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PRELIMINARY NOTES 

This annual information form ("AIF") of Deveron Corp. (the "Company" or “Deveron”) is prepared 
in the form prescribed by National Instrument 51-102 – Continuous Disclosure Obligations of the 
Canadian Securities Administrators.  All dollar amounts in this AIF are expressed in Canadian 
dollars unless otherwise indicated.  All information in this AIF is as of December 31, 2020, unless 
otherwise indicated. 

FORWARD-LOOKING INFORMATION 

Certain statements contained in this Annual Information Form, particularly in the sections below 
entitled “Description of The Business” and “Risk Factors”, contain “forward-looking information” 
within the meaning of applicable securities laws. Forward-looking information may relate to our 
future outlook and anticipated events or results and may include information regarding our financial 
position, business strategy, growth strategy, budgets, operations, financial results, taxes, dividend 
policy, plans, objectives. In some cases, forward-looking information can be identified by the use 
of forward-looking terminology such as “plans”, “targets”, “expects”, “does not expect”, “is 
expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “outlook”, “forecasts”, 
“projection”, “prospects”, “strategy”, “intends”, “anticipates”, “does not anticipate”, “believes”, or 
variations of such words and phrases or state that certain actions, events or results “may”, “could”, 
“would”, “might”, “will”, “will be taken”, “occur” or “be achieved”. In addition, any statements that 
refer to expectations, intentions, projections or other characterizations of future events or 
circumstances contain forward-looking information. Statements containing forward-looking 
information are not historical facts but instead represent management’s expectations, estimates 
and projections regarding future events or circumstances. 
 
The forward-looking information contained in this Annual Information Form is based on 
management’s opinions, estimates and assumptions in light of its experience and perception of 
historical trends, current conditions and expected future developments, as well as other factors that 
we believe to be appropriate and reasonable in the circumstances. Despite a careful process to 
prepare and review the forward-looking information, there can be no assurance that the underlying 
opinions, estimates and assumptions will prove to be correct. Certain assumptions in respect of our 
ability to expand the Company’s network of partnerships in existing and new geographies and 
verticals and our ability to expand our customer base domestically and internationally; the viability 
and continuity of our existing commercial partnerships; our ability to build market share; our ability 
to develop and market additional products and to increase sales from our existing customers 
through sales of our more premium products; our ability to attract and retain key management and 
personnel; our anticipated growth prospects; the state of the agricultural industry and global 
economy; the expected impact and adoption of digital tools by farmers; continued confidence in 
our products and services; future foreign exchange and interest rates; the impact of competition; 
changes to trends in the agricultural industry, including verticals in the broader agricultural 
ecosystem or to global economic factors; changes to laws, rules, regulations and global standards; 
and our ability to pursue strategic acquisitions are material factors made in preparing the forward-
looking information and management’s expectations contained in this Annual Information Form. 
 
The forward-looking information contained in this Annual Information Form represents 
management’s expectations as at March 29, 2021 or as of the specific date of such forward-looking 
information and is subject to change after such date. However, we disclaim any intention or 
obligation or undertaking to update or revise any forward-looking information whether as a result of 
new information, future events or otherwise, except as required under applicable securities laws in 
Canada.  
 
Forward-looking information is necessarily based on a number of opinions, estimates and 
assumptions that management considered appropriate and reasonable as of the date such 
statements are made and is subject to known and unknown risks, uncertainties and other factors 
that may cause the actual results, level of activity, performance or achievements to be materially 
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different from those expressed or implied by such forward-looking information, including but not 
limited to those referred to under the heading “Risk Factors” in this Annual Information Form and 
those identified in our Management’s Discussion & Analysis for the year ended December 31, 2020, 
which is available under our profile on the System for Electronic Document Analysis and Retrieval 
(“SEDAR”) at www.sedar.com. 
 
We caution that the list of risk factors and uncertainties under the heading “Risk Factors” is not 
exhaustive and other factors could also adversely affect our results. Readers are urged to consider 
the risks, uncertainties and assumptions carefully in evaluating the forward-looking information in 
this Annual Information Form and are cautioned not to place undue reliance on such information.  
 
All of the forward-looking information contained in this Annual Information Form is expressly 
qualified by this cautionary statement. 
  

http://www.sedar.com/
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CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Company was incorporated as Deveron Resources Ltd. under the laws of the Province of 
Ontario on March 28, 2011. Effective July 14, 2016, by articles of amendment, the Company 
changed its name to Deveron UAS Corp. Effective August 31, 2020, by articles of amendment, the 
Company changed its name to Deveron Corp.  The Company's registered and head office is located 
at 82 Richmond Street East, Toronto, Ontario M5C 1P1. The Company is a reporting issuer in the 
Provinces of British Columbia, Alberta and Ontario.  The common shares (each, a “Common 
Share”) in the capital of the Company are listed for trading on the TSX Venture Exchange ("TSXV") 
under the symbol "FARM".  

Inter-corporate Relationships 

Set out below is the corporate structure of the Company and its subsidiaries, including the corporate 
jurisdiction and the percentage of shares of the subsidiary owned, controlled or directed by the 
Company. 

Deveron Corp. 

(Ontario) 

100% 
 

 100%   51%  

Veritas Farm 
Management Inc. 

(Ontario) 

 
Deveron USA LLC 

(Delaware, USA) 
 

Woods End 
Laboratories(1) 

Note:  
(1) The Company and A & L Canada Laboratories Inc. created a joint venture under the name “Woods End” which 

will own 100% of the assets of Woods End and was funded on a pro-rata basis with the Company owning 51% 

and A & L Canada Laboratories Inc. owning 49% 

 
GENERAL DEVELOPMENT OF THE BUSINESS 

Deveron is an agriculture technology company that uses data and insights to help farmers and 

large agriculture enterprises increase yields, reduce costs and improve farm outcomes.  The 

company employs a digital process that leverages data collected on farms across North America 

to drive unbiased interpretation of production decisions, ultimately recommending how to optimize 

input use.  Our team of agronomists and data scientists build products that recommend ways to 

better manage fertilizer, seed, fungicide, and other farm inputs.  Additionally, we have a national 

network of data technicians that are deployed to collect various types of farm data, from soil to 

drone.  Our geographic focus is the US and Canada where 1 billion acres are actively farmed 

annually. 

 
Three Year History 

Year ended December 31, 2018. 

On February 23, 2018, the Company completed a non-brokered private placement through the 
issuance of 8,180,172 units of the Company for gross proceeds of $2,863,060. Each unit was 
comprised of one Common Share and one Common Share purchase warrant. Each warrant entitled 
the holder to purchase one Common Share at a price of $0.50 per Common Share for a period of 
24 months from the date of closing. In addition, As part of the non-brokered private placement, the 
Company entered into an advisory agreement (the “Gravitas Advisory Agreement”) with Gravitas 
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Securities Inc. ("Gravitas"). In connection with the Advisory Agreement, the Company granted 
500,000 stock options to Gravitas. Each option entitled Gravitas to purchase one Common Share 
at a price of $0.37 per common share pursuant to a vesting period over 12 months from the date 
of the Advisory Agreement. 

On March 22, 2018, the Company completed a non-brokered private placement through the 
issuance of 1,161,714 units of the Company for gross proceeds of $406,599. Each unit was 
comprised of one Common Share and one Common Share purchase warrant. Each warrant entitled 
the holder to purchase one Common Share at a price of $0.50 per common share for a period of 
24 months from the date of closing. 

On May 2, 2018, the Company announced that it completed integration of its drone data order 
management platform (“SOAR”) with the John Deere Operations Center (the “Operations 
Center”). This integration allowed users of the John Deere Operations Center direct access to 
acquire ultra-high-resolution drone data directly from the Company. This application programming 
interface integration increased the ease for users of the Operations Center to acquire ultra-high-
resolution drone data by ordering flights for their farms. 

On June 19, 2018, the Company announced that it launched its drone data services in the US 
market, offering drone data services to the Company’s partners across the US mid-west, where 
there are over 127 million acres of farmland. 

On July 16, 2018, the Company announced that it was awarded a National Special Flight 
Operations Certificate (“SFOC”) for operations of its UAV systems. This SFOC provided Deveron 
with approval to operate nine additional makes and models in its UAV fleet, providing customers 
with increased operational flexibility. 

On August 27, 2018, the Company signed a definitive agreement (the "Veritas Agreement") with 
South West Ag Inc. ("South West") to acquire all the issued and outstanding shares of Veritas.  

On September 11, 2018, the Company announced that it received final payment of $517,000 for 
its shareholdings in Boreal Agrominerals Inc. (“Boreal”). In addition, the Company announced that 
it received final payment of $50,000 from New Gold Inc. for its Nechako gold property in British 
Columbia. 

On September 12, 2018, the Company and A & L Canada Laboratories Inc. (“A&L”) formed a 
strategic alliance working towards completion of a definitive collaboration agreement. The alliance 
between the companies considers several elements including cross promotion of existing services, 
joint development of value-add imaging and mapping products, and future development of remote 
sensing data integration services for farm clients, with a view of advancing crop data collection, 
analysis and interpretation for enhanced farm productivity. 

On September 14, 2018, the Company acquired all of the issued and outstanding shares of Veritas 
pursuant to the terms of the Veritas Agreement. In connection with completion of the Acquisition, 
Veritas shareholders received a cash payment of $320,000 and 3,750,000 units of the Company. 
Each unit was comprised of one Common Share and one-quarter of a Common Share purchase 
warrant. Each whole warrant entitled the holder to acquire one Common Share at an exercise price 
of $0.50 per Common Share for a period of two years. Under the terms of the Veritas Agreement, 
the units were released from escrow in five equal tranches of 750,000 units, every three months, 
with the initial release occurring on the sixth month following the closing of the acquisition, and the 
final tranche being released on the eighteenth month after closing. In addition, the Company agreed 
to pay Veritas a sum equal to 50% of the earnings of Veritas during the period from April 1, 2018 
to August 31, 2018. 

On October 2, 2018, Deveron repaid a $500,000 loan to Greencastle Resources Ltd. 
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Year ended December 31, 2019. 

On January 29, 2019, the Company announced that it entered into a five-year service agreement 
with A & L in which A & L engaged the Company to administer, manage and execute A & L’s soil 
sampling collection business. 

On May 7, 2019, the Company announced that it entered into a partnership and distribution 
agreement with AIRINOV to provide North American growers with a solution for managing in-
season crop nutrient applications. The offering will use high-resolution in-season imagery collected 
by UAV to drive nitrogen placement decisions in crops such as wheat, barley, oats and canola. 
AIRINOV, based in France, is a pioneer in drone-based digital agriculture solutions and has 
demonstrated the success of its algorithms to drive increased profits ranging from $42 to $61 per 
acre across multiple crops. 

On August 16, 2019, the Company entered into a membership interests purchase agreement (the 
"Atlas Purchase Agreement") with Atlas Team LLC (“Atlas”) to acquire all of the interest in Atlas.  
Atlas is an agricultural supply company which provides remote sensing and precision agriculture 
data aggregation and analytic services in the United States. 

