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Forward-Looking Statements  

 

The information provided in this Listing Statement, including information incorporated by 

reference, may contain “forward-looking statements” about the Company. In addition, the 

Company may make or approve certain statements in future filings with Canadian securities 

regulatory authorities, in press releases, or in oral or written presentations by representatives of the 

Company that are not statements of historical fact and may also constitute forward-looking 

statements. All statements, other than statements of historical fact, made by the Company that 

address activities, events or developments that the Company expects or anticipates will or may or 

will not or may not occur in the future are forward-looking statements, including, but not limited 

to, statements preceded by, followed by or that include words such as “may”, “will”, “would”, 

“could”, “should”, “believes”, “estimates”, “projects”, “potential”, “expects”, “plans”, “intends”, 

“anticipates”, “targeted”, “continues”, “forecasts”, “designed”, “goal”, or the negative of those 

words or other similar or comparable words. 

 

Forward-looking statements may relate to future financial conditions, results of operations, plans, 

objectives, performance or business developments. These statements speak only as at the date they 

are made and are based on information currently available and on the then current expectations of 

the Company and assumptions concerning future events, which are subject to a number of known 

and unknown risks, uncertainties and other factors that may cause actual results, performance or 

achievements to be materially different from that which was expressed or implied by such forward-

looking statements, including, but not limited to, risks and uncertainties related to: the Company’s 

limited operating history (in the mineral exploration sector), the Company’s ability to satisfy the 

conditions in accordance with the Option Agreement, market prices for metals, lower than 

expected grades and quantities of mineralization and resources, mining rates and recovery rates 

and the lack of availability of necessary capital, which may not be available to the Company on 

terms acceptable to it or at all, changes in and the effect of government policies with respect to 

mineral exploration and exploitation, the ability to obtain required permits, potential 

environmental issues and liabilities associated with exploration and development and mining 

activities, delays in exploration and development projects and the possibility of adverse 

developments in the financial markets generally, additional capital requirements and liquidity, 

reliance on management, competition, claims and legal proceedings, conflicts of interest, 

uncertainty of use of proceeds, market price and volatility of the Company’s shares and there being 

no established market for the Company’s shares, and other risk factors set forth under “Part 17– 

Risk Factors”.  

 

With respect to the forward-looking statements contained herein, although the Company believes 

that the expectations and assumptions on which the forward-looking statements are based are 

reasonable, undue reliance should not be placed on the forward-looking statements, because no 

assurance can be given that they will prove to be correct. Consequently, all forward-looking 

statements made in this Listing Statement and other documents of the Company are qualified by 

such cautionary statements and there can be no assurance that the anticipated results or 

developments will actually be realized or, even if realized, that they will have the expected 

consequences to or effects on the Company. The cautionary statements contained or referred to in 

this section should be considered in connection with any subsequent written or oral forward-

looking statements that the Company and/or persons acting on the Company’s behalf may issue. 

The Company undertakes no obligation to update or revise any forward-looking statements, 
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whether as a result of new information, future events or otherwise, other than as required under 

securities legislation. 

 

Market And Industry Data  

 

This Listing Statement includes market and industry data that has been obtained from third party 

sources, including the Technical Report. The Company believes that its industry data is accurate 

and that its estimates and assumptions are reasonable, but there is no assurance as to the accuracy 

or completeness of this data. Third party sources generally state that the information contained 

therein has been obtained from sources believed to be reliable, but there is no assurance as to the 

accuracy or completeness of included information. Although the data is believed to be reliable, the 

Company has not independently verified any of the data from third party sources referred to in this 

Listing Statement or ascertained the underlying economic assumptions relied upon by such 

sources.  

 

Currency Information  

 

In this Listing Statement, unless otherwise indicated, all references to “$” or “CDN$” are to 

Canadian dollars. 
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2. Corporate Structure 

 

2.1 – Corporate Name and Head Office and Registered Office 

 

This Form 2A is filed in respect of Opal Energy Corp. (the “Company” or “Opal”), in connection 

with its listing on the Canadian Securities Exchange (“CSE”). The head office, principal address, 

registered address and records office of the Company are located at 302 – 1620 West 8th Avenue, 

Vancouver, British Columbia, Canada, V6J 1V4. 

 

2.2 – Jurisdiction of Incorporation  

 

The Company was formed by way of an amalgamation under the name McAdam Resources Inc. 

in the Province of Ontario on December 1, 1988 and subsequently extraprovincially registered in 

British Columbia on February 2 1989. The Company changed its name to Boulder Mining 

Corporation on May 9, 1995 in Ontario and September 25, 1996 in British Columbia. The 

Company continued into British Columbia on January 2, 2007 and concurrently changed its name 

to Opal Energy Corp.  

   

2.3 – Intercorporate Relationships  

 

The Company owns a 100% interest in its wholly-owned subsidiary, Opal Energy Inc. (“Opal 

USA”) which was incorporated under the laws of Texas. All references to the Company include 

its wholly owned subsidiary, unless indicated otherwise.  

 

The diagram below describes the inter-corporate relationship between the Company and its 

subsidiary: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

2.4 – Fundamental Change  

 

The Company is not requalifying following a fundamental change or proposing an acquisition, 

amalgamation, merger, reorganization or arrangement.  

 

 

Opal Energy Corp. (the "Company") 

 TSX-V Listed Company  

 Transfer to the CSE 

 

 

 

Opal Energy Inc. (“Opal USA”) 

 100% owned subsidiary of the Company 

 Holding Company 

  

 

 

 

100% equity 
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2.5 – Non-corporate Issuers and Issuers incorporated outside of Canada 

 

This section is not applicable.  

 
3.  General Development of the Business  

 

3.1 General Development of the Business  

 

The Company is in the business of exploration and evaluation of mineral properties. Its common 

shares are listed on the TSX Venture Exchange (the “TSX-V”) and trade under the symbol of 

“OPA”. The Company is an exploration and evaluation stage company currently focused on the 

exploration of mineral property interests located in Alberta, Canada. 

 

History of Development 

 

The Company is currently focusing its financial resources on exploration and evaluating the 

Firebag Property located in the northeastern Athabasca region of Alberta (the “Firebag 

Property”).  

 

The Company was formerly an oil and gas exploration company engaged in the acquisition, 

exploration, development and production of oil and natural gas properties. That area was the 

Company’s focus beginning December 2005 when it entered into an exploration agreement with 

Opal USA.  On October 24, 2006 the Company completed the acquisition of Opal USA and its 

management team and Opal USA became a wholly owned subsidiary of the Company. As of 

March 2, 2015 the Company is no longer engaged, directly or indirectly, in oil and gas activities. 

The Company filed a “Form 51‐101F5”, titled “Notice of Ceasing to Engage in Oil and Gas 

Activities” on August 4, 2015 disclosing the change of business. The Company is now in the 

business of exploration and evaluation of mineral properties. 

 

Option Agreements 

 

Firebag River Property, Alberta 

 

In Alberta, exploration and mining are governed by the Alberta Mines and Minerals Act, and 

administered by Alberta Department of Energy’s Coal and Mineral Development Unit. A Metallic 

and Industrial Minerals (“MAIM”) permit grants the holder exclusive rights to explore and 

prospect for minerals, but not to mine minerals in the permit area. Permits may be renewed for up 

to fourteen (14) years. Individual MAIM permits must be between 16 and 9,216 hectares. In order 

to maintain the MAIM permits; a total of $247,680 ($5 per hectare) needs to be spent for the period 

of years 1-2 in conducting exploration activities on the Firebag Property. This increases to $10 per 

hectare for the period of years 3-4 and 5-6, and increases again to $15 per hectare for the period of 

years 9-10, 11-12, and 13-14. 

 

A MAIM permit may be converted to a MAIM lease, which gives the holder exclusive rights to 

explore for, dig, work, mine, recover, procure and carry away the minerals within the lease area. 
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Additionally, a mineral surface lease would be required for any mining activities. In order to 

convert a MAIM permit to a MAIM lease, it must be in good standing and an application fee of 

$625 must be paid. Application must be made through Alberta Department of Energy’s Coal and 

Mineral Development Unit and be accompanied by the payment of the first year of rent. Leases 

are valid for 15 years and are renewable. 

 

The MAIM permits for the Firebag Property are registered to 877384 Alberta Ltd. The Firebag 

Property was initially optioned to Declan Resources Inc. (“Declan”) in an Option Agreement dated 

October 24, 2013. The Company has since entered into an Option Amendment Agreement (the 

“Option Agreement”), dated September 23, 2014, forming a two party joint venture, which grants 

the Company the exclusive right to acquire a 70% interest in the Firebag Property, with Declan, 

an arm’s length party retaining a 30% interest (the “Option”). The Company may acquire an 

additional 5% interest in the joint venture at any time by issuing Declan 500,000 common shares 

of the Company. The agreement grants the Company a right to enter upon and work the Firebag 

Property and includes the rights to all metals and minerals on the Firebag Property with the 

exception of limestone, dolomite and building stone. 877384 Alberta Ltd., an arm’s length party 

(the “Optionor”), will retain a gross overriding royalty of 4% on all diamond and fracking sand 

production and a net smelter royalty of 2% on all material except diamonds, limestone, dolomite, 

building stone and fracking sand. 

 

Starr County, Texas 

 

In May 2010 the Company entered into a joint exploration and development agreement (the 

“Development Agreement”) with Hydrocarbon Operating Inc. (“HOI”) and HR GeoConsultants 

LLC to explore various prospects in Starr County, Texas.  This agreement grants the Company the 

option to acquire a 10% working interest in any drilling undertaken by HOI in the prescribed area. 

Should Opal decline to participate it will retain an overriding royalty interest. Subsequently, one 

well was drilled and the Company declined to participate but a modest production is ongoing and 

the Company receives a 1% override.  As of September 30, 2015 the Company had no natural gas 

wells in production other than the override mentioned above. 

 

Recent Financings  

 

On September 16, 2014, the Company completed a private placement for gross proceeds of 

$396,000 through the issuance of 6,599,998 units at $0.06 per unit with each unit consisting of one 

common share and one common share purchase warrant that entitles the holder to purchase one 

common share at a price of $0.12 for a one year period. The Company extended the expiration 

date of the 6,559,998 share purchase warrants exercisable at $0.12 to March 16, 2016 from their 

original expiration date of September 16, 2015. 

 

On February 27, 2015, the Company completed a private placement for gross proceeds of 

$1,205,000 through the issuance of 12,050,000 units at a price of $0.10 per unit with each unit 

consisting of one common share and one common share purchase warrant that entitles the holder 

to purchase one common share at a price of $0.15 for a five year period. 
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On March 2, 2015, the Company issued 2,000,000 common shares at a price of $0.15 per share at 

value of $300,000 to Declan pursuant to the Option Agreement. 

3.2 – Significant Acquisitions and Dispositions  

 

Other than as described in sections 3.1 and 4.1 in this Listing Statement, no significant acquisitions 

or significant dispositions have been completed by the Company during the last three financial 

years or are contemplated. 

 

3.3 – Trends, Commitments, Events or Uncertainties  

 

Other than as described in this section 3.3, there are no trends, commitments, events or 

uncertainties known to management which could reasonably be expected to have a material effect 

on the Company’s business, the Company’s financial condition or results of operations. However, 

there are significant risks associated with the Company’s business, as described in “Part 17 – Risk 

Factors”.  

 

On November 3, 2015 the Company announced that it is finalizing plans for reclamation work at 

the former Tashota Nipigon Mine site in Northern Ontario (the “Tashota Mine”). The Tashota 

Mine was acquired by the Company’s predecessor company (Tashota Nipigon Mines Ltd.) in 

1939. In March 2015, the Company was advised by the Ontario Ministry of Northern Development 

and Mines that the Tashota Mine site required further reclamation (the “Tashota Mine 

Reclamation”) to meet current rehabilitation standards under the Ontario Mining Act and Mine 

Rehabilitation Code. Opal has obtained a reclamation estimate of $200,000 from consulting 

engineers, JDS Energy & Mining Inc., to complete the reclamation work.  

 

 

4. Narrative Description of the Business 

 

4.1 General  

 

Business of the Company  

 

The Company is a publicly owned mineral exploration company based out of Vancouver, British 

Columbia. Its principal activities consist of evaluating, acquiring, exploring and developing 

mining properties in Alberta. 

 

Firebag River Property, Alberta 

 

On September 23, 2014, the Company signed the Option Agreement with Declan and the Optionor 

to earn up to 75% interest in the Firebag Property located southwest of the Athabasca Basin in 

northeast Alberta. The Company considers the property to be significantly prospective and 

underexplored. 

 

The Option Agreement requires the Company to make exploration expenditures of $850,000 prior 

to November 22, 2016. The Company reimbursed Declan’s option payment of $85,000 and 

exploration expenditures incurred to date of $71,527.18 and in addition made cash payments of 
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$250,000 and will issue four million shares over a two year period following TSX-V approval of 

the acquisition which was received on March 2, 2015. In the event the Company earns a 70% 

interest in the Firebag Property it will pursue a joint venture development of the property with 

Declan on a 70% (Opal) 30% (Declan) basis. The Company can acquire an additional 5% interest 

in the joint venture at any time by issuing Declan 500,000 Opal common shares. 

 

The center of the Firebag Property is located at 57°30’N, 110°30’W, approximately 100 km 

northeast of the city of Fort McMurray, Alberta. It can be accessed year-round by helicopter based 

out of Fort McMurray, Alberta, or in the winter by 4x4 truck or ATV on numerous cutlines and 

oil well access roads. The Firebag Property is comprised of 6 MAIM permits covering 

approximately 49,536 hectares. 

 

The claims were staked by 877384 Alberta Ltd. in August and September of 2013. The Company 

has a 70% interest in the Firebag Property, based upon the terms outlined in the Option Agreement 

dated September 23, 2014. 

 

In 2013, the initial optionor of the Firebag Property, Declan, completed a silica sand test-pit 

program on the Firebag Property in order to test the sand’s potential for use as hydraulic fracturing 

proppant. This was followed up in 2014 by a more detailed hand-auger program designed to test 

the depth potentials of the silica sand deposits. Exploration between November 2013 and 

September 2014, at a total cost of $118,886, identified several areas prospective for silica sand 

proppants on the Firebag Property. Hand augering and pitting programs tested the deposits to 

depths of up to 5.5 m. Samples from the basal sand unit returned excellent sphericity, good 

roundness, and primarily fell within those size fractions used for fracking sands. Declan has also 

conducted a review of historical geophysical data, with its focus on potential structural control for 

Athabasca Basin-type uranium deposits. A preliminary study of historical geochemical data, 

focusing upon cobalt anomalies, with the intent of identifying associated uranium mineralization, 

has also been completed.  

 

Stated Business Objectives  
 

The Company is in the exploration stage and its business objective is to continue the development 

of the Firebag Property and, potentially acquire, explore and if warranted develop further natural 

resource properties. The Company’s objectives will be to: 

 

a. complete the recommended exploration program on the Firebag Property pursuant to the 

Technical Report; and 

b. satisfy its obligations under the Option Agreement to keep the Option in good standing.  

In addition to the aforementioned objectives, the Company’s board of directors may consider 

and/or pursue other projects or business objectives from time to time. 
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Recommended exploration program 

 

In order to adequately explore the Firebag Property, the Technical Report (defined below) provides 

the following recommendations, including rationale: 

 

Based upon the presence of large-scale structures identified in regional geophysics and its 

proximity to the margin of the Athabasca Basin, the Firebag Property is of sufficient geological 

merit to warrant further exploration for monometallic uranium deposits. Similarly, based upon the 

results of the 2014 summer silica sand sampling program, as well as the Firebag Property’s 

proximity to Athabasca Minerals Firebag project, the Firebag Property merits additional 

exploration for silica sand. The following work programs, one targeting uranium and the other 

targeting silica sand, estimated to cost $236,425, are proposed: 

 

Uranium Exploration Program: 

 

Work should consist of a new sampling program on historic oil sands core on and around the 

property. Sands just above the basement contact should be analysed by ICP-MS for lead isotopes 

which are daughter decay products after Uranium decay. Approximately 40 samples should be 

collected. 

 

Proposed Uranium Exploration Program for the Firebag Property: 

 

Description       Estimated Cost ($) 

- Geologists Wages (3 days)     $1,575 

- Supplies and Rentals     $800 

AER Core Laboratory Fees 

- Table Fees       $1,450 

- Core Delivery Fees      $450 

- Sample Cutting      $700 

Sample Analyses (ICP-MS + Lead Isotope)   $1,450 

TOTAL       $6,425 

 

Silica Sand Exploration Program: 

 

Prior to exploration, the Company should consult with lawyers and government officials in order 

to better determine silica-sand tenure rights. Specific attention should be paid to the permitting 

requirements of the McMurray formational sands versus the Quaternary glacial outwash and ice-

contact sand deposits. 

