs future growth, management plans to expand the number of individuals 

involved in the accounting and finance functions. At the present time, the Chief Executive 

Officer and Chief Financial Officer oversee all material transactions and related accounting 

records. In addition, the Audit Committee of 099BC will review on a quarterly basis the interim 

financial statements and key risks and will query management about significant transactions. 

Complex and Non-Routine Transactions  

099BC may be required to record complex and non-routine transactions. These sometimes will 

be extremely technical in nature and require an in-depth understanding of with International 

Financial Reporting Standards as issued by the International Accounting Standards Board 

(“IASB”). Finance staff will consult with their third party expert advisors as needed in 

connection with the recording and reporting of complex and non-routine transactions. In 

addition, an annual audit will be completed and presented to the Audit Committee for its review 

and approval. 

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND ESTIMATES  

Significant accounting judgments and estimates  

The preparation of these financial statements requires management to make judgments and 

estimates that affect the reported amounts of assets and liabilities at the date of the financial 

statements and reported amounts of expenses during the reporting period. Actual outcomes could 

differ from these judgments and estimates. The financial statements include judgments and 

estimates which, by their nature, are uncertain. The impacts of such judgments and estimates are 

pervasive throughout the financial statements, and may require accounting adjustments based on 

future occurrences. Revisions to accounting estimates are recognized in the period in which the 

estimate is revised and the revision affects both current and future periods. Accounts which 

require management to make material estimates and significant assumptions in determining 

amounts recorded include valuation of share-based transactions and provision for deferred 

income tax.  



   
Judgments made by management that have the most significant effect on the financial statements 

are discussed in Notes 3d), 3e), 3f) and 3i). 

Cash and cash equivalents  

Cash and cash equivalents are comprised of cash in banks, and all short-term investments that are 

highly liquid in nature, cashable, and have an original maturity date of three months or less. As at 

June 30, 2014, there is $Nil included as cash equivalents.  

Shared-based payments  

Pursuant to the Company’s option plan (“Option Plan”), the Company may grant stock options to 

directors, officers and employees for the purchase of the capital stock of the Company. Included 

in the Option Plan are provisions that provide that the number of common shares reserved for 

issuance will not exceed 10% of the issued and outstanding common shares of the Company. At 

the discretion of the Board of Directors of the Company, options granted under the Option Plan 

can have a maximum exercise term of 5 years from the date of grant. Vesting terms will be 

determined at the time of grant by the Board of Directors.  

The fair value of the options is measured at grant date, using the Black-Scholes option pricing 

model, and is recognized over the period that the employees earn the options. The fair value is 

recognized as an expense with a corresponding increase in equity. The amount recognized as 

expense is adjusted to reflect the number of share options expected to vest. 

Deferred income taxes  

Deferred income tax assets and liabilities are recognized for deferred income tax consequences 

attributable to differences between the financial statement carrying amounts of existing assets 

and liabilities and their respective tax bases. Deferred income tax assets and liabilities are 

measured using the enacted or substantively enacted tax rates expected to apply when the asset is 

realized or the liability settled. The effect on deferred income tax assets and liabilities of a 

change in tax rates is recognized in income in the period that substantive enactment occurs. To 

the extent that the Company does not consider it more likely than not that a deferred income tax 

asset will be recovered, the deferred income tax assets is reduced. Deferred income tax assets 

and liabilities are offset only if a legally enforceable right exists to offset current tax assets 



   
against liabilities and the deferred tax assets and liabilities relate to income taxes levied by the 

same taxation authority on the same taxable entity. 

Financial instruments  

Financial instruments are defined as any contract that gives rise to a financial asset of one entity 

and a financial liability or equity instrument of another entity. The Company recognizes financial 

assets and financial liabilities when it becomes a party to the contractual provisions of the 

instrument.  

Financial instruments at fair value through profit or loss (FVTPL).  

Financial instruments are classified as FVTPL when they are held for trading. A financial 

instrument is held for trading if it was acquired for the purpose of selling in the near term. 

Financial instruments classified as FVTPL are stated at fair value with any changes in fair value 

recognized in earnings for the period.  

Loans and receivables  

Loans and receivables are financial assets with fixed or determinable payments that are not 

quoted in an active market. Subsequent to initial recognition, these financial assets are recorded 

at amortized cost using the effective interest method less any impairment.  

 Available-for-sale financial assets  

Available-for-sale are non-derivative financial assets that are designated as available-for-sale or 

that are not classified in any other financial asset categories. Subsequent to initial recognition, 

changes in fair value, other than impairment losses, are recognized in other comprehensive 

income (loss) and presented in the fair value reserve in shareholders’ equity. When the financial 

assets are sold or an impairment write-down is required, losses accumulated in the fair value 

reserve recognized in shareholders’ equity are included in profit or loss.  

Financial liabilities  

Financial liabilities are initially recorded at fair value, net of transaction costs, and are 

subsequently measured at amortized cost using the effective interest method. The Company’s 



   
accounts payable, accrued liabilities and advance from parent company are classified as financial 

liabilities.  

Transaction costs incurred on initial recognition of financial instruments classified as loans and 

receivables and other financial liabilities are included in the initial fair value amount.  

Financial assets are derecognized when the contractual rights to the cash flows from the asset 

expire. Financial liabilities are derecognized only when the Company’s obligations are 

discharged, cancelled or they expire. 

The Company has classified its financial instruments as follows:  

Financial Instrument    Classification  

Cash and cash equivalents   FVTPL  

Subscriptions receivable   Loans and receivable  

Accounts payable    Other liabilities  

Accrued liabilities    Other liabilities  

Advance from parent company  Other liabilities  

 

Financial instruments recorded at fair value on the statement of financial position are classified 

using a fair value hierarchy that reflects the significance of the inputs used in making the 

measurements. The fair value hierarchy has the following levels: Level 1 – valuation based on 

quoted prices (unadjusted) in active markets for identical assets or liabilities; Level 2 – valuation 

techniques based on inputs other than quoted prices included in Level 1 that are observable for 

the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and 

Level 3 – valuation techniques using inputs for the asset or liability that are not based on 

observable market data (unobservable inputs). 

Impairment  

i) Non-financial assets  

The carrying amounts of the Company’s non-financial assets, other than deferred income tax 

assets, are reviewed at each reporting date to determine whether there is any indication of 

impairment. If any such indication exists, then the assets’ recoverable amount is estimated.  



   
For the purpose of impairment testing, assets are grouped together into the smallest group of 

assets that generates cash inflows from continuing use that are largely independent of the cash 

inflows of other assets or group of assets (the “cash-generating unit”).  

An impairment loss is recognized if the carrying amount of a cash-generating unit exceeds its 

estimated recoverable amount. The recoverable amount of an asset or a cash-generating unit is 

the greater of its value in use and its fair value less costs to sell. In assessing value in use, the 

estimated future cost flows are discounted to their present value using a pre-tax discount rate that 

reflects current market assessment of the time value of money and the risks specific to the assets. 

Impairment losses are recognized in net income (loss).  

Impairment losses recognized in prior years are assessed at each reporting date for any 

indications that the loss has decreased or no longer exists. An impairment loss is reversed if there 

has been a change in the estimates used to determine the recoverable amount. An impairment 

loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying 

amount that would have been determined, net of depreciation, if no impairment loss has been 

recognized.  

ii) Financial assets  

A financial asset not carried at fair value through profit or loss is assessed at each reporting date 

to determine whether there is objective evidence that it is impaired. A financial asset is impaired 

if objective evidence indicates that a loss event has occurred after the initial recognition of the 

asset, and that the loss event had a negative effect on the estimated future cash flows of that asset 

that can be estimated reliably.  

An impairment loss in respect of a financial asset measured at amortized cost is calculated as the 

difference between its carrying amount and the present value of the estimated future cash flows 

discounted at the asset’s original effective interest rate. Losses are recognized in net income 

(loss) and reflected in an allowance account against receivables. When a subsequent event causes 

the amount of impairment loss to decrease, the decrease in impairment loss is reversed through 

net income (loss). 

Comprehensive income (loss)  



   
Comprehensive income (loss) is the change in the Company’s net assets that results from 

transactions, events and circumstances from sources other than the Company’s shareholders and 

includes items that are not included in net profit. Other comprehensive income (loss) consists of 

changes to unrealized gain and losses on available for sale financial assets, changes to unrealized 

gains and losses on the effective portion of cash flow hedges and changes to foreign currency 

translation adjustments of self-sustaining foreign operations during the period. Comprehensive 

income (loss) measures net earnings for the period plus other comprehensive income (loss). 

Amounts reported as other comprehensive income (loss) are accumulated in a separate 

component of shareholders’ equity as Accumulated Other Comprehensive Income (Loss). The 

Company has not had other comprehensive income (loss) since inception and accordingly, a 

statement of comprehensive income (loss) has not been presented.  

Earnings (loss) per share  

Basic earnings (loss) per share, is computed by dividing the net earnings (loss) available to 

common shareholders by the weighted average number of shares outstanding during the 

reporting period. Diluted earnings (loss) per share is computed similar to basic earnings (loss) 

per share except that the weighted average share outstanding is increased to include additional 

shares for the assumed exercise of stock options and warrants, if dilutive. The number of 

additional shares is calculated by assuming that outstanding stock options and warrants were 

exercised and that the proceeds from such exercises were used to acquire common stock at the 

average market price during the reporting periods. 

Provisions 

Provisions are recorded when a present legal or constructive obligation exists as a result of past 

events where it is probable that an outflow of resources embodying economic benefits will be 

required to settle the obligation, and a reliable estimate of the amount of the obligation can be 

made.  

The amount recognized as a provision is the best estimate of the consideration required to settle 

the present obligation at statement of financial position date, taking into account the risks and 

uncertainties surrounding the obligation. Where a provision is measured using the cash flows 

estimated to settle the present obligation, its carrying amount is the present value of those cash 



   
flows. The increase in the obligation due to the passage of time is recognized as finance expense. 

When some or all of the economic benefits required to settle a provision are expected to be 

recovered from a third party, the receivable is recognized as an asset if it is virtually certain that 

reimbursement will be received and the amount receivable can be measured reliably. 

Accounting standards, not yet effective  

Certain pronouncements were issued by the IASB or the IFRIC that are mandatory for 

accounting periods after April 1, 2014 or later periods. Many are not applicable or do not have a 

significant impact to the Company and have been excluded from the summary below. The 

following have not yet been adopted and are being evaluated to determine their impact on the 

Company.  

The IASB has issued IFRS 9 - Financial Instruments (“IFRS 9”) which intends to replace IAS 39  

Financial Instruments: Recognition and Measurement (“IAS 39”) in its entirety with three main 

phases. IFRS 9 will be the new standard for the financial reporting of financial instruments. The 

IASB tentatively decided to defer the mandatory effective date until January 1, 2018 with earlier 

adoption still permitted. The Company will evaluate the impact the final standard will have on its 

financial statements based on the characteristics of its financial instruments at the time of 

adoption. 

The IASB issued IFRIC 21 - Levies (“IFRIC 21”), an interpretation of IAS 37 - Provisions, 

Contingent Liabilities and Contingent Assets (“IAS 37”), on the accounting for levies imposed 

by governments. 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 activity or event 

(“obligating event”) 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. The Company 

is currently evaluating the impact of the adoption of this interpretation on its financial 

statements.  

The IASB issued amendments to IAS 36 - Impairment of Assets (“amendments to IAS 36”). The 

amendments to IAS 36 restrict the requirement to disclose the recoverable amount of an asset or 

CGU to periods in which an impairment loss has been recognized or reversed. The amendments 

also expand and clarify the disclosure requirements applicable when an asset or CGU’s 



   
recoverable amount has been determined on the basis of fair value less cost of disposal. The 

amendments are effective for annual periods beginning on or after January 1, 2014 and should be 

applied retrospectively. The Company is currently evaluating the impact of the adoption of this 

standard on its financial statements. 

Segment reporting 

A reportable segment, as defined by 'IFRS 8 Operating Segments', is a distinguishable business 

or geographical component of the Company, which are subject to risks and rewards that are 

different from those of other segments. The Company considers its primary reporting format to 

be business segments. The Company considers that it has only one reportable segment, being the 

development of the Contract of Purchase and Sale.  

RISK FACTORS  

Credit Risk  

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation 

and cause the other party to incur a financial loss. The Company’s primary exposure to credit 

risk is on its cash held in bank accounts. The majority of cash is deposited in bank accounts held 

with major banks in Canada. As most of the Company’s cash is held by one bank there is a 

concentration of credit risk. However, this risk is managed by using a major bank that is a high 

credit quality financial institutions as determined by rating agencies. 

Liquidity Risk  

The Company believes that at the present time it will not face significant liquidity risk as it will 

able to secure sufficient funding from a private placement.  

RISKS AND UNCERTAINTIES  

Lease Roll-Over and Credit Risk 

Lease roll-over risk arises from the possibility that the Company may experience difficulty 

renewing leases as they expire or in releasing space vacated by tenants upon early lease expiry. 

Credit risk arises from the possibility that tenants may be unable to fulfill their lease 



   
commitments. The Company attempts to mitigate these risks by staggering the lease expiry 

profile so that we are not faced with disproportionate amounts of space expiring in any one year. 

The Company further mitigates these risks by proactively leasing space in advance of its 

contractual expiry. The Company has a high level of occupancy with established, quality tenants. 

Its exposure to lease expiries in the near term are low. As such, the Company believes that the 

net rental income from tenants is stable in the near term, absent any bankruptcy of a significant 

tenant. 

Acquisition and Expansion 

The key to the Company’s ongoing success will be its ability to create and enhance value 

through the skill, creativity and energy of its management team and the opportunities which the 

market presents. The Company will continue to seek out acquisition and expansion opportunities 

that offer acceptable risk-adjusted rates of return. 

The Company competes for suitable real property investments with individuals, corporations, 

real estate investment companies, trusts and other institutions (both Canadian and foreign) which 

may seek real property investments similar to those desired by the Company. Many of these 

investors may also have financial resources, which are comparable to, or greater than, those of 

the Company. An increase in the availability of investment funds, and an increase of interest in 

real property investments, increases competition for real property investments thereby increasing 

purchase prices and reducing the yield thereon. 

Regulatory Risk  

The Company and its real estate investments are subject to various government legislation and 

regulations. Any change in such legislation or regulations adverse to the Company or its 

investments could affect the operating and financial performance of the Company. In addition, 

laws and policies relating to the protection of the environment have become increasingly 

important in recent years. Environmental laws and regulations can change rapidly and the 

Company may become subject to more stringent environmental laws and regulations in the 

future. Compliance with more stringent environmental laws and regulations could have a 

material adverse effect on the Company’s business, financial condition or results of operations.  

FORWARD LOOKING STATEMENTS 



   
The information set forth in this MD&A contains statements concerning future results, future 

performance, intentions, objectives, plans and expectations that are, or may be deemed to be, 

forward-looking statements. These statements concerning possible or assumed future results of 

operations of the Company are preceded by, followed by or include the words ‘believes,’ 

‘expects,’ ‘anticipates,’ ‘estimates,’ ‘intends,’ ‘plans,’ ‘forecasts,’ or similar expressions. 

Forward-looking statements are not guarantees of future performance. These forward-looking 

statements are based on current expectations that involve numerous risks and uncertainties, 

including, but not limited to, those identified in the Risks Factors section. Assumptions relating 

to the foregoing involve judgments with respect to, among other things, future economic, 

competitive and market conditions and future business decisions, all of which are difficult or 

impossible to predict accurately and many of which underlying the forward-looking statements 

are reasonable, any of the assumptions could prove inaccurate. These factors should be 

considered carefully, and readers should not place undue reliance on forward-looking statements. 

0990756 B.C. Ltd. has no intention and undertakes no obligation to update or revise any 

forward-looking statements, whether written or oral that may be made by or on the Company's 

behalf. 
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6.15	  	  Date	  

The following information is as at December 8, 2014 



   
6.16	  	  Updated	  Disclosure	  

The Issuer completed the Plan of Arrangement and issued 26,333,330 common shares in 

exchange for $5,000 cash and the TBG Contract. Such shares were distributed to shareholders of 

SPT as of the record date of June 5, 2014.  

On July 17, 2014, the Issuer entered into a licensing agreement with Sulstar Technologies 

Inc. pursuant to which the Issuer acquired the rights to make, market, and sell Sulstar™ and 

Sulconcrete in Western Canada (British Columbia, Alberta, Saskatchewan, and the Yukon) in 

consideration for a cash payment of $25,000 within 30 days of signing the licensing agreement 

and a 2% royalty on sales. 

On August 1, 2014, the Issuer changed its name from 0990756 B.C. Ltd. to SPT Sulphur 

Polymer Technologies Inc. Effective August 29, 2014, the Issuer effected a consolidation of its 

capital on a ten (10) old shares for one (1) new share basis  

6.17	  	  Disclosure	  for	  Issuers	  without	  Significant	  Revenue	  

The Issuer completed the Plan of Arrangement and issued 26,333,330 common shares in 

exchange for $5,000 cash and the TBG Contract. Such shares were distributed to shareholders of 

SPT as of the record date of June 5, 2014.  

6.18	  	  Description	  of	  Securities	  

Authorized:  unlimited number of common shares without par value 
 

Issued	  and	  Outstanding:	  

 

As at the date of this discussion, the Issuer has 19,133,334 common shares outstanding 

after the completion of a non-brokered private placement for proceeds of $150,000 through the 

issuance of subscription receipts for 1,500,000 SPT Shares at $0.10. 

6.19	  Breakdown	  of	  Costs	  and	  Expenses	  	  

The Issuer paid $25,000 in consideration for the license granted under the licensing 

agreement with Sulstar Technologies Inc. 

6.20	  Negative	  Cash-‐flow	  



   
The Issuer anticipates that the funds raised in connection with the non-brokered private 

placement will provide sufficient operating funds for the first year of operations.  The Issuer will 

need to raise additional funds to implement its development plans. 

6.21	  	  	   Additional	  Disclosure	  for	  Issuers	  with	  significant	  equity	  investee	  

This does not apply to the Issuer. 

Item	  7 Market	  for	  Securities	  

The Issuer has applied for listing of its common shares on the Canadian Securities 

Exchange.  They are currently not listed on any stock exchange. 

Item	  8 Consolidated	  Capitalization	  

As of the date of this Listing Statement, there are 19,133,334 issued and outstanding 

common shares of the Issuer.  The outstanding share capital of the Issuer is summarized in the 

table below: 

Designation of security Authorized Outstanding as at December 8, 2014 
Common Shares Unlimited 19,133,334 
Incentive Stock Options   10% of the issued 

and outstanding 800,000 

Item	  9 Options	  to	  Purchase	  Securities	  

The Issuer has adopted an incentive stock option plan (the “Stock Option Plan”) which 

provides that the Board of Directors of the Issuer may from time to time, in its discretion, and in 

accordance with the applicable stock exchange’s requirements, grant to directors, officers, 

employees and consultants to the Issuer, non-transferable options to purchase common shares.  

Pursuant to the Stock Option Plan, the number of common shares reserved for issuance will not 

exceed 10% of the issued and outstanding common shares of the Issuer.  Options granted under 

the Stock Option Plan can have a maximum exercise term of 5 years from the date of 

grant.  Vesting terms will be determined at the time of grant by the Board of Directors. 



   
As of the date of this Listing Statement, the Issuer has granted an aggregate of 800,000 

incentive stock options to its directors, officers, and consultants at an exercise price of $0.10 per 

share for a period of two years from the date of grant.  

The following table provides information as of the date of this Listing Statement 

regarding the number of common shares of the Issuer which are authorized to be issued upon the 

exercise of outstanding stock options: 

Name Number of 
Securities 

Underlying 
Options 

Option 
Exercise 

Price 

Option 
Expiry Date 

Market 
Value of 

Securities 
on Date of 

Grant 

Market 
Value of 

Securities as 
of the Date of 
this Listing 
Statement(1) 

Current 
Executive 
Officers as a 
Group (2) 

350,000 
 

$0.10 
 

September 
2016 

-- 
-- 

-- 
-- 

Current 
Directors as a 
Group (4) 

650,000 
 

$0.10 
 

September 
2016 

-- 
-- 

-- 
-- 

All consultants 
as a Group (1) 

150,000 $0.10 

 

September 
2016 

-- 

-- 

-- 

-- 

Item	  10 Description	  of	  the	  Securities	  

10.1	  	  	   General	  

The Issuer has only one class of securities: common shares.  

Voting Rights 

Holders of the common shares are entitled to receive notice of and to attend any meetings 

of the Issuer and are entitled to one vote for each common share held, except at meetings at 

which only holders of a specified class of shares are entitled to vote. 

Dividend Rights 

Holders of the common shares may be entitled to a dividend from time to time as 

determined by the directors. 

Rights upon Dissolution or Winding-up 



   
In the event of the liquidation, dissolution or winding-up of the Issuer, whether voluntary 

or involuntary, or any other distribution of the assets of the Issuer among its members for the 

purpose of winding up its affairs, the holders of the common shares will be entitled to receive the 

remaining property of the Issuer. 

10.2	  	  	   Debt	  Securities	  

This section does not apply to the Issuer.  No debt securities are being listed. 

10.3	  	  	   Miscellaneous	  

This section does not apply to the Issuer. 

10.4	  	  	   Other	  Securities	  

This section does not apply to the Issuer. 

10.5	  	   Modification	  of	  Terms	  

Subject to the Business Corporations Act (British Columbia), the Issuer may by ordinary 

resolution: 

(a) create special rights or restrictions for, and attach those special rights or restrictions 
to, the shares of any class or series of shares, whether or not any or all of those shares 
have been issued; or 
 

(b) vary or delete any special rights or restrictions attached to the shares of any class or 
series of shares, whether or not any or all of those shares have been issued, provided 
that a right or special right attached to any issued shares must not be prejudiced or 
interfered with unless the shareholders holding shares of the class or series of shares 
to which the right or special rights is attached consent by a separate special resolution 
of those shareholders. 

10.6	  	  	   Other	  Attributes	  

This section does not apply to the Issuer. 

10.7	  	  	   Prior	  Sales	  

The fully diluted share capital of SPT after completion of the Arrangement is set out 
below: 

Table 1  Fully Diluted Share Capital 

Fully Diluted Share Capital 
 Number of 

Shares 
Price 

$  
Percentage 

of Total 



   

 

10.8	   Stock	  Exchange	  Price	  

This section does not apply to the Issuer. 

Item	  11 Escrowed	  Securities	  

As part of its listing application to the CSE, the Issuer may enter into an escrow 

agreement with its registrar and transfer agent and certain shareholders of the Issuer, including 

all of the proposed directors, officers and consultants of the Issuer, whereby all securities of the 

Issuer, beneficially owned or controlled, directly or indirectly, or over which control or direction 

is exercised by the proposed directors, officers and consultants of the Issuer, and the respective 

affiliates or associates of any of them, will be placed in and made subject to an escrow agreement 

for a hold period of 36 months or a shorter period if permitted by the CSE from the effective date 

of the listing. 

Pursuant to terms of any escrow agreement, 10% of the escrowed shares will be released 

from escrow on the date the Issuer’s shares are listed on the CSE, and 15% every six months 

thereafter, subject to acceleration provisions provided for in National Policy 46-201 – Escrow for 

Initial Public Offerings, and subject to the approval of the CSE. 

None of the principals of the Issuer currently hold Shares and as such no escrow 

arrangement is proposed at this time. 

