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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 
 
Statements contained in this Listing Statement that are not historical facts are “forward-looking 
statements” or “forward-looking information” (collectively, “Forward-Looking Information”) (within 
the meaning of applicable Canadian securities legislation).  
 
Forward-Looking Information includes, but is not limited to, statements relating to the timing, availability 
and amount of financings; expected use of proceeds; business objectives; the acquisition of interests in 
mineral properties; the timing and costs of future exploration activities on the Company’s properties; 
success of exploration activities; permitting time lines and requirements for additional capital.  In certain 
cases, Forward-Looking Information can be identified by the use of words such as “plans”, “expects”, or 
“does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intended”, 
“anticipates”, or “does not anticipate”, or “believes” or variations of such words and phrases or 
statements that certain actions, events or results “may”, “could”, “would”, “might” or “will be taken”, 
“occur”, or “be achieved”.   
 
In making the Forward-Looking Information in this Listing Statement, the Company has applied several 
material assumptions, including, but not limited to, the assumption that additional financings needed will 
be available on reasonable terms, that the current exploration and other objectives concerning its 
properties can be achieved, that general business and economic conditions will not change in a materially 
adverse manner, and that all necessary governmental approvals for the planned exploration on its 
properties will be obtained in a timely manner and on acceptable terms.  Other assumptions are discussed 
throughout this Listing Statement and, in particular, in the “Risk Factors” found in section 17 of this 
Listing Statement.   
 
Forward-Looking Information involves known and unknown risks, uncertainties and other factors which 
may cause the actual results, performance or achievements of the Company to be materially different 
from any future results, performance or achievements expressed or implied by the Forward-Looking 
Information.  Such risks and other factors include, among others, risks related to the completion of 
financings and the use of proceeds; operations and contractual obligations; changes in exploration 
programs based upon results of exploration; future prices of metals; availability of third party contractors; 
availability of equipment; failure of equipment to operate as anticipated; accidents, effects of weather and 
other natural phenomena and other risks of the mineral exploration industry; environmental risks; 
community relations; and delays in obtaining governmental approvals or financing; as well as those 
factors discussed in the “Risk Factors” found in section 17 of this Listing Statement.   
 
Although the Company has attempted to identify important factors that could affect the Company and 
may cause actual actions, events or results to differ materially from those described in Forward-Looking 
Information, there may be other factors that cause actions, events or results not to be as anticipated, 
estimated or intended.  There can be no assurance that Forward-Looking Information will prove to be 
accurate, as actual results and future events could differ materially from those anticipated in such 
statements.  Accordingly, readers should not place undue reliance on Forward-Looking Information.   
The Forward Looking Information contained in this Listing Statement are made as of the date hereof and, 
unless so required by applicable law, the Company undertakes no obligation to update publicly or revise 
any Forward Looking Information, whether as a result of new information future events or otherwise.  
The Forward Looking Information contained in this Listing Statement is expressly qualified by this 
cautionary statement.   
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2. CORPORATE STRUCTURE 
 
2.1 The issuer operates under its legal name “Deer Horn Capital Inc.” (the “Issuer” or the 

“Company”).  The Company’s head office is located at Suite 140 – 1440 Garden Place, Delta, 
British Columbia  V4M 3Z2.  The Company’s registered and records office is located at Suite 
1100, 736 Granville Street, Vancouver, British Columbia  V6Z 1G3. 

 
2.2 The Company was incorporated as “Golden Odyssey Mining Inc.” under the Canada Business 

Corporations Act on April 16, 2004.  On January 27, 2011, it changed its name to “Deer Horn 
Metals Inc.”  

 
 Effective August 7, 2014, the Company was continued from the federal laws of Canada under the 

Business Corporations Act (Canada) to the Province of British Columbia under the Business 
Corporations Act (British Columbia).  As a result, the Company is now subject to the provisions 
of the Business Corporations Act (British Columbia).  The Company adopted a new set of 
Articles concurrent with the completion of the continuation.    

 
 On October 7, 2014, the Company changed its name to “Deer Horn Capital Inc.” 
 
2.3 The Company has one wholly-owned subsidiary: “Bodhi Tree Natural Market Corp.”. 
 
 Bodhi Tree Natural Market Corp. (“Bodhi”) was incorporated under the British Columbia 

Business Corporations Act on December 3, 2014.  Its registered and records office is located at 
Suite 1100, 736 Granville Street, Vancouver, British Columbia  V6Z 1G3.  Bodhi is a natural and 
organic retailer, and currently operates an organic supermarket located in Maple Ridge, British 
Columbia.   

 
 
 
 
 
 
 
 

100% Owned 
 
 
 
 
 
 
 
 
 
2.3 N/A 
 
2.4 N/A 
 
 

 
 
 

Deer Horn Capital Inc. 
(BC Company) 

 
 

Bodhi Tree Natural Market Corp. 
(BC Company) 



 

  

3. GENERAL DEVELOPMENT OF THE BUSINESS 
 
3.1 The Company was operating as a junior mineral exploration company with a 50% interest in and 

to its mineral property, the “Deerhorn Property”, which is comprised of 18 contiguous mineral 
claims covering approximately 5,133.26 hectares of land located in the Omineca Mining Division 
in British Columbia.   

 
As a result of the uncertainties in mineral exploration, during fiscal year ended July 31, 2015, 
management of the Company determined that while the Company would maintain its mineral 
exploration property, it was in the Company’s best interest to diversify its business and pursue 
other viable business opportunities, with the aim of growing shareholder value and generating 
revenues for the Company.   
 
During the first quarter of fiscal 2015, the Company became aware of opportunities in the organic 
super market sector and was able to make connections with experienced professionals in the 
organic food and grocery industries.  
 
Effective January 14, 2015, the Company acquired all of the issued and outstanding shares of 
Bodhi, with the intent of utilizing Bodhi to develop and operate an organic supermarket.   
 
In conjunction with the acquisition and development of Bodhi, effective January 15, 
2015, Bodhi entered into a net profit interest agreement with Lance Sutherland, the 
President of Bodhi, whereby as partial consideration for Mr. Sutherland’s assistance in 
setting up and the operation of Bodhi’s stores, Mr. Sutherland will receive 20% of the net 
profits of each of Bodhi’s stores. 
 
In March 2015, the Company entered into a five (5) year lease for a retail location in Maple 
Ridge, British Columbia.  The Company took advantage of the liquidation sale conducted by a 
liquidator on behalf of Target Canada to acquire retail store equipment for use in its store. 
 
On June 13, 2015, Bodhi conducted a grand opening of its first full-line natural and organic 
grocery store (the “Store”), which carries produce, canned goods, beverages, dairy, healthy 
living, bulk foods and other natural and organic product.  

 
 

Acquisitions & Dispositions  
 

On November 25, 2014, the Company incorporated a wholly-owned subsidiary, B.C. Cannabis 
Pharms Ltd. (“B.C. Cannabis”), and effective December 23, 2014, the Company and B.C. 
Cannabis entered into an asset purchase agreement with Overdrive Enterprises Ltd. 
(“Overdrive”), whereby Overdrive would transfer certain assets related to the production of 
medical marijuana under the Marihuana Medical Access Regulations (“MMAR”) production 
licenses (consisting of certain leases, subleases and goodwill) to B.C. Cannabis, in consideration 
for (i) $200,000 in cash (of which $100,000 was payable at closing, and an additional $100,000 
was payable on the first anniversary of the closing date); and (ii) the issuance of 1,000,000 
common shares of the Company.  The asset purchase and transfer of assets was completed on 
January 7, 2015, and the Company paid the initial $100,000 payable under the agreement and 
issued the 1,000,000 common shares to Overdrive.  
 



 

  

As the Company made progress with Bodhi and the Store through the first few months of 2015, 
management felt that the Company’s resources should be focused on developing its interests in 
the natural and organic food retailing business.  Accordingly, on May 29, 2015, the Company 
entered into a share purchase agreement with Overdrive whereby the Company sold all of the 
issued and outstanding shares of B.C. Cannabis to Overdrive, and thereby divested of its MMAR 
assets.   

 
 

Financings & Capital Markets 
 

On January 9, 2015, the Company completed a non-brokered private placement, raising $505,000 
by the issuance of 10,100,000 units at a price of $0.05/unit.  Each unit consisted of one common 
share and one-half of one common share purchase warrant.  Each whole warrant entitles the 
holder thereof to purchase one common share of the Company for two years at a price of 
$0.10/share. 
 
On March 9, 2015, the Company completed a non-brokered private placement, raising $410,500 
by the issuance of 4,105,000 units at a price of $0.10/unit.  Each unit consisted of one common 
share and one-half of one common share purchase warrant.  Each whole warrant entitles the 
holder thereof to purchase one common share of the Company for two years at a price of 
$0.15/share during the first year of the exercise period and $0.20/share during the second year of 
the exercise period.  The Company paid $10,675 as cash compensation to eligible finders in 
relation to this financing. 
 
On March 10, 2015, the Company granted an aggregate of 2,275,000 stock options to certain 
directors, officers and consultants of the Company, with each option being exercisable into one 
common share of the Company at a price of $0.14/share expiring on March 10, 2020. 
 
On March 17, 2015, the Company granted an aggregate of 200,000 stock options to a certain 
consultant of the Company, with each option being exercisable into one common share of the 
Company at an exercise price of $0.25/share expiring on March 17, 2020.  
 
On May 4, 2015, the Company completed a non-brokered private placement, raising $279,800.40 
by the issuance of 932,668 units at a price of $0.30/unit.  Each unit consisted of one common 
share and one-half of one common share purchase warrant.  Each whole warrant entitles the 
holder thereof to purchase one common share of the Company for two years at a price of 
$0.40/share during the first year of the exercise period and $0.50/share during the second year of 
the exercise period.  The Company paid $16,888 as cash compensation to eligible finders in 
relation to this financing. 
 
On May 19, 2015, the Company completed a non-brokered private placement, raising 
$204,500.40 by the issuance of 681,668 units at a price of $0.30/unit.  Each unit consisted of one 
common share and one-half of one common share purchase warrant.  Each whole warrant entitles 
the holder thereof to purchase one common share of the Company for two years at a price of 
$0.40/share during the first year of the exercise period and $0.50/share during the second year of 
the exercise period.  The Company paid $10,000.03 as cash compensation to eligible finders in 
relation to this financing. 

 
On July 24, 2015, the Company completed a non-brokered private placement, raising $27,000 by 
the issuance of 90,000 units at a price of $0.30/unit.  Each unit consisted of one common share 
and one-half of one common share purchase warrant.  Each whole warrant entitles the holder 



 

  

thereof to purchase one common share of the Company for two years at a price of $0.40/share 
during the first year of the exercise period and $0.50/share during the second year of the exercise 
period.   
 
On November 16, 2015, the Company completed a non-brokered private placement, raising 
$200,000 by the issuance of 2,000,000 units at a price of $0.10/unit.  Each unit consisted of one 
common share and one-half of one common share purchase warrant.  Each whole warrant entitles 
the holder thereof to purchase one common share of the Company for two years at a price of 
$0.15/share.  The Company paid $16,000 as cash compensation to eligible finders in relation to 
this financing. 
 
On January 11, 2016, the Company completed a non-brokered private placement, raising 
$162,000 by the issuance of 2,700,000 units at a price of $0.06/unit.  Each unit consisted of one 
common share and one common share purchase warrant.  Each warrant entitles the holder thereof 
to purchase one common share of the Company for two years at a price of $0.10/share.  The 
Company paid $12,960 as cash compensation to eligible finders in relation to this financing. 
 

 
Other Corporate Developments 

 
 At its annual general and special meeting held on July 21, 2014, shareholders of the Company 

approved (i) the continuation of the Company from the Federal laws of Canada to the Province of 
British Columbia; and (ii) the changing of the Company’s name to “Deer Horn Capital Inc.” 

 
 The Company completed its continuation into British Columbia on August 7, 2014, and effected 

the changing of its name to Deer Horn Capital Inc. on October 7, 2015. 
 
