
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This 
short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully 
offered for sale and therein only by persons permitted to sell such securities. The securities offered hereby have not been and will 
not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws 
of any state, district or commonwealth of the United States (as defined in Regulation S under the U.S. Securities Act). 
Accordingly, except as permitted by the Agency Agreement (as defined herein), these securities may not be offered or sold, 
directly or indirectly, within the United States or to or for the account or benefit of any “U.S. Person” (as defined in Regulation 
S under the U.S. Securities Act), absent an exemption from the registration requirements of the U.S. Securities Act and 
applicable state securities laws. This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy 
any of the securities offered hereby within the United States or to or for the account or benefit of a U.S. Person or person within 
the United States.  See “Plan of Distribution”. 

Information has been incorporated by reference in this short form prospectus from documents filed with the 
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be 
obtained on request without charge from the President of Lateral Gold Corp. at its head office and principal place of business at 
Suite 545 – 999 Canada Place, Vancouver, British Columbia V6C 3E1 (Telephone: 604-684-6264), and copies are also available 
electronically at www.sedar.com. 
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New Issue October 14, 2016 

LATERAL GOLD CORP. 
$5,000,000 

5,000,000 Subscription Receipts (as defined herein)  
at a price of $1.00 per Subscription Receipt,  

each representing the right to receive one Underlying Share (as defined herein) 

This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 5,000,000 
subscription receipts (each, a “Subscription Receipt”) of Lateral Gold Corp. (the “Company” or 
“Lateral”) at a price of $1.00 per Subscription Receipt (the “Offering Price”). The Subscription Receipts 
will be offered for sale on a commercially reasonable efforts, agency basis pursuant to an agency 
agreement (the “Agency Agreement”) to be entered into among the Company, CANHaul International 
Corp. (“CANHaul”), Canaccord Genuity Corp. (“Canaccord”) and Echelon Wealth Partners Inc. (together 
with Canaccord, the “Agents”), as co-lead agents. The terms of the Offering, including the Offering Price, 
were determined by arms’ length negotiation among the Company, CANHaul and the Agents. See “Plan 
of Distribution”. 

Each Subscription Receipt will entitle the holder thereof to receive, without payment of additional 
consideration or further action on the part of the holder, one common share in the capital of the 
Company, on a post-Consolidation (as defined herein) basis (each, an “Underlying Share”), upon receipt 
by the Escrow Agent, prior to the Termination Time (as defined herein), of a release notice from the 
Company and CANHaul, and acknowledged by Canaccord on behalf of the Agents, confirming that: (a) 
all of the conditions precedent to the closing of the Transaction (as defined under the heading 
“Explanatory Note – Proposed Reverse Takeover” and further described under the heading “The Transaction”) 
have been satisfied or waived to the satisfaction of the Company and CANHaul, (b) except as consented 
to in writing by the Agents, no material provision of the Amalgamation Agreement (as defined herein) 
has been amended by the parties thereto, and (c) neither the Company nor CANHaul is in material 
breach or default of the Agency Agreement (the “Release Notice”). The gross proceeds of the Offering 
(the “Escrowed Funds”), less 50% of the Agents’ Fee (as defined herein) and the Agents’ Expenses (as 
defined herein), will be held by Computershare Trust Company of Canada, as subscription receipt agent 
(the “Escrow Agent”), and deposited in one or more interest bearing trust accounts, or in a Government 



of Canada short-term debt obligation or other short-term investment-grade debt obligation(s), pending 
the receipt by the Escrow Agent of the Release Notice, pursuant to the terms of a subscription receipt 
agreement (the “Subscription Receipt Agreement”) to be entered into on the Closing Date (as defined 
herein) among the Company, CANHaul, the Escrow Agent and the Agents, each on their own behalf. If 
the Release Notice is received by the Escrow Agent on or before 5:00 p.m. (Calgary time) on October 31, 
2016 (the “Deadline”), the Escrowed Funds and the interest thereon (less the remaining 50% of the 
Agents’ Fee (as defined herein) and the interest thereon) will be released to the Company, and each 
holder of Subscription Receipts will receive one Underlying Share for each Subscription Receipt held, 
without payment of additional consideration or further action on the part of the holder. See “Description 
of Subscription Receipts”. 

If: (i) the closing of the Transaction does not occur by the Deadline, (ii) the Transaction is terminated in 
accordance with the terms of the Amalgamation Agreement at any earlier time, or (iii) the Company 
advises the Agents or announces to the public that it does not intend to complete the Transaction (in any 
such case, the “Termination Time”), then holders of Subscription Receipts will be entitled to receive an 
amount per Subscription Receipt equal to the Offering Price and a pro rata entitlement to the interest 
earned thereon. 

The common shares of the Company (the “Common Shares”) are listed on the TSX Venture Exchange 
(the “TSXV”) under the symbol “LTG”. Trading in the Common Shares was halted on the TSXV on April 
29, 2016, pending completion of the Transaction. The closing price of the Common Shares on the TSXV on 
April 28, 2016, being the last trading date prior to the imposition of the halt and the announcement of the 
Transaction and the Offering, was $0.135 ($0.54 on a post-Consolidation basis). The Company has 
received the conditional approval of the TSXV to list the Underlying Shares issuable on conversion of the 
Subscription Receipts sold pursuant to the Offering (including the Underlying Shares issuable pursuant 
to the Over-Allotment Option (as defined herein) and Common Shares issuable if the Success Fee (as 
defined herein) is earned) on the TSXV. Listing is subject to the Company fulfilling all of the applicable 
listing requirements of the TSXV. 

The Company has also granted the Agents an option (the “Over-Allotment Option”), exercisable in 
whole or in part at any time and from time to time commencing on the Closing Date and ending on the 
earlier of: (i) 5:00 p.m. (Vancouver time) on the date that is 30 days following the Closing Date, and (ii) 
the Termination Time, to offer up to an additional 15% of the number of Subscription Receipts sold under 
the Offering, having the same terms as the Subscription Receipts, at the Offering Price to cover over-
allotments, if any, and for market stabilization purposes. It is expected that the closing of the Offering 
(the “Closing”) will take place on October 21, 2016, or such other date as may be agreed on by the 
Company, CANHaul and the Agents (the “Closing Date”), but in any event, no later than the date that is 
90 days following the date that a receipt is issued for this Prospectus (or such later date as the securities 
regulatory authorities may permit). See “Plan of Distribution”. 

There is currently no market through which the Subscription Receipts may be sold and purchasers 
may not be able to resell the Subscription Receipts purchased under this Prospectus. This may affect 
the pricing of the Subscription Receipts in the secondary market, the transparency and availability of 
trading prices, the liquidity of the Subscription Receipts and the extent of issuer regulation. See “Risk 
Factors”. 
 

 
Price to Public  Agents’ Fee(1)  

Net Proceeds to the 
Company(2) 

Per Subscription Receipt  $1.00  $0.07  $0.93 

Total Offering(3) $5,000,000  $350,000  $4,650,000 
(1) The Company has agreed to: (i) pay the Agents a cash commission equal to 7% of the gross proceeds of the 

Offering (the “Agents’ Fee”), (ii) issue to the Agents such number of share purchase warrants (each, an “Agents’ 
Warrant”) as is equal to 7% of the number of Subscription Receipts sold under the Offering, with each Agents’ 
Warrant entitling the holder to acquire one Common Share at the Offering Price until the date that is 24 months 



from the Closing Date, (iii) pay the Agents a corporate finance fee in the amount of $100,000 (the “Corporate 
Finance Fee”), which has been paid in full by CANHaul prior to the date hereof, (iv) reimburse the Agents for 
their reasonable expenses in connection with the Offering (the “Agents’ Expenses”), and (v) if the Offering is 
fully subscribed for gross proceeds of $5,000,000 and the Over-Allotment Option is exercised in full, pay 
Canaccord an additional corporate finance fee comprised of a cash payment of $50,000 and the issuance of such 
number of post-Consolidation Common Shares, based on the Offering Price, as have an aggregate value of 
$75,000, which is expected to amount to 75,000 Common Shares (the “Success Fee”). See “Plan of Distribution”. 

(2) Excluding interest accrued, if any, on the Escrowed funds and before deducting legal, accounting and 
administrative expenses of the Offering and the Transaction, estimated to be an aggregate of approximately 
$360,000, which will be paid by the Company from the proceeds of the Offering and the general funds of the 
Company. See “Use of Proceeds”. 

(3) Assuming an Offering of $5,000,000 and assuming that the Over-Allotment Option is not exercised. If the Over-
Allotment Option is exercised in full, the total number of Subscription Receipts sold pursuant to the Offering 
will be 5,750,000, the total price to the public will be $5,750,000, the total Agents’ Fee will be $402,500, the 
Company will pay the Success Fee to Canaccord, and the net proceeds to the Company, before deducting the 
estimated expenses of the Offering, will be $5,297,500. This Prospectus also qualifies the grant to the Agents of 
the Over-Allotment Option, the Common Shares which may be issued to Canaccord in connection with the 
Success Fee, and the distribution of any Subscription Receipts which may be issued and sold upon exercise of the 
Over-Allotment Option. A purchaser who acquires Subscription Receipts in connection with exercise of the 
Over-Allotment Option acquires those Subscription Receipts under this Prospectus. See “Plan of Distribution”. 

The following table sets out the number of securities that have been issued or may be issued by the 
Company to the Agents, assuming the Over-Allotment Option is exercised in full: 

Agents’ Position Maximum Size Exercise Period Exercise Price 

Over-Allotment Option 750,000 Subscription 
Receipts 

Up to 30 days after the 
Closing Date 

$1.00 per Subscription 
Receipt 

Agents’ Warrants 402,500 Agents’ Warrants Up to 24 months after 
the Closing Date 

$1.00 per Agents’ 
Warrant 

The Agents conditionally offer the Subscription Receipts in accordance with the conditions contained in 
the Agency Agreement and subject to approval of certain legal matters by Clark Wilson LLP on behalf of 
the Company, McMillan LLP on behalf of CANHaul and Bennett Jones LLP on behalf of the Agents. 

