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ABOUT THIS PROSPECTUS 

The Company is not offering to sell securities under this Prospectus. An investor should rely only on 

the information contained in this Prospectus and is not entitled to rely on parts of the information 

contained in this Prospectus to the exclusion of others. The Company has not authorized anyone to 

provide investors with additional or different information. The information contained in this 

Prospectus is accurate only as of the date of this Prospectus or the date indicated, regardless of the 

time of delivery of this Prospectus. 

Unless otherwise noted or the context otherwise indicates, the “Company”, “we”, “us” and “our” refer 

to Quadron Capital Corporation and its subsidiaries.  Certain capitalized terms and phrases used in 

this prospectus are defined in the “Glossary of Terms” beginning on page 49. 

Third Party Information 

This Prospectus includes market, industry and economic data which was obtained from various 

publicly available sources and other sources believed by the Company to be true. Although the 

Company believes it to be reliable, the Company has not independently verified any of the data from 

third party sources referred to in this Prospectus, or analyzed or verified the underlying reports relied 

upon or referred to by such sources, or ascertained the underlying economic and other assumptions 

relied upon by such sources. The Company believes that its market, industry, and economic data 

are accurate and that its estimates and assumptions are reasonable, but there can be no assurance 

as to the accuracy or completeness thereof. The accuracy and completeness of the market, industry, 

and economic data used throughout this Prospectus are not guaranteed and the Company does not 

make any representation as to the accuracy of such information. 

CURRENCY PRESENTATION 

References in this Prospectus to “$” are to Canadian dollars.  The financial statements included 

herein are reported in Canadian dollars.  

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus contains forward-looking statements or information (collectively “forward-looking 

statements”) that relate to the Company’s management’s current expectations and views of future 

events. The forward-looking statements are contained principally in the sections titled “Prospectus 

Summary”, “Description of the Business”, “Management’s Discussion and Analysis”, “Audit 

Committee and Corporate Governance”, and “Risk Factors”. 

In some cases, these forward-looking statements can be identified by words or phrases such as 

“may”, “will”, “expect”, “anticipate”, “aim”, “estimate”, “intend”, “plan”, “seek”, “believe”, “potential”, 

“continue”, “is/are likely to” or the negative of these terms, or other similar expressions intended to 

identify forward-looking statements. The Company has based these forward-looking statements on 

its current expectations and projections about future events and financial trends that it believes may 

affect its financial condition, results of operations, business strategy and financial needs. These 

forward-looking statements include, among other things, statements relating to: 
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 intentions to research, design, manufacture, or purchase cannabis extraction and processing 

equipment; 

 intentions to sell or lease cannabis extraction and processing equipment; 

 the ability of the Company to generate revenue from the extraction and processing equipment 

it has purchased to lease to industry participants; 

 the time to production of the Company’s own extraction and processing equipment; 

 intentions to design, procure, market, or sell ancillary cannabis devices; 

 future services and revenues provided pursuant to the Odorchem Agreement; 

 future staffing levels and hiring initiatives; 

 anticipated cash needs and the need for additional financing; 

 changes in and the appointment of executive officers;  

 the adoption of governance policies, committees and practices; and 

 plans for and the timing of expansions of solutions and services. 

Forward-looking statements are based on certain assumptions and analysis made by the Company 

in light of its experience and perception of historical trends, current conditions and expected future 

developments and other factors it believes are appropriate, and are subject to risks and uncertainties. 

Although the Company’s management believes that the assumptions underlying these statements 

are reasonable, they may prove to be incorrect. Given these risks, uncertainties and assumptions, 

prospective purchasers of the Company’s securities should not place undue reliance on these 

forward-looking statements. Whether actual results, performance or achievements will conform to 

the Company’s expectations and predictions is subject to a number of known and unknown risks, 

uncertainties, assumptions and other factors, including those listed under “Risk Factors”, which 

include, among others, risks related to: 

 proposed regulatory reforms; 

 involvement in an early stage industry; 

 publicity or consumer perception; 

 ongoing needs for financing; 

 future fluctuations in the Company’s quarterly results of operations; 

 limited market for the Company’s securities; 

 dilution to existing shareholders; 

 dividends; 

 the Company’s limited operating history upon which its business can be evaluated; 

 the Company’s history of net losses, future net losses; and uncertainty regarding the 

Company’s ability to achieve or maintain profitability; 

 the Company’s ability to attract new customers or to sell additional products and services to 

its existing customers; 

 competition; 

 the Company’s plans to achieve rapid growth in future periods and its ability to execute its 

business plan, maintain high levels of service or address competitive challenges adequately; 

 the Company’s ability to effectively expand sales and marketing capabilities;  

 reliance on intellectual property; 
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 use and potential infringement of intellectual property; 

 potential conflicts of interest; 

 reliance on others and key personnel; 

 litigation; 

 changes in laws; 

 insurance coverage; 

 reliance on license; 

 market acceptance; 

 acquisitions; and 

 potential delay or future impairment. 

Although the forward-looking statements contained in this Prospectus are based upon what the 

Company’s management believes are reasonable assumptions, these risks, uncertainties, 

assumptions and other factors could cause the Company’s actual results, performance, 

achievements, and experience to differ materially from its expectations, future results, performances, 

or achievements expressed or implied by the forward-looking statements. 

Further, any forward-looking statement speaks only as of the date on which such statement is made, 

and, except as required by applicable law, the Company undertakes no obligation to update any 

forward-looking statement to reflect events or circumstances after the date on which such statement 

is made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, 

and it is not possible for management to predict all such factors and to assess in advance the impact 

of each such factor on the Company’s business or the extent to which any factor, or combination of 

factors, may cause actual results to differ materially from those contained in any forward-looking 

statement. See “Risk Factors”. 

Potential investors should read this Prospectus with the understanding that the Company’s actual 

future results may be materially different from what it expects. 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of the Company and should be read together with 

the more detailed information and financial data and statements contained elsewhere in this Prospectus.  

Please refer to the ‘‘Glossary of Terms’’ of this Prospectus for a list of defined terms used herein. 

The Company 

 Overview 

Quadron is a British Columbia-based company, and a reporting issuer in British Columbia and Alberta. 

The Company operates through its two subsidiaries: Soma Labs Scientific Inc. (“Soma”) and 

Greenmantle Products Limited (“Greenmantle”).   

Soma provides research and services to the biotech and bioceutical industries, including analytical and 

laboratory services, through its laboratory in Surrey, British Columbia.  Soma is currently engaged with 

Odorchem Manufacturing Corp. (“Odorchem”) in a three-year agreement valued at up to $1,500,000 for 

the research and development of new and ongoing odour neutralization product formulations.  (the 

“Odorchem Agreement”). 

Greenmantle is at an early stage of operations and commenced revenue generation in February 2016.  

Greenmantle’s business involves the procurement (import) and sales of ancillary cannabis products, such 

as customized dispensing devices (i.e. vaporizer pens) and consumption type products such as branded 

encapsulation products as well as a variety of other products and equipment to authorized cannabis 

industry participants. 

Quadron, through its subsidiaries, has acquired certain cannabis extraction and processing equipment 

which it plans to lease to various industry participants.  Additionally, Quadron is also currently conducting 

research for the purpose of developing and manufacturing its own line of cannabis extraction and 

processing equipment, which it intends to sell and/or lease to authorized cannabis industry participants.  

See “Description of Business” for additional information.  

 Market and Competition 

Quadron operates in the laboratory and research industry for biotech and bioceutical companies.  

Quadron’s three-year agreement with Odorchem protects it from certain competitive forces as it is 

expected to provide it with a steady revenue stream until the end of its term. 

Quadron also operates in the ancillary cannabis devices industry, which is rapidly evolving and has 

become a highly competitive market.  Some actual and potential competitors have longer operating 

histories, greater name recognition, access to larger customer bases and substantially greater resources, 

including sales and marketing, financial and other resources.  

Quadron has also entered the equipment sales and leasing business for cannabis extraction and 

processing equipment.  This industry is subject to competitive pressures as well as legal and regulatory 

pressures.  

See “Description of Business – Quadron Business Segments” for additional information.  
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Selected Financial Information  

The following table presents the summary historical financial data of the Company at the dates and for 

the periods indicated. The summary historical financial data for the years ended April 30, 2016, 2015 and 

2014 are derived from the audited annual financial statements, which are included herein. The information 

set forth below should be read in conjunction with "Selected Consolidated Financial Information", 

"Management's Discussion and Analysis" and the consolidated financial information and related notes 

included elsewhere in this Prospectus.  
 

 

Year ended April 30 

2016 

($) 

2015 

($) 

2014 

($) 

Loss and comprehensive loss (1,544,618)(1) (34,800) (19,651) 

Basic and diluted loss per share (0.09) (0.00) (0.00) 

Total assets 2,193,381 2,822 9,160 

Total liabilities 774,681 13,303 4,841 

(1) $1,155,903 of the loss is attributed to the one-time share-based payment associated with the Soma 

acquisition January 8, 2016. 

Risk Factors 

There are certain risks associated with the business of Quadron and with an investment in its securities 

including the following: proposed regulatory reforms; involvement in an early stage industry; publicity or 

consumer perception; ongoing needs for financing; future fluctuations in the Company’s quarterly results 

of operations; limited market for the Company’s securities; dilution to existing shareholders; dividends; 

the Company’s limited operating history upon which its business can be evaluated; the Company’s history 

of net losses, future net losses; and uncertainty regarding the Company’s ability to achieve or maintain 

profitability; the Company’s ability to attract new customers or to sell additional products and services to 

its existing customers; competition; the Company’s plans to achieve rapid growth in future periods and 

its ability to execute its business plan, maintain high levels of service, or address competitive challenges 

adequately; the Company’s ability to effectively expand sales and marketing capabilities; reliance on 

intellectual property; use and potential infringement of intellectual property; potential conflicts of interest; 

reliance on others and key personnel; litigation; changes in laws; insurance coverage; reliance on 

licensing; market acceptance; acquisitions; and potential delay or future impairment.  The risks and 

uncertainties described above are those Quadron currently believes to be material, but they are not the 

only ones faced by Quadron. If any of the following risks, or any other risks and uncertainties that Quadron 

has not yet identified, that Quadron currently considers not to be material or of which Quadron is not 

aware, actually occur or become material risks, the business, prospects, financial condition, results of 

operations and cash flows of Quadron, and the value of the securities of Quadron, may be materially and 

adversely affected.  See “Risk Factors”. 

Prospective investors should carefully consider the information set forth under the heading “Risk 

Factors”, “Description of the Business” and the other information included in this Prospectus 

before deciding to invest in the securities of Quadron. 
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CORPORATE STRUCTURE 

Name, Address, and Incorporation 

Quadron Capital Corporation was incorporated as “DePaul Capital Corporation” under the Business 

Corporations Act (British Columbia) on November 7, 2011.  On December 4, 2014, the Company 

changed its name to Quadron Capital Corporation from DePaul Capital Corporation. Quadron’s 

registered and records office is located at Suite 2200, HSBC Building, 885 West Georgia Street, 

Vancouver, British Columbia, V6C 3E8. 

Intercorporate Relationships 

The following chart shows the current Quadron ownership structure: 

 

 

Notes: 

(1) Soma Labs Scientific Inc. was incorporated under the Business Corporations Act (British 

Columbia) on April 8, 2013.  Soma is wholly owned by Quadron. 

(2) Greenmantle Products Limited was incorporated under the Business Corporations Act 

(British Columbia) on January 15, 2016.  Greenmantle is wholly owned by Quadron. 

DESCRIPTION OF THE BUSINESS 

Quadron 

Quadron is a British Columbia-based company, and a reporting issuer in British Columbia and 

Alberta. The Company operates through its two subsidiaries: Soma and Greenmantle.   

Soma 

Soma is a British Columbia based laboratory and research company established to provide research 

and services to the biotech and bioceutical industries, which include analytical and laboratory 

services, organic compound extractions, purification, formulation, and process development.   

Soma has entered into the Odorchem Agreement with Odorchem.  The agreement has a term of 

three years and is expected to provide total revenue to Soma of up to $1,500,000 during its term. 

Odorchem is engaged in the business of producing high quality non-toxic odour control products for 

industrial, commercial and residential applications.  Pursuant to the Odorchem Agreement, the 

Quadron Capital 
Corporation 

(British Columbia) 

Greenmantle 
Products Limited  

(British Columbia)(2) 

Soma Labs 
Scientific Inc. 

(British Columbia)(1) 
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Company is providing research for the scientific development of new odour control processes and 

formulations for Odorchem. 

Greenmantle 

Greenmantle’s business involves the procurement (import) and sale of ancillary cannabis products, 

such as customized dispensing devices (i.e. vaporizer pens) and consumption type products such 

as branded encapsulation products as well as a variety of other products and equipment to 

authorized cannabis industry participants.  It is difficult for businesses in the cannabis industry to 

source reliable products, appropriate equipment, and hardware specifically designed for the 

cannabis industry.  Greenmantle has the expertise to source and have these items manufactured 

and then offers them for sale, or as a value add to its other products and services, to third party 

clients.  Commercial sales of such products commenced in February 2016. 

History 

Incorporation of Greenmantle 

Greenmantle was incorporated as a wholly-owned subsidiary of the Company on January 15, 2016.  

Greenmantle is a wholesale distribution company involved in the procurement (import) and 

distribution/sale of ancillary cannabis products, such as customized dispensing devices (i.e. 

vaporizer pens) and consumption type products such as branded encapsulation products as well as 

a variety of other products and equipment to authorized cannabis industry participants. 

Acquisition of Soma 

On May 7, 2015 Quadron entered into a letter of intent with Soma, under which Quadron would 

acquire all of the issued and outstanding securities of Soma by way of a three-cornered 

amalgamation.  The parties entered into an amalgamation agreement in respect of the acquisition 

on November 6, 2015.  On January 8, 2016, the Amalgamation was completed.   

The Amalgamation was an arm’s length transaction.  

In connection with the Amalgamation, the shareholders of Soma received: 17,422,500 Common 

Shares of the Company in exchange for all of the outstanding Soma common shares; 2,000,000 

Preferred Shares of the Company in exchange for all of the outstanding Soma preferred shares, with 

the Company Preferred Shares having identical rights and restrictions to the Soma preferred shares; 

and 4,361,250 share purchase warrants of the Company in exchange for all of the outstanding Soma 

warrants, with the Company warrants having identical rights and restrictions to the Soma warrants.  

Subject to the Company achieving $1,000,000 in earnings before interest, taxes, depreciation and 

amortization for the fiscal period ending April 30, 2017, each Preferred Share will automatically 

convert into one Common Share of the Company.   

If the Company fails to achieve $1,000,000 in earnings before interest, taxes, depreciation and 

amortization for the fiscal period ending April 30, 2017, it may, at any time after the date of the Target 

Financial Statements, purchase any or all of the Preferred Shares held by any one holder at a price 

per Preferred Share of $0.0001.  The Company need not proportionately redeem Preferred Shares 

among every member who holds Preferred Shares to be redeemed.   
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Quadron had 19,077,500 Common Shares issued and outstanding immediately prior to the closing 

of the Amalgamation.  Upon the completion of the Amalgamation, the Company has 36,500,000 

Common Shares issued and outstanding, with Soma shareholders holding 17,422,500 Common 

Shares or approximately 47.73% of the Common Shares.  In addition, after completion of the 

Amalgamation the Company had securities exchangeable or exercisable for, or convertible into 

11,400,000 Common Shares of the Company (10,000,000 warrants and 1,400,000 options). 

As of the date of Amalgamation, Soma’s operations accounted for 100% of the revenue of the 

Company and a majority of the operating expenses.  The Company will have additional expenses 

relating to the requirements of operating as a publicly traded company.   

Upon completion of the Amalgamation, the Board of Directors of the Company was reconstituted 

and is currently comprised of Rosy Mondin, Doug McFaul, Jeff Durno and Scott Ackerman.   

December 2015 Quadron Financing 

On December 31, 2015 Quadron completed an equity financing of 4,637,500 units at a price of $0.10 

per unit for gross proceeds of $463,750.  Each unit is comprised of one Common Share and one-

half of one common share purchase warrant.  Each whole warrant entitles the holder to purchase 

one additional Common Share at a price of $0.20 per share for 24 months from the date of issuance.  

If at any time during the 24 months, Quadron completes a listing on a recognized exchange, the 

expiry date will be amended to 18 months following the listing date. 

November 2015 Quadron Financing 

On November 6, 2015 Quadron completed an equity financing of 6,640,000 units at a price of $0.10 

per unit for gross proceeds of $664,000.  Each unit is comprised of one Common Share and one-

half of one common share purchase warrant.  Each whole warrant entitles the holder to purchase 

one additional Common Share at a price of $0.20 per share for 24 months from the date of issuance.  

If at any time during the 24 months, Quadron completes a listing on a recognized exchange, the 

expiry date will be amended to 18 months following the listing date. 

November 2015 Soma Equity Financing 

On November 9, 2015 Soma completed an equity financing of 5,422,500 units at a price of $0.10 

per unit for gross proceeds of $542,250.  Each unit was comprised of one Soma common share and 

one-half of one common share purchase warrant.  Each whole warrant entitled the holder to 

purchase one additional Soma common share at a price of $0.20 per share for 24 months from the 

date of issuance.  If at any time during the 24 months, Soma completed a going public and listing 

transaction, the expiry date was to be amended to 18 months following the listing date.  On closing 

of the Amalgamation, all Soma securities were exchanged for Quadron securities. 

October 2015 Soma Financing 

On October 8, 2015 Soma completed an equity financing of 2,300,000 units at a price of $0.10 per 

unit for gross proceeds of $230,000.  Each unit was comprised of one Soma common share and 

one-half of one common share purchase warrant.  Each whole warrant entitled the holder to 

purchase one additional Soma common share at a price of $0.20 per share for 24 months from the 

date of issuance.  If at any time during the 24 months, Soma completed a going public and listing 

transaction, the expiry date was to be amended to 18 months following the listing date. On closing 

of the Amalgamation, all Soma securities were exchanged for Quadron securities. 
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January 2015 Soma Financing 

On January 31, 2015 Soma completed an equity financing of 1,000,000 units at a price of $0.10 per 

unit for gross proceeds of $100,000.  Each unit was comprised of one Soma common share and 

one-half of one common share purchase warrant.  Each whole warrant entitled the holder to 

purchase one additional Soma common share at a price of $0.20 per share for 24 months from the 

date of issuance.  If at any time during the 24 months, Soma completed a going public and listing 

transaction, the expiry date was to be amended to 18 months following the listing date. On closing 

of the Amalgamation, all Soma securities were exchanged for Quadron securities. 

Investment in Cannabis Extraction and Processing Equipment 

During the quarter ending January 31, 2016, the Company began to invest in scientific equipment 

used in the extraction, processing and analysis of cannabis and other botanical plants.  

Quadron has acquired extraction and processing equipment to lease and/or sell to licensed third 

parties who provide extraction and processing services to patients needing to convert their medical 

cannabis flowers into products produced from extract.  In Canada, this means that personal 

cultivators of medical cannabis will have access to extraction equipment that they would normally 

not have access to. 

Odorchem Agreement 

Soma entered into a services agreement dated March 16, 2015, with Odorchem.  The Odorchem 

Agreement has a term of three years and is expected to provide total revenue to Soma of up to 

$1,500,000 during its term.  Odorchem produces high quality non-toxic odour control solutions for 

industrial, commercial and residential applications and requires a laboratory with advanced research 

capabilities for the research and development of new and ongoing product formulations.  Pursuant 

to the Odorchem Agreement, Soma is providing research for the scientific development of new odour 

control processes and formulations for Odorchem.  Soma currently has a laboratory located at 

Odorchem’s facility – Unit 1-9790 190 Street, Surrey, British Columbia, V4N 3M9. 

Quadron Business Segments 

Quadron currently has three principle business segments:  (1) laboratory services;  (2) production 

(through contract manufacturing) and distribution of ancillary cannabis related products such as:  

dispensing devices (i.e. vaporizer pens), customized consumption type products (i.e. branded 

encapsulation products) as well as a variety of other custom products and equipment to authorized 

cannabis industry participants; and (3) the sale or lease of certain cannabis extraction and 

processing equipment. 

1. Laboratory Services 

Summary 

The laboratory services include analytical and laboratory services, research and development, 

organic compound extractions, purification, formulation and process development.  The laboratory 

services are performed by Soma.  Soma’s laboratory is located at Odorchem’s facility in Surrey.  As 

of the date of this Prospectus, Soma only provides laboratory services to Odorchem.   

Revenue from the Odorchem Agreement commenced October 2015 and as a result, full-year sales 

data is not yet available.   
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History 

Soma was incorporated in April 2013, and entered into the Odorchem Agreement in March 2015.  

Revenue for the Odorchem Agreement commenced October 2015. Soma was acquired by Quadron 

in January 2016.   

Production 

Soma currently operates a laboratory located at Odorchem’s facilities where it performs its services 

under the Odorchem Agreement.  Under the Odorchem Agreement, it is anticipated that certain 

improvements to the existing lab environment will be required, along with the construction of small 

odour testing rooms.   

Specialized Skill and Knowledge 

Initially, the necessary resources and personnel required to properly and efficiently provide services 

to Odorchem (which may be amended from time to time), include, but are not limited to: a lead 

chemist, a head of laboratory operations, a biochemist / researcher, and a laboratory technician / 

assistant. 

Soma’s current staff is appropriately qualified to conduct the research being completed, and Soma 

does not anticipate that it will be challenging to attract and retain additional individuals with this 

specialized skill and knowledge, as and when they are needed.   

Competition 

Although the majority of odor control formulation and testing is performed by in-house labs, some 

companies, such as Odorchem, elect to outsource their formulation testing and development. 

Some outsourcing laboratories focus on a specific type of product, while others develop products for 

a wide range of industries.  A custom odor control formulation and testing laboratory is a chemical 

lab that specializes in developing a commercial or industrial product that is tailored to a company’s 

unique specifications.  While the odor control and formulation marketplace does have its competitors, 

they are limited to very small segments. 

Soma is a specialized laboratory that works with specific instruments and methods specific to the 

odor industry.  There are currently no competitors in Vancouver or in British Columbia that exclusively 

provide contract odor formulation and testing services similar to Soma’s capabilities.  Of the few 

laboratories that do exist in this sector in Canada, most provide air quality testing and generalized 

environmental testing services, with the majority of the testing laboratories located in Ontario.  

Soma’s competitive edge is its specialization, location, convenience and existing in an industry 

segment which is far from saturated.  

Economic Dependence 

Soma is currently dependent on the Odorchem Agreement as it derives 100% of its revenues from 

this agreement.  The termination of the Odorchem Agreement would affect the Company’s business 

as it provides revenue required to maintain operations.  Upon 60-days prior written notice, the 

Odorchem Agreement may be terminated by either party (or by a shorter period if mutually agreed 

by the parties).  As well, the Odorchem Agreement would be terminated immediately if Odorchem 

was to wind-up, liquidate, dissolve, or become bankrupt.   
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Employees 

At April 30, 2016, the end of Quadron’s last fiscal year, it had five staff members, through itself and 

its subsidiaries. 

2. Ancillary Cannabis Consumption Devices and Products 

Summary 

This business segment currently consists of the procurement (import) and distribution (sales) of 

ancillary cannabis consumption devices and products, such as customized dispensing devices (i.e. 

vaporizer pens) and consumption type products (i.e. branded encapsulation products), as well as a 

variety of other products and equipment for distribution and sale to authorized cannabis industry 

participants. 

Vaporizer pens, also known as e-joints, e-pens, or vape pens, have gained popularity in North 

America over the past decade after their initial introduction to the market in 2004 as e-cigarettes 

(vaporizer pens that contain nicotine and/or flavouring).  The convenience of these devices is derived 

from a few features/benefits associated with them, namely ease of use (no preparation, maintenance 

or cleaning required) and discreetness. 

There is a trend in the cannabis industry as consumers move towards preferring cannabis products 

derived from extracts.  As a result, there arises an increasing need for devices that are used for the 

dispensing and consuming of these extracted cannabis products.  The new generation of cannabis 

“vape pens” are extremely discreet, virtually scentless and dispense clean cannabis extracts with 

precise levels of cannabinoids at the exact desired potency. 

The Company has identified and targeted the ancillary consumption devices and products segment 

of the overall cannabis market.  The cannabis consumption devices and products that are being sold 

by the Company incorporate the latest technology and are manufactured in Asia and specifically 

engineered for use with cannabis extracts. 

The vaporizer pens are imported by the Company and supplied on a wholesale basis to patients, 

partners and licensed third party processors that purchase them for use with their own cannabis 

extracts.   

History 

The Company has only been operating this segment of its business since January 2016 and as a 

result, full-year sales data is not yet available.  The Company has a limited operating history, having 

commenced operations in January 2016 and generating revenues commencing in February 2016.  

Production 

The Company’s ancillary cannabis consumption devices and products are manufactured by third 

party manufacturers in Asia.  In addition to quality assurance processes that the manufacturers may 

have in place, the Company has quality assurance staff located in Canada.  All products are shipped 

direct from the manufacturer to the Company and are inspected for quality prior to being distributed 

for sale.  Standard material contracts are not yet in place for any specific manufacturer(s).  Internal 

research and development relating to potential product refinements and improvements is on-going, 

based largely on feedback received from clients (on previous products).   
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Company personnel work with the manufacturers as needed to amend future product specifications 

and source additional manufacturers that can accommodate the improvements at economically 

feasible prices.   

Competition 

There is already a broad range of consumption devices that are used for consuming extracts 

currently available on the market.  The devices can be divided into two main categories based on 

the combustion/heating method involved: conductive and convective. 

Conductive Devices:  Consumption devices that rely on conduction to transform a cannabis item into 

smoke or vapour use a hot plate, or other forms of direct combustion, to change the cannabis item 

into a useable, breathable substance.  When dabbing for instance, the “hot plate” is an ultra-hot 

titanium metal nail that is heated to extremely high temperatures using a small blowtorch, the 

cannabis item is then dropped onto the surface of the heated nail and the air surrounding it is inhaled 

simultaneously by the consumer.  Common consumption devices that use conduction include dab 

rigs, bongs, and pipes.  

Convective Devices:  Rather than heating the cannabis matter directly with a heating element, 

convective vaporization uses an electronic mechanism to heat air around it.  Once the air reaches a 

certain temperature, it is pulled across the cannabis item inside the device, heating it up to a 

temperature that allows for the vaporization of the active compounds found in the cannabis item 

being vaporized (cannabinoids, terpenes, etc.).  The temperature of the air passing over the cannabis 

item is not hot enough to cause combustion of the material, instead it is changed into a vapour 

without charring/burning.  Of the two types, convective vaporization is considered to be better for 

health reasons, as it avoids the combustion, and resulting smoke, associated with conductive heating 

methodologies. 

Early versions of vaporizer pens that are still used today were designed and built for consuming e-

juice (the substance used in e-cigarette cartridges), and not for the various types of cannabis oils 

and extracts that are being used in them by cannabis consumers.  This causes problems with the 

devices and has the potential to provide a negative experience for users.  

Although the ancillary cannabis consumption devices and products market in Canada is in the early 

stages of development, it is rapidly evolving with a growing number of participants.  At this point, the 

Company’s main competition comes from the currently existing (non-cannabis) vaporizer pen 

industry (for nicotine and flavoured e-juice) which has been in existence since 2004. Therefore, some 

of the Company’s potential competitors will have longer operating histories, greater name 

recognition, access to larger customer bases and substantially greater resources, including sales 

and marketing, financial and other resources.  As a result, these competitors may enter the cannabis 

consumption devices industry and be able to: 

 absorb costs associated with providing their products or services at a lower price; 

 devote more resources to new customer acquisitions;  

 respond to evolving market needs more quickly than the Company; and 

 finance more research and development activities to develop better products and services.  
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In addition, many of these companies may have pre-existing relationships with potential customers.  

If the Company is not able to compete successfully against its current and future competitors, it will 

be difficult to acquire and retain customers, and the Company may experience limited revenue 

growth, reduced revenues and operating margins and loss of market share. 

The Company is currently focussed on selling convective devices.  As an early entrant into this 

sector, the Company has a leading advantage by focussing on sourcing and selling consumption 

devices and products specifically designed and engineered for use with cannabis extracts.  

 Specialized Skill and Knowledge 

The ancillary cannabis consumption devices business is complex and quickly evolving.  It requires a 

management team knowledgeable in technological and consumer trends as they relate to the 

cannabis market. The Company believes that the current management team offers a good 

combination of marketing, technical, product development, and managerial expertise.  

Cycles 

As the ancillary cannabis devices business is at an early stage of operations and has yet to earn 

material revenue, the Company has not yet experienced any seasonal variations or cycles in the 

business. Management does not anticipate that the business may experience seasonal trends and 

fluctuations in sales from period-to-period, as may be the case with other consumer product 

businesses. 

Employees 

The Company currently has no dedicated employees in relation to the ancillary cannabis devices 

business, instead relying on a consultant and Quadron management to address opportunities and 

concerns as they arise.   

3. Equipment Leases and Sales 

Summary 

Quadron has acquired extraction and processing equipment and is developing a business where it 

will lease and/or sell cannabis extraction and processing equipment to licensed third parties 

operating in the cannabis industry.  Quadron is actively researching and designing its own equipment 

with a view to developing and building (through contract manufacturing) its own extraction and 

processing equipment to sell or lease to third parties.   

The current target market in Canada for the equipment sales and lease business are licensed 

entities, individuals with authorizations to possess cannabis, and licensed personal cultivators of 

medical cannabis.  As Canada moves towards cannabis legalization, it is expected that the market 

will open to those businesses licensed for the processing of recreational cannabis.  In the United 

States, the target market for the equipment sales and lease business are licensed entities involved 

in the extraction and processing of medical cannabis as well as those entities licensed for 

recreational cannabis.  There may also be international opportunities as the rules and regulations for 

both medical and recreational cannabis develop around the world. 
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To proceed with the development of its own proprietary extraction and processing equipment, 

Quadron has formed relationships with certain key contributors such as:  design, engineering, 

fabrication and certification for the new equipment.  Initially, the Company is conducting the research 

and development required before new equipment can be produced.  These are the three principal 

phases of research and development: 

 The initial phase consists of the optimization of the extraction process with a view to increase 

the yield achieved through the extraction process. 

 The second phase consists of the optimization of the power consumption and efficiency of 

the various components working in unison. 

 The third phase consists of the implementation of the automation of the equipment. 

Upon completion of the research and development phases, Quadron anticipates commencing 

production of extraction and processing equipment in late 2016. 

History 

The equipment sales and leasing business commenced following the October 31, 2015 quarter end, 

and revenue commenced May 2016.   

Production 

Quadron has already acquired certain cannabis extraction and processing equipment and 

commenced generating revenue through leasing such equipment to licensed participants in the 

cannabis industry in May 2016.  The Company is also researching and sourcing appropriate 

equipment to further define the market and develop its own line of equipment to sell to cannabis 

industry participants during 2016. 

Specialized Skill and Knowledge 

As the Company proceeds with the research and development of extraction and processing 

equipment, Quadron is working to form relationships and alliances with key contributors in the areas 

of design, engineering, specialized fabrication and certification for the new equipment.   

Competition 

The cannabis industry is evolving as it migrates towards legalization.  As a result, there is currently 

only a handful of established competitor companies which produce and sell commercial cannabis 

extraction and processing equipment globally.  One is located in Prince Edward Island, a few are 

located in the United States and a limited amount of equipment is produced in China and India.   

These potential competitors may have longer operating histories, greater name recognition, access 

to larger customer bases and substantially greater resources, including sales and marketing, 

financial and other resources. As a result, these competitors may be able to: 

 absorb costs associated with providing their products or services at a lower price; 

 devote more resources to new customer acquisitions;  

 respond to evolving market needs more quickly than the Company; and 

 finance more research and development activities to develop better products and services.  
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In addition, many of these companies may have pre-existing relationships with potential customers.  

If the Company is not able to compete successfully against its current and future competitors, it will 

be difficult to acquire and retain customers, and the Company may experience limited revenue 

growth, reduced revenues and operating margins and loss of market share. 

These companies offer a range of options to clients interested in acquiring such equipment, from 

very basic and small scale, to highly optimized commercial machines.  However, there is a host of 

other factors that make purchasing equipment from already established manufacturers undesirable, 

including prohibitive cost to purchase, long lead times, lack of functionality/customization, as well as 

efficiency/efficacy considerations.   

Currently, the supercritical extraction machine industry, specifically those focused on cannabis 

extraction technologies, is relatively new and immature - with much of the existing equipment being 

retrofitted from other applications or industries, such as essential oil extraction and decaffeination.  

These potential competitors are also at an early stage of development and none provide a full 

automated environment to process cannabis from extraction to finish end product.  Quadron, as an 

early entrant into this sector, has an advantage as it is already focusing on the design, engineering, 

component sourcing and fabrication of equipment. 

Trends 

Canada’s Cannabis Economy 

Canada has a long history of cannabis cultivation.  Industry observers estimate that Canadians 

generally spend at least $3 billion a year1 on cannabis products (through legal or illegal means).  By 

comparison, Canadians bought $9.1 billion worth of beer in 20112  .  A 2012 study of BC’s cannabis 

market pegged the retail value of marijuana consumption at between $443 million to $564 million in 

BC alone.3  This same study estimated that legalizing the industry could generate $2.5 billion in 

license fees and taxes over five years.4   

The acquisition of Soma and the establishment of Greenmantle is in-line with the Company’s strategy 

to expand to revenue generation by capitalizing on the burgeoning opportunity in Canada’s legal 

cannabis industry. 

Canada is poised to become the first of the G7 countries to legalize and regulate cannabis on a 

federal level.  Canada already has an existing medical cannabis industry; thus the legalization of 

cannabis will add to Canada’s evolving cannabis landscape, creating a new industry operated by 

legitimate business people to create a viable domestic cannabis economy.  As the use of cannabis 

continues to increase, the demand for laboratories to analyze available products will be expanding.  

                                                

1 Sarah Barmak and Michael McCullough, “How Big Business Will Make Billions on the Legalization of 

Pot”, Canadian Business, March 13, 2013 

2 Statistics Canada - http://www.statcan.gc.ca/pub/11-402-x/2012000/chap/gov-gouv/gov-gouv02-

eng.htm. 

3  “Estimating the economic value of British Columbia's domestic cannabis market: Implications for 

provincial cannabis policy”, International Journal of Drug Policy, Volume 23, Issue 6, Pages 436–441, 

November 2012. 

4 Ibid. 

http://www.statcan.gc.ca/pub/11-402-x/2012000/chap/gov-gouv/gov-gouv02-eng.htm
http://www.statcan.gc.ca/pub/11-402-x/2012000/chap/gov-gouv/gov-gouv02-eng.htm
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Consumers expect tight quality control over their cannabis products, as they do with traditional 

pharmaceuticals - dosages need to be precise, and purity is demanded. 

The government of Canada has indicated that it intends to legalize cannabis for the recreational 

market as well.  As Canada contemplates legalization, product testing and quality assurance will be 

of critical importance in any new regulated and legalized regime.  As the cannabis regulations evolve, 

the Company will be able to adapt to the new regulations and intends to seek the necessary 

approvals in order to introduce its own processes to produce high quality analytically tested extracts 

and concentrates, catering to cannabis producers and distributors and hemp processors. 

Innovation and Research 

As the industry looks forward to eventual legalization, uniform national testing and operational 

standardization protocols need to be implemented; at least as a baseline binding thread that will 

steadfastly assure consumers of an expectant consistency of concentration and quality of cannabis 

products. 

Today, more than ever, research matters to Canadians.  Prosperous societies are innovative 

societies, and innovation begins with basic research.  While the cannabis industry has functioned 

and even thrived under prohibition, it has remained largely an underground industry, with 

governments suffocating most pursuits towards the scientific discovery and understanding of the 

plant, its components, uses, and potential benefits - medical and otherwise.  As a result, research 

and development initiatives have been slow as these entities have been unable to acquire outside 

investment, government grants, qualified professional and academic personnel, and sustainable 

infrastructure.  This has led to a global situation whereby interest in every facet of the cannabis 

genetics-to-consumption value chain outweighs the available knowledge of each.   

Cannabis research will provide the basis for innovation throughout the industry, not only through new 

and improved products, goods, services and processes, but also through new approaches to 

marketing, organization behaviour, business practices and external relations.  These innovations will 

help generate new revenue opportunities and market growth for Canadians in a variety of markets 

and businesses within and affiliated to, the pending legalized cannabis industry. 

Cannabis research generally suffers from decades of prohibition.  An enormous amount of research 

is needed to catch up.  Public perception of cannabis and the laws governing its use have been 

negatively impacted by the lack of scientific information and knowledge about the plant and its effects 

and benefits on humans.   

Quadron’s Business 

As is typical with early stage companies such as the Company, losses are incurred in the growth and 

development stages. Management anticipates that the Company will experience net losses as a 

result of ongoing marketing, development and general corporate and administrative costs and 

expenses until such time as revenue-generating activities increase.   

The Company’s agreement with Odorchem is expected to generate increased revenues in the 

upcoming year as the associated projects advance.   

The Company’s ancillary cannabis consumption devices and products business began generating 

revenue in February 2016.  The Company anticipates that revenues will expand as marketing and 

sales efforts increase over the coming months.   
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The Company is unable to gauge the market potential due to the quickly evolving legal and regulatory 

environment and the significant number of potential new entrants.   

