
MCLAREN RESOURCES INC. 

FORM 2A 

ANNUAL LISTING STATEMENT 

January 30, 2015 

 

 

 



 

TABLE OF CONTENTS 

 

1. Corporate Structure ............................................................................................................. 2 

2. General Development of the Business ................................................................................. 2 

3. Narrative Description of the Business................................................................................. 4 

4. Selected Financial Information............................................................................................ 5 

5. Management’s Discussion and Analysis — Annual MD&A............................................. 7 

6. Market for Securities .......................................................................................................... 13 

7. Consolidated Capitalisation ............................................................................................... 13 

8. Options to purchase securities ........................................................................................... 13 

9. Prior Sales............................................................................................................................ 14 

10. Escrowed Securities ........................................................................................................ 15 

11. Principal Shareholders ................................................................................................... 15 

12. Directors and Officers .................................................................................................... 15 

13. Capitalisation................................................................................................................... 17 

14. Executive Compensation ................................................................................................ 18 

15. Indebtedness of Directors and Executive Officers....................................................... 20 

16. Risk Factors .................................................................................................................... 20 

17. Promoters......................................................................................................................... 22 

18. Legal Proceedings ........................................................................................................... 22 

19. Interest of Management and others in Material Transactions................................... 23 

20. Auditors, Transfer Agents and Registrars ................................................................... 23 

21. Material Contracts.......................................................................................................... 23 

22. Interest of Experts........................................................................................................... 23 

23. Other Material Facts ...................................................................................................... 23 

24. Financial Statements....................................................................................................... 23 

25. Certificate of the Issuer .................................................................................................. 24 

- 1 - 



 

1. CORPORATE STRUCTURE 

1.1 Full Name of the Issuer 

The issuer’s full name is McLaren Resources Inc., and will be referred to as “McLaren” or the 
“Issuer” for the sake of brevity throughout this listing statement.  McLaren’s offices for all 
purposes are at 65 Queen Street West, Suite 520, Toronto, Ontario, M5H 2M5. 

1.2 Incorporation 

McLaren is incorporated under the Ontario Business Corporations Act.  McLaren was 
incorporated as a private Issuer by articles of incorporation on July 13, 1999.  McLaren’s 
restrictions on share transfer were removed by Articles of Amendment on January 17, 2000, 
pursuant to a resolution approved on August 1, 1999. 

1.3 Subsidiaries 

The Issuer has no subsidiaries. 

1.4 Requalification 

Not applicable. 

1.5 Non-corporate Issuers 

Not applicable. 

2. GENERAL DEVELOPMENT OF THE BUSINESS 

The Company was engaged in the acquisition, exploration and development of petroleum and 
natural gas properties until December of 2010 when it transitioned to gold exploration in the 
Timmins Mining District in Ontario. The Company has an interest in the TimGinn Property and 
the Blue Quartz Property, both located in Timmins. 

The Company’s business objective over the next 12 months is to continue to develop the 
TimGinn Property in the Central Timmins Gold District situated in Ontario. 

TimGinn Property 

By way of its agreement with TimGinn Explorations Limited the Company has the option to earn 
60% in the TimGinn Property which includes 9 claims in both the Tisdale and Mount Joy 
Townships of Ontario. To earn 50% the company must incur $2,000,000 of qualifying 
exploration expenditure on the property by April 30 2015. To earn 60% the company must incur 
an additional $2,000,000 of qualifying exploration expenditure by April 30, 2016.  

In February 2012, the Company announced the results of its seven hole 1,388 metre drill 
program which includes 7.0 grams gold per tonne (gpt) over 7.4 meters (m) from drill hole 
MCL-11-04 on the TimGinn Property. The property is located adjacent to the Goldcorp’s 
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Hollinger and McIntyre Mines which together have produced over 30 million ounces of gold to 
date in the Timmins Gold Camp.  

In October 2012, the Company announced results of the 8 hole 1,453 metres exploration drill 
program including 8.21 grams over 2.5 metres and 7.41 grams over 3.2 metres from drill hole 
MTG-12-14. 

In July 2013, the Company announced results of the 5 hole 1,563 metres exploration drill 
program including 4.17 grams over 2.5 metres and 8.06 grams over 1 metre. 

Blue Quartz Property 

McLaren has earned a 50% interest in the Blue Quartz gold property, consisting of 25 patented 
mining claims, located in Beatty Township, approximately 70 kilometers east of Timmins 
Ontario. The Company has increased the size of the Blue Quartz Property through the purchase 
of 8 unpatented mining claims totaling 240 hectares located directly west of and contiguous to 
the Blue Quartz Property in East Timmins Ontario. These additional claims, more than double 
McLaren’s potential strike length on the Blue Quartz Property. The Company has entered into a 
strategic option agreement with Red Mile Minerals on the BQ Extension Property whereby Red 
Mile has the option to earn a 50% interest in the BQ Extension property which is owned 100% 
by McLaren. 