3.2 There were no significant dispositions or acquisitions during the most recently completed 

financial year. 
 
3.3 As a junior exploration company without revenues, the Company typically needs more capital 

than it has available to it or can expect to generate through the sale of its products.  In the past, 
the Company has had to raise, by way of equity financing, considerable funds to meet its capital 
needs.  There is no guarantee that the Company will be able to continue to raise funds needed for 
its business.  Failure to raise the necessary funds in a timely fashion will limit the Company’s 
growth and future development of its mineral property. 

 
 
4. NARRATIVE DESCRIPTION OF THE BUSINESS 
 
4.1 The Company’s business is currently divided into two parts: (i) a junior mineral exploration 

company; and (ii) a natural organic retailer. 
 

Mineral Property 
 

During the financial year ended July 31, 2015, the Company continued to maintain its 50% 
interest in and to the Deerhorn Property, although no corporate resources were devoted to the 
Deerhorn Property.     

 
Natural & Organic Retail 

 



 

  

 The Store has been operating since opening on June 13, 2015, and had generated approximately 
$200,000 in revenues as at the Company’s financial year ended July 31, 2015.   

 
Business Objectives 
 
Due to the current economic downturn for junior resource companies, the Company is currently 
in a “care and maintenance” phase of exploration on its Deerhorn Property.   

 
 With respect to its natural and organic retail business, the aim of the Company is to expand its 

retail business by opening additional stores under the Bodhi brand, either by leasing available 
retain space and retrofitting to suit its needs, or by acquiring existing natural and organic food 
stores and re-branding them.  The Company acquired a significant amount of equipment from the 
Target Canada liquidation sale for use in future stores.  In order to support its plan to further 
expand in the natural and organic retailing sector, the Company will require further financial 
resources.   

 
Milestones 

 
 In order for the Company to carry out the proposed programs set out above, the Company will 

need to raise funds, whether through equity or other sources, at such amounts and at prices or 
rates that are fair and in the best interests of the Company.  There can be no assurances that the 
Company will be able to raise such funds. 

 
Funds Available 

 
 As at July 31, 2015, the Company had estimated working capital of $91,430. 
 

The total funds available to the Company as at the December 31, 2015 is estimated to be $6,036, 
all of which is budgeted for general working capital.  
 
The Company does not currently have any employees.  However Bodhi currently has 8 full-time 
and 14 part-time employees. 
 
Competitive Conditions 

 
 The Company operates in a competitive environment, which include not only well-established 

specialty food markets but mass market chains that offer increased amounts of natural and organic 
foods.  The Company must use marketing efforts and careful pricing strategics to increase its 
presence in natural and organic retailing sector. 

  
4.2 N/A 
 
4.3 See Appendix “A” for information about the Deerhorn Property.  The information contained in 

the Listing Statement regarding the Deerhorn Property is excerpted from the PEA Report which is 
entitled “Preliminary Economic Assessment for the Deer Horn Gold-Silver-Tellurium Property, 
Omineca Mining Division, British Columbia, NTS MAP 093E/06W Latitude 53°22’26”N and 
Longitude 127°17’16”” dated March 12, 2013, revised July 26, 2013 and prepared by Bob Lane 
(P.Geo.), Plateau Minerals Corp; Gary Giroux (P.Eng.), Giroux Consultants Ltd; and Tracey 
Meintjes (P.Eng.), Moose Mountain Technical Services.  

 
4.4 N/A 



 

  

 
 
5. SELECTED CONSOLIDATED FINANCIAL INFORMATION 
 
5.1 Annual Information - The following table provides a brief summary of the Company’s financial 

operations.  For more detailed information, refer to the Company’s audited financial statements 
for the financial years ended July 31, 2015 and 20142; and the audited financial statements for the 
financial years ended July 31, 2014 and 2013, and the notes thereto, as well as the unaudited 
interim financial statements for the three month period ended October 31, 2015 and the notes 
thereto, all of which are filed on SEDAR (www.sedar.com). 

 
  

Three Months 
Ended October 31, 

2015 

 
Year Ended  
July 31, 2015 

 
Year Ended  
July 31, 2014 

 
Year Ended  
July 31, 2013 

 (unaudited) 
($) 

(audited) 
($) 

(audited) 
($) 

(audited) 
($) 

 
Revenues 

 
196,491 

 
207,989 

 
Nil 

 
Nil 

Cost of Goods Sold 260,556 (261,294) Nil Nil 
Gross Margin (Loss) (64,065) (53,305) Nil Nil 
Total Expenses (265,190) (1,307,996) (481,922) 989,303 
Other Income (Loss) (329,255) (1,361,301 (481,922) 30,400 
Net Income (Loss) (138,398) (1,473,427) 54,237 (958,903) 
Basic & Diluted Income 
(Loss) per share 

(0) (0.06) --  (0.01) 

Total Assets 285,360 1,145,891 303,022 270,749 
Total Long-Term 
Liabilities 

Nil Nil Nil Nil 

Cash dividends declared Nil Nil Nil Nil 
Shareholders’ Equity 483,983 558,421 141,395 8,658 

 
 
5.2 Quarterly Information – The following table provides a brief summary of the Company’s 

financial operations for the eight most recently completed quarters.  For more detailed 
information, refer to the Company’s interim financial statements for the relevant periods, all of 
which are filed on SEDAR (www.sedar.com). 

 
 1st 

Quarter 
ended  

Oct 31,  
2015 
($) 

4th 
Quarter 
ended  

Jul 31, 2015 
($) 

3rd 
Quarter 
ended 

Apr 30, 
2015 
($) 

2nd 
Quarter 
ended  
Jan 31, 

2015 
($) 

1st  
Quarter 
ended  
Oct 31,  

2014 
($) 

4th 
Quarter 
ended  
Jul 31, 
2014 
($) 

3rd 
Quarter 
ended  

Apr 30, 
2014 
($) 

2nd 
Quarter 
ended  
Jan 31, 

2014 
($) 

 
Revenues 

 
196,491 

 
207,989 

 
30,000 

 
Nil 

 
Nil 

 
Nil 

 
Nil 

 
Nil 

Net Income 
(Loss) 

(329,255) (1,473,427) (883,797) (304,011) (115,135) 54,237 21,640 (227,693) 

Basic & 
Diluted 
Income 
(Loss) per 
share 

- (0.06) 0.04 0.02 - -  - 0.01 



 

  

 
5.3 Dividends - The Company has not declared or paid any dividends or distributions on its common 

shares.  The Company does not have any restrictions that could prevent it from paying dividends 
or distributions, other than customary general solvency requirements.  It currently intends to 
retain future earnings, if any, for use in its business and does not anticipate paying dividends or 
distributions in the foreseeable future on its common shares.  Any determination to pay future 
dividends or distributions will remain at the discretion of the Board of Directors of the Company 
and will depend on the earnings, financial condition of the Company and such other factors 
deemed relevant by the Board.  

 
5.4 N/A 
  
 
6. MANAGEMENT’S DISCUSSION AND ANALYSIS 
 
6.1 Date - The information in this section relates to MD&A for the year ended July 31, 2015, and is 

taken from the MD&A dated November 27, 2015. 
 
6.2 Overall Performance – The following discussion of the Company’s financial performance is 

based on the audited consolidated financial statements for the years ended July 31, 2015 and 
2014. 

  
 The Company’s current assets, as at July 31, 2015, were $399,322 (July 31, 2014 - $210,364). 

Non-current assets at July 31, 2015 totaled $746,569 (July 31, 2014 - $92,658).  The increase in 
current assets is mainly due to the acquisition of inventory by the Company. 

 
During the year ended July 31, 2015, the Company reported a net loss of $1,473,427 ($0.06 basic 
and diluted loss per share) compared with a net income of $54,237 for the year ending July 31, 
2014 ($0 basic and diluted loss per share).   

 
 
6.3 Selected Annual Information – The figures in the following table for the years ended July 31, 

2015, 2014 and 2013, have been prepared in accordance with IFRS. 
 

All figures are expressed in Canadian dollars. 
 

 Year Ended 
Jul 31, 2015 

(audited) 
($)

Year Ended 
Jul 31, 2014 

(audited) 
($)

Year Ended 
Jul 31, 2013 

(audited) 
($)

Revenues 207,989 Nil Nil 
Net Income (Loss) (1,473,427) 54,237 (958,903) 
Basic & Diluted Income (Loss) per 
share 

 
(0.06) -- 

 
(0.01) 

Total Assets 1,145,891 303,022 270,749 
Total Long Term Liabilities Nil Nil Nil 
Cash dividends declared Nil Nil Nil 
Shareholders’ Equity (Deficit) 558,421 141,395 8,658 

 
6.4 Variations 
 



 

  

 Net Loss 
 

The Company incurred a net loss of $1,473,427 ($0.06/share) in the fiscal year ended July 31, 
2015, compared with net income of $54,237 ($nil/share) in the fiscal year ended July 31, 2014 
and a net loss of $958,903 ($0.01/share) in the fiscal year ended July 31, 2013.  The significant 
variance between the year ended July 31, 2015 and July 31, 2014 was mainly attributable to  
increased expenses relating to start up costs for its organic retail division which also included 
advertising and promotion, professional fees, salaries & management fees/share-based 
compensation and rent and occupancy costs.  The significant variance between the year ended 
July 31, 2014 and July 31, 2013 was mainly attributable to an increase in exploration expenses, 
professional fees, salaries and management fees together with a decrease in investor relations 
costs, regulatory and filing fees, share-based compensation and travel.  Explanations for the 
fluctuations in net losses are summarized below by separately identifying four major categories of 
expenses.  The categories are (i) start-up costs; (ii) salaries & management fees/share-based 
compensation; (iii) advertising and promotion; (iv) rent and occupancy costs and (v) professional 
fees. 

 
  
 Revenue 
 
 Start-up Costs 
 
 For the fiscal year ended July 31, 2015, the Company incurred $75,372 in start-up costs ($nil as at 

July 31, 2014; $nil as at July 31, 2013).  The difference between fiscal 2015 compared to fiscal 
2014 and 2013 can be explained by the Company’s change in focus from mineral exploration to 
entering the natural and organic retail industry. 

 
 Salaries and Management Fees/Share-Based Compensation 
 
 For the fiscal year ended July 31, 2015, the Company recognized salary and management fee 

expenses of $437,535 ($302,825 in fiscal 2014; $432,634 fiscal 2013).  The increase in fiscal 
2015 can be explained by the fact that the Company increased personnel for its Bodhi retail store.  
The Company decreased its exploration activities and stream-lined its operations in fiscal 2014 
and consequently retained fewer number of employees and consultants.  Conversely, the decrease 
in salaries and management fees in fiscal 2014 compared to fiscal 2013, resulted from the 
Company’s decreased exploration activities in fiscal 2014 and the consequent increase in 
employees and consultants during this year. 

  
 During the year ended July 31, 2015, the Company recorded $298,716 of share-based 

compensation ($nil in fiscal 2014; $17,051 in fiscal 2013). The variations in share-based 
compensation were due to fewer options being granted in fiscal 2013, no options being granted in 
fiscal 2014 and an increase in options granted in fiscal 2015. 

 
Advertising and Promotion 

 
 For fiscal 2015, the Company reported $73,223 in advertising and promotion expenses ($16,918 

in fiscal 2014; $nil in fiscal 2013).   The increase in fiscal 2015 from fiscal 2014 and 2013, can be 
explained by the Company’s increased requirements for advertising and promotion for its natural 
and organic grocery store. 

 



 

  

Rent and Occupancy Costs 
 

 For the fiscal year ended July 31, 2015, the Company reported $64,373 in rent and occupancy 
costs ($13,000 in fiscal 2014; $14,976 in fiscal 2013).  The increase in fiscal 2015 from the 
previous years was a result of the Company’s additional requirements for leased premises for its 
retail location and warehouse space.   
 
Professional Fees 

 
 For the fiscal year ended July 31, 2015, the Company reported $153,077 in professional fees 

(legal and audit)($34,132 in fiscal 2014; $34,843 in fiscal 2013).  The increase in fiscal 2015 
from the previous years was a result of the Company’s efforts to enter the natural and organic 
retail industry, requiring increased legal assistance as well as increased audit costs.  