The Agents propose to offer the Subscription Receipts initially at the Offering Price. After the Agents  
have made a reasonable effort to sell all of the Subscription Receipts at such price, the Offering Price 
may be decreased and may be further changed from time to time to an amount not greater than the 
Offering Price, subject to the limitations on discount market price in accordance with the policies of 
the TSXV, and the compensation realized by the Agents will be decreased by the amount that the 
aggregate price paid by purchasers for the Subscription Receipts is less than the proceeds paid by the 
Agents to the Company. No reduction in the Offering Price will affect the net proceeds received by the 
Company pursuant to the Offering. See “Plan of Distribution”. 

The Agents will hold all subscription funds received pending the Closing and will return subscription 
funds to the subscribers without interest, set-off or deduction if the Offering is not completed on or before 
the day which is 90 days after the date a receipt is issued for the final Prospectus (or such later date as the 
securities regulatory authorities may permit) and filing of any required amendment to this Prospectus 
and the regulator issuing a receipt for such amendment). In any event, the total period of the distribution 
will not end more than 180 days from the date of receipt for this Prospectus. 

Except in limited circumstances: (i) the Subscription Receipts and the Underlying Shares (together, the 
“Securities”) will be issued and deposited in electronic form with CDS Clearing and Depository Services 
Inc. (“CDS”) or its nominee pursuant to the book-based system administered by CDS; (ii) certificates 



evidencing the Securities will not be issued to purchasers; and (iii) purchasers will receive only a 
customer confirmation from the Agents or other registered dealer who is a CDS participant and from or 
through whom a beneficial interest in the Subscription Receipts is purchased. See “Depository Services”. 

An investment in the Securities is highly speculative and involves a high degree of risk.  See “Risk 
Factors” and “Cautionary Note Regarding Forward-Looking Statements” for a discussion of factors that 
should be considered by prospective investors and their advisors in assessing the appropriateness of 
an investment in the Securities. 

Owning the Subscription Receipts and the Underlying Shares may have tax consequences for you both in 
Canada and the United States. This Prospectus contains only a summary of certain Canadian federal 
income tax considerations and does not address any U.S. tax considerations. Subscribers should consult 
their own tax advisors. 

In the opinion of Clark Wilson LLP, counsel to the Company, and Bennett Jones LLP, counsel to the 
Agents, based on the legislation in effect on the date of this Prospectus, the Subscription Receipts and the 
Underlying Shares are qualified investments for certain tax exempt plans as set forth herein under the 
heading “Eligibility for Investment”. See “Eligibility for Investment”.  

Prospective investors should rely only on the information contained in this Prospectus and the 
documents incorporated by reference herein. Neither the Company nor CANHaul has authorized anyone 
to provide prospective investors with information different from that contained in this Prospectus. 
Subject to the Company’s obligations under applicable securities laws, the information contained in this 
Prospectus is accurate only as of the date of this Prospectus, regardless of the time of delivery of this 
Prospectus or any sale of the Subscription Receipts. The Company is not offering the Subscription 
Receipts in any jurisdiction in which the Offering is not permitted. 

Patrick Abraham, a director of the Company, resides outside of Canada. Mr. Abraham has appointed the 
Company, at its head office of Suite 545 – 999 Canada Place, Vancouver, British Columbia, V6C 3E1, as its 
agent for service of process in Canada. Purchasers are advised that it may not be possible for investors to 
enforce judgments obtained in Canada against Mr. Abraham or any other person or company that is 
incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside 
of Canada, even if the party has appointed an agent for service of process. 

The Company’s corporate office is located at Suite 545 – 999 Canada Place, Vancouver, British Columbia, 
V6C 3E1. The Company’s registered office is located at Suite 800 – 885 West Georgia Street, Vancouver, 
British Columbia V6C 3H1. 

CANHaul’s corporate office is located at Suite 300 – 1711 10th Avenue S.W., Calgary, Alberta T3C 0K1. 
CANHaul’s registered office is located at Suite 1700, 421 - 7th Avenue S.W., Calgary, Alberta T2P 4K9. 

Unless otherwise specifically stated, all dollar amounts in this Prospectus are expressed in Canadian 
dollars. 
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EXPLANATORY NOTE – PROPOSED REVERSE TAKEOVER 

The Subscription Receipts are being offered in connection with the proposed acquisition of CANHaul by 
the Company by way of a three-cornered amalgamation pursuant to which, subject to the approval of the 
shareholders of the Company and CANHaul, as applicable: (i) the Company will effect a consolidation of 
the outstanding Common Shares on the basis of one post-consolidation Common Share for each four pre-
consolidation Common Shares (the “Consolidation”); (ii) the Company will change its name to 
“Trakopolis IoT Corp.” (the “Name Change”); (iii) the corporate jurisdiction of the Company will be 
continued from the Province of British Columbia to the Province of Alberta (the “Continuance”); (iv) 
1973460 Alberta Ltd. (“Newco”), a wholly-owned subsidiary of the Company, will amalgamate with 
CANHaul (the “Amalgamation”); and (v) the shareholders of CANHaul will receive post-Consolidation 
Common Shares in exchange for their CANHaul Shares (collectively, the “Transaction”).  

The Transaction will result in the Reverse Takeover (as defined in the policies of the TSXV) of the 
Company by CANHaul because, although the Company will be the legal acquirer of CANHaul, at the 
closing of the Transaction the former CANHaul shareholders will own a majority of the outstanding 
Common Shares, all of the current directors and officers of the Company will resign, six nominees of 
CANHaul and two nominees of the Company will be appointed as directors of the Company, and the 
current executive officers of CANHaul will be appointed as the executive officers of the Company. 
Following completion of the Transaction, the business of the Company will be that of CANHaul. As such, 
this Prospectus incorporates by reference a joint management information circular of the Company and 
CANHaul dated effective August 31, 2016 (the “Information Circular”), relating to the annual general 
and special meetings of the Company and CANHaul held on October 11, 2016, which includes certain 
information related to the business and operations of CANHaul and the Company, as well as audited 
annual financial statements and management’s discussion and analysis (“MD&A”) of CANHaul and the 
Company for the fiscal years ended June 30, 2016 and 2015. 

Given that the completion of the Offering and the Consolidation are conditions to the closing of the 
Transaction, all information with respect to Common Shares and Underlying Shares in this Prospectus is 
presented on a post-Consolidation basis, unless otherwise indicated.  

Pursuant to an order dated September 2, 2016, the Company has obtained an exemption from the 
qualification criteria in Sections 2.2(d)(ii) and 2.2(e) of NI 44-101. The Company has also applied for 
exemptive relief from the requirement to include or incorporate by reference into the Prospectus annual 
financial statements of the Company and CANHaul for their respective third most recently completed 
financial years ended June 30, 2014, as required by section 32.2(1) of Form 41-101F1 – Information Required 
in a Prospectus (“Form 41-101F1”). See “Exemptions from the Instrument”. 

For the purposes of this Prospectus, references to the “Resulting Issuer” refer to the Company upon 
completion of the Transaction. 

NON-IFRS MEASURES 

The Information Circular contains references to supplemental financial measures used to assist in 
assessing the financial performance of CANHaul, including, but not limited to, earnings before interest, 
income taxes, depreciation and amortization (“EBITDA”), adjusted EBITDA, subscribers and recurring 
revenue, which are not standardized measures recognized under International Financial Reporting 
Standards (“IFRS”) and do not have a standardized meaning prescribed by IFRS. Therefore, they are 
unlikely to be comparable to the calculation of similar measures presented by other issuers. Such non-
IFRS financial measures should not be considered as an alternative to, or more meaningful than, net 
income, cash flow from operating activities and other measures of financial performance as determined in 
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accordance with IFRS as an indicator of performance. For additional information regarding these non-
IFRS measures, see the CANHaul MD&A included in Appendix I to the Information Circular. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with 
securities commissions or other similar authorities in Canada. Copies of the documents incorporated 
herein by reference may be obtained on request without charge from the President of the Company at 
Suite 545 – 999 Canada Place, Vancouver, British Columbia, V6C 3E1 (Telephone: 604.684.6264). In 
addition, copies of the documents incorporated herein by reference may be obtained under the profile of 
the Company through the Canadian System for Electronic Document Analysis and Retrieval (“SEDAR”), 
which can be accessed online at www.sedar.com. 

The following documents are specifically incorporated by reference into, and form an integral part of, this 
Prospectus: 

1. the annual audited consolidated financial statements of the Company as at and for the 
years ended June 30, 2016 and 2015, together with the notes thereto and the independent 
auditor’s report thereon; 

2. MD&A of the Company dated July 19, 2016 for the year ended June 30, 2016;  

3. the “template version” (as defined in National Instrument 41-101 - General Prospectus 
Requirements (“NI 41-101”)) of the Company’s presentation dated September 26, 2016 
with respect to the Offering, which constitutes “marketing materials” as defined in NI 41-
101; and 

4. the Information Circular, which includes: (i) annual audited consolidated financial 
statements of CANHaul as at and for the years ended June 30, 2016 and 2015, together 
with the notes thereto and the independent auditor’s report thereon, and (ii) MD&A of 
CANHaul for the years ended June 30, 2016 and 2015 (the “CANHaul MD&A”). 

 Any documents of the type required by National Instrument 44-101 - Short Form Prospectus Distributions 
(“NI 44-101”) to be incorporated by reference in a short form prospectus, including any material change 
reports (except confidential material change reports), comparative interim financial statements, 
comparative annual financial statements, together with the accompanying report of the auditors, if any, 
MD&A of financial condition and results of operations, information circulars, annual information forms, 
marketing materials  and business acquisition reports filed by the Company with a securities commission 
or similar regulatory authority of a province of Canada after the date of this Prospectus and prior to the 
termination of the distribution, shall be deemed to be incorporated by reference into this Prospectus.  

Any statement contained herein or in a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded, for purposes of this Prospectus, to the 
extent that a statement contained herein or in any other subsequently filed document that also is, or is 
deemed to be, incorporated by reference herein modifies or supersedes such statement. The modifying 
or superseding statement need not state that it has modified or superseded a prior statement or 
include any other information set forth in the document which it modifies or supersedes. The making 
of such a modifying or superseding statement shall not be deemed an admission for any purposes that 
the modified or superseded statement, when made, constituted a misrepresentation, an untrue 
statement of a material fact or an omission to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in light of the circumstances in which it was made. Any 
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statement so modified or superseded shall not be deemed, except as so modified or superseded, to 
constitute part of this Prospectus. 