On April 21, 2011 the Company released the results of the December drill program on the Blue 
Quartz Property. The drill program consisted of 5 diamond drill holes totaling 1,690 metres. The 
results expanded the gold mineralization to depth and along strike, with the deepest hole 
intercepting 63 metres of gold mineralization at 1.21 g/t starting at a depth of 351 metres down 
hole. 

The Company as of September 22, 2011 earned a vested interest in the Blue Quartz property by 
making a $10,000 cash payment to Red Mile Minerals and by incurring $200,000 worth of 
qualifying exploration expenditure.  

The Company’s focus will remain on exploring the TimGinn Property during 2013-2014.  

2.1 Disclosure 

2.1.1 Significant Acquisitions/Dispositions 

(a) Acquisitions 

Not applicable. 
 

(b) Dispositions 

Not applicable. 

2.2 Forward-looking Statements 

Not applicable. 
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3. NARRATIVE DESCRIPTION OF THE BUSINESS 

3.1 General 

(a) The Issuer is a junior gold exploration company, currently focused on funding the 
exploration property interests in the Timmins mining district. 

(b) The Issuer is currently exploring the Blue Quartz Property in the Beatty Township 
and the TimGinn Property in Timmins, Ontario.  

(c) (i)  As at September 30, 2014, the Issuer had net working capital $(226,211) and 
incurred a net loss of $(265,081) for the period.  

(0) In the 2014 fiscal year, the Issuer had expenditures of $257,966 to fund its 
consulting, directors, management and professional fees, office, general and 
administrative expenses, and property evaluation costs. 

(d)  The Issuer currently has no production or sales.  The business model involves 
acquiring and exploring viable exploration properties which can then either be sold 
to senior players, exploited as a joint venture, or if financing is available, exploited 
by the Issuer directly.  The nature of the business model is highly speculative 
especially in the early stages, as well as being highly capital intensive as projects 
move closer to production.  While the payoffs may be high if a viable property is 
discovered during a period of strong market demand and pricing, the probability is 
also high that a marketable or exploitable property will not be found, leading to a 
loss of investment.  These features are common to all exploration companies, but 
are particularity relevant to companies involved in a limited number of projects. 

3.2 Asset-backed Securities 

The Issuer does not have any asset-backed securities outstanding. 

3.3 Minerals Projects 

TimGinn Property 

On November 7, 2011 the Company announced that it had signed a Letter of Intent (“LOI”) with 
TimGinn to earn a 60% interest in a past producing gold property located in the heart of the 
Timmins Gold Camp adjacent to Goldcorp’s Hollinger and McIntyre mines. 
 
McLaren can earn a 50% interest in the property by incurring $2 million of exploration 
expenditures by April 30, 2015 and an additional 10% interest by incurring an additional $2 
million in exploration expenditures by April 30, 2016 in order to earn a 60% interest for $4 
million in total exploration expenditures. 
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Blue Quartz Property  

On December 6, 2010, McLaren and Red Mile entered into an Option Agreement whereby 
McLaren could earn a 50% interest in the Blue Quartz gold property, with McLaren having the 
right of first refusal on the remaining 50% interest. The Property consists of 25 patented mining 
claims and is located in Beatty Township, Northern Ontario. To earn a 50% interest in the Blue 
Quartz Property, the Company paid $10,000 cash and issued 100,000 McLaren common shares 
with a deemed price of $0.14 per share and is required to spend $200,000 on exploration and 
development. 
 
On July 26, 2011, the Company purchased additional property “BQ-Extension” from 2285944 
Ontario Limited consisting of 8 unpatented claims totalling 240 hectares or approximately 600 
acres for a purchase price of $68,000. Details of the purchase are described in Note 10. 
 
During the calendar year ended December 31st, 2011, the Company completed the $200,000 in 
exploration and development expenditures and exercised its option to acquire 50% of the Blue 
Quartz property holding 25 patented mining claims. A 1.0% Net Smelter Royalty (“NSR”) is 
retained by the predecessor companies (Thundermin Resources Inc. and Wesdome Mines Ltd.). 
Upon completion of the earn in and exercising its option to acquire the 50% interest in the Blue 
Quartz property, the Company has the right to purchase 50% ( .05%) of the NSR from the 
predecessor companies for $250,000. 
 
On September 26, 2012, the Company entered into an option agreement with Red Mile whereby 
Red Mile has the option to earn 50% interest in the Blue Quartz Property Extension (“BQ 
Extension”) which is owned 100% by McLaren. The BQ-Extension property consists of 8 
unpatented claims totalling 240 hectares or approximately 600 acres. Upon completion of the 
option agreement McLaren and Red Mile will each own 50% of the entire Blue Quartz and BQ-
Extension Property package. 
 
Upon exercising the option herein to earn its full 50% interest in the Property, McLaren and Red 
Mile shall agree to associate on a shared cost basis for further exploration and development of 
the Property. 
 

3.4 Oil and Gas Operations 

Not applicable. 

4. SELECTED FINANCIAL INFORMATION 

4.1 Annual Information 

4.1.1 Net Sales or Total Revenues 

As an exploration Issuer, McLaren has not had any sales or revenues during the past year. 
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4.1.2 Income From Continuing Operations 

As an exploration Issuer, McLaren has not had income from continuing operations over the past 
year. 