 
 
 Total Assets 
 

Total assets increased to $1,145,891 as at July 31, 2015 from $303,022 as at July 31, 2014 and 
$270,749 as at July 31, 2013.  Total assets consist mainly of cash and other receivables, 
inventories and property and equipment.  Total assets as at July 31, 2015 increased significantly 
from the previous year mainly due to a decrease in the Company’s cash position.  Total assets as 
at July 31, 2014 increased slightly from the previous year mainly due to an increase in the 
Company’s cash position.   

 
 Shareholders’ Equity 
 
 Total shareholders’ equity increased to $558,421 as at July 31, 2015 ($141,395 as at July 31, 

2014; $8,658 as at July 31, 2013).  Total shareholder equity consisted mainly of share capital and 
share-based compensation reserve and decreased significantly in each of fiscal 2014 and fiscal 
2013 due to cash reserves being depleted and no significant financings being completed during 
such periods. 

 
6.5 Results of Operations 
 

During the year ended July 31, 2015, the Company generated revenue of $142,500.  During the 
years ended July 31, 2014 and 2013, the Company did not generate any revenue.  The Company 
recorded a loss of $1,473,427 during the year ended July 31, 2015 compared to income of 
$54,237 for the year ended July 31, 2014 and a loss of $958,303 for the year ended July 31, 2013.  
The increase in loss in fiscal 2015 from the prior comparative period was due mainly to the 
Company’s start-up of its first organic and natural market large increases in advertising and 
promotion, salaries & management fees/stock based compensation and start up costs.  The 
increase in income in fiscal 2014 from the prior comparative period was due mainly to large 
recovery of mining tax credits.   

6.6 Summary of Quarterly Results - The following table sets out selected unaudited quarterly 
financial information of the Company for the eight most recent quarters of operation.  This 
information is derived form unaudited quarterly financial statements prepared by management.  
This financial data was prepared in accordance with IFRS. 



 

  

 
 1st 

Quarter 
ended  
Oct 31,  

2015 
($) 

4th 
Quarter 
ended  

Jul 31, 2015 
($) 

3rd 
Quarter 
ended 

Apr 30, 
2015 
($) 

2nd 
Quarter 
ended  
Jan 31, 

2015 
($) 

1st  
Quarter 
ended  
Oct 31,  

2014 
($) 

4th 
Quarter 
ended  
Jul 31, 
2014 
($) 

3rd 
Quarter 
ended  

Apr 30, 
2014 
($) 

2nd 
Quarter 
ended  
Jan 31, 

2014 
($) 

 
Revenues 

 
196,491 

 
207,989 

 
30,000 

 
Nil 

 
Nil 

 
Nil 

 
Nil 

 
Nil 

Net 
Income 
(Loss) 

(329,255) (1,473,427) (883,797) (304,011) (115,135) 54,237 21,640 (227,693) 

Basic & 
Diluted 
Income 
(Loss) 
per share 

- (0.06) 0.04 0.02 - -  - 0.01 

 
6.7 Liquidity – The Company currently earns revenue from its retail operations.  The Company 

invests its cash and cash equivalents with major Canadian financial institutions with investment 
grade credit ratings.  Deer Horn has no outstanding bank debt or other interest bearing 
indebtedness as at July 31, 2015.  At July 31, 2015, the Company had $47,350 in cash and cash 
equivalents (July 31, 2014 - $197,670) and a working capital deficiency of $188,148 (July 31, 
2014 – working capital of $48,737).   
 
For the year ended July 31, 2015 the Company had working capital (deficiency) of $188,148 
(July 31, 2014 - $48,737). The Company had income (loss) and comprehensive income (loss) of 
($1,473,427) (2013 – income and comprehensive income of $54,237). 

 
6.8 Capital Resources – In order to support its plan to further expand in the natural and organic 

retailing sector, the Company will require further financial resources.  The Company assesses its 
financing requirements and its ability to access debt or equity markets on an ongoing basis.  
Given the current conditions of the financial markets, the Company will seek to maintain 
financial flexibility and will monitor and assess its financing requirements as its activities 
progress.  The Company`s ability to access the equity or debt markets in the future may be 
affected by prolonged market instability.  The inability to access the equity or debt markets for 
sufficient capital, at acceptable terms, and within required timeframes, could have a materially 
adverse effect on the Company`s financial condition, results of operations and prospects.   
 
Future exploration and subsequent development of the Company’s properties beyond currently 
planned expenditures will depend on the Company’s ability to obtain additional financing. The 
Company has limited financial resources and there is no assurance that additional funding will be 
available which could result in the delay or indefinite postponement of further exploration.  
 
The Company’s financial performance is dependent on many external factors. The Company 
expects that any revenues it may earn from its operations in the future will be from the sale of 
minerals. Both prices and markets for metals and minerals are cyclical, difficult to predict, 
volatile, subject to government price fixing and controls and respond to changes in domestic and 
international political, social, and economic environments. In addition, the availability and cost of 
funds for exploration, development and production costs are difficult to predict. These changes in 
events could materially affect the financial performance of the Company.  

 



 

  

6.9 Off-Balance Sheet Arrangements – The Company currently has no off-balance sheet 
arrangements. 

 
6.10 Transactions with Related Parties 
 

During the years ended July 31, 2015 and 2014, the following amounts were incurred with 
respect to the directors, the Chief Executive Officer and the Chief Financial Officer of the 
Company: 

  
 Year ended 

July 31, 2015 
Year ended 

July 31, 2014 
Management fees paid or accrued to a company 
controlled by the President and CEO: 

 
$210,000 

 
$210,000 

Travel and Expense Allowances paid to the CEO $12,000 $12,000 
Management fees paid or accrued to the CFO or a 
company controlled by the CFO: 

 
$30,000 

 
$32,500 

Management fees paid or accrued to a company 
controlled by a Director: 

 
$70,000 

 
$60,000 

Salaries and Wages  $34,615 Nil 
Share-Based Compensation $234,572 Nil 

 
6.11 Fourth Quarter – Organic Retail Division operations for the three months ended July 31, 2015: 

 
The Organic Retailing Division began operations on June 6, 2015.  
 
Revenue:  Revenue in the three months ended July 31, 2015, from retail sales increased to 
$207,989 from $nil in 2014.     
 
Cost of Goods Sold:  Cost of goods sold in the three months ended July 31, 2015, were $261,294 
compared with $nil in 2014. 
 
Gross margin:  Gross margin includes purchases and salaries, wages and benefits.  The Company 
realized a gross margin (loss) of ($53,305) for the three months ended July 31, 2015 compared 
with $nil in 2014. 

 
6.12 Proposed Transactions – The Company does not currently have any proposed transactions 

approved by the Board of Directors.   
 
6.13 Change in Accounting Policies 
 
 The following new standards, and amendments to standards and interpretations, are not yet 

effective as of July 31, 2015, and have not been early adopted by the Company and accordingly 
have not been applied to the Company’s financial statements for the fiscal year ended July 31, 
2015.  None of these are expected to have a material effect on the Company’s future financial 
statements: 
 
(i)  Effective for annual periods beginning on or after January 1, 2015 
 

 IFRS 7, Financial Instruments – Disclosure 
 



 

  

Amended to require additional disclosures on transition from IAS 39 to IFRS 9. 
 
(ii) Effective for annual periods beginning on or after January 1, 2016 
 

 IAS 16 & IAS 38, Clarification of Acceptable Methods of Depreciation and 
Amortization 

 
Amended to (i) clarify that the use of a revenue-based depreciation and 
amortization method is not appropriated, and (ii) provide a rebuttable 
presumption for intangible assets. 

 
(iii) Effective for annual periods beginning on or after January 1, 2017 
 

 IFRS 15, Revenue from Contracts with Customers: 
 

IFRS 15 is a new standard to establish principles for reporting the nature, 
amount, timing, and uncertainty of revenue and cash flows arising from an 
entity’s contracts with customers.  It provides a single model in order to depict 
the transfer of promised goods or services to customers.  IFRS 15 supersedes IAS 
11, Construction Contracts, IAS 18, Revenue, IFRIC 13, Customer Loyalty 
Programs, IFRIC 15, Agreements for the Construction of Real Estate, IFRIC 18, 
Transfers of Assets from Customers, and SIC-31, Revenue – Barter Transactions 
involving Advertising Service.   
 
In May 2015, the International Accounting Standards Board (“IASB”) proposed 
to defer the effective date to January 1, 2018.  Early application of the Standard 
would still be permitted. 

 
(iv) Effective for annual periods beginning on or after January 1, 2018 
 

 IFRS 9 is a new standard on financial instruments that will replace IAS 39, 
Financial Instruments: Recognition and Measurement. 

 
IFRS 9 addresses classification and measurement of financial assets and financial 
liabilities as well as derecognition of financial instruments. IFRS 9 has two 
measurement categories for financial assets: amortized cost and fair value. All 
equity instruments are measured at fair value. A debt instrument is at amortized 
cost only if the entity is holding it to collect contractual cash flows and the cash 
flows represent principal and interest. Otherwise it is at fair value through profit 
or loss.  

 
6.15 Interim MD&A – The information provided in section 6.16 is for the three month period ended 

October 31, 2015 and is taken from the management discussion & analysis dated 
December 23, 2015. 



 

  

6.16 Updated Disclosure 
 
 Results of Operations  
 

The Company reports its results in two business segments: organic retailing and head office and 
corporate which includes mineral exploration. The discussion of segment operating results is set 
out below:  
 
Revenue and Expense Summary  
 
ORD Division operations – three months ended October 31, 2015  
 
Revenue: Revenue from retail sales increased to $196,491 in the three months ended October 31, 
2015 compared to $nil in the same period 2014. This revenue remains significantly below initial 
projections; however, steps are being taken to improve the retail presence and penetration in 
Maple Ridge, BC.  
 
Cost of Goods Sold: Cost of goods sold (“COGS”) was $260,556 in the three months ended 
October 31, 2015 compared to $nil in the same period 2014. The cost of goods sold margin, 
excluding staff costs and other COGS items was almost 58% compared to 46% for our most-
recently completed quarter ended July 31, 2015. Direct salaries and wages included in COGS 
continue to be a significant portion of the overall COGS. The minimum staffing required to 
operate the store is being utilized; however, as a percentage of sales, this figure remains too high 
at the moment. As sales revenue increases, direct salaries and wages should remain at 
approximately these levels, contributing less and less to the overall COGS, as a percentage.  
 
Gross Margin (Loss): Gross margin includes purchases and salaries, wages and benefits. The 
Company realized a gross margin loss of $64,065 for the three months ended October 31, 2015 
compared with $nil in 2014. For our most-recently completed quarter ended July 31, 2015, the 
Gross margin loss was $53,305. Obviously, a gross margin loss is not sustainable, and steps are 
being taken to improve this situation, with a greater emphasis on increasing revenue while 
maintaining tight controls over costs.  
 
General and Administrative Expenses: General and administrative ("G&A") expense was 
$145,001 for the three months ended October 31, 2015 compared to $nil in the same period 2014. 
For our most-recently completed quarter ended July 31, 2015, the G&A expense was $301,106, 
which included start-up costs of $75,372, and advertising costs of $32,270.  
 
MNE Division operations – three months ended October 31, 2015  
 
Exploration Expenses: Exploration expenses, net of recoveries, were $nil for the three months 
ended October 31, 2015 and 2014.  
 
General and Administrative Expenses: General and administrative ("G&A") expenses at the 
head office were $120,189 for the three months ended October 31, 2015 compared to $115,135 in 
the same period 2014. Significant steps are being taken to reduce the overall burn-rate at the head 
office including reducing the management and consulting fees being charged to the company by 
related parties. Further reductions are being considered in an attempt to focus all available funds 
on the ORD Division. 
 
