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INTRODUCTION 

 
The following Management Discussion and Analysis (“MD&A”) of Grenadier Resource Corp. (the “Company” 
or “Grenadier”) has been prepared by management, in accordance with the requirements of National 
Instrument 51-102 as of July 28, 2015 and should be read in conjunction with the audited consolidated 
financial statements and accompanying notes for the period ended March 31, 2015 and the related notes 
contained therein which have been prepared under International Financial Reporting Standards (“IFRS”). The 
information contained herein is not a substitute for detailed investigation or analysis on any particular issue. 
The information provided in this document is not intended to be a comprehensive review of all matters and 
developments concerning the Company.  
 
All financial information in this MD&A has been prepared in accordance with IFRS and all dollar amounts are 
quoted in Canadian dollars, the reporting and functional currency of the Company, unless specifically noted. 
 
FORWARD-LOOKING STATEMENTS 

 
This MD&A contains certain forward-looking statements and information relating to the Company that are 
based on the beliefs of our management as well as assumptions made by and information currently 
available to us. When used in this document, the words “anticipate”, “believe”, “estimate”, “expect” and similar 
expressions, as they relate to our company or our management, are intended to identify forward-looking 
statements. This MD&A contains forward-looking statements relating to, among other things, regulatory 
compliance, the sufficiency of current working capital, the estimated cost and availability of funding for the 
continued exploration and development of our exploration properties. Such statements reflect the current 
views of management with respect to future events and are subject to certain risks, uncertainties and 
assumptions. Many factors could cause the actual results, performance or our achievements to be 
materially different from any future results, performance or achievements that may be expressed or implied 
by such forward-looking statements. 
 
1.  BACKGROUND AND CORE BUSINESS 

 
Grenadier Resource Corp. was incorporated under the Business Corporations Act (British Columbia) on June 2, 
2014. The Company is an exploration stage company and is in the process of acquiring mineral properties in 
Canada and has not yet determined whether those properties contain ore reserves that are economically 
recoverable.  
 
The Company is listed on the Canadian Stock Exchange (“CSE”) under the symbol “GAD”. 
 
The Company’s registered and records office is Suite 3403, 1011 West Cordova Street, Vancouver, BC, V6C 

0B2. 

2.  SIGNIFICANT EVENTS 

 

 On June 26, 2014, Grenadier Exploration Corp. (“Grenadier Exploration”), a wholly-owned subsidiary of 
the Company, completed a plan of arrangement (the “Arrangement”) with Gorilla Minerals Corp. 
(“Gorilla”). 
 

 On January 19, 2015, the Company announced that it has signed a letter of intent (“LOI”) with Laguna 
Blends Inc. (“Laguna”), an arms’ length private Nevada company.   
 
On April 8, 2015, Grenadier, Laguna and the shareholders of Laguna have entered into a share 
exchange agreement (the "Share Exchange Agreement") whereby Grenadier will purchase all of the 
issued and outstanding common shares of Laguna in consideration for common shares of Grenadier 
on the terms and conditions of the Share Exchange Agreement. It is contemplated that on closing of 
the Share Exchange Agreement, Laguna will become a wholly-owned subsidiary of Grenadier. 

 

 On July 20, 2015, the Company received conditional approval from the CSE of the acquisition of 
Laguna. 
 
The fundamental change involving Laguna remains subject to, among other things, confirmation of 
Grenadier shareholder consent to the Share Exchange Agreement following posting of all outstanding 
CSE application documentation pursuant to the policies of the CSE, and final acceptance of the CSE. 
Grenadier stock will remain halted until receipt of shareholder approval and closing of the share 
exchange. A copy of the Share Exchange Agreement and the amendment thereto is available on 
SEDAR at www.sedar.com under Grenadier’s profile. 

 

http://www.sedar.com/
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 On December 22, 2014, Glenn Little was appointed as CEO, CFO and director of the Company to 
replace Dillon Johnson, former CEO and director, and Terese Gieselman, former CFO. 

Mr. Little brings extensive business, corporate development and public company experience. He has 
provided Corporate Development and Investor Relations services for the Company since September 
2014. Mr. Little was founder and previously served as CEO, CFO and Manager of Corporate 
Development for CSE-listed Intelimax Media Inc. (now DraftTeam Fantasy Sports Inc. - CSE:DFS) until 
2012. From 1999 to 2005, Mr. Little was Director and provided Corporate Development services for 
Stream Communications Network & Media Inc. (formerly Trooper Technologies Inc., or “Trooper"), a 
cable television service provide which raised approximately US $20 million in debt and equity financing. 
Mr. Little was founder and director, and from 1993 to 1999 served as Vice President of Trooper, a TSX 
Venture Exchange listed company operating in the environmental waste management sector.  
 

 On November 12, 2014, Karl Antonius stepped down as Director and CEO of the Company and Dillon 
Johnson was named President and CEO of the Company and elected to the Board of Directors. 
 

 On November 14, 2014 Terese Gieselman was appointed CFO to replace Justin Blanchet, who stepped 
down as CFO of the Company.  