The Company’s equipment sales and leasing business is at an early stage.  The Company is unable 

to gauge the overall market potential at this time due to new entrants and an evolving marketplace.  

The Company is currently researching and designing its own equipment to sell and/or lease to 

licensed third parties operating in the cannabis industry. 

The Company's future financial performance is dependent on many external factors. Both the prices 

of, and the markets for, Quadron’s products and services are volatile, difficult to predict and subject 

to changes in domestic and international political, social, legal, economic, and competitive 

environments. These circumstances and events could materially affect the future financial 

performance of the Company. The Company is not currently aware of any trend, event or uncertainty 

that can reasonably be expected to have a material adverse effect on the business, financial 

condition, or operating results of the Company other than as described herein and, in particular, 

under the heading "Risk Factors". 

DIVIDENDS OR DISTRIBUTIONS 

The Company has not paid dividends since its incorporation. While there are no restrictions in the 

Company’s articles of incorporation, bylaws, or pursuant to any agreement or understanding which 

could prevent the Company from paying dividends or distributions, the Company has limited cash 

flow and anticipates using all available cash resources to fund working capital and grow its business. 

As such, the Company has no plans to pay dividends in the foreseeable future. Any decisions to pay 

dividends in cash or otherwise in the future will be made by the Board of Directors on the basis of 

the Company’s earnings, financial requirements and other conditions existing at the time a 

determination is made. 

SELECTED CONSOLIDATED FINANCIAL INFORMATION 

The following table presents the summary historical financial data of the Company at the dates and 

for the periods indicated. The summary historical financial data for the years ended April 30, 2016, 

2015 and 2014 are derived from the audited annual financial statements, which are included herein.  

The information set forth below should be read in conjunction with "Management's Discussion and 

Analysis" and the consolidated financial information and related notes included elsewhere in this 

Prospectus. The Company's financial statements are prepared and presented in accordance with 

IFRS. 

 

 12 months ended April 30 

 2016 

($) 

2015 

($) 

2014 

($) 

Loss and comprehensive loss (1,544,618)(1) (34,800) (19,651) 

Basic and diluted loss per share (0.09) (0.00) (0.00) 

Total assets 2,193,381 2,822 9,160 

Total liabilities 774,681 13,303 4,841 

(1) $1,155,903 of the loss is attributed to the one-time share-based payment associated with the Soma 

acquisition January 8, 2016. 
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SELECTED PRO FORMA FINANCIAL INFORMATION 

The following tables set forth the Corporation’s selected unaudited pro forma consolidated financial 

information for the year ended April 30, 2016 after giving effect to the Amalgamation. 

The selected unaudited pro forma consolidated financial information of Quadron and Soma for the 

year ended April 30, 2016 has been derived from and should be read in conjunction with (a) the 

annual financial statements of Quadron for the year ended April 30, 2016 included in this Prospectus, 

and (b) the unaudited pro forma consolidated statement of loss and comprehensive loss of Soma, 

for the period from May 1, 2015 to January 7, 2016 (the day prior to the date of the Acquisition), 

giving effect of the Acquisition as if it had occurred on May 1, 2015 is included in this Prospectus as 

Schedule “C”. 

For the year ended April 30, 2016  

    

(a) 
Quadron 
Capital 

Corporation  
(For the year 
ended April 

30, 2016) 

(b) 
Soma Labs 

Scientific Inc. 
(For the period 

from May 1, 
2015 to January 

7, 2016) 
Pro Forma 

Consolidated 

    

Revenue $ 166,823 $ 26,993 $ 193,816 

Cost of sales 119,724 2,492 122,216 

 47,099 24,501 71,600 

    

Accounting and legal  72,709 35,328 108,037 

Bank charges 1,758 1,380 3,138 

Consulting fees 25,375 71,437 96,812 

Depreciation 73,482 27 73,509 

Filing fees 4,554 226 4,780 

General and administrative expenses 34,571 39,188 73,759 

Interest income (7,663) - (7,663) 

Management fees 34,000 24,000 58,000 

Marketing and research 47,608 23,662 71,270 

Remuneration and benefits 45,621 17,435 63,056 

Total expenses 332,015 212,683 544,698 

    

Share-based payment – Soma acquisition 1,155,903 - 1,155,903 
Share-based payment – issuance of stock 
options 103,799 - 103,799 

 1,259,702 - 1,259,702 

    

    

Loss and comprehensive loss $ (1,544,618) $ (188,182) $ (1,732,800) 

    

Pro forma loss per share – basic and diluted  $ (0.05) 

    
Pro forma weighted average number of common shares outstanding 36,500,000 
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MANAGEMENT’S DISCUSSION AND ANALYSIS 

The management discussion and analysis (“MD&A”) for the year ended April 30, 2016 attached to 

this Prospectus as Schedule “D” should be read in conjunction with the historical financial statements 

of the Company and the related notes thereto included in this Prospectus. This discussion is current 

as at the date of this Prospectus. The financial statements of the Company and the financial 

information contained in this MD&A were prepared in accordance with IFRS for the years ended April 

30, 2016, 2015 and 2014. All amounts in this discussion are expressed in Canadian dollars unless 

otherwise identified. 

The MD&A contains forward-looking statements that involve numerous risks and uncertainties. 

Actual results of the Company could differ materially from those discussed in such forward-looking 

statements as a result of these risks and uncertainties, including those set forth in this prospectus 

under "Cautionary Statement Regarding Forward-Looking Information" and under "Risk Factors". 

CONSOLIDATED CAPITALIZATION 

There has been no material change in the share capital of the Company, on a consolidated basis, 

since April 30, 2016.  

DESCRIPTION OF THE SECURITIES 

The following is a summary of the more significant rights, privileges and restrictions attaching to the 

securities of the Company. This summary is not exhaustive and does not constitute a definitive 

statement of the rights and liabilities of shareholders of the Company. Full details of the rights 

attaching to Shares are set out in the Company's articles, a copy of which is available under the 

Company’s profile on SEDAR at www.sedar.com. 

Common Shares 

The Company is authorized to issue an unlimited number of Common Shares.  The holders of 

Common Shares are entitled to dividends, if, as and when declared by the Board of Directors, to one 

vote per Common Share at meetings of the Company’s shareholders and, upon liquidation, to share 

equally in such assets of the Company as are distributable to the holders of the Company’s Shares.  

All Common Shares are fully paid and non-assessable and are not subject to any pre-emptive rights, 

conversion or exchange rights, redemption, retraction, purchase for cancellation or surrender 

provisions, sinking or purchase fund provisions, provisions permitting or restricting the issuance of 

additional securities or provisions requiring a shareholder to contribute additional capital. 

As at the date of this Prospectus there are a total of 36,500,000 Common Shares outstanding. 

Preferred Shares 

The Company is authorized to issue an unlimited number of Preferred Shares.  The holders of 

Preferred Shares are neither entitled to attend any general meeting of the Company nor vote at any 

such meeting. The Preferred Shareholders are entitled to receive dividends as and when declared 

by the Board of Directors in such amounts and in such form as the Board of Directors may determine 

from time to time.  

http://www.sedar.com/
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Upon the date that the Company files financial statements for the period from May 1, 2016 to April 

30, 2017 (the “Target Financial Statements”) evidencing that the Company has achieved 

$1,000,000 in earnings before interest, taxes, depreciation and amortization for the same time period 

(the “Target”), each Preferred Share will, for no additional consideration, automatically convert into 

one Common Share. If the Company fails to achieve the Target, then the Preferred Shares will cease 

to have any conversion rights as of the effective date of the Target Financial Statements and may 

be repurchased by the Company at a price of $0.0001 per Preferred Share.  The Company need not 

proportionately redeem Preferred Shares among every Preferred Shareholder.   

In the event of liquidation, dissolution or winding-up of the Company, each Preferred Shareholder 

will be entitled to be paid, in preference to and in priority over any distribution of assets or payment 

to Common Share holders, an amount per share equal to the amount paid for each Preferred Share 

held plus all accrued but unpaid dividends.   

As at the date of this Prospectus there are a total of 2,000,000 Preferred Shares outstanding. 

CONVERTIBLE SECURITIES 

Warrants 

As of the date of this Prospectus, the table immediately following describes the issued and 

outstanding warrants to purchase securities of the Company: 
 

 Date Issued  
Number of 

Securities 

Issue Price Per 

Security 

Expiry Date(1) 

January 8, 2016 500,000 $0.20 January 31, 2017 

January 8, 2016 1,150,000 $0.20 October 8, 2017 

November 6, 2015 3,320,000 $0.20 November 6, 2017 

January 8, 2016 2,711,250 $0.20 November 9, 2017 

December 31, 2015 2,318,750 $0.20 December 31, 2017 

(1) If at any time prior to the expiry date the Common Shares of the Company are listed on a recognized 

exchange, the expiry date will be amended to 18 months following the date of listing.  

Stock Options 

On January 22, 2016, the Company adopted a stock option plan (the “Stock Option Plan”).  As of the 

date of this Prospectus, there are 1,400,000 options outstanding under the Stock Option Plan, each 

exercisable at $0.10 per Common Share until February 15, 2021.  The Company anticipates that the 

Board of Directors will consider additional stock option grants during the 2017 fiscal year.   

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS 

During the two fiscal years concluding on April 30, 2016 and 2015, other than the $1,155,903 (2016) 

share-based payment cost associated with the acquisition of Soma, the Company’s material 

expenses were as displayed in the following table. 
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 Year Ending April 30, 2016 Year Ending April 30, 2015 

Depreciation $73,482 $ - 

Accounting and legal fees $ 72,709(1) $ 12,747 

Marketing and research $47,608 $ - 

Remuneration and benefits $45,621 $ - 

General and administrative $34,571(2) $ 128 

Management fees $34,000 $ - 

Consulting fees $ 25,375  $ 20,000 

(1) Comprised of $20,100 in audit and accounting fees, and $52,609 in legal fees. 

(2) Comprised of $20,390 rent, $14,181 administrative expenses. 

 PRIOR SALES 

The following table summarizes the issuances by the Company of Common Shares, and securities 

that are convertible or exchangeable into Common Shares, during the 12 months prior to the date of 

this Prospectus. 
 

Date of Issuance 

Type of 

Security 

Number of 

Securities 

Price per 

Security 

Aggregate 

Issuance 

Price 

Nature of 

Consideration 

Received 

November 6, 2015 
Common 

Shares 
6,640,000 $0.10 $664,000(1) Cash 

November 6, 2015 Warrants 3,320,000 $0.20(2) - Cash 

December 31, 2015 
Common 

Shares 
4,637,500 $0.10 $463,750(1) Cash 

December 31, 2015 Warrants 2,318,750 $0.20(2) - Cash 

January 8, 2016 
Common 

Shares 
17,422,500 n/a n/a 

Common 

Shares of 

Soma 

January 8, 2016 Warrants 4,361,250 $0.20(3) n/a 
Warrants of 

Soma 

January 8, 2016 
Preferred 

Shares 
2,000,000 n/a n/a 

Preferred 

Shares of 

Soma 

February 15, 2016 
Stock 

Options 
1,400,000 $0.10 n/a Stock Options 

(1) The common shares and warrants issued on November 6, 2015 and December 31, 2015 were issued 

as a Unit.  Each unit was comprised of one common share and one-half of one warrant.  For the 

purposes of this table the aggregate issue price has been assigned fully to the common share 

comprising the unit. 

(2) Each warrant entitles the holder to purchase one additional Common Share at a price of $0.20 per 

Common Share for 24 months from the date of issuance.  If at any time during the 24 months the 

Common Shares of the Company are listed on a recognized exchange, the expiry date will be 

amended to 18 months following the date of listing. 

(3) Each warrant entitles the holder to purchase one additional Common Share at a price of $0.20 per 

Common Share.  500,000 have an expiry date of January 31, 2017, 1,150,000 have an expiry date of 

October 8, 2017 and 2,711,250 expire on November 9, 2017.  If at any time prior to the expiry date the 

Common Shares of the Company are listed on a recognized exchange, the expiry date will be 

amended to 18 months following the date of listing.  
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TRADING PRICE AND VOLUME 

The Company’s securities are not traded or quoted on a Canadian or foreign marketplace. 

SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER 

As of the date of this Prospectus, none of the Company’s securities are subject to contractual 

restrictions on transfer. CSE policies provide that all securities issued to related persons are 

generally required to be subject to an escrow agreement pursuant to National Policy 46-201 prior to 

Listing, and that the CSE may impose escrow arrangements that are in addition to those required by 

NP 46-201, or consider different proposals such as an “earn-out” escrow, on a case-by-case basis.  

PRINCIPAL SHAREHOLDERS 

To the knowledge of the Company’s directors and officers, the only persons who own or control, 

directly or indirectly, or exercise control or direction over, more than 10% of the Common Shares are 

as provided in the table below. 

 

Name 

Type of 

Ownership Number of Shares Percentage of Class(1) 

Odorchem Manufacturing 

Corp.(2) 

Registered and 

Beneficial 
4,500,000 Common Shares 12.33%(2) 

(1) Based on 36,500,000 issued and outstanding Common Shares. 

(2) Odorchem is controlled by Shane Landers.  Odorchem also has warrants exercisable into 2,250,000 

Common Shares, which together with the 4,500,000 Common Shares currently held, would represent 

6,750,000 (13.53%) Common Shares on a fully-diluted basis. 

 

DIRECTORS AND EXECUTIVE OFFICERS  

Name, Occupation and Security Holdings 

The following table sets out the name, state/province and country of residence, position or offices 

held with the Company, date appointed, principal occupation, number and percentage of voting 

securities of the Company that each of the directors and executive officers beneficially owns, directly 

or indirectly, or exercises control over, as at the date of this Prospectus: 
 

 

Name, Current 

Position, and 

State/Province and 

Country of 

Residence(1) 

Position 

Held 

Since(2) Principal Occupation 

Number and Percentage of 

Shares Beneficially Owned or 

Controlled(3)(4) 

Rosy Mondin 

Vancouver, BC 

Director, President 

and CEO 

January 8, 

2016(5) 

Independent corporate lawyer 

for 16 years. 

2,100,000 Common Shares  

5.75% of Common Shares 
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Name, Current 

Position, and 

State/Province and 

Country of 

Residence(1) 

Position 

Held 

Since(2) Principal Occupation 

Number and Percentage of 

Shares Beneficially Owned or 

Controlled(3)(4) 

Doug McFaul 

Coquitlam, BC 

Director 
July 9, 2014 

Business development with 

Emprise Capital Corp. since 

July, 2014. Held senior 

management positions with 

various public companies 

during past 5 years. 

550,000 Common Shares 

1.51% of Common Shares 

Scott Ackerman 

Surrey, BC 

Director 

November 5, 

2015 

Director and CEO of Emprise 

Capital Corp. since 2004. 

Nil 

Jeff Durno 

Vancouver, BC 

Director 
May 6, 2013 

Partner of the law firm 

Cassels Brock & Blackwell 

LLP since May 2015.  

Managing Partner of the law 

firm Anfield, Sujir, Kennedy & 

Durno from 1996 to May 2015. 

1,500,000 Common Shares(6) 

4.11% of Common Shares 

Robert Chisholm 

Surrey, BC 

Proposed CFO 

Proposed 

Director and CFO of Emprise 

Capital Corp. since 2008. 

Nil 

Kieran Forristal 

Vancouver, BC 

President of Soma 

and Greenmantle 

April, 2015 

and January 

2016 

President of Soma since April 

2015; and President of 

Greenmantle since January 

2016. April 2008 to January 

2014 Executive Director 

Derivative Operations - UBS 

Securities, Tokyo, Japan 

2,250,000 Common Shares 

6.16% of Common Shares 

(1) The information as to municipality of residence and principal occupation, not being within the 

knowledge of the Company, has been furnished by the respective directors and officers individually. 

(2) The term of office of each director of the Company will expire at the next annual general meeting of 

the shareholders of the Company. 

(3) The information as to shares beneficially owned or over which a director or officer exercises control or 

direction, not being within the knowledge of the Company, has been furnished by the respective 

directors and officers individually. 

(4) Percentages shown are based on 36,500,000 Common Shares issued and outstanding. 

(5) Rosy Mondin was a director of Soma from August 1, 2014 to the Amalgamation January 8, 2016. 

(6) These shares are held by Natgar Capital Corp., a corporation controlled by Jeff Durno. 

Each of the directors and officers listed in the table above has been granted 200,000 options to 

purchase common shares of the Company.  Each option has an exercise price of $0.10 and expires 

on February 15, 2021.  As at the date of this Prospectus, the directors and officers of the Company 

as a group beneficially own, directly or indirectly, an aggregate of 6,400,000 Common Shares, 

representing 17.53% of the issued and outstanding Common Shares of the Company on a non-

diluted basis.  
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Management – Directors and Officers of the Company 

Below is a brief description of each Director and member of management of the Company, including 

their names, ages, positions, and responsibilities with the Company, relevant educational 

background, principal occupations or employment during the five years preceding the date of this 

Prospectus and experience in the Company’s industry. As of the date of this Prospectus and other 

than as set out below, the Company has not entered into any other management, consulting or 

employment agreements with any of its management team. Except as described below, none of the 

persons on the management team have entered into either a non-competition or non-disclosure 

agreement with the Company. 

Rosy Mondin (age 47) – Director, President and CEO 

Rosy Mondin has over 16 years of business, entrepreneurial and legal experience, specializing in 

corporate law and regulatory affairs. Ms. Mondin has held executive positions including General 

Counsel and Chief Legal Officer for companies involved in regulatory undertakings and in the 

securitization of real estate. Ms. Mondin received a Bachelor of Arts in Criminology from Simon 

Fraser University, attaining Deans List standing. Ms. Mondin went on to receive a Bachelor of Law 

from the University of Windsor in 1996. Ms. Mondin has been a practicing lawyer and member of the 

Law Society of British Columbia since 1997. Throughout her undergraduate and law school studies, 

Ms. Mondin’s research interests were in the areas of constitutional and human rights, including the 

constitutionality of cannabis prohibition, which is a fast-growing and legally complicated industry. 

Rosy also currently acts as Executive Director of the Cannabis Trade Alliance of Canada, an industry 

association and advocacy group representing the adult-use cannabis industry.  Together with 

industry leaders, CTAC is working with legislators and regulators at the federal, provincial and 

municipal levels of government to develop a sustainable, safe, and ethical cannabis industry. 

In her capacity as President and CEO, Ms. Mondin will devote approximately 65% of her time to the 

business and affairs of the Company. 

Robert Chisholm (age 54) – proposed Chief Financial Officer 

Robert Chisholm is the CFO of Emprise Capital Corp., a Vancouver based private merchant banking 

company.  Mr. Chisholm has over twenty-five years of experience in finance and administration in 

the public markets, having served as a director and senior officer of a number of TSX and CSE listed 

companies.  Mr. Chisholm holds a professional accounting designation from the Certified 

Management Accountants of Canada and received his BBA with a major in accounting from Saint 

Francis Xavier University in Nova Scotia. 

In his capacity as Chief Financial Officer, Mr. Chisholm will devote approximately 10% of his time 

and such additional time to the business and affairs of the Company as may be necessary to 

discharge his duties. 

Kieran Forristal (age 49) – President of Soma and Greenmantle 

Kieran Forristal has recently returned from Asia where he spent over 20 years working on the capital 

market trading floors in top ten international banks. At BNP Paribas, Bank of America and Union 

Bank of Switzerland he rose to titles of Executive Director and Senior Vice President of Operations. 

In all three of these major corporations he focused on complex and structured derivative process 

control, efficient operational growth and the regulatory governance of those products and systems. 
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Mr. Forristal has a strong background in business management and supporting operational growth 

in dynamic markets and highly regulated environments. Mr. Forristal is well versed in adherence to 

corporate growth, regulatory governance and operational efficiency. Mr. Forristal was born in 

Vancouver, has a Bachelor’s degree in Economics from Simon Fraser University and has completed 

the Canadian Securities Course. 

In his capacity as President of Soma and Greenmantle, Mr. Forristal will devote approximately 100% 

of his time to the business and affairs of the Company. 

Doug McFaul (age 50) – Director 

Doug McFaul brings over 20 years of experience in the financial services and capital markets 

industries. Mr. McFaul has extensive experience with the operations of public companies, as well as 

an in-depth understanding of the regulatory requirements, completion of necessary financial 

statements, raising capital, and shareholder relations. Mr. McFaul has held numerous board and 

management positions providing direction and leadership toward the achievement of an 

organization’s philosophy, mission, strategy, and its annual goals and objectives. Mr. McFaul holds 

a Bachelor of Business Administration specialized in Finance and has completed the Canadian 

Securities Course. 

In his capacity as Director, Mr. McFaul will devote approximately 20% of his time and such additional 

time to the business and affairs of the Company as may be necessary to discharge his duties. 

Scott Ackerman (age 49) – Director 

Scott Ackerman is the President and CEO of Emprise Capital Corp., a Vancouver based merchant 

banking company providing management, restructuring, accounting and financial services to public 

companies. Mr. Ackerman has been active in the public markets for more than 20 years, having held 

senior executive roles in various capacities from Investor Relations to Executive Management. In 

addition to his role with Emprise, Mr. Ackerman serves as a director and senior officer of a number 

of publicly traded and private ‘start-up’ venture companies.  Mr. Ackerman graduated from the British 

Columbia Institute of Technology with a diploma in Marketing in 1987. 

In his capacity as Director, Mr. Ackerman will devote approximately 10% of his time and such 

additional time to the business and affairs of the Company as may be necessary to discharge his 

duties. 

Jeff Durno (age 48) – Director 

Jeff Durno is a partner at Cassels Brock & Blackwell LLP in the Securities Group where his practice 

focuses primarily on securities and corporate finance matters.  Mr. Durno provides strategic advice 

to clients - from start-ups to emerging and established businesses - in structuring and negotiating 

complex commercial transactions and financial restructurings.  His approach is analytical, 

comprehensive and focused on ensuring transactions are efficient and well-executed.  Active in the 

public market for more than two decades, Mr. Durno acts for issuers, investment dealers and 

investment advisors across a range of industries including technology, manufacturing and natural 

resources.  Mr. Durno is the former Managing Partner of a Vancouver-based boutique law firm, and 

a director and officer of several technology-based companies, a merchant bank, as well as TSX and 

TSX-V listed companies.  Mr. Durno was called to the Bar of Ontario in 1993 and British Columbia 

in 1994. 
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In his capacity as Director, Mr. Durno will devote approximately 10% of his time and such additional 

time to the business and affairs of the Company as may be necessary to discharge his duties. 

Term of Office of Directors 

The term of office of the directors expires annually at the time of the Company’s annual general 

meeting of shareholders. The term of office of the executive officers expires at the discretion of the 

Board of Directors. 

Aggregate Ownership of Common Shares 

As at the date of this Prospectus, the directors and officers of the Company as a group beneficially 

own, directly or indirectly, an aggregate of 6,400,000 Common Shares, representing 17.53% of the 

issued and outstanding Common Shares on a non-diluted basis. 

Conflicts of Interest 

To the best knowledge of the Company, and other then as disclosed herein, there are no known 

existing or potential material conflicts of interest between the Company or a subsidiary of the 

Company and a director, officer or promoter of the Company except that certain of the directors, 

officers and promoters of the Company serve as directors, officers and promoters of other companies 

and therefore it is possible that a conflict may arise between their duties as a director, officer or 

promoter of the Company and their duties as a director, officer and promoter of such other 

companies.  

The directors, officers and promoters of the Company are aware of the existence of laws governing 

accountability of directors and officers for corporate opportunity and requiring disclosure by directors 

of conflicts of interest and the Company will rely upon such laws in respect of any directors’ and 

officers’ conflict of interest or in respect of any breaches of duty by any of its directors or officers. All 

such conflicts will be disclosed by such directors or officers in accordance with applicable law and 

they will govern themselves in respect thereof to the best of their ability in accordance with the 

obligation imposed upon them by law. 

Cease Trade Orders and Bankruptcies 

Other than as disclosed below, to the Company’s knowledge, no director or executive officer of the 

Company is, as at the date of this Prospectus, or was within 10 years before the date hereof, a 

director, chief executive officer or chief financial officer of any person or company, including the 

Company, that: 

(i) was subject to (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 a period of more than 30 consecutive 

days (an “order”) that was issued while the director or executive officer was acting 

in the capacity of a director, the chief executive officer or the chief financial officer 

thereof; or 

(ii) was subject to an order that was issued after the director or executive officer 

ceased to be a director, the chief executive officer or the chief financial officer 

thereof and which resulted from an event that occurred while that person was 

acting in such capacity. 
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 Doug McFaul was a director of egX Group Inc. (“egX”). In May 2009, while Mr. 

McFaul was a director of egX, egX was subject to a cease trade order of the 

BCSC and a cease trade order of the ASC (in August 2009) for failure to file the 

required continuous disclosure documents for the financial year ended 

December 31, 2008. The cease trade orders remain in effect. 

To the Company’s knowledge, other than as disclosed below, no director or executive officer of the 

Company or a shareholder holding a sufficient number of securities of the Company to affect 

materially the control of the Company: 

(i) is, as at the date of this Prospectus, or has been within the 10 years before the date 

hereof, a director or executive officer of any person or company, including the 

Company, that, while that person was acting in that capacity, or within a year of that 

person ceasing to act in that capacity, became bankrupt, made a proposal under 

any legislation relating to bankruptcy or insolvency or was subject to or instituted 

any proceedings, arrangement or compromise with creditors or had a receiver, 

receiver manager or trustee appointed to hold its assets; or 

(ii) has, within the 10 years before the date of this Prospectus, become bankrupt, made 

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

subject to or instituted any proceedings, arrangement or compromise with creditors, 

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

director, executive officer or shareholder. 

 Robert Chisholm (proposed CFO) was a former director of OCION Water 

Sciences Group Ltd. ("Ocion").  A secured creditor appointed a receiver to Ocion 

on October 17, 2014.  On November 6, 2014 the board of directors of Ocion 

determined that the interests of all stakeholders would best be protected by an 

assignment into bankruptcy.  Robert Chisholm resigned as a director, on 

October 17, 2014. 

Penalties or Sanctions 

To the Company’s knowledge and other than as disclosed herein, no director or executive officer of 

the Company or a shareholder holding a sufficient number of securities of the Company to affect 

materially the control of the Company, has been subject to: 

(i) 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 

(ii) 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. 
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EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The Board of Directors of the Company does not have a compensation committee at this time.  

Currently, the Board of Directors as a whole is responsible for determining all forms of compensation, 

including short and long-term incentive compensation in the form of bonuses and stock options, to 

be granted to the officers and the directors, and for reviewing the chief Executive Officer's 

recommendations respecting compensation of the other officers of the Company.  In its review and 

determination of executive compensation, the Board of Directors strives to ensure such 

arrangements reflect the responsibilities and risks associated with each position.  When determining 

the compensation of its officers, the Board of Directors considers: i) recruiting and retaining 

executives critical to the success of the Company and the enhancement of shareholder value; ii) 

providing fair and competitive compensation; iii) balancing the interests of management and the 

Company’s shareholders; and iv) rewarding performance, both on an individual basis and with 

respect to operations in general. 

Option based awards 

The Company’s intention is that the only equity-based compensation plan it will have in place is its 

Stock Option Plan, which allows it to grant options to directors, officers, employees and consultants, 

as additional compensation, and as an opportunity to participate in the success of the Company.  

The granting of such options is intended to align the interests of such persons with that of the 

Company’s shareholders, and to enable the Company to attract and retain experienced and qualified 

individuals in those positions by permitting such individuals to directly participate in an increase in 

per share value created for the Company’s shareholders. 

The table that follows sets forth all annual and long term compensation of each of the individuals 

comprised of the Named Executive Officers of Quadron for the fiscal years ended April 30, 2016 and 

2015. 

Summary Compensation Table 

The following table provides information regarding compensation earned by the Named Executive 

Officers for the periods indicated: 
 

 

 

Name and 

principal position 

 

 

Year Ended 

 

 

 

Salary 

 

Share- 

based 

awards 

 

Option- 

based 

awards(1) 

Non-equity incentive 

plan compensation 
 

 

All other 

compensation 

 

 

Total 

compensation 

Annual 

incentive 

plans 

Long-term 

incentive 

plans 

Doug McFaul(2) 

President, CFO 

April 30,2016 

April 30, 2015 

Nil 

$20,000(3) 

Nil 

Nil 

$14,828 

Nil 

 

Nil 

 

Nil 

 

Nil 

$14,828 

$20,000(2) 

Sam Cole(4) 

Acting CEO & CFO 

April 30, 2016 

April 30, 2015 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Rosy Mondin(5) 

President 
April 30, 2016 $10,000(6) Nil $14,828 Nil Nil Nil $24,828 

Kieran Forristal(7) April 30, 2016 $30,000 Nil $14,828 Nil Nil Nil $44,828 

(1) This amount represents the estimated fair value of 200,000 options granted on February 15, 2016 

using the Black-Scholes stock option pricing method assuming an average expected life of 5 years, a 

risk-free interest rate of 0.76%, a nil dividend yield and an expected annualized volatility of 100%. 
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(2) Mr. McFaul was appointed as a director and President of Quadron on July 9, 2014.  Mr. McFaul 

resigned as President of Quadron on January 8, 2016.  Mr. McFaul was appointed CFO January 8, 

2016. 

(3) During the year ended April 30, 2015 Mr. McFaul was paid $20,000 (plus GST) through Dirango Capital 

Corp., a company wholly owned by Mr. McFaul. 

(4) Mr. Cole was appointed as a director and acting CEO & CFO on May 6, 2013.  Mr. Cole resigned on 

January 8, 2016. 

(5) Rosy Mondin was appointed as a director and President of Quadron on January 8, 2016.  

(6) During the year ended April 30, 2016 Ms. Mondin was paid $10,000 (plus GST) through 0738315 BC 

Ltd., a company controlled by Rosy Mondin. 

(7) Kieran Forristal was appointed as President of Soma on April 1, 2015, and of Greenmantle on its 

incorporation on January 15, 2016. 

Following the Amalgamation January 8, 2016, Rosy Mondin was appointed as President and CEO 

of the Company.  Ms. Mondin will be devoting 65% of her time to the business of the Company and 

will be compensated $2,500 per month.  Pursuant to a services agreement, Emprise provides 

management, accounting and administrative services to the Company for a fee of $7,500 per month.  

Robert Chisholm, proposed CFO of the Company, is the CFO of Emprise.  Commencing on January 

1, 2016, Kieran Forristal is paid $7,500 per month for serving as President of Soma and 

Greenmantle. 

 

Incentive Plan Awards 

Other than in respect of the Stock Option Plan, the Company does not have a long term incentive 

plan, pursuant to which cash or non-cash compensation, intended to serve as an incentive for 

performance over a period greater than one financial year whereby performance is measured by 

reference to financial performance or the price of the Company’s securities, was paid to the Named 

Executive Officers during the most recently completed financial year. 

The following table sets out information concerning all the options outstanding as of the date of this 

Prospectus held by the current NEOs: 
 

 Option-based Awards Share-based Awards 

 

 

 

 

 

Name 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

 

 

Option 

exercise 

price 

($) 

 

 

 

Option 

expiration 

date 

 

Value of 

unexercised 

in-the-money 

options 

($) 

 

Number of 

shares or units 

of shares that 

have not vested 

(#) 

Market or 

payout value of 

share-based 

awards that 

have not vested 

($) 

Market or payout 

value of vested 

share-based 

awards not paid 

out or distributed 

($) 

Rosy Mondin 

Director, 

President and 

CEO 

200,000 $0.10 
February 

15, 2021 
N/A Nil N/A N/A 

Doug McFaul 

Director, CFO 
200,000 $0.10 

February 

15, 2021 
N/A N/A N/A N/A 

Kieran Forristal 

President of 

Soma and 

Greenmantle 

200,000 $0.10 
February 

15, 2021 
N/A N/A N/A N/A 
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Pension Plan Benefits 

The Company does not have a pension plan that provides for payments or benefits to the Named 

Executive Officers at, following, or in connection with retirement.  

Termination and Change of Control Benefits 

The Company does not have written employment agreements with the Named Executive Officers, 

nor any plans or arrangements in place with any NEO that provide for payment following or in 

connection with any termination, resignation, retirement, a change of control of the Company or a 

change in a NEO's responsibilities. 

DIRECTOR COMPENSATION 

The Company has no arrangements, standard or otherwise, pursuant to which directors are 

compensated by the Company for their services in their capacity as directors, or for committee 

participation, involvement in special assignments or for services as consultants or experts during the 

most recently completed financial year or subsequently, up to and including the date of this 

Prospectus.  The directors are reimbursed for expenses incurred in carrying out their duties as 

directors.  During the most recently completed financial year, 400,000 stock options were granted to 

directors whom are not NEOs under the Company’s Stock Option Plan.  

Director Compensation Table 

The following table provides information regarding compensation earned by the Directors whom are 

not NEOs for the years ended April 30, 2016 and 2015: 
 

Name Year Ended 

Fees 

Earned 

($) 

Share-

based 

awards 

($) 

Option-

based 

awards(1) 

($) 

Non-equity 

incentive plan 

compensation 

($) 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

($) 

Scott 

Ackerman 

Director 

April 30, 2016 

April 30, 2015 

Nil 

Nil 

Nil 

Nil 

$14,828 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

$14,828 

Nil 

Jeff Durno 

 Director 

April 30, 2016 

April 30, 2015 

Nil 

Nil 

Nil 

Nil 

$14,828 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

$14,828 

Nil 

(1) This amount represents the estimated fair value of 200,000 options granted on February 15, 2016 

using the Black-Scholes stock option pricing method assuming an average expected life of 5 years, a 

risk-free interest rate of 0.76%, a nil dividend yield and an expected annualized volatility of 100%. 
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Incentive Plan Awards 

The following table sets out information concerning all the options outstanding as of the date of this 

Prospectus held by the directors whom are not NEOs: 
 

 Option-based Awards Share-based Awards 

Name(1) 

Number of 

securities 

underlying 

unexercised 

options 

Option 

exercise 

price 

Option 

expiration 

date 

Value of 

unexercised 

in-the-money 

options 

Number of 

shares or units 

of shares that 

have not vested 

Market or payout 

value of share-

based awards 

that have not 

vested 

Market or payout 

value of vested 

share-based 

awards not paid 

out or distributed 

        

Scott Ackerman 

Director 
200,000 $0.10 

February 

15, 2021 
N/A Nil N/A N/A 

Jeff Durno 

 Director 
200,000 $0.10 

February 

15, 2021 
N/A Nil N/A N/A 

(1) Options to Rosy Mondin and Doug McFaul are described in “Executive Compensation – Incentive Plan 

Awards” 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS  

None of the directors, executive officers, employees, former directors, former executive officers or 

former employees of the Company or any of its subsidiaries, and none of their respective associates, 

is or has within 30 days before the date of this Prospectus or at any time since the beginning of the 

most recently completed financial year been indebted to the Company or any of its subsidiaries or 

another entity whose indebtedness is the subject of a guarantee, support agreement, letter of credit 

or other similar agreement or understanding provided by the Company or any of its subsidiaries. 

AUDIT COMMITTEE AND CORPORATE GOVERNANCE 

Audit Committee 

The primary purpose of the Audit Committee is to assist the Board of Directors in discharging its 

oversight and evaluation responsibilities. In particular, the Audit Committee oversees the financial 

reporting process to ensure the balance, transparency and integrity of our published financial 

information. The Audit Committee also reviews and reports to the Board of Directors on the quality 

and integrity of our consolidated financial statements and other financial information; compliance 

with legal and regulatory requirements related to financial reporting; the effectiveness of the systems 

of control (including risk management) established by management to safeguard the assets (real 

and intangible) of the Company and its subsidiaries; the proper maintenance of accounting and other 

records; annual and quarterly interim financial information; the independent audit process, including 

recommending the appointment and compensation of the external auditor, and assessing the 

qualifications, performance and independence of the external auditor; the performance and 

objectivity of our internal audit function; all non-audit services; the development and maintenance of 

procedures for the receipt, retention and treatment of complaints received by us regarding 

accounting, internal accounting controls or auditing matters and the confidential anonymous 

submission by employees of the Company and its subsidiaries of concerns regarding questionable 

accounting or auditing matters; the review of environment, insurance and other liability exposure 

issues relevant to the affairs of the Company; and any additional matters delegated to the committee 

by the Board of Directors. 
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The Audit Committee has the right, for the purposes of performing its duties, to maintain direct 

communication with the Company’s external auditors and Board of Directors, to inspect all books 

and records of the Company and its affiliates, to seek any information it requires from any employee 

of the Company and its affiliates and to retain outside counsel or other experts. 

The Audit Committee is required to meet at least once per quarter and is comprised of three directors, 

two of whom are independent and all “financially literate” within the meaning of applicable Canadian 

securities laws. Currently, Jeff Durno (chair), Scott Ackerman, and Doug McFaul are the members 

of the Audit Committee.  

Composition of Audit Committee and Independence 

NI 52-110 provides that a member of an audit committee is “independent” if the member has no 

direct or indirect material relationship with a company, which could, in the view of that company’s 

board of directors, reasonably interfere with the exercise of the member’s independent judgment. 

Two of the members of the Company’s audit committee meet the definition of “independence” 

provided in NI 52-110. 

Relevant Education and Experience 

NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and 

understand a set of financial statements that present a breadth and level of complexity of accounting 

issues that are generally comparable to the breadth and complexity of the issues that can reasonably 

be expected to be raised by the Company’s financial statements. All of the members of the 

Company’s audit committee are financially literate. 