4.1.3 Net Losses 

The Issuer’s net losses are as follows: 

Fiscal period Loss ($) Loss/Share ($) 

September 30, 2012  970,189 0.04 

September 30, 2013  634,000 0.02 

September 30, 2014 265,081 0.01 

 
4.1.4 Total Assets 

The Issuer’s total assets as at: 

Fiscal Year ended Assets Liabilities 

September 30, 2012 618,026 139,416 

September 30, 2013 103,660 81,300 

September 30, 2014 39,765 265,986 

 
4.1.5 Long Term Financial Liabilities 

Fiscal Year Long Term Liabilities 

September 30, 2012 0 

September 30, 2013 0 

September 30, 2014 0 

 
4.1.6 Dividends 

The Issuer has not paid dividends. 

4.2 Quarterly Information 

There has not been any income or revenue in any of the previous eight quarters. 

4.3 Dividends 

There is no restriction that would prevent the Issuer from paying dividends, should it make a 
successful discovery leading to a revenue stream.  The Issuer currently has no dividend policy. 
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4.4 Foreign GAAP 

Not applicable. 

5. MANAGEMENT’S DISCUSSION AND ANALYSIS — ANNUAL MD&A 

5.1 Date 

The Management Discussion and Analysis for the fiscal years ended September 30, 2014 and 
September 30, 2014 is dated October 30, 2014. 
 

5.2 Overall Performance 

At September 30, 2014 the Issuer had cash and cash equivalents of $21,638 compared to 
$75,395 as at September 30, 2013. The Issuer’s main short-term obligations as at September 30, 
2014 consisted of accounts payable and accrued liabilities of $265,986 (September 30, 2013- 
$81,300). The Issuer had no other long-term obligations as at September 30, 2014. 
 
The Issuer’s working capital at September 30, 2014 was $(226,221) (September 30, 2013 - 
$226,221). Management believes that, at this level, capital is not sufficient for the activities 
planned for the next twelve months and further funding will be sought. 
 

5.3 Selected Annual Information 

31 As an exploration Issuer, McLaren has not had any sales or revenues during the past year. 

(b, c) Net loss 

Fiscal Year Loss ($) Loss/Share ($) 

September 30, 2012 970,189 0.04 

September 30, 2013 634,000 0.02 

September 30, 2014 265,081 0.01 

 
(d, e) Total assets and liabilities 

Fiscal Year Assets Liabilities 

September 30, 2012 618,026 139,416 

September 30, 2013 103,660 81,300 

September 30, 2014 39,765 265,986 

 
31 No dividends have been declared by the Corporation. 

5.4 Period-to-period Variations 

The Company incurred a flow‐through share premium recovery during the year ended 
September 30, 2014 of $885 compared to $9,115 for the same period in 2013. This recovery is a 
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result of flow‐through shares issued at a premium to the market price in recognition of the tax 
benefits accruing to subscribers during the period. 
 

5.5 Results of Operations 

Net loss for the year ended September 30, 2014, was $(265,081) as compared to a loss of 
$(634,000) in 2013. 
 
The Issuer is a junior exploration Issuer with no revenue producing properties and earned no 
revenue for the year ended September 30, 2014 (September 30, 2013 - $Nil). 

Expenses 

 September 30, 2014 September 30, 2013 Change %  

Consulting fees $20,385 $77,000 (73.5)% 

Management fees $150,000 $180,000              (16.7)% 

Office, general and administrative $46,882 $89,445 (47.6)% 

Investor relations $4,420 $29,435 (85.0)% 

Professional fees $15,778 $20,029 (21.2)% 

 

Directors’ fees - $24,026 (100)% 

 

The Company’s management and consulting fees for the year ended September 30, 2014 were 
$170,385 compared to $257,000 during 2013. In an effort to minimize overhead and cash 
outflows, the Company has suspended all consulting fees, reduced management fees payments 
and will be accruing all fees until markets turn around in the future. The Company’s office, 
general and administrative expense for the year ended September 30, 2014 was $46,882, down 
$42,563 (47.6%) from the $89,445 reported in 2013. All expenses across the board have been 
reduced or eliminated in an ongoing effort to reduce cash outflows. 
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5.6 Summary of Quarterly Results 

Quarter Net 
Sales/Revenues 

Income 
(Loss) 

($) 

Income (Loss)/Share1 
($) 

31 Dec 12 0 (120,780) (.01) 

31 Mar 13 0 (137,594) (.01) 

30 Jun 13 0 (268,130) (.01) 

30 Sep 13 0 (81,746) (.01) 

31 Dec 13 0 (89,563) (.01) 

31 Mar 14 0 (74,795) (.01) 

30 Jun 14 0 (56,443) (.01) 

30 Sep 14 0 (44,280) (.01) 

 
1 Basic and fully diluted. 

5.7 Liquidity 

McLaren had cash of $21,638 available at September 30, 2014, a decrease of $53,757 
from the balance at September 30, 2013 of $75,395. The Issuer’s main short-term 
obligations as at September 30, 2014 consisted of accounts payable and accrued liabilities 
of $235,986 (September 30, 2013-$80,415). The Issuer had no other long-term 
obligations as at September 30, 2014.  

