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INTRODUCTION 

This listing statement (“Listing Statement”) is furnished in connection with the proposed listing of 
common shares of Prospect Park Capital Corp. on the Canadian Securities Exchange. 

1. ABOUT THIS LISTING STATEMENT 

1.1 Glossary of Terms 

The following is a glossary of certain terms used in this Listing Statement. Words below importing the 
singular, where the context requires, include the plural and vice versa, and words importing any gender 
include all genders. 

“affiliate” has the meaning set forth in the Securities Act; 

“BCBCA” means the Business Corporations Act (British Columbia), as amended, including the 
regulations promulgated thereunder; 

“Board” means the board of directors of PPK, as may be constituted from time to time; 

“CSE” means the Canadian Securities Exchange; 

“Committee” has the meaning set forth under “General Description of the Business - Lending and 
Investment Policies and Restrictions”.  

“DiiTalk” refers DiiTalk Communications Inc., a corporation incorporated on December 5, 2017 under the 
BCBCA; 

“GetTheSupport” refers 1289580 B.C. Ltd. o/a GetTheSupport, a corporation incorporated on February 
18, 2021 under the BCBCA; 

"Investment Policy" means the Issuer’s Statement of Investment Policies and Procedures attached as 
Schedule C hereto. 

“Issuer” or “PPK” refers to Prospect Park Capital Corp., a corporation incorporated on September 7, 
2012 under the OBCA; 

“NI 51-102” means National Instrument 51-102 - Continuous Disclosure Obligations;  

“Notes” means the unsecured promissory notes of the Issuer for an aggregate principal amount of 
$100,010; 

“OBCA” means the Business Corporations Act (Ontario), as amended, including the regulations 
promulgated thereunder; 

“person” includes any individual, a sole proprietorship, firm, partnership, joint venture, venture capital 
fund, limited liability company, unlimited liability company, association, trust, trustee, executor, 
administrator, legal personal representative, estate, group, body corporate, corporation, unincorporated 
association or organization, union, Governmental Authority, syndicate or other entity, whether or not 
having legal status; 

“PPK Option” means an incentive stock option to purchase an PPK Share; 

“PPK Shares” means the common shares in the capital of PPK; 
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“PPK Shareholders” means holders of PPK Shares at the applicable time; 

“PPK Option Plan” means the fixed number stock option plan of PPK, as constituted as of the date 
hereof; 

“Securities Act” means the Securities Act (Ontario) and the rules, regulations and policies made 
thereunder, as now in effect and as they may be amended from time to time; 

“Split” means the split of the PPK Shares, on the basis of three post-split PPK Shares for each one pre-
split PPK Share; 

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.), including the regulations 
promulgated thereunder, as amended; 

“TSXV” means the TSX Venture Exchange; and 

“United States” means the United States of America, its territories and possessions, any State of the 
United States and the District of Columbia. 

1.2 Information Concerning Forward-Looking Statements 

Except for statements of historical fact contained herein, the information presented in this Listing 
Statement constitutes forward-looking statements or information (collectively “forward-looking 
statements”) within the meaning of Canadian securities legislation. These statements relate to future 
events or PPK’s future performance. All statements other than statements of historical fact are forward-
looking statements. Often, but not always, forward-looking statements can be identified by the use of 
words such as “plans”, “expects”, “is expected”, “budget”, “scheduled”, “estimates”, “continues”, 
“forecasts”, “projects”, “predicts”, “intends”, “anticipates” or “believes”, or variations of, or the negatives of, 
such words and phrases, or state that certain actions, events or results “may”, “could”, “would”, “should”, 
“might” or “will” be taken, occur or be achieved. Forward-looking statements involve known and unknown 
risks, uncertainties and other factors that may cause actual results to differ materially from those 
anticipated in such forward-looking statements. The forward-looking statements contained herein speak 
only as of the date hereof or as of the date specified in such statement. 

Inherent in forward-looking statements are risks, uncertainties and other factors beyond PPK’s ability to 
predict or control. Please also make reference to those risk factors referenced in the “Risk and Factors” 
section below. Readers are cautioned that such risk factors, uncertainties and other factors are not 
exhaustive. Actual results and developments are likely to differ, and may differ materially, from those 
expressed or implied by the forward-looking statements contained in this Listing Statement. Forward-
looking statements involve known and unknown risks, uncertainties and other factors that may cause 
actual results to differ materially from those anticipated in such forward-looking statements. The forward-
looking statements in this Listing Statement speak only as of the date of this Listing Statement or as of 
the date specified in such statement. 

Although management believes that the anticipated future results, performance or achievements 
expressed or implied by the forward-looking statements are based upon reasonable assumptions and 
expectations, the reader should not place undue reliance on forward-looking statements and information 
because they involve assumptions, known and unknown risks, uncertainties and other factors which may 
cause the actual results, performance or achievements of PPK to differ materially from anticipated future 
results, performance or achievements expressed or implied by such forward-looking statements. These 
factors include, without limitation: identification of partners to complete a transaction; successfully 
negotiating a definitive agreement with a party to a transaction; the conditions to a transaction being 
satisfied or waived; applicable board, shareholder, stock exchange, court and regulatory approval of any 
proposed transaction; changes in law; the ability to implement business strategies and pursue business 
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opportunities; the state of the capital markets; the availability of funds and resources to pursue 
operations; competition; the time, outcome and cost of any inquiries, audits or litigation with insurance 
providers, or federal, state or local regulators; fluctuations in exchange rates; general economic, market 
and business conditions, dependence on debt markets and interest rates, demand for the lending 
products PPK offers at interest rates higher than at which PPK can borrow, a novel business model, 
granting of permits and licenses in a highly regulated business, difficulty integrating newly acquired 
businesses, new technologies, risk of billing irregularities by borrowers, low profit market segments, as 
well as general economic, market and business conditions and other risks factors including those found in 
this Listing Statement under Section 17 “Risk Factors” and in the documents incorporated by reference 
herein, as well as those risk factors discussed or referred to in PPK’s disclosure documents filed with the 
securities regulatory authorities in certain provinces of Canada and available at www.sedar.com. Should 
any factor affect PPK in an unexpected manner, or should assumptions underlying the forward looking 
information prove incorrect, the actual results or events may differ materially from the results or events 
predicted. Any such forward-looking information is expressly qualified in its entirety by this cautionary 
statement. Moreover, PPK does not assume responsibility for the accuracy or completeness of such 
forward-looking information.  

Forward-looking statements are made based on management’s beliefs, estimates and opinions on the 
date the forward-looking statements are made and PPK undertakes no obligation to update any forward-
looking statement if these beliefs, estimates and opinions or other circumstances should change, except 
as may be required by applicable law. 

1.3 Market and Industry Data 

This Listing Statement includes market and industry data relevant to the Issuer’s business that has been 
obtained from third party sources, including industry publications. The Issuer believes that the industry 
data is accurate and that its estimates and assumptions are reasonable, but there is no assurance as to 
the accuracy or completeness of this data. Third party sources generally state that the information 
contained therein has been obtained from sources believed to be reliable, but there is no assurance as to 
the accuracy or completeness of included information. Although the data is believed to be reliable, the 
Issuer has not independently verified any of the data from third party sources referred to in this Listing 
Statement or ascertained the underlying economic assumptions relied upon by such sources. 

1.4 Currency 

In this Listing Statement, unless otherwise indicated, all dollar amounts are expressed in Canadian 
dollars and references to $ are to Canadian dollars. 

1.5 Interpretation 

All references to PPK Shares, PPK Options and other securities of PPK set out in this Listing Statement 
are presented on a post-Split basis. 

2. CORPORATE STRUCTURE 

2.1 Corporate Name of the Issuer, Head and Registered Office 

The full corporate name of the Issuer is Prospect Park Capital Corp.  
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PPK has its registered and head office at Suite 6000, 1 First Canadian Place, 100 King Street West 
Toronto, Ontario M5X 1E2. 

2.2 Jurisdiction of Incorporation 

The Issuer was incorporated under the OBCA on September 7, 2012. The articles of the Issuer were 
amended on October 30, 2012 to remove private company transfer restrictions in respect of its securities 
and subsequently on February 2, 2021 in connection with the Split.  

2.3 Intercorporate Relationships 

PPK Acquisition Corp., a BCBCA corporation, a wholly-owned subsidiary of the Issuer, is the only 
subsidiary of the Issuer. PPK Acquisition Corp. is inactive and was recently incorporated for a potential 
investment that did not proceed. 

3. GENERAL DEVELOPMENT OF THE BUSINESS 

3.1 General Development of the Issuer’s Business  

The Issuer is a public investment corporation listed for trading on the TSXV under the symbol “PPK”. The 
following is a summary of the general development of PPK’s business over its three most recently 
completed financial years to present.  

October 1, 2020 to Present 

On May 10, 2021, the Issuer invested in GetTheSupport pursuant to a $150,000 principal amount 
convertible debenture with GetTheSupport wherein the Issuer agreed to lend GetTheSupport $150,000 
for 24 months at a rate of 10.0% per annum payable semi-annually. At the option of the Issuer the 
principal amount and accrued and unpaid interest under the debenture is convertible into common shares 
of GetTheSupport at $0.10 per share. GetTheSupport had 23,225,000 common shares issued and 
outstanding as of the issuance of the debenture. GetTheSupport is an AI enabled, digitally mediated 
communication platform that brings patients and qualified practitioners (licensed counselors, 
psychologists, psychiatrists and mental health providers) together using a broad spectrum of digital 
communications modes (text, chat, phone, video) into an integrated platform. The platform provides for 
continuous and consistent care where video quality materially affects the therapeutic experience. 

On April 12, 2021, the Issuer invested in Diitalk pursuant to a $150,000 principal amount convertible 
debenture with Diitalk wherein the Issuer agreed to lend Diitalk $150,000 for 24 months at a rate of 10.0% 
per annum payable semi-annually. At the option of the Issuer the principal amount and accrued and 
unpaid interest under the debenture is convertible into common shares of Diitalk at $0.02 per share. 
Diitalk had 75,321,388.33 common shares issued and outstanding as of the issuance of the debenture. 
Diitalk is in the business of operating a rewards-based communication platform and the provision of 
services in connection therewith, including, without limitation, VOIP calling, SMS messaging, analytics 
engine, mobile apps and add engines. 

On March 1, 2021, the Board amended its Investment Policy to remove any focus on any specific 
industry. The Investment Policy provides broad investment guidelines for the management of the Issuer 
with respect to the assets of the Issuer. 