Shares issued on incorporation 100 100  
Cancellation of incorporator’s shares (100) (100)  
SPT Shares issued in exchange for the TBG 
Contract plus $5,000 cash, which shares 
were distributed to the Vinergy shareholders 

26,333,330 - N/A 

10:1 share consolidation of SPT Shares 2,633,334 N/A 13.21% 
Private placement to raise $300,000 prior to 
listing 

15,000,000 0.02 75.25% 

Private placement to raise $150,000 prior to 
listing 

1,500,000 $0.10 7.53% 

Stock options exercisable at $0.10 per share 
for a period of two years from the date of 
grant 

800,000 $0.10 4.01% 

TOTAL 19,933,334  100% 



   

Item	  12 Principal	  Securityholders	  	  

To the knowledge of the directors and executive officers of the Issuer, no person or 

company will hold, directly or indirectly, or will have control or direction over, or a combination 

of direct or indirect beneficial ownership of and control or direction over, voting securities that 

will constitute more than 10% of the issued SPT Shares as off the date of the Listing Statement: 

Item	  13 Directors	  and	  Executive	  Officers	  

13.1	  	  to	  13.3	   Directors	  and	  Officers	  

The following table sets out the names and municipalities of residence of those persons 

who are the directors, officers and promoters of the Issuer, the positions and offices they hold 

with the Issuer, their principal occupations within the five preceding years, and the number of 

SPT Shares beneficially held by each of them.  

Table 2  Directors and Officers 
 

 
NOTES:   

Note 1:   Glen Macdonald was a director of Corniche Capital Ltd. (“Corniche”) when it 

Name, Position & 
Residency 

Principal Occupation or Employment  
During the Past 5 Years 

Date appointed 
Director or 

Officer of the 
Issuer 

Number of Securities 
Beneficially Owned or over 

which Control or Direction is 
Exercised 

GLEN 
MACDONALD1,2,3,4 

President, CEO and 
Director 
Vancouver, BC 

Self-employed consulting geologist. See 
Section 13.10 – Management for more 
information. 

January 12, 2014 
(since 

incorporation) 

                      Nil SPT Shares, 
150,000 options exercisable at 

$0.10 per share until September 
30, 2019 

 

JAMIE LEWIN 
CFO and Director 
Vancouver, BC 

Chief Financial Officer and director of Vanc 
Pharmaceuticals Inc., Chief Financial Officer 
and director at Janda Group, chartered 
accountant. See Section 13.10 – Management 
for more information. 

June 3, 2014 
Nil SPT Shares, 200,000 options 

exercisable at $0.10 per share  
until September 30, 2019 

KEN RALFS 
Director 
Sidney, BC 

Self-employed business consultant. See 
Section 13.10  - Management for more 
information. June 3, 2014 

Nil SPT Shares, 150,000 options 
exercisable at $0.10 per share  

until September 30, 2019 

ZYGMUNT 
RIDDLE 
PRZETAKIEWICZ 
Director 
West Vancouver, BC 

Retired management consultant and realtor. 
See Section 13.10  - Management for more 
information. June 24, 2014 

Nil SPT Shares, 150,000 options 
exercisable at $0.10 per share  

until September 30, 2019 



   
was halted by the TSX Venture Exchange on August 4, 1999 and on October 5, 1999 for failure 

to complete a major transaction within the required time. Corniche was reorganized as 

Printlux.com, Inc. and on August 23, 2001 it completed its major transaction. Mr. Macdonald 

resigned as a director in August 2001 as part of this reorganization. 

Note 2: Mr. Macdonald has been a director of AVC Venture Corp. (“AVC”) since 

November 1999. On November 25, 2002, AVC was halted by the TSX Venture Exchange for 

failure to complete a major transaction within the required time. Trading was reinstated on 

December 15, 2003. AVC was again halted on June 6, 2006 for failure to complete a major 

transaction. This halt remains in effect. 

Note 3: Mr. Macdonald has been a director of Dynamic Resources Corp. (“Dynamic”) 

since September 1993. On May 1, 2009, a management cease trade order was issued against the 

securities of Dynamic held by Glen Macdonald for failure to file financial statements within the 

required time. The financial statements were subsequently filed, and the cease trade order 

expired as of July 10, 2009.  

Note 4: Mr. Macdonald has been a director of Maxim Resources Inc. (“Maxim”) since 

May 2002. On May 4, 2009, a cease trade order was issued against Maxim for failure to file 

financial statements within the required time. The financial statements were subsequently filed, 

and the cease trade order expired August 4, 2009. 

 

13.4	  	  	   Committees	  of	  the	  Board	  

The Issuer’s Audit Committee is comprised of Glen Macdonald, Ken Ralfs, and Zygmunt 

Riddle Przetakiewicz.  Given the current stage of development of the Issuer and the size of the 

Board of Directors, no other committees have been established. 

13.5	  	  	   Director	  and	  Officer	  Occupations	  

See the information under Sections 13.1 and 13.11 for a description of the directors’ and 

officers’ occupations. 

13.6	  	   Corporate	  Cease	  Trade	  Orders	  and	  Bankruptcies	  

Other than as described herein, no director, officer, promoter or other member of 

management of the Issuer is, or within the ten years prior to the date of this Listing Statement has 



   
been, a director, officer, promoter or other member of management of any other issuer that, 

while that person was acting in the capacity of a director, officer, promoter or other member of 

management of that issuer, was the subject of a cease trade order or similar order or an order that 

denied the issuer access to any statutory exemptions for a period of more than thirty consecutive 

days, was declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal 

under any legislation relating to bankruptcy or insolvency or has been subject to or had a receiver 

manager or trustee appointed to hold the assets of that director, officer or promoter. 

13.7	  	  	   Penalties	  and	  Sanctions	  

No director, officer, promoter or other member of management of SPT has, during the ten 

years prior to the date of this Listing Statement, been subject to any penalties or sanctions 

imposed by a court or securities regulatory authority relating to trading in securities, promotion, 

formation or management of a publicly traded company, or involving fraud or theft. 

13.8	  	  	   Personal	  Bankruptcies	  

No director, officer, promoter or other member of management of SPT has, during the ten 

years prior to the date of this Listing Statement, been declared bankrupt or made a voluntary 

assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy or 

insolvency or has been subject to or instituted any proceedings, arrangement, or compromise 

with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 

13.9	  	  	   Other	  Bankruptcies	  

This section does not apply to the Issuer.	  

13.10	   Conflicts	  of	  Interest	  

The directors of SPT are required by law to act honestly and in good faith with a view to 

the best interest of SPT and to disclose any interests that they may have in any project or 

opportunity of SPT.  If a conflict of interest arises at a meeting of the board of directors, any 

director in a conflict will disclose his interest and abstain from voting on such matter.  In 

determining whether SPT will participate in any project or opportunity, that director will 

primarily consider the degree of risk to which SPT may be exposed and its financial position at 

that time. 



   
Except as disclosed in this Listing Statement, to the best of the Issuer’s knowledge, there 

are no known existing or potential conflicts of interest among SPT and its promoters, directors, 

officers or other members of management as a result of their outside business interests except 

that certain of the directors, officers, promoters and other members of management serve as 

directors, officers, promoters and members of management of other public companies, and 

therefore it is possible that a conflict may arise between their duties as a director, officer, 

promoter or member of management of such other companies. 

13.11	  	   Management	  

The management team of the Issuer is comprised of the President and CEO, Glen 

Macdonald and the CFO, Jamie Lewin.  Both Messrs. Macdonald and Lewin also serve as 

directors of the Issuer. 

Glen	  Macdonald,	  President	  and	  Chief	  Executive	  Officer:	  

Glen Macdonald is a self-employed geology consultant. Mr. Macdonald has a BSc. 

(1973) from the University of British Columbia and has been a member of the Alberta 

Professional Engineers, Geologists and Geophysicists Association since 1982 and of the British 

Columbia Association of Professional Engineers and Geoscientists since 1993. Mr. Macdonald 

has extensive experience in junior mineral exploration including in mining and the oil & gas 

sector. Mr. Macdonald has a great deal of experience as a director and officer of junior public 

companies and substantial audit committee experience.   

Jamie	  Lewin,	  Chief	  Financial	  Officer:	  

Mr. Jamie Arthur Lewin, has been Chief Financial Officer of: Abenteuer Resources from 

June 26, 2006 to July 14, 2011, Lucky Minerals from December 2008, Grand Peak Capital from 

June 2009, Copperbank since October 2009, Grenville Gold since January 2011, Orofino 

Minerals since October 2011, Innovative Properties since November 2011, 2011, Dussault 

Apparel, Inc., from July 17, 2007 to April 1, Vanc Pharmaceuticals April 2012 to December 

2014, Savoy Ventures since February 2014 and Essex Angel Capital since September 2014.  He 

served as a Director with: Copperbank Resources, Upper Canyon Minerals, Savoy Ventures, 

Vanc Pharmaceuticals, Innovative Properties, Abenteuer Resources and Lucky Minerals.  He is a 

Certified Professional Accountant CPA (CMA) and holds an MBA in Financial Management 



   
from City University in Bellevue, WA. Mr. Lewin completed an LLB at Laval University in 

Quebec City and a BA in Economics at the University of Western Ontario. 

Kenneth	  Richard	  Ralfs,	  Director:	  
 
Mr. Ralfs has a B.Sc. (Geology) (1975) from the University of British Columbia and has been a 

self-employed business consultant from 1998 to present.  Mr. Ralfs has experience with public 

companies as a director and through officer positions held with several of the companies.  Mr. 

Ralfs often is a member of each of the company's audit committee. 

 
Mr. Ralfs was a director of GTO Resources Inc. from its original listing in May of 2011 to July 

of 2014.  Mr. Ralfs was also on GTO’s audit committee.  Mr. Ralfs is a director of Firebird 

Resources Inc., a TSX Venture Exchange Tier 2 resource issuer.  Mr.Ralfs has been a director of 

Firebird Resources Inc. since October of 2009 and is member of its audit committee.  Mr. Ralfs 

was a director of Isis Lab Corporation (formerly Wedona Capital Inc.), a Capital Pool 

Corporation from August of 2013 until the completion of its Qualifying Transaction in 

November of 2013.  WCI graduated from CPC status to Tier 2 as an Industrial Issuer and 

changed its name to Isis Lab Corp. in November 2013.  Mr. Ralfs has been a director of Vinergy 

Resources Ltd. from November 2013 to present and is a member of its audit committee.  Vinergy 

Resources Ltd. is a Canadian Securities Exchange listed resource issuer.  Mr. Ralfs has been a 

director, President, CEO, CFO and Corporate Secretary from May of 2009 to present of Angel 

Bioventures Inc. (formerly Bella Resources Inc. (“Angel”)).  Angel is a TSX Venture Exchange 

– NEX Board listed resource issuer. In this position Mr. Ralfs works with management to ensure 

that Angel is in compliance with all filing requirements.  Mr. Ralfs is a director of Savoy 

Ventures Inc. (“Savoy”), a TSX Venture Exchange listed resource issuer.  Mr. Ralfs has been a 

director of Savoy from June 2014 to present. 

 
Mr. Ralfs was a director of Potash One Inc. from August of 2004 until August of 2008, during 

which time Potash One Inc. became one of the first potash development companies on the TSX 

Venture Exchange and raised in excess of $14,000,000.  In addition he was a director of UrAsia 

Energy Ltd. from April of 2001 until October of 2003. 

 

Zygmunt	  Riddle	  Przetakiewicz,	  Director:	  



   
After attending West London College in England in 1968, Mr. Przetakiewicz received his 

economics degree from Warsaw School of Economics in 1974. He then went on to become a 

journalist in a publishing house and daily newspaper.  

Zygmunt was one of the founding members of the Solidarity movement in Poland in 

1980, headed by Lech Walesa. In 1981-82 he represented Solidarity in North America with the 

AFL-CIO in New York and Canadian Labor Congress in Toronto.  In the mid-80s he returned to 

journalism and wearing a number of hats: as a Toronto Sun columnist, a CBC Radio reporter and 

as a City TV producer. 

In 1985 Zygmunt started successful practice in real estate and opened his own agency 

Sherlock Homes Real Estate in Toronto. 

In 1989 Poland was freed from the communist regime and gained her independence. As a 

result of this, Zygmunt was able go back to his native land. This led to a venture with Arthur 

Andersen & Co in Chicago and Toronto as a Senior Advisor.  

In1990 Zygmunt introduced Arthur Andersen to Poland. Since then till 2002 his 

responsibility included liaison with the Polish government as well as large Polish and 

international corporations. In addition he was in charge of marketing and public relations for 

these corporations. He also was in charge of the relocations of Andersen partners to Poland. 

Zygmunt represented the Warsaw office at Arthur Andersen Real Estate Advisory Services in 

Washington, DC as well as the Hospitality and Leisure Services in London. 

In 2002, he joined the accounting firm of KPMG Poland as a Partner Associate, Director 

for Business and Government Relations. Zygmunt within 15 years has contributed to almost all 

major Arthur Andersen Poland and later KPMG Poland engagements in the following sectors: 

large ministerial projects, banking and insurance, telecom, car industry, energy sector as well as 

oil and gas industry. He has also been assisting various multinational companies such as Sara 

Lee, United Distillers, Guardian Europe, British Vita, Bankers Trust Company, Goldman Sachs 

International, Thompson, NSK Ltd., Nichimen Corporation, HINES, ACCOR, FORTUM and 

TELECOM ITALIA.  

In 2004 - 2011 Zygmunt opened the doors of his new establishment RE/MAX RIDDLE 

Real Estate in West Vancouver, British Columbia. 



   

Item	  14 Capitalization	  

Table 3  Total Tradeable Float 
 

Issued Capital Number of 
Securities 

(non-diluted) 

Number of 
Securities 

(fully-diluted) 

% of issued 
(non-

diluted) 

% of issued 
(fully-diluted) 

Public Float     

Total Outstanding (A)  19,133,334  19,933,334 100% 100% 
Held by Related Persons or 
employees of the Issuer, or by 
persons or companies who 
beneficially own or control, 
directly or indirectly, more 
than a 5% voting position in 
the Issuer (or who would 
beneficially own or control, 
directly or indirectly, more 
than a 5% voting position in 
the Issuer upon exercise or 
conversion of other securities 
held (B) 

0 800,000 0% 4.01% 

Total Public Float (A-B) 19,133,334       19,133,334 100% 95.99% 

Freely-Tradeable Float     

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

16,500,000 16,500,000 86.24% 82.78% 

Total Tradeable Float (A-C) 2,633,334 3,433,334 13.76% 17.22% 
 

  



   
Table 4  Registered Public Securityholders 
 

Public securityholders are those securityholders who are not considered related parties.  

Therefore, Table 4 does not include those shares included identified as (B) Held by Related 

Persons noted above in Table 3  Total Tradeable Float.   

Registered Public Securityholders 
CLASS OF SECURITY 

Size of Holding Number of holders Total number of securities 

1 - 99 securities 0 0 

100 - 499 securities 2 600 

500 - 999 securities 1 500 

1000 - 1999 securities 4 4,000 

2000 - 2999 securities 1 2,000 

3000 - 3999 securities 0 0 

4000 - 4999 securities 1 4,000 

5000 or more securities 31 19,128,232 

TOTALS 40  19,139,332 

 
 

--- Continued on next page --- 

 
  



   
Table 5  Beneficial Public Securityholders 
 

Beneficial public securityholders are those shareholders who own their shares in their 

own name or through an intermediary.   

Table 19 does not include those shares included identified as (B) Held by Related Persons 

noted above in Table 3  Total Tradeable Float. 

 
Beneficial Public Securityholders 

CLASS OF SECURITY 
Size of Holding Number of holders Total number of securities 

1 - 99 securities 5 250 

100 - 499 securities 7 1,400 

500 - 999 securities   

1000 - 1999 securities   

2000 - 2999 securities   

3000 - 3999 securities   

4000 - 4999 securities   

5000 or more securities 156 512,516 
 TOTAL 168    514,166 

   
 

--- Continued on next page --- 

  



   
Table 6  Non-Public Registered Securityholders 
 

This table includes those shareholders identified in Table 3 as (B) Held by Related 

Persons. 

Non-Public Registered Securityholders 
CLASS OF SECURITY 

Size of Holding Number of holders Total number of securities 
1 - 99 securities 0 0 

100 - 599 securities 0 0 

500 - 999 securities 0 0 

1000 - 1999 securities 0 0 

2000 - 2999 securities 0 0 

3000 - 3999 securities 0 0 

4000 - 4999 securities 0 0 

5000 or more securities 0 0 

TOTALS 0 0 

14.2	  	   Convertible	  Securities	  

Upon closing of a non-brokered private placement on December 8, 2014, the Issuer 

issued an aggregate of 1,500,000 SPT Shares upon the conversion of 1,500,000 subscription 

receipts after receipt of conditional acceptance from the Canadian Securities Exchange. In 

addition, the Issuer has granted an aggregate of 800,000 incentive stock options to its directors, 

officers, and consultants under its stock option plan. Each option is exercisable at $0.10 per share 

for a period of two years from the date of grant. 

14.3	  	   Other	  Securities	  	  

This does not apply to the Issuer. 

  



   

Item	  15 Executive	  Compensation	  

Named	  Executive	  Officers	  

As defined under applicable securities legislation, the Issuer had two "Named Executive 

Officers" as of the date of this Listing Statement as set out below: 

Glen Macdonald President and Chief Executive Officer from January 12, 2014 
(incorporation) to present 

Jamie Lewin  Chief Financial Officer appointed June 3, 2014 
	  
Compensation	  Discussion	  and	  Analysis	  	  

o Goals	  and	  Objectives	  

Given the Issuer’s current size and stage of development, the board of directors of the 

Issuer (the “Board”) has not appointed a compensation committee. The Board, as a whole, will 

be responsible for determining the compensation (including long-term incentive in the form of 

stock options) to be granted to the Issuer’s executive officers and directors going forward and 

will ensure that compensation arrangements reflect the responsibilities and risks associated with 

each position. Management directors are required to abstain from voting with respect to their 

own compensation, thereby providing the independent members of the Board with considerable 

input as to executive compensation. 

The Board will review, on an annual basis, the corporate goals and objectives relevant to 

executive compensation, evaluate each executive officer’s performance in light of those goals 

and objectives, and set the executive officer’s compensation level based, in part, on this 

evaluation. The Board will take into consideration the Issuer’s overall performance, shareholder 

returns, and the awards given to executive officers in past years. The Board will also consider 

incentive awards granted to executive officers at comparable companies, however, as of the date 

of this Listing Statement, no specific companies or selection criteria for the establishment of a 

benchmark group have been identified by the Board. The Issuer has identified competitors such 

as Shell Oil Company, Lafarge Canada Inc. (ceased reporting in 2006), and Starcrete 

Technologies Inc., a private company, but these competitors are not comparable in size to the 

Issuer as they are much larger and no compensation data is available for private companies. 



   
The Board’s compensation philosophy is aimed at attracting and retaining quality and 

experienced people who are critical to the success of the Issuer and will include a “pay-for-

performance” element which supports the Issuer’s commitment to delivering strong performance 

for the shareholders. 

o Executive	  Compensation	  Program	  

Generally speaking, executive compensation will be comprised of three elements: base 

fees or salary, short-term incentive compensation (discretionary cash bonuses) and long-term 

incentive compensation (stock options). The Board reviews all three components in assessing the 

compensation of individual executive officers and of the Issuer as a whole. 

Base fees or salaries and bonuses (discretionary) are intended to provide current 

compensation and a short-term incentive for executive officers to meet the Issuer’s goals, as well 

as to remain competitive with the industry. Base fees or salaries are compensation for job 

responsibilities and reflect the level of skills, expertise and capabilities demonstrated by the 

executive officers. Executive officers are also eligible to receive discretionary bonuses as 

determined by the Board based on each officer’s responsibilities, his achievement of individual 

and corporate objectives, and the Issuer’s financial performance. Cash bonuses will be intended 

to reward the executive officers for meeting or exceeding the individual and corporate 

performance objectives set by the Board. 

Stock options are an important part of the Issuer’s long-term incentive strategy for its 

officers, permitting them to participate in any appreciation of the market value of the Issuer’s 

shares over a stated period of time, and are intended to reinforce commitment to long-term 

growth and shareholder value. Stock options reward overall corporate performance, as measured 

through the price of the Issuer’s shares, and enables executives to acquire and maintain a 

significant ownership position in the Issuer. 

o Option	  Based	  Awards	  	  

Executive officers of the Issuer, as well as directors, employees and consultants, are 

eligible to participate in the Issuer’s Stock Option Plan to receive grants of stock options (see 

also page 48).  Individual stock options will be granted by the Board as a whole and the size of 

the option grant will be dependent on, among other things, each officer’s level of responsibility, 



   
authority and importance to the Issuer and the degree to which an officer’s long-term 

contribution to the Issuer will be crucial to its long-term success. 

Stock options will normally be granted by the Board when an executive officer first joins 

the Issuer based on his or her level of responsibility within the Issuer. Additional grants may be 

made periodically to ensure that the number of options granted to any particular officer is 

commensurate with the officer’s level of ongoing responsibility within the Issuer. The Board will 

also evaluate the number of options an officer has been granted, the exercise price of the options, 

and the term remaining on those options when considering further grants. The Issuer anticipates 

that these options will be priced at the closing trading price of the Issuer’s shares on the business 

day immediately preceding the date of grant and will expire two to five years from the date of 

grant. As of the date of this Listing Statement, no incentive stock options or stock-based 

compensation has been granted to any executive officers or directors. 

o Summary	  Compensation	  Table	  

The following table shows that there have been two executive officers since 

incorporation, namely the CEO and the CFO, and that other than incentive stock options they 

have not received compensation in any form to date. Following completion of the subscription 

receipt financing, the Issuer intends to hire two executives and one salesperson at a combined 

compensation of $15,000 per month. For more information please refer to the table under the 

heading “Use of Proceeds” in this Listing Statement. 

 

 

 

 

 



   
Name and 
principal 
position Year1 

Salary 
 
 

Share 
based 

Awards 

Option 
Based 

Awards2 
Non-equity incentive 
plan compensation 

Pension 
Value 

 

All other 
Compensation 

($)3 
Total 

Compensation 

     

Annual 
Incentive 

Plans 

Long-Term 
Incentive 

Plans    
Glen Macdonald 
President and 
CEO4 

2014 nil  nil 150,000 Nil nil nil nil $15,000 

2013 nil nil nil Nil nil nil nil Nil 

Jamie Lewin 
CFO5 

2014 nil  nil 200,000 Nil nil nil nil $20,000 

2013 nil nil nil Nil nil nil nil Nil 

	  
Incentive	  Plan	  Awards	  	  

Outstanding Share-Based Awards and Option-Based Awards 

The Issuer’s Named Executive Officers have received an aggregate of 350,000 option 

based awards (200,000 options to Jamie Lewin and 150,000 options to Glen Macdonald) up to 

and including the date of this Listing Statement. The options are exercisable at $0.10 per share 

until September 29, 2019. 

Incentive Plan Awards – Value Vested or Earned During the Year 
 

The Issuer’s Named Executive Officers have received an aggregate of 350,000 option 

based awards (200,000 options to Jamie Lewin and 150,000 options to Glen Macdonald) up to 

and including the date of this Listing Statement. The options are exercisable at $0.10 per share 

until September 29, 2019. 

o Pension	  Plan	  Benefits	  

                                                             
1 The Issuer’s first year end was March 31, 2014.   
2 Refers to options granted under the Issuer’s Stock Option Plan As of the date of this Listing Statement, an 

aggregate of 800,000 stock options exercisable at $0.10 per share for a period of two years from the date of grant 
have been granted under the plan. 

3 The value of perquisites received by each of the Named Executive Officers, including property or other personal 
benefits provided to the Named Executive Officers that are not generally available to all employees, were not in 
the aggregate greater than $50,000 or 10% of the Named Executive Officer's total compensation during each of 
the three most recently completed fiscal years ended. 

4 Glen Macdonald was appointed President and CEO of the Issuer at incorporation, January 12, 2014.  He has not 
received any compensation from the Issuer since inception, nor in the current fiscal year and there is currently no 
compensation arrangement in place between Mr. Macdonald and the Issuer. 

5 Mr. Lewin was appointed CFO and a director of the Issuer on June 3, 2014, after the end of the last fiscal year.  He 
has not received any compensation from the Issuer in the current fiscal year and there is currently no 
compensation arrangement in place between Mr. Lewin and the Issuer. 