MARKETING MATERIALS 

Any template version of any marketing materials used by the Agents in connection with the Offering 
does not form a part of this Prospectus to the extent that the contents of the template version of the 
marketing materials have been modified or superseded by a statement contained in this Prospectus. Any 
template version of any marketing materials that has been, or will be, filed under the Company’s profile 
on SEDAR at www.sedar.com before the termination of the distribution under the Offering (including 
any amendments to, or an amended version of, any template version of any marketing materials) is 
deemed to be incorporated by reference in this Prospectus. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus and the documents incorporated or deemed to be incorporated by reference herein 
contain forward-looking statements and forward-looking information (collectively, “forward-looking 
statements”) within the meaning of applicable securities laws. These forward-looking statements relate to 
future events or the future performance of the Company, CANHaul or the Resulting Issuer, as applicable. 
All statements other than statements of historical fact may be forward-looking statements. In some cases, 
forward-looking statements can be identified by terminology such as “may”, “will”, “should”, “expect”, 
“plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “continue”, or the negative of these 
terms or other comparable terminology. These forward-looking statements are only predictions. Actual 
events or results may differ materially. In addition, this Prospectus and the documents incorporated by 
reference herein may contain forward-looking statements attributed to third party industry sources. 
Undue reliance should not be placed on these forward-looking statements, as there can be no assurance 
that the plans, intentions or expectations upon which they are based will occur. By their nature, forward-
looking statements involve numerous assumptions and known and unknown risks and uncertainties, 
both general and specific, which contribute to the possibility that the predictions, forecasts, projections 
and other forward-looking statements will not occur. Forward-looking statements in this Prospectus and 
the documents incorporated by reference herein speak only as of the date of this Prospectus or as of the 
date specified in the documents incorporated by reference herein. 

Forward-looking statements in this Prospectus and the documents incorporated by reference herein 
include, but are not limited to, statements with respect to:  

the closing of the Offering and the timing thereof;  

the use of the gross proceeds of the Offering;  

the listing of the Underlying Shares;  

the expected closing date of the Transaction and the Offering;  

the completion of the Transaction;  

the obtaining of all required approvals in connection with the Transaction and the Offering; 

the anticipated Canadian federal income and other tax consequences of the Offering and the 
Transaction;  

expectations as to future operations of the Resulting Issuer; 
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the Resulting Issuer’s anticipated financial performance following completion of the Transaction; 

future development and growth prospects; 

expected operating costs, general and administrative costs, costs of services and other costs and 
expenses; 

ability to meet current and future obligations; 

ability to obtain equipment, services and supplies in a timely manner; and 

ability to obtain financing on acceptable terms or at all. 

Although the Company and CANHaul believe that the expectations reflected in the forward-looking 
statements are reasonable, there can be no assurance that such expectations will prove to be correct. None 
of the Company, CANHaul or the Agents can guarantee future results, levels of activity, performance or 
achievements. Moreover, neither the Company, CANHaul nor any other person assumes responsibility 
for the outcome of the forward-looking statements. Many of the risks and other factors are beyond the 
control of the Company, CANHaul and the Resulting Issuer, which could cause results to differ 
materially from those expressed in the forward-looking statements contained in this Prospectus and the 
documents incorporated by reference herein. The risks and other factors include, but are not limited to: 

that the closing of the Offering and the Transaction could be delayed or not occur at all if the 
Company or CANHaul is unable to obtain the necessary shareholder, stock exchange or other 
approvals required for completion of the Offering or the Transaction;  

failure to realize the anticipated benefits of the Transaction; 

failure of the Resulting Issuer to operate and grow CANHaul’s business effectively;  

the availability of financial resources to fund the Resulting Issuer’s expenditures; 

competition for, among other things, capital reserves and skilled personnel;  

protection of intellectual property;  

third party performance of obligations under contractual arrangements;  

prevailing regulatory, tax and other applicable laws and regulations;  

stock market volatility and market valuations;  

uncertainty in global financial markets; and 

the other factors described under the heading “Risk Factors” in this Prospectus and under the 
headings “Risk Factors” and “Risk Factors Relating to the Transaction” in the Information Circular, 
which is incorporated by reference herein. 

These factors should not be considered exhaustive. With respect to forward-looking statements contained 
in this Prospectus and the documents incorporated by reference herein, the Company and CANHaul 
have made assumptions regarding, among other things: the impact of increasing competition; conditions 
in general economic and financial markets; current technology; cash flow; future exchange rates; timing 
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and amount of capital expenditures; effects of regulation by governmental agencies; future operating 
costs; and the Company’s ability to obtain financing on acceptable terms.  

Readers are cautioned that the foregoing list of factors is not exhaustive and that additional information 
on these and other factors that could affect the Company’s or the Resulting Issuer’s operations or 
financial results is discussed in this Prospectus, the Information Circular, and certain of the other 
documents on file with Canadian securities regulatory authorities and incorporated by reference herein. 
Copies of these documents are available on SEDAR at www.sedar.com. The above summary of 
assumptions and risks related to forward-looking statements is included in this Prospectus and the 
documents incorporated by reference herein in order to provide readers with a more complete 
perspective on the future operations of the Company and the Resulting Issuer. Readers are cautioned that 
this information may not be appropriate for other purposes.  

The forward-looking statements contained in this Prospectus and in the documents incorporated by 
reference herein are expressly qualified by this cautionary statement. The Company is not under any duty 
to update or revise any of the forward-looking statements except as expressly required by applicable 
securities laws. 

CORPORATE STRUCTURE  

Name, Address and Incorporation  

The Company 

The Company was incorporated under the provisions of the Company Act (British Columbia) on April 14, 
1999 under the name “AVC Venture Capital Corp.”. The Company was dissolved on August 21, 2006 and 
was reinstated pursuant to the provisions of the Business Corporations Act (British Columbia) (the 
“BCBCA”) on December 11, 2007. On June 15, 2012, the Company changed its name to “Lateral Gold 
Corp.”. 

The Company is a “reporting issuer” (as defined under applicable securities laws) in the provinces of 
British Columbia and Alberta. Its head office address is Suite 545 – 999 Canada Place, Vancouver, British 
Columbia V6C 3E1 and its registered and records office is located at Suite 800 – 885 West Georgia Street, 
Vancouver, British Columbia V6C 3H1. 

CANHaul 

1020724 Alberta Ltd., a predecessor entity to CANHaul, was incorporated pursuant to the provisions of 
the Business Corporations Act (Alberta) (the “ABCA”) on December 5, 2002. On December 4, 2006, 
CANHaul amended its articles to change its name to “CANHaul (Canada) Corp.”. On March 29, 2007, 
CANHaul amended its articles to change its name to “CANHaul (International) Corp.”. On August 22, 
2008, CANHaul amended its articles to change its name to “Emission Critical (Canada) Corp.”. On June 4, 
2009, CANHaul amended its articles to change its name to “CANHaul International Corp.” and to amend 
the share transfer restrictions and certain other rules and provisions relating to the share capital of 
CANHaul.  

CANHaul is a private company. The head office of CANHaul is located at Suite 300, 1711 - 10th Avenue 
S.W., Calgary, Alberta T3C 0K1. The registered office of CANHaul is located at Suite 1700, 421 - 7th 
Avenue S.W., Calgary, Alberta T2P 4K9. 
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Intercorporate Relationships  

The Company 

The following table describes the Company’s sole subsidiary (which was incorporated solely for the 
purpose of effecting the Amalgamation), its place of incorporation, and the percentage of voting 
securities beneficially owned, controlled or directed by the Company. Reference to “the Company” in this 
Prospectus, includes, where the context dictates, its subsidiary and affiliates. 
 

Name of Subsidiary 
Percentage of Voting 

Securities Owned 
Jurisdiction of Incorporation or 

Continuance 

1973460 Alberta Ltd. 100% Alberta 

CANHaul 

The following table describes CANHaul’s sole subsidiary, its place of incorporation, and the percentage 
of voting securities beneficially owned, controlled or directed by CANHaul. Reference to “CANHaul” in 
this Prospectus, includes, where the context dictates, its subsidiary and affiliates. 
 

Name of Subsidiary 
Percentage of Voting 

Securities Owned 
Jurisdiction of Incorporation or 

Continuance 

CAN Telematics Inc. 100% Alberta 

BUSINESS OF THE COMPANY 

The Company was formerly focused on mineral exploration. It is currently focused on the identification 
and acquisition of new business ventures. In 2012, it entered into certain assignment and option 
agreements pursuant to which it agreed to acquire a mineral exploration property located in the Williams 
Lake area of British Columbia. The intention of this transaction was to enable the Company’s 
shareholders to participate in a company whose primary business was the exploration of mineral 
resources in British Columbia. Following the completion of this transaction, there was a significant 
downturn in the mining sector, which particularly affected the ability of junior mineral exploration 
companies, like the Company, to obtain the funding and growth capital necessary to proceed with 
planned exploration of their properties. Like many other junior mining companies, the Company was 
unable to source sufficient financing to proceed with its expected plan of operations.  

In late 2014, the board of directors of the Company determined that it would be in the best interest of the 
Company and its shareholders to abandon the mineral property, and it commenced deliberations with 
respect to the best ways to conserve and use the Company’s existing capital. The Company’s 
management began to seek business opportunities outside of the mineral exploration sector. They 
considered a number of different proposals that were presented to the Company, with respect to 
businesses ranging across several industries at various stages of development, which led to the entry into 
a letter of intent dated April 29, 2016 with CANHaul with respect to the Transaction. See Appendix C to 
the Information Circular under the heading “Information Concerning Lateral Gold Corp. – General 
Development of the Business”. 

BUSINESS OF CANHAUL 

If the Transaction is completed, the business of the Resulting Issuer will be the business of CANHaul. 
CANHaul, through its Trakopolis brand and software platform, provides business intelligence to 
organizations that require location, status, and relevant data on corporate assets such as equipment, 
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devices, vehicles and people. It serves the Internet of Things (“IoT”) market, where it is projected there 
will be 28 to 30 billion “things” connected to the internet by 2020 (sources: Allied Business Intelligence 
Inc. (ABI Research), Q2 2013; Gartner, Inc., November 2015; and International Data Corporation (IDC), 
September 2016). Focusing on software as a service (“SaaS”), CANHaul does not manufacture hardware. 
Instead, it integrates with proven products from sophisticated vendors that satisfy the evolving needs of 
customers. CANHaul provides real-time, connectivity and visibility, which increases control, 
optimization and safety, and enhances decision-making, customer service and daily management of 
business operations. Its strategy is built on the pillars of integration and collaboration, seeking to open a 
larger addressable market. CANHaul’s telematic software can be accessed through more than 35 devices, 
with a variety of manufacturers and carriers, allowing for customizable technology solutions.