On February 3, 2021, the Issuer completed the Split, on the basis of three post-Split PPK Shares for each 
one pre-Split PPK Share. 

On January 19, 2021, the Issuer closed a securities for debt transaction with seven lenders, pursuant to 
which it issued an aggregate of 1,580,139 units of the Issuer at a deemed price of $0.07 per unit in 
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satisfaction of $110,610 (including accrued interest) in full and final satisfaction of the Notes. Each unit 
consisted of one PPK Shares and one warrant with each warrant exercisable for one PPK Shares at 
$0.093 per share for 24 months from closing. Two of the lenders are current directors of the Issuer but 
they acquired the Notes (for an aggregate principal amount of $20,000) prior to becoming directors of the 
Issuer.  

On January 19, 2021, the Issuer closed a non-brokered private placement pursuant to which it raised 
gross proceeds of $998,512 through the issuance of 14,264,463 PPK Shares at $0.07 per share. In 
connection with the offering, the Issuer paid registered dealers (i) an aggregate cash commission of 
$62,947, and (ii) non-transferable finder’s warrants to purchase 899,244 PPK Shares at an exercise price 
of $0.07 per share for a period of 24 months from closing. All three directors of the Issuer participated in 
the offering. 

On October 2, 2020, the Issuer amended its Statement of Investment Policies and Procedures to change 
the focus of the Issuer from healthcare investments to investments in the resource sector. 

Year ended September 30, 2020 

On July 14, 2020, the Issuer completed a non-brokered private placement for gross proceeds of $312,413 
through the issuance of 2,777,000 units of the Issuer at $0.1125 per unit, where each unit consisted of (i) 
one PPK Share, and (ii) one transferable common share purchase warrant entitling the holder thereof to 
acquire one additional PPK Share at a price of $0.23 per share until the date that is 24 months from 
closing. In connection with the private placement, the Issuer paid finder’s fees of an aggregate of $24,993 
and issued compensation options for 222,160 PPK Shares at $0.1125 per share for twenty-four (24) 
months from closing. 

Effective April 2, 2020 at market open, the Issuer effected the consolidation of the PPK Shares on the 
basis of one new post-consolidation PPK Share for every five pre-consolidation PPK Shares. 

On January 23, 2020, the Issuer announced that each of Samuel Herschkowitz (CEO and director), 
Jeffrey Barnes (director) and Seymour Fein (director) submitted their resignations and their vacancies 
were filled by James Greig (CEO and director) and Toby Pierce (director). 

On January 23, 2020, it was also announced that the Issuer and Prospect Park Management Limited 
Partnership, a limited partnership formed under the laws of the Province of Ontario, mutually agreed to 
terminate, effective immediately, the management agreement dated September 25, 2014, pursuant to 
which Prospect Park Management Limited Partnership previously provided management, investment, 
valuation and administrative services and facilities to the Issuer and was responsible for its day-to-day 
operations. 

On January 23, 2020, the Issuer announced that it issued to six arm’s length lenders Notes for an 
aggregate principal amount of $80,010, which Notes have a term of 12 months and bear interest at a rate 
of 12% per annum payable on maturity. 

Year ended September 30, 2018 and 2019 

The Issuer had no material events during the years ended September 30, 2018 and 2019. 

3.2 Acquisitions and Dispositions 

Since October 1, 2019, PPK has not completed any significant (i) acquisition for which financial 
statements would be required under National Instrument 41-101 General Prospectus Requirements if this 
Listing Statement were a prospectus, and (ii) disposition for which pro forma financial statements would 
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be required under National Instrument 41-101 General Prospectus Requirements if this Listing Statement 
were a prospectus. 

PPK currently has no plans for any probable significant acquisitions or probable significant dispositions. 

3.3 Trends, Commitments, Events or Uncertainties 

Except as set out in this Listing Statement, as at the date hereof, there are no current trends, 
commitments, events or uncertainties presently known or reasonably expected by management of the 
Issuer that would be expected to have a material effect on PPK’s business, financial condition or results 
of operations, other than as disclosed elsewhere in this Listing Statement. For a general discussion of 
potential trends, commitments, events, or uncertainties, please refer to the discussions set out in section 
4 “Narrative Description of the Business”, section 6 “Management’s Discussion and Analysis”, and section 
17 “Risk Factors”. 

4. NARRATIVE DESCRIPTION OF THE BUSINESS 

4.1 General Description of the Business 

PPK is an investment company that carries on business with the objective of enhancing shareholder 
value. PPK will seek to accomplish this objective by making use of the experience, expertise and 
opportunity flow of its management and Board to opportunistically make investments sector. Such 
investments may include the acquisition of equity, debt or other securities of publicly traded or private 
companies or other entities, financing in exchange for pre-determined royalties or distributions and the 
acquisition of all or part of one or more businesses, portfolios or other assets, in each case that PPK 
believes will enhance value for the shareholders of PPK in the long term. 

Pursuant to the Investment Policy, the Company’s business objective is to give its shareholders the 
opportunity to indirectly participate in investments in (i) early stages of a target company’s development, 
(ii) technologies that are developed and validated but may be in the early stage of commercialization, or 
(iii) target companies that require strategic guidance and thus are undervalued, which investments would 
commonly not be otherwise available to such shareholders. 

Subject to the availability of capital, PPK intends to create a focused portfolio of investments, the 
composition of which will vary over time depending on its assessment of a number of factors including the 
performance of financial markets and credit risk. The investments of PPK will be made in accordance with 
the Investment Policy, with the goal of maximizing value for the benefit of its shareholders. 

PPK was incorporated on September 7, 2012 and was originally a CPC (as such term is defined by the 
TSXV) that commenced trading on the TSXV under the trading symbol “PPK.P” on March 28, 2013. PPK 
has been operating as an investment issuer since it completed its Qualifying Transaction (as such term is 
defined by the TSXV) on October 20, 2014 with SOK Partners LLC and IOI, LLC. Upon completion of the 
Qualifying Transaction, the PPK Shares commenced trading on the TSXV under the trading symbol 
“PPK” on October 24, 2014. 

Business Objectives 

Over the next 12 months, the Issuer intends to evaluate investment opportunities. The Issuer intends to 
research, evaluate and potentially execute on investments and acquisitions to diversify its investment 
portfolio. The Issuer intends to continue to explore strategic investments. 

The Issuer’s objective is to seek high return investment opportunities by investing in enterprises that have 
the potential to be commercially viable and have visibility toward high growth and to invest, wherever 
practicable, for the purpose of being actively involved in the management of any such target company in 
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which it invests, including seeking board representation or board observation rights. When the Issuer 
makes equity investments, they will often be accompanied by share purchase warrants with the 
expectation of enhancing the return on account of the increased risk. It is anticipated that debt 
investments will often include conversion rights and be accompanied by bonus shares or warrants, and 
will typically be secured by tangible assets of sufficient value to safeguard the investment. See 
“Information Concerning Forward-Looking Statements” and “Risk Factors”. 

It is the intention of the Issuer to invest in various stages of development of target companies in an effort 
to seek diversification. Subject to availability of capital, the Issuer intends to create a diversified portfolio 
of investments consisting of equity and/or debt investments. The composition of the investment portfolio 
will depend, in part, on available capital and investment opportunities available to the Issuer and will vary 
over time depending on an array of factors, including the state of financial markets. 

At this time, the Issuer does not intend to focus or concentrate its investments in any particular sector or 
industry. Rather, the Issuer intends to seek to broaden its investment portfolio based on an assessment 
of industries from time to time in which the Board and Committee, as applicable, expects will generate 
positive returns. The Investment Policy does not restrict the Issuer from investing in any particular 
industries or sectors, thereby allowing the Issuer to broaden or concentrate its portfolio where it is 
expected to be most advantageous at any particular time and from time to time. Notwithstanding that 
there are no limitations on the industry in which the Issuer may invest, its current investments are 
focussed towards to health related endeavours. 

Significant Events and Milestones 

The continued growth and expansion of PPK’s business and corresponding investment portfolio does not 
involve satisfaction of any specific events or milestones. In addition, the Issuer does not anticipate that it 
will incur any significant costs that would be outside of its normal course of business in connection with 
the growth and diversification of portfolio of investments.  

In exploring and evaluating potential expansion or divestiture opportunities, PPK will perform due 
diligence in connection with the opportunity to assess the merits, risks and potential value to the PPK 
shareholders. If, after its due diligence, PPK decides to pursue any investment or acquisition, it will 
evaluate the costs of such activity at such time. 

The Issuer seeks to invest in early or strategic financing rounds of a target company to take advantage of 
favourable valuations and larger exit multiples. It is anticipated that early or strategic round financings will 
add considerably more value to invested funds through risk management rather than the risk avoidance 
that is characteristic of later-stage financings and will allow later rounds to provide liquidity if need be, 
thereby lowering risk.  

The Issuer’s intention is to seek investments in various companies, both public and private primarily within 
North America (Canada and the United States), in one or more industries and focus on investments with 
clear paths to liquidity in a three to five year period. Liquidity events will most likely be in form of 
acquisitions of the target companies or initial public offerings. As investment issuers need to be managed 
for cash flow in order to reduce financing risks associated with delayed liquidity events, certain sectors will 
not be considered by the Issuer.  

The Issuer intends to obtain detailed knowledge of the business of a target company, including, where 
applicable or deemed advisable, by utilizing the services of independent geological consultants, advisors 
and engineers. 

The Issuer anticipates investing at least 75% of its assets in target companies where one or more of the 
following factors are present: (i) the Issuer holds securities representing more than 10% of the 
outstanding equity or voting securities of such target company; (ii) the Issuer has the right to appoint a 
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board or board observer seat on such target company; (iii) the Issuer has the right to place restrictions on 
the management of the target company, or has approval or veto rights over decisions made by the 
management of the target company; or (iv) the Issuer has the right to restrict the transfer of securities by 
other securityholders of the target company. No individual investment is subject to a minimum amount.  

Notwithstanding the foregoing, from time to time, the Board may authorize such investments outside of 
these disciplines as it sees fit for the benefit of the Issuer.  

The Issuer’s working capital as of June 30, 2021 (unaudited) was $800,033. There are no other funds that 
are available to achieve the objectives and milestones set out above. As at the date hereof, the Issuer 
expects to make approximately four new investments over the next 12 month period and expects that the 
timeframes and estimated use of its available funds, and well as related expenses, associated with such 
new investments to be as set out in the table below. 