On September 6, 2019, the Company acquired all of the issued and outstanding shares of Atlas 
pursuant to the terms of the Atlas Purchase Agreement. Pursuant to the Atlas Purchase 
Agreement, the Company issued an aggregate of 250,000 Common Shares.   Under the terms of 
the Atlas Purchase Agreement, the Common Shares will be released from escrow in three tranches 
on an annual basis, commencing on the first anniversary of the Transaction date.    

Year ended December 31, 2020. 

On January 7, 2020, the Company and Huron Tractor Limited (“Huron Tractor”) jointly announced 
a continuation of the collaborative initiative between Huron Tractor and Veritas. 

On April 6, 2020, the Company closed a non-brokered private placement of 6,550,000 units at a 
price of $0.10 per unit for gross proceeds of $655,000.  Each unit was comprised of one Common 
Share and one-half of one Common Share purchase warrant. Each warrant entitles the holder 
thereof to purchase one Common Share at an exercise price of $0.20 per warrant for a period of 
18 months from closing. 

On April 16, 2020, the Company closed a non-brokered private placement of 7,050,000 units at a 
price of $0.10 per unit for gross proceeds of $705,000. Each unit was comprised of one Common 
Share and one-half of one Common Share purchase warrant. Each warrant entitles the holder 
thereof to purchase one Common Share at an exercise price of $0.20 per warrant for a period of 
18 months after date of issuance. As consideration for the services provided for the private 
placements, the agents received a cash commission equal to in the aggregate $42,000 and an 
aggregate of 420,000 compensation warrants. Each compensation warrant entitles the holder 
thereof to purchase one Common Share at an exercise price of $0.20 for a period of 18 months 
after the date of issuance. 

On May 11, 2020, the Company announced that it acquired all of the operating assets of Better 
Harvest Inc. (“Better Harvest”), a Texas, United States based agronomy solutions business. 

On July 7, 2020, the Company announced that it will be collaborating with Terramera, a global 
agriculture technology leader, using UAVs and data across multiple sites throughout North America 
for the 2020 growing season. 

On December 23, 2020, the Company closed a non-brokered private placement of 16,529,222 
units at a price of $0.35 per unit for gross proceeds of $5,785,228. Each unit was comprised of one 
Common Share and one-half of one Common Share purchase warrant. Each warrant entitles the 
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holder thereof to purchase one Common Share at an exercise price of $0.45 per warrant for a 
period of 2 years from the date of issuance. As consideration for the services provided for the 
private placement, the Company paid finder’s fees of $276,062 and issued an aggregate of 701,664 
compensation warrants. Each compensation warrant entitles the holder thereof to purchase one 
common share at an exercise price of $0.35 for a period of 2 years after the private placement. 

During the year, the Company applied for the COVID-19 Relief Line of Credit as part of the 
Government-sponsored Canada Emergency Business Account (“CEBA”). The credit limit of 
$40,000 bears no interest until December 31, 2020. On January 1, 2021, the operating line of credit 
converted to a 2-year non-interest term loan, to be repaid by December 31, 2022 of which $10,000 
of the loan will be forgiven if $30,000 is repaid in full on or before December 31, 2022. If on 
December 31, 2022 the loan is not repaid, the Company can exercise the option for a 3-year term 
extension at an interest rate of 5% on the balance over the term extension period. 

In April 2020, the Company participated in the Government of Canada’s Canada Emergency Wage 
Subsidy ("CEWS") program. CEWS provides a wage subsidy on eligible remuneration, subject to 
a maximum per employee, to eligible employers based on meeting certain eligibility criteria.  During 
the financial year ended December 31, 2020, the Company received $34,353 relating to the CEWS 
program.   

During the fiscal year ended December 31, 2020, the Company applied for and received loan 
proceeds in the amount of $65,628 (US$49,200) (“PPP Funds”) pursuant to the Paycheck 
Protection Program (“PPP”). The PPP was established as part of the Coronavirus Aid, Relief and 
Economic Security Act (“CARES Act”) in order to enable small businesses to pay employees during 
the economic slowdown caused by COVID-19 by providing forgivable loans to qualifying 
businesses for up to 2.5 times their average monthly payroll costs. The amount borrowed by the 
Company under the PPP is eligible to be forgiven provided that (a) the Company uses the PPP 
Funds during the 24-week period after receipt thereof, and (b) the PPP Funds are only used to 
cover payroll costs (including benefits), rent, mortgage interest, and utility costs. The amount of 
loan forgiveness will be reduced if, among other reasons, the Company does not maintain staffing 
or payroll levels.   Principal and interest payments on any unforgiven portion of the PPP Funds (the 
“PPP Loan”) will be deferred for six months and will accrue interest at a fixed annual rate of 1%. 
Additionally, the PPP Loan balance will carry a two-year maturity date. There is no prepayment 
penalty on the PPP Loan. The Company expects the PPP to be forgiven in full as it believes it will 
meet all the criteria to forgive the loan. 

Events Subsequent to Year ended December 31, 2020 

On February 22, 2021, the Company announced that it had entered into an agreement with FD 
Agro Technologies LLC (“Farm Dog”) to acquire all of the assets, properties, rights and interests 
of Farm Dog (the “Farm Dog Acquisition”), an agriculture data platform company which helps 
farmers, agronomists and agribusinesses record, organize and leverage on-farm information to 
make better decisions.  

On March 5, 2021, the Company announced that it had closed the Farm Dog Acquisition whereby 
it acquired all of the assets, properties, rights and interests of Farm Dog. As consideration for the 
Farm Dog Acquisition, the Company will issue an aggregate of 294,118 Common Shares over a 
period of two years and a cash payment of US$100,000. In connection with the Farm Dog 
Acquisition, the Company’s wholly-owned subsidiary Deveron USA, LLC (“Deveron USA”) entered 
into an employment agreement with Liron Brish (“Brish”) whereby Brish was retained as an 
employee of Deveron USA (the “Employment Agreement”). Based on the achievement of certain 
milestones, and pursuant to the Employment Agreement, the Company has agreed to pay 
US$750,000 as follows: (i) US$250,000 issuable in Common Shares in the event that Farm Dog 
adds 2,000,000 unique acres within 3 years of the closing date of the Farm Dog Acquisition; and 
(ii) US$250,000 issuable in Common Shares and US$250,000 in cash in the event that Farm Dog 
generates an additional CAD$5,000,000 in revenue by the end of 2022.  
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On April 6, 2021, the Company announced that it had formed a joint venture with A&L, and together 
they acquired the assets of Woods End Laboratories (“Woods End”), a US based leader in 
agricultural soil health testing. The Company and A&L created a joint venture under the name 
“Woods End”, which owns 100% of the assets of Woods End, and was funded on a pro-rata basis 
with the Company owning 51% and A&L owning 49%. The Company and A&L have agreed to 
purchase the assets of Woods End for US$2,250,000 payable on closing, excluding customary 
holdback provisions, and working capital adjustments. 

On May 17, 2021, the Company entered into a definitive agreement (the “Tana Definitive 
Agreement”) to acquire the assets of Tana Ag Solutions Group LLC (“Tana Ag”), an Oklahoma 
based digital agronomy company focused on soil health and yield improvement (the “Tana 
Acquisition”).  

On May 27, 2021, the Company announced that it had entered into a definitive agreement (the 
“Stealth Definitive Agreement”) to acquire all of the assets of Stealth Ag, Inc. (“Stealth Ag”), a 
digital agronomy company. As consideration for the acquisition, the Company has agreed to: (i) 
pay Stealth Ag an initial cash payment of US$800,000 upon signing of the Stealth Definitive 
Agreement and an aggregate of US$150,000 on each of the first two anniversaries of the signing 
of the Stealth Definitive Agreement; and (ii) issue such number of Common Shares equal to 
US$175,000 at a price of $0.86 per Common Share upon receipt of the approval of the TSXV and 
an additional number of Common Shares equal to US$187,500 at a price of $0.86 per Common 
Share on each of the first two anniversaries of the signing of the Definitive Agreement. (iii) pay First 
Southeast Bank (“The Lender”) US $106,525.81 representing the amount due by Stealth Ag to 
Lender upon signing of the Definitive Agreement. Under the terms of the Acquisition if certain 
milestones are met, Deveron has agreed to pay an additional US$270,000 as follows: (i) 
US$40,000 in cash and issue such number of Common Shares equal to US$40,000 in the event 
that during the 12-month period (the first earn-out period), commencing January 1, 2021, Stealth 
Ag exceeds gross revenue of US$1,000,000; (ii) US$50,000 in cash and issue such number of 
Common Shares equal to US$50,000 in the event that during the 12-month period following the 
first earn-out period (the second earn-out period), Stealth Ag exceeds gross revenue for the prior 
twelve month period by at least US$250,000; and (iii) issue such number of Common Shares equal 
to US$90,000 in the event that Stealth Ag adds 400,000 unique acres to Farm Dog during the 24-
month period following execution of the agreement. As of the date of the AIF, the acquisition has 
closed. 

On May 28, 2021, the Company announced that it had closed the Tana Acquisition. As 
consideration for the Tana Acquisition, the Company issued an aggregate of 166,005 Common 
Shares over a period of two years and cash payments in the aggregate of US$112,500 over a 
period of two years. Pursuant to the terms of the Tana Acquisition, if all milestones are met, the 
Company has agreed to pay an additional US$909,440. Based on the achievement of certain 
milestones, the remaining US$909,440 would be payable as follows: (i) US$125,000 in cash and 
issue such number of Common Shares equal to US$132,880 in the event that during the 12 month 
period (the first earn-out period), following the execution of the agreement, Tana Ag exceeds gross 
revenue for the prior twelve month period by at least US$1,000,000; (ii) US$150,000 in cash and 
issue such number of Common Shares equal to US$156,800 in the event that during the 12 month 
period following the first earn-out period (the second earn-out period), Tana Ag exceeds gross 
revenue for the prior twelve month period by at least US$1,000,000; and (iii) US$150,000 in cash 
and issue such number of Common Shares equal to US$194,760 in the event that during the 12 
month period following the second earn-out period, Tana Ag exceeds gross revenue for the prior 
twelve month period by at least US$1,000,000. 

On June 25, 2021, the company announced it has appointed Joelle Faulkner as a director to the 
Company’s Board. Joelle is a multi-generational farmer and the Founder and CEO of Area One 
Farms, a financial solution provider in the agricultural space.  A Rhodes Scholar and Fulbright 
Scholar, Joelle obtained degrees in Engineering, Business and Law from Western University, 
Oxford University and Stanford University.  She has been named as one of; Canada’s Top 40 
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Under 40, Canadian Private Equity Summit’s Emerging Leader award, and Canada’s Top 100 Most 
powerful Women: Future Leaders. 

 
On August 3, 2021, the company announced a non-brokered private placement financing for gross 
proceeds of $3,500,000 through the issuance of 5,384,615 units of the Company at a price of $0.65 
per Unit (the “Offering”). Each Unit is comprised of one Common Share and one-half of one whole 
Common Share purchase warrant. Each whole warrant entitles the holder thereof to acquire one 
Common Share at a price of $0.85 per Common share for a period of two (2) years from the date 
of issuance.  
 
On August 24, 2021, the Company completed the final tranche of its $8,210,957 private placement 
through the issuance of 12,632,242 units of the Company at a price of $0.65 per Unit (the 
“Offering”). Each Unit is comprised of one Common Share and one-half of one whole Common 
Share purchase warrant. Each whole warrant entitles the holder thereof to acquire one Common 
Share at a price of $0.85 per Common share for a period of two (2) years from the date of issuance.  
 