CANHaul currently serves 340 customers, such as Canfor, Canyon Technical Services Ltd., Anadarko 
Petroleum Corporation, Northern Mat & Bridge, Scott Safety, Forbes Bros., Driving Force and CWS 
Logistics Ltd., with over 11,000 assets under subscription, and with recognizable partners, including 
Honeywell, Microsoft, Bell and Telus. Given the projected growth in worldwide IoT spending to $1.3 
trillion by 2019 (source: IDC, December 2015), and expected growth of the telematics market to $45 billion 
in North America by 2019 (source: IDC, May 2014) and to $96 billion globally by 2020 (source: Berg 
Insight, July 2012), CANHaul management believes CANHaul is strongly positioned to address customer 
needs for real time automated intelligence.

For detailed information regarding the business of CANHaul, see Appendix D to the Information 
Circular under the heading “Information Concerning CANHaul International Corp. – Narrative Description of 
the Business”.

THE TRANSACTION 

In connection with the Transaction, Lateral, CANHaul and Newco have entered into an amalgamation 
agreement dated June 13, 2016, as amended (the “Amalgamation Agreement”). The Amalgamation 
Agreement provides for, among other things: (i) the Consolidation; (ii) the Name Change; (iii) the 
Continuance; (iv) the Amalgamation; and (v) the issuance of Common Shares in replacement of the 
formerly outstanding common shares of CANHaul. Holders of CANHaul Class A common shares and 
Class B common shares (the “CANHaul Class B Shares” and, together with the CANHaul Class A 
common shares, the “CANHaul Common Shares”) will receive one post-Consolidation Common Share 
for each CANHaul Common Share held, including any CANHaul Class B Shares issued on conversion of 
CANHaul Class L Series A preferred shares (“CANHaul Preferred Shares” and, together with the 
CANHaul Common Shares, the “CANHaul Shares”) prior to the closing of the Transaction in accordance 
with the terms thereof. Closing of the Transaction is expected to occur by October 31, 2016. 

The Company will also issue an additional 950,000 Common Shares (the “Bonus Shares”) to the holders 
of CANHaul Common Shares existing immediately prior to the closing of the Transaction (but excluding, 
for greater certainty, CANHaul Class B Shares issued pursuant to the terms of the CANHaul Preferred 
Shares in accordance with the terms thereof), on a pro rata basis. The Bonus Shares will be issued subject 
to the terms of an escrow agreement to be entered into on or prior to the closing of the Transaction 
between Lateral and an escrow agent. If CANHaul, on or before December 31, 2016, converts a large 
enterprise opportunity into a customer with a binding contract evidencing revenue of not less than: (i) 
$1,500,000 for the first year after the execution of such contract and (ii) an aggregate of $1,500,000 for the 
second and third years after the execution of such contract (the “Bonus Condition”), the Bonus Shares 
will be released to the holders thereof upon satisfaction of the Bonus Condition, or cancelled if the Bonus 
Condition is not satisfied. Holders of the Bonus Shares will be beneficially entitled to any and all 
dividends declared while in escrow and be entitled to direct the escrow agent to exercise any votes while 
in escrow.  
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Upon completion of the Transaction (assuming conversion of the Subscription Receipts into Underlying 
Shares and the completion of the Consolidation), the current shareholders of CANHaul will own 
approximately 66% of the post-Consolidation Common Shares on an undiluted basis, and the Resulting 
Issuer will be engaged in the business of CANHaul and will be a Tier 1 Technology issuer listed on the 
TSXV. The Transaction will result in the Reverse Takeover (as defined in the policies of the TSXV) of the 
Company by CANHaul because, although the Company will be the legal acquirer of CANHaul, at the 
closing of the Transaction the former CANHaul shareholders will own a majority of the outstanding 
Common Shares, all of the current directors and officers of the Company will resign, six nominees of 
CANHaul and two nominees of the Company will be appointed as directors of the Company, and the 
current executive officers of CANHaul will be appointed as the executive officers of the Company. 

In connection with the Transaction, each outstanding CANHaul stock option and CANHaul warrant will 
be replaced with such number of stock options and warrants, as applicable, of the Company as is set out 
in the Amalgamation Agreement, each outstanding CANHaul restricted share unit will become 
exercisable for Common Shares in accordance with the terms thereof and outstanding CANHaul 
convertible debentures will become convertible into Common Shares in accordance with the terms 
thereof. In connection therewith, all of the current directors and officers of the Company will resign, six 
nominees of CANHaul and two nominees of the Company will be appointed as directors of the 
Company, and the current executive officers of CANHaul will be appointed as the executive officers of 
the Company. 

The Amalgamation Agreement provides that, upon the occurrence of certain termination events, the 
Company or CANHaul may be required to pay the other a termination fee of $250,000 (the “Termination 
Fee”). 

In connection with the completion of the Transaction, the Company intends to change its name to 
“Trakopolis IoT Corp.”. Following the Name Change, it is expected that the trading symbol for the 
Common Shares will change from “LTG” to “TKS”, or such other symbol as may be determined by the 
Company and CANHaul. 

Each of the directors and officers of the Company entered into a voting support agreement pursuant to 
which they agreed to vote any Common Shares held in favour of all matters to be considered at the 
annual general and special meeting of shareholders of the Company, which was held on October 11, 2016, 
including a resolution approving the Consolidation, the Continuance and the Reverse Takeover, all of 
which were approved by the Company’s shareholders at such meeting.  

Each of the directors and officers of CANHaul entered into a voting support agreement pursuant to 
which they agreed to vote any CANHaul Shares held in favour of all matters to be considered at the 
annual general and special meeting of CANHaul shareholders, which was held on October 11, 2016, 
including the Amalgamation, all of which were approved by the CANHaul shareholders at such meeting. 

Closing of the Transaction is expected to occur by October 31, 2016. Under the Amalgamation Agreement, 
conditions to closing of the Transaction include, without limitation, the continued accuracy of 
representations and warranties, the due performance of all covenants, the receipt of all required 
regulatory approvals, successful completion of the Offering for gross proceeds of $5,000,000 (or such 
other amount as may be agreed to by Lateral, CANHaul and the Agents) and the absence of material 
adverse changes with respect to each of the Company and CANHaul.  

A copy of the Amalgamation Agreement has been filed by the Company on SEDAR and may be viewed 
under the Company's profile at www.sedar.com. 
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The Transaction is subject to certain conditions precedent, including shareholder and regulatory 
approvals. For a detailed description of the terms of the Transaction, the Amalgamation Agreement, the 
Consolidation, the Continuance, the Amalgamation, the Reverse Takeover and the Termination Fee, see 
“Description of the Transaction” in the Information Circular, which is incorporated herein by reference. 

Pro Forma Financial Information 

The following table summarizes selected unaudited pro-forma consolidated financial information for the 
Resulting Issuer as at June 30, 2016. The information should be read in conjunction with the Resulting 
Issuer’s pro forma consolidated statement of financial position and related notes and other financial 
information included as Appendix J to the Information Circular. 
 

 

Lateral  
(audited) 

as at  
June 30, 2016 

($) 

CANHaul 
(audited)  

as at  
June 30, 2016 

($) 

Pro Forma 
Adjustments 

($) 

Resulting Issuer  
Pro Forma 

(unaudited) 
as at  

June 30, 2016 
($) 

Current assets 361,387 2,096,294 5,354,180 7,811,861 
Total assets 361,387 2,180,270 5,354,180 7,895,837 
Current liabilities 32,156 3,548,107 (1,472,410) 2,107,853 
Total liabilities 32,156 6,218,172 (2,328,035) 3,922,293 
Shareholders’ equity (deficit) 329,231 (4,037,902) 7,682,215 3,973,544 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the Company’s consolidated share or loan capital since June 30, 
2016, the date of the Company’s most recently filed financial statements.  

The following table sets forth consolidated capitalization of the Company as at June 30, 2016, both before 
and after giving effect to the Offering and the Transaction. See “Use of Proceeds”. 
 

Description 

 
Consolidated Capitalization of the 

Company as at June 30, 2016 
before giving effect to the 

Offering and the Transaction 

 Consolidated Capitalization of the 
Company as at June 30, 2016, on a 

combined basis with CANHaul, after 
giving effect to the Offering and the 

completion of the Transaction(1) 

Indebtedness     
Current liabilities  $32,156  $2,107,853 
Long term debt  -  $1,814,440 

Total Indebtedness  $32,156  $3,922,293 
Net Assets Attributable to 
Shareholders Represented By: 

 
 

 
 

Share capital 
  (Common Shares –  
    Authorized: unlimited)(4) 

 
$2,378,570 

             (2,547,741 Common Shares)(2) 

 
$23,383,872 

(23,294,952 Common Shares)(2)(3)(6) 

  Issued Warrants 
 - 

(76,527 Warrants) 
 $712,921(5) 

(1,009,860 Warrants) 

  Issued Agents’ Warrants 
 - 

(no Agents’ Warrants) 
 $143,500 

(350,000 Agents’ Warrants) 

  Equity component of debt 

 

- 

 $29,057 
(186,170 Common Shares issuable on 

conversion of convertible debentures) 
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(1)  After giving effect to the Consolidation, based on the issuance of approximately: (i) 5,000,000 Underlying Shares 
upon closing of the Transaction on conversion of the Subscription Receipts sold for gross proceeds of $5,000,000, 
less the Agents’ Fee of $350,000 and other expenses of the Offering and the Transaction estimated to be 
approximately $510,000 (if the Over-Allotment Option is exercised in full, the aggregate gross proceeds, Agents’ 
Fee and estimated expenses of the Offering will be $5,750,000, $402,500 and $560,000, respectively); (ii) 14,260,462 
Common Shares to the shareholders of CANHaul in connection with the closing of the Transaction; (iii)  950,000 
Bonus Shares to be issued in connection with the closing of the Transaction; and (iv) 536,749 Common Shares to 
a finder in connection with the closing of the Transaction. If the Over-Allotment Option is exercised in full, the 
issued and outstanding Common Shares as at June 30, 2016, assuming the closing of the Transaction and the 
issuance of the Underlying Shares, would be approximately 24,119,952 Common Shares, including the issuance 
of 75,000 Common Shares as part of the Success Fee. 

