
 
 

MANAGEMENT'S DISCUSSION AND ANALYSIS 
FOR THE SIX MONTHS ENDED DECEMBER 31, 2022 

 

The following MD&A, which is dated of February 27, 2023, provides a review of the activities, results of op-

erations and financial condition of Sceptre Ventures Inc. (“Sceptre Ventures” or the "Company") as at and 

for the six months ended December 31, 2022, as well as future prospects of the Company. This MD&A should 

be read in conjunction with the condensed interim financial statements of the Company as at and for the six 

months ended December 31, 2022 (the “Interim Financial Statements”), which were prepared in accordance 

with International Financial Reporting Standards (“IFRS”). All dollar amounts in this MD&A are expressed in 

Canadian dollars unless otherwise specified. Additional information relating to the Company is available on 

SEDAR at www.sedar.com. 

 

Description of the Business 

The Company was incorporated in the Province of British Columbia on February 1, 2008 under the Business 
Corporations Act of British Columbia. The Company is classified as a Capital Pool Company (“CPC”) as defined 
in the TSX Venture Exchange (the “TSX-V”) Policy 2.4 (the "CPC Policy"). 
 
In April 2010, the Company was approved to listing on the TSX-V and completed an initial public offering (the 
"IPO") of 2,700,000 million common shares at a price of $0.10 per share, for maximum aggregate total pro-
ceeds of $270,000. 
 
The Company’s principal business will continue to be the identification and evaluation of assets or businesses 
with a view to completing a Qualifying Transaction (as such term is defined under the CPC Policy). Until the 
completion of a Qualifying Transaction, the Company will not carry on any business other than the identifi-
cation and evaluation of assets or businesses in connection with a potential Qualifying Transaction. Any 
proposed Qualifying Transaction must be accepted by the TSX-V, and in the case of a Non Arm’s Length 
Qualifying Transaction, is also subject to Majority of the Minority Approval, all in accordance with the CPC 
Policy.  
 
On October 29, 2020, the Company was issued a Cease Trading Order (CTO) from the Securities Commission 
of British Columbia until such time as the Company’s filings are up to date. Until the completion of a Quali-
fying Transaction, the Company will not carry on any business other than the identification and evaluation 
of assets or businesses in connection with a potential Qualifying Transaction. 
 
On September 14, 2021, the BCSC and Ontario Securities Commission revoked the CTO issued against the 
Company.  The Company was reinstated for trading of its common shares on the NEX Board of the TSX-V on 
November 26, 2021. 
 
On January 24, 2022, the Company’s shares were consolidated on a four (4) pre-consolidated Shares for one 
(1) post-consolidated Share.  All shares shown in these financial statements are shown as post-consolidated 
shares. 
 
On January 27, 2022, the Company announced a non-brokered private placement financing of up to $200,000 
and that it has entered into shares for debt agreements with certain creditors of the Company. 



2 

On May 9, 2022, the Company announced a Special Meeting to be held June 23, 2022 to consider the ap-
proval of the issuance of shares pursuant to a debt settlement transaction with related parties of the 
Company and to pass an ordinary resolution to approve the creation of Zimtu Capital Corp. (“Zimtu”) as a 
“Control Person” (as defined in the policies of the TSX Venture Exchange) of the Company. 
 
On July 25, 2022, the Company issued an aggregate of 6,806,192 common shares (each, a “Share”) at a 
deemed price of $0.06 per Share to certain directors and officers of the Company (the “Insiders”) and certain 
consultants of the Company as full and final payment of debt in the aggregate amount of $408,371.58 (the 
“Debt Settlement”), to settle certain amounts owed by the Company for unpaid consulting services. By rea-
son of the Debt Settlement, Zimtu acquired 4,302,626 Shares, which represents approximately 35.83% of the 
total issued and outstanding common shares of the Company. The Company is informed that Zimtu, and all 
persons acting jointly or in concert with it, did not hold any Shares prior to the Debt Settlement. Zimtu in-
tends to hold the Shares for investment purposes. All securities issued in connection with the Debt 
Settlement will be subject to a statutory hold period expiring four months and one day after the date of 
issuance (the “Issuance Date”), as set out in National Instrument 45-102 – Resale of Securities. The Debt 
Settlement has been approved by the TSX Venture Exchange and, in the case of Zimtu, has been approved 
by disinterested shareholders of the Company because the issuance of the Shares caused it to become a 
“control person” as that term is defined under applicable securities laws. 
 