On September 9, 2021, the Company announced that it entered into a definitive agreement (the 
“Agronomic Agreement”) dated September 8, 2021 with Agronomic Solutions, LLC (“Agronomic 
Solutions”) to acquire all of the assets of Agronomic Solutions. As consideration for the acquisition, 
the Company agreed to: (i) pay Agronomic Solutions an initial cash payment of US$425,000 upon 
signing of the Agronomic Agreement and an aggregate of US$425,000 on each of the first two 
anniversaries of the signing of the Agronomic Agreement; and (ii) issue such number of Common 
Shares equal to US$141,667 at a price of $0.68 per Common Share upon receipt of the approval 
from the TSXV and an additional number of Common Shares equal to US$141,667 at a price of 
$0.68 per Common Share on each of the first two anniversaries of the signing of the Agronomic 
Agreement.  

DESCRIPTION OF THE BUSINESS  

Overview 

Deveron is an agriculture technology company that uses data and insights to help farmers and 

large agriculture enterprises increase yields, reduce costs and improve farm outcomes.  The 

company employs a digital process that leverages data collected on farms across North America 

to drive unbiased interpretation of production decisions, ultimately recommending how to optimize 

input use.  Our team of agronomists and data scientists build products that recommend ways to 

better manage fertilizer, seed, fungicide, and other farm inputs.  Additionally, we have a national 

network of data technicians that are deployed to collect various types of farm data, from soil to 

drone.  Our geographic focus is the US and Canada where 1 billion acres are actively farmed 

annually. 

 

Customers 

As at December 31, 2020, over 200 growers and agribusiness enterprises used the Company’s 
solutions, and covered approximately six hundred thousand acres in North America used the 
Company’s solutions.  Historically, we have had success selling to large farms, which reflects the 
ability of our platform to scale and deliver a return on investment to these operations. We believe 
our solution is competitive for smaller sized operations and can produce valuable insights and 
attractive yield for smaller operations. 

To date, the Company believes that its focus on its core business and its entrepreneurial nature 
have positioned it well to compete with larger industry participants, while its strategic technology 
offerings have provided it with a competitive advantage over participants. 
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Research and Development  

 
We are currently developing enhancements to our products and service offerings, including Farm 
Dog that will enable our clients to interact with more of their data and our services digitally.  We 
believe these investments will increase the revenue streams we will earn from our grower 
customers, as well as accelerate the adoption of our platform by growers and agribusinesses.  
 
Since 2016, we have accelerated our proprietary capabilities, service reach and intellectual 
property related to the collection and insight of drone imagery, soil health, tissue health and yield 
data. We continually invest in technology to gather quality data to strengthen the capabilities of our 
analytics offerings, as we continue to strive to be a leader in soil health in the North American 
market.   
 
Our Data Collection Services 

The Company offers a comprehensive package of data collection services. It sells four principal 
data collection services, each providing an additional data layer to aid in our customers decision 
making process, they are: Soil Sampling, Tissue Sampling, Weather Station Installation and UAV 
Imagery.  The Company’s data collection products are sold in two separate methods depending on 
the regional norms: a per field method in the Canadian Prairies and western United States or a per 
acre basis in Central and Eastern Canada, as well as the Eastern, Central and Mid-West United 
States.  

• Soil Sampling: is a standard practice for any farm operation as it allows the grower to 
maintain and monitor their soil fertility. Healthy soil is paramount to good, sustainable 
yields. Utilizing our expansive rural labour force, the Company’s soil experts take samples 
based on the resolution requested by its client.  Samples are then taken to a soil lab for 
analysis and results are returned to the client. The Company supplies its soil experts with 
training of multiple protocols and are supplied with the latest technology and software to 
maximize efficiency. A regularly scheduled soil sampling program guarantees that the 
clients’ fields nutrient management goals are being met and that the client are maximizing 
their crop input investment. A well-balanced soil makes the client’s seed perform as 
anticipated, their chemical program performs as promised, and the client’s yield levels to 
increase. A soil sampling program will help apply crop nutrients where they are needed 
following a 4R nutrient stewardship program while maximizing the client’s input investment 
on every acre. 
 

• Tissue Sampling:  The Company’s soil experts travel to the client’s operation and acquires 
samples at multiple times during the growing season and accurately identifying the stage 
of growth to best match the nutrient ranges. The samples are evaluated for deficiencies, 
but also nutrient trends over time. Soil experts are trained in multiple protocols to best 
service the client’s needs. These protocols range from lower cost product like bulk tested, 
to more precision protocols such as drone assisted testing, in which we leverage drone 
imagery to more accurately choose samples from low and high vegetation zones.   

 
• Weather Station Installation: Weather data plays a prominent role in decision making 

throughout the crop production cycle. Utilizing the Company’s rural labour force it facilitates 
the deployment of hardware that allows growers and agribusiness to track and plan for 
changing weather conditions. 

 

• UAV Imagery: Deveron offers scalable UAV imagery solutions to its clients. Utilizing UAV 
technology, the Company captures a series of images and creates mapping data to help 
growers and agribusiness make decision. These images are then analyzed and turned into 
RGB maps used for crop scouting, stand count, crop damage assessment earth works 
projects, tiling and terracing work, or Normalized Difference Vegetation Index (“NDVI”) 
maps, which are data rich maps portraying plant health. These NDVI maps are used to 
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create management zones and variable rate application prescriptions based on current 
field conditions.  

 
Our Data Insights Services   

The Company’s independent, proprietary and unbiased team of agronomists and data scientists 
are trusted sources in the agronomy market. The Company offers a comprehensive suite of digital 
agronomy solutions to our clients ranging from; Soil analysis, to Variable Rate application to Profit 
Mapping. These solutions provide our customers with an end to end turnkey product suite, 
collecting, analyzing and acting on agricultural data.  

• Statically Obtained Ideal Level (S.O.I.L) Insights: using soil sampling data and most recent 
yield data our digital insight team utilize our proprietary technology to analyze what nutrient 
is limiting yield per zone.  The Company’s agronomy experts provides its clients with soil 
maps clearly displaying which nutrients are high, low or optimum in each zone, allowing its 
clients insight in to how to best increase yield, increase the return on investment and lower 
input cost. S.O.I.L insights work hand in hand with our fertilizer variable rate prescriptions 
to address nutrient shortages in problem areas and assure clients are not over applying 
nutrients where they do not have to.  

• Variable Rate Prescription Insights: paired with the Company’s S.O.I.L insights its Variable 
Rate Prescriptions and analysis provide clients the highest return on investment. Utilizing 
the results from the Company’s S.O.I.L tool, its agronomy team examine nutrient high 
points and low points and build customized prescriptions for all nutrients that its clients 
want to target.  Ensuring that the correct amount of nutrients is added to only problem 
areas, and the client doesn’t overspend on costly fertilizer, chemicals and other inputs.  
Variable Rate Prescriptions are available for seeding, fertilizing, fungicide and desiccation.  

Farm Dog  

Acquired in 2021, Farm Dog is our award winning in-field scouting application. Farm Dog provides 
users the ability to catalogue, access, organize and act on farm data. The web and mobile facing 
app, is used to track and report pests and mold during in-field scouting.  Synced to the cloud, Farm 
Dog lets users create unique reports to share with teams, clients, and stakeholders of the status of 
the crop in mid-season.  Farm Dog is offered as a freemium product through the Apple & Android 
app store, with the premium version being available for $44 a month.  

Woods End Laboratories 

Acquired in 2021, Woods End is a leading soil health research company founded in 1974. Woods 
End has focused on creating solutions for the agriculture, compost and soil health markets. Its 
flagship brand, Solvita, is a leading soil health diagnostic product utilized across the globe to help 
measure the biological activity in soil. 

Specialized Skill and Knowledge  

The Company believes its success is in part dependent on the performance of its management and 
key employees, many of whom have relationships and specialized experience relating to our 
products and technology, the agricultural industry and our growers and channel partners.  In 
addition, the Company has been awarded a SFOC which allows its UAV pilots to operate its UAVs 
outside of basic and advanced UAV operating rules by Transport Canada and published in Part IX 
of the Canadian Aviation Regulations (“CAR”) promulgated under the Aeronautics Act (Canada). 

The Company believes that it has adequate personnel with the specialized skills and knowledge to 
successfully carry out the Company’s business and operations. See “Risk Factors” for a discussion 
of the risks of losing such specialized skill and knowledge. 
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Competition 

The Company faces competition in all aspects of its business, including scope of product offerings, 
distribution, quality and pricing.  Our competitors include solutions developed by two established 
agriculture industry vendors, Bayer AG (“Bayer-Monsanto”) and Deere & Company (“John 
Deere”), as well as smaller and earlier-stage single-point solution providers. 

• Established agriculture industry vendors: John Deere is one of the largest farm 
equipment manufacturers and distributors globally and has its own digital solution 
marketed as Operations Centre.  Bayer-Monsanto is one of the largest seed 
suppliers globally and markets Climate as its digital solution.  We believe our 
platform and solutions have significant advantages over these competitive offerings.  
The company is in the business of selling data collection and data insight products, 
that are independent and unbiased.  This independence is one reason our 
customers trust the Company and why they often deploy our solutions alongside 
those of John Deere and Bayer-Monsanto, even when those alternative solutions 
are provided for free. 

• Point and regional solution providers: these solutions often provide a farm with a 
narrow vision on improving a very specific variable and/or targets a crop that is 
grown in a specific region.  

 
Management of the Company believes its primary competition is the group of established 
agriculture industry vendors who provide their solution as a secondary offering to their core 
business.  The Company expects competition to remain intense in the future, particularly as 
industry adoption continues to rise with growers investing more in software solutions.   
 
Management believes that it is positioned to compete favourably as our main competitors are 
focused on providing equipment and crop inputs to farms and use their digital platforms to support 
the sale of their primary products and services.  As a result, the Company believes they have not 
made it their focus to develop a comprehensive, end-to-end platform.  The Company’s focus is to 
provide independent data collection services and data insight.  These services provide growers 
with the ability to utilize data to make decisions on all areas of their operations.   
 
Components 

The Company obtains hardware components, various subsystems and systems, and raw materials 
from a limited group of suppliers.  The Company does not have long-term agreements with any of 
these suppliers that obligate such suppliers to continue to sell components, subsystems, systems 
or products to the Company.  The Company's reliance on these suppliers involves significant risks 
and uncertainties, including whether suppliers will provide an adequate supply of required raw 
materials, components, subsystems, or systems of sufficient quality, will increase prices for the raw 
materials, components, subsystems or systems, and will perform their obligations on a timely basis.  
See "Risk Factors – Risks Related to the Business of the Company – Reliance on Components 
and Raw Materials" in this AIF.  

Intellectual Property  

Our intellectual property is important to our business. In accordance with industry practice, we 
protect our proprietary products and technology through a combination of contractual provisions 
and intellectual property rights, including rights in a trademark, copyright, and trade secrets. 

