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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS 

No person has been authorized to provide any  information or to make any representation not contained  in this 
Prospectus, and,  if provided or made, such  information or representation should not be relied upon. You should 
assume that the information contained in this Prospectus is accurate only as of the date of this Prospectus. In the 
event that a material change occurs before the completion of the listing of the Shares on the CSE, the Corporation 
will file an amendment to this Prospectus as soon as practicable. No securities are being offered pursuant to this 
Prospectus. 

Capitalized terms, except as otherwise defined herein, are defined in the section entitled “Glossary of Terms”. 

Except  as  otherwise  indicated  or  the  context  otherwise  requires  in  this  Prospectus,  references  to  “the 
Corporation”, “Torino”, “we”, “us” and “our” refer to the Corporation.   

NOTE REGARDING FORWARD‐LOOKING STATEMENTS 

This  Prospectus  includes  statements  that  express  our  opinions,  expectations,  beliefs,  plans,  objectives, 
assumptions or projections regarding future events or future results, and therefore are, or may be deemed to be, 
“forward‐looking  statements”.  These  forward‐looking  statements  can  generally  be  identified  by  the  use  of 
forward‐looking  terminology,  including  the  terms  “believes”,  “estimates”,  “anticipates”,  “expects”,  “seeks”, 
“projects”,  “intends”,  “plans”,  “may”,  “will”  or  “should”,  or  their  negative  or  other  variations  or  comparable 
terminology. These forward‐looking statements  include all matters that are not historical facts. They appear  in a 
number of places throughout this Prospectus and  include statements regarding our  intentions, beliefs or current 
expectations  concerning, among other  things, our  results of operations,  financial  condition,  liquidity, prospects, 
growth, strategies and the  industry  in which we operate. These statements reflect management’s current beliefs 
with respect to future events and are based on  information currently available to management. Forward‐looking 
statements involve significant known and unknown risks, uncertainties and assumptions. Many factors could cause 
the Corporation’s actual results, performance or achievements to be materially different from any future results, 
performance or achievements  that may be expressed or  implied by such  forward‐looking statements,  including, 
without limitation, those listed in the “Risk Factors” section of this Prospectus. Should one or more of these risks 
or uncertainties materialize, or  should assumptions underlying  the  forward‐looking  statements prove  incorrect, 
actual  results,  performance  or  achievements  could  vary  materially  from  those  expressed  or  implied  by  the 
forward‐looking  statements  contained  in  this Prospectus.  Such  risks  include, but are not  limited  to:  a  renewed 
downturn  in  international  economic  conditions;  any  adverse  occurrence  with  respect  to  the  development  or 
marketing of our technology; any adverse occurrence with respect to any of our licensing agreements; our ability 
to successfully bring products to market; product development or other initiatives by our competitors; fluctuations 
in the availability and cost of materials required to produce our products; any adverse occurrence with respect to 
distribution of our products; potential negative financial impact from claims, lawsuits and other legal proceedings 
or challenges; and other factors beyond our control.   See “Risk Factors” for a complete  list of risks relating to an 
investment in the Corporation. By their nature, forward‐looking statements involve risks and uncertainties because 
they relate to events and depend on circumstances that may or may not occur in the future. Those factors should 
not be construed as exhaustive and should be read with the other cautionary statements in this Prospectus. 

These  factors  should be  considered  carefully and prospective  investors  should not place undue  reliance on  the 
forward‐looking statements. Although we base our  forward‐looking statements on assumptions  that we believe 
were reasonable when made, which include, but are not limited to, assumptions with respect to the Corporation’s 
future growth potential, results of operations, future prospects and opportunities, execution of the Corporation’s 
business  strategy, maintaining  a  stable  workforce,  there  being  no material  variations  in  the  current  tax  and 
regulatory environments, future levels of indebtedness and current economic conditions remaining unchanged, we 
caution you that forward‐looking statements are not guarantees of future performance and that our actual results 
of operations,  financial  condition and  liquidity, and  the development of  the  industry  in which we operate may 
differ materially from the forward‐looking statements contained in this Prospectus. In addition, even if our results 
of  operations,  financial  condition  and  liquidity,  and  the  development  of  the  industry  in which we  operate  are 
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consistent with the forward‐looking statements contained  in this Prospectus, those results or developments may 
not be indicative of results or developments in subsequent periods. 

Any forward‐looking statements which we make  in this Prospectus speak only as of the date of such statement, 
and we do not undertake, except as required by applicable  law, any obligation to update such statements or to 
publicly announce the results of any revisions  to any such statements  to reflect  future events or developments. 
Comparisons  of  results  for  current  and  any  prior  periods  are  not  intended  to  express  any  future  trends  or 
indications of future performance, unless expressed as such, and should only be viewed as historical data. All of 
the forward‐looking statements made in this Prospectus are qualified by these cautionary statements. 
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GLOSSARY OF TERMS 

In  this  Prospectus,  the  following  terms have  the meanings  set  forth below, unless otherwise  indicated. Words 
importing the singular include the plural and vice versa and words importing any gender include all genders. 

“$” means Canadian dollars. 

“Amalgamation”  means  the  amalgamation  of  Torino  Acquisition  Corp.,  a  wholly‐owned  subsidiary  of  the 
Corporation and SAS on November 5, 2015. 

“Amalgamation  Agreement”  means  the  amalgamation  agreement  dated  September  3,  2015  among  the 
Corporation, Torino Acquisition Corp and SAS, whereby the parties agreed to carry out the Amalgamation. 

“Arrangement” means the plan of arrangement whereby the Corporation, being a subsidiary of Parentco, entered 
into the Arrangement Agreement.  The Arrangement Agreement and the Arrangement were approved by Parentco 
shareholders on February 17, 2015 and approved by the British Columbia Supreme Court on February 26, 2015.  
The Arrangement was completed on March 12, 2015 and, upon closing, the Corporation issued 7,999,984 common 
shares to the Parentco shareholders on a pro‐rata basis pursuant to the Arrangement Agreement. 

“Arrangement Agreement” means the arrangement agreement dated January 5, 2015 between Parentco and the 
Corporation, whereby the parties thereto agreed to carry out the Arrangement. 

“Audit Committee” means the Audit Committee of the Corporation. 

“BCBCA” means the Business Corporations Act (British Columbia). 

“Board” means the board of directors of the Corporation. 

“CEO” means chief executive officer. 

“CFO” means chief financial officer. 

“Corporation” means Torino Power Solutions Inc. 

“CSE” means the Canadian Securities Exchange. 

“DTCR” means Dynamic Thermal Circuit Rating technology owned by the Corporation. 

“Final  Non‐Offering  Prospectus”  means  the  (final)  non‐offering  prospectus  of  the  Corporation,  prepared  in 
accordance with NI 41‐101, relating to the Corporation and filed with the Principal Regulator solely for the purpose 
of complying with Notice 2015‐003 Regulatory Guidance on Plans of Arrangement and Capital Structure, published 
by the CSE. 

“Listing” means the proposed listing of the Shares on the CSE for trading. 

“Listing Date” means the date on which the Shares become listed on the CSE. 

“MD&A” means management’s discussion and analysis. 

“NEO” or “named executive officer” means each of the following individuals:  

(a)  the Corporation’s CEO; 

(b)  the Corporation’s CFO; 
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(c)  each of the three most highly compensated executive officers of the Corporation,  including any 
of its subsidiaries, or the three most highly compensated individuals acting in a similar capacity, 
other  than  the CEO and CFO, at  the end of  the most  recently completed  financial year whose 
total  compensation was,  individually, more  than  $150,000,  as determined  in  accordance with 
subsection 1.3(6) of Form 51‐102F6 Statement of Executive Compensation, for that financial year; 
and 

(d)  each individual who would be a NEO under paragraph (c) but for the fact that the individual was 
neither an executive officer of the Corporation or its subsidiaries, nor acting in a similar capacity, 
at that financial year. 

“NI 41‐101” Means National  Instrument 41‐101 – General Prospectus Requirements, of  the Canadian  Securities 
Administrators. 

“NI  45‐106”  Means  National  Instrument  45‐106  –  Prospectus  Exemptions,  of  the  Canadian  Securities 
Administrators. 

“NI 52‐110” means National Instrument 52‐110 – Audit Committees, of the Canadian Securities Administrators. 

“NP  46‐201”  means  National  Policy  46‐201  –  Escrow  for  Initial  Public  Offerings,  of  the  Canadian  Securities 
Administrators. 

“Parentco” means Cannabix Technologies Inc, a company incorporated pursuant to the BCBCA. 

“Preliminary Non‐Offering Prospectus” means this preliminary non‐offering prospectus of the Corporation dated 
January 11, 2016, prepared in accordance with NI 41‐101, relating to the Corporation and filed with the Principal 
Regulator solely for the purpose of complying with Notice 2015‐003 Regulatory Guidance on Plans of Arrangement 
and Capital Structure, published by the CSE. 

“Principal Regulator” means the British Columbia Securities Commission. 

“Prospectus” means, collectively, the Preliminary Non‐Offering Prospectus and the Final Non‐Offering Prospectus 
(including any Supplementary Material thereto). 

“Shares” means the common shares of the Corporation, having no par value. 

“SAS” means Smart Autonomous Solutions Inc., a company incorporated pursuant to the BCBCA on May 13, 2011 
that  amalgamated  with  Torino  Acquisition  Corp.  on  November  5,  2015  in  accordance  with  the  terms  of  the 
Amalgamation Agreement. 

“Subscription  and  Assignment  Agreement” means  the  agreement  dated  June  4,  2012  between  SAS  and  the 
University of Manitoba. 

“Torino Acquisition Corp” is the wholly‐owned subsidiary of the Corporation, amalgamated pursuant to the BCBCA 
in accordance with the terms of the Amalgamation Agreement.  
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SUMMARY OF PROSPECTUS 

The following is a summary of the principal features of this Prospectus and should be read together with the more 
detailed information and financial data and statements contained elsewhere in this Prospectus. 

Corporation and 
its Subsidiaries 

The Corporation  is a company governed by the BCBCA and was  incorporated on September 
10, 2014 under its former name “Torino Ventures Inc.”.  The Corporation changed its name to 
“Torino  Power  Solutions  Inc.”  on  November  12,  2015.    The  Corporation’s  head  office  is 
located at 7934 Government Rd, Burnaby, British Columbia V5A 2E2. The Corporation has one 
wholly‐owned subsidiary: Torino Acquisition Corp., a company governed by the BCBCA. 

The Corporation was incorporated as a wholly‐owned subsidiary of Parentco. The Corporation 
entered  into  the  Arrangement  Agreement  dated  January  5,  2015  with  Parentco.  The 
Arrangement  Agreement  and  the  associated  plan  of  arrangement  were  approved  by  the 
Parentco  shareholders  on  February  17,  2015,  and were  approved  by  the  British  Columbia 
Supreme Court on February 26, 2015. 

Pursuant  to  the  terms  of  the  Arrangement  Agreement,  on  March  12,  2015,  Parentco 
shareholders of  record  received  one  new  common  share  and  one  reorganization  share  of 
Parentco.    Immediately  thereafter,  all  of  the  reorganization  shares  were  automatically 
transferred by Parentco  shareholders  to  the Corporation  in exchange  for 7,999,894 Shares 
which  were  issued  to  the  Parentco  shareholders  on  a  pro  rata  basis.    Lastly,  Parentco 
redeemed all of the reorganization shares by the transfer to the Corporation of $10,000 cash 
and  the  Hazeur  Property,  and  all  assets  related  thereto.    The  Arrangement  effectively 
resulted in the spin out of the Corporation to Parentco shareholders which was carried out in 
reliance on the prospectus exemptions set forth  in section 2.11 of NI 45‐106.   As a result of 
the  Arrangement,  the  Corporation  became  a  reporting  issuer  in  the  Provinces  of  British 
Columbia, Alberta and Manitoba. 

Prior to closing the Amalgamation, the sole asset of the Corporation was the Hazeur Property 
which was transferred to the Corporation in connection with the closing of the Arrangement.  
However,  due  to  current  challenges  in  the  mining  industry,  the  Corporation  decided  to 
postpone  any  business  activities  in  connection with  the mining  industry  and  commenced 
seeking out alternative business opportunities outside the mining industry.  As a result, most 
of the Corporation’s business activities to date are solely based upon the consummation of 
the Amalgamation with SAS. 

The Corporation  currently has no plans  to  spend any  funds on  the Hazeur Property and  is 
currently investigating options with respect to hold or divest itself of this property.  As at the 
date  of  this  Prospectus,  the  Corporation  does  not  consider  the  Hazeur  Property  to  be  a 
material  asset  to  the  Corporation.    See  “Corporate  Structure  –  Corporate  History  of  the 
Corporation”. 

The 
Amalgamation 

SAS commenced the development of its business in May 13, 2011. 

On July 20, 2015, the Corporation entered into a binding letter agreement with SAS, which set 
out  the  essential  terms  and  conditions  of  the  proposed  Amalgamation,  whereby  the 
Corporation would  acquire  SAS  through  the Amalgamation of  Torino Acquisition Corp  and 
SAS.  This agreement was later replaced and superseded by the Amalgamation Agreement. 

The Corporation, Torino Acquisition Corp and SAS entered into the Amalgamation Agreement 
on  September  3,  2015  and  closed  the  Amalgamation  Agreement  on  November  5,  2015.  
Pursuant  to  the  Amalgamation  Agreement,  the  Corporation  issued  an  aggregate  of 
12,062,927 Shares  to  the  former  shareholders of SAS, along with other  securities  issued  in 
connection with the Amalgamation.  See “Part III – Information Concerning the Corporation – 
Description of Securities – Fully Diluted Share Capital”.  As a result of the Amalgamation, the 
former shareholders of SAS held 43.36% of the Shares on a non‐diluted basis. 
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Principal Business 
of the 
Corporation 

The  Corporation  is  commercializing  its  patented  Dynamic  Thermal  Circuit  Rating  (DTCR) 
technology and proprietary system architecture for application in overhead transmission lines 
to  address  the  growing demand by electric utilities  to  adequately  increase  the  capacity of 
congested  transmission  lines.  The  Corporation  holds  five  patents  and  an  additional  two 
patent pending applications. 

See “Description of the Business”. 

Listing  The  Corporation  intends  to  apply  for  conditional  approval  to  list  the  Shares  on  the  CSE 
concurrent with filing the Prospectus with the Principal Regulator. 

Funds Available 
and Use of 
Available Funds 

As at December 31, 2015,  the Corporation had working capital of approximately $602,000.  
The  Corporation  funds  its  business  using  the  proceeds  from  equity  financings.  The 
Corporation’s estimated use of funds for the next twelve months is as follows: 
 

Use of Available Funds  Amount ($) 

Estimated cost of Prospectus and CSE Listing  25,000 

Certification and Test pilot   80,000 

Operating expenses for 12 months(1)  320,000 

Working capital  177,000 

Total  602,000 
(1)   Estimated operating expenses for the next 12 months  include: $55,000 for office  lease 

and  administrative  expenses;  $265,000  for  salaries,  wages  and  benefits  ($185,000 
technical  and  $80,000  business  development);  and  $25,000  for  public  company 
operations (audit, transfer agent, securities commissions fees, annual general meeting).  

The  Corporation  intends  to  spend  the  funds  available  to  it  as  stated  in  this  Prospectus. 
However,  there may be circumstances where,  for sound business reasons, a reallocation of 
the funds may be necessary. The amounts set forth above may increase if we are required to 
carry out due diligence  investigations  in  regards  to any prospective  investment or business 
opportunity  or  if  the  costs  of  the  Prospectus  or  Listing,  or  negotiating  an  applicable 
transaction, are greater than anticipated.  See “Use of Available Funds”. 

Risk Factors  An investment in the Shares should be considered highly speculative and investors may incur 
a  loss on their  investment.   The  following risk  factors should be given special consideration 
when evaluating an investment in the Shares: 

Risks Relating to the Corporation’s Business: 

 The Corporation currently does not generate significant revenue from its operations and, 
as a result, faces a high risk of business failure. 

 If the Corporation  is not able to effectively protect  its  intellectual property,  its business 
may suffer a material negative impact and may fail. 

 The Corporation has had negative cash  flows  from operations and  if the Corporation  is 
not able to obtain further financing, its business operations may fail.  

 The Corporation’s limited operating history may not provide an adequate basis to judge 
the Corporation’s future prospects and results of operations.  

 If  the  Corporation  fails  to manage  its  growth  effectively,  it may  not  be  able  to  take 
advantage  of  market  opportunities,  execute  its  expansion  strategies  or  meet  the 
demands of its advertising clients. 

 Future acquisitions may have an adverse effect on the Corporation’s ability to manage its 
business. 
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 The Corporation’s quarterly and annual operating results are difficult to predict and may 
fluctuate significantly from period to period in the future. 

 The Corporation may be subject  to, and may expend significant resources  in defending 
against, government actions and civil suits based on the content  it provides through  its 
interactive digital media network. 

 The Corporation does not have any business  liability, disruption or  litigation  insurance, 
and any business disruption or  litigation  the Corporation experiences might  result  in  it 
incurring substantial costs and the diversion of resources. 

Risks Relating to the Corporation’s Management: 

 Because certain of the Corporation’s officers, directors and principal shareholders control 
a  large  percentage  of  the  Shares,  such  insiders  have  the  ability  to  influence matters 
affecting the Corporation’s shareholders. 

 The Corporation’s business depends substantially on the continuing efforts of  its senior 
executives, and its business may be severely disrupted if it loses their services. 

 Because executive management  is  free  to devote  time  to other ventures, shareholders 
may not agree with their allocation of time. 

 The Board may change the Corporation’s operating policies and strategies without prior 
notice  to  shareholders  or  shareholder  approval  and  such  changes  could  harm  the 
Corporation’s business and results of operations, or the value of the Shares. 

Risks Relating to the Shares: 

 If the Corporation’s business is unsuccessful, shareholders may lose their entire 
investment. 

 The Shares are illiquid and shareholders may be unable to sell their Shares. 

 Investors’  interests will be diluted  and  investors may  suffer dilution  in  their net book 
value per share  if  the Corporation  issues additional Shares or  raises  funds  through  the 
sale of equity securities. 

 The Corporation does not intend to pay dividends on the Shares. 

 Fluctuations in exchange rates may have a material adverse effect on your investment. 

See “Risk Factors”. 
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Summary of 
Financial 
Information 

The following selected financial information is subject to the detailed information contained 
in  the  financial  statements  of  the  Corporation  and  SAS  and  related notes  included  in  this 
Prospectus.  The  selected  financial  information  is  derived  from  and  should  be  read  in 
conjunction with the Corporation’s unaudited financial statements as at and for the 9 months 
ended September 30, 2015, the Corporation’s audited financial statements as at and for the 
year  ended December  31,  2014,  SAS’s  unaudited  financial  statements  as  at  and  for  the  9 
months ended September 30, 2015, and SAS’s audited financial statements as at and for the 
year ended December 31, 2014.  The following financial data is prepared in accordance with 
International Financial Reporting Standards (“IFRS”). 
 
  The Corporation 

as at and for the 
9 month period 
ended Sept. 30, 

2015 
(Unaudited)  

($) 

The Corporation 
as at and for the 

Year ended 
December 31, 

2014 
(Audited)  

($) 

SAS as at and 
for the 9 month 
period ended 
September 30, 

2015 
(Unaudited)  

($) 

SAS as at and 
for the Year 

ended 
December 31, 

2014 
(Audited)  

($) 

Revenue  Nil  Nil  Nil  Nil 

Total Expenses  (107,431)  Nil  (539,564)  (761,065) 

Other income   Nil  Nil  38,446  159,239 

Net Loss  (107,431)  Nil  (501,118)  (601,826) 

Basic and Diluted  
  Loss per Share 

 
(0.02) 

Nil 
 

(0.05) 
 

(0.06) 

Current Assets  131,803  1  285,610  173,216 

Total Assets  154,603  1  2,182,544  2,259,791 

Current Liabilities  15,834  Nil  297,864  123,581 

Total Liabilities  15,834  Nil  297,864  123,581 

Shareholders’ Equity  
  (Deficiency) 

 
138,769 

 
1 

 
1,884,680 

 
2,136,210 

See “Management’s Discussion and Analysis” and “Financial Statements”. 

Currency  Unless otherwise  indicated, all currency amounts  in  this Prospectus are  stated  in Canadian 
dollars.  
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100% owned 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Corporation was incorporated on September 10, 2014 pursuant to the laws of the BCBCA as “Torino Ventures 
Inc.” On November 12, 2015, the Corporation changed its name to “Torino Power Solutions Inc.”.  The head office 
of the Corporation is located at 7934 Government Rd, Burnaby, British Columbia V5A 2E2 and the registered and 
records office of  the Corporation  is  located at 800 – 885 West Georgia Street, Vancouver, British Columbia V6C 
3H1. 

Torino Acquisition Corp. is the Corporation’s only subsidiary and is wholly‐owned by the Corporation.   
 
The diagram below describes the inter‐corporate relationship between the Corporation and Torino Acquisition 
Corp.:  

 

 

 

 

 

 

 

 

 

Corporate History of the Corporation 

The Corporation was  incorporated as a wholly‐owned subsidiary of Parentco.   The Corporation entered  into  the 
Arrangement Agreement dated January 5, 2015 with Parentco. The Arrangement Agreement and the Arrangement 
were  approved  by  Parentco  shareholders  on  February  17,  2015  and  was  approved  by  the  British  Columbia 
Supreme Court on February 26, 2015. 

Pursuant  to  the  terms  of  the  Arrangement  Agreement,  on March  12,  2015,  Parentco  shareholders  of  record 
received one new common share and one  reorganization  share of Parentco.    Immediately  thereafter, all of  the 
reorganization shares were automatically transferred by Parentco shareholders to the Corporation in exchange for 
7,999,894 Shares which were issued to the Parentco shareholders on a pro rata basis.  Lastly, Parentco redeemed 
all of the reorganization shares by the transfer to the Corporation of $10,000 cash and the Hazeur Property, and all 
assets  related  thereto.    The  Arrangement  effectively  resulted  in  the  spin  out  of  the  Corporation  to  Parentco 
shareholders which was carried out in reliance on the prospectus exemptions set forth in section 2.11 of NI 45‐106.  
As a result of the Arrangement, the Corporation became a reporting  issuer  in the Provinces of British Columbia, 
Alberta and Manitoba. 

Prior  to  closing  the  Amalgamation,  the  sole  asset  of  the  Corporation  was  the  Hazeur  Property  which  was 
transferred  to  the  Corporation  in  connection with  the  closing  of  the  Arrangement.    However,  due  to  current 
challenges in the mining industry, the Corporation decided to postpone any business activities in connection with 
the mining  industry and commenced seeking out alternative business opportunities outside the mining  industry.  
As a result, most of the Corporation’s business activities to date are solely based upon the consummation of the 
Amalgamation with SAS. 

Torino Power Solutions Inc.
(Formerly Torino Ventures Inc.) 
• Reporting issuer in British Columbia, 
Alberta and Manitoba. 
 

Torino Acquisition Corp.
(Completed Amalgamation with SAS on 
November 5, 2015.) 



 

12 

For a full description of the Hazeur Property please see the Technical Report titled “NI 43‐101 Technical Report On 
the Monster  Lake  South  property”  dated March  12,  2015  prepared  for  the  Corporation  by  Jeannot  Theberge 
P.Geo,  Terrax  Management  Inc.,  a  copy  of  which  has  been  filed  on  SEDAR  and  available  for  review  at 
www.sedar.com.   The Corporation  currently has no plans  to  spend any  funds on  this property and  is  currently 
investigating options with respect to hold or divest  itself of this property.   As at the date of this Prospectus, the 
Corporation does not consider the property to be a material asset to the Corporation. 

The Amalgamation between the Corporation and SAS 

SAS commenced the development of its business in May 13, 2011. 
 
On July 20, 2015, the Corporation and SAS entered into a binding letter agreement to effect the Amalgamation.  
On August 25, 2015, the Corporation incorporated a wholly‐owned subsidiary Torino Acquisition Corp. under the 
BCBCA. 

On September 1, 2015, the Corporation completed a 5:1 consolidation of its Shares.  
 
On  September  3,  2015,  the  Corporation,  SAS  and  Torino  Acquisition  Corp.  entered  into  the  Amalgamation 
Agreement that superseded a binding letter agreement dated July 20, 2015 that was entered into by the parties.  
The  closing  of  the  Amalgamation  Agreement was  subject  to  the  satisfaction  of  several  conditions  precedent, 
including  the  concurrent  closing  of  a  $200,000  financing  by  the  Corporation  and  receipt  of  SAS  shareholder 
approval of the Amalgamation. 

On  November  2,  2015,  the  Corporation  completed  a  non‐brokered  private  placement  for  gross  proceeds  of 
$417,500 through the sale of 4,175,000 units at a price of $0.10 per unit.  Each unit was comprised of one Share 
and one half of a non‐transferable  common  share purchase warrant exercisable at $0.20  cents per Share  for a 
period of 18 months from the date of closing. 

On November 5, 2015, SAS amalgamated with Torino Acquisition Corp.  In conjunction with the Amalgamation, the 
Corporation issued 12,062,927 Shares to the former shareholders of SAS.  A copy of the Amalgamation Agreement 
has been filed on SEDAR and available for review at www.sedar.com 

DESCRIPTION OF THE BUSINESS 

Summary 

The Corporation is commercializing its patented Dynamic Thermal Circuit Rating (DTCR) technology and proprietary 
system  architecture  for  application  in  overhead  transmission  lines  to  address  the  growing  demand  by  electric 
utilities  to adequately  increase  the capacity of congested  transmission  lines of electric utilities  in North America 
and Europe.  The Corporation does not currently generate revenue.  The technology is supported by five existing 
patents and two pending patents. 

The Corporation  intends to apply for conditional approval to  list the Shares on the CSE concurrent with filing the 
Prospectus with the Principal Regulator. 

Overview of the Business 

The  Corporation  is  commercializing  its  patented  DTCR  technology  and  proprietary  system  architecture  for 
application  in  overhead  transmission  lines  to  address  the  growing  demand  by  electric  utilities  to  adequately 
increase the capacity of congested transmission lines. 