As at September 30, 2014, the Company had a working capital deficit of $(226,221), a 
decrease of $248,581 from the working capital balance of $22,360 at September 30, 
2013. Management believes that, at this level, capital is not sufficient for the activities 
planned for the next twelve months and further funding will be sought.  

(a) As of September 30, 2014 the Issuer had cash and cash equivalents of $21,638 
(September 2013 - $75,395). The Issuer’s main short-term obligations as at 
September 30, 2014 consisted of accounts payable and accrued liabilities of  
$265,986 (September 30, 2013 - $81,300). The Issuer had no other long-term 
obligations as of September 30, 2014.  

(b) The Issuer's working capital as of September 30, 2014 was $(226,221) September 
30, 2013 - $22,360).   

(c) Currently, the Issuer does not have sufficient cash reserves to meet its financial 
obligations for upcoming exploration programs. However, the Issuer will seek to 
raise additional funding to finance drilling and future exploration programs. The 
timing and ability to take such action will depend on the liquidity of the financial 
markets as well as the acceptance of investors to finance resource-based junior 
exploration stage companies. 
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(d) As at September 30, 2014, the Issuer does not own or have issued any financial 
investments which it sees as associated with liquidity risks. 

(e) The primary factor likely to affect the Issuer’s liquidity is the necessity to fund its 
exploration programme. If funds were extremely scarce, the Issuer could be unable 
to continue with the activities necessary to remain a reporting issuer in good 
standing. 

(f) Not applicable. 

(g) Not applicable. 

(h) The Issuer is not in arrears of any payments. 

5.8 Capital Resources 

(a) (i) The Issuer does not have any capital commitments as of September 30, 2014. 

(a)(ii) Not applicable. 

(a)(iii) There are no uncommitted expenditures required to meet the Issuer’s goals at this 
time. 

(b) The main source of capital for the Issuer is the equity markets.  The Issuer pays 
for this capital in shares of the Issuer. If the equity markets are no longer 
favourable to Gold exploration, the Issuer would face a higher cost of capital: 
more shares would have to be issued for a given sum to be raised.  In harsher 
market conditions, the Issuer might have to cease operations entirely. 

(c) The Issuer has no sources of financing already arranged but not yet used. 

5.9 Off-balance sheet arrangements 

As at September 30, 2014, The Issuer does not enter into off - balance sheet arrangements with 
special purpose entities in the normal course of business.  

5.10 Transactions with Related Parties 

Certain corporate entities and consultants that are related to the Company’s officers and directors 
or persons holding more than 10% of the issued and outstanding shares of the Company provide 
consulting and other services to McLaren. All transactions were conducted in the normal course 
of operations and are measured at the exchange amounts as follows: 
 

(a) Included in management and consulting fees are fees paid to officers of the Company 
and corporations related to them of 175,163 (2013 ‐ $220,100). Included in accounts 
payable is $225,800 (2013 ‐ $66,187) relating to unpaid management fees due to officers. 
 
(b) Director fees of $Nil (2013 ‐ $24,026) were paid during the year. 
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(c) During the year ended September 30, 2014, the Company was charged, $4,778 (2013 
‐ $6,462) by a law firm of which an officer of the Company is a partner. Accounts 
payable at September 30, 2014 includes $Nil (2013 ‐ $1,966) owing to this law firm. 
 

5.11 Fourth Quarter 

In the fourth quarter, there were no proposed transactions to which the Issuer was a party. 

5.12 Proposed Transactions 

As of September 30, 2014, there were no proposed transactions to which the Issuer was a party. 

5.13 Changes in Accounting Policies 

There has been no change in the Issuer’s accounting policies since year-end 2010.  All policies 
are as stated in the year-end financial statements of September 30, 2014. 

5.14 Financial Instruments and Other Instruments 

The Issuer does not make use of any financial instruments. 

5.15 Interim MD&A—Date 

Not Applicable. 

5.16 Updates on Annual MD&A 

5.16.1 Overall Performance 

Not Applicable. 

5.16.2 Results of Operations 

(a) Not Applicable. 

(b) Not applicable. 

(c) Not applicable. 

(d) Not Applicable. 

(e) Not applicable. 

(f) Not applicable. 

(g) Not applicable. 

(h) Not applicable. 
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(i) Not applicable. 

(j) Not applicable. 

5.16.3 Summary of Quarterly Results 

Not Applicable. 

5.16.4 Liquidity 

(a) Not applicable. 

(b) Not applicable. 

(c) Not applicable. 

(d) Not applicable. 

(e) Not applicable. 

(f) Not applicable. 

(g) Not applicable. 

(h) Not applicable. 

5.16.5 Capital Resources 

(a)(i) Not applicable. 

 (a)(ii) & (iii) Not applicable. 

(b) Not applicable. 

(c) Not applicable. 