 

The initial phase of work would consist of a ground penetrating radar survey over previously 

explored portions of the property to better constrain the depth extents of the potential fracking 

sands. A hand/mechanized augering and pitting program should also be initiated to test the full 

depths, extent, and qualities of the silica sand deposits. (Note: Information from this Phase would 

also be applicable in the search for uranium deposits in the area, as samples for uranium analysis 
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or Rn222 studies could be acquired). The cost of this phase is estimated to be $230,000. The total 

cost for the initial uranium and silica sand exploration is estimated to be $236,425. 

 

Significant Events or Milestones: 

 

In consideration of Declan transferring the Option to the Company and having made cash 

payments, issued common shares, and incurred expenditures, pursuant to the Option Agreement 

the Company must make the following payments to Declan: 

 

1.  2,000,000 common shares of the Company to Declan upon TSX-V approval of the Option 

Agreement (completed on March 2, 2015). 

2. 1,000,000 shares and an additional $100,000 in cash or shares of the Company on the first 

anniversary of TSX-V approval of the Option Agreement (due: March 2, 2016). 

3. 1,000,000 shares and an additional $100,000 in cash or shares of the Company on the 

second anniversary of the TSX-V approval of the Option Agreement (due: March 2, 2017).  

In order to maintain the Option in good standing and acquire 70% interest in the Firebag Property, 

the Company must, during the option period, incur in aggregate at least $850,000 of expenditures 

on the Firebag Property as follows:  

 

1. $150,000 of expenditures by November 22, 2014 (completed);  

2. $100,000 of expenditures by June 22, 2015 (completed);  

3. $100,000 of expenditures by November 22, 2015; and  

4. $500,000 of expenditures by November 22, 2016. 

Funds Available and Use of Funds 

 

As at November 10, 2015, the Company had working capital amounting to approximately 

$185,231.39 (as of November 10, 2015 the Company has $385,231.39 cash on hand). The table 

does not include any proceeds that may be available to the Company through future financings, 

the exercise of the share purchase warrants, or incentive stock options. 

 

The Company’s ability to continue operations is dependent upon successfully raising the necessary 

financing to complete future exploration and development, and achieving future profitable 

production or selling its mineral properties for proceeds in excess of carrying amounts. These 

pursuits may be delayed given the current challenges faced by exploration stage companies seeking 

to raise exploration funds through the issuance of shares. The level of funding the Company 

receives will also dictate the breadth of any exploration program.   

 

The following table sets out the principal purposes, using approximate amounts, for which the 

Company intends to use the estimated funds available to the Company for the 12 months following 

the date of this Listing Statement. 
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Use of Available Funds Amount 

General & Administrative Expenses  $70,000 (1) 

CSE Maintenance Fees $6,000 

Property Work Program  $236,425  

Payment to Declan in March 2016  $100,000 

Reclamation Work  $200,000 
(1) Includes rent, consulting fees, insurance, investor relations, telephone, and audit fees. 

There may be circumstances, however, where for sound business reasons a reallocation of funds 

may be necessary. Use of net proceeds will be subject to the discretion of management.  

 

Technical Report 
 

The Company commissioned the technical report on the Firebag Property dated November 13, 

2014, entitled “Technical Report on the Firebag Property – Alberta, Canada; Prepared for Opal 

Energy Corp. Report for NI 43-101” (the “Technical Report”), attached hereto as Schedule “C”, 

in its complete and final form as found on SEDAR.  The Technical Report was prepared in 

accordance with National Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 

43-101”) by Dr. Roger D. Morton, P.Geol. at 9039 Saskatchewan Drive NW, Edmonton, Alberta. 

Dr. Roger D. Morton, P.Geol. is a “Qualified Person” as defined in NI 43-101 and is independent 

of the Company and the Optionor. The Technical Report is also available on SEDAR at 

www.sedar.com, filed on March 4, 2015. 

 

The scientific and technical information contained in this Listing Statement relating to the Firebag 

Property is supported by the Technical Report, which is subject to certain assumptions, 

qualifications, and procedures described therein. Reference should be made to the full text of the 

Technical Report attached hereto as Schedule “C” and as found on SEDAR. The Company 

incorporates by reference in this Listing Application the Technical Report attached hereto as 

Schedule “C”. 

 

Principal Products or Services 

 

This is not applicable to the Company. 

 

Production and Sales 

 

This is not applicable to the Company. 

 

Competitive Conditions 

 

The mineral resource industry is intensely competitive and the Company competes with many 

companies that have greater financial resources and technical facilities than itself. Significant 

competition exists for the limited number of mineral acquisition opportunities available in the 

Company’s area of operation. As a result of this competition, the Company’s ability to acquire 

additional attractive mining properties on terms it considers acceptable may be adversely affected. 



 

 
FORM 2A – LISTING STATEMENT 

November 10, 2015 
Page 13 

 
  

 

Lending and Investment Policies and Restrictions 

 

This is not applicable to the Company. 

 

Bankruptcy and Receivership 

 

The Company has not been the subject of any bankruptcy or any receivership or similar 

proceedings against the Company or any of its subsidiaries or any voluntary bankruptcy, 

receivership or similar proceedings by the Company or its subsidiary, since its incorporation. 

 

Material Restructuring 

 

The Company has not completed any reorganizations in its last three financial years. 

 

Social or Environmental Policies 
 

All aspects of the Company’s field operations will be subject to environmental regulations and 

generally will require approval by appropriate regulatory authorities prior to commencement. Any 

failure to comply could result in fines and penalties. The Company has not implemented any social 

or environmental policies that are fundamental to its current operations. 
 

4.2 – Asset Backed Securities  

 

The Company does not have any asset backed securities.  

 

4.3 – Companies with Mineral Properties 

 

See section 4.1 above and Schedule “C” for a description of the Firebag Property.   

 

4.4 – Companies with Oil and Gas Operations 

 

The Company does not have oil and gas operations. 

 

5. Selected Consolidated Financial Information  

 

5.1 – Annual Information  

 

The information below should be read in conjunction with the management’s discussion and 

analysis (“MD&A”), the audited consolidated financial statements and related notes and other 

financial information, all of which are available at www.sedar.com. The Company has not had any 

material sales or revenues and has not declared any dividends. This selected financial information 

have been prepared using accounting policies in compliance with International Financial Reporting 

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

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

Information 

For the Year Ended 

December 31, 2014 

(audited) 

For the Year Ended 

December 31, 2013 

(audited) 

For the Year Ended 

December 31, 2012 

(audited) 

Total Revenues 3,958 5,316 2,656 

Net Income Nil Nil Nil 

Loss before finance 

income and interest 

expense 

324,225 93,817 222,181 

Loss for the year 345,708 113,954 248,934 

Basic and diluted loss per 

common share 

0.03 0.01 0.03 

Total assets  165,614 4,669 4,605 

Total Long-Term 

Financial Liabilities  

Nil Nil Nil 

 

5.2 – Quarterly Information  

 

The following table sets forth summary financial information for the Company for the eight most 

recently completed interim periods ending at the end of the most recently completed financial year 

end (December 31, 2014). This summary financial information should only be read in conjunction 

with the Company’s financial statements, including the notes thereto.  

 

Summary Financial 

Information 

For the 

Quarter Ended 

December 31, 

2014 

For the Quarter 

Ended 

September 30, 

2014 

For the 

Quarter Ended 

June 30, 2014 

For the 

Quarter Ended 

March 31, 2014 

Revenues (including 

interest & other 

income) 

$981 $813 $708 1,456 

Loss before finance 

income and interest 

expense  

237,229 55,547 20,911 10,511 

Loss for the period 241,766 61,287 25,487 17,168 

Basic and diluted 

loss per common 

share 

(0.02) (0.00) (0.00) (0.00) 

 

Summary Financial 

Information 

For the 

Quarter Ended 

December 31, 

2013 

For the Quarter 

Ended 

September 30, 

2013 

For the 

Quarter Ended 

June 30, 2013 

For the 

Quarter Ended 

March 31, 2013 

Revenues (including 

interest & other 

income) 

855 1,735 1,072 1,654 
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Loss before finance 

income and interest 

expense  

9,233 20,911 36,089 27,584 

Loss for the period 15,715 25,487 41,236 31,516 

Basic and diluted 

loss per common 

share 

(0.00) (0.00) (0.00) (0.00) 

 

5.3 – Dividends  

 

Dividends can be declared by the Company’s board of directors when deemed appropriate from 

time to time. As of the date of this Listing Statement, the Company has not declared any dividends 

on the common shares and it is unlikely that earnings will be available for the payment of dividends 

in the foreseeable future. 

 

5.4 – Foreign GAAP 

 

Not applicable. 

 

6. Management's Discussion and Analysis 

 

The Company’s MD&A for the years ended December 31, 2014, and 2013 should be read in 

conjunction with the financial statements of the Company for the years ended December 31, 2014, 

and 2013 respectively, attached to this Listing Statement as Schedule “A”. The Company’s MD&A 

for the nine months ended September 30, 2015 should be read in conjunction with the interim 

financial statements for the Company for the nine months ended September 30, 2015.  

 

7. Market for Securities 

 

The Company’s common shares currently trade on the TSX-V under the symbol “OPA”. In 

connection with the listing of the Company’s common shares on the CSE, the Company expects 

to delist from the TSX-V. The Trading symbol for the Company’s common shares on the CSE is 

expected to be “OPA”. 

 

8. Consolidated Capitalization  

 

The following table sets forth the consolidated capitalization of the Company:  

 

Capital Amount 

Authorized 

Outstanding as of 

December 31, 2014 

Outstanding as of the 

date of this Listing 

Statement 

Common Shares Unlimited 21,291,017 35,341,018(1) 

Class A Series I N/A 5,057 5,057(2) 

Stock Options N/A 0 950,000 (3) 

Warrants N/A 6,599,998 18,649,998 (4) 
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(1) Unlimited and without par value. 
(2) Convertible into common shares at any time on the basis of 6.67 common shares for each Class A Series I share held  

(3) See section 14.2 – Convertible/Exchangeable Securities. 

(4) See section 14.2 – Convertible/Exchangeable Securities. 

9. Option to Purchase Securities  

 

The following summarizes the stock options of the Company outstanding as of the date of this 

Listing Statement (total of 950,000 options outstanding): 

 On Aril 29, 2015, the Company granted stock options to acquire up to 850,000 common 

shares, exercisable for a five year term expiring on April 29, 2020 and exercisable until 

such date at a price of $0.10 per common share.   

 On July 31, 2015 the Company granted stock options to acquire up to 100,000 common 

shares, exercisable for a five year term expiring on July 31, 2020 and exercisable until such 

date at a price of $0.10 per common share. 

 

The following table summarizes the options of the Company outstanding as of the date of the 

Listing Statement:  

 
Group  No. 

of Options 

Securities 

under option 

Grant 

date 

Expiry date Exercise 

price  

per 

common 

share 

Market  

value of  

the 

common 

shares on 

the grant 

date 

Market 

value of  

the 

common 

shares as 

of the 

date of 

this 

Listing 

Statement 

Executive 

Officers  

(2 persons) 

200,000 Common 

shares 

April 29, 

2015 

April 29, 

2020 

$0.10 $0.08 $0.12 

Directors 

and 

Officers  

(not 

Executive 

Officers)  

(4 persons) 

400,000 Common 

shares 

April 29, 

2015 

April 29, 

2020 

$0.10 $0.08 $0.12 

Consultants  

(4 persons) 

350,000 Common 

shares 

April 29, 

2015 

July 31, 

2015 

April 29, 

2020 

July 31, 

2020 

$0.10 

$0.10 

$0.07 

$0.08 

$0.12 

$0.12 

Total:  950,000       

 

All of the options have been granted pursuant to the terms of the stock option plan (the “Stock 

Option Plan”) that was ratified, approved and adopted by the shareholders of the Company at the 

annual and special meeting of the shareholders on December 4, 2014. The purpose of the Stock 

Option Plan is to enable the Company and its subsidiaries or affiliates to attract and retain directors, 

officers, employees, consultants and advisors who will contribute to the Company’s success by 
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their ability, ingenuity and industry, and to enable such persons to participate in the long-term 

success and growth of the Company by giving them a proprietary interest in the Company in the 

form of options to purchase common shares of the Company. The Stock Option Plan provides that 

the aggregate number of securities reserved for issuance, set aside and made available for issuance 

under the Stock Option Plan will be 10% of the number of common shares of the Company issued 

and outstanding at any given time.  

 

The Stock Option Plan will be administered by the board of directors of the Company, which will 

have full and final authority with respect to the granting of all options thereunder. 

 

10. Description of the Securities  

 

10.1 – Description of the Company’s Securities  

 

The authorized share capital of the Company is an unlimited number of common shares without 

par value of which 35,341,018 are issued and outstanding as of the date of this Listing Statement 

and as of the date of this Listing Statement there are 5,057 Class A Shares, Series I issued and 

outstanding. The Class A shares, Series I, are non-voting and are convertible into common shares 

at any time on the basis of 6.67 common shares for each Class A Series I share held.  

 

The holders of the common shares are entitled to vote at all meetings of shareholders of the 

Company, to receive dividends, if, as and when declared by the directors and, subject to the rights 

of holders of any shares ranking in priority to or on a parity with the common shares, to participate 

rateably in any distribution of property or assets upon the liquidation, winding-up or other 

dissolution of the Company. The common shares are not subject to any future call or assessments 

and do not have any pre-emptive rights or redemption rights. 

 

10.2 – 10.6 – Miscellaneous Securities Provisions  

 

None of the matters set out in sections 10.2 to 10.6 of CSE Form 2A are applicable to the share 

structure of the Company.  

 

10.7 – Prior Sales of Common Shares 

 

The following common shares of the Company were issued within the last 12 months to the date 

of listing on the CSE: 

 

1. On February 27, 2015, the Company completed a private placement of gross proceeds of 

$1,205,000 through the issuance of 12,050,000 units at a price of $0.10 per unit with each 

unit consisting of one common share and one common share purchase warrant that entitles 

the holder to purchase one common share at a price of $0.15 for a five year period; and 

 

2. On March 2, 2015, the Company issued 2,000,000 common shares at a price of $0.15 per 

share at value of $300,000 to Declan pursuant to the Option Agreement. 
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10.8 – Stock Exchange Price  

 

The following table lists the high and low prices for the common shares on the TSX-V as well as 

the volume traded on a monthly basis for each month of the current quarter and the immediately 

preceding quarter and on a quarterly basis for the seven previous quarters.  

 

Period High Low Volume 

November 2015(1) $0.14 $0.09 272,567 

October 2015 $0.12 $0.095 189,860 

September 2015 $0.105 $0.085 636,603 

August 2015 $0.12 $0.08 641,063 

July 2015 $0.095 $0.010 433,710 

June 2015 $0.13 $0.095 508,766 

May 2015 $0.13 $0.095 482,733 

April 2015  $0.125 $0.09 343,675 

Quarter Ended 

March 31, 2015 

$0.14 $0.10 1,207,555 

Quarter Ended 

December 31, 

2014 

$0.26 $0.12 1,864,996 

Quarter Ended 

September 30, 

2014 

$0.19 $0.065 308,373 

Quarter Ended 

June 30, 2014 

$0.075 $0.035 210,549 

Quarter Ended 

March 31, 2014 

$0.045 $0.03 82,672 

Quarter Ended 

December 31, 

2013 

$0.04 $0.04 268,292 

(1) Up to and including November 10, 2015.  

11. Escrowed Securities  

 

The following table sets out as of the date of this Listing Statement, the number and percentage of 

common shares of the Company that are held in escrow:   

 

Designation of class held in 

escrow(1)  

Number of securities held in 

escrow  

Percentage of class(2) 

Common Shares 5,000 0.00014148% 
(1) The escrow agent is Computershare Trust Company of Canada.  

(2) Based on 35,341,017 issued and outstanding common shares as of the date of this Listing Statement.  

The Company has no other securities held in escrow or otherwise subject to any contractual 

restrictions on transfer.  
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12. Principal Shareholders  

 

To the knowledge of the Company, no security holder of the Company owns, directly or indirectly, 

or exercises control or direction over, voting securities carrying more than 10% of the voting rights 

attached to any class of voting securities of the Company.  