The DTCR technology remotely monitors the temperature and stress on a transmission  line conductor as well as 
meteorological  conditions  to  provide  accurate  real  time  data  to utility  Control  Centers  and Asset Managers  in 
order to assess and maximize the capacity of congested electrical transmission lines.  
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Currently, utilities rely only on collected historical data to make highly conservative estimates of capacity and the 
condition of transmission lines.  This is essential for maintaining safety standards and maximizing the operation of 
the grid, especially during high and low temperature extremes and in icy conditions. 

The  Corporation  estimates  that  any  electrical  utility  can  increase  the  capacity  of  its  high  voltage  transmission 
conductors by up  to 20 per  cent utilizing  the Corporation’s  sensors, monitoring,  and  information  systems.  The 
resulting  increase  in revenue and savings  in maintenance and  infrastructure costs  is expected to have a material 
impact on the profitability and efficiency for an electrical utility. 

The Corporation employs environmentally  friendly  technology  to provide  continuous monitoring of power  lines 
and  smart grids.   The  solution and  system use proprietary  sensors which measure  critical parameters  including 
conductor  stress/strain  and  temperature  combined with  the wireless  transmission  of  the  collected  data  to  a 
remote and nearby data collection platform. This enables operation of  the  lines utilizing DTCR close  to  thermal 
limits  and  computation  of  conductor  Sag  (Catenaries).  As  a  result,  the  adoption  of  the  solution  provides 
transmission operators (users) with the ability to deliver electricity  in a more cost effective fashion by  increasing 
the throughput of the system by up to 20% using the same infrastructure.  This allows the customer (power utility) 
to achieve a higher gross margin on their existing services in addition to reducing the need to develop more costly 
infrastructure expansion including more power generators and distribution lines.   

Additionally,  the  adoption  of  our  solution  into  existing  and  new  power  distribution  networks  is  anticipated  to 
provide utilities with the ability to conduct preventative maintenance which is intended to result in reduced down 
time,  costly  repairs  and  overall  system maintenance  costs.  The  Corporation’s  system  can monitor  and  record 
information providing valuable data to Utility Asset Managers to aid in the assessment of conductor conditions in 
order to plan preventive service and maintenance. As a solution, the Corporation’s monitoring system is intended 
to be part of the Smart Grid initiative. 

The Corporation plans to sell the products directly to the utility companies and, where required, to provide reports 
to generate a recurring revenue stream. 

As an alternative, the Corporation plans to provide electrical utilities with a fully outsourced solution and generate 
recurring revenue streams from a combination of equipment  leasing and the provision of full service monitoring 
and reporting services. 

Patents held by the Corporation 

On  June  4,  2012,  SAS  and  the  University  of Manitoba  entered  into  an  Intellectual  Property  and  Subscription 
Agreement for the purchase of Canadian and US patent applications entitled, “A Sensing System Based on Multiple 
Resonant  Electromagnetic  Cavities”  and  International  patent  application  (PCT)  entitled,  “Measuring  Strain  in  a 
Structure using a sensor having electromagnetic resonator”.  In total, the Corporation’s technology is supported by 
five granted patents and two pending patents, a summary of patents  is provided below (all of which are held by 
Torino Acquisition Corp.): 

File Date  Country  App Type  Identification  Status 

Measuring strain in a structure using a sensor having an electromagnetic resonator  (US title) 

2003‐06‐26  Canada  Nationalized PCT  2,486,551  Granted Patents 

2004‐12‐27  United States  Nationalized PCT  US 7,347,101  Granted Patents 

2003‐06‐26  Europe  Nationalized PCT  EP1520159  Patent Pending 

Sensing system based on multiple resonant electromagnetic cavities (US title) 

2006‐09‐12  Canada  Substantive  2,559,694  Patent Pending 
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2006‐09‐12  United States  Substantive  US 7,441,463  Granted Patents 

2006‐11‐24  Australia  Substantive  2006241369  Granted Patents 

Method and apparatus for monitoring physical properties 

2012‐08‐20  United States  Substantive  US 8,829,924  Granted Patents 

In consideration for the Subscription and Assignment Agreement, the Corporation, to date has completed the cash, 
share and warrant payments to the University of Manitoba, issuing a total of 2,750,000 common shares and paying  
$175,000  in cash and  issuing 500,000 warrants  (exercisable at $0.50, expiring 12 months after  listing on a stock 
exchange).  The cash, share and warrant payments have fulfilled the payment obligation of the Corporation under 
the agreement. There are 2 milestone payments  in relation to the Subscription and Assignment Agreement that 
are linked to future sales of the product as follows: 

Milestone payment 1 

Within  30  days  of  the  Corporation  achieving  cumulative  gross  sales  of  ten million  dollars  ($10,000,000) with 
respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights and/or the 
invention, the University shall receive two hundred fifty thousand ($250,000), plus any applicable taxes, from the 
Corporation. 

Milestone payment 2 

Within 30 days of  the Corporation achieving cumulative gross sales of  twenty million dollars  ($20,000,000) with 
respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights and/or the 
invention, the University shall receive a further two hundred fifty thousand ($250,000), plus any applicable taxes, 
from the Corporation. 

Technology 

The  Corporation’s  technology  monitors  the  Dynamic  Thermal  Circuit  Rating  (DTCR)  of  transmission  lines.  In 
particular,  the  technology  monitors  the  temperature  and  stress  of  transmission  line  conductors  as  well  as 
instantaneous meteorological  conditions  at  the  site,  at  time  intervals  predetermined  by  the  transmission  line 
operator. 

The Corporation’s system consists of two major subsystems; a passive part which  is a microwave resonant cavity 
sensor  (sensor) and an  interrogator which  is an active component. The sensor  is  installed on the conductor; the 
interrogator is installed on the tower in a safe zone area.  

An additional component is a small meteorological station measuring air ambient temperature, wind speed, wind 
direction and solar radiation. These measurements are essential for the dynamic thermal rating calculations. It also 
helps to calculate the temperature of the centre of the conductor and  information regarding the  life time of the 
conductor. 

The patented sensors and proprietary systems enable power utility companies to increase their capacity by 5 ‐20%. 
DTCR  offers  a  methodology  to  increase  transmission  line  capacity  under  various  weather  and  electric  load 
conditions while reducing the risk of failure under unfavorable conditions.  It also offers a means to compute the 
real time thermal rating of transmission lines.  

The traditional approach of transmission line rating is the static rating. Based on conservative assumptions, static 
(constant) rating (how much power could be transmitted though a  line)  is specific to each transmission  line. This 
methodology relies on summer and winter static ratings and weather conditions to define allowable temperature 
or sag of a given line. Weather conditions such as environmental temperatures and wind are not static, and affect 
the transmission line capacity. 
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A more recent solution is to carry more energy by converting Alternative Current (AC) three phase lines to Direct 
Current (DC) lines. This way, the transmitted power capacity of a DC line can be increased to 2 1/2 of the original 
capacity.  This  approach  does  not  require  new  structures  or  new  permitting.  It  is  intended  to  represent  an 
economical choice for areas of high constrains with limited opportunities to have new lines.  

Traditional AC lines are three phase (3 lines) and all three are energized. When converted to DC Lines, only two are 
energized and one  is not. The energized  lines run very hot and need DTCR to control the temperature while the 
non energized line is cooling off. The conductors are switched in sequence for maximum capacity and efficiency. In 
short, the DC lines also require Dynamic Thermal Circuit Rating monitoring for Temperature and Stress (Sag). 

Building new transmission  lines  is a capital  intensive and difficult proposition due to  its high cost,  lengthy public 
hearings, and difficult permit process. DTCR monitors can be installed on existing power lines deterring building of 
new power lines. 

The patented  technology enables  the monitoring of  the dynamic  thermal circuit  rating of  transmission  lines. At 
time  intervals  predetermined  by  the  requirements  of  the  utility  operator,  the  technology  monitors  the 
temperature and stress of the transmission line conductor as well as the meteorological conditions.   

The system consists of two major subsystems; a passive part which is a microwave resonant cavity sensor and an 
interrogator which is an active component. The sensor is installed on the conductor; the interrogator is installed on 
the pole in a safe zone area. 

An additional component is a small meteorological station measuring air ambient temperature, wind speed, wind 
direction and solar radiation. These measurements are essential for the dynamic thermal rating calculations. 

The basic sensing principle for the resonant cavity sensor technology is illustrated in Figure 1 below.  

 

Figure 1: Principle of Resonant Cavity Sensor 

The “interrogator” sends a wireless signal to the sensor which is received by the sensor antenna and subsequently 
radiated into the sensor cavity as energy.  The energy within the sensor cavity reaches an equilibrium state after 
which the energy then radiates back to the interrogator via the sensor antenna.  The signal sent by the sensor and 
received by the interrogator is directly proportional to the resonant frequency of the sensor which is directly 
proportional to the length of the sensor cavity.  Using this simple resonant cavity concept, measurements such as 
temperature, strain, or displacement, all of which directly affect the length of the cavity, are represented and 
converted into a resonant frequency that can be remotely monitored by the interrogator.  The basic operation of 
system at site is illustrated in Figure 2 below. 
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Figure 2: Basic Operation of System at Site 

This data  collected by  the  interrogator will  then be  transmitted  to  the Corporation or utility  control  center by 
communications such as: 

 cellular network; 

 satellite network; 

 Radio Frequency transmission; 

 SCADA (Supervisory Control and Data Acquisition); or 

 Fibre Optics. 

The data received at the utility company control centre is analyzed to determine the upper limit of the power that 
can be  transmitted over  the  transmission  lines and operation of  the  transmission  line  close  to  its  safety  limits. 
Safety  limits of  a  transmission  line  could be defined by  allowable  sag,  temperature  and  thermal history of  the 
conductor.  

Long  term collected  temperature and  stress data  from  system  is analyzed by  transmission  line asset managers; 
allowing them to make decisions regarding the condition of the conductor. Collected meteorological data can help 
to fine tune dynamic thermal models for each specific location. The sensor system integration to a utility operation 
is illustrated in Figure 3 below. 
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Figure 3: Sensor System Integration to (the Corporation data center into) the Utility Operation  

The electrical utility asset manager (Asset Manager) is a professional who, in this capital‐intensive industry, makes 
decisions regarding operation and maintenance of utility assets where each failure is disruptive and costly. At the 
same time, he/she must also adhere to stringent occupational and environmental safety regulations. The objective 
of asset management  is  to  strike an optimal balance between maximizing Overall Asset Productivity  (OAP) and 
minimizing Total Cost of Ownership (TCO). The asset manager is responsible for deciding whether it is more cost‐
effective to continue to maintain, overhaul or replace a failing asset. 

The Corporation’s technology is intended to provide the customer with the capability to:  
1. Monitor current temperature and stress strain conditions;  
2. Accumulate data history;  
3. Forecast future usage patterns;  
4. Monitor and fine tune allowable max/min safety limits (temperature and/or sag limits);  
5. Establish maintenance and upgrade schedules where applicable and  
6. Improve overall reliability of the electrical grid. 

Competition 

There are several Dynamic Thermal Circuit Rating devices on the market or  in advanced stages of development. 
None of them have become utility industry standard. 

Competing  technologies measure  either  sag  or  conductor  temperature  of  a  single  line. A  single  system  of  the 
Corporation directly measures both sag and temperature of all the three phases. 

Technical Performance Comparison Table 

Compared to present technologies  in the marketplace, the Corporation’s technology  is the only solution that has 
all the following key attributes as shown below in the Table. 

Table:  Technical Performance Comparison 
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Wireless sensor  +  #   +      + 

Sensor without power 
source 

+             

Sensor without 
electronics, batteries or 
moving parts 

+               

Sensor needs no 
calibration after 
installation 

+         

Sensor could be installed 
on energized line 

+    +    + 

100% recyclable sensor  +              

Ambient temperature 
sensor 

+   +   +       

Sensor measure 
conductor temperature  

+    +      +  

Line stress/strain sensor  +       +       

Wind sensor  +   +  +        

Solar radiation sensor  +              

Three phase DTCR  +             

Maintenance free sensors  +             

Low manufacturing cost  +           +  

Works on AC lines  +  +  +    +  +  

Works on DC lines  +  +     +    + 

No battery in the unit  +         

# Load Cells 

Competing  technologies measure  either  sag  or  conductor  temperature  of  a  single  line. A  single  system  of  the 
Corporation measures both sag and temperature directly of all the three phases. To the Corporation’s knowledge, 
no  competitors  are  measuring  all  three  phases,  temperature  and  stress/  strain  with  a  single  system.  The 
Corporation’s solutions can give valuable information about the condition and remaining life of the conductor and 
assist  the  decision  process  regarding  refurbishment,  replacement  or  postponement  of  maintenance  of  the 
conductor.  Furthermore,  the  Corporation’s  systems  provide  information  to  the  control  centre  regarding  ice 
buildup on the conductor. Torino sensors are wireless, battery‐less sensors requiring no maintenance. They can be 
installed on live, energized lines without any alteration of the transmission line hardware. 

Employees  

As of the date of this Prospectus, the Corporation had two employees and three consultants working on software 
and engineering development  in Vancouver, British Columbia.   The Corporation,  in addition  to  its head office at 
7934 Government Road, Burnaby, B.C., V5A 2E2, also has a production office under  lease  located at #275  ‐ 625 
West Kent Avenue North, Vancouver, BC V6P 6T7. 

The Corporation has entered  into  standard  confidentiality agreements with  the employee and  consultants  that 
prohibit them from disclosing confidential information obtained during their employment or engagement with the 
Corporation. The confidentiality agreements include a covenant that prohibits them from engaging in any activities 
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that compete with  the business of  the Corporation  for  three years after  the end of  their employment with  the 
Corporation. 

Other Assets ‐ Hazeur Property 

On March 12, 2015, by way of plan of arrangement, Parentco transferred 100% ownership of the Hazeur Property 
(also known as the Monster Lake South property) to the Corporation.  As consideration for the acquisition of the 
Hazeur Property, the Corporation issued 7,999,894 common shares to the shareholders of Parentco at a deemed 
value of $0.02 per share.  

For a full description of the Hazeur Property please see the Technical Report titled “NI 43‐101 Technical Report On 
the Monster  Lake  South  property”  dated March  12,  2015  prepared  for  the  Corporation  by  Jeannot  Theberge 
P.Geo,  Terrax  Management  Inc.,  a  copy  of  which  has  been  filed  on  SEDAR  and  available  for  review  at 
www.sedar.com.   The Corporation  currently has no plans  to  spend any  funds on  this property and  is  currently 
investigating options with respect to hold or divest  itself of this property.   As at the date of this Prospectus, the 
Corporation does not consider the property to be a material asset to the Corporation. 

Bankruptcies 

No director or executive officer of the Corporation or a shareholder holding a sufficient number of securities of the 
Corporation to materially affect the control of the Corporation: 

(i)  is, as at the date of this Prospectus, or has been within the ten years before the date hereof, a 
director or executive officer of any company,  including the Corporation, that, while that person 
was acting in that capacity, or within a year of that person ceasing to act in that capacity, became 
bankrupt, made  a  proposal  under  any  legislation  relating  to  bankruptcy  or  insolvency  or was 
subject to or  instituted any proceedings, arrangements or compromises with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets; or 

(ii)  has, within the ten years before the date hereof, become bankrupt, made a proposal under any 
legislation  relating  to  bankruptcy  or  insolvency,  or  become  subject  to  or  instituted  any 
proceedings, arrangements or compromises with creditors, or had a receiver, receiver manager 
or trustee appointed to hold the assets of the director, executive officer or shareholder. 

Conflicts of Interest 

The directors of  the Corporation are  required by  law  to act honestly and  in good  faith with a view  to  the best 
interests of the Corporation and to disclose any interests, which they may have in any project or opportunity of the 
Corporation.  If a  conflict of  interest arises at a meeting of  the Board, any director  in a  conflict will disclose his 
interest and abstain from voting on such matter. 

To the best of the Corporation’s knowledge, and other than as disclosed herein, there are no known existing or 
potential conflicts of  interest among  the Corporation,  its promoters, directors and officers or other members of 
management of the Corporation or director, officer or other member of management as a result of their outside 
business  interests  except  that  certain  of  the  directors  and  officers  serve  as  directors  and  officers  of  other 
companies, and therefore it is possible that a conflict may arise between their duties to the Corporation and their 
duties as a director or officer of such other companies. 

The directors and officers of the Corporation will not be devoting all of their time to the affairs of the Corporation. 
The directors and officers of the Corporation are directors and officers of other companies, some of which are in 
the same business as the Corporation. In particular, Messrs., Mlait and Loree each expects to spend 35% of their 
respective time to the affairs of the Corporation and the remaining directors each expects to spend between 2% 
and 5% of their respective time to the affairs of the Corporation. The directors and officers of the Corporation are 
required  by  law  to  act  in  the  best  interests  of  the  Corporation.  They  have  the  same  obligations  to  the  other 
companies  in respect of which they act as directors and officers. Discharge by the directors and officers of their 
obligations to the Corporation may result  in a breach of their obligations to the other companies, and  in certain 
circumstances  this  could  expose  the  Corporation  to  liability  to  those  companies.  Similarly,  discharge  by  the 
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directors and officers of their obligations to the other companies could result in a breach of their obligations to act 
in the best interests of the Corporation. Such conflicting legal obligations may expose the Corporation to liability to 
others and impair its ability to achieve its business objectives. See “Risk Factors”. 

Three‐Year History  

The  Corporation was  incorporated  pursuant  to  the  BCBCA  on  September  10,  2014  and  SAS was  incorporated 
pursuant to the BCBCA on May 13, 2011.  As the Corporation did not carry on active business until the closing of 
the  Arrangement  on November  5,  2015,  following which  its  sole  business was  to  identify  and  consummate  a 
transaction with a prospective business to acquire, this section describing the three‐year history of the business is 
solely related to how SAS’s business has developed over the last three completed financial years. 

SAS  was  incorporated  pursuant  to  the  BCBCA  on May  13,  2011.  Its  primary  focus  was  the  development  of 
proprietary systems to monitor the Dynamic Thermal Circuit Rating (DTCR) and increase the capacity of congested 
high  voltage  transmission  lines  of  electric  utilities.  In  early  2012,  SAS  began  discussions with  the University  of 
Manitoba due to their expertise, existing patents, and investment in the field of DTCR.  

On  June  4,  2012,  SAS  entered  into  a  binding  Subscription  and  Assignment  Agreement with  the  University  of 
Manitoba  for  the  assignment  of  Canadian  and  US  patent  applications  entitled,  “A  Sensing  System  Based  on 
Multiple Resonant  Electromagnetic Cavities”  (Patents 2,486,551  and  7,347,101  and 7,441,463  and  2006241369 
and 8,829,924;  and pending patents  EP1520159  and 2,559,694).    The  Subscription  and Assignment Agreement 
assigns  the  patent  rights,  technology  rights  and  improvements  to  the  Corporation.    In  consideration  for  the 
Subscription  and Assignment Agreement,  the Corporation,  to date has  completed  the  cash,  share  and warrant 
payments to the University of Manitoba, issuing a total of 2,750,000 common shares and paying  $175,000 in cash 
and  issuing 500,000 warrants  (exercisable at $0.50, expiring 12 months after  listing on an Exchange). The cash, 
share and warrant payments have fulfilled the payment obligation of the Corporation under the agreement. There 
are 2 milestone payments in relation to the Subscription and Assignment Agreement that are linked to future sales 
of the product as follows: 

Milestone payment 1 

Within  30  days  of  the  Corporation  achieving  cumulative  gross  sales  of  ten million  dollars  ($10,000,000) with 
respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights and/or the 
invention, the University shall receive two hundred fifty thousand ($250,000), plus any applicable taxes, from the 
Corporation. 

Milestone payment 2 

Within 30 days of  the Corporation achieving cumulative gross sales of  twenty million dollars  ($20,000,000) with 
respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights and/or the 
invention, the University shall receive a further two hundred fifty thousand ($250,000), plus any applicable taxes, 
from the Corporation. 

Use of Proceeds 

This  is a non‐offering prospectus.   The Corporation  is not  raising any  funds  in conjunction with  this Prospectus. 
Accordingly,  there  are  no  proceeds  to  the  Corporation  in  connection with  the  filing  of  this  Prospectus.    The 
Corporation  completed  a private  placement  financing  of  4,175,000  units  in  connection with  the  closing  of  the 
Amalgamation.  The gross proceeds of the financing was $417,500. Each unit was comprised of one Share at $0.10 
cents per Share, and one half non‐transferable common share purchase warrant exercisable at $0.20 cents per 
Share for a period of 18 months from the date of closing. 

Funds Available and Use of Available Funds 

As  at  December  31,  2015,  the  Corporation  had working  capital  of  approximately  $602,000.    The  Corporation 
estimates that it will require the following funds to conduct its plan of operations over the next twelve months:  
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Use of Available Funds  Amount ($) 

Estimated cost of Prospectus and CSE Listing  25,000 

Certification and Test pilot   80,000 

Operating expenses for 12 months(1)  320,000 

Working capital  177,000 

Total  602,000 

(1)  Estimated operating expenses for the next 12 months include: $55,000 for office lease and administrative 
expenses; $265,000 for salaries, wages and benefits ($185,000 technical and $80,000 business development); and 
$25,000  for  public  company  operations  (audit,  transfer  agent,  securities  commissions  fees,  annual  general 
meeting). The Corporation intends to spend the funds available to it as stated in this Prospectus; however, there 
may be  circumstances where,  for  sound business  reasons,  a  reallocation of  funds may be necessary.  See  “Risk 
Factors”. 

The  Corporation  funds  its  business  using  the  proceeds  from  equity  private  placements.    In  the  future,  the 
Corporation may  pursue  additional  private  placement  debt  or  equity  financing  based  upon  its working  capital 
needs from time to time, however, there can be no assurance that such financing will be available, or completed 
on terms that are favourable to the Corporation. 

Business Objectives and Milestones 

The Corporation’s short term business objectives using the funds available are to complete certification of its DTCR 
system with a  third party  laboratories and  regulatory  reviews.  In addition,  the Corporation aims  to pilot  test  its 
technology  in concert with certification. The Corporation  is  in discussions with possible pilot sites  in Canada and 
the U.S. After certification and pilot testing is complete, the Corporation plans to ramp up business development 
and marketing  activities  to  begin  attracting  revenue  generating  installations  of  the  system.  In  order  for  the 
Corporation  to  accomplish  these  business  objectives,  the  Corporation must market  the  strengths  of  its  DTCR 
system  to key  industry verticals  that  require  its  services. Up  to $45,000  is earmarked  for  certification and pilot 
testing. Further development of  the  technology  is expected  to occur over  the next 12 months  (budgeted up  to 
$185,000), along with business development and marketing efforts (up to $80,000 budgeted). The Corporation will 
have $165,179 in working capital for operating expenses. Overall these objectives will cost approximately $345,000 
as described in the footnote to the table below for salaries, wages and benefits. The following table presents short 
term and longer term objectives, milestones and projected timelines. 

 
Objective  Milestone/Notes Anticipated 

Cost 
Anticipated Completion 
Date 

Certification of its DTCR system 
with a third party laboratories 
and regulatory bodies. In 
particular: 

 Federal Communications 
Commission (FCC) 

 Underwriter Laboratory 
(UL) 

 Powertech Labs of 
British Columbia.  

 

Completion of technical 
Certification and regulatory 
review, in particular: 

 FCC Pre‐scan 

 FCC Approval 

 UL Safety Approval 

 Powertech High 
Voltage Testing 

$45,000 4 months 

Pilot testing of DTCR system   Completion of 3‐6 month 
pilot installation with a utility 
company in US or Canada 

$35,000 6  months 

Business Development and Sales 
Channel development for DTCR 
system 

Revenue generating 
installation of system 

$80,000 12 months 

Technical development   Commercialized product for 
licensing or sale 

$185,000 12 months 
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Total    $345,000   

Other Sources of Funding 

The Corporation currently does not have any immediate sources of additional funding. 

DIVIDENDS OR DISTRIBUTIONS 

The payment of dividends,  if any,  in  the  future,  rests within  the  sole discretion of  the Board.   The payment of 
dividends will depend upon the Corporation’s earnings, its capital requirements and its financial condition, as well 
as  other  relevant  factors.    The  Corporation  has  not  declared  any  cash  dividends  since  its  inception  and  the 
Corporation  intends  to  retain  its earnings  to  finance growth and expand  its operations and does not anticipate 
paying any dividends on its common shares and other classes of shares in the foreseeable future. 

There are no restrictions  in the Corporation’s constating documents that prevent the Corporation from declaring 
dividends.  The BCBCA, however, does prohibit the Corporation from declaring dividends where, after giving effect 
to the distribution of the dividend the Corporation would not be able to pay its debts as they become due in the 
usual course of business; or the Corporation’s total assets would be less than the sum of its total liabilities plus the 
amount that would be needed to satisfy the rights of shareholders who have preferential rights superior to those 
receiving the distribution. 

MANAGEMENT’S DISCUSSION AND ANALYSIS 

The Corporation 

The Corporation’s Management’s Discussion and Analysis provides an analysis of the Corporation’s financial results 
for  the  nine month  period  ended  September  30,  2015,  and  should  be  read  in  conjunction with  the  financial 
statements  of  the  Corporation  for  such  period,  and  the  notes  thereto  respectively.  The  Corporation’s 
Management’s Discussion and Analysis is attached to this Prospectus as Appendix 6. 

Certain  information  included  in  the Corporation’s Management’s Discussion and Analysis  is  forward‐looking and 
based upon assumptions and anticipated  results  that are subject  to uncertainties. Should one or more of  these 
uncertainties  materialize  or  should  the  underlying  assumptions  prove  incorrect,  actual  results  may  vary 
significantly from those expected. See “Caution Regarding Forward‐Looking Statements” for further detail. 

SAS 

The SAS Management’s Discussion and Analysis provides an analysis of the Corporation’s financial results for the 
nine month period ended September 30, 2015, and should be read in conjunction with the financial statements of 
SAS for such period, and the notes thereto respectively. SAS’s Management’s Discussion and Analysis  is attached 
to this Prospectus as Appendix 3.  

Certain  information  included  in SAS’s Management’s Discussion and Analysis  is  forward‐looking and based upon 
assumptions and anticipated results that are subject to uncertainties. Should one or more of these uncertainties 
materialize or should the underlying assumptions prove incorrect, actual results may vary significantly from those 
expected. See “Caution Regarding Forward‐Looking Statements” for further detail. 

DESCRIPTION OF SHARE CAPITAL 

No securities are being offered pursuant to this Prospectus. 