 



 

  

 
 Liquidity 
 

At October 31, 2015, Deer Horn had $6,990 in cash and cash equivalents (July 31, 2015 - 
$47,350) and a working capital deficiency of $234,230 (July 31, 2015 – working capital 
deficiency of $188,148).  

 
During the three-month period ended October 31, 2015, the Company borrowed funds from 
related companies or individuals for a total of $108,000. These short-term loans bear no interest, 
and have no specific terms of repayment. 
 
Capital Resources 
 
In order to support its plan to further expand in the natural and organic retailing sector, the 
Company will require further financial resources. Deer Horn assesses its financing requirements 
and its ability to access debt or equity markets on an ongoing basis. Given the current conditions 
of the financial markets, the company will seek to maintain financial flexibility and will monitor 
and assess its financing requirements as its activities progress. 
 
Future expansion of the Company’s retail operations beyond currently planned expenditures will 
depend on the Company’s ability to obtain additional financing. The Company has limited 
financial resources and there is no assurance that additional funding will be available which could 
result in the delay or indefinite postponement of further expansion plans. 
 
Transactions with Related Parties 
 
During the three months ended October 31, 2015, the following amounts were incurred with 
respect to the directors, the Chief Executive Officer and the Chief Financial Officer of the 
Company: 

  
 3 months ended 

October 31, 2015 
3 months ended 

October 31, 2014 
Management fees paid or accrued to a company 
controlled by the President and CEO: 

 
$19,500 

 
$52,500 

Travel and Expense Allowances for the CEO $3,000 $3,000 
Management fees paid or accrued to the CFO or a 
company controlled by the CFO: 

 
$7,500 

 
$7,500 

Management fees paid or accrued to a company 
controlled by a Director: 

 
$-- 

 
$15,000 

Salaries & Wages $31,148 -- 
Share Based Compensation $23,460 -- 

 
6.17 Additional Disclosure for Issuers Without Significant Revenue - Details relating to the 

Company’s capitalized or expensed exploration and development costs, deferred development 
costs and general and administration expenses for the fiscal periods ended July 31, 2014 and July 
31, 2015, and the three month period ended October 31, 2015, are set out in the Company’s 
respective financial statements filed on SEDAR under the Company’s profile. 

 
6.18 Description of Securities – The Company’s authorized voting securities are comprised of an 

unlimited number of common shares without par value.  As at the date of this Listing Statement, 



 

  

the Company had issued: 37,044,653 common shares, share purchase warrants exercisable into 
1,654,668 common shares and options exercisable into 2,680,000 common shares.  See section 14 
below for further details. 

 
6.19 See section 6.17 above. 
 
6.20 See section 6.7 above. 
 
6.21 N/A 
 
 
7. MARKET FOR SECURITIES 
 
7.1 The Company’s common shares are currently listed on the Canadian Securities Exchange under 

trading symbol “DHC”.   
 
 
8. CONSOLIDATED CAPITALIZATION 
 
8.1 As at the date of this Listing Statement, the Company had a total of 37,044,653 common shares 

issued and outstanding.  A summary of common shares, incentive options and warrants as at the 
date of this Listing Statement is provided in the table below: 

 
 
 
 
Description 

 
 
 
Authorized 

 
Outstanding 

as at 
July 31, 2015 

 
Outstanding as at 

the date of this 
Listing Statement 

Outstanding as at the 
date of this Listing 

Statement on a fully 
diluted basis(1) 

 
Common shares 

 
Unlimited 

 
32,344,653 

 
37,044,653 

 
51,379,321 

Long-Term Debt Nil Nil Nil Nil 
Notes: 
(1) Assumes exercise of all outstanding options and share purchase warrants. 

 
 
9. OPTIONS TO PURCHASE SECURITIES 
 
9.1 Summary of Stock Option Plan 
 

The Company maintains a 10% rolling stock option plan (the “2014 Stock Option Plan”) dated 
June 16, 2014, which was approved by the shareholders of the Company at its annual general & 
special meeting held on July 21, 2014.  The 2014 Stock Option Plan is administered by the Board 
who has the full authority and sole discretion to grant options under the 2014 Stock Option Plan 
to any eligible recipient, including themselves.  Eligible recipients, include: directors, officers, 
employees and consultants of the Company or its subsidiaries.  The key terms of the 2014 Stock 
Option Plan are as follows:  

 
 The aggregate of optioned shares that may be issued upon the exercise of stock options 

previously granted and those granted under the 2014 Stock Option Plan may not exceed 
10% of the number of issued and outstanding common shares of the Company at the time 
of granting of options.  

 



 

  

 Any previously granted options shall be deemed to be accepted into and governed by the 
2014 Stock Option Plan. 

 
 No more than 5% of the issued common shares of the Company, calculated at the date of 

the grant of options, may be granted to any one optionee in any 12 month period (unless 
disinterested shareholder approval is obtained where permitted by applicable regulators).  

 
 No more than an aggregate of 1% of the issued common shares of the Company, 

calculated at the date of the grant of options, may be granted to all employees conducting 
investor relations activities within any 12 month period (which percentage interest may 
be increased if permitted by applicable regulators). 

 
 If required by applicable regulators, no more than 2% of the common shares outstanding 

at the time of grant may be reserved for issuance to any consultant in any 12 month 
period. 

 
 The exercise price of a stock option shall be fixed by the Board, however, the minimum 

exercise price of a stock option cannot be less than the closing price of the Company’s 
common shares on the trading day immediately prior to the date of grant less any 
allowable discounts if permitted under applicable exchange policies.   

 
 Options may have a maximum exercise period of ten (10) years. 

 
 Options are non-assignable and non-transferable. 

 
 Where permitted by applicable regulators, vesting provisions are at the sole discretion of 

the Board except that options granted to consultants conducting investor relations 
activities will vest, at a minimum, over a period of not less than 12 months as to 25% on 
the date that is three months from the date of grant and a further 25% on each successive 
date that is three months from the date of the previous vesting.   

 
 Where required by exchange policies, any reduction in exercise price of an option 

previously granted to an insider requires disinterested shareholder approval.   All other 
terms of an option may only be amended in compliance with applicable exchange 
policies in effect at the time of the proposed amendment. 

 
 In the case of death of an optionee, any vested options held by the deceased at the date of 

death will become exercisable by the optionee’s estate until the earlier of one year after 
the date of death and the date of expiration of the term otherwise applicable to such 
option. 

 
 Options granted to an optionee may be exercised in whole or in part by the optionee 

within a reasonable period of time following the date the optionee ceases to be employed 
with or provide services to the Company as determined by the Board, in its sole 
discretion, on the date of such termination, which date will be no later than the earlier of 
one year and the expiry date otherwise applicable to such options, but only to the extent 
that such options are vested at the date the optionee ceases to be so employed or provide 
services to the Company. 

 
  In the case of an optionee dismissed from employment/service for cause, such options, 

whether vested or not, will immediately terminate without right to exercise same. 



 

  

 
 The number of options outstanding and exercisable under the 2014 Stock Option Plan as at the 

date of this Listing Statement are as follows: 
 

Category of  
Optionee 

Number of 
Optionees 

Number of 
Options 

Purchase price 
of Options 

Expiry Date 

Directors and  
Executive Officers 

2 32,000 $2.50 March 11, 2016 

1,100,000 $0.14 March 10, 2020 

Directors who are not 
Executive Officers 

4 115,000 $2.50 March 11, 2016 

50,000 $2.50 June 24, 2016 

100,000 $1.00 March 25, 2018 

700,000 $0.14 March 10, 2020 

Employees 0 n/a n/a n/a 

Consultants 9 58,000 $2.50 March 11, 2016 

325,000 $0.14 March 10, 2020 

200,000 $0.25 March 18, 2020 

TOTAL: 15 2,680,000 - - 

 
 
10. DESCRIPTION OF THE SECURITIES 
 
10.1 Equity Securities.  The authorized share capital of the Company consists of an unlimited number 

of common shares without par value.   
 

As of the date of this Listing Statement there are 37,044,653 common shares of the Company 
issued and outstanding.  Upon liquidation, dissolution or winding up of the Company, the holders 
of common shares are entitled to share ratably in all net assets available for distribution to 
shareholders after payment to creditors and holders of preferred shares.  The common shares are 
not convertible or redeemable and have no preemptive, subscription or conversion rights.  There 
are no conversion, redemption, sinking fund or similar provisions regarding the common shares.  
Each outstanding common share is entitled to one vote on all matters submitted to a vote of 
shareholders.  There are no cumulative voting rights.   
 
Each holder of common shares is entitled to receive such dividends as may be declared by the 
Board out of funds legally available for dividends.  The Board is not obligated to declare a 
dividend.  Any future dividends will be subject to the discretion of the Board and will depend 
upon, among other things, future earnings, the operating and financial condition of the Company, 
its capital requirements, general business conditions and other pertinent factors.  The Company 
does not anticipate that dividends will be paid in the foreseeable future. 

 
10.2 N/A. 
 
10.3 N/A. 
 
10.4 N/A. 
 



 

  

10.5 N/A. 
 
10.6 N/A. 
 
10.7 Prior Sales.  The following securities have been sold by the Company in the 12 month period 

preceding the date of this Listing Statement: 
 

Date of Issue 
Type of 
Security 

No. of Securities 
Issued 

Price per 
Security 

Approx. Total 
Consideration 

Nature of 
Consideration 

January 11, 2016 Units(1) 

2,700,000 Common 
Shares 

2,700,000 Warrants(1) $0.06 $162,000 
Cash – Private 

Placement 

November 16, 2015 Units(2) 

2,000,000 Common 
Shares  

1,000,000 Warrants(2) $0.10 $200,000 

Cash – Private 
Placement 

July 24, 2015 Units(3) 
90,000 Common Shares 

45,000 Warrants(3) $0.30 $27,000 
Cash – Private 
Placement 

May 19, 2015 Units(3) 

681,668 Common 
Shares 

340,834 Warrants(3) $0.30 $204,500 

Cash – Private 
Placement 

May 4, 2015 Units(3) 

932,668 Common 
Shares 

466,334 Warrants(3) $0.30 $279,800 

Cash – Private 
Placement 

March 9, 2015 Units(4) 

4,105,000 Common 
Shares 

2,052,500 Warrants(4) $0.10 $410,500 

Cash – Private 
Placement 

January 9, 2015 Units(5) 

10,100,000 Common 
Shares 

5,050,000 Warrants(5) $0.05 $505,000 

Cash – Private 
Placement 

January 7, 2015 
Common 

Shares 1,000,000 $0.05(6) $50,000(6) 
Asset Purchase 

 Notes: 
(1) Each Unit is comprised of one common share and one common share purchase warrant. Each warrant is exercisable into 

one common share for a period of two years at a price of $0.10/share. 
(2) Each Unit is comprised of one common share and one-half (½) of one common share purchase warrant. Each warrant is 

exercisable into one common share for a period of two years at a price of $0.15/share. 
(3) Each Unit is comprised of one common share and one-half (½) of one common share purchase warrant. Each warrant is 

exercisable into one common share for a period of two years at a price of $0.40/share during the first year and $0.50 during 
the second year. 

(4) Each Unit is comprised of one common share and one-half (½) of one common share purchase warrant. Each warrant is 
exercisable into one common share for a period of two years at a price of $0.15/share during the first year and $0.20 during 
the second year. 

(5) Each Unit is comprised of one common share and one-half (½) of one common share purchase warrant. Each warrant is 
exercisable into one common share for a period of two years at a price of $0.10/share. 

(6) Deemed Value. 

 
10.8 Stock Exchange Price. 
 
 The following table sets out trading information for the Company’s common shares on the 

Canadian Securities Exchange for the 12 month period before the date of this Listing Statement.  
 