For details regarding the education, experience and financial literacy of the members of the Audit 

Committee, see “Directors and Executive Officers – Management – Directors and Officers of the 

Company”, above. 

Pre-approval Policies and Procedures for Audit Services 

It is intended that the Audit Committee will establish a practice of approving audit and non-audit 

services provided by the external auditor. The Audit Committee intends to delegate to its Chair the 

authority, to be exercised between regularly scheduled meetings of the Audit Committee, to pre-

approve audit and non-audit services provided by the independent auditor. All such pre-approvals 

would be reported by the Chair at the meeting of the Audit Committee next following the pre-approval. 

External Auditor Service Fees 

For each of the financial years ended April 30, 2016 and April 30, 2015, the Company incurred fees 

to its external auditors, Davidson & Company LLP, Chartered Professional Accountants, as follows: 
 

Description 2016 2015 

Audit Fees(1) $10,000 $5,100 

Audit – Related Fees(2) Nil Nil 

Tax Fees(3) Nil Nil 

All Other Fees(4) Nil Nil 
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(1) “Audit Fees” means the aggregate fees billed by the external auditor(s) for the last fiscal year for audit 

services. 

(2) “Audit-Related Fees” means the aggregate fees billed for the last fiscal year for assurance and related 

services by the external auditor that are reasonably related to the performance of the audit or review 

of the financial statements and are not reported under clause (1) above, including assistance with 

specific audit procedures on interim financial information. 

(3) “Tax Fees” means the aggregate fees billed in the last fiscal year for professional services rendered 

by the external auditor for tax compliance, tax advice and tax planning. 

(4) “All Other Fees” means the aggregate fees billed in the last fiscal year for products and services 

provided by the external auditor, other than the services reported under clauses (1), (2) and (3), above. 

Audit Committee Charter  

The Board of Directors has adopted an Audit Committee charter that sets out the roles and 

responsibilities of the Audit Committee. A copy of the charter is attached hereto as Schedule “E”. 

Corporate Governance 

Corporate governance relates to the activities of the Board of Directors, the members of which are 

elected by and are accountable to the shareholders, and takes into account the role of the individual 

members of management who are appointed by the Board of Directors and who are charged with 

day-to-day management of the Company.  

The Company intends to propose for adoption by the Board of Directors certain practices and 

procedures to ensure that effective corporate governance practices are followed and to ensure that 

the Board of Directors functions independently of management. The following sets forth the 

Company’s disclosure of its proposed corporate governance practices as they relate to the corporate 

governance guidelines set forth in National Policy 58-201 – Corporate Governance Guidelines (“NP 

58-201”). 

The Board of Directors is committed to sound corporate governance practices, which are both in the 

interest of its shareholders and contribute to effective and efficient decision making.  The Board of 

Directors will monitor such practices on an ongoing basis and when necessary implement such 

additional practices as it deems appropriate. 

Board of Directors 

NI 58-101 suggests that the board of directors of a public company should be constituted with a 

majority of individuals who qualify as “independent” directors. An “independent” director is a director 

who is independent of management and is free from any interest and any business or other 

relationship which could, or could reasonably be perceived to materially interfere with the director’s 

ability to act with a view to the best interests of the company, other than interests and relationships 

arising from holding shares or securities in the company. In addition, where a company has a 

significant shareholder, NI 58-101 suggests that the board of directors should include a number of 

directors who do not have interests in either the company or the significant shareholder. The 

independent directors would exercise their responsibilities for independent oversight of management 

and meet independently of management whenever deemed necessary. 
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Currently, the Board of Directors is comprised of four directors, namely Rosy Mondin, Doug McFaul, 

Scott Ackerman, and Jeff Durno, of which Scott Ackerman and Jeff Durno are considered 

independent for the purposes of NP 58-201. The Board of Directors may meet independently of 

management as needed. The independent directors meet in camera at each regularly scheduled 

meeting of the Board of Directors, at which non-independent directors and members of management 

are not in attendance. 

Directorships 

The following directors of the Company also serve as directors of other reporting issuers: 
 

Name of Director Other Reporting Issuers Name of Exchange or Market 

Doug McFaul Ripper Oil and Gas Inc. 

Dorex Minerals Inc. 

Pistol Bay Mining Inc. 

Ayubowan Capital Ltd. 

Dolos Capital Corp. 

TSX.V 

TSX.V 

TSX.V 

TSX.V 

Not Listed 

Scott Ackerman Camex Energy Corp. 

Bravern Ventures Ltd. 

T.M.T. Resources Inc. 

Volcanic Metals Corp. 

North Bluff Capital Corp. 

Ripper Oil & Gas Inc. 

Ayubowan Capital Ltd. 

Dolos Capital Corp. 

TSX.V 

TSX.V 

TSX.V 

TSX.V 

TSX.V 

TSX.V 

TSX.V 

Not Listed 

Jeff Durno Mobio Technologies Inc. 

NeutriSci International Inc. 

Identillect Technologies Corp. 

Dolos Capital Corp. 

TSX.V 

TSX.V 

TSX.V 

Not Listed 

 

Position Descriptions 

The Company does not currently have written position descriptions for the Chairman of the Board of 

Directors, or for the Chair of each of the committees. The Company intends to propose to the Board 

of Directors the adoption of written position descriptions for the Chairman of the Board of Directors 

and the Chair of each committee. 
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Orientation and Continuing Education 

The Company intends to develop a comprehensive orientation program for the Company’s directors 

to assist new directors with understanding the role of the Board of Directors and its committees, the 

contribution that directors are expected to make to the Board of Directors and the nature and 

operation of the Company’s business. The Company also intends to develop a continuing education 

program for all directors to enable directors to maintain or enhance their skills and abilities as 

directors and ensure that their knowledge and understanding of the Company’s business remains 

current. 

Ethical Business Conduct 

The Company intends to propose that the Board of Directors adopt a written code of business 

conduct and ethics (the “Code”) for the Company’s directors, officers and employees. As 

contemplated by the Company, the Code will constitute written standards that are designed to deter 

wrongdoing and promote: (i) honest and ethical conduct, including the handling of actual or apparent 

conflicts of interest between personal and professional relationships; (ii) avoidance of conflicts of 

interest, including disclosure to a director or officer of the Company of any material transaction or 

relationship that reasonably could be expected to give rise to a conflict of interest; (iii) full, fair, 

accurate, timely and understandable disclosure in reports and documents that the Company files 

with, or submits to, the  securities regulatory authorities and in other public communications made 

by the Company; (iv) compliance with applicable governmental laws, rules and regulations; (v) the 

prompt reporting to a director or officer (or if appropriate, to the British Columbia Securities 

Commission) of violations of the Code; and (vi) accountability and responsibility by all directors, 

officers and employees for adherence to the Code. 

The Company also intends to propose that, following the Closing, the Board of Directors direct the 

Audit Committee to monitor compliance with the Code and recommend disclosures with respect 

thereto. Accordingly, the Audit Committee will be responsible for, among other things, reviewing the 

Code with a view to complying with all applicable rules and regulations, receiving regular reports 

from management with respect to compliance with the Code, and satisfying itself that management 

has established a system to disclose the Code (and any amendments thereto) to the extent required. 

Compensation 

The Company intends to create a Compensation Committee to assist the directors in their oversight 

of executive and director compensation, including with respect to: (i) reviewing and approving 

compensation of the Company’s Chief Executive Officer; (ii) recommending to the Board of Directors 

non-Chief Executive Officer compensation, incentive-based plans and equity-based plans; (iii) 

approving and monitoring share ownership policies; and (iv) reviewing compensation disclosure in 

public documents, including the Compensation Committee’s annual report on executive 

compensation for inclusion in the Company’s proxy circular, in accordance with applicable rules and 

regulations. 

With regards to the Chief Executive Officer’s compensation, the Compensation Committee will be 

responsible for: (i) reviewing and approving the corporate goals and objectives relevant to the Chief 

Executive Officer compensation; (ii) evaluating the Chief Executive Officer’s performance in light of 

those corporate goals and objectives; (iii) determining (or making recommendations to the Board of 

Directors with respect to) the Chief Executive Officer’s compensation level based on this evaluation; 

and (iv) determining the long-term incentive component of the Chief Executive Officer compensation 

with regards to certain factors. 
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In addition, the Compensation Committee will be required to make recommendations to the Board 

of Directors with respect to: (i) compensation of employees that report directly to the Chief Executive 

Officer; (ii) incentive compensation plans; and (iii) equity-based plans. Moreover, the Compensation 

Committee monitors the administration of the Company’s executive compensation and share option 

plans. 

Other Board Committees 

Other than as disclosed herein, there are no committees of the Board of Directors as of the date of 

this Prospectus. 

Assessments 

Neither the Company nor the Board of Directors has developed a formal review system to assess 

the performance of the directors or the Board of Directors as a whole. The contributions of individual 

directors are monitored by other members of the Board of Directors on an informal basis through 

observation. 

RISK FACTORS 

An investment in the Shares, in the event that the Shares are offered for sale at some time in the 

future, should be considered highly speculative due to the nature of the Company’s business and 

the present stage of development. An investment in the Shares should only be made by 

knowledgeable and sophisticated investors who are willing to risk and can afford the loss of their 

entire investment. Potential investors should consult with their professional advisors to assess an 

investment in the Company. In evaluating the Company and its business, investors should carefully 

consider, in addition to other information contained in this Prospectus, the risk factors below. These 

risk factors are not a definitive list of all risk factors associated with an investment in the Company 

or in connection with its operations and other risks and uncertainties affecting the Company’s 

business could potentially arise or become material in the future. 

Industry Specific Risks 

Uncertainty around Proposed Regulatory Reforms 

Although the commercial medical marijuana industry has been legalized in Canada, the transport, 

production, distribution, storage, sale possession of marijuana for non-medical purposes remains 

illegal. On October 19, 2015, the Liberal Party of Canada (“the Liberal Party”) was elected and 

obtained a majority government in Canada.  The Liberal Party has made electoral commitments to 

legalize, regulate and tax recreational cannabis use in Canada (the “Cannabis Regulatory Reform”) 

and to this end, the government has launched a Task Force on Marijuana Legalization and 

Regulation (“Task Force”). The Task Force is engaging Canadians on key questions related to 

Cannabis Regulatory Reform, and based on comments received through this engagement, the Task 

Force will draft a report to the government to inform decisions on how best to legalize, regulate and 

restrict access to marijuana. The Task Force will be providing this report to the government in 

November 2016, before legislation is introduced in April, 2017. 
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There can be no certainty that the Cannabis Regulatory Reform will proceed as presented in the 

Liberal Party’s electoral commitments, or at all. If the Liberal Party does not proceed with the 

Cannabis Regulatory Reform, then the market for the Company’s products and services will be 

limited to participants in the commercial medical marijuana industry, rather than the potentially 

broader market of participants in the recreational cannabis industry that the Company anticipates. 

This could have a material adverse effect on the demand for the Company’s products and services, 

and, correspondingly, on the Company’s business, results of operations, financial condition and cash 

flows.  

Risks Related to Involvement in an Early Stage Industry 

In addition to being subject to general business risks and to risks inherent in the nature of an early 

stage business, the Company will be exposed to risks inherent to participating in an early stage 

industry.  

The new legal cannabis industry into which the Company is entering may have competitive 

conditions, consumer tastes, patient requirements and unique circumstances, and spending patterns 

that differ from existing markets. The Company will need to build consumer awareness of its brand 

in the emerging legal cannabis industry and market through significant investments in its strategy, 

its production capacity, quality assurance, and compliance with regulations. These activities may not 

promote the Company’s brand, products and services as effectively as intended, or at all.  

The Company must rely largely on its own market research to forecast sales and demand for its 

products and services, as detailed forecasts are not generally obtainable from other sources at this 

early stage of the legal cannabis industry. If demand for the Company’s products or services fails to 

materialize as a result of competition, technological change or other factors could have a material 

adverse effect on the business, results of operations and financial condition of the Company 

Regulatory Reform  

The legal cannabis industry is a new industry and the Company anticipates that regulations 

governing the industry will be subject to change as the Federal Government monitors producers and 

distributors of cannabis in action. Changes to government regulations, including those relating to 

taxes and other government levies, could significantly affect the financial condition of market 

participants, including the Company. Regulatory reform could significantly delay, hamper or 

otherwise adversely impact the development of the legal cannabis industry, as well as have a 

material adverse effect on the Company’s business, results of operations, and financial condition.  

Publicity or Consumer Perception 

The Company believes that the economic viability of the legal cannabis industry is highly dependent 

upon consumer perception regarding the safety, efficacy and quality of the cannabis produced. 

Consumer perception of cannabis products can be significantly influenced by scientific research or 

findings, regulatory investigations, litigation, media attention and other publicity regarding the 

consumption of cannabis products. There can be no assurance that future scientific research, 

findings, regulatory proceedings, litigation, media attention or other research findings or publicity will 

be favourable to the legal cannabis market or any particular product, or consistent with earlier 

publicity.  
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Future research reports, findings, regulatory proceedings, litigation, media attention or other publicity 

that are perceived as less favourable than, or that question, earlier research reports, findings or 

publicity could have a material adverse effect on the demand for the Company’s products and 

services, and, correspondingly, on the Company’s business, results of operations, financial condition 

and cash flows.  

The effect of consumer perceptions on the legal cannabis market means that adverse scientific 

research reports, findings, regulatory proceedings, litigation, media attention or other publicity, 

whether or not accurate or with merit, could have a material adverse effect on the demand for the 

Company’s products and services, and, correspondingly, on the Company’s business, results of 

operations, financial condition and cash flows. Further, adverse publicity reports or other media 

attention regarding the safety, efficacy and quality of cannabis in general, or associating the 

consumption of cannabis with illness or other negative effects or events, could have such a material 

adverse effect. Such adverse publicity reports or other media attention could arise even if the 

adverse effects associated with such products resulted from consumers’ failure to consume such 

products appropriately or as directed.  

General Risks 

Ongoing Need for Financing 

It is intended that the Company will continue to make investments to support business growth and 

may require additional funds to respond to business challenges, including the need to develop new 

services or enhance existing services, enhance operating infrastructure and acquire complementary 

businesses and technologies. Although the Company intends to finance its operations primarily 

through retained earnings, it may need to engage in equity or debt financings to secure additional 

funds. If additional funds are raised through further issuances of equity or convertible debt securities, 

existing shareholders could suffer significant dilution, and any new equity securities issued could 

have rights, preferences and privileges superior to those of holders of the Company’s shares. Any 

debt financing secured in the future could involve restrictive covenants relating to capital raising 

activities and other financial and operational matters, which may make it more difficult for the 

Company to obtain additional capital and to pursue business opportunities, including potential 

acquisitions. In addition, additional financing may not be available on favourable terms, if at all. If the 

Company is unable to obtain adequate financing or financing on terms satisfactory to it, when they 

require it, their ability to continue to support business growth and to respond to business challenges 

could be significantly limited.  

The Company’s quarterly results of operations may fluctuate in the future. As a result, the 

Company may fail to meet or exceed the expectations of securities analysts or investors, 

which could cause the Company’s stock price to decline. 

The Company’s quarterly results of operations may fluctuate as a result of a variety of factors, many 

of which are outside of its control. If the Company’s quarterly results of operations fall below the 

expectations of securities analysts or investors, the price of the Company’s shares could decline 

substantially. Fluctuations in quarterly results of operations may be due to a number of factors, 

including, but not limited to, those listed below: 

 The Company’s ability to increase sales to existing customers and attract new customers; 

 the addition or loss of large customers; 

 the amount and timing of operating costs and capital expenditures related to the maintenance 

and expansion of the Company’s business, operations and infrastructure; 
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 the timing and success of new product introductions or services by the Company or its 

competitors; 

 changes in the Company’s pricing policies or those of competitors; 

 limitations of the capacity of the Company’s systems; 

 the timing of costs related to the development or acquisition of products, services or 

businesses; 

 general economic, industry and market conditions; and 

 geopolitical events such as war, threat of war or terrorist actions. 

      
The quarterly revenues and results of operations of the Company may vary significantly in the future 

and that period-to-period comparisons of the Company’s operating results may not be meaningful.  

Limited Market for Securities 

If and when the Company’s shares are listed on the Exchange, there can be no assurance that an 

active and liquid market for the Company’s shares will develop or be maintained. In recent years, 

the securities markets have experienced a high level of price and volume volatility, and the market 

prices of securities of many companies have 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 shares of the Company 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 Company’s shares will be affected by such volatility. An active public 

market for the Company’s shares might not develop or be sustained after the completion of the 

Listing. If an active public market for the Company’s shares does not develop, the liquidity of a 

shareholder’s investment may be limited and the share price may decline. 

Dilution to Existing Shareholders 

The Company may be required to complete additional equity financings raised in the future.  The 

Company may be required to issue securities on less than favourable terms in order to raise sufficient 

capital to fund its business plan in a timely manner.  Any future transaction involving the issuance of 

equity securities or securities convertible into the Company’s shares would result in dilution, possibly 

substantial, to shareholders of the Company. 

Dividends 

To date, the Company has not paid any dividends on its outstanding securities and the Company 

does not expect to do so in the foreseeable future.  Any decision to pay dividends on the Company’s 

Shares will be made by the Board of Directors. 
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The Company has a limited operating history upon which its business can be evaluated 

The Company’s business and prospects must be considered in light of the risk, expenses and 

difficulties frequently encountered by biotech and bioceutical companies in the early stages of 

product development and providing services.  Such risks include the unpredictable nature of the 

Company’s business, its ability to anticipate and adapt to a dynamic market and the ability to identify, 

attract and retain qualified personnel. the Company has had limited experience in addressing the 

risks, expenses and difficulties frequently encountered by companies in their early stage of 

development, particularly companies in new and rapidly evolving industries such as the medical 

marijuana industry. There can be no assurance that Quadron will be successful in addressing these 

risks. 

The Company has a history of net losses, may incur net losses in the future and may not 

achieve or maintain profitability 

The Company incurred net losses from the inception of its business until the date of this Prospectus. 

The Company cannot assure that it can avoid net losses in the future or that there will not be any 

earnings or revenue declines for any future quarterly or other periods. The Company expects that its 

operating expenses will increase as it grows its business, including expending substantial resources 

for content and product development and marketing. If the revenues do not increase to offset these 

expected increases in costs and operating expenses, the Company will not be profitable.  

If the Company is unable to attract new customers or to sell additional products and services 

to its existing customers, the Company’s revenue growth will be adversely affected 

To increase the Company’s revenues, it must regularly add new customers, sell additional products 

and / or services to existing customers and encourage existing customers to increase their minimum 

commitment levels. If the Company’s existing and prospective customers do not perceive the 

Company’s products or services to be of sufficiently high value and quality, the Company may not 

be able to attract new customers or increase sales to existing customers and its operating results 

will be adversely affected. 

Business Related Regulatory Matters 

The operations of the Company will be subject to government legislation, policies and controls.  The 

exercise of discretion by governmental authorities under existing regulations, the implementation of 

new regulations or the modification of existing regulations affecting the industry are beyond the 

control of the Company and could have a material adverse impact on the Company and its business.   

Competition 

The Company will compete in a rapidly evolving and highly competitive market.  Some of the 

Company’s potential competitors have longer operating histories, greater name recognition, access 

to larger customer bases and substantially greater resources, including sales and marketing, 

financial and other resources. As a result, these competitors may be able to: 

 absorb costs associated with providing their products or services at a lower price; 

 devote more resources to new customer acquisitions;  

 respond to evolving market needs more quickly than the Company; and 

 finance more research and development activities to develop better products and services. 
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In addition, many of these companies may have pre-existing relationships with the Company’s 

current and potential customers.  If the Company is not able to compete successfully against its 

current and future competitors, it will be difficult to acquire and retain customers, and the Company 

may experience limited revenue growth, reduced revenues and operating margins and loss of market 

share. 

The Company plans to have rapid growth in future periods. If the Company fails to manage 

its growth effectively, it may be unable to execute its business plan, maintain high levels of 

service or address competitive challenges adequately 

The Company intends to substantially expand its overall business, customer base, headcount and 

operations in the future.  The Company will need to continue to expand its business. It is anticipated 

that this expansion will require substantial management effort and significant additional investment. 

In addition, the Company will be required to continue to improve its operational, financial and 

management controls and its reporting procedures. As such, the Company may be unable to manage 

its expenses effectively in the future, which may negatively impact gross margins or cause operating 

expenses to increase in any particular quarter. If the Company is unable to manage its growth 

successfully, its business will be harmed. 

Failure to effectively expand the Company’s sales and marketing capabilities could harm its 

ability to increase its customer base and achieve broader market acceptance of products and 

services 

Increasing the Company’s customer base and achieving broader market acceptance of its products 

and services will depend to a significant extent on its ability to expand its sales and marketing 

operations. There is significant competition for direct sales personnel with the sales skills that the 

Company requires. The Company’s ability to achieve significant growth in revenues in the future will 

depend, in large part, on its success in recruiting, training and retaining sufficient numbers of direct 

sales personnel. New hires require significant training and, in most cases, take a significant period 

of time before they achieve full productivity. The Company’s hires may not become as productive as 

it would like, and the Company may be unable to hire or retain sufficient numbers of qualified 

individuals in the future in the markets where it does business. The Company’s business will be 

seriously harmed if these expansion efforts do not generate a corresponding significant increase in 

revenues. 

Reliance on Intellectual Property 

The Company will require continuous technological improvements and advancements in order to 

remain competitive.  There can be no assurance that the Company will be successful in its efforts in 

this regard.  The commercial advantage of the Company may depend to an extent on its intellectual 

property and its ability to prevent others from copying its products or services. In the future, the 

Company may seek patents or other similar protections in respect of a particular technology or 

process; however, there can be no assurance that any future patent applications will actually result 

in issued patents, or that, even if patents are issued, they will be of sufficient scope or strength to 

provide meaningful protection or any commercial advantage to the Company.  Moreover, the process 

of seeking patent protection can itself be long and expensive. In the meantime, competitors may 

develop products that are similar or superior to the products of the Company or design around the 

patents owned by the Company, thereby adversely affecting the Company’s competitive advantage 

in one or more of its businesses.  Despite the efforts of the Company, its intellectual property rights 

may be invalidated, circumvented, challenged, infringed or required to be licensed to others.   
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It cannot be assured that any steps it may take to protect its intellectual property rights and other 

rights to such proprietary technologies that are central to the Company’s operations will prevent 

misappropriation or infringement of such technologies. 

Infringement of Intellectual Property 

From time to time the Company may receive notices from third parties alleging that it has infringed 

their intellectual property rights. Responding to any such claim, regardless of its merit, may be time-

consuming, result in costly litigation, divert management's attention and resources and cause the 

Company to incur significant expenses. Any meritorious claim of intellectual property infringement 

against the Company may potentially result in a temporary or permanent injunction, prohibiting it 

from marketing or selling certain products or requiring it to pay royalties to a third party. In the event 

of a meritorious claim, failure of the Company to develop or license substitute technology, its 

business and results of operations may be materially adversely affected. 

Potential Conflicts of Interest 

Certain directors or officers of the Company are also directors, officers, shareholders and/or 

promoters of other reporting and non-reporting companies.  Such associations may give rise to 

conflicts of interest from time to time.  The directors and officers of the Company are required by law 

to act honestly and in good faith with a view to the best interests of the Company and to disclose any 

interest which they may have in any project or opportunity of the Company.  If a conflict of interest 

arises at a meeting of the Board of Directors, any director in a conflict will disclose his interest and 

abstain from voting on such matter.  Conflicts of interest, if any, will be subject to, and will be resolved 

in accordance with, the procedures and remedies under the BCBCA. 

Reliance on Others and Key Personnel 

The success of the Company will be largely dependent upon the performance of its management 

and key employees, as well as the talents of its outside consultants and suppliers.  The Company 

may not have any "key man" insurance policies, and therefore there is a risk that the death or 

departure of any one or more members of management or any key employee could have a material 

adverse effect on the Company.  The Company also faces intense competition for qualified personnel 

and there can be no assurance that the Company will be able to attract and retain the employees, 

personnel and/or consultants necessary to successfully carry out its activities. 

Litigation 

All industries are subject to legal claims, with and without merit. Defence and settlement costs can 

be substantial, even with respect to claims that have no merit. Due to the inherent uncertainty of the 

litigation process, there can be no assurance that the resolution of any particular legal proceeding 

will not have a material effect on the Company’s operations and financial position.  
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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; natural phenomena, such as inclement weather conditions, 

floods, earthquakes and ground movements. There is no assurance that the foregoing risks and 

hazards will not result in damage to, or destruction of, the Company’s research facilities, 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 

an adverse impact on the Company’s future cash flows, earnings and financial condition. 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 lack of insurance coverage could have an adverse impact on the Company’s future cash 

flows, earnings, results of operations and financial condition. 

Changes in Laws 

Changes to any of the laws, rules, regulations or policies to which the Company is subject could 

have a significant impact on the Company’s business. There can be no assurance that the Company 

will be able to comply with any future laws, rules, regulations and policies. Failure by the Company 

to comply with applicable laws, rules, regulations and policies may subject it to civil or regulatory 

proceedings, including fines or injunctions, which may have a material adverse effect on the 

Company’s business, financial condition, liquidity and results of operations. In addition, compliance 

with any future laws, rules, regulations and policies could negatively impact the Company’s 

profitability and have a material adverse effect on its business, financial condition, liquidity and 

results of operations. 

Insurance Coverage  

The Company will require insurance coverage for a number of risks, including business interruption, 

environmental matters and contamination, personal injury and property damage. Although the 

Company believes that the events and amounts of liability covered by its insurance policies will be 

reasonable, taking into account the risks relevant to its business, and the fact that agreements with 

users contain limitations of liability, there can be no assurance that such coverage will be available 

or sufficient to cover claims to which the Company may become subject. 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. 

At this time, the Company does not propose to grow, buy, or sell cannabis; however, it does 

intend to offer certain services and products to the cannabis industry.  There are certain risks 

inherent in the medical marijuana business, some of which are outlined below. Additional 

risks and uncertainties not presently known by the Company or which are presently 

considered immaterial may also adversely impact the Company’s business, results of 

operations, and financial performance. As the medical marijuana industry is a relatively new 

industry in Canada, the most significant risks and uncertainties are: 
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Reliance on License 

The medical marijuana rules in Canada are constantly changing following the major changes to the 

governing regulations in the industry. As a result, patient and producer rights are in flux. The 

Company’s future business endeavours in the cannabis sphere may be subject to receiving 

regulatory certification or accreditation through Health Canada, or any other applicable regulatory 

authority. Such licensing, certification or accreditation may include, but not be limited to: licenses 

issued under the Controlled Drugs and Substances Act and the Narcotic Control Regulations, GMP 

Certification and ISO certification. These licensing requirements are stringent and there is no 

guarantee that the regulatory authorities will issue, extend or renew any license or, if it is extended 

or renewed, that it will be extended or renewed on the same or similar terms as initially granted. 

Failure to comply with the requirements of a license or any failure to maintain a license would have 

a material adverse impact on the business, financial condition and operating results of the Company. 

Market Acceptance 

The biotechnology and medical cannabis industries are highly competitive and subject to significant 

and rapid technological change as researchers learn more about diseases and develop new 

technologies and treatments. Competitors may develop more effective or more affordable products 

or services, or achieve earlier patent protection or product commercialization faster than the 

Company. 

Risks Associated with Acquisitions  

As part of the Company’s overall business strategy, the Company may pursue select strategic 

acquisitions after the completion of the Listing, which would provide additional product offerings, 

vertical integrations, additional industry expertise, and a stronger industry presence in both existing 

and new jurisdictions. Future acquisitions may expose it to potential risks, including risks associated 

with: (a) the integration of new operations, services and personnel; (b) unforeseen or hidden 

liabilities; (c) the diversion of resources from the Company’s existing business and technology; (d) 

potential inability to generate sufficient revenue to offset new costs; (e) the expenses of acquisitions; 

or (f) the potential loss of or harm to relationships with both employees and existing users resulting 

from its integration of new businesses. In addition, any proposed acquisitions may be subject to 

regulatory approval.  

Competition 

The Company intends to compete in an industry in which there are few, but a growing number of 

participants.  

Potential Delay or Future Impairment 

The receipt of any regulatory certification or accreditation through Health Canada or any other 

applicable regulatory authorizing body is subject to on-going and continuous regulation. Operating 

conditions arising from the granting of any license may cause the Company to confront development 

and regulatory difficulties that may delay or impair future processes, development and services. 

These licensing bodies may also undertake periodic inspections to assess compliance with 

regulatory requirements. 
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LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

Legal Proceedings 

Since the beginning of the most recently completed financial year for which financial statements of 

the Company are included in this Prospectus, there have been no legal proceedings to which the 

Company is or was a party or of which any of its property is or was the subject of that involves claims 

for damages that exceeds 10% of the Company’s current assets, nor are any such proceedings 

known to the Company to be contemplated. 

Regulatory Actions 

There have not been any penalties or sanctions imposed against the Company by a court relating to 

provincial or territorial securities legislation or by a securities regulatory authority, 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 or territorial securities legislation or with a securities regulatory authority. 

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Except as disclosed below and elsewhere in this Prospectus, within the last three years, no director, 

executive officer or person that beneficially owns, or controls or directs, directly or indirectly, more 

than 10% of any class or series of the outstanding voting securities of the Company or any associate 

or affiliate of the foregoing has, or has had, any material interest, direct or indirect, in any transaction 

prior to the date of this Prospectus or any proposed transaction that has materially affected, or is 

reasonably expected to materially affect, the Company or any of its affiliates. 

Prior to the Amalgamation, Rosy Mondin was a director of Soma and owned (directly or indirectly) 

4,400,000 common shares of Soma.  0738315 BC Ltd. (a company controlled by Rosy Mondin) also 

owned 1,000,000 preferred shares of Soma.  As of the date of this Prospectus, 0738315 BC Ltd. has 

disposed of 500,000 of the Preferred Shares and 2,300,000 of the Common Shares received as a 

result of the Amalgamation.   

Prior to the Amalgamation, Kieran Forristal was the President of Soma and owned 2,250,000 

common shares of Soma.  Kieran Forristal also owned 1,000,000 warrants of Soma.  See 

“Description of the Business – History – Acquisition of Soma”, above. 

AUDITORS, TRANSFER AGENTS AND REGISTRARS 

The auditor of the Company is Davidson & Company, LLP, Chartered Professional Accountants.  

Davidson & Company LLP, Chartered Accountant’s offices are office located at 1200 – 609 Granville 

Street, Vancouver, BC V7Y 1G6. 

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

Company of Canada at its Vancouver office located at 510 Burrard Street, Vancouver, BC V6C 3A8. 
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MATERIAL CONTRACTS 

The material contracts of the Company, excluding those made in the ordinary course of its business, 

are as follows:  
 

Name of Contract Parties Date 
Nature of Contract and 

Consideration 

Odorchem Agreement Soma and Odorchem March 16, 

2015 

Provision of research services by 

Soma to Odorchem with cash 

consideration payable to Soma 

Soma Amalgamation 

Agreement 

A subsidiary of the 

Company and Soma 

November 

6, 2015 

Amalgamation agreement whereby 

Soma amalgamated with a subsidiary 

of the Company with Common Shares 

and Preferred Shares as consideration 

payable to the previous shareholders 

of Soma.  

Odorchem Agreement 

On March 16, 2015, Soma entered into the Odorchem Agreement with Odorchem.  The $1.5 million 

three-year agreement is for research and development.  Odorchem produces high quality non-toxic 

odour control solutions for industrial, commercial and residential applications and is preparing to 

expand its business to penetrate the commercial and industrial sectors. 

For Odorchem to properly transition into these sectors, development of odour elimination products 

for different industries require special formulations for maximum effectiveness.  A “general purpose” 

odour control product uses a multitude of ingredients that are not necessarily required to neutralize 

specific odours. Specific formulation targets specific odours, and reduces unneeded ingredients, 

thereby directly impacting the overall cost of the base product.  Odorchem requires an alliance with 

a laboratory capable of doing research and development for the creation of new and ongoing product 

formulation.  Soma will scientifically develop odour control formulations for a variety of applications 

for Odorchem. 

Quadron Amalgamation Agreement 

On November 6, 2015 Quadron entered into an amalgamation agreement with Soma pursuant to 

which a wholly-owned subsidiary of Quadron amalgamated with Soma. 

The Amalgamation was effective January 8, 2016.  On closing of the Amalgamation, security holders 

of Soma received 17,422,500 Common Shares and 2,000,000 Preferred Shares of the Company in 

exchange for all of their common and preferred shares of Soma.  Subject to the Company achieving 

$1,000,000 in earnings before interest, taxes, depreciation and amortization for the fiscal period 

ending April 30, 2017, each Preferred Share will automatically convert into one Common Share of 

the Company.  The holders of Soma convertible securities also received convertible securities of the 

Company on a one-for-one basis. 

For further details of the Amalgamation, please refer to “Description of the Business – History – 

Acquisition of Soma”. 
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EXPERTS 

No person or corporation who is named as having prepared or certified a report, valuation, statement 

or opinion described or included in the Prospectus, or whose profession or business gives authority 

to a report, valuation, statement or opinion described or included in the Prospectus, holds any 

registered or beneficial interest, direct or indirect, in the Shares or other property of the Company 

and no such person or corporation, or a director, officer or employee of such person or corporation, 

is expected to be elected, appointed or employed as a director, officer or employee or as a director, 

officer or employee of any of the Company’s associates or affiliates.  

The Corporation’s current auditor is Davidson & Company LLP, Chartered Professional Accountants. 

Davidson & Company LLP, Chartered Accountants has informed us that it is independent with 

respect to the Company within the meaning of the rules of professional conduct of the Institute of 

Chartered Professional Accountants of British Columbia.  
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GLOSSARY OF TERMS 

“Amalgamation”  means the amalgamation whereby Quadron acquired all of the 

outstanding shares of Soma, as described by an amalgamation 

agreement; 

“Audit Committee”  means the audit committee of Quadron; 

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

“Board of Directors”  means the board of directors of Quadron; 

“Capital Pool 

Company” 

 means a company listed or preparing to list on the TSX-Venture 

Exchange with no assets other than cash, with the intention of 

acquiring a business; 

“CEO”  means the Chief Executive Officer;  

“CFO”  means the Chief Financial Officer; 

“Code”  means a written code of business conduct and ethics for the 

Company’s directors, officers and employees; 

“Common Shares”  means the common shares in the capital of Quadron; 

“Company”   means Quadron Capital Corporation; 

“Compensation 

Committee” 

 means the proposed compensation committee of Quadron; 

“CSE”  means the Canadian Securities Exchange; 

“CTAC”  means the Cannabis Trade Alliance of Canada;  

“Emprise”  means Emprise Capital Corporation;  

“Greenmantle”  means Greenmantle Products Ltd.; 

“IFRS”  means International Financial Reporting Standards as issued 

by the International Accounting Standards Board; 

“MD&A”  means Management’s Discussion and Analysis of results of 

operations and financial condition of the Company which, for 

the year ending April 30, 2016 and included as Schedule “D”; 

“Named Executive 

Officers” 

 means those individual who are the Chief Executive Officer, 

President, and Chief Financial Officer of Quadron, as well as 

the highest paid officer of the Company or its subsidiaries if their 

compensation during the most recently completed financial 

year exceeded $150,000; 

“NEO”  means Named Executive Officers; 

“NP 58-201”  means National Policy 58-201 – Corporate Governance 

Guidelines; 

“Odorchem”  means Odorchem Manufacturing Corp.; 
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“Odorchem 

Agreement” 

 means the agreement between Soma and Odorchem for the 

provision of laboratory services dated March 16, 2015; 

“Preferred 

Shareholders” 

 means those holders of Preferred Shares; 

“Preferred Shares”  means the preferred shares in the capital of Quadron, which, 

subject to Quadron achieving $1,000,000 in earnings before 

interest, taxes, depreciation, and amortization for the period 

ending April 30, 2017 (the “Target”), will automatically convert 

into Common shares, or if the Company fails to achieve the 

Target, may be repurchased by the Company for $0.0001 per 

Preferred Share; 

“Prospectus”  means this prospectus; 

“Quadron”  means Quadron Capital Corporation; 

“Soma”  means Soma Labs Scientific Inc.; 

“Stock Option Plan”  means the stock option plan adopted on January 22, 2016 and 

operating as of the date of this Prospectus; 

“Target”  has the meaning ascribed to it in the definition of “Preferred 

Shares”; 

“Target Financial 

Statements” 

 has the meaning ascribed to it under “Description of the 

Securities – Preferred Shares”; and 

“TSX”  means the Toronto Stock Exchange. 

“TSX-V”  Means the TSX Venture Exchange. 
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SCHEDULE “A” 

AUDITED ANNUAL FINANCIAL STATEMENTS OF QUADRON CAPITAL CORPORATION FOR 
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INDEPENDENT AUDITORS' REPORT 

 

 

 

To the Shareholders of 

Quadron Capital Corporation 

 

 
We have audited the accompanying consolidated financial statements of Quadron Capital Corporation, which 

comprise the consolidated statements of financial position as at April 30, 2016 and 2015, and the consolidated 

statements of loss and comprehensive loss, changes in shareholders’ equity (deficiency) and cash flows for the years 

then ended, and a summary of significant accounting policies and other explanatory information. 

 

Management’s Responsibility for the Consolidated Financial Statements 

 

Management is responsible for the preparation and fair presentation of these consolidated financial statements in 

accordance with International Financial Reporting Standards, and for such internal control as management determines 

is necessary to enable the preparation of consolidated financial statements that are free from material misstatement, 

whether due to fraud or error. 