Authorized Capital 

The authorized share capital of the Corporation consists of an unlimited number of Shares without par value.  See 
“Consolidated Capitalization” and “Disclosure of Outstanding Share Data”.  As of the date of this Prospectus, there 
were 27,820,488 Shares issued and outstanding and no preferred shares issued and outstanding. 
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Common Shares 

Holders of the Shares are entitled to receive notice of, and to attend and vote at, all meetings of the shareholders 
of the Corporation, and each Share confers the right to one vote, provided that the shareholder is a holder on the 
applicable record date declared by the Board. 

Stock Options 

As at the date hereof, the Corporation has not adopted a stock option plan and does not have any stock options 
outstanding. 

CONSOLIDATED CAPITALIZATION 

Since September 30, 2015, the Corporation has effected the following material changes with respect to  its share 
capital: 

On November 2, 2015, the Company completed a non‐brokered private placement for gross proceeds of $417,500 
through the sale of 4,175,000 units. Each unit was comprised of one Share at $0.10 cents per Share, and one half 
non‐transferable common share purchase warrant exercisable at $0.20 cents per Share for a period of 18 months 
from the date of closing. The closing of this private placement exceeded the minimum $200,000 financing required 
by the Corporation to close the Amalgamation. The Amalgamation was subsequently closed on November 5, 2015. 

The following table sets out the capitalization of the Corporation as at the dates specified below: 

Description  Authorized 

 

Outstanding as at 
September 30, 2015 

Outstanding as at 
the date of this 
Prospectus 

Common Shares  Unlimited  10,997,049
(1)  27,820,488 (1) 

Preferred Shares  Unlimited  Nil  Nil 

Warrants  725,000(2)  725,000 (2)  6,833,500 (3) 

Notes: 
(1)
  On an undiluted basis.  Does not include any Shares issuable upon exercise of the warrants.   

(2)
  Warrants  consist of 500,000 warrants exercisable at $0.50 until expiry on  June 29, 2022, 225,000 warrants exercisable at $0.50 until 

expiry on October 10, 2017. 
 (3)
  Warrants  consist of 500,000 warrants exercisable at $0.50 until expiry on  June 29, 2022, 225,000 warrants exercisable at $0.50 until 

expiry on October 10, 2017, 3,750,000 warrants exercisable at $0.10 until expiry on September 2, 2017, 2,271,500 warrants exercisable 
at $0.20 until expiry on April 30, 2017 and 87,000 warrants exercisable at $0.20 until expiry on May 30, 2017.   

Fully Diluted Share Capital 

The following table sets out the fully diluted share capital of the Corporation: 

 
Number of Securities 
Issued or Reserved 

% of total issued and outstanding 
(fully diluted) 

Shares issued at the date of Prospectus  27,820,488  80.28% 

Warrants assuming fully exercised  6,833,500  19.72% 

Total  34,653,988  100% 
 

PRIOR SALES 

Prior Sales ‐ Corporation 

The following table summarizes all sales/issuances of securities of the Corporation for the 12 month period before 
the date of the Prospectus:   
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Date of Issue 
Price per 

Security/Exercise Price 
Number and Type  

of Securities 
Reason for 
Issuance 

September 1, 2015  $0.06  1,500,000 Shares  Shares for debt (1)  

September 2, 2015  $0.05  2,500,000 Shares  private placement(2)  

November 2, 2015  $0.10  4,175,000 Shares  private placement (3)  

November 5, 2015  $0.10  680,000 Shares  Shares for debt (4) 

November 5, 2015  $0.10  550,000 Shares  Payment to University of Manitoba (5) 

November 5, 2015  $0.10  515,878 Shares  Commission  

December 8, 2015  $0.07  5,482,583 Shares  Conversion of loan (6)  

December 14, 2015  $0.10  500,000 Shares  Commission (7)  

Notes: 
 (1)  On September 1, 2015, the Corporation converted $90,000 of consulting fees owed to Bryan Loree and Ravinder Mlait into Shares at a 

deemed price of $0.06 per share for a total of 1,500,000 Shares issued via shares for debt. 
(2)  On September 2, 2015, the Corporation completed a non‐brokered private placement for gross proceeds of $125,000 through the sale of 

2,500,000  units.  Each  unit was  comprised  of  one  Share  at  $0.05  cents  and  one‐and  one  half  transferable  common  share  purchase 
warrant exercisable at $0.10 cents per Share, expiring on September 2, 2017. 

(3)  On November 2, 2015, the Corporation completed a non‐brokered private placement for gross proceeds of $417,500 through the sale of 
4,175,000 units. Each unit was comprised of one Share at $0.10 cents, and one half non‐transferable common share purchase warrant 
exercisable at $0.20 cents per Share for a period of 18 months from the date of closing. 

(4)  On August 28, 2015, SAS converted $68,000 of consulting fees owed to Suresh Singh and John McLeod into common shares of SAS at a 
deemed price of $0.10 per share for a total of 680,000 common shares issued via shares for debt.  

(5)  On November 5, the Corporation converted $55,000 (the final cash payment owed to the University of Manitoba under the Subscription 
and Assignment Agreement) into Shares at a deemed price of $0.10 per share for a total of 550,000 Shares.  

(6)  On August 15, 2015, SAS completed a convertible financing for proceeds of $361,115. The convertible financing bears interest at a rate of 
10% per annum, has no maturity date and is unsecured. On December 8, 2015, the proceeds of this financing were converted into Shares 
of the Corporation at a deemed price of $0.07 per share, plus interest, for a total of 5,482,583 Shares. A finder’s fee of 515,879 Shares 
was paid in connection with the financing.  

(7)  On December 14, 2015, the Corporation paid 500,000 Shares in commissions in relation to convertible loans. 

Prior Sales ‐ SAS 

The following table summarizes all sales/issuances of securities of SAS for the 12 month period before the date of 
the Amalgamation:   

Date of Issue 
Price per 

Security/Exercise Price 
Number and Type  

of Securities 
Reason for 
Issuance 

May 13, 2011  $0.005  5,625,000 common shares  private placement 

November 24, 2011  $0.20  1,402,049 common shares  private placement 

March 5, 2012  $1.00  812,000 common shares  private placement 

March 28, 2012  $0.90  278,000 common shares  private placement 

June 28, 2012  $1.00  2,200,000 common shares  Payment to University of Manitoba 

Trading Price and Volume 

The Shares do not trade on any stock exchange. 

ESCROWED SECURITIES 

Current Legacy Escrow 

Several  arm’s  length  shareholders of  the Corporation  are  subject  to  escrow pursuant  to  an  escrow  agreement 
dated March 11, 2015. This agreement was entered  into pursuant to the Arrangement Agreement on March 12, 
2015. The arm’s  length shareholders were escrowed under Parentco and  therefore, pro  rata shares held by  the 
arm’s length shareholders were subject to escrow under the Corporation. Mr. Singh has been added as an escrow 
holder under  this agreement. The  form of escrow agreement was  in accordance with National Policy 46‐201 – 
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Escrow  for  Initial  Public  Offerings.    A  total  of  135,431  Shares  are  subject  to  escrow  and  will  be  released  in 
accordance with the following schedule: 

Date  of  Automatic  Timed 
Release 

Amount of Escrowed Securities Released  Number of Escrowed Securities 
Released 

On the Listing Date  10% of the Escrowed Securities  13,543 

6 months after the Listing Date  15% remaining Escrowed Securities  20,315 

12 months after the Listing Date  15% remaining Escrowed Securities  20,315 

18 months after the Listing Date  15% remaining Escrowed Securities  20,315 

24 months after the Listing Date  15% remaining Escrowed Securities  20,315 

30 months after the Listing Date  15% remaining Escrowed Securities  20,315 

Additional Escrow on Listing 

In connection with the proposed listing of the Shares on the CSE, the Corporation expects to enter into an escrow 
agreement in accordance with National Policy 46‐201 – Escrow for Initial Public Offerings as follows: 

Designation of class 
Number of securities held in escrow or that are subject to a 

contractual restriction on transfer  Percentage of class 

Shares  1,614,789(2)  5.32 (1) 

Notes: 
(1)
  Based on 27,820,488 Shares issued and outstanding as at the date of this Prospectus. 

(2)
  Based on post consolidation of 5:1 as of September 1, 2015. 

A detailed breakdown of the Shares to be escrowed in connection with the Listing is shown in the following table: 
 

Name 
Designation of 

Security  Quantity 

% Common Shares 
at the date of 
Prospectus(1) (2) 

Suresh Singh  common shares  1,450,000  5.21% 

Ravinder Mlait  common shares  14,679  0.05% 

Bryan Loree  common shares  14,679  0.05% 

Total    1,479,358   

Notes:
 

(1) 
Based on 27,820,488 Shares outstanding as at the date of this Prospectus. 

(2) 
Escrowed Shares are anticipated to be held by the Transfer Agent. Such escrowed common shares are anticipated to be escrowed on or 
prior  to  the date  that  the  Shares  are  listed on  the CSE per National Policy 46‐201  –  Escrow  for  Initial Public Offerings  and  released 
pursuant to that Policy. 

Section 3.5 of NP 46‐201 provides that all shares of a company owned or controlled by Principals will be escrowed 
at  the  time of  the Corporation’s  initial public offering, unless  the shares held by  the Principal or  issuable  to  the 
Principal upon conversion of convertible securities held by the Principal collectively represent less than 1% of the 
total issued and outstanding shares of the Corporation after giving effect to the initial public offering. 

An issuer will be classified for the purposes of escrow as either an “exempt issuer”, an “established issuer” or an 
“emerging issuer” as those terms are defined in NP 46‐201. 

Uniform  terms of  automatic  timed  release  escrow  apply  to  Principals of  exchange  listed  issuers, differing only 
according to the classification of the issuer.  The Corporation anticipates that it will be classified by the CSE as an 
“emerging issuer”.  As such, the Corporation anticipates that the following automatic timed releases will apply to 
the securities held by the Principals listed in the table above: 

Date of Automatic Timed Release  Amount of Escrowed Securities Released 

On the Listing Date  1/10 of the Escrowed Securities 

6 months after the Listing Date  1/6 of the remaining Escrowed Securities 
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12 months after the Listing Date  1/5 of the remaining Escrowed Securities 

18 months after the Listing Date  1/4 of the remaining Escrowed Securities 

24 months after the Listing Date  1/3 of the remaining Escrowed Securities 

30 months after the Listing Date  1/2 of the remaining Escrowed Securities 

36 months after the Listing Date  the remaining Escrowed Securities 

Assuming there are no changes to the escrowed securities initially deposited and no additional escrowed securities 
are deposited, automatic timed release escrow applicable to the Corporation will result  in a 10% release on the 
Listing Date, with the remaining escrowed securities being released every six months thereafter in accordance with 
the table above. 

Pursuant to the terms of the Escrow Agreement, Suresh Singh, Ravinder Mlait, Bryan Loree, have agreed to deposit 
in escrow their securities of the Corporation with the Equity Financial Trust Company as escrow agent.  Pursuant to 
the Escrow Agreement, 161,478 Shares will be released from escrow on the Listing Date. 

Shares Subject to Resale Restrictions 

The 10,157,583 Shares  issued  in connection with  the private placements/issuances, as  summarized  in  the  table 
below are subject to a four month hold period pursuant to NI 45‐102. 

Date of Issue 

Price per 
Security/Exercise 

Price 
Number and Type  

of Securities 

Hold Period Expiry Date 

November 2, 2015  $0.10  4,175,000  March 5, 2016 

December 8, 2015  $0.07  5,482,583  April 9, 2016 

December 14, 2015  $0.10  500,000  April 15, 2016 

. 

PRINCIPAL SHAREHOLDERS 

To  the knowledge of  the directors and officers of  the Corporation, as of  the date of  this Prospectus, no person 
beneficially owns or exercises control or direction over, directly or indirectly, common shares carrying more than 
10% of the votes attached to the Shares. 
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DIRECTORS AND EXECUTIVE OFFICERS 

Name, Occupation and Security Holdings 

The following table provides the names, state or province and country of residence, position, principal occupations 
during the five preceding years and the number of voting securities of the Corporation that each of  its directors 
and  executive officers beneficially owns, directly or  indirectly, or  exercises  control over,  as of  the date of  this 
Prospectus:  
 

Name and State or 
Province and 
Country of 

Residence and 
Position with the 

Corporation 
Date of 

Appointment  Principal Occupation for the Past Five Years 

Number and Percentage 
of Voting Securities 
Beneficially Owned, 
Directly or Indirectly(1) 

Suresh Singh(2) 
BC, Canada 

 

 
Director 

November 7, 2011 
 

From  June  2012  to  present  Director,  President 
and  Chief  Executive  Officer  of  ZincNyx  Energy 
Solutions,  Inc.  From  2009  to  2011  served  as 
President and Chief Executive Officer of Cats Eye 
Capital  Corporation.  From  1999  to  2006  served 
as director, President and Chief Executive Officer 
of  Icron  Technologies  Inc.  From  1993  to  1998 
served as a Director and Chief Operating Officer 
of PCS Wireless Systems Inc. 

2,353,333 or 8.46% 

 

Bryan Loree,  

BC, Canada 

 

CFO and Director 

September 10, 2014 

December  2013  to  present,  Chief  Financial 
Officer Cannabix Technologies Inc., June 2010 to 
present,  Chief  Financial  Officer  of  Rockland 
Minerals  Corp.;  June  2007  to  May  2011, 
accountant  position  with  Nechako  Minerals 
Corp.,  a  private  mineral  exploration  company; 
January  2008  to  May  2011,  business 
development officer with Syntaris Power Corp., a 
private renewable energy company. 

1,445,797 or 5.20% 

Ravinder Mlait,  

BC, Canada  

 

CEO and Director 

February 27, 2015 

December  2013  to  present,  Chief  Executive 
Officer Cannabix Technologies Inc., June 2010 to 
present,  Chief  Executive  Officer  of  Rockland 
Minerals  Corp.;  January  2004  to  May  2010, 
corporate  development  positions  with  Pacific 
Bay  Minerals  Ltd.;  January  2004  to  November 
2007,  corporate  advisory  consultant  to  Cusac 
Gold Mines Ltd. 

1,256,777 or 4.52% 

Darren Fast(2) (3) 

MB, Canada 

 

Director 

 

December 1, 2013 

October 2012 to present, Director of Technology 
Transfer,  University  of  Manitoba;  2005‐Dec 
2014, President, Solalta Advisors Ltd.; Jul 2009 to 
Oct  2012,  Senior  Intellectual  Property  Advisor, 
Public Health Agency of Canada. 

2,750,000 or 9.8% 

(1)  Percentage of Shares outstanding is based on 27,820,488 Shares issued and outstanding as of the date of this Prospectus, 
on an undiluted basis.  

(2)  Audit Committee member  
(3)  Mr. Fast is the Director of Technology Transfer at the University of Manitoba which holds 2,750,000 Shares.  

As at the date of this Prospectus, the directors and executive officers of the Corporation as a group beneficially 
own, directly or indirectly, or exercised control or discretion over an aggregate of 7,299,316 Shares, which is equal 
to 26.24% of the Shares issued and outstanding as at the date hereof. 

The term of office of the directors expires annually at the time of the Corporation’s annual general meeting.  The 
term of office of  the executive officers expires  at  the discretion of  the Board.   Ravinder Mlait, Chief Executive 
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Officer  and  a  director  of  the  Corporation,  and  Bryan  Loree,  Chief  Financial Officer,  Corporate  Secretary  and  a 
director  of  the  Corporation,  have  entered  into  non‐disclosure  agreements  with  the  Corporation  that  include 
restrictions on such officers regarding the disclosure of confidential  information relating to the Corporation.   No 
executive officers of the Corporation have entered  into non‐competition agreements with the Corporation.   See 
“Executive Compensation”. 

Background 

The  following  is a brief description of each of  the directors and executive officers of  the Corporation,  including 
their names, ages, positions and responsibilities with the Corporation, relevant educational background, principal 
occupations  or  employment  during  the  five  years  preceding  the  date  of  this  Prospectus,  experience  in  the 
Corporation’s industry and the amount of time intended to be devoted to the affairs of the Corporation: 

Suresh Singh – Director, 62 years old ‐ Mr. Singh served as a director and President SAS since November, 2011. He 
provided his services as a consultant to SAS during this period. From June 2012 to present, Mr. Singh has served as 
Director, President  and Chief Executive Officer of  ZincNyx Energy  Solutions,  Inc.,  an early  stage energy  storage 
company in Vancouver. From 2009 to 2011 Mr. Singh was President and Chief Executive Officer of Cats Eye Capital 
Corporation,  listed on TSX Venture Exchange. From 2006 to 2009 Mr. Singh provided consulting services to early 
stage public Companies. From 1999 to 2006 Mr. Singh was director, President and Chief Executive Officer of Icron 
Technologies  Inc., a  technology  company  listed on TSX Venture Exchange. From 1993  to 1998 Mr. Singh was a 
Director and  the Chief Operating Officer of PCS Wireless Systems  Inc., a  technology company  listed on  the TSX 
Venture Exchange. Mr. Singh expects to devote 20% of his time to the affairs of the Corporation. 

Ravinder Mlait, MBA – Director, Chief Executive Officer, 39 years old – Mr. Mlait has served as a director of the 
Corporation  since  February  2015  and  Chief  Executive  Officer  of  the  Corporation  since  December  2015.  From 
December 2013 to present, Mr. Mlait has served as Chief Executive Officer of Cannabix Technologies Inc, an early 
stage technology company listed on the CSE. From June 2010 to present, Mr. Mlait has served as Chief Executive 
Officer and President of Rockland Minerals Corp., a mineral exploration company listed on the TSXV.  From January 
2004  to May 2010, Mr. Mlait performed business development  services  for Pacific Bay Minerals Ltd., a mineral 
exploration  company  listed on  the TSXV  that  carried out exploration activities  in Argentina, Quebec and British 
Columbia.  Initially, he was a corporate communications consultant from January 2004 to November 2007 and later 
was appointed Vice Present Business Development from December 2007 to May 2010.  Mr. Mlait also acted as a 
corporate advisory consultant to Cusac Gold Mines Ltd., a then mining issuer listed on the TSX from January 2004 
to November 2007.   Mr. Mlait obtained a Bachelor of Arts degree  (Economics)  from Simon Fraser University  in 
1999 and obtained his Masters of Business Administration from Royal Roads University in Victoria, British Columbia 
in 2010. Mr. Mlait expects to devote 35% of his time to the affairs of the Corporation. 

Bryan E. Loree, BA, CMA – Director, Chief Financial Officer, and Corporate Secretary, 39 years old – Mr. Loree has 
served as a director of  the Corporation  since September 2014. From December 2013  to present, Mr. Loree has 
served as Chief Financial Officer of Cannabix Technologies  Inc, an early stage  technology company  listed on  the 
CSE.    From  July 2010  to present, Mr.  Loree has  served as Chief  Financial Officer of Rockland Minerals Corp., a 
mineral exploration issuer listed on the TSXV. From June 2007 to May 2011, Mr. Loree held an accountant position 
with Nechako Minerals Corp., a private mineral exploration company.  From January 2008 to May 2011, Mr. Loree 
was a business development officer with Syntaris Power Corp., a private renewable energy company. Mr. Loree 
obtained a Diploma of Technology – Financial Management from the British Columbia  Institute of Technology  in 
2002 and obtained a Certified Management Accountant designation from the Certified Management Accounts of 
British Columbia in 2008. Mr. Loree expects to devote 35% of his time to the affairs of the Corporation. 

Darren Fast, PhD – Director, 49 years old –  Dr. Fast has served as a director of SAS since 2013.  From October 2012 
to the present, Dr. Fast served as Director of Technology Transfer at the University of Manitoba.  From 2005‐2014, 
Dr. Fast was the President of Solalta Advisors Ltd., a consulting firm working primarily with early stage technology‐
based  companies.   From 2009‐2012, Dr.  Fast was  the  Senior  Intellectual Property Advisor  for  the Public Health 
Agency of Canada.  From 2002‐2005 Dr. Fast was the Chief Technology Office of Lombard Life Sciences, managers 
of the Western Life Sciences Venture Fund, a fund that invested in early stage life sciences companies.  From 1996‐ 
2002,  Dr.  Fast  was  the  Manager,  Product  Planning  and  Development  at  Viventia  Biotech  Inc.,  a  company 
developing  human monoclonal  antibodies  for  treatment  of  cancers.   Dr.  Fast  obtained  a  Bachelor  of  Sciences 
(Biochemistry) in 1988 and a Master of Sciences (Chemistry in 1990) from the University of Manitoba and a Doctor 
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of Philosophy (Biochemistry) in 1995 from the University of Alberta.  Dr. Fast expects to devote approximately 3% 
of his time to the affairs of the Corporation. 

None  of  the  executive  officers  of  the  Corporation  have  entered  into  non‐competition  agreements  with  the 
Corporation.   Ravinder Mlait, Chief Executive Officer and a director of  the Corporation, and Bryan  Loree, Chief 
Financial  Officer,  Corporate  Secretary  and  a  director  of  the  Corporation,  have  entered  into  non‐disclosure 
agreements with the Corporation that include restrictions on such officers regarding the disclosure of confidential 
information relating to the Corporation.  See “Executive Compensation”. 

Cease Trade Orders or Bankruptcies 

To the knowledge of the Corporation, no director or executive officer is, or within 10 years before the date hereof 
has been,  a director, CEO or CFO of  any  company  that:  (a) was  subject  to  an order  that was  issued while  the 
director or executive officer was acting in the capacity as director, CEO or CFO, or (b) was subject to an order that 
was issued after the director or officer ceased to be a director, CEO or CFO and which resulted from an event that 
occurred while that person was acting in the capacity as director, CEO or CFO. 

To  the  knowledge of  the Corporation, no director, executive officer or principal  shareholder:  (a)  is  at  the date 
hereof, or has been with 10 years before  the date hereof, a director or executive officer of any company  that, 
while  that  person was  acting  in  that  capacity,  or within  a  year  of  that  person  ceasing  to  act  in  that  capacity, 
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted  any proceedings,  arrangement or  compromise with  creditors or had  a  receiver,  receiver manager or 
trustee appointed to hold its assets; or (b) has, within 10 years before the date hereof, become bankrupt, made a 
proposal  under  any  legislation  relating  to  bankruptcy  or  insolvency,  or  become  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, executive officer or shareholder. 

Penalties or Sanctions 

Other than as set out below, none of our directors, officers or principal shareholders are, or have been within the 
last  10  years,  the  subject  of  any  penalties  or  sanctions  imposed  by  a  court  relating  to  Canadian  securities 
legislation  or  by  a  Canadian  securities  regulatory  authority,  have  entered  into  a  settlement  agreement with  a 
Canadian securities regulatory authority, or 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. 

Personal Bankruptcies 

To the best of the Corporation’s knowledge, no existing or proposed director or officer of the Corporation, nor any 
shareholder holding sufficient securities of the Corporation to affect materially the control of the Corporation, nor 
any personal holding company of any  such person has, within  the  ten years before  the date of  this Prospectus 
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or been subject to 
or instituted any proceedings, arrangements or compromise with creditors, or had a receiver, receiver manager or 
trustee appointed to hold the assets of that person. 

Conflicts of Interest 

The directors of  the Corporation are  required by  law  to act honestly and  in good  faith with a view  to  the best 
interests of the Corporation and to disclose any interests, which they may have in any project or opportunity of the 
Corporation.  If a conflict of  interest arises at a meeting of  the Board of Directors, any director  in a conflict will 
disclose his interest and abstain from voting on such matter. 

To the best of the Corporation’s knowledge, and other than as disclosed herein, there are no known existing or 
potential conflicts of  interest among  the Corporation,  its promoters, directors and officers or other members of 
management of the Corporation or of any proposed promoter, director, officer or other member of management 
as a result of their outside business interests except that certain of the directors and officers serve as directors and 
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officers  of  other  companies,  and  therefore  it  is  possible  that  a  conflict may  arise  between  their  duties  to  the 
Corporation and their duties as a director or officer of such other companies. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Compensation Discussion and Analysis and Compensation Governance 

The  overall  objective  of  the  Corporation’s  compensation  strategy  is  to  offer  medium‐term  and  long‐term 
compensation components  to ensure  that  the Corporation has  in place programs  to attract,  retain and develop 
management  of  the  highest  caliber  and  has  in  place  a  process  to  provide  for  the  orderly  succession  of 
management, including receipt on an annual basis of any recommendations of the CEO, if any, in this regard.  The 
Corporation currently has short and long‐term compensation components in place, and intends to further develop 
these compensation components. The Corporation does not have consulting or employment agreements in place 
with any NEOs, and has not granted options to NEOs to date.   The objectives of the Corporation’s compensation 
policies  and procedures will be  to  align  the  interests of  the Corporation’s  employees with  the  interests of  the 
Corporation’s shareholders. 

Mr.  Loree  and Mr. Mlait  entered  into  consulting  agreements  with  the  Corporation  on  January  1,  2015.  The 
consulting  agreements  provided  for monthly  compensation  for management  services  at  $5,000  for  each  until 
March 31, 2015, and thereafter increased to $6,000 per month.  On September 1, 2015 the consulting agreements 
for   each Mr. Loree and Mr. Mlait  terminated, and  the parties entered  into a debt settlement and subscription 
agreement under which $45,000 of accumulated consulting fees were converted into common shares at $0.06 for 
a total of 750,000 shares for each Mr. Loree and Mr. Mlait.    

The Corporation does not currently have in place a Compensation and Nominating Committee.  All tasks related to 
developing and monitoring the Corporation’s approach to the compensation of officers of the Corporation, and to 
developing and monitoring the Corporation’s approach to the nomination of directors to the Board, are performed 
by  the members  of  the Board.    The  compensation of  the NEOs  and  the  Corporation’s  employees  is  reviewed, 
recommended and approved by Board.   

Under  the  Corporation’s  compensation  policies  and  practices,  NEOs  and  directors  are  not  prevented  from 
purchasing  financial  instruments,  including prepaid  variable  forward  contracts, equity  swaps,  collars or units of 
exchange  funds  that are designed  to hedge or offset a decrease  in market value of equity securities granted as 
compensation or held, directly or indirectly, by the NEO or director. However, the Board does not believe that the 
Corporation’s compensation policies and practices encourage executive officers to take unnecessary or excessive 
risk. 

Option‐based Awards 

The Corporation has not adopted a stock option plan and has not issued any stock options. 