   
The Issuer does not have any pension, retirement or deferred compensation plans, 

including defined contribution plans. 

o Termination	  and	  Change	  of	  Control	  Benefits	  

The Issuer has not entered into any compensatory plans, contracts or arrangements with 

any of its Named Executive Officers whereby such officers are entitled to receive compensation 

as a result of the resignation, retirement or any other termination of employment of the Named 

Executive Officer with the Issuer or from a change in control of the Issuer or a change in the 

Named Executive Officer’s responsibilities following a change in control. 

o Compensation	  of	  Directors	  	  

To date, the Issuer has entered into an arrangement with one of its directors, Zygmunt 

Riddle Przetakiewicz, to compensate him for his service as a director to the Issuer at a rate of 

$2,000 per month, with $4,000 paid to date and $2,000 accrued.  Directors are also eligible to 

participate in the Issuer’s Stock Option Plan, which is designed to give each option holder an 

interest in preserving and maximizing shareholder value in the longer term. Individual grants will 

be determined by an assessment of each individual director’s current and expected future 

performance, level of responsibilities and the importance of his/her position and contribution to 

the Issuer. 

o Director	  Compensation	  Table	  

As noted above, compensation has been paid to Zygmunt Riddle Przetakiewicz, one of 

the Issuer’s directors, at a rate of $2,000 per month with a total of $4,000 cash paid to date and 

an additional $2,000 accrued as owing to Mr. Przetakiewicz, as set forth in the following table. 



   

Name 
Fees earned 

($) 

Share-
based 

awards 
($) 

Option-based 
awards ($) 

Non-equity 
incentive 

plan 
compensati

on ($) 

All other 
compensation 

($) 
Total 

($) 
Ken Ralfs1 
Director 

Nil Nil 150,000 options 
exercisable at 

$0.10 per share 
until 

September 29, 
2019 

Nil Nil2 $15,000 

Zygmunt 
Riddle 
Przetakiewicz2 
Director 

$2,000 per 
month 

($4,000 cash 
paid to date 
and $2,000 

accrued) 

Nil 150,000 options 
exercisable at 

$0.10 per share 
until 

September 29, 
2019 

Nil Nil2 $21,000 

TOTAL       
 
Notes   
 

1. Appointed to the Board on June 3, 2014.   
2. Appointed to the Board on June 24, 2014. 

o Share-‐based	  awards,	  option-‐based	  awards	  and	  non-‐equity	  incentive	  plan	  
compensation	  

Outstanding Share-Based Awards and Option-Based Awards 

Except as set forth below, the Issuer’s directors have not received any other share or 

option based awards up to and including the date of this Listing Statement. 

 Option-based Awards1 Share-based Awards2 

Name 

Number of 
Securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise 
price ($) 

Option 
Expiration Date 

Value of 
unexercised 

in-the-
money-

options ($) 

Number of 
shares or units 
of shares that 

have not 
vested (#) 

Market or 
payout value 

of share 
awards that 

have not 
vested ($) 

Ken Ralfs 
Director 150,000 SPT Shares $0.10  Sept. 29, 2019 N/A N/A N/A 

Zygmunt Riddle 
Przetakiewicz 
Director 

150,000 SPT Shares $0.10 Sept. 29, 2019  N/A N/A N/A 

 



   
Notes   

1. The Issuer has granted an aggregate of 800,000 option-based awards to its directors, 
officers, and consultants. In addition to 650,000 option-based awards to its directors and 
officers, the Issuer granted 150,000 options to a consultant exercisable at $0.10 per 
share for a period of five years from the date of grant. 

2. The Issuer has not granted any share-based awards. 
 
Incentive Plan Awards – Value Vested or Earned During the Year 

 

The Issuer’s directors have received an aggregate of 300,000 option-based awards up to 

and including the date of this Listing Statement.

Item	  16 Indebtedness	  of	  Directors	  and	  Executive	  Officers	  

No individual who is, or at any time from the date of incorporation to the date hereof, 

was a director or executive officer of SPT, or an associate or affiliate of such an individual, is or 

has been indebted to the Issuer.

Item	  17 Risk	  Factors	  

The Issuer’s securities are speculative and investment in the Issuer’s securities involves a 

high degree of risk and the possibility that the investor will suffer the loss of the entire amount 

invested.  Our business is subject to risks inherent in the establishment of a new business 

enterprise, such as limited historical financial information, limited capital resources and the 

ability to raise additional funds when required. These risks are discussed below. 

New Enterprise 

As a new enterprise, the Issuer has not yet established an operating history, revenue 

stream, client base, or developed market awareness.  SPT needs to be aware of the inherent risk 

that its survival is not guaranteed.  According to Industry Canada, survival rates for small and 

medium-sized enterprises in Canada decline with time: about 96 percent of small businesses (1–

99 employees) that enter the marketplace survive for one full year, 85 percent survive for three 

years and 70 percent survive for five years (Industry Canada, 2013).  Should the Issuer not be 

able to achieve profitability or at least demonstrate increasing revenue generation in a reasonable 



   
period of time, the liquidity of its stock will be impacted and investors may not realize any gains 

on their investment or may even lose their entire investment. 

Reliance on Management 

As a small business, the Issuer will rely heavily on management’s expertise and 

knowledge.  While the SPT leadership team brings demonstrable experience in related sectors 

such as real estate and mineral resource exploration and development, as well as in navigating 

the regulatory requirements of public company management, this experience represents a risk 

because all the knowledge and expertise is concentrated in this small team. 

The business of manufacturing, marketing, and selling proprietary sulphur concrete 

technology is a new venture for all the members of the leadership team, so there are risks 

associated with the learning by doing approach; the board of directors and management must 

constantly assess the changing or evolving nature of the business to continually innovate and 

learn from experience.  Failure to do so could have a material adverse effect on the business. 

Disruptive changes may result from events in the lives of the leadership team such as 

death, injury, or illness.  It is also possible that individuals may develop new objectives or 

interests and wish to move on to such new interests.  Any one of these factors may affect long-

term performance of the Issuer. 

Financing Risk 

The cost of developing the marketing campaign and keeping it going will require 

significant financial investment which creates financial risk.  There is no guarantee that the 

Issuer will be able to raise the required funds on commercially reasonable terms to finance the 

operations when needed ,either through equity or debt financing. 

If the Issuer accesses funds through equity financing, the issuance of additional securities 

may result in the dilution of the equity interests of existing shareholders. 

If the Issuer accesses funds through debt financing, it may face fluctuations in interest 

rates on borrowed capital, or face cash flow difficulties if there are insufficient funds to repay 

creditors.  A share of the returns from the business must be allocated to meeting debt payments. 

Plus, loan agreements may contain restrictive covenants, which may impact operating flexibility 

or set out consequences in the event of default under certain circumstances such as failure to 



   
make payments or meet other financial covenants. A default under a loan agreement could result 

in the loan becoming immediately due and payable and the lender might have the right to acquire 

the Issuer’s assets.  This could seriously impact the Issuer’s business, operating results or 

financial condition. 

Business Obstacles 

The Issuer’s plans are capital intensive and may be subject to statutory or regulatory 

requirements.  Management believes that its business objectives are achievable in light of the 

current economic conditions, regulatory environment, and with the available skills, background 

and expertise present in the Issuer’s team members.  However, if the Issuer is unable to raise 

adequate funds to successfully implement its marketing campaign, or cannot generate enough 

revenue or raise enough capital to sustain business operations; or encounters significant 

contracting or asset risk, management may have to modify or abandon its plans.   

Customer Base & Market Acceptance 

The Issuer needs to develop a strong customer base through the marketing and promotion 

of the products derived from its licensed technology; the inability of the Issuer to further develop 

such a customer base could have a material adverse effect on the Issuer.  Although the Issuer 

believes that the Sulstar™ and Sulconcrete products will offer distinct advantages to private 

company and government consumers in the business of building highways and other large-scale 

projects, it is a relatively new substance and its unique nature may present a risk as potential 

clients must first be educated with respect to the product before they can adopt it.  The Issuer 

must in effect create the market for its business before it can attract clients.  There can be no 

assurance that the products will gain sustained market acceptance or that they will generate 

sufficient revenues to become profitable. 

Licensing Risk 

The Issuer licenses the right to make, market, and sell the products through the licensing 

agreement with Sulstar Technologies Inc., which in turn has its own licensing arrangement with 

the group of companies controlled by one of the inventors of the technology. Therefore the Issuer 

is reliant on the strength of its licensing arrangement with Sulstar Technologies Inc. and 

ultimately with MARBET Ltd. of Poland. The Issuer is at risk of disruptions in its licensing 

arrangement with Sulstar Technologies Inc. or of disruption in the licensing arrangement 



   
between Sulstar Technologies Inc. and MARBET Ltd. Should there be any interruption of either 

licensing arrangement or should the Issuer be unable to successfully renegotiate the terms of the 

licensing agreement with Sulstar Technologies Inc. to expand the scope of the territory to cover 

more of North America and the world, the Issuer may not realize any or all of its business 

objectives. 

Market Preferences 

The Issuer’s operating results may fluctuate significantly from period to period as a result 

of a variety of factors, including the change in demand for concrete products, production 

variances, competitive pricing, terms on debt service and principal reduction payments, and 

general economic conditions. There is no assurance that the Issuer will be successful in 

marketing its business, or that the revenues from the sale of its services will be significant. 

Consequently, the Issuer’s revenues may vary by quarter, and SPT’s operating results may 

experience fluctuations. 

Technological Risk  

There is risk associated with being an early adopter of new technologies that are not 

necessarily fully proven in the marketplace and which may end up being quickly replaced by 

something newer and better (Miller, Dobbins, Pritchett, Boehlje, & Ehmke, 2004).  

Technological advances are happening at such a rapid pace that, once adopted, may quickly 

become obsolete, making the cost of adopting and implementing such advances an ongoing risk 

factor.  Plus, the introduction of new methods create potential for improved efficiency but can 

yield poor results in the short term as the new technology is taken up.  However, waiting to adopt 

new technology can leave a producer behind its competitors when a new technology is widely 

adopted.  The continued use of older machinery and technologies can lead to threats from 

obsolescence and inability to obtain parts or service (Harwood, Heifner, Coble, Perry, & 

Somwaru, 1999). 

Regulatory Risk  

Although the Issuer’s activities are currently carried out in accordance with all applicable 

rules and regulations, no assurance can be given that new rules and regulations will not be 

enacted or that existing rules and regulations will not be applied in a manner that could limit or 

curtail operations.  The construction sector faces strict environmental regulations designed to 



   
reduce risk that may require capital investment or changes in business practices to implement.  

Once in place, they may be modified as new research emerges or new circumstances arise 

creating another type of uncertainty that the Issuer will need to account for when making 

decisions. 

Staffing Risk 

The Issuer, to be successful, will need to assemble a team of key personnel in addition to 

the management team.  A number of factors with respect to staffing can have an adverse effect 

on the Issuer including the inability to attract and retain talent; the loss of key persons at critical 

points in the business; shortages of qualified persons in the construction sector; lack of training; 

limited funds to pay salaries; forced shutdown due to lack of staff. 

Health and Safety Risks 

 The production of concrete products is a dangerous occupation.  While the 

Issuer’s business is not a traditional manufacturing business, there are still risks associated with 

production to be considered: workers are more likely to be exposed to higher levels of potentially 

toxic chemicals; any manufacturing facility built or acquired by the Issuer to manufacture the 

Sulstar™ and Sulconcrete products will use heavy equipment and machinery that is inherently 

dangerous; staff and clients will be using industrial equipment and will need to be properly 

trained to avoid safety risks. 

No History of Revenues or Dividends 

As a newly formed company, SPT has no history of earnings, and there is no assurance 

that the proposed business will generate earnings, operate profitably or provide a return on 

investment in the future.  The Issuer has no plans to pay dividends in the foreseeable future.

Item	  18 Promoters	  

Glen Macdonald, the Issuer’s President, CEO and Director, is a Promoter of the Issuer. 

Vinergy Resources Ltd., the original parent company of the Issuer, is a Promoter of the 

Issuer. 



   

Item	  19 Legal	  Proceedings	  and	  Regulatory	  Actions	  

This section does not apply to the Issuer. 

Item	  20 Interest	  of	  Management	  and	  Others	  in	  Material	  Transactions	  

This section does not apply to the Issuer. 

 

Item	  21 Auditors,	  Transfer	  Agents	  and	  Registrars	  

Auditor: 

A Chan & Company LLP 

#1850 – 1066 West Hastings Street 

Vancouver, BC V6E 3X2 

Transfer Agent: 

Computershare Investor Services Inc. 

3rd Floor, 510 Burrard Street 

Vancouver, B.C. V6C 3B9 

Phone: 604-661-9400 

Fax: 604-661-9549 

mita.garcia@computershare.com 

Item	  22 Material	  Contracts	  

TBG Contract 

Plan of Arrangement 

Arrangement Agreement 

Licensing Agreement  

Item	  23 Interest	  of	  Experts	  



   
23.1	   Interests	  of	  Experts	  

To the best of our knowledge, the Issuer is not aware of any direct or indirect interest in      

the property of the Issuer by any expert associated with the Issuer. 

23.2	  	   Beneficial	  Ownership	  

There is no beneficial ownership, either direct or indirect, by any person or company 

referred to in Section 23.1 of any securities of the Issuer or a related person of the Issuer. 

23.3	  	   Ownership	  of	  Less	  than	  One	  Percent	  

Please refer to Section 13.1. 

23.4	   Experts	  Appointed	  as	  Directors,	  Officers	  and	  Employees	  

To the best of our knowledge, this does not apply. 

Item	  24 Other	  Material	  Facts	  

 To the best of the knowledge of SPT’s directors and officers, there are no material facts 

about SPT and its securities that are not disclosed under the preceding items or in the 

management information circular of its former parent company, Vinergy Resources Ltd., dated 

January 30, 2014 (available on SEDAR) and are necessary in order for this Listing Statement to 

contain full, true and plain disclosure of all material facts relating to SPT and its securities. 

Item	  25 Financial	  Statements	  	  

25.1	  	   Audited	  Financial	  Statements	  

The Audited Financial Statements of the Issuer are attached to this Listing Statement as 

Appendix D. 

25.2	  	   Financial	  Statements	  on	  Requalifying	  for	  Listing	  

SPT is not requalifying for listing on the CSE. 

  

 



   
 

 

 

 

CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, the Issuer hereby applies for the 

listing of the above-mentioned securities on the CSE.  The foregoing contains full, true, and plain 

disclosure of all material information relating to the Issuer.  It contains no untrue statement of a 

material fact and does not omit to state a material fact that is required to be stated or that is 

necessary to prevent a statement that is made from being false or misleading in light of the 

circumstances in which it was made. 

Dated at Vancouver, British Columbia this 8th  day of December, 2014. 

 

“Glen Macdonald”  “Jamie Lewin” 

Glen Macdonald  Jamie Lewin 

President & Chief Executive Officer 
and Director 

 Chief Financial Officer and Director 

   

“Ken Ralfs”  “Zygmunt Riddle Przetakiewicz” 

Ken Ralfs  Zygmunt Riddle Przetakiewicz 

Director  Director 
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Appendix A 
The Arrangement Agreement 

 
ARRANGEMENT AGREEMENT 

 
 

THIS ARRANGEMENT AGREEMENT is dated as of the 14th day of January, 2014. 
 
AMONG: 
 

VINERGY RESOURCES LTD., a corporation incorporated under the laws of 
the Province of British Columbia (“Vinergy”) 

 
- and - 

 
Arq Graphite Inc., a corporation incorporated under the laws of the Province of 
British Columbia (“Arq”) 
 

- and - 
 

0990756 B.C. Ltd., a corporation incorporated under the laws of the Province of 
British Columbia (“BC0990756”) 
 

       - and - 
 
Jonpol Rare Earths Inc., a corporation incorporated under the laws of the 
Province of British Columbia (“Jonpol”) 
 

       - and – 
 

Leucadia Finance Partners Inc., a corporation incorporated under the laws of 
the Province of British Columbia (“Leucadia”) 
 
      - and – 
 
Wayzata Film Finance Inc., a corporation incorporated under the laws of the 
Province of British Columbia (“Wayzata”) 
 
     - and – 
 
Wedona Uranium Inc., a corporation incorporated under the laws of the 
Province of British Columbia (“Wedona”) 

 
(collectively, “the Parties”) 

 
WHEREAS Vinergy has entered into agreements and a letter of intent with Arq Investments Inc., TBG 
Capital Inc., Jescorp Capital Inc., and Hole One Holdings Ltd., and wishes to carry out the proposed 
transactions therein while concurrently retaining its interest in its farm-in prospect in the Nipisi Area in 
north central Alberta;  
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AND WHEREAS the Parties hereto intend to carry out the transactions contemplated herein by way of 
an arrangement under the provisions of the Business Corporations Act (British Columbia); 
 
AND WHEREAS the Parties hereto have entered into this Agreement to provide for the matters referred 
to in the foregoing recital and for other matters relating to such arrangement; 
 
NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good 
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties 
hereto do hereby covenant and agree as follows: 
 

Article 1 
INTERPRETATION 

1.1 Definitions 

In this Agreement, unless there is something in the context or subject matter inconsistent therewith, the 
following defined terms have the meanings hereinafter set forth: 
 

(a) “Arq” means Arq Graphite Inc., a private company incorporated under the BCBCA; 

(b) “Arq Option Plan Resolution” means an ordinary resolution to be considered by the 
Vinergy Shareholders to approve the Arq Option Plan, the full text of which is set out in 
Schedule “C” to this Arrangement Agreement; 

(c) “Arq Shareholder” means a holder of Arq Shares; 

(d) “Arq Shares” means the common shares without par value in the authorized share 
structure of Arq, as constituted on the date of this Agreement; 

(e) “Agreement”, “herein”, “hereof”, “hereto”, “hereunder” and similar expressions mean 
and refer to this arrangement agreement (including the schedules hereto) as 
supplemented, modified or amended, and not to any particular article, section, schedule 
or other portion hereof; 

(f) “Applicable Laws” means all applicable corporate laws, rules of applicable stock 
exchanges and applicable securities laws, including the rules, regulations, notices, 
instruments, blanket orders and policies of the securities regulatory authorities in Canada; 

(g) “Arrangement” means the arrangement pursuant to Section 288 of the BCBCA set forth 
in the Plan of Arrangement; 

(h) “Arrangement Provisions” means Part 9, Division 5 of the BCBCA; 

(i) “Arrangement Resolution” means the special resolution in respect to the Arrangement 
and other related matters to be considered at the Vinergy Meeting; 

(j) “Articles of Arrangement” means the articles of arrangement in respect of the 
Arrangement required under Subsection 294(3) of the BCBCA to be sent to the Registrar 
after the Final Order has been granted, giving effect to the Arrangement; 

(k) “Assets” means the assets of Vinergy to be transferred to the Vinergy Subsidiaries 
pursuant to the Arrangement, as more particularly described in Schedule B attached 
hereto and forming part of this Agreement; 
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(l) “BC0990756” means 0990756 B.C. Ltd., a private company incorporated under the 
BCBCA; 

(m) “BC0990756 Option Plan Resolution” means an ordinary resolution to be considered by 
the Vinergy Shareholders to approve the BC0990756 Option Plan, the full text of which 
is set out in Schedule “D” to this Arrangement Agreement; 

(n) “BC0990756 Shareholder” means a holder of BC0990756 Shares; 

(o) “BC0990756 Shares” means the common shares without par value in the authorized 
share structure of BC0990756, as constituted on the date of this Agreement; 

(p) “BCBCA” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended, 
including the regulations promulgated thereunder; 

(q) “Business Day” means a day other than a Saturday, Sunday or other than a day when 
banks in the City of Vancouver, British Columbia are not generally open for business; 

(r) “CNSX” means the Canadian National Stock Exchange; 

(s) “Computershare” means Computershare Trust Company of Canada; 

(t) “Court” means the Supreme Court of British Columbia; 

(u) “Dissenting Shareholder” means a Vinergy Shareholder who validly exercises rights of 
dissent under the Arrangement and who will be entitled to be paid fair value for his, her 
or its Vinergy Shares in accordance with the Interim Order and the Plan of Arrangement; 

(v) “Dissenting Shares” means the Vinergy Shares in respect of which Dissenting 
Shareholders have exercised a right of dissent; 

(w) “Effective Date” means the date the Arrangement becomes effective under the BCBCA; 

(x) “Exchange Factor” means the number arrived at by dividing 26,333,333 by the number 
of issued Vinergy Shares as of the close of business on the Share Distribution Record 
Date; 

(y) “Final Order” means the order of the Court approving the Arrangement, as such order 
may be affirmed, amended or modified by any court of competent jurisdiction; 

(z) “IFRS” means International Financial Reporting Standards; 

(aa) “Information Circular” means the management proxy circular of Vinergy to be sent by 
Vinergy to the Vinergy Shareholders in connection with the Vinergy Meeting; 

(bb) “Interim Order” means an interim order of the Court concerning the Arrangement in 
respect of Vinergy, containing declarations and directions with respect to the 
Arrangement and the holding of the Vinergy Meeting, as such order may be affirmed, 
amended or modified by any court of competent jurisdiction; 

(cc) “Jonpol” means Jonpol Rare Earths Inc., a private company incorporated under the 
BCBCA; 

(dd) “Jonpol Option Plan Resolution” means an ordinary resolution to be considered by the 
Vinergy Shareholders to approve the Jonpol Option Plan, the full text of which is set out 
in Schedule “E” to this Arrangement Agreement; 

(ee) “Jonpol Shareholder” means a holder of Jonpol Shares; 



 
 

 

5 

(ff) “Jonpol Shares” means the common shares without par value in the authorized share 
structure of Jonpol, as constituted on the date of this Agreement; 

(gg) “Leucadia” means Leucadia Finance Partners Inc., a private company incorporated under 
the BCBCA; 

(hh) “Leucadia Option Plan Resolution” means an ordinary resolution to be considered by 
the Vinergy Shareholders to approve the Leucadia Option Plan, the full text of which is 
set out in Schedule “F” to this Arrangement Agreement; 

(ii) “Leucadia Shareholder” means a holder of Leucadia Shares; 

(jj) “Leucadia Shares” means the common shares without par value in the authorized share 
structure of Leucadia, as constituted on the date of this Agreement; 

(kk) “New Shares” means the new class of common shares without par value which Vinergy 
will create pursuant to §3.1 of the Plan of Arrangement and which, immediately after the 
Effective Date, will be identical in every relevant respect to the Vinergy Shares; 

(ll) “Notice of Meeting” means the notice of special meeting of the Vinergy Shareholders in 
respect of the Vinergy Meeting; 

(mm) “Parties” means Vinergy and the Vinergy Subsidiaries; and “Party” means any one of 
them; 

(nn) “Person” means an individual, partnership, unincorporated association, unincorporated 
syndicate, unincorporated organization, trust, trustee, executor, administrator or other 
legal representative; 

(oo) “Plan of Arrangement” means the plan of arrangement substantially in the form set out 
in Schedule “A” to this Agreement, as amended or supplemented from time to time in 
accordance with Article 6 thereof and Article 7 hereof; 

(pp) “Registrar” means the Registrar of Companies for the Province of British Columbia duly 
appointed under the BCBCA; 

(qq) “Registered Shareholder” means a registered holder of Vinergy Shares as recorded in 
the shareholder register of Vinergy maintained by Computershare; 

(rr) “Share Distribution Record Date” means the close of business on the day which is four 
Business Days after the date of the Vinergy Meeting or such other date as agreed to by 
Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona, which date 
establishes the Vinergy Shareholders who will be entitled to receive Arq Shares, 
BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata Shares, Wedona Shares 
pursuant to this Plan of Arrangement; 

(ss) “Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, all as 
amended from time to time; 

(tt) “Vinergy Class A Shares” means the renamed and re-designated Vinergy Shares as 
described in §3.1 of the Plan of Arrangement; 

(uu) “Vinergy Class A Preferred Shares” means the Class “A” preferred shares without par 
value which Vinergy will create and issue pursuant to §3.1 of the Plan of Arrangement; 

(vv) “Vinergy Meeting” means the special meeting of the Vinergy Shareholders to be held on 
February 28, 2014, and any adjournment(s) or postponement(s) thereof; 
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(ww) “Vinergy Options” means the outstanding stock options, whether or not vested, to 
acquire Vinergy Shares; 

(xx) “Vinergy Shares” means the common shares without par value in the authorized share 
capital of Vinergy, as constituted on the date of this Agreement;  

(yy) “Vinergy Shareholders” means the holders from time to time of Vinergy Shares; 

(zz) “Vinergy Share Commitments” means an obligation of Vinergy to issue New Shares 
and to deliver Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata 
Shares, and Wedona Shares to the holders of Vinergy Options and Vinergy Warrants 
which are outstanding on the Effective Date, upon the exercise of such stock options and 
warrants; 

(aaa) “Vinergy Subsidiaries” means Arq, BC0990756, Jonpol, Leucadia, Wayzata, and 
Wedona; 

(bbb) “Vinergy Warrants” means the common share purchase warrants of Vinergy 
outstanding on the Effective Date. 