5.16.6 Off-Balance Sheet Arrangements 

Not applicable. 

5.16.7 Transactions with Related Parties 

Not applicable. 

5.16.8 Fourth Quarter 

Not applicable. 
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5.16.9 Proposed Transactions 

Not applicable. 

5.16.10 Changes in accounting policies 

Not applicable. 

5.16.11 Financial Instruments and Other Instruments 

Not applicable. 

5.17 Issuer Without Significant Revenue 

Not applicable. 

6. MARKET FOR SECURITIES 

The Issuer’s shares are currently traded on the Canadian Securities Exchange (“CSE”). 

7. CONSOLIDATED CAPITALISATION 

As at September 30, 2014, the Issuer had 28,094,281 common shares outstanding.  There has 
been no material change in the share and loan capitalization of the Issuer since fiscal year ended 
September 30, 2014. 

The Issuer’s fully-diluted share capitalisation as of September 30, 2014 was 30,344,281. 

8. OPTIONS TO PURCHASE SECURITIES 

8.1 Table of options 

The Issuer has 1,750,000 options to purchase common shares outstanding as of September 30, 
2014. 1,025,000 options are exercisable at $0.20 expiring December 30, 2014; 375,000 options 
are exercisable at $0.20 expiring December 10, 2015; 350,000 are exercisable at $0.35 expiring 
April 28, 2016. 

 

 
Name of Optionee 

No. of 
Optioned 
Shares(1) 

Exercise 
Price 

Original Date 
of Grant Expiry Date

Ivan Buzbuzian 
 

175,000 
200,000 

$0.20 
$0.20 

Dec 14, 2010 
Dec 30, 2009 

Dec 14, 2015 
Dec. 30, 2014 

Michael Meredith 100,000 
200,000 

$0.20 
$0.20 

Dec 14, 2010 
Dec 30, 2009 

Dec 14, 2015 
Dec. 30, 2014 

Paul Crath 50,000 $0.20 Dec 14, 2010 Dec 14, 2015 
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200,000 $0.20 Dec 30, 2009 Dec 30, 2014 

John Holko 50,000 
150,000 

$0.20 
$0.20 

Dec 14, 2010 
Dec 30, 2009  

Dec 14, 2015  
Dec 30, 2014 

Victor Childs 150,000 $0.20 Dec 30, 2009  Dec. 30, 2014  

Nadim Wakeam 100,000 $0.20 Dec 30, 2009 Dec. 30, 2014 

Mihaela Iancu 25,000 $0.20 Dec 30, 2009 Dec. 30, 2014 

David McDonald 100,000 $0.35 Apr 28, 2011 Apr 28, 2016 

Ken Guy 100,000 $0.35 Apr 28, 2011 Apr 28, 2016 

Gerry McDonald 50,000 $0.35 Apr 28, 2011 Apr 28, 2016 

Blair Needham 50,000 $0.35 Apr 28, 2011 Apr 28, 2016 

Michael J Meredith 50,000 $0.35 Apr 28, 2011 Apr 28, 2016 

 
9. PRIOR SALES 

9.1 Description of Securities 

There is only one class of shares of the Issuer: “common shares”.  All are equal and have the 
same voting rights.  The Issuer has also issued a debenture convertible into common shares of 
the Issuer, with no further restrictions, other than any trading restrictions required by securities 
laws. 

9.2 Sales in previous 12 months 

Share issuances in the previous 12 months: 

Date 
Number of 

Shares 
Price Transaction 

2013/12/27 1,000,000 $0.05 
Private 

Placement 

 
 
To the best of the Issuer’s knowledge, no Related Persons have traded any of the Issuer’s 
securities within the past twelve months. 
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9.3 Stock Exchange Price 

 

 

Date Volume High Low Close 

September 2013 0 - - - 
October 2013 120,000 $0.04 $0.02 $0.02 
November 2013 13,000 $0.015 $0.01 $0.01 
December 2013 10,000 $0.02 $0.02 $0.02 
January 2014 351,000 $0.04 $0.01 $0.01 
February 2014 1,503,000 $0.01 $0.005 $0.01 
March 2014 0 - - - 
April 2014 165,000 $0.015 $0.005 $0.005 
May 2014 0 - - - 
June 2014 65,000 $0.005 $0.005 $0.005 
July 2014 10,000 $0.005 $0.005 $0.005 
August 2014 532,500 $0.010 $0.005 0.010 
September 2014 281,000 $0.010 $0.010 $0.010 
October 2014 0 - - - 
November 2014 20,000 $0.005 $0.005 $0.005 
December 2014 9,000 $0.010 $0.010 $0.010 

10. ESCROWED SECURITIES 

No shares of the Issuer are held in escrow. 

11. PRINCIPAL SHAREHOLDERS 

To the best of our knowledge as of the date of this statement, there are no shareholders holding 
more than 10% of the shares of the Issuer. 

12. DIRECTORS AND OFFICERS 

12.1 Management Profile 

Name Municipality 
of Residence 

Director 
Since 

Principal Occupation in 
Last Five Years 

Shareholdings Committees 

Michael 
Meredith 
Chairman and 
Director 

Roches Point, 
Ontario 

March 
2009 

Past president, McLaren 
Resources Inc., also a 
director of HY Lake Gold 
Inc. 