Timeframe Business Objectives Estimated Costs 

0 to 3 months  Reviewing and making new key investment $150,000 

3 to 6 months Reviewing and making new key investment $150,000 

6 to 9 months Reviewing and making new key investment $150,000 

9 to 12 months Reviewing and making new key investment $150,000 

 
While the Issuer expects to make four investments as provided above, the Issuer does not currently have 
any additional investments identified as of the date of this Listing Statement, and as such (i) the number 
and dollar amount of future investments is uncertain, and (ii) there is no assurance the Issuer will be 
successful in identifying any additional investments in the next 12 months. If an investment is sourced 
and favourably evaluated, the Issuer may require additional funds. 

See “Information Concerning Forward-Looking Statements” and “Risk Factors”.Total Funds Available 

Working Capital 

The Issuer’s working capital as of June 30, 2021 (unaudited) was $800,033. As at June 30, 2021, PPK 
had total assets of approximately $1,120,146 and total liabilities of $20,113 and had sufficient funds to 
operate and maintain its business and achieve its business objectives and milestones.  

Recent Financings 

On July 14, 2020, the Issuer closed a non-brokered private placement for gross proceeds of $312,412 
through the issuance of 8,331,000 units (a “2020 Unit” or “2020 Units”) of the Issuer at $0.0375 per 2020 
Unit (the “July 2020 Offering”). Each 2020 Unit consisted of (i) one PPK Share, and (ii) one share 
purchase warrant (a “2020 Warrant”). Each 2020 Warrant entitles the holder thereof to acquire one 
additional PPK Share at a price of $0.0767 per share until the date that is 24 months from the date of 
issuance. In connection with the July 2020 Offering, the Issuer paid registered dealers finders fees 
consisting of a cash commission equal to 8% of the aggregate subscription price of the PPK Shares sold 
in the amount of $24,993 and issued 666,480 non-transferable common share purchase warrants (a 
“2020 Broker Warrant”) equal to 8% of the aggregate number of 2020 Units sold pursuant to the July 
2020 Offering. Each 2020 Broker Warrant entitles the holder to acquire one PPK Share of the Issuer at a 
price of $0.0375 per share for a period of 24 months from the date of issuance.  
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In December 2020, 2,280,000 warrants to purchase PPK Shares were exercised at a price of $0.767 per 
share, resulting in proceeds to the Issuer of $174,800. 

On January 19, 2021, the Issuer closed a non-brokered private placement for gross proceeds of 
$998,512 through the issuance of 14,264,463 PPK Shares at $0.07 per share (the “January 2021 
Offering”). In connection with the January 2021 Offering, the Issuer paid registered dealers finders fees 
consisting of a cash commission in the amount of $62,947 and issued 899,244 non-transferable PPK 
Share purchase warrants (a “2021 Broker Warrant”). Each 2021 Broker Warrant entitles the holder to 
acquire one PPK Share at a price of $0.07 per share for a period of 24 months from the date of issuance.  

On January 19, 2021, the Issuer closed a securities for debt settlement transaction with seven lenders, 
pursuant to which it issued an aggregate of 1,580,139 units (a “2021 Unit” or “2021 Units”) of the Issuer 
at a deemed price of $0.07 per 2021 Unit in satisfaction of $110,611 of debt (including accrued interest) 
pursuant to the unsecured promissory notes issued by the Issuer on January 22, 2020 for an aggregate 
principal amount of $100,010, which notes had a term of 12 months and accrued interest at a rate of 12% 
per annum payable on maturity. Each 2021 Unit consisted of one PPK Share and one PPK Share 
purchase warrant (a “2021 Warrant”). Each 2021 Warrant entitles the holder thereof to acquire one PPK 
Share at a price of $0.093 per share for 24 months from closing. 

Cash on Hand 

As of the date of this Listing Statement, the Issuer has approximately $815,748 total available cash on 
hand.  

Additional Financing 

While the Issuer currently has approximately $815,748 available for additional investments, to materially 
increase the Issuer’s investment portfolio beyond such amount, it will be required to raise additional 
funds, which it anticipates will be by way of equity distributions. There is no assurance the Issuer will be 
successful in raising funds through the sale of its securities on terms acceptable to it, or at all. If the 
Issuer does not raise additional funding, it may not be able to invest in any new opportunities it identifies, 
and will seek to grow more slowly through the sale of some existing investments to acquire new ones. 
New investments will be made in accordance with the Issuer’s Investment Policy, a copy of which is 
attached as Schedule C hereto.  

Investments 

GetTheSupport - On May 10, 2021, the Issuer invested in GetTheSupport pursuant to a $150,000 
principal amount convertible debenture with GetTheSupport wherein the Issuer agreed to lend 
GetTheSupport $150,000 for 24 months at a rate of 10.0% per annum payable semi-annually. At the 
option of the Issuer the principal amount and accrued and unpaid interest under the debenture is 
convertible into common shares of GetTheSupport at $0.10 per share. GetTheSupport had 23,225,000 
common shares issued and outstanding as of the issuance of the debenture. GetTheSupport is an AI 
enabled, digitally mediated communication platform that brings patients and qualified practitioners 
(licensed counselors, psychologists, psychiatrists and mental health providers) together using a broad 
spectrum of digital communications modes (text, chat, phone, video) into an integrated platform. The 
platform provides for continuous and consistent care where video quality materially affects the therapeutic 
experience. 

Diitalk - On April 12, 2021, the Issuer invested in Diitalk pursuant to a $150,000 principal amount 
convertible debenture with Diitalk wherein the Issuer agreed to lend Diitalk $150,000 for 24 months at a 
rate of 10.0% per annum payable semi-annually. At the option of the Issuer the principal amount and 
accrued and unpaid interest under the debenture is convertible into common shares of Diitalk at $0.02 per 
share. Diitalk had 75,321,388.33 common shares issued and outstanding as of the issuance of the 
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debenture. Diitalk is in the business of operating a rewards-based communication platform and the 
provision of services in connection therewith, including, without limitation, VOIP calling, SMS messaging, 
analytics engine, mobile apps and add engines. 

The Issuer’s current investments have the potential to convert loans to equity. Exit strategies may be 
achieved through either repayment of the applicable loans or otherwise liquidation of any underlying 
equity position, particularly if the entities in which the Issuer currently has an interest complete a go-pubic 
transaction, thereby allowing an exit can be achieved via equity sold on open market. 

Competitive Conditions 

The market in which the Issuer operates is competitive. The size and resources of some of the Issuer's 
competitors may allow them to operate more effectively, which in turn could inhibit the Issuer from gaining 
market share. Some of the Issuer's competitors have greater financial resources and as a result, such 
competitors may be more readily able to take advantage of investment and other opportunities than the 
Issuer. 

Lending and Investment Policies and Restrictions 

The Investment Policy is attached as Schedule C to this Listing Statement.  

The Board has ultimate responsibility and decision-making authority for investments made by the Issuer. 
The Board has the responsibility to govern its investments and may appoint an investment committee 
(“Committee”) in meeting that responsibility. In connection with the Committee, the Board will (i) appoint 
the Committee and delegate certain responsibilities to the Committee, (ii) receive the Committee’s 
recommendations with respect to the Investment Policy and approve or amend the Investment Policy as 
appropriate, (iii) review all other recommendations and reports of the Committee with respect to the 
Company and take appropriate action. 

The Board, in carrying out its responsibilities to the Company, or if a Committee has been appointed by 
the Board, the Committee, in carrying out its responsibilities to the Board, will (i) establish investment 
policies in addition to what is included in the Investment Policy if deemed necessary by the Board or the 
Committee, if any, (ii) determine prudent asset class strategies, (iii) make prudent asset allocation 
decisions, (iv) retain investment managers/advisors to implement asset allocation and asset class 
strategy decisions if deemed necessary by the Board or the Committee, if any, (v) control and account for 
all expenses associated with the investments, (vi) monitor and supervise all service vendors and 
investment options, take corrective action by replacing a manager/advisor if they deem it appropriate at 
any time, and (vii) ensure that proper internal controls are developed if required to safeguard the 
investments.  

Bankruptcy and Receivership 

Neither the Issuer nor any of its material subsidiaries has been the subject of any bankruptcy or any 
receivership or similar proceedings, nor has the Issuer or any of its material subsidiaries been the subject 
of any voluntary bankruptcy, receivership or similar proceedings since its incorporation on September 7, 
2012. 

Material Restructuring 

The Issuer has not completed any material restructuring transaction during its three most recently 
completed financial years, or during the current financial year, and does not propose to do so during the 
current financial year. 

Social or Environmental Policies 
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The Issuer has not implemented any social or environmental policies that are fundamental to its 
operations. 

4.2 Asset Backed Securities 

The Company does not have any asset backed securities. 

4.3 Companies with Mineral Properties 

The Company does not have any mineral projects. 

4.4 Companies with Oil and Gas Operations 

The Company does not have oil and gas operations. 

5. SELECTED CONSOLIDATED FINANCIAL INFORMATION  

5.1 Annual Information of Issuer  

The audited financial statements of the Issuer together with the independent auditors' report thereon and 
the notes thereto as at and for the year ended September 30, 2020 and 2019 (the "Annual Financials"), 
as well as management's discussion and analysis of the financial condition and operations of the Issuer 
for the year ended September 30, 2020 and 2019 (the "Annual MD&A") are attached hereto as Schedule 
A. 

The unaudited interim financial statements of the Issuer together with the notes thereto as at and for the 
period ended March 31, 2021 (the "Interim Financials"), as well as management's discussion and 
analysis of the financial condition and operations of the Issuer for the periods ended March 31, 2021 and 
2020 (the "Interim MD&A") are attached hereto as Schedule B. 

The following table provides a brief summary of selected financial information of the Issuer as at 
September 30, 2020, September 30, 2019 and September 30, 2018. This summary financial information 
should only be read in conjunction with the Issuer financial statements, including the notes thereto, 
included elsewhere in this document, including in Section 25 “Financial Statements”. 