 

12.1. Voting Trusts  

 

To the knowledge of the Company, no voting trust exists within the Company such that more than 

10 percent of any class of voting securities of the Company are held, or are to be held, subject to 

any voting trust or similar agreement.  

12.2. Associates and Affiliates  

 

The Company has no Associates or Affiliates. 

 
13. Directors and Officers 

 

13.1 – 13.3 Directors and Officers 

 

The following table sets out the names, municipalities of residence, the number of voting securities 

beneficially owned, directly or indirectly, or over which each exercises control or direction, and 

the offices held in the Company at the time of listing and the principal occupation of the directors 

and senior officers during the past five years as follows:  

 
Name & Municipality of 

Residence and 

Position(1) 

Present Occupation and, if not a 

Previously Elected Director, 

Occupation During the Past 5 Years 

Period served as 

Director/Officer  

Number of 

Common Shares 

Beneficially Held 

and Percentage of 

Total Issues and 

Outstanding 

Director, President & 

Chief 

Executive Officer  

 

Wayne Tisdale 

Malta 

Resource sector executive and 

entrepreneur 

2015 1,000,000(4) 

 

2.83% 

Director  

 

Michael Curtis(2)(3) 

Montréal, QB 

President, Caldwell Capital 

Corporation 

2008 2,200(5) 

 

0.01% 

Director  

 

Gerald Tuskey(2)(3) 

Vancouver, BC 

Principal, Gerald R. Tuskey Law 

Corporation 

2008 Nil 

Director  

 

Brandon Boddy(2)(3) 

Vancouver, BC 

President, Boddy & Co. Investments 

Limited  

2015 1,153,000(6) 

 

3.26% 
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Director and Chief 

Financial Officer  

 

David Hughes 

Vancouver, BC 

 

Consultant and Principal, Hughes 

Consulting and International 

Consulting Alliance 

2008 Nil 

 

(1) Each director’s term of office will expire at the next annual meeting of the shareholders unless re-elected at such meeting.  

(2) Independent Director. 
(3) Member of the Audit Committee. 

(4) 1,000,000 are held indirectly by Galloway Financial Services Inc.  

(5) Mr. Curtis is trustee of the Curtis Family Trust which is the beneficial owner of 2,200 shares. 
(6) 1,073,500 are held directly and 76,500 are held indirectly by Boddy & Co Investments Limited. 

13.4 – Board Committees of the Company  

 

The Company currently has the following committee: 

 

Audit Committee  

 

The overall purpose of the Audit Committee is to assist the board of directors in fulfilling its 

oversight responsibilities with respect to: the financial reporting process and the quality, 

transparency and integrity of the financial statements and other related public disclosures; internal 

controls over financial reporting; compliance with legal and regulatory requirements relevant to 

the financial statements and financial reporting; ensuring that there is an appropriate standard of 

corporate conduct for senior financial personnel and employees including, if necessary, adopting 

a corporate code of ethics; the external auditors’ qualifications and independence; and the 

performance of the internal audit function and the external auditor.   

 

13.5 – Principal Occupation of Directors and Officers  

 

See table 13.1 – 13.3 above.  

 

13.6 – Corporate Cease Trade Orders or Bankruptcies 

 

No director, officer or a shareholder of the Company holding a sufficient number of securities of 

the Company to affect materially the control of the Company other than disclosed herein:  

  

(a) is, as at the date of this Listing Statement, or has been, within ten years before the date of this 

Listing Statement, a director, chief executive officer or chief financial officer of any Company, 

including the Company, that:  

  

(i) was subject to a cease trade order or similar order or an order that denied the relevant 

Company access to any exemption under securities legislation, that was in effect for a period 

of more than 30 consecutive days while that person was acting in the capacity as director, chief 

executive officer or chief financial officer; or  

 

(ii) was subject to a cease trade or similar order or an order that denied the company access to 

any exemption under securities legislation, that was in effect for a period of more than 30 

consecutive days, that was issued after the person ceased to be a director, chief executive 
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officer or chief financial officer of the Company and which resulted from an event that 

occurred while that person was acting in the capacity as director, chief executive officer or 

chief financial officer; or  

  

(b) is as at the date of this Listing Statement or has been within the 10 years before the date of this 

Listing Statement, a director or executive officer of any Company, including the Company, that 

while that person was acting in that capacity, or within a year of that person ceasing to act in that 

capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency or was subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or  

  

(c) has, within the 10 years before the date of this Listing Statement, become bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 

instituted any proceedings, arrangements or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold the assets of that person. 

 

Mr. Michael Curtis was a director of AAER Inc. (TSXV – AAE) (“AAER”) (formerly Bolcar 

Energie Inc.) from August 2003 to May 2006. AAER was suspended from trading on the TSX 

Venture Exchange on December 14, 2005 for failure to complete a transaction. AAER has 

completed a transaction thereafter. 

 

Mr. Michael Curtis was also a director of Next Millenium Commercial Corp. (formerly Double 

Impact Communications Corp. which subsequently changed its name to Roadrunner Oil and Gas 

Inc. on July 17, 2008). A cease trade order was issued against Roadrunner Oil and Gas Inc. by the 

British Columbia Securities Commission on September 9, 2008 for failure to file interim financial 

statements and MD&A for the quarter ended June 30, 2008. This cease trade order was lifted on 

September 18, 2008 and the TSX-V reinstated the company for trading effective September 30, 

2008. The company is currently trading under the name LGX Oil and Gas Inc. (TSXV – OIL) 

following a change of name dated August 20, 2012. 

 

Mr. Michael Curtis is currently a director and an officer of Quinto Real Capital Corporation (TSXV 

– QIT) (“Quinto”). Quinto, having failed to complete a Qualifying Transaction within 24 months 

of its listing, was suspended from trading on September 18, 2012 and has since completed a 

transaction and is trading. 

 

Mr. David Hughes was appointed to Charlotte Resources Ltd., a company listed on the Canadian 

Securities Exchange (CNSX-CHT) (“CHT”). At the time CHT was in the process of going through 

a business combination with a TSX-V listed company Tranzeo Wireless Technologies Inc. 

(“Tranzeo”). The combination was completed and Tranzeo became a non-listed subsidiary 

company. CHT failed to file year-end financial statements and management’s discussion and 

analysis report for December 31, 2014, due to a lack of audited statements for the subsidiary 

Tranzeo which was in the process of being wound down. On May 8, 2015 the British Columbia 

Securities Commission issued a cease trade order due to non-filing of year end statements. 

 

CHT’s board of directors continues to work with the board of directors of Tranzeo to facilitate the 

auditor process currently taking place and the fiscal year end and Quarter-1 financials being filed. 
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13.7 - 13.8 - Penalties Sanctions and Settlements  

 

No director, officer, or promoter of the Company, or any shareholder anticipated to hold a 

sufficient amount of securities of the Company to materially affect control of the Company, has 

been subject to any penalties or sanctions imposed by a court relating to securities legislation or 

by a securities regulatory authority or has entered into a settlement agreement with a securities 

regulatory authority or has been subject to any other penalties or sanctions imposed by a court or 

regulatory body or self-regulatory authority that would be likely to be considered important to a 

reasonable investor making an investment decision. 

13.9 – Personal Bankruptcies 

 

No director, officer or promoter of the Company, or a shareholder anticipated to hold a sufficient 

amount of securities of the Company to affect materially the control of the Company, or a personal 

holding company of any such persons, has, within the 10 years preceding the date of this Listing 

Statement, become bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency, or been subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold the assets of the 

individual.   

 

13.10 – Conflicts of Interest 

  

Conflicts of interest may arise as a result of the directors, officers and promoters of the Company 

also holding positions as directors or officers of other companies. Some of the individuals who 

will be directors and officers of the Company have been and will continue to be engaged in the 

identification and evaluation of assets, businesses and companies on their own behalf and on behalf 

of other companies, and situations may arise where the directors and officers of the Company will 

be in direct competition with the Company. Conflicts, if any, will be subject to the procedures and 

remedies provided under the Business Corporations Act (British Columbia).  

 

Wayne Tisdale is a director and senior officer of the Company and Declan. Any material decisions 

affecting the relationship between the Company and Declan will be made by the independent 

directors of the Company.  

 

13.11 – Directors and Officers  

 

No Director or Officer has entered into a non-competition, nondisclosure, or confidentiality 

agreements with the Company. None of the Director’s or Officers are employees of the Company.  

 

Wayne Tisdale, President, Chief Executive Officer and Director (Age 66) 

 

Mr. Tisdale has 40 years of experience in investing, financing and consulting to private and public 

companies in the areas of mining, oil and gas and agriculture. He runs his own merchant banking 

company and sits on the board of directors of a number of private and public companies in the 

areas of mining, oil and gas and agriculture, including Kerr Mines Inc., Opal Energy Corp. and 
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Suparna Gold Corp. Over his career, Mr. Tisdale has raised over $2bn of both equity and debt 

financing and has been instrumental in founding a range of highly successful companies. 

 

Mr. Tisdale has not entered into a non-competition, or confidentiality agreement with the 

Company. It is expected that Mr. Tisdale will devote approximately 30 % of his time to the 

business of the Company to effectively fulfill his duties as the President, Chief Executive Officer 

and Director. Mr. Tisdale is an independent contractor of the Company. 

Michael Curtis, Director and Member of the Audit Committee (Age 61) 

 

Mr. Curtis has more than 35 years of experience in the Canadian financial industry in areas 

including trading, research, corporate finance and the management of public companies. 

Beginning in 1972, he spent 16 years as an equity specialist on the Floor of the Toronto and 

Montreal Exchanges, working for Dean Witter Reynolds Inc. and later, as the chief equity trader 

for Prudential Bache Securities Inc., where he built a team of twelve stock and options inventory 

traders. He served on various committees at the Montreal Exchange and as chair of the Floor 

Procedures Committee. In 1988, he left Prudential Bache Securities to work in the management 

and development of a variety of publicly traded companies. In 1991 he became a director of Aurtec 

Inc., a public company trading on the Montreal Stock Exchange. In 1988, Mr. Curtis founded and 

became president and director of Cardwell Capital Inc., a private investment and trading 

corporation, which invests in small and mid capitalization public companies trading in North 

American markets. 

 

Mr. Curtis has not entered into a non-competition, or confidentiality agreement with the 

CompanyIt is expected that Mr. Curtis will devote approximately 20% of his time to the business 

of the Company to effectively fulfill his duties as a Director. Mr. Curtis is an independent 

contractor of the Company. 

Gerald Tuskey – Director and Member of the Audit Committee (Age 55) 

 

Mr. Tuskey, for the past 20 years, has worked as a self-employed corporate/securities lawyer based 

in Vancouver, British Columbia. Before establishing his independent practice, Mr. Tuskey was 

employed as an associate lawyer by firms in Calgary and Vancouver. Mr. Tuskey has 25 years’ 

experience providing securities and corporate law counsel to a wide variety of domestic and 

international publicly traded clients. Mr. Tuskey is also a director of Eurasia Energy Limited 

(OTCBB: EUENF), Dakar Resource Corp. (TSX-V: DKR) and CellStop Systems Inc. (NEX: 

KNO.H). 

 

Mr. Tuskey has not entered into a non-competition, or confidentiality agreement with the 

CompanyIt is expected that Mr. Tuskey will devote approximately 15% of his time to the business 

of the Company to effectively fulfill his duties as a Director. Mr. Tuskey is an independent 

contractor of the Company. 
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Brandon Boddy – Director and Member of the Audit Committee (Age 32) 

 

Mr. Boddy has over 9 years of finance and capital market experience.  He formerly worked as an 

investment advisor at Jordan Capital Markets and Canaccord Capital Corp., Canada's largest 

independent securities dealer covering the North American capital markets specializing in 

developing, restructuring and financing venture capital companies.  Mr. Boddy attended the 

University of New Orleans studying Business Administration and finished his Degree at British 

Columbia Institute of Technology.  

 

Mr. Boddy has not entered into a non-competition, or confidentiality agreement with the 

CompanyIt is expected that Mr. Boddy will devote approximately 25% of his time to the business 

of the Company to effectively fulfill his duties as a Director. Mr. Boddy is an independent 

contractor of the Company. 

David Hughes – Chief Financial Officer & Director (Age 69) 

 

Mr. Hughes is President of Hughes Consulting Ltd. and International Consulting Alliance. For the 

past 25 years he has consulted with a broad range of companies and all levels of government. His 

extensive international experience includes work in Asia, Europe, the Middle East and throughout 

North America. Prior to consulting he held senior management positions in Fortune 500 companies 

in mining, air transportation and retail. Mr. Hughes is the past chair of The British Columbia Ethics 

in Action Society, and has been actively involved as a volunteer with many charities and non‐
profit organizations. Mr. Hughes is currently the Chief Executive Officer of Torch River 

Agricultural Corporation which farms 12,000 acres in Saskatchewan; Vice President Operations 

with Intrepid Financial and has been Chief Financial Officer of Opal Energy Corp. since June, 

2009. He has significant experience with financial reporting requirements and providing corporate 

services. 

 

Mr. Hughes has not entered into a non-competition, or confidentiality agreement with the 

CompanyIt is expected that Mr. Hughes will devote approximately 20% of his time to the business 

of the Company to effectively fulfill his duties as the Chief Financial Officer and a Director. Mr. 

Hughes is an independent contractor of the Company.  
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14. Capitalization 

 

14.1 – Capitalization 

 

Issued Capital:  Common Shares  

 

 Number of 

Securities 

(non-diluted) 

Number of 

Securities 

(fully-

diluted) 

% of Issued 

(non-diluted) 

% of Issued  

(fully diluted) 

Public Float 

 

    

Total outstanding (A) 

At Listing  

35,341,018 55,165,882   100% 

 

   100% 

     
Held by Related Persons or 

employees of the Issuer or 

Related Person of the Issuer, or 

by persons or companies who 

beneficially own or control, 

directly or indirectly, more 

than a 5% voting position in 

the Issuer (or who would 

beneficially own or control, 

directly or indirectly, more 

than a 5% voting position in 

the Issuer upon exercise or 

conversion of other securities 

held) (B) 

 

8,261,867 

 

 

 

 

 

10,861,867 

 

23.38% 

 

19.69% 

     

Total Public Float (A-B) 27,079,151 44,304,015 76.62% 80.31`% 

     

Freely-Tradeable Float 

 

    

Number of outstanding 

securities subject to resale 

restrictions, including 

restrictions imposed by 

pooling or other 

arrangements or in a 

shareholder agreement and 

securities held by control 

block holders (C)  

5,000 5,000 0.01% 0.01% 

     

Total Tradeable Float  

(A-C) 

35,336,018 55,160,882 99.99% 99.99% 
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Public Securityholders (Registered) 

Class of Security 

 

    

Common Shares 

Size of Holding   Number of holders  Total number of securities 

     

1 – 99 securities  1,182  7,845 

     

100 – 499 securities  45  10,282  

     

500 – 999 securities  11  7,574  

     

1,000 – 1,999 securities  11  12,882  

     

2,000 – 2,999 securities  2  4,710  

     

3,000 – 3,999 securities  2  7,132  

     

 

4,000 – 4,999 securities 

 1  4,280  

     

5,000 or more  securities  37  33,131,113 

     

  1,291  33,185,818 

 

Public Securityholders (Beneficial) 

 

Class of Security 

 

    

Common Shares 

Size of Holding   Number of holders  Total number of securities 

     

1 – 99 securities  273  6,635 

     

100 – 499 securities  247  60,150 

     

500 – 999 securities  101  67,300 

     

1,000 – 1,999 securities  83  100,612 

     

2,000 – 2,999 securities  57  122,661 

     

3,000 – 3,999 securities  14  45,320 
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4,000 – 4,999 securities  14  57,560 

     

5,000 or more  securities  99  6,891,194 

     

Unable to confirm  n/a  n/a 

 

 

Total Board Lots:  500+ shares:                                  368 

 

Total Shares:                                                                                                                   7,351,432 
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Non-Public Securityholders (Registered) 

 

Class of Security 

 

    

Common Shares 

Size of Holding   Number of holders  Total number of securities 

     

1 – 99 securities  0  0 

     

100 – 499 securities  0  0 

     

500 – 999 securities  0  0 

     

1,000 – 1,999 securities  0  0 

     

2,000 – 2,999 securities  1  2,200 

     

3,000 – 3,999 securities  0  0 

     

4,000 – 4,999 securities  0  0 

     

5,000 or more  securities  2  2,153,000 

     

  3  2,155,200 

 

 

14.2 – Convertible/Exchangeable Securities  

 

The following table sets out information regarding and securities convertible or exchangeable into 

common shares as of the date of this Listing Statement: 

 

Description of Security  Number of Convertible / 

Exchangeable Securities 

Outstanding  

Number of Listed Securities 

Issuable Upon Conversion / 

Exercise 

Stock Options(1) 950,000 950,000 

Warrants(2) 18,649,998 18,649,998 

Class A Series I(3) 5,057 33,730 
(1) Granted stock options to acquire up to 850,000 common shares on April 29, 2015, exercisable for a five year term expiring on April 29, 

2020 and exercisable until such date at a price of $0.10 per common share.  Granted stock options to acquire up to 100,000 common 

shares on July 31, 2015, exercisable for a five year term expiring on July 31, 2020 and exercisable until such date at a price of $0.10 per 

common share. 
(2) 6,599,998 warrants at an exercise price of $0.12 per common share expiring March 16, 2016 and 12,050,000 warrants at an exercise 

price of $0.15 per common share expiring February 27, 2020. 
(3) The Class A shares, Series I, are non-voting and are convertible into common shares at any time on the basis of 6.67 common shares for 

each Class A Series I share held. 
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14.3 – Other Listed Securities  

 

The Company has no other listed securities reserved for issuance.  