775,781 Audit 

John Holko 
Director 

Alexander, 
New York 

May 2007 President, Lenape 
Resources, Inc., a 
Mineral exploration and 
production Issuer 

0 -- 

Paul Crath 
Director 

Toronto, 
Ontario 

March 
2009 

Fund Manager, Pavilion 
Resource Funds 

0 Audit 
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Name Municipality 
of Residence 

Director 
Since 

Principal Occupation in 
Last Five Years 

Shareholdings Committees 

John Heslop Simcoe, 
Ontario 

March 28, 
2012 

President and CEO of 
Thundermin Resources 

100,000 Audit 

Ivan Buzbuzian 
President, CEO 
and Director 

Guelph, 
Ontario 

March 
2009 

Partner, Director,  
348095 Ontario Limited, 
a real estate holding 
company; President, Digi 
Test Diagnostics 
Corporation 
President of IB Corporate 
Advisors Inc. 

585,000 Audit 

David 
McDonald 
CFO 

North York, 
Ontario 

January 
2011 

Chartered Accountant, 
CFO of Batavia Energy 
Corp. 

0 Audit 

Nadim Wakeam 
Secretary 

Toronto, 
Ontario 

March 
2009 

Lawyer, currently a 
partner at Blaney 
McMurtry LLP. Mr. 
Wakeam is counsel to 
many companies in the 
junior resource industry 

0 -- 

 
12.2 Terms of office 

Please see section 13.1. 

12.3 Insider shareholdings 

Please see section 13.1. 

12.4 Committees 

Please see section 13.1. 

12.5 Directors’ principal occupations 

Please see section 13.1. 

12.6 Penalties 

No director, officer, or shareholder holding a sufficient number of securities of the Issuer to 
affect materially the control of the Issuer, is, or within 10 years before the date of the Listing 
Statement, has been, a director or officer of any other issuer that, while the person was acting in 
that capacity: 
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(a) was the subject of a cease trade order or similar order, or an order that denied the 
other issuer access to any exemptions under Ontario securities law, for a period of 
more than 30 consecutive days; 

(b) became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed 
to hold his assets. 

12.7 Description of penalties 

Not applicable. 

12.8 Bankruptcy 

Within the past ten years, none of the directors and officers of the Issuer have been bankrupt. 

12.9 Conflicts of Interest 

There are no known existing or potential conflicts of interest between the Issuer or a subsidiary 
of the Issuer and a director or officer of the Issuer or a subsidiary of the Issuer. 

12.10 Material Conflicts 

None. 

12.11 Management 

Name Age Position Education Time 
Commitment 

Ivan Buzbuzian 65 President 
and CEO 

Diploma, Conestoga College 70% 

Michael Meredith 86 Vice-
Chairman 

Senior Matriculation, Upper 
Canada College 

20% 

David McDonald 56 CFO Chartered Accountant 35% 

Nadim Wakeam 61 Secretary LL.B./M.B.A., Osgoode Hall 
Law School, York University 

5% 

 
The principal occupations of the officers of the Issuer are described in section 13.1.  All of the 
officers are retained on the basis of fees for services and are not employees of the Issuer.  None 
of the officers have entered into a non-competition agreement with the Issuer. 

13. CAPITALISATION 

There is only one class of shares: common shares. 
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13.1 Issued Capital 

As at December 31, 2014, there are 28,094,281 shares of the Issuer issued and outstanding. 

1,460,781 shares are held by Related Persons. 

There are no persons known to the Issuer who control more than 5% of the shares. 

The total public float is thus: 28,094,281 – 1,460,781 = 26,633,500 

No shares are subject to trading restrictions. 

Common Shares 

 Number of Shareholders Total Number of Securities 

1,000 or more Securities 194 25,908,043 

Over 10% of the shares 
Outstanding 

0 0 

Totals 194 25,908,043 

Total Number of shares of broker account shares not analyzed 2,186,238 

Total Issued at December 31, 2014 28,094,281 

 

13.2 The following table details securities convertible or exchangeable into any class of 
quoted securities of the Company as of December 31, 2014. 

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

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed securities 
issuable upon conversion / 
exercise 

Warrants issued December 
27, 2013, expire June 25, 
2015; exercise price - $0.10 

500,000 500,000 

 

14. EXECUTIVE COMPENSATION 

The following table presents all annual and long-term compensation for services in all capacities 
to the Issuer and its subsidiaries for the fiscal year ended September 30, 2014 and the prior fiscal 
year in respect of the named officers of the Issuer (“Named Officers”).  Specific aspects of the 
compensation of the Named Officers are dealt with in further detail in subsequent tables.   
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 Annual Compensation Long-Term Compensation 

Name and 
Principal Position 

Year 
Salary 

($) 
Bonus 

($) 

Other 
Annual 

Compensa
tion 
($) 

Securities 
Under 

Options 
Granted (#) 

All Other 
Compensatio

n 
($) 

Ivan Buzbuzian 
President and CEO 

2014 
2013 

0 
0 

0 
0 

102,000(1) 

102,000 
0 
0 

0 
0 

David McDonald  
CFO 

2014 
2013 

0 
0 

0 
0 

48,000(1) 

48,000 
0 
0 

0 
0 

(1) Invoiced as a consulting fee. 