(ccc) “Wayzata” means Wayzata Film Finance Inc., a private company incorporated under the 
BCBCA; 

(ddd) “Wayzata Option Plan Resolution” means an ordinary resolution to be considered by 
the Vinergy Shareholders to approve the Wayzata Option Plan, the full text of which is 
set out in Schedule “G” to this Arrangement Agreement; 

(eee) “Wayzata Shareholder” means a holder of Wayzata Shares; 

(fff) “Wayzata Shares” means the common shares without par value in the authorized share 
structure of Wayzata, as constituted on the date of this Agreement; 

(ggg) “Wedona” means Wedona Uranium Inc., a private company incorporated under the 
BCBCA; 

(hhh) “Wedona Option Plan Resolution” means an ordinary resolution to be considered by 
the Vinergy Shareholders to approve the Wedona Option Plan, the full text of which is set 
out in Schedule “H” to this Arrangement Agreement; 

(iii) “Wedona Shareholder” means a holder of Wedona Shares; and 

(jjj) “Wedona Shares” means the common shares without par value in the authorized share 
structure of Wedona, as constituted on the date of this Agreement. 

 
1.2 Interpretation Not Affected by Headings, etc. 

The division of this Agreement into articles, sections and subsections is for convenience of reference only 
and does not affect the construction or interpretation of this Agreement. The terms “this Agreement”, 
“hereof”, “herein” and “hereunder” and similar expressions refer to this Agreement (including Schedules 
A to H hereto) and not to any particular article, section or other portion hereof and include any agreement 
or instrument supplementary or ancillary hereto. 
 
1.3 Number, etc. 
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Words importing the singular number include the plural and vice versa, words importing the use of any 
gender include all genders, and words importing persons include firms and corporations and vice versa. 
 
1.4 Date for Any Action 

If any date on which any action is required to be taken hereunder by any of the Parties is not a Business 
Day and a business day in the place where an action is required to be taken, such action is required to be 
taken on the next succeeding day which is a Business Day and a business day, as applicable, in such 
place. 
 
1.5 Entire Agreement 

This Agreement, together with the agreements and documents herein and therein referred to, constitute the 
entire agreement among the Parties pertaining to the subject matter hereof and supersede all prior 
agreements, understandings, negotiations and discussions, whether oral or written, among the Parties with 
respect to the subject matter hereof. 
 
1.6 Currency 

All sums of money which are referred to in this Agreement are expressed in lawful money of Canada. 
 
1.7 Accounting Matters 

Unless otherwise stated, all accounting terms used in this Agreement shall have the meanings attributable 
thereto under Canadian generally accepted accounting principles and all determinations of an accounting 
nature are required to be made shall be made in a manner consistent with Canadian generally accepted 
accounting principles. 
 
1.8 References to Legislation 

References in this Agreement to any statute or sections thereof shall include such statute as amended or 
substituted and any regulations promulgated thereunder from time to time in effect. 
 
1.9 Enforceability 

All representations, warranties, covenants and opinions in or contemplated by this Agreement as to the 
enforceability of any covenant, agreement or document are subject to enforceability being limited by 
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws relating 
to or affecting creditors' rights generally, and the discretionary nature of certain remedies (including 
specific performance and injunctive relief and general principles of equity). 
 
1.10 Schedules 

The following schedules attached hereto are incorporated into and form an integral part of this 
Agreement: 
 

A – Plan of Arrangement 
B – Assets 
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C – Arq Option Plan Resolution 
D – BC0990756 Option Plan Resolution 
E – Jonpol Option Plan Resolution 
F – Leucadia Option Plan Resolution 
G – Wayzata Option Plan Resolution 
H – Wedona Option Plan Resolution 

 
Article 2 

THE ARRANGEMENT 

2.1 Plan of Arrangement 

Vinergy and the Vinergy Subsidiaries will forthwith jointly file, proceed with and diligently prosecute an 
application for an Interim Order providing for, among other things, the calling and holding of the Vinergy 
Meeting for the purpose of considering and, if deemed advisable, approving the Arrangement Resolution 
and upon receipt thereof, Vinergy and each of the Vinergy Subsidiaries will forthwith carry out the terms 
of the Interim Order to the extent applicable to it. Provided all necessary approvals for the Arrangement 
Resolution are obtained from the Vinergy Shareholders, Vinergy and the Vinergy Subsidiaries shall 
jointly submit the Arrangement to the Court and apply for the Final Order.  Upon issuance of the Final 
Order and subject to the conditions precedent in Article 5, Vinergy shall forthwith proceed to file the 
Articles of Arrangement, the Final Order and such other documents as may be required to give effect to 
the Arrangement with the Registrar pursuant to the Arrangement Provisions, whereupon the transactions 
comprising the Arrangement shall occur and shall be deemed to have occurred in the order set out therein 
without any act or formality. 
 
2.2 Interim Order 

 The Interim Order shall provide that: 
  

(a) the securities of Vinergy for which holders shall be entitled to vote on the Arrangement 
Resolution shall be the Vinergy Shares; 

(b) the Vinergy Shareholders shall be entitled to vote on the Arrangement Resolution, with 
each Vinergy Shareholder being entitled to one vote for each Vinergy Share held by such 
holder; 

(c) the requisite majority for the approval of the Arrangement Resolution shall be: 

(i) two-thirds of the votes cast by the Vinergy Shareholders present in person or by 
proxy at the Vinergy Meeting; and 

(ii) and a majority of the votes cast by the Vinergy Shareholders, after excluding the 
votes cast by those persons whose votes must be excluded pursuant to 
Multilateral Instrument 61-101 Protection of Minority Security Holders in 
Special Transactions. 

 
2.3 Information Circular and Meetings 

As promptly as practical following the execution of this Agreement and in compliance with the Interim 
Order and Applicable Laws: 
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(a) Vinergy shall: 

(i) prepare the Information Circular and cause such circular to be mailed to the 
Vinergy Shareholders and filed with applicable regulatory authorities and other 
governmental authorities in all jurisdictions where the same are required to be 
mailed and filed; and 

(ii) convene the Vinergy Meeting. 

 
2.4 Effective Date 

The Arrangement shall become effective in accordance with the terms of the Plan of Arrangement on the 
Effective Date. 
 

Article 3 
COVENANTS 

3.1 Covenants Regarding the Arrangement 

From the date hereof until the Effective Date, Vinergy and each of the Vinergy Subsidiaries will use all 
reasonable efforts to satisfy (or cause the satisfaction of) the conditions precedent to its obligations 
hereunder and to take, or cause to be taken, all other action and to do, or cause to be done, all other things 
necessary, proper or advisable under Applicable Laws to complete the Arrangement, including using 
reasonable efforts: 
 

(a) to obtain all necessary waivers, consents and approvals required to be obtained by it from 
other parties to loan agreements, leases and other contracts; 

(b) to obtain all necessary consents, assignments, waivers and amendments to or terminations 
of any instruments and take such measures as may be appropriate to fulfill its obligations 
hereunder and to carry out the transactions contemplated hereby; and 

(c) to effect all necessary registrations and filings and submissions of information requested 
by governmental authorities required to be effected by it in connection with the 
Arrangement. 

3.2 Covenants Regarding Execution of Documents 

Vinergy and each of the Vinergy Subsidiaries will perform all such acts and things, and 
execute and deliver all such agreements, notices and other documents and instruments as 
may reasonably be required to facilitate the carrying out of the intent and purpose of this 
Agreement. 

3.3 Giving Effect to the Arrangement 

The Arrangement shall be effected in the following manner: 
(a) The Parties shall proceed forthwith to apply for the Interim Order providing for, among 

other things, the calling and holding of the Vinergy Meeting for the purpose of, among 
other things, considering and, if deemed advisable, approving and adopting the 
Arrangement; 
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(b) The Arq Shareholder(s), the BC0990756 Shareholder(s), the Jonpol Shareholder(s), the 
Leucadia Shareholder(s), the Wayzata Shareholder(s), and the Wedona Shareholder(s) 
shall approve the Arrangement by a consent resolution; 

(c) Upon obtaining the Interim Order, Vinergy shall call the Vinergy Meeting and mail the 
Information Circular and related Notice of Meeting and form of Proxy to the Vinergy 
Shareholders; 

(d) If the Vinergy Shareholders approve the Arrangement as set out in §3.3 hereof, Vinergy 
shall thereafter (subject to the exercise of any discretionary authority granted to 
Vinergy’s directors by the Vinergy Shareholders) take the necessary actions to submit the 
Arrangement to the Court for approval and grant of the Final Order; and 

(e) Upon receipt of the Final Order, Vinergy shall, subject to compliance with any of the 
other conditions provided for in Article 3.3 hereof and to the rights of termination 
contained in Article 7 hereof, file the material described in §5.1 with the Registrar in 
accordance with the terms of the Plan of Arrangement. 



 
 

 

11 

3.4 Vinergy Stock Options and Warrants 

The Vinergy Subsidiaries covenant and agree to issue, upon the exercise after the Effective Date 
of any Vinergy Share Commitments, to the holder of the Vinergy Share Commitments, that 
number of  Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata Shares, 
Wedona Shares that is equal to the number of New Shares acquired upon the exercise of the 
Vinergy Share Commitments multiplied by the Exchange Factor, and Vinergy covenants and 
agrees to act as agent for the Vinergy Subsidiaries to collect and pay to the Vinergy Subsidiaries, 
a portion of the proceeds received for each Vinergy Share Commitment so exercised, with the 
balance of the exercise price to be retained by Vinergy as determined in accordance with the 
following formula: 

A = B x C/D 

Where: 

A is the portion of the proceeds to be received by each of the Vinergy Subsidiaries for each 
Vinergy Share Commitment exercised after the Effective Date; 

B is the exercise price of the Vinergy Share Commitment; 

C is the fair market value of the Assets to be transferred to the Vinergy Subsidiaries under 
the Arrangement, such fair market to be determined as at the Effective Date by resolution 
of the board of directors of Vinergy; and 

D is the total fair market value of all of the assets of Vinergy immediately prior to 
completion of the Arrangement on the Effective Date, which total fair market value shall 
include, for greater certainty, the Assets. 

Fractions of Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata Shares, 
and Wedona Shares resulting from such calculation shall be cancelled as provided for in the Plan 
of Arrangement. 

 
Article 4 

REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties  

Each of the Parties hereby represents and warrants to the other that 
 
(a) It is a corporation duly incorporated and validly subsisting under the laws of its 

jurisdiction of existence, and has full capacity and authority to enter into this Agreement 
and to perform its covenants and obligations hereunder; 

(b) It has taken all corporate actions necessary to authorize the execution and delivery of this 
Agreement and this Agreement has been duly executed and delivered by it; 

(c) Neither the execution and delivery of this Agreement nor the performance of any of its 
covenants and obligations hereunder will constitute a material default under, or be in any 
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material contravention or breach of: (i) any provision of its constating or governing 
corporate documents, (ii) any judgment, decree, order, law, statute, rule or regulation 
applicable to it or (iii) any agreement or instrument to which it is a party or by which it is 
bound; and 

(d) No dissolution, winding up, bankruptcy, liquidation or similar proceedings have been 
commenced or are pending or proposed in respect of it. 

 
Article 5 

CONDITIONS PRECEDENT 

5.1 Mutual Conditions Precedent 

The respective obligations of the Parties to consummate the transactions contemplated hereby, and in 
particular the Arrangement, are subject to the satisfaction, on or before the Effective Date or such other 
time specified, of the following conditions, any of which may be waived by the mutual written consent of 
such Parties without prejudice to their right to rely on any other of such conditions: 
 

(a) the Interim Order shall have been granted in form and substance satisfactory to Vinergy 
and each of the Vinergy Subsidiaries, acting reasonably, and such order shall not have 
been set aside or modified in a manner unacceptable to Vinergy and each of the Vinergy 
Subsidiaries, acting reasonably, on appeal or otherwise; 

(b) the Arrangement Resolution shall have been passed by the Vinergy Shareholders at the 
Vinergy Meeting in accordance with the Arrangement Provisions, the constating 
documents of Vinergy, the Interim Order and the requirements of any applicable 
regulatory authorities; 

(c) the Arrangement and this Agreement, with or without amendment, shall have been 
approved by the Arq Shareholder(s), the BC0990756 Shareholder(s), the Jonpol 
Shareholder(s), the Leucadia Shareholder(s), the Wayzata Shareholder(s), and the 
Wedona Shareholder(s) to the extent required by, and in accordance with, the 
Arrangement Provisions and the constating documents of each of the Vinergy 
Subsidiaries. 

(d) the Final Order shall have been granted in form and substance satisfactory to Vinergy and 
the Vinergy Subsidiaries, acting reasonably; 

(e) the CNSX shall have conditionally approved the Arrangement, including the listing of the 
New Shares, subject to compliance with the requirements of the CNSX; 

(f) the Articles of Arrangement to be filed with the Registrar in accordance with the 
Arrangement shall be in form and substance satisfactory to Vinergy and each of the 
Vinergy Subsidiaries, acting reasonably; 

(g) all other consents, orders, regulations and approvals, including regulatory and judicial 
approvals and orders required or necessary or desirable for the completion of the 
transactions provided for in this Agreement and the Plan of Arrangement shall have been 
obtained or received from the persons, authorities or bodies having jurisdiction in the 
circumstances, each in form acceptable to Vinergy and each of the Vinergy Subsidiaries; 
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(h) there shall not be in force any order or decree restraining or enjoining the consummation 
of the transactions contemplated by this Agreement and the Arrangement; and 

(i) this Agreement shall not have been terminated under Article 7. 

 
Except for the conditions set forth in this §5.1 which, by their nature, may not be waived, any of 
the other conditions in this §5.1 may be waived, either in whole or in part, by either Vinergy or 
any of the Vinergy Subsidiaries, as the case may be, at its discretion. 
 

5.2 Closing 

Unless this Agreement is terminated earlier pursuant to the provisions hereof, the parties shall meet at the 
offices of Vinergy, located at Suite 488 - 625 Howe Street, Vancouver, British Columbia, V6C 2T6, at 
10:00 a.m. (Vancouver time) on such date as they may mutually agree (the “Closing Date”), and each of 
them shall deliver to the other of them:  
 

(a) the documents required to be delivered by it hereunder to complete the transactions 
contemplated hereby, provided that each such document required to be dated the 
Effective Date shall be dated as of, or become effective on, the Effective Date and shall 
be held in escrow to be released upon the occurrence of the Effective Date; and  

 
(b) written confirmation as to the satisfaction or waiver by it of the conditions in its favour 

contained in this Agreement.  

 
5.3 Merger of Conditions 

The conditions set out in §5.1 hereof shall be conclusively deemed to have been satisfied, waived or 
released upon the occurrence of the Effective Date.  
 
5.4 Merger of Representations and Warranties 

The representations and warranties in §4.1 shall be conclusively deemed to be correct as of the Effective 
Date and each shall accordingly merge in and not survive the effectiveness of the Arrangement.  
 

Article 6 
AMENDMENT 

6.1 Amendment 

This Agreement may at any time and from time to time before or after the holding of the Vinergy Meeting 
be amended by written agreement of the Parties hereto without, subject to Applicable Laws, further notice 
to or authorization on the part of their respective securityholders and any such amendment may, without 
limitation: 

(a) change the time for performance of any of the obligations or acts of the Parties; 

(b) waive any inaccuracies or modify any representation or warranty contained herein or in 
any document delivered pursuant hereto; 
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(c) waive compliance with or modify any of the covenants herein contained and waive or 
modify performance of any of the obligations of the Parties; or 

(d) waive compliance with or modify any other conditions precedent contained herein; 

provided that no such amendment reduces or materially adversely affects the consideration to be received 
by a Vinergy Shareholder without approval by the Vinergy Shareholders, given in the same manner as 
required for the approval of the Arrangement or as may be ordered by the Court. 
 

Article 7 
TERMINATION 

7.1 Termination 

Subject to §7.2, this Agreement may at any time before or after the holding of the Vinergy Meeting, and 
before or after the granting of the Final Order, but in each case prior to the Effective Date, be terminated 
by direction of the board of directors of Vinergy without further action on the part of the Vinergy 
Shareholders, or by the board of directors of each of the Vinergy Subsidiaries without further action on 
the part of the respective Arq Shareholder(s), the BC0990756 Shareholder(s), the Jonpol Shareholder(s), 
the Leucadia Shareholder(s), the Wayzata Shareholder(s), and the Wedona Shareholder(s), and nothing 
expressed or implied herein or in the Plan of Arrangement shall be construed as fettering the absolute 
discretion by the board of directors of Vinergy or any of the Vinergy Subsidiaries, respectively, to elect to 
terminate this Agreement and discontinue efforts to effect the Arrangement for whatever reasons it may 
consider appropriate.  
 
7.2 Cessation of Right 

The right of Vinergy or any of the Vinergy Subsidiaries or any other party to amend or terminate the Plan 
of Arrangement pursuant to §6.1 and §7.1 shall be extinguished upon the occurrence of the Effective 
Date.  
 

Article 8 

NOTICES 
 
8.1 Notices 

All notices which may or are required to be given pursuant to any provision of this Agreement are to be 
given or made in writing and served personally or sent by telecopy and in the case of: 
 

Vinergy, addressed to: 
6012 - 85 Avenue 
Edmonton, Alberta  T6B 0J5 
Attention: Randy Clifford 
  
Arq Graphite Inc., addressed to: 
Suite 488 - 625 Howe Street 
Vancouver, BC  V6C 2T6 
Attention: President 
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0990756 B.C. Ltd., addressed to: 
Suite 488 - 625 Howe Street 
Vancouver, BC  V6C 2T6 
Attention: President 
 
Jonpol Rare Earths Inc., addressed to: 
846 Field Crescent 
Parksville, BC V9P 2N8 
Attention: President 
 
Leucadia Film Partners Inc., addressed to: 
Suite 488 - 625 Howe Street 
Vancouver, BC  V6C 2T6 
Attention: President 
 
Wayzata Film Finance Inc., addressed to: 
Suite 488 - 625 Howe Street 
Vancouver, BC  V6C 2T6 
Attention: President 
 
Wedona Uranium Inc., addressed to: 
846 Field Crescent 
Parksville, BC V9P 2N8 
Attention: President 
 

or such other address as the Parties may, from time to time, advise to the other Parties hereto by notice in 
writing. The date or time of receipt of any such notice will be deemed to be the date of delivery or the 
time such telecopy is received. 
 

Article 9 
GENERAL 

9.1 Assignment and Enurement 

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and their respective 
successors and assigns.  This Agreement may not be assigned by any party hereto without the prior 
consent of the other Parties hereto. 
 
9.2 Disclosure 

Each Party shall receive the prior consent, not to be unreasonably withheld, of the other Parties prior to 
issuing or permitting any director, officer, employee or agent to issue, any press release or other written 
statement with respect to this Agreement or the transactions contemplated hereby. Notwithstanding the 
foregoing, if any Party is required by law or administrative regulation to make any disclosure relating to 
the transactions contemplated herein, such disclosure may be made, but that Party will consult with the 
other Parties as to the wording of such disclosure prior to its being made. 
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9.3 Costs 

Except as contemplated in the Arrangement and herein, each Party hereto covenants and agrees to bear its 
own costs and expenses in connection with the transactions contemplated hereby. 
 
9.4 Severability 

If any one or more of the provisions or parts thereof contained in this Agreement should be or become 
invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions or parts 
thereof contained herein shall be and shall be conclusively deemed to be, as to such jurisdiction, severable 
therefrom and: 

(a) the validity, legality or enforceability of such remaining provisions or parts thereof shall 
not in any way be affected or impaired by the severance of the provisions or parts thereof 
severed; and 

(b) the invalidity, illegality or unenforceability of any provision or part thereof contained in 
this Agreement in any jurisdiction shall not affect or impair such provision or part thereof 
or any other provisions of this Agreement in any other jurisdiction. 

9.5 Further Assurances 

Each Party hereto shall, from time to time and at all times hereafter, at the request of any other Party 
hereto, but without further consideration, do all such further acts, and execute and deliver all such further 
documents and instruments as may be reasonably required in order to fully perform and carry out the 
terms and intent hereof. 
 
9.6 Time of Essence 

Time shall be of the essence of this Agreement. 
 
9.7 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province of 
British Columbia and the laws of Canada applicable therein and the Parties hereto irrevocably attorn to 
the jurisdiction of the courts of the Province of British Columbia.  Each of the Parties hereto hereby 
irrevocably and unconditionally consents to and submits to the jurisdiction of the courts of the Province of 
British Columbia in respect of all actions, suits or proceedings arising out of or relating to this Agreement 
or the matters contemplated hereby (and agrees not to commence any action, suit or proceeding relating 
thereto except in such courts) and further agrees that service of any process, summons, notice or 
document by single registered mail to the addresses of the parties set forth in this Agreement shall be 
effective service of process for any action, suit or proceeding brought against any Party in such court.  
The Parties hereby irrevocably and unconditionally waive any objection to the laying of venue of any 
action, suit or proceeding arising out of this Agreement or the matters contemplated hereby in the courts 
of the Province of British Columbia and hereby further irrevocably and unconditionally waive and agree 
not to plead or claim in any such court that any such action, suit or proceeding so brought has been 
brought in an inconvenient forum. 
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9.8 Waiver 

No waiver by any Party shall be effective unless in writing and any waiver shall affect only the matter, 
and the occurrence thereof, specifically identified and shall not extend to any other matter or occurrence. 
 
9.9 Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of 
which together constitute one and the same instrument. 
 
IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above written. 
 
VINERGY RESOURCES LTD.     
 
By:       
 
ARQ GRAPHITE INC.     0990756 B.C. LTD. 
 
By:   By:       
 
JONPOL RARE EARTHS INC.    LEUCADIA FINANCE PARTNERS INC. 
 
By:   By:       
 
WAYZATA FILM FINANCE INC.   WEDONA URANIUM INC. 
 