(2)  On a post-Consolidation basis. 
(3)  Does not include Common Shares issuable as employee retention shares to be issued pursuant to employment 

agreements to certain members of CANHaul’s management team, pursuant to outstanding stock options to 
acquire Common Shares or Common Shares issuable in connection with CANHaul restricted share units. 
Assuming the closing of the Transaction, the Company will have approximately 827,168 Common Shares 
issuable on the exercise of outstanding stock options and 498,304 Common Shares issuable in connection with 
CANHaul restricted share units. In accordance with the above-noted employment agreements, and pursuant to 
the terms thereof, 234,566 Common Shares are issuable as employee retention shares. 

(4)  For a description of the rights and restrictions of the Common Shares, see “Description of Common Shares”.  
(5) 933,333 CANHaul Warrants are attached to debt instruments. The value of the warrants is determined by first 

calculating the fair value of the debt, with the residual recognized in warrants. 
(6) As at June 30, 2016, the Resulting Issuer had a deficit of $22,768,496 (on an unaudited basis) based on the pro 

forma consolidated balance sheets of the Resulting Issuer attached as Appendix J to the Information Circular. 

USE OF PROCEEDS 

Proceeds 

The estimated net proceeds of the Offering to the Company are expected to be approximately $4,615,000 
(assuming the Over-Allotment Option is not exercised), after deducting the Agents’ Fee of approximately 
$350,000, and estimated outstanding Agents’ Expenses of $35,000, but excluding the Corporate Finance 
Fee in the amount of $100,000 and a retainer of $50,000 towards the Agents’ Expenses that was paid by 
the Company to the Agents prior to the date of this Prospectus. The Company and CANHaul are also 
expected to pay an additional $360,000 in transaction costs in connection with the Offering and the 
Transaction, comprised of legal fees of $185,000, auditors’ fees of $100,000, TSXV fees of $50,000 and 
expenses related to the Company and CANHaul shareholders’ meetings of $25,000 (all amounts are 
approximate).  

The gross proceeds of the Offering, being the Escrowed Funds, less 50% of the Agents’ Fee and the 
Agents’ Expenses, will be held by the Escrow Agent and invested in short-term obligations of, or 
guaranteed by, the Government of Canada (and other approved investments) pending the satisfaction of 
all conditions to the completion for the Transaction. Upon the satisfaction of all conditions to closing of 
the Transaction on or before the Deadline, the Escrowed Funds and the interest thereon (less the 
remaining 50% of the Agents’ Fee and the interest thereon) will be released to the Company and each 
holder of Subscription Receipts will receive one Underlying Share for each Subscription Receipt, without 
payment of additional consideration or further action on the part of the holder.  

Principal Purposes 

Receipt of proceeds from the Offering by the Company is conditional upon completion of the 
Transaction. It is expected that the Company will have available funds of $5,374,000 following completion 
of the Transaction and the Offering, comprised of gross proceeds of $5,000,000 from the Offering 
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(assuming no exercise of the Over-Allotment Option) and combined working capital of the Company and 
CANHaul of $374,000. The Company intends to use such available funds as follows: 
 

Use of Funds 
Amount 

($) 
Estimated Transaction Costs  360,000(1) 
Agents’ Fee and Agents’ Expenses 385,000(2) 
General and administrative expenses  750,000(3) 
Sales and marketing expenses  1,600,000(4) 
Research and development expenses  350,000(5)  
Inventory and accounts payable 350,000 
Unallocated funds 1,579,000 
Total 5,374,000 

(1)  Includes legal fees of $185,000; auditors fees of $100,000; TSXV fees of $50,000; and expenses related to the 
Meetings of $25,000 (all amounts are approximate). Excludes approximately $165,000 in Transaction costs of the 
Company and CANHaul, including the Corporate Finance Fee of $100,000 and Agents’ Expenses of $50,000, 
which were paid prior to the date hereof. 

(2) Includes Agents’ Fee of $350,000 (assuming no exercise of the Over-Allotment Option) and Agents’ Expenses of 
$35,000 (excluding Agents’ Expenses paid prior to the date hereof). If the Over-Allotment Option is exercised in 
full, the total Agents’ Fee payable will be $402,500 and the Company will also pay the Success Fee to Canaccord. 

(3) The estimate of general and administrative expenses includes: salaries and benefits of $1,032,000; rent and 
utilities of $912,322; office expenses and supplies of $365,000; legal, tax, audit and professional fees of $495,000; 
investor relations fees of $72,000; and insurance expenses of $75,000. A significant portion of general and 
administration expenses are expected to be covered from funds generated through CANHaul’s operations and 
therefore only a portion of the use of proceeds is allocated to these expenses. 

(4) The estimate of sales and marketing expenses includes salaries and benefits of $2,086,000; marketing and trade 
show expenses of $195,000; and travel expenses of $395,000. A portion of sales and marketing expenses are 
expected to be covered from funds generated through CANHaul’s operations and therefore only a portion of the 
use of proceeds is allocated to these expenses. 

(5) The estimate of research and development expenses includes: salaries and benefits of $528,000; hosting and 
license costs of $965,000; and subcontractors and consultants fees of $740,000. A significant portion of research 
and development expenses are expected to be covered from funds generated through CANHaul’s operations 
and therefore only a portion of the use of proceeds is allocated to these expenses. 

For detailed information with respect to available funds of the Resulting Issuer and the proposed uses 
thereof, see Appendix E to the Information Circular “Information Concerning the Resulting Issuer – Available 
Funds and Principal Purposes”, which is incorporated herein by reference. 

Upon completion of the Transaction, the Resulting Issuer’s business will be that of CANHaul and the 
business objectives of the Resulting Issuer will be the business objectives of CANHaul. See Appendix D to 
the Information Circular “Information Concerning CANHaul International Corp – Narrative Description of the 
Business”. 

While there is no particular significant event or milestone that must occur for the Resulting Issuer’s 
business objectives to be accomplished, the Resulting Issuer currently aims to achieve the following 
significant milestones in connection with the development of the Resulting Issuer’s business: 
 

Milestone Target Date 

United States channel establishment March 2017 
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Milestone Target Date 

International market expansion through partnership September 2017 

$10M+ in trailing twelve months (TTM) November 2017 

500 customers January 2018 

25,000 subscribers March 2018 

While the Resulting Issuer intends to pursue these milestone events, there may be circumstances where, 
for valid business reasons, a re-allocation of efforts may be necessary or advisable. 

For additional information with respect to the business objectives and milestones of the Resulting Issuer, 
see Appendix E to the Information Circular “Information Concerning the Resulting Issuer – Business 
Objectives and Milestones”, which is incorporated herein by reference. 

DESCRIPTION OF SUBSCRIPTION RECEIPTS 

The following is a summary of the material attributes and characteristics of the Subscription Receipts. 
This summary does not purport to be complete and is subject to, and qualified in its entirety by, reference 
to the terms of the Subscription Receipt Agreement. 

The gross proceeds of the Offering, being the Escrowed Funds, less 50% of the Agents’ Fee and the 
Agents’ Expenses, will be held by the Escrow Agent and deposited in one or more interest bearing trust 
accounts, or in a Government of Canada short-term debt obligation or other short-term investment-grade 
debt obligation(s), pending the earlier of: (i) receipt by the Escrow Agent of the Release Notice, or (ii) the 
Termination Time.  

Forthwith upon satisfaction or waiver of all conditions to the closing of the Amalgamation Agreement, 
other than the filing of the articles of amalgamation, the Company and CANHaul will execute and deliver 
the Release Notice to the Escrow Agent. If the Release Notice is received by the Escrow Agent on or 
before the Deadline, the Escrowed Funds and the interest earned thereon (less the remaining 50% of the 
Agents’ Fee and interest thereon) will be released by the Escrow Agent to the Company and the Escrow 
Agent will issue and deliver each holder of Subscription Receipts one Underlying Share for each 
Subscription Receipt held, without payment of additional consideration or further action on the part of 
the holder. Contemporaneously with the delivery of such notice, the Company will issue a press release 
announcing that the Underlying Shares have been issued. 

If, prior to the date the Underlying Shares become issuable pursuant to the Subscription Receipts, the 
Company subdivides (including a distribution of Common Shares to the holders of all or substantially all 
of the outstanding Common Shares), redivides or changes its outstanding Common Shares into a greater 
number of Common Shares, or reduces, combines or consolidates its outstanding Common Shares into a 
smaller number of Common Shares (other than pursuant to the Consolidation), the number of 
Underlying Shares obtainable under each Subscription Receipt shall be adjusted immediately after the 
effective date of such subdivision, redivision, change, reduction, combination or consolidation, by 
multiplying the number of Underlying Shares theretofore obtainable on the exercise thereof by a fraction 
of which the numerator shall be the total number of Common Shares outstanding immediately after such 
date and the denominator shall be the total number of Common Shares outstanding immediately prior to 
such date. Such adjustment shall be made successively whenever any such event shall occur.  
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If the Termination Time occurs, holders of Subscription Receipts shall be entitled to receive an amount 
per Subscription Receipt equal to the Offering Price and a pro rata share of interest earned thereon. The 
Escrowed Funds will be applied toward payment of such amount.  

The Subscription Receipt Agreement will provide for modifications and alterations thereto and to the 
Subscription Receipts issued thereunder by way of an extraordinary resolution. The term “extraordinary 
resolution” will be defined in the Subscription Receipt Agreement to mean, in effect, a resolution passed 
by the affirmative votes of the holders of not less than 66 % of the number of outstanding Subscription 
Receipts represented and voted at a meeting of holders or an instrument or instruments in writing signed 
by the holders of not less than 66 % of the number of outstanding Subscription Receipts.  

Under the Subscription Receipt Agreement, original purchasers of Subscription Receipts pursuant to the 
Offering will have a contractual right of rescission following the issuance of Underlying Shares to such 
purchaser upon the exchange of the Subscription Receipts to receive the amount paid for the Subscription 
Receipts if this Prospectus (including documents incorporated by reference) or any amendment contains 
a misrepresentation or is not delivered to such purchaser, provided such remedy for rescission is 
exercised within 180 days of closing of the Offering.  