Operating Data 

Interim period ended 
March 31, 2021 

Year ended  
September 30, 

2020  

Year ended  
September 

30, 2019 

Year ended  
September 30, 

2018 

Total Revenues - - - - 
Net Income (Loss)  (149,095) 54,140 (156,692) 79,031 
Basic and Diluted Income (Loss) per Share (0.01) 0.02 (0.02) 0.01 
Dividends - - - - 

Balance Sheet Data     

Total Assets 1,189,217 233,765 7,491 126,637 
Total Current Liabilities 59,932 149,003 249,029 211,483 
Total Liabilities 59,932 149,003 249,029 211,483 

 
5.2 Quarterly Information  

Below is a summary of the quarterly results of the Issuer, for each of the eight most recently completed 
quarters:  

Operating Data 

Three months ended ($000s) 
March 31, 

2021 
 December 31, 

2020 
September 30, 

2020 
June 30, 2020 

Total Revenues - - - - 
Net Income (Loss)  (125,331) (23,763) (13,925) (20,884) 
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Basic and Diluted Income (Loss) per Share (0.00) (0.00) (0.00) (0.00) 

Operating Data 

Three months ended ($000s) 
March 31, 

2020 
 December 31, 

2019 
September 30, 

2019 
June 30, 2019 

Total Revenues - - - - 
Net Income (Loss)  94,230 (5,281) (133,769) (7,165) 
Basic and Diluted Income (Loss) per Share 0.01 (0.00) (0.02) (0.00) 

 

5.3 Dividends  

PPK does not currently have a dividend policy. Any decision to pay dividends on its shares in the future 
will be made by the PPK Board on the basis of PPK’s financial condition, earnings, results of operations, 
financial requirements and other conditions existing at such time. The Issuer does not know of any 
restrictions that could prevent it from declaring and paying a dividend.  

5.4 Foreign GAAP  

Not applicable to the Issuer. 

6. MANAGEMENT’S DISCUSSION AND ANALYSIS 

The Annual MD&A is attached hereto in Schedule A, and the Interim MD&A is attached hereto in 
Schedule B. 

7. MARKET FOR SECURITIES 

The PPK Shares are listed and posted for trading on the TSXV under the trading symbol “PPK” and are 
expected to cease to trade on the TSXV on or about July 15, 2021. On July 15, 2021, the PPK Shares will 
begin trading on the CSE under the symbol “PPK”. 

8. CONSOLIDATED CAPITALIZATION 

The Issuer has authorized share capital of an unlimited number of PPK Shares. Except as set out in this 
Listing Statement, there have been no material changes in the share and loan capital of the Issuer, on a 
consolidated basis, since September 30, 2020. 

As the date of this Listing Statement, the outstanding capital of the Issuer consists of the following: 

 

Designation As at March 31, 2021 

As at the date of this 
Listing Statement after 

giving effect to the 
Listing  

PPK Shares 32,347,074 32,347,074 

PPK Warrants 7,631,139 7,631,139 

PPK Broker Warrants 1,565,724 1,565,724 

PPK Options 95,088 95,088 

Convertible Debentures Nil Nil 

Long Term Debt Nil Nil 

 
9. OPTIONS TO PURCHASE SECURITIES 

As of April 30, 2021, PPK had an aggregate of 95,088 PPK Shares reserved for issuance pursuant to 
PPK Options as set forth below. 
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Optionee  PPK Shares Issuable Exercise Price Expiry Date 

Executive officers of the Issuer 
(and past executive officers) 

95,088 $0.33 March 28, 2023 

Directors of the Issuer (and 
past directors) that are not 
executive officers 

Nil N/A N/A 

Executive officers of 
subsidiaries of the Issuer (and 
past executive officers) 

Nil N/A N/A 

Directors of subsidiaries of the 
Issuer (and past directors) that 
are not executive officers 

Nil N/A N/A 

Employees of the Issuer Nil N/A N/A 

Employees of subsidiaries of 
the Issuer 

Nil N/A N/A 

Consultants of the Issuer Nil N/A N/A 

Other persons Nil N/A N/A 
 

PPK Options are currently granted under the PPK Option Plan which was approved by Shareholders on 
March 11, 2020. Pursuant to the PPK Option Plan, the Board may from time to time, in its discretion, 
grant to directors, officers, employees and consultants of the Issuer, non-transferable options to purchase 
PPK Shares, provided that the aggregate number of PPK Shares that may be reserved for issuance, from 
time to time, under the PPK Option Plan shall not exceed ten (10%) percent of the total issued and 
outstanding PPK Shares, exercisable for a period of up to ten (10) years from the date of the grant. The 
number of PPK Shares reserved for issuance to any individual director or officer of the Issuer will not 
exceed 5% of the issued and outstanding PPK Shares (2% in the case of optionees providing investor 
relations services to the Issuer) unless disinterested shareholder approval is obtained. Options granted 
pursuant to the PPK Option Plan are non-assignable, except by means of a will or pursuant to the laws of 
descent and distribution. The options may be exercised no later than one year following the date the 
optionee ceases to be a director, officer or consultant of the Issuer, as determined by the Board at the 
time of each grant. However, if the employment of an employee or consultant is terminated for cause or 
as a result of an order of any regulatory body, no PPK Option held by such optionee may be exercised 
following the date upon which termination occurred. 

10. DESCRIPTION OF THE SECURITIES 

10.1 General 

PPK is authorized to issue an unlimited number of PPK Shares. As at the date of this Listing Statement, 
there are 32,347,074 PPK Shares issued and outstanding as fully paid and non-assessable.  

The holders of the PPK Shares (common shares) are entitled to vote at meetings of the shareholders of 
PPK, except meetings at which only holders of a specified class of shares other than the PPK Shares are 
entitled to vote, to receive dividends, if, as and when declared by the Board on the PPK Shares and 
subject to the rights, privileges and conditions attaching to any other class of shares of PPK, to receive 
the remaining property of PPK upon dissolution, liquidation or winding up of the PPK. 

10.2 Debt securities, Other Securities, Modifications of Terms and Other Attributes  

None of the matters set out in sections 10.2 to 10.6 of CSE - Form 2A are applicable to this Issuer. 

10.7 Prior Sales 

The following table summarizes the issuances of PPK Shares or securities convertible into PPK Shares 
for the 12-month period prior to the date of this Listing Statement. 
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Date Issued Type of Transaction Security Number of PPK 
Shares Issued or 

Issuable 

Price or 
Exercise Price 
per PPK Share 

July 14, 2020 private placement common shares 8,331,000 $0.0375 

July 14, 2020 private placement warrants 8,331,000 $0.0766 

July 14, 2020 private placement broker warrants 666,480 $0.0375 

November 27, 2020 exercise of warrants common shares 300,000 $0.0766 

December 3, 2020 exercise of warrants common shares 750,000 $0.0766 

December 7, 2020 exercise of warrants common shares 780,000 $0.0766 

December 16, 2020 exercise of warrants common shares 450,000 $0.0766 

January 19, 2021 private placement common shares 14,264,463 $0.0700 

January 19, 2021 private placement broker warrants 899,244 $0.0700 

January 19, 2021 debt conversion common shares 1,580,139 $0.0700 

 

10.8 Stock Exchange Price 

The PPK Shares are listed and posted for trading on the TSXV under the trading symbol “PPK” and are 
expected to cease to trade on the TSXV on or about July 15, 2021. On July 15, 2021, the PPK Shares will 
begin trading on the CSE under the symbol “PPK”. The following table sets forth (pursuant to Yahoo 
Finance) the daily high and low closing trading prices and the volume of the trading of the PPK Shares, 
on days which there was trading activity, on the TSXV for the periods indicated. 

Period High ($) Low ($)(1) Volume 

July 1-12, 2021 - - - 

June 30, 2021 $0.20 $0.12 605,000 

May 31, 2021 $0.20 $0.20 - 

April 30, 2021(1) $0.23 $0.135 442,600 

March 31, 2021(1) - - - 

February 28, 2021(2) $0.250 $0.152 1,148,100 

January 30, 2021 $0.167 $0.097 340,290 

Quarter ended December 31, 2020 $0.187 $0.080 5,033,346 

Quarter ended September 30, 2020 $0.117 $0.067 250,620 

Quarter ended June 30, 2020(3) $0.100 $0.042 1,320,423 

Quarter ended March 31, 2020 $0.092 $0.042 177,600 

Quarter ended December 31, 2019 $0.067 $0.050 7,800 

Quarter ended September 30, 2019 $0.108 $0.067 19,200 

Quarter ended June 30, 2019 $0.200 $0.042 426,960 

Note: 

(1) The PPK Shares were halted by IIROC from March 2, 2021 until April 14, 2021.  
(2) PPK completed the Split on February 2, 2021. 
(3) PPK completed a one for five consolidation on April 2, 2020. 

11. ESCROWED SECURITIES 

No PPK Shares are currently held in escrow. 
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12. PRINCIPAL SHAREHOLDERS 

To the knowledge of the directors and executive officers of PPK, as of the date hereof, there are no 
persons who, directly or indirectly, own or exercise control or direction over, securities carrying more than 
10% of the PPK Shares or the voting rights attached to any class of voting securities of PPK. 

13. DIRECTORS AND OFFICERS 

13.1 Directors and Executive Officers 

The names, municipalities of residence, positions with PPK and the principal occupations for the five 
preceding years of the directors and executive officers of PPK are set out below. 

Name and 
Municipality of 
Residence 

Position and Office 
held with the Issuer(1) 

Principal Occupation last 5 
years(2) 

Number and Percentage of 
PPK Shares Held as of the 
date of this Listing 
Statement 

James Greig(3) 
Vancouver, British 
Columbia 

Chief Executive Officer 
and Director since 
January 22, 2020 

President of Benchmark Metals 
Inc. and Chief Executive Officer 
of the Issuer 

1,575,382 
4.87% 

Toby Pierce(3) 
Vancouver, British 
Columbia 

Director since January 
22, 2020 
 

Chief Executive Officer of Tag Oil 
Ltd. 

2,108,073 
6.52% 

Robbie Grossman(3) 
Toronto, Ontario 

Director since 
September 7, 2012 
and Corporate 
Secretary since 
October 20, 2012 

Corporate finance and securities 
partner at DLA Piper (Canada) 
LLP since February 2018 and 
previously at McMillan LLP 

285,000 
0.88% 

Kyle Appleby 
Toronto, Ontario 
 

Chief Financial Officer 
since October 20, 2014 

President and Chief Executive 
Officer of CFO Advantage, Inc. 
and CFO of several reporting 
issuers 

Nil 
0% 

 

Notes: 
(1) Each director holds office until the close of the next annual general meeting of the Issuer, or until his or her 

successor is duly elected or appointed, unless his or her office is earlier vacated. 
(2) The information as to principal occupation, business or employment is not within the knowledge of 

management of the Issuer and has been furnished by the respective individuals. 
(3) Member of the Audit Committee.  
 