By:   By:      
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SCHEDULE "A" TO THE ARRANGEMENT AGREEMENT 

PLAN OF ARRANGEMENT UNDER DIVISION 5 OF PART 9 

OF THE 

BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 

S.B.C. 2002, c. 57 
 
 

ARTICLE 1 
INTERPRETATION 

1.1 In this Plan of Arrangement, the following terms have the following meanings: 

“Arq” means Arq Graphite Inc., a private company incorporated under the BCBCA; 
 
“Arq Commitment” means the covenant of Arq to issue Arq Shares to the holders of 
Vinergy Share Commitments who exercise their rights there under after the Effective Date, 
and are entitled pursuant to the corporate reorganization provisions thereof to receive New 
Shares and Arq Shares upon such exercise; 
 
“Arq Shares” means the common shares without par value in the authorized share structure 
of Arq, as constituted on the date of the Arrangement Agreement; 
 
“Arq Stock Option Plan” means the proposed common share purchase option plan of Arq, 
which is subject to Vinergy Shareholder approval; 
 
“Arrangement”, “herein”, “hereof”, “hereto”, “hereunder” and similar expressions 
mean and refer to the proposed arrangement involving Vinergy, Arq, BC0990756, Jonpol, 
Leucadia, Wayzata, Wedona, and the Vinergy Shareholders pursuant to the Arrangement 
Provisions on the terms and conditions set forth in this Plan of Arrangement as supplemented, 
modified or amended, and not to any particular article, section or other portion hereof; 
 
“Arrangement Agreement” means the arrangement agreement dated effective January 10, 
2014, between Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona with 
respect to the Arrangement, and all amendments thereto; 

“Arrangement Provisions” means Division 5 of Part 9 of the BCBCA; 
 
“Assets” means the assets of Vinergy described in Schedule B to the Arrangement 
Agreement; 
 
“BC0990756” means 0990756 B.C. Ltd., a private company incorporated under the BCBCA; 
 
“BC0990756 Commitment” means the covenant of BC0990756 to issue BC0990756 Shares 
to the holders of Vinergy Share Commitments who exercise their rights there under after the 
Effective Date, and are entitled pursuant to the corporate reorganization provisions thereof to 
receive New Shares and BC0990756 Shares upon such exercise; 
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“BC0990756 Shares” means the common shares without par value in the authorized share 
structure of BC0990756, as constituted on the date of the Arrangement Agreement; 
 
“BC0990756 Stock Option Plan” means the proposed common share purchase option plan 
of BC0990756, which is subject to Vinergy Shareholder approval; 
 
“BCBCA” means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as 
may be amended or replaced from time to time; 
 
“Business Day” means a day, other than a Saturday, Sunday or statutory holiday, when 
banks are generally open in the City of Vancouver, in the Province of British Columbia, for 
the transaction of banking business; 
 
“Conversion Factor” means the number arrived at by dividing the number of issued Vinergy 
Shares as of the close of business on the Share Distribution Record Date by 26,333,333; 
 
“CNSX” means the Canadian National Stock Exchange; 
 
“Court” means the Supreme Court of British Columbia; 
 
“Depositary” means Computershare Trust Company of Canada; 
 
“Distributed Subsidiary Shares” means the Arq Shares, BC0990756 Shares, Jonpol Shares, 
Leucadia Shares, Wayzata Shares, and Wedona Shares that are to be distributed to the 
Vinergy Shareholders pursuant to §3.1; 
 
“Effective Date” means the date the Arrangement becomes effective under the BCBCA; 
 
“Exchange Factor” means the number arrived at by dividing 26,333,333 by the number of 
issued Vinergy Shares as of the close of business on the Share Distribution Record Date; 
 
“Final Order” means the final order of the Court approving the Arrangement, as such order 
may be affirmed, amended or modified by any court of competent jurisdiction; 
 
“Information Circular” means the management information circular to be sent to the 
Vinergy Shareholders in connection with the Vinergy Meeting; 
 
“Interim Order” means the interim order of the Court concerning the Arrangement under the 
BCBCA in respect of the Parties, containing declarations and directions with respect to the 
Arrangement and the holding of the Meetings, as such order may be affirmed, amended or 
modified by any court of competent jurisdiction; 
 
“Jonpol” means Jonpol Rare Earths Inc., a private company incorporated under the BCBCA; 
 
“Jonpol Commitment” means the covenant of Jonpol to issue Jonpol Shares to the holders 
of Vinergy Share Commitments who exercise their rights there under after the Effective Date, 
and are entitled pursuant to the corporate reorganization provisions thereof to receive New 
Shares and Jonpol Shares upon such exercise; 
 
“Jonpol Shares” means the common shares without par value in the authorized share 
structure of Jonpol, as constituted on the date of the Arrangement Agreement; 
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“Jonpol Stock Option Plan” means the proposed common share purchase option plan of 
Jonpol, which is subject to Vinergy Shareholder approval; 
 
“Leucadia” means Leucadia Finance Partners Inc., a private company incorporated under the 
BCBCA; 
 
“Leucadia Commitment” means the covenant of Leucadia to issue Leucadia Shares to the 
holders of Vinergy Share Commitments who exercise their rights there under after the 
Effective Date, and are entitled pursuant to the corporate reorganization provisions thereof to 
receive New Shares and Leucadia Shares upon such exercise; 
 
“Leucadia Shares” means the common shares without par value in the authorized share 
structure of Leucadia, as constituted on the date of the Arrangement Agreement; 
 
“Leucadia Stock Option Plan” means the proposed common share purchase option plan of 
Leucadia, which is subject to Vinergy Shareholder approval; 
 
“New Shares” means the new class of common shares without par value which Vinergy will 
create pursuant to §3.1 of this Plan of Arrangement and which, immediately after the 
Effective Date, will be identical in every relevant aspect to the Vinergy Shares; 
 
“Parties” means, collectively, Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and 
Wedona, and “Party” means any one of them; 
 
“Plan” or “Plan of Arrangement” means this plan of arrangement as amended or 
supplemented from time to time in accordance with the terms hereof and Article 7 of the 
Arrangement Agreement; 
 
“Registrar” means the Registrar of Companies duly appointed under the BCBCA; 
 
“Share Distribution Record Date” means the close of business on the day which is four 
Business Days after the date of the Vinergy Meeting or such other date as agreed to by 
Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona, which date establishes 
the Vinergy Shareholders who will be entitled to receive Arq Shares, BC0990756 Shares, 
Jonpol Shares, Leucadia Shares, Wayzata Shares, and Wedona Shares pursuant to this Plan of 
Arrangement; 
 
“Tax Act” means the Income Tax Act (Canada), as amended; 
 
“Transfer Agent” means Computershare Trust Company of Canada at its principal office in 
Vancouver, British Columbia; 
 
“Wayzata” means Wayzata Film Finance Inc., a private company incorporated under the 
BCBCA; 
 
“Wayzata Commitment” means the covenant of Wayzata to issue Wayzata Shares to the 
holders of Vinergy Share Commitments who exercise their rights there under after the 
Effective Date, and are entitled pursuant to the corporate reorganization provisions thereof to 
receive New Shares and Wayzata Shares upon such exercise; 
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“Wayzata Shares” means the common shares without par value in the authorized share 
structure of Wayzata, as constituted on the date of the Arrangement Agreement; 
 
“Wayzata Stock Option Plan” means the proposed common share purchase option plan of 
Wayzata, which is subject to Vinergy Shareholder approval; 
 
“Wedona” means Wedona Uranium Inc., a private company incorporated under the BCBCA; 
 
“Wedona Commitment” means the covenant of Wedona to issue Wedona Shares to the 
holders of Vinergy Share Commitments who exercise their rights there under after the 
Effective Date, and are entitled pursuant to the corporate reorganization provisions thereof to 
receive New Shares and Wedona Shares upon such exercise; 
 
“Wedona Shares” means the common shares without par value in the authorized share 
structure of Wedona, as constituted on the date of the Arrangement Agreement; 
 
“Wedona Stock Option Plan” means the proposed common share purchase option plan of 
Wedona, which is subject to Vinergy Shareholder approval; 
 
“Vinergy” means Vinergy Resources Ltd., a company existing under the BCBCA; 
 
“Vinergy Class A Shares” means the renamed and re-designated Vinergy Shares, as 
described in §3.1 of this Plan of Arrangement; 
 
“Vinergy Class A Preferred Shares” means the Class “A” preferred shares without par 
value which Vinergy will create and issue pursuant to §3.1 of this Plan of Arrangement; 
 
“Vinergy Meeting” means the special meeting of Vinergy Shareholders to be held to 
consider the Arrangement Resolution and related matters, and any adjournments thereof; 
 
“Vinergy Options” means share purchase options issued pursuant to the Vinergy Stock 
Option Plan; 
 
“Vinergy Share Commitments” means an obligation of Vinergy to issue New Shares and to 
deliver Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata Shares, 
and Wedona Shares to the holders of Vinergy Options and Vinergy Warrants which are 
outstanding on the Effective Date upon the exercise of such options and warrants; 
 
“Vinergy Shares” means the common shares of Vinergy and “Vinergy Shareholder” means 
the holders from time to time of Vinergy Shares; 
 
“Vinergy Stock Option Plan” means the stock option plan of Vinergy approved by 
shareholders on July 26, 2013; 
 
“Vinergy Warrants” means share purchase warrants of Vinergy that are outstanding on the 
Effective Date. 
 
1.2 The division of this Plan of Arrangement into articles and sections and the insertion 

of headings are for convenience of reference only and shall not affect the 
construction or interpretation of this Plan of Arrangement. 
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1.3 Unless reference is specifically made to some other document or instrument, all 
references herein to articles and sections are to articles and sections of this Plan of 
Arrangement. 

1.4 Unless the context otherwise requires, words importing the singular number shall 
include the plural and vice versa; words importing any gender shall include all 
genders; and words importing persons shall include individuals, partnerships, 
associations, corporations, funds, unincorporated organizations, governments, 
regulatory authorities, and other entities. 

1.5 In the event that the date on which any action is required to be taken hereunder by 
any of the Parties is not a Business Day in the place where the action is required to be 
taken, such action shall be required to be taken on the next succeeding day which is a 
Business Day in such place. 

1.6 References in this Plan of Arrangement to any statute or sections thereof shall 
include such statute as amended or substituted and any regulations promulgated 
thereunder from time to time in effect. 

ARTICLE 2 
ARRANGEMENT AGREEMENT 

2.1 This Plan of Arrangement is made pursuant and subject to the provisions of, and 
forms part of, the Arrangement Agreement. 

2.2 This Plan of Arrangement will become effective in accordance with its terms and be 
binding on the Effective Date on the Vinergy Shareholders. 

ARTICLE 3 
ARRANGEMENT 

3.1 On the Effective Date, the following shall occur and be deemed to occur in the 
following chronological order without further act or formality, notwithstanding 
anything contained in the provisions attaching to any of Vinergy, Arq, BC0990756, 
Jonpol, Leucadia, Wayzata or Wedona, but subject to the provisions of Article 6: 

(a) Vinergy will transfer the Assets to each of Arq, BC0990756, Jonpol, 
Leucadia, Wayzata, and Wedona in consideration for 26,333,333 shares from 
each of Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona (the 
“Distributed Subsidiary Shares”), such Distributed Subsidiary Shares to be 
multiplied by the Conversion Factor so that Vinergy shall receive from each 
Vinergy Subsidiary, in consideration for the Assets, the number of shares 
equal to the issued and outstanding Vinergy Shares as of the Share 
Distribution Record Date.  Thereafter, Vinergy will be added to the central 
securities register of each of Arq, BC0990756, Jonpol, Leucadia, Wayzata, 
and Wedona in respect of such Arq Shares, BC0990756 Shares, Jonpol 
Shares, Leucadia Shares, Wayzata Shares, and Wedona Shares; 

(b) The authorized share capital of Vinergy will be changed by: 
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(i) Altering the identifying name of the Vinergy Shares to class “A” 
common shares without par value, being the Vinergy Class A 
Shares; 

(ii) Creating a class consisting of an unlimited number of common 
shares without par value (the “New Shares”); and 

(iii) Creating a class consisting of an unlimited number of class “A” 
preferred shares without par value, having the rights and restrictions 
described in Schedule “A” to the Plan of Arrangement, being the 
Vinergy Class A Preferred Shares; 

(c) Each issued Vinergy Class A Share will be exchanged for one New Share 
and one Vinergy Class A Preferred Share and, subject to the exercise of a 
right of dissent, the holders of the Vinergy Class A Shares will be removed 
from the central securities register of Vinergy and will be added to the 
central securities register as the holders of the number of New Shares and 
Vinergy Class A Preferred Shares that they have received on the exchange; 

(d) All of the issued Vinergy Class A Shares will be cancelled with the 
appropriate entries being made in the central securities register of Vinergy 
and the aggregate paid up capital (as that term is used for purposes of the Tax 
Act) of the Vinergy Class A Shares immediately prior to the Effective Date 
will be allocated between the New Shares and the Vinergy Class A Preferred 
Shares so that the aggregate paid up capital of the Vinergy Class A Preferred 
Shares is equal to the aggregate fair market value of the Distributed 
Subsidiary Shares as of the Effective Date, and each Vinergy Class A 
Preferred Share so issued will be issued by Vinergy at an issue price equal to 
such aggregate fair market value divided by the number of issued Vinergy 
Class A Preferred Shares, such aggregate fair market value of the Distributed 
Subsidiary Shares to be determined as at the Effective Date by resolution of 
the board of directors of Vinergy; 

(e) Vinergy will redeem the issued Vinergy Class A Preferred Shares for 
consideration consisting solely of the Distributed Subsidiary Shares such that 
each holder of Vinergy Class A Preferred Shares will, subject to the rounding 
of fractions and the exercise of rights of dissent, receive that number of Arq 
Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata 
Shares, and Wedona Shares that is equal to the number of Vinergy Class A 
Preferred Shares held by such holder multiplied by the Exchange Factor; 

(f) The name of each holder of Vinergy Class A Preferred Shares will be 
removed as such from the central securities register of Vinergy, and all of the 
issued Vinergy Class A Preferred Shares will be cancelled with the 
appropriate entries being made in the central securities register of Vinergy; 

(g) The Distributed Subsidiary Shares transferred to the holders of the Vinergy 
Class A Preferred Shares pursuant to step §(e) above will be registered in the 
names of the former holders of Vinergy Class A Preferred Shares and 
appropriate entries will be made in the central securities registers of Arq, 
BC0990756, Jonpol, Leucadia, Wayzata, and Wedona; 
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(h) The Vinergy Class A Shares and the Vinergy Class A Preferred Shares, none 
of which will be allotted or issued once the steps referred to in steps §(c) and 
§(e) above are completed, will be cancelled and the authorized share 
structure of Vinergy will be changed by eliminating the Vinergy Class A 
Shares and the Vinergy Class A Preferred Shares therefrom; 

(i) The Notice of Articles and Articles of Vinergy will be amended to reflect the 
changes to its authorized share structure made pursuant to this Plan of 
Arrangement; 

(j) After the Effective Date: 

(i) All Vinergy Share Commitments will be exercisable for New Shares, 
Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, 
Wayzata Shares, and Wedona Shares in accordance with the 
corporate reorganization terms of such commitments, whereby the 
acquisition of one Vinergy Share under a Vinergy Share 
Commitment will result in the holder of the Vinergy Share 
Commitment receiving one New Share and such number of Arq 
Shares, BC0990756 Shares, Jonpol Shares, Leucadia Shares, 
Wayzata Shares, and Wedona Shares equal to the number of New 
Shares so received multiplied by the Exchange Factor, 

(ii) Pursuant to the Arq Commitment, the BC0990756 Commitment, the 
Jonpol Commitment, the Leucadia Commitment, the Wayzata 
Commitment, and the Wedona Commitment, Arq, BC0990756, 
Jonpol, Leucadia, Wayzata, and Wedona will issue the required 
number of Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia 
Shares, Wayzata Shares or Wedona Shares upon the exercise of 
Vinergy Share Commitments as is directed by Vinergy, and 

(iii) Vinergy will, as agent for Arq, BC0990756, Jonpol, Leucadia, 
Wayzata, and Wedona, collect and pay to Arq, BC0990756, Jonpol, 
Leucadia, Wayzata, and Wedona a portion of the proceeds received 
for each Vinergy Share Commitment so exercised, with the balance 
of the exercise price to be retained by Vinergy, as determined in 
accordance with §3.4 of the Arrangement Agreement; 

3.2 Notwithstanding §3.1(e) and §3.1(j), no fractional Arq Shares, BC0990756 Shares, 
Jonpol Shares, Leucadia Shares, Wayzata Shares, and Wedona Shares shall be 
distributed to the Vinergy Shareholders or the holders of Vinergy Share 
Commitments and as a result all fractional share amounts arising under such sections 
shall be rounded down to the nearest whole number.  Any Distributed Subsidiary 
Shares not distributed as a result of this rounding down shall be dealt with as 
determined by the board of directors of Vinergy in its absolute discretion. 

3.3 The holders of the Vinergy Class A Shares and the holders of New Shares and 
Vinergy Class A Preferred Shares referred to in §3.1(c), and the holders of the 
Vinergy Class A Preferred Shares referred to in §3.1(e), §3.1(f) and §3.1(g), shall 
mean in all cases those persons who are Vinergy Shareholders at the close of 
business on the Share Distribution Record Date, subject to Article 5. 
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3.4 In addition to the chronological order in which the transactions and events set out in 
§3.1 shall occur and shall be deemed to occur, the time on the Effective Date for the 
redemption of the Vinergy Class A Preferred Shares set out in §3.1(e) shall occur and 
shall be deemed to occur immediately after the time of listing of the New Shares on 
the CNSX on the Effective Date. 

3.5 All New Shares, Vinergy Class A Preferred Shares, Arq Shares, BC0990756 Shares, 
Jonpol Shares, Leucadia Shares, Wayzata Shares, and Wedona Shares issued 
pursuant to this Plan of Arrangement shall be deemed to be validly issued and 
outstanding as fully paid and non-assessable shares for all purposes of the BCBCA. 

3.6 The Arrangement shall become final and conclusively binding on the Vinergy 
Shareholders, the Arq Shareholder(s), the BC0990756 Shareholder(s), the Jonpol 
Shareholder(s), the Leucadia Shareholder(s), the Wayzata Shareholder(s), the 
Wedona Shareholders, and Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, 
and Wedona on the Effective Date. 

3.7 Notwithstanding that the transactions and events set out in §3.1 shall occur and shall 
be deemed to occur in the chronological order therein set out without any act or 
formality, each of Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and 
Wedona shall be required to make, do and execute or cause and procure to be made, 
done and executed all such further acts, deeds, agreements, transfers, assurances, 
instruments or documents as may be required to give effect to, or further document 
or evidence, any of the transactions or events set out in §3.1, including, without 
limitation, any resolutions of directors authorizing the issue, transfer or redemption 
of shares, any share transfer powers evidencing the transfer of shares and any receipt 
therefore, and any necessary additions to or deletions from share registers. 

ARTICLE 4 
CERTIFICATES 

4.1 Recognizing that the Vinergy Shares shall be redeemed and re-designated as Vinergy 
Class A Shares pursuant to §3.1(b)(i) and that the Vinergy Class A Shares shall be 
exchanged partially for New Shares pursuant to §3.1(c), Vinergy shall not issue 
replacement share certificates representing the Vinergy Class A Shares. 

4.2 Recognizing that the Distributed Subsidiary Shares shall be transferred to the 
Vinergy Shareholders as consideration for the redemption of the Vinergy Class A 
Preferred Shares pursuant to §3.1(e), Arq, BC0990756, Jonpol, Leucadia, Wayzata, 
and Wedona shall issue one share certificate representing all of the Distributed 
Subsidiary Shares registered in the name of Vinergy, which share certificate shall be 
held by the Depositary until the Distributed Subsidiary Shares are transferred to the 
Vinergy Shareholders and such certificate shall then be cancelled by the Depositary.  
To facilitate the transfer of the Distributed Subsidiary Shares to the Vinergy 
Shareholders as of the Share Distribution Record Date, Vinergy shall execute and 
deliver to the Depositary and the Transfer Agent an irrevocable power of attorney, 
authorizing them to distribute and transfer the Distributed Subsidiary Shares to such 
Vinergy Shareholders in accordance with the terms of this Plan of Arrangement and 
Arq, BC0990756, Jonpol, Leucadia, Wayzata or Wedona shall deliver a treasury 
order or such other direction to effect such issuance to the Transfer Agent as 
requested by it. 
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4.3 Recognizing that all of the Vinergy Class A Preferred Shares issued to the Vinergy 
Shareholders pursuant to §3.1(c) will be redeemed by Vinergy as consideration for 
the distribution and transfer of the Distributed Subsidiary Shares under §3.1(e), 
Vinergy shall issue one share certificate representing all of the Vinergy Class A 
Preferred Shares issued pursuant to §3.1(e) in the name of the Depositary, to be held 
by the Depositary for the benefit of the Vinergy Shareholders until such Vinergy 
Class A Preferred Shares are redeemed, and such certificate shall then be cancelled. 

4.4 As soon as practicable after the Effective Date, Arq, BC0990756, Jonpol, Leucadia, 
Wayzata, and Wedona shall cause to be issued to the registered holders of Vinergy 
Shares as of the Share Distribution Record Date, share certificates representing the 
Arq Shares, the BC0990756 Shares, the Jonpol Shares, the Leucadia Shares, the 
Wayzata Shares, and the Wedona Shares to which they are entitled pursuant to this 
Plan of Arrangement and shall cause such share certificates to be mailed to such 
registered holders. 

4.5 From and after the Effective Date, share certificates representing Vinergy Shares 
immediately before the Effective Date, except for those deemed to have been 
cancelled pursuant to Article 5, shall for all purposes be deemed to be share 
certificates representing New Shares, and no new share certificates shall be issued 
with respect to the New Shares issued in connection with the Arrangement. 

4.6 Vinergy Shares traded after the Share Distribution Record Date and prior to the 
Effective Date shall represent New Shares, and shall not carry any right to receive a 
portion of the Distributed Subsidiary Shares. 

ARTICLE 5 
DISSENTING SHAREHOLDERS 

5.1 Notwithstanding §3.1 hereof, holders of Vinergy Shares may exercise rights of 
dissent (the “Dissent Right”) in connection with the Arrangement pursuant to the 
Interim Order and in the manner set forth in sections 237 – 247 of the BCBCA 
(collectively, the “Dissent Procedures”). 

5.2 Vinergy Shareholders who duly exercise Dissent Rights with respect to their Vinergy 
Shares (“Dissenting Shares”) and who: 

(a) are ultimately entitled to be paid fair value for their Dissenting Shares, shall 
be deemed to have transferred their Dissenting Shares to Vinergy for 
cancellation immediately before the Effective Date; or 

(b) for any reason are ultimately not entitled to be paid fair value for their 
Dissenting Shares, shall be deemed to have participated in the Arrangement 
on the same basis as a non-dissenting Vinergy Shareholder and shall receive 
New Shares, Arq Shares, BC0990756 Shares, Jonpol Shares, Leucadia 
Shares, Wayzata Shares, and Wedona Shares on the same basis as every 
other non-dissenting Vinergy Shareholder, and in no case shall Vinergy be 
required to recognize such person as holding Vinergy Shares on or after the 
Effective Date. 

5.3 If a Vinergy Shareholder exercises the Dissent Right, Vinergy shall on the Effective 
Date set aside and not distribute that portion of the Distributed Subsidiary Shares that 
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is attributable to the Vinergy Shares for which the Dissent Right has been exercised.  
If the dissenting Vinergy Shareholder is ultimately not entitled to be paid for their 
Dissenting Shares, Vinergy shall distribute to such Vinergy Shareholder his, her or 
its pro-rata portion of the Distributed Subsidiary Shares.  If a Vinergy Shareholder 
duly complies with the Dissent Procedures and is ultimately entitled to be paid for 
their Dissenting Shares, then Vinergy shall retain the portion of the Distributed 
Subsidiary Shares attributable to such Vinergy Shareholder (the “Non-Distributed 
Subsidiary Shares”), and the Non-Distributed Subsidiary Shares shall be dealt with 
as determined by the board of directors of Vinergy in its absolute discretion. 

ARTICLE 6 
AMENDMENTS 

6.1 Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona may amend, 
modify and/or supplement this Plan of Arrangement at any time and from time to 
time prior to the Effective Date, provided that each such amendment, modification 
and/or supplement must be: 

(i) set out in writing; 

(ii) filed with the Court and, if made following the Vinergy Meeting, 
approved by the Court; and 

(iii) communicated to holders of Vinergy Shares, Arq Shares, 
BC0990756 Shares, Jonpol Shares, Leucadia Shares, Wayzata 
Shares, and Wedona Shares, as the case may be, if and as 
required by the Court. 

6.2 Any amendment, modification or supplement to this Plan of Arrangement may be 
proposed by Vinergy at any time prior to the Vinergy Meeting with or without any 
other prior notice or communication, and if so proposed and accepted by the persons 
voting at the Vinergy Meeting (other than as may be required under the Interim 
Order), shall become part of this Plan of Arrangement for all purposes. 