Holders of Subscription Receipts are not shareholders of the Company and do not have rights as 
shareholders of the Company, including the right to vote at meetings of the Company’s shareholders. 
Holders of Subscription Receipts are entitled only to receive Underlying Shares on the completion of 
the Transaction or to a return of the Offering Price for the Subscription Receipts together with any 
payments of interest, as described above, in the event that the Transaction is not completed by the 
Termination Time. 

DESCRIPTION OF UNDERLYING SHARES 

The holders of Underlying Shares will be entitled to dividends, if, as and when declared by the board of 
directors of the Company, entitled to one vote per Underlying Share at meetings of the shareholders of 
the Company and, upon dissolution, entitled to share equally in such assets of the Company as are 
distributable to the holders of Common Shares, subject to the rights of the holders of Lateral preferred 
shares, if any. 

PLAN OF DISTRIBUTION 

Pursuant to the Agency Agreement, the Agents have agreed to sell, on a commercially reasonable efforts 
basis, 5,000,000 Subscription Receipts at a price of $1.00 per Subscription Receipt for aggregate gross 
proceeds of $5,000,000, payable in cash to the Escrow Agent against delivery of the Subscription Receipts, 
subject to compliance with all necessary legal requirements and the terms and conditions of the Agency 
Agreement, on October 21, 2016, or such earlier or later date as the Company, CANHaul and the Agents 
may agree. Prior to the Closing, the Agents will hold in trust all funds received from subscriptions until 
$5,000,000 has been raised and, if such amount is not raised within the distribution period, the Agents 
will return the funds to the subscribers without any deduction. 

The Company will pay 50% of the Agents’ Fee to the Agents on the Closing Date, with the remaining 50% 
of the Agents’ Fee to be paid by the Company upon completion of the Transaction by the Deadline. 
Additionally, upon completion of the Transaction by the Deadline, the Company will issue the Agents’ 
Warrants to the Agents.  

The obligations of the Agent under the Agency Agreement are several and not joint, and may be 
terminated at the discretion of either Agent upon the occurrence of certain stated events. While the 
Agents have agreed to use commercially reasonable efforts to sell the Subscription Receipts offered under 
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this Prospectus, the Agents will not be obligated to purchase any Subscription Receipts which are not 
sold. The Company and CANHaul have agreed to indemnify the Agents against certain liabilities and 
expenses in certain circumstances. 

The Company has granted the Agents the Over-Allotment Option to purchase such number of additional 
Subscription Receipts as is equal to 15% of the Subscription Receipts sold under the Offering on the same 
terms and conditions as the Offering, exercisable in whole or in part at any time until the earlier of: (i) 30 
days following closing of the Offering and (ii) the Termination Time, to cover over-allotments, if any, and 
for market stabilization purposes. If the Over-Allotment Option is exercised in full, the Company has also 
agreed to pay Canaccord the Success Fee, pursuant to which the Company will pay Canaccord an 
additional cash fee of $50,000 and issue Canaccord such number of Common Shares as have an aggregate 
value of $75,000, based on the Offering Price. 

If the Over-Allotment Option is exercised in full, the total Offering, Agents’ Fee and net proceeds to the 
Company (before expenses of the Offering but including payment of the Success Fee) will be $5,750,000, 
$402,500 and $5,297,500 respectively. This Prospectus also qualifies the grant of the Over-Allotment 
Option, the Common Shares which may be issued to Canaccord in connection with the Success Fee and 
the distribution of the Subscription Receipts issuable pursuant to the exercise of the Over-Allotment 
Option. A purchaser who acquires Subscription Receipts in connection with the exercise of the Over-
Allotment Option acquires those Subscription Receipts under this Prospectus, regardless of whether the 
over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or 
secondary market purchases. 

The Offering Price was determined by negotiation among the Company, CANHaul and the Agents. In 
connection with the Offering, the Company has agreed to pay the Agents a fee of $0.07 per Subscription 
Receipt. All fees payable to the Agents will be paid on account of services rendered in connection with 
the Offering and will be paid from the proceeds of the Offering.  

The Company has also agreed to issue the Agents the Agents’ Warrants, in an amount equal to 7% of the 
number of Subscription Receipts sold under the Offering (including any Subscription Receipts sold upon 
the exercise of any portion of the Over-Allotment Option). Each Agents’ Warrant will be exercisable into 
one Common Share at the Offering Price for a period of 24 months following the Closing Date.  

Pursuant to applicable securities legislation, the Agents may not, throughout the period of distribution 
under this Prospectus, bid for or purchase Common Shares. The foregoing restriction is subject to 
exceptions, on the condition that the bid or purchase is not engaged in for the purposes of creating actual 
or apparent active trading in, or raising the price of, the Common Shares. These exceptions include a bid 
or purchase permitted under the Universal Market Integrity Rules for Canadian Marketplaces of the 
Investment Industry Regulatory Organization of Canada relating to market stabilization and passive 
market-making activities, and a bid or purchase made for and on behalf of a customer where the order 
was not solicited during the period of distribution. Under the first-mentioned exception, in connection 
with the Offering, the Agents may over-allot or effect transactions which stabilize or maintain the market 
price for the Common Shares at levels other than those which might otherwise prevail in the open 
market. Such transactions, if commenced, may be discontinued at any time. 

Upon completion of the Offering, the Company shall grant Canaccord a right of first refusal for all 
financings the Resulting Issuer proposes to undertake within a period of 12 months from the Closing 
Date, excluding any traditional bank, operating line of credit or receivables financing. The Resulting 
Issuer will deliver to Canaccord written notice of the terms of any proposed financing or proposed 
engagement by another dealer. Canaccord will have ten days to deliver an engagement agreement or 
waive this right. Should Canaccord waive its right of first refusal, the right shall be terminated for that 
specific transaction only.  
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The Company has received conditional approval from the TSXV to list the Underlying Shares distributed 
under this Prospectus (including any Underlying Shares issued pursuant to the Over-Allotment Option) 
on the TSXV. Listing will be subject to the Company fulfilling all of the applicable listing requirements of 
the TSXV. See “Risk Factors”. 

The Agents propose to offer the Subscription Receipts initially at the Offering Price. After the Agents  
have made a reasonable effort to sell all of the Subscription Receipts at such price, the Offering Price 
may be decreased and may be further changed from time to time to an amount not greater than the 
Offering Price, subject to the limitations on discount market price in accordance with the policies of 
the TSXV, and the compensation realized by the Agents will be decreased by the amount that the 
aggregate price paid by purchasers for the Subscription Receipts is less than the proceeds paid by the 
Agents to the Company. No reduction in the Offering Price will affect the net proceeds received by the 
Company pursuant to the Offering. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Clark Wilson LLP, counsel to the Company, and Bennett Jones LLP, counsel to the 
Agents (collectively, “Counsel”), the following summary, as of the date hereof, describes the principal 
Canadian federal income tax considerations generally applicable under the Income Tax Act (Canada) (the 
“Tax Act”) to a purchaser who acquires Subscription Receipts, as beneficial owner, pursuant to the 
Offering and Underlying Shares pursuant to the Subscription Receipts, and who at all relevant times, for 
purposes of the Tax Act, holds the Securities as capital property, deals at arm’s length with the Company 
and the Agents, is not affiliated with the Company or the Agents, and is resident or is deemed to be a 
resident of Canada (a “Holder”). Generally, the Securities will be capital property to a Holder provided 
the Holder does not acquire or hold the Securities in the course of carrying on a business or as part of an 
adventure or concern in the nature of trade. Certain Holders whose Underlying Shares do not otherwise 
qualify as capital property may be entitled to make or may have already made the irrevocable election 
permitted by subsection 39(4) of the Tax Act, the effect of which may be to deem to be capital property 
any Underlying Shares (and any other “Canadian security”, as defined in the Tax Act) owned by such 
Holder in the taxation year in which the election is made and in all subsequent taxation years. Holders 
whose Underlying Shares might not otherwise be considered to be capital property should consult their 
own tax advisors concerning this election. Any such election will not apply to deem Subscription Receipts 
to be capital property.  

This summary is based on the current provisions of the Tax Act, and Counsel’s understanding of the 
current administrative policies and assessing practices of the Canada Revenue Agency published in 
writing prior to the date hereof. This summary takes into account all specific proposals to amend the Tax 
Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the 
“Proposed Amendments”) and assumes that all Proposed Amendments will be enacted in the form 
proposed. However, no assurances can be given that the Proposed Amendments will be enacted as 
proposed, or at all. This summary does not otherwise take into account or anticipate any changes in law 
or administrative policy or assessing practice whether by legislative, administrative or judicial action nor 
does it take into account tax legislation or considerations of any province, territory or foreign jurisdiction, 
which may differ materially from those discussed herein. 

This summary is not applicable to (i) a Holder that is a “specified financial institution”; (ii) a Holder an 
interest in which is a “tax shelter investment”; (iii) a Holder that is a “financial institution” for purposes 
of certain rules referred to as the mark-to-market rules; (iv) a Holder that is a partnership; (v) a Holder 
that makes or has made a “functional currency” reporting election; (vi) a Holder that enters into, with 
respect to their Securities, a “derivative forward agreement” (as defined in the Tax Act); or (vii) a Holder 
who would receive dividends on the Common Shares under or as part of a “dividend rental 
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arrangement” (as defined in the Tax Act) of the Holder. Such Holders should consult their own tax 
advisors with respect to an investment in the Securities.  

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to 
any particular Holder. This summary is not exhaustive of all Canadian federal income tax 
considerations and no representations with respect to the income tax consequences to any holder or 
prospective investor are made. Accordingly, prospective purchasers of Subscription Receipts should 
consult their own tax advisors having regard to their own particular circumstances.  

Acquisition of Common Shares pursuant to the Subscription Receipts 

No gain or loss will be realized by a Holder on the acquisition of a Common Share pursuant to a 
Subscription Receipt. This opinion is based upon the understanding of Counsel that a Subscription 
Receipt is a contract or arrangement to acquire Common Shares on the satisfaction of certain conditions, 
and one of the main objectives of the contract or arrangement is to establish a right to the Common 
Shares. This position has not, to the knowledge of Counsel, been the subject of a judicial determination in 
Canada and Counsel has not applied for an advance income tax ruling from the Canada Revenue Agency 
in respect of the Offering. 