 
Financings 
 

During the year ended March 31, 2015, the Company: 

a) Completed a non-brokered private placement by issuing 11,575,000 common shares for $0.02 per common 
share for total proceeds of $231,500.  
 

b) Completed a non-brokered private placement by issuing 780,000 common shares for $0.20 per common 
share for total proceeds of $156,000 and incurring share issue costs of $8,025. 
 

c) Completed a non-brokered private placement by issuing 50,000 common shares for $0.02 per common 
share for total proceeds of $1,000.  
 

d) Closed the first two tranches of a non-brokered private placement for a total of 1,776,413 units at $0.27 per 
unit for gross proceeds of $479,632. 
 
Each unit comprised of one common share and one share purchase warrant exercisable into one share at a 
price of $0.50 for a period of six months from the date of closing. The warrant terms contain an acceleration 
provision, such that in the event the Company’s shares trade at a price of $0.60 or more for 20 consecutive 
trading days (the “Acceleration Event”) then the expiry date of the warrants shall be accelerated and the 
warrants will become exercisable within 10 business days of the Acceleration Event occurring. All securities 
issued under the private placement are subject to a statutory four-month hold period from the date of 
issuance. 
 
In connection with the private placement the Company paid a finder’s fee of $29,331 and incurred $5,288 of 
share issue costs. 
 

Proposed Acquisition 
 

On January 19, 2015, the Company announced that it signed a letter of intent (“LOI”) with Laguna.  On April 7, 
2015 and amended on June 23, 2015, the Company signed the definitive Share Exchange Agreement to 
complete the proposed acquisition. 
 
Pursuant to the terms of agreement the Company will acquire all of the issued and outstanding shares of Laguna 
in exchange for issuance of the Company shares, which will result in Laguna becoming a wholly-owned 
subsidiary of the Company and the business of Laguna becoming the business of the Company (the 
“Acquisition”). Pursuant to the terms of the proposed Acquisition, the Company will issue 28,300,100 shares to 
the shareholders of Laguna for the Acquisition, resulting in a change of control of the Company. Share purchase 
warrants and stock options of the Company will also be issued to/exchanged with holders of Laguna convertible 
securities.  
 
The proposed Acquisition is considered to be a “fundamental change” under the policies of the CSE. As such, a 
trading halt has been implemented by the CSE pending receipt of Grenadier shareholder approval of the 
Acquisition. 
 
As of March 31, 2015, $23,366 of acquisition costs were incurred in connection to this transaction. 
 
On July 20, 2015, the Company received conditional approval from the CSE of the acquisition of Laguna. 
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Loan to Laguna 

 
Pursuant to the terms of the Share Exchange Agreement, the Company advanced $320,000 to Laguna which is 
repayable on demand if the Acquisition does not complete. The loan advance bears interest at the rate of 12% 
per annum, calculated and payable monthly. Up to a further $230,000 with the same repayment terms may be 
advanced by Grenadier to Laguna prior to closing of the Acquisition, to fund Laguna’s business operations.  
 
Plan of Arrangement 
 

On June 26, 2014, Grenadier Exploration Corp. (“Grenadier Exploration”), a wholly-owned subsidiary of the 
Company, completed a plan of arrangement (the “Arrangement”) with Gorilla Minerals Corp. (“Gorilla”). 
 
The Company was incorporated June 2, 2014, as a subsidiary of Gorilla, for the purpose of participating in and 
completing the Arrangement. 
 
On June 26, 2014, the following transactions were completed pursuant to the Arrangement: 
 
a) Grenadier Exploration acquired all of the 10,000 issued and outstanding shares of the Company from 

Gorilla (the “Purchase Shares”) for $10,000; 
 
b) Grenadier Exploration and the Company exchanged securities on a one-for-one basis, such that 

14,405,000 common shares of Grenadier Exploration were exchanged by their holders for 14,405,000 
common shares of the Company;  

 
c) Gorilla and the Company exchanged securities such that Gorilla issued four Gorilla shares to the 

Company and the Company issued 4,000 common shares of the Company to Gorilla (the “Exchange 
Shares”); and 

 
d) The Purchase Shares and the Exchange Shares were then cancelled. 
 
As a result of the Arrangement, the former shareholders of Grenadier Exploration, for accounting purposes, are 
considered to have acquired control of the Company.  Accordingly, the Arrangement has been accounted for as a 
reverse takeover that was not a business combination and effectively a capital transaction of the Company.  As 
Grenadier Exploration is deemed to be the accounting acquirer for accounting purposes, its assets and liabilities 
and operations since incorporation on January 22, 2014 are included in the consolidated financial statements at 
their historical carrying value. The consolidated financial statements are a continuation of Grenadier Exploration 
in accordance with IFRS 3, Business Combinations. The Company’s results of operations are included from June 
26, 2014 onwards.  At the time of the execution of the Arrangement, the Company had no net identifiable assets.  
Accordingly, the $10,000 cash paid by Grenadier Exploration to Gorilla constitutes the only costs to complete the 
reverse acquisition. 
 
3.  EXPLORATION AND EVALUATION ASSETS 

 
Fly Lake Property 
 

The Company has entered into a Purchase Option Agreement (“Option Agreement”) to acquire a 100% interest 
in six of the unpatented mining claims and in the lease associated with the properties all located in the township 
of Mitchell in the District of Red Lake, Ontario. Total consideration of $120,000 is payable as follows: 
 
a) $10,000 within three weeks of the date of the Option Agreement (paid); 

 
b) $10,000 on the first anniversary of the Option Agreement; 
 

c) $25,000 on the second anniversary; 
 

d) $25,000 on the third anniversary; and 
 

e) $50,000 on the fourth anniversary. 
 