6.3 Vinergy, with the consent of the other parties, may amend, modify and/or 
supplement this Plan of Arrangement at any time and from time to time after the 
Vinergy Meeting and prior to the Effective Date with the approval of the Court. 

6.4 Any amendment, modification or supplement to this Plan of Arrangement may be 
made following the Effective Date but shall only be effective if it is consented to by 
Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and Wedona, provided that 
such amendment, modification or supplement concerns a matter which, in the 
reasonable opinion of Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and 
Wedona, is of an administrative nature required to better give effect to the 
implementation of this Plan of Arrangement and is not adverse to the financial or 
economic interests of Vinergy, Arq, BC0990756, Jonpol, Leucadia, Wayzata, and 
Wedona or any former holder of Vinergy Shares, Arq Shares, BC0990756 Shares, 
Jonpol Shares, Leucadia Shares, Wayzata Shares, and Wedona Shares, as the case 
may be. 

ARTICLE 7 
REFERENCE DATE 
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7.1 This plan of arrangement is dated for reference the _______ day of 
__________________, 2014. 
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SCHEDULE “A” TO THE PLAN OF ARRANGEMENT 

SPECIAL RIGHTS AND RESTRICTIONS FOR VINERGY CLASS A PREFERRED 
SHARES 

The class A preferred shares as a class shall have attached to them the following special 
rights and restrictions:  
 
Definitions  
 
(1) In these Special Rights and Restrictions,  

 
(a) “Arrangement” means the arrangement pursuant to Division 5 of Part 9 of 

the Business Corporations Act (British Columbia) S.B.C 2002, c.57 as 
contemplated by the Arrangement Agreement,  

 
(b)  “Arrangement Agreement” means the Arrangement Agreement dated as of 

January 10, 2014, between Vinergy Resources Ltd. (the “Company”), Arq 
Graphite Inc., 0990756 B.C. Ltd., Jonpol Rare Earths Inc., Leucadia Finance 
Partners Inc., Wayzata Film Finance Inc., and Wedona Uranium Inc., 

 
(c)  “Old Common Shares” means the common shares in the authorized share 

structure of the Company that have been re-designated as class A common 
shares without par value pursuant to the Plan of Arrangement,  

 
(d)  “Effective Date” means the date upon which the Arrangement becomes 

effective, 
 

(e)  “New Shares” means the common shares without par value created in the 
authorized share structure of the Company pursuant to the Plan of 
Arrangement, and  

 
(f)  “Plan of Arrangement” means the Plan of Arrangement attached as 

Schedule “A” to the Arrangement Agreement.  
 
(2)  The holders of the class A preferred shares are not as such entitled to receive notice 

of, nor to attend or vote at, any general meeting of the shareholders of the Company.  
 
(3)  Class A preferred shares shall only be issued on the exchange of Old Common 

Shares for New Shares and class A preferred shares pursuant to and in accordance 
with the Plan of Arrangement.  

 
(4)  The capital to be allocated to the class A preferred shares shall be the amount 

determined in accordance with §3.1(d) of the Plan of Arrangement.  
 
(5)  The class A preferred shares shall be redeemable by the Company pursuant to and in 

accordance with the Plan of Arrangement.  
 
(6) Any class A preferred share that is or is deemed to be redeemed pursuant to and in 

accordance  
with the Plan of Arrangement shall be cancelled and may not be reissued.  
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SCHEDULE “B” 

VINERGY ASSETS TO BE TRANSFERRED TO ARQ GRAPHITE INC. 

Property Option Agreement dated as of January 3, 2014, between Vinergy Resources Ltd. 
and Arq Investments Inc. 
 

VINERGY ASSETS TO BE TRANSFERRED TO 0990756 B.C. LTD. 

Contract of purchase and sale dated as of November 29, 2013, between Vinergy Resources 
Ltd. and TBG Capital Inc. 
 

VINERGY ASSETS TO BE TRANSFERRED TO JONPOL RARE EARTHS INC. 

Property option agreement dated as of January 6, 2014, between Vinergy Resources Ltd. and 
Jescorp Caital Inc. 

 
VINERGY ASSETS TO BE TRANSFERRED TO LEUCADIA FINANCE PARTNERS 

INC. 

Business plan 
 

VINERGY ASSETS TO BE TRANSFERRED TO WAYZATA FILM FINANCE INC. 

Letter of intent dated as of January 6, 2014, between Vinergy Resources Ltd. and Hole One 
Holdings Ltd. 

 
VINERGY ASSETS TO BE TRANSFERRED TO WEDONA URANIUM INC. 

Property option agreement dated as of January 6, 2014, between Vinergy Resources Ltd. and 
Jescorp Capital Inc. 
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SCHEDULE “C” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF ARQ GRAPHITE INC. 

 

“BE IT RESOLVED THAT: 
 
1. The stock option plan of the Corporation, as described in this management 

information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all 

such arrangements, to do all acts and things and to sign and execute all documents and 
instruments in writing, whether under the corporate seal of the Corporation or otherwise, as 
may be considered necessary or advisable to give full force and effect to the foregoing.” 
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SCHEDULE “D” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF 0990756 B.C. LTD. 

 

“BE IT RESOLVED THAT: 
 

1. The stock option plan of the Corporation, as described in this management 
information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all such 
arrangements, to do all acts and things and to sign and execute all documents and instruments 
in writing, whether under the corporate seal of the Corporation or otherwise, as may be 
considered necessary or advisable to give full force and effect to the foregoing.” 
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SCHEDULE “E” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF JONPOL RARE EARTHS INC. 

 

“BE IT RESOLVED THAT: 
 

1. The stock option plan of the Corporation, as described in this management 
information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all such 
arrangements, to do all acts and things and to sign and execute all documents and instruments 
in writing, whether under the corporate seal of the Corporation or otherwise, as may be 
considered necessary or advisable to give full force and effect to the foregoing.” 
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SCHEDULE “F” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF LEUCADIA FINANCE PARTNERS INC. 

 

“BE IT RESOLVED THAT: 
 

1. The stock option plan of the Corporation, as described in this management 
information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all such 
arrangements, to do all acts and things and to sign and execute all documents and instruments 
in writing, whether under the corporate seal of the Corporation or otherwise, as may be 
considered necessary or advisable to give full force and effect to the foregoing.” 
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SCHEDULE “G” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF WAYZATA FILM FINANCE INC. 

 

“BE IT RESOLVED THAT: 
 

1. The stock option plan of the Corporation, as described in this management 
information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all such 
arrangements, to do all acts and things and to sign and execute all documents and instruments 
in writing, whether under the corporate seal of the Corporation or otherwise, as may be 
considered necessary or advisable to give full force and effect to the foregoing.” 
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SCHEDULE “H” 

SPECIAL RESOLUTION TO APPROVE THE STOCK OPTION PLAN 
OF WEDONA URANIUM INC. 

 

“BE IT RESOLVED THAT: 
 

1. The stock option plan of the Corporation, as described in this management 
information circular of the Corporation dated January 30, 2014, be and is hereby ratified and 
approved for the ensuing year; and 

 
2. Any one (1) director or officer of the Corporation be authorized to make all such 
arrangements, to do all acts and things and to sign and execute all documents and instruments 
in writing, whether under the corporate seal of the Corporation or otherwise, as may be 
considered necessary or advisable to give full force and effect to the foregoing.” 
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Appendix B 
TBG Contract 

 
CONTRACT OF PURCHASE AND SALE 

THIS AGREEMENT made as of  the 29th day of November, 2013. 

BETWEEN: 

TBG Capital Inc.                                               
Box 3056                                               
Beaumont, AB, T4X 1K8 

(the "Sellers") 

AND: 
Vinergy Resources Ltd., of 6012 – 85 Avenue 
Edmonton, AB, T6B 0J5 

(the "Purchaser") 

PROPERTY: 

22246 Township Road 500 92.990 Acres_        
ADDRESS OF PROPERTY 

Leduc                                                              ---                                     203020 
CITY/TOWN/MUNICIPALITY POSTAL CODE PID 

Lot A, Block 18, Plan 9321185, SEC 3 SW QTR, TWP 50 RNG 22 MER 4 Leduc CTY             
LEGAL DESCRIPTION 

(the'Property") 

The Buyer agrees to purchase the Property from the Seller on the following terms and 
subject to the following conditions: 

1. PURCHASE PRICE:   The purchase price of the Property will be Six Hundred and 
Fifty Thousand Dollars $650,000.00 (Purchase Price). 

2. DEPOSIT: A total deposit of Fifty Thousand Dollars ($50,000.00) which will form 

part of the Purchase Price. Payment will be made on the following terms: 
 

I. $2,500.00  non-refundable deposit within 24 hours of acceptance of this 
contract; 

II. $47,500.00 non-refundable deposit with completion of a successful feasibility 
study of the Property on or before February <>th. 2014; 

III. $600,000.00 upon completion. 
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All monies paid pursuant to the section (deposit) will be delivered directly to the Seller. In the 
event the Buyer fails to pay any of the Deposit as required by this Contract, the Seller may, 
at the Seller's option, terminate this Contract. The party who receives the Deposit is 
authorized to pay all or any portion of the Deposit to the Buyer's or Seller's conveyancer (the 
"Conveyancer") without further written direction of the Buyer or Seller, provided that: (a) the 
Conveyancer is a Lawyer or Notary; (b) such money is to be held in trust by the Conveyancer as 
stakeholder; and (c) if the sale does not complete, the money should be returned to such party 
as stakeholder or paid into Court. 

3. TERMS AND CONDITIONS: The purchase and sale of the Property includes the following 
terms and is subject to the following conditions: 

No other terms and conditions 

Each condition, if so indicated, is for the sole benefit of the party indicated. Unless each condition 
is waived or declared fulfilled by written notice given by the benefiting party to the other party on or 
before the date specified for each condition, this Contract will be terminated thereupon and the 
Deposit returnable. 

4. COMPLETION: The sale will be completed on May 31, 2014 (Completion date) at the 
appropriate Land Title Office. 

5. POSSESSION: The Buyer will have possession of the Property at 12p.m. on May 31, 2014 
(Possession Date). 

6. ADJUSTMENTS: The Buyer will assume and pay all taxes, rates, local improvement 
assessments, fuel, utilities and other charges from, and including, the date set for 
adjustments, and all adjustments both incoming and outgoing of whatsoever nature will be 
made as of June 30, 2011 (Adjustment Date). 

7. INCLUDED ITEMS: The Purchase Price includes any buildings, improvements, fixtures, 
appurtenances and attachments thereto, and all blinds, awnings, screen doors and windows, 
curtain rods, tracks and valances, fixed mirrors, fixed carpeting, electric, plumbing, heating 
and air conditioning fixtures and all appurtenances and attachments thereto as viewed by the 
Buyer at the date of inspection, INCLUDING: 

No other items included 

8. VIEWED: The Property and all included items will be in substantially the same 
condition at the Possession Date as when viewed by the Buyer on November, 15th, 
2013. 

9. TITLE: Free and clear of all encumbrances except subsisting conditions, provisos, 
restrictions, exceptions and reservations, including royalties, contained in the original 
grant or contained in any other grant or disposition from the Crown, registered or pending 
restrictive covenants and rights-of-way in favour of utilities and public authorities, existing 
tenancies, if any, and except as otherwise set out herein. 



 

39 
 

10. TENDER: Tender or payment of monies by the Buyer to the Seller will be by certified 
cheque, bank draft, cash or Lawyer's/Notary's or real estate brokerage's trust cheque. 

11. DOCUMENTS: All documents required to give effect to this Contract will be delivered in 
registrable form where necessary and will be lodged for registration in the appropriate Land Title 
Office by 4 p.m. on the Completion Date. 

12. TIME: Time will be of the essence hereof, and unless the balance of the cash payment is 
paid and such formal agreement to pay the balance as may be necessary is entered into on or 
before the Completion Date, the Seller may, at the Seller's option, terminate this Contract, and, in 
such event, the amount pad by the Buyer will be absolutely forfeited to the Seller on account of 
damages, without prejudice to the Seller's other remedies. 

13. BUYER FINANCING: If the Buyer is relying upon a new mortgage to finance the Purchase 
Price, the Buyer, while still required to pay die Purchase Price on the Completion Date, may wait 
to pay the Purchase Price to the Seller until after the transfer and new mortgage documents have 
been lodge for registration in the appropriate Land Title Office, but only if, before such lodging, the 
Buyer has: (a) made available for tender to the Seller that portion of the Purchase Price not 
secured by the new mortgage, and (b) fulfilled all the new mortgagee's conditions for funding 
except lodging the mortgage for registration, and (c) made available to the Seller, a Lawyer's or 
Notary's undertaking to pay the Purchase Price upon the lodging of the transfer and new mortgage 
documents and the advance by the mortgagee of the mortgage proceeds pursuant to the 
Canadian Bar Association (BC Branch) (Real Property Section) standard undertakings (the "CBA 
Standard Undertakings"). 

14. CLEARING TITLE: If the Seller has existing financial charges to be cleared from 
title, the Seller, while still required to clear such charges, may wait to pay and discharge 
existing financial charges until immediately after receipt of the Purchase Price, but in this 
event, the Seller agrees that payment of the Purchase Price shall be made by the Buyer's 
Lawyer or Notary to the Seller's Lawyer or Notary, on the CBA Standard Undertakings 
to pay out and discharge the financial charges, and remit the balance, if any, to the Seller. 

15. COSTS: The Buyer will bear all costs of the conveyance and, if applicable, any costs related 
to arranging a mortgage and the Seller will bear all costs of clearing title. 

16. RISK: All buildings on the Property and all other items included in the purchase and sale will 
be, and remain, at the risk of the Seller until 12:01 a.m. on the Completion Date. After that 
time, the Property and all included items will be at the risk of the Buyer. 

17. PLURAL: In this Contract, any reference to a party includes that party's heirs, executors, 
administrators, successors and assigns; singular includes plural and masculine includes 
feminine. 
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18. REPRESENTATIONS AND WARRANTIES: There are no representations, warranties, 
guarantees, promises or agreements other than those set out in this Contract and the 
representations contained in the Property Disclosure Statement if incorporated into and 
forming part of this Contract, all of which will survive the completion of the sale. 

19. ACCEPTANCE IRREVOCABLE (Buyer and Seller): The Seller and the Buyer specifically 
confirm that this Contract of Purchase and Sale is executed under seal. It is agreed and 
understood that the Seller's acceptance is irrevocable, including without limitation, during the 
period prior to the date specified for the Buyer to either: 

A. fulfill or waive the terms and conditions herein contained; and/or 
B. exercise any option(s) herein contained. 

20. THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMATION 
PAGE BEFORE YOU SIGN. 

21. OFFER: This offer, or counter-offer, will be open for acceptance until 12 o'clock p.m. on 
December 5,2013 (unless withdrawn in writing with notification to the other party of such 
revocation prior to notification of its acceptance), and upon acceptance of the offer, or 
counter-offer, by accepting in writing and notifying the other party of such acceptance, there 
will be a binding Contract of Purchase and Sale on the terms and conditions set forth. 

 

_______________________ __________________________ ______________________ 

WITNESS   BUYER    PRINT NAME 

22. ACCEPTANCE: The Seller hereby accepts the above offer and agrees to complete the sale upon 
the terms and conditions set out above. 

Seller's acceptance is dated       December      ,  2013. 

 

__________________________ ____________________ _____  _______________ 

WITNESS   SELLER   PRINT NAME 
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Appendix C 
Licensing Agreement 

 
BETWEEN: 
 

SULSTAR TECHNOLOGIES INC. 
(herein referred to as the “Grantor”) 
 

OF THE FIRST PART 
 

AND: 
 

0990756 B.C. LTD. 
(herein referred to as the “Company” or the “Licensee”) 

 
OF THE SECOND PART 

  
This License Agreement between Sulstar Technologies Inc. and 0990756 B.C. Ltd. is dated as of July 17, 
2014, and is by and between Sulstar Technologies Inc., a company incorporated in the Province of British 
Columbia, and 0990756 B.C. Ltd., a company incorporated in the Province of British Columbia. 
 
BACKGROUND: 
 

A. Grantor has invented, developed and/or acquired the Licensed Technology; 

B. Licensee wishes to obtain a license to use the Licensed Technology to make, market and sell 
products and services; and 

C. Grantor wishes to grant Licensee such license, on the terms and conditions set out in this License 
Agreement. 

 
NOW THEREFORE, in consideration of the foregoing premises, the mutual covenants and obligations 
contained in this License Agreement, and for other good and valuable consideration, Grantor and 
Licensee agree as follows: 
 
1.0 DEFINITIONS: 
 
1.1 In this License Agreement: 
 

(a) “Confidential Information” means the terms and conditions of this License Agreement, except 
as permitted under section 8.3, and any and all discoveries, inventions, processes, methods, 
techniques, know-how, trade secrets, and intellectual property and proprietary rights relating to 
the Licensed Technology, expressed in whatever form and may include technical information, 
procedures, formulae, protocols, software, specifications, flowcharts, instructions, research, 
financial or marketing data, business plans, patent applications, and other documents and 
materials, and all modifications, variations, updates, enhancements, and improvements thereof, 
that are disclosed by one party to the other party during the Term of this License Agreement. 
Confidential Information may include unique combinations of separate items, which individually 
may or may not be confidential. To constitute Confidential Information of a party, the party must 
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designate or otherwise indicate that the Confidential Information is confidential at the time of 
disclosure, and if such disclosure was made in writing or in other tangible form, it was marked 
“confidential” and, if made orally, it was or will be reduced to writing or in other tangible form 
and marked “confidential” within 30 days of the oral disclosure. However, “Confidential 
Information” does not include: 
 
(i) Information that is in the public domain at the time it is received by the receiving party; 

(ii) Information that after receipt thereof by the receiving party enters the public domain 
other than through a breach of this License Agreement by the receiving party; 

(iii) Information that the receiving party can show was, prior to receipt thereof from the 
disclosing party, lawfully in the possession of the receiving party and not then subject to 
any obligation on the part of the receiving party to maintain the confidentiality thereof; 

(iv) Information that the receiving party can show was independently developed by 
employees, agents or consultants of the receiving party without any knowledge or use of 
the information disclosed by the disclosing party under this License Agreement; or 

(v) Information that is approved in writing by the disclosing party for disclosure, provided 
that the disclosure by the receiving party was made in accordance with the terms of such 
approval; 

 
(b) “Dispute” has the meaning ascribed to it in Article 16; 

(c) “Field of Use” means all fields unless expressly set out in Schedule “A” attached to this License 
Agreement; 

(d) “Initial License Fee” is defined in section 3.2; 

(e) “Grantor Trademarks” means any mark, trademark, service mark, logo, insignia, seal, design, 
symbol or device used by Grantor; 

(f) “Licensed Patents” means the patents and patent applications listed in Schedule “A” attached to 
this License Agreement which are owned by the Grantor, including any renewal, division, 
continuation, continued prosecution application or continuation-in-part of any of such patents and 
applications, any and all patents or certificates of invention issuing thereon, and any and all 
reissues, re-examinations, extensions, divisions, renewals, substitutions, confirmations, 
registrations, revalidations, revisions, supplementary protection certificates, and additions of or to 
any of the foregoing, and any foreign counterparts of any of the foregoing; 

(g) “Licensed Product” means any product, device, component, method or procedure in the Field of 
Use, the manufacture, use, distribution, delivery or sale of which would infringe a Valid Claim or 
trade secrets of the Grantor in the country of such manufacture, use, distribution, delivery or sale, 
but for the license granted in section 3.1; 

(h) “Licensed Technology” means: 
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(i) any and all discoveries, inventions, processes, methods, techniques, know-how, and 
intellectual property and proprietary rights, expressed in whatever form including 
technical information, processes, procedures, methods, formulae, protocols, software, 
specifications, instructions, data, documents and materials described in Schedule “A” 
attached to this License Agreement that are owned by Grantor during the Term, in the 
Field of Use and Territory (including those contained in or directly related to the 
Licensed Patents); and 

(ii) any and all modifications, variations, updates, enhancements and improvements owned 
by Grantor during the Term in and to any of the foregoing in paragraph (i) that are 
conceived or reduced to practice by one or more of the inventors, principal investigators 
and/or other individuals identified in Schedule “A” attached to this License Agreement; 

 
(i) “License Effective Date” means the date set out on the signatory page of this License 

Agreement; 

(j) “Net Sales” means all revenues, receipts, money, and the fair market value of any shares or other 
securities, or other consideration directly or indirectly collected or received whether by way of 
cash, credit or other value received by the Licensee from the use, marketing, manufacturing, sale 
or distribution of the Licensed Technology and/or any Licensed Products. With respect to the sale 
or other disposition of Licensed Products in particular, 

(i) Only the following deductions from Net Sales will be permitted: 

(A) Discounts, chargebacks, allowances for bad debts or uncollectible amounts, and 
allowances actually taken; 

(B) Sale, use, value added and excise taxes, import and customs duties, tariffs, and any 
other similar taxes, duties or tariffs, to the extent actually paid by the selling party; 

(C) Freight, insurance, packaging costs and other transportation charges to the extent 
added to the sales price; and 

(D) Amounts repaid or credits taken by reason of rejections, defects or returns or because 
of retroactive price reductions or due to recalls or government laws or regulations 
requiring rebates. 

(k) “Royalty Due Dates” means the last day of March and September of each year during the Terms 
of this License Agreement; 

(l) “Term” means the period described in Schedule “B” attached hereto; 

(m) “Territory” means British Columbia, Alberta, Saskatchewan, and the Yukon; 

(n) “Valid Claim” means (a) any claim of an issued and unexpired patent within the Licensed 
Patents which has not been held unenforceable or invalid by a court or other governmental 
agency of competent jurisdiction in a decision that is not subject to appeal, and which has not 
bene disclaimed or admitted to be invalid or unenforceable through reissue or otherwise, or (b) a 
pending claim in a pending patent application within the Licensed Patents; 
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2.0 PROPERTY RIGHTS IN THE LICENSED TECHNOLOGY 
 
2.1 Representation of Grantor.  Licensee acknowledges and accepts that Grantor represents that (i) 
the Grantor owns all rights, title and interest in and to the Licensed Technology, and (ii) as of the License 
Effective Date, Grantor is not aware of, nor has Grantor received notice of any allegations or claims that 
the Licensed Technology infringes the patent or other proprietary rights of any third party. If, during the 
Term, the Grantor becomes aware of, or has received notice of, any allegations or claims that the 
Licensed Technology infringes the patent or other proprietary rights of any third party, the Grantor will so 
promptly notify Licensee in writing. 
 
3.0 GRANT OF LICENSE 
 
3.1 License Grant.  Subject to the terms and conditions of this License Agreement, Grantor hereby 
grants to Licensee an exclusive, royalty-bearing right and license, including the right to grant sublicenses: 
(a) to use and practise the Licensed Technology in the Field of Use and Territory, including without 
limitation the right to use, copy, modify, distribute, make derivative works of, and otherwise exploit the 
Licensed Technology; and (b) under the Licensed Technology (including, without limitation, the Licensed 
Patents) to make, use, sell, distribute, deliver, offer to sell, import, export, and practise products and 
processes in the Field of Use and Territory and to have such rights exercised on Licensee’s behalf by third 
parties. Licensee’s license is exclusive even as against the Grantor for the purposes stated above in the 
Field of Use and Territory. 
 
3.2 Initial License Fee.  In consideration of the license granted herein, the Licensee will pay to the 
Grantor a non-refundable license fee in the amount set out in Schedule “B” of this License Agreement 
due and payable immediately upon execution of this License Agreement. 
 
4.0 MATERIALS 
 
4.1 Materials.  In the event that materials are necessary to enable Licensee to use the Licensed 
Technology as set out in this License Agreement, and to the extent that the Grantor owns or has rights to 
and can provide such materials, the Grantor will provide such materials to Licensee on the terms and 
conditions set out in Schedule “C” attached to this License Agreement. 
 