We generally license our software pursuant to agreements that restrict our customers’ and partners’ 
ability to use our technology, such as prohibiting reverse engineering, restricting the use of access, 
and/or use of our source code. We also seek to avoid disclosure of our trade secrets and other 
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confidential and proprietary information by requiring our employees and consultants to execute 
non-disclosure agreements. We also ensure that the Company owns all intellectual property rights 
in work product developed by employees and consultants by requiring employees and consultants 
to sign agreements that require our employees and consultants to assign to the Company all such 
intellectual property rights. We enter into non-disclosure agreements with our business partners, 
prospective business partners and other relationships where disclosure of proprietary information 
may be necessary. 

We have obtained a trademark registration for “Farm Dog” that is used in our business in Canada 
and the United States. 

Cycles 

The Company’s business is affected by seasonality. Growers in North America typically subscribe 
for the Company’s products and services at the beginning and the end of the crop season in the 
spring and fall. The agriculture industry is subject to seasonal and weather factors, which can vary 
unpredictably from period to period. 

Employees 

As at December 31, 2020, the Company employed 30 full-time equivalent employees, and over 20 
consultants.  As at the date of this AIF, the Company employs approximately 100 employees and 
consultants. 

Regulation 

We are subject to a number of federal, state, provincial and foreign laws and regulations that apply 
to companies in Canada and the other jurisdictions in which we conduct business, including privacy 
and data security requirements, anti-corruption, anti-bribery, anti-money laundering, import and 
export requirements, competition, intellectual property ownership and infringement and tax. While 
we monitor changes in these laws and regulations, many are still evolving and it is possible that 
current or future laws or regulations could be interpreted or applied in a manner that would prohibit, 
alter, or impair our existing or planned products and services. For more information, see “Risk 
Factors — Risks Related to our Business and Industry”. 

We are subject to applicable Canadian and foreign privacy laws regarding the collection, use, 
disclosure and protection of grower, commercial partner and employee data. Among other things, 
Canada’s federal Personal Information Protection and Electronic Documents Act (“PIPEDA”) and 
its provincial counterparts govern the collection, use and disclosure of personal information in the 
course of commercial activities by private sector organizations in Canada. We have a robust and 
broad security and privacy program, with a focus on protecting hardware assets, data and 
intellectual property, whether in the office or remotely located. 

In addition, the Company maintains an on-demand network of UAV pilots.  The use of UAVs is 
subject to the Aeronautic Act (Canada) and the regulation promulgated thereunder.  All options of 
UAVs must be conducted in accordance with the CA and Transport Canada flight authorizations.  
For more information, see “Risk Factors-Regulation and Permitting and Legislative Regime”. 

Facilities 

We are headquartered in Toronto, Ontario, Canada. The following table outlines our regional head 
office locations, each of which we lease: 
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Location Approx. Area  
(in square feet) 

Lease Expiration Date  Use 

Toronto, 
Ontario 

892 August 1, 2022 Office Space 

Chatham- 
Kent, Ontario  

2,246 July 1, 2022 Office Space 

Moosejaw, 
Saskatchewan 

600 July 1, 2022 Office Space 

Kansas City 
Missouri  

1,200 Month to month Office Space 

 
RISK FACTORS  

Risks Related to the Company’s Business 

The risks described below are not the only risks and uncertainties the Company faces.  Additional 
risks not currently known to the Company or that it currently considers immaterial also may impair 
its operations.  If any of the following risks actually occur, the Company’s business, results of 
operations and financial condition could be materially adversely affected.  In that case, the trading 
price of the Common Shares could decline and investors could lose all or part of their investment.  
There is no assurance that risk management steps taken will avoid future loss due to the 
occurrence of the risks described in this AIF or other unforeseen risks.  See also “Risks and 
Uncertainties” in the Company’s most recent Management’s Discussion & Analysis, which is 
available on SEDAR (www.sedar.com).  

Risks Related to our Business and Industry 

Evolving Markets 

The Company's business involves numerous inherent risks as a result of the nature of the 
Company's business, economic trends, as well as local regulatory, social, political, environmental 
and economic conditions in Canada and the United States, which are the Company's predominant 
areas of operation.  As such, the Company is subject to several financial and operational risks that 
could have a significant impact on the ability of the Company to generate any future profitability 
and on its levels of operating cash flows.  The Company assesses and attempts to minimize the 
effects of these risks through careful management and planning of its operations and hiring 
qualified personnel but is subject to a number of limitations in managing risk resulting from its 
current stage of development in a rapidly evolving industry. 

The following are certain risk factors relating to the business carried on by the Company that 
prospective investors should carefully consider before deciding whether to purchase Common 
Shares.  The Company may face a number of challenges in the development of its technology and 
in building its customer base.  Due to the nature of the Company's business and current stage of 
its business, the Company may be subject to significant risks.  Readers should carefully consider 
all such risks, including those set out in the discussion below. 

Below is a summary of the principal risks and related uncertainties facing the Company.  Such risk 
factors could have a material adverse effect on the Company's business, prospects, financial 
condition and results of operations or the trading price of the Common Shares. 

Deveron cannot accurately predict the extent to which demand for its services will increase, if at 
all. The challenges, risks and uncertainties frequently encountered by companies in rapidly evolving 
markets could impact Deveron’s ability to do the following: 

• generate sufficient revenue to maintain profitability; 

http://www.sedar.com/
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• acquire and maintain market share; 

• achieve or manage growth in its operations; 

• develop and renew contracts; 

• attract and retain other highly-qualified personnel; 

• successfully develop and commercially market new services; 

• adapt to new or changing policies; and 

• access additional capital when required and on reasonable terms. 

If Deveron fails to address these and other challenges, risks and uncertainties successfully, its 
business, results of operations and financial condition would be materially harmed. 

Deveron’s future growth depends on penetrating new markets, adapting existing services to new 
applications, and introducing new services that achieve market acceptance. Deveron plans to incur 
research and development costs as part of its efforts to develop and commercialize new services 
and enhance existing products. Deveron believes that there are significant investment opportunities 
in a number of business areas. Because Deveron accounts for research and development as an 
operating expense, these expenditures will adversely affect its earnings in the future. Further, 
Deveron’s research and development programs may not produce successful results, and its new 
services may not achieve market acceptance, create additional revenue or become profitable, 
which could materially harm its business, prospects, financial results and liquidity. 

Industry Cyclicality and General Economic Conditions 

The Company’s success depends substantially on the health of the agricultural industry. The 
performance of the agricultural industry is cyclical. Sales of agricultural services generally are 
related to the health of the agricultural industry, which is affected by farm income, farm input costs, 
debt levels and land values, all of which reflect levels of agricultural commodity prices, acreage 
planted, crop yields, agricultural product demand, including crops used as renewable energy 
sources such as ethanol, government policies and government subsidies. Sales also are influenced 
by economic conditions, interest rate and exchange rate levels and the availability of customer 
financing. Trends in the agricultural industry, such as farm consolidations, may affect the 
agricultural services market. In addition, weather conditions, such as floods, heat waves or 
droughts, can affect farmers’ buying decisions. Downturns in the agricultural industry due to these 
or other factors could vary by market and are likely to result in decreases in demand for agricultural 
services, which would adversely affect our sales, growth, results of operations and financial 
condition. 

To the extent that the agricultural industry declines or experiences a downturn, this is likely to have 
a negative impact on the business of the Company. Among other things, the agricultural sector has 
in recent years benefited from an increase in crop production and investment in agricultural 
infrastructure. To the extent crop production declines, economic conditions or sociopolitical factors 
result in a decrease in agricultural investment, this is likely to have a negative impact on the 
agricultural industry in North America and the business of the Company.  

Future developments in the North American and global economies may negatively affect the 
demand for our products and services.  Management cannot estimate the level of growth or 
contraction of the economy as a whole or of the economy of any particular region or market that 
the Company serves.  Adverse changes in our financial condition and results of operations may 
occur as a result of negative economic conditions, declines in stock markets, contraction of credit 
availability, political instability, pandemics (including the ongoing COVID-19 pandemic) and 
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government and consumer reactions thereto, or other factors affecting economic conditions 
generally.   

Impact of COVID-19 

In December 2019, a novel strain of coronavirus disease (“COVID-19”) was reported in Wuhan, 
China. On March 11, 2020, the World Health Organization declared COVID-19 a pandemic. The 
outbreak has reached more than 200 countries, resulting in the implementation of significant 
governmental measures, including travel restrictions, lockdowns, border closures, non-essential 
business closures, quarantines, self-isolations, shelters-in-place and social distancing, intended to 
control the spread of the virus. While these effects are expected to be temporary, the COVID-19 
outbreak has already caused severe global disruptions. In response to the virus, numerous 
countries and provincial, state and local governments, including jurisdictions where the Company 
operates, have placed large populations under lock-down or implemented similar measures and 
policies. In addition, several countries have instituted travel bans, in some cases closing their 
borders to all but non-essential traffic. Companies are also taking precautions, such as requiring 
employees to work remotely, imposing additional travel restrictions and temporarily closing 
businesses. These restrictions and prevention and mitigation measures have had and are likely to 
continue to have an adverse impact on global economic conditions and consumer confidence and 
spending and could have an adverse effect on the production of, and the demand for, our products 
and services. Uncertainties regarding the economic impact of COVID-19 have resulted and may 
continue to result in market turmoil, which has and could continue to negatively impact our 
business, financial condition and cash flows. 

At this point in time, it is difficult to predict the duration and extent of the pandemic and its future 
impact on our business. The extent of COVID-19’s effect on our future operational and financial 
performance will depend on future developments, including the duration, spread, severity and any 
recurrence of the COVID-19 virus, the nature and extent of governmental measures taken to 
contain the COVID-19 pandemic, the effectiveness and availability of vaccines, and the extent of 
the impact of the pandemic on the competitive landscape and overall economic conditions, all of 
which are uncertain and difficult to predict. The impact of COVID-19 on any of our employees, 
suppliers, distributors or transportation or logistics providers may negatively affect the price and 
availability of our products and services and impact our supply chain. If the disruptions caused by 
COVID-19 continue for an extended period of time, our ability to meet the demands of our 
customers may be materially impacted - as could the level of demand from our customers.  

History of Negative Cash Flows  
 
We had negative cash flows from operating activities of $1.68 million for the fiscal year ended 
December 31, 2020 and $1.54 million in the fiscal year ended December 31, 2019. As at December 
31, 2020, we had an accumulated deficit of $4.71 million. The accumulated deficit has arisen as a 
result of net losses of $1.76 million in the financial year ended December 31, 2020 and losses 
incurred in previous years of operations. These negative cash flows from operating activities, losses 
and accumulated deficit are a result of the substantial investments we made to build our technology 
platform and grow our business and we expect to make significant expenditures to expand our 
business in the future. We expect to continue our investment in sales and marketing to attract new 
commercial partners and growers to our services. We will continue our investment in research and 
development as we introduce new products and services, and extend the features of our existing 
platform. We intend to continue maintaining our high level of commercial partner and grower service 
and support, which we consider critical for our continued success. We also expect to incur 
additional general and administrative expenses as a result of our growth. We plan to continue to 
selectively pursue acquisitions of, or investments in, other complementary businesses, products or 
technologies, which require that we incur various expenses and fees of external counsel and other 
advisors. These increased expenditures will make it harder for us to achieve profitability and we 
cannot predict whether we will achieve profitability in the near term or at all. If the costs associated 
with acquiring new commercial partners or growers materially rise in the future, our expenses may 
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rise significantly. If we are unable to generate adequate revenue growth from new or existing 
commercial partners and growers and manage our expenses, we may continue to incur significant 
losses and may not achieve or maintain profitability. 
 