 

Auditors’ Responsibility  

 

Our responsibility is to express an opinion on these consolidated financial statements based on our audits.  We 

conducted our audits in accordance with Canadian generally accepted auditing standards.  Those standards require 

that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether 

the consolidated financial statements are free from material misstatement. 

 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 

consolidated financial statements.  The procedures selected depend on the auditors’ judgment, including the 

assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or 

error.  In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and 

fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.  

An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting 

estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. 

 

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for 

our audit opinion. 
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Opinion 

 

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of 

Quadron Capital Corporation as at April 30, 2016 and 2015 and its financial performance and its cash flows for the 

years then ended in accordance with International Financial Reporting Standards. 

 

Emphasis of Matter 

 

Without qualifying our opinion, we draw attention to Note 1 in the financial statements which describes conditions 

and matters that indicate the existence of a material uncertainty that may cast significant doubt about Quadron Capital 

Corporation’s ability to continue as a going concern. 

 

 

“DAVIDSON & COMPANY LLP” 
 

Vancouver, Canada Chartered Professional Accountants 

 
August 29, 2016 
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  2016  2015 

     
Assets     
Current assets     

Cash and cash equivalents $ 662,960 $ 1,583 
Inventory (Note 6)  464,050  - 
Accounts receivable  140,795  - 
Prepaid expenses  35,317  - 
GST recoverable  55,275  1,239 

  1,358,397  2,822 
     

Promissory note (Note 7)  450,000  - 
     

Equipment (Note 8)  384,984  - 
     

     
 $ 2,193,381 $ 2,822 

     
Liabilities and Shareholders’ Equity (Deficiency)     

Current liabilities     
Accounts payable and accrued liabilities   $ 721,991 $ 3,675 
Amounts payable to related parties (Note 12)  52,690  9,628 

  774,681  13,303 
     
Shareholders’ equity (deficiency)     

Share capital (Note 11)  2,990,000  120,000 
Share-based payment reserve (Note 11)  103,799  - 
Deficit  (1,675,099)  (130,481) 

  1,418,700  (10,481) 

     
 $ 2,193,381 $ 2,822 

     
Nature and continuance of operations (Note 1) 
Related party transactions (Note 12)     

     
Approved on behalf of the Board on August 29, 2016: 
 
“Rosy Mondin”                  “Doug McFaul”                
Rosy Mondin – CEO and President                                       Doug McFaul - Director  
 
 

The accompanying notes are an integral part of these consolidated financial statements.  
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Consolidated Statements of Loss and Comprehensive Loss 
Years ended April 30,  
(Expressed in Canadian dollars) 
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  2016  2015 

Sales    $ 166,823 $ - 

Cost of sales    (119,724)  - 

  47,099  - 

Expenses (income)      

Accounting and legal (Note 12) $ 72,709 $ 12,747 

Bank charges  1,758  - 

Consulting fees (Note 12)  25,375  20,000 

Depreciation (Note 8)  73,482  - 

Filing fees  4,554  1,925 

General and administrative  34,571  128 

Interest income (Note 7)    (7,663)  - 

Management fees (Note 12)  34,000  - 

Marketing and research  47,608  - 

Remuneration and benefits (Note 12)  45,621  - 

  332,015  34,800 

      

Share-based payment – Soma acquisition (Note 10)   1,155,903  - 

Share-based payment – Issuance of stock options (Note 11)  103,799  - 

  1,259,702  - 

     

Loss and comprehensive loss for the year $ (1,544,618) $ (34,800) 

     

     

Weighted average number of common shares outstanding – 
basic and diluted   17,932,932  7,498,630 

Basic and diluted loss per share $ (0.09) $ (0.00) 

 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements.
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Years ended April 30, 
(Expressed in Canadian dollars) 
 

 

6 

 

 

  2016  2015 

     
Cash flows from operating activities:     

     
Net loss for the year $ (1,544,618) $ (34,800) 
Items not involving cash:     

Depreciation  73,482  - 
Share-based payments  1,259,702  - 

Change in non-cash operating working capital:     
Inventory  (464,050)  - 
Accounts receivable  (112,567)  - 
Prepaid expenses  102,183  - 
GST recoverable  (31,251)  (847) 
Accounts payable and accrued liabilities  331,632  1,334 
Amounts payable to related parties  (20,347)  7,128 

  (405,834)  (27,185) 

     
Cash flows from investing activities:     

Loan to subsidiary prior to Acquisition  (250,000)  - 
Cash received on amalgamation with subsidiary (Note 10)  300,658  - 
Purchase of equipment  (111,197)  - 

  (60,539)  - 

     
Cash flows from financing activities:     

Issuance of common shares  1,127,750  20,000 

  1,127,750  20,000 

     

Change in cash for the year  661,377  (7,185) 
Cash and cash equivalents, beginning of the year  1,583  8,768 

Cash and cash equivalents, end of the year $ 662,960 $ 1,583 

     
Supplementary information with respect to cash flows:     

Income taxes paid $ - $ - 
Interest paid $ - $ - 
     

Significant non-cash activity – Note 9 

 

Cash and cash equivalents are comprised of:     
Cash $ 312,960 $ 1,583 
Guaranteed investment certificate $ 350,000 $ - 

 $ 662,960 $ 1,583 

 

The accompanying notes are an integral part of these consolidated financial statements.
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Consolidated Statement of Shareholders’ Equity (Deficiency) 
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Number of 
Common 

Shares 
Share 

Capital 

Share-based 
Payment 
Reserve Deficit 

Total 
Shareholder’s 

Equity 
(Deficiency) 

Balance, April 30, 2014 6,800,000 $     100,000 $                  -      $       (95,681) $               4,319 
Issuance of common shares 1,000,000 20,000 - - 20,000 
Net loss for the year - - - (34,800) (34,800) 

Balance, April 30, 2015 7,800,000 $     120,000 $                  -             $     (130,481) $          (10,481) 

      
Balance, April 30, 2015 7,800,000 $     120,000 $                  - $     (130,481) $          (10,481) 

Issuance of common shares – 
private placements 11,277,500 1,127,750 - - 1,127,750 
Issuance of common shares – 
amalgamation with Soma Labs 
Scientific Inc. – Note 10 17,422,500 1,742,250 - - 1,742,250 
Issuance of stock options - - 103,799 - 103,799 
Net loss for the year - - - (1,544,618) (1,544,618) 

Balance, April 30, 2016 36,500,000 $  2,990,000 $     103,799   $  (1,675,099) $      1,418,700   

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these consolidated financial statements. 
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Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 

 

8 

 

1. NATURE AND CONTINUANCE OF OPERATIONS 

Quadron Capital Corporation (the “Company” or “Quadron”) was incorporated under the British Columbia 
Business Corporations Act on November 7, 2011 and became a reporting issuer in British Columbia and 
Alberta on July 25, 2012.  On December 4, 2014 the Company, formerly known as DePaul Capital 
Corporation, changed its name to Quadron Capital Corporation. The Company's head office is located at 
Suite 1600, 609 Granville Street, Vancouver, British Columbia, V7Y 1C3, and it’s registered and records 
office is located at Suite 885 W Georgia St #2200, Vancouver, BC V6C 3E8. The Company’s shares are not 
publicly traded. 

On November 5, 2015, the Company acquired 100% of the outstanding shares of 1054608 B.C. Ltd., a 
privately held company, for a nominal amount. 1054608 B.C. Ltd. had no assets or liabilities, nor an active 
business at the date of acquisition. The purpose of the acquisition relates to the Amalgamation Agreement 
discussed below. 

On January 11, 2016, the Company announced that, pursuant to the definitive Amalgamation Agreement 
(“Amalgamation Agreement”) executed November 6, 2015, a wholly-owned subsidiary of Quadron has 
completed the amalgamation (the “Acquisition”) with Soma Labs Scientific Inc. (“Soma”). Soma is an arms’ 
length private company incorporated under the laws of British Columbia. Security holders of Soma 
received 17,422,500 common shares and 2,000,000 preferred shares of Quadron in exchange for all of 
their common and preferred shares of Soma (See Note 10). Subject to the amalgamated entity achieving 
$1,000,000 in earnings before interest, taxes, depreciation and amortization for the fiscal year ending 
April 30, 2017, each preferred share will automatically convert into one common share of Quadron. The 
holders of Soma’s convertible securities (warrants) also received convertible securities (warrants) of 
Quadron on a one-for-one basis. In contemplation of the Acquisition, the Company completed two private 
placements during the period, as discussed in Note 11. 

On January 15, 2016, Greenmantle Products Limited (“Greenmantle”) was incorporated pursuant to the 
provisions of the BC Business Corporations Act and is a wholly owned subsidiary of Quadron.  
Greenmantle’s head office is located at 1600 – 609 Granville Street, Vancouver, BC V7Y 1C3.  
Greenmantle’s registered and records office is located at Suite 2200, HSBC Building, 885 West Georgia 
Street, Vancouver, British Columbia, V6C 3E8.  

There is no assurance that any future business will be profitable. These factors may cast significant doubt 
as to the Company’s ability to continue as a going concern. 

The Company has generated minimal revenue from operations to date. The Company incurred a net loss 
of $1,544,618 during the year ended April 30, 2016 and as of that date the Company’s deficit was 
$1,675,099. Consequently, the Company remains dependent upon the financial support of its 
shareholders. The future success of the Company is dependent on profitable operations of Soma and 
Greenmantle or the ongoing ability to finance the Company through the issuance of equity or debt. 

These consolidated financial statements have been prepared in accordance with International Financial 
Reporting Standards (“IFRS”) with the assumption that the Company will be able to realize its assets and 
discharge its liabilities in the normal course of business rather than a process of forced liquidation.  These 
consolidated financial statements do not include any adjustments relating to the recoverability and 
classification of recorded asset amounts and classification of liabilities that might be necessary should the 
Company be unable to continue in existence. 



Quadron Capital Corporation  
Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 
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2. BASIS OF PREPARATION 

a) Statement of compliance 

These financial statements have been prepared in accordance with IFRS as issued by the International 
Accounting Standards Board (“IASB”), and the interpretations of the International Financial Reporting 
Interpretations Committee (“IFRIC”). The accounting policies set out in Note 3 have been applied 
consistently to all years presented in these financial statements. 

The financial statements have been prepared on the historical cost basis, except for financial 
instruments classified as financial instruments at fair value through profit or loss, which are stated at 
their fair value. In addition, these financial statements have been prepared using the accrual basis of 
accounting except for cash flow information.  

b) Use of estimates and judgments 

The preparation of financial statements requires management to make judgments, estimates and 
assumptions that affect the application of policies and reported amounts of assets, liabilities and 
expenses. Estimates and associated assumptions applied in determining asset or liability values are 
based on historical experience and various other factors including other sources that are believed to 
be reasonable under the circumstances, but are not necessarily readily apparent or recognizable at 
the time such estimate or assumption is made. Actual results may differ from these estimates.  

The information about significant areas of estimation uncertainty considered by management in 
preparing the financial statements is as follows: 

 

(i) Income taxes 

 Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could 
affect amounts recognized in profit or loss both in the period of change, which would include any 
impact on cumulative provisions, and in future periods. Deferred tax assets (if any) are recognized 
only to the extent it is considered probable that those assets will be recoverable. This involves an 
assessment of when those deferred tax assets are likely to reverse and a judgment as to whether 
or not there will be sufficient taxable profits available to offset the tax assets when they do 
reverse. This requires assumptions regarding future profitability and is therefore inherently 
uncertain. To the extent assumptions regarding future profitability change, there can be an 
increase or decrease in the amounts recognized in respect of deferred tax assets as well as the 
amounts recognized in profit or loss in the period in which the change occurs. 

(ii) Stock options and warrants 

Determining the fair value of warrants and stock options requires estimates related to the 
choice of a pricing model, the estimation of stock price volatility, the expected forfeiture 
rate and the expected term of the underlying instruments. Any changes in the estimates 
or inputs utilized to determine fair value could have a significant impact on the Company’s 
future operating results or on other components of shareholders’ equity (deficiency). 

 



Quadron Capital Corporation  
Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 
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2. BASIS OF PREPARATION (continued) 

b) Use of estimates and judgments (continued) 

(iii) Inventories 

Inventories are valued at the lower of cost and net realizable value. Cost of inventory includes 
cost of purchase (purchase price, import duties, transport, handling, and other costs directly 
attributable to the acquisition of inventories), and other costs incurred in bringing the inventories 
to their present location and condition. Net realizable value for inventories is the estimated selling 
price in the ordinary course of business less the estimated costs of completion and the estimated 
costs necessary to make the sale. Provisions are made in profit or loss in the period for any 
difference between book value and net realizable value. 

(iv) Equipment 

The estimated useful lives of assets are reviewed by management and adjusted if necessary. To 
estimate equipment’s useful life, management must use its past experience with the same or 
similar assets, review engineering estimates and industry practices for similar pieces of equipment 
and apply statistical methods to assist in its determination of useful life. 

(v) Determination of market value of Quadron common shares 

 As the Company is only a reporting issuer and not currently publicly traded, management must 
estimate the fair market value of the Company’s shares when using its shares to procure assets 
or financing. Management can estimate the shares value by comparing other public companies of 
a similar size and nature as Quadron’s and applying some of their metrics to Quadron’s current 
situation. 

 

The information about significant areas of judgment considered by management in preparing the 
financial statements is as follows: 

 

(i) Going concern 

 The assessment of the Company's ability to continue as a going concern as discussed in Note 1 
involves judgment regarding future funding available for its operations and working capital 
requirements. 

 

3. SIGNIFICANT ACCOUNTING POLICIES 

a) Cash and cash equivalents 

Cash and cash equivalents includes cash on deposit and highly liquid short-term interest bearing 
variable rate investments which are readily convertible into a known amount of cash. Cash and 
cash equivalents are held with Canadian financial institutions. 

 



Quadron Capital Corporation  
Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

b) Consolidation 

The consolidated financial statements include the accounts of the Company and its wholly-owned 
subsidiaries Soma and Greenmantle. All significant intercompany balances, transactions and any 
unrealized gains and losses arising from intercompany transactions, have been eliminated. 

c) Revenue recognition 

The Company’s revenue is comprised of sales of its various product lines and the provision of 
research and laboratory services.  In the case of its product lines, revenues are recognized when 
persuasive evidence of a sale arrangement exists, delivery has occurred, the price is fixed or 
determinable, and collectability is reasonably assured. For its services, revenue is recognized 
when the service has been rendered. 

d) Inventory 

Inventory is recorded at the lower of cost and net realizable value. Cost is determined using the 
weighted average cost method.  Net realizable value is the estimated selling price in the ordinary 
course of business, less the estimated costs of completion and selling expenses.   

All inventories are periodically reviewed for impairment due to slow-moving and obsolete 
inventory.  The provisions for obsolete, slow-moving or defective inventories are recognized in 
profit or loss.  Previous write-downs to net realizable value are reversed to the extent there is a 
subsequent increase in the net realizable value of the inventories. 

 

e) Equipment 

Equipment is recorded at cost less accumulated depreciation and impairment losses. The 
Company provides for depreciation using the following methods at rates designed to amortize the 
cost of the equipment over its period of expected use by the Company. A full year of depreciation 
is recorded in the year of acquisition. No depreciation is recorded in the year of disposal. The 
estimated useful lives of assets are reviewed by management and adjusted if necessary.  The 
annual depreciation rates and methods are as follows: 

 

Furniture and equipment: straight-line, 5 years 

Computer hardware: straight-line, 3 years 

 

Cost includes expenditures that are directly attributable to the acquisition of the asset.  
Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, 
as appropriate, only when it is probable that future economic benefits associated with the item 
will flow to the Company and the cost can be measured reliably. The carrying amount of a replaced 
asset is derecognized when replaced.  Repairs and maintenance costs are charged to profit or loss 
during the period they are incurred. 



Quadron Capital Corporation  
Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

f) Impairment of non-financial assets 

 

The carrying amounts of the Company’s long-lived assets are reviewed at each reporting date to 
determine whether there is any indication of impairment. If any such indication exists, then the 
asset’s recoverable amount is estimated. An impairment loss is recognized if the carrying amount 
of an asset or its related cash-generating unit (“CGU”) exceeds its estimated recoverable amount. 

The recoverable amount of an asset or CGU is the greater of its value in use and its fair value less 
cost to sell. In assessing value in use, the estimated future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects current market assessments of the time 
value of money and the risks specific to the asset or cash-generating unit. For the purpose of 
impairment testing, assets that cannot be individually tested are grouped together into the 
smallest group of assets that generate cash inflows or CGUs.   

Impairment losses are recognized in profit or loss. Impairment losses recognized in respect of  
CGUs are allocated to reduce the carrying amounts of the assets in the CGU on a pro rata basis. 

g) Related party transactions 

Parties are considered to be related if one party has the ability, directly or indirectly, to control 
the other party or exercise significant influence over the other party in making financial and 
operating decisions. Related parties may be individuals or corporate entities. A transaction is 
considered to be a related party transaction when there is a transfer of resources or obligations 
between related parties. 

h) Share-based payments 

The stock option plan allows Company employees and consultants to acquire shares of the 
Company. The fair value of options granted is recognized as a share-based payment expense with 
a corresponding increase in equity. An individual is classified as an employee when the individual 
is an employee for legal or tax purposes (direct employee) or provides services similar to those 
performed by a direct employee. Consideration paid on the exercise of stock options is credited 
to share capital and the fair value of the options is reclassified from reserves to share capital. 

In situations where equity instruments are issued to non-employees and some or all of the 
services received by the entity as consideration cannot be specifically identified, they are all 
measured at the fair value of the share-based payment, otherwise, share-based payments are 
measured at the fair value of the services received. 

The fair value is measured at grant date and each tranche is recognized over the period during 
which the options vest. The fair value of the options granted is measured using the Black-Scholes 
option pricing model taking into account the terms and conditions upon which the options were 
granted. At each reporting date, the amount recognized as an expense is adjusted to reflect the 
number of stock options that are expected to vest. 

 

 



Quadron Capital Corporation  
Notes to the Consolidated Financial Statements 
Years ended April 30, 2016 and 2015 
(Expressed in Canadian dollars) 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

i) Provisions 

A provision is recognized if, as a result of a past event, the Company has a present legal or 
constructive obligation that can be estimated reliably, and it is probable that an outflow of 
economic benefits will be required to settle the obligation. Provisions are determined by 
discounting the expected future cash flows at a pre-tax discount rate that reflects current market 
assessments of the time value of money and the risks specific to the liability. The unwinding of 
the discount is recognized as a finance cost. The Company does not have any provisions for the 
periods presented. 

j) Financial instrument measurement and valuation 

Financial instruments measured at fair value are classified into one of three levels in the fair value 

hierarchy according to the relative reliability of the inputs used to estimate the fair values. The 

three levels of the fair value hierarchy are: 

 Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities; 
 Level 2 - Inputs other than quoted prices that are observable for the assets or liability 

either directly or indirectly  

 Level 3 - Inputs that are not based on observable market data. 

The measurement of the Company’s financial instruments is disclosed in Note 14 to these financial 

statements. Any financial instrument that is valued using level 2 or 3 inputs will involve estimation 

uncertainty. 

 
k) Financial instruments 

Financial assets 

The Company classifies its financial assets into one of the following categories, depending on the 

purpose for which the asset was acquired. The Company's accounting policy for each category is 

as follows: 

i. Fair value through profit or loss (“FVTPL”) 

This category comprises derivatives, or assets acquired or incurred principally for the purpose 

of selling or repurchasing it in the near term. They are carried in the statements of financial 

position at fair value with changes in fair value recognized in profit or loss. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

k) Financial instruments (continued) 

Financial assets (continued) 

ii. Held to maturity 

These assets are non-derivative financial assets with fixed or determinable payments and 

fixed maturities that the Company's management has the positive intention and ability to hold 

to maturity. These assets are measured at amortized cost using the effective interest method. 

If there is objective evidence that the investment is impaired, determined by reference to 

external credit ratings and other relevant indicators, the financial asset is measured at the 

present value of estimated future cash flows. Any changes to the carrying amount of the 

investment, including impairment losses, are recognized in profit or loss. 

 

iii. Loans and receivables 

These assets are non-derivative financial assets with fixed or determinable payments that are 

not quoted in an active market. They are carried at cost less any provision for impairment. 

Individually significant receivables are considered for impairment when they are past due or 

when other objective evidence is received that a specific counterparty will default. 

iv. Available-for-sale (“AFS”) 

Non-derivative financial assets not included in the above categories are classified as available-

for-sale. They are carried at fair value with changes in fair value recognized directly in equity. 

Where a decline in the fair value of an available-for-sale financial asset constitutes objective 

evidence of impairment, the amount of the loss is removed from equity and recognized in 

profit or loss. 

 

All financial assets except for those at fair value through profit or loss are subject to review for 

impairment at least at each reporting date. Financial assets are impaired when there is any 

objective evidence that a financial asset or a group of financial assets is impaired. Different criteria 

to determine impairment are applied for each category of financial assets, which are described 

above. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

k) Financial instruments (continued) 

Financial liabilities  

The Company classifies its financial liabilities into one of two categories, depending on the purpose 

for which the liability was acquired. The Company's accounting policy for each category is as 

follows: 

i. Fair value through profit or loss 

This category comprises derivatives, or liabilities acquired or incurred principally for the 

purpose of selling or repurchasing it in the near term. They are carried in the statements of 

financial position at fair value with changes in fair value recognized in profit or loss. 

ii. Other financial liabilities 

This category consists of liabilities carried at amortized cost using the effective interest 

method. The Company derecognizes a financial liability when its contractual obligations are 

discharged, cancelled or expire. 
 

The Company has classified its cash and cash equivalents as fair value through profit or loss. 

Accounts receivable, GST recoverable and the promissory note are classified as loans and 

receivables. The Company’s accounts payable and accrued liabilities, and amounts payable to 

related parties are classified as other financial liabilities. 

 
l) Loss per share 

Basic loss per share represents the loss for the period, divided by the weighted average number 
of common shares in issue during the period. Diluted earnings represents the profit for the period, 
divided by the weighted average number of common shares in issue during the period plus the 
weighted average number of dilutive shares that could result from the exercise of stock options, 
warrants and other similar instruments where the inclusion of these items would not be anti-
dilutive. When a loss per share calculation based on the fully diluted number of shares would be 
less than the loss per share calculated on the basic number of shares, diluted losses per share is 
anti-dilutive and accordingly, the diluted loss per share would be the same as the basic loss per 
share.  

m) Income tax 

Income tax on the earnings or loss for the periods presented comprises current and deferred tax. 
Income tax is recognized in earnings or loss except to the extent that it relates to items recognized 
directly in equity, in which case it is recognized in equity. 

Current tax expense is the expected tax payable on the taxable income for the year, using tax 
rates enacted or substantively enacted at year end, adjusted for amendments to tax payable with 
regards to previous years. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 

m) Income tax (continued) 

Deferred tax is provided using the liability method, providing for temporary differences between 
the carrying amounts of assets and liabilities for financial reporting purposes and the amounts 
used for taxation purposes. The Company does not provide for temporary differences relating to 
investments in subsidiaries and joint ventures to the extent that they will probably not reverse in 
the foreseeable future. The amount of deferred tax provided is based on the expected manner of 
realization or settlement of the carrying amount of assets and liabilities, using tax rates enacted 
or substantively enacted at the reporting date applicable to the period in which realization or 
settlement can reasonably be expected. 

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits 
will be available against which the asset can be utilized. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off 
current tax assets against current tax liabilities and when they relate to income taxes levied by 
the same taxation authority and the Company intends to settle its current tax assets and liabilities 
on a net basis. 

n) Share capital 

Common shares are classified as equity. Transaction costs directly attributable to the issue of 
common shares are recognized as a deduction from equity. 

o) Warrants 

The company issues equity-settled incentives to certain employees, Directors and consultants in 
the form of warrants. Equity-settled warrants are measured at fair value at the date of 
acceptance. Fair value of warrants are measured by use of the Black-Scholes model. 

 

4. NEW ACCOUNTING PRONOUNCEMENT ADOPTED  

The following amendment to existing standards has been adopted by the Company effective January 1, 
2015: 

 

 IAS 7 – Amended to require additional disclosure on transition from IAS 39 and IFRS 9 

The adoption of this standard did not have an impact on the financial statements. 
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5. RECENT ACCOUNTING PRONOUNCEMENTS 

A number of new IFRS standards, amendments to standards and interpretations are not yet effective for 
the year ended April 30, 2016, and have not been applied in preparing these financial statements. None 
of these is expected to have an effect on the Company’s financial statements:    
 

 IFRS 9 - New standard that replaced IAS 39 for classification and measurement, tentatively 

effective for annual periods beginning on or after January 1, 2018. 

 

 IFRS 15 - New standard to establish principles for reporting the nature, amount, timing, and 

uncertainty of revenue and cash flows arising from an entity’s contracts with customers, effective 

for annual periods beginning on or after January 1, 2018. 

6. INVENTORY 

 

    2016 

Balance, April 30, 2014 and 2015    $                       -       

    Additions    464,050 

Balance, April 30, 2016    $          464,050 

 
The inventory as at April 30, 2016 consists primarily of Premium Disposal Vapour Pens, their activation 
cartridges and associated packaging materials. 

 
7. PROMISSORY NOTE 

Prior to the Acquisition, on November 5, 2015, Soma advanced $450,000 to Odorchem Manufacturing 
Corporation (“Odorchem”) by way of a Promissory Note (“Note”) issued to Soma (Note 10). Interest 
accrues on the Note at the simple rate of 5.5% per annum and is payable on the maturity date, November 
5, 2017. Odorchem may repay the Note and all accrued interest thereon at any time from time to time 
without notice or penalty. Odorchem shall pay all amounts due and owing under the Note on or before 
November 5, 2017. All amounts due and owing under the Note are secured by way of a General Security 
Agreement over all of Odorchem’s present and after acquired assets.  
 
From the date of the Acquisition on January 8, 2016, to April 30, 2016, $7,663 in interest has been accrued 
and disclosed on the consolidated statement of loss and comprehensive loss as interest income. 
Odorchem is an arm’s length party. 
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8. EQUIPMENT 

 

 

 Furniture 
and 

Equipment 
Computer 
Hardware Total 

Costs:    

Balance, April 30, 2014 and 2015 $                - $          - $                - 

     Additions (1) 449,998 8,468 458,466 

Balance, April 30, 2016 $ 449,998 $ 8,468 $ 458,466 

    

Accumulated Depreciation:    

Balance, April 30, 2014 and 2015 $               - $          - $               - 

     Amortization 71,365 2,117 73,482 

Balance, April 30, 2016 $      71,365 $ 2,117 $      73,482 

Net Book Value:    

April 30, 2015 $               -        $           - $               -  

April 30, 2016 $ 378,633 $ 6,351 $ 384,984 
(1) During the year, $270,373 represent the equipment acquired on the Acquisition of Soma (Note 10). 

 

9. SIGNIFICANT NON-CASH ACTIVITY 

 
The following is a detailed description of a significant non-cash activity recorded by the Company during 
the year ended April 30, 2016: 
 
As part of the amalgamation with Soma, the Company issued 17,422,500 common shares and 2,000,000 
preferred shares having a fair value of $1,742,250, in consideration for Soma (Note 10). 
 
A total of $76,896 of equipment purchases is included in accounts payable and accrued liabilities. 
 
The Company had no significant non-cash activity during the year ended April 30, 2015. 

 
10. AMALGAMATION AGREEMENT 

Effective January 8, 2016, Quadron acquired all the issued and outstanding share capital of Soma. As 
consideration, Quadron issued 17,422,500 common shares and 2,000,000 preferred shares in exchange 
for all common and preferred shares of Soma issued and outstanding immediately prior to the completion 
of the amalgamation. The Company also issued one warrant for each Soma warrant held immediately 
prior to the date of the completion of the amalgamation (4,361,250 warrants issued). The warrants had 
an original value, and value on reissuance, of $nil.  

 
The Acquisition has been accounted for as an asset acquisition. The Acquisition is not considered a reverse 
takeover. Soma’s results of operations are included in the Company’s consolidated results from January 
8, 2016, onwards.  
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10. AMALGAMATION AGREEMENT (continued) 

The net assets of Soma had a fair value of $586,347, on January 8, 2016, as follows:  
 

Cash $ 300,658 
Receivables  28,228 
GST recoverable  22,785 
Prepaid expenses  137,500 
Promissory note- Odorchem  450,000 
Equipment  270,373 
Loan payable to Quadron  (250,000) 
Amounts payable to related parties  (63,409) 
Accounts payable and accrued liabilities  (309,788) 

 $ 586,347 

 
The fair value of the common and preferred shares issued in connection with this amalgamation was 
$1,742,250. The excess of $1,155,903 over the fair value of Soma’s net assets has been allocated as a 
share-based payment. 

 
11. SHARE CAPITAL AND SHARE-BASED PAYMENT RESERVE 

 a) Authorized 
  

Unlimited common shares without par value – 36,500,000 issued and outstanding as at April 30, 2016.  
 

Unlimited preferred shares without par value – 2,000,000 issued and outstanding as at April 30, 2016. 
Subject to the Company achieving $1,000,000 in earnings before interest, taxes, depreciation and 
amortization (the “Financial Milestone”) for the fiscal period ending April 30, 2017, each preferred share 
will automatically convert into one common share of the Company.  If the Company fails to achieve the 
Financial Milestone, it may, at any time after the effective date of the financial statements, purchase any 
or all of the preferred shares held by any one holder at a price per preferred share of CAD $0.0001. 

 

b) Stock options 
 

During the year ended April 30, 2016 the Company adopted a Stock Option Plan  under which the Board 
of Directors may, from time to time, in its discretion, and in accordance with regulatory policies, grant to 
directors, officers, employees and consultants of the Company, options to purchase Company shares, 
provided that the number of Company Shares reserved for issuance, together with those to be issued 
pursuant to options previously granted, does not exceed 10% of the issued and outstanding Company 
shares at the time of the grant.  In addition, the number of shares which may be reserved for issuance to 
any one individual may not exceed 5% of the issued shares on a yearly basis, or 2% if the optionee is a 
consultant. All Options granted to a Participant under the Plan will become vested on the Grant Date, or 
at such other time as may be established by the Board at the time of the grant in compliance with 

requirements of the Exchange. The Expiry Date for each Option shall be set by the Board at the time of 
issue of the Option and shall not be more than ten years after the Grant Date. 
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11. SHARE CAPITAL AND SHARE-BASED PAYMENT RESERVE (continued) 

b) Stock options (continued) 
 

On January 22, 2016, the Company granted 1,400,000 options, which vested immediately, having an 
exercise price of $0.10 each, exercisable at any time up until and including January 22, 2021. The fair 
value of the options granted was determined to be $103,799 using the Black-Scholes option pricing 
model under the following assumptions: risk-free interest rate – 0.76%; expected life - 5 years; 
expected volatility - 100% and expected dividends - nil. The weighted average per option granted was 
$0.07. 

A summary of the Company’s stock option activity is as follows: 

 
Number of Options 

Weighted Average 
Exercise Price  

Balance, April 30, 2015 and 2014 - $        - 

Granted 1,400,000 0.10 

Balance, April 30, 2016 1,400,000 0.10 

 
 

A summary of the Company’s stock options as at April 30, 2016 are as follows: 

Grant Date 

Number of 
Options 

outstanding 

Number of 
Options 

exercisable 

Weighted 
Average 
Exercise 

Price  Expiry date 

Weighted 
Average 

Remaining 
contractu

al life 
(years) 

January 22, 2016 1,400,000 1,400,000 $  0.10 January 22, 2021 4.73 

Total 1,400,000 1,400,000 $  0.10  4.73 

 

c)    Share issuance 
 

On November 6, 2015, the Company closed a non-brokered private placement of 6,640,000 units at 
$0.10 per unit for gross proceeds of $664,000. Each unit is comprised of one common share and one-
half of one share purchase warrant. Each whole warrant entitles the holder to purchase one 
additional common share of the Company at a price of $0.20 per share for 24 months from the date 
of issuance. If at any time during the 24 months, Quadron completes a going public transaction, the 
expiry date will be amended to 18 months following the closing of the going public transaction. All 
the securities issued in the financing have a 4 month hold period expiring March 7, 2016. The residual 
value of the warrants attached to the units was determined to be $nil. 
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11. SHARE CAPITAL AND SHARE-BASED PAYMENT RESERVE (continued) 

c)    Share issuance (continued) 
 

On December 31, 2015, the Company closed a non-brokered private placement of 4,637,500 units at 
$0.10 per unit for gross proceeds of $463,750. Each unit is comprised of one common share and one-
half of one share purchase warrant. Each whole warrant entitles the holder to purchase one 
additional common share of the Company at a price of $0.20 per share for 24 months from the date 
of issuance. If at any time during the 24 months, Quadron completes a going public transaction, the 
expiry date will be amended to 18 months following the closing of the going public transaction. All 
the securities issued in the financing have a 4 month hold period expiring May 1, 2016. The residual 
value of the warrants attached to the units was determined to be $nil. 
 
On January 11, 2016, pursuant to acquisition of Soma, the Company issued 17,422,500 common 
shares and 2,000,000 preferred shares of Quadron in exchange for all of their common and preferred 
shares of Soma. 

 

d) Warrants 
 

A summary of the Company’s warrant activity is as follows: 
 

  
Number of 
warrants 

outstanding 

 
Weighted 
average 

exercise price 

Balance, April 30, 2015 and 2014 - $                  - 

   
Issued - November 6, 2015 private placement 3,320,000  0.20 
Issued - December 31, 2015 private placement 2,318,750  0.20 
Outstanding Soma warrants converted to Quadron 
warrants upon amalgamation – January 8, 2016 4,361,250  0.20 

Balance, April 30, 2016  10,000,000 $               0.20 
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11. SHARE CAPITAL AND SHARE-BASED PAYMENT RESERVE (continued) 

d) Warrants (continued) 
 

A summary of warrants outstanding are as follows: 
 

Issue Date 

Number of 
Warrants 

outstanding 

Weighted 
Avg. 

Exercise 
Prices Expiry date 

Weighted Avg. 
Remaining 

contractual life 
(years) 

January 8, 2016 500,000 $ 0.20 January 31, 20171 0.76 
January 8, 2016 1,150,000 $ 0.20 October 8, 20171 1.44 
November 6, 2015 3,320,000 $ 0.20 November 6, 20171 1.52 
January 8, 2016 2,711,250 $ 0.20 November 9, 20171 1.53 
December 31, 2015 2,318,750 $ 0.20 December 31, 20171 1.67 

 10,000,000 $ 0.20  1.51 
1If at any time prior to the Expiry Date the Company completes a Going Public Transaction, each warrant shall entitle the holder thereof to 
purchase one warrant share at a price of $0.20 for a period expiring 18 months from the date of the Going Public Transaction. 

 
 
 

12. RELATED PARTY TRANSACTIONS 

Key management personnel: 
 
Key management personnel include those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company as a whole. The Company has determined that 
key management personnel consist of executive and non-executive members of the Company’s Board 
of Directors and corporate officers. 
 
Summary of expenses incurred: 

Type of  

Nature of Relationship 

For the year ended 
April 30, 

Service 2016 2015 

Consulting fees1 To an officer, and to a company with a director 
in common with the Company  $   25,000      $ 20,000  

Management 
fees 

To a company with officers and directors in 
common with the Company  34,000 - 

Legal Fees1 To a law firm that a director of the Company is 
a partner in  52,609 4,146 

Remuneration 
and benefits1 To an officer of the Company  15,000 - 

Share-based 
payment1 To an officer of the Company  103,799 - 

Total    $ 230,408  $ 24,146 
1Key management personnel 
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12. RELATED PARTY TRANSACTIONS (continued) 

 

Summary of amounts due to related parties: 
  April 30, April 30, 
Type of Service Nature of Relationship 2016 2015 

Consulting fees1 To an officer, director and to a company 
that has a director in common with the 
Company $   18,310 $ 2,625 

Loans payable To a company that has a director in 
common with the Company 1,650 - 

Management fees To a company with officers and directors 
in common with the Company 8,400  

Legal Fees1 To law firms that a director of the 
Company was and/or is a partner in 15,130 7,003 

Administrative expenses To a company with an officer and director 
in common with the Company 9,200  

Due to related parties  $   52,690 $  9,628 
1Key management personnel 
 

 
 
Unless otherwise specified, amounts due to related parties referred to above are non-interest bearing, 
unsecured, receivable or payable on demand, and have arisen from the provision of services as described 
above. 
 

13.   INCOME TAXES 

The Company has temporary differences that have not been included on the statement of financial 
position as follows: 
 

 April 30, 2016 April 30, 2015 

 $ $ 
Non-capital losses available for future 
periods 526,000 130,000 
Equipment 74,000 - 
   

  
The Company’s non-capital losses expire between 2032 and 2036 and the Company’s temporary 
differences from equipment have no expiry date.  
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13.   INCOME TAXES (continued) 

 
A reconciliation of the expected income tax recovery to the actual income tax recovery is as follows: 

 April 30, 2016 April 30, 2015 

 $ $ 
Net loss for the year before taxes (1,544,618) (34,800) 
Canadian statutory income tax rate 26.00% 26.00% 
   
Expected tax recovery  (402,000) (9,000) 
Permanent difference 329,000 - 
Impact of asset acquisition (49,000) - 
Change in unrecognized deductible 
temporary differences  122,000 9,000 

Income tax recovery - - 

  

14. FINANCIAL INSTRUMENTS 

 a) Fair value risk 

 The Company’s financial instruments consist of cash and cash equivalents, accounts receivable, 
promissory note, GST recoverable, accounts payable and accrued liabilities and amounts payable to 
related parties. 