The Holder’s cost of a Common Share issued pursuant to a Subscription Receipt will generally be equal 
to the amount paid by such Holder to acquire the Subscription Receipt. The cost of any Common Shares 
acquired pursuant to the Subscription Receipts must be averaged with the adjusted cost base of any other 
Common Shares held by the Holder to determine the adjusted cost base of each Common Share held.  

Other Disposition of Subscription Receipts  

A disposition or deemed disposition by a Holder of a Subscription Receipt, other than on the exchange 
thereof for a Common Share, as discussed above, but including on the repayment of the issue price 
thereof by the Company in the event the Transaction is not completed before the Termination Time, will 
generally result in the Holder realizing a capital gain (or capital loss) equal to the amount by which the 
proceeds of disposition are greater (or less) than the aggregate of the Holder’s adjusted cost base of such 
Subscription Receipt and any reasonable costs of disposition. See “Certain Canadian Federal Income Tax 
Considerations – Taxation of Capital Gains and Capital Losses”. 

In the event that a Holder becomes entitled to the repayment of the issue price of a Subscription Receipt 
as a consequence of the Transaction not becoming effective prior to the Termination Time, any amount 
that is paid to the Holder by the Company as or on account of interest on the Escrowed Funds will be 
included in the Holder’s income and excluded from the Holder’s proceeds of disposition.  

Interest on Escrowed Funds  

If the Transaction is not completed prior to the Termination Time, Holders of Subscription Receipts shall 
be entitled to receive from the Escrow Agent an amount equal to the full subscription price thereof plus 
their pro rata share of interest accrued on the Escrowed Funds.  

A Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership 
is a beneficiary will be required to include in computing income for a taxation year any interest accrued 
to the Holder on the Escrowed Funds to the end of the Holder’s taxation year, or that is receivable or 
received by the Holder before the end of that taxation year, except to the extent that such interest was 
included in computing the Holder’s income for a preceding taxation year. Any other Holder that is 
entitled to receive its share of interest earned on the Escrowed Funds will be required to include in 
income for a taxation year such interest as is received or receivable by the Holder in that taxation year, 
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depending on the method regularly followed by the Holder in computing income, except to the extent 
such interest was included in computing the Holder’s income for a preceding taxation year. 

A Holder that is throughout the year a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may be liable to pay an additional tax, refundable in certain circumstances, on certain investment 
income, including interest and taxable capital gains.  

Dividends on Underlying Shares 

Dividends received or deemed to be received on the Underlying Shares will be included in computing the 
Holder’s income. In the case of a Holder who is an individual (other than certain trusts), such dividends 
will be subject to the gross-up and dividend tax credit rules normally applicable in respect of taxable 
dividends received from taxable Canadian corporations (as defined in the Tax Act), including the 
enhanced gross-up and dividend tax credit applicable to any dividends designated by the Company as an 
“eligible dividend” in accordance with the provisions of the Tax Act. There can be no assurance that the 
Company will designate any dividends as “eligible dividends”. 

A dividend received or deemed to be received by a Holder that is a corporation will generally be 
deductible in computing the corporation’s taxable income, subject to all relevant restrictions under the 
Tax Act. In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received by 
a Holder that is a corporation as proceeds of a disposition or a capital gain. Holders that are corporations 
should consult their own tax advisors having regard to their own circumstances. A Holder that is a 
private corporation (as defined in the Tax Act), or any other corporation controlled, whether because of a 
beneficial interest in one or more trusts or otherwise, by or for the benefit of an individual (other than a 
trust) or related group of individuals (other than trusts) may be liable to pay a refundable tax under Part 
IV of the Tax Act on dividends received or deemed to be received on Underlying Shares to the extent 
such dividends are deductible in computing the Holder’s taxable income for the taxation year.  

Taxable dividends received by an individual (including certain trusts) may give rise to a liability for 
alternative minimum tax as calculated under the detailed rules of the Tax Act. 

Disposition of Underlying Shares  

Generally, a Holder who disposes of or is deemed to have disposed of an Underlying Share (other than a 
tax-deferred transaction or a disposition to the Company that is not a sale in the open market in the 
manner in which the Common Shares would normally be purchased by any member of the public in the 
open market) will realize a capital gain (or capital loss) equal to the amount, if any, by which the 
proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the adjusted 
cost base to the Holder of the Underlying Share immediately before the disposition or deemed 
disposition. See “Certain Canadian Federal Income Tax Considerations – Taxation of Capital Gains and Capital 
Losses”. 

Taxation of Capital Gains and Capital Losses  

Generally, a Holder is required to include in computing its income for a taxation year one-half of the 
amount of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance 
with the provisions of the Tax Act, a Holder is required to deduct one-half of the amount of any capital 
loss (an “allowable capital loss”) realized in a taxation year from taxable capital gains realized by the 
Holder in the year. Allowable capital losses in excess of taxable capital gains for the year may be carried 
back and deducted in any of the three preceding taxation years or carried forward and deducted in any 
subsequent taxation year against net taxable capital gains realized in such years, to the extent and under 
the circumstances described in the Tax Act.  
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The amount of any capital loss realized on the disposition or deemed disposition of an Underlying Share 
by a Holder that is a corporation may, in certain circumstances, be reduced by the amount of dividends 
received or deemed to have been received by it on such Underlying Share (or on a share for which the 
Underlying Share has been substituted), to the extent and under the circumstances prescribed by the Tax 
Act. Similar rules may apply where a corporation is a member of a partnership or a beneficiary of a trust 
that owns Underlying Shares, directly or indirectly, through a partnership or trust. Holders to whom 
these rules may be relevant should consult their own tax advisors.  

A Holder that is throughout the year a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may be liable to pay an additional tax, refundable in certain circumstances, on certain investment 
income, including interest and taxable capital gains.  

Capital gains realized by an individual (including certain trusts) may give rise to a liability for alternative 
minimum tax as calculated under the detailed rules in the Tax Act. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Counsel, based on the provisions of the Tax Act in force on the date hereof, the 
Subscription Receipts will be qualified investments at the time of acquisition by a trust governed by a 
registered retirement savings plan (“RRSP”), registered retirement income fund (“RRIF”), deferred profit 
sharing plan, registered education savings plan, registered disability savings plan, or a tax-free savings 
account (“TFSA”), each as defined in the Tax Act (each a “Plan”), provided that, at the time of the 
acquisition by the Plan: (i) the Underlying Shares are listed on a designated stock exchange (which 
includes the TSXV) at that time; (ii) the Company is not, and deals at arm’s length with each person who 
is, an annuitant, a holder, a beneficiary, an employer or a subscriber under such Plan; and (ii) the 
Escrowed Funds are invested in qualified investments for Plans. Provided the Underlying Shares are 
listed on a designated stock exchange at the time such Underlying Shares are issued, such Underlying 
Shares will be qualified investments under the Tax Act for the Plans at such time. 

Notwithstanding that the Subscription Receipts and the Underlying Shares may be qualified investments 
for a trust governed by a TFSA, RRSP or RRIF, the holder of a TFSA or the annuitant of an RRSP or RRIF, 
as the case may be, will be subject to a penalty tax on the Subscription Receipts and Underlying Shares 
and other tax consequences may result if the Subscription Receipts or Underlying Shares, as applicable, 
are a “prohibited investment” for the TFSA, RRSP or RRIF, as the case may be. Subscription Receipts and 
Underlying Shares will generally be a “prohibited investment” if the annuitant of the RRSP or RRIF, or 
the holder of a TFSA, as the case may be, does not deal at arm’s length with the Company for purposes of 
the Tax Act or has a “significant interest” in the Company. In addition, the Underlying Shares will not be 
a “prohibited investment” if the Underlying Shares are “excluded property” (as defined in the Tax Act) 
for trusts governed by such RRSP, RRIF or TFSA. Prospective purchasers who intend to hold the 
Subscription Receipts or Underlying Shares in a TFSA, RRSP or RRIF should consult their own tax 
advisors regarding their particular circumstances. 

DEPOSITORY SERVICES 

Except in certain limited circumstances: (i) the Securities will be issued and deposited in electronic form 
with CDS or its nominee pursuant to the book-based system administered by CDS; (ii) certificates 
evidencing the Securities will not be issued to subscribers; and (iii) subscribers will receive only a 
customer confirmation from the Agents or other registered dealer who is a CDS participant and from or 
through whom a beneficial interest in the Subscription Receipts is purchased. Subscribers who are not 
issued a certificate evidencing the Subscription Receipts which are subscribed for by them at Closing (or 
for the Underlying Shares) are entitled under the BCBCA to request that a certificate be issued in their 
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name. Such a request will need to be made through the CDS participant through whom the beneficial 
interest in the Securities are held at the time of the request.  

The ability of a beneficial owner of Securities to pledge such Securities or otherwise take action with 
respect to such owner’s interest in such Securities (other than through a CDS participant) may be limited 
due to the lack of a physical certificate.  

None of the Company, CANHaul nor the Agents will assume any liability for: (i) any aspect of the 
records relating to the beneficial ownership of the Securities held by CDS or the payments relating 
thereto; (ii) maintaining, supervising or reviewing any records relating to the Securities; or (iii) any advice 
or representation made by or with respect to CDS and those contained in this Prospectus and relating to 
the rules governing CDS or any action to be taken by CDS or at the direction of its CDS participants. The 
rules governing CDS provide that it acts as the agent and depository for the CDS participants. As a result, 
CDS participants must look solely to CDS and persons, other than CDS participants, having an interest in 
the Securities must look solely to CDS participants for payments made by or on behalf of the Company to 
CDS in respect of the Securities. 

PRIOR SALES 

The Company 

The Company has not issued any securities within the 12 months prior to the date hereof. 

CANHaul 
Other than the 2,992,896 CANHaul Preferred Shares issued in connection with a private placement 
conducted by CANHaul that closed in various tranches (the “CANHaul Bridge Financing”) and in 
connection with a restructuring of CANHaul debt in connection with the Transaction (the “CANHaul 
Debt Restructuring”), no securities of CANHaul have been sold within the 12 months preceding the date 
of this Prospectus, other than as set out in the table below. 180,931 CANHaul Preferred Shares, in the 
aggregate, were issued to directors and officers of CANHaul pursuant to the CANHaul Bridge Financing 
and the CANHaul Debt Restructuring. Each CANHaul Preferred Share entitles the holder to receive, 
immediately prior to the closing of the Transaction, for no additional consideration, 1.15 CANHaul Class 
B Shares. CANHaul engaged the Agents as finders in connection with the CANHaul Bridge Financing. 
The Agents were paid a cash commission equal to 5% of the gross subscription proceeds received by 
CANHaul from subscribers introduced to CANHaul by the Agents.
 