Risk of Decreased Crop Yields 

Decreased crop yields due to poor or unusual weather conditions, natural disasters or other factors 
are a significant risk affecting the Company’s business. Poor, unusual or extreme weather 
conditions and natural disasters may be exacerbated by the effects of climate change. 

Agricultural Commodity Prices, International Trade and Political Uncertainty  

Prices of agricultural commodities are influenced by a variety of unpredictable factors that are 
beyond the control of the Company, including weather, government (Canadian, United States and 
other) farm programs and policies and changes in global demand or other economic factors. A 
decrease in agricultural commodity prices could negatively affect the agricultural sector and the 
business of the Company. New legislation or amendments to existing legislation, may ultimately 
affect demand for the Company’s products.  

Agriculture and Related Policies  
 
The agricultural landscape continues to evolve at an increasingly fast pace as a result of factors 
including farm and industry consolidation, agricultural productivity and development and climate 
change.  
 
In many markets there are various pressures to reduce government subsidies to farmers, which 
may inhibit the growth in these markets of products used in agriculture. In addition, government 
programs that create incentives for farmers may be modified or discontinued. However, it is difficult 
to predict accurately whether, and if so when, such changes will occur. The Company expects that 
the policies of governments and international organizations will continue to affect the choices made 
by commercial partners and growers as well as the income available to growers to purchase 
products used in agriculture and, accordingly, the operating results of the agriculture industry. 
 
Competition  

The Company experiences competition in the markets in which it operates. Certain of the 
Company’s competitors have greater financial and capital resources than the Company. The 
Company could face increased competition from newly formed or emerging entities, as well as from 
established entities that choose to focus (or increase their existing focus) on the Company’s primary 
markets. The Company may also face potential competition from the emergence of new products 
or technology.  

Potential Acquisition, Investment and Disposition Opportunities 

In the normal course, the Company regularly evaluates and considers and may be engaged in 
discussions and negotiations with respect to, potential acquisition, investment and disposition 
opportunities that it believes may assist it in achieving its business and growth plans and in 
connection therewith, it may, at any time, have outstanding non-binding letters of intent or 
conditional agreements which individually or together may be material. There can be no assurance 
that any such discussions, negotiations, non-binding letters of intent or conditional agreements will 
result in a definitive agreement with respect to an acquisition, investment or disposition and, if they 
do, what the terms or timing of such would be or that such acquisition, investment or disposition 
will be completed. If the Company does complete any such transaction, it cannot assure investors 
that the transaction will ultimately strengthen the Company’s financial or operating results, 
prospects or competitive position or that it will not be viewed negatively by customers, securities 
analysts or investors. Such transactions may also involve significant commitments of the 
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Company’s financial and other resources including the completion of additional financings of equity 
or debt (which may be convertible into equity). Any such activity may not be successful in 
generating revenue, income or other returns to the Company and the resources committed to such 
activities will not be available to the Company for other purposes. 

Forward-Looking Information May Prove Inaccurate 

Readers are cautioned not to place undue reliance on forward-looking information. By its nature, 
forward-looking information involves numerous assumptions, known and unknown risks and 
uncertainties, of both a general and specific nature, that could cause actual results to differ 
materially from those suggested by the forward-looking information or contribute to the possibility 
that predictions, forecasts or projections will prove to be materially inaccurate. Additional 
information on the risks, assumptions and uncertainties can be found in this AIF under the heading 
“Cautionary Note Regarding Forward-Looking Information”. 

Climate Change 

Global climate change continues to attract considerable public, scientific and regulatory attention. 
Governments and regulatory bodies at the international, national, regional and local levels have 
introduced or may introduce legislative changes to respond to the potential impacts of climate 
change. 

Additional government action to regulate climate change, including regulations on carbon 
emissions and energy use, could increase direct and indirect costs to the Company’s operations 
and may have a material adverse impact on the Company. 

Based on risk assessments conducted by the Company, climate change is not an immediate 
material risk faced by the Company. However, as time goes on, it will likely have an impact on how 
the Company conducts its business. 

Operational Risks 

The Company will be affected by a number of operational risks and the Company may not be 
adequately insured for certain risks, including: labour disputes; catastrophic accidents; fires; 
blockades or other acts of social activism; changes in the regulatory environment; impact of 
non-compliance with laws and regulations; and natural phenomena, such as inclement weather 
conditions, floods, earthquakes and ground movements.  A defect, error, sabotage or failure in the 
Company's technology, or involving the Company's products and/or services, could result in injury, 
death or property damage and significantly damage the Company's reputation.  There is no 
assurance that the foregoing risks and hazards will not result in damage to, or destruction of, the 
Company's technologies or products, personal injury or death, environmental damage, adverse 
impacts on the Company's operation, costs, monetary losses, potential legal liability and adverse 
governmental action, any of which could have a material and adverse impact on the Company's 
business, prospects, financial condition and results of operations.  Also, the Company may be 
subject to or affected by liability or sustain loss for certain risks and hazards against which the 
Company cannot insure or which the Company may elect not to insure because of the cost.  This 
potential lack of insurance coverage could have an adverse impact on the Company's business, 
prospects, results of operations and financial condition. 

Regulation and Permitting 

Our services are currently subject to various regulatory requirements including laws, regulations 
and policies that govern the amount and type of taxes we are required to collect and remit. We may 
also be subject to anti-spam laws, regulations and policies. In Canada, the regulatory authority 
responsible for enforcement of Canada’s anti-spam law (“CASL”) has issued a bulletin that signals 
broad potential liability for electronic intermediaries (such as hosting providers and “software-as-a-
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service” providers) for failing to take sufficient steps to stop third parties from using intermediary 
services and facilities to violate CASL, including prohibitions on sending electronic marketing 
messages or installing computer programs without consent.  
 
Transport Canada is responsible for establishing, managing, and developing safety and security 
standards and regulations for civil aviation in Canada, and includes UAV.  Civil operations include 
law enforcement, scientific research, or use by private sector companies for commercial purposes.  
The Canadian Aviation Regulations (“CARs”) govern civil aviation safety and security in Canada, 
and by extension govern operation of drones in Canada to an acceptable level of safety.   

While Transport Canada has been a leader in the development of regulations for the commercial 
use of UAVs, and continues to move forward rapidly with its regulatory development, it has 
acknowledged the challenge of regulations keeping pace with the rapid development in technology 
and the growing demand for commercial UAV use, particularly in the beyond visual line-of-sight 
environment.  In 2012, the Canadian Aviation Regulation Advisory Council UAS working group 
released its Phase 2 report which outlined a proposed set of revision to the CARs to permit beyond 
visual line-of-sight operations.  This report was the basis for the recently released notice of 
proposed amendment to the CARs on lower risk beyond visual line-of-sight. 

Failure to obtain necessary regulatory approvals from Transport Canada or other governmental 
agencies, including the granting of certain SFOCs, or limitations put on the use of UAVs in response 
to public safety concerns, may prevent the Company from testing or operating its aircraft and/or 
expanding its sales which could have an adverse impact on the Company's business, prospects, 
results of operations and financial condition. 

Our business may become subject to increasing regulatory requirements, and as these 
requirements proliferate, we may be required to change or adapt our products and services to 
comply. Changing regulatory requirements might render our products and services obsolete or 
might block us from developing new products and services. This might in turn impose additional 
costs upon us to comply or to further develop our products and services. It might also make 
introduction of new products and services more costly or more time-consuming than we currently 
anticipate and could even prevent introduction by us of new products or services or cause the 
continuation of our existing products or services to become more costly. Accordingly, such 
regulatory requirements could have a material adverse effect on our business, financial condition, 
and results of operations. 
 
Uncertainty of New Business Models 

Forecasting the revenues and profitability for new business models is inherently uncertain and 
volatile.  The Company's actual revenues and profits for its business models may be significantly 
less than the Company's forecasts.  Additionally, these new business models could fail for one or 
more of the Company's products and/or services, resulting in the loss of the Company's investment 
in the development and infrastructure needed to support the new business models.   

Speed of Introduction of Products and Services to the Marketplace 

The Company's business is dependent on the speed with which it introduces its products and 
services to the market.  The introduction of the Company's products and services to the market is 
inherently difficult to manage and keep on schedule, and there can be no assurance that the 
Company will be able to meet its development objectives or to meet market expectations.  The 
Company may experience substantial delays in completing the development of its products and 
services which could negatively impact the Company's competitiveness in the market. 
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Undetected Flaws 

There can be no assurance that, despite testing by the Company, flaws will not be found in the 
Company's products and services, resulting in loss of or delay in market acceptance.  The 
Company may be unable, for technological or other reasons, to introduce products and services in 
a timely manner or at all in response to changing customer requirements.  In addition, there can be 
no assurance that while the Company is attempting to finish the development of its technologies, 
products and services, a competitor will not introduce similar or superior technologies, products 
and services, thus diminishing the Company's advantage, rendering its technologies, products and 
services partially or wholly obsolete, or at least requiring substantial re-engineering in order to 
become commercially acceptable.  Failure by the Company to maintain technology, product and 
service introduction schedules, avoid cost overruns and undetected errors, or introduce 
technologies, products and services that are superior to competing technologies, products and 
services would have a materially adverse effect on the Company's business, prospects, financial 
condition , and results of operations. 

Marketing Risks 

The Company believes that brand recognition is an important factor to its success.  If the Company 
fails to promote its brands successfully, or if the expenses of doing so are disproportionate to any 
increased net sales it achieves, it would have a material adverse effect on the Company's business, 
prospects, financial condition and results of operations.  This will depend largely on the Company's 
ability to maintain trust, be a technology leader, and continue to provide independent, high-quality 
and secure technologies, products and services.  Any negative publicity about the Company or its 
industry, the quality and reliability of the Company's technologies, products and services, the 
Company's risk management processes, changes to the Company's technologies, products and 
services, its ability to effectively manage and resolve customer complaints, its privacy and security 
practices, litigation, regulatory activity, and the experience of sellers and buyers with the Company's 
products or services, could adversely affect the Company's reputation and the confidence in and 
use of the Company's technologies, products and services.  Harm to the Company's brand can 
arise from many sources, including; failure by the Company or its partners to satisfy expectations 
of service and quality; inadequate protection of sensitive information; compliance failures and 
claims; litigation and other claims; employee misconduct; and misconduct by the Company's 
partners, service providers, or other counterparties.  If the Company does not successfully maintain 
a strong and trusted brand, its business could be materially and adversely affected. 

Geographical Expansion 

The Company faces challenges in expanding into new geographic regions.  The Company currently 
operates in Canada and the United States but may in the future seek to expand its presence in new 
geographic regions.  Any international expansion of the Company's technologies, products and 
services will expose the Company to risks relating to staffing and managing cross-border 
operations; increased costs and difficulty protecting intellectual property and sensitive data; tariffs 
and other trade barriers; differing and potentially adverse tax consequences; increased and 
conflicting regulatory compliance requirements, including with respect to data privacy and security; 
lack of acceptance of the Company's technologies, products and services; challenges caused by 
distance, language, and cultural differences; exchange rate risk; and political instability.  
Accordingly, any efforts by the Company to expand its operations may not be successful, which 
could limit the Company's ability to grow its business. 