Summary Compensation Table 

The following table sets out information regarding compensation paid or accrued to the Corporation’s NEOs during 
the Corporation’s three most recently completed  financial years ended December 31, 2014, December 31, 2013 
and December 31, 2012:   
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Name 
and Principal Position  Year  

Salary 
($) 

Share‐
based 
Awards
($) 

Option‐
based 
Awards
($) 

Non‐Equity Incentive 
Plan Compensation

($) 

Pension 
Value 
($) 

All 
Other 

Compen‐
sation 
($) 

Total 
Compensation

($) 

Annual 
Incentive 
Plans 

Long‐term 
Incentive 
Plans 

Suresh Singh 
President and Director(1) 

2014  12,500  Nil  Nil  Nil  Nil  Nil  Nil  12,500 

2013  24,000  Nil  Nil  Nil  Nil  Nil  Nil  24,000 

2012  Nil  Nil  Nil  Nil  Nil  Nil  Nil  Nil 

Bryan Loree 
CFO and Director(2) 

2014  Nil  Nil  Nil  Nil  Nil  Nil  Nil  Nil 

2013  N/A  N/A  N/A  N/A  N/A  N/A  N/A  N/A 

2012  N/A  N/A  N/A  N/A  N/A  N/A  N/A  N/A 

Ravinder Mlait 
CEO and Director(3) 

2014  Nil  Nil  Nil  Nil  Nil  Nil  Nil  Nil 

2013  N/A  N/A  N/A  N/A  N/A  N/A  N/A  N/A 

2012  N/A  N/A  N/A  N/A  N/A  N/A  N/A  N/A 

(1)  Mr.  Singh  was  appointed  as  the  President  of  SAS  effective  May  13,  2011  to  November  5,  2015.    Following  the 
Amalgamation (November 5, 2015), Mr. Singh was not appointed as an officer of the Corporation. All amounts paid to Mr. 
Singh set out in the table above were paid by SAS prior to the Amalgamation. 

(2)  Mr. Loree was appointed as the CFO of the Corporation effective December 1, 2015.  The Corporation was incorporated 
on September 10, 2014. 

(3)   Mr. Mlait was appointed as the CEO of the Corporation effective December 1, 2015.  The Corporation was  incorporated 
on September 10, 2014. 

Narrative Discussion 

The Corporation has not entered  into a consulting or employment agreement with NEO’s as of  the date of  this 
Prospectus.  

Other  than  as  set  forth  above,  during  the  financial  years  ended December  31,  2014, December  31,  2013  and 
December 31, 2012, no NEO received compensation pursuant to: 

(a) any standard arrangement  for  the compensation of NEOs  for  their services  in  their capacity as 
NEOs,  including  any  additional  amounts  payable  for  committee  participation  or  special 
assignments; 

(b) any  other  arrangement,  in  addition  to,  or  in  lieu  of,  any  standard  arrangement,  for  the 
compensation of NEOs in their capacity as NEOs; or 

(c) any arrangement for the compensation of NEOs for services as consultants or expert. 

Incentive Plan Awards 

Outstanding Share‐Based Awards and Option‐Based Awards 

The Corporation and SAS have not granted any  common  share‐based awards  to date.   The  following  table  sets 
forth the outstanding option‐based awards for each of the NEOs as at December 31, 2014:  
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Name 

Number of securities 
underlying unexercised 

options  
(#) 

Option‐based Awards 

Option 
exercise price 

($) 
Option expiration 

date 

Value of unexercised in‐the‐
money options 

($) 

Suresh Singh  Nil  Nil  N/A  Nil 

Bryan Loree  Nil  Nil  N/A Nil 

Ravinder Mlait  Nil  Nil  N/A  Nil 

Incentive Plan Awards – Value Vested or Earned During the Year 

The Corporation and SAS did not grant any options to any NEOs during the most recently completed financial year 
ended December 31, 2014 or  to  the date of  this Prospectus. The  following  table  sets  forth details of  the value 
vested or earned for all  incentive plan awards by each NEO during the year ended December 31, 2014 or to the 
date of this Prospectus. 

 
 

Name 
Option‐based Awards – 

Value vested during the year 
Share‐based Awards – Value 

vested during the year 

Non‐equity Incentive Plan 
Compensation – Value 
earned during the year 

Bryan Loree  Nil  N/A N/A 

Ravinder Mlait  Nil  N/A N/A 

Narrative Discussion 

See  “Compensation  Discussion  and  Analysis  –  Option‐based  Awards”  and  “Summary  Compensation  Table  – 
Narrative Discussion”, for a description of all plan based awards and their significant terms. 

Pension Plan Benefits 

The Corporation does not have a pension plan that provides for payments or benefits to NEOs at, following, or in 
connection with retirement. 

Termination and Change of Control Benefits 

The Corporation does not have any employment or consulting contracts.   

DIRECTOR COMPENSATION 

Director Compensation Table 

Other than the amounts paid to Suresh Singh as a NEO as disclosed in the Summary Compensation Table, neither 
the Corporation nor SAS paid any amounts to any person for carrying out services as a director during the financial 
year ended December 31, 2014.  See “Executive Compensation – Summary Compensation Table”. 

Narrative Discussion 

The  Corporation  does  not  have  any  arrangements,  standard  or  otherwise,  pursuant  to  which  directors  are 
compensated by  the Corporation  for  their services  in  their capacity as directors, or  for committee participation, 
involvement  in special assignments or  for services as consultants or experts.   The Board  intends  to compensate 
directors primarily through the grant of stock options and reimbursement of expenses  incurred by such persons 
acting as directors of the Corporation. 

Incentive Plan‐Compensation for Directors 

There were no option‐based awards granted to the Corporation’s directors that were outstanding as of December 
31, 2014 and to the date of this Prospectus.  
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Incentive Plan Awards – Value Vested or Earned During the Year 

No stock option‐based awards have been granted to NEO’s or directors as of the date of this Prospectus.  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Aggregate Indebtedness 

No directors, executive officers and employees and no former directors, executive officers and employees of the 
Corporation are or were indebted to the Corporation in connection with a purchase of securities or for any other 
reason as at the date of this Prospectus. 

Indebtedness of Directors and Executive Officers under Securities Purchase and Other Programs 

No directors or executive officers of the Corporation, and associates of such directors or executive officers, are or 
were indebted to the Corporation as at the date of this Prospectus. 

AUDIT COMMITTEE 

Audit Committee 

The Audit  Committee’s  role  is  to  act  in  an  objective,  independent  capacity  as  a  liaison  between  the  auditors, 
management and  the Board and  to ensure  the auditors have a  facility  to  consider and discuss governance and 
audit issues with parties not directly responsible for operations.  NI 52‐110, NI 41‐101 and Form 52‐110F1 require 
the Corporation to disclose certain information relating to the Corporation’s Audit Committee and its relationship 
with the Corporation’s independent auditors. 

Audit Committee Charter 

Pursuant  to NI  52‐110,  the Corporation’s Audit  Committee  is  required  to  have  a  charter.    The  full  text  of  the 
Corporation’s Audit Committee Charter is attached as Appendix 8 to this Prospectus. 

Composition of Audit Committee 

The members of the Corporation’s Audit Committee are: 
 
Bryan Loree (Chair)  Not Independent(1)  Financially literate(3) 

Darren Fast  Independent(1)  Financially literate(3) 

Suresh Singh  Independent(1)  Financially literate(3) 

Notes: 
(1)
  A member of an audit committee is independent if the member has no direct or indirect material relationship with the Corporation, 

which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment. 
(2)
  An  individual  is  financially  literate  if he has the ability to read and understand a set of  financial statements that present a breadth of 

complexity  of  accounting  issues  that  are  generally  comparable  to  the  breadth  and  complexity  of  the  issues  that  can  reasonably  be 
expected to be raised by the Corporation’s financial statements. 

The members of the audit committee of the Corporation are Bryan Loree, Darren Fast and Suresh Singh. 

Mr. Loree, the Corporation’s CFO is not “independent” as defined in NI 52‐110 as Mr. Loree is an executive officer 
of the Corporation. Mr. Fast and Mr. Singh are independent. The Corporation is exempt from the audit committee 
composition requirements in NI 52‐110 which require all audit committee members to be independent. 

All of the audit committee members are “financially literate”, as defined in NI 52‐110, as all of the audit committee 
members have the ability to read and understand a set of financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can 
reasonably be expected to be raised by the Corporation’s financial statements. 
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Relevant Education and Experience 

Each audit committee member has had extensive experience reviewing financial statements. Each member has an 
understanding of the Corporation’s business and has an appreciation for the relevant accounting principles for that 
business. 

Bryan  Loree  – Mr.  Loree  has  held  various  senior  accounting  roles  for  public  and  private  companies  in  various 
industries  including,  renewable energy, exploration, and  construction. Mr.  Loree holds a Certified Management 
Accountant designation, a Financial Management Diploma from the British Columbia Institute of Technology, and a 
BA from Simon Fraser University. 

Suresh Singh – Mr. Singh has held roles as a senior executive with several businesses both public and private. He 
completed  executive  training  courses  at  the University of British Columbia  as well  as  several Certified General 
Accounting  (CGA)  courses  from  1984  to  2000. He  also  completed  his  Business  Administration  Certificate  from 
Langara College  in 1982. Mr. Singh  is familiar with accounting processes, reviewing financial statements, and has 
served on audit committees in the past. 

Darren  Fast  –  Dr.  Fast  has  held  various  senior  executive  roles  with  private  companies  and  with  educational 
institutions  like  the University of Manitoba. Dr. Fast was  the Chief Technology Office of  Lombard  Life Sciences, 
managers of the Western Life Sciences Venture Fund, a fund that invested in early stage life sciences companies. In 
these roles Dr. Fast had a direct role in the review and preparation of budgets, reviewing financial statements, and 
overall financial stewardship of the organization.  Dr. Fast obtained a Bachelor of Sciences (Biochemistry) in 1988 
and  a Master  of  Sciences  (Chemistry  in  1990)  from  the  University  of Manitoba  and  a  Doctor  of  Philosophy 
(Biochemistry) in 1995 from the University of Alberta. 

Audit Committee Oversight 

At no  time  since  the beginning of  the  fiscal year  completed December 31, 2014 was a  recommendation of  the 
audit committee to nominate or compensate an external auditor not adopted by the Board of Directors. 

Reliance on Certain Exemptions 

At no  time  since  the beginning of  the  fiscal  year ended December 31, 2014 has  the Corporation  relied on  the 
exemption provided in section 2.4 of NI 52‐110 (De Minimis Non‐Audit Services) or an exemption from NI 52‐110, 
in whole or in part, granted under Part 8 (Exemptions). It is not anticipated that the Corporation will rely on any of 
the above exemptions. 

Pre‐Approval Policies and Procedures 

The audit committee has not adopted specific policies and procedures for the engagement of non‐audit services 
but all  such  services will be  subject  to  the prior approval of  the audit committee.  It  is not anticipated  that  the 
Corporation will adopt specific policies and procedures. 

External Auditor Service Fees 

The  aggregate  fees  billed  by  the  external  auditors  to  the  Corporation  and  for  SAS  for  the  fiscal  year  ended 
December 31, 2014 are: 
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Fiscal Year Ended  Audit Fees  Audit‐Related Fees  Tax Fees  All Other Fees 

Corporation ‐ 2014  $1,500  Nil  $75  Nil 

SAS ‐ 2014  SAS 2014  $11,710  $3,200  Nil 

Exemption 

The  Corporation  is  relying  on  the  exemption  provided  by  section  6.1  of  NI  52‐110  which  provides  that  the 
Corporation, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and 
Part 5 (Reporting Obligations) of NI 52‐110. 

Corporate Governance Practices 

Corporate governance relates to the activities of the Board of Directors, the members of which are elected by and 
are accountable to the shareholders, and takes  into account the role of the  individual members of management 
who are appointed by the Board and who are charged with the day‐to‐day management of the Corporation. The 
Board  is committed  to sound corporate governance practices, which are both  in  the  interest of  its shareholders 
and contribute to effective and efficient decision making. The Board is of the view that the Corporation’s general 
approach to corporate governance, summarized below, is appropriate and substantially consistent with objectives 
reflected  in  the  guidelines  for  improved  corporate  governance  in  Canada  adopted  by  the  Canadian  Securities 
Administrators (the ”National Guidelines”). 

Board of Directors 

The Board is currently composed of 4 directors. 

The National Guidelines suggest that the board of directors of every listed company should be constituted with a 
majority  of  individuals  who  qualify  as  “unrelated”  directors.  An  “unrelated”  director  is  a  director  who  is 
independent of management and is free from any interest and any business or other relationship which could or 
could  reasonably be perceived  to materially  interfere with  the director’s  ability  to  act with  a  view  to  the best 
interests of the Corporation, other than interests and relationships arising from shareholding. In addition, where a 
company has a significant shareholder, the National Guidelines suggest that the board of directors should include a 
number of directors who do not have interests in either the company or the significant shareholder. 

Dr. Fast and Mr. Singh are considered by  the Board  to be “unrelated” within  the meaning of  the Guidelines.  In 
assessing the Guidelines and making the foregoing determinations, the circumstances of each director have been 
examined in relation to a number of factors. 

As officers of the Corporation, Mr. Loree and Mr. Mlait are not considered independent pursuant NI 52‐110. 

Other Directorships 

The following table sets out the directors of the Corporation who are presently directors of other issuers that are 
reporting issuers in any Canadian jurisdiction. 
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Name 

Name and 
Jurisdiction 
of Other 
Reporting 
Issuers 

Name of 
Exchange or 
Market  Position  From  To 

Ravinder Mlait 
Cannabix 
Technologies Inc. 

CSE  CEO  December, 2013  Present 

Ravinder Mlait 
Rockland Minerals 
Corp 

TSX V  CEO and President  June, 2010  Present 

Bryan Loree 
Cannabix 
Technologies Inc. 

CSE  CFO  December, 2013  Present 

Bryan Loree 
Rockland Minerals 
Corp 

TSX V  CFO  June, 2010  Present 

Orientation and Continuing Education 

The  Board  has  not  adopted  formal  steps  to  orient  new  board members.  The  Board’s  continuing  education  is 
typically  derived  from  correspondence  with  the  legal  counsel  of  the  Corporation  to  remain  up  to  date  with 
developments  in  relevant  corporate  and  securities  law  matters.  It  is  not  anticipated  that  the  board  of  the 
Corporation will adopt formal steps in the 12 months following completion of the Listing. 

Ethical Business Conduct 

The Board has not adopted formal guidelines to encourage and promote a culture of ethical business conduct but 
does  promote  ethical  business  conduct  by  nominating  board  members  it  considers  ethical,  by  avoiding  or 
minimizing conflicts of interest and by having a sufficient number of its board members independent of corporate 
matters.  It  is not  anticipated  that  the board of  the Corporation will  adopt  formal  guidelines  in  the 12 months 
following completion of the Listing. 

RISK FACTORS 

The risks and uncertainties described below are those we currently believe to be material, but they are not the only 
ones we face.  If any of the following risks, or any other risks and uncertainties that we have not yet  identified or 
that we  currently  consider  not  to  be material,  actually  occur  or  become material  risks,  our  business,  financial 
condition, results of operations and cash flows, and consequently the price of our Shares, could be materially and 
adversely affected. The risks discussed below also  include forward‐looking statements and our actual results may 
differ  substantially  from  those  discussed  in  these  forward‐looking  statements.  See  “Note  Regarding  Forward‐
Looking Statements” in this Prospectus. 

Risks Relating to our Business 

The Corporation currently does not generate revenue from its operations, and as a result, we face a high risk of 
business failure.  

The  Corporation  has  a  history  of  operating  losses  and  may  never  achieve  profitability  in  the  future.  The 
Corporation is an early stage technology company; accordingly, it has not generated any business income from its 
proprietary systems to monitor the Dynamic Thermal Circuit Rating.  
 
The Corporation expects to be involved in research and development of its Dynamic Thermal Circuit Rating (DTCR) 
monitoring system, working to achieve certification for its technology and then performing pilot tests to determine 
its  commercial  viability. This process may  take  several  years and  require  significant  financial  resources without 
income.  The  Corporation  expects  these  expenses  to  result  in  continuing  operating  losses  for  the  foreseeable 
future.  

The Corporation’s ability to generate future revenue or achieve profitable operations  is  largely dependent on  its 
ability to attract the experienced management and know‐how to develop and commercialize its DTCR monitoring 
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system. Successfully developing a DTCR monitoring system  into marketable solution may  take several years and 
significant financial resources and the Corporation cannot assure that it can achieve these objectives. 
 
Patents & IP  
 
The Corporation through its agreements with the University of Manitoba holds certain rights to existing patents 
and patent pending technology but cannot guarantee their final patent approval or commercial viability.  

Industry Risks 

The market  for  DTCR monitoring  system  is  characterized  by  evolving  industry  standards,  changes  in  end‐user 
requirements  and  frequent  new  product  introductions  and  enhancements.  The  introduction  of  products 
embodying new technologies and the emergence of new industry standards and service offerings could render the 
Corporation’s existing products and products  currently under development obsolete. The Corporation's  success 
will largely depend upon its ability to evolve its products and services to sufficiently keep pace with technological 
developments and respond to the needs of its existing and prospective customers. Failure to anticipate or respond 
adequately to technological developments or future customer requirements, or any significant delays  in product 
development or introduction, could damage the Corporation’s competitive position in the market place and effect 
commercialization plans.  There  can be no  assurance  that  the Corporation will be  successful  in developing  and 
marketing new products or product enhancements or service offerings on a timely basis. 

Current and  future competitors could have a significant  impact on our ability to generate  future revenue and 
profits 

The markets for our products are  intensely competitive, and are subject to rapid technological change and other 
pressures created by changes within our industry. We expect competition to increase and intensify in the future as 
additional companies enter our markets, including competitors who may offer similar solutions but provide them 
through  different means. We may  not  be  able  to  compete  effectively with  current  competitors  and  potential 
entrants  into  our  marketplace.  We  could  experience  diminished  market  share  if  our  current  or  prospective 
competitors introduce new competitive products; add new functionality to existing products, acquire competitive 
products,  reduce  prices,  or  form  strategic  alliances  with  other  companies.  If  competitors  were  to  engage  in 
aggressive  pricing  policies  with  respect  to  their  products,  or  if  the  dynamics  in  our marketplace  resulted  in 
increasing bargaining power by the consumers of our products and services, we might need to lower the prices we 
charge for the products we plan to offer. This could result in lower revenues or reduced margins, either of which 
may materially and adversely affect our business and operating results. 

We may become involved in legal matters that may materially adversely affect us 

From time to time  in the ordinary course of our business, the Corporation may become  involved  in various  legal 
proceedings,  including commercial, product  liability, employment, class action and other  litigation and claims, as 
well as governmental and other regulatory investigations and proceedings. Such matters can be time‐consuming, 
divert  management’s  attention  and  resources  and  cause  the  Corporation  to  incur  significant  expenses. 
Furthermore, because  litigation  is  inherently unpredictable, and can be highly expensive, the results of any such 
actions may have a material adverse effect on the Corporation’s business, operations or financial condition. 

Investment in our current research and development efforts may not provide a sufficient, timely return 

The development of new software products and strategies  is a costly, complex and time‐consuming process, and 
the investment in technology product development often involves a prolonged time until a return is achieved on 
such an investment. We have made, and will continue to make, significant investments in technology development 
and related product opportunities. Investments in new products are inherently speculative and risky. Commercial 
success depends on many factors including the degree of innovation of the products developed, sufficient support 
from our strategic partners, and effective distribution and marketing. Accelerated product introductions and short 
product  life cycles  require high  levels of expenditures  for new development. These expenditures may adversely 
affect  our  operating  results  if  they  are  not  sufficiently  offset  by  revenue  increases. We  believe  that we must 
continue  to  dedicate  a  significant  amount  of  resources  to  our  development  efforts  in  order  to maintain  our 
competitive  position.  However,  significant  revenue  from  new  product  and  service  investments  may  not  be 
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achieved for a prolonged period of time, if at all. Moreover, new products and services may not be profitable, and 
even  if  they are profitable, operating margins  for new products and businesses may not be as  lucrative as  the 
margins we previously experienced for our legacy products and services. 
  
Protection of proprietary technology can be unpredictable and costly.  

The  Corporation’s  success will  depend  in  part  upon  successful  new  patent  applications  for  its  technology  and 
protecting existing patents  that  the Corporation holds. Obtaining  such patent protection  can be  costly and  the 
outcome of any application  for  such  can be unpredictable.  In addition, any breach of  confidentiality by a  third 
party by premature disclosure may preclude the obtainment of appropriate patent protection, thereby affecting 
the development and commercial value of the Corporation’s technology and products. 
 
Competition  
 
The planned business to be carried out by the Corporation will be highly competitive and involve a high degree of 
risk. There can be no assurance that the Corporation will be the only DTCR developer in North America or globally. 
In its efforts to achieve its objectives, the Corporation will compete with other companies that may have greater 
resources, many of which will not only develop technology but also manufacture and sell similar products on a 
worldwide basis.  
 
Uninsured or Uninsurable Risk  
 
The Corporation may become subject to risks against which it cannot insure or against which it may elect not to 
insure. Settling related liabilities would reduce funds available for core business activities. Settlement of uninsured 
liabilities could have a material adverse effect on our financial position.  
 
Conflicts of Interest  

Our  executive  officers  and  directors will  devote  only  that  portion  of  their  time which,  in  their  judgment  and 
experience,  is  reasonably  required  for  the management and operation of our business. Management may have 
conflicts of interest in allocating management time, services and functions among the Corporation and any present 
and  future  ventures  which  are  or  may  be  organized  by  our  officers  or  directors  and/or  their  affiliates.  
Management are not required to direct the Corporation as their sole and exclusive function, and they may have 
other  business  interests  and  engage  in  other  activities  in  addition  to  those  relating  to  the  Corporation.  This 
includes rendering advice or services of any kind to other investors and creating or managing other businesses. 
 
It is possible, however, that our directors and officers may owe similar consideration to another organization(s). It 
is possible that these and other conflicts of interest are resolved in a way that has a material adverse impact on the 
Corporation.  
 
Dependence on Key Personnel  
 
The Corporation depends on support from existing directors and officers and its ability to attract, and retain, new 
directors, officers and other personnel with appropriate skill sets. Inability to retain key team members or find new 
professionals to serve in important roles could have a material adverse effect on the Corporation’s business. There 
can be no assurance that we will be able to attract or retain the quality of personnel required in the future.  
 
Financial Liquidity  

The Corporation has not yet generated  revenues and will  likely operate at a  loss as  it  looks  to establish  its  first 
commercial DTCR products. The Corporation may require additional financing in order to execute its business plan. 
Our ability to secure required financing will depend in part upon on investor perception of our ability to create a 
successful business. Capital market conditions and other factors beyond our control may also play important roles 
in our ability  to  raise  capital. The Corporation  can offer no assurance  that  it will be able  to  successfully obtain 
additional financing, or that future financing occurs on terms satisfactory to our management and/or shareholders. 
If  funds  are  unavailable  in  the  future,  or  unavailable  in  the  amounts  that  we  feel  the  business  requires,  or 
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unavailable on acceptable terms, we may be required to cease operating or modify our business plans in a manner 
that undermines our ability to achieve our business objectives. 
 
Financial Statements Prepared on Going Concern Basis  
 
The Corporation’s financial statements have been prepared on a going concern basis under which an entity is 
considered to be able to realize its assets and satisfy its liabilities in the ordinary course of business. The 
Corporation’s future operations are dependent upon the successful completion of financing and the creation of 
operations deemed successful according to the standards of our industry.  The Corporation cannot guarantee that 
it will be successful in obtaining financing in the future or in achieving business objective set forth internally or 
externally. Our consolidated financial statements may not contain the adjustments relating to carrying values and 
classification of assets and/or liabilities that would be necessary should the Corporation be unable to continue as a 
going concern.  

We do not have any business liability, disruption or litigation insurance, and any business disruption or litigation 
we experience might result in our incurring substantial costs and the diversion of resources. 

Insurance  companies  offer  limited  business  insurance  products  and  do  not,  to  our  knowledge,  offer  business 
liability insurance suitable to management. While business disruption insurance is available, we have determined 
that the risks of disruption, cost of such insurance and the difficulties associated with acquiring such insurance on 
commercially reasonable terms make it impractical for us to have such insurance. As a result, except for directors 
liability and fire insurance, we do not have any business liability, disruption or litigation insurance coverage for our 
development operations. Any business disruption or litigation may result in our incurring substantial costs and the 
diversion of resources. 

Our Articles of Association contain provisions  indemnifying our officers and directors against all costs, charges 
and expenses incurred by them. 

Our Articles of Association  contain provisions with  respect  to  the  indemnification of our officers  and directors 
against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, actually 
and reasonably incurred by them in a civil, criminal or administrative action or proceeding to which they are made 
a party by reason of their being or having been a director or officer of the Corporation. 

 
Costs of Maintaining a Public Listing  
 
As a result of seeking a public listing, the Corporation will incur greater legal, accounting and other expenses 
related to regulatory compliance than it would have had it remained a private entity. The Corporation may also 
elect to devote greater resources than it otherwise would have on communication and other activities typically 
considered important by publicly traded companies.  

No Public Trading Market 

Currently  there  is no public market  for  the Securities of  the Company, and  there  can be no assurance  than an 
active market for the Offered Securities will develop or be sustained at any time.   If an active public market for the 
Corporation’s securities does not develop, the  liquidity of an  investor’s  investment may be  limited and the share 
price may decline. 
 
Share Price Volatility and Speculative Nature of Share Ownership  
 
If  the Corporation  successfully  lists on a Canadian exchange,  this may  result  in many  legacy  shareholders being 
able to freely trade their shares. Factors both internal and external to the Corporation may significantly influence 
the price at which our shares trade, and the volatility of our share price. Quarterly operating results and material 
developments reported by the Corporation can, and likely will, influence the price of shares. 
 
Sentiment toward technology stocks, as well as toward the stock market  in general,  is among the many external 
factors that may have a significant impact on the price of the Corporation’s shares. The Corporation is a relatively 
young company that is not generating revenue and does not possess significant cash reserves. As such, it should be 
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considered a speculative investment. There is no guarantee that a liquid market will be developed or maintained 
for the Corporation’s shares on any potential exchange. 

We do not intend to pay dividends. 