The Company’s financial instruments with the exception of cash and cash equivalents approximate 
their fair value due to their short-term maturities and with respect to the promissory note due to its 
market value and interest rate. The Company’s other financial instrument, cash, is classified as fair 
value through profit or loss under the fair value hierarchy based on level one quoted prices in active 
markets for identical assets or liabilities.  

b) Market risk 

 Market risk is the risk that the fair value or future cash flows from a financial instrument will fluctuate 
because of changes in market prices or prevailing conditions. Market risk comprises three types of 
risk: currency risk, interest rate risk and price risk and are disclosed as follows: 

 i) Currency risk 

 Currency risk is the risk of change in profit or loss that arises from fluctuations of foreign exchange 
rates and the degree of volatility of these rates. The Company does not use derivative instruments 
to reduce its exposure to foreign currency risk. The Company has only a nominal amount of assets 
or liabilities denominated in foreign currencies and engages in very few transactions denominated 
in a foreign currency; therefore, its exposure to foreign exchange risk is limited. 

ii) Interest rate risk 

 The Company is not exposed to interest rate risk because it does not have any assets or liabilities 
that are affected by changes in interest rates except for cash and cash equivalents which poses an 
insignificant risk exposure to changes in interest rates. 
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14. FINANCIAL INSTRUMENTS (continued) 

b) Market risk (continued) 

iii) Price risk 

The Company has limited exposure to price risk with respect to equity prices. Equity price risk is 
defined as the potential adverse impact on the Company’s earnings due to movements in 
individual equity prices or general movements in the level of the stock market.  

c) Credit risk 

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails 
to meet its contractual obligations. 

All of the Company’s cash and cash equivalents are held through a Canadian chartered bank and 
accordingly, the Company’s exposure to credit risk is considered to be limited. The Company’s GST 
recoverable are refunds due from the Government of Canada and the exposure to credit risk on these 
amounts are considered to be limited. The Company’s current accounts receivable consists of 
amounts due from its contract with Odorchem (considered fully collectible) and various other 
customers (amounts considered fully collectible); however, these receivables do pose a moderate 
credit risk. The promissory note is secured by a General Security Agreement and the exposure to credit 
risk on this note is considered to be limited. Subsequent to April 30, 2016 approximately  $120,000 of 
accounts receivable was collected. 

 

d) Liquidity risk 

 Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall 
due.  At April 30, 2016, the Company has a cash and cash equivalents balance of $662,960 to settle 
current liabilities of $774,681. The Company manages its liquidity risk by attempting to maintain 
sufficient cash and cash equivalents balances to enable settlement of transactions on the due date. 
Accounts payable and accrued liabilities are all current. As the Company has limited sources of 
revenue, it may require additional financing to accomplish its long term strategic objectives. On 
November 6, 2015 the Company closed on a non-brokered private placement of 6,640,000 units at 
$0.10 per unit for gross proceeds of $664,000 and on December 31, 2015 the Company closed on a 
non-brokered private placement of 4,637,500 units at $0.10 per unit for gross proceeds of $463,750. 
The Company will use the proceeds from these private placements to fund operating activities for the 
next 12 months and pursue other complementary business opportunities.   
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15. MANAGEMENT OF CAPITAL 

The Company’s capital structure consists of shareholders’ equity (deficiency). The Company manages its 
capital structure and makes adjustments to it, based on the funds available to the Company, in order to 
complete a qualifying transaction. The Board of Directors does not establish quantitative return on capital 
criteria for management, but rather relies on the expertise of the Company’s management to sustain 
future development of the business. In order to carry out the planned activities and pay for administrative 
costs, the Company will spend its existing working capital amounts as needed. Management reviews its 
capital management approach on an ongoing basis and believes that this approach, given the relative size 
of the Company, is reasonable. There were no changes in the Company’s approach to capital management 
since inception. The Company is not subject to externally imposed capital requirements. 

 

16. SEGMENTED INFORMATION 

The Company has three principle reporting segments being the sale of premium disposable vapor pens 

and related materials, laboratory, research and development services and corporate and administration. 

The reportable segments were determined based on the nature of the services provided and goods sold. 

Reportable segments are defined as components of an enterprise about which separate financial 

information is available that is evaluated regularly by the chief operating decision maker in deciding how 

to allocate resources and in assessing performance. 

  

 

Consolidated statements of loss and comprehensive loss  Year ended April 
30, 2016 

 Year ended April 
30, 2015 

Sales to external customers     

Sale of premium disposable vapor pens and related materials $ 144,354 $ - 

Laboratory, research and development services  22,469  - 

Corporate and administration  -  - 

 $ 166,823 $ - 

Income (loss) before income taxes     

Sale of premium disposable vapor pens and related materials $ (19,971) $ - 

Laboratory, research and development services  (142,043)  - 

Corporate and administration  (1,382,604)  (34,800) 

 $ (1,544,618) $ (34,800) 

Depreciation and amortization     

Sale of premium disposable vapor pens and related materials $ - $ - 

Laboratory, research and development services  73,482  - 

Corporate and administration  -  - 

 $ 73,482 $ - 
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16. SEGMENTED INFORMATION (continued) 

The Company evaluates performance based on several factors, of which the primary financial measure is 

business segment income before taxes. The following tables summarize the operations of the Company's 

reportable segments for the years ended April 30, 2016 and 2015: 

 

As at April 30, 2016 all of the Company’s identifiable assets are located in Canada. 

The Company is exposed to significant sales and accounts receivable concentration. For the year ended 

April 30, 2016, 4 customers accounted for approximately 99% of revenues and 93% of accounts 

receivables. 

  
 

Consolidated statements of financial position  As at April 30, 
2016 

 As at April 30, 
2015 

Assets     

Sale of premium disposable vapor pens and related materials     

Identifiable assets $ 825,604 $ - 

 $ 825,604 $ - 

Laboratory, research and development services     

Identifiable assets $ 936,407 $ - 

 $ 936,407 $ - 

Corporate and administration     

Identifiable assets $ 431,370 $ 2,822 

 $ 431,370 $ 2,822 

Total Assets $ 2,193,381 $ 2,822 

     

Liabilities     

Sale of premium disposable vapor pens and related materials $ (595,575) $ - 

Laboratory, research and development services  (142,565)  - 

Corporate and administration   (36,541)  (13,303) 

 $ (774,681) $ (13,303) 
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INDEPENDENT AUDITORS' REPORT 

 

 

 

To the Directors of 

Quadron Capital Corporation 

 

 
We have audited the accompanying financial statements of Quadron Capital Corporation, which comprise the statements of 

financial position as at April 30, 2015 and 2014 and the statements of loss and comprehensive loss, cash flows and changes in 

shareholders’ equity (deficiency) for the years then ended, and a summary of significant accounting policies and other 

explanatory information 

 

Management’s Responsibility for the Financial Statements 

 

Management is responsible for the preparation and fair presentation of these financial statements in accordance with 

International Financial Reporting Standards, and for such internal control as management determines is necessary to enable 

the preparation of financial statements that are free from material misstatement, whether due to fraud or error. 

 

Auditors’ Responsibility  

 

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits in 

accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical 

requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 

from material misstatement. 

 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 

statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material 

misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditors 

consider internal control relevant to the entity’s preparation and fair presentation of the financial statements in order to design 

audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 

effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies 

used and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of 

the financial statements. 

 

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our audit 

opinion. 
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Opinion 
 

In our opinion, these financial statements present fairly, in all material respects, the financial position of Quadron Capital 

Corporation as at April 30, 2015 and 2014 and its financial performance and its cash flows for the years then ended in 

accordance with International Financial Reporting Standards. 

 

Emphasis of Matter 

 

Without qualifying our opinion, we draw attention to Note 1 in the financial statements which describes conditions and 

matters that indicate the existence of a material uncertainty that may cast significant doubt about the ability of Quadron 

Capital Corporation to continue as a going concern. 

 

 

 

“DAVIDSON & COMPANY LLP” 
 

Vancouver, Canada  Chartered Professional Accountants 

  

August 19, 2015  
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    2015    2014 
     
Assets     
     
Current assets     

Cash   $ 1,583  $  8,768
GST recoverable  1,239    392
     

  $ 2,822  $  9,160
     
Liabilities and Shareholders’ Equity (Deficiency)     
     
Current liabilities     

Accounts payable and accrued liabilities    $ 3,675  $  2,341
Amounts payable to related parties (Note 7)  9,628    2,500
  13,303    4,841

     
Shareholders’ equity (deficiency)     

Share capital (Note 6)  120,000    100,000
Deficit  (130,481)    (95,681)
  (10,481)    4,319

     
  $ 2,822  $  9,160
     
Nature and continuance of operations (Note 1) 
Subsequent event (Note 11)     
     
Approved on behalf of the Board on August 19, 2015: 
 
“Sam Cole”                   “Doug McFaul”                
Sam Cole ‐ Director                                         Doug McFaul ‐ Director  
 
 
 
 
 
 

The accompanying notes are an integral part of these financial statements. 
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    2015    2014 
Expenses         

Accounting and legal (Note 7)  $ 12,747  $  16,988
Consulting fees (Note 7)    20,000    ‐
Filing fees    1,925    2,540
Office    128    123

    34,800    19,651
       

Loss and comprehensive loss for the year  $ (34,800)  $  (19,651)

       
       
Weighted average number of common shares outstanding – 
basic and diluted     7,498,630    6,800,000

Basic and diluted loss per share  $ (0.00)  $  (0.00)
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these financial statements.
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  2015   2014
     
Cash flows from operating activities:     

     
Net loss for the year  $ (34,800)  $  (19,651)
Change in non‐cash operating working capital:    

GST recoverable  (847)    2,499
Accounts payable and accrued liabilities 1,334    1,541
Amounts payable to related parties 7,128    2,500

    (27,185)    (13,111) 
     
Cash flows from financing activities:     

Issuance of common shares  20,000    ‐
  20,000    ‐
     
Decrease in cash for the year    (7,185)    (13,111) 
Cash, beginning of the year  8,768    21,879
Cash, end of the year  $ 1,583  $  8,768 
     
Supplementary information with respect to cash flows:    

Income taxes paid  $ ‐  $  ‐
Interest paid  $ ‐  $  ‐
     

 
 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these financial statements. 



Quadron Capital Corporation (formerly DePaul Capital Corporation) 
Statement of changes in Shareholders’ Equity (Deficiency) 
(Expressed in Canadian dollars) 
 

 

 
Number of 
Common 
Shares

Share 
Capital Deficit 

Total 
Shareholder’s 

Equity 
(Deficiency)

Balance, April 30, 2013  6,800,000 $  100,000 $  (76,030)  $       23,970
Net loss for the year  ‐ ‐ (19,651)  (19,651)

Balance, April 30, 2014  6,800,000 100,000 (95,681)  4,319
   

Balance, April 30, 2014  6,800,000 $  100,000 $  (95,681)  $       4,319
Issuance of common shares  1,000,000 20,000 ‐  20,000
Net loss for the year  ‐ ‐ (34,800)  (34,800)

Balance, April 30, 2015  7,800,000 $  120,000 $  (130,481)  $      (10,481)  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these financial statements. 

 

7 

 



Quadron Capital Corporation (formerly DePaul Capital Corporation) 
Notes to the Financial Statements 
Years ended April 30, 2015 and 2014 
(Expressed in Canadian dollars) 
 

8 

 

1. NATURE AND CONTINUANCE OF OPERATIONS 

Quadron Capital Corporation (formerly DePaul Capital Corporation) (the “Company” or “Quadron”) was 
incorporated under the British Columbia Business Corporations Act on November 7, 2011 and became a 
reporting  issuer  in British Columbia and Alberta on July 25, 2012.   On December 4, 2014 the Company 
changed  its  name  to  Quadron  Capital  Corporation.  The  Company's  registered  and  records  office  is 
located at Suite 1600, 609 Granville Street, Vancouver, British Columbia, V7Y 1C3. The Company’s shares 
are not publicly traded. 

On July 9, 2014, the Company terminated the previously announced letters of intent with 0969043 B.C. 
Ltd. and Falcon Land Group dated August 7, 2013 and August 23, 2013, respectively. 

On August 1, 2014  the Company split  its common shares on  the basis of 3.4 new shares  for each old 
share. All share, and per share amounts have been retroactively restated to reflect the share split.   

On  January 12, 2015,  the Company announced  that Dolos Capital Corp.  (“Dolos”), a private company, 
had  commenced  a  take‐over  bid  (the  “Offer”)  to  acquire  all  of  the  outstanding  common  shares  of 
Quadron.  On  February  17,  2015,  the  Company  announced  that  Dolos  has  taken  up  all  2,500,000 
common shares of Quadron that were validly deposited under the Offer and that all conditions to the 
Offer were satisfied. As a result of the Offer, Dolos now owns 2,500,000 shares of Quadron representing 
32.05% of the outstanding shares of Quadron. A Director of Quadron is also the President and a Director 
of Dolos. Subsequent  to  the  closing of  the Offer,  the President and a Director of Quadron became a 
director of Dolos. Refer to Note 6 (c) for further details. 

There is no assurance that the Company will complete a transaction or identify an appropriate business 
for acquisition or investment, and even if so identified and warranted, it may not be able to finance such 
an acquisition or investment. Additional funds may be required to enable the Company to pursue such 
an initiative and the Company may be unable to obtain such financing on terms which are satisfactory to 
it, particularly in the current economic environment. Furthermore, there is no assurance that any future 
business will be profitable. These factors cast significant doubt as to the Company’s ability to continue 
as a going concern.  

The Company has not generated revenue from operations. The Company incurred a net loss of $34,800 
during  the  year  ended  April  30,  2015  and  as  of  that  date  the  Company’s  deficit  was  $130,481. 
Consequently, as at April 30, 2015, the Company remains dependent upon the  financial support of  its 
shareholders.  The  future  success  of  the  Company  is  dependent  on  the  identification  and  successful 
negotiation/acquisition of a  sustainable/viable business operation  together with  the ability  to  finance 
the necessary funding, at agreeable terms, to support a business or asset acquisition. 

These  financial  statements  have  been  prepared  in  accordance with  International  Financial  Reporting 
Standards (“IFRS”) with the assumption that the Company will be able to realize its assets and discharge 
its liabilities in the normal course of business rather than a process of forced liquidation.  These financial 
statements do not  include any adjustments relating to the recoverability and classification of recorded 
asset amounts and classification of liabilities that might be necessary should the Company be unable to 
continue in existence. 
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2.  BASIS OF PREPARATION 

a)  Statement of compliance 

These  financial  statements  have  been  prepared  in  accordance  with  IFRS  as  issued  by  the 
International  Accounting  Standards  Board  (“IASB”),  and  the  interpretations  of  the  International 
Financial Reporting  Interpretations Committee  (“IFRIC”). The accounting policies set out  in Note 3 
have been applied consistently to all years presented in these financial statements. 

The  financial  statements  have  been  prepared  on  the  historical  cost  basis,  except  for  financial 
instruments classified as financial instruments at fair value through profit or loss, which are stated at 
their fair value. In addition, these financial statements have been prepared using the accrual basis of 
accounting except for cash flow information.  

b)  Use of estimates and judgments 

The preparation of  financial  statements  requires management  to make  judgments, estimates and 
assumptions  that affect  the application of policies and  reported amounts of assets,  liabilities and 
expenses. Estimates and associated assumptions applied in determining asset or liability values are 
based on historical experience and various other factors including other sources that are believed to 
be reasonable under the circumstances, but are not necessarily readily apparent or recognizable at 
the time such estimate or assumption is made. Actual results may differ from these estimates.  

The  information  about  significant  areas  of  estimation  uncertainty  considered  by management  in 
preparing the financial statements is as follows: 

(i) Income taxes 

 Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could 
affect amounts recognized  in profit or  loss both  in  the period of change, which would  include 
any  impact  on  cumulative  provisions,  and  in  future  periods. Deferred  tax  assets  (if  any)  are 
recognized only  to  the extent  it  is  considered probable  that  those assets will be  recoverable. 
This  involves  an  assessment  of  when  those  deferred  tax  assets  are  likely  to  reverse  and  a 
judgment as to whether or not there will be sufficient taxable profits available to offset the tax 
assets when  they  do  reverse.  This  requires  assumptions  regarding  future  profitability  and  is 
therefore inherently uncertain. To the extent assumptions regarding future profitability change, 
there can be an increase or decrease in the amounts recognized in respect of deferred tax assets 
as well as the amounts recognized in profit or loss in the period in which the change occurs. 

The  information about  significant areas of  judgment considered by management  in preparing  the 
financial statements is as follows: 

(i)  Going concern 

  The assessment of the Company's ability to continue as a going concern as discussed in Note 1 
involves  judgment  regarding  future  funding  available  for  its  operations  and  working  capital 
requirements. 
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3.  SIGNIFICANT ACCOUNTING POLICIES 

a) Cash 

Cash includes cash on hand and deposits held at call with financial institutions. 

 

b) Financial instrument measurement and valuation 

Financial  instruments measured at  fair value are  classified  into one of  three  levels  in  the  fair 
value hierarchy according to the relative reliability of the inputs used to estimate the fair values. 
The three levels of the fair value hierarchy are: 

• Level 1 ‐ Unadjusted quoted prices in active markets for identical assets or liabilities; 
• Level 2 ‐ Inputs other than quoted prices that are observable for the assets or liability 

either directly or indirectly  
• Level 3 ‐ Inputs that are not based on observable market data. 

The  measurement  of  the  Company’s  financial  instruments  is  disclosed  in  Note  9  to  these 
financial statements. Any financial instrument that is valued using level 2 or 3 inputs will involve 
estimation uncertainty. 

 
c) Financial instruments 

Financial assets 

The Company classifies its financial assets into one of the following categories, depending on the 
purpose for which the asset was acquired. The Company's accounting policy for each category is 
as follows: 

i. Fair value through profit or loss (“FVTPL”) 

This  category  comprises  derivatives,  or  assets  acquired  or  incurred  principally  for  the 
purpose of selling or repurchasing it in the near term. They are carried in the statements of 
financial position at fair value with changes in fair value recognized in profit or loss. 

ii. Held to maturity 

These assets are non‐derivative  financial assets with  fixed or determinable payments and 
fixed maturities  that  the Company's management has  the positive  intention and ability  to 
hold to maturity. These assets are measured at amortized cost using the effective  interest 
method.  If  there  is  objective  evidence  that  the  investment  is  impaired,  determined  by 
reference  to  external  credit  ratings  and  other  relevant  indicators,  the  financial  asset  is 
measured at the present value of estimated future cash flows. Any changes to the carrying 
amount of the investment, including impairment losses, are recognized in profit or loss. 
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3.  SIGNIFICANT ACCOUNTING POLICIES (continued) 

c) Financial instruments (continued) 

Financial assets (continued) 

iii. Loans and receivables 

These assets are non‐derivative  financial assets with  fixed or determinable payments  that 
are  not  quoted  in  an  active  market.  They  are  carried  at  cost  less  any  provision  for 
impairment.  Individually  significant  receivables  are  considered  for  impairment when  they 
are past due or when other objective evidence  is received that a specific counterparty will 
default. 

iv. Available‐for‐sale (“AFS”) 

Non‐derivative  financial  assets  not  included  in  the  above  categories  are  classified  as 
available‐for‐sale. They are carried at fair value with changes in fair value recognized directly 
in equity. Where a decline in the fair value of an available‐for‐sale financial asset constitutes 
objective  evidence  of  impairment,  the  amount  of  the  loss  is  removed  from  equity  and 
recognized in profit or loss. 

All financial assets except for those at fair value through profit or  loss are subject to review for 
impairment  at  least  at  each  reporting  date.  Financial  assets  are  impaired when  there  is  any 
objective  evidence  that  a  financial  asset  or  a  group  of  financial  assets  is  impaired. Different 
criteria  to determine  impairment  are  applied  for  each  category of  financial  assets, which  are 
described above. 

Financial liabilities  

The  Company  classifies  its  financial  liabilities  into  one  of  two  categories,  depending  on  the 
purpose for which the asset was acquired. The Company's accounting policy for each category is 
as follows: 

i. Fair value through profit or loss 

This  category  comprises  derivatives,  or  liabilities  acquired  or  incurred  principally  for  the 
purpose of selling or repurchasing it in the near term. They are carried in the statements of 
financial position at fair value with changes in fair value recognized in profit or loss. 

ii. Other financial liabilities 

This  category  consists  of  liabilities  carried  at  amortized  cost  using  the  effective  interest 
method. The Company derecognizes a financial liability when its contractual obligations are 
discharged, cancelled or expire. 

 

The  Company  has  classified  its  cash  as  fair  value  through  profit  or  loss.  GST  recoverable  is 
classified as loans and receivables. The Company’s accounts payable and accrued liabilities, and 
amounts payable to related parties are classified as other financial liabilities. 
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3.  SIGNIFICANT ACCOUNTING POLICIES (continued) 

d) Loss per share 

Basic loss per share represents the loss for the period, divided by the weighted average number 
of  common  shares  in  issue  during  the  period. Diluted  earnings  represents  the  profit  for  the 
period, divided by the weighted average number of common shares  in  issue during the period 
plus the weighted average number of dilutive shares that could result from the exercise of stock 
options, warrants and other similar instruments where the inclusion of these items would not be 
anti‐dilutive. When  a  loss  per  share  calculation  based  on  the  fully  diluted  number  of  shares 
would be  less than the  loss per share calculated on the basic number of shares, diluted  losses 
per share  is anti‐dilutive and accordingly, the diluted  loss per share would be the same as the 
basic loss per share.  

e) Income tax 

Income  tax on  the earnings or  loss  for  the periods presented comprises current and deferred 
tax.  Income  tax  is  recognized  in earnings or  loss except  to  the extent  that  it  relates  to  items 
recognized directly in equity, in which case it is recognized in equity. 

Current tax expense  is the expected tax payable on the taxable  income  for the year, using tax 
rates enacted or  substantively enacted at year end, adjusted  for amendments  to  tax payable 
with regards to previous years. 

Deferred tax is provided using the liability method, providing for temporary differences between 
the carrying amounts of assets and  liabilities for financial reporting purposes and the amounts 
used for taxation purposes. The Company does not provide for temporary differences relating to 
investments  in subsidiaries and joint ventures to the extent that they will probably not reverse 
in  the  foreseeable  future.  The  amount  of  deferred  tax  provided  is  based  on  the  expected 
manner of  realization or  settlement of  the  carrying amount of assets and  liabilities, using  tax 
rates enacted or substantively enacted at the reporting date applicable to the period  in which 
realization or settlement can reasonably be expected. 

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits 
will be available against which the asset can be utilized. 

Deferred tax assets and  liabilities are offset when there  is a  legally enforceable right to set off 
current tax assets against current tax  liabilities and when they relate to  income taxes  levied by 
the  same  taxation  authority  and  the  Company  intends  to  settle  its  current  tax  assets  and 
liabilities on a net basis. 

f) Share capital 

Common  shares are classified as equity. Transaction costs directly attributable  to  the  issue of 
common shares are recognized as a deduction from equity. 
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4.  NEW ACCOUNTING PRONOUNCEMENT ADOPTED  

The  following  amendment  to existing  standards has been  adopted by  the Company effective May 1, 
2014: 

 
• IAS 32 – (Amendment): Standard amended to clarify requirements for offsetting financial assets 

and financial liabilities 

The adoption of this standard did not have an impact on the financial statements. 
 
 

5.  RECENT ACCOUNTING PRONOUNCEMENTS 

A number of new IFRS standards, amendments to standards and interpretations are not yet effective for 
the year ended April 30, 2015, and have not been applied in preparing these financial statements. None 
of these is expected to have an effect on the Company’s financial statements:    
 

• IFRS 7 (Amended) ‐ Financial instruments: Disclosures, effective for annual periods beginning on 
or after January 1, 2015. 

• IFRS  9  ‐  New  standard  that  replaced  IAS  39  for  classification  and measurement,  tentatively 
effective for annual periods beginning on or after January 1, 2018. 

6.  SHARE CAPITAL 

 a)  Authorized share capital and issuances of common shares 

Unlimited common shares without par value. On August 18, 2014 1,000,000 common shares were 
issued at $0.02 per share as a private placement. 

 

 b)  Options 

During the year ended April 30, 2014, all option agreements were cancelled and the Company’s Stock 
Option Plan was cancelled. As a result, 1,190,000 options with an exercise price of $0.03 per common 
share were cancelled. 

 

  c)  Take‐over bid 

On January 12, 2015, the Company announced that Dolos Capital Corp. (“Dolos”), a private company, 
had commenced a  take‐over bid  (the  “Offer”)  to acquire all of  the outstanding common  shares of 
Quadron. Pursuant to the Offer, Quadron shareholders would be entitled to receive, at their option, 
either $0.02 in cash or one common share of Dolos, for each Quadron share they own. The Offer was 
subject to customary conditions, including that a minimum of 2,000,000 of the outstanding Quadron 
shares were to be tendered to the Offer. The Offer was open for acceptance until  February 16, 2015.  
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6.  SHARE CAPITAL (continued) 

c)  Take‐over bid (continued) 

On  February  17,  2015,  the  Company  announced  that  Dolos  has  taken  up  all  2,500,000  common 
shares of Quadron  that were validly deposited under  the Offer and  that all conditions  to  the Offer 
were satisfied. Of  the 2,500,000 Quadron shares deposited, 1,500,000 were  tendered  for common 
shares of Dolos and 1,000,000 were tendered for the cash offer. As a result of the Offer, as at April 
30, 2015 Dolos owns 2,500,000 shares of Quadron representing 32.05% of the outstanding shares of 
Quadron.  

 
7.  RELATED PARTY TRANSACTIONS 

Key management personnel: 
 
Key management  personnel  include  those  persons  having  authority  and  responsibility  for  planning, 
directing and controlling the activities of the Company as a whole. The Company has determined that 
key management personnel consist of executive and non‐executive members of the Company’s Board of 
Directors  and  corporate  officers.  During  the  years  ended  April  30,  2015  and  2014,  there  were  no 
transactions with key management personnel. 
 

a) During the year ended April 30, 2015, the Company incurred legal fees of $4,146 (2014 ‐ $2,500) 
to a law firm that a director of the Company was a partner in. As at April 30, 2015 the balance of 
the amount owed to this law firm is $7,003 (April 30, 2014 ‐ $2,500). 
 

b) During the year ended April 30, 2015, the Company incurred consulting fees of $20,000 (2014 – 
nil) to a company controlled by the President/director of the Company. As at April 30, 2015 the 
balance of the amount owed to this company is $2,625 (April 30, 2014 ‐ $nil). 

 
c) On January 9, 2015, Dolos commenced a take‐over bid to acquire all of the outstanding common 

shares of the Company.   A Director of Quadron  is the President and a Director of Dolos. As of 
February  17,  2015,  Dolos  owns  2,500,000  shares  of  Quadron  representing  32.05%  of  the 
outstanding shares of Quadron. Subsequent to the closing of the Offer the President/director of 
Quadron became a director of Dolos. Refer to Note 6(c) for details of the offer. 
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8.   INCOME TAXES 

The  Company  has  temporary  differences  that  have  not  been  included  on  the  statement  of  financial 
position as follows: 
 

  April 30, 2015 April 30, 2014
  $ $ 
Non‐capital losses available for future 
periods  130,000 96,000
 

  
The Company’s non‐capital losses expire between 2032 and 2035. 
 
A reconciliation of the expected income tax recovery to the actual income tax recovery is as follows: 
 

  April 30, 2015 April 30, 2014
  $ $ 
Net loss for the year before taxes (34,800) (19,651)
Canadian statutory income tax rate 26.00% 26.00%
 
Expected tax recovery   (9,000) (5,000)
Change in unrecognized deductible 
temporary differences   9,000 5,000
Income tax recovery  ‐ ‐

  

9.  FINANCIAL INSTRUMENTS 

 a)  Fair value risk 

 The  Company’s  financial  instruments  consist  of  cash,  GST  recoverable,  accounts  payable  and 
accrued liabilities and amounts payable to related parties. 

The Company’s financial instruments with the exception of cash approximate their fair value due to 
their  short‐term maturities.  The  Company’s  other  financial  instrument,  cash,  is  classified  as  fair 
value through profit or loss under the fair value hierarchy based on level one quoted prices in active 
markets for identical assets or liabilities. 

b)  Market risk 

 Market  risk  is  the  risk  that  the  fair  value  or  future  cash  flows  from  a  financial  instrument will 
fluctuate because of changes in market prices or prevailing conditions. Market risk comprises three 
types of risk: currency risk, interest rate risk and price risk and are disclosed as follows: 
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9.  FINANCIAL INSTRUMENTS (continued) 

b)  Market risk (continued) 

 i)  Currency risk 

 Currency risk is the risk of change in profit or loss that arises from fluctuations of foreign exchange 
rates and the degree of volatility of these rates. The Company does not use derivative instruments 
to  reduce  its  exposure  to  foreign  currency  risk.  The  Company  has  no  assets  or  liabilities 
denominated  in  foreign  currencies  and  did  not  engage  in  any  transactions  denominated  in  a 
foreign currency; therefore it is not exposed to foreign exchange risk. 

ii)  Interest rate risk 

 The Company is not exposed to interest rate risk because it does not have any assets or liabilities 
that are affected by changes  in  interest rates except  for cash which poses an  insignificant risk 
exposure to changes in interest rates. 

iii) Price risk 

The Company has limited exposure to price risk with respect to equity prices. Equity price risk is 
defined  as  the  potential  adverse  impact  on  the  Company’s  earnings  due  to movements  in 
individual equity prices or general movements in the level of the stock market.  

c)  Credit risk 

 Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and 
cause the other party to incur financial loss. The Company’s primary exposure to credit risk is in its 
cash  and  GST  recoverable.  The  risk  in  cash  is  managed  through  the  use  of  a  major  financial 
institution which has a high credit quality as determined by rating agencies. GST recoverable consist 
of GST refunds due from the Government of Canada. 

d)  Liquidity risk 

  Liquidity risk  is  the risk  that  the Company  is unable  to meet  its  financial obligations as  they come 
due.  The  Company  requires  funds  to  finance  its  business  development  activities.  There  is  no 
assurance  that  financing will  be  available  or,  if  available,  that  such  financings will  be  on  terms 
acceptable to the Company. 

10. MANAGEMENT OF CAPITAL 

The Company’s capital structure consists of shareholders’ equity (deficiency). The Company manages its 
capital structure and makes adjustments to it, based on the funds available to the Company, in order to 
complete  a  qualifying  transaction.  The  Board  of  Directors  does  not  establish  quantitative  return  on 
capital  criteria  for management, but  rather  relies on  the expertise of  the Company’s management  to 
sustain  future development of  the business.  In order  to  carry out  the planned  activities  and pay  for 
administrative  costs,  the  Company  will  spend  its  existing  working  capital  amounts  as  needed. 
Management  reviews  its  capital management  approach  on  an  ongoing  basis  and  believes  that  this 
approach,  given  the  relative  size  of  the  Company,  is  reasonable.  There  were  no  changes  in  the 
Company’s approach to capital management since  inception. The Company  is not subject to externally 
imposed capital requirements. 
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11. SUBSEQUENT EVENT 

On May 7, 2015 the Company announced  it had entered  into a  letter of  intent (“LOI”) with Soma Labs 
Scientific  Inc.  (“Soma Labs”), an arm’s  length private company  incorporated under  the  laws of British 
Colombia, whereby Quadron will acquire all of  the  issued and outstanding securities of Soma Labs by 
way of a three‐party amalgamation (the “Acquisition”). 

Soma Labs  is a BC based  laboratory and research facility established to provide services to the biotech 
and bioceutical  industries,  including analytical and  laboratory services, organic compound extractions, 
distillations, purification, formulation and process development.  

In  connection with  the Acquisition,  Soma  Labs  intends  to  acquire up  to  a 20%  interest  in Odorchem 
Manufacturing Corporation, on terms to be negotiated. On closing of the Acquisition, security holders of 
Soma  Labs  will  receive  9,700,000  common  shares  and  2,000,000  preferred  shares  of  Quadron  in 
exchange  for  all  of  their  common  and  preferred  shares  of  Soma  Labs.  Additionally,  500,000  share 
purchase warrants of Quadron will be exchanged for all outstanding Soma warrants.   Subject to Soma 
Labs achieving $1,000,000 in earnings before interest, taxes, depreciation and amortization for the 2016 
fiscal year,  the preferred  shares will automatically  convert  into one  common  share of  the  continuing 
entity. The Acquisition is expected to constitute a reverse‐takeover under applicable securities laws.  

On  or  before  closing  of  the Acquisition,  Soma  Labs  is  required  to  complete  an  equity  financing  (the 
“Soma Financing”) for gross proceeds of not  less than $150,000, at a price of $0.10 per unit. Each unit 
will be comprised of one Soma Labs common share and one‐half of one share purchase warrant. Each 
whole warrant will entitle the holder to purchase one additional common share at a price of $0.20 per 
share  for  24  months.  If  at  any  time  during  the  24  months,  Soma  Labs  completes  a  going  public 
transaction,  the expiry date will be  amended  to 18 months  following  the  closing of  the  going public 
transaction.  

It  is also a condition of closing  that Soma Labs completes a subscription  receipt  financing  (the "Soma 
Subscription Receipt Financing")  for gross proceeds of not  less  than $1,750,000. The proceeds of  the 
Soma Subscription Receipt Financing will be held  in escrow pending completion of the Acquisition. On 
closing of the Acquisition, each subscription receipt will automatically convert into units of Quadron on 
the same terms as the Soma Financing above. Certain finders' fees will be paid  in relation to the Soma 
Subscription Receipt Financing in accordance with applicable regulatory policies. All the securities issued 
in the financings will be free trading on closing of the Acquisition. In connection with the Acquisition, it is 
a condition of closing that Quadron list its common shares for trading on the Canadian Stock Exchange, 
or such other recognized stock exchange as the parties may agree (the "Exchange").  
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INDEPENDENT AUDITORS' REPORT 

 

 

 

To the Board of Directors of 

SOMA Labs Scientific Inc. 

 

 
We have audited the accompanying financial statements of SOMA Labs Scientific Inc., which comprise the statements of 

financial position as at April 30, 2015 and 2014 and the statements of loss and comprehensive loss, changes in shareholders’ 

equity (deficiency), and cash flows for the years then ended, and a summary of significant accounting policies and other 

explanatory information. 

 

Management’s Responsibility for the Financial Statements 

 

Management is responsible for the preparation and fair presentation of these financial statements in accordance with 

International Financial Reporting Standards, and for such internal control as management determines is necessary to enable the 

preparation of financial statements that are free from material misstatement, whether due to fraud or error. 

 

Auditors’ Responsibility  

 

Our responsibility is to express an opinion on these financial statements based on our audits.  We conducted our audits in 

accordance with Canadian generally accepted auditing standards.  Those standards require that we comply with ethical 

requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 

from material misstatement. 

 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements.  

The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement of 

the financial statements, whether due to fraud or error.  In making those risk assessments, the auditor considers internal control 

relevant to the entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are 

appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal 

control.  An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting 

estimates made by management, as well as evaluating the overall presentation of the financial statements. 

 

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our audit 

opinion. 

  



 

 

Opinion 

 

In our opinion, these financial statements present fairly, in all material respects, the financial position of SOMA Labs Scientific 

Inc. as at April 30, 2015 and 2014 and its financial performance and its cash flows for the years then ended in accordance with 

International Financial Reporting Standards. 

 

Emphasis of Matter 

 

Without qualifying our opinion, we draw attention to Note 1 in the financial statements which describes conditions and matters 

that indicate the existence of a material uncertainty that may cast significant doubt about SOMA Labs Scientific Inc.’s ability 

to continue as a going concern. 

 

 

“DAVIDSON & COMPANY LLP” 
 

 

Vancouver, Canada Chartered Professional Accountants 

 
September 13, 2016 
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Subsequent events (Note 10) 
 
Approved on Behalf of the Board on September 13, 2016: 

 
 

    "Rosy Mondin"__   
Rosy Mondin - Director 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these Financial Statements. 