5.0 ROYALTIES AND OTHER AMOUNTS 
 
5.1 Royalty Amounts.  In consideration of the license granted herein and for the Term of this 
License Agreement, Licensee will pay to Grantor, in the manner designated in this License Agreement, as 
earned royalty, the amounts set out in Schedule “B” attached to this License Agreement. 
 
5.2 Royalty Payment Dates.  Licensee will pay any royalties due and payable on Net Sales within 
30 days after a Royalty Due Date for the six-month period immediately ending on the applicable Royalty 
Due Date. 
 
5.3 Payment in Canadian Dollars.  All amounts due to Grantor under this License Agreement are in 
Canadian dollars and are to be paid in Canadian dollars. 
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5.4 Deemed Sale.  A Licensed Product is deemed to have been sold by Licensee so that such sale is 
to be included in the Net Sale when paid for, or if not paid, 30 days after it has been invoiced or delivered, 
whichever is the first to occur. 
 
5.5 Taxes.  Licensee will pay all taxes and any related interest or penalty designated in any manner 
and imposed as a result of the existence or operation of this License Agreement, including without 
limitation tax which Licensee is required to withhold or deduct from payments to Grantor. Licensee will 
provide to Grantor evidence as may be required by Canadian authorities to establish that the tax has been 
paid. The royalties and other amounts specified in this License Agreement are exclusive of taxes. If 
Grantor is required to collect a tax to be paid by Licensee, Licensee will pay the tax to Grantor on 
demand. 
 
5.6 Interest Charges.  All amounts due and owing to Grantor but not paid by Licensee on the due 
date will bear interest from the due date in Canadian dollars at the rate of [] per cent ([]%) per annum 
(calculated and compounded on a monthly basis), until such time that all of the outstanding amount and 
interest thereon is paid in full. 
 
6.0 PATENT INFRINGEMENT, MISAPPROPRIATION AND ENFORCEMENT 
 
6.1 Infringement Actions re Patents and Trademarks: The Grantor shall at the Grantor's expense 
conduct the defence of any action on behalf of the Licensee commenced in Canada against the Licensee 
for infringement of patent rights, or the infringement or passing off of trademarks or infringement of the 
trade secrets rights of others, provided that such infringement or passing off is necessarily incidental to 
the exercise of the rights granted in this License Agreement and provided that the Licensee promptly 
advises the Grantor of any threatened action or claim against the Licensee and co-operates fully with the 
Grantor in the defence of any action including providing such information and evidence regarding any 
alleged acts of infringement as may reasonably be required by the Grantor. The Grantor shall have the 
exclusive right to select counsel of its choice to defend any such action. The Grantor may settle any such 
action or claim against the Licensee in such manner as the Grantor in its absolute discretion sees fit 
provided that any such settlement shall not interfere with the Licensee's right to exercise the rights 
granted in this License Agreement and provided that the Grantor bears all costs associated with the 
settlement including any compensation for past infringement and any royalties or other costs required to 
enable the Licensee to continue to exercise the rights granted in this License Agreement. The Grantor 
may settle any such action or claim on any basis with the prior written consent of the Licensee. 
 
6.2 Infringement re Patents and Trademarks: If infringement of any patent or infringement or 
passing off of a trademark, in the Territory, is reported by the Licensee, the Grantor shall have the first 
right to bring suit against the infringer and, if necessary to the suit or if requested so to do by the Grantor, 
the Licensee agrees to be joined or to join as a nominal party in such suit. In every case of reported 
infringement, the Grantor shall be allowed a reasonable time to investigate the situation, to come to an 
independent conclusion on the question of infringement and the advisability of starting suit, to correspond 
and negotiate with the alleged infringer, to engage counsel and to start legal proceedings. However, in the 
event the Grantor does not bring suit in any such instance within a reasonable time, the Licensee shall 
have and is granted the right during the life of this License Agreement to sue in its own name or jointly 
with the Grantor and with the approval of its own name or jointly with the Grantor and with the approval 
of the Grantor for present and past infringement and to collect such damages and profits as may be 
accrued as a result of such suit. The Grantor shall be kept informed at all times of all such proceedings 
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taken by the Licensee. If it elects to do so, the Grantor may be represented in such proceedings by its own 
counsel and, at its option and for any reason which it deems sufficient to warrant such action, the Grantor 
may at any time take over the conduct of such proceedings. In any event and regardless of which party 
brings the action, the Licensee shall bear all costs incurred in connection with such infringement 
proceedings. 
 
6.3 Confidential and Privileged Communication.  The parties agree that all information exchanged 
between them pursuant to section 6.1 and/or 6.2 will be treated as confidential and that neither party will 
disclose such information, or waive any privilege, including but not limited to solicitor-client privilege or 
joint defence privilege, without the prior written consent of the other party, such consent not to be 
unreasonably withheld or delayed. 
 
6.4 Invalidity of Patents or Trademarks: In the event that any of the patents or trademarks, present 
or future, being the subject of this License Agreement shall be held invalid in any infringement or 
impeachment proceedings, the Licensee shall have the option of paying the royalties into a separate trust 
account of the Royal Bank at Vancouver, British Columbia, Canada, until a final determination of validity 
has been made by a court of competent jurisdiction from which either no appeal has been or can be taken. 
If the finding of the court is that any claim or the claims of the patent which are licensed is valid, then the 
moneys paid in escrow shall be paid out to the Grantor. If the finding of the court is that all claims of the 
patent or trademark which is licensed are invalid, the moneys in escrow shall be paid out to the Licensee 
and this License Agreement shall automatically then terminate, and the parties shall be released from all 
obligations to each other of every description whatsoever relating to this License Agreement. 
 
7.0 INDEMNITY AND LIMITATION OF LIABILITY 
 
7.1 Acts of Omissions of Licensee:  The Licensee agrees to indemnify and hold the Grantor 
harmless against any liability, damage or expense (including costs and attorney's fees and expenses) by 
reason, or arising out of or relating to any acts, duties or obligations or omissions of the Licensee or of 
any personnel employed or otherwise engaged by the Licensee to perform the Licensee's obligations and 
duties under this License Agreement, and the Licensee shall, at the request of the Grantor assume the 
defence of any demand, claim, action, suit or proceeding brought against the Grantor by reason thereof 
and pay any and all damages assessed against or that are payable by the Grantor as the result of the 
disposition of any such demand, claim, action, suit or proceeding. Notwithstanding the foregoing, the 
Grantor may be represented in any such action, suit or proceeding at its own expense and by its own 
counsel. 
 
8.0 CONFIDENTIALITY AND PUBLICATION 
 
8.1 Use of Confidential Information.  During the Term, the receiving party will limit disclosure of 
the disclosing party’s Confidential Information to those directors, officers, employees, agents, consultants 
and professional advisors of the receiving party who need to know the Confidential Information of the 
disclosing party in order to assist the receiving party perform the activities directly related to this 
Licensing Agreement, and the receiving party will ensure that such directors, officers, employees, agents, 
consultants and professional advisors will agree to, and be bound by, the terms of this Article 8.0. Except 
as expressly permitted in this Licensing Agreement, Confidential Information of the disclosing party will 
not be copied or otherwise reproduced by the receiving party without the express written permission of 
the disclosing party. All copies will, on reproduction by the receiving party, contain the same disclosing 
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party’s proprietary and confidential notices and legends which appear on the original Confidential 
Information, unless authorized otherwise by the disclosing party in writing. 
 
8.2 Reasonable Efforts:  The Licensee agrees to use all reasonable efforts to take such action as may 
be appropriate to prevent the unauthorized use and disclosure of, and to keep confidential all such 
Confidential Information, including: 
 
(a) ensuring that such Confidential Information is disclosed only to responsible employees of the 
Licensee who have first been properly instructed to maintain such Confidential Information in 
confidence; 
 
(b) not disclosing to any third party the terms and conditions of this License Agreement; 
 
(c) not disclosing methods of manufacture or sale of the Licensed Products including production and 

marketing plans; and 
 
(d) safeguarding all documents against theft, damage or access by unauthorized persons. 
 
8.3 Permitted Disclosure.  Nothing contained in this License Agreement shall prevent the Grantor or 
the Licensee from making disclosure of any of the Confidential Information to: 
 
(a) any authorized body for the sole purpose of obtaining registration of any patent for any invention 

or discovery which is the subject of this License Agreement; or 
 
(b) any authorized body for the sole purpose of complying with applicable securities laws governing 

the Grantor or Licensee; 
 
(c) any other person, firm or corporation for the purpose of promoting the sale or use of Licensed 

Products by the Grantor and any of its other licensees or by the Licensee and any of its permitted 
sub-licensees, provided that the Licensee shall obtain from the persons to whom such disclosure 
is made a covenant of nondisclosure in favour of both the Grantor and the Licensee. 

 
9.0 BOOKS AND RECORDS 
 
9.1 Duty to Keep Records:  The Licensee shall keep at its principal place of business clear, accurate 
and comprehensive records showing, in particular, all sales in the territory of the Licensed Products 
manufactured by or on behalf of the Licensee in sufficient detail to enable the payments due under this 
agreement to be correctly ascertained. 
 
9.2 Right of Access to Books:  The Grantor shall have access to the books and records of the 
Licensee at all reasonable times to check all relevant figures and information affecting or relating to the 
Licensee's operations under this agreement, including the amount of sales of the  Licensed Products made 
hereunder by the Licensee and the amount of royalties payable under this License Agreement; provided, 
however, that if both the Grantor and the Licensee agree upon an independent agency such as a firm of 
chartered accountants to represent them, either the Grantor or the Licensee may at its election substitute 
for the Grantor's examination a certificate of the mutually agreed-upon firm of accountants as to the 
amount of sales and the amount of royalties payable under this License Agreement and as to any other 
information and figures that determine or relate to the operations of the Licensee under this License 
Agreement. The Licensee shall supply the Grantor with a statement of its regular auditors at the time of 
its regular yearly audit, certifying the number of Licensed Products manufactured and the amount of sales 
thereof and other figures and information necessary or helpful in determining production or sales of the 
Products and the amount of royalties payable under this License Agreement. 
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10.0 EXCUSABLE DELAY 
 
Neither party shall be responsible for the failure or delay in performing any of its obligations due, directly 
or indirectly, by act of God, act of public enemy, acts of governmental bodies or agencies foreign or 
domestic (including inability to procure materials or to manufacture or ship ordered goods because of 
governmental priority orders or allocations or restrictions upon the use of materials or manpower), port 
congestion, nuclear incidents, sabotage, riot, fire, floods, typhoons or unusually severe weather, 
earthquakes, explosions or other catastrophes, epidemics or quarantine restrictions, strikes, labour unrest 
or labour shortages, accident, freight embargoes, delays occasioned by carriers or delays of a supplier of 
materials, components, facilities, energy, fuel, transportation, governmental authorizations or instructions, 
material or information required from one of the parties to the other, or because of any other causes 
beyond either party's control, in whole or in part. 
 
11.0 LICENSEE’S STATUS 
 
11.1 Buyer and Seller Only:  The relationship between the Licensee and the Grantor is intended to be 
and shall be that of buyer and seller, and the Licensee and its employees, agents and representatives shall 
under no circumstances be considered agents, partners, joint venturers or representatives of the Grantor. 
The Licensee shall not act or attempt to act, or represent itself, directly or by implication, as agent, joint 
venturer, partner or representative of the Grantor or in any manner assume or attempt to assume or create 
any obligation or liability of any kind, nature or sort, express or implied, on behalf of or in the name of 
the Grantor. 
 
11.2 No Franchise:  The relationship created by this License Agreement does not constitute the 
granting of a franchise to the Licensee by the Grantor and no federal or provincial franchise statute, law, 
regulation or rule is intended to or has been applied by the parties, nor shall any such franchise, statute, 
law, regulation or rule be deemed or construed to apply to the formation, operation, administration or 
termination of this License Agreement. 
 
12.0 TERM AND TERMINATION 
 
12.1 Either party may terminate this License Agreement without notice or other act if, 
 
(a) the other party is in default in any material respect in the performance of any of its obligations 

under this License Agreement or otherwise commits any material breach of this License 
Agreement, and such default continues after thirty days' written notice from the non-defaulting 
party to the defaulting party stating the particulars of such default (for the purposes herein, any 
failure to make any payment due under this agreement shall be a material default); 

 
(b) bankruptcy or insolvency proceedings are 'instituted by or against the other party, which the other 

party does not defend or which it is not successful in defending, or the other party is adjudicated a 
bankrupt, becomes insolvent, makes an assignment for the benefit of creditors or proposes or 
makes any arrangements for the liquidation of its debts or a receiver or receiver and manager is 
appointed with respect to all or any part of the assets of the other party; 

 
(c) if any sovereign entities or political subdivisions in the Territory enact legislation relating to the 

relationship created by this License Agreement which grants rights to the Licensee which are not 
granted by this License Agreement, this License Agreement shall terminate automatically one day 
prior to the date such legislation becomes effective; or 
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(d) any frustration of this License Agreement by the occurrence of an excusable delay of a lasting 
nature. 
 
12.2 The Grantor may terminate this License Agreement without notice or other act if, 
 
(a) the whole or substantially the whole of the assets of the Licensee are sold or conveyed; 
 
(b) the Licensee assigns or purports to assign this License Agreement without the prior written 

consent of the Grantor; 
(c) the Licensee states in writing that it intends to cease manufacturing and selling the Licensed 

Products; or 
 
(d) the Licensee shall have failed to substantially meet market demand for the License Products. 
 
13.0 EVENTS UPON TERMINATION 
 
Upon termination of this License Agreement for any cause whatsoever, 
 
(a) all Royalties, including Royalties on the Licensed Products then on hand or in the  
course of manufacture, shall immediately become due and payable; 
 
(b) the Licensee shall forthwith, and not later than thirty days thereafter, return free of any charge to 
the Grantor, all written information of whatever kind, including graphic and electronically or 
magnetically recorded documents furnished by the Grantor or created by the Licensee in relation to the 
Licensed Products including, without limitation, notes, memoranda, diaries, records, drawings, prints, 
sketches, plans, specifications and other technical information made by the Licensee or its agents, 
affiliates or employees and copies of any kind made thereof by anybody, and derived from the technology 
of the patents, know-how, trademarks, Licensed Products or the manufacture thereof; further, the 
Licensee agrees that it will forthwith discontinue the use of and refrain from using, disclosing or 
exploiting the know-how and any technical data and information pertaining thereto or any improvement 
or development in respect thereof disclosed to it under this License Agreement by the Grantor and from 
manufacturing or selling the Licensed Products and the Grantor shall forthwith have the right to institute 
proceedings for infringement of any of its patent and trademark rights then in force; 
 
(c) the Licensee shall turn over to the Grantor all sales inquiries and unfilled orders and the parties 
shall negotiate the amount of compensation, if any, which the Licensee may receive therefor; and 
 
(d) the Licensee shall cease trading in the Licensed Products and shall notify all dealers and other 
interested parties of the termination. The Licensee shall further cease to make any representations to the 
public that it is an authorized manufacturer or seller of the Licensed Products. 
 
(2) Notwithstanding any such termination: 
 
(a) all warranties set out in this License Agreement and all obligations of indemnification shall 
survive and continue to bind the parties for two years after the date of termination of this License 
Agreement; 
 
(b) the Licensee shall honour any remaining payment obligations set out in this License Agreement; 
 
(c) the Licensee shall be permitted to sell all Licensed Products manufactured prior to the 
termination, provided such sales are completed by delivery of goods and receipt of payment therefor 
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within six months of the date of such termination and are subject to the payment obligations as set out in 
this License Agreement; and 
 
(d) the Licensee covenants not to sell any product competing with the Licensed Products for a period 
of time which is the greater of: 
 

(i) one year following the date of termination; and 
(ii) the remaining period of time in the term of this License Agreement, as though this License 

Agreement had not been terminated. 
 
14.0 CONFORMITY WITH LOCAL LAWS 
 
14.1 Modifications on Non-conformance.  The rights and obligations of the parties under this 
License Agreement shall be subject to all applicable laws, orders, regulations, directions, restrictions and 
limitations of the governments having jurisdiction of the parties. In the event, however, that any law, 
order, regulation, direction, restriction or limitation, expropriation, seizure or interpretation thereof shall 
in the judgment of either party substantially alter the relationship between the parties under this License 
Agreement, or the advantages derived from such relationship, either party may request the other party to 
modify this License Agreement, and if, within fifteen days subsequent to making such request, the parties 
are unable to agree upon a mutually satisfactory modification hereof, then the adversely affected party 
may terminate this License Agreement on fifteen days' notice given to the other party, not later than thirty 
days following the end of such thirty-day period. 
 
14.2 Recording of Agreement.  The parties shall each at its own expense in its own countries, take 
such steps as may be required to satisfy the laws and requirements of the respective countries with respect 
to declaring, recording or otherwise rendering this License Agreement valid. 
 
15.0 DISCLOSURE 
 
This License Agreement may be filed with any governmental agency or official or securities regulatory 
authority as determined to be necessary or appropriate by either party. 
 
16.0 DISPUTE RESOLUTION 
 
All disputes, controversy or claims arising out of or in connection with or in relation to the contract, 
including any question regarding its existence, validity or termination, shall be submitted to and be 
subject to the jurisdiction of the courts of the Province of British Columbia (including the Supreme Court 
of Canada) which shall have exclusive jurisdiction in the event of any dispute under this License 
Agreement. The parties irrevocably submit to the jurisdiction of such courts to finally adjudicate or 
determine any suit, action or proceedings arising out of or in connection with this License Agreement. 
 
17.0 ASSIGNMENT 
 
Neither this License Agreement nor any of the rights or duties of the Licensee shall be assigned, 
transferred or conveyed by the Licensee, by operation of law or otherwise, nor shall this License 
Agreement or any rights of the Licensee enure to the benefit of any trustee in bankruptcy, receiver, 
creditor, trustee or successor of the Licensee's business or of its property, whether by operation of law or 
otherwise, or to a purchaser of all of the shares of the Licensee or to a purchaser of the entire business or 
substantially all of the assets of the Licensee, without the prior written consent of the Grantor. The 
Licensee acknowledges that the Grantor may assign this License Agreement to an affiliate or subsidiary. 
 
18.0 EXTENDED MEANINGS 
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Words importing the singular number include the plural and vice versa and words importing gender 
include all genders. 
 
19.0 INTERPRETATION NOT AFFECTED BY HEADINGS 
 
The division of this License Agreement into paragraphs and the insertion of headings are for convenience 
of reference only and shall not affect the construction or interpretation of this License Agreement. 
 
20.0 APPLICABLE LAW 
 
This Agreement is made, executed, and delivered in Vancouver, British Columbia, Canada, and any 
controversy arising hereunder or in relation to this License Agreement shall be governed by and construed 
in accordance with the domestic laws of the Province of British Columbia, Canada. The parties hereto 
hereby agree that the application of the United Nations Convention on Contracts for the International Sale 
of Goods to this License Agreement does not apply and is strictly excluded. 
 
21.0 SEVERABILITY 
 
The invalidity or unenforceability of any provision of this License Agreement shall not affect the validity 
or enforceability of any other provision. 
 
22.0 CURRENCY 
 
Unless otherwise specifically provided in this agreement, all references to dollar amounts or other money 
amount are expressed in terms of lawful money of Canada. 
 
23.0 NOTICES 
 
23.1 Any notice or other documents required or permitted to be given under this License Agreement 
shall be in writing and shall be delivered, -mailed by pre-paid registered mail, return receipt requested or 
sent by facsimile transmission addressed to the party or parties to whom it is to be given at the address 
shown below or at such other address or addresses as the party or parties to whom such writing or 
document is to be given shall have last notified all other parties in accordance with the provisions of this 
paragraph: 
 
(a) if to the Licensee at: 
 
 0990756 B.C. Ltd. 

488- 625 Howe Street 
Vancouver, BC V6C 2T6 

 
Attention: Jamie Lewin, CEO 
Fax: (604)739-3052 

 
with a copy to: 

 
 Buttonwood Law Corporation 
 1984 Yonge Street 
 Toronot, Ontario M4S 1Z7 
 
 Attention: Mouane Sengsavang 
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 E-mail: mouane@buttonwoodlaw.com 
 
(b) if to the Grantor at: 
  
 Sulstar Technologies Inc. 

2223 Folkestone Way 
West Vancouver, BC V7S 2Y6 

 
Malcolm Bell, CEO & Director 
Email malcolmbell2010@gmail.com 

 
23.2 Any such notice or other document shall: 
 
(a) if delivered, be deemed to have been given and received at the place of receipt on the date of 

delivery, provided that if such date is a day other than a business day in the place of receipt, such 
notice or document shall be deemed to have been given and received at the place of receipt on the 
first business day in the place of receipt, thereafter; 

 
(b) if transmitted by facsimile transmission, be deemed to have been given and received at the place 

of receipt on the next business day in the place of receipt, following the day of sending, and 
 
(c) if mailed, be deemed to have been given and received at the place of receipt on the date of actual 

receipt. 
 
23.3 In the event of postal disruption, such notices or documents must either be delivered personally or 
sent by facsimile transmission. 
 
24.0 WAIVER OF BREACH 
 
No waiver on behalf of any part of any breach of the provisions shall be effective or binding on such party 
unless the same shall be expressed in writing and any waiver so expressed shall not limit or affect such 
party's rights with respect to any future breach of any of the provisions of this License Agreement. 
 
25.0 FURTHER ASSURANCES 
 
Each of the parties covenants and agrees that he, his heirs, executors, administrators, successors and 
permitted assigns will execute such further documents and do and perform or cause to be done and 
performed such further and other acts as may be necessary or desirable from time to time in order to give 
full effect to the provisions of this License Agreement. 
 
26.0 SUCCESSORS AND ASSIGNS 
 
This License Agreement shall be binding on and enure to the benefit of the successors and assigns of both 
parties and all persons or corporations succeeding to or acquiring the business now carried on by the 
Grantor or the Licensee. The Licensee shall not be entitled to assign this License Agreement in whole or 
in part without the consent in writing of the Grantor, which consent shall not be unreasonably withheld. 
 
27.0 TIME 
 
When calculating the period of time within which or following which any act is to be done or step taken 
the date which is the reference day in calculating such period shall be excluded. 
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28.0 TIME OF THE ESSENCE 
 
Time is of the essence of this License Agreement. 
 
This License Agreement constitutes the entire agreement between the parties with respect to the subject 
matter hereof and thereof and supersedes any previous agreements and understandings between the 
parties with respect to such matters.   
 
This License Agreement and any modifications or amendments hereto may be executed in any number of 
counterparts, each of which when so executed and delivered shall be deemed an original, but all of which 
together shall constitute one and the same instrument, and shall become effective when one or more 
counterparts hereof or thereof have been signed by each party. 
 
IN WITNESS WHEREOF, each party has signed this License Agreement or has caused this License 
Agreement to be signed on its behalf, in its corporate name, by its duly authorized officer, in each case as 
of the date first written above. 
 
GRANTOR  
Per: 
 
________________________________ 
CEO 
Sulstar Technologies Inc. 
 
Date: ___________________________ 
 
LICENSEE 
PER : 
 
________________________________ 
CEO 
0990756 B.C. Ltd. 
 
Date: ___________________________ 
 
SCHEDULE “A” LICENSED TECHNOLOGY 
 
Item 1 – Licensed Technology  
 
The “Field of Use” of all Licensed Technology is limited to the right to manufacture, sell, distribute and 
market the Licensed Products in the Territory in accordance with the terms of this License Agreement, 
including but not limited to the assessment of the Licensor’s position and the Licensed Products within 
the marketplace in the Territory, the assessment of the Licensor’s existing marketing strategy, the 
performance of detailed market research, the evaluation of the Licensor’s existing marketing materials 
and media channels used, including all advertisements, brochures, special or promotional offers and 
website(s), the formulation and development of a new integrated marketing campaign for Licensor, the 
presentation of a new marketing campaign, to include completed marketing materials, strategy and 
timeline, and the execution of a new marketing plan once approved by Licensor. 
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Inventor(s) 

 
Description 

 
Patent # 

Wlodzimierz 
Myslowski, Andrzej 
Janiczek 

METHOD FOR PRODUCTION 
OF GRANULATED POLYMER-
ASPHALT BINDER AND 
SULPHUR CONCRETE WITH 
PARTICPATION OF SULFUR 
POLYMER OBTAINED IN 
WASTE SULFUR SOLVENT-
BORNE MODIFICATION 

US8500899 B2 

Wlodzimierz 
Myslowski, Andrzej 
Janiczek 

METHOD FOR PRODUCTION 
OF GRANULATED POLYMER-
ASPHALT BINDER AND 
SULFUR CONCRETE WITH 
PARTICIPATION OF SULFUR 
POLYMER OBTAINED IN 
WASTE SULFUR SOLVENT-
BORNE MODIFICATION 

CA 2781341 

 
 
SCHEDULE “B” FEES, ROYALTIES, TERM, PERFORMANCE MILESTONES, AND OTHER 
INFORMATION 
 
Item 1 – Initial License Fee 
 
$25,000 cash within 30 days of execution.  
 