Date  Volume High
$ 

Low 

$ 
Close

$ 
December 2015 98,630 0.11 0.055 0.08 
November 2015 244,852 0.12 0.09 0.105 
October 2015 194,629 0.145 0.095 0.11 



 

  

September 2015 129,274 0.16 0.10 0.155 
August 2015 598,606 0.20 0.105 0.13 
July 2015 1,065,483 0.26 0.13 0.20 
June 2015 173,724 0.28 0.225 0.26 
May 2015 530,925 0.31 0.26 0.26 
April 2015 338,818 0.35 0.26 0.32 
March 2015 276,900 0.29 0.14 0.275 
February 2015 79,481 0.18 0.14 0.14 
January 2015 126,500 0.17 0.08 0.15 

 
 
11. ESCROWED SECURITIES 
 
11.1 None of the Company’s issued common shares are held in escrow.  
 
 
12. PRINCIPAL SHAREHOLDERS 
 
12.1 To the knowledge of the directors and officers of the Company, as at the Listing Date, no person 

has (a) direct or indirect beneficial ownership of, (b) control or direction over, or (c) a 
combination of direct and indirect beneficial ownership of and control or direction over, voting 
securities that constitute more than 10% of the issued share capital of the Company.  

 
 
13. DIRECTORS AND OFFICERS 
 
13.1 The name, municipality of residence and position with the Company of each director and officer 

of the Company, and the principal business or occupation in which each director and officer of 
the Company has been engaged during the immediately preceding five years, and the period 
during which each director has served as director is set out in the table below.   

 
 
 
 
Name, municipality of 
residence and position 
with the Company   
 

 
 
 
 

Principal occupation  
during the past five years 

 
 
 

Period as 
director 

and/or officer 

No. of common 
shares held and 
percentage of 

issued common 
shares as at 

Listing Date(1) 

 
TYRONE DOCHERTY 

Delta, BC 
 
President, CEO & 
Director 

 
President and CEO of the Company (since 
October 2008); director (since June 2009) of 
JayHawk Energy Inc., an oil & gas company 
trading on the OTCQB; director (since October 
2006) of Berkley Renewables Inc., a solar 
energy and life sciences company trading on 
CSE; and director (since October 2012) of 
Mason Graphite Inc., a graphite mining 
company trading on TSX Venture Exchange. 

 
Oct 15, 2008 

(director) 
 

Oct 14, 2008 
(CEO & 

President)  

 
2,268,950 

 
TONY FOGARASSY 
Vancouver, BC 
 

 
Lawyer (since 1993) and Principal (since 
March 1999) of Dunbar Law Corporation. 

 
Jul 13, 2009 

(director) 
 

 
186,100 



 

  

Chairman & Director 
 

Mar 16, 2011 
(Chairman) 

 
 

 
LINDSAY GORILL 
Coeur d’Alene, ID  USA 
 
Director 
 

 
President and CEO (since May 2009) of 
Canada Fluorspar Inc., a flusorspar exploration 
and development company trading on TSX 
Venture Exchange; director (since July 2007) 
of JayHawk Energy Inc., an oil & gas 
company trading on the OTCQB; director 
(since July 2004) of Berkley Renewables Inc., 
a solar energy and life sciences company 
trading on CSE; and director and Chairman 
(since October 2012) of Star Gold Corp., a 
junior exploration company trading on CSE 
and the OTCQB. 
 

 
Aug 28, 2009 
 

 
Nil 

 
 

 
MATT WAYRYNEN 
West Vancouver, BC 
 
Director  

 
President and Chief Executive Officer (since 
July 2008) and director (since June 2002) of 
Berkley Renewables Inc., a solar energy and 
life sciences company trading on CSE; 
President (since July 2010) of American 
Uranium Corporation, a junior exploration 
company trading on the OTC Pinks; President 
and CEO (since October 2011) of WestKam 
Gold Corp. a junior exploration company 
trading on the TSX Venture Exchange. 
 

 
Jul 13, 2009 

 
Nil 

 
PETER JENSEN 
North Vancouver, BC 
 
Director 

 
Lawyer, Bacchus Law Corp. (since 2010); 
Principal, Devlin Jensen (March 1987 to 
September 2010); and director (since 
December 2010) of Replicel Life Sciences 
Inc., a regenerative medicine company trading 
on the TSX Venture Exchange and the 
OTCQB. 
 

 
Jul 22, 2012 

 
211,749 

 
PAMELA SAULNIER 
Delta, BC 
 
CFO & Corporate 
Secretary 

 
Self-employed Chartered Public Accountant 
(since 2006); and CFO and corporate secretary 
of the Company (since June 2009); CFO (since 
March 2009) and corporate secretary (since 
June 2008) of Berkley Renewables Inc., a solar 
energy and life sciences company trading on 
the CSE; CFO and corporate secretary (since 
August 2008) of Cresval Capital Corp., a 
junior exploration company trading on the 
TSX Venture Exchange; CFO and corporate 
secretary (since July 2012) of WestKam Gold 
Corp., a junior exploration company trading on 
the TSX Venture Exchange. 

 
Jun 15, 2009 

 
13,600 

Notes: 
(1) Information with respect to the common shares held directly or indirectly by the directors and officers has been provided to the 

Company by the named individuals.  



 

  

 
13.2 Refer to the table in section 13.1. 
 

Each director’s term of office expires at the next annual general meeting of the Company or when 
their successors have been elected and qualified.  The executive officers of the Company are 
appointed by the Company’s Board of Directors and hold office until their death, resignation or 
removal from office.   

 
13.3 Refer to the table in section 13.1. 
 
13.4 The Board of Directors has two committees: 
 

Audit Committee:  Tony Fogarassy 
    Lindsay Gorrill 
    Matt Wayrynen 
 
Compensation Committee: Tony Fogarassy 
    Lindsay Gorrill 
    Matt Wayrynen  

 
13.5 Refer to the table in section 13.1. 
 
13.6 To the knowledge of the Company, no director or officer of the Company is, as at the date of this 

Listing Statement, or has been, within 10 years before the date of this Listing Statement, a 
director or officer of any other company that: 
 
(a) was the subject of a cease trade order or similar order or an order that denied a company 

access to any statutory exemption under securities legislation that was in effect for a 
period of more than 30 consecutive days, that was issued while that person was acting in 
the capacity as director or officer; or  

 
(b) was subject to a cease trade order or similar order or an order that denied a company 

access to any statutory exemption under securities legislation that was in effect for a 
period of more than 30 consecutive days, that was issued after that person ceased to be a 
director or officer and which resulted from an event that occurred while that person was 
acting in the capacity as director or officer; 

 
(c) while that person was acting as a director or officer became bankrupt, made a proposal 

under any legislation relating to bankruptcy or insolvency or was subject to or instituted 
any proceedings, arrangements or compromises with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets; or 

 
(d) within a year of that person ceasing to act as a director or officer, became bankrupt, made 

a proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangements or compromises with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets; or 

 
13.7 To the knowledge of the Company, no director or officer of the Company or a shareholder 

holding sufficient securities of the Company to affect materially the control of the Company: 
 



 

  

(a) has been subject to any penalties or sanctions imposed by a court relating to Canadian 
securities legislation or by a Canadian securities regulatory authority or has entered into a 
settlement agreement with a Canadian securities regulatory authority; or 

 
(b) has been subject to any other penalties or sanctions imposed by a court or regulatory 

body that would likely be considered important to a reasonable investor in making an 
investment decision.  

 
13.8 N/A. 
 
13.9 To the knowledge of the Company, no director or officer of the Company or a shareholder 

holding sufficient 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 before 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 
director or officer. 
 

13.10 The Company’s directors and officers may serve as directors or officers of other companies or 
have significant shareholdings in other companies and, to the extent that such other companies 
may participate in ventures in which the Company may participate, the directors of the Company 
may have a conflict of interest in negotiating and concluding terms respecting the extent of such 
participation.  In the event that such a conflict of interest arises at a meeting of the Company’s 
directors, a director who has such a conflict will declare his or her interest and abstain from 
voting for or against the approval of such a participation or such terms.  The directors of the 
Company are required to act honestly, in good faith and in the best interests of the Company. 

 
The directors and officers of the Company are aware of the existence of laws governing the 
accountability of directors and officers for corporate opportunity and requiring disclosures by the 
directors of conflicts of interest and the Company will rely upon such laws in respect of any 
directors’ and officers’ conflicts of interest or in respect of any breaches of duty by any of its 
directors and officers.  All such conflicts will be disclosed by such directors or officers in 
accordance with applicable laws and shall govern themselves in respect thereof to the best of their 
ability in accordance with the obligations imposed upon them by law.  The directors and officers 
of the Company are not aware of any such conflicts of interest. 

 
13.11 Management of the Company.  The following disclosure provides information on each member of 

the Company’s management team. 
 
Tyrone Docherty – President, Chief Executive Officer and Director.   
 
Age 56.  Mr. Docherty has served as the President, CEO and a director of the Company since October 
2008.  
 
Mr. Docherty spends approximately 95% of his working time carrying out his President and CEO duties 
on behalf of the Company, which duties include:  overseeing Company operations; marketing; strategy; 
financing; ensuring efficiency, quality, service and cost-effective management of resources; planning, 
developing and implementing strategies for possible future revenue opportunities; identifying possible 
acquisition opportunities; and, in conjunction with Ms. Saulnier, providing such general administration 
services as may be required from time to time.  Mr. Docherty is an independent contractor of the 
Company and has not entered into a non-competition or non-disclosure agreement with the Company.   



 

  

 
Mr. Docherty has over 20 years experience as a director or executive of public companies in North 
America.  Mr. Docherty is currently also a director (since June 2009) of JayHawk Energy Inc., an oil & 
gas company trading on the OTCQB; director (since October 2006) of Berkley Renewables Inc., a solar 
energy and life sciences company trading on CSE; and director (since October 2012) of Mason Graphite 
Inc., a graphite mining company trading on TSX Venture Exchange.  During the past 10 years, Mr. 
Docherty was also the President, CEO and a director of Quinto Mining Corporation, a public TSX 
Venture Exchange-listed iron-ore/graphite company that was acquired by Consolidated Thompson Iron 
Mines Limited in 2008. 
 
 
Pamela Saulnier – Chief Financial Officer and Corporate Secretary  
 
Age 43.  Ms. Saulnier has served as the Company’s Chief Financial Officer and corporate secretary since 
June 2009.   
 
Ms. Saulnier spends approximately 20% of her working time carrying out her CFO and corporate 
secretary duties on behalf of the Company, which duties include:  overseeing the financial operations of 
the Company; implementing and administering corporate governance policies within the Company; 
liaising with the external auditors and legal counsel; and, in conjunction with Mr. Docherty, providing 
such general administration services as may be required from time to time.  Ms. Saulnier is an 
independent contractor of the Company and has not entered into a non-competition or non-disclosure 
agreement with the Company.   
 
Ms. Saulnier is a Chartered Public Accountant (since 2006).  Ms. Saulnier is currently a self-employed 
accountant (since 2006).  Ms. Saulnier has over 12 years experience providing financial, management and 
regulatory services to public companies in Canada.  Ms. Saulnier is currently, or within the past 5 years 
has acted as, an executive officer or director of the following companies:  CFO (since March 2009) and 
corporate secretary (since June 2008) of Berkley Renewables Inc., a solar energy and life sciences 
company trading on the CSE; CFO and corporate secretary (since August 2008) of Cresval Capital Corp., 
a junior exploration company trading on the TSX Venture Exchange; CFO and corporate secretary (since 
July 2012) of WestKam Gold Corp., a junior exploration company trading on the TSX Venture Exchange. 
 
 
14. CAPITALIZATION 
 
14.1 N/A 
14.2 N/A 
14.3 N/A. 
 
 
15. EXECUTIVE COMPENSATION 
 
For the purposes of this Item 15: 
 
Chief Executive Officer (“CEO”) means an individual who acted as chief executive officer of the 
Company, or acted in a similar capacity, for any part of the most recently completed financial year. 
 
Chief Financial Officer (“CFO”) means an individual who acted as chief financial officer of the 
Company, or acted in a similar capacity, for any part of the most recently completed financial year. 
 



 

  

Named Executive Officer (“NEO”) means each of the following individuals: 
 
(a) a CEO; 

 
(b) a CFO;  
 
(c) each of the three most highly compensated executive officers, or the three most highly 

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of 
the most recently completed financial year whose total compensation was, individually, more 
than $150,000, as determined in accordance with subsection 1.3(6) of Form 51-102F6 – 
Statement of Executive Compensation, for that financial year; and  

 
(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual was 

neither an executive officer of the Company, nor acting in a similar capacity, at the end of that 
financial year. 