The Property is subject to a 2% production royalty of the net smelter returns (“NSR”). The Company may 

purchase 1% of the NSR at any time for $1,000,000. 

During the period, $3,000 was incurred for a technical report on the property.   
 
The Company decided not to proceed with the Option Agreement and as a result all amounts incurred for the 
property were expensed during the year ended March 31, 2015. 
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4.  SELECTED FINANCIAL INFORMATION 
 
4.1  Results of operations for the year ended March 31, 2015 

 
The financial statements reflect the continuation of Grenadier Exploration which was incorporated January 
22, 2014. Therefore, no comparative financial results are available.  
 
The net loss for the period was $606,216 primarily due to the legal work related to the incorporation of the 
Company and professional fees related to the Arrangement and Acquisition, listing on the CSE, private 
placements, and share-based payments. The major individual items are as follows: 
 

 Filing and regulatory fees of $32,550 as a result of listing fees on the CSE and transfer agency 
engagement. 
 

 Management and consulting fees of $72,750 paid or accrued to independent directors, officers and 
consultants of the Company. 
 

 Office and administration costs of $49,528 for general office expenses and $58,600 for office rent. 
 

 Professional fees of $77,069 for legal fees related to the incorporation and the Arrangement and 
Acquisition, and accounting fees for the preparation and audit of the Company’s financial 
statements. 
 

 Cost of acquisition of $10,000 was paid as consideration to Gorilla pursuant to the terms of the 
Arrangement.  
 

 The non-cash share-based payment of $265,574 was recorded as the Company issued 2,850,000 
stock options exercisable at prices between $0.16 and $0.47.  

 
During the period, basic and diluted loss per shares was $0.04. 
 
4.2  Cash flows for the year ended March 31, 2015 

 
Net cash used in operating activities during the year ended March 31, 2015 was $308,116 for operating costs. 
 
Net cash used in investing activities during the year ended March 31, 2015, was $427,717, of which $13,000 was 
spent to acquire the Fly Lake Property, $71,351 on the purchase of equipment, $23,366 of acquisition costs were 
incurred in connection to Laguna transaction. In addition, the Company advanced $320,000 to Laguna pursuant 
to the terms of the LOI. 
 
Net cash provided by financing activities during the year ended March 31, 2015 was $825,487. During the year, 
the Company completed four private placements for the gross proceeds of 868,132. $42,645 of share issue costs 
were incurred in connection with these private placements. 
 
4.3 Summary of Quarterly Results 
 

  
Three month 
period ended  

March 31, 2015 

 
Three month 
period ended  

December 31, 2014 

 
Three month 
period ended  

September 30, 2014 

 
Three month 
period ended 

June 30, 
2014 

 
Period from 
inception on 

January 22, 2014 
to March 31, 

2014 

Net Sales - - - - - 

Net loss $109,335 $109,963 $336,947 $49,971 $14,200 
Basic and diluted 
net loss per share 

$0.00 $0.01 $0.03 $0.00 $0.00 

 

Results of Operations for the three month period ended March 31, 2015 

The net loss for the period was $109,335 primarily due to the following individual items: 

 Depreciation of $2,052 due to depreciation of office equipment.  
 

 Filing and regulatory fees of $3,892 as a result of listing fees to the CSE and transfer agent fees.  
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 Management and consulting fees of $56,487 paid or accrued to independent directors of the 
Company, present and former officers, and consultants and to a management company. 
 

 Office and administration costs of $38,904 for general office expenses including rent. 
 

 Professional fees of $26,487 for legal fees in regards to the private placements and Laguna 
acquisition and accounting fees for the preparation of the Company’s financial statements.  
 

 Write-down of $13,000 of Fly Lake property. 
 

During the period, basic and diluted loss per shares was $0.01. 
 
4.4 Financial Position 
 

The increase in cash to $89,654 (March 31, 2014 - $Nil) reflects the private placements completed in the period 
net of operating expenses and assets acquisition. 
 
Receivables increased to $23,176 (March 31, 2014 - $Nil) primarily as a result of Goods and Services Tax 
receivable. 
 
Office equipment increased to $65,906 (March 31, 2014 - $Nil) as the Company purchased office furniture and 
computer equipment for the sum of $71,351 and recorded $5,445 in depreciation for the year.  
 
The Company incurred future acquisition costs of $23,366 (March 31, 2014 - $Nil) due to the Company entering 

into a share exchange agreement with Laguna and its shareholders, $320,000 was advanced to Laguna in 
connection to that agreement. 
 
Accounts payable and accrued liabilities increased to $45,207 (March 31, 2014 - $4,200). 
 
Share capital increased by $723,838 to $733,838 (March 31, 2014 - $10,000) as a result of the Company closing 
four private placements during the year. 
 
5.  LIQUIDITY AND CAPITAL RESOURCES 

 
As at March 31, 2015, the Company had working capital of $414,739, including cash of $89,654. As at March 31, 
2014, the Company had working capital deficiency of $4,200 due to accrued professional fees for the period from 
incorporation to period end.  
 
The Company’s continued development is contingent upon its ability to raise sufficient financing both in the short 
and long-term. Subsequent to the year end, the third and final tranche of a non-brokered private placement was 
closed issuing 673,519 units at $0.27 per unit for gross proceeds of $181,850. There are no guarantees that 
additional sources of funding will be available to the Company; however, management is committed to pursuing 
all possible sources of financing in order to execute its business plan.  
 
6.  TRANSACTIONS WITH RELATED PARTIES 

 
The financial statements include the financial statements of Grenadier Resource Corp. and its 100% owned 
subsidiary Grenadier Exploration Corp., a company incorporated in British Columbia. 
 
Key management personnel comprise the Chief Executive Officer, Chief Financial Officer, and Directors of the 
Company.  The remuneration of the key management personnel for the year ended March 31, 2015 was as follows: 
 

 Paid or accrued management fees of $5,500 to Jacques Martel and $6,000 to Jon Sherron,  two independent 
directors of the Company, $30,000 to Glen Little, CEO and CFO of the Company, and $31,250 to Dillon 
Johnson, a former officer of the Company. 
 

 Paid professional fees of $10,500 to Justin Blanchet  and $1,500 to Terese Gieselman, the former CFOs of the 
Company. 
 

 During the period the Company accrued share based payments of $32,032 for its director and $83,510 for the 
former officer.  
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Management compensation transactions for the years ended October 31, 2013 and 2012 are summarized as 
follows: 

 

  Short-term 
employee benefits 

Share-based 
payments 

 
Total 

Year ended March 31, 2015     
Directors and officers  $    84,750 $  115,541 $    200,291 

 
Period from Inception January 22, 2014 
to March 31, 2014 

    

Directors and officers  $            -         $          - $            - 

 
As of March 31, 2015, $1,500 is owed to directors of the Company. 

 
7. INCOME TAX 

Management has determined that the realization of the potential income tax benefits related to the non-capital 

losses is uncertain at this time, and cannot be viewed as more likely than not. Accordingly, the Company has 

recorded the potential deferred income tax asset of $103,200. 

At March 31, 2015, the Company has Canadian non-capital losses of $344,566 (2014 - $14,200) available, of 

which, $14,200 expires in 2034 and $330,366 expires in 2035. 

8.  OFF- STATEMENT OF FINANCIAL POSITION ARRANGEMENTS 

 
As at March 31, 2015, the Company had no material off- statement of financial position arrangements such as 
guarantee contracts, contingent interest in assets transferred to an entity, derivative instruments obligations or 
any obligations that trigger financing, liquidity, market or credit risk to the Company. 
 
9. SUBSEQUENT EVENTS 

 
The Company completed the third and final tranche of a non-brokered private placement issuing 673,519 units at 
$0.27 per unit for gross proceeds of $181,850. Each unit comprised of one common share and one share 
purchase warrant exercisable into one share at a price of $0.50 for a period of six months from the date of 
closing. The warrant terms contain an acceleration provision, such that in the event the Company’s shares trade 
at a price of $0.60 or more for 20 consecutive trading days (the “Acceleration Event”) then the expiry date of the 
warrants shall be accelerated and the warrants will become exercisable within 10 business days of the 
Acceleration Event occurring. A finder’s fee of 8% may be paid to certain finders.  
 
The Company advanced additional loans of $150,000 to Laguna pursuant to the terms of the Share Exchange 
Agreement (Note 4). 
 
On July 20, 2015, the Company received conditional approval from the CSE of the acquisition of Laguna. 

 
 
10.  OUTSTANDING SHARE DATA 

 
As at March 31, 2015, the Company had 16,181,413 shares of its common stock issued and outstanding. As at 
the date of this MD&A, the Company had 16,854,932 shares of its common stock issued and outstanding.  
 
During the year ended March 31, 2015, 1,776,413 warrants were issued at an exercise price of $0.50. 
Subsequently another 673,519 warrants were issued at an exercise price of $0.50, leaving a balance of 
2,449,932 warrants as at the date of MD&A. 
 
Additionally, the Company granted 2,850,000 stock options with exercise prices from $0.16 to $0.47 as of March 
31, 2015, of which 1,000,000 options at $0.16 expired. Subsequently, another 1,000,000 options at $0.16 
expired, leaving a balance of 1,000,000 options outstanding.  
 
11.  PROPOSED TRANSACTIONS 

 
The Company has no proposed transactions at the date of this report. 
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12.  CRITICAL ACCOUNTING ESTIMATES 
 

The preparation of these consolidated financial statements requires management to make certain estimates, 
judgments and assumptions that affect the reported amounts of assets and liabilities at the date of the financial 
statements and the reported expenses during the period. Actual results could differ from these estimates.  
 
Critical Accounting Estimates 

 
The determination of income tax is inherently complex and requires making certain estimates and assumptions 
about future events. While income tax filings are subject to audits and reassessments, the Company has 
adequately provided for all income tax obligations. However, changes in facts and circumstances as a result of 
income tax audits, reassessments, jurisprudence and any new legislation may result in an increase or decrease 
in our provision for income taxes.  

 
Critical Accounting Judgments 

 
The carrying value and recoverability of exploration and evaluation assets requires management to make certain 
estimates, judgments and assumptions about each project. Management considers the economics of the project, 
including the latest resources prices and the long-term forecasts, and the overall economic viability of the project.  
 
 
13.  CHANGES IN ACCOUNTING POLICIES 
 

Pursuant to the changes in the Company following the execution of the option on the Fly Lake Property, the 
Company has adopted additional accounting policies in the current period: 

 
Exploration and evaluation assets  

 
Pre-exploration costs are expensed as incurred.  

 
Costs directly related to the exploration and evaluation of mineral properties are capitalized once the legal rights 
to explore the mineral properties are acquired or obtained. When the technical and commercial viability of a 
mineral resource have been demonstrated and a development decision has been made, the capitalized costs of 
the related property are transferred to mining assets and depreciated using the units of production method on 
commencement of commercial production.  
 
The carrying values of capitalized amounts are reviewed annually or when indicators of impairment are present. 
In the case of undeveloped properties these may be only inferred resources to allow management to form a basis 
for the impairment review. The review is based on the intentions for the development of such a property.  
 
If it is determined that capitalized acquisition, exploration and evaluation costs are not recoverable, or the 
property is abandoned or management has determined an impairment in value, the property is written down to its 
recoverable amount.  

 
Impairment of tangible and intangible assets  

 
At the end of each reporting period, the Company’s assets are reviewed to determine whether there is any 
indication that those assets may be impaired. If such indication exists, the recoverable amount of the asset is 
estimated in order to determine the extent of the impairment, if any. The recoverable amount is the higher of fair 
value less costs to sell and value in use. Fair value is determined as the amount that would be obtained from the 
sale of the asset in an arm’s length transaction between knowledgeable and willing parties. In assessing value in 
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that 
reflects current market assessments of the time value of money and the risks specific to the asset. If the 
recoverable amount of an asset is estimated to be less than its carrying amount, the carrying amount of the asset 
is reduced to its recoverable amount and the impairment loss is recognized in profit or loss for the period. For an 
asset that does not generate largely independent cash flows, the recoverable amount is determined for the cash 
generating unit to which the asset belongs.  

 
Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is 
increased to the revised estimate of its recoverable amount, but to an amount that does not exceed the carrying 
amount that would have been determined had no impairment loss been recognized for the asset (or cash-
generating unit) in prior years. A reversal of an impairment loss is recognized immediately in profit or loss. 
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Equipment 
 

Equipment items are carried at cost less accumulated depreciation and accumulated impairment losses. In the 
year of acquisition, depreciation is recorded at one-half the normal rate.  Depreciation is recognized using the 
declining balance method at the following annual rates: 
 

Office Furniture   Declining-Balance  20% 
Computer Equipment  Declining-Balance  55% 

 

Equipment that is withdrawn from use, or has no reasonable prospect of being recovered through use or sale, 
are regularly identified and written off.  
 

The assets' residual values, depreciation methods and useful lives are reviewed, and adjusted if appropriate, at 
each reporting date. 
 
Subsequent expenditure relating to an item of equipment is capitalized when it is probable that future economic 
benefits from the use of the assets will be increased. All other subsequent expenditure is recognized as repairs 
and maintenance expense. 

 
Provision for environmental rehabilitation 

 

The Company recognizes liabilities for legal, statutory, or constructive obligations associated with the retirement 
of oil and gas interests.  The net present value of future rehabilitation costs is capitalized to the related asset 
along with a corresponding increase in the rehabilitation provision in the period incurred.  Discount rates using a 
pre-tax rate that reflect the time value of money are used to calculate the net present value.  

 
The Company’s estimates of reclamation costs could change as a result of changes in regulatory requirements, 
discount rates and assumptions regarding the amount and timing of the future expenditures.  These changes are 
recorded directly to the related assets with a corresponding entry to the rehabilitation provision.  The increase in 
the provision due to the passage of time is recognized as interest expense. 
 
Share Capital 

The Company records proceeds from share issuances net of issue costs and any tax effects in shareholders’ 
equity.  Common shares issued for consideration other than cash are valued based on their market value at the 
date the shares were granted.  Common shares held by the Company are classified as treasury stock and 
recorded as a reduction to shareholders’ equity. 

The Company has adopted the relative fair value method with respect to the measurement of shares and 
warrants issued as part of private placement units with the value attributed to the warrants recorded as a 
separate component of equity.  
 
Share-based payments  

 
The Company accounts for stock options granted to directors, officers, employees and non-employees at fair 
value. Accordingly, the fair value of the options at the date of the grant is determined using the Black-Scholes 
option pricing model and share-based compensation is accrued and charged to operations, with an offsetting 
credit to share-based payment reserve, over the vesting periods. The fair value of stock options granted to non-
employees is re-measured at the earlier of each financial reporting or vesting date, and any adjustment is 
charged or credited to operations upon re-measurement.  The number of shares and options expected to vest is 
reviewed and adjusted at the end of each reporting period such that the amount recognized for services received 
as consideration for the equity instruments granted shall be based on the number of equity instruments that 
eventually vest. 

 
If and when the stock options are exercised, the applicable amounts of equity reserves are transferred to share 
capital.  

 
The expected price volatility is based on the historic volatility (based on the remaining life of the options), 
adjusted for any expected changes to future volatility due to publicly available information. 
 
New standard not yet adopted 

 
IFRS 9 Financial Instruments (Revised)  
 
IFRS 9 was issued by the IASB in October 2010. It incorporates revised requirements for the classification and 
measurement of financial liabilities and carrying over the existing derecognition requirements from IAS 39 
Financial instruments: recognition and measurement. The revised financial liability provisions maintain the 
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existing amortised cost measurement basis for most liabilities. New requirements apply where an entity chooses 
to measure a liability at fair value through profit or loss – in these cases, the portion of the change in fair value 
related to changes in the entity's own credit risk is presented in other comprehensive income rather than within 
profit or loss. IFRS 9 is effective for annual periods beginning on or after January 1, 2018. The impact of IFRS 9 
on the Company’s financial instruments has not yet been determined. 
 
 
14.  FINANCIAL INSTRUMENTS  

 
Financial Instruments  
 

 
The classification of the financial instruments as well as their carrying values is shown in the table below:  
 

     

Loans and receivables   $  432,830 
Financial liabilities measured at amortized cost   $    45,207 

 
 
The Company has classified fair value measurements of its financial instruments using a fair value hierarchy that 
reflects the significance of inputs used in making the measurements as follows: 
 
Level 1: Valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities; 
 
Level 2: Valuations based on directly or indirectly observable inputs in active markets for similar assets or 
liabilities, other than Level 1 prices, such as quoted interest or currency exchange rates; and 
 
Level 3: Valuations based on significant inputs that are not derived from observable market data, such as 
discounted cash flow methodologies based on internal cash flow forecasts. 
 
Cash and is carried at fair value using a level 1 fair value measurement. The carrying value of receivables, 
accounts payable and accrued liabilities approximate their fair value because of the short-term nature of these 
instruments.  
 
Fair value estimates of financial instruments are made at a specific point in time, based on relevant information 
about financial markets and specific financial instruments. As these estimates are subjective in nature, involving 
uncertainties and matters of significant judgment, they cannot be determined with precision. Changes in 
assumptions can significantly affect estimated fair values. 
 
 
15.  RISK FACTORS AND RISK MANAGEMENT 

 
Prior to making an investment decision investors should consider the investment risks set out below and those 
described elsewhere in this document, which are in addition to the usual risks associated with an investment in a 
business at an early stage of development. The directors of the Company consider the risks set out below to be 
the most significant to potential investors in the Company, but are not all of the risks associated with an 
investment in securities of the Company. If any of these risks materialize into actual events or circumstances or 
other possible additional risks and uncertainties of which the Directors are currently unaware, or which they 
consider not to be material in relation to the business, actually occur, the Company’s assets, liabilities, financial 
condition, results of operations (including future results of operations), business and business prospects, are 
likely to be materially and adversely affected. In such circumstances, the price of the Company’s securities could 
decline and investors may lose all or part of their investment.  
 
Negative Cash Flow 
 
The Company generates no operating revenue from the exploration and development activities on its property 
interests and has negative cash flow from operating activities. The Company anticipates that it will continue to 
have negative cash flow until such time that commercial production is achieved at a particular project. To the 
extent that the Company has negative operating cash flows in future periods in excess of the amounts disclosed 
above in the use of proceeds, it may need to deploy a portion of its existing working capital to fund such negative 
cash flow. 
 
The Company Will Require Significant Amounts of Additional Capital in the Future  

 
The Company has limited financial resources. The Company will continue to make substantial capital 
expenditures related to exploration and, development. In particular the Company will have further capital 
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requirements as it proceeds to expand its present exploration activities at its mineral project, or to take advantage 
of opportunities for acquisitions, joint ventures or other business opportunities that may be presented to it.  
 
In addition, the Company may incur major unanticipated liabilities or expenses. There can be no assurance that 
the Company will be able to obtain necessary financing in a timely manner on commercially acceptable terms, if 
at all.  
 
Volatile demand for gold and other metals, and the volatile prices for gold and other metals may make it difficult 
or impossible for the Company to obtain debt financing or equity financing on commercially acceptable terms or 
at all. Failure to obtain such additional financing could result in delay or indefinite postponement of further 
exploration and development of its projects with the possible loss of the rights to such properties. If exploration or 
the development of any mine is delayed, such delay would have a material and adverse effect on the Company’s 
business, financial condition and results of operation. 

 
Future Sales of Common Shares by Existing Shareholders  

 
Sales of a large number of Common Shares in the public markets, or the potential for such sales, could decrease 
the trading price of the Common Shares and could impair the Company’s ability to raise capital through future 
sales of Common Shares. Substantially all of the Common Shares can be resold without material restriction in 
Canada.  
Operating History 
 
The Company has a very limited history of operations and must be considered a start-up. As such, the Company 
is subject to many risks common to such enterprises, including under-capitalization, cash shortages, limitations 
with respect to personnel, financial and other resources and an absence of revenues. There is no assurance that 
the Company will be successful in achieving a return on shareholder investment and the likelihood of success 
must be considered in light of its early stage of operations. The Company has no intention of paying any 
dividends in the foreseeable future. 
 
Highly Speculative Business 
 
The nature of the Company's business is highly speculative due to its proposed involvement in the exploration, 
development and production of minerals. Exploration for minerals involves many risks, which even a combination 
of experience, knowledge and careful evaluation may not be able to overcome. There is no assurance that any 
commercial quantities of ore will be discovered by the Company. The commercial viability of a mineral deposit, if 
discovered, depends upon a number of factors including the particular attributes of the deposit (principally size 
and grade), the proximity to infrastructure, the impact of mine development on the environment, environmental 
regulations imposed by various levels of government and the competitive nature of the industry which causes 
base metal prices to fluctuate substantially over short periods of time. Most of these factors are beyond the 
control of the Company. Mineral exploration and development are highly speculative and few properties that are 
explored are ultimately placed into commercial production. 
 
Key Officers. Consultants and Employees 
 
The success of the Company will be largely dependent upon the performance of its key officers, consultants and 
employees. Locating mineral deposits depends on a number of factors, not the least of which is the technical skill 
of the exploration and development personnel involved. Failure to retain key individuals or to attract or retain 
additional key individuals with necessary skills could have a materially adverse impact upon the Company's 
success. The Company has not purchased any key-man insurance with respect to any of its directors, officers or 
consultants and has no current plans to do so. 
 
Conflicts of Interest 

 
Certain directors and officers of the Company are or may become associated with other companies which may 
give rise to conflicts of interest. In accordance with the Business Corporations Act (British Columbia), directors 
who have a material interest in any person who is a party to a material contract or a material contract with the 
Company are required, subject to certain exceptions, to disclose that interest and generally abstain from voting 
on any resolution to approve the contract. In addition, the directors and the officers are required to act honestly 
and in good faith with a view to the best interests of the Company. The directors and officers of the Company 
have either other full-time employment or other business or time restrictions placed on them and, accordingly, the 
Company will not be the only business enterprise of these directors and officers. 
 
Uninsured Risks 
 

In the future, the costs of liability insurance may become prohibitive. The nature of the risks for mining companies 
is such that liabilities might exceed policy limits, certain liabilities and hazards might not be insurable, or the 
Company might, in the future, elect not to insure itself against such liabilities due to high premium costs or other 
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reasons. Should such liabilities occur, the Company would incur significant costs that would have a material 
adverse effect upon its financial condition. 
 
Governmental and Regulatory Requirements 
 
Government approvals and permits are currently, and may in the future, be required in connection with the 
Company's operations. To the extent that such approvals are required and not obtained, the Company may be 
restricted or prohibited from proceeding with planned exploration or development activities. Failure to comply with 
applicable laws, regulations and permitting requirements may result in enforcement actions thereunder, including 
orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, which may include 
requirements for the Company to take corrective measures requiring capital expenditures, installation of 
additional equipment, or other remedial actions. Parties engaged in mining operations may be required to 
compensate those suffering loss or damage by reason of the mining activities and may be liable for civil or 
criminal fines or penalties imposed for violations of applicable laws or regulations. Amendments to current laws, 
regulations and permitting requirements, or more stringent application of existing laws, could have a material 
adverse impact on the Company and cause increases in capital expenditures or production costs or reductions in 
levels of production at producing properties or require abandonment or delays in the development of properties. 
 
No Assurance that Share Exchange will be Completed 

 
Completion of the acquisition of Laguna pursuant to the Exchange Agreement remains subject to a number of 
conditions, including, but not limited to, receipt of the requisite approvals form the shareholders of the Company, 
satisfaction of standard closing conditions for transactions of this nature, and CSE approval. There can be no 
assurance that the Share Exchange will be completed as proposed or at all. 
 
Impact on Share Price and Future Business Operations 
 
If the Share Exchange is not completed, there may be a negative impact on the market price of the Common 
Shares, or the Company’s future business and operations to the extent that the current trading price of the 
Company Shares reflects an assumption that the Share Exchange will be completed. The price of the Company 
Shares may decline if the Share Exchange is not completed.   
 
In addition, there can be no assurance that completion of the Share Exchange will have a positive impact on the 
market price of the Common Shares, or the Company’s future business and operations. 
 
Costs to Complete the Share Exchange 

 
There are certain costs related to the Share Exchange, such as legal and accounting fees and certain additional 
fees incurred, that must be paid even if the Share Exchange is not completed. There are also opportunity costs 
associated with the diversion of management attention away from the conduct of the Company’s business in the 
ordinary course. 
 
The completion of the Share Exchange is subject to a number of conditions precedent, some of which are 
outside of the control of the parties thereto, including the ability to complete the Offering, the receipt of approval 
of the Company shareholders and the receipt of CSE approval. There can be no certainty, nor can the parties 
provide any assurance, that these conditions will be satisfied or waived or, if satisfied or waived, when they will 
be satisfied or waived. If the Share Exchange is not completed, the market price of the Common Shares may be 
adversely affected. 
 
The Issuer could be deemed a passive foreign investment company which could have negative consequences 
for U.S. investors.  
 