Item 2 – Royalties and Other Amounts 
 
2% royalty on sales. Payable within 30 days of receipt of proceeds from sale of Licensed Products. 
Item 6 – Term End Date 
 
5 years from August 14, 2014. Renewable based on performance. 
 
SCHEDULE “C” MATERIALS TO BE SUPPLIED BY GRANTOR AND TERMS AND 
CONDITIONS ATTACHED TO SUPPLY OF SUCH MATERIALS 
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Appendix D 
 

Audited financial statements of SPT Sulphur Polymer Technologies Inc. (formerly known 
as 0990756 B.C. Ltd.) for the period from incorporation on January 12, 2014 to March 31, 

2014 
 

Please refer to the Issuer’s SEDAR profile. 
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Appendix E 
The Transfer Agent Agreement 

 
TRANSFER AGENT, REGISTRAR AND DIVIDEND DISBURSING AGENT AGREEMENT  

THIS AGREEMENT made as of the   day of June, 2014 in the City of Vancouver, Province of British 
Columbia, Canada. 

BETWEEN: 0990756 B.C. LTD., 

a company incorporated under the laws of British Columbia with 
an office in the City of Vancouver in the Province of British 
Columbia (the "Company") 
 

AND: COMPUTERSHARE INVESTOR SERVICES INC., 

a company incorporated under the laws of Canada with an office 
in the City of Vancouver in the Province of British Columbia 
("Computershare") 

This Agreement witnesses that in consideration of the mutual agreements contained herein and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties 
hereto, the parties covenant and agree as follows: 

1. Transfer Agent and Registrar 

1.1 The Company hereby appoints Computershare as of the date of this Agreement (the 
“Effective Date”) as its transfer agent and registrar (“Transfer Agent”) to keep the register of holders and 
the register of transfers at its principal office in the City of Vancouver and branch registers of transfers at 
its stock transfer office in the city of Toronto, and such additional cities as may be confirmed to 
Computershare hereafter pursuant to the written direction of the Company, for the common shares of the 
Company (the "Shares"), and Computershare hereby accepts such appointment upon the terms herein 
contained.  

1.2 Computershare shall, at such offices, keep the Company's register of holders, register of 
transfers and branch register(s) of transfers (collectively the "Registers") and unissued share certificates 
and, subject to any general or particular instructions as may from time to time be given to it by the 
Company, Computershare shall: 

(a) make such entries from time to time in the Registers as may be necessary in order that the 
accounts of each holder of Shares be properly and accurately kept and transfers of Shares 
properly recorded; 

(b) upon payment of any applicable transfer taxes, countersign, register and issue share 
certificates, Direct Registration System (“DRS”) advices or DRS statements, as 
applicable, to the shareholders entitled thereto, representing the Shares held by or 
transferred to them, respectively; 

(c) record the particulars of all transfers of Shares upon the Registers; and 

(d) furnish to the Company, upon the reasonable request and at the expense of the Company, 
such statements, lists, entries, information and material, concerning transfers and other 
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matters, as are maintained or prepared by it as Transfer Agent and/or Dividend 
Disbursing Agent of the Company. 

1.3 The Company agrees that on and after the Effective Date and so long as this Agreement 
is in force, it shall not issue any certificates for Shares without such certificates being countersigned by 
Computershare in its capacity as Transfer Agent. 

1.4 The Company represents and warrants that all Shares issued and outstanding on the date 
of this Agreement are issued and outstanding as fully-paid and non-assessable and that with respect to 
future allotments and issuances of Shares, Computershare shall issue and regard such Shares as fully-paid 
and non-assessable. 

1.5 In the case of the loss, theft or destruction of any certificate for Shares, the Company 
approves the Blanket Lost Instrument Bond Program, including the Waiver of Probate provision 
(collectively, the “Program”) and authorizes Computershare to use the Program on the Company’s behalf. 
Before a replacement certificate shall be issued, Computershare must receive: (a) evidence satisfactory to 
Computershare of the loss, theft or destruction of such certificate; and (b) an indemnity bond satisfactory 
to Computershare. 

1.6 The Company hereby confirms that it has reviewed its articles of incorporation, by-laws 
and other governing documents and they allow for the issuance of book-based securities. The Company 
confirms that its shareholders are entitled to obtain a share certificate upon request as provided for under 
the Company’s governing corporate legislation. The Company acknowledges and agrees that 
Computershare may issue DRS advices and/or DRS statements by mail, e-mail, or other means, on all 
new share issuances and/or transfers other than when specifically requested by the shareholder or its 
representative to issue a share certificate. 

1.7 [NTD: Select the appropriate paragraph and delete the other and this text] 

The Company confirms that it has either (i) a class of securities registered pursuant to Section 
12 of the US Securities Exchange Act; or (ii) a reporting obligation pursuant to Section 15(d) 
of the US Securities Exchange Act and has provided Computershare with an Officer’s 
Certificate certifying such reporting obligation and other information as requested by 
Computershare. The Company covenants that in the event that any such registration or 
reporting obligation shall be terminated by the Company in accordance with the US Securities 
Exchange Act, the Company shall promptly notify Computershare of such termination and 
such other information as may be required by Computershare at the time.  The Company 
acknowledges that Computershare is relying upon the foregoing confirmation and covenant in 
order to meet certain obligations of the US Securities and Exchange Commission with respect 
to those clients who are filing with the US Securities and Exchange Commission. 

The Company confirms that as at the date of execution of this Agreement, it has neither a class 
of securities registered pursuant to Section 12 of the US Securities Exchange Act nor a 
reporting obligation pursuant to Section 15(d) of the US Securities Exchange Act. The 
Company covenants that in the event that (i) any class of its securities shall become registered 
pursuant to Section 12 of the US Securities Exchange Act or the Company shall incur a 
reporting obligation pursuant to Section 15(d) of the US Securities Exchange Act, or (ii) any 
such registration or reporting obligation shall be terminated by the Company in accordance 
with the US Securities Exchange Act, the Company shall promptly deliver to Computershare 
an Officer’s Certificate (in a form provided by Computershare) notifying Computershare of 
such registration or termination and such other information as may be required by 
Computershare at the time. The Company acknowledges that Computershare is relying upon 
the foregoing confirmation and covenant in order to meet certain obligations of the US 
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Securities and Exchange Commission with respect to those clients who are filing with the of 
the US Securities and Exchange Commission.  

2. Shareholder Meetings 

2.1 Computershare shall provide standard services in connection with one annual general 
meeting of shareholders during any one billing year. 

2.2 In connection with any and all meeting of shareholders, the Company hereby instructs 
Computershare to use the then current version of Proxy Protocol as published from time to time by the 
Securities Transfer Association of Canada or any successor thereto. 

3. Dividend Disbursing Agent 

3.1 The Company hereby appoints Computershare as its Dividend Disbursing Agent to 
disburse to the holders of Shares of the Company dividends that may from time to time be declared by the 
board of directors of the Company and Computershare hereby accepts such appointment upon the terms 
herein contained. 

3.2 Computershare shall disburse such dividends upon receiving a certified copy of a 
resolution of the board of directors of the Company declaring such dividends and, at least one business 
day before each payable date, funds in an amount sufficient for the payment of such dividends.  The 
Company shall deliver sufficient funds to Computershare by electronic transfer or certified cheque or 
make such other arrangements for the provision of funds as may be agreeable between the parties. 
Notwithstanding the aforementioned, all payments in excess of $25 million in Canadian dollars (or such 
other amount as determined from time to time by the Canadian Payments Association) must be made by 
electronic transfer. 

4. Sub-Agents 

4.1 The Company acknowledges and agrees that Computershare may, notwithstanding any 
other provision of this Agreement, appoint one or more agents (“Sub-agents”) to maintain branch 
registers of transfers kept in cities outside of Canada, if any. Computershare shall notify the Company of 
any such Sub-agent so appointed. 

5. Signatories 

5.1 The Company shall deliver to Computershare certified specimens of the signatures of the 
directors and/or officers of the Company authorized to sign share certificates and other documents. 

5.2 The Company shall deliver any evidence of its appointment of signatories which may be 
requested from time to time by Computershare. 

5.3 Computershare may act upon any signature, certificate or other document believed by it 
to be genuine and to have been signed by the proper person or persons or refuse to transfer a share 
certificate or book-based security if it is not satisfied as to the propriety of the requested transfer. 

6. Legal Advice and Appointment of Agents 

6.1 Computershare may, at its discretion and as it reasonably requires for the purpose of 
discharging its duties or determining its rights hereunder, refer any matter to the Company, the 
Company’s legal counsel, or the legal counsel for Computershare, for direction and advice, and may 
retain consultants, experts, advisors, agents or agencies, brokers or organizations, including organizations 



 

 

related to Computershare.  All costs and expenses incurred pursuant to this Section shall be at the expense 
of the Company.  Computershare shall be entitled to act and rely upon, and shall be fully protected in 
acting and relying upon, the services and advice provided pursuant to this Section. 

7. Limitation of Liability and Indemnification 

7.1 Computershare shall not be liable for any action taken or omitted to be taken by 
Computershare under or in connection with this Agreement, except for losses caused by Computershare’s 
bad faith, wilful misconduct or gross negligence.     

7.2 The Company hereby agrees to indemnify and hold harmless Computershare, its 
affiliates, their current and former directors, officers, employees and agents, from and against any and all 
claims, demands, losses, penalties, costs, expenses, fees and liabilities, including, without limitation, legal 
fees and expenses, directly or indirectly arising out of, in connection with, or in respect of, this 
Agreement, except where same results from gross negligence, wilful misconduct or bad faith on the part 
of Computershare.   

7.3 Notwithstanding any other provision of this Agreement, and whether such losses or 
damages are foreseeable or unforeseeable, Computershare shall not be liable under any circumstances 
whatsoever for any (a) breach by any other party of securities law or other rule of any securities 
regulatory authority, (b) lost profits or (c) special, indirect, incidental, consequential, exemplary, 
aggravated or punitive losses or damages. 

7.4 Notwithstanding any other provision of this Agreement, any liability of Computershare 
shall be limited, in the aggregate, to the amount of fees paid by the Company to Computershare under this 
Agreement in the twelve (12) months immediately prior to Computershare receiving the first notice of the 
claim. 

7.5 The provisions of this Section 7 shall survive the resignation or removal of 
Computershare or the termination of this Agreement.  

8. Protection of the Transfer Agent and Dividend Disbursing Agent  

8.1 Computershare shall: 

(a) retain the right not to act and shall not be liable for refusing to act unless it has received 
clear instructions and/or documentation and sufficient time to give effect to such 
instructions and/or documentation; 

(b) retain the right to refuse the transfer of any Shares presented to Computershare until such 
time as Computershare is satisfied that (i) the endorsement thereon is genuine and that the 
transfer requested is properly and legally authorized and (ii) where the Shares are 
represented by a share certificate, that such share certificate is valid.  Computershare 
shall not incur any liability in refusing in good faith to effect any transfer which in its 
judgment is improper or unauthorized, or in carrying out in good faith any transfer which 
in its judgment is proper or authorized. Computershare shall be entitled to treat as valid 
any certificate for Shares purporting to have been issued by or on behalf of the Company 
prior to the date of this Agreement; 

(c) disburse funds hereunder only to the extent that funds have been deposited  with it; 



 

 

(d) if any funds are received by it in the form of uncertified cheques, be entitled to delay the 
time for release of such funds until such uncertified cheques shall be determined to have 
cleared the financial institution upon which the same are drawn; 

(e) incur no liability with respect to the delivery or non-delivery of any share certificate 
whether delivered by hand, mail or other means;  

(f) with respect to any amount held on account of dividends or other distributable amount 
which is unclaimed or which cannot be paid for any reason, be under no obligation to 
invest or reinvest the same but shall, subject to any applicable unclaimed property 
legislation, only be obligated to hold same in a current or other non-interest bearing 
account pending payment to the person or persons entitled thereto, and shall be entitled to 
retain for Computershare’s own account any benefit earned by the holding of same prior 
to its disposition in accordance with this Agreement; 

(g) be under no obligation to prosecute or defend any action or suit in respect of its agency 
relationship under this Agreement, but will do so at the request of the Company provided 
that the Company furnishes indemnity  and funding satisfactory to Computershare against 
any liability, cost or expense which might be incurred; and   

(h) with respect to meetings of securityholders, not be liable for having relied upon or 
deferred to the instructions or decisions of the Company, its legal counsel, or the 
chairman of the meeting. 

9. Documents 

9.1  The Company agrees that it will promptly furnish to Computershare from time to time: 

(a) certified copies of all articles, any amendments thereto and all relevant By-laws; 

(b) certified copies of all resolutions of the board of directors of the Company allotting or 
providing for the issuance of Shares;  

(c) certified copies of all relevant documents and proceedings relating to increases and 
reductions in the Company's capital, the reorganization of or change in its share capital or 
the bankruptcy, insolvency  or winding-up of the Company or the surrender of its charter; 
and 

(d) that number of unissued share certificates as are reasonably requested by Computershare 
from time to time. 

10. Custody 

10.1 All share certificates surrendered to Computershare for cancellation shall be held by it for 
a period of six (6) years. Computershare shall not be required to hold such certificates after the expiry of 
such period, and may thereafter destroy such certificates without notice to the Company. The Company 
agrees to instruct Computershare from time to time as to the earlier disposal, if any, to be made of such 
share certificates.  Any storage expenses incurred for retaining custody of the share certificates and 
related records in connection with the services hereunder shall be at the sole expense of the Company. 

11. Governmental or Judicial Orders, Requirements and Directives 

11.1 The Company acknowledges that Computershare may receive governmental, judicial or 
regulatory orders, requirements to pay, requirements to produce documents or information, or other 



 

 

similar directives (collectively, “Directives”), in relation to records, securities, information or assets in the 
custody or control of Computershare, and that relate to, inter alia, the Company, its securities registers or 
its shareholders.  The Company further acknowledges that such Directives may be issued in the name of, 
and/or delivered to, any of the Company or Computershare.  The Company consents to Computershare 
reviewing, complying with, rejecting or otherwise dealing with such Directives, including on the 
Company’s behalf, as Computershare deems appropriate in the circumstances.  

12. Assignment 

 12.1  Any entity resulting from the merger, amalgamation or continuation of Computershare or 
succeeding to all or substantially all of its transfer agency business (by sale of such business or 
otherwise), shall thereupon automatically become the Transfer Agent and Dividend Disbursing Agent 
hereunder without further act or formality. This Agreement shall enure to the benefit of and be binding 
upon the parties hereto and their successors and assigns.  

13. Notices 

13.1 Any notice or communication to be given by one party to this Agreement to the other 
shall be in writing and delivered or sent, by courier, by personal delivery, by first class insured mail, or by 
facsimile transmission to the following address: 

If to the Company: 0990756 B.C. Ltd. 
 P.O. Box 2358 – 349 West Georgia Street 
 Vancouver, British Columbia 

Fax: (604) 739-3052 

If to Computershare: 510 Burrard Street, 3rd Floor 
Vancouver, British Columbia 
V6C 3B9 
Attention:  General Manager, Client Services 
Fax: (604) 661-9401 

or to such other address as the party to whom such notice or communication is to be given shall have last 
designated to the party giving the same in the manner specified in this Section 13. Any such notice or 
communication shall be deemed to have been given and received by the addressee: (a) if sent by courier 
or personal delivery, upon actual delivery; (b) if sent by mail, five (5) business days after posting; and (c) 
if sent by facsimile transmission, upon the same business day if given during the ordinary business hours 
of the addressee, or the next following business day if given outside of such hours.  

14. Fees and Expenses 

14.1 The Company shall pay Computershare for the above-mentioned services and for all 
additional services required to fulfill its obligations hereunder or provided in connection herewith in 
accordance with the existing tariff or schedule of fees, which fees are subject to revision by 
Computershare from time to time on thirty (30) days' written notice, and shall reimburse Computershare 
for all costs and expenses. Without limiting the generality of the foregoing and notwithstanding any other 
provision of this Agreement or of any tariff or schedule of fees, the Company agrees to pay 
Computershare such additional compensation, costs and expenses as are agreed between the parties to be 
warranted by any additional time, effort and/or responsibility incurred or expended by Computershare in 
order to comply with any laws it may be subject to as Transfer Agent and Dividend Disbursing Agent, 
including, without limitation, unclaimed property legislation.   



 

 

14.2 The Company shall pay Computershare the fees and expenses within thirty (30) days of 
the date of Computershare’s invoice.  The Company acknowledges that late payment may be subject to 
interest charges as indicated on the invoice.  All amounts so payable and the interest thereon will be 
payable out of any assets in the possession of Computershare in priority to amounts owing to any other 
persons. 

14.3 The Company agrees that the fees of Computershare are confidential information.  As 
such, the Company agrees not to disclose such fees to a third party without Computershare’s prior written 
consent, save and except for disclosure (a) to the Company’s professional advisors, held to strict 
confidence and (b) as required or otherwise compelled by law.  

14.4 In the event the Company defaults in its payment obligations to Computershare 
hereunder, Computershare shall have the right, commencing thirty (30) days following written 
notification to the Company of such default and unless such default has been remedied, to immediately 
suspend service or terminate this Agreement, subject to Computershare's rights and recourses under this 
Agreement or applicable law. 

15. Further Assurances and Co-operation 

15.1 The parties hereto shall with reasonable diligence do all such things and provide all such 
reasonable assurances and execute all such documents, agreements and other instruments as may 
reasonably be necessary or desirable for the purpose of carrying out the provisions and intent of this 
Agreement. The parties further acknowledge that the implementation of this Agreement will require the 
co-operation and assistance of each of them. In particular, the parties agree to work in co-operation with 
any Sub-agent that Computershare may duly appoint. The fees and expenses to Computershare of any 
such Sub-agent shall be added to and form part of its compensation hereunder, and shall be reimbursed by 
the Company as set forth above, provided that the parties may, with such Sub-agent, agree that the Sub-
agent shall invoice the Company directly. 

16. Express Duties 

16.1 Computershare shall have no duties or obligations except as expressly provided in this 
Agreement.  

17.  Tax 

17.1 The Company shall be solely responsible for all tax processing relating to or arising from 
the duties or actions contemplated by this Agreement, including evaluation, reporting, remittance, filing, 
and issuance of tax slips, summaries and reports, except as is specifically delegated to Computershare 
pursuant to this Agreement or as may be agreed subsequently, in writing by the parties.   Computershare 
shall process only such tax matters as have been specifically delegated to it pursuant to this Agreement or 
as may be agreed subsequently, and, in so doing, Computershare does not undertake to carry out any 
inquiry, evaluation, reporting, remittance, filing or issuance of tax slips, summaries and reports 
necessarily incidental thereto, which shall remain the sole responsibility of the Company.  Computershare 
shall be entitled to rely upon and assume, without further inquiry or verification, the accuracy and 
completeness of any tax processing information, documentation or instructions received by 
Computershare, directly or indirectly, from or on behalf of the Company or the shareholder. It is agreed 
that any direction must be supplied to Computershare prior to processing any entitlement or filing. 

18. Counterparts 

18.1 This Agreement may be executed in several counterparts and evidenced by a facsimile 
copy of an original execution page bearing the signature of each party, each of which when so executed 



 

 

shall be deemed to be an original, and such counterparts or facsimile copies thereof together shall 
comprise one and the same instrument and, notwithstanding their date of execution, shall be deemed to 
bear the date as of the date first above written. 

19. Force Majeure 

19.1 Except for the payment obligations of the Company contained herein, neither party shall 
be liable to the other, or held in breach of this Agreement, if prevented, hindered, or delayed in the 
performance or observance of any provision contained herein by reason of any act of God, riot, terrorism, 
sabotage, act of war, epidemic, governmental action, judicial order, earthquake, power failure, explosion, 
strike or industrial action of any kind, unavailability of any system or any other similar causes (including, 
but not limited to, mechanical, electronic or communication interruptions, disruptions or failures). 
Performance times under this Agreement shall be extended for a period of time equivalent or reasonably 
related to the time lost because of any delay that is excusable under this Section. 

20. Entire Agreement 

20.1 This Agreement constitutes the entire agreement between the parties pertaining to the 
subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, 
negotiations and discussions, whether oral or written, of the parties, and there are no warranties, 
representations or other agreements between the parties in connection with the subject matter hereof, 
except as specifically set forth herein.  No amendment, supplement, modification, waiver or termination 
of this Agreement shall be binding unless executed in writing by the party to be bound thereby. 

21. Headings 

21.1 The insertion of headings and the division of this Agreement into Sections, Subsections 
and Schedules are not to be considered part of this Agreement and are included solely for convenience of 
reference and are not intended to be full or accurate descriptions of the contents hereof. 

22.  Severability 

22.1 If any provision of this Agreement shall be held invalid or unenforceable in any 
jurisdiction, such invalidity or unenforceability shall attach only to such provision in such jurisdiction, 
and shall not in any manner affect such provision or render it invalid or unenforceable in any other 
jurisdiction or affect any other provision of this Agreement in such jurisdiction or any other jurisdiction. 

23. Termination 

23.1 This agreement may be terminated by either the Company or Computershare upon ninety 
(90) days’ notice, in writing, being given to the other. 

23.2 Upon the termination of this Agreement and provided that the Company is in compliance 
with all of the terms of this Agreement, including the payment of all amounts owing to Computershare 
hereunder, Computershare shall deliver over to the Company (or such third party as the Company 
otherwise requests) the Registers, share certificates and any other documents connected with the business 
of the Company. A receipt signed by the Chairman, the President, any Vice President, or the Corporate 
Secretary of the Company (or, where delivery to a third party is requested by the Company, a receipt 
signed by such third party) shall be a valid discharge to Computershare. With respect to unissued share 
certificates, unless the Company requests that such share certificates be delivered to a recognized 
banknote company, Computershare shall, at the expense of the Company deface all references to 
Computershare on such certificates.  



 

 

24.  Governing Law 

24.1 This Agreement shall be construed in accordance with the laws of the Province of British 
Columbia and the federal laws of Canada applicable therein. Each party accedes and submits to the 
jurisdiction of the courts of the Province of British Columbia and all courts of appeal therefrom. 

25.  Business Day 

25.1  For purposes of this Agreement, “business day” means any day on which 
Computershare’s offices are generally open for the transaction of commercial business, but does not in 
any event include a Saturday, Sunday, civic or statutory holiday in the Province of British Columbia or a 
day on which the Toronto Stock Exchange does not publicly trade. 

26. English Language [IN QUEBEC ONLY] 

26.1 [The parties hereto confirm that it is their wish that this Agreement as well as all other 
documents relating hereto, including notices, have been and shall be drawn up in English. Les parties aux 
présentes confirment leur consentement à ce que cette convention de même que tous les documents, ainsi 
que tout avis s'y rattachant, soient rédigés en anglais.] 

In witness whereof this Agreement has been duly executed by the parties hereto as of the date and 
at the place first above written. 

0990756 B.C. LTD. 

 

Per: ___________________________________ 

 

Per: ___________________________________ 

 

COMPUTERSHARE INVESTOR SERVICES INC. 

 

Per: ___________________________________ 

 

Per: ___________________________________ 

 