Long Term Incentive Plan (LTIP) Awards  

The Issuer has no long term incentive plans, other than stock options granted from time to time 
by the board of directors under the provisions of the Issuer’s Stock Option Plan. 

Options Granted 

1,025,000 options are exercisable at $0.20 until December 30, 2014. 375,000 options are 
exercisable at $0.20 until December 14, 2015, 350,000 are exercisable at $0.35 until April 28, 
2016. 

Options Exercised and Aggregate Remaining   

No options were exercised.  

Termination of Employment, Changes in Responsibilities and Employment Contracts 

There are no long-term employment or consulting contracts with the directors or officers of the 
Issuer. 

Other Compensation Matters   

The board of directors of the Issuer as a whole determines the level of compensation in respect of 
the Issuer’s senior executives.  There were no long term incentive awards made to named 
executive officers of the Issuer during the most recently completed financial year.  There are no 
pension plan benefits in place for any of the named executives and none of the named executive 
officers, senior officers, or directors of the Issuer is indebted to the Issuer.  In addition, there are 
no plans in place with respect to any of the named executive officers for termination of 
employment or change in responsibilities. 

Report on Executive Compensation 

The Board of Directors has not established a compensation committee to determine the level of 
compensation in respect of the Issuer’s senior executives.  It is the responsibility of the Board of 
Directors as a whole to determine the level of compensation in respect of the Issuer’s senior 
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executive with a view to providing such executives with a compensation package having regard 
to performance.  Performance is defined to include achievement of the Issuer’s strategic 
objective of growth and enhancement of shareholder value through increase in stock price 
resulting from increases in reserves and production and enhanced annual cash flow. 

Compensation for executive officers is composed primarily of three components:  namely base 
salary, performance bonuses and the granting of stock options.  Performance bonuses are 
considered from time to time having regard to the above-referenced objectives. 

In establishing the levels of base salary, the award of stock options and performance bonuses, the 
board of directors takes into consideration individual performance responsibilities, length of 
service and levels of compensation provided by industry competitors.  The board of directors is 
also responsible for reviewing the Issuer’s manpower and succession plan to ensure that 
adequate plans are in place. 

Compensation of Directors   

Directors of the Corporation fees were suspended as of December 31, 2013. No other 
compensation during the most recently completed financial year was paid to directors pursuant to 
any other arrangement or in lieu of any standard arrangement save and except through the 
granting of stock options under the Corporation’s Stock Option Plan (the “Plan”).  All 
reasonable expenses incurred by directors in respect of their duties are reimbursed by the Issuer. 

Management Contracts  

Management functions of the Issuer are performed by the directors and senior officers of the 
Issuer. 

15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

None of the directors of executive officers are indebted to the Issuer. 

16. RISK FACTORS 

Limited Operating History   

The issuer has no history of earnings.  There are no known commercial quantities of Mineral 
reserves on the Issuer’s property interests. 

Nature of Mineral Exploration   

The properties in which the Issuer has an interest are in the exploration stage only and do not 
contain a known quantity of commercial minerals.  The exploration and development of mineral 
deposits involves significant financial risks, especially at the exploration stages, which even a 
combination of careful evaluation, experience and knowledge may not eliminate.  Few properties 
which are explored are ultimately developed into producing wells. Major expenditures may be 
required to establish reserves by drilling.  At later stages, the construction of the extraction 
infrastructure can also involve significant expenses and risks.  It is impossible to ensure that the 
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proposed exploration programmes on the properties in which the Issuer has an interest will result 
in a profitable mineral extraction operation. 

Uninsurable Risks 

The Issuer’s operations are subject to the risks normally incident to the operation and 
development of Mineral properties and the drilling of Mineral wells, including offshore.  These 
risks include encountering unexpected formations or pressures, blow-outs and fires, all of which 
could result in personal injuries, loss of life and damage to the property of the Issuer and others.  
In accordance with customary industry practice, the Issuer and its exploration partners are not 
insured against all these risks, nor are all such risks insurable.  The regulatory environment, 
especially as regards environmental liability is becoming increasingly stringent and costs and 
expenses of regulatory compliance are increasing. 

Commercial Viability 

Whether a deposit will be commercially viable depends on a number of factors, such as the 
volume of Mineral deposit available, the proximity to existing pipeline networks and markets, 
the ability to negotiate commercially viable terms for the use of third party facilities, financing 
costs and governmental regulations, including regulations relating to prices, taxes, royalties, 
infrastructure and environmental protection.  The market for minerals has been known to be 
highly volatile in the past and may be so again in the future, as can be the local market for gas, a 
product which is difficult to move beyond existing networks, especially in small quantities.  The 
effect of these factors cannot be accurately predicted, but the combination of these factors may 
result in the Issuer not receiving an adequate return on capital, or no return at all. 