Limited Operating History 

The Company has a limited operating history on which to base an evaluation of its business, 
financial performance and prospects.  As such, the Company's business and prospects must be 
considered in light of the risks, expenses and difficulties frequently encountered by companies in a 
relatively early stage of operation and development.   
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Reliance on Management and Key Employees 

The Company's future success depends substantially on the continued services of its executive 
officers and its key personnel.  If one or more of its executive officers or key personnel were unable 
or unwilling to continue in their present positions, the Company might not be able to replace them 
easily or at all. In addition, if any of its executive officers or key employees joins a competitor or 
forms a competing company, the Company may lose know-how, key professionals and staff 
members as well as business partners.  These executive officers and key employees could develop 
drone logistics technology that could compete with and take customers, market share and market 
opportunity away from the Company. 

Management of Growth 

The Company may experience a period of significant growth in the number of personnel which will 
place a strain upon its management systems and resources.  Its future will depend in part on the 
ability of its officers and other key employees to implement and improve financial and management 
controls, reporting systems and procedures on a timely basis and to expand, train, motivate and 
manage the workforce.  The Company's current and planned personnel, systems, procedures and 
controls may be inadequate to support its future operations. 

Insurance Coverage 

The Company requires insurance coverage for a number of risks, including business interruption, 
environmental matters and contamination, personal injury and property damage as well as general 
aviation liability coverage.  Although the Company maintains insurance policies, it cannot provide 
assurance that this insurance will be adequate to protect the Company from all material judgments 
and expenses related to potential future claims or that these levels of insurance will be available in 
the future at economical prices or at all.  A successful product liability claim could result in 
substantial cost to the Company.  If insurance coverage is unavailable or insufficient to cover any 
such claims, the Company's financial resources, results of operations and prospects could be 
adversely affected. 

Even if the Company is fully insured as it relates to a claim, the claim could nevertheless diminish 
the Company's brand and divert management's attention and resources, which could have a 
negative impact on the Company's business, prospects, financial condition and results of 
operations. 

Currency Fluctuations 

The Company operates in Canada and the United States and therefore is subject currency 
fluctuations. Recent events in the global financial markets have been coupled with increased 
volatility in the currency markets.  Fluctuations in the exchange rate between the U.S. dollar and 
other currencies, such as the Canadian dollar, may have a material adverse effect on the 
Company's business, prospects, financial condition and operating results in the future.  The 
Company intends to continue to expand operations globally so it may be subject to additional gains 
and losses against additional currencies.  The Company does not currently have a foreign 
exchange hedging program in place.  However, in the future, it may establish a program to hedge 
a portion of its foreign currency exposure with the objective of minimizing the impact of adverse 
foreign currency exchange movements.  However, even if the Company develops a hedging 
program, it may not hedge its entire exposure to any one foreign currency and it may not hedge its 
exposure at all with respect to certain foreign currencies. 

Competitive Markets 

The Company faces competition and new competitors will continue to emerge in Canada, the 
United States and throughout the world.  Services and technologies offered by the Company's 
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competitors may take a larger share of client spending than anticipated, which could cause revenue 
generated from the Company's technologies, products and services to fall below expectations.  It 
is expected that competition in the Company's markets will intensify.  If competitors of the Company 
develop and market more successful technologies, products or services, offer competitive products 
or services at lower price points, or if the Company does not produce consistently high-quality and 
well-received technologies, products and services, revenues, margins, and profitability of the 
Company will decline. 

The Company's ability to compete effectively will depend on, among other things, the Company's 
pricing of services, quality of customer service, development of new and enhanced technologies, 
products and services in response to customer demands and changing technology, reach and 
quality of sales and distribution channels and capital resources.  Competition could lead to a 
reduction in the rate at which the Company adds new customers, a decrease in the size of the 
Company's market share and a decline in its customers.  In addition, the Company could face 
increased competition should there be an award of additional licences in jurisdictions in which the 
Company operates. 

Reliance on Components and Raw Materials 

The Company obtains hardware components, various subsystems and systems, and raw materials 
from a limited group of suppliers.  The Company does not have long-term agreements with any of 
these suppliers that obligate such suppliers to continue to sell components, subsystems, systems 
or products to the Company.  The Company's reliance on these suppliers involves significant risks 
and uncertainties, including whether suppliers will provide an adequate supply of required raw 
materials, components, subsystems, or systems of sufficient quality, will increase prices for the raw 
materials, components, subsystems or systems and will perform their obligations on a timely basis. 

Change in Technology 

Continuing technological changes related the Company's products and services could make its 
products and services less competitive or obsolete, either generally or for particular applications.  
The Company's future success will depend upon its ability to develop and introduce a variety of 
new capabilities and enhancements to its existing product offerings, as well as introduce a variety 
of new product offerings, to address the changing needs of the markets in which it offers products.  
Delays in introducing new products and enhancements, the failure to choose correctly among 
technical alternatives or the failure to offer innovative products or enhancements at competitive 
prices may cause existing and potential customers to purchase the products and services from the 
Company's competitors.  

If the Company is unable to devote adequate resources to develop new products or cannot 
otherwise successfully develop new products and services or enhancements that meet customer 
requirements on a timely basis, its products and services could lose market share, its revenue and 
profits could decline, and the Company could experience operating losses. 

Quality of Products and Services 

Products and services designed and published by the Company involve extremely complex 
software programs and are difficult to develop and distribute.  While the Company has quality 
controls in place to detect defects in its products and services before they are released, these 
quality controls are subject to human error, overriding, and reasonable resource constraints.  
Therefore, these quality controls and preventative measures may not be effective in detecting 
defects in the Company's products and services before they have been released into the 
marketplace.  In such an event, the Company could be required to or may find it necessary to 
voluntarily suspend the availability of the product or service, which could significantly harm its 
business and operating results. 
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Maintenance of Technology Infrastructure and Cybersecurity  

As the Company continues to develop its products and services, it expects to continue to invest in 
technology services, hardware and software, which may include data centers, network services, 
storage and database technologies to support existing services and to introduce new products and 
services including websites.  Creating the appropriate support for online business initiatives is 
expensive and complex, and the Company's execution could result in inefficiencies or operational 
failures, and increased vulnerability to cyber-attacks, which, in turn, could diminish the quality of its 
products, services, and user experience.  Cyber-attacks could include denial-of-service attacks 
impacting service availability and reliability; the exploitation of software vulnerabilities in Internet-
facing applications; social engineering of system administrators (tricking company employees into 
releasing control of their systems to a hacker); the introduction of malware into the Company's 
systems with a view to steal confidential or proprietary data; or attempts to hijack consumer account 
information.  Cyber-attacks of increasing sophistication may be difficult to detect and could result 
in the theft of the Company's intellectual property and consumer data, including personally 
identifiable information.  Operational failures or successful cyber-attacks could result in damage to 
the Company's reputation and loss of current and potential users, subscribers, and other business 
partners which could harm its business. 

Privacy Protection 

There are several inherent risks to engaging in business online and directly with the end consumers 
of the Company's products and services.  As the Company conducts more transactions online 
directly with consumers, it may be the victim of fraudulent transactions, including credit card fraud, 
which presents a risk to its revenues and potentially disrupts service to its consumers.  In addition, 
the Company will collect and store consumer information, including personal information and credit 
card information.  While the Company intends to take measures to protect its consumer data from 
unauthorized access or disclosure, it is possible that its security controls over consumer data may 
not prevent the improper access or disclosure of personally identifiable information.  A security 
breach that leads to disclosure of customer account information (including personally identifiable 
information) could harm the Company's reputation, compel it to comply with disparate breach 
notification laws in various jurisdictions and otherwise subject the Company to liability under laws 
that protect personal data, resulting in increased costs or loss of revenue.  A resulting perception 
that the Company's products or services do not adequately protect the privacy of personal 
information could result in a loss of current or potential consumers and business partners for its 
online offerings that require the collection of customer data. 

In addition, the rate of privacy law-making is accelerating globally and interpretation and application 
of consumer protection and data privacy laws in Canada, the United States, Europe and elsewhere 
are often uncertain, contradictory and in flux.  As business practices are being challenged by 
regulators, private litigants, and consumer protection agencies around the world, it is possible that 
these laws may be interpreted and applied in a manner that is inconsistent with the Company's 
data and/or consumer protection practices.  If so, this could result in increased litigation, 
government or court imposed fines, judgments or orders requiring that the Company change its 
practices, which could have an adverse effect on its business and reputation.  Complying with these 
various laws could cause the Company to incur substantial costs or require it to change its business 
practices in a manner adverse to its business. 

Development Costs 

The Company's future growth depends on penetrating new markets, adapting existing products to 
new applications, and introducing new products and services that achieve market acceptance.  The 
Company plans to incur substantial research and development costs as part of its efforts to design, 
develop and commercialize new products and services and enhance existing products.  The 
Company believes that there are significant investment opportunities in a number of business 
areas.  Because the Company accounts for research and development as an operating expense, 
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these expenditures will adversely affect its earnings in the future.  Further, the Company's research 
and development programs may not produce successful results, and its new products and services 
may not achieve market acceptance, create additional revenue or become profitable, which could 
materially harm the Company's business, prospects, financial results and liquidity. 

Legal Proceedings 

The Company may, from time to time in the future, become subject to legal proceedings, claims, 
litigation and government investigations or inquiries, which could be expensive, lengthy and 
disruptive to normal business operations.  In addition, the outcome of any legal proceedings, 
claims, litigation, investigations or inquiries may be difficult to predict and could have a material 
adverse effect on the Company's business, prospects, operating results or financial condition. 

Reliance on Business Partners 

The Company relies on various business partners, including third-party service providers, vendors, 
licensing partners, development partners, and licensees, among others, in many areas of the 
Company's business.  In many cases, these third parties are given access to sensitive and 
proprietary information in order to provide services and support to the Company's teams.  These 
third parties may misappropriate or disclose the Company's information and engage in 
unauthorized use or disclosure of it.  The failure of these third parties to provide adequate services 
and technologies, or the failure of the third parties to adequately maintain or update their services 
and technologies, could result in a disruption to the Company's business operations.  Further, 
disruptions in the financial markets and economic downturns may adversely affect the Company's 
business partners and they may not be able to continue honoring their obligations to the Company.  
Alternative arrangements and services may not be available to the Company on commercially 
reasonable terms, or at all, or the Company may experience business interruptions upon a 
transition to an alternative partner or vendor.  If the Company loses one or more significant business 
partners, the Company's business could be harmed. 

Unfavorable Publicity or Public Perception 

The drone industry has increasingly become and is expected to continue to become subject to 
media attention and other publicity.  Public perception can be significantly influenced by media 
attention, regulatory investigations, litigation and other publicity regarding drones or the drone 
industry.  Adverse publicity reports or other media attention regarding drones could hinder market 
growth or result in negative public perception of drones or companies that operate in the drone 
industry, which in turn could have a material adverse effect on the Company's business, prospects, 
operating results, or financial condition. 