13.2 Board Committees 

The Board has one committee, being the Audit Committee which is comprised of James Greig, Toby 
Pierce and Robbie Grossman. The Issuer is a “venture issuer” for the purposes of National Instrument 52-
110 – Audit Committees (“NI 52-10”). Accordingly, the Issuer is relying upon the exemption in section 6.1 
of NI 52-110 providing that the Issuer is exempt from the application of Part 3 (Composition of the Audit 
Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

The Issuer’s Audit Committee is governed by an audit committee charter, a copy of which is attached 
hereto as Schedule D. 
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In addition to each member’s general business experience, the education and experience of each audit 
committee member relevant to the performance of his responsibilities as an audit committee member is 
as follows: 

Toby Pierce 

Mr. Toby Pierce holds a Masters in Business Administration from the Rotman School of Business and a 
Bachelors of Science degree in Earth Sciences from the University of Victoria and is currently Chief 
Executive Officer and director of TAG Oil Ltd.  Mr. Pierce has 21 years of geological and financial 
understanding within the resource sector. He was Chief Executive Officer and director of Crest Petroleum 
Corp. and formerly a Partner & Senior Oil Equity Analyst with GMP Securities and Tristone Capital in 
London, England.  Over his ten years in the finance industry he has acquired extensive experience in 
mergers and acquisitions, initial public offerings, fundraisings, equity and asset valuations and investment 
advice.  

James Greig 

Mr. James Greig holds a Masters in Business Administration from the University of Calgary and a 
Bachelors of Arts (Geography) from Carleton University. Mr. Greig is currently engaged with several 
publicly-listed mineral exploration companies as a consultant. Mr. Greig served as Chief Financial Officer 
and a director of Crest Petroleum Corp. and as a member of the audit committee. Mr. Greig served at 
Keegan Resources Inc. as part of the mine development team advancing the 5 million ounce Esaase 
Gold Project in West Africa. With 21 years in the resource sector, he brings comprehensive experience in 
exploration, development and mineral production. Selected engagements within the resource sector 
include the Hunter-Dickinson Group, Kennecott Canada, Breakwater Resources Ltd., McIntosh 
Engineering and Stantec Engineering. 

Robbie Grossman 

Mr. Grossman, an experienced cross border securities, corporate finance and M&A lawyer, has been a 
Partner at DLA Piper (Canada) LLP since March 2018, and was a Partner at McMillan LLP from 
September 2013 to March 2018 and an associate, then Partner, at Garfinkle Biderman LLP from 2004 to 
2013. From 2002 to 2004 he was the founder and President of a publishing company. Mr. Grossman was 
called to the Ontario bar in 2002 and holds a LL.B. from the University of Windsor and a B.A. (Political 
Science) from Concordia University. He is currently an officer and director of several reporting issuers. 

13.3 Voting Securities Held by Directors and Executive Officers 

The directors and executive officers of the Issuer beneficially own, directly or indirectly, as a group, 
3,968,455 PPK Shares representing approximately 12.3% of all outstanding voting securities of the Issuer 
(calculated on a non-diluted basis). The information as to shares beneficially owned or controlled is not 
within the knowledge of management of the Issuer and has been furnished by the respective individuals. 

13.4 Cease Trade Orders or Bankruptcies  

Other than as set out below, to the knowledge of the Issuer, no director nor executive officer of the Issuer, 
or a shareholder holding a sufficient number of securities of the Issuer to affect materially the control of 
the Issuer, is, or within 10 years before the date of the Listing Statement has been, a director or officer of 
any other Issuer that, while that person was acting in that capacity: 
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(a) was the subject of a cease trade or similar order, or an order that denied the other Issuer access 
to any exemptions under securities law, for a period of more than 30 consecutive days; 

(b) was subject to an event that resulted, after the director or executive officer ceased to be a director 
or executive officer, in the company being the subject of a cease trade or similar order or an order 
that denied the relevant company access to any exemption under securities legislation, for a 
period of more than 30 consecutive days; 

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

(d) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold its assets. 

Mr. Appleby, was a director of Captor Capital Corp. (“Captor Capital”) on August 6, 2019, on which date 
the Ontario Securities Commission issued a failure-to-file cease trade order against Captor Capital, 
ordering that all trading in the securities of Captor Capital cease until the company filed (i) its audited 
annual financial statements for the financial year ended March 31, 2019, (ii) its management’s discussion 
and analysis for the financial year ended March 31, 2019, and (iii) the certification of the foregoing filings 
as required by Applicable Securities Laws. The failure-to-file cease trade order against Captor Capital 
was revoked in full on November 6, 2019.  

Mr. Appleby was also the Chief Financial Officer of Tantalex Resources Corp (“Tantalex”) on August 19, 
2020, on which date the Ontario Securities Commission issued a failure-to-file cease trade order against 
Tantalex, ordering that all trading in the securities of Tantalex cease until the company filed (i) its audited 
annual financial statements for the financial year ended February 29, 2020, (ii) its management’s 
discussion and analysis for the financial year ended February 29, 2020, and (iii) the certification of the 
foregoing filings as required by Applicable Securities Laws. The failure-to-file cease trade order against 
Tantalex was revoked in full on November 13, 2020. 

Mr. Robbie Grossman was the Assistant Secretary until May 2015 of RedWater Energy Corp. which was 
subject to a cease trade order in May 2015 for failure to file annual audited financial statements, 
management's discussion and analysis, and certifications, for the year ended December 31, 2014. In 
addition, RedWater Energy Corp. was subject to a court ordered receiver in May 2015, and a bankruptcy 
order on October 28, 2015. 

13.5 Penalties and Sanctions 

To the knowledge of the Issuer, no director nor officer of the Issuer, or a shareholder holding a sufficient 
number of securities of the Issuer to affect materially the control of the Issuer, is, or within 10 years before 
the date of this Listing Statement, has been, a director or officer of any other issuer that, while that person 
was acting in that capacity, has: 

(a) 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) been subject to any other penalties or sanctions imposed by a court or regulatory body that would 
be likely to be considered important to a reasonable investor making an investment decision. 

13.6 Personal Bankruptcies 
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No director nor officer of the issuer, nor a shareholder holding sufficient securities of the Issuer to affect 
materially the control of the Issuer, 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. 

13.7 Conflicts of Interest 

There are potential conflicts of interest to which the directors and executive officers of PPK may be 
subject in connection with the operations of PPK. In particular, certain of the directors and executive 
officers may be involved in managerial or director positions with issuers or businesses whose operations 
may, from time to time, be in direct competition with those of PPK or with entities which may, from time to 
time, provide financing to, or make equity investments in, competitors of PPK. Conflicts, if any, will be 
subject to the procedures and remedies available under the OBCA. The OBCA provides that in the event 
that a director has an interest in a contract or proposed contract or agreement, the director shall disclose 
his interest in such contract or agreement and shall refrain from voting on any matter in respect of such 
contract or agreement unless otherwise provided by the OBCA. 

13.8 Management 

The following are brief profiles of the management of the Issuer, including a description of each 
individual’s principal occupation within the past five years. 

James Greig – Director and Chief Executive Officer (Age 51) 

Mr. James Greig holds a Masters in Business Administration (2003) from the University of Calgary and a 
Bachelors of Arts (Geography) (1994) from Carleton University. Mr. Greig is currently engaged with 
several publicly-listed mineral exploration companies as a consultant. Mr. Greig served as Chief Financial 
Officer and a director of Crest Petroleum Corp. and as a member of the audit committee. Mr. Greig 
served at Keegan Resources Inc. as part of the mine development team advancing the 5 million ounce 
Esaase Gold Project in West Africa. With 21 years in the resource sector, he brings comprehensive 
experience in exploration, development and mineral production. Selected engagements within the 
resource sector include the Hunter-Dickinson Group, Kennecott Canada, Breakwater Resources Ltd., 
McIntosh Engineering and Stantec Engineering. 

It is expected that Mr. Greig will devote a material amount of his time to the business of the Issuer to 
effectively fulfill his duties as the Chief Executive Officer and a Director of the Issuer. Mr. Greig has not 
entered into a non-competition or non-disclosure agreement with the Issuer. 

Toby Pierce – Director (Age 48) 

Mr. Toby Pierce holds a Masters in Business Administration (2005) from the Rotman School of Business 
and a Bachelors of Science degree in Earth Sciences (1996) from the University of Victoria and is 
currently Chief Executive Officer and director of TAG Oil Ltd. Mr. Pierce has 21 years of geological and 
financial understanding within the resource sector. He was Chief Executive Officer and director of Crest 
Petroleum Corp. and formerly a Partner & Senior Oil Equity Analyst with GMP Securities and Tristone 
Capital in London, England.  Over his ten years in the finance industry he has acquired extensive 
experience in mergers and acquisitions, initial public offerings, fundraisings, equity and asset valuations 
and investment advice. 

It is expected that Mr. Pierce will devote the time necessary to perform the work required to effectively 
fulfill his duties as an independent director of the Issuer. Mr. Pierce is an independent contractor of the 
Issuer and has not entered into any non-competition or non-disclosure agreement with the Issuer. 
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Kyle Appleby – Chief Financial Officer (Age 46) 

Mr. Appleby, CPA, CA, holds a Bachelor of Arts (1996) from York University and is the Founder and Chief 
Executive of CFO Advantage Inc., a company that provides chief financial officer, and other financial 
accounting, reporting and compliance services to companies in various industries including healthcare, 
technology, junior mining, cannabis, agriculture, manufacturing and distribution. Mr. Appleby is currently 
the financial officer and director of a number of other reporting issuers, and is a member in good standing 
of the Chartered Professional Accountants of Canada and Ontario. Mr. Appleby lives in Toronto, Canada. 

It is expected that Mr. Appleby will devote the time necessary to perform the work required to effectively 
fulfill his duties as the Chief Financial Officer of the Issuer. Mr. Appleby is an independent contractor of 
the Issuer and has not entered into any non-competition or non-disclosure agreement with the Issuer. 

Robbie Grossman - Director and Corporate Secretary (Age 47) 

Mr. Grossman, an experienced cross border securities, corporate finance and M&A lawyer, has been a 
Partner at DLA Piper (Canada) LLP since March 2018, and was a Partner at McMillan LLP from 
September 2013 to March 2018 and an associate, then Partner, at Garfinkle Biderman LLP from 2004 to 
2013. From 2002 to 2004 he was the founder and President of a publishing company. Mr. Grossman was 
called to the Ontario bar in 2002 and holds a LL.B. (2001) from the University of Windsor and a B.A. 
(Political Science) (1997) from Concordia University. He is currently an officer and director of several 
reporting issuers. 

It is expected that Mr. Grossman will devote the time necessary to perform the work required to effectively 
fulfill his duties as the Corporate Secretary and as an independent director of the Issuer. Mr. Grossman is 
an independent of the Issuer and has not entered into any non-competition or non-disclosure agreement 
with the Issuer. 