Date of Issue Type of Security Issued 
Number of Securities 

Issued 
Price per Security 

Issued 
September 23, 2015 CANHaul Class B Shares 314,658(1) $1.50 
September 30, 2015 CANHaul Class B Shares 413,110(2) $1.50 

March 31, 2016 CANHaul Class B Shares 133,344(3) $1.50 
August 31 2016 CANHaul Class B Shares 141,974(4) $1.05 

(1) 29,998 CANHaul Class B Shares were issued to directors of CANHaul. 
(2) 191,668 CANHaul Class B Shares were issued to officers of CANHaul as employee retention shares in accordance with such 

officers’ employment agreements. 
(3) 112,344 CANHaul Class B Shares were issued to officers of CANHaul as employee retention shares in accordance with such 

officers’ employment agreements. 
(4) 103,087 CANHaul Class B Shares were issued to officers of CANHaul as employee retention shares in accordance with such 

officers’ employment agreements. 
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PRICE RANGE AND TRADING VOLUME 

The Company 

The following table sets forth the reported high and low sales prices (which are not necessarily the 
closing prices) and the trading volumes for the Common Shares on the TSXV as reported by sources the 
Company believes to be reliable for the periods indicated. Dollar and Common Share amounts as set out 
in the table below are shown on a pre-Consolidation basis and have not been adjusted to give effect to the 
Consolidation. 
 

Period 

Price Range ($)  

High Low Trading Volume 

October 1 to 13, 2016 No trades(1) 

September 2016 No trades(1) 

August 2016 No trades(1) 

July 2016 No trades(1) 

June 2016 No trades(1) 

May 2016 No trades(1) 

April 2016 $0.145 $0.065 3,364,500 

March 2016 $0.07 $0.065 16,200 

February 2016 $0.07 $0.07 300 

January 2016 $0.07 $0.07 170,000 

December 2015 $0.08 $0.065 197,039 

November 2015 $0.10 $0.75 100,650 

October 2015 $0.135 $0.08 81,000 

September 2015 $0.18 $0.18 15,000 
(1) Trading of the Common Shares on the TSXV has been halted since April 29, 2016 in connection with the 

announcement of the Transaction. 

CANHaul 

CANHaul Shares are not listed on a Canadian or foreign stock exchange or traded on a Canadian or 
foreign market. 

RISK FACTORS 

A prospective purchaser of Subscription Receipts should carefully consider the information described in 
the Information Circular, which is incorporated by reference herein, under the headings “Summary – Risk 
Factors”, “Risk Factors Relating to the Transaction” and the risk factors set forth in the CANHaul MD&A. 
There has been no significant change in applicable risk factors from those described in the Information 
Circular. In addition to the foregoing, prospective purchasers of Subscription Receipts should consider 
the other information below or contained elsewhere in this Prospectus and in the documents 
incorporated by reference.  

Possible Failure to Complete the Transaction  

The Transaction is subject to normal commercial risks that the Transaction may not be completed on the 
terms negotiated, or at all. If closing of the Transaction does not take place by the Termination Time, the 
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Subscription Receipts will be cancelled and the Escrow Agent must repay to holders of Subscription 
Receipts an amount equal to the issue price thereof plus a pro rata share of the interest earned on the 
Escrowed Funds. In that case, the total return that a purchaser of Subscription Receipts would be entitled 
to receive would be limited to the purchaser’s pro rata share of interest earned on the Offering Price for 
such purchaser’s Subscription Receipts. The purchaser would not be entitled to participate in any growth 
in the trading price of the Common Shares. Further, the purchaser would be restricted from using the 
funds devoted to the acquisition of the Subscription Receipts for any other investment opportunities until 
the Escrowed Funds are returned to the purchaser. 

Potential Undisclosed Liabilities Associated with the Transaction  

There may be liabilities with respect to CANHaul that the Company has failed to discover or is unable to 
quantify in the due diligence it conducted prior to and following the execution of the Amalgamation 
Agreement. The Company may not be indemnified for some or any of these liabilities. 

No Market for the Subscription Receipts  

There is currently no market through which the Subscription Receipts may be sold and there is no 
guarantee that an active trading market will develop. Accordingly, purchasers may not be able to resell 
the Subscription Receipts distributed under this Prospectus. This may affect the pricing of the 
Subscription Receipts in the secondary market, the transparency and the availability of trading prices and 
the liquidity of the Securities. The Company has applied to list the Underlying Shares on the TSXV. 
Listing will be subject to the Company fulfilling all of the applicable listing requirements of the TSXV. 
There can be no assurance that an active trading market will develop for the Underlying Shares after the 
Offering, or if developed, that such a market will be sustained at the Offering Price. 

Use of Proceeds of the Offering 

The Company intends to use the proceeds of the Offering as set out under the heading “Use of Proceeds”. 
There may be circumstances that are not known at this time where a reallocation of the net proceeds of 
the Offering and the exercise of the Over-Allotment Option, if any, may be advisable for business reasons 
that the Company's board of directors and management believe are in the Company’s best interest. 

Forward-Looking Statements May Prove Inaccurate 

Investors are cautioned not to place undue reliance on forward-looking statements. By their nature, 
forward-looking statements involve numerous assumptions, known and unknown risks and 
uncertainties, of both a general and specific nature, that could cause actual results to differ materially 
from those suggested by the forward-looking statements or contribute to the possibility that predictions, 
forecasts or projections will prove to be materially inaccurate. 

Additional information on the risks, assumptions and uncertainties are found in this Prospectus under 
the heading “Cautionary Note Regarding Forward-Looking Statements”. 

LEGAL MATTERS AND INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon by Clark Wilson LLP on behalf of the 
Company, by McMillan LLP on behalf of CANHaul and by Bennett Jones LLP on behalf of the Agents. As 
at the date hereof, the partners and associates of Clark Wilson LLP, McMillan LLP and Bennett Jones LLP, 
each as a group, beneficially own, directly or indirectly, less than 1% of the outstanding Common Shares.  
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The auditor of the Company is Davidson & Company LLP at its Vancouver, British Columbia office. 
Davidson & Company LLP has confirmed that it is independent of the Company in accordance with the 
Code of Professional Conduct of the Chartered Professional Accountants of British Columbia. 

The auditor of CANHaul is KPMG LLP at its Calgary, Alberta office. KPMG LLP has confirmed that it is 
independent of CANHaul in accordance with the Rules of Professional Conduct of the Chartered 
Professional Accountants of Alberta. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

Davidson & Company LLP at its Vancouver, British Columbia office, is the auditor of the Company. 

KPMG LLP at its Calgary, Alberta office, is the auditor of CANHaul. 

Computershare Trust Company of Canada, at its Vancouver office located at 510 Burrard Street, Second 
Floor, Vancouver, British Columbia, V6C 3B9, is the transfer agent and registrar for the Common Shares. 

LEGAL PROCEEDINGS 

There are no outstanding legal proceedings material to the Company or CANHaul to which the 
Company or CANHaul is a party or in respect of which its respective business is subject, nor are there 
any such proceedings known to the Company or CANHaul to be contemplated. 

DIVIDEND POLICY 

To date, the Company has not paid any dividends on its outstanding Common Shares. The future 
payment of dividends will be dependent upon the financial requirements of the Resulting Issuer to fund 
further growth, the financial condition of the Resulting Issuer and other factors which the board of 
directors of the Resulting Issuer may consider in the circumstances. It is not contemplated that any 
dividends will be paid in the immediate or foreseeable future. 

EXEMPTIONS FROM THE INSTRUMENT 

Pursuant to an order dated September 2, 2016, the Company has obtained a decision under the securities 
legislation of the provinces of British Columbia and Ontario that the qualification criteria in Sections 
2.2(d)(ii) and 2.2(e) of NI 44-101, which provide that the Company have a current annual information 
form and not be an issuer whose operations have ceased, or whose principal asset is cash, cash 
equivalents or its exchange listing, do not apply to the Company in connection with the Offering. In 
accordance with the foregoing, the Information Circular has been incorporated by reference herein in lieu 
of an annual information form. 

The Company has also applied for exemptive relief from the requirement to include or incorporate by 
reference into the Prospectus annual financial statements of the Company and CANHaul for their 
respective third most recently completed financial years ended June 30, 2014, as required by section 
32.2(1) of Form 41-101F1. The grant of the exemption will be evidenced by the issuance of a receipt for 
this Prospectus. 

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business 
days after receipt or deemed receipt of a prospectus and any amendment. In several of the provinces, the 
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securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, 
revisions of the price or damages, if the prospectus and any amendment contains a misrepresentation or 
is not delivered to the purchaser, provided that the remedies for rescission, revision of the price or 
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of 
the purchaser’s province. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of these rights or consult with a legal adviser. 



CERTIFICATE OF THE COMPANY 

DATE: October 14, 2016 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the Provinces of British Columbia, Alberta and Ontario. 

 

“John Veltheer”  “Mark Gelmon” 
John Veltheer  Mark Gelmon 
President, Chief Executive Officer  
and Director  

 Chief Financial Officer 

ON BEHALF OF THE BOARD 

 

“Alexander Helmel”  “Patrick Abraham” 
Alexander Helmel  Patrick Abraham 
Director   Director 



CERTIFICATE OF CANHAUL INTERNATIONAL CORP. 

DATE: October 14, 2016 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the Provinces of British Columbia, Alberta and Ontario. 

 

“Brent Moore”  “Richard Clarke” 
Brent Moore  Richard Clarke 
President, Chief Executive Officer  
and Director  

 Chief Financial Officer 

ON BEHALF OF THE BOARD 

 

“Cameron Olson”  “Paul Cataford” 
Cameron Olson  Paul Cataford 
Director   Director 

 



CERTIFICATE OF THE AGENTS 

DATE: October 14, 2016 

To the best of our knowledge, information and belief, this short form prospectus, together with the 
documents incorporated by reference, constitutes full, true and plain disclosure of all material facts 
relating to the securities offered by this short form prospectus as required by the securities legislation of 
each of the Provinces of British Columbia, Alberta and Ontario. 
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Per: “James Brown” 

  

ECHELON WEALTH PARTNERS INC. 

Per: “Blair Jordan” 
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