On September 23, 2022, the Company announced that its Annual and Special General Meeting will be held 
on November 30, 2022. 
 
On October 19, 2022, the Company announced that it had appointed Jody Bellefleur and Alicia Milne to the 
Company’s Board of Directors effective October 11, 2022 in place of Mitchell Smith and Malcolm Burke, who 
have resigned as directors.  The Company also appointed director Mike Hodge ad the President and CEO. 
 
On November 1, 2022, the Company announced the appointment of Frances Petryshen to the Company’s 
Board of Directors. 
 

Overall Performance 
 
During the six months ended December 31, 2022, and up to the date of this report, the Company has been 
able to get its regulatory filings up to date and is ready to move towards finding a Qualifying Transaction.  
The Company held a special meeting on June 23, 2022 to approve a new Control Person, Zimtu Capital Corp., 
who has been successful in assisting other CPC’s with finding a Qualifying Transaction.  

 
Selected Annual Financial Information 
 
The following table presents selected financial information for the last three fiscal years and are derived from 
the audited annual financial statements of the Company and are presented in accordance with IFRS.  
 

 Fiscal year ended June 30, 

  2022 2021 2020 

 $ $ $ 

Total Revenues Nil Nil Nil 

Net loss and comprehensive loss (128,277) (82,116) (60,116) 

Net loss (per share, basic and diluted) (0.02) 0.00 0.00 

Total assets 4,910 2,170 1,739 

Total long-term financial liabilities Nil Nil Nil 

Cash dividend declared per share Nil Nil Nil 
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Results of Operations 

For the six months ended December 31, 2022, the Company reported a loss and comprehensive loss of 

$110,983 compared to $126,946 during the six months ended December 31, 2021.  The Company incurred 

the following expenses:  

 

• Administrative fees of $18,900 (2021 – $918,900) as the Company signed an agreement with Zimtu 
to provide office, administrative, accounting, and corporate services, 

• Accounting fees of $3,416 (2021 - $3,998) as the Company’s audit fees exceeded the accruals and 
multiple tax returns needed to be filed, 

• Consulting fees increased to $60,250 (2021 - $45,000) for work related to bringing the Company 
current on all its outstanding filings, 

• Legal fees of $19,122 (2021 - $22,910) for legal costs incurred to bring all the Company’s filings up-
to-date and work towards the revocation of the cease trade order and the shares for debt settle-
ment, and 

• Filing and registration fees of $8,702 (2021 - $35,475) as the Company incurred increased filing fees 
for amounts payable for the revocation of the CTO in the prior year’s period. 

 
Summary of Quarterly Results 

The following table sets out certain financial information of the Company for each of the last eight quarters, 

beginning with the third quarter of fiscal year 2021. The annual results are presented in accordance with 

IFRS. 

 
 December 

31, 2022 
September 

30, 2022 
June 30, 

2022 
March 31, 

2022 

Revenues Nil Nil Nil Nil 

Net loss (income) from continuing operations 58,652 52,331 (48,398) 49,729 

Net loss (income) and comprehensive loss 58,652 52,331 (48,398) 49,729 

Basic and diluted net loss per share 0.00 0.03 (0.01) 0.01 

 
 December 

31, 2021 
September 

30, 2021 
June 30, 

2021 
March 31, 

2021 

Revenues Nil Nil Nil Nil 

Net loss from continuing operations 84,469 42,477 (29,965) 14,395 

Net loss and comprehensive loss 84,469 42,477 (29,965) 14,395 

Basic and diluted net loss per share 0.02 0.01 (0.01) 0.00 

 

During the last eight quarters, the Company has added a new management group and new directors in order 
to look for a Qualifying Transaction.  The Company had been issued with a cease trade order on October 29, 
2020, and this order was approved for revocation by the BCSC and the OSC on September 14, 2021.  The 
Company was reinstated for trading of its common shares on the NEX Board of the TSX-V on November 26, 
2021 and has worked to settle outstanding debts through a shares for debt agreement approved by the TSX 
in Q1 2023. 
 