15. Executive Compensation 

 

15.1 – Compensation of Executive Officers and Directors 

 

The Company’s Statement of Executive Compensation for the current ongoing financial year 

(2015), and for the years ending December 31, 2014 and 2013 are attached in Schedules “D”, 

“D1”, and “D2”, respectively.  

 

16. Indebtedness of Directors and Executive Officers 

 

No director or officer of the Company or person who acted in such capacity in the last financial 

year, or any other individual who at any time during the most recently completed financial year of 

the Company was a director of the Company or any associate of the Company, is indebted to the 

Company, nor is any indebtedness of any such person to another entity the subject of a guarantee, 

support agreement, letter of credit or other similar arrangement or understanding provided by the 

Company.  

 

17.  Risk Factors 

 

17.1 – Description of Risk Factors  

 

General  

An investment in the Company is speculative and involves a high degree of risk due to the nature 

of the Company’s business and the present stage of exploration and development of its mineral 

properties. The following risk factors, as well as risks not currently known to the Company, could 

materially adversely affect the Company’s future business, operations and financial condition and 

could cause them to differ materially from the estimates described in forward-looking statements 

contained herein. Prospective investors should carefully consider the following risk factors along 

with the other matters set out herein. An investment in the Company will be subject to certain 

material risks and investors should not invest in securities of the Company unless they can 

afford to lose their entire investment. A purchase of any of the securities of the Company 

involves a high degree of risk and should be undertaken only by purchasers whose financial 

resources are sufficient to enable them to assume such risks and who have no need for immediate 

liquidity in their investment. An investment in the securities of the Company should not 

constitute a major portion of an individual’s investment portfolio and should only be made by 

persons who can afford a total loss of their investment. Prospective purchasers should evaluate 

carefully the following risk factors associated with an investment in the Company’s securities 

prior to purchasing any of the securities. 
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Negative Operating Cash Flow  

 

The Company currently has a negative operating cash flow and may continue to have that for the 

foreseeable future. To date, the Company has no revenues. Even if the Company does achieve 

profitability, the Company cannot predict the level of such profitability. If the Company sustains 

losses over an extended period of time, it may be unable to continue our business. 

 

Limited Operating History  

  

The Company has recently transitioned its business from an oil and gas exploration company 

actively engaged in the acquisition, exploration, development. The Company will be subject to all 

of the business risks and uncertainties associated with any new business enterprise, including 

under-capitalization, cash shortages, limitations with respect to personnel, financial and other 

resources, lack of revenue and the risk that it will not achieve its growth objective. There can be 

no assurance that the Company’s operations will be profitable in the future or will generate 

sufficient cash flow to satisfy its working capital requirements. 

 

No History of Profitable Mineral Production 

 

The Company has incurred losses and the Company may continue to incur losses for the 

foreseeable future. Further exploration and development of the Firebag Property will require the 

commitment of substantial financial resources. It may be several years before the Company will 

generate any revenues from operations, if at all. There can be no assurance that the Company will 

realize revenue or achieve profitability. 

 

Additional Capital Requirements and Liquidity  

  

To meet its operating costs and to finance its respective future acquisition, exploration, 

development and operating activities, the Company will require financing from external sources, 

including from the sale of equity and debt securities, the sale of an interest in one or more of its 

mineral projects, entering into joint ventures or seeking other means to meet its financing 

requirements.  There can be no assurance that additional funding will be available to the Company 

or, if available, that such funding will be offered on terms acceptable to the Company.  If additional 

financing is raised through the issuance of equity or convertible debt securities, control of the 

Company may change and the interests of shareholders in the net assets of the respective company 

may be diluted.  If unable to secure financing on acceptable terms, the Company may have to 

cancel or postpone certain of its planned exploration and development activities and may not be 

able to take advantage of acquisition opportunities. The failure of the Company to obtain additional 

financing would have a material adverse effect on its business, financial condition, results of 

operations or prospects.  

 

No Assurances 

 

There is no assurance that economic mineral deposits will ever be discovered, or if discovered, 

subsequently put into production.  Most exploration activities do not result in the discovery of 

commercially mineable deposits. 
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The Company is an exploration stage company and cannot give assurance that a commercially 

viable deposit, or “reserve,” exists on the Firebag Property or any properties for which the 

Company currently has or may have an interest. Therefore, determination of the existence of a 

reserve depends on appropriate and sufficient exploration work and the evaluation of legal, 

economic, and environmental factors. If the Company fails to find a commercially viable deposit 

on any properties for which the Company has or might obtain an interest, its financial condition 

and results of operations will be materially adversely affected. 

 

The Company’s future growth and profitability will depend, in part, on its ability to identify and 

expand its mineral reserves through additional exploration of the Firebag Property and on the costs 

and results of continued exploration and development programs. Mining exploration is highly 

speculative in nature, involves many risks and frequently is not productive. Most exploration 

projects do not result in the discovery of commercially mineable ore deposits and no assurance can 

be given that any anticipated level of recovery of mineral reserves will be realized or that any 

identified mineral deposit will ever qualify as a commercially mineable (or viable) ore body which 

can be legally and economically exploited. There can be no assurance that the Company's 

exploration efforts at the Firebag Property will be successful. Success in identifying and increasing 

reserves is the result of a number of factors, including the quality of a company's management, its 

level of geological and technical expertise, the quality of land available for exploration, metal 

prices and other factors. The Company's strategy is to seek to expand its identified resources 

through additional drilling, to define better the location and grade of known mineralization and to 

locate areas of additional mineralization or extensions of known mineralization. However, 

feasibility studies will be necessary to determine whether mineral resources qualify as 

commercially mineable (or viable) ore bodies. If any additional mineralization is discovered at the 

Firebag Property, it may take several years in the initial phases of drilling until the evaluation of 

such mineralization is possible, during which time the economic feasibility of the deposit may 

change. Substantial expenditures will be required at the Firebag Property to: 

 

● establish mineral reserves through drilling and metallurgical and other testing 

techniques and evaluation of the economic and legal feasibility of mining operations; 

● determine metal content and the optimal metallurgical recovery processes to extract 

the metals from the ore; 

 ● determine the optimal development approach for a mine; and 

 ● construct mining and processing facilities. 

 

As a result of these uncertainties, no assurance can be given that the Company's exploration 

programs at the Firebag Property will result in the establishment or expansion of mineral reserves. 

 

Permits and Regulatory Approvals 

 

The Company may not be able to obtain, renew or continue to comply with all of the permits 

necessary to develop the Firebag Property which would force the Company to discontinue 

exploration and development on the Firebag Property.  
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First Nations 

 

The Company’s permits, licences and mineral rights to the Firebag Property may be subject to 

challenges by First Nations based on the duty of the Federal Government to consult. In 2005, the 

Supreme Court of Canada determined that there is a duty on the government to consult with and, 

where appropriate, accommodate where government decisions have the potential to adverse effect 

treaty rights of First Nations. The Court found that third parties are not responsible for consultation 

or accommodation of aboriginal interests and that this responsibility lies with government. If the 

Federal Government fails to consult with First Nations before issuing any permits, licences, 

mineral claims, mineral leases, mineral licences or surface rights (collectively, “permits”) to the 

company, there may be valid challenges to any such permits which could affect the development 

of the Firebag Property. 

 

No foreseeable Positive Cash Flow 
 

The Company has no history of production. The Firebag Property is in the exploration stage and 

the Company has not defined or delineated any proven or probable reserves at the Firebag Property. 

The Firebag Property is not currently under development. The future development of the Firebag 

Property will require additional financing, the design, construction and operation of mines, a 

processing plant and related infrastructure. As a result, the Company will be subject to all of the 

risks associated with establishing new mining operations and business enterprises including:  

● the timing and cost, which will be considerable, of the construction of mining and 

processing facilities;  

● the availability and costs of skilled labour, power, water, transportation and mining 

equipment;  

 ● the availability and cost of appropriate smelting and/or refining arrangements;  

● the need to obtain necessary environmental and other governmental approvals and 

permits, and the timing of those approvals and permits; and  

 ● the availability of funds to finance construction and development activities.  

The costs, timing and complexities of mine construction and development are increased by the 

remote location of the Firebag Property. It is common in new mining operations to experience 

unexpected problems and delays during construction, development, and mine start-up. In addition, 

delays in the commencement of mineral production often occur and, once commenced, the 

production of a mine may not meet expectations or the estimates set forth in feasibility or other 

studies. Accordingly, there are no assurances that the Company will successfully establish mining 

operations or become profitable. 

 

Option Agreement 

 

The Option Agreement provides that the Company must make a series of payments in cash and 

common shares over certain time periods and expend certain minimum amounts on the exploration 

of the Firebag Property. If the Company fails to make such payments or expenditures as set out in 
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the Option Agreement, the Company may lose its right to acquire an interest in the Firebag 

Property. 

 

Volatility of Mineral Prices  

 

The Company’s future profitability will depend upon the world market prices of the metals for 

which it is exploring. Prices fluctuate widely and are affected by numerous factors beyond the 

Company’s control. The prices of metals are influenced by factors including: industrial and retail 

supply and demand; exchange rates; expectations with respect to inflation rates; interest rates; 

changes in global economies; confidence in the global monetary system; forward sales of metals 

by producers and speculators; and other global or regional political, social or economic events. 

The supply of metals consists of a combination of new mine production and existing stocks held 

by governments, producers, speculators and consumers. 

 

Title Risks 
 

The Company cannot guarantee that title to its mineral properties will not be challenged. Title 

insurance is generally not available for mineral properties and the Company’s ability to ensure that 

it has obtained secure claim to individual mineral properties or mining concessions may be 

severely constrained. The Company’s mineral properties may be subject to prior unregistered 

agreements, transfers or claims, and title may be affected by, among other things, undetected 

defects. The Company has not conducted surveys of all of the claims in which it holds direct or 

indirect interests. A successful challenge to the precise area and location of these claims could 

result in the Company being unable to operate on its properties as permitted or being unable to 

enforce its rights with respect to its properties. 

 

Speculative in Nature  

 

Resource exploration and development is a speculative business, characterized by a number of 

significant risks including, among other things, unprofitable efforts resulting not only from the 

failure to discover mineral deposits but from finding mineral deposits which, though present, are 

insufficient in quantity and quality to return a profit from production. The marketability of minerals 

acquired or discovered by the Company may be affected by numerous factors which are beyond 

the control of the Company and which cannot be accurately predicted, such as market fluctuations, 

the proximity and capacity of milling facilities, mineral markets and processing equipment and 

such other factors as government regulations, including regulations relating to royalties, allowable 

production, importing and exporting of minerals and environmental protection, the combination 

of which factors may result in the Company not receiving an adequate return of investment capital.  

 

Substantial expenditures are required to establish ore reserves through drilling, to develop 

metallurgical processes to extract the metal from the ore and, in the case of new properties, to 

develop the mining and processing facilities and infrastructure at any site chosen for mining. 

Although substantial benefits may be derived from the discovery of a major mineralized deposit, 

no assurance can be given that minerals will be discovered in sufficient quantities and grades to 

justify commercial operations or that funds required for development can be obtained on a timely 

basis. Estimates of reserves, mineral deposits and production costs can also be affected by such 
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factors as environmental permitting regulations and requirements, weather, environmental factors, 

unforeseen technical difficulties, unusual or unexpected geological formations and work 

interruptions. In addition, the grade of ore ultimately mined may differ from that indicated by 

drilling results. Short term factors relating to reserves, such as the need for orderly development 

of ore bodies or the processing of new or different grades, may also have an adverse effect on 

mining operations and on the results of operations. Material changes in ore reserves, grades, 

stripping ratios or recovery rates may affect the economic viability of any project. 

 

Environmental Laws and Regulations 

 

The Company’s operations are subject to environmental regulations in the jurisdictions in which 

it operates. Environmental legislation is evolving in a manner which will require stricter standards 

and enforcement, increased fines and penalties for non-compliance, more stringent environmental 

assessments of proposed projects and a heightened degree of responsibility for companies and their 

officers, directors and employees. There is no assurance that future changes in environmental 

regulation, if any, will not adversely affect the Company’s operations.  

 

The operations of the Company including exploration and any development activities or 

commencement of production on its properties, require permits from various federal, state, 

provincial and local governmental authorities and such operations are and will be governed by 

laws and regulations governing prospecting, development, mining, production, exports, taxes, 

labour standards, occupational health, waste disposal, toxic substances, land use, environmental 

protection, mine safety and other matters. To the extent that such approvals are required and not 

obtained, the Company may be delayed or prohibited from proceeding with planned exploration 

or development of its mineral properties.  

 

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 to be curtailed, and may include corrective measures requiring 

capital expenditures, installation of additional equipment, or 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 have civil or criminal fines or penalties imposed for violations of 

applicable laws or regulations.  

 

Amendments to current laws, regulations and permits governing operations and activities of 

mining companies, or more stringent implementation thereof, could have a material adverse impact 

on the Company and cause increases in capital expenditures or require abandonment or delays in 

development of new mining properties. 

 

The Company intends to conduct the Tashota Mine Reclamation as more particularly described in 

section 3.3 of this Listing Statement. 

 

Conflicts of Interest 

 

Insofar as certain directors and officers of the Company hold similar positions with other mineral 

resource companies, conflicts may arise between the obligations of these directors and officers to 
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the Company and to such other mineral resource companies. Certain directors and officers of the 

Company are, and may continue to be, involved in the mining and mineral exploration industry 

through their direct and indirect participation in corporations, partnerships or joint ventures which 

are potential competitors of the Company. Situations may arise in connection with potential 

acquisitions or investments where the other interests of these directors and officers may conflict 

with the interests of the Company. Directors and officers of the Company with conflicts of interest 

will be subject to and will follow the procedures set out in applicable corporate and securities 

legislation, regulations, rules and policies.  

 

Wayne Tisdale is a director and senior officer of the Company and Declan. Any material decisions 

affecting the relationship between the Company and Declan will be made by the independent 

directors of the Company.  

 

Reliance on Key Employees 

 

The Company may experience difficulty attracting and retaining qualified management to meet 

the needs of its anticipated growth, and the failure to manage the Company’s growth effectively 

could have a material adverse effect on its business and financial condition. The Company will be 

dependent on the services of key executives including the Chief Executive Officer and Chief 

Financial Officer and other highly skilled and experienced executives and personnel focused on 

managing its interests, the advancement of the Firebag Property, as well as the identification of 

new opportunities for growth and funding. Due to the Company’s small size, the loss of these 

persons or the Company’s inability to attract and retain additional highly skilled employees 

required for the development of its activities may have a material adverse effect on the its business 

or future operations. 

 

Environmental Risks 

 

Mining is inherently dangerous and subject to conditions or events beyond the Company's control, 

which could have a material adverse effect on the business of the Company. The business of 

mining is subject to a number of risks and hazards including environmental hazards, industrial 

accidents, labour disputes, cave-ins, pit wall failures, flooding, fires, rock bursts, explosions, 

power outages, periodic interruptions due to inclement or hazardous weather conditions, and other 

acts of God or unfavourable operating conditions. Such risks could result in damage to, or 

destruction of, mineral properties or processing facilities, personal injury or death, loss of key 

employees, environmental damage, delays in mining, increased production costs, monetary losses 

and possible legal liability. Where considered practical to do so, the Company maintains insurance 

against risks in the operation of its business in amounts which it believes to be reasonable. Such 

insurance, however, contains exclusions and limitations on coverage. There can be no assurance 

that such insurance will continue to be available, will be available at economically acceptable 

premiums or will be adequate to cover any resulting liability. In some cases, coverage is not 

available or considered too expensive relative to the perceived risk. The Company may suffer a 

material adverse effect on its business if it incurs losses related to any significant events that are 

not covered sufficiently or at all by its insurance policies. 
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The Company intends to conduct the Tashota Mine Reclamation as more particularly described in 

section 3.3 of this Listing Statement. 