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

Based on the foregoing definition, during the last completed fiscal year of the Company, there were two 
(2) Named Executive Officers, namely, Tyrone Docherty, the Company’s President and CEO, and Pamela 
Saulnier, the Company’s CFO and corporate secretary. 

 
(1) EXECUTIVE COMPENSATION (NEOs) 
 

Compensation Discussion and Analysis 

The Company does not have a formal compensation program in place, other than the payment of 
management fees (as applicable), incentive bonuses, and incentive stock options to the Company’s NEOs 
as approved from time to time by the Board in its discretion.  The Company recognizes the need to 
provide compensation packages that will attract and retain qualified and experienced executives, as well 
as align the compensation level of each executive to that executive’s level of responsibility.   

Remuneration plays an important role in attracting, motivating, rewarding and retaining knowledgeable 
and skilled individuals to the Company’s management team.  The main objectives the Company hopes to 
achieve through its compensation arrangements are: 
 
 to attract and retain executives critical to the Company’s success, who will be key in helping the 

Company achieve its corporate objectives and increase shareholder value; 
 

 to motivate the Company’s management team to meet or exceed targets; 
 
 to recognize the contribution of the Company’s executive officers to the overall success and 

strategic growth of the Company; and 
 



 

  

 to align the interests of management and the Company’s shareholders by providing performance-
based compensation in addition to salary. 

 
The Company has no other forms of compensation, although payments may be made from time to time to 
individuals or companies they control for the provision of consulting services.  Such consulting services 
are paid for by the Company at competitive industry rates for work of a similar nature by reputable arm’s 
length service providers.  The Company did not pay any such consulting fees to NEOs for the financial 
year ended July 31, 2015. 
 
The process for determining executive compensation relies solely on Board discussions with the input 
from and upon the recommendations of the Compensation Committee. 
 
Summary Compensation Table 

 
In respect of each of the Named Executive Officers, the following table (presented in accordance with 
Form 51-102F6) sets out all annual and long term compensation for each NEO’s services, in all 
capacities, to the Company for the Company’s most recently completed financial years as at July 31, 
2015, July 31, 2014 and July 31, 2013. 
 

Name and 
principal 
position 

Year 
Ended 
July 
31 

Salary 
($) 

Share-
based 

awards 
($) 

Option-based 
awards 

($)(1) 

Non-equity incentive 
plan compensation  

($) 

Pension 
value  

($) 

All other 
compensation 

($) 

Total 
compensation 

($) 
Annual 

incentive 
plans 

Long-
term 

incentive 
plans 

TYRONE 

DOCHERTY 
President, 
CEO and 
Director 

 
2015 
2014 
2013 
 

 
210,000(2) 
210,000(2) 
210,000(2) 

 
Nil 
Nil 
Nil 

 
$135,000 

Nil 
Nil 

 
Nil 
Nil 
Nil 

 

 
Nil 
Nil 
Nil 

. 
Nil 
Nil 
Nil 

 
12,000(3) 
12,000(3) 
12,000(3) 

 
$222,000 
$222,000 
$222,000 

 

PAMELA 

SAULNIER 
CFO and 
Corporate 
Secretary 

2015 
2014 
2013 

30,000(4) 
30,000(4) 
30,000(4) 
 

Nil 
Nil 
Nil 

$13,500 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

$30,000 
$30,000 
$30,000 

 
Notes: 
(1) Calculated using a Black-Scholes model, which included assumptions for risk-free interest rates, dividend yields, volatility of the 

expected market price of the Company’s common shares and the expected life of the options. 
(2) Mr. Docherty was paid $17,500 per month with regard to his position as the President and CEO of the Company. 
(3) Mr. Docherty was paid $1,000 per month as a car allowance. 
(4) Ms. Saulnier was paid $2,500 per month with regard to her position as the CFO and corporate secretary of the Company. 

 
 
Narrative Discussion 
 
NEO compensation is determined by the Board upon the recommendation of the Compensation 
Committee.  The Compensation Committee makes its recommendations based primarily on review of 
publicly available information about the remuneration paid by other reporting issuers of the same size and 
in the same industry. 
 
The compensation paid to NEOs is reviewed annually by the Board and the Compensation Committee in 
conjunction with annual reviews of the Company’s executive officers, and where appropriate, increases in 
compensation are implemented by the Board in its sole discretion at the recommendation of the 



 

  

Compensation Committee.  The amount of any increases to the compensation paid to NEOs is determined 
by the Board in its sole discretion. 
 
During the financial year ended July 31, 2015, the Company has a verbal arrangement with Mr. Tyrone 
Docherty pursuant to which Mr. Docherty was paid $17,500/month with respect to Mr. Docherty’s role as 
the President and CEO of the Company.  In addition, Mr. Docherty received $1,000/month as a car 
allowance.  Mr. Docherty has been the President of the Company since 2008. 
 
Subsequently, effective August 1, 2015, the Company’s arrangement with Mr. Docherty was changed to 
reduce to the monthly amount paid to Mr. Docherty to $5,000/month.  The payment by the Company of 
the monthly car allowance in the amount $1,000/month has also been discontinued.  
 
The Company has a verbal arrangement with Ms. Pamela Saulnier pursuant to which Ms. Saulnier is 
presently paid $2,500/month for providing CFO and corporate secretary services to the Company.  Ms. 
Saulnier has been the CFO and corporate secretary of the Company since 2009. 
 
Pursuant to the Company’s Stock Option Plan, the Board grants options to directors, executive officers, 
other employees and consultants as incentives.   
 
It is anticipated that during the following year the level of stock options awarded to a Named Executive 
Officer, if and when granted, will be determined by such NEO’s position and his or her potential future 
contributions to the Company.   
 
Incentive Plan Awards for NEOs 
 
Outstanding Share-Based Awards and Option-Based Awards 
 
The Company has not granted any share-based awards. 
 
The following table sets out for each NEO the incentive stock options to purchase common shares of the 
Company (option-based awards) outstanding as of July 31, 2015, including awards granted before the 
year ended July 31, 2015:  
 
 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 

($)(1) 

Number of 
shares or units 
of shares that 

have not vested
(#) 

Market or 
payout value of 

share-based 
awards that 

have not vested
($)(1) 

Tyrone Docherty 
President, CEO and Director 

1,000,000 
27,000(2) 

$0.14 
$2.50(2) 

Mar. 11, 2020 
Mar. 11, 2016 

$60,000 
Nil 

 
N/A 

 
N/A 

Pamela Saulnier 
CFO and Corporate Secretary 

100,000 
5,000(2) 

$0.14 
$2.50(2) 

Mar. 11, 2020 
Mar. 11, 2016 

$6,000 
Nil 

 
N/A 

 
N/A 

Notes: 
(1)  “in-the-money options” is calculated based on the difference between the market value of the Company’s common 

shares underlying the options at the end of the most recently completed financial year and the exercise price of the 
options.  The closing price of the Company’s common shares on the Exchange as of July 31, 2015 was $0.20 per share.  
No value was attributed to unexercised options that were out of the money on July 31, 2015. 

(2) Adjusted for a 10:1 share consolidation effected on May 14, 2014. 
 
During the financial year ended July 31, 2015, no options were exercised by NEOs. 



 

  

 
 
Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned during the year of option-based awards, share-
based awards and non-equity incentive plan compensation paid to NEOs during the most recently 
completed financial year ended July 31, 2015: 
 

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 
($) 

Tyrone Docherty 
President, CEO and Director 

$51,616 N/A N/A 

Pamela Saulnier 
CFO and Corporate Secretary 

$5,161 N/A N/A 

 
 
Narrative Discussion 
 
No stock options were exercised by an NEO during the financial year ended July 31, 2015. 
 
An aggregate of 1,100,000 stock options, with an exercise price of $0.14/share expiring on March 11, 
2020 were granted to NEOs during the financial year ended July 31, 2015. 
 
An aggregate of 32,000 options, with an exercise price of $2.50/share expiring on March 11, 2016 were 
outstanding to NEOs during the financial year ended July 31, 2015.   
 
Pension Plan Benefits for NEOs 
 
No pension or retirement benefit plans have been instituted by the Company and none are proposed at this 
time. 
 
Termination and Change of Control Benefits for NEOs 
 
As at the fiscal year ended July 31, 2015, the Company had no plans or arrangements whereby NEOs 
could be compensated in the event of such NEO’s resignation, retirement or other termination of 
employment, or in the event of a change of control of the Company or a change in such NEO’s 
responsibilities. 
 
 
(2) DIRECTOR COMPENSATION 
 
As of the date of this Listing Statement, and as at the year ended July 31, 2015, the Company has and had 
five directors, one of which was also an NEO, Tyrone Docherty.   
 
During the Company’s most recently completed financial year ended July 31, 2015, there were no 
standard compensation arrangements, or other arrangements in addition to or in lieu of standard 
arrangements, under which the non-NEO directors of the Company were compensated for services in 
their capacity as directors (including any additional amounts payable for committee participation or 
special assignments) (see “Narrative Discussion” below). 



 

  

 
The Company grants stock options to directors pursuant to the terms of the Stock Option Plan (see 
“Narrative Discussion” below for details).  The purpose of granting such stock options is to assist the 
Company in compensating, attracting, retaining and motivating the directors of the Company and to align 
the personal interests of such persons to that of the Company’s shareholders.   
 
Director Compensation Table 
 
The following table sets forth the value of all compensation paid to the Company’s non-NEO directors 
during the most recently completed financial year ended July 31, 2015: 
 
Name Fees 

earned 
($) 

Share-based 
awards 

($) 

Option-based 
awards 

($)(2)  

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 
($) 

Tony 
Fogarassy 

Nil Nil $20,250 Nil Nil $65,000(3) $60,000 

Lindsay Gorrill Nil Nil $33,750 Nil Nil Nil Nil 
Matt 
Wayrynen 

$5,000(4) Nil $20,250 Nil Nil Nil $5,000 

Peter Jensen $5,000(4) Nil $20,250 Nil Nil Nil $5,000 
Notes: 
(1) Please see “Summary Compensation Table” under “Executive Compensation” above for details of compensation paid 

by the Company to those directors who are also NEOs. 
(2) Calculated using a Black-Scholes model, which included assumptions for risk-free interest rates, dividend yields, volatility of the 

expected market price of the Company’s common shares and the expected life of the options. 
(3) Paid to Mr. Fogarassy in consideration for consulting services provided to the Company. 
(4) Paid to Mr. Wayrynen and Mr. Jensen as director’s fees. 
 
Narrative Discussion 
 
During the fiscal year ended July 31, 2015, directors’ fees of $5,000 were paid to each of Mr. Wayrynen 
and Mr. Jensen for services rendered in their role as directors of the Company.   
 
During the fiscal year ended July 31, 2015, Mr. Fogarassy was paid $65,000 for consulting services 
rendered to the Company.  Mr. Fogarassy was paid at market rates for his services. 
 
The Company had no arrangements, standard or otherwise, pursuant to which directors are compensated 
by the Company for their services in their capacity as directors, or for committee participation, 
involvement in special assignments during the most recently completed financial year or subsequently, up 
to and including the date of the Information Circular. 
 
The Company grants stock options to directors pursuant to the terms of the Company’s Stock Option 
Plan.  The purpose of granting such stock options is to assist the Company in compensating, attracting, 
retaining and motivating the directors of the Company and to align the personal interests of such persons 
to that of the Company’s shareholders.   
 



 

  

Incentive Plan Awards for Directors 
 
Outstanding Share-Based Awards and Option-Based Awards & 
 
The Company ha snot granted any share-based awards. 
 