Environmental Regulation 

Hazards incident to the exploration and development of oil and gas properties such as accidental 
spills or leakage of petroleum liquids and other unforeseen conditions may be encountered by the 
Issuer.  The Issuer may be subject to liability for pollution and other damages due to hazards 
which cannot be insured against due to prohibitive premium costs or for other reasons.  
Governmental regulations relating to environmental matters could also increase the cost of doing 
business or require alteration or cessation of operations in certain areas.  Existing and possible 
future environmental legislation, regulations and actions could give rise to additional expenses, 
capital expenditures, restrictions and delays in the activities of the Issuer, the extend of which 
cannot be predicted.  Regulatory requirements and environmental standards are subject to 
constant evaluation and may be significantly increased, which could materially and adversely 
affect the business of the Issuer or its ability to develop its properties on an economically feasible 
basis.  Before development and production can commence on any properties, the Issuer must 
obtain regulatory and environmental approvals.  There is no assurance that such approvals will 
be obtained on a timely basis or at all.  The cost of compliance with changes in governmental 
regulations has the potential to reduce the profitability of operations or preclude entirely the 
economic development of a property. 
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Fluctuation in Mineral Prices 

As with most other companies involved in resource exploration, the Issuer may be adversely 
affected by future increases in the costs of conducting exploration, development and resource 
extraction that may not be fully offset by increases in the price received on sale of the minerals.  
The Issuer’s revenues, profitability and future growth and the carrying value of its mineral 
properties will be substantially dependent on prevailing prices of minerals.  The Issuer’s ability 
to borrow and to obtain additional capital on attractive terms will also be substantially dependent 
upon Mineral prices.  Mineral prices are subject to large fluctuations in response to relatively 
minor changes in the supply of and demand for minerals, market uncertainty, and a variety of 
additional factors beyond the control of the Issuer.  These factors include economic conditions, 
the actions of the Organisation of Petroleum Exporting Countries, governmental regulation, 
political stability in the Middle East and elsewhere, the availability of other Mineral supplies, the 
price of foreign imports and the availability of alternative fuel sources.  Any substantial and 
extended decline in the price of minerals would have an adverse effect on the Issuer’s carrying 
value of its proved reserves, borrowing capacity, revenues, profitability and cash flows from 
operations.  Volatile mineral make it difficult to estimate the value of producing properties for 
acquisition and often cause disruption in the market for mineral producing properties, as buyers 
and sellers have difficulty agreeing on such value.  Price volatility also makes it difficult to 
budget for and project the return on acquisitions and development and exploitation projects. 

Expiration of Licences and Leases 

The Issuer’s properties will be held in the form of licenses and leases and working interests in 
licenses and leases.  If the Issuer or the holder of the licence or lease fails to meet the specific 
requirement of a licence or lease, the licence or lease may terminate or expire.  There can be no 
assurance that any of the obligations required to maintain each licence or lease will be met.  The 
termination or expiration of the Issuer’s licences or leases or the working interests relating to a 
licence or lease may have a material adverse effect on the Issuer’s results of operation and 
business. 

Management 

The success of the Issuer is currently largely dependent on the performance of its officers and 
technical team.  The loss of the services of these persons will have a material adverse effect on 
the Issuer’s business and prospects.  There is no assurance that the Issuer can maintain the 
services of its officers and technical team required to continue its operations.  Failure to do so 
could have a material adverse effect on the Issuer and its prospects. 

17. PROMOTERS 

The Issuer has no promoters as defined in the CSE policies. 

18. LEGAL PROCEEDINGS 

The Issuer is not a party to any legal proceedings as of the date hereof. 
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19. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL 
TRANSACTIONS 

Not applicable. 

20. AUDITORS, TRANSFER AGENTS AND REGISTRARS 

The Auditors of the Issuer are: MS Partners Limited LLP, 500 Danforth Avenue Suite 303, 
Toronto Ontario, M4K 1P6. 

The Transfer Agent and Registrar of the Issuer is: Trans Canada Transfer Inc., Suite 1301, 25 
Adelaide Street East, Toronto, Ontario, M5C 3A1. 

21. MATERIAL CONTRACTS 

The issuer has not entered into any material contracts in the year ended September 30, 2014. 

22. INTEREST OF EXPERTS 

Other than Mr. Nadim Wakeam, Secretary of the Issuer, none of the Issuer’s experts have any 
interest, direct or indirect, in the Issuer.   

23. OTHER MATERIAL FACTS 

Not applicable. 

24. FINANCIAL STATEMENTS 

Please refer to SEDAR for the Issuer’s Financial Statements. 



 

 

25. CERTIFICATE OF THE ISSUER 

The foregoing contains full, true and plain disclosure of all material information relating to 
McLaren Resources Inc.  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 Toronto, Ontario this _30_ day of January, 2015. 

 

“Michael Meredith”  
Chairman  
Michael Meredith  
 

“David McDonald”  
Chief Financial Officer  
David McDonald  
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