14. CAPITALIZATION  

14.1 Issued Capital 

 Number of 
Securities 

(non-diluted) 

Number of 
Securities 

(fully-diluted) 

% of Issued 
(non-diluted) 

% of Issued 
(fully diluted) 

Public Float 

 
    

Total outstanding (A)  32,347,074 41,639,025 100.0% 100.0% 
     
Held by Related Persons or employees of the 
Issuer or Related Person of the Issuer, or by 
persons or companies who beneficially own 
or control, directly or indirectly, more than a 
5% voting position in the Issuer (or who 
would beneficially own or control, directly or 
indirectly, more than a 5% voting position in 
the Issuer upon exercise or conversion of 
other securities held) (B) 

5,618,455 7,671,616 17.4% 18.4% 

     
Total Public Float (A-B) 26,728,619 33,967,409 82.6% 81.6% 
     
Freely-Tradeable Float 

 
    

Number of outstanding securities subject to 
resale restrictions, including restrictions 
imposed by pooling or other arrangements or 
in a shareholder agreement and securities 

- - - - 
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held by control block holders (C)  
     

Total Tradeable Float (A-C) 32,347,074 41,639,025 100.0% 100.0% 

 
 

Public Securityholders (Registered) 

Class of Security - Common Shares(1) 
 
Size of Holding  

  
 

Number of holders 

  
 

Total number of securities 

1 – 99 securities  0  - 
100 – 499 securities  0  - 
500 – 999 securities  0  - 
1,000 – 1,999 securities  0  - 
2,000 – 2,999 securities  0  - 
3,000 – 3,999 securities  0  - 
4,000 – 4,999 securities  0  - 
5,000 or more securities  19(2)  26,728,619(2) 

Total  19  26,728,619 

Notes: 
(1) Based on a registered shareholder list of PPK as at June 30, 2021. 
(2) Includes 22,354,793 PPK Shares held by CDS & Co exclusive of 5,513,073 anticipated to be held through 
 CDS by  Related Persons. 

Public Securityholders (Beneficial) 

Class of Security - Common Shares(1) 
 
Size of Holding  

  
 

Number of holders 

  
 

Total number of securities 

1 – 99 securities  6  214 
100 – 499 securities  14  3,388 
500 – 999 securities  4  10,567 
1,000 – 1,999 securities  24  31,729 
2,000 – 2,999 securities  3  39,449 
3,000 – 3,999 securities  6  58,824 
4,000 – 4,999 securities  1  63,202 
5,000 or more securities  148  32,283,872 

Total  206  32,347,074 

Notes: 
(1) Based on a registered shareholder list of PPK as at June 30, 2021 and a beneficial share range report as at 
 June 18, 2021. 

14.2 Convertible or Exchangeable Securities 

Type of Security Exercise Price(s) No. of Securities 
Outstanding 

No. of PPK Shares Issuable upon 
Exercise 

PPK Options $0.333 95,088 95,088 

PPK Warrants $0.766 to $0.933 7,631,139 7,631,139 

PPK Broker Warrants $0.375 to $0.700 1,565,724 1,565,724 

 

14.3 Other Listed Securities Reserved for Issuance 

There are no other PPK Shares reserved for issuance that are not included in section 14.2. 
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15. EXECUTIVE COMPENSATION 

The disclosure required by Form 51-102F6 - Statement of Executive Compensation under NI 51-102 for 
the year ended September 30, 2020 is included in the management information circular of the Issuer 
dated February 10, 2020 and filed on the SEDAR website at www.sedar.com on February 13, 2020. The 
Issuer has no current intention of making any material changes to the compensation structure described 
in such document. 

16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

16.1 Aggregate Indebtedness 

There exists no indebtedness of the directors or executive officers of PPK, or any of their associates, to 
PPK, nor is any indebtedness of any of such persons to another entity the subject of a guarantee, support 
agreement, letter of credit or other similar arrangement or understanding provided by PPK. 

16.2 Indebtedness under Securities Purchase and Other Programs 

Not applicable. 

17. RISK FACTORS 

17.1 Risk Factors Relating to the Issuer  

An investor should carefully consider the following risk factors in addition to the other 
information contained in this Listing Statement. The risks and uncertainties below are not the only 
ones related to the Issuer. There are additional risks and uncertainties that the Issuer does not 
presently know of or that the Issuer currently considers immaterial which may also impair the 
Issuer’s business operations. If any of the following risks actually occur, the Issuer’s business 
may be harmed and its financial condition and results of operations may suffer significantly. The 
risk factors presented below related exclusively to the Issuer’s additional line of business. 

The business of PPK is subject to a number of risks and uncertainties. In addition to considering the other 
information contained in this Listing Statement and the information disclosed in the financial statements, 
the reader should carefully consider the following information. Any of these risk factors could have 
material adverse effects on the business to be conducted by PPK. 

Capital Investment 

The timing and amount of capital expenditures by PPK will be dependent upon PPK’s ability to utilize 
credit facilities, raise new debt, generate cash from operations, meet working capital requirements and 
sell additional shares in order to accommodate these items. There can be no assurance that sufficient 
capital will be available on acceptable terms to PPK for necessary or desirable capital expenditures or 
that the amount required will be the same as currently estimated. Lack of these funds could limit the 
future growth of PPK and its subsidiaries and their respective cash flows. 

Competitive Environment 

The industry in which PPK operates is highly competitive. PPK’s success depends, in part, on its ability to 
be efficient in all aspects of the business and achieve the appropriate cost structure. Some of PPK’s 
competitors have economic resources greater than those of PPK and are well established as suppliers to 
the markets that PPK will serve. Accordingly, such competitors may have lower cost structures allowing 
them to better withstand volatility within the industry and throughout the economy as a whole, while 
retaining significantly greater operating and financial flexibility than PPK. There can be no assurance that 
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PPK will be able to manage costs and achieve efficiencies to allow it to compete successfully against its 
current or future competitors or that such competition will not have a material adverse effect on PPK’s 
business, financial condition, results of operations and the amount of cash available for distribution to 
shareholders. 

Foreign Currency Risk 

The Issuer operates in the United States. Accordingly, a portion of its financial resources is held in 
currencies other than the Canadian dollar. The Issuer’s policy is to manage financial exposure to foreign 
exchange fluctuations and attempt to neutralize the impact of foreign exchange movements on its 
operating results where possible. 

Dependence upon Management 

PPK’s operations are dependent on the abilities, experience and efforts of its senior management. There 
can be no assurance that PPK would be able to find qualified replacements for the individuals who make 
up its senior management team if their services were no longer available. The loss of services of one or 
more members of its senior management could adversely affect the business of PPK. 

Inability to Implement the Business Strategy 

The growth and expansion of PPK’s business is heavily dependent upon the successful implementation 
of PPK’s business strategy. There can be no assurance that PPK will be successful in the implementation 
of its business strategy. 

Economic Conditions 

The Issuer operates in the United States. Economic weakness can affect the Issuer’s ability to attract new 
business as quality prospects become limited. Further, the Issuer’s clients and their customers can be 
adversely affected by economic slowdowns and this can lead to increases in its provision for credit and 
loan losses. 

Issuance of Debt 

From time to time, PPK may enter into transactions to acquire assets or the shares of other corporations. 
These transactions may be financed partially or wholly with debt, which may increase PPK’s debt levels 
above industry standards. The level of PPK’s indebtedness from time to time could impair PPK’s ability to 
obtain additional financing in the future on a timely basis to take advantage of business opportunities that 
may arise. 

Conflicts of Interest 

Certain of the directors of PPK are also directors and officers of other companies, some of which may be 
in the healthcare sector, and conflicts of interest may arise between their duties as directors of PPK and 
as officers and directors of such other companies. Such conflicts must be disclosed in accordance with, 
and are subject to such other procedures and remedies as apply under the applicable corporate statute. 

Dilution and Future Issuances of PPK Shares 

PPK may issue additional PPK Shares in the future, which may dilute a shareholder’s holdings in PPK. 
PPK’s articles permit the issuance of an unlimited number of PPK Shares and the shareholders of PPK 
will have no pre-emptive rights in connection with such further issuances. The board of directors of PPK 
has the discretion to determine the terms of issue of further issuances of PPK Shares. 
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Future Sales of PPK Shares by Directors and Officers 

Subject to compliance with applicable securities laws, directors and officers and their affiliates may sell 
some or all of their securities in PPK in the future. No prediction can be made as to the effect, if any, such 
future sales will have on the market price of PPK’s securities. However, the future sale of a substantial 
number of securities by PPK’s directors and officers and their controlled entities, or the perception that 
such sales could occur, could adversely affect prevailing market prices for PPK’s securities. 

Credit Risk 

The Issuer is in the business of making asset-based loans. Operating results can be adversely affected 
by large bankruptcies and/or insolvencies. 

Risk of Third Party Claims for Infringement 

A third party may claim that PPK has infringed such third party’s rights or may challenge the right of PPK 
to its intellectual property. In such event, PPK will undertake a review to determine what, if any, action 
should be taken with respect to such claim. Any claim, whether or not with merit, could be time consuming 
to evaluate, result in costly litigation, cause delays in the operations of PPK or the development of its 
intellectual property or require PPK to enter into licensing arrangements that may require the payment of 
a licence fee or royalties to the owner of the intellectual property. Such royalty or licensing arrangements, 
if required, may not be available on terms acceptable to PPK. 

Strategic Relationships with Third Parties 

PPK anticipates that it will continue to depend on the relationships with various third parties, including 
hospitals, long-term care facilities and physicians to grow its business. Identifying, negotiating and 
documenting relationships with third parties requires significant time and resources. PPK’s competitors 
may be effective in providing incentives to their parties to favour their solutions or may prevent PPK from 
developing strategic relationships with these parties. In addition, these third parties may not perform as 
expected under any agreement with them and PPK may have disagreements or disputes with these 
parties, which could negatively affect PPK’s brand and reputation. It is possible that these third parties 
may not be able to devote the resources that PPK expects from the relationship. If PPK is unsuccessful in 
establishing or maintaining its relationship with these third parties, PPK’s ability to compete in the 
marketplace or to grow its revenue could be impaired, and operating results would suffer. Even if PPK is 
successful, these relationships may not result in improved operating results. 

Exchange Rate Fluctuations 

Exchange rate fluctuations may affect the costs that PPK incurs in its operations. The appreciation of 
non-United States dollar currencies against the United States dollar can increase the cost of operations in 
United States dollar terms. 