Protection of Intellectual Property Rights 

The Company's success depends, in large part, on its ability to protect its intellectual property and 
other proprietary rights.  The Company may rely on patents, trademarks, copyrights, trade secrets 
and unfair competition laws, as well as license agreements and other contractual provisions, to 
protect the Company's intellectual property and other proprietary rights.  However, a significant 
portion of the Company's technology is not patented, and the Company may be unable or may not 
seek to obtain patent protection for this technology.  Moreover, existing Canadian legal standards 
relating to the validity, enforceability and scope of protection of intellectual property rights offer only 
limited protection, may not provide the Company with any competitive advantages, and may be 
challenged by third parties.  The laws of countries other than Canada may be even less protective 
of intellectual property rights.  Accordingly, despite its efforts, the Company may be unable to 
prevent third parties from infringing upon or misappropriating its intellectual property or otherwise 
gaining access to the Company's technology.  Unauthorized third parties may try to copy or reverse 
engineer the Company's products or portions of its products or otherwise obtain and use the 
Company's intellectual property.  Moreover, the Company's employees may have access to the 
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Company's trade secrets and other intellectual property.  If one or more of these employees leave 
to work for one of the Company's competitors, then they could improperly disclose this proprietary 
information, which may as a result damage the Company's competitive position.  If the Company 
fails to protect its intellectual property and other proprietary rights, then the Company's business, 
results of operations or financial condition could be materially harmed.  From time to time, the 
Company may have to initiate lawsuits to protect its intellectual property and other proprietary 
rights.  Pursuing these claims is time consuming and expensive and could adversely impact the 
Company's business, prospects, financial condition and results of operations. 

In addition, affirmatively defending the Company's intellectual property rights and investigating 
whether the Company is pursuing a product or service development that may violate the rights of 
others may entail significant expense.  Any of the Company's intellectual property rights may be 
challenged by others or invalidated through administrative processes or litigation.  If the Company 
resorts to legal proceedings to enforce its intellectual property rights or to determine the validity 
and scope of the intellectual property or other proprietary rights of others, then the proceedings 
could result in significant expense to the Company and divert the attention and efforts of the 
Company's management and technical employees, even if the Company prevails. 

Infringement by the Company of Intellectual Property Rights 

The Company may become subject to claims that its technologies infringe upon the intellectual 
property or other proprietary rights of third parties.  Any claims, with or without merit, could be time-
consuming and expensive, and could divert the Company's management's attention away from the 
execution of its business plan.  Moreover, any settlement or adverse judgment resulting from these 
claims could require the Company to pay substantial amounts or obtain a license to continue to 
use the disputed technology, or otherwise restrict or prohibit the Company's use of the technology.  
The Company cannot assure that it would be able to obtain a license from the third party asserting 
the claim on commercially reasonable terms, if at all; that the Company would be able to develop 
alternative technology on a timely basis, if at all; or that the Company would be able to obtain a 
license to use a suitable alternative technology to permit the Company to continue offering, and the 
Company's customers to continue using, the Company's affected products and services.  An 
adverse determination also could prevent the Company from offering its products and services to 
others.  Infringement claims asserted against the Company may have a material adverse effect on 
its business, products, results of operations or financial condition. 

Risks Related to the Securities of the Company 

Resale of Shares 

There can be no assurance that the publicly-traded market price of the Common Shares will be 
high enough to create a positive return for shareholders.  Further, there can be no assurance that 
the Common Shares will be sufficiently liquid so as to permit shareholders to sell their equity 
position in the Company without adversely affecting the stock price.  In such event, the probability 
of resale of the Common Shares would be diminished. 

As well, the continued operation of the Company will be dependent upon its ability to procure 
additional financing in the short term and to generate operating revenues in the longer term.  There 
can be no assurance that any such financing can be obtained or that revenues can be generated.  
If the Company is unable to obtain such additional financing or generate such revenues, 
shareholders may be unable to sell their Common Shares and any investment in the Company may 
be lost. 

Market for Securities 

In recent years, the securities markets in the United States and Canada have experienced a high 
level of price and volume volatility, and the market prices of securities of many companies have 
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experienced wide fluctuations in price which have not necessarily been related to the operating 
performance, underlying asset values or prospects of such companies.  There can be no assurance 
that continuing fluctuations in price will not occur.  It may be anticipated that any quoted market for 
the Common Shares will be subject to market trends generally, notwithstanding any potential 
success of the Company in creating revenues, cash flows or earnings.  The value of the Common 
Shares will be affected by such volatility.  An active public market for the Common Shares might 
not develop or be sustained.  If an active public market for the Common Shares does not develop 
or, if one develops, if it is not sustained, the liquidity of a shareholder's investment in the Common 
Shares may be limited and the share price may decline. 

Dividends 

To date, the Company has not paid any dividends on its outstanding Common Shares and presently 
has no intention of paying dividends.  Any decision to pay dividends on the Common Shares will 
be made by the Board on the basis of its earnings, financial requirements and other conditions. 

Global Financial Conditions 

Current global financial conditions have been subject to increased volatility and access to financial 
markets has been restricted.  These factors may impact the ability of the Company to obtain equity 
or debt financing in the future and, if obtained, on terms favourable to the Company.  If these levels 
of volatility and market instability continue, the Company's operations could be adversely impacted, 
and the value and the price of the Common Shares could continue to be adversely affected. 

Dilution from Further Equity Financing  

The Company is authorized to issue an unlimited number of Common Shares for such 
consideration and on such terms and conditions as shall be established by the Directors without 
the approval of shareholders, except as may be required by the TSXV. The Company may also 
make future acquisition and issue securities as consideration. Accordingly, holders of Common 
Shares may suffer dilution. 

Dilution from Further Equity Financing and Declining Share Price  
 
If the Company raises additional financing through the issuance of equity securities (including 
securities convertible into or exchangeable for equity securities) or completes an acquisition or 
merger by issuing additional equity securities, such issuance may substantially dilute the interests 
of Shareholders and reduce the value of their investment. The market price of the Common Shares 
could decline as a result of issuances of new equity securities or sales by existing shareholders of 
Common Shares in the market or the perception that such sales could occur. We cannot predict 
the effect, if any, that future public sales of equity securities or the availability of those securities for 
sale will have on the market price of the Common Shares. If the market price of the Common 
Shares were to drop as a result, this might impede our ability to raise additional capital and might 
cause the remaining shareholders to lose all or part of their investment. Sales by shareholders 
might also make it more difficult for the Company itself to sell equity securities at a time and price 
that it deems appropriate. 
 
DIVIDENDS AND DISTRIBUTIONS 

The Company has never paid any dividends or distributions on any of its securities and presently 
has no intention of paying dividends.  The future dividend policy will be determined by the Board 
on the basis of earnings, financial requirements and other relevant factors. 
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DESCRIPTION OF CAPITAL STRUCTURE 

General 

The authorized share capital of the Company consists of an unlimited number of Common Shares 
without par value and an unlimited number of special shares (each, a “Special Share”), issuable 
in series.  As at December 31, 2020, there were 68,279,558 Common Shares and no special 
shares issued and outstanding, and as of the date hereof there are 86,570,704 Common Shares 
and no special shares issued and outstanding. 

Common Shares 

Each Common Share is entitled to one vote at meetings of shareholders and carries with it equal 
rights with respect to dividends, if any, and residual interests upon dissolution of the Company. 
Holders of the Common Shares have no pre-emptive rights, nor any right to convert their Common 
Shares into other securities.  There is no restriction on the ability of the Company to pay dividends 
other than cash flow considerations.  Any dividend payments in the future will depend on the 
Company’s ability to continue as a going concern and to generate earnings, as well as capital 
investment requirements.  

Special Shares 

The Special Shares may be issued from time to time in one or more series, each series consisting 
of the number of shares an having the designation, rights, privileges, restrictions and conditions 
which the board of directors of the Company determines in accordance with the articles of the 
Company prior to the issue thereof. 

Warrants 

The Company currently has the following warrants outstanding, each such warrant exercisable for 
one Common Share, on the terms set out below: 

Number of Warrants Exercise Price Expiry Date 

25,000 0.20 October 6, 2021 

1,800,000 0.20 October 16, 2021 

8,153,320 0.45 December 23, 2022 

694,644 0.35 December 23, 2022 

5,698,706 0.85 August 16, 2023 

794,813 0.65 August 16, 2023 

614,810 0.85 August 24, 2023 

51,701 0.65 August 24, 2023 

Stock Options 

The Company currently has the following stock options outstanding, each such stock option 
exercisable for one Common Share, on the terms set out below: 
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Number of options Exercise price ($) Expiry date 

545,000 0.30 March 24, 2022 

1,000,000 0.30 July 1, 2022 

500,000 0.30 November 22, 2022 

1,450,000 0.365 November 22, 2022 

1,225,000 0.43 January 14, 2024 

325,000 0.64 February 22, 2026 

175,000 0.75 March 12, 2026 

200,000 0.74 April 27, 2021  

25,000 0.80 April 27, 2026 

275,000 0.80 June 24, 2026 

 
Options outstanding were issued pursuant to the Company's stock option plan (the "Stock Option 
Plan").  The Stock Option Plan permits the reservation of a maximum of 10% of the issued and 
outstanding Common Shares at any given time.  The number of Common Shares reserved for 
issue shall not exceed (i) five percent of the issued and outstanding Common Shares to any one 
individual in any 12-month period; (ii) two percent of the issued and outstanding Common Shares 
to any one consultant retained by the Company in any 12 month period; or (iii) two percent of the 
issued and outstanding Common Shares to any one employee of the Company conducting 
"Investor Relations Activities" in any 12 month period.  The Board determines the price per 
Common Share and the number of Common Shares which may be allotted to each director, officer, 
employee and consultant and all of other terms and conditions of the stock option, subject to the 
rules of the TSXV.  The exercise price per Common Share set by the Board shall not be less than 
the discounted market price of the Common Shares trading on the TSXV or such other principal 
market on which the Common Shares are traded at the applicable time.  Stock options under the 
Stock Option Plan are non-assignable.  Stock options must be exercised within 90 days of 
termination of employment or cessation of position with the Company, provided that if the cessation 
of office, directorship, consulting arrangement or employment was by reason of death, the stock 
option must be exercised within 12 months after such death, subject to the expiry of such stock 
option. 

MARKET FOR SECURITIES 

Trading Price and Volume 

The following table sets out the high and low closing market prices and the volume traded of the 
Common Shares on the Canadian Securities Exchange and the TSXV, as applicable, for each 
month of the financial year ended December 31, 2020: 

2020 HIGH ($) LOW ($) VOLUME 

January(1) 0.21 0.17 329,350 

February(1) 0.20 0.15 362,600 

March(1) 0.17 0.11 268,500 

April(1) 0.205 0.12 463,232 

May(1) 0.21 0.165 521,089 

June(1) 0.215 0.16 215,800 

July(1) 0.30 0.195 408,214 

August(1) 0.27 0.215 128,000 

September(2) 0.28 0.19 560,112 

October(2) 0.38 0.21 1,771,499 

November(2) 0.44 0.295 1,357,130 

December(2) 0.44 0.31 929,862 
Note:  
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(1) The Company’s Common Shares were trading on the Canadian Securities Exchange until close of market on 
September 18, 2020.  

(2) The Company’s Common Shares commenced trading on the TSXV on September 21, 2020.  