The following table sets out for each director that is not an NEO the incentive stock options to purchase 
common shares of the Company (option-based awards) outstanding as of July 31, 2015, including awards 
granted before the year ended July 31, 2015:   
 

 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 

($)(1) 

Number of 
shares or units 
of shares that 

have not vested 
(#) 

Market or payout 
value of share-based 
awards that have not 

vested 
($)(1) 

Tony Fogarassy 150,000 
60,000(2) 
50,000(2) 

$0.14 
$2.50(2) 
$2.50(2) 

Mar. 11, 2020 
Mar. 11, 2016 
June 24, 2016 

$9,000 
Nil 
Nil 

N/A N/A  

Matt Wayrynen 
 

150,000 
30,000(2) 

$0.14 
$2.50(2) 

Mar. 11, 2020 
Mar 11, 2016 

$9,000 
Nil 

N/A  N/A  

Lindsay Gorrill 
 

250,000 
25,000(2) 

$0.14 
$2.50(2) 

Mar. 11, 2020 
Mar 11, 2016 

$15,000 
Nil 

N/A  N/A  

Peter Jensen 150,000 
100,000(2) 

$0.14 
$1.00(2) 

Mar. 11, 2020 
Mar 25, 2018 

$9,000 
Nil 

N/A  N/A 

 Notes: 
(1) “in-the-money options” is calculated based on the difference between the market value of the Company’s common 

shares underlying the options at the end of the most recently completed financial year and the exercise price of the 
options.  The closing price of the Company’s common shares on the Exchange as of July 31, 2015 was $0.20 per share.  
No value was attributed to unexercised options that were out of the money on July 31, 2015. 

(2)      Adjusted for a 10:1 share consolidation effected on May 14, 2014. 

 
During the financial year ended July 31, 2015, no options were exercised by non-NEO directors. 
 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned during the year of option-based awards, share-
based awards and non-equity incentive plan compensation paid to non-NEO directors of the Company 
during the most recently completed financial year ended July 31, 2015: 
 

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 
($) 

Tony Fogarassy $7,742 Nil Nil 
Matt Wayrynen $7,742 Nil Nil 
Lindsay Gorrill $12,904 Nil Nil 
Peter Jensen $7,742 Nil Nil 
 



 

  

Narrative Discussion 
 
No stock options were exercised by a non-NEO director during the financial year ended July 31, 2015. 
 
Pension Plan Benefits - Directors 
 
The Company does not have a pension plan that provides for payments to the directors at, following or in 
connection with retirement. 
 
 
16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 
16.1 There is no indebtedness of any: (a) director; (b) executive officer; (c) proposed nominee for 

election as a director; (d) associate of a director, executive officer or proposed nominee for 
election as a director; (e) employee or (f) former director, executive officer or employee of the 
Company, to or guaranteed or supported by the Company or any of its subsidiaries either pursuant 
to an employee stock purchase program of the Company or otherwise, during the most recently 
completed financial year. 

 
16.2 N/A 
 
 
17. RISK FACTORS 
 
17.1 An investment in the common shares of the Company should be considered highly speculative 

due to the nature of the Company’s business and the current stage of its development.  In 
evaluating the Company and its business, investors should carefully consider, in addition to the 
other information contained in this Listing Statement, the following risk factors.  These risk 
factors are not a definitive list of all risk factors associated with an investment in the Company or 
in connection with its operations.  There may be other risks and uncertainties that are not known 
to the Company or that the Company currently believes are not material, but which also may have 
a material adverse effect on its business, financial condition, operating results or prospects.  In 
that case, the trading price of the common shares could decline substantially and investors may 
lose all or part of the value of the common shares held by them.    

 
Risk Factors Effecting the Company’s Organic Super Market Retail Business 
 
Bodhi’s growth depends on increasing sales and on new store openings, and the failure to 
achieve these goals could negatively impact results of operations and financial condition. 
 
Bodhi and the Company’s continued growth depends on the ability to increase sales in the 
existing Store and on the ability to open new stores. Operating results may be materially impacted 
by fluctuations in store sales. Bodhi’s store sales growth could be lower for many reasons 
including the impact of new stores entering into the comparable store base, general economic 
conditions, increased competition, price changes in response to competitive factors and possible 
supply shortages. 
 
The Company’s growth strategy includes opening new stores in new areas and operating those 
stores successfully. Successful implementation of this strategy is dependent on, amongst other 
things, having sufficient funds, and finding suitable locations, and the Company faces 
competition from other retailers for such sites. There can be no assurance that the Company will 



 

  

continue to grow through new store openings .  The Company/Bodhi may not be able to open new 
stores or operate them successfully, or to successfully hire and train new team members or 
integrate those team members into the programs and policies of Bodhi. Bodhi may not be able to 
adapt distribution, management information and other operating systems to adequately supply 
products to new stores at competitive prices so that such stores can be operated in a successful 
and profitable manner. 
 
Disruption of significant supplier relationships could negatively affect Bodhi’s business. 
 
Bodhi relies on a number of suppliers, and the cancellation of distribution arrangements or the 
disruption, delay or inability of suppliers to deliver products to the Store may materially and 
adversely affect operating results while alternative distribution channels are established. 
 
The loss of key management or difficulties recruiting and retaining qualified team members could 
negatively affect Bodhi’s business. 
 
Bodhi is dependent upon a number of key management and other team members. If Bodhi were to 
lose the services of a significant number of key team members within a short period of time, this 
could have a material adverse effect on its operations. The Company does not maintain key 
person insurance on any team member. Bodhi’s continued success is also dependent upon its 
ability to attract and retain qualified team members to meet its future growth needs. Bodhi faces 
intense competition for qualified team members, many of whom are subject to offers from 
competing employers. Bodhi may not be able to attract and retain necessary team members to 
operate its business. 

 
Perishable foods product losses could materially impact our results of operations. 
 
Bodhi offers a significant number of perishable products.  Bodhi’s emphasis on perishable 
products may result in significant product inventory losses in the event of extended power 
outages, natural disasters or other catastrophic occurrences. 
 



 

  

Increased competition may adversely affect revenues and profitability. 
 

Bodhi’s competitors include but are not limited to local, regional, national and international 
supermarkets, natural food stores, warehouse membership clubs, online retailers, small specialty 
stores and farmers’ markets. Their businesses compete with Bodhi for products, customers and 
locations. In addition, some are expanding more aggressively in offering a range of natural and 
organic foods. Many of these competitors have been in business longer and have greater financial 
or marketing resources than the Company does and may be able to devote greater resources to 
sourcing, promoting and selling their products. As competition in certain areas intensifies, 
Bodhi’s operating results may be negatively impacted through a loss of sales, reduction in margin 
from competitive price changes, and/or greater operating costs. 
 
Economic conditions that adversely impact consumer spending could materially impact the 
Company’s business. 
 
Bodhi’s operating results may be materially impacted by changes in overall economic conditions 
that impact consumer confidence and spending, including discretionary spending. Future 
economic conditions affecting disposable consumer income such as employment levels, business 
conditions, changes in housing market conditions, the availability of credit, interest rates, tax 
rates, fuel and energy costs, the impact of natural disasters, and other matters could reduce 
consumer spending or cause consumers to shift their spending to lower-priced competitors.  
 
Changes in the availability of quality natural and organic products could impact our business. 
 
Bodhi sources its products from a variety of local and regional suppliers, and relies on them to 
meet its quality standards, and to supply products in a timely and efficient manner. There is, 
however, no assurance that quality natural and organic products will be available to meet Bodhi’s 
needs. If other competitors significantly increase their natural and organic product offerings, if 
new laws require the reformulation of certain products to meet tougher standards, or if natural 
disasters or other catastrophic events occur, the supply of these products may be constrained.  

 
Limited operating history 
 
Bodhi has a limited operating history.  The likelihood of success must be considered in light of 
the problems, expenses and difficulties, complications and delays frequently encountered in 
connection with the establishment of any business.  The Company has limited financial resources 
and there is no assurance that additional funding will be available to it.  There can be no 
assurance that the Company will be able to obtain adequate financing in the future or that the 
terms of such financing will be favourable.  Failure to obtain such additional financing could 
result in delay or indefinite postponement of the Company’s growth.  Further, revenues, 
financings and profits, if any, will depend upon various factors, including general market 
conditions.  There is no assurance that the Company can operate profitably or that it will 
successfully implement its future plans. 
 
 
Risk Factors Effecting the Company’s Mineral Exploration Property 
 
Risks associated with exploration program  
 
Exploration and development is highly speculative and may not be successful.  There are a 
number of inherent risks which even careful evaluation, experience and knowledge may not 



 

  

eliminate.  These risks include among other things unprofitable efforts resulting not only from the 
failure to discover gold, silver or tellurium deposits but from finding gold, silver and tellurium 
deposits that are insufficient in quantity and grade to be profitable when put into production.  Few 
properties that are explored are ultimately developed into producing mines.  Unusual or 
unexpected formations, formation pressures, flooding, fires, power outages, labour disruptions, 
explosions, cave ins, land slides, and the inability to obtain suitable or adequate machinery, 
equipment or labour are other risks involved in the operation of mines and the business of 
exploration and development programs.   There is no assurance that the foregoing risks and 
hazards will not result in damage to, or destruction of the Company’s properties, personal injury 
or death, environmental damage, delays in or interruption of the Company’s projects, monetary 
losses and potential legal liability and adverse governmental action, all of which could have a 
deleterious effect on the Company’s business, results of operations and financial status. 

 
The development of the Company’s projects into a commercially viable mine cannot be assured. 
Estimates of mineral reserves and mineral resources are, to a large extent, based upon the 
interpretation of geological data obtained from drill holes and other sampling techniques and 
technical report studies.  These estimates are used to calculate estimates of the capital cost and 
operating costs based on anticipated tonnage and grades of ore to be mined and processed, the 
configuration of the mineral resource, expected recovery rates, comparable facility and equipment 
operating costs, anticipated climactic conditions and other factors.  As a result, it is possible that 
the actual capital cost, operating costs and economic returns of any proposed mine may differ 
from those estimated and such differences could have a deleterious effect on the Company’s 
business, financial status, results of operations and prospects.  There can be no assurance that the 
Company will be able to complete the development of any mineral project on time, on budget or 
at all, due to among other things, and in addition to those items mentioned above, changes in the 
economics of the mining project and delays in receiving required consents, permits and licenses 
(including mineral subsurface rights). 
 
Substantial expenditures are required to establish mineral resources and mineral reserves through 
drilling in order to develop processes to extract gold, silver or tellurium from mineral reserves and 
to investigate the economic feasibility of construction of mining and processing facilities and 
infrastructure for a mine site.  No assurance can be given that mineralization will be discovered in 
sufficient quantities or grades or in appropriate geological structures, to justify commercial 
operations or that funds required for development can be obtained.  The exploration for minerals 
is a speculative venture necessarily involving some substantial risk.  There is no certainty that the 
expenditures to be made by the Company in the acquisition and exploration of the interests will 
result in discoveries of commercial quantities of ore.   
 
Mining industry risks 
 
Resource exploration and development is a speculative business and involves a high degree of 
risk.  The marketability of natural resources which may be acquired or discovered by the 
Company will be affected by numerous factors beyond its control.  These factors include market 
fluctuations, the proximity and capacity of natural resource markets and processing equipment, 
government regulations, including regulations relating to prices, taxes, royalties, land tenure, land 
use, importing and exporting of minerals and environmental protection.  The exact effect of these 
factors cannot be accurately predicted, but the combination of these factors may result in the 
Company not receiving an adequate return on invested capital. 
 
 
 



 

  

Gold, silver and tellurium prices may affect the Company’s value 
 

Even if commercial quantities of mineral deposits are discovered by the Company, there is no 
guarantee that a profitable market will exist for the sale of the minerals produced. The Company’s 
long-term viability and profitability depend, in large part, upon the market price of minerals 
which have experienced significant movement over short periods of time, and are affected by 
numerous factors beyond the control of the Company, including international economic and 
political trends, expectations of inflation, currency exchange fluctuations, interest rates and global 
or regional consumption patterns and speculative activities and increased production due to 
improved mining and production methods.  The recent fluctuations in the price of commodities, 
including gold, silver and tellurium, for which the Company is presently exploring, is an example 
of a situation over which the Company has no control and may materially adversely affect the 
Company in a manner that it may not be able to compensate for.  The supply of and demand for 
gold, silver, tellurium and other minerals are affected by various factors, including political 
events, economic conditions and production costs in major producing regions.  There can be no 
assurance that the price of any minerals produced from the Company’s properties will be such 
that any such deposits can be mined at a profit.  
 