Liquidity and Capital Resources 
 
The Company’s principal business will continue to be the identification and evaluation of assets or businesses 
with a view to completing a Qualifying Transaction.  Due to the CTO previously in place, the Company has 
not been in a position to raise additional funds to cover their general expenses and is relying on cash ad-
vances and loans to stay in good standing with the regulatory agencies.  Once the Company has been 
reinstated for trading, it will diligently work to settle the outstanding debts for which it has already entered 
into agreements for reduced payments, and will work hard to find a Qualifying Transaction. 
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To date, the Company has not conducted commercial operations of any kind other than to enter into discus-
sions for the purpose of identifying potential acquisitions or interests in commercially viable businesses or 
assets with respect to a potential Qualifying Transaction. The Company does not own any assets, other than 
cash.  
 
Until completion of the Qualifying Transaction, the Company will not carry on any business other than the 
identification and evaluation of assets or businesses with a view to completing a potential Qualifying Trans-
action. With the consent of the TSX-V, this may include the raising of additional funds after the IPO in order 
to finance an acquisition. Except as permissible under the CPC Policy, the funds raised pursuant to the IPO 
and any subsequent financing will be utilized only for the identification and evaluation of potential Qualifying 
Transactions and not for any deposit, loan or direct investment in a potential acquisition. 
 
The proceeds of the IPO and any subsequent financing may be used for expenses incurred for the preparation 
of: (a) valuations or appraisals;(b) business plans; (c) feasibility studies and technical assessments; (d) spon-
sorship reports;(e) engineering and geological reports; (f) financial statements, including audited financial 
statements; (g) fees for legal and accounting services; (h) agent’s fees, costs and commissions, relating to the 
identification and evaluation of assets or businesses, and (i) in the case of a non-arm’s length Qualifying 
Transaction, the obtaining of shareholder approval. 
 
In addition, with the prior acceptance of the TSX-V, up to an aggregate of $225,000 may be advanced as a 
refundable deposit or secured loan by the Company to a vendor or target company, as the case may be, for 
a proposed arm’s length Qualifying Transaction provided that the Qualifying Transaction has been publicly 
announced at least 15 days prior to the date of such advance, due diligence with respect to the Qualifying 
Transaction is well underway and either a sponsor has been engaged or sponsorship has been waived. A 
maximum aggregate amount of $25,000 was advanced as a non-refundable deposit, unsecured deposit or 
advance to a vendor or target company, as the case may be, to preserve assets without the prior acceptance 
of the TSX-V. 
 
Until completion of a Qualifying Transaction, not more than the lesser of (i) 30% of the gross proceeds from 
the sale of all securities issued by the Company or (ii) $210,000, will be used for purposes other than those 
described above. 
 
At December 31, 2022, the Company had $3,150 in cash compared to $3,597 at June 30, 2022.  At December 
31, 2022, the Company’s working capital deficiency was $313,262 compared to a working capital deficiency 
of $610,651 at June 30, 2022. 
 
The Company started the six months ended December 31, 2022 with $3,597 in cash. During the six months 
ended December 31, 2022, the Company used $447 of cash for operating activities, net of working capital 
changes, to end the period with $3,150 in cash. 
 

Off-Balance Sheet Arrangements 
 
The Company has no off-balance sheet arrangements. 
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Transactions with Related Parties 
 
During the six months ended December 31, 2022, the Company entered into