 

     
  2015  2014 
     

Assets     
Current Assets:     
 Cash  $ 31,792 $ - 
 Due from related parties (Note 6)  -  770 
 GST receivable  4,242  - 
 Prepaid expenses  4,000  - 

Total Assets $ 40,034 $ 770 

     
Liabilities and Shareholders’ Equity (Deficiency)     
Current Liabilities:     
 Accounts payable  $ 34,782 $ 6,000 
 Promissory notes (Note 5)  3,000  - 
   37,782  6,000 
      
Shareholders’ Equity (Deficiency):     
 Share capital (Note 7)  120,970  770 
 Deficit  (118,718)  (6,000) 

   2,252  (5,230) 

Total Liabilities and Shareholders’ Equity $ 40,034 $ 770 
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For the year 

ended  
For the year 

ended 

 For the period 
from 

incorporation 
on April 8, 

2013 to  

  April 30, 2015  April 30, 2014  April 30, 2013 

        

Expenses        

 Bank charges $ 439 $ - $ - 

 Consulting fees  32,500  -  - 

 General & administrative  28,622  -  - 

 Management fees  6,500  -  - 

 Marketing and research  14,247  -  - 

 Professional fees  30,410  5,000  1,000 

        

Loss and comprehensive loss for the 
year $ (112,718) $ (5,000) $ (1,000) 

       
Weighted average number of common 
shares outstanding – basic and diluted  8,669,780  7,700,000  7,700,000 

Basic and diluted loss per share $ 
 

(0.01) $ (0.00) $ (0.00) 

 
 
 
 
 

 
 
 
 
 

 
 

 
 
 
 

 
 

 
The accompanying notes are an integral part of these Financial Statements. 
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Total 
Shareholders’ 

Equity Deficiency 

   
 

Number of 
Common 

Shares 

Number of 
Series A 

Preferred 
Shares 

Share 
Capital Deficit 

Balance, on incorporation – 
April 8, 2013 

- - $              - $                - $                 - 

Founders shares 7,700,000 - 770 - 770 
Loss for the period - - - (1,000) (1,000) 

Balance, April 30, 2013 7,700,000 - $         770 $     (1,000)    $         (230) 

Loss for the year - - - (5,000) (5,000) 

Balance, April 30, 2014 7,700,000  $         770 $     (6,000)    $     (5,230) 

Founders shares - 2,000,000 200 - 200 
Shares for cash 2,000,000 - 120,000 - 120,000 
Loss for the year - - - (112,718) (112,718) 

Balance, April 30, 2015 9,700,000 2,000,000 $ 120,970 $ (118,718) $      2,252 

    
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 

 
 

 
 

 
 
 

The accompanying notes are an integral part of these Financial Statements. 
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For the year 
ended 

April 30, 2015  

For the year 
ended 

April 30, 2014  

For the period 
from 

incorporation 
on April 8, 2013 

to 
April 30, 2013 

       

Cash provided by / (used in):       

 
Operating Activities:   

    

Loss for the period $ (112,718) $ (5,000) $ (1,000) 
Net change in non-cash working 

capital items:       
Prepaid expenses  (4,000)  -  - 
Due from related party  770  -  - 
GST receivable  (4,242)  -  - 
Accounts payable  28,782  (5,000)  1,000 

  (91,408)  -   
       
Financing Activities:       
     Proceeds from share issuances  120,200  -  - 
     Advances from promissory 

notes  3,000  -  - 

  123,200  -  - 
       
Increase in cash for the period  31,792  -  - 
 
Cash, beginning of the period  -  -  - 
       
Cash, end of the period $ 31,792 $ - $ - 

       

Supplemental information:       

Income taxes paid $ - $ - $ - 
Interest paid $ - $ - $ - 

 
 

Significant non-cash transactions: 

 For the years ended April 30, 2015 and 2014, there were no significant non-cash transactions. 

 For the period from incorporation on April 8, 2013 to April 30, 2013, there were no significant 
non-cash transaction. 

 
 

 

The accompanying notes are an integral part of these Financial Statements. 
  



SOMA LABS SCIENTIFIC INC. 
Notes to the Financial Statements 
As at April 30, 2015  
(Expressed in Canadian dollars) 

 

 8 

 

1. NATURE AND CONTINUANCE OF OPERATIONS 
 

Soma Labs Scientific Inc. (“Soma Labs” or the “Company”) was incorporated under the Business 
Corporations Act of British Columbia on April 8, 2013.  The Company's head office is located at Unit 107 
- 9222 University Crescent, Burnaby, BC, Canada, V5A 0A6.and the registered and records office address 
is #2200 - 885 W Georgia St, Vancouver, BC V6C 3E8. 
 
Soma Labs is a BC based laboratory and research facility providing research and services to the biotech 
and bioceutical industries, including analytical and laboratory services, organic compound extractions, 
distillations, purification, formulation and process development. On March 16, 2015, Soma Labs entered 
into an agreement (the “Services Agreement”) with Odorchem Manufacturing Corp. (“Odorchem”), an 
arm’s length party. Under the $1.5 million three year Services Agreement, Soma Labs is designing a 
customized experimental equipment plan which is needed for research and development work to 
provide specific research for the scientific development of new odor control processes and formulations 
for Odorchem.  
 
The Company incurred a loss of $112,718 for the year ended April 30, 2015.  As at April 30, 2015, the 
Company has an accumulated deficit of $118,718, working capital of $2,252, and had not yet reached 
profitable operations, and until such time, the Company will remain dependent upon the financial 
support of its shareholders and debt holders.  Additionally, the Company likely has insufficient funds if it 
decides to finance the acquisition of a newly identified business opportunity and as such may require 
additional financing to accomplish its long term strategic objectives. The future success of the Company 
is dependent on settlement of its liabilities, and the development and growth of its current business in 
order to continue as a going concern, together with the ability to finance the necessary funding, at 
agreeable terms, to support a business or asset acquisition.  There can be no assurances that the 
Company will be able to secure a new business or will be able to obtain the financing required to support 
a new business acquisition.   These material uncertainties cast significant doubt on the Company’s ability 
to continue as a going concern. 
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2. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS 
 
The preparation of the financial statements in conformity with International Financial Reporting 
Standards (“IFRS”) requires management to make estimates, judgments and assumptions that affect the 
application of accounting policies and the reported amounts of assets, liabilities, income and expenses.  
Estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting 
estimates are recognized in the period in which the estimates are revised and in any future periods 
affected. 

 
(a) Critical accounting estimates 

 
Critical accounting estimates are estimates and assumptions made by management that may result 
in a material adjustment to the carrying amount of assets and liabilities within the next financial year 
included: 
 
i. Income tax 

 
Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could 
affect amounts recognized in profit or loss both in the period of change, which would include 
any impact on cumulative provisions, and in future periods. Deferred tax assets (if any) are 
recognized only to the extent it is considered probable that those assets will be recoverable. 
This involves an assessment of when those deferred tax assets are likely to reverse and a 
judgment as to whether or not there will be sufficient taxable profits available to offset the tax 
assets when they do reverse. This requires assumptions regarding future profitability and is 
therefore inherently uncertain. To the extent assumptions regarding future profitability change, 
there can be an increase or decrease in the amounts recognized in respect of deferred tax assets 
as well as the amounts recognized in profit or loss in the period in which the change occurs. 
 

ii. Determination of market value of Soma common shares 
 
As the Company is private with no publicly quoted stock price, management must estimate the 
fair market value of the Company’s shares to procure financing. Management can estimate the 
shares value by comparing to other public companies of a similar size and nature as Soma’s and 
applying some of their metrics to Soma’s current situation. 
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2. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continued) 
 

(b) Critical accounting judgements 
 

Information about critical judgments in applying accounting policies that have the most significant 
effect on the amounts recognized in the statements are, but are not limited to, the following: 

 
i. Going Concern 

 
The Company's management has made an assessment of the Company's ability to continue as 
a going concern and is satisfied that the Company has the resources to continue in business for 
the foreseeable future. The Company anticipates revenues to commence with the 
implementation of the Odorchem Services Agreement, however, until such time as the business 
generates revenues, the Company will remain dependent upon the financial support of its 
shareholders and debt holders.  Additionally, the Company likely has insufficient funds if it 
decides to finance the acquisition of a newly identified business opportunity and as such may 
require additional financing to accomplish its long term strategic objectives. The future success 
of the Company is dependent on settlement of its liabilities, and the development and growth 
of its current business in order to continue as a going concern, together with the ability to 
finance the necessary funding, at agreeable terms, to support a business or asset acquisition.  
There can be no assurances that the Company will be able to secure a new business or will be 
able to obtain the financing required to support a new business acquisition.   These material 
uncertainties cast significant doubt on the Company’s ability to continue as a going concern. 

 

3. SIGNIFICANT ACCOUNTING POLICIES 
 
(a) Basis of presentation 
 

These financial statements have been prepared using accounting policies consistent with IFRS as 
issued by the International Accounting Standard Board (“IASB”) and interpretation of the 
International Financial Reporting Interpretation Committee (“IFRIC”). The financial statements have 
been prepared on a historical cost basis, except for financial instruments classified as financial 
instruments at fair value through profit and loss, which are stated at their fair value. In addition, the 
financial statements have been prepared using the accrued basis of accounting, except for cash flow 
information. These financial statements were authorized by the Board of Directors of the Company 
on September 13, 2016. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
(b) Share capital 

 
Common shares are classified as share capital. Incremental costs directly attributable to the issue of 
common shares are recognized as a deduction from equity, net of any tax effects. 

 
(c) Loss per share 

 
The Company presents basic and diluted earnings/loss per share (“EPS”) data for its common shares. 
Basic EPS is calculated by dividing the profit or loss attributable to common shareholders of the 
Company by the weighted average number of common shares outstanding during the period, 
adjusted for own shares held. Diluted loss per share is calculated by dividing the earning/loss by the 
weighted average number of common shares outstanding assuming that the proceeds to be received 
on the exercise of dilutive share options and warrants are used to repurchase common shares at the 
average market price during the period. In the Company’s case, diluted loss per share is the same as 
basic loss per share, as the effect of outstanding share options and warrants on loss per share would 
be anti-dilutive. 

 
(d) Related party transactions 

 
Parties are considered to be related if one party has the ability, directly or indirectly, to control the 
other party or exercise significant influence over the other party in making financial and operating 
decisions. Related parties may be individuals or corporate entities. A transaction is considered to be 
a related party transaction when there is a transfer of resources or obligations between related 
parties. 

 
(e) Provisions 

 
A provision is recognized if, as a result of a past event, the Company has a present legal or 
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic 
benefits will be required to settle the obligation. Provisions are determined by discounting the 
expected future cash flows at a pre-tax rate that reflects current market assessments of the time 
value of money and the risks specific to the liability. The unwinding of the discount is recognized as 
finance cost. The Company does not have any provisions for the period presented. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
(f) Income taxes 

 
Current tax is the expected tax payable or receivable on the taxable income or loss for the year using 
tax rates enacted or substantially enacted at the reporting date. 
 
Deferred tax is recognized in respect of temporary differences between the carrying amounts of 
assets and liabilities for financial reporting purposes and the amounts used for taxation purpose. 
Deferred tax is not recognized for the following temporary differences: the initial recognition of 
assets or liabilities in a transaction that is not a business combination and that affects neither 
accounting nor taxable operations, and differences relating to investments in subsidiaries and jointly 
controlled entities to the extent that it is probable that they will not reverse in the foreseeable 
future. In addition, deferred tax is not recognized for taxable temporary differences arising on the 
initial recognition of goodwill. Deferred tax is measured at the tax rates that are expected to be 
applied to temporary differences when they reverse, based on the laws that have been enacted or 
substantially enacted by the reporting date. 
 
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax 
assets and liabilities, and they relate to income taxes levied by the same tax authority on the same 
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets 
on a net basis or their tax assets and liabilities will be realized simultaneously. A deferred tax asset 
is recognized for unused tax losses, tax credits and deductible temporary differences, to the extent 
that it is probable that future taxable profits will be available against which they can be utilized. 
Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no 
longer probable that the related tax benefit will be realized. 

 
(g) Financial instrument measurement and valuation 
 

Financial instruments measured at fair value are classified into one of three levels in the fair value 
hierarchy according to the relative reliability of the inputs used to estimate the fair values. The three 
levels of the fair value hierarchy are: 
  
Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities; 
Level 2 Inputs other than quoted prices that are observable for the assets or liability either directly 

or indirectly; and  
Level 3 Inputs that are not based on observable market data. 
 
The measurement of the Company’s financial instruments is disclosed in Note 9 to these financial 
statements. Any financial instrument that is valued using level 2 or 3 inputs will involve estimation 
uncertainty. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
(h) Financial assets 
 

The Company classifies its financial assets into one of the following categories and the accounting 
policy for each category is as follows: 

 
i. Fair value through profit or loss (“FVTPL”) 

 
A financial asset is classified in this category if acquired principally for the purpose of selling in 
the short term or if so designated by management. Derivatives are also categorized as FVTPL 
unless they are designed as effective hedges. Assets in this category include cash. 
 
Financial assets at FVTPL are initially recognized, and subsequently carried, at fair value with 
changes recognized in profit or loss. Attributable transaction costs are recognized in profit or 
loss when incurred. 
 

ii. Available-for-sale (“AFS”) 
 

Financial assets available for sale are measured at fair value with unrealized gains and losses 
recognized in other comprehensive income or loss (“OCI”) except for losses in value that are 
considered other than temporary or a significant or prolonged decline in the fair value of that 
investment below its cost. As at April 30, 2015, the Company does not have any assets available- 
for- sale. 

 
iii. Held to maturity 

 
These assets are non-derivative financial assets with fixed or determinable payments and fixed 
maturities that the Company’s management has the positive intention and ability to hold to 
maturity. These assets are initially recorded at fair value and subsequently measured at 
amortized cost using the effective interest rate method, less any impairment losses. As at April 
30, 2015, the Company does not have any assets held to maturity. 
 
These assets are included in non-current assets, except for those which are expected to mature 
within 12 months after the end of the reporting period. The Company does not have any assets 
classified as held to maturity. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
(h) Financial assets (continued) 
 

iv. Loans and receivables 
 

Loans and receivables are non-derivative financial assets with fixed or determinable payments 
that are not quoted in an active market. They are included in current assets, except for those 
with maturities greater than 12 months or those that are expected to be settled after 12 months 
from the end of the reporting period, which are classified as non-current assets. Assets in this 
category include GST receivable and amounts due from related parties. 
 
Loans and receivables are initially recognized at fair value plus any directly attributable 
transaction costs and subsequently carried at amortized cost using the effective interest rate 
method. The effective interest rate method is used to determine the amortized cost of loans and 
receivables and to allocate interest income over the corresponding period. The effective interest 
rate is the rate that discounts estimated future cash receipts over the expected life of the 
financial asset, or where appropriate, a shorter period. 

 
v. Impairment of financial assets 

 
Financial assets, other than those at FVTPL, are assessed for indicators of impairment at each 
reporting period end. Financial assets are impaired when there is objective evidence that, as a 
result of one or more events that occurred after the initial recognition of the financial asset, the 
estimated future cash flows of the investment have been impacted. 
 
Objective evidence of impairment could include the following: 

 Significant financial difficulty of the issuer or counterparty; 

 Default or delinquency in interest or principal payments; or 

 It has become probable that the borrower will enter bankruptcy or financial 
reorganization 

 
For financial assets carried at amortized cost, the amount of the impairment is the difference 
between the asset’s carrying amount and the present value of the estimated future cash flows, 
discounted at the financial asset’s original effective interest rate. 
 
For financial assets measured at amortized cost, if, in a subsequent period, the amount of the 
impairment loss decreases and the decrease can be related objectively to an event occurring 
after the impairment losses were recognized, the previously recognized impairment loss is 
reversed through profit or loss to the extent that the carrying amount of the asset at the date 
the impairment is reversed does not exceed what the amortized cost would have been had the 
impairment not been recognized. 
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3. SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
(h) Financial assets (continued) 
 

vi. De-recognition of financial assets 
  

Financial assets are derecognized when the rights to receive cash flows from the assets expire or 
the financial assets are transferred and the Company has transferred substantially all of the risks 
and rewards of ownership of the financial assets. On de-recognition of a financial asset, the 
difference between the asset’s carrying amount and the sum of the consideration received and 
receivable and the cumulative gain or loss that had been recognized directly in equity is 
recognized in profit or loss. 

 
(i) Financial liabilities and equity 
 

Debt and equity instruments are classified as either financial liabilities or as equity in accordance 
with the substance of the contractual arrangement. An equity instrument is any contract that 
evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity 
instruments issued are recorded at the proceeds received, net of direct issue costs. 
 
The Company classifies its financial liabilities into one of two categories and the accounting policy 
for each category is as follows: 
 

i. Fair value through profit or loss 
 

This category of financial liability includes liabilities acquired or incurred principally for the 
purpose of selling or repurchasing it in the near term. They are initially recorded at fair value 
with subsequent changes in fair value recognized in profit or loss.  The Company does not 
have any liabilities classified as fair value through profit or loss. 
 

ii. Other financial liabilities 
 

Other financial liabilities are initially measured at fair value, net of transaction costs, and are 
subsequently measured at amortized cost using the effective interest rate method, with 
interest expense recognized on an effective yield basis. This category includes accounts 
payable and promissory notes. 
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4. RECENT ACCOUNTING PRONOUNCEMENTS 
 
A number of new IFRS standards, amendments to standards and interpretations are not yet effective 
for the year ended April 30, 2015, and have not been applied in preparing these financial statements. 
None of these is expected to have an effect on the Company’s financial statements: 

 
i. IFRS 7 Amended Financial instruments 

Disclosures, effective for annual periods beginning on or after January 1, 2015. 
 

ii. IFRS 9 Financial Instruments: Classification and Measurement 
IFRS 9 is a new standard on financial instruments that will replace IAS 39 Financial Instruments: 
Recognition and Measurement, effective for annual periods beginning on or after January 1, 2018. 
 
IFRS 9 addresses classification and measurement of financial assets and financial liabilities as well 
as derecognition of financial instruments. IFRS 9 has two measurement categories for financial 
assets: amortized cost and fair value. All equity instruments are measured at fair value. A debt 
instruments is at amortized cost only if the entity is holding it to collect contractual cash flows and 
the cash flows represent principal and interest. Otherwise it is at fair value through profit or loss. 

 
iii. IFRS 15 Revenue from Contracts with Customers 

IFRS 15 is a new standard to establish principles for reporting the nature, amount, timing, and 
uncertainty of revenue and cash flows arising from an entity’s contracts with customers. It provides 
a single model in order to depict the transfer of promised goods or services to customers. IFRS 15 
supersedes IAS 11, Construction Contracts, IAS 18, Revenue, IFRIC 13, Customer Loyalty Programs, 
IFRIC 15, Agreements for the Construction of Real Estate, IFRIC 18, Transfers of Assets from 
Customers, and SIC-31, Revenue – Barter Transactions involving Advertising Services. This standard 
is effective for annual periods beginning on or after January 1, 2018. 

 

5. PROMISSORY NOTES 
 
On August 28, 2014, the Company entered into two non-bearing interest promissory notes with third 
parties totalling $3,000, which are due and payable on August 28, 2015.  Subsequent to the year ended 
April 30, 2015, these promissory notes were repaid in full. 
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6. RELATED PARTY TRANSACTIONS 
 
Key management personnel: 
 
Key management personnel include those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company as a whole. The Company has determined that 
key management personnel consist of executive and non-executive members of the Company’s Board 
of Directors and corporate officers. 
 
Summary of expenses incurred: 

Nature Relationship For the year ended   
April 30, 2015   

Consulting fees To a company that has a director in common with the 
Company 

$ 22,500 

Marketing and 
research 

To a company that has a director in common with the 
Company 

14,000 

  $ 36,500   

 
There were no transactions with related parties during the year ended April 30, 2014. 
 
As at April 30, 2015, there is $Nil due from related parties (April 30, 2014 - $770) for the issuance of 
founders shares. 
 
Unless otherwise specified, amounts due to related parties referred to above are non-interest bearing, 
unsecured, receivable or payable on demand, and have arisen from the provision of services as described 
above. 
 
Summary of amounts due to related party: 

  For the year ended April 30, 
Type of Service Nature of Relationship 2015 2014 
Consulting fees To a company that has a director 

in common with the Company 
$ 7,825 $ - 

Issuance of founders 
shares 

To a director of the Company 1,000 $ 1,000 

Due to related party  $ 8,825 $ 1,000 
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7. SHARE CAPITAL  
 
(a) Authorized 

 

Unlimited number of common shares without par value 
Unlimited number of preferred shares without par value 

 

(b) Share issuance 
 
On incorporation on April 8, 2013, the Company issued 7,700,000 common shares at a price of 
$0.0001 per share.  
 
On December 19, 2014, the Company issued 1,000,000 common shares at a price of $0.02 per share 
for gross proceeds of $20,000. 
 
On January 31, 2015, the Company issued 1,000,000 units at a price of $0.10 per unit for gross 
proceeds of $100,000. Each unit consisted of one common share and one half of one share purchase 
warrant.  Each full warrant entitles the holder to acquire one additional common share of the 
Company at a price of $0.20 per share for 24 months from the date of issuance.  If at any time during 
the 24 months, the Company completes a going public transaction, the expiry date will be amended 
to 18 months following the closing of the going public transaction.   
 
On February 23, 2015, the Company issued 2,000,000 Series A preferred shares at a price of $0.0001 
per share.  
 

(c) Warrants 
 
A summary of the Company’s warrant activity is as follows: 

 Number of warrants 

Balance, April 30, 2014  - 
     Issued with shares 500,000 

Balance, April 30, 2015 500,000 

 
  A summary of warrants outstanding are as follows: 

Issue Date 

Number of 
Warrants 

outstanding 
Weighted Avg. 
Exercise Prices Expiry date 

Weighted Avg. 
Remaining 

contractual life 
(years) 

January 31, 2015 500,000 $ 0.20 January 31, 2017 1.76 
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8. CAPITAL MANAGEMENT  
 
The Company defines capital as consisting of shareholder’s equity (comprised of issued share capital and 
deficit) and cash.  The Company’s objectives when managing capital are primarily to support the 
development and growth of its existing business, and thus the creation of shareholder value, as well as 
the ability to meet its on-going operational obligations as they become due.   
 
The Company manages its capital structure to maximize its financial flexibility making adjustments to it 
in response to changes in economic conditions and the risk characteristics of the underlying assets and 
business opportunities. The Company does not presently utilize any quantitative measures to monitor 
its capital, but rather relies on the expertise of the Company’s management to sustain the future 
development of the business.  Management reviews its capital management approach on an ongoing 
basis and believes that this approach, given the relative size of the Company, is reasonable.  There has 
been no change to the Company’s approach to capital management during the year ended April 30, 2015. 
As at April 30, 2015, the Company is not subject to any externally imposed capital requirements or debt 
covenants. 
 

9. FINANCIAL INSTRUMENTS  
 
(a) Fair value  

 
Cash has been classified as level 1 under the fair value hierarchy. 
 
All financial assets (except for cash which is classified as fair value through profit or loss) are classified 
as either loans or receivables and are accounted for on an amortized cost basis. Their carrying value 
approximates fair value due their short terms to maturity. 
 
All financial liabilities are classified as other liabilities. Their carrying value approximates fair value 
due to their short terms to maturity. 
 

(b) Market risk 
 
Market risk is the risk that the fair value or future cash flows from a financial instrument will fluctuate 
because of changes in market prices or prevailing conditions. Market risk comprises three types of 
risk: currency risk, interest risk and other price risk and are disclosed as follows: 
   

i. Currency risk 
Currency risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate because of changes in foreign exchange rates. The Company holds no financial 
instruments that are denominated in a currency other than Canadian dollars. As at April 30, 
2015, the Company is not exposed to currency risk. 
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10. SUBSEQUENT EVENTS 
 
On October 8, 2015 the Company completed a non brokered private placement of 2,300,000 units for 
proceeds of $230,000.  Each unit consisted of one common share and one-half of one share purchase 
warrant.  Each whole warrant entitles the holder to purchase one additional common share of the 
Company at a price of $0.20 per share for 24 months from the date of issuance.  If at any time during the 
24 months, the Company completes a going public transaction, the expiry date will be amended to 18 
months following the closing of the going public transaction.   
 
On November 9, 2015 the Company completed a non brokered private placement of 5,422,500 units for 
proceeds of $542,250.  Each unit consisted of one common share and one-half of one share purchase 
warrant.  Each whole warrant entitles the holder to purchase one additional common share of the 
Company at a price of $0.20 per share for 24 months from the date of issuance.  If at any time during the 
24 months, the Company completes a going public transaction, the expiry date will be amended to 18 
months following the closing of the going public transaction.   
 
On November 6, 2015, the Company entered into a definitive amalgamation agreement with Quadron 
Capital Corporation (“Quadron”), pursuant to which a wholly-owned subsidiary of Quadron would 
amalgamate (the “Acquisition”) with the Company. 
 
On January 8, 2016, Quadron and the Company closed the Acquisition.  Security holders of the Company 
received 17,422,500 common shares and 2,000,000 preferred shares of Quadron in exchange for all of 
their common and preferred shares of the Company.  Subject to the Company achieving $1,000,000 in 
earnings before interest, taxes, depreciation and amortization for the fiscal year ending April 30, 2017, 
each preferred share will automatically convert into one common share of Quadron.  The holders of the 
Company’s convertible securities also received convertible securities of Quadron on a one-for-one basis. 
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11. INCOME TAXES 
 
A reconciliation of income taxes at statutory rates with the reported taxes is as follows: 

  2015  2014 

 
Loss for the year $ 112,718 

 
$ 6,000 

     
Expected income tax (recovery)  (29,000)  (2,000) 
Change in unrecognized deductible temporary differences  29,000  2,000 

Total income taxes expense (recovery) $ - $  - 

     
Current income tax $ - $ - 
Deferred tax recovery $ - $ - 

  
The significant components of the Company’s deferred tax assets that have not been included on the 
consolidated statement of financial position are as follows: 

  2015  2014 

Deferred tax assets (liabilities)     

Non-capital losses available for future period $ 31,000 $ 2,000 

  -  - 

Unrecognized deferred tax assets  (31,000)  (2,000) 

Net deferred tax assets $ - $ - 

 
The significant components of the Company’s temporary differences, unused tax credits and unused tax 
losses that have not been included on the consolidated statement of financial position are as follows: 

 
2015 

Expiry Date 
Range 

2014 
Expiry Date 

Range 

Temporary Differences     
Non-capital losses available for 
future periods $ 119,000 2016-2035 $ 6,000 2015 to 2034 

Tax attributes are subject to review, and potential adjustments by tax authorities. 
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9. FINANCIAL INSTRUMENTS (continued) 
 

(b) Market risk (continued) 
 

ii. Interest rate risk 
Interest risk is the risk that the fair value of future cash flows of a financial instrument will 
fluctuate as a result of changes in interest rates. As at April 30, 2015, the Company is not 
exposed to interest rate risk. 
 

iii. Price rate risk 
The Company is exposed to price risk with respect to equity prices. Equity price risk is defined 
as the potential adverse impact on the Company’s earnings due to movements in individual 
equity prices or general movements in the level of the stock market.  
 

(c) Credit risk 
 
Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails 
to meet its contractual obligations. The Company’s cash is currently held in deposit with a Canadian 
based banking institution, authorized under the Bank Act (Canada) to accept deposits, which may be 
eligible for deposit insurance provided by the Canadian Deposit Insurance Corporation. Management 
has assessed there to be a low level of credit risk associated with its cash balance. As at April 30, 
2015, the Company’s receivable balance consists primarily of GST receivable $4,242 (2014 - $Nil) 
from the Government of Canada.  
 

(d) Liquidity risk 
 
Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with 
financial liabilities. The Company’s approach to managing liquidity risk is to ensure that it will have 
sufficient liquidity to meet liabilities when due. As at April 30, 2015, the Company has a cash balance 
of $31,792 to settle current liabilities of $37,782. All of the Company’s financial liabilities have 
contractual maturities of less than 30 days and are subject to normal trade terms. The Company has 
not yet reached profitable operations and will require additional funds to finance its business 
development activities.  There is no assurance that financing will be available or, if available, that 
such financings will be on terms acceptable to the Company.  Consequently, the Company is currently 
exposed to a moderate level of liquidity risk. 
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QUADRON CAPITAL CORPORATION 

(“Quadron” or the “Company”) 

 

PRO FORMA CONSOLIDATED STATEMENT OF LOSS AND COMPREHENSIVE 

LOSS 
 

 

 April 30, 2016 

 

(EXPRESSED IN CANADIAN DOLLARS) 

 

(UNAUDITED – PREPARED BY MANAGEMENT) 

 
Management’s Letter 

 

 
The accompanying unaudited pro-forma consolidated statement of loss and comprehensive loss has been prepared by 

management and the Company’s auditor has not performed a review of this pro-forma consolidated statement of loss 

and comprehensive loss.  The unaudited pro-forma consolidated statement of loss and comprehensive loss gives 

effect to the amalgamation (the “Acquisition”) of Soma Labs Scientific Inc. (“Soma”) with a wholly-owned subsidiary 

of Quadron.  The unaudited pro-forma consolidated statement of loss and comprehensive loss has been prepared 

using accounting policies in compliance with International Financial Reporting Standards (“IFRS”), and, in the 

opinion of management, include all adjustments necessary for fair presentation.  

 

The unaudited pro-forma consolidated statement of loss and comprehensive loss includes certain amounts that are 

based on management estimates and judgements, and the accompanying notes provide a detailed description of the 

assumptions and adjustments performed in the development of this unaudited pro-forma consolidated statement of 

loss and comprehensive loss. A pro-forma consolidated financial statement is based on management assumptions and 

adjustments which are inherently subjective.  

 

The unaudited pro-forma consolidated statement of loss and comprehensive loss has been prepared for illustration 

purposes only and is not intended to reflect the results of operations of the financial position of the Company which 

would have actually resulted had the Acquisition been effected on the date indicated.  No adjustments have been 

made to reflect additional costs or cost savings that might have resulted from the combination of the operations of 

Quadron and Soma.  Further, the unaudited pro-forma consolidated financial information is not necessarily indicative 

of the results of operations that may be obtained in the future. 
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Pro Forma Consolidated Statement of Loss and Comprehensive Loss 
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Quadron Capital 

Corporation  

(For the year 

ended April 30, 

2016) 

Soma Labs 

Scientific Inc. 

(For the period 

from May 1, 2015 to 

January 7, 2016) 

Pro Forma 

Consolidated 

    

Revenue $ 166,823 $ 26,993 $ 193,816 

Cost of sales 119,724 2,492 122,216 

 47,099 24,501 71,600 

    

Accounting and legal  72,709 35,328 108,037 

Bank charges 1,758 1,380 3,138 

Consulting fees 25,375 71,437 96,812 

Depreciation 73,482 27 73,509 

Filing fees 4,554 226 4,780 

General and administrative expenses 34,571 39,188 73,759 

Interest income (7,663) - (7,663) 

Management fees 34,000 24,000 58,000 

Marketing and research 47,608 23,662 71,270 

Remuneration and benefits 45,621 17,435 63,056 

Total expenses 332,015 212,683 544,698 

    

Share-based payment – Soma acquisition (Note 3) 1,155,903 - 1,155,903 

Share-based payment – issuance of stock options 103,799 - 103,799 

 1,259,702 - 1,259,702 

    

    

Loss and comprehensive loss $ (1,544,618) $ (188,182) $ (1,732,800) 

    

Pro forma loss per share – basic and diluted  $ (0.05) 

    

Pro forma weighted average number of common shares outstanding 36,500,000 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are integral part of this pro forma consolidated statement of loss and comprehensive loss. 

 



QUADRON CAPITAL CORPORATION 
Notes to Pro Forma Consolidated Statement of Loss and Comprehensive Loss 

April 30, 2016 

(Expressed in Canadian Dollars)  

(Unaudited) 

 

 

1.   Basis of presentation 

 

  The unaudited pro forma consolidated statement of loss and comprehensive loss of Quadron Capital Corporation 

(“Quadron” or the “Company”) has been prepared by management in accordance with International Financial 

Reporting Standards (“IFRS”) from information derived from the financial statements of Quadron and the 

financial statements of Soma Labs Scientific Inc. (“Soma”) to show effect to the Acquisition described in Note 

3.  

 

  The unaudited pro forma consolidated statement of loss and comprehensive loss for the year ended April 30, 

2016 has been derived from the audited statement of loss and comprehensive loss of Quadron for the year ended 

April 30, 2016 and the unaudited statement of loss and comprehensive loss of Soma for the period from May 1, 

2015 to January 7, 2016 (the date of the Acquisition), giving effect of the Acquisition as if it had occurred on 

May 1, 2015.   

 

The unaudited pro forma consolidated statement of loss and comprehensive loss is not necessarily indicative of 

the financial position that would have been achieved if the Acquisition had been completed on the date indicated, 

and does not purport to project the financial position of the consolidated entities for any future period. In the 

opinion of the management of Quadron and Soma, the unaudited pro forma consolidated statement of loss and 

comprehensive loss include all adjustments necessary for a fair presentation of the Acquisition described in Note 

3.  Unless otherwise noted, the unaudited pro forma consolidated statement of loss and comprehensive loss and 

accompanying notes are presented in Canadian dollars. 

 

The unaudited pro forma consolidated statement of loss and comprehensive loss should be read in conjunction 

with the historical financial statements and notes thereto of Quadron and Soma. 

 

2.  Significant accounting policies 

 

The accounting policies used in the preparation for the unaudited pro forma consolidated statement of loss and 

comprehensive loss are those set out in Quadron’s audited financial statements as at April 30, 2016. In preparing 

the unaudited pro forma consolidated statement of loss and comprehensive loss, a review was undertaken to 

identify accounting policy differences between Quadron and Soma where the impact was potentially material. 

The significant accounting policies of Quadron conform in all material respects to those of Soma. 

 

3.  Transaction 

 

Pursuant to an amalgamation agreement dated November 26, 2015 between Quadron and Soma (the 

“Acquisition”), on January 8, 2016, the Company completed an amalgamation involving a wholly-owned 

subsidiary of Quadron and Soma. Subsequent to completion of the acquisition, Soma is a wholly-owned 

subsidiary of Quadron. 

 

Security holders of Soma received 17,422,500 common shares and 2,000,000 preferred shares of Quadron in 

exchange for all of the common and preferred shares of Soma. Subject to the amalgamated entity achieving 

$1,000,000 in earnings before interest, taxes, depreciation and amortization for the fiscal year ending April 30, 

2017, each preferred share will automatically convert into one common share of Quadron. The holders of Soma’s 

convertible securities also received convertible securities of Quadron on a one-for-one basis (See Note 4). 

 

The Acquisition has been accounted for as an asset acquisition. The Acquisition is not considered a reverse 

takeover. Soma’s results of operations are included in Quadron’s consolidated results from January 8, 2016, 

onwards.  
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3.  Transaction (continued) 

 

The net assets of Soma had a fair value of $586,347, on January 8, 2016, as follows:  

 

Cash $ 300,658 

Receivables  28,228 

GST recoverable  22,785 

Prepaid expenses  137,500 

Promissory note- Odorchem  450,000 

Equipment  270,373 

Loan payable to Quadron  (250,000) 

Amounts payable to related parties  (63,409) 

Accounts payable and accrued liabilities  (309,788) 

 $ 586,347 

 

The fair value of the common and preferred shares issued in connection with this amalgamation was $1,742,250. 

The excess of $1,155,903 over the fair value of Soma’s net assets has been allocated as a share-based payment. 

 

4. Pro forma share capital 

 

After giving effect to the Acquisition as detailed in Note 3 and the equity financings as detailed below, the pro 

forma share capital of Quadron has been determined as follows: 

 

Shares 

 

 

Number 

of Preferred 

Shares 

Number 

of Common 

Shares Share Capital 

  Balance, April 30, 2015 - 7,800,000 $  120,000 

  Equity financings - 11,277,500 1,127,750 

  Acquisition of Soma 2,000,000 17,422,500 1,742,250 

Total pro forma share capital 2,000,000 36,500,000  $ 2,990,000 

 

On November 6, 2015, the Company closed a non-brokered private placement of 6,640,000 units at $0.10 per 

unit for gross proceeds of $664,000. Each unit is comprised of one common share and one-half of one share 

purchase warrant. Each whole warrant entitles the holder to purchase one additional common share of the 

Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during the 24 

months, Quadron completes a going public transaction, the expiry date will be amended to 18 months following 

the closing of the going public transaction.  

 

On December 31, 2015, the Company closed a non-brokered private placement of 4,637,500 units at $0.10 per 

unit for gross proceeds of $463,750. Each unit is comprised of one common share and one-half of one share 

purchase warrant. Each whole warrant entitles the holder to purchase one additional common share of the 

Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during the 24 

months, Quadron completes a going public transaction, the expiry date will be amended to 18 months following 

the closing of the going public transaction.  
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4. Pro forma share capital (continued) 

 

Warrants 

 

The pro-forma share purchase warrants outstanding are summarized as follows: 

 

 

Number of 

Warrants Exercise Price 

  Balance, April 30, 2015 -  $    - 

  Issued – November 6, 2015 financing 3,320,000 0.20 

  Issued – December 31, 2015 financing 2,318,750 0.20 

  Acquisition of Soma 4,361,250 0.20 

Total pro-forma warrants balance 10,000,000 $ 0.20 

 

A summary of warrants outstanding are as follows: 

 

Issue Date 

Number of Warrants 

outstanding Expiry date 

January 8, 2016 500,000 January 31, 2017 

January 8, 2016 1,150,000 October 8, 2017 

November 6, 2015 3,320,000 November 6, 2017 

January 8, 2016 2,711,250 November 9, 2017 

December 31, 2015 2,318,750 December 31, 2017 

 10,000,000  

 

If at any time prior to the expiry date, Quadron completes a going public transaction, the expiry date of the 

warrants (10,000,000) will be amended to 18 months following the closing of the going public transaction. 