Prior Sales 

The following table summarizes details of all issuances of securities of the Company, other than 
Common Shares, in the year ended December 31, 2020, being the most recently completed 
financial year of the Company: 

Security Number of Securities 
Issue/Exercise Price 

per Security ($) 
Date of Issue 

Stock Options  1,225,000 0.43 January 15, 2021 

Stock Options 175,000 0.75 March 12, 2021  

Stock Options  200,000 0.74 April 27, 2021 

Units(1) 11,397,430 0.65 August 16, 2021 

Broker 
Warrants(2) 794,813 

0.65 
August 16, 2021 

Units(1) 1,229,620 0.65 August 24, 2021  

Broker 
Warrants(2) 51,701 

0.65 
August 24, 2021  

Note:  
(1) Each unit is comprised of one Common Share and one-half of one whole Common Share purchase warrant. 

Each whole warrant entitles the holder thereof to acquire one additional common share at a price of $0.85 per 
Common Share for a period of two years from the date of issuance.  

(2) Each broker entitles the holder thereof to acquire one Common Share at a price of $0.65 per Common Share 

for a period of two years from the date of issuance.  

ESCROWED SECURITIES 

There are no securities of the Company subject to escrow provisions. 

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holdings 

The following table sets out the name, province or state and country of residence, position(s) and 
office(s) held with the Company and principal occupations during the preceding five years of each 
director and executive officer of the Company. 

Name, Province or 
State and Country of 
Residence 

Position/Title with the 
Company 

Principal Occupation 
During Preceding Five 
Years 

Served as Director of 
the Corporation since 

David MacMillan 

Ontario, Canada 
 

President, Chief 
Executive Officer, 
Secretary and Director 
 

President, Chief Executive 
Officer and Secretary of the 
Corporation 

April 1, 2011 

William (Bill) Linton(1) 

Ontario, Canada 
 

Chairman of the Board 
 

Corporate Director  April 7, 2020 

James Pirie(1) 

Ontario, Canada 
 

Director 
 

President and Secretary of 
Greencastle Resources 
Ltd., a mineral resources 
company 

June 15, 2011 

Chris Irwin 

Ontario, Canada 
 

Director 
 

Partner of Irwin Lowy LLP, 
a law firm 

April 1, 2011 
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Name, Province or 
State and Country of 
Residence 

Position/Title with the 
Company 

Principal Occupation 
During Preceding Five 
Years 

Served as Director of 
the Corporation since 

Roger Dent(1) 

Ontario, Canada 
 

Director 
 

Chief Executive Officer of 
Quinsam Capital 
Corporation, an investment 
company 

July 14, 2016 

Joelle Faulkner 

Ontario, Canada 
 

Director 
 

Chief Executive Officer of  
Area One Farms, an 
agricultural company 

June 24, 2021 

Notes: 

(1) Member of the Audit Committee.  
 

Each director holds office until the next annual meeting of Shareholders following his or her election 
unless his or her office is earlier vacated in accordance with the by-laws of the Company.   
 
As at December 31, 2020, the directors and executive officers of the Company, as a group, beneficially 
owned, controlled or directed, directly or indirectly, 5,751,680 Common Shares, representing 
approximately 7.86% of the outstanding Common Shares.    
 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

For the purposes of this section "Order" means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; or 

(c) an order that denied the relevant company access to any exemption under 
securities legislation; 

that was in effect for more than 30 days. 

Other than as set forth below, no proposed director, within 10 years before the date of this AIF, has 
been a director, chief executive officer or chief financial officer of any company that: 

(a) was subject to: (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an 
order that denied the relevant company access to any exemption under securities legislation, that 
was in effect for a period of more than 30 consecutive days (collectively an "Order") and that was 
issued while the proposed director was acting in the capacity as director, chief executive officer or 
chief financial officer; or 

(b) was subject to an Order that was issued after the proposed director ceased to be a director, 
chief executive officer or chief financial officer and which resulted from an event that occurred while 
that person was acting in the capacity as director, chief executive officer or chief financial officer. 

Other than as set forth below, no proposed director, within 10 years before the date of this 
Management Information Circular, has been a director or executive officer of any company that, 
while the proposed director was acting in that capacity, or within a year of the proposed director 
ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its 
assets. 

Mr. Irwin was a director, President and Secretary of Brighter Minds Media Inc. (“Brighter Minds”) 
from March 2009 to July 2014. Brighter Minds is subject to cease trade orders resulting from a 
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failure to file financial statements as issued on May 11, 2009 by the British Columbia Securities 
Commission, May 13, 2009 by the Manitoba Securities Commission, May 8, 2009 and May 20, 
2009 by the Ontario Securities Commission and August 19, 2009 by the Alberta Securities 
Commission. As of the date of this Management Information Circular, the cease trade orders have 
not been revoked or rescinded. 

Mr. Irwin was a director from June 2015 to December 2017 and an officer from September 2015 to 
April 2016 of Playground Ventures Inc. (formerly, Blocplay Entertainment Inc.) (“Playground”), 
which was subject to a management cease trade order resulting from a failure to file financial 
statements as issued on May 2, 2016 by the British Columbia Securities Commission and May 4, 
2016 and May 16, 2016 by the Ontario Securities Commission. These cease trade orders were 
revoked on July 5, 2016 by the British Columbia Securities Commission and July 6, 2016 by the 
Ontario Securities Commission. Playground was subject to a management cease trade order 
resulting from a failure to file financial statements as issued on May 2, 2017 by the British Columbia 
Securities Commission and May 4, 2017 by the Ontario Securities Commission. These cease trade 
orders were revoked on July 5, 2017 by the British Columbia Securities Commission and July 6, 
2017 by the Ontario Securities Commission.  

Mr. Irwin was appointed as the President, Chief Executive Officer, Secretary and a director of 
Playground on September 28, 2018. Playground was subject to a management cease trade order 
resulting from a failure to file financial statements as issued on December 3, 2018 and amended 
on December 4, 2018 by the British Columbia Securities Commission and December 4, 2018 by 
the Ontario Securities Commission. These cease trade orders were revoked on February 6, 2019.  

Mr. Irwin is a director and an officer of Intercontinental Gold and Metals Ltd. (“Intercontinental”) 
which was subject to a management cease trade order resulting from a failure to file financial 
statements as issued by the British Columbia Securities Commission on July 30, 2015. The cease 
trade order was revoked on September 22, 2015. 

Mr. Irwin is a director and an officer of Intercontinental which was subject to a management cease 
trade order resulting from a failure to file financial statements as issued on August 2, 2018 by the 
British Columbia Securities Commission. Intercontinental was subject to a cease trade order from 
a failure to file financial statements as issued on October 5, 2018 by the British Columbia Securities 
Commission. These cease trade orders were revoked on October 9, 2018.  

Mr. Irwin was a director of Wolf’s Den Capital Corp., which was subject to a cease trade order 
issued by the British Columbia Securities Commission and Ontario Securities Commission on 
December 5, 2019 for failure to file its condensed interim financial statements and accompanying 
management's discussion and analysis for the period ended September 30, 2019, within the 
prescribed time period under applicable securities laws. These cease trade orders were revoked 
on January 6, 2020. 

Mr. Pirie was a former Director of Seafield Resources Ltd. ("Seafield").  On September 9, 2014, 
Seafield announced that pursuant to an order of the Ontario Superior Court of Justice that KPMG 
Inc. had been appointed as a receiver and manager of Seafield pursuant to an application brought 
by Seafield's secured creditor. 

Personal Bankruptcies 

None of the proposed directors of the Company have, within the 10 years before the date of this 
Management Information Circular, 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 such person. 
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Penalties and Sanctions 

None of the proposed directors of the Company have been subject to any penalties or sanctions 
imposed by a court relating to securities legislation or by a securities regulatory authority or has 
entered into a settlement agreement with a securities regulatory authority or been subject to any 
other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable investor in making an investment decision. 

None of the directors or executive officers of the Company, or a shareholder holding a sufficient 
number of securities of the Company to affect materially the control of the Company has, within the 
last 10 years, been subject to: (i) any penalties or sanctions imposed by a court relating to Canadian 
securities legislation or by a Canadian securities regulatory authority or has entered a settlement 
agreement with a Canadian securities regulatory authority; or (ii) 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. 

Conflicts of Interest 

There are no known existing or potential conflicts of interest among the Company and the directors 
and officers of the Company as a result of their outside business interests except that certain of the 
directors and officers may serve as directors, officers, promoters and members of management of 
other companies and therefore it is possible that a conflict may arise between their duties as a 
director and officer of the Company and their duties as a director, officer, promoter or member of 
management of such other companies. 

The directors and officers of the Company have been advised of the existence of laws governing 
accountability of directors and officers regarding corporate opportunity and requiring disclosures 
by directors of conflicts of interest, and the Company will rely upon such laws in respect of any 
directors' and officers' conflicts of interest or in respect of any breaches of duty by any of the 
directors or officers.  All such conflicts shall be disclosed by such directors or officers and treated 
in accordance with the applicable laws of Ontario and the Company's constating documents. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

The Company was not subject to any material legal proceedings during its most recently completed 
financial year, nor is the Company or any of its properties a party to or the subject of any such 
proceedings, and no such proceedings are known to be contemplated.  The Company may be 
involved in routine, non-material litigation arising in the ordinary course of business, from time to 
time. 

There were no penalties or sanctions imposed against the Company by a court relating to provincial 
and territorial securities legislation or by a securities regulatory authority during its most recently 
completed financial year, nor have there been any other penalties or sanctions imposed by a court 
or regulatory body against the Company, and the Company has not entered into any settlement 
agreements before a court relating to provincial and territorial securities legislation or with a 
securities regulatory authority. 

INTERESTS OF MANAGEMENT IN MATERIAL TRANSACTIONS 

To the knowledge of the management of the Company, no director or executive officer of the 
Company, person or company that beneficially owns, controls or directs, directly or indirectly, more 
than 10% of the Common Shares, or any associate or affiliate of any such persons, has or had any 
material interest, direct or indirect, in any transaction within the Company's three most recently 
completed financial years or during the current financial year which has materially affected or is 
reasonably expected to materially affect the Company or any of its subsidiaries other than as set 
out herein.  
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TRANSFER AGENT AND REGISTRAR 

The registrar and transfer agent of the Company is TSX Trust Company, having an address of 
Suite 301, 100 Adelaide Street West, Toronto, Ontario M5H 4H1,  

MATERIAL CONTRACTS 

The Company did not enter into any material contracts during the year ended December 31, 2020 
or before the year ended December 31, 2020 that is still in effect as at the date of this AIF.  

EXPERTS AND INTERESTS OF EXPERTS 

The auditor of the Company, Clearhouse LLP, Chartered Professional Accountants, has informed 
the Company that it is independent with respect to the Company within the meaning of the Code of 
Professional Conduct of Chartered Professional Accountants of Ontario. 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found through a database search at SEDAR 
at www.sedar.com.   

Additional information on the Company, including directors' and officers' remuneration and 
indebtedness, principal holders of the Company's securities, securities authorized for issue under 
equity compensation plans and audit committee disclosure, is contained in the Company's 
management information circular dated May 5, 2021, which may be found on SEDAR. 

Additional financial information regarding the Company is provided in the Company's audited 
annual financial statements and management's discussion and analysis for the year ended 
December 31, 2020, which may be found on SEDAR. 