 

Competition 

 

Increased competition could adversely affect the Company's ability to attract necessary capital 

funding or acquire suitable prospects for mineral exploration in the future. The mining industry is 

intensely competitive. The Company will compete with other mining companies, many of which 

have greater financial resources for the acquisition of mineral claims, permits and concessions as 

well as for the recruitment and retention of qualified employees. As a result, the Company may be 

unable to acquire attractive mining properties on terms it considers acceptable. 

 

Regulatory Requirements 

 

Even if the Firebag Property is proven to host economic reserves of precious or non-precious 

metals, factors such as governmental expropriation or regulation may prevent or restrict mining of 

any such deposits. Exploration and mining activities may be affected in varying degrees by 

government policies and regulations relating to the mining industry. Any changes in regulations 

or shifts in political conditions are beyond the control of the Company and may adversely affect 

its business. Operations may be affected in varying degrees by government regulations with 

respect to restrictions on production, price controls, export controls, income taxes, expropriation 

of the Firebag Property, environmental legislation and mine safety. 

 

General Economic Conditions  
 

The events in global financial markets recently have had a profound impact on the global economy. 

Many industries, including the mineral resource industry, are impacted by these market conditions. 

Some of the key impacts of the current financial market turmoil include contraction in credit 

markets resulting in a widening of credit risk, devaluations and high volatility in global equity, 

commodity, foreign exchange and precious metal markets, and a lack of market liquidity. A 

continued or worsened slowdown in the financial markets or other economic conditions, including 

but not limited to, consumer spending, employment rates, business conditions, inflation, fuel and 

energy costs, consumer debt levels, lack of available credit, the state of the financial markets, 

interest rates, and tax rates may adversely affect the Company’s growth. 

 

Price Volatility of Publicly Traded Securities  

 

The market price of the common shares can be subject to wide fluctuations in response to factors 

such as actual or anticipated variations in the Company’s results of operations, changes in financial 

estimates by securities analysts, general market conditions, the issuance of common shares in 

connection with acquisitions made by the Company or otherwise, and other factors. Market 

fluctuations, as well as general economic, political and market conditions such as recessions, 

interest rate changes or international currency fluctuations may adversely affect the market price 

of the common shares.  
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Going-Concern Risk 

 

The financial statements have been prepared on a going concern basis, which presume the 

realization of assets and discharge of liabilities in the normal course of business for the foreseeable 

future. The Company’s ability to continue as a going concern is dependent upon achieving 

profitable operations and/or obtaining additional financing. The Company has sustained losses 

from operation, and has an ongoing requirement for capital investment to explore its exploration 

and evaluation losses. The Company expects that it will need to raise substantial additional capital 

to accomplish its business plan over the next several years.  

 

Claims and Legal Proceedings 

 

The Company may be subject to claims or legal proceedings covering a wide range of matters that 

arise in the ordinary course of business activities, including relating to former employees. These 

matters may give rise to legal uncertainties or have unfavourable results. The Company may carry 

liability insurance coverage and mitigate risks that can be reasonably estimated; however, there is 

a risk that insurance may not be adequate to cover all possible risks arising from the Company’s 

operations. In addition, the Company may be involved in disputes with other parties in the future 

that may result in litigation or unfavourable resolution which could materially adversely impact 

the Company’s financial position, cash flow, results of operations, and reputation, regardless of 

the specific outcome.   

 

Force Majeure 

 

The Company’s projects now or in the future may be adversely affected by risks outside the control 

of the Company, including the price of gold on world markets, labour unrest, civil disorder, war, 

subversive activities or sabotage, fires, floods, explosions or other catastrophes, epidemics or 

quarantine restrictions. 

 

Uncertainty of Use of Proceeds  

  

Although the Company has set out its intended use of proceeds in this Listing Statement, these 

intended uses are estimates only and subject to change. While management does not contemplate 

any material variation, management does retain broad discretion in the application of such 

proceeds. The failure by the Company to apply these funds effectively could have a material 

adverse effect on the Company’s business, including the Company’s ability to achieve its stated 

business objectives.  

 

Dividends 
 

The Company has not declared or paid any dividends on its common shares and does not currently 

have a policy on the payment of dividends. For the foreseeable future, the Company anticipates 

that it will retain future earnings and other cash resources for the operation and developments of 

its business. The payment of any future dividends will depend upon earnings and the Company’s 

financial condition, current and anticipated cash needs and such other factors as the directors of 

the Company consider appropriate. 
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Dilution  

  

Future sales or issuances of equity securities could decrease the value of the common shares, dilute 

shareholders’ voting power and reduce future potential earnings per common shares. The 

Company intends to sell additional equity securities in subsequent offerings (including through the 

sale of securities convertible into common shares) and may issue additional equity securities to 

finance our operations, development, acquisitions or other projects. The Company cannot predict 

the size of future sales and issuances of equity securities, convertible securities to equity securities 

or the effect, if any, that future sales and issuances of equity securities or convertible securities 

will have on the market price of the common shares. Sales or issuances of a substantial number of 

equity securities or convertible securities, or the perception that such sales could occur, may 

adversely affect prevailing market prices for the common shares. With any additional sale or 

issuance of equity securities, investors will suffer dilution of their voting power and may 

experience dilution in our earnings per Share, and suffer such dilution upon the conversion of 

convertible securities into equity. 

 

17.2 – Additional Securityholder Risk  

 

There is no risk that securityholders of the Company may become liable to make an additional 

contribution beyond the price of the security.  

 

17.3 – Other Risks  

 

Subject to the risk factors set out under section 17.1 above, there are no other material risk factors 

that a reasonable investor would consider relevant to an investment in the Company’s shares.  

 

18. Promoters  

 

18.1 – 18.3 – Promoter Consideration  

 

As of the date of this Listing Statement, the Company does not have any Promoters as such term 

is defined in securities legislation. 

 

19. Legal Proceedings 

 

19.1 - Legal Proceedings 

 

There are no legal proceedings material to the Company to which the Company is a party or of 

which any of its property is the subject matter, and there are no such proceedings known to the 

Company to be contemplated.  

 

19.2 – Regulatory Actions  

 

The Company is not subject to any penalties or sanctions imposed by any court or regulatory 

authority relating to securities legislation or by a securities regulatory authority, nor has the 
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Company entered into a settlement agreement with a securities regulatory authority or been 

subject to any other penalties or sanctions imposed by a court or regulatory body or self-regulatory 

authority that are necessary to provide full, true and plain disclosure of all material facts relating 

to the Company’s securities or would be likely to be likely to be considered important to a 

reasonable investor making an investment decision.  

 

20. Interest of Management and Others in Material Transactions 

 

Except as described herein, no director, officer, proposed management nominee for director or 

person who, to the knowledge of the directors or officers of the Company, beneficially owns, 

directly or indirectly, or exercises control or direction over more than 10% of the votes attached to 

all outstanding common shares of the Company, informed person or any associate or affiliate of 

the foregoing has any material interest, direct or indirect, in any transaction since the 

commencement of the Company’s last financial year or in any proposed transaction, which, in 

either case, has materially affected or will materially affect the Company.  

 

21. Auditors, Transfer Agents and Registrars 

 

21.1 – Auditors 

 

The firm of Davidson & Company LLP, Chartered Accountants (“Davidson”) is the independent 

registered certified auditor of the Company with a Vancouver office address of suite 1200 – 609 

Granville Street, Vancouver, B.C., V7Y 1G6. 

 

21.2 – Transfer Agent and Registrar  

 

The registrar and transfer agent of the Company’s shares is Computershare Trust Company of 

Canada, at its Vancouver office located at suite 510 Burrard Street – 2nd Floor, Vancouver B.C., 

V6C 3B9.  

  

22. Material Contracts 

 

22.1 – Material Contracts 

 

The Company has not entered into any material contracts within the two years before the date of 

this Listing Statement other than contracts entered into in the ordinary course of business. 

 

22.2 – Special Agreements  

 

The Company is not a party to any co-tenancy, unitholders’ or limited partnership agreements.  

 

23. Interest of Experts 

 

No person or company whose profession or business gives authority to a statement made by the 

person or company and who is named as having prepared or certified a part of this Listing 

Statement or as having prepared or certified a report or valuation described or included in this 
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Listing Statement holds any beneficial interest, direct or indirect, in any securities or property of 

the Company or of an Associate or Affiliate of the Company and no such person is expected to be 

elected, appointed or employed as a director, senior officer or employee of the Company or of an 

Associate or Affiliate of the Company and no such person is a promoter of the Company or an 

Associate or Affiliate of the Company. Davidson is independent of the Company in accordance 

with the rules of professional conduct of the Institute of Chartered Accountants of British 

Columbia.  

 

24. Other Material Facts 

 

Other than as set out elsewhere in this Listing Statement, there are no other material facts about 

the Company and its securities which are necessary in order for this Listing Statement to contain 

full, true and plain disclosure of all material facts relating to the Company and its securities. 

 

25. Financial Statements  

 

Schedule “A” contains the audited financial statements for the Company for the years ended 

December 31, 2014 and 2013, and the MD&A of the Company for the year ended December 31, 

2014.  

 

Schedule “B” contains the interim financial statements for the Company for the nine months’ 

ended September 30, 2015, and the Management’s Discussion and Analysis of the Company for 

the nine months’ ended September 30, 2015.  

 

Additionally, the following audited financial statements, including auditor’s reports thereon, and 

MD&As are available for viewing along with the Company’s other public disclosure documents 

under the Company’s profile at www.sedar.com, and are incorporated herein by reference:  

(i) audited financial statements for the year ended December 31, 2013; and  

(ii) the MD&As for the years ended December 31, 2014 and 2013.  
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SCHEDULE “A”  

AUDITED FINANCIAL STATEMENTS & MD&A OF THE COMPANY 

 

The audited financial statements of the Company for the years ended December 31, 2014, 

and 2013 

& 

The MD&A of the Company for the year ended December 31, 2014 

 

 

 

[See Attached.] 
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SCHEDULE “B”  

INTERIM FINANCIAL STATEMENTS AND MD&A FOR THE NINE MONTHS 

ENDED SEPTEMBER 30, 2015 

 

[See Attached.] 
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SCHEDULE “C”  

NATIONAL INSTRUMENT 43-101 TECHNICAL REPORT  

 

 

[See Attached.] 
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SCHEDULE “D”  

 

 

STATEMENT OF EXECUTIVE COMPENSATION 

For the current ongoing year which ends on December 31, 2015 

 

 
Compensation Discussion and Analysis 

Executive Compensation is required to be disclosed for (i) each Chief Executive Officer (or individual who served in 

a similar capacity during the most recently completed financial year), (ii) each Chief Financial Officer (or individual 

who served in a similar capacity during the most recently completed financial year), (iii) each of the three most highly 

compensated executive officers (other than the Chief Executive Officer and the Chief Financial Officer) who were 

serving as executive officers at the end of the most recently completed fiscal year (or three most highly compensated 

individuals) and whose total compensation was, individually, more than $150,000; and (iv) each individual who would 

meet the definition set forth in (iii) but for the fact that the individual was neither an executive officer of the company, 

nor acting in a similar capacity, at the end of that financial year (the "Named Executive Officers"). 

The Named Executive Officers of the Corporation during the recent financial year (2015) were and are Wayne Tisdale, 

President and Chief Executive Officer (Mr. Tisdale was appointed President and Chief Executive Officer on April 29, 

2015), Jamie Newall, President and Chief Executive Officer (Mr. Newall was appointed President and Chief Executive 

Officer on October 25, 2011 and resigned on April 29, 2015), and David Hughes, Chief Financial Officer. There are 

no other Named Executive Officers during the current financial year (2015), as no other employees earned or are 

expected to earn in excess of $150,000 in the financial year to be ending December 31, 2015.  

The compensation information in this document includes compensation information related to the current and 

ongoing 2015 financial year, which will end on December 31, 2015 and has not ended as of the date of the 

currency of this document (October 29, 2015); consequently, (i) historical 2015 compensation information that 

relate to events before or at such currency date are based on unaudited financial information and (ii) 

information about compensation to be paid after such currency date to December 31, 2015 are only anticipated 

compensation based on the current compensation set for the 2015 financial year, and actual compensation when 

the 2015 financial year ends could be different from such anticipated compensation.  

Philosophy and Objectives 

As the Corporation does not have a compensation committee, the functions of a compensation committee are 

performed by the Board of Directors as a whole and the compensation of the Named Executive Officers is reviewed 

and approved annually by the Board of Directors.   

 

The objective of the Board of Directors in setting compensation levels is to attract and retain individuals of high calibre 

to serve as officers of the Corporation, to motivate their performance in order to achieve the Corporation's strategic 

objectives and to align the interests of executive officers with the long-term interests of the Shareholders.  These 

objectives are designed to ensure that the Corporation continues to grow on an absolute basis as well as to grow cash 

flow and earnings for Shareholders.  The Board of Directors set the compensation received by Named Executive 

Officers so as to be generally competitive with the compensation received by persons with similar qualifications and 

responsibilities who are engaged by other companies of corresponding size, stage of development, having similar 

assets, number of employees, market capitalization and profit margin, companies included in the Corporation’s 

benchmark group are Declan Resources Inc., Suparna Gold Corp. and Pantheon Ventures Ltd.  In setting such levels, 

the Board of Directors relies primarily on their own experience and knowledge. 

 

 

 

 



 

 
FORM 2A – LISTING STATEMENT 

November 10, 2015 
Page 45 

 
  

Compensation 

 

The Corporation compensates its executive officers based on their skill and experience levels and the existing stage 

of development of the Corporation. Executive officers are rewarded on the basis of the skill and level of responsibility 

involved in their position, the individual’s experience and qualifications, the Corporation’s resources, industry 

practice, and regulatory guidelines regarding executive compensation levels.  

 

The Board of Directors has implemented three levels of compensation to align the interests of the executive officers 

with those of the shareholders. First, executive officers are paid a monthly consulting fee or salary determined by the 

Board of Directors, if appropriate. Second, the Board of Directors awards executive officers long term incentives in 

the form of stock options. Finally, and only in special circumstances, the Board of Directors may award cash or share 

bonuses for exceptional performance that results in a significant increase in shareholder value. The Corporation does 

not provide pension or other benefits to the executive officers.  

 

The base compensation of the executive officers is reviewed and set annually by the Board of Directors. The Chief 

Executive Officer has substantial input in setting annual compensation levels. The Chief Executive Officer is directly 

responsible for the financial resources and operations of the Corporation. In addition, the Chief Executive Officer and 

Board of Directors from time to time determine the stock option grants to be made pursuant to the incentive plan of 

the Corporation (the "Plan"). Previous grants of stock options are taken into account when considering new grants. 

The Board of Directors awards bonuses at its sole discretion. The Board of Directors does not have pre-existing 

performance criteria or objectives.  

 

The Board of Directors considers the implications of the risks associated with the Corporation's compensation policies 

and practices when determining rewards for its executive officers and ensures that those policies do not encourage 

management to take inappropriate or excessive risks. The Board of Directors does not believe that there are any risks 

arising from the compensation programs that would be reasonably likely to have a material adverse effect on the 

Corporation. 

 

The Corporation's compensation program includes certain mechanisms to ensure risk taking behaviour falls within 

reasonable risk tolerance levels, including (i) the establishment of  a compensation package that is competitive with 

the compensation received by persons with similar qualifications and responsibilities who are engaged by other 

companies of corresponding size, stage of development, having similar assets, number of employees, market 

capitalization and profit margin; and (ii) utilizing long term incentive plans (option based awards) for diversification 

and alignment with risk realization periods. 

 

Neither executive officers nor directors are permitted to take any derivative or speculative positions in the 

Corporation's securities. This is to prevent the purchase of financial instruments that are designed to hedge or offset 

any decrease in the market value of the Corporation's securities. 

 

Compensation for the most recently completed financial year should not be considered an indicator of expected 

compensation levels in future periods. All compensation is subject to and dependant on the Corporation’s financial 

resources and prospects. 

 

The Corporation does not currently have any agreements in place setting the terms of the relevant Named Executive 

Officers compensation. Compensation of the Named Executive Officers is reviewed by the Corporation’s Board of 

Directors on an annual basis. 