We have never paid  any  cash dividends  and  currently do not  intend  to pay  any dividends  for  the  foreseeable 
future.  To  the  extent  that we  require  additional  funding  currently  not  provided  for  in  our  financing  plan,  our 
funding sources may prohibit the payment of a dividend. Because we do not intend to declare dividends, any gain 
on an  investment  in the Corporation will need to come through an  increase  in the price of our Shares. This may 
never happen and investors may lose all of their investment in the Corporation. 

PROMOTERS 

Mr. Suresh Singh may be considered to be a Promoter of the Corporation in that he took the initiative in founding 
and organizing the business of the Corporation.  See “Directors and Executive Officers” for additional information 
regarding Mr.  Singh.    As  at  the  date  of  this  Prospectus,  Suresh  Singh  directly  and  beneficially  owns  2,353,333 
Shares.  Suresh Singh holds 8.64% of the Shares based on 27,820,488 Shares issued and outstanding as of the date 
of this Prospectus. 

LEGAL PROCEEDINGS 

Legal Proceedings  

Neither the Corporation nor any of its property was previously a party to, or the subject of, any legal proceeding 
nor  is  the Corporation  currently party  to any material  legal proceeding or  contemplating any  legal proceedings 
which are material to its business. From time to time, however, the Corporation may be subject to various claims 
and legal actions arising in the ordinary course of business. Management of the Corporation is not currently aware 
of any legal proceedings contemplated against the Corporation. 

Regulatory Actions 

From incorporation to the date of this Prospectus, management knows of no: 

(i) penalties or sanctions imposed against the Corporation by a court relating to provincial and territorial 
securities legislation or by a securities regulatory authority; 

(ii) other penalties or sanctions imposed by a court or regulatory body against the Corporation necessary 
for  the  Prospectus  to  contain  full,  true  and  plain  disclosure  of  all material  facts  relating  to  the 
securities being distributed; and 

(iii) settlement  agreements  the  Corporation  entered  into  before  a  court  relating  to  provincial  and 
territorial securities legislation or with a securities regulatory authority. 
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INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as set forth in this Prospectus, the Corporation 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,  any  person  or 
company who owns of record, or is known by the Corporation to own beneficially, directly or indirectly, more than 
10% of the common shares of the Corporation or any associate or affiliate of the foregoing persons or companies 
in  any  transaction  since  its  incorporation  or  in  any  proposed  transaction  that  has  materially  affected  or  is 
reasonably expected to materially affect the Corporation. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

Auditors 

The auditors of the Corporation are DeVisser Gray LLP Chartered Accountants, located at 401‐905 West Pender St., 
Vancouver, BC, V6C 1L6. 

The auditors of SAS are Kanester Johal Chartered Accountants, located at 3993 Henning Dr #208, Burnaby, BC, V5C 
6P7. 

As of the date of this Prospectus,  it  is proposed that the Corporation’s auditor will continue to be DeVisser Gray 
LLP Chartered Accountants.  

Transfer Agent and Registrar 

The registrar and transfer agent of the Shares is TMX Equity Transfer Services located at 650 West Georgia Street, 
Suite 2700, Vancouver, B.C. V6B 4N9. 

MATERIAL CONTRACTS 

Except  for contracts made  in the ordinary course of business and those mentioned above, the following are the 
only material contracts entered into by the Corporation and SAS within two years prior to the date hereof which 
are currently in effect and considered to be currently material: 

1. Subscription and Assignment agreement between SAS and University of Manitoba dated June 4, 2012. 
(See Business Description for further details.)  

2. Lease agreement dated May 6, 2014. The Corporation has a monthly lease for an office located at 275‐625 
West Kent Avenue, Vancouver, BC. The lease was entered into on May 6, 2014 and calls for monthly 
payments of $3,072 plus GST. The Lease contract is on a month to month basis and can be terminated by 
providing 1 month prior written notice by either the Corporation or the lessor.  

3. Amalgamation Agreement dated September 3, 2015. (See section on the Amalgamation between the 
Corporation and SAS.) The Amalgamation Agreement dated September 3, 2015 can be viewed on SEDAR 
under the profile of the Corporation. 

4. The Arrangement Agreement, dated January 5, 2015 between Parentco and the Corporation can be 
viewed on SEDAR under the profile of Cannabix Technologies Inc. 

5. The Escrow Agreement, dated March 11, 2015 between the Corporation, Equity Financial Trust Company 
and Securityholders of the Corporation. 

EXPERTS 

Names of Experts 

The following are persons or companies whose profession or business gives authority to a statement made in this 
Prospectus as having prepared or certified a part of that document or report described in the Prospectus: 
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 Kanester Johal Chartered Accountants are the auditors of SAS, who prepared the audit report on the SAS’s 
audited financial statements included in and forming part of this Prospectus. 

 DeVisser Gray Chartered Accountants LLP are  the auditors of  the Corporation, who prepared  the audit 
report on the Corporation’s audited financial statements included in and forming part of this Prospectus. 

Interests of Experts 

No person whose profession or business gives authority to a statement made by such person and who is named in 
this  Prospectus  has  received  or will  receive  a  direct  or  indirect  interest  in  the  Corporation’s  property  or  any 
associate or affiliate of the Corporation. 

Kanester Johal Chartered Accountants has confirmed that it is independent of the Corporation in accordance with 
the Code of Professional Conduct of the Chartered Professional Accountants of British Columbia. 

DeVisser Gray LLP Chartered Accountants has confirmed that  it  is  independent of the Corporation  in accordance 
with the Code of Professional Conduct of the Chartered Professional Accountants of British Columbia. 

As at the date hereof, none of the aforementioned persons beneficially owns, directly or  indirectly, securities of 
the Corporation or its associates and affiliates. In addition, none of the aforementioned persons nor any director, 
officer or employee of any of the aforementioned persons, is or is expected to be elected, appointed or employed 
as, a director, senior officer or employee of the Corporation or of an associate or affiliate of the Corporation, or as 
a promoter of the Corporation or an associate or affiliate of the Corporation. 

PART VII – OTHER MATERIAL FACTS 

To management’s knowledge, there are no other material facts relating to the Corporation that are not otherwise 
disclosed  in  this Prospectus or are necessary  for  the Prospectus  to  contain  full,  true and plain disclosure of all 
material facts relating to the Corporation. 

Financial Statement Disclosure 

The following financial statements are included herein: 

APPENDIX “1”  ‐  SMART AUTONOMOUS SOLUTIONS INC. AUDITED FINANCIAL STATEMENTS FOR THE YEAR 
ENDED DECEMBER 31, 2014   

APPENDIX “2”  ‐  SMART AUTONOMOUS  SOLUTIONS  INC. UNAUDITED  FINANCIAL  STATEMENTS  FOR  THE 
PERIOD ENDED SEPTEMBER 30, 2015  

APPENDIX “3”  ‐  SMART AUTONOMOUS SOLUTIONS INC. MANAGEMENT’S DISCUSSION AND ANALYSIS FOR 
PERIOD ENDED SEPTEMBER 30, 2015 

 

APPENDIX “4”   ‐  TORINO  POWER  SOLUTIONS  INC.  (FORMERLY  TORINO  VENTURES  INC.)  AUDITED 
FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2014 

APPENDIX “5”  ‐  TORINO  POWER  SOLUTIONS  INC.  (FORMERLY  TORINO  VENTURES  INC.)  UNAUDITED 
INTERIM FINANCIAL STATEMENTS FOR THE PERIOD ENDED SEPTEMBER 30, 2015  

APPENDIX “6”  ‐  TORINO POWER SOLUTIONS  INC.  (FORMERLY TORINO VENTURES  INC.) MANAGEMENT’S 
DISCUSSION AND ANALYSIS FOR PERIOD ENDED SEPTEMBER 30, 2015 

APPENDIX “7”  ‐  TORINO  POWER  SOLUTIONS  INC.  (FORMERLY  TORINO  VENTURES  INC.)  PRO  FORMA 
CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED SEPTEMBER 30, 2015 

Other Appendices 
 

APPENDIX “8”  ‐  AUDIT COMMITTEE CHARTER 
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APPENDIX 1 – SAS DEC 31, 2014 FINANCIAL STATEMENTS 
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APPENDIX 2 – SAS SEP 30, 2014 FINANCIAL STATEMENTS 

 

 

SMART AUTONOMOUS SOLUTIONS INC. 

Condensed Interim Financial Statements - Unaudited 

For the three and nine months ended September 30, 2015 and 2014 

(Expressed in Canadian dollars) 
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SMART AUTONOMOUS SOLUTIONS INC. 

Condensed Interim Statements of financial position 

(Expressed in Canadian dollars) 

(Unaudited) 

 

  

September 30, 
2015 

$ 

December 31, 
2014 

$ 
  
Assets    

Current assets    

Cash and cash equivalents  274,714 103,926 
Amounts receivable (Note 3)  10,253 66,491 
Prepaid expenses  643 2,799 

Total current assets  285,610 173,216 

Non-current assets    

Property and equipment (Note 4)  8,392 14,283 
Intangible assets (Note 5)  1,888,542 2,072,292 

Total assets  2,182,544 2,259,791 
    
Liabilities    

Current liabilities    

Accounts payable and accrued liabilities  78,337 123,581 
Convertible notes (Note 6)  199,527 – 
Deposit  20,000 – 

Total liabilities  297,864 123,581 
    
Shareholders’ equity    

Share capital (Note 8)  3,485,590 3,236,002 
Contributed surplus  225,000 225,000 
Deficit  (1,825,910) (1,324,792) 

Total shareholders’ equity  1,884,680 2,136,210 

Total liabilities and shareholders’ equity  2,182,544 2,259,791 
 
Nature of Operations and Continuance of Business (Note 1) 
Contingencies and Commitments (Note 13) 
Subsequent Events (Note 15) 
 
 
Approved and authorized for issuance by the Board of Directors on December 21, 2015: 
/s/ “Suresh Singh”  /s/ “Alex Kanayev” 

Suresh Singh, Director  Alex Kanayev, Director 
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SMART AUTONOMOUS SOLUTIONS INC. 

Condensed Interim Statements of operations and comprehensive loss 

(Expressed in Canadian dollars) 

(Unaudited) 

 

 
 Three months   

ended 
September 30, 

2015 
$ 

Three months   
ended 

 September 30, 
2014 

$ 

Nine months   
ended 

 September 30,    
2015 

$ 

Nine months  
ended 

September 30,      
2014 

$ 
  
Revenue  – – – – 
     
Operating expenses     

Professional fees 39,411 593 39,934 6,605 
Bank and interest charges 5,040 – 5,838 32 
Consulting fees 78,095 28,940 116,305 120,745 
Development expense – 7,499 3,758 20,092 
Duty and brokerage – 183 616 1,151 
Insurance 2,156 – 3,642 1,437 
Internet 1,261 1,309 5,671 8,082 
Promotion – – – 2,500 
Office and general 3,050 2,212 7,104 5,007 
Rent 12,185 12,290 33,669 31,110 
Amortization expense 63,214   65,615 189,642   196,844   
Travel   – – 1,200   896 
Wages and benefits 49,883 57,099             132,185 170,254 

Total operating expenses 254,295 175,740 539,564 564,755 

Net loss before other income (254,295) (175,740) (539,564) (564,755) 

Other income and expenses     

Interest Income – 1,459 – 2,130 
Industrial Research Assistance Program Credit 38,446 15,785 38,446 60,616 

Net loss and comprehensive loss for the period (215,849) (158,496) (501,118) (502,009) 
     
Loss per share, basic and diluted (0.02) (0.02) (0.05) (0.05) 
     
Weighted average shares outstanding 10,943,288 10,317,049 10,528,089 10,317,049 
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SMART AUTONOMOUS SOLUTIONS INC. 

Condensed Interim Statements of changes in equity 

(Expressed in Canadian dollars) 

(Unaudited) 

Share capital Contributed 
Total 

shareholders’ 
Number of 

shares 
Amount surplus Deficit  equity 

  $ $ $ $ 
Balance, December 31, 2013 10,317,049 3,236,002 225,000 (722,966) 2,738,036 
      
Net and comprehensive loss – – – (305,165) (305,165) 
Balance, September 30, 2014 10,317,049 3,236,002 225,000 (1,028,131) 2,432,871 

Net and comprehensive loss – – – (296,661) (296,661) 

Balance, December 31, 2014 10,317,049 3,236,002 225,000 (1,324,792) 2,136,210 

Shares issued pursuant to finders’ fee 1,515,878 151,588 – – 151,588 
Shares issued for intellectual property 550,000 55,000 – – 55,000 
Shares returned to treasury  (1,000,000) (25,000) – – (25,000) 
Shares issued pursuant to shares for debt  680,000 68,000 – – 68,000 
Net and comprehensive loss – – – (501,118) (501,118) 

Balance, September 30, 2015 12,062,927 3,485,590 225,000 (1,825,910) 1,884,680 
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SMART AUTONOMOUS SOLUTIONS INC. 
Condensed Interim Statements of cash flows 
(Expressed in Canadian dollars) 

(Unaudited) 

 

Three months    ended
September 30, 

2015 
$ 

Three months    
ended 

September 30, 
2014 

$ 

Nine months    
ended 

September 30, 
2015 

$ 

Nine months   
ended 

September 30, 
2014 

$ 
  
Operating activities     

Net loss for the period (215,849) (158,496) (501,118) (502,009) 

Items not involving cash:     
Amortization 63,214 65,615 189,642 196,844 

Changes in non-cash operating working capital:     
Amounts receivable (3,753) 14,370 5,039 8,625 
Prepaid expenses 2,156 – 2,156 – 
Deposits – – – – 
Accounts payable and accrued liabilities (41,572) (1,359) (45,244) 4,931 
Scientific research and development credit receivable – 105,059 – 124,439 
Industrial research assistance program credit receivable – – 51,198 81,153 

Net cash used in operating activities (195,804) 25,189 (298,327) (86,017) 

Investing activities     

Additions to intangible assets – – – – 
Additions to property and equipment – – – – 

Net cash used in investing activities – – – – 

Financing activities     

Proceeds from issuance of convertible notes 199,527 – 199,527 – 
Shares issued as finders’ fees 151,588 – 151,588 – 
Shares issued for debt 68,000 – 68,000 – 
Shares returned to treasury  (25,000) – (25,000) – 
Shares issued pursuant to IP purchase agreement 55,000 – 55,000 – 
Related party advance 20,000 – 20,000 – 

Net cash provided by financing activities 469,115 – 469,115 – 

Increase (decrease) in cash 273,311 25,189 170,788 (86,017) 

Cash, beginning of the period 1,403 126,243 103,926 237,449 

Cash, end of period 274,714 151,432 274,714 151,432 

Non-cash investing and financing activities:      
Shares issued pursuant to IP purchase agreement 55,000 – 55,000 – 
Shares issued as finder’s fees 151,588 – 151,588 – 
Shares issued pursuant to debt 68,000 – 68,000        – 

Supplemental disclosures:     
Interest paid – – – – 
Income taxes paid – – – – 
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1. Nature of Operations and Continuance of Business 

Smart Autonomous Solutions Inc. (the “Company”) was incorporated under the Company Act of British 
Columbia on May 13, 2011. The Company is a technology company involved in developing commercial 
applications for optimizing the current carrying capacity of grid infrastructure and transmission lines. The 
Company has not yet generated revenues from operations, accordingly, the Company is considered to be an 
enterprise in the development stage. 

The address of the Company’s corporate office and principal place of business is Suite 705 – 625 West Kent 
Avenue North, Vancouver, B.C., V6P 6T7, Canada.  

These condensed interim financial statements (“financial statements”) have been prepared on the going 
concern basis, which assumes that the Company will be able to realize its assets and discharge its liabilities in 
the normal course of business. These financial statements do not include any adjustments to the amounts and 
classifications of assets and liabilities that might be necessary should the Company be unable to continue as a 
going concern. In assessing whether the going concern assumption is appropriate, management takes into 
account all available information about the future, and prior operating results. As at September 30, 2015, the 
Company has no source of revenue, generates negative cash flows from operating activities, and has an 
accumulated deficit of $1,825,910. These factors raise substantial doubt about the Company’s ability to 
continue as a going concern. The continued operations of the Company are dependent on its ability to generate 
future cash flows or obtain additional financing. Management is of the opinion that sufficient working capital 
will be obtained from external financing to meet the Company’s liabilities and commitments as they become 
due, although there is a risk that additional financing will not be available on a timely basis or on terms 
acceptable to the Company. These factors may cast significant doubt on the Company’s ability to continue as a 
going concern. These financial statements do not reflect any adjustments that may be necessary if the Company 
is unable to continue as a going concern. 

2. Significant Accounting Policies 

(a) Basis of Preparation 

These interim financial statements, including comparatives, have been prepared using accounting policies 
consistent with International Financial Reporting Standards (“IFRS”) and in accordance with 
International Accounting Standard (‘IAS”) 34 Interim Financial Reporting.  

 

The accounting policies in these Interim Financial Statements are consistent with the policies the 
Company adopted in its Annual Financial Statements as at, and for the year ending, December 31, 2014. 
These accounting policies were disclosed in detail in note 2 of the Company’s December 31, 2014 Annual 
Financial Statements. 

 

The financial statements have been prepared on a historical cost basis. The financial statements are 
presented in Canadian dollars, which is the Company’s functional currency. 

(b) Use of Estimates and Judgments 

The preparation of the financial statements in conformity with IFRS requires the Company’s management 
to make judgments, estimates and assumptions that affect the application of accounting policies and 
reported amounts of assets, liabilities, revenues and expenses. Actual results may differ from these 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting 
estimates are recognized in the period in which the estimate is revised and in any future periods affected.  

Significant areas requiring the use of estimates include the recoverability of intellectual property, 
measurement of share-based payments, and deferred income tax asset valuation allowances. 

2. Significant Accounting Policies (continued) 

 (b) Use of Estimates and Judgments (continued) 
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The application of the Company’s accounting policy for intellectual property acquisition costs requires 
judgment in determining whether it is likely that future economic benefits are likely either from future 
exploitation or sale or where activities have not reached a stage which permits a reasonable assessment of 
the existence of reserves. The deferral policy requires management to make certain estimates and 
assumptions about future events or circumstances, in particular whether an economically viable extraction 
operation can be established. Estimates and assumptions made may change if new information becomes 
available. If, after the acquisition cost is capitalized, information becomes available suggesting that the 
recovery of expenditure is unlikely, the amount capitalized is written off in the statement of operations in 
the period when the new information becomes available. 

(c) Cash and Cash Equivalents 

The Company considers all highly liquid instruments with a maturity of three months or less at the time of 
issuance, are readily convertible to known amounts of cash, and which are subject to insignificant risk of 
changes in value to be cash equivalents. 

(d) Government Assistance and Investment Tax Credits 

Government assistance and investment tax credits are recorded as either a reduction of the cost of the 
applicable assets, or credited against the related expense incurred in the Statement of Comprehensive Loss, 
or grants related to income are presented as part of profit or loss, either separately or under a general 
heading such as ‘Other Income’, as determined by the terms and conditions of the agreements under which 
the assistance is provided to the Corporation or the nature of the expenditures which gave rise to the 
credits. Government assistance and investment tax credit receivables are recorded when their receipt is 
reasonably assured 

(e) Research and Development Costs 

Research expenses are charged to the Statement of Loss and Comprehensive Loss in the period they are 
incurred. Development expenses are charged to the Statement of Loss and Comprehensive Loss, except 
those that meet the following criteria and are capitalized:  the feasibility of the product has been 
established, management intends to manufacture the product and has the capacity to use or sell it, the 
future economic benefits are likely to occur, the market for the product is defined, and the Company has 
the resources to complete the project and can reliably measure development costs. Research and 
development expenses charged to the Statement of Loss and Comprehensive Loss are included in the 
calculation of scientific research and development credit claimed for the year ended December 31, 2014 
have not been segregated yet. No research and development expenses have been recorded as intangible 
assets as at September 30, 2015 and 2014.   

(f) Impairment of Non-Current Assets 

 

At each reporting date, the Company reviews the carrying amounts of its tangible assets to determine 
whether there are any indications of impairment. If any such indication exists, the recoverable amount of 
the asset is estimated in order to determine the extent of the impairment, if any. 
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2. Significant Accounting Policies (continued) 

(f) Impairment on Non-Current Assets (continued) 

Where the asset does not generate cash flows that are independent from other assets, the Company 
estimates the recoverable amount of the cash generating unit (“CGU”) to which the asset belongs. The 
recoverable amount is determined as the higher of fair value less direct costs to sell and the asset’s value in 
use. In assessing value in use, the estimated future cash flows are discounted to their present value. 
Estimated future cash flows are calculated using estimated recoverable reserves, estimated future 
commodity prices and the expected future operating and capital costs. The pre-tax discount rate applied to 
the estimated future cash flows reflects current market assessments of the time value of money and the 
risks specific to the asset for which the future cash flow estimates have not been adjusted. 

If the carrying amount of an asset or CGU exceeds its recoverable amount, the carrying amount of the 
asset or CGU is reduced to its recoverable amount through an impairment charge to the statement of 
income. 

Assets that have been impaired are tested for possible reversal of the impairment whenever events or 
changes in circumstance indicate that the impairment may have reversed. When an impairment 
subsequently reverses, the carrying amount of the asset or CGU is increased to the revised estimate of its 
recoverable amount, but only so that the increased carrying amount does not exceed the carrying amount 
that would have been determined (net of depreciation, depletion and amortization) had no impairment loss 
been recognized for the asset or CGU in prior periods. A reversal of impairment is recognized as a gain in 
the statement of operations. 

(g) Intangible Assets 

Intangible assets acquired separately are recorded at cost, net of accumulated amortization, 
accumulated impairment losses and reversals, if applicable. Intangible assets acquired through a 
business combination are recognized at fair value at the date of the acquisition. Intangible assets 
are amortized on a straight-line basis over their useful lives according to the following annual 
terms: 

                 Period 

Intellectual Property     10 years 

 

(h) Financial Instruments 
 

(i) Non-derivative financial assets 

The Company initially recognizes loans and receivables and deposits on the date that they are 
originated. All other financial assets (including assets designated at fair value through profit or loss) 
are recognized initially on the trade date at which the Company becomes a party to the contractual 
provisions of the instrument. 

The Company derecognizes a financial asset when the contractual rights to the cash flows from the 
asset expire, or it transfers the rights to receive the contractual cash flows on the financial asset in a 
transaction in which substantially all the risk and rewards of ownership of the financial asset are 
transferred. Any interest in transferred financial assets that is created or retained by the Company is 
recognized as a separate asset or liability. 

Financial assets and liabilities are offset and the net amount presented in the statement of financial 
position when, and only when, the Company has a legal right to offset the amounts  

2. Significant accounting policies (continued) 
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(h) Financial Instruments (continued) 

(i) Non-derivative assets (continued) 

and intends either to settle on a net basis or to realize the asset and settle the liability simultaneously. 

Financial assets at fair value through profit or loss 

Financial assets are classified as fair value through profit or loss when the financial asset is held for 
trading or it is designated as fair value through profit or loss. A financial asset is classified as held for 
trading if: (i) it has been acquired principally for the purpose of selling in the near future; (ii) it is a part 
of an identified portfolio of financial instruments that the Company manages and has an actual pattern 
of short-term profit taking; or (iii) it is a derivative that is not designated and effective as a hedging 
instrument. 

Financial assets classified as fair value through profit or loss are stated at fair value with any gain or 
loss recognized in the statement of operations. The net gain or loss recognized incorporates any 
dividend or interest earned on the financial asset. Cash and cash equivalents are classified as fair value 
through profit or loss.  

Held-to-maturity investments 

Held-to-maturity investments are recognized on a trade-date basis and are initially measured at fair 
value, including transaction costs. The Company does not have any assets classified as held-to-
maturity investments. 

Available-for-sale financial assets 

Available-for-sale financial assets are non-derivative financial assets that are designated as available-
for-sale and that are not classified in any of the previous categories. Subsequent to initial recognition, 
they are measured at fair value and changes therein, other than impairment losses and foreign currency 
differences on available-for-sale equity instruments, are recognized in other comprehensive income 
and presented within equity in the fair value reserve. When an investment is derecognized, the 
cumulative gain or loss in other comprehensive income is transferred to the statement of operations. 
The Company does not have any assets classified as available-for-sale. 

Loans and receivables 

Loans and receivables are financial assets with fixed or determinable payments that are not quoted in 
an active market are classified as loans and receivables. Such assets are initially recognized at fair 
value plus any directly attributable transaction costs. Subsequent to initial recognition loans and 
receivables are measured at amortized cost using the effective interest method, less any impairment 
losses. Loans and receivables are comprised of amounts receivable. 

2.  Significant accounting policies (continued) 

(h) Financial instruments (continued) 

(i) Non-derivative financial assets (continued) 

Impairment of financial assets 

When an available-for-sale financial asset is considered to be impaired, cumulative gains or losses 
previously recognized in other comprehensive income or loss are reclassified to the statement of 
operations in the period. Financial assets are assessed for indicators of impairment at the end of each 
reporting period. Financial assets are impaired when there is objective evidence that, as a result of one 
or more events that occurred after the initial recognition of the financial assets, the estimated future 
cash flows of the investments have been impacted. For marketable securities classified as available-
for-sale, a significant or prolonged decline in the fair value of the securities below their cost is 
considered to be objective evidence of impairment. 
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For all other financial assets objective evidence of impairment could include: 

• significant financial difficulty of the issuer or counterparty; or 

• default or delinquency in interest or principal payments; or 

• it becoming probable that the borrower will enter bankruptcy or financial re-organization. 

For certain categories of financial assets, such as amounts receivable, assets that are assessed not to be 
impaired individually are subsequently assessed for impairment on a collective basis. The carrying 
amount of financial assets is reduced by the impairment loss directly for all financial assets with the 
exception of amounts receivable, where the carrying amount is reduced through the use of an 
allowance account. When an amount receivable is considered uncollectible, it is written off against the 
allowance account. Subsequent recoveries of amounts previously written off are credited against the 
allowance account. Changes in the carrying amount of the allowance account are recognized in the 
statement of operations. 

With the exception of available-for-sale equity instruments, if, in a subsequent period, the amount of 
the impairment loss decreases and the decrease can be related objectively to an event occurring after 
the impairment was recognized, the previously recognized impairment loss is reversed through the 
statement of operations to the extent that the carrying amount of the investment at the date the 
impairment is reversed does not exceed what the amortized cost would have been had the impairment 
not been recognized. In respect of available-for-sale equity securities, impairment losses previously 
recognized through the statement of operations are not reversed through the statement of operations. 
Any increase in fair value subsequent to an impairment loss is recognized directly in equity. 