 

Options 

 

The pro-forma incentive stock options outstanding are summarized as follows: 

 

 

Number of Options Exercise Price Expiry Date 

  Balance, April 30, 2015 -  $   -  

  Granted – February 15, 2016 1,400,000 0.10 February 15, 2021 

Total pro-forma options balance 1,400,000 $ 0.10  

 

 



 

 

 54 Legal*32362238.1 

SCHEDULE “D” 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF QUADRON CAPITAL CORPORATION 

FOR THE YEARS ENDED APRIL 30, 2016 AND APRIL 30 2015 

 

  



QUADRON CAPITAL CORPORATION  
MANAGEMENT’S DISCUSSION AND ANALYSIS 
 FOR THE YEAR ENDED APRIL 30, 2016 
 

1  

Dated: August 29, 2016 
 

MANAGEMENT’S RESPONSIBILTY FOR FINANCIAL REPORTING 
 
This management’s discussion and analysis (“MD&A”) reports on the operating results and financial condition 
of Quadron Capital Corporation for the year ended April 30, 2016 and is prepared as at August 29, 2016.  
Throughout this MD&A, unless otherwise specified, “Quadron”, “Company”, “we”, “us” and “our” refer to 
Quadron Capital Corporation. This MD&A should be read in conjunction with the Company’s audited 
consolidated financial statements for the year ended April 30, 2016 and the notes thereto which were prepared 
in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 
Accounting Standard Board (“IASB”). Other information contained in these documents has also been prepared 
by management and is consistent with the data contained in the Financial Statements. All dollar amounts 
referred to in this MD&A are expressed in Canadian dollars except where indicated otherwise.  
 
The Company’s certifying officers, based on their knowledge, having exercised reasonable diligence, are 
responsible to ensure that this MD&A does not contain any untrue statement of a material fact or omit to state 
a material fact required to be stated or that is necessary to make a statement not misleading in light of the 
circumstances under which it was made, with respect to the periods covered. The Financial Statements together 
with the other financial information included in this MD&A fairly present in all material respects the financial 
condition, results of operations and cash flows of the Company, as of the date hereof and for the periods 
presented herein. The Board of Directors’ approves the Financial Statements and MD&A and ensures that 
management has discharged its financial responsibilities. The Board’s review is accomplished principally 
through the Audit Committee, which meets periodically to review all financial reports, prior to filing. 
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION 
 
This MD&A includes "forward‐looking statements", within the meaning of applicable securities legislation, 
which are based on the opinions and estimates of management and are subject to a variety of risks and 
uncertainties and other factors that could cause actual events or results to differ materially from those 
projected in the forward-looking statements. While these forward-looking statements, and any assumptions 
upon which they are based, are made in good faith and reflect our current judgment regarding the direction of 
our business, actual results will almost always vary, sometimes materially, from any estimates, predictions, 
projections, assumptions, or other future performance suggested herein. 
 
Forward‐looking statements are often, but not always, identified by the use of words such as "seek", 
"anticipate", "budget", "plan", "continue", "estimate", "expect", "forecast", "may", "will", "project", "predict", 
"potential", "targeting", "intend", "could", "might", "should", "believe" and similar words suggesting future 
outcomes or statements regarding an outlook.   These statements involve known and unknown risks, 
uncertainties and other factors that may cause actual results or events to differ materially from those 
anticipated in such forward-looking statements.  These forward looking statements include but are not limited 
to statements concerning: 
 

 The Company’s success at completing future financings 

 The Company’s strategies and objectives 

 The Company’s cost reductions and other financial operating objectives 

 The availability of qualified employees for business operations 
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 General business and economic conditions 

 The Company’s ability to meet its financial obligations as they become due 

 The Company’s ability to identify, successfully negotiate and/or finance an acquisition of a new 
business opportunity 

 The positive cash flows and financial viability of new business opportunities 

 The Company’s ability to manage growth with respect to a new business opportunity 

 The Company’s tax position, anticipated tax refunds and the tax rates applicable to the Company 
 

Readers are cautioned that the preceding list of risks, uncertainties, assumptions and other factors are not 
exhaustive.  Events or circumstances could cause actual results to differ materially from those estimated or 
projected and expressed in, or implied by these forward looking statements.  Due to the risks, uncertainties and 
assumptions inherent in forward‐looking statements, investors in securities of the Company should not place 
undue reliance on these forward‐looking statements.   
 

OVERVIEW AND OUTLOOK 
 
Quadron was incorporated under the British Columbia Business Corporations Act on November 7, 2011 and 
became a reporting issuer in British Columbia and Alberta on July 25, 2012.  On December 4, 2014 the Company, 
formerly known as DePaul Capital Corporation, changed its name to Quadron Capital Corporation. The 
Company's head office is located at Suite 1600, 609 Granville Street, Vancouver, British Columbia, V7Y 1C3, and 
it’s registered and records office is located at Suite 885 W Georgia St #2200, Vancouver, BC V6C 3E8. The 
Company’s shares are not publicly traded. 
 
On November 5, 2015 the Company acquired 100% of the outstanding shares of 1054608 B.C. Ltd., a privately 
held company, for a nominal amount. 1054608 B.C. Ltd. had no assets or liabilities, nor an active business at the 
date of acquisition. The purpose of the acquisition relates to the Amalgamation Agreement discussed below. 
 
On November 6, 2015, the Company closed a non-brokered private placement of 6,640,000 units at $0.10 per 
unit for gross proceeds of $664,000. Each unit is comprised of one common share and one-half of one share 
purchase warrant. Each whole warrant entitles the holder to purchase one additional common share of the 
Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during the 24 
months, Quadron completes a going public transaction, the expiry date will be amended to 18 months following 
the closing of the going public transaction. The residual value of the warrants attached to the units was 
determined to be $nil. 
 
On December 31, 2015, the Company closed a non-brokered private placement of 4,637,500 units at $0.10 per 
unit for gross proceeds of $463,750. Each unit is comprised of one common share and one-half of one share 
purchase warrant. Each whole warrant entitles the holder to purchase one additional common share of the 
Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during the 24 
months, Quadron completes a going public transaction, the expiry date will be amended to 18 months following 
the closing of the going public transaction. The residual value of the warrants attached to the units was 
determined to be $nil. 
 
On January 11, 2016 the Company announced that, pursuant to the definitive Amalgamation Agreement 
(“Amalgamation Agreement”) executed November 6, 2015, a wholly-owned subsidiary of Quadron completed 
an amalgamation (the “Acquisition”) with Soma Labs Scientific Inc. (“Soma”) as of January 8, 2016. Soma is an 
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arms’ length private company incorporated under the laws of British Columbia. See Amalgamation section for 
details of the Acquisition. 
 
On January 15, 2016, Greenmantle Products Limited (“Greenmantle”) was incorporated pursuant to the 
provisions of the BCBCA and is a wholly owned subsidiary of Quadron.   
 
Quadron is now focused on growing its two primary business segments.  The first being its cannabis division 
which focusses on two components; a) as a distribution channel which sources and sells ancillary devices (i.e. 
vaporizer pens) and other products and equipment to cannabis industry participants, and b) Quadron has 
acquired extraction and processing equipment and plans to lease and/or sell this equipment to licensed 3rd 
parties operating in the cannabis industry.   
 
The second division is focussed on the provision of research and laboratory services to the biotech and 
bioceutical industries, which include analytical and laboratory services, organic compound extractions, 
purification, formulation and process development.  Through Soma, Quadron has entered into a three year 
services agreement with Odorchem Manufacturing Corp (“Odorchem”) which is expected to provide total 
revenue of up to $1,500,000 to Quadron.  Odorchem produces high quality non-toxic odor control products for 
industrial, commercial and residential applications.  Pursuant to the services agreement, Quadron is providing 
research for the scientific development of new odor control processes and formulations for Odorchem. 
 

AMALGAMATION 
 
Effective January 8, 2016, Quadron acquired all the issued and outstanding share capital of Soma. As 
consideration, Quadron issued 17,422,500 common shares and 2,000,000 preferred shares in exchange for all 
common and preferred shares of Soma issued and outstanding immediately prior to the completion of the 
amalgamation. The Company also issued one warrant for each Soma warrant held immediately prior to the date 
of the completion of the amalgamation (4,361,250 warrants issued). The warrants had an original value, and 
value on reissuance, of $nil.  
 
The Acquisition has been accounted for as an asset acquisition. The Acquisition is not considered a reverse 
takeover. Soma’s results of operations are included in the Company’s consolidated results from January 8, 2016, 
onwards.  
 
The net assets of Soma had a fair value of $586,347, on January 8, 2016, as follows:  
 

Cash $ 300,658 
Receivables  28,228 
GST recoverable  22,785 
Prepaid expenses  137,500 
Promissory note- Odorchem  450,000 
Equipment  270,373 
Loan payable to Quadron  (250,000) 
Amounts payable to related parties  (63,409) 
Accounts payable and accrued liabilities  (309,788) 

 $ 586,347 
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The fair value of the common and preferred shares issued in connection with this amalgamation was 
$1,742,250. The excess of $1,155,903 over the fair value of Soma’s net assets has been allocated as a share-
based payment. 
 

SELECTED ANNUAL FINANCIAL INFORMATION1 

 
 For the year ended 

April 30, 2016 
For the year ended 

April 30, 2015 
For the year ended 

April 30, 2014 

    

Loss and comprehensive loss:    

(i) total for the year ($1,544,618) ($34,800) ($19,651) 

(ii) per share2 ($0.09) ($0.00) ($0.00) 

Total assets $2,193,381 $2,822 $9,160 

Working capital (deficiency) $583,716 $(10,481) $4,319 

Total revenues $  166,823 $  Nil $  Nil 

Total long-term financial liabilities $  Nil $  Nil $  Nil 

1   Financial information prepared in accordance with International Financial Reporting Standards (“IFRS”) 

2 Per share information has been retroactively adjusted to reflect the August 1, 2014 3.4 new common shares for 1 old 

common share split 

The annual financial results reflect the Company’s minimal levels of activity during the 2014 and 2015 fiscal 
years as management conducted due diligence on potential new business ventures. During the 2016 fiscal year, 
Quadron amalgamated with Soma; through Soma, Quadron entered into a three year services agreement with 
Odorchem which is expected to provide total revenue of up to $1,500,000 to Quadron.   A large portion of the 
comprehensive loss for the 2016 fiscal year can be attributed to a one time share-based payment of $1,155,903 
which was the excess of the fair value of the Quadron shares issued upon amalgamating with Soma over the 
fair value of Soma’s net assets. In addition to the amalgamation, Quadron incorporated Greenmantle through 
which it created a cannabis-related product division that acts as a distribution channel which sources and sells 
ancillary devices (i.e. vaporizer pens) and other products and equipment to cannabis industry participants.  
Through Soma, Quadron  acquired extraction and processing equipment that it plans to lease and/or sell to 
licensed 3rd parties operating in the cannabis industry. During the 2016 fiscal year Soma and Greenmantle 
generated $166,823 in gross revenue. 
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SUMMARY OF QUARTERLY RESULTS1 

 
 4th Quarter Ended 

April 30, 2016 
3rd Quarter Ended 
January 31, 2016 

2nd Quarter 
Ended 

October 31, 2015 

1st Quarter Ended 
July 31, 2015 

Total revenues $159,523 $7,300 $nil $nil 

Loss and comprehensive loss ($1,450,161) ($64,621) ($28,282) ($1,554) 

Loss per share2  
(basic and fully diluted)  ($0.04) ($0.00) ($0.00) ($0.00) 

Total assets $2,193,381  $2,975,613  $78,850  $2,844  

 4th Quarter Ended 
April 30, 2015 

3rd Quarter Ended 
January 31, 2015 

2nd Quarter 
Ended October 

31, 2014 

1st Quarter Ended  
July 31, 20142 

Total revenues $nil $nil $nil $nil 

Income (loss) and 
comprehensive income (loss) 

$2,289 ($15,168) ($19,440) ($2,481) 

Income (loss) per share2  
(basic and fully diluted)  $0.00 ($0.00) ($0.00) ($0.00) 

Total assets $2,822  $7,978 $15,271 $8,336 
1 Financial information prepared in accordance with IFRS  
2 Per share information has been retroactively adjusted to reflect the August 1, 2014 3.4 new common shares for 1 old 

common share split 

 
RESULTS OF OPERATIONS FOR THE THREE AND TWELVE MONTHS ENDED APRIL 30, 
2016 
 
The following is an analysis of the Company’s operating results for the three and twelve months ended April 30, 
2016, and includes a comparison against the three and twelve months ended April 30, 2015. 
 
Net income (loss) and comprehensive income (loss) for the three and twelve months ended April 30, 2016 
amounted to ($1,450,161) and ($1,544,618), respectively, or ($0.04) and ($0.09) per share (2015 – $2,289 and 
($34,800), respectively or $0.00 per share) based on a weighted average number of common shares outstanding 
of 36,500,000 and 17,932,932 respectively (2015- 7,501,322 and 7,498,630, respectively). The loss during the 
current period was mostly due from the share-based payment and other expenditures incurred as part of the 
amalgamation with Soma.  
 
Sales revenue for the three and twelve months ended April 30, 2016 was $159,523 and $166,823, respectively 
(2015 – $nil). This revenue was generated from two divisions of the Company; a contract between Soma and 
Odorchem to provide laboratory, research and development services and through Greenmantle from sales of 
ancillary devices (i.e. vaporizer pens) and other products and equipment to cannabis industry participants. 
 
Cost of sales for the three and twelve months ended April 30, 2016 was $117,011 and $119,724 (2015 – $nil). 
These costs are reflective of the cost of labor involved in providing laboratory, research and development 
services and the cost of inventory involved in the sale of ancillary devices to cannabis industry participants. 
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Accounting and legal expenses for the three and twelve months ended April 30, 2016 were $15,000 and 
$72,709, respectively (2015 – ($7,312) and $12,747, respectively). The increase in these expenses during the 
current period was mainly the due to management’s efforts to complete the Acquisition and to close the non-
brokered private placements. Certain expenses in both the current and prior periods related to the maintenance 
of the Company as a reporting issuer. 
 
Bank charges for the three and twelve months ended April 30, 2016 were $1,628 and $1,758, respectively (2015 
– $nil). These fees related to the maintenance of the Company’s bank account and charges for wire payments 
made to vendors. 
 
Consulting fees for the three and twelve months ended April 30, 2016 were $15,000 and $25,375 (2015 – $5,000 
and $20,000, respectively). The fees over the past two fiscal years related to management’s efforts to complete 
the Acquisition and to continue to find additional business opportunities to enhance and supplement the 
amalgamated entities’ current business model.  
  
Depreciation expense for the three and twelve months ended April 30, 2016 was $66,074 and $73,482 (2015 – 
$nil). Depreciation is the amortization of the cost of the CO2 extractor and its related components and computer 
equipment purchased during the current period. 
 
Filing fees for the three and twelve months ended April 30, 2016 were $2,500 and $4,554, respectively (2015 – 
$nil and $1,925, respectively). These fees related to the maintenance of the Company as a reporting issuer; costs 
were higher in the current period as there were additional filings related to the Acquisition and non-brokered 
private placements. 
  
General and administrative expenses for the three and twelve months ended April 30, 2016 were $28,488 and 
$34,571, respectively (2015 – $21 and $128, respectively). These expenses are significantly higher in the current 
periods due to the finalization of the Acquisition and the incorporation of Greenmantle where general and 
administrative expenses incurred by Soma and Greenmantle are now included as part of the amalgamated 
entity’s financial activity. 
 
Management fees for the three and twelve months ended April 30, 2016 were $22,500 and $34,000, 
respectively (2015 – $nil). These expenses include fees paid to an outside company for accounting services and 
administrative maintenance of the Company’s books and records. 
 
Marketing and research expenses for the three and twelve months ended April 30, 2016 were $47,608 (2015 – 
$nil). These expenses include costs involved in the marketing of the Company’s products to potential customers 
and researching new ancillary products that could be used by licensed cannabis industry participants.  
 
Remuneration and benefits expenses for the three and twelve months ended April 30, 2016 were $40,276 and 
$45,621, respectively (2015 – $nil). These expenses are for wages paid to employees of Soma who are 
responsible for customer service, inventory control, laboratory maintenance and sales management. 
 
Interest income for the three and twelve months ended April 30, 2016 was $6,103 and $7,663, respectively 
(2015 – $nil). This interest income was generated from the outstanding promissory note from Odorchem valued 
at $450,000 with an interest rate of 5.5% per year. 
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Share-based payments expense for the three and twelve months ended April 30, 2016 was $1,259,702 (2015 – 
$nil). This amount was comprised of the excess of the fair value of the common and preferred shares of Quadron 
issued in connection with the amalgamation with Soma over the fair value of Soma’s net assets and the fair 
value of the 1,400,000 options issued on January 22, 2016. 
 
 

RISKS AND UNCERTAINTIES 
 

Lack of Dividend Policy 
The Company does not presently intend to pay cash dividends in the foreseeable future, as any earnings are 
expected to be retained for use in developing and expanding its business. However, the actual amount of 
dividends from the Company will remain subject to the discretion of the Company’s Board of Directors and will 
depend on results of operations, cash requirements and future prospects of the Company and other factors. 
 
Possible Dilution to Present and Prospective Shareholders 
The Company’s plan of operation, in part, contemplates the accomplishment of business negotiations by the 
issuance of cash, securities of the Company, or a combination of the two, and possibly, incurring debt. Any 
transaction involving the issuance of previously authorized but unissued common shares would result in 
dilution, possibly substantial, to present and prospective holders of common shares. 
 
Dependence of Key Personnel 
The Company strongly depends on the business and technical expertise of its management and key personnel. 
There is little possibility that this dependence will decrease in the near term.  As the Company’s operations 
expand, additional general management resources will be required.  These personnel will be central to the 
Company’s ability to locate and develop business opportunities. 
 
Conflicts of Interest 
Certain of the directors and officers of the Company will be engaged in, and will continue to engage in, other 
business activities on their own behalf and on behalf of other companies and, as a result of these and other 
activities, such directors and officers of the Company may become subject to conflicts of interest.  The British 
Columbia Business Corporations Act ("BCBCA") provides that in the event that a director has a material interest 
in a contract or proposed contract or agreement that is material to the issuer, the director must disclose his 
interest in such contract or agreement and refrain from voting on any matter in respect of such contract or 
agreement, subject to and in accordance with the BCBCA.  To the extent that conflicts of interest arise, such 
conflicts will be resolved in accordance with the provisions of the BCBCA. 
 
Litigation 
The Company and/or its directors may be subject to a variety of civil or other legal proceedings, with or without 
merit. 
 

 
OFFICERS AND DIRECTORS 

 
Certain directors of the Company are also directors, officers and/or shareholders of other companies that are 
similarly engaged in the business of identifying and evaluating new investment and acquisition opportunities. 
Such associations may give rise to conflicts of interest from time to time. The directors of the Company are 
required to act in good faith with a view to the best interests of the Company and to disclose any interest which 
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they may have in any project opportunity of the Company. If a conflict of interest arises at a meeting of the 
Board of Directors, any director in a conflict will disclose his/her interest and abstain from voting in the 
matter(s). In determining whether or not the Company will participate in any project or opportunity, the 
directors will primarily consider the degree of risk to which the Company may be exposed and its financial 
position at the time. 
 
Current directors and officers of the Company are as follows: 
 
Rosy Mondin, CEO, Director and President 
Jeff Durno, Director 
Doug McFaul, Director 
Scott Ackerman, Director 

 
LIQUIDITY AND CAPITAL RESOURCES 
 
The Company defines capital that it manages as cash and equity (consisting of issued common shares).  The 
Company manages its capital structure and makes adjustments to it, based on the funds available to the 
Company, to fund existing operations and the search for new business opportunities in order to provide returns 
to its shareholders. The Company does not establish quantitative return on capital criteria for management, but 
rather relies on the expertise of the Company’s management to sustain the future development of the business.  
The Company manages and adjusts its capital structure as a result of changes in economic conditions.  
Management reviews its capital management approach on an ongoing basis and believes that this approach, 
given the relative size of the Company, is reasonable.  The Company is not subject to any externally imposed 
capital requirements or debt covenants. There was no change to the Company’s approach to capital 
management during the year ended April 30, 2016. 
 
As at April 30, 2016, the Company had working capital of $583,716 (April 30, 2015 – working capital deficit of 
$10,481) including cash and cash equivalents that totaled $662,960 (April 30, 2015 - $1,583). Working capital is 
held almost entirely in cash and cash equivalents, significantly reducing any liquidity risk of financial instruments 
held by Quadron. As at April 30, 2016, the Company had two sources of revenue; the first being the provision 
of research and laboratory services to the biotech and bioceutical industries, and the second source being the 
sale of ancillary products and equipment to cannabis industry participants; both of these revenue streams will 
further reduce the Company’s liquidity risk. The future success of the Company is dependent on the growth of 
the existing businesses of Greenmantle and Soma.  The Company expects to incur further losses as it grows its 
existing business and as it pursues other complementary business opportunities. The closing of the financings 
in November 2015 and December 2015 position the Company to continue the planned expansion of its activities 
and to continue to pursue other complementary business opportunities.  However, the Company may require 
additional financing to accomplish its long term strategic objectives. There can be no certainty of the Company’s 
ability to raise additional financing if needed. If the Company is unable to finance itself, and its revenue streams 
remain limited, it is possible that the Company will be unable to continue as a going concern.   
 
The Company’s financial statements have been prepared in accordance with IFRS under the assumption that the 
Company will be able to realize its assets and discharge its liabilities in the normal course of business rather than 
a process of forced liquidation.  These financial statements do not include any adjustments relating to the 
recoverability and classification of recorded asset amounts and classification of liabilities that might be 
necessary should the Company be unable to continue in existence. 
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A summary of the Company’s cash flows during the twelve months ended April 30, 2016 and 2015 is as 
follows: 

  2016  2015 

Cash flows used in operating activities  $ (405,834) $ (27,185) 
Cash flows used in investing activities  (60,539)  - 
Cash flows provided by financing activities  1,127,750  20,000 

Change in cash for the year  661,377  (7,185) 
Cash, beginning of the year  1,583  8,768 

Cash, end of the year $ 662,960 $ 1,583 

 
Cash flows used in operating activities were $405,834 for the twelve months ended April 30, 2016 compared 
to $27,185 during the twelve months ended April 30, 2015. The increased use of cash was primarily due to the 
Company’s amalgamation with Soma and the incorporation of its wholly-owned subsidiary Greenmantle in Q3 
2016. Cash was expended to pay for inventory, new employees and the management required to run the new 
divisions of the Company. Cash was also expended for marketing to attract new customers to its product lines 
and for research of potentially new product lines. 
 
Cash flows used in investing activities were $60,539 for the twelve months ended April 30, 2016 compared to 
$nil for the twelve months ended April 30, 2015. Cash flows used were the result of loans to a subsidiary prior 
to the amalgamation with Soma, the purchase of the new CO2 extractor and computer equipment, offset by 
cash received upon amalgamating with Soma. 
 
Cash flows provided by financing activities were $1,127,750 for the twelve months ended April 30, 2016 
compared to $20,000 for the twelve months ended April 30, 2015. The funds for the current period were 
provided by the sale of 11,277,500 common shares at $0.10 in November 2015 and December 2015 in two 
private placements.   
 
SHARE CAPITAL AND SHARE-BASED PAYMENT RESERVE 

 
a)  Authorized 

  
Unlimited common shares without par value – 36,500,000 issued and outstanding as at April 30, 2016 and 
the date of this report.  
 
Unlimited preferred shares without par value – 2,000,000 issued and outstanding as at April 30, 2016 and 
the date of this report. Subject to the Company achieving $1,000,000 in earnings before interest, taxes, 
depreciation and amortization (the “Financial Milestone”) for the fiscal period ending April 30, 2017, each 
preferred share will automatically convert into one common share of the Company.  If the Company fails to 
achieve the Financial Milestone, it may, at any time after the date that the Company files the financial 
statements, purchase any or all of the preferred shares held by any one holder at a price per preferred share 
of CAD $0.0001. 
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b)  Stock options 
 

During the year ended April 30, 2016 the Company adopted a Stock Option Plan  under which the Board of 
Directors may, from time to time, in its discretion, and in accordance with regulatory policies, grant to 
directors, officers, employees and consultants of the Company, options to purchase Company shares, 
provided that the number of Company Shares reserved for issuance, together with those to be issued 
pursuant to options previously granted, does not exceed 10% of the issued and outstanding Company shares 
at the time of the grant.  In addition, the number of shares which may be reserved for issuance to any one 
individual may not exceed 5% of the issued shares on a yearly basis, or 2% if the optionee is a consultant. All 
Options granted to a Participant under the Plan will become vested on the Grant Date, or at such other time 
as may be established by the Board at the time of the grant in compliance with requirements of the Exchange. 
The Expiry Date for each Option shall be set by the Board at the time of issue of the Option and shall not be 
more than ten years after the Grant Date. 

On January 22, 2016, the Company granted 1,400,000 options, which vested immediately, having an exercise 
price of $0.10 each, exercisable at any time up until and including January 22, 2021. The fair value of the 
options so granted was determined to be $103,799 using the Black-Scholes option pricing model under the 
following assumptions: risk-free interest rate – 0.76%; expected life - 5 years; expected volatility - 100% and 
expected dividends - nil.  The weighted average per option granted was $0.07. 

A summary of the Company’s stock option activity is as follows: 
 

 
Number of Options 

Weighted Average 
Exercise Price  

Balance, April 30, 2015 - $        - 

Granted 1,400,000 0.10 

Balance, April 30, 2016 and as at the date of this report 1,400,000 0.10 

 
 

A summary of the Company’s stock options as at April 30, 2016 are as follows: 
 

Grant Date 

Number of 
Options 

outstanding 

Number of 
Options 

exercisable 

Weighted 
Average 
Exercise 

Price  Expiry date 

Weighted 
Average 

Remaining 
contractual 
life (years) 

January 22, 2016 1,400,000 1,400,000 $  0.10 January 22, 2021 4.73 

Total 1,400,000 1,400,000 $  0.10  4.73 

 

c)    Share issuance 
 

On November 6, 2015, the Company closed a non-brokered private placement of 6,640,000 units at $0.10 
per unit for gross proceeds of $664,000. Each unit is comprised of one common share and one-half of one 
share purchase warrant. Each whole warrant entitles the holder to purchase one additional common share 
of the Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during 
the 24 months, Quadron completes a going public transaction, the expiry date will be amended to 18 
months following the closing of the going public transaction. The residual value of the warrants attached 
to the units was determined to be $nil. 
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On December 31, 2015, the Company closed a non-brokered private placement of 4,637,500 units at $0.10 
per unit for gross proceeds of $463,750. Each unit is comprised of one common share and one-half of one 
share purchase warrant. Each whole warrant entitles the holder to purchase one additional common share 
of the Company at a price of $0.20 per share for 24 months from the date of issuance. If at any time during 
the 24 months, Quadron completes a going public transaction, the expiry date will be amended to 18 
months following the closing of the going public transaction. The residual value of the warrants attached 
to the units was determined to be $nil. 

 
On January 8, 2016, pursuant to acquisition of Soma, the Company issued 17,422,500 common shares and 
2,000,000 preferred shares of Quadron in exchange for all of their common and preferred shares of Soma. 

 
 

d)  Warrants 
 

A summary of the Company’s warrant activity is as follows: 
 

  
Number of 
warrants 

outstanding 

 
Weighted 
average 

exercise price 

Balance, April 30, 2015  - $                     - 

   
Issued - November 6, 2015 private placement 3,320,000  0.20 
Issued - December 31, 2015 private placement 2,318,750  0.20 
Outstanding Soma warrants converted to Quadron 
warrants upon amalgamation – January 8, 2016 4,361,250  0.20 

Balance, April 30, 2016 and as at the date of this report 10,000,000 $               0.20 

 
A summary of warrants outstanding are as follows: 

 

Issue Date 

Number of 
Warrants 

outstanding 

Weighted 
Avg. 

Exercise 
Prices Expiry date 

Weighted Avg. 
Remaining 

contractual life 
(years) 

January 8, 2016 500,000 $ 0.20 January 31, 20171 0.76 
January 8, 2016 1,150,000 $ 0.20 October 8, 20171 1.44 
November 6, 2015 3,320,000 $ 0.20 November 6, 20171 1.52 
January 8, 2016 2,711,250 $ 0.20 November 9, 20171 1.53 
December 31, 2015 2,318,750 $ 0.20 December 31, 20171 1.67 

 10,000,000 $ 0.20  1.51 
1If at any time prior to the Expiry Date the Company completes a Going Public Transaction, each warrant shall entitle the holder thereof to purchase 
one warrant share at a price of $0.20 for a period expiring 18 months from the date of the Going Public Transaction. 
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RELATED PARTY TRANSACTIONS 
 
Key management personnel: 

 
Key management personnel include those persons having authority and responsibility for planning, directing 
and controlling the activities of the Company as a whole. The Company has determined that key management 
personnel consist of executive and non-executive members of the Company’s Board of Directors and corporate 
officers. 

 
Summary of expenses incurred: 

Type of  

Nature of Relationship 

For the year ended 
April 30, 

Service 2016 2015 

Consulting fees1 To an officer, and to a company with a 
director in common with the Company  $   25,000      $ 20,000  

Management 
fees 

To a company with officers and directors 
in common with the Company  34,000 - 

Legal Fees1 To a law firm that a director of the 
Company is a partner in  52,609 4,146 

Remuneration 
and benefits1 To an officer of the Company  15,000 - 

Share-based 
payment1 To an officer of the Company  103,799 - 

Total    $ 230,408  $ 24,146 
1Key management personnel 
 

 

Summary of amounts due to related parties: 
  April 30, April 30, 
Type of Service Nature of Relationship 2016 2015 

Consulting fees1 To an officer, director and to a company 
that has a director in common with the 
Company $   18,310 $ 2,625 

Loans payable To a company that has a director in 
common with the Company 1,650 - 

Management fees To a company with officers and directors 
in common with the Company 8,400  

Legal Fees1 To law firms that a director of the 
Company was and/or is a partner in 15,130 7,003 

Administrative expenses To a company with an officer and director 
in common with the Company 9,200  

Due to related parties  $    52,690 $ 9,628 
1Key management personnel 
 

 
 
Unless otherwise specified, amounts due to related parties referred to above are non-interest bearing, 
unsecured, receivable or payable on demand, and have arisen from the provision of services as described above. 
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FINANCIAL INSTRUMENTS 
 
a) Fair value risk 

 The Company’s financial instruments consist of cash and cash equivalents, accounts receivable, promissory 
note, GST recoverable, accounts payable and accrued liabilities and amounts payable to related parties. 

The Company’s financial instruments with the exception of cash and cash equivalents approximate their fair 
value due to their short-term maturities and with respect to the promissory note due to its market value 
and interest rate. The Company’s other financial instrument, cash, is classified as fair value through profit 
or loss under the fair value hierarchy based on level one quoted prices in active markets for identical assets 
or liabilities.  

b) Market risk 

 Market risk is the risk that the fair value or future cash flows from a financial instrument will fluctuate 
because of changes in market prices or prevailing conditions. Market risk comprises three types of risk: 
currency risk, interest rate risk and price risk and are disclosed as follows: 

 i) Currency risk 

 Currency risk is the risk of change in profit or loss that arises from fluctuations of foreign exchange rates 
and the degree of volatility of these rates. The Company does not use derivative instruments to reduce 
its exposure to foreign currency risk. The Company has only a nominal amount of assets or liabilities 
denominated in foreign currencies and engaged in very few transactions denominated in a foreign 
currency; therefore, its exposure to foreign exchange risk is limited. 

ii) Interest rate risk 

 The Company is not exposed to interest rate risk because it does not have any assets or liabilities that 
are affected by changes in interest rates except for cash and cash equivalents which poses an 
insignificant risk exposure to changes in interest rates. 

iii) Price risk 

The Company has limited exposure to price risk with respect to equity prices. Equity price risk is defined 
as the potential adverse impact on the Company’s earnings due to movements in individual equity 
prices or general movements in the level of the stock market.  

 

c) Credit risk 

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet 
its contractual obligations. 

All of the Company’s cash and cash equivalents are held through a Canadian chartered bank and 
accordingly, the Company’s exposure to credit risk is considered to be limited. The Company’s GST 
recoverable are refunds due from the Government of Canada and the exposure to credit risk on these 
amounts are considered to be limited. The Company’s current accounts receivable consists of amounts due 
from its contract with Odorchem (considered fully collectible) and various other customers (amounts 
considered fully collectible); however, these receivables do pose a moderate credit risk. The promissory 
note is secured by a General Security Agreement and the exposure to credit risk on this note is considered 
to be limited. Subsequent to April 30, 2016 approximately $120,000 of accounts receivable was collected. 
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d) Liquidity risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.  
At April 30, 2016, the Company has a cash and cash equivalents balance of $662,960 to settle current 
liabilities of $774,681. The Company manages its liquidity risk by attempting to maintain sufficient cash 
and cash equivalents balances to enable settlement of transactions on the due date. Accounts payable and 
accrued liabilities are all current. As the Company has limited sources of revenue, it may require additional 
financing to accomplish its long term strategic objectives. On November 6, 2015 the Company closed on a 
non-brokered private placement of 6,640,000 units at $0.10 per unit for gross proceeds of $664,000 and 
on December 31, 2015 the Company closed on a non-brokered private placement of 4,637,500 units at 
$0.10 per unit for gross proceeds of $463,750. The Company will use the proceeds from these private 
placements to fund operating activities for the next 12 months and pursue other complementary business 
opportunities.   

 
 

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS 
 
The preparation of the financial statements in conformity with International Financial Reporting Standards 
(“IFRS”) requires management to make estimates, judgements and assumptions that affect the application of 
accounting policies and the reported amounts of assets, liabilities, income and expenses.  Estimates and 
underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates are recognized in 
the period in which the estimates are revised and in any future periods affected. 

 
 
(a) Critical accounting estimates 

 
Critical accounting estimates are estimates and assumptions made by management that may result in 
a material adjustment to the carrying amount of assets and liabilities within the next financial year and 
they include: 
 
(i) Income taxes 

 Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could 
affect amounts recognized in profit or loss both in the period of change, which would include 
any impact on cumulative provisions, and in future periods. Deferred tax assets (if any) are 
recognized only to the extent it is considered probable that those assets will be recoverable. 
This involves an assessment of when those deferred tax assets are likely to reverse and a 
judgment as to whether or not there will be sufficient taxable profits available to offset the tax 
assets when they do reverse. This requires assumptions regarding future profitability and is 
therefore inherently uncertain. To the extent assumptions regarding future profitability change, 
there can be an increase or decrease in the amounts recognized in respect of deferred tax assets 
as well as the amounts recognized in profit or loss in the period in which the change occurs. 

(ii) Stock options and warrants 

Determining the fair value of warrants and stock options requires estimates related to the 
choice of a pricing model, the estimation of stock price volatility, the expected forfeiture rate 
and the expected term of the underlying instruments. Any changes in the estimates or inputs 
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utilized to determine fair value could have a significant impact on the Company’s future 
operating results or on other components of shareholders’ equity (deficiency). 

(iii) Inventories 

Inventories are valued at the lower of cost and net realizable value. Cost of inventory includes 
cost of purchase (purchase price, import duties, transport, handling, and other costs directly 
attributable to the acquisition of inventories), and other costs incurred in bringing the 
inventories to their present location and condition. Net realizable value for inventories is the 
estimated selling price in the ordinary course of business less the estimated costs of completion 
and the estimated costs necessary to make the sale. Provisions are made in profit or loss in the 
period for any difference between book value and net realizable value. 

(iv) Equipment 

The estimated useful lives of assets are reviewed by management and adjusted if necessary. To 
estimate equipment’s useful life, management must use its past experience with the same or 
similar assets, review engineering estimates and industry practices for similar pieces of 
equipment and apply statistical methods to assist in its determination of useful life. 

(v) Determination of market value of Quadron common shares 

 As the Company is only a reporting issuer and not currently publicly traded, management must 
estimate the fair market value of the Company’s shares when using its shares to procure assets 
or financing. Management can estimate the market value by comparing other public companies 
of a similar size and nature as Quadron and applying some of their metrics to Quadron’s current 
situation. 

The information about significant areas of judgment considered by management in preparing the financial 
statements is as follows: 

 

 (i) Going concern 

 The assessment of the Company's ability to continue as a going concern as discussed in Note 1 
involves judgment regarding future funding available for its operations and working capital 
requirements. 

 
 

CHANGES IN ACCOUNTING POLICIES 
 
There has been no material impact on these financial statements from changes in accounting standards during 
the year. 

 
NEW ACCOUNTING PRONOUNCEMENT ADOPTED 
 
The following amendment to existing standards has been adopted by the Company effective January 1, 2015: 

 

 IAS 7 – Amended to require additional disclosure on transition from IAS 39 and IFRS 9 
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The adoption of this standard did not have an impact on the financial statements. 
 

RECENT ACCOUNTING PRONOUNCEMENTS 
 
A number of new IFRS standards, amendments to standards and interpretations are not yet effective for the 
year ended April 30, 2016, and have not been applied in preparing these financial statements. None of these is 
expected to have an effect on the Company’s financial statements:    
 

 IFRS 9 - New standard that replaced IAS 39 for classification and measurement, tentatively effective for 

annual periods beginning on or after January 1, 2018. 

 

 IFRS 15 - New standard to establish principles for reporting the nature, amount, timing, and uncertainty 

of revenue and cash flows arising from an entity’s contracts with customers, effective for annual periods 

beginning on or after January 1, 2018. 