Holding Corporation 

Upon completion of acquisitions and investments in accordance with its Investment Policy, PPK will be 
considered a holding corporation and a substantial portion of its assets will be the capital stock of its 
subsidiaries. As a result, the holders of PPK Shares will subject to risks attributable to its subsidiaries. As 
a holding corporation, PPK will conduct substantially all of its business through its subsidiaries, which 
generate substantially all of its revenue. Consequently, PPK’s cash flows and ability to complete current 
or desirable future enhancement opportunities are dependent on the earnings of its subsidiaries and the 
distribution of those earnings to PPK. The ability of the subsidiaries of PPK to pay dividends and other 
distributions depend on their operating results and is subject to applicable laws and regulations which 
require that solvency and capital standards be maintained by such companies and contractual restrictions 
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contained in the instruments governing their debt. In the event of bankruptcy, liquidation or reorganization 
of any of PPK’s subsidiaries, holders of indebtedness and trade creditors will generally be entitled to 
payment of their claims from the assets of those subsidiaries before any assets are made available for 
distribution to PPK. 

Internal Control over Financial Reporting and Disclosure Controls and Procedures 

PPK may face risks if there are deficiencies in its internal controls over financial reporting and disclosure 
controls and procedures. Internal controls over financial reporting are designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of the financial statements for 
external reporting purposes. Management is responsible for establishing and maintaining adequate 
internal controls over financial reporting appropriate to the nature and size of PPK. The board of directors, 
in conjunction with its Audit Committee, is responsible for assessing the progress and sufficiency of 
internal controls over financial reporting and disclosure controls and procedures and will make 
adjustments as necessary. However, these initiatives may not be effective at remedying any deficiencies 
in internal control over financial reporting and disclosure controls and procedures. Any deficiencies, if 
uncorrected, could result in PPK’s financial statements being inaccurate and in future adjustments or 
restatements of its financial statements, which could adversely affect the price of PPK Shares and PPK’s 
business, financial condition and results of operations. 

Ability to Implement Acquisition Strategy 

PPK may not be able to effectively implement its acquisition strategy. There is the possibility that PPK will 
not be able to reduce costs, improve profits or roll out additional rehabilitation facilities fast enough to 
meet its objectives. 

17.2 Risk of Liability for Additional Contribution  

There is no risk that securityholders of the Issuer may become liable to make an additional contribution 
beyond the price of the security. 

18. PROMOTERS  

18.1 Promotors 

There are currently no promotors of the Issuer. 

18.2 Orders, Bankruptcies and Sanctions 

Not applicable.  

19. LEGAL PROCEEDINGS 

19.1 Legal Proceedings 

There are no material legal proceedings to which PPK is a party or in respect of which any of the assets 
of PPK are subject, which is or will be material to PPK, and PPK is not aware of any such proceedings 
that are contemplated. 

19.2 Regulatory Actions  

There have been: (i) no penalties or sanctions imposed against PPK by a court relating to securities 
legislation or by a securities regulatory authority; (ii) no other penalties or sanctions imposed by a court or 
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regulatory body against PPK; and (iii) no settlement agreements PPK entered into with a court relating to 
securities legislation or with a securities regulatory authority. 

20. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed elsewhere herein, and other than the legal services provided to PPK by DLA 
Piper (Canada) LLP, of which Robbie Grossman (an officer and director of the Issuer) is a Partner, 
management of PPK is not aware of any material interest, direct or indirect, by way of beneficial 
ownership of securities or otherwise, of any director or executive officer of PPK, any person or company 
who owns of record, or is known by PPK to own beneficially, directly or indirectly, more than 10% of the 
PPK Shares or any associate or affiliate of the foregoing persons or companies, in any transaction within 
the three years before the date of this Appendix that has materially affected or is reasonably expected to 
materially affect PPK. 

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS 

Auditors 

The auditor of the Issuer is DNTW Toronto LLP, 45 Sheppard Ave E Suite 703, North York, ON M2N 
5W9. 

Transfer Agent and Registrar 

The transfer agent and registrar of the PPK Shares is Computershare Investor Services Inc., 3rd Floor, 
510 Burrard Street, Vancouver, British Columbia V6C 3B9. 

22. MATERIAL CONTRACTS 

Other than as set forth elsewhere in this Listing Statement, the Issuer has not entered into any contracts 
material to investors in the PPK Shares. 

Copies of these agreements will be available for inspection during normal business hours at the principal 
offices of PPK.  

23. INTEREST OF EXPERTS 

The auditor of PPK, DNTW Toronto LLP, has confirmed that it is independent of PPK in accordance with 
the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario.  

In addition, none of the aforementioned persons or companies, nor any director, officer, employee or 
partner, as applicable, of any of the aforementioned persons or companies, is or is expected to be 
elected, appointed or employed as a director, officer or employee of PPK or of any associate or affiliate of 
PPK.  

24. OTHER MATERIAL FACTS 

There are no other material facts that are not elsewhere disclosed herein and which are necessary in 
order for this document to contain full, true and plain disclosure of all material facts relating to the Issuer. 
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25. FINANCIAL STATEMENTS  

25.1 Financial Statements of Issuer 

The Annual Financials and Annual MD&A are attached hereto as Schedule A, and the Interim Financials 
and Interim MD&A are attached hereto as Schedule B. 
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CERTIFICATE OF THE ISSUER

Pursuant to a resolution duly passed by its Board, PROSPECT PARK CAPITAL CORP., hereby applies 
for the listing of the above mentioned securities on the Exchange. The foregoing contains full, true and 
plain disclosure of all material information relating to PROSPECT PARK CAPITAL CORP. It contains no 
untrue statement of a material fact and does not omit to state a material fact that is required to be stated 
or that is necessary to prevent a statement that is made from being false or misleading in light of the 
circumstances in which it was made.

Dated this 12th day of July, 2021.

(signed) James Greig (signed) Kyle Appleby

James Greig
Chief Executive Officer

Kyle Appleby
Chief Financial Officer

(signed) Toby Pierce (signed) Robbie Grossman

Toby Pierce
Director

Robbie Grossman
Director
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Schedule A 

Annual Financial Statements and Managements’ Discussion and Analysis 

 

See attached. 
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Schedule B 

Interim Financial Statements and Managements’ Discussion and Analysis  

 

See attached.
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Schedule C 

Investment Policy 

See attached. 
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SECTION 1 – PURPOSE 

 

1.1 This Statement of Investment Policies and Procedures (the “Statement”) has been adopted to 

provide broad investment guidelines for the management of Prospect Park Capital Corp. (the 

“Company”) with respect to the assets of the Company (the “Investments”). 

 

1.2 The Company is listed on the TSX Venture Exchange (the “Exchange”) under the symbol PPK.P 

and is an Investment Issuer (as such term is defined by the Exchange). 

 

1.3 The purpose of this Statement is to outline the procedures and policies to effectively manage and 

monitor the Investments. The Investments will be managed in accordance with all applicable legal 

requirements. 

 

1.4 This Statement has been adopted by the Company based on an evaluation of the financial needs 

of the Investments and the risks of alternative investment policies. 

 

1.5 The board of directors of the Company (the “Board”) has ultimate responsibility and decision-

making authority for the Investments. The Board has the responsibility to govern its Investments and may 

appoint an investment committee (“Committee”) in meeting that responsibility. In connection with the 

Committee, the Board will (i) appoint the Committee and delegate certain responsibilities to the 

Committee, (ii) receive the Committee’s recommendations with respect to the Statement and approve or 

amend the Statement as appropriate, (iii) review all other recommendations and reports of the Committee 

with respect to the Company and take appropriate action. 

 

1.6 The Board, in carrying out its responsibilities to the Company, or if a Committee has been 

appointed by the Board, the Committee, in carrying out its responsibilities to the Board, will (i) establish 

investment policies in addition to what is included in the Statement if deemed necessary by the Board or 

the Committee, if any, (ii) determine prudent asset class strategies, (iii) make prudent asset allocation 

decisions, (iv) retain investment managers/advisors to implement asset allocation and asset class strategy 

decisions if deemed necessary by the Board or the Committee, if any, (v) control and account for all 

expenses associated with the Investments, (vi) monitor and supervise all service vendors and investment 

options, take corrective action by replacing a manager/advisor if they deem it appropriate at any time, and 

(vii) ensure that proper internal controls are developed if required to safeguard the Investments. 

 

1.7 The Board or the Committee, if a Committee has been appointed by the Board, may engage 

qualified third parties in carrying out its responsibilities. 



2 
 

STATEMENT OF INVESTMENT POLICIES AND PROCEDURES 

CAN: 36206118.1 

1.8 The Board or the Committee, if a Committee has been appointed by the Board, may appoint an 

investment manager (“Investment Manager”) to assist the Board or the Committee, if any, in such areas 

as asset allocation, investment policy, portfolio strategy implementation, performance monitoring and 

evaluation, implementation of rebalancing policy, and education for the members of the Board and the 

Committee, if any. If appointed in this capacity, the Investment Manager is the fiduciary responsible for 

the investment of the assets of the Investments assigned to it, and has the responsibility to select, monitor, 

evaluate and make appropriate changes with respect to sub-advisors or other investment professionals that 

assist the Investment Manager with respect to the management of the Investments under the Investment 

Manager’s investment discretion. The Investment Manager is responsible for investing the assets of the 

Investments in a manner consistent with this Statement and with its own investment guidelines which 

shall be communicated to the Board and/or the Committee, if any, as applicable from time to time. The 

Investment Manager is responsible for frequent and open communications with the Board and/or the 

Committee, if any, on all significant matters pertaining to investment policies and the management of 

Investments. This includes regular reporting of investment results compared to appropriate benchmarks 

and of changes in investment sub-advisors. The Investment Manager is also responsible for reporting 

significant changes in investment outlook, investment strategy and risk levels. If an Investment Manager 

is appointed by the Board or the Committee, if any, such Investment Manager is expected to comply, at 

all times and in all respects, with the code of Ethics and Standards of Professional Conduct as 

promulgated by the CFA Institute. The Investment Manager, if any, will manage the Investments with the 

care, diligence and skill that an investment manager of ordinary prudence would use in dealing with all 

clients. The Investment Manager, if any, will also use all relevant knowledge and skill that it possesses or 

ought to possess as a prudent Investment Manager. Finally, the Investment Manager, if any, shall 

promptly disclose all direct and indirect conflicts-of-interest to the Board and/or the Committee, if any. 