Operational risks 
 
Mining operations generally involve a high degree of risk.  Hazards such as unusual or 
unexpected formations and other conditions are involved.  The Company may become subject to 
liability for pollution, cave-ins or hazards against which it cannot insure or against which it may 
elect not to insure.  The payment of such liabilities may have a material adverse effect on the 
Company’s financial position. 
 
Production risks 
 
The grade of any ore ultimately mined from a mineral deposit may differ from that produced from 
drilling results.  Production volumes and costs can be affected by such factors as the proximity 
and capacity of processing facilities, permitting regulations and requirements, weather, 
environmental factors, unforeseen technical difficulties, unusual or unexpected geological 
formations and work interruptions.  Short-term factors relating to ore 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 the results of operations.  Moreover, there can be no assurance that minerals 
recovered in small scale laboratory tests will be achieved under production scale conditions.  
Although precautions to minimize risks will be taken, processing operations are subject to 
hazards such as equipment failure or failure of tailings impoundment facilities, which may result 
in environmental pollution and consequent liability. 

 
Resource estimates may not be accurate 
 
There is a degree of uncertainty attributable to the calculation of reserves, resources and 
corresponding grades being dedicated to future production.  Until reserves or resources are 
actually mined and processed, the quantity of reserves or resources and grades must be considered 
as estimates only.  In addition, the quantity of reserves or resources may vary depending on metal 
prices.  Any material change in the quantity of reserves, resource grade or stripping ratio may 
affect the economic viability of the Company’s properties.  In addition, there can be no assurance 
that mineral recoveries in small scale laboratory tests will be duplicated in large tests under on-
site conditions or during production. 
 



 

  

Title Risks 
 

The acquisition of title to mineral exploration properties is a very detailed and time-consuming 
process.  Title to and the area of mineral properties may be disputed or otherwise claimed, 
including claims with respect to aboriginal land title. While the Company has diligently 
investigated title to its properties, they may be subject to prior unregistered agreements or 
transfers or aboriginal land claims and title may be affected by undetected defects.  There is no 
guarantee that title to the Company’s properties will not be challenged or impugned.  There may 
be valid challenges to the title of the Company’s properties, which, if successful, could impair the 
Company’s ability to explore, develop and/or operate its properties or to enforce its rights with 
respect to its properties.  Aboriginal rights and title may be claimed with respect to Crown 
properties or other types of tenure with respect to which mining rights have been conferred.  In 
addition, other parties may dispute the Company’s title to the properties in which it has an interest 
and such properties may be subject to prior unregistered agreements or transfers or land claims by 
aboriginal people, and title may be affected by undetected encumbrances or defects or 
government actions.  An impairment to or defect in the Company’s title to its properties could 
have a material adverse effect on the Company’s business, financial condition or results of 
operation.  In addition, such claims, whether or not valid, will involve additional costs and 
expenses to defend or settle, which could adversely affect the Company’s profitability. 
 
Loss of Key Personnel 
 
The Company relies on its senior management and technical team, as well as outside technical 
advisors, the loss of any one of whom could have a detrimental effect on its business and results 
of operations. 
 
The Company may not be successful in attracting, training and retaining qualified personnel 
which could adversely affect the Company’s business and future operations 
 
The Company’s success is dependent on recruiting, training and retaining qualified personnel.  
The number of people skilled in the acquisition, exploration and development of mining 
properties is limited and the competition for such people is intense.  As the Company grows its 
business activities, additional key financial, administrative and geological/mining personnel as 
well as additional operations staff will be required.  Although the Company believes it will be 
successful in attracting, training and retaining qualified personnel there can be no assurance it will 
be successful.  The Company may not be able to attract, train or retain qualified personnel which 
will have an adverse impact on its operations. 

 
Industry competition 
 
The mineral exploration and mining business is competitive in all of its phases.  The Company 
will compete with numerous other companies and individuals, including competitors with greater 
financial, technical and other resources than the Company, in the search for and the acquisition of 
attractive mineral properties.  The ability of the Company to acquire properties in the future will 
depend not only on its ability to develop its present properties, but also on its ability to select and 
acquire suitable properties or prospects for mineral exploration.  There is no assurance that the 
Company will continue to be able to compete successfully with its competition in acquiring such 
properties or prospects. 
 
 
 



 

  

Ability to obtain necessary permits 
 
The current or future operations of the Company, including exploration and development 
activities and commencement of production on its properties, require permits from various levels 
of government.  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.  The Company believes it is in substantial compliance with all material laws and 
regulations that currently applies to its activities.  There can be no assurance however, that all 
permits which the Company may require for construction of mining facilities and conduct of 
mining operations, particularly environmental permits, will be obtainable on reasonable terms or 
that compliance with such laws and regulations would not have an adverse effect on the 
profitability of any mining project that the Company might undertake. 
 
Civil and criminal fines or penalties  
 
Failure to comply with applicable laws, regulations and permit requirements may result in 
enforcement actions thereunder, including orders issued by regulatory or judicial authorities 
causing operations to cease or 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 and, in particular, environmental laws. 
 
Amendments to applicable laws 
  
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 production costs or 
reduction in levels of production at producing properties or require abandonment or delays in 
development of new mining properties. 

 
Environmental hazards  
 
Mining, like many other extractive natural resource industries, is subject to potential risks and 
liabilities associated with pollution of the environment and the disposal of waste products 
occurring as a result of mineral exploration and production.  Environmental liability may result 
from mining activities conducted by others prior to the Company’s ownership of its properties.  
To the extent the Company is subject to uninsured environmental liabilities, the payment of such 
liabilities would reduce funds otherwise available to the Company and could have a material 
adverse effect on the Company.  Should the Company be unable to fund fully the cost of 
remedying an environmental problem, it might be required to suspend operations or enter into 
interim compliance measures. 
 
General Risks Associated with the Company 
 
No assurance of profitability 
 
The Company operates at a loss and there is no assurance that the Company will ever be 
profitable. 
 



 

  

Future financings  
 

Additional funds will be required for the development of Bodhi as well as the Company’s 
Deerhorn Property.  The only source of future funds foreseeably available to the Company is 
through the sale of equity capital.  There is no assurance that such sources of financing will be 
available on acceptable terms, if at all. 
 
Conflicts of interest 
 
Certain of the proposed directors of the Company serve as directors of other companies or have 
significant shareholdings in other companies and, to the extent that such other companies may 
participate in ventures in which the Company may participate, the directors of the Company may 
have a conflict of interest in negotiating and concluding terms respecting the extent of such 
participation.  If such a conflict of interest arises at a Board of Directors meeting, a director who 
has such a conflict will abstain from voting for or against the approval of such participation or 
such terms. In accordance with the laws of the Province of British Columbia, the directors of the 
Company are required to act honestly, in good faith and in the best interests of the Company.  In 
determining whether or not the Company will participate in a particular program and the interest 
therein to be acquired by it, the directors will primarily consider the degree of risk to which the 
Company may be exposed and its financial position at that time. 
 
Risks relating to general economic conditions  
 
Many industries are impacted by global market conditions.  Some of the key impacts of the 
current financial market conditions 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 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 and profitability. Specifically: 

 
 

Risks relating to share price volatility 
 
Since in 2012 the share prices of most junior mining and exploration companies have experienced 
declines in value and there has been a significant decline in the number of buyers willing to 
purchase such securities.  As a consequence, market forces may render it difficult or impossible 
for the Company to secure placees to purchase new share issues at a price which will not lead to 
severe dilution to existing shareholders, or at all.  Therefore, there can be no assurance that 
significant fluctuations in the trading price of the Company’s common shares will not occur, or 
that such fluctuations will not materially adversely impact on the Company’s ability to raise 
equity funding without significant dilution to its existing shareholders, or at all. 
 
Dilution 
 
The Company is authorized to issue an unlimited number of common shares.  The Board has the 
authority to cause the Company to issue additional common shares without consent of any of the 
Company’s shareholders.  Consequently, shareholders may experience more dilution in their 
ownership of the Company in the future. 
 



 

  

No Dividends 
 
The Company has not declared or paid any dividends on its shares since inception, and does not 
anticipate paying any such dividends for the foreseeable future.  Investors seeking dividend 
income or liquidity should not invest in the Company’s common shares. 

 
17.2 N/A 
 
17.3 N/A 
 
 
18. PROMOTERS	
 
18.1 There are no promoters of the Company other than the Company’s directors. 
 
18.2 N/A 
 
 
19. LEGAL PROCEEDINGS	
 
19.1 The Company is not aware of any legal proceedings or pending legal proceedings to which the 

Company is or is likely to be a party to or of which its business is likely to be the subject of. 
 
19.2 N/A. 
 
 
20. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS	
 
20.1 Except as otherwise disclosed in this Listing Statement, no director, executive officer or principal 

shareholder (i.e. a person that beneficially owns, or controls or directs, directly or indirectly, more 
than 10% of the issued common shares) of the Company, or an associate or affiliate of a director, 
executive officer or principal shareholder of the Company, has any material interest, direct or 
indirect, in any transaction which has occurred within the three fiscal years preceding this Listing 
Statement or during the current fiscal year, or in any proposed transaction that has materially 
affected or is reasonably expected to materially affect the Company. 

 
 
21. AUDITORS, TRANSFER AGENTS AND REGISTRAR	
 
21.1 The Company’s auditor is Davidson & Company LLP, Chartered Accountants, located at Suite 

1200 – 609 Granville Street, Vancouver, British Columbia  V7Y 1G6.   
 
21.2 CST Trust Company, at its Vancouver office located on the Suite 1600 – 1066 West Hastings 

Street, Vancouver, British Columbia, V6E 3X1, is the transfer agent and registrar for the 
Company’s common shares. 

 
 



 

  

22. MATERIAL CONTRACTS	
 
22.1 The Company has not entered into any material contracts in the two years prior to the date of this 

Listing Statement, other than contracts entered into in the ordinary course of business.  
 
22.2 N/A. 
 
 
23. INTEREST OF EXPERTS	
 
23.1 The audited financial statements of the Company included with this Listing Statement have been 

subject to audit by Davidson & Company LLP and their audit report is included herein.  Davidson 
& Company LLP have advised that they are independent with respect to the Company within the 
meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of British 
Columbia.  

 
23.2 N/A. 
 
23.3 N/A. 
 
23.4 N/A. 
 
 
24. OTHER MATERIAL FACTS	
 
24.1 There is no other material fact about the Company and its securities that are not otherwise 

disclosed in this Listing Statement. 
 
 
25. FINANCIAL STATEMENTS	
 
25.1 The following financial statements of the Company are on SEDAR at www.sedar.com:   
 

(a) the Company’s audited financial statements for the years ended July 31, 2015 & July 31, 
2014 and for the years ended July 31 2014 & July 31, 2013; and 

 
(b) the Company’s unaudited financial statements for the quarter ended October 31, 2015.  

 
25.2 N/A. 
 



 

  

 
CERTIFICATE OF THE ISSUER 
 
The foregoing contains full, true and plain disclosure of all material information relating to Deer Horn 
Capital Inc.  It contains no untrue statement of a material fact and does not omit to state a material fact 
that is required to be stated or that is necessary to prevent a statement that is made from being false or 
misleading in light of the circumstances in which it was made. 
 
Dated at Vancouver, British Columbia this 15th day of January 2016. 
 
 
/s/   Tyrone Docherty    /s/   Pamela Saulnier    
Tyrone Docherty, Chief Executive Officer  Pamela Saulnier, Chief Financial Officer 
 
 
 
/s/   Tony Fogarassy     /s/   Matt Wayrynen     
Tony Fogarassy, Director    Matt Wayrynen, Director 
 
 