 
(ii) Non-derivative financial liabilities 

The Company initially recognizes debt securities issued and subordinated liabilities on the date that 
they are originated. All other financial liabilities (including liabilities designated at fair value through 
profit or loss) are recognized initially on the trade at which the Company becomes a party to the 
contractual provisions of the instrument. 

2.  Significant accounting policies (continued) 

(h) Financial instruments (continued) 

The Company derecognizes a financial liability when its contractual obligations are  discharged or 
cancelled or expire. 

Financial assets and liabilities are offset and the net amount presented in the statement of financial 
position when, and only when, the Company has a legal right to offset the amounts and intends either 
to settle on a net basis or to realize the asset and settle the liability simultaneously. 

The Company has the following non-derivative financial liabilities: accounts payable and accrued 
liabilities. 

Such financial liabilities are recognized initially at fair value plus any directly attributable transaction 
costs. Subsequent to initial recognition these financial liabilities are measured at amortized cost using 
the effective interest method. 

 
(iii) Share capital 

Common shares are classified as equity. Transaction costs directly attributable to the issue of common 
shares and stock options are recognized as a deduction from equity, net of any tax effects. 

(i) Foreign Currency Translation 

The functional and reporting currency is the Canadian dollar. Transactions denominated in foreign 
currencies are translated using the exchange rate in effect on the transaction date or at an average rate. 



 

82 

 

Monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange in 
effect at the statement of financial position date. Non-monetary items are translated using the historical 
rate on the date of the transaction. Foreign exchange gains and losses are included in the statement of 
operations. 

(j) Income Taxes 

Current income tax 

Current income tax assets and liabilities for the current period are measured at the amount expected to be 
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount 
are those that are enacted or substantively enacted, at the reporting date. Current income tax relating to 
items recognized directly in other comprehensive income or equity is recognized in other comprehensive 
income or equity and not in profit or loss. Management periodically evaluates positions taken in the tax 
returns with respect to situations in which applicable tax regulations are subject to interpretation and 
establishes provisions where appropriate. 

Deferred income tax 

Deferred income tax is provided using the balance sheet method on temporary differences at the reporting 
date between the tax bases of assets and liabilities and their carrying amounts for financial reporting 
purposes. The carrying amount of deferred income tax assets is reviewed at the end of each reporting 
period and recognized only to the extent that it is probable that sufficient taxable profit will be available to 
allow all or part of the deferred income tax asset to be utilized. Deferred income tax assets and liabilities 
are measured at the tax rates that are expected to apply to the year when the asset is realized or the liability 
is settled, based on tax  

2.  Significant accounting policies (continued) 

Deferred income tax (Continued) 

rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting period. 
Deferred income tax assets and deferred income tax liabilities are offset, if a legally enforceable right 
exists to set off current tax assets against current income tax liabilities and the deferred income taxes relate 
to the same taxable entity and the same taxation authority. 

(k) Loss Per Share 

Basic loss per share is computed using the weighted average number of common shares outstanding 
during the period. The treasury stock method is used for the calculation of diluted loss per share, whereby 
all “in the money” stock options and share purchase warrants are assumed to have been exercised at the 
beginning of the period and the proceeds from their exercise are assumed to have been used to purchase 
common shares at the average market price during the period. When a loss is incurred during the period, 
basic and diluted loss per share are the same as the exercise of stock options and share purchase warrants 
is considered to be anti-dilutive. As at September 30, 2015, the Company had 725,000 (2014 – 725,000) 
share purchase warrants outstanding that were excluded from calculation of diluted loss per share. 

(l) Comprehensive Loss 

Comprehensive income (loss) is the change in the Company’s net assets that results from transactions, 
events and circumstances from sources other than the Company’s shareholders and includes items that are 
not included in the statement of operations. 

(m) Share-based Payments 

The grant date fair value of share-based payment awards granted to employees is recognized as 
stock-based compensation expense, with a corresponding increase in equity, over the period 
that the employees unconditionally become entitled to the awards. The amount recognized as an 
expense is adjusted to reflect the number of awards for which the related service and non-
market vesting conditions are expected to be met, such that the amount ultimately recognized as 
an expense is based on the number of awards that do meet the related service and non-market 
performance conditions at the vesting date. For share-based payment awards with non-vesting 
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conditions, the grant date fair value of the share-based payment is measured to reflect such 
conditions and there is no true-up for differences between expected and actual outcomes. 

Where equity instruments are granted to parties other than employees, they are recorded by reference to 
the fair value of the services received. If the fair value of the services received cannot be reliably 
estimated, the Company measures the services received by reference to the fair value of the equity 
instruments granted, measured at the date the counterparty renders service. 

All equity-settled share-based payments are reflected in share-based payment reserve, unless exercised. 
Upon exercise, shares are issued from treasury and the amount reflected in share-based payment reserve is 
credited to share capital, adjusted for any consideration paid. 

(n) Reclassifications 

Certain of the prior year’s figures have been reclassified to conform to the current year’s presentation. 

2.  Significant accounting policies (continued) 

(o) Recent Accounting Pronouncements 

The mandatory adoption of the following new and revised accounting standards and interpretations on 
January 1, 2014 had no significant impact on the Company’s financial statements for the years presented: 
 

IAS 32 Financial Instruments: Presentation – In December 2011, the IASB issued an amendment to 
clarify the meaning of the offsetting criterion and the principle behind net settlement, including identifying 
when some gross settlement systems may be considered equivalent to net settlement. 

IAS 36 Impairment of Assets – In May 2013, the IASB issued an amendment to address the disclosure of 
information about the recoverable amount of impaired assets or a CGU for periods in which an impairment 
loss has been recognized or reversed. The amendments also address disclosure requirements applicable 
when and asset’s or a CGU’s recoverable amount is based on fair value less costs of disposal. 

(p) Accounting Standards Issued But Not Yet Effective 

The following standards will be effective January 1, 2016: 
 
IAS 1 Presentation of Financial Statements – In December 2014, the IASB issued amendments to IAS 1 
to address perceived impediments to preparers exercising their judgement in presenting their financial 
statements by clarifying that information should not be obscured by aggregating or by providing 
immaterial information, materiality considerations apply to all parts of the financial statements, and even 
when a standard requires a specific disclosure, materiality considerations do apply. The amendments also 
clarify that the list of line items to be presented in these statements can be disaggregated and aggregated as 
relevant and additional guidance on subtotals in these statements and clarification that an entity's share of 
other comprehensive income of equity-accounted associates and joint ventures should be presented in 
aggregate as single line items based on whether or not it will subsequently be reclassified to profit or loss. 
 
IAS 16 Property, Plant and Equipment and IAS 38 Intangible Assets – In May 2014, the IASB issued 
amendments to IAS 16 and IAS 38.  The amendments clarify that the use of revenue-based methods to 
calculate the depreciation of an asset is not appropriate because revenue generated by an activity that 
includes the use of an asset generally reflects factors other than the consumption of the economic benefits 
embodied in the asset. The amendments also clarifies that revenue is generally presumed to be an 
inappropriate basis for measuring the consumption of the economic benefits embodied in an intangible 
asset.  This presumption, however, can be rebutted in certain limited circumstances. 
A number of new standards, and amendments to standards and interpretations, are not yet 
effective for the period ended September 30, 2015, and have not been applied in preparing 
these financial statements. 

IFRIC 21 – Levies 

In May 2013, the IASB issued IFRIC 21, Levies (“IFRIC 21”), an interpretation of IAS 37, Provisions, 
Contingent Liabilities and Contingent Assets (“IAS 37”), on the accounting for levies imposed by 
governments. IAS 37 sets out criteria for the recognition of a liability, one of which is the requirement for 
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the entity to have a present obligation as a result of a past event (“obligating event”). IFRIC 21 clarifies 
that the obligating event that gives rise to a liability to pay a levy is the activity described in the relevant 
legislation that triggers the payment of the levy. Management does not expect that the adoption of this 
standard will have a significant effect on the financial statements of the Company. 

2.  Significant accounting policies (continued) 

The following standard will be effective January 1, 2017: 

IFRS 15 Revenue from Contracts with Customers - In May 2014, the IASB issued IFRS 15, Revenue from 
Contracts with Customers which supersedes IAS 11, Construction Contracts, IAS 18, Revenue, IFRIC 13, 
Customer Loyalty Programmes, IFRIC 15, Agreements for the Construction of Real Estate, IFRIC 18, 
Transfers of Assets from Customers, and SIC 31, Revenue – Barter Transactions Involving Advertising 
Services. IFRS 15 establishes a comprehensive five-step framework for the timing and measurement of 
revenue recognition. 

The following standard will be effective May 1, 2018: 

IFRS 9 Financial Instruments - The IASB will replace IAS 39, Financial Instruments: Recognition and 
Measurement in its entirety with IFRS 9 which is intended to reduce the complexity in the classification 
and measurement of financial instruments. 

The Company has not yet completed the process of assessing any impact that the new and amended 
standards may have on its financial statements and has not early adopted any of these future requirements. 

3. Accounts Receivable 

   September 30,      
2015 

$ 

September 30,     
2014 

$ 

Industrial Research Assistance
Program receivable 

   

– 

 

             15,785 

GST/HST receivable    10,253                8,137 

     

Total accounts receivable    10,253 23,922 

     

 

All of the Company’s accounts receivable are short term. The net carrying value of accounts receivable is 
considered a reasonable approximation of fair value. The Company reviews all amounts periodically for 
indications of impairment and the amounts impaired have been provided for as an allowance for doubtful 
accounts.  

The Company’s exposure to credit risk and impairment losses related to accounts receivable is disclosed in 
Note 11. 

4. Property and Equipment  

Nine month period ended September 30, 2015: 
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  Cost 
 

 

Computer 
Equipment 

$ 

Development 
Equipment 

$ 
Total 

$ 

Balance, December 31, 2013  13,444 31,776 45,220 
         Additions:  – – – 
Balance, September 30, 2014   13,444 31,776 45,220 
         Additions:   – – – 
Balance, December 31, 2014                 13,444          31,776              45,220 
         Additions:   – – – 
Balance, September 30, 2015  13,444 31,776 45,220 

 
  Accumulated Amortization 
 

 

Computer 
Equipment 

$ 

Development 
Equipment 

$ 
Total 

$ 

Balance, December 31, 2013  4,739 8,739 13,478 
         Additions:  – – – 
Balance, September 30, 2014   4,739 8,739 13,478 
         Additions:   4,788 12,671 17,459 
Balance, December 31, 2014  9,527 21,410 30,937 
          Additions:  1,615 4,277 5,892 
Balance, September 30, 2015  11,142 25,685 36,829 

 

  Carrying Value 
 

 

Computer 
Equipment 

$ 

Development 
Equipment 

$ 
Total 

$ 

December 31, 2013  8,705 23,037 31,742 
September 30, 2014   8,705 23,037 31,742 
December 31, 2014   3,917 10,366 14,283 
September 30, 2015  2,301 6,090 8,391 

 

5. Intangible Assets  

Intellectual Property  

On October 8, 2011, the Company entered into an option agreement with the University of Manitoba which 
granted the Company an option to acquire rights to certain intellectual property of the University and as part of 
the consideration for such grant, the Company paid $25,000 to the University.  

5. Intangible Assets (Continued) 

On June 28, 2012 the Company exercised their option to acquire the rights to the intellectual property pursuant 
to a subscription and assignment agreement entered into between the Company and University of Manitoba. In 
consideration the Company agreed to pay $225,000 as upfront fee, issue 2,200,000 common shares and a 
common share purchase warrant which would allow the University to purchase 500,000 common shares of the 
Company at a price of $0.50 per share and milestone payments of $500,000 subject to fulfillment of certain 
predetermined conditions as outlined in the agreement. During fiscal 2012, the Company issued the 2,200,000 
shares and the common share purchase warrant and also paid $125,000 cash for the upfront fees. The Company 
paid another $50,000 cash during the fiscal year 2013. As at September 30, 2014, $50,000 of the upfront fee 
was still payable to the University of Manitoba and was included in accounts payable and accrued liabilities. 
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On August 28, 2015, the Company issued the 550,000 common shares to the University of Manitoba as shares 
for debt to fulfill the purchase option.  

                                                Cost 
 

  

Intellectual 
Property 

$ 
Total 

$ 

Balance, December 31, 2013   2,450,000 2,450,000 
         Additions:   – – 
Balance, September 30, 2014    2,450,000 2,450,000 
         Additions:    – – 
Balance, December 31, 2014   2,450,000 2,450,000 
         Additions:    – – 
Balance, September 30, 2015   2,450,000 2,450,000 

 
                     Accumulated Amortization 
 

  

Intellectual 
Property 

$ 
Total 

$ 

Balance, December 31, 2013   132,708 132,708 
         Additions:   – – 
Balance, September 30, 2014    132,708 132,708 
         Additions:    245,000 245,000 
Balance, December 31, 2014   377,708 377,708 
         Additions:    183,750 183,750 
Balance, September 30, 2015   561,458 561,458 

 

                          Carrying Value 
 

  

Intellectual 
Property 

$ 
Total 

$ 

December 31, 2013   2,317,292 2,317,292 
September 30, 2014   2,317,292 2,317,292 
December 31, 2014    2,072,292 2,072,292 
September 30, 2015   1,888,542 1,888,542 

6. Convertible Notes 

 On August 15, 2015, the Company issued $361,115 bearing interest at 10% per annum convertible notes with 
an aggregate principal amount of $361,115. Each convertible note entitles the holder to convert to ordinary 
shares at a conversion price equal to 80% of the issue price share of initial public offering or other financing 
undertaken in conjunction with the Going Public Transaction, subject to approval from any relevant stock 
exchange. The convertible notes also include an automatic conversion feature whereby any outstanding 
principal and any unpaid accrued interest will be automatically converted into shares at a conversion price 
equal to 80% of the value of such shares on the date of conversion. Also see Note 15.  

7. Related Party Transactions 

 Related parties include shareholders with a significant ownership interest in the Corporation. The revenue and 
costs recognized from transactions with such parties reflect the prices and terms of sales and purchase 
transactions with related parties, which are in accordance with normal trade practices. Transactions between 
the Corporation and its subsidiaries, if any, are eliminated on consolidation.  

The Company had the following transactions with related parties:  
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   September 30, 

2015 

$ 

September 30, 

2014 

$ 

Consulting fees           68,250 29,384 

 

As at September 30, 2015 and September 30, 2014, the balances due to related parties comprise of consulting 
fees payable in the amount of $Nil (2014 - $Nil) 

8. Share Capital 

Authorized: Unlimited common shares without par value 

   Unlimited preferred shares without par value 

 

On August 28, 2015, the company issued 550,000 common shares to the University of Manitoba pursuant to 
the intellectual property purchase agreement to fulfill payable of $50,000.  

On August 28, 2015, the Company issued 680,000 common shares to Directors and a consultant for      
consulting fees accrued during 2015. 

On August 28, 2015, the Company repurchased 1,000,000 common shares and returned them to treasury.  

On August, 28, 2015, the Company issued 1,515,878 common shares as finders’ fees pursuant to the 
convertible debt issued by the Company during the period.  

 

 

9. Share Purchase Warrants  

As at September 30, 2015, the following share purchase warrants were outstanding and exercisable: 

Number of 
warrants 

outstanding 

Exercise 
price 

$ 

 
 
Expiry date 

225,000 1.00 October 10, 2017 
500,000 0.50 June 29, 2022 (or 12 months after a stock exchange listing) 

725,000   

10. Stock Options 

As at September 30, 2015, there were no stock options issued and outstanding. 

11. Financial Instruments and Risks 

(a) Fair Values 

Assets and liabilities measured at fair value on a recurring basis were presented on the Company’s 
statement of financial position as at September 30, 2015 as follows: 
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 Fair Value Measurements Using  

 

Quoted prices in 
active markets for 

identical 
instruments 

(Level 1) 

$ 

Significant other 
observable inputs

(Level 2) 

$ 

Significant 
unobservable 

inputs 

(Level 3) 

$ 

 

 

Balance, 

September 30,   
2015 

$ 

Cash and cash equivalents 274,714 – – 274,714 

 

The fair values of other financial instruments, which include amounts receivable and accounts payable and 
accrued liabilities, approximate their carrying values due to the relatively short-term maturity of these 
instruments. 

(b) Credit Risk 

Credit risk is the risk of a loss if a counterparty to a financial instrument fails to meet its contractual 
obligations. Trade receivables are the most significant financial instrument that is exposed to credit risk. 
The Company provides credit to its customers in the normal course of operation. As at September 30, 
2015, the Company’s risk is minimal as its receivable consist of receivables from Industrial Research 
Assistance Program (“IRAP”) and Canada Revenue Agency (“CRA”) for GST ITCs. The Company 
believes that its exposure to credit risk is low. The maximum exposure to loss arising from trade 
receivables is equal to their total carrying amounts.    

 

11. Financial Instruments and Risks (continued) 

(c) Currency Risk 

Currency risk is the risk that the fair values of future cash flows of a financial instrument will fluctuate 
because they are denominated in currencies that differ from the respective functional currency. The 
Company’s functional and reporting currency is the Canadian dollar. The Company’s exposure to foreign 
currency risk is primarily related to fluctuations in the value of the Canadian dollar relative to the United 
States dollar (“USD”) as some of the Company’s expenses are in USD.  The Company does not use 
derivative financial instruments to cover the variability of cash flows in foreign currencies.  

(d) Liquidity Risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall 
due. The Company currently settles its financial obligations out of cash. The ability to do this relies on the 
Company raising equity financing in a timely manner and by maintaining sufficient cash in excess of 
anticipated needs. 

(e) Market Risk 

Market risk is the risk of the loss that may arise from changes in market factors such as interest rates, 
foreign exchange rates, and commodity and equity prices. Management does not believe that the Company 
is exposed to any material market risk.  

(f) Interest rate Risk  

Interest rate risk is the risk that the fair value of deferred cash flows of a financial instrument will fluctuate 
because of changes in market interest rates. The Corporation is exposed to interest rate risk arising 
primarily from fluctuation in interest rates on its cash, cash equivalents and short-term investments. The 
Corporation limits its exposure to interest rate risk by continually monitoring and adjusting portfolio 
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duration to align to forecasted cash requirements and anticipated changes in the interest rates. Based on 
cash and cash equivalents at September 30, 2015, the Company is not exposed to any risk as there are no 
interest bearing short-term investments or cash equivalents. 

12. Capital Management 

The Company manages its capital to maintain its ability to continue as a going concern and to provide returns 
to shareholders and benefits to other stakeholders. The capital structure of the Company consists of cash and 
cash equivalents and equity comprised of issued share capital and share-based payment reserve. 

The Company manages its capital structure and makes adjustments to it in light of economic conditions. The 
Company, upon approval from its Board of Directors, will balance its overall capital structure through new 
share issues or by undertaking other activities as deemed appropriate under the specific circumstances. 

The Company is not subject to any externally imposed capital requirements or debt covenants, and does not 
presently utilize any quantitative measures to monitor its capital. The Company’s overall strategy with respect 
to capital risk management remains unchanged from the year ended December 31, 2014. 

13. Contingencies and Commitments 

 In connection with the acquisition of intellectual property from the University of Manitoba, the Company is 
required to make the milestone payments as follows: 

(a) A payment of $250,000 within 30 days of the Company achieving a cumulative gross sales of $10 Million 
with respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights 
and/or the invention.  

(b) A payment of $250,000 within 30 days of the Company achieving a cumulative gross sales of $20 Million 
with respect to the product, licensing revenues and/or sublicensing revenues relating to the assigned rights 
and/or the invention.  

14. Segmented Information 

The Company operates in a single reportable operating segment, the development of commercial applications 
for the optimizing the current carrying capacity of grid infrastructure and transmission lines. Segmented 
geographic information is as follows:  

The following table allocates total assets by geographic location: 

As of September 30, 2015 and 2014 

   

2015 

$ 

 

2014 

$ 

Canada  2,374,341 2,505,236 

 

15. Subsequent Events 

(a) On November 6, 2015, the Company completed a three-cornered amalgamation whereby Smart 
Autonomous Solutions Inc. ("SAS") has amalgamated with a wholly-owned subsidiary of Torino Ventures 
Inc. (Torino Acquisition Corp). The Amalgamation was filed with British Columbia Registry Services as of 
November 5, 2015. In conjunction with the Amalgamation, Torino issued 12,062,927 common shares to 
securityholders of SAS. 
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(b) On November 13, 2015, the amalgamated entity changed its name to Torino Power Solutions Inc.  
 

(c) On December 14, 2015, the Company issued 5,482,583 common shares pursuant to the convertible debt 
agreements. The Company has now converted all of the debt and accrued interest into common shares and 
no longer has any long-term term liabilities. In connection with the conversion, the Company issues 
500,000 common shares as commission which will be recorded as share issuance costs.  
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APPENDIX 3 – SAS, SEP 30, 2015 MD&A 

 
Smart Autonomous Solutions Inc.   

MANAGEMENT’S DISCUSSION AND ANALYSIS 
FOR THE 9 MONTHS ENDED SEPTEMBER 30, 2015 

This Management’s Discussion and Analysis (“MD&A”) should be read in conjunction with the unaudited financial 
statements and notes thereto for the nine month period ended September 30, 2015 of Smart Autonomous Solutions 
Inc. (the “Company”). Such financial statements have been prepared in accordance with International Financial 
Reporting Standards (“IFRS”). 

All dollar amounts are expressed in Canadian dollars unless otherwise indicated. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

Certain statements in this report are forward-looking statements, which reflect our management’s expectations 
regarding our future growth, results of operations, performance and business prospects and opportunities including 
statements related to marijuana breathalyzer technology development and future mineral property interests, 
availability of financing and projected costs and expenses.  Forward-looking statements consist of statements that 
are not purely historical, including any statements regarding beliefs, plans, expectations or intentions regarding the 
future.  Such statements are subject to risks and uncertainties that may cause actual results, performance or 
developments to differ materially from those contained in the statements.  No assurance can be given that any of the 
events anticipated by the forward-looking statements will occur or, if they do occur, what benefits we will obtain 
from them.  These forward-looking statements reflect management’s current views and are based on certain 
assumptions and speak only as of the date of this report.  These assumptions, which include management’s current 
expectations, estimates and assumptions about its Dynamic Thermal Circuit Rating (DTCR) technology. A number 
of risks and uncertainties could cause our actual results to differ materially from those expressed or implied by the 
forward-looking statements, including: (1) a downturn in general economic conditions, (2) inability to develop an 
effective DTCR technology  (3) delays in technology development (4) industry competition (5) the uncertainty of 
government regulation (6) potential negative financial impact from regulatory investigations, claims, lawsuits and 
other legal proceedings and challenges, (7) inability to finance (8) other factors beyond our control. 

There is a significant risk that such forward-looking statements will not prove to be accurate.  Investors are 
cautioned not to place undue reliance on these forward-looking statements.  No forward-looking statement is a 
guarantee of future results.  We disclaim any intention or obligation to update or revise any forward-looking 
statements, whether as a result of new information, future events or otherwise, except as required by law.  
Additional information about these and other assumptions, risks and uncertainties are set out in the section entitled 
“Risk Factors” below. 

DESCRIPTION OF BUSINESS 

The Company was incorporated under the laws of the province of British Columbia on May 13, 2011. The 
Company’s primary business is the development and commercialization of its patented DTCR technology and 
proprietary system architecture for application in overhead transmission lines. The Company is privately held.  On 
June 4, 2012, Smart Autonomous Solutions Inc. (“SAS”) entered into a binding Intellectual Property and 
Subscription Agreement with the University of Manitoba for the purchase of Canadian and US patent applications 
entitled, “A Sensing System Based on Multiple Resonant Electromagnetic Cavities” and International patent 
application entitled, “Measuring Strain in a Structure using a sensor having electromagnetic resonator”.   In 
consideration for the Intellectual Property and Subscription Agreement, SAS, paid the University of Manitoba a total 
of 2,500,000 common shares and $250,000 in cash. 

TECHNOLOGY DEVELOPMENT 

On June 4, 2012 Smart Autonomous Solutions (“SAS”) and University of Manitoba entered into an Intellectual 
Property and Subscription agreement for the purchase of Canadian and US patent applications entitled, “A Sensing 
System Based on Multiple Resonant Electromagnetic Cavities” and International patent application (PCT) entitled, 
“Measuring Strain in a Structure using a sensor having electromagnetic resonator”.  In total, the Company’s 
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technology is supported by five granted patents and two are in process (patent pending), a summary of patents is 
provided below: 

 

File Date Country App Type Identification Status 

Measuring strain in a structure using a sensor having an electromagnetic resonator  (US title) 

2003-06-26 Canada Nationalized PCT 2,486,551 Granted Patents 

2004-12-27 United States Nationalized PCT US 7,347,101 Granted Patents 

2003-06-26 Europe Nationalized PCT EP1520159 Patent Pending 

Sensing system based on multiple resonant electromagnetic cavities (US title) 

2006-09-12 Canada Substantive 2,559,694 Patent Pending 

2006-09-12 United States Substantive US 7,441,463 Granted Patents 

2006-11-24 Australia Substantive 2006241369 Granted Patents 

Method and apparatus for monitoring physical properties 

2012-08-20 United States Substantive US 8,829,924 Granted Patents 

The SAS – University of Manitoba agreement also includes a provision for “Technology Rights” which covers all 
technical information, know-how, processes, procedures, compositions, methods, formulas, protocols, techniques or 
data developed by the Inventors at the University relating to the Invention, and in the possession of the University, 
which are not covered by the Patent Rights, but which in the opinion of the University, are necessary for practicing 
the inventions and discoveries disclosed and validly claimed in the Patent Rights (collectively, the “Technology 
Rights”); and any future Improvements.   

Milestone payments to the University of Manitoba 

Milestone payment 1 

Within 30 days of the Corporation achieving cumulative gross sales of Ten Million Dollars ($10,000,000) with 
respect to the Product, licensing revenues and/or sublicensing revenues relating to the Assigned Rights and/or the 
Invention, the University shall receive Two Hundred Fifty Thousand ($250,000), plus any applicable taxes, from the 
Corporation (“Milestone payment No.1”).  