 

1.9 The Board or the Committee, if a Committee has been appointed by the Board, may appoint a 

custodian (the “Custodian”), which will be responsible for the safekeeping and reporting of the 

Investments. 

 

SECTION 2 – BUSINESS OBJECTIVES AND INVESTMENT STRATEGY 

 

2.1 The Company’s investment objectives, investment strategy and investment restrictions may be 

amended from time to time on the recommendation of the Board or the Committee, if a Committee has 

been appointed by the Board, and the management and approval by the Board. 

 

2.2 Business Objectives 

 

(a) The Company’s business objective is to give its shareholders the opportunity to indirectly 

participate in investments in (i) early stages of a target company’s (“Target Company”) development, 

(ii) technologies that are developed and validated but may be in the early stage of commercialization, or 

(iii) Target Company’s that require strategic guidance and thus are undervalued, which investments would 

commonly not be otherwise available to such shareholders. 

 

(b) The Company will provide a solution to pervasive problems associated with angel and/or 

minority investor investments through its structure as an accessible vehicle for investors that provides 

liquidity and diversification. 

 

(c) The Company will seek high return investment opportunities by investing in enterprises that have 

the potential to be commercially viable and have visibility toward high growth. The Company will allow 

for diversification and will enter investments at an early or strategic stage in the Target Company’s 

growth to maximize returns. Risk will be managed by applying the considerable business expertise of its 

directors and officers to the investments undertaken. 
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(d) The Corporation seeks to invest wherever practicable for the purpose of being actively involved 

in the management of any Target Company in which it invests, including seeking board representation or 

board observation rights. 

 

(e) When equity investments will be made, they will often be accompanied by share purchase 

warrants to enhance the return on account of the increased risk. It is anticipated that debt investments will 

often include conversion rights and be accompanied by bonus shares or warrants, and will typically be 

secured by tangible assets of sufficient value to safeguard the investment. 

 

2.3 Investment Strategies 

 

(a) The Company will seek to invest in early or strategic financing rounds of a Target Company to 

take advantage of favourable valuations and larger exit multiples. Early or strategic round financings will 

add considerably more value to invested funds through risk management rather than the risk avoidance 

that is characteristic of later-stage financings. Further, early or strategic stage financing will allow later 

rounds to provide liquidity if need be, thereby lowering risk. 

 

(b) The Company will seek investments in various companies in one or more industries and focus on 

investments with clear paths to liquidity in a three to five year period. Liquidity events will most likely be 

in form of acquisitions of the Target Companies or initial public offerings. As investment issuers need to 

be managed for cash flow in order to reduce financing risks associated with delayed liquidity events, 

certain sectors will not be considered by the Company. 

 

(c) Returns are expected to materialize through capital gains based on the growth of both tangible 

and intangible asset values. Value creation will be achieved through high-interest loans to Target 

Companies, acquisition of shares, warrants and other equity of Target Companies, leading Target 

Companies through later-round financings and realizing on significant liquidity events of Target 

Companies. 

 

(d) The Company will obtain detailed knowledge of the business of the Target Company. 

 

(e) The Company will utilize the services of independent geological consultants, advisors and 

engineers to gain additional information on Target Companies where appropriate. 

 

(f) The Company will obtain contractual rights of access to the books and records of the Target 

Companies. 

 

(g) The Company will invest at least 75% of its assets in Target Companies where one or more of the 

following factors are present: (i) the Company holds securities representing more than 10% of the 

outstanding equity or voting securities of such Target Company; (ii) the Company has the right to appoint 

a board or board observer seat on such Target Company; (iii) the Company has the right to place 

restrictions on the management of the Target Company, or has approval or veto rights over decisions 

made by the management of the Target Company; or (iv) the Company has the right to restrict the transfer 

of securities by other securityholders of the Target Company. 

 

Notwithstanding the foregoing, from time to time, the Board may authorize such investments outside of 

these disciplines as it sees fit for the benefit of the Company. 
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2.4 Diversification 

 

The Company will seek diversification by investing in various stages of the Target Companies’ 

development. As noted, the Company’s investment strategy will focus on investments in debt and equity 

financings by Target Company’s in an early-stage or that require strategic guidance and thus are 

undervalued. 

 

2.5 Composition of Investment Portfolio 

 

Subject to availability of capital, the Company intends to create a diversified portfolio of investments 

consisting of equity and/or debt investments. The composition of the investment portfolio will depend, in 

part, on available capital and investment opportunities available to the Company and will vary over time 

depending on an array of factors, including the state of financial markets. 

 

SECTION 3 – INVESTMENT CATEGORIES 

 

3.1 Investments may be made in any of the following investment categories: 

 

(a) Canadian and non-Canadian common or preferred stocks, partnership units, warrants or rights, 

including but not limited to (i) those listed on a recognized stock exchange, (ii) over the counter stocks, 

and (iii) debt convertible into equity; 

 

(b) debt securities of Canadian and non-Canadian issuers, including those denominated in non-

Canadian currencies; 

 

(c) real estate and real estate debentures; 

 

(d) mortgages; 

 

(e) deposits with banks or trust companies; 

 

(f) contracts with life insurance companies; 

 

(g) short-term money market investments; 

 

(h) foreign country index futures contracts, on an unleveraged basis; and 

 

(i) forward currency contracts, on an unleveraged basis, if used to hedge, not speculate. 

 

3.2 Investments may be made in the above asset classes either directly or indirectly. 

 

SECTION 4 – VOTING RIGHTS 

 

4.1 Any voting rights associated with securities held by the Company through its Investments will be 

exercised at the discretion of the Board or the Committee, if a Committee has been appointed by the 

Board, using the Company and its shareholders’ best interests as the sole voting criterion. The Company 

may delegate voting rights acquired through any investment to the Investment Manager, if any. 

 

4.2 The Board or the Committee, if any, or the Investment Manager, if any, are required to vote in 

favour of any proposal which, in such party’s opinion, will accrue and enhance the investment value of 
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the relevant security, and against any proposals that will increase the risk level or reduce the investment 

value of the relevant security. 

 

4.3 If the Investment Manager, if any, or any of its officers, has any direct or indirect material 

pecuniary interest in any matter on which the Investments has a right to vote, the firm has been instructed 

to advise the Company, and the Company will then (a) instruct the firm to vote in accordance with the 

principle stated in Section 4.2, on the grounds that the pecuniary interest is not material; or (b) instruct the 

firm how to vote after the Company evaluates the issue in accordance with the principle stated in Section 

4.2. 

SECTION 5 – CONFLICTS OF INTEREST 

 

5.1 No Company officer, employee, actuary, adviser, auditor, expert, lawyer, portfolio manager or 

other person appointed or accepted by the Company to carry out duties and responsibilities on behalf of 

the Company (a “Company Agent”) shall knowingly permit his or her interest to conflict with his or her 

duties and powers in respect of the Investments. 

 

5.2 A conflict of interest is deemed to include any direct, indirect, actual or perceived material 

pecuniary interest of a Company Agent in any arrangement, contract, investment, transaction or other 

matter in which the Investments participates or plans to participate. 

 

5.3 Company Agents shall not (a) make, influence or participate in the making of any decision, if the 

effect of such a decision has the potential of furthering the Company Agent’s interest; or (b) use material 

information derived from his or her status as Company Agent that has not been generally disclosed, to 

further the Company Agent’s interests. 

 

5.4 At the earliest opportunity, each Company Agent shall disclose in writing, if practical, any 

conflict of interest or potential conflict of interest to the secretary of the Board or the Committee, if a 

Committee has been appointed by the Board. The secretary shall record such declarations of conflict or 

potential conflict and report them to the Company at the earliest opportunity. 

 

5.5 In the case of Company Agents in attendance at a Company meeting at which Investments 

matters are being discussed or considered, they shall declare their conflict or potential conflict with 

respect to any matter to the chair of the meeting, and shall abstain from participating in the discussion or 

voting on such matter. 

 

5.6 Where a conflict exists within the Board and/or the Committee, if any, the member having a 

conflict of interest shall be temporarily replaced for the purpose of, and abstain from making 

recommendation with respect to, the proposed investment. Any potential investments where there is a 

material conflict of interest involving a member of the Board and/or the Committee, if any, may only 

proceed after receiving approval from disinterested directors of the Board and/or the Committee, if any. 

 

5.7 If any Company Agent has doubt as to whether a particular situation represents a conflict of 

interest, he or she may provide the necessary information to the secretary of the Board and/or the 

Committee, if any, and request that the Company determine whether or not a conflict exists. 

 

5.8 Declarations of conflict of interest will be recorded in the minutes of Company meetings which 

address Investments matters. 

 

5.9 The failure of Company Agents to comply with the procedures described in this Section 5 shall 

not of itself invalidate any decision, contract or other matter. 
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5.10 The Company is also subject to the “related party” transaction policies of the TSX Venture 

Exchange, which mandates disinterested shareholder approval to certain transactions. 

 

SECTION 6 – VALUATION OF ASSETS 

 

6.1 Any Investments managed which has an active market and is capable of being traded frequently 

shall have its valuation determined based on their market values. 

 

6.2 Any Investments managed which is not capable of being traded frequently shall have its market 

value appraised by the Board or the Committee, if a Committee has been appointed by the Board (or 

under the direction of the Board or the Committee, if any) or by the Investment Manager, if any, at least 

annually, providing that (a) the principles underlying such appraisals are consistent with the principles 

used by a qualified independent agent; and (b) any such appraisal resulting in a value different by at least 

25% from the last appraised value shall be confirmed by a qualified independent agent. 

 

6.3 Notwithstanding the above, any such Investment shall have its market value appraised by a 

qualified independent agent at intervals not exceeding three years. 

 

SECTION 7 – AMENDMENTS 

 

7.1 It is the intention of the Company to ensure that this Statement is continually appropriate to their 

needs and responsive to changing economic and investment conditions. 

 

7.2 The Statement shall be reviewed and approved annually by the Board or reviewed by the 

Committee, if a Committee has been appointed by the Board, and any proposed changes referred to the 

Board for approval. 

 

7.3 In addition, the Board or the Committee, if any, may re-examine the Statement periodically, in 

light of significant changes in any of the following: 

 

(a) the ratio of the Investments to liabilities; 

 

(b) long-term capital market prospects; 

 

(c) the Company’s risk tolerance; or 

 

(d) any other factors considered relevant by the Company. 

 

7.4 Amendments to the Statement may be made from time to time, outside of the annual update 

process, provided that such changes are approved by the Board. 
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Schedule D 

Audit Committee Charter 

See attached. 

 