 

Summary Compensation Table 

The following table sets forth information concerning the total compensation paid (or in the case of 2015, anticipated 

to be paid if not already paid on the currency date of this document) during the years ended December 31, 2015, 

December 31, 2014 and December 31, 2013 to the Named Executive Officers.   
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Name and 

Principal Position Year 

 

Non-Equity Incentive 

Plan Compensation ($) 

Pension 

Value  

($) 

 

 

 

All Other 

Compensation 

($) 

Total 

Compensation  

($) 

Salary 

($) 

Share-

Based 

Awards 

($) 

Option-

Based 

Awards(5)  

($) 

Annual 

Incentive 

Plans 

Long-Term  

Incentive 

Plans 

David Hughes(1) 

Chief Financial 

Officer 

2015 10,000(2) Nil 10,000(4) Nil Nil Nil Nil 20,000 

2014 12,000 Nil Nil Nil Nil Nil Nil 12,000 

2013 12,000 Nil Nil Nil Nil Nil Nil 12,000 

Wayne Tisdale(3) 

President and Chief 

Financial Officer 

2015 Nil Nil 10,000(4) Nil Nil Nil Nil 10,000 

Jamie Newall(6) 
Former Chief 

Executive Officer 

2015  Nil Nil Nil Nil Nil Nil Nil Nil 

2014 Nil Nil Nil Nil Nil Nil Nil Nil 

2013 Nil Nil Nil Nil Nil Nil Nil Nil 

 

Notes: 

(1) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. The table above reflects the compensation paid to Hughes 
Consulting Ltd., a company controlled by Mr. Hughes. 

(2) Reflects the compensation paid to Hughes Consulting Ltd. from January 1, 2015 through October 31, 2015. 

(3) Mr. Tisdale was appointed President and Chief Executive Officer on April 29, 2015. 
(4) Valuation calculated as of October 29, 2015. 

(5) The options related to the option-based awards were granted on April 29, 2015. 

(6) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 

 
Incentive Plan Awards 

Outstanding Share-Based Awards and Option-Based Awards 

The Plan was established to provide an incentive to the directors, officers, employees, consultants and other personnel 

of the Corporation to achieve the longer-term objectives of the Corporation, to give suitable recognition to the ability 

and industry of such persons who contribute materially to the success of the Corporation and to attract to and retain in 

the employ of the Corporation, persons of experience and ability, by providing them with the opportunity to acquire 

an increased proprietary interest in the Corporation.  

 

The following is a summary of the material terms of the Plan and is qualified in its entirety by the full text of the Plan, 

which is attached hereto as Schedule "C":  

 The number of Common Shares to be reserved and authorized for issuance pursuant to options granted under 

the Plan shall not exceed ten percent (10%) of the total number of issued and outstanding shares in the 

Corporation.  

 Under the Plan, the aggregate number of optioned Common Shares granted to any one optionee in a 12 month 

period must not exceed 5% of the Corporation's issued and outstanding shares. The number of optioned 

Common Shares granted to any one consultant in a 12 month period must not exceed 2% of the Corporation's 

issued and outstanding shares. The aggregate number of optioned Common Shares granted to an optionee who 

is employed to provide investor relations' services must not exceed 2% of the Corporation's issued and 

outstanding Common Shares in any 12 month period.  

 The exercise price for options granted under the Plan will not be less than the market price of the Corporation's 

Common Shares at the time of the grant, less applicable discounts permitted by the policies of the stock 

exchange on which the Common Shares are listed and posted for trading or a quotation system for a published 

market upon which the price of the Common Shares is quoted (the “Market”), as may be selected for such 

purpose by the Board of Directors. 

 Options will be exercisable for a term of up to five years, subject to earlier termination in the event of the 

optionee's death or the cessation of the optionee's services to the Corporation.  

 Options granted under the Plan are non-assignable, except by will or by the laws of descent and distribution.  
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The following table sets forth all share-based or option-based awards outstanding as of the currency date of this 

document and anticipated to be outstanding as at the financial year ended December 31, 2015 to the Corporation's 

Name Executive Officers. The table also includes awards granted before December 31, 2015 to the Corporation's 

Name Executive Officers: 

 
 Option-based Awards Share-based Awards 

 

 

 

 

 

 

Name 

 

Number of 

securities 

underlying 

unexercised 

options 

(#)(5) 

 

 

 

Option 

exercise 

price 

($) 

 

 

 

 

 

Option expiration 

date 

 

 

Value of 

unexercised  

in-the-

money 

options 

($) 

 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value 

of share-based 

awards that 

have not 

vested 

($) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($) 

Wayne Tisdale(1) 
President and Chief Executive 

Officer 

100,000 0.10 April 29, 2020 1,500(4) Nil Nil Nil 

Jamie Newall(2) 
Former President and Chief 

Executive Officer 

Nil Nil Nil Nil Nil Nil Nil 

David Hughes(3) 

Chief Financial Officer 

100,000 0.10 April 29, 2020 1,500(4) Nil Nil Nil 

Notes: 

(1) Mr. Tisdale was appointed President and Chief Executive Officer on April 29, 2015. 

(2) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 
(3) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. 

(4) Valuation calculated as of October 29, 2015. 

(5) The options related to the option-based awards were granted on April 29, 2015. 
 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth all share-based or option-based awards that vested in or were earned by the 

Corporation’s Named Executive Officers during the financial year to be ended December 31, 2015 as of the currency 

date of this document. 

 
Name 

 

 

Option-based awards – Value vested 

during the year 

($)(5) 

Share-based awards – Value vested during 

the year 

($) 

Non-equity incentive plan compensation 

– Value earned during the year 

($) 

Wayne Tisdale(1) 

President and Chief 

Executive Officer 

10,000(4) Nil Nil 

Jamie Newall(2) 

Former President and 

Chief Executive Officer 

 

Nil 

 

Nil 

 

Nil 

David Hughes(3) 
Chief Financial Officer 

10,000(4) Nil Nil 

 
Notes: 

(1) Mr. Tisdale was appointed President and Chief Executive Officer on April 29, 2015. 
(2) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 

(3) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. 

(4) Valuation calculated as of October 29, 2015. 
(5) The options related to the option-based awards were granted on April 29, 2015. 

 

Pension Plan Benefits 

 

The Corporation does not have any defined benefit or defined contribution pension plans in place which provide for 

payments or benefits at, following, or in connection with retirement.  
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Termination and Change of Control Benefits 

Pursuant to the terms of the Plan, if an optionee holds his or her option as director, employee or consultant of the 

Corporation and such optionee ceases to be a director, employee or consultant of the Corporation, other than by reason 

of death, then the optionee may exercise such part of the option as is exercisable immediately prior to the time of 

ceasing to be a director, employee or consultant of the Corporation within a period which is the earlier of the normal 

expiry date of the option and 90 days following ceasing to be a director, employee or consultant of the Corporation 

and all unexercised options of the optionee will immediately terminate forthwith without further notice. 

If an optionee engaged in investor relations activities ceases to be employed to perform investor relations activities, 

other than by reason of death, then the optionee may exercise such part of the option as is exercisable immediately 

prior to the time of ceasing to be employed to perform investor relations activities within a period which is the earlier 

of the normal expiry date of the option and 30 days following ceasing to be employed to perform investor relations 

activities and all unexercised options of the optionee will immediately terminate forthwith without further notice. 

In the event of the death of an optionee, any options which the optionee could have exercised immediately prior to 

death are exercisable by the executors or personal representatives of the optionee within the earlier of the normal 

expiry date of the option and 12 months after the optionee's death and all unexercised options of the optionee will 

immediately terminate forthwith without further notice.   

In the event of a consolidation or merger in which the Corporation is not the surviving company, or in the event the 

Common Shares are converted into securities of another entity or exchanged for other consideration, or in the event 

of an offer for fifty percent or more of shares being made by a third party that constitutes a take-over bid as that term 

is defined in the Securities Act (British Columbia) or would constitute a take-over bid as that term is defined in the 

Securities Act (British Columbia) but for the fact that the offeree is not in British Columbia, the Board may make such 

arrangements as the Board deems appropriate for the exercise of outstanding options or continuance of outstanding 

options. 

Other than the aforementioned agreements, there are no compensatory plans, contracts or arrangements with any 

Named Executive Officer (including payments to be received from the Corporation or any subsidiary), which result 

or will result from the resignation, retirement or any other termination of employment of such Named Executive 

Officer or from a change of control of the Corporation or any subsidiary thereof or any change in such Named 

Executive Officer's responsibilities, where the Named Executive Officer is entitled to payment or other benefits. 
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Director Compensation  

 
The Corporation has no standard arrangement pursuant to which directors are compensated by the Corporation for 

their services in their capacity as directors except for the granting from time to time of incentive stock options in 

accordance with the policies of the Market. The following table sets forth compensation that was paid to any director 

of the Corporation for the director’s services as a director during the financial year to be ended December 31, 2015 as 

of the currency date of this document.   

 
 

 

 

Name 

 

Fees 

earned 

 ($) 

 

Share-based 

awards 

($) 

 

Option-based 

awards 

 ($)(8) 

 

Non-equity incentive 

plan compensation  

($) 

 

Pension 

value  

($) 

 

All other 

compensation  

($) 

 

 

Total  

($) 

Wayne Tisdale(1) Nil Nil 10,000 Nil Nil Nil 10,000 

Brandon Boddy(2) 100,000 Nil 10,000 Nil Nil Nil 110,000 

Michael Curtis(3) Nil Nil 10,000 Nil Nil Nil 10,000 

David Hughes(4) Nil Nil 10,000 Nil Nil Nil 10,000 

Jamie Newall(5) Nil Nil Nil Nil Nil Nil Nil 

Emma 

Nicholson(6) 

Nil Nil 10,000 Nil Nil Nil 10,000 

Gerald Tuskey(7) Nil Nil 10,000 Nil Nil Nil 10,000 

 

Notes: 

(1) Mr. Tisdale was appointed as a director of the Corporation on April 29, 2015. 
(2) Mr. Boddy was appointed as a director of the Corporation on January 22, 2015. The table above reflects the compensation paid to Boddy & 

Co. Investments Ltd., a company controlled by Mr. Boddy from January 1, 2015 through October 31, 2015. 

(3) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  
(4) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 

(5) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  

(6) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(7) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 

(8) Valuation calculated as of October 29, 2015. The options related to the option-based awards were granted on April 29, 2015. 

 
 

Share-Based Awards, Option-Based Awards and Non-Equity Incentive Plan Compensation 

Incentive plan awards – Outstanding share-based awards and option-based awards 

The following table sets forth all share-based or option-based awards outstanding as of the currency date of this 

document and anticipated to be outstanding as at the financial year ended December 31, 2015 to the Corporation's 

directors. The table also includes awards granted before December 31, 2015 to the Corporation's directors: 

 
 Option-based Awards Share-based Awards 

 

 

 

 

 

 

Name 

 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

 

 

 

Option 

exercise 

price 

($) 

 

 

 

 

 

Option expiration 

date 

 

 

Value of 

unexercised  

in-the-money 

options 

($)(8) 

 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value 

of share-based 

awards that 

have not 

vested 

($) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($) 

Wayne Tisdale(1) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

Brandon Boddy(2) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

Michael Curtis(3) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

David Hughes(4) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

Jamie Newall(5) Nil Nil Nil Nil Nil Nil Nil 

Emma Nicholson(6) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

Gerald Tuskey(7) 100,000 0.10 April 29, 2020 1,500 Nil Nil Nil 

 

Notes: 

(1) Mr. Tisdale was appointed as a director of the Corporation on April 29, 2015. 

(2) Mr. Boddy was appointed as a director of the Corporation on January 22, 2015. The table above reflects the compensation paid to Boddy & 
Co. Investments Ltd., a company controlled by Mr. Boddy from January 1, 2015 through October 31, 2015. 

(3) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  

(4) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 
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(5) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  

(6) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(7) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 

(8) Valuation calculated as of October 29, 2015. The options related to the option-based awards were granted on April 29, 2015. 

 
Incentive plan awards – value vested or earned during the year 

The following table sets forth all share-based or option-based awards that vested in or were earned by the 

Corporation’s directors during the financial year to be ended December 31, 2015 at the currency date of this document, 

and as such includes awards granted prior to such year-end: 

 
Name 

 

 

Option-based awards – Value vested 

during the year 

($)(8) 

Share-based awards – Value vested during 

the year 

($) 

Non-equity incentive plan compensation 

– Value earned during the year 

($) 

Wayne Tisdale(1) 10,000 Nil Nil 

Brandon Boddy(2) 10,000 Nil Nil 

Michael Curtis(3) 10,000 Nil Nil 

David Hughes(4) 10,000 Nil Nil 

Jamie Newall(5) Nil Nil Nil 

Emma Nicholson(6) 10,000 Nil Nil 

Gerald Tuskey(7) 10,000 Nil Nil 

 

Notes: 

(1) Mr. Tisdale was appointed as a director of the Corporation on April 29, 2015. 

(2) Mr. Boddy was appointed as a director of the Corporation on January 22, 2015. The table above reflects the compensation paid to Boddy & 

Co. Investments Ltd., a company controlled by Mr. Boddy from January 1, 2015 through October 31, 2015. 
(3) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  

(4) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 
(5) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  

(6) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(7) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 
(8) Valuation calculated as of October 29, 2015. The options related to the option-based awards were granted on April 29, 2015. 
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SCHEDULE “D1”  

 

 

STATEMENT OF EXECUTIVE COMPENSATION 

For the year ended on December 31, 2014 

 
 

Compensation Discussion and Analysis 

Executive Compensation is required to be disclosed for (i) each Chief Executive Officer (or individual who served in 

a similar capacity during the most recently completed financial year), (ii) each Chief Financial Officer (or individual 

who served in a similar capacity during the most recently completed financial year), (iii) each of the three most highly 

compensated executive officers (other than the Chief Executive Officer and the Chief Financial Officer) who were 

serving as executive officers at the end of the most recently completed fiscal year (or three most highly compensated 

individuals) and whose total compensation was, individually, more than $150,000; and (iv) each individual who would 

meet the definition set forth in (iii) but for the fact that the individual was neither an executive officer of the company, 

nor acting in a similar capacity, at the end of that financial year (the "Named Executive Officers"). 

The Named Executive Officers of the Corporation during the most recently completed financial year were Jamie 

Newall, President and Chief Executive Officer (Mr. Newall was appointed President and Chief Executive Officer on 

October 25, 2011 and resigned on April 29, 2015) and David Hughes, Chief Financial Officer. There were no other 

Named Executive Officers during the most recently completed financial year, as no other employees earned in excess 

of $150,000 in the financial year ended December 31, 2014.  

Philosophy and Objectives 

As the Corporation does not have a compensation committee, the functions of a compensation committee are 

performed by the Board of Directors as a whole and the compensation of the Named Executive Officers is reviewed 

and approved annually by the Board of Directors.   

 

The objective of the Board of Directors in setting compensation levels is to attract and retain individuals of high calibre 

to serve as officers of the Corporation, to motivate their performance in order to achieve the Corporation's strategic 

objectives and to align the interests of executive officers with the long-term interests of the Shareholders.  These 

objectives are designed to ensure that the Corporation continues to grow on an absolute basis as well as to grow cash 

flow and earnings for Shareholders.  The Board of Directors set the compensation received by Named Executive 

Officers so as to be generally competitive with the compensation received by persons with similar qualifications and 

responsibilities who are engaged by other companies of corresponding size, stage of development, having similar 

assets, number of employees, market capitalization and profit margin, companies included in the Corporation’s 

benchmark group are Declan Resources Inc., Suparna Gold Corp. and Pantheon Ventures Ltd.  In setting such levels, 

the Board of Directors relies primarily on their own experience and knowledge. 

 

Compensation 

 

The Corporation compensates its executive officers based on their skill and experience levels and the existing stage 

of development of the Corporation. Executive officers are rewarded on the basis of the skill and level of responsibility 

involved in their position, the individual’s experience and qualifications, the Corporation’s resources, industry 

practice, and regulatory guidelines regarding executive compensation levels.  

 

The Board of Directors has implemented three levels of compensation to align the interests of the executive officers 

with those of the shareholders. First, executive officers are paid a monthly consulting fee or salary determined by the 

Board of Directors, if appropriate. Second, the Board of Directors awards executive officers long term incentives in 

the form of stock options. Finally, and only in special circumstances, the Board of Directors may award cash or share 
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bonuses for exceptional performance that results in a significant increase in shareholder value. The Corporation does 

not provide pension or other benefits to the executive officers.  