Milestone payment 2 

Within 30 days of the Corporation achieving cumulative gross sales of Twenty Million Dollars ($20,000,000) with 
respect to the Product, licensing revenues and/or sublicensing revenues relating to the Assigned Rights and/or the 
Invention, the University shall receive a further Two Hundred Fifty Thousand ($250,000), plus any applicable taxes, 
from the Corporation (“Milestone payment No.2”). 

AMALGAMATION WITH TORINO VENTURES INC. 

Effective November 5, 2015, the Corporation amalgamated with Torino Acquisition Corp. (a wholly owned 
subsidiary of Torino Ventures Inc., a reporting issuer in B.C., Alberta and Manitoba).   

OVERALL PERFORMANCE 

The Company was incorporated on May 13, 2011. As an early stage technology development company, the 
Company has not generated revenues to date from the development its Dynamic Thermal Circuit Rating (DTCR) 
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technology and anticipates that it will continue to require equity financing to fund operations until such time a 
commercial product is developed and generates revenues on a profitable basis.  The Company is focussed on 
technology development and management anticipates that expenses will increase during the foreseeable future as the 
Company carries out development and seeks certifications for its product offering, conducts trial installations of its 
product and seeks listing on a Canadian exchange. The Company has incurred costs in connection with the DTCR 
business. Net loss for the nine month period ending on September 30, 2015 was 501,118.  

SELECTED ANNUAL INFORMATION  

The following information sets out the Company’s audited annual information for the year ended December 31, 
2014. 

 Year Ended 
December 31, 2014 

 ($) 
Net Income (Loss) (601,826) 

Basic and Diluted Earnings (Loss) 
Per Share 

 (0.06) 

Total assets 2,259,791 
Total non-current financial liabilities Nil 

As an early stage technology company, the Company has not generated any revenues to date from its technology 
holdings.  The Company incurred a net loss before other income of $601,826 during the year ended December 31, 
2014. The total expenses before other income was $761,065. During the year ended December 31, 2014 technology 
development costs, consulting, and wages were higher due to the Company ramping up development in preparation 
for future pilot programs. The Company incurred development costs of $26,553 in 2014 compared to $44,440 in 
2013. In 2014 the Company incurred consulting fees of $150,038 (2013 - $190,175) and wages and benefit expenses 
of $216,713 (2013 - $186,052).  Amortization expenses were $262,458 for the year ended December 31, 2014 
compared to $145,035 for the year ended December 31, 2013. Professional fees (accounting and legal) were $30,866 
in 2014 compared to $16,869 in 2013. The remainder of the expenses were similar during the company’s regular 
operations from such items as overhead and rent. The Company anticipates that expenses will rise in connection 
with the Company’s focus on developing the technology along with seeking a listing on a Canadian stock exchange.  
See the discussion under the headings “Liquidity” and “Capital Resources” for more information. 

RESULTS OF OPERATIONS 

Nine months ended September 30, 2015 

During the nine months ended September 30, 2015, the Company incurred expenses of $501,118, primarily of 
consulting fees of $116,305, amortization expenses of $189,642, wages and benefits of $132,185, professional fees 
(legal & Accounting) of $39,934, rent expenses of $33,669, development expense of $3,758, office and 
miscellaneous of $22,871, and travel related expenses of $1,200. Net loss for the nine month period ended 
September 30, 2015 was $501,118. 

The Company is working to commercialize its Dynamic Thermal Circuit Rating (DTCR) technology.    

SUMMARY OF QUARTERLY RESULTS 

The following is a summary of the Company’s financial results for the 3 most recently completed quarters: 

 Quarter 
Ended 

Sept 30, 2015 
$ 

Quarter 
Ended 

June 30, 2015 
$ 

Quarter 
Ended 

March 31, 
2015 

$ 

 09/30/2015 06/30/2015 03/31/2015 

Revenue Nil Nil Nil 
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Net income (loss) (215,849) (147,269) (138,000) 

Loss per share, 
basic and diluted 

(0.02) (0.02) (0.01) 

On a quarter-by-quarter basis the loss can fluctuate significantly due to research & development activities during the 
period. 

During the period ended September 30, 2015, the Company incurred expenses of $254,295 compared to $110,125 
for the period ended September 30, 2014. Expenses were comprised of primarily consulting fees of $78,095 
compared to $28,940 for the period ended September 30, 2014, wages and benefits of $49,883 compared to $57,099 
in 2014, amortization fees of $63,214 compared to $66,615 in 2014. Professional fees (legal & Accounting) for the 
period ending September 30, 2015, were $39,411 compared to $593 for the period ending September 30, 2014, 
Office and miscellaneous of $9,351 compared to $3,704 for the period ended September 30, 2014, rent expenses of 
$12,185 compared to $12,290 in 2014, insurance expense of $2,156 compared to $nil for the period ended 
September 30, 2014, and development expenses of $nil for the period ended September 30, 2015 compared to 
$7,499 for the period ended September 30, 2014. Net loss for the period ended September 30, 2015 was $215,489 
compared to a net loss of $158,496 for the period ended September 30, 2014.  

An analysis of the quarterly results over the last three quarters shows significant changes in financial performance 
during the quarter ended September 30, 2015, compared to the other two quarters. There is a significant increase in 
expenditures and net loss for the Company during this quarter due to the Company incurring costs related to its 
research and development, consulting, wages and benefits, and amortization costs. and stock-based compensation. 
During the quarter ended September 30, 2015, the Company incurred expenses related to amortization of intellectual 
property, computer equipment, and development equipment of $63,214. The Company also incurred professional 
fees of $39,411 in preparation for applying for a listing on a Canadian stock exchange. Management anticipates 
general and administrative expenditures to increase slightly or remain similar to the last three quarters.  Research & 
development costs and consulting fees will increase, and investor communications fees will increase slightly. 
Additional expenditures are anticipated such as stock-based compensation, exchange and transfer agent fees, 
additional insurance, investor communications fees, and advertising and promotion.  

LIQUIDITY AND CAPITAL RESOURCES 
 
The condensed financial statements have been prepared in accordance with International Financial Reporting 
Standards (“IFRS”) and on a going concern basis. This assumes the Company will be able to continue in operation 
for the foreseeable future and will be able to realize its assets and discharge its liabilities in the normal course of 
business.  

The Company has not begun commercial sales of any of its technology holdings. The Company finances technology 
development by raising private capital. The Company may encounter difficulty sourcing future financing in light of 
the recent economic downturn. 

The Company had cash of $274,714 at September 30, 2015 and $103,926 at September 30, 2014, and the Company 
had a working capital deficiency of $12,254 at September 30, 2015 and working capital of $49,635 at September 30, 
2014.  

On August 28, 2015 SAS converted $68,000 of consulting fees owed to a Director and a consultant of the Company 
into common shares of SAS at a fair value of $0.10 per share for a total of 680,000 common shares issued via shares 
for debt. 

On August 28, 2015 SAS completed a convertible financing for proceeds of $361,115. The convertible financing 
bear interest at a rate of 10% per annum and has no maturity date and is unsecured. On December 14, 2015, the 
proceeds of this financing were converted into common shares of SAS at a deemed price of $0.07 per share for a 
total of 5,482,583 common shares. A finder’s fee of 1,515,879 shares was paid in connection with the financing. 

On June 28, 2012 SAS completed issued 2,200,000 shares at a deemed price of $1.00 per share to the University of 
Manitoba in relation to the Subscription and Assignment Agreement. The University of Manitoba was also granted 
500,000 warrants exercisable at $0.50, expiring 12 months after listing on an Exchange. 

On March 28, 2012 SAS completed a Unit private placement for total proceed of $250,200. A total of 278,000 
common shares were issued at $0.90 per share.    
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On March 5, 2012 SAS completed a Unit private placement for total proceed of $812,000. A total of 812,000 
common shares were issued at $1.00 per share.    

On November 24, 2011 SAS completed a private placement for total proceed of $240,409. A total of 1,402,049 
common shares were issued at $0.20 per share.  

On May 13, 2011 SAS issued total of 5,625,000 common shares at $0.005 per share.  

On May 13, 2011, the Company issued and returned to treasury, one incorporation share. 

If additional funds are required, the Company plans to raise additional capital primarily through the private 
placement of its equity securities.  Under such circumstances, there is no assurance that the Company will be able to 
obtain further funds required for the Company’s continued working capital requirements.  Due to the recovery from 
the global financial crisis, the Company may find it increasingly difficult to raise the funds required to continue the 
Company’s operations.  Share prices have undergone significant decreases and any issuance of the Company’s 
equity securities in the near future may result in substantial dilution to the Company’s existing shareholders. 

Operating Activities 

The Company used net cash of $298,327 in operating activities during the nine month period ended September 30, 
2015 (2014 - $86,017). 

Financing Activities 

The Company received net cash of $469,115 from financing activities during the nine month period ended 
September 30, 2015 (2014 - $Nil). 

Investing Activities 

The Company used cash of $nil in investing activities during the nine month periods ended September 30, 2015 and 
2014. 

OFF-BALANCE SHEET ARRANGEMENTS 

The Company has not entered into any off-balance sheet arrangements.  

TRANSACTIONS WITH RELATED PARTIES 

(a) During the nine month period ended September 30, 2015, the amount of 68,250 (2014 – $29,384) was paid 
in consulting fees to the Directors or Officers of the Company.  

PROPOSED TRANSACTIONS 

The Company entered into a binding amalgamation agreement on September 3, 2015 and is in the process of 
amalgamating with Torino Acquisition Corp., a wholly owned subsidiary of Torino Ventures Inc., a British 
Columbia company incorporated on September 10, 2014.  Effective November 5, 2015, the Corporation 
amalgamated with Torino Acquisition Corp. The amalgamated public company entity will be named Torino Power 
Solutions Inc. 

SUBSEQUENT EVENTS 

 
(d) On November 6, 2015, the Company completed a three-cornered amalgamation whereby Smart 

Autonomous Solutions Inc. ("SAS") has amalgamated with a wholly-owned subsidiary of Torino Ventures 
Inc. (Torino Acquisition Corp). The Amalgamation was filed with British Columbia Registry Services as of 
November 5, 2015. In conjunction with the Amalgamation, Torino issued 12,062,927 common shares to 
securityholders of SAS. 
 

 
(e) On November 13, 2015, the amalgamated entity changed its name to Torino Power Solutions Inc.  
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(f) On December 14, 2015, the Company issued 5,482,583 common shares pursuant to the convertible debt 

agreements. The company has now converted all of the debt and accrued interest into common shares and 
no longer has any long-term term liabilities. In connection with the conversion, the Company issues 
500,000 common shares as commission which will be recorded as share issuance costs.  

 
ACCOUNTING STANDARDS ISSUED BUT NOT YET EFFECTIVE 

A number of new standards, and amendments to standards and interpretations, are not yet effective for the nine 
month period ended September 30, 2015, and have not been applied in preparing these financial statements. 

New standards: 

IFRS 9, “Financial Instruments” 

IFRS 15, “Revenue from Contracts with Customers”  

  IAS 1, “Presentation of Financial Statements” 

  IAS 16, “Plant and Equipment” 

  IAS 38, “Intangible Assets” 

  IFRIC 21, “Levies” 

The Company has not early adopted these revised standards and is currently assessing the impact that these 
standards will have on the financial statements. 

Other accounting standards or amendments to existing accounting standards that have been issued but have future 
effective dates are either not applicable or are not expected to have a significant impact on the Company’s financial 
statements. 

FINANCIAL INSTRUMENTS AND OTHER INSTRUMENTS 

The Company’s financial instruments consist of cash, amounts receivable, accounts payable and accrued liabilities, 
and due to related parties.  Unless otherwise noted, it is management’s opinion that the Company is not exposed to 
significant interest rate, currency or credit risks arising from these financial instruments.  The fair values of these 
financial instruments approximate their carrying values due to the relatively short-term maturity of these 
instruments. 

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE 

During the nine month period ended September 30, 2015 and year end 2014, the Company incurred the following 
expenses: 

 

Quarter Ended  

September 30, 2015 
Year End 

December 31, 2014 

Research & Development  3,758 26,553 

General and administrative costs 535,806 734,512 

An analysis of material components of the Company’s general and administrative expenses is disclosed in the 
unaudited financial statements for the nine month period ended September 30, 2015 to which this MD&A relates. 
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DISCLOSURE OF OUTSTANDING SHARE DATA 

Common Shares 

The Company’s common shares are not listed on any exchange.  The Company’s authorized share capital consists of 
an unlimited number of common shares without par value.  As at September 30, 2015 the Company had 12,62,927 
common shares issued and outstanding. 

Share Purchase Warrants 

As at September 30, 2015, the following share purchase warrants were outstanding and exercisable: 

Number of 
warrants 

outstanding

Exercise 
price 

$ 

 

 

Expiry date 

500,000 0.50 June 29, 2022 

225,000 0.50 October 10, 2017 

  

725,000   

Stock Options 

The Company had no stock options outstanding as at September 30, 2015. 

RISK FACTORS 

Much of the information included in this report includes or is based upon estimates, projections or other forward-
looking statements.  Such forward-looking statements include any projections or estimates made by the Company 
and its management in connection with the Company’s business operations.  While these forward-looking 
statements, and any assumptions upon which they are based, are made in good faith and reflect the Company’s 
current judgment regarding the direction of its business, actual results will almost always vary, sometimes 
materially, from any estimates, predictions, projections, assumptions, or other future performance suggested herein.  
Except as required by law, the Company undertakes no obligation to update forward-looking statements to reflect 
events or circumstances occurring after the date of such statements. 

Such estimates, projections or other forward-looking statements involve various risks and uncertainties as outlined 
below.  The Company cautions readers of this report that important factors in some cases have affected and, in the 
future, could materially affect actual results and cause actual results to differ materially from the results expressed in 
any such estimates, projections or other forward-looking statements.  In evaluating the Company, its business and 
any investment in its business, readers should carefully consider the following factors: 

Risks Related to the Company’s Business 

Because of the unique difficulties and uncertainties inherent in early stage technology development, the Company 
faces a high risk of business failure, including the following: 

The Corporation currently does not generate revenue from its operations, and as a result, we face a high risk 
of business failure.  

The Company has a history of operating losses and may never achieve profitability in the future. The Company is an 
early stage technology company; accordingly, it has not generated any business income from its proprietary systems 
to monitor the Dynamic Thermal Circuit Rating.  
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The Company expects to be involved in research and development of its Dynamic Thermal Circuit Rating (DTCR) 
monitoring system, working to achieve certification for its technology and then performing pilot tests to determine 
its commercial viability. This process may take several years and require significant financial resources without 
income. The Company expects these expenses to result in continuing operating losses for the foreseeable future.  

The Company’s ability to generate future revenue or achieve profitable operations is largely dependent on its ability 
to attract the experienced management and know-how to develop and commercialize its DTCR monitoring system. 
Successfully developing a DTCR monitoring system into marketable solution may take several years and significant 
financial resources and the Company cannot assure that it can achieve these objectives. 

Industry Risks 

The market for DTCR monitoring system is characterized by evolving industry standards, changes in end‐user 
requirements and frequent new product introductions and enhancements. The introduction of products embodying 
new technologies and the emergence of new industry standards and service offerings could render the Company’s 
existing products and products currently under development obsolete. The Company's success will largely depend 
upon its ability to evolve its products and services to sufficiently keep pace with technological developments and 
respond to the needs of its existing and prospective customers. Failure to anticipate or respond adequately to 
technological developments or future customer requirements, or any significant delays in product development or 
introduction, could damage the Company’s competitive position in the market place and effect commercialization 
plans. There can be no assurance that the Company will be successful in developing and marketing new products or 
product enhancements or service offerings on a timely basis. 

Current and future competitors could have a significant impact on our ability to generate future revenue and 
profits 

The markets for our products are intensely competitive, and are subject to rapid technological change and other 
pressures created by changes within our industry. We expect competition to increase and intensify in the future as 
additional companies enter our markets, including competitors who may offer similar solutions but provide them 
through different means. We may not be able to compete effectively with current competitors and potential entrants 
into our marketplace. We could experience diminished market share if our current or prospective competitors 
introduce new competitive products; add new functionality to existing products, acquire competitive products, 
reduce prices, or form strategic alliances with other companies. If competitors were to engage in aggressive pricing 
policies with respect to their products, or if the dynamics in our marketplace resulted in increasing bargaining power 
by the consumers of our products and services, we might need to lower the prices we charge for the products we 
plan to offer. This could result in lower revenues or reduced margins, either of which may materially and adversely 
affect our business and operating results. 

We may become involved in legal matters that may materially adversely affect us 

From time to time in the ordinary course of our business, we may become involved in various legal proceedings, 
including commercial, product liability, employment, class action and other litigation and claims, as well as 
governmental and other regulatory investigations and proceedings. Such matters can be time‐consuming, divert 
management’s attention and resources and cause us to incur significant expenses. Furthermore, because litigation is 
inherently unpredictable, and can be highly expensive, the results of any such actions may have a material adverse 
effect on our business, operations or financial condition. 

Investment in our current research and development efforts may not provide a sufficient, timely return 

The development of new software products and strategies is a costly, complex and time‐consuming process, and the 
investment in technology product development often involves a prolonged time until a return is achieved on such an 
investment. We have made, and will continue to make, significant investments in technology development and 
related product opportunities. Investments in new products are inherently speculative and risky. Commercial success 
depends on many factors including the degree of innovation of the products developed, sufficient support from our 
strategic partners, and effective distribution and marketing. Accelerated product introductions and short product life 
cycles require high levels of expenditures for new development. These expenditures may adversely affect our 
operating results if they are not sufficiently offset by revenue increases. We believe that we must continue to 
dedicate a significant amount of resources to our development efforts in order to maintain our competitive position. 
However, significant revenue from new product and service investments may not be achieved for a prolonged period 
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of time, if at all. Moreover, new products and services may not be profitable, and even if they are profitable, 
operating margins for new products and businesses may not be as lucrative as the margins we previously 
experienced for our legacy products and services. 
  
Protection of proprietary technology can be unpredictable and costly.  

The Company’s success will depend in part upon successful new patent applications for its technology and 
protecting existing patents that the Company holds. Obtaining such patent protection can be costly and the outcome 
of any application for such can be unpredictable. In addition, any breach of confidentiality by a third party by 
premature disclosure may preclude the obtainment of appropriate patent protection, thereby affecting the 
development and commercial value of the Company’s technology and products. 
 
Competition  
 
The planned business to be carried out by the Company will be highly competitive and involve a high degree of risk. 
There can be no assurance that the Company will be the only DTCR developer in North America or globally. In its 
efforts to achieve its objectives, the Company will compete with other companies that may have greater resources, 
many of which will not only develop technology but also manufacture and sell similar products on a worldwide 
basis.  
 
Uninsured or Uninsurable Risk  
 
The Company may become subject to risks against which it cannot insure or against which it may elect not to insure. 
Settling related liabilities would reduce funds available for core business activities. Settlement of uninsured 
liabilities could have a material adverse effect on our financial position.  
 
Conflicts of Interest  

Our executive officers and directors will devote only that portion of their time which, in their judgment and 
experience, is reasonably required for the management and operation of our business. Management may have 
conflicts of interest in allocating management time, services and functions among the Corporation and any present 
and future ventures which are or may be organized by our officers or directors and/or their affiliates.  Management 
are not required to direct the Corporation as their sole and exclusive function, and they may have other business 
interests and engage in other activities in addition to those relating to the Corporation. This includes rendering 
advice or services of any kind to other investors and creating or managing other businesses. 
 
It is possible, however, that our directors and officers may owe similar consideration to another organization(s). It is 
possible that these and other conflicts of interest are resolved in a way that has a material adverse impact on the 
Company.  
 
Dependence on Key Personnel  
 
The Company depends on support from existing directors and officers and its ability to attract, and retain, new 
directors, officers and other personnel with appropriate skill sets. Inability to retain key team members or find new 
professionals to serve in important roles could have a material adverse effect on the Company’s business. There can 
be no assurance that we will be able to attract or retain the quality of personnel required in the future.  
 
Financial Liquidity  

The Company has not yet generated revenues and will likely operate at a loss as it looks to establish its first 
commercial DTCR products. The Company may require additional financing in order to execute its business plan. 
Our ability to secure required financing will depend in part upon on investor perception of our ability to create a 
successful business. Capital market conditions and other factors beyond our control may also play important roles in 
our ability to raise capital. The Company can offer no assurance that it will be able to successfully obtain additional 
financing, or that future financing occurs on terms satisfactory to our management and/or shareholders. If funds are 
unavailable in the future, or unavailable in the amounts that we feel the business requires, or unavailable on 
acceptable terms, we may be required to cease operating or modify our business plans in a manner that undermines 
our ability to achieve our business objectives. 
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Financial Statements Prepared on Going Concern Basis  
 
The Company’s financial statements have been prepared on a going concern basis under which an entity is 
considered to be able to realize its assets and satisfy its liabilities in the ordinary course of business. The Company’s 
future operations are dependent upon the successful completion of financing and the creation of operations deemed 
successful according to the standards of our industry.  The Company cannot guarantee that it will be successful in 
obtaining financing in the future or in achieving business objective set forth internally or externally. Our 
consolidated financial statements may not contain the adjustments relating to carrying values and classification of 
assets and/or liabilities that would be necessary should the Company be unable to continue as a going concern.  
 
We do not have any business liability, disruption or litigation insurance, and any business disruption or 
litigation we experience might result in our incurring substantial costs and the diversion of resources. 
 
Insurance companies offer limited business insurance products and do not, to our knowledge, offer business liability 
insurance suitable to management. While business disruption insurance is available, we have determined that the 
risks of disruption, cost of such insurance and the difficulties associated with acquiring such insurance on 
commercially reasonable terms make it impractical for us to have such insurance. As a result, except for directors 
liability and fire insurance, we do not have any business liability, disruption or litigation insurance coverage for our 
development operations. Any business disruption or litigation may result in our incurring substantial costs and the 
diversion of resources. 

BOARD APPROVAL 

The board of directors of the Company has approved this MD&A. 
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APPENDIX 4 – TORINO DEC 31, 2014 FINANCIAL STATEMENTS 

 

TORINO VENTURES INC. 

Financial Statements   

For the period from incorporation on September 10, 2014 to 

December 31, 2014  

(Expressed in Canadian dollars) 
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INDEPENDENT AUDITORS’ REPORT 

To the Directors of Torino Ventures Inc., 

 
We have audited the accompanying financial statements of Torino Ventures Inc. which comprise the statement of financial 
position as at December 31, 2014, and the statements of comprehensive loss and changes in equity for the period from 
incorporation on September 10, 2014 to December 31, 2014, and a summary of significant accounting policies and other 
explanatory information.   
 
Management’s Responsibility for the Financial Statements 
 
Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
International Financial Reporting Standards as issued by the International Accounting Standards Board, and for such 
internal control as management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 
 
Auditors’ Responsibility 
 
Our responsibility is to express an opinion on these financial statements based on our audit.  We conducted our audit in 
accordance with Canadian generally accepted auditing standards.  Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance whether the financial statements are free of 
material misstatement.   
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements.  The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error.  In making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the financial statements in order to 
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity's internal control.  An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation 
of the financial statements. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 
 
Opinion 
 
In our opinion, the financial statements present fairly, in all material respects, the financial position of Torino Ventures 
Inc. at December 31, 2014 and its financial performance for the period from incorporation on September 10, 2014 to 
December 31, 2014 in accordance with International Financial Reporting Standards as issued by the International 
Accounting Standards Board.  
 
Emphasis of Matter 
 
Without qualifying our opinion, we draw attention to Note 1 in the financial statements which indicates that the Company 
has no current sources of revenue and is dependent upon its ability to secure new sources of financing.  These conditions, 
along with other matters as set forth in Note 1, indicate the existence of a material uncertainty that may cast significant 
doubt about the Company’s ability to continue as a going concern.  
 
 
 
 
 
CHARTERED ACCOUNTANTS 
Vancouver, BC 

January, 2015  

 



 

103 

 

TORINO VENTURES INC. 

Statement of financial position 

(Expressed in Canadian dollars) 

 

 

 

  December 31, 
2014 

$ 
    
  
Assets    

Current assets    

Subscription receivable   1

Total assets   1
   
Liabilities   

Current liabilities   

Accounts payable   –

Total liabilities   –
   
Shareholders’ Equity   

Share capital (note 3)   1

Total shareholders’ equity   1

Total liabilities and shareholders’ equity   1
 
Nature of operations and continuance of business (Note 1) 
 
 
 
Approved on behalf of the Board on January 8, 2015: 
/s/ “Bryan Loree”  

Bryan Loree, Director  
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TORINO VENTURES INC. 

Statement of comprehensive loss 

(Expressed in Canadian dollars) 

 

 
   Period from 

incorporation on 
September 10, 2014 

to December 31,   
2014 

$ 
    
Revenue    – 
    
Operating expenses   – 

Net loss and comprehensive loss    – 
    
Loss per share, basic and diluted                        – 
    
Weighted average shares outstanding   1 
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TORINO VENTURES INC. 

Statement of changes in equity 

 (Expressed in Canadian dollars) 

 

    
 Share capital    
  Number Amount Deficit Total  
 of shares $ $ $ 

Incorporation share 1 1 – 1 

Net loss – – – – 
     

Balance, December 31, 2014 1 1 – 1 
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1. Nature of Operations  

Torino Ventures Inc. (the “Company”) was incorporated on September 10, 2014 under the BC Business 
Corporations Act as a wholly-owned subsidiary of Cannabix Technologies Inc. (“Cannabix”), a public 
company the common shares of which trade on the TSX Venture Exchange. The head office of the Company 
is located at 800 – 885 West Georgia Street, Vancouver, British Columbia V6C 3H1. The registered and 
records office of the Company is located at the same address. 

The Company’s primary business is to be, upon completion of the Plan Arrangement described below, the 
identification, evaluation and acquisition of mineral properties, as well as exploration of mineral 
properties once acquired. 

These financial statements have been prepared on the going concern basis, which assumes that the Company 
will be able to realize its assets and discharge its liabilities in the normal course of business. As at December 
31, 2014, the Company has no source of revenue, does not generate cash flows from operating activities, and 
has not accumulated any deficit. These factors raise substantial doubt about the Company’s ability to continue 
as a going concern. The continued operations of the Company are dependent on its ability to generate future 
cash flows from operations or obtain additional financing. Management is of the opinion that sufficient 
working capital will be obtained from external financing to meet the Company’s liabilities and commitments as 
they become due, although there is a risk that additional financing will not be available on a timely basis or on 
terms acceptable to the Company. These financial statements do not reflect any adjustments that may be 
necessary if the Company is unable to continue as a going concern. 