 
OFF-BALANCE SHEET ARRANGEMENTS 
 
The Company currently has no off-balance sheet arrangements. 
 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company is available at www.sedar.com. 

http://www.sedar.com/
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Dated: August 19, 2015 
 
MANAGEMENT’S RESPONSIBILTY FOR FINANCIAL REPORTING 
 
This management’s discussion and analysis (“MD&A”) reports on the operating results and financial condition 
of Quadron Capital Corporation (formerly DePaul Capital Corporation) for the year ended April 30, 2015 and is 
prepared as at August 19, 2015.  Throughout this MD&A, unless otherwise specified, “Quadron”, “Company”, 
“we”, “us” and “our” refer to Quadron Capital Corporation. This MD&A should be read in conjunction with the 
Company’s audited financial statements for the year ended April 30, 2015 and the notes thereto which were 
prepared  in  accordance  with  International  Financial  Reporting  Standards  (“IFRS”)  as  issued  by  the 
International Accounting Standard Board (“IASB”). Other  information contained  in these documents has also 
been prepared by management  and  is  consistent with  the data  contained  in  the  Financial  Statements. All 
dollar amounts referred to in this MD&A are expressed in Canadian dollars except where indicated otherwise.  
 
The  Company’s  certifying  officers,  based  on  their  knowledge,  having  exercised  reasonable  diligence,  are 
responsible  to ensure  that  this MD&A does not contain any untrue statement of a material  fact or omit  to 
state a material fact required to be stated or that is necessary to make a statement not misleading in light of 
the circumstances under which  it was made, with respect to  the periods covered. The Financial Statements 
together with the other financial information included in this MD&A fairly present in all material respects the 
financial condition,  results of operations and cash  flows of  the Company, as of  the date hereof and  for  the 
periods presented herein. The Board of Directors’ approves the Financial Statements and MD&A and ensures 
that management has discharged  its financial responsibilities. The Board’s review  is accomplished principally 
through the Audit Committee, which meets periodically to review all financial reports, prior to filing. 
 
CAUTIONARY NOTE REGARDING FORWARD‐LOOKING INFORMATION 
 
This MD&A  includes  "forward‐looking  statements", within  the meaning  of  applicable  securities  legislation, 
which  are  based  on  the  opinions  and  estimates  of management  and  are  subject  to  a  variety  of  risks  and 
uncertainties  and  other  factors  that  could  cause  actual  events  or  results  to  differ materially  from  those 
projected  in the forward‐looking statements. While these forward‐looking statements, and any assumptions 
upon which they are based, are made in good faith and reflect our current judgment regarding the direction 
of our business, actual results will almost always vary, sometimes materially, from any estimates, predictions, 
projections, assumptions, or other future performance suggested herein. 
 
Forward‐looking  statements  are  often,  but  not  always,  identified  by  the  use  of  words  such  as  "seek", 
"anticipate", "budget", "plan", "continue", "estimate", "expect", "forecast", "may", "will", "project", "predict", 
"potential",  "targeting",  "intend",  "could",  "might",  "should",  "believe" and  similar words  suggesting  future 
outcomes  or  statements  regarding  an  outlook.      These  statements  involve  known  and  unknown  risks, 
uncertainties  and  other  factors  that  may  cause  actual  results  or  events  to  differ  materially  from  those 
anticipated in such forward‐looking statements.  These forward looking statements include but are not limited 
to statements concerning: 
 

• The Company’s success at completing future financings 
• The Company’s strategies and objectives 
• The Company’s cost reductions and other financial operating objectives 
• The availability of qualified employees for business operations 
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• General business and economic conditions 
• The Company’s ability to meet its financial obligations as they become due 
• The Company’s ability to identify, successfully negotiate and/or finance an acquisition of a new 

business opportunity 
• The positive cash flows and financial viability of new business opportunities 
• The Company’s ability to manage growth with respect to a new business opportunity 
• The Company’s tax position, anticipated tax refunds and the tax rates applicable to the Company 

 
Readers are cautioned  that  the preceding  list of  risks, uncertainties, assumptions and other  factors are not 
exhaustive.   Events or circumstances could cause actual results to differ materially  from those estimated or 
projected and expressed  in, or  implied by these forward  looking statements.   Due to the risks, uncertainties 
and assumptions  inherent  in  forward‐looking statements,  investors  in securities of the Company should not 
place undue reliance on these forward‐looking statements.   
 
OVERVIEW AND OUTLOOK 
 
Quadron was  incorporated under the British Columbia Business Corporations Act on November 7, 2011 and 
became  a  reporting  issuer  in  British  Columbia  and  Alberta  on  July  25,  2012.    On  December  4,  2014  the 
Company changed its name from DePaul Capital Corporation to Quadron Capital Corporation. The Company's 
registered and records  office is located at Suite 1600, 609 Granville Street, Vancouver, British Columbia, V7Y 
1C3. 
 

On August 6, 2013, the Company entered  into a  letter of  intent to acquire all of the  issued and outstanding 
equity securities of 0969043 B.C. Ltd., an arm’s  length party, and on August 23, 2013, the Company entered 
into a  letter of  intent with Falcon Land Group Holdings  Inc. (“Falcon”), pursuant to which the Company and 
Falcon, an arm’s  length party, were to merge through a plan of arrangement. On July 9, 2014, the Company 
terminated the letters of intent with 0969043 B.C. Ltd. and Falcon. 

 
On August 1, 2014, the Company split its common shares on the basis of 3.4 new shares for each old share. All 
share, and per share amounts have been retroactively restated to reflect the share split. 
 
On August 18, 2014, the Company closed a private placement of 1,000,000 common shares of the Company at 
a price of $0.02 per share for gross proceeds of $20,000. 
 
On  January 12, 2015,  the Company announced  that Dolos Capital Corp.  (“Dolos”), a private  company, had 
commenced  a  take‐over  bid  (the  ”Offer”)  to  acquire  all  of  the  outstanding  common  shares  of  Quadron. 
Pursuant to the Offer, Quadron shareholders would be entitled to receive, at their option, either $0.02 in cash 
or  one  common  share  of  Dolos,  for  each Quadron  share  they  own.  The  Offer was  subject  to  customary 
conditions, including that a minimum of 2,000,000 of the outstanding Quadron shares were to be tendered to 
the Offer. The Offer was open for acceptance until 4:00 p.m. PST on February 16, 2015. On February 17, 2015, 
the Company announced that Dolos has taken up all 2,500,000 common shares of Quadron that were validly 
deposited under the Offer and that all conditions to the Offer were satisfied. Of the 2,500,000 Quadron shares 
deposited, 1,500,000 were tendered for common shares of Dolos and 1,000,000 were tendered for the cash 
offer. As  a  result  of  the Offer, Dolos  now  owns  2,500,000  shares  of Quadron  representing  32.05%  of  the 
outstanding  shares  of  Quadron.  A  Director  of  Quadron  is  also  the  President  and  a  Director  of  Dolos. 
Subsequent to the closing of the Offer the President/director of Quadron became a director of Dolos. 
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On May  7,  2015  the  Company  announced  it  had  entered  into  a  letter  of  intent  (“LOI”) with  Soma  Labs 
Scientific  Inc.  (“Soma  Labs”),  an  arm’s  length  private  company  incorporated  under  the  laws  of  British 
Colombia, whereby Quadron will acquire all of the issued and outstanding securities of Soma Labs by way of a 
three‐party amalgamation (the “Acquisition”). 

Soma Labs  is a BC based  laboratory and  research  facility established  to provide services  to  the biotech and 
bioceutical industries, including analytical and laboratory services, organic compound extractions, distillations, 
purification, formulation and process development.  

Soma Labs has entered  into a three year, $1.5 million services contract with Odorchem Manufacturing Corp 
(“Odorchem”). Odorchem produces high quality non‐toxic odor  control  solutions  for  industrial,  commercial 
and  residential  applications  and  requires  a  laboratory  with  advanced  research  capabilities  for  the 
development  of  new  and  ongoing  product  formulations.  Soma  Labs  is  in  the  process  of  building  a  new 
laboratory and  research  facility within Odorchem’s existing 20,000  sq/ft  commercial/industrial  facility, and, 
pursuant to the contract, Soma Labs will develop new odor control formulations for Odorchem. 
 
This continuous research and development will help generate new revenue opportunities and market growth 
for  Soma  Labs  as  it  expands  its  products  and  services  to  a  variety  of markets  and  industries.  Soma  Labs’ 
services and operations within the odor control business will seamlessly transfer to other sectors including the 
cannabis and algae space.  

The  acquisition  of  Soma  Labs  is  part  of  Quadron’s  strategy  to  concentrate  on  revenue  generation  and 
capitalize on the burgeoning opportunity in the legal cannabis industry.  

In connection with the Acquisition, Soma Labs intends to acquire up to a 20% interest in Odorchem, on terms 
to be negotiated. On closing of the Acquisition, security holders of Soma Labs will receive 9,700,000 common 
shares and 2,000,000 preferred shares of Quadron in exchange for all of their common and preferred shares 
of Soma Labs. Subject to Soma Labs achieving $1,000,000 in earnings before interest, taxes, depreciation and 
amortization for the 2016 fiscal year, the preferred shares will automatically convert into one common share 
of the Company. The Acquisition is expected to constitute a reverse‐takeover under applicable securities laws.  

On or before closing of  the Acquisition, Soma Labs  is  required  to complete an equity  financing  (the “Soma 
Financing”)  for  gross  proceeds  of  not  less  than  $150,000,  at  a  price  of  $0.10  per  unit.  Each  unit will  be 
comprised of one common share and one‐half of one share purchase warrant. Each whole warrant will entitle 
the holder to purchase one additional common share at a price of $0.20 per share  for 24 months.  If at any 
time during the 24 months, Soma Labs completes a going public transaction, the expiry date will be amended 
to 18 months following the closing of the going public transaction.  

It is also a condition of closing that Soma completes a subscription receipt financing (the "Soma Subscription 
Receipt Financing")  for gross proceeds of not  less  than $1,750,000. The proceeds of  the Soma Subscription 
Receipt Financing will be held in escrow pending completion of the Acquisition. On closing of the Acquisition, 
each  subscription  receipt will automatically  convert  into units of Quadron on  the  same  terms as  the Soma 
Financing above. Certain  finders'  fees will be paid  in  relation  to  the Soma Subscription Receipt Financing  in 
accordance with applicable regulatory policies. All the securities issued in the financings will be free trading on 
closing of the Acquisition. In connection with the Acquisition,  it  is a condition of closing that Quadron  list  its 
common shares for trading on the Canadian Stock Exchange, or such other recognized stock exchange as the 
parties may agree (the "Exchange"). 
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SELECTED ANNUAL FINANCIAL INFORMATION1 

 
  For the year ended 

April 30, 2015 
For the year ended 

April 30, 2014 
For the year ended 

April 30, 2013 
   
Loss and comprehensive loss:   

(i) total for the year  ($34,800) ($19,651)  ($52,746)
(ii) per share2  ($0.00) ($0.00)  ($0.01)

Total assets  $2,822 $9,160  $24,770
Working capital (deficiency)  $(10,481) $4,319  $23,970
Total revenues  $  Nil $  Nil  $  Nil
Total long‐term financial liabilities  $  Nil $  Nil  $  Nil

1   Financial information prepared in accordance with International Financial Reporting Standards (“IFRS”) 
2 Per share  information has been retroactively adjusted to reflect the August 1, 2014 3.4 new common shares for 1 old 
common share split 

The annual financial results reflect the Company’s minimal levels of activity over the past three years.  

SUMMARY OF QUARTERLY RESULTS1 

 
  4th Quarter Ended

April 30, 2015 
3rd Quarter Ended
January 31, 2015 

2nd Quarter 
Ended October 

31, 2014 

1st Quarter Ended
July 31, 2014 

Total revenues  $nil $nil $nil  $nil
Income (loss) and 
comprehensive income (loss) 

$2,289 ($15,168) ($19,440)  ($2,483)

Income (loss) per share2  
(basic and fully diluted)   $0.00  ($0.00)  ($0.00)  ($0.00) 
Total assets  $2,822 $7,978 $15,271  $8,336
  4th Quarter Ended

April 30, 2014 
3rd Quarter Ended
January 31, 2014 

2nd Quarter 
Ended October 

31, 2013 

1st Quarter Ended
July 31, 2013 

Total revenues  $nil  $nil  $nil  $nil
Loss and comprehensive loss  ($1,525) ($960) $(14,122)  $(3,044)
Loss per share2  
(basic and fully diluted)   ($0.00) ($0.00) ($0.00)  ($0.00) 
Total assets  $ 9,160 $ 9,144 $ 10,054   $24,726 

1 Financial information prepared in accordance with IFRS  
2 Per share  information has been retroactively adjusted to reflect the August 1, 2014 3.4 new common shares for 1 old 
common share split 
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RESULTS OF OPERATIONS FOR THE THREE AND TWELVE MONTHS ENDED APRIL 30, 
2015 
 
The following  is an analysis of the Company’s operating results for the three and twelve months ended April 
30, 2015, and includes a comparison against the three and twelve months ended April 30, 2014. 
 
Net  income  (loss) and comprehensive  (income)  loss  for  the  three and  twelve months ended April 30, 2015 
amounted to  income of $2,289 and a  loss of $(34,800), respectively, or $0.00 and $(0.00) per share (2014 – 
loss of  $(1,525)  and  $(19,651),  respectively or  $(0.00) per  share) based on  a weighted  average number of 
common shares outstanding of 7,501,322 and 7,498,630,  respectively  (2014‐ 6,800,000 and 6,800,000). The 
loss for the twelve months ended April 30, 2015 resulted from expenditures incurred to maintain the Company 
as  a  reporting  issuer  and  from management’s  efforts  to  complete  a  transaction or  identify  an  appropriate 
business for acquisition or investment. The income for the three months ended April 30, 2015 was the result 
of accounting expenses being  recovered due  to a  retroactive change  in  the monthly  fee paid  to an outside 
party for accounting and administrative services. 
 
Accounting  and  legal  expenses  for  the  three  and  twelve months  ended April  30,  2015 were  $(7,312)  and 
$12,747, respectively  (2014 – $1,500 and $16,988, respectively). The expenses  in both the current and prior 
periods related to the maintenance of the Company as a reporting issuer. The expense recovery for the three 
months  ended April  30,  2015 was  the  result  of  accounting  expenses  being  recovered  due  to  a  retroactive 
change in the monthly fee paid to an outside party for accounting and administrative services. 
 
Consulting fees for the three and twelve months ended April 30, 2015 were $5,000 and $20,000, respectively 
(2014  –  $nil  and  $nil,  respectively).  These  fees  related  to  management’s  ongoing  efforts  to  complete  a 
transaction or identify an appropriate business for acquisition or investment.  
  
Filing fees for the three and twelve months ended April 30, 2015 were $nil and $1,925, respectively (2014 – 
$nil and $2,540, respectively). These fees related to the maintenance of the Company as a reporting issuer. 
  
Office expenses for the three and twelve months ended April 30, 2015 were $21 and $128, respectively (2014 
– $25 and $123, respectively). These expenses related to the maintenance of the Company’s bank account; the 
small amount of expense  for both  the current period and  the same period  in  the previous year  reflects  the 
minimal level of activity in the Company’s operations.  
 
 
RISKS AND UNCERTAINTIES 
 

Strategic Risk 
The  Company  presently  does  not  own  any  properties,  business  or  other  related  assets  of merit  and  its 
principal  business  activity  is  the  identification  and  evaluation  of  a  new  investment  and  acquisition 
opportunity.  The risks that are inherent to this strategy include, but are not limited to, the ability to identify 
and acquire worthwhile opportunities,  the ability  to  retain  staff and management  in order  to pursue  these 
opportunities, and the ability to raise the capital necessary to fund these projects.  There is no guarantee that 
the Company will be able  to complete an acquisition of or  investment  in a new business opportunity.  If an 
acquisition of or the participation in corporations, properties, assets or businesses is identified, the Company 
may find that even if the terms of an acquisition or participation are economic, it may not be able to finance 
such acquisition or participation and additional funds will be required to enable the Company to pursue such 
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an  initiative. There  is no guarantee  that additional  financing will be available or  that  it will be available on 
terms acceptable  to management of  the Company. The Company will be competing with other companies, 
many of which will have far greater resources and experience than the Company. No assurance can be given 
that the Company will be successful in raising the funds required for an acquisition. 
 
Lack of Dividend Policy 
The Company does not presently intend to pay cash dividends in the foreseeable future, as any earnings are 
expected  to be  retained  for use  in developing and expanding  its business. However,  the actual amount of 
dividends  from the Company will remain subject  to the discretion of the Company’s Board of Directors and 
will  depend  on  results  of  operations,  cash  requirements  and  future  prospects  of  the  Company  and  other 
factors. 
 
Possible Dilution to Present and Prospective Shareholders 
The Company’s plan of operation, in part, contemplates the accomplishment of business negotiations by the 
issuance of cash, securities of  the Company, or a combination of  the  two, and possibly,  incurring debt. Any 
transaction  involving  the  issuance  of  previously  authorized  but  unissued  common  shares would  result  in 
dilution, possibly substantial, to present and prospective holders of common shares. 
 
Dependence of Key Personnel 
The Company strongly depends on the business and technical expertise of its management and key personnel. 
There  is  little possibility that this dependence will decrease  in the near term.   As the Company’s operations 
expand, additional general management  resources will be  required.   These personnel will be central  to  the 
Company’s ability to locate and develop business opportunities. 
 
Conflicts of Interest 
Certain of the directors and officers of the Company will be engaged in, and will continue to engage in, other 
business activities on their own behalf and on behalf of other companies and, as a result of these and other 
activities, such directors and officers of the Company may become subject to conflicts of interest.  The British 
Columbia  Business  Corporations  Act  ("BCBCA")  provides  that  in  the  event  that  a  director  has  a material 
interest  in  a  contract or proposed  contract or  agreement  that  is material  to  the  issuer,  the director must 
disclose his  interest  in such contract or agreement and refrain from voting on any matter  in respect of such 
contract or agreement, subject to and in accordance with the BCBCA.  To the extent that conflicts of interest 
arise, such conflicts will be resolved in accordance with the provisions of the BCBCA. 
 
Litigation 
The  Company  and/or  its  directors may  be  subject  to  a  variety  of  civil  or  other  legal  proceedings, with  or 
without merit. 
 
 
OFFICERS AND DIRECTORS 
 
Certain directors of the Company are also directors, officers and/or shareholders of other companies that are 
similarly engaged in the business of identifying and evaluating new investment and acquisition opportunities. 
Such associations may give rise to conflicts of  interest from time to time. The directors of the Company are 
required  to act  in good  faith with a view  to  the best  interests of  the Company and  to disclose any  interest 
which they may have in any project opportunity of the Company. If a conflict of interest arises at a meeting of 
the Board of Directors, any director  in a conflict will disclose his/her  interest and abstain from voting  in the 
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matter(s).  In  determining whether  or  not  the  Company will  participate  in  any  project  or  opportunity,  the 
directors will primarily consider  the degree of  risk  to which  the Company may be exposed and  its  financial 
position at the time. 
 
Current directors and officers of the Company are as follows: 
 
Doug McFaul, Director and President 
Jeff Durno, Director 
Sam Cole, Director 
 
LIQUIDITY AND CAPITAL RESOURCES 
 
The Company defines capital that  it manages as cash and equity (consisting of  issued common shares).   The 
Company manages  its  capital  structure  and makes  adjustments  to  it,  based  on  the  funds  available  to  the 
Company,  to  fund  existing  operations  and  the  search  for  new  business  opportunities  in  order  to  provide 
returns  to  its  shareholders.  The  Company  does  not  establish  quantitative  return  on  capital  criteria  for 
management,  but  rather  relies  on  the  expertise  of  the  Company’s  management  to  sustain  the  future 
development of the business.  The Company manages and adjusts its capital structure as a result of changes in 
economic  conditions.    Management  reviews  its  capital  management  approach  on  an  ongoing  basis  and 
believes that this approach, given the relative size of the Company, is reasonable.  The Company is not subject 
to any externally  imposed capital  requirements or debt covenants. There was no change  to  the Company’s 
approach to capital management during the year ended April 30, 2015. 
 
As at April 30, 2015, the Company had a working capital deficit of $(10,481) (April 30, 2014 – working capital 
of $4,319)  including  cash  that  totaled $1,583  (April 30, 2014  ‐ $8,768). On August 18, 2014,  the Company 
closed  a  private  placement  for  1,000,000  common  shares  for  proceeds  of  $20,000.  The  additional  funds 
allowed the Company to meet  its basic operational requirements for the short term. The Company does not 
have any sources of revenue or any assets of merit and a history of losses. The future success of the Company 
is  dependent  on  the  identification  and  successful  negotiation/acquisition  of  a  sustainable/viable  business 
operation together with the ability to finance the necessary funding, at agreeable terms, to support a business 
acquisition.  The Company expects to incur further losses in its pursuit of a new business opportunity and has 
limited funds from which to support these activities.   Additionally, the Company has  insufficient funds from 
which  to  fund  the  acquisition  of  an  identified  business  opportunity.    As  such,  the  Company will  require 
additional  financing  to  accomplish  its  long  term  strategic  objectives.  There  can  be  no  certainty  of  the 
Company’s ability to raise additional financing. If the Company is unable to finance itself, it is possible that the 
Company will be unable  to continue as a going concern.   These  factors  raise doubt as  to  the ability of  the 
Company to continue as a going concern. 
 
The Company’s financial statements have been prepared  in accordance with IFRS under the assumption that 
the Company will be  able  to  realize  its  assets  and discharge  its  liabilities  in  the normal  course of business 
rather than a process of forced liquidation.  These financial statements do not include any adjustments relating 
to the recoverability and classification of recorded asset amounts and classification of liabilities that might be 
necessary should the Company be unable to continue in existence. 
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A  summary  of  the  Company’s  cash  flows  during  the  twelve months  ended  April  30,  2015  and  2014  is  as 
follows: 
    2015    2014 
Cash flows used in operating activities   $ (27,185)  $  (13,111)
Cash flows provided by  financing activity  20,000    ‐
Change in cash for the year  (7,185)    (13,111)
Cash, beginning of the year  8,768    21,879
Cash, end of the year  $ 1,583  $  8,768
 
Cash flows used in operating activities were $27,185 for the twelve months ended April 30, 2015 compared 
to $13,111 during the twelve months ended April 30, 2014. The increased use of cash was primarily due to the 
Company’s efforts to complete a transaction or identify an appropriate business for acquisition or investment.  
 
Cash flows provided by financing activity were $20,000 for the twelve months ended April 30, 2015 compared 
to $nil for the twelve months ended April 30, 2014. The funds were provided by the sale of 1,000,000 common 
shares at $0.02 on August 18, 2014 in a private placement.   
 
SHARE CAPITAL 
 
(a) Authorized 

 
Unlimited number of common shares without par value. 
 
 

(b) Issued and Outstanding 
 
As at April 30, 2015 and as of  the date of  this MD&A  the  total number of common shares  issued and 
outstanding is 7,800,000. On August 18, 2014 1,000,000 common shares were issued at $0.02 per share 
as a private placement. 
 

(c) Stock Options 
 

During the year ended April 30, 2014, all option agreements and the Company’s Stock Option Plan was 
cancelled. 
 

(d) Take‐over bid 
 
On January 12, 2015, the Company announced that Dolos Capital Corp. (“Dolos”), a private company, had 
commenced a take‐over bid (the ”Offer”) to acquire all of the outstanding common shares of Quadron. 
Pursuant to the Offer, Quadron shareholders would be entitled to receive, at their option, either $0.02 in 
cash  or  one  common  share  of  Dolos,  for  each  Quadron  share  they  own.  The  Offer  was  subject  to 
customary conditions, including that a minimum of 2,000,000 of the outstanding Quadron shares were to 
be tendered to the Offer. The Offer was open for acceptance until 4:00 p.m. PST on February 16, 2015. 
On February 17, 2015, the Company announced that Dolos has taken up all 2,500,000 common shares of 
Quadron that were validly deposited under the Offer and that all conditions to the Offer were satisfied. 
Of the 2,500,000 Quadron shares deposited, 1,500,000 were tendered for common shares of Dolos and 
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1,000,000 were tendered for the cash offer. As a result of the Offer, Dolos now owns 2,500,000 shares of 
Quadron representing 32.05% of the outstanding shares of Quadron. 
 
 

RELATED PARTY TRANSACTIONS 
 
Key management personnel: 
 
Key management personnel  include those persons having authority and responsibility for planning, directing 
and controlling the activities of the Company as a whole. The Company has determined that key management 
personnel  consist  of  executive  and  non‐executive  members  of  the  Company’s  Board  of  Directors  and 
corporate  officers. During  the  years  ended April  30,  2015  and  2014,  there were  no  transactions with  key 
management personnel. 
 

a) During the year ended April 30, 2015, the Company incurred legal fees of $4,146 (2014 ‐ $2,500) to a 
law  firm  that a director of  the Company was a partner  in. As at April 30, 2015  the balance of  the 
amount owed to this law firm is $7,003 (April 30, 2014 ‐ $2,500). 
 

b) During the year ended April 30, 2015, the Company incurred consulting fees of $20,000 (2014 – nil) to 
a company controlled by the President/director of the Company. As at April 30, 2015 the balance of 
the amount owed to this company is $2,625 (April 30, 2014 ‐ $nil). 

 
On January 9, 2015, Dolos commenced a take‐over bid to acquire all of the outstanding common shares of the 
Company.   A Director of Quadron  is  the President and a Director of Dolos. As of February 17, 2015, Dolos 
owns 2,500,000 shares of Quadron representing 32.05% of the outstanding shares of Quadron. Subsequent to 
the closing of the Offer the President/director of Quadron became a director of Dolos. Refer to Note 6(c) for 
details of the offer. 
 
FINANCIAL INSTRUMENTS 
 
a)  Fair value risk 

  The  Company’s  financial  instruments  consist  of  cash, GST  recoverable,  accounts  payable  and  accrued 
liabilities and amounts payable to related parties. 

The Company’s financial instruments with the exception of cash approximate their fair value due to their 
short‐term maturities. The Company’s other financial  instrument, cash,  is classified as fair value through 
profit  or  loss  under  the  fair  value  hierarchy  based  on  level  one  quoted  prices  in  active markets  for 
identical assets or liabilities. 
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b)  Market risk 

  Market  risk  is  the  risk  that  the  fair value or  future cash  flows  from a  financial  instrument will  fluctuate 
because of changes  in market prices or prevailing conditions. Market risk comprises  three  types of risk: 
currency risk, interest rate risk and other price risk and are disclosed as follows: 

 

  i)  Currency risk 

  Currency risk  is the risk to the Company’s earnings that arises from fluctuations of foreign exchange 
rates and the degree of volatility of these rates. The Company does not use derivative instruments to 
reduce its exposure to foreign currency risk. The Company has no assets or liabilities denominated in 
foreign currencies; therefore it is not exposed to foreign exchange risk. 

ii)  Interest rate risk 

  The Company is not exposed to interest rate risk because it does not have any assets or liabilities that 
are affected by changes in interest rates, except for cash which poses an insignificant risk exposure to 
changes in interest rate. 

iii)  Price rate risk 

The  Company  has  limited  exposure  to  price  risk with  respect  to  equity  prices.  Equity  price  risk  is 
defined as the potential adverse  impact on the Company’s earnings due to movements  in  individual 
equity prices or general movements in the level of the stock market.  

 

c)  Credit risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause 
the other party  to  incur  financial  loss. The Company’s primary exposure  to credit risk  is  in  its cash and 
taxes recoverable. The risk in cash is managed through the use of a major financial institution which has a 
high credit quality as determined by rating agencies. Taxes recoverable consist of GST refunds due from 
the Government of Canada. 

 

d)  Liquidity risk 

Liquidity risk is the risk that the Company is unable to meet its financial obligations as they come due. The 
Company  requires  funds  to  finance  its  business  development  activities.  There  is  no  assurance  that 
financing  will  be  available  or,  if  available,  that  such  financings  will  be  on  terms  acceptable  to  the 
Company. 

 
 
CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS 
 
The preparation of  the  financial  statements  in  conformity with  International  Financial Reporting  Standards 
(“IFRS”) requires management to make estimates, judgements and assumptions that affect the application of 
accounting  policies  and  the  reported  amounts  of  assets,  liabilities,  income  and  expenses.    Estimates  and 
underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates are recognized 
in the period in which the estimates are revised and in any future periods affected. 
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(a) Critical accounting estimates 
 

Critical accounting estimates are estimates and assumptions made by management that may result in 
a material adjustment  to  the carrying amount of assets and  liabilities within  the next  financial year 
and they included: 
 

Deferred income tax 
 

The determination of deferred  income  tax  assets or  liabilities  requires  subjective  assumptions 
regarding  future  income  tax  rates and  the  likelihood of utilizing  tax carry‐forwards. Changes  in 
these  assumptions  could  materially  affect  the  recorded  amounts,  and  therefore  do  not 
necessarily provide certainty as to their recorded values. 
 
 

(b) Critical accounting judgements 
 

Information  about  critical  judgments  in  applying  accounting policies  that have  the most  significant 
affect on the amounts recognized in the statements are, but are not limited to, the following: 

 

Going Concern 
 
The  assessment  of  the  Company's  ability  to  continue  as  a  going  concern  involves  judgment 
regarding  future  funding  available  for  its  operations  and  working  capital  requirements  as 
discussed in Note 1 of the financial statements. 

 
CHANGES IN ACCOUNTING POLICIES 
 
There has been no material impact on these financial statements from changes in accounting standards during 
the year. 
 
NEW ACCOUNTING POLICY 
 
During the period, the Company adopted the following new accounting policy. 

 
i. Amended standard IAS 32 Financial Instruments: Presentation 

The amendments  to  IAS 32 pertained  to  the application guidance on  the offsetting of  financial 
assets and financial liabilities. 

 
There was no material impact on the Company’s financial statements on the adoption of this standard. 
 
RECENT ACCOUNTING PRONOUNCEMENTS 
 
A number of new IFRS standards, amendments to standards and interpretations are not yet effective for the 
year ended April 30, 2015, and have not been applied in preparing these Financial Statements. None of these 
is expected  to have an effect on  the Company’s Financial Statements. The Company has not early adopted 
these revised standards. 
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Proposed for annual periods beginning on or after January 1, 2018 
 

i. Amended standard IFRS 7 Financial Instruments: Disclosures 
Amended to require additional disclosures on transition from IAS 39 and IFRS 9 

 
ii. New standard IFR 9 Financial Instruments 

Partial replacement of IAS 39 Financial Instruments: Recognition and Measurement 
 
OFF‐BALANCE SHEET ARRANGEMENTS 
 
The Company currently has no off‐balance sheet arrangements. 
 
 
ADDITIONAL INFORMATION 
 
Additional information relating to the Company is available at Hwww.sedar.comH. 
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QUADRON CAPITAL CORPORATION 

(the “Company”) 

AUDIT COMMITTEE CHARTER 

1. Mandate 

The audit committee will assist the board of directors (the “Board”) in fulfilling its financial 

oversight responsibilities.  The audit committee will review and consider in consultation with the 

auditors the financial reporting process, the system of internal control and the audit process.  In 

performing its duties, the committee will maintain effective working relationships with the 

Board, management, and the external auditors.  To effectively perform his or her role, each 

committee member must obtain an understanding of the principal responsibilities of committee 

membership as well and the company’s business, operations and risks. 

2. Composition  

The Board will appoint from among their membership an audit committee after each annual 

general meeting of the shareholders of the Company.  The audit committee will consist of a 

minimum of three directors. 

2.1 Independence 

A majority of the members of the audit committee must not be officers, employees or control 

persons of the Company. If the Company ceases to be a "venture issuer" as that term is defined 

in Multilateral Instrument 52-110 entitled “Audit Committees” ("MI 52-110"), then all of the 

members of the audit committee shall be free from any material relationship with the Company 

within the meaning of MI 52-110. 

2.2 Financial Literacy of Committee Members 

Each member of the audit committee must be financially literate or must become financially 

literate within a reasonable period of time after his or her appointment to the committee.  A 

person is generally considered "financially literate" if he or she has the ability to read and 

understand a set of financial statements that present a breadth and level of complexity of 

accounting issues that are generally comparable to the breadth and complexity of the issues that 

can reasonably be expected to be raised by the Company's financial statements. 

3. Meetings 

The audit committee shall meet at least annually with the Company’s Chief Financial Officer and 

external auditors in separate executive sessions. 

4. Roles and Responsibilities 

The audit committee shall fulfill the following roles and discharge the following responsibilities: 
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4.1 External Audit 

The audit committee shall be directly responsible for overseeing the work of the external auditors 

in preparing or issuing the auditor’s report, including the resolution of disagreements between 

management and the external auditors regarding financial reporting and audit scope or 

procedures.  In carrying out this duty, the audit committee shall: 

(a) recommend to the Board the external auditor to be nominated by the shareholders 

for the purpose of preparing or issuing an auditor’s report or performing other audit, 

review or attest services for the Company; 

(b) review (by discussion and enquiry) the external auditors’ proposed audit scope 

and approach; 

(c) review the performance of the external auditors and recommend to the Board the 

appointment or discharge of the external auditors; 

(d) review and recommend to the Board the compensation to be paid to the external 

auditors; and 

(e) review and confirm the independence of the external auditors by reviewing the 

non-audit services provided and the external auditors’ assertion of their independence in 

accordance with professional standards. 

4.2 Internal Control 

The audit committee shall consider whether adequate controls are in place over annual and 

interim financial reporting as well as controls over assets, transactions and the creation of 

obligations, commitments and liabilities of the Company.  In carrying out this duty, the audit 

committee shall: 

(a) evaluate the adequacy and effectiveness of management’s system of internal 

controls over the accounting and financial reporting system within the Company; and 

(b) ensure that the external auditors discuss with the audit committee any event or 

matter which suggests the possibility of fraud, illegal acts or deficiencies in internal 

controls. 

4.3 Financial Reporting 

The audit committee shall review the financial statements and financial information prior to its 

release to the public.  In carrying out this duty, the audit committee shall: 

General 

(a) review significant accounting and financial reporting issues, especially complex, 

unusual and related party transactions; and 
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(b) review and ensure that the accounting principles selected by management in 

preparing financial statements are appropriate. 

Annual Financial Statements 

(a) review the draft annual financial statements and provide a recommendation to the 

Board with respect to the approval of the financial statements; 

(b) meet with management and the external auditors to review the financial 

statements and the results of the audit, including any difficulties encountered; and 

(c) review management’s discussion & analysis respecting the annual reporting 

period prior to its release to the public. 

Interim Financial Statements 

(a) review and approve the interim financial statements prior to their release to the 

public; and 

(b) review management’s discussion & analysis respecting the interim reporting 

period prior to its release to the public. 

Release of Financial Information 

(a) where reasonably possible, review and approve all public disclosure, including 

news releases, containing financial information, prior to its release to the public. 

4.4 Non-Audit Services 

All non-audit services (being services other than services rendered for the audit and review of the 

financial statements or services that are normally provided by the external auditor in connection 

with statutory and regulatory filings or engagements) which are proposed to be provided by the 

external auditors to the Company or any subsidiary of the Company shall be subject to the prior 

approval of the audit committee.   

Delegation of Authority 

(a) The audit committee may delegate to one or more independent members of the 

audit committee the authority to approve non-audit services, provided any non-audit 

services approved in this manner must be presented to the audit committee at its next 

scheduled meeting.  

De-Minimis Non-Audit Services 

(a) The audit committee may satisfy the requirement for the pre-approval of non-

audit services if: 

(i) the aggregate amount of all non-audit services that were not pre-approved 

is reasonably expected to constitute no more than five per cent of the total amount 
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of fees paid by the Company and its subsidiaries to the external auditor during the 

fiscal year in which the services are provided; or  

(ii) the services are brought to the attention of the audit committee and 

approved, prior to the completion of the audit, by the audit committee or by one 

or more of its members to whom authority to grant such approvals has been 

delegated. 

Pre-Approval Policies and Procedures 

(a) The audit committee may also satisfy the requirement for the pre-approval of non-

audit services by adopting specific policies and procedures for the engagement of non-

audit services, if: 

(i) the pre-approval policies and procedures are detailed as to the particular 

service; 

(ii) the audit committee is informed of each non-audit service; and 

(iii) the procedures do not include delegation of the audit committee's 

responsibilities to management. 

4.5 Other Responsibilities 

The audit committee shall: 

(a) establish procedures for the receipt, retention and treatment of complaints 

received by the company regarding accounting, internal accounting controls, or auditing 

matters; 

(b) establish procedures for the confidential, anonymous submission by employees of 

the company of concerns regarding questionable accounting or auditing matters; 

(c) ensure that significant findings and recommendations made by management and 

external auditor are received and discussed on a timely basis; 

(d) review the policies and procedures in effect for considering officers’ expenses and 

perquisites; 

(e) perform other oversight functions as requested by the Board; and 

(f) review and update this Charter and receive approval of changes to this Charter 

from the Board. 

4.6 Reporting Responsibilities 

The audit committee shall regularly update the Board about committee activities and make 

appropriate recommendations. 
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5. Resources and Authority of the Audit Committee 

The audit committee shall have the resources and the authority appropriate to discharge its 

responsibilities, including the authority to  

(a) engage independent counsel and other advisors as it determines necessary to carry 

out its duties; 

(b) set and pay the compensation for any advisors employed by the audit committee; 

and 

(c) communicate directly with the internal and external auditors. 
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CERTIFICATE OF QUADRON CAPITAL CORPORATION 

 

September 20, 2016 

This prospectus constitutes full, true and plain disclosure of all material facts relating to the securities 

previously issued by the Company as required by the securities legislation of the province of British 

Columbia.  

 

“Rosy Mondin”  “Doug McFaul” 

Rosy Mondin  

Chief Executive Officer 

 Doug McFaul 

Chief Financial Officer 

   

On behalf of the Board of Directors 

“Jeff Durno”  “Scott Ackerman” 

Jeff Durno 

Director 

 Scott Ackerman 

Director 
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