 

The base compensation of the executive officers is reviewed and set annually by the Board of Directors. The Chief 

Executive Officer has substantial input in setting annual compensation levels. The Chief Executive Officer is directly 

responsible for the financial resources and operations of the Corporation. In addition, the Chief Executive Officer and 

Board of Directors from time to time determine the stock option grants to be made pursuant to the incentive plan of 

the Corporation (the "Plan"). Previous grants of stock options are taken into account when considering new grants. 

The Board of Directors awards bonuses at its sole discretion. The Board of Directors does not have pre-existing 

performance criteria or objectives.  

 

The Board of Directors considers the implications of the risks associated with the Corporation's compensation policies 

and practices when determining rewards for its executive officers and ensures that those policies do not encourage 

management to take inappropriate or excessive risks. The Board of Directors does not believe that there are any risks 

arising from the compensation programs that would be reasonably likely to have a material adverse effect on the 

Corporation. 

 

The Corporation's compensation program includes certain mechanisms to ensure risk taking behaviour falls within 

reasonable risk tolerance levels, including (i) the establishment of  a compensation package that is competitive with 

the compensation received by persons with similar qualifications and responsibilities who are engaged by other 

companies of corresponding size, stage of development, having similar assets, number of employees, market 

capitalization and profit margin; and (ii) utilizing long term incentive plans (option based awards) for diversification 

and alignment with risk realization periods. 

 

Neither executive officers nor directors are permitted to take any derivative or speculative positions in the 

Corporation's securities. This is to prevent the purchase of financial instruments that are designed to hedge or offset 

any decrease in the market value of the Corporation's securities. 

 

Compensation for the most recently completed financial year should not be considered an indicator of expected 

compensation levels in future periods. All compensation is subject to and dependant on the Corporation’s financial 

resources and prospects. 

 

The Corporation does not currently have any agreements in place setting the terms of the relevant Named Executive 

Officers compensation. Compensation of the Named Executive Officers is reviewed by the Corporation’s Board of 

Directors on an annual basis. 
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Summary Compensation Table 

The following table sets forth information concerning the total compensation paid during the years ended December 

31, 2014, December 31, 2013 and December 31, 2012 to the Named Executive Officers.   

 

Name and 

Principal Position Year 

 

Non-Equity Incentive 

Plan Compensation ($) 

Pension 

Value  

($) 

 

 

 

All Other 

Compensation 

($) 

Total 

Compensation  

($) 

Salary 

($) 

Share-

Based 

Awards 

($) 

Option-

Based 

Awards  

($) 

Annual 

Incentive 

Plans 

Long-Term  

Incentive 

Plans 

David Hughes(1) 
Chief Financial 

Officer 

2014 12,000 Nil Nil Nil Nil Nil Nil 12,000 

2013 12,000 Nil Nil Nil Nil Nil Nil 12,000 

2012 27,000 Nil Nil Nil Nil Nil Nil 27,000 

Jamie Newall(2) 
Former Chief 

Executive Officer 

2014  Nil Nil Nil Nil Nil Nil Nil Nil 

2013 Nil Nil Nil Nil Nil Nil Nil Nil 

2012 Nil Nil Nil Nil Nil Nil Nil Nil 

 
Notes: 

(1) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. The table above reflects the compensation paid to Hughes Consulting 

Ltd., a company controlled by Mr. Hughes. 
(2) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 

 
Incentive Plan Awards 

Outstanding Share-Based Awards and Option-Based Awards 

The Plan was established to provide an incentive to the directors, officers, employees, consultants and other personnel 

of the Corporation to achieve the longer-term objectives of the Corporation, to give suitable recognition to the ability 

and industry of such persons who contribute materially to the success of the Corporation and to attract to and retain in 

the employ of the Corporation, persons of experience and ability, by providing them with the opportunity to acquire 

an increased proprietary interest in the Corporation.  

 

The following is a summary of the material terms of the Plan and is qualified in its entirety by the full text of the Plan, 

which is attached hereto as Schedule "C":  

 The number of Common Shares to be reserved and authorized for issuance pursuant to options granted under 

the Plan shall not exceed ten percent (10%) of the total number of issued and outstanding shares in the 

Corporation.  

 Under the Plan, the aggregate number of optioned Common Shares granted to any one optionee in a 12 month 

period must not exceed 5% of the Corporation's issued and outstanding shares. The number of optioned 

Common Shares granted to any one consultant in a 12 month period must not exceed 2% of the Corporation's 

issued and outstanding shares. The aggregate number of optioned Common Shares granted to an optionee who 

is employed to provide investor relations' services must not exceed 2% of the Corporation's issued and 

outstanding Common Shares in any 12 month period.  

 The exercise price for options granted under the Plan will not be less than the market price of the Corporation's 

Common Shares at the time of the grant, less applicable discounts permitted by the policies of the stock 

exchange on which the Common Shares are listed and posted for trading or a quotation system for a published 

market upon which the price of the Common Shares is quoted (the “Market”), as may be selected for such 

purpose by the Board of Directors. 

 Options will be exercisable for a term of up to five years, subject to earlier termination in the event of the 

optionee's death or the cessation of the optionee's services to the Corporation.  

 Options granted under the Plan are non-assignable, except by will or by the laws of descent and distribution.  
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The following table sets forth all share-based or option-based awards outstanding at the financial year ended December 

31, 2014 to the Corporation's Name Executive Officers. The table also includes awards granted before December 31, 

2014 to the Corporation's Name Executive Officers: 

 
 Option-based Awards Share-based Awards 

 

 

 

 

 

 

Name 

 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

 

 

 

Option 

exercise 

price 

($) 

 

 

 

 

 

Option expiration 

date 

 

 

Value of 

unexercised  

in-the-

money 

options 

($) 

 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value 

of share-based 

awards that 

have not 

vested 

($) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($) 

Jamie Newall(1) 
Former President and Chief 

Executive Officer 

Nil Nil Nil Nil Nil Nil Nil 

David Hughes(2) 
Chief Financial Officer 

Nil Nil Nil Nil Nil Nil Nil 

Notes: 

(1) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 

(2) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. 

 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth all share-based or option-based awards that vested in or were earned by the 

Corporation’s Named Executive Officers during the financial year ended December 31, 2014. 
 

Name 

 

 

Option-based awards – Value vested 

during the year 

($) 

Share-based awards – Value vested during 

the year 

($) 

Non-equity incentive plan compensation 

– Value earned during the year 

($) 

Jamie Newall(1) 

Former President and 

Chief Executive Officer 

 

Nil 

 

Nil 

 

Nil 

David Hughes(2) 

Chief Financial Officer 

Nil Nil Nil 

 

Notes: 

(1) Mr. Newall acted as President and Chief Executive Officer from October 25, 2011 to April 29, 2015. 
(2) Mr. Hughes was appointed Chief Financial Officer on June 30, 2009. 

 

Pension Plan Benefits 

 

The Corporation does not have any defined benefit or defined contribution pension plans in place which provide for 

payments or benefits at, following, or in connection with retirement.  

 

Termination and Change of Control Benefits 

Pursuant to the terms of the Plan, if an optionee holds his or her option as director, employee or consultant of the 

Corporation and such optionee ceases to be a director, employee or consultant of the Corporation, other than by reason 

of death, then the optionee may exercise such part of the option as is exercisable immediately prior to the time of 

ceasing to be a director, employee or consultant of the Corporation within a period which is the earlier of the normal 

expiry date of the option and 90 days following ceasing to be a director, employee or consultant of the Corporation 

and all unexercised options of the optionee will immediately terminate forthwith without further notice. 

If an optionee engaged in investor relations activities ceases to be employed to perform investor relations activities, 

other than by reason of death, then the optionee may exercise such part of the option as is exercisable immediately 

prior to the time of ceasing to be employed to perform investor relations activities within a period which is the earlier 
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of the normal expiry date of the option and 30 days following ceasing to be employed to perform investor relations 

activities and all unexercised options of the optionee will immediately terminate forthwith without further notice. 

In the event of the death of an optionee, any options which the optionee could have exercised immediately prior to 

death are exercisable by the executors or personal representatives of the optionee within the earlier of the normal 

expiry date of the option and 12 months after the optionee's death and all unexercised options of the optionee will 

immediately terminate forthwith without further notice.   

In the event of a consolidation or merger in which the Corporation is not the surviving company, or in the event the 

Common Shares are converted into securities of another entity or exchanged for other consideration, or in the event 

of an offer for fifty percent or more of shares being made by a third party that constitutes a take-over bid as that term 

is defined in the Securities Act (British Columbia) or would constitute a take-over bid as that term is defined in the 

Securities Act (British Columbia) but for the fact that the offeree is not in British Columbia, the Board may make such 

arrangements as the Board deems appropriate for the exercise of outstanding options or continuance of outstanding 

options. 

Other than the aforementioned agreements, there are no compensatory plans, contracts or arrangements with any 

Named Executive Officer (including payments to be received from the Corporation or any subsidiary), which result 

or will result from the resignation, retirement or any other termination of employment of such Named Executive 

Officer or from a change of control of the Corporation or any subsidiary thereof or any change in such Named 

Executive Officer's responsibilities, where the Named Executive Officer is entitled to payment or other benefits. 

 

Director Compensation  

 

The Corporation has no standard arrangement pursuant to which directors are compensated by the Corporation for 

their services in their capacity as directors except for the granting from time to time of incentive stock options in 

accordance with the policies of the Market. The following table sets forth compensation that was paid to any director 

of the Corporation for the director’s services as a director during the financial year ended December 31, 2014.   

 
 

 

 

Name 

 

Fees 

earned 

 ($) 

 

Share-based 

awards 

($) 

 

Option-based 

awards 

 ($) 

 

Non-equity incentive 

plan compensation  

($) 

 

Pension 

value  

($) 

 

All other 

compensation  

($) 

 

 

Total  

($) 

Michael Curtis(1) Nil Nil Nil Nil Nil Nil Nil 

David Hughes(2) Nil Nil Nil Nil Nil Nil Nil 

Jamie Newall(3) Nil Nil Nil Nil Nil Nil Nil 

Emma 

Nicholson(4) 

Nil Nil Nil Nil Nil Nil Nil 

Gerald Tuskey(5) Nil Nil Nil Nil Nil Nil Nil 
 

Notes: 

(1) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  

(2) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 
(3) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  

(4) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(5) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 

 

Share-Based Awards, Option-Based Awards and Non-Equity Incentive Plan Compensation 

Incentive plan awards – Outstanding share-based awards and option-based awards 

The following table sets forth all share-based or option-based awards outstanding at the financial year ended December 

31, 2014 to the Corporation's directors. The table also includes awards granted before December 31, 2014 to the 

Corporation's directors: 
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 Option-based Awards Share-based Awards 

 

 

 

 

 

 

Name 

 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

 

 

 

Option 

exercise 

price 

($) 

 

 

 

 

 

Option expiration 

date 

 

 

Value of 

unexercised  

in-the-money 

options 

($) 

 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value 

of share-based 

awards that 

have not 

vested 

($) 

Market or 

payout value of 

vested share-

based awards 

not paid out or 

distributed 

($) 

Michael Curtis(1) Nil Nil Nil Nil Nil Nil Nil 

David Hughes(2) Nil Nil Nil Nil Nil Nil Nil 

Jamie Newall(3) Nil Nil Nil Nil Nil Nil Nil 

Emma Nicholson(4) Nil Nil Nil Nil Nil Nil Nil 

Gerald Tuskey(5) Nil Nil Nil Nil Nil Nil Nil 

 

Notes: 

(1) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  

(2) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 

(3) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  
(4) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(5) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 

 
Incentive plan awards – value vested or earned during the year 

The following table sets forth all share-based or option-based awards that vested in or were earned by the 

Corporation’s directors during the financial year ended December 31, 2014. 
 

Name 

 

 

Option-based awards – Value vested 

during the year 

($) 

Share-based awards – Value vested during 

the year 

($) 

Non-equity incentive plan compensation 

– Value earned during the year 

($) 

Michael Curtis(1) Nil Nil Nil 

David Hughes(2) Nil Nil Nil 

Jamie Newall(3) Nil Nil Nil 

Emma Nicholson(4) Nil Nil Nil 

Gerald Tuskey(5) Nil Nil Nil 

 

Notes: 

(1) Mr. Curtis was appointed a director of the Corporation on September 26, 2008.  

(2) Mr. Hughes was appointed a director of the Corporation on October 9, 2008. 

(3) Mr. Newall was appointed a director of the Corporation on October 25, 2011 and resigned on April 29, 2015.  
(4) Ms. Nicholson was appointed a director of the Corporation on October 18, 2010 and resigned on April 29, 2015. 

(5) Mr. Tuskey was appointed a director of the Corporation on October 1, 2008. 
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SCHEDULE “D2”  

 

 

STATEMENT OF EXECUTIVE COMPENSATION 

(for the year ending December 31, 2013) 

 

 
STATEMENT OF EXECUTIVE COMPENSATION  

  

Compensation Discussion and Analysis  

  

Executive Compensation is required to be disclosed for (i) each Chief Executive Officer (or individual who served in 

a similar capacity during the most recently completed financial year), (ii) each Chief Financial Officer (or individual 

who served in a similar capacity during the most recently completed financial year), (iii) each of the three most highly 

compensated executive officers (other than the Chief Executive Officer and the Chief Financial Officer) who were 

serving as executive officers at the end of the most recently completed fiscal year (or three most highly compensated 

individuals) and whose total compensation was, individually, more than $150,000; and (iv) each individual who would 

meet the definition set forth in (iii) but for the fact that the individual was neither an executive officer of the company, 

nor acting in a similar capacity, at the end of that financial year (the "Named Executive Officers").  

  

The Named Executive Officers of the Corporation during the most recently completed financial year are Jamie Newall, 

President and Chief Executive Officer and David Hughes, Chief Financial Officer. Named Executive Officers also 

include Michael Curtis, former President and Chief Executive Officer (Mr. Curtis was appointed President and Chief 

Executive Officer on October 9, 2008 and resigned on October 25, 2011). There were no other Named Executive 

Officers during the most recently completed financial year, as no other employees earned in excess of $150,000 in the 

financial year ended December 31, 2013.   

  

Philosophy and Objectives  

  

As the Corporation does not have a compensation committee, the functions of a compensation committee are 

performed by the Board of Directors as a whole and the compensation of the Named Executive Officers is reviewed 

and approved annually by the Board of Directors.    

  

The objective of the Board of Directors in setting compensation levels is to attract and retain individuals of high calibre 

to serve as officers of the Corporation, to motivate their performance in order to achieve the Corporation's strategic 

objectives and to align the interests of executive officers with the long-term interests of the Shareholders.  These 

objectives are designed to ensure that the Corporation continues to grow on an absolute basis as well as to grow cash 

flow and earnings for Shareholders.  The Board of Directors set the compensation received by Named Executive 

Officers so as to be generally competitive with the compensation received by persons with similar qualifications and 

responsibilities who are engaged by other companies of corresponding size, stage of development, having similar 

assets, number of employees, market capitalization and profit margin.  In setting such levels, the Board of Directors 

rely primarily on their own experience and knowledge.  

  

Compensation  

  

The Corporation compensates its executive officers based on their skill and experience levels and the existing stage of 

development of the Corporation. Executive officers are rewarded on the basis of the skill and level of responsibility 

involved in their position, the individual’s experience and qualifications, the Corporation’s resources, industry 

practice, and regulatory guidelines regarding executive compensation levels.   
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The Board of Directors has implemented three levels of compensation to align the interests of the executive officers 

with those of the shareholders. First, executive officers are paid a monthly consulting fee or salary. Second, the Board 

of Directors awards executive officers long term incentives in the form of stock options. Finally, and only in special 

circumstances, the Board of Directors may award cash or share bonuses for exceptional performance that results in a 

significant increase in shareholder value. The Corporation does not provide pension or other benefits to the executive 

officers.   

  

The base compensation of the executive officers is reviewed and set annually by the Board of Directors. The Chief 

Executive Officer has substantial input in setting annual compensation levels. The Chief Executive Officer is directly 

responsible for the financial resources and operations of the Corporation. In addition, the Chief Executive Officer and 

Board of Directors from time to time determine the stock option grants to be made pursuant to the incentive plan of 

the Corporation (the "Plan"). Previous grants of stock options are taken into account when considering new grants. 

The Board of Directors awards bonuses at its sole discretion. The Board of Directors does not have pre-existing 

performance criteria or objectives.   