The audited financial statements have been prepared for inclusion in a Management Information Circular of 
Cannabix, which contains the details of a Plan of Arrangement (the “Arrangement”).  Pursuant to the 
Arrangement, Cannabix intends to exchange each of its issued and outstanding common shares for one New 
Common Share and one Class 1 Reorganization Share.  All of the Class 1 Reorganization Shares will be 
transferred by the shareholders of Cannabix to the Company, in exchange for 8,000,000 common shares of the 
Company to be issued to the shareholders of Cannabix on a pro-rata basis.  Finally Cannabix will then redeem 
all of the Class 1 Reorganization Shares by transferring to the Company an amount equal to $162,230, 
consisting of the value of its Hazeur mineral property interest, located in the Province of Quebec and $10,000 
of cash. 

The Hazeur property is expected to be acquired by the Company for $152,230, representing its carrying 
amount in the financial statements of Cannabix, inclusive of $129,430 in exploration costs expensed by 
Cannabix for accounting purposes, as there will be no substantive change in its ownership upon completion of 
the Plan of Arrangement. 

 

2. Significant Accounting Policies 

(a) Statement of Compliance and Basis of Preparation 

These audited financial statements have been prepared in accordance with International Financial 
Reporting Standards ("IFRS") as issued by the International Accounting Standards Board ("IASB") and 
interpretations of the International Financial Reporting Interpretations Committee ("IFRIC"). These 
audited consolidated financial statements have been prepared on an accrual basis and are based on 
historical costs, modified where applicable. They are presented in Canadian dollars, which is the 
Company's functional currency. 
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2. Significant Accounting Policies (continued) 

(b) Use of Estimates 

The preparation of the financial statements in conformity with IFRS requires the Company’s management 
to make judgments, estimates and assumptions that affect the application of accounting policies and 
reported amounts of assets, liabilities, revenues and expenses. Actual results may differ from these 
estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting 
estimates are recognized in the period in which the estimate is revised and in any future periods affected.  

Significant areas requiring the use of estimates include the useful life and recoverability of impairment of 
mineral property costs, determination of reclamation provisions, measurement of share-based payments, 
fair values of financial instruments, and deferred income tax asset valuation allowances. 

(c) Cash and Cash Equivalents 

The Company considers all highly liquid instruments with a maturity of three months or less at the time of 
issuance to be cash equivalents. 

(d) Mineral Property Costs 

The Company records its interests in mineral properties and areas of geological interest at cost. All direct 
and indirect costs related to the acquisition of these interests are capitalized on the basis of specific claim 
blocks or areas of geological interest until the properties to which they relate are placed into production, 
sold or management has determined there to be an impairment in value. These costs will be depleted using 
the unit-of-production method based on the estimated proven and probable reserves available on the 
related property following commencement of production. 

The amounts shown for mineral properties represent costs, net of write-offs, option proceeds and 
recoveries, and do not necessarily reflect present or future value. Recoverability of these amounts will 
depend upon the existence of economically recoverable reserves, the ability of the Company to obtain 
financing necessary to complete development, and future profitable production. The Company reviews the 
carrying values of mineral properties when there are any events or change in circumstances that may 
indicate impairment. Where estimates of future cash flows are available, an impairment charge is recorded 
if the estimated undiscounted future net cash flows expected to be generated by the property is less than 
the carrying amount. An impairment charge is recognized by the amount by which the carrying amount of 
the property exceeds the fair value of the property. 

(e) Mineral Exploration and Development Costs 

Exploration costs are charged to operations as incurred. When it has been established that a mineral 
deposit is commercially mineable and a decision has been made to formulate a mining plan (which occurs 
upon completion of a positive economic analysis of the mineral deposit), the costs subsequently incurred 
to develop the mine on the property prior to the start of the mining operations are capitalized. 
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2. Significant Accounting Policies (continued) 

(f) Foreign Currency Translation 

The functional and reporting currency is the Canadian dollar. Transactions denominated in foreign 
currencies are translated using the exchange rate in effect on the transaction date or at an average rate. 
Monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange in 
effect at the statement of financial position date. Non-monetary items are translated using the historical 
rate on the date of the transaction. Foreign exchange gains and losses are included in profit or loss. 

(g) Income Taxes 

Current income tax 

Current income tax assets and liabilities for the current period are measured at the amount expected to be 
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount 
are those that are enacted or substantively enacted, at the reporting date. Current income tax relating to 
items recognized directly in other comprehensive income or equity is recognized in other comprehensive 
income or equity and not in profit or loss. Management periodically evaluates positions taken in the tax 
returns with respect to situations in which applicable tax regulations are subject to interpretation and 
establishes provisions where appropriate. 

Deferred income tax 

Deferred income tax is provided using the balance sheet method on temporary differences at the reporting 
date between the tax bases of assets and liabilities and their carrying amounts for financial reporting 
purposes. The carrying amount of deferred income tax assets is reviewed at the end of each reporting 
period and recognized only to the extent that it is probable that sufficient taxable profit will be available to 
allow all or part of the deferred income tax asset to be utilized. Deferred income tax assets and liabilities 
are measured at the tax rates that are expected to apply to the year when the asset is realized or the liability 
is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of 
the reporting period. Deferred income tax assets and deferred income tax liabilities are offset, if a legally 
enforceable right exists to set off current tax assets against current income tax liabilities and the deferred 
income taxes relate to the same taxable entity and the same taxation authority. 

(h) Financial Instruments 

All financial assets are initially recorded at fair value and classified into one of four categories: held to 
maturity, available for sale, loans and receivable or at fair value through profit or loss (“FVTPL”).  All 
financial liabilities are initially recorded at fair value and classified as either FVTPL or other financial 
liabilities.  

(i) Provisions  

Provisions are recorded when a present legal or constructive obligation exists as a result of past events 
where it is probably that an outflow of resources embodying economic benefits will be required to settle 
the obligation, and a reliable estimate of the amount can be made. If the effect is material, provisions are 
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market 
assessments of the time value of money and, where appropriate, the risks specific to the liability. At each 
financial position reporting date presented, the Company has not incurred any decommissioning costs 
related to the exploration and evaluation of its mineral properties and accordingly no provision has been 
recorded for such site reclamation or abandonment. 
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2. Significant Accounting Policies (continued) 

(j) Flow-through Shares 

The resource expenditure deductions for income tax purposes related to exploration and development 
activities funded by flow-through share arrangements are renounced to investors in accordance with 
Canadian tax legislation. On issuance, the premium recorded on the flow-through share, being the 
difference in price over a common share with no tax attributes, is recognized as a liability. As expenditures 
are incurred, the deferred income tax liability associated with the renounced tax deductions is recognized 
through profit and loss with a pro-rata portion of the deferred premium. 

(k) Loss Per Share 

Basic loss per share is computed using the weighted average number of common shares outstanding 
during the period. The treasury stock method is used for the calculation of diluted loss per share, whereby 
all “in the money” stock options and share purchase warrants are assumed to have been exercised at the 
beginning of the period and the proceeds from their exercise are assumed to have been used to purchase 
common shares at the average market price during the period. When a loss is incurred during the period, 
basic and diluted loss per share are the same as the exercise of stock options and share purchase warrants 
is considered to be anti-dilutive. 

 
(l) Stock-based payments 

The Company grants share-based awards to employees, directors and consultants providing similar 
services as an element of compensation. The fair value of the awards is recognized over the vesting period 
as share-based compensation expense and contributed surplus. The fair value of share-based payments is 
determined using the Black-Scholes option pricing model using estimates at the date of the grant. At each 
reporting date prior to vesting, the cumulative expense representing the extent to which the vesting period 
has expired and management’s best estimate of the awards that are ultimately expected to vest is 
computed. The movement in cumulative expense is recognized in the statement of income with a 
corresponding entry within equity, against contributed surplus. No expense is recognized for awards that 
do not ultimately vest. When stock options are exercised, the proceeds received, together with any related 
amount in contributed surplus, are credited to share capital. 

 

Share-based payments arrangements with non-employees in which the Company receives goods or 
services as consideration for its own equity instruments are accounted for as equity-settled share-based 
payment transactions, unless the fair value cannot be estimated reliably. If the Company cannot reliably 
estimate the fair value of the goods or services received, the Company will measure their value by 
reference to the fair value of the equity instruments granted. 

(m) Accounting standards and amendments issued but not yet effective 

 

The following standard will be adopted effective January 1, 2019: 

 

IFRS 9 – Financial Instruments, Classification and Measurement 
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3. Share Capital 

Authorized: Unlimited common shares without par value 

   Unlimited preferred shares without par value 

Share issuance for the period ended December 31, 2014: 

On September 10, 2014, the Company issued 1 share to Cannabix Technologies Inc. pursuant to the 
incorporation of the Company. 

4. Financial Instruments and Risks 

(a) Fair Values 

Assets measured at fair value on a recurring basis were presented on the Company’s statement of financial 
position as at December 31, 2014 as follows: 

 Fair Value Measurements Using  

 

Quoted prices in 
active markets for 

identical 
instruments 
(Level 1) 

$ 

Significant other 
observable inputs 

(Level 2) 
$ 

Significant 
unobservable inputs 

(Level 3) 
$ 

 
 
 

Balance, 
December 31, 2014

$ 

Cash – – – – 

  

 (b)  Credit Risk 

The Company does not currently have any financial instruments that are potentially subject to credit risk.  

 (c) Foreign Exchange Rate and Interest Rate Risk 

The Company is not exposed to any significant foreign exchange rate or interest rate risk. 

 (d) Liquidity Risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall 
due. The Company currently settles its financial obligations out of cash. The ability to do this relies on the 
Company raising equity financing in a timely manner and by maintaining sufficient cash in excess of 
anticipated needs. 

 (e)  Price Risk 

The Company is exposed to price risk with respect to commodity prices. The Company’s ability to raise 
capital to fund exploration and development activities is subject to risks associated with fluctuations in the 
market price of commodities. 

 

5. Capital Management 

The Company manages its capital to maintain its ability to continue as a going concern and to provide returns 
to shareholders and benefits to other stakeholders. The capital structure of the Company consists of all 
components of shareholders’ equity comprised of issued share capital, contributed surplus and deficit. 
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5. Capital Management (continued) 

The Company manages its capital structure and makes adjustments to it in light of economic conditions. The 
Company, upon approval from its Board of Directors, will balance its overall capital structure through new 
share issues or by undertaking other activities as deemed appropriate under the specific circumstances. 

6. Segmented Information 

The Company operates in one industry and in only one geographic segment within the mineral resource 
industry with all current exploration activities conducted in Canada.  
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APPENDIX 5– TORINO SEP 30, 2015 FINANCIAL STATEMENTS 

 

 

 

 

TORINO VENTURES INC. 

Financial Statements  

(Unaudited) 

September 30, 2015  

(Expressed in Canadian dollars) 
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APPENDIX 6– TORINO SEP 30, 2015 MD&A 
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APPENDIX 7– TORINO SEP 30, 2015, PRO FORMA FINANCIAL STATEMENTS 
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APPENDIX 8 – AUDIT COMMITTEE CHARTER 

           TORINO POWER SOLUTIONS INC. 
(the “Company”) 

(Adopted as of December 14, 2015) 

 

PURPOSE OF THE AUDIT COMMITTEE 

The Audit Committee  (the "Committee")  is a standing committee of the Board of Directors  (the "Board") of the 
Company.  The role of the Committee is to: 

a) assist  the  Board  in  its  oversight  responsibilities  by  reviewing:  (i)  the  Company's  financial 
statements, the financial and internal controls and the accounting, audit and reporting activities, 
(ii) the Company's compliance with legal and regulatory requirements, (iii) the external auditors' 
qualifications  and  independence,  and  (iv)  the  scope,  results  and  findings  of  the  Company's 
external auditors' audit and non‐audit services; 

b) prepare any report of the Committee required to be included in the Company's annual report or 
proxy material; 

c) report  to  the  Board  in  respect  of  the  Company’s  financial  statements  prior  to  the  Board 
approving such statements; and 

d)   take  such  other  actions  within  the  scope  of  this  Charter  as  the  Board  may  assign  to  the 
Committee from time to time or as the Committee deems necessary or appropriate. 

2.        COMPOSITION, OPERATIONS AND AUTHORITY 

Composition 

The Committee shall be composed of a minimum of three members of the Board.  Unless exempted by applicable 
securities  laws  and  applicable  stock  exchange policies,  all members of  the Committee  shall be  independent  as 
determined by the Board in accordance with the applicable requirements of the laws governing the Company, the 
applicable  stock  exchanges  on  which  the  Company's  securities  are  listed  and  applicable  securities  regulatory 
authorities  (collectively, the "Applicable Law").   Each member of the Committee shall be "financially  literate" as 
such term is defined by the Applicable Law. 

Members of the Committee shall be appointed by the Board and continue to be members until their successors 
are  elected  and  qualified  or until  their  earlier  death,  retirement,  resignation  or  removal.   Any member  of  the 
Committee  may  be  removed  by  the  Board  in  its  discretion.    However,  a  member  of  the  Committee  shall 
automatically cease  to be a member of  the Committee upon either ceasing  to be a director of  the Board or,  if 
applicable, ceasing to be  independent as required  in this Section 2 of this Charter.   Vacancies on the Committee 
will be filled by the Board. 

Authority 

The  authority  of  the  Committee  is  subject  to  the  provisions  of  this  Charter,  the  constating  documents  of  the 
Company, such limitations as may be imposed by the Board from time to time and Applicable Law. 

The Committee shall have the authority to: (i) retain (at the Company's expense) its own legal counsel and other 
advisors and experts  that  the Committee believes,  in  its  sole discretion, are needed  to  carry out  its duties and 
responsibilities;  (ii)  conduct  investigations  that  it  believes,  in  its  sole  discretion,  are  necessary  to  carry  out  its 
responsibilities;  and  (iii)  take whatever  actions  that  it  deems  appropriate  to  foster  an  internal  culture  that  is 
committed to maintaining quality financial reporting, sound business risk practices and ethical behavior within the 
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Company.  In addition, the Committee shall have the authority to request any officer, director or employee of the 
Company, or any other persons whose advice and counsel are sought by the Committee, such as members of the 
Company's  management  or  the  Company's  outside  legal  counsel  and  external  auditors,  to  meet  with  the 
Committee or any of  its advisors and to respond to their  inquiries.   The Committee shall have  full access to the 
books, records and facilities of the Company in carrying out its responsibilities. 

The Committee shall have the authority to delegate to one or more of its members, responsibility for developing 
recommendations  for  consideration  by  the  Committee with  respect  to  any  of  the matters  referred  to  in  this 
Charter. 

Operations 

The Board may appoint one member of the Committee to serve as chair of the Committee (the "Chair"), but if it 
fails  to do so,  the members of  the Committee shall designate a Chair by majority vote of  the  full Committee  to 
serve at the pleasure of the majority of the full Committee.    If the Chair of the Committee  is not present at any 
meeting of  the Committee, an acting Chair  for  the meeting  shall be chosen by majority vote of  the Committee 
from among  the members present.    In  the  case of a deadlock on any matter or vote,  the Chair  shall  refer  the 
matter  to  the  Board.    The  Committee may  appoint  a  secretary who  need  not  be  a member  of  the  Board  or 
Committee.   A  secretary who  is not a member of  the Committee  shall not have  the  rights of a member of  the 
Committee. 

The Chair shall preside at each meeting of the Committee and set the agendas for the Committee meetings.  The 
Committee  shall  have  the  authority  to  establish  its  own  rules  and  procedures  for  notice  and  conduct  of  its 
meetings as long as they are not inconsistent with any provisions of the Company's constating documents or this 
Charter. 

The  Committee  shall  meet  (in  person  or  by  telephonic  meeting)  at  least  quarterly  or  more  frequently  as 
circumstances dictate.  As a part of each meeting of the Committee at which the Committee recommends that the 
Board approve the annual audited financial statements, the Committee shall meet in a separate session with the 
external auditors and, if desired, with management and/or the internal auditor.  In addition, the Committee or the 
Chair shall meet with management quarterly to review the Company's financial statements and the Committee or 
a designated member of the Committee shall meet with the external auditors to review the Company's financial 
statements on a  regular basis as  the Committee may deem appropriate.   The Committee shall maintain written 
minutes or other records of its meetings and activities, which shall be duly filed in the Company's records.   

Except  as  otherwise  required  by  the  Company's  constating  documents,  a  majority  of  the  members  of  the 
Committee shall constitute a quorum  for  the  transaction of business and  the act of a majority of  the members 
present at any meeting at which there is a quorum shall be the act of the Committee.  The Committee may also act 
by unanimous written consent in lieu of a meeting. 

The  Chair  of  the  Committee  shall  report  to  the Board  following meetings  of  the Committee  and  as  otherwise 
requested by the Board. 

3.         RESPONSIBILITIES AND DUTIES 

The Committee's primary responsibilities are to: 

General 

a) review  and  assess  the  adequacy  of  this  Charter  on  an  annual  basis  and, where  necessary  or 
desirable, recommend changes to the Board; 

b) report to the Board regularly at such times as the Chair may determine to be appropriate but not 
less frequently than four times per year;  

c) follow  the process  established  for  all  committees of  the Board  for  assessing  the Committee's 
performance; 
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Review of Financial Statements, MD&A and other Documents 

d) review  the Company's  financial  statements  and  related management's discussion  and  analysis 
and any other annual reports or other financial information to be submitted to any governmental 
body or the public, including any certification, report, opinion or review rendered by the external 
auditors before they are approved by the Board and publicly disclosed; 
 

e) report  to  the  Board  in  respect  of  the  Company’s  financial  statements  prior  to  the  Board 
approving such statements; 

 
 

f) review with the Company's management and, if applicable, the external auditors, the Company's 
quarterly  financial  statements  and  related management's discussion  and  analysis, before  they 
are released; 
 

g) ensure  that  adequate procedures  are  in place  for  the  review of  the Company's disclosure of  financial 
information  extracted  or  derived  from  the  Company's  financial  statements  other  than  the  disclosure 
referred  to  in  the  two  immediately preceding paragraphs and periodically assess  the adequacy of such 
procedures; 

h) review the effects of regulatory and accounting initiatives, as well as off‐balance sheet structures, on the 
financial statements of the Company; 

i) review with  the  Company's management  any  press  release  of  the  Company which  contains  financial 
information; 

j) review analyses prepared by management and/or the external auditors setting forth significant reporting 
issues and judgments made in connection with the preparation of the Company's financial statements; 

External Auditors 

k) recommend  external  auditors'  nominations  to  the  Board  to  be  put  before  the  shareholders  for 
appointment and, as necessary, the removal of any external auditors in office from time to time; 

l) approve the fees and other compensation to be paid to the external auditors;  
m) pre‐approve  all  significant  non‐audit  engagements  to  be  provided  to  the  Company with  the  external 

auditors; 
n) require the external auditors to submit to the Committee, on a regular basis (at least annually), a formal 

written  statement  delineating  all  relationships  between  the  external  auditors  and  the  Company  and 
discuss with the external auditors any relationships that might affect the external auditors' objectivity and 
independence; 

o) recommend to the Board any action required to ensure the independence of the external auditors; 
p) advise the external auditors of their ultimate accountability to the Board and the Committee; 
q) oversee  the work  of  the  external  auditors  engaged  for  the  purpose  of  preparing  an  audit  report  or 

performing other audit, review and attest services for the Company; 
r) evaluate the qualifications, performance and  independence of the external auditors which are to report 

directly to the Committee, including (i) reviewing and evaluating the lead partner on the external auditors' 
engagement with the Company, (ii) considering whether the auditors' quality controls are adequate and 
the provision of permitted non‐audit services is compatible with maintaining the auditors' independence, 
(iii) determine  the  rotation of  the  lead audit partner and  the audit  firm, and  (iv)  take  into account  the 
opinions of management and the internal audit function in assessing the external auditors' qualifications, 
independence and performance; 

s) present the Committee's conclusions with respect to its evaluation of external auditors to the Board and 
take  such  additional  action  to  satisfy  itself  of  the  qualifications,  performance  and  independence  of 
external auditors and make further recommendations to the Board as it considers necessary; 

t) obtain and review a report from the external auditors at  least annually regarding the external auditors' 
internal  quality‐control  procedures; material  issues  raised  by  the most  recent  internal  quality‐control 
review, or peer  review, of  the  firm, or by any  inquiry or  investigation by governmental or professional 
authorities within the preceding five years respecting one or more external audits carried out by the firm; 
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any steps taken to deal with any such issues; and all relationships between the external auditors and the 
Company; 

u) establish policies for the Company's hiring of employees or former employees of the external auditors; 
v) monitor  the  relationship  between  management  and  the  external  auditors  including  reviewing  any 

management  letters or other reports of the external auditors and discussing any material differences of 
opinion between management and the external auditors; 

Financial Reporting Process 

w) periodically discuss the  integrity, completeness and accuracy of the Company's  internal controls and the 
financial statements with the external auditors in the absence of the Company's management; 

x) in  consultation with  the external auditors,  review  the  integrity of  the Company's  financial  internal and 
external reporting processes; 

y) consider  the  external  auditors'  assessment  of  the  appropriateness  of  the  Company's  auditing  and 
accounting principles as applied in its financial reporting; 

z) review  and  discuss  with  management  and  the  external  auditors  at  least  annually  and  approve,  if 
appropriate,  any material  changes  to  the  Company's  auditing  and  accounting  principles  and  practices 
suggested by the external auditors, internal audit personnel or management; 

aa) review and discuss with the Chief Executive Officer ("CEO") and the Chief Financial Officer (the "CFO") the 
procedures  undertaken  in  connection  with  the  Chief  Executive  Officer  and  Chief  Financial  Officer 
certifications for the interim and annual filings with applicable securities regulatory authorities; 

bb) review disclosures made by the CEO and CFO during their certification process for the annual and interim 
filings with applicable securities regulatory authorities about any significant deficiencies  in the design or 
operation  of  internal  controls which  could  adversely  affect  the  Company's  ability  to  record,  process, 
summarize and report financial data or any material weaknesses  in the  internal controls, and any fraud 
involving management or other employees who have a significant role in the Company's internal controls; 

cc) establish regular and separate systems of reporting to the Committee by management and the external 
auditors  of  any  significant  decision  made  in  management's  preparation  of  the  financial  statements, 
including the reporting of the view of management and the external auditors as to the appropriateness of 
such decisions; 

dd) discuss  during  the  annual  audit,  and  review  separately  with  each  of  management  and  the  external 
auditors, any  significant matters arising  from  the  course of any audit,  including any  restrictions on  the 
scope of work or access  to  required  information; whether  raised by management,  the head of  internal 
audit or the external auditors; 

ee) resolve any disagreements between management and the external auditors regarding financial reporting; 
ff) review with  the  external  auditors  and management  the  extent  to which  changes  or  improvements  in 

financial  or  accounting  practices,  as  approved  by  the  Committee,  have  been  implemented  at  an 
appropriate time subsequent to the implementation of such changes or improvements; 

gg) retain and determine  the  compensation of any  independent  counsel, accountants or other advisors  to 
assist  in  its oversight responsibilities (the Committee shall not be required to obtain the approval of the 
Board for such purposes); 

hh) discuss any management or internal control letters or proposals to be issued by the external auditors of 
the Company; 

Corporate Controls and Procedures 

ii) receive confirmation from the CEO and CFO that reports to be filed with Canadian Securities commissions 
and any other applicable regulatory agency:  (a) have been prepared  in accordance with  the Company's 
disclosure  controls  and  procedures;  and  (b)  contain  no material misrepresentations  or  omissions  and 
fairly presents,  in all material respects, the financial condition, results of operations and cash flow as of 
and for the period covered by such reports; 

jj) receive confirmation  from  the CEO and CFO  that  they have concluded  that  the disclosure controls and 
procedures are effective as of the end of the period covered by such reports; 

kk) discuss with  the CEO  and CFO  any  reasons  for which  any of  the  confirmations  referred  to  in  the  two 
preceding paragraphs cannot be given by the CEO and CFO; 
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Code of Conduct and Ethics 

ll) review and discuss the Company's Code of Business Conduct and Ethics and the actions taken to monitor 
and enforce compliance with the Code; 

mm) establish  procedures  for:  i)  the  receipt,  retention  and  treatment  of  complaints  regarding 
accounting,  internal  controls  or  auditing matters;  and  ii)  the  confidential,  anonymous  submission  of 
concerns regarding questionable accounting, internal control and auditing matters; 

Legal Compliance 

nn) confirm  that  the  Company's management  has  the  proper  review  system  in  place  to  ensure  that  the 
Company's financial statements, reports, press releases and other financial information satisfy Applicable 
Law; 

oo) review legal compliance matters with the Company's legal counsel;  
pp) review with the Company's legal counsel any legal matter that the Committee understands could have a 

significant impact on the Company's financial statements; 
qq) conduct or authorize investigations into matters within the Committee's scope of responsibilities; 
rr) perform any other activities  in accordance with  the Charter,  the Company's constating documents and 

Applicable Law the Committee or the Board deems necessary or appropriate; 
ss) maintain minutes and other records of meetings and activities of the Committee; 

Related Party Transactions 

tt) review the financial reporting of any transaction between the Company and any officer, director or other 
"related party"  (including any shareholder holding an  interest greater  than 5%  in  the Company) or any 
entity in which any such person has a financial interest; 

uu) review policies and procedures with respect to directors' and officers' expense accounts and management 
perquisites and benefits, including their use of corporate assets and expenditures; 

Reporting and Powers 

vv) report to the Board following each meeting of the Committee and at such other times as the Board may 
consider appropriate; and  

ww) exercise  such other powers and perform  such other duties and  responsibilities as are  incidental  to  the 
purposes, duties and responsibilities specified herein and as may from time to time be delegated to the 
Committee by the Board. 

6. LIMITATION OF RESPONSIBILITY 

While  the  Committee  has  the  responsibilities  and  powers  provided  by  this  Charter,  it  is  not  the  duty  of  the 
Committee to plan or conduct audits or to determine that the Company's financial statements are complete and 
accurate  and  are  in  accordance  with  generally  accepted  accounting  principles.  This  is  the  responsibility  of 
management (with respect to whom the Committee performs an oversight function) and the external auditors. 
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Director  CFO and Director

“Darren Fast”            “Ravinder Mlait”   

DARREN FAST  RAVINDER MLAIT
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