Depending upon the composition of the Issuer’s gross income or its assets, the Issuer could be classified as a 
passive foreign investment company (“PFIC”) under the United States tax code. If the Issuer is declared a PFIC, 
then owners of the Common shares who are U.S. taxpayers generally will be required to treat any “excess 
distribution” received on their Common shares, or any gain realized upon a disposition of Common shares, as 
ordinary income and to pay an interest charge on a portion of such distribution or gain, unless the taxpayer 
makes a qualified electing fund (“QEF”) election or a mark-to-market election with respect to the Common 
shares. A U.S. taxpayer who makes a QEF election generally must report on a current basis its share of the 
Issuer’s net capital gain and ordinary earnings for any year in which the Issuer is classified as a PFIC, whether or 
not the Issuer distributes any amounts to its shareholders. U.S. investors should consult with their tax advisors 
for advice as to the U.S. tax consequences of an investment in the Common shares. 
 
Forward-looking Information  

 
This MD&A contains “forward-looking information” within the meaning of applicable securities laws relating to the 
proposal by the Company to complete the Share Exchange, issuances of securities thereunder and associated 
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transactions, including statements regarding the terms and conditions of the Share Exchange Agreement and 
listing of the common shares of the resulting issuer on the CSE, and statements regarding Laguna’s business, 
products and future plans. Although the Company believes that the expectations reflected in the forward looking 
information are reasonable, there can be no assurance that such expectations will prove to be correct.  Readers 
are cautioned to not place undue reliance on forward-looking information. Such forward looking statements are 
subject to risks and uncertainties that may cause actual results, performance and developments to differ materially 
from those contemplated by these statements depending on, among other things, the risks that the parties will not 
complete the Share Exchange and associated transactions for any reason (including the failure to obtain 
shareholder approval or any required approvals or clearances from stock exchanges or regulatory authorities), that 
the ultimate terms of the Share Exchange and associated transactions will differ from those that currently are 
contemplated, and that Laguna’s products and plan will vary from those stated in this news release and that 
Laguna may not be able to carry out its business plans as expected. Except as required by law, the Company 
expressly disclaims any obligation, and does not intend, to update any forward looking statements or forward-
looking information in this news release. The statements in this press release are made as of the date of this 
release. 
 
Financial risk factors 

 
The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below: 
 
Liquidity risk 
 
Liquidity risk is the risk that the Company will not be able to meet its obligations associated with its financial 
liabilities. The Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to 
meet liabilities when due.  As at March 31, 2015, the Company had a cash balance of $89,654 to settle current 
liabilities of $45,207. The Company is currently investigating financing opportunities so that it has sufficient 
liquidity to meet liabilities when due. 
 
There can be no assurance the Company will be able to obtain required financing in the future on acceptable 
terms. The Company anticipates it will need additional capital in the future to finance on-going exploration of its 
properties, such capital to be derived from the completion of other equity financings. The Company has limited 
financial resources, has no source of operating income and has no assurance that additional funding will be 
available to it for future exploration and development of its project. The ability of the Company to arrange 
additional financing in the future will depend, in part, on the prevailing capital market conditions and exploration 
success. In recent years, the securities markets have experienced wide fluctuations in price which have not 
necessarily been related to the operating performance, underlying asset values or prospects of such companies. 
There can be no assurance that continual fluctuations in price will not occur. Any quoted market for the common 
shares may be subject to market trends generally, notwithstanding any potential success of the Company in 
creating revenue, cash flows or earnings. 
 
Credit risk 
 
Credit risk is the risk of potential loss to the Company if the counterparty to a financial instrument fails to meet its 
contractual obligations. The Company’s credit risk is primarily attributable to its liquid financial assets including 
cash. The Company limits exposure to credit risk on liquid financial assets through maintaining its cash with high-
credit quality financial institutions. Receivables consist mainly of GST receivable from the Government of 
Canada. The Company believes credit risk with respect to receivables to be insignificant. 
 

 Market risk 
 

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign 
exchange rates, and commodity and equity prices. The Company does not have a practice of trading derivatives.  
 
a) Interest rate risk 
 
The Company’s financial assets exposed to interest rate risk consist of cash. The Company’s policy will be to 
invest excess cash in investment-grade short-term deposit certificates issued by its banking institutions. The 
Company is satisfied with the credit ratings of its banks. As at March 31, 2015, the Company did not have any 
investments in investment-grade short-term deposit certificates.  
 
b) Foreign currency risk 
 
The Company’s foreign exchange risk arises from transactions denominated in other currencies. The Company 
has no exploration and evaluation assets outside of Canada and therefore considers this low risk.  
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c) Price risk 
 
The resource industry is heavily dependent upon the market price of the resources being extracted. There is no 
assurance that, even if commercial quantities of resources are discovered, a profitable market will exist for their 
sale. There can be no assurance that oil and gas prices will be such that the Company’s properties can be 
extracted at a profit. Factors beyond control of the Company may affect the marketability of any resources 
discovered. The price of oil has experienced volatile and significant price movements over short periods of time, 
and is affected by numerous factors beyond the Company’s control. The Company closely monitors commodity 
prices, individual equity movements, and the stock market to determine the appropriate course of action to be 
taken by the Company. 
 
16.  DIRECTORS AND OFFICERS 

 
As of the date of this report, the Company’s directors and officers are Glenn Little (CEO and CFO), Jacques 
Martel and Jon Sherron. 