  

The Board of Directors considers the implications of the risks associated with the Corporation's compensation policies 

and practices when determining rewards for its executive officers and ensures that those policies do not encourage 

management to take inappropriate or excessive risks. The Board of Directors does not believe that there are any risks 

arising from the compensation programs that would be reasonably likely to have a material adverse effect on the 

Corporation.  

  

The Corporation's compensation program includes certain mechanisms to ensure risk taking behaviour falls within 

reasonable risk tolerance levels, including (i) the establishment of  a compensation package that is competitive with 

the compensation received by persons with similar qualifications and responsibilities who are engaged by other 

companies of corresponding size, stage of development, having similar assets, number of employees, market 

capitalization and profit margin; and (ii) utilizing long term incentive plans (option based awards) for diversification 

and alignment with risk realization periods.  

  

Neither executive officers nor directors are permitted to take any derivative or speculative positions in the 

Corporation's securities. This is to prevent the purchase of financial instruments that are designed to hedge or offset 

any decrease in the market value of the Corporation's securities.  

  

Compensation for the most recently completed financial year should not be considered an indicator of expected 

compensation levels in future periods. All compensation is subject to and dependant on the Corporation’s financial 

resources and prospects.  

  

The Corporation has a management services agreement with Starbay Resources Ltd. (pursuant to which Mr. Newall 

provides his services) (the “Newall Agreement”) and a management services agreement with Hughes Consulting 

(pursuant to which Mr. Hughes provides his services (the “Hughes Agreement”), each of which sets forth the terms 

of the relevant Named Executive Officers compensation. These terms are reviewed by the Corporation’s Board on an 

annual basis.  

  

Compensation of Mr. Jamie Newall, President and Chief Executive Officer  

  

The Corporation entered into the Newall Agreement with Starbay Resources Ltd. on October 1, 2011, a services 

company controlled by Mr. Newall. Pursuant to the agreement, Starbay Resources Ltd. was to receive a monthly 

consulting fee of £4,000 for Mr. Newall’s services. The Newall Agreement was revised on January 1, 2012 to allow 

for Mr. Newall’s services to be paid on a per diem basis. For a summary of the compensation paid to Mr. Newall in 

respect of the financial years ended December 31, 2013, December 31, 2012 and December 31, 2011, please refer to 

the Summary Compensation Table below.  
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Compensation of Mr. David Hughes, Chief Financial Officer  

  

The Corporation entered into the Hughes Agreement with Hughes Consulting on October 1, 2008, a services company 

controlled by Mr. Hughes. Pursuant to the agreement, Hughes Consulting is to receive a monthly consulting fee of 

$4,000 plus GST for Mr. Hughes’s services. This fee was reduced on April 1, 2012 to $1,000 plus GST. For a summary 

of the compensation paid to Mr. Hughes in respect of the financial years ended December 31, 2013, December 31, 

2012 and December 31, 2011, please refer to the Summary Compensation Table below.  

  

Compensation of Mr. Michael Curtis, Former President and Chief Executive Officer  

  

The Corporation had entered into a management services agreement with Cardwell Capital Corp. on October 1, 2008, 

a services company controlled by Mr. Curtis. Pursuant to the agreement, Cardwell Capital Corp. was to receive a 

monthly consulting fee of $6,000 plus GST for Mr. Curtis’ services, the agreement terminated with Mr. Curtis’ 

resignation on October 25, 2011. For a summary of the compensation paid to Mr. Curtis in respect of the financial 

year ended December 31, 2011, please refer to the Summary Compensation Table below.  

  

Summary Compensation Table  

 
The following table sets forth information concerning the total compensation paid during the years ended December 

31, 2013, December 31, 2012 and December 31, 2011 to the Named Executive Officers.    

  

Name and  
Principal Position  Year  

Annual Compensation  
Non-Equity Plan 

Compensation ($)  

Pension  
Value  ($)  

  

  

  
All Other  

Compensation  
($)  

Total  
Compensation   

($)  Salary ($)  

ShareBased  
Awards  

($)  

OptionBased  
Awards   

($)(4)  Annual  
Incentive 

Plans  

Long-Term   
Incentive 

Plans  
Jamie Newall(1)  
President and Chief  
Executive Officer  

2013  

2012 

2011  

 Nil  Nil  Nil  

Nil                    Nil                   Nil 

$19,558             Nil                   Nil  

 Nil  Nil  

 Nil                 Nil 

Nil                Nil  

 Nil  

  Nil 

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

$19,558  
David Hughes(2) 

Chief Financial  
Officer  

2013  

2012  

2011  

$12,000  Nil  Nil  

$27,000  Nil  Nil  

$84,000  Nil  Nil  

 Nil  Nil  

 Nil  Nil  

 Nil  Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

$12,000  

$27,000  

$84,000  

Michael Curtis(3) 

Former President 

and Chief Executive  
Officer  

  

2013  

2012 

2011  

 Nil  Nil  Nil  

Nil             Nil                   Nil 

$27,000             Nil                   Nil                              

 Nil  Nil  

 Nil                       Nil                    

Nil                Nil  

Nil  

  Nil 

Nil  

Nil  

Nil  

Nil  

Nil  

Nil  

$27,000  

  
Notes:  
(1) The table above reflects the compensation paid to Starbay Resources Ltd., a company controlled by Mr. Newall.   
(2) The table above reflects the compensation paid to Hughes Consulting, a company controlled by Mr. Hughes.  
(3) The table above reflects the compensation paid to Cardwell Capital Corp., a company controlled by Mr. Curtis. Mr. Curtis acted as 

President and Chief Executive Officer from October 9, 2008 to October 25, 2011.  
(4) The grant date fair value of the stock options was calculated using the Black-Scholes option pricing model.  

  

Incentive Plan Awards  

 

Outstanding Share-Based Awards and Option-Based Awards  

 

The Plan was established to provide an incentive to the directors, officers, employees, consultants and other personnel 

of the Corporation to achieve the longer-term objectives of the Corporation, to give suitable recognition to the ability 

and industry of such persons who contribute materially to the success of the Corporation and to attract to and retain in 
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the employ of the Corporation, persons of experience and ability, by providing them with the opportunity to acquire 

an increased proprietary interest in the Corporation.   

  

The following is a summary of the material terms of the Plan and is qualified in its entirety by the full text of the Plan, 

which is attached hereto as Schedule "C":   

• The number of Common Shares to be reserved and authorized for issuance pursuant to options granted under 

the Plan shall not exceed ten percent (10%) of the total number of issued and outstanding shares in the 

Corporation.   

• Under the Plan, the aggregate number of optioned Common Shares granted to any one optionee in a 12 month 

period must not exceed 5% of the Corporation's issued and outstanding shares. The number of optioned 

Common Shares granted to any one consultant in a 12 month period must not exceed 2% of the Corporation's 

issued and outstanding shares. The aggregate number of optioned Common Shares granted to an optionee who 

is employed to provide investor relations' services must not exceed 2% of the Corporation's issued and 

outstanding Common Shares in any 12 month period.   

• The exercise price for options granted under the Plan will not be less than the market price of the Corporation's 

Common Shares at the time of the grant, less applicable discounts permitted by the policies of the the TSX 

Venture Exchange ("TSXV").   

• Options will be exercisable for a term of up to five years, subject to earlier termination in the event of the 

optionee's death or the cessation of the optionee's services to the Corporation.   

• Options granted under the Plan are non-assignable, except by will or by the laws of descent and distribution.   

  

The following table sets forth all share-based or option-based awards outstanding at the financial year ended December 

31, 2013 to the Corporation's Name Executive Officers. The table also includes awards granted before December 31, 

2013 to the Corporation's Name Executive Officers:  

  

   Option-based Awards    Share-based Awards  

  

  

  

  

  

  

Name  

  

Number of 

securities  
underlying  

unexercised 

options  
(#)  

  

  

  

Option 

exercise  

price  

($)  

  

  

  

  

  

Option expiration 

date  

  

  

Value of 

unexercised 

in-the- 

money  

options  

($)  

  

  

Number of 

shares or units 

of shares that  

have not vested  

(#)  

Market or 

payout value  

of share-based  

awards that  

have not  

vested  

($)  

Market or 

payout value of 

vested share- 
based awards  

not paid out or 

distributed  
($)  

Jamie Newall  

President and Chief Executive 

Officer  

Nil  Nil  Nil  Nil  Nil  Nil  Nil  

David Hughes  

Chief Financial Officer  

Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Michael Curtis(1)  

Former President and Chief  

Executive Officer  

  

Nil  Nil  Nil  Nil  Nil  Nil  Nil  

Note:  
(1)  Mr. Curtis acted as President and Chief Executive Officer from October 9, 2008 to October 25, 2011.  

  

Incentive Plan Awards – Value Vested or Earned During the Year  

 

The following table sets forth all share-based or option-based awards that vested in or were earned by the Corporation’s 

Named Executive Officers during the financial year ended December 31, 2013.  
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Name  

  

  

Option-based awards – Value 

vested during the year ($)  
Share-based awards – Value vested during 

the year  
($)  

Non-equity incentive plan compensation  
– Value earned during the year 

($)  

Jamie Newall  
President  and  Chief  
Executive Officer  

  
Nil  

  
Nil  

  
Nil  

David Hughes  
Chief Financial Officer  

Nil  Nil  Nil  

Michael Curtis(1)  

Former President and  
Chief Executive Officer  

  

  
Nil  

  
Nil  

  
Nil  

  
Note:  
(1) Mr. Curtis acted as President and Chief Executive Officer from October 9, 2008 to October 25, 2011.  

  

Pension Plan Benefits  

 
The Corporation does not have any defined benefit or defined contribution pension plans in place which provide for 

payments or benefits at, following, or in connection with retirement.   

  

Termination and Change of Control Benefits  

  

Pursuant to the Newall Agreement, Mr. Newall’s company Starbay Resources Ltd. is entitled to receive a lump sum 

payment of $12,000 if the Newall Agreement is terminated without cause.  

  

Pursuant to the Hughes Agreement, Mr. Hughes’s company Hughes Consulting is entitled to receive a lump sum 

payment in an amount equivalent to twelve months’ compensation (currently $12,000) if the Hughes Agreement is 

terminated without cause.  

  

Pursuant to the terms of the Plan, if an optionee holds his or her option as director, employee or consultant of the 

Corporation and such optionee ceases to be a director, employee or consultant of the Corporation, other than by reason 

of death, then the optionee may exercise such part of the option as is exercisable immediately prior to the time of 

ceasing to be a director, employee or consultant of the Corporation within a period which is the earlier of the normal 

expiry date of the option and 90 days following ceasing to be a director, employee or consultant of the Corporation 

and all unexercised options of the optionee will immediately terminate forthwith without further notice.  

If an optionee engaged in investor relations activities ceases to be employed to perform investor relations activities, 

other than by reason of death, then the optionee may exercise such part of the option as is exercisable immediately 

prior to the time of ceasing to be employed to perform investor relations activities within a period which is the earlier 

of the normal expiry date of the option and 30 days following ceasing to be employed to perform investor relations 

activities and all unexercised options of the optionee will immediately terminate forthwith without further notice.  

In the event of the death of an optionee, any options which the optionee could have exercised immediately prior to 

death are exercisable by the executors or personal representatives of the optionee within the earlier of the normal 

expiry date of the option and 12 months after the optionee's death and all unexercised options of the optionee will 

immediately terminate forthwith without further notice.    

In the event of a consolidation or merger in which the Corporation is not the surviving company, or in the event the 

Common Shares are converted into securities of another entity or exchanged for other consideration, or in the event 

of an offer for fifty percent or more of shares being made by a third party that constitutes a take-over bid as that term 

is defined in the Securities Act (British Columbia) or would constitute a take-over bid as that term is defined in the 

Securities Act (British Columbia) but for the fact that the offeree is not in British Columbia, the Board may make such 

arrangements as the Board deems appropriate for the exercise of outstanding options or continuance of outstanding 

options.  
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Other than the aforementioned agreements, there are no compensatory plans, contracts or arrangements with any 

Named Executive Officer (including payments to be received from the Corporation or any subsidiary), which result 

or will result from the resignation, retirement or any other termination of employment of such Named Executive 

Officer or from a change of control of the Corporation or any subsidiary thereof or any change in such Named 

Executive Officer's responsibilities, where the Named Executive Officer is entitled to payment or other benefits.  

  

Director Compensation   

 
The Corporation has no standard arrangement pursuant to which directors are compensated by the Corporation for 

their services in their capacity as directors except for the granting from time to time of incentive stock options in 

accordance with the policies of the TSX Venture Exchange. The following table sets forth compensation that was paid 

to any director of the Corporation for the director’s services as a director during the financial year ended December 

31, 2013.    

  

  

  

  
Name  

  
Fees 

earned  
 ($)  

  
Share-based 

awards  
($)  

  
Option-based 

awards  
 ($)(1)  

  
Non-equity incentive 

plan compensation   
($)  

  
Pension 

value   
($)  

  
All other 

compensation   
($)  

  

  
Total   

($)  

Michael Curtis  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
David Hughes  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Jamie Newall  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Emma Nicholson  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Gerald Tuskey  Nil  Nil  Nil  Nil  Nil  Nil  Nil  

  
Notes:  
(1) The grant date fair value of the stock options was calculated using the Black-Scholes option pricing model.  

  

Share-Based Awards, Option-Based Awards and Non-Equity Incentive Plan Compensation Incentive plan 

awards – Outstanding share-based awards and option-based awards  

 
The following table sets forth all share-based or option-based awards outstanding at the financial year ended December 

31, 2013 to the Corporation's directors. The table also includes awards granted before December 31, 2013 to the 

Corporation's directors:  

  

   Option-based Awards    Share-based Awards  

  

  

  

  

  

  
Name  

  
Number of 
securities  
underlying  

unexercised 
options  

(#)  

  

  

  
Option 

exercise  
price  

($)  

  

  

  

  

  
Option expiration 

date  

  

  
Value of 

unexercised  
in-the-money 

options  
($)  

  

  
Number of 

shares or units of 
shares that  

have not vested  
(#)  

Market or 
payout value  
of share-based  

awards that  
have not  
vested  

($)  

Market or payout 
value of vested 

share- 
based awards  

not paid out or 
distributed  

($)  

Michael Curtis  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
David Hughes  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Jamie Newall  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Emma Nicholson  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
Gerald Tuskey  Nil  Nil  Nil  Nil  Nil  Nil  Nil  
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Incentive plan awards – value vested or earned during the year  

 
The following table sets forth all share-based or option-based awards that vested in or were earned by the Corporation’s 

directors during the financial year ended December 31, 2013.  

  

Name  

  

  

Option-based awards – Value vested 

during the year ($)  
Share-based awards – Value vested during 

the year  
($)  

Non-equity incentive plan compensation  
– Value earned during the year ($)  

Michael Curtis  Nil  Nil  Nil  
David Hughes  Nil  Nil  Nil  
Jamie Newall  Nil  Nil  Nil  
Emma Nicholson  Nil  Nil  Nil  
Gerald Tuskey  Nil  Nil  Nil  

  

  

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

  

The following table sets out information as at the end of the Corporation's most recently completed financial year with 

respect to compensation plans under which equity securities of the Corporation are authorized for issuance.   

  

Plan Category  

  
Number of securities to be 

issued upon exercise of 

outstanding options,  
warrants and rights  

(a)  

  

  
Weighted-average exercise price 

of outstanding options, warrants 

and rights  
(b)  

  
Number of securities remaining 

available for future issuance under  
equity compensation plans (excluding 

securities reflected in column (a))  
(c)  

Equity compensation plans 

approved by securityholders  
Nil  Nil  869,102 (1) 

Equity compensation plans not 

approved by securityholders  
Nil  Nil  Nil  

Total  Nil  Nil  869,102  
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CERTIFICATE OF THE COMPANY 

Pursuant to a resolution duly passed by its Board of Directors, Opal Energy Corp. hereby applies 

for the listing of the above mentioned securities on the CSE.  The foregoing contains full, true and 

plain disclosure of all material information relating to Opal Energy Corp. It contains no untrue 

statement of a material fact and does not omit to state a material fact that is required to be stated 

or that is necessary to prevent a statement that is made from being false or misleading in light of 

the circumstances in which it was made. 

Dated at Vancouver, British Columbia 

this 10th  day of November, 2015  

 

Signed “Wayne Tisdale”  Signed “David Hughes” 

Chief Executive Officer   Chief Financial Officer 

   

Signed “Brandon Boddy”  Signed “Michael Curtis” 

Director   Director 

   

Signed “Gerald Tuskey” 

Director 

 

 

(Not Applicable) 

Promoter (if applicable) 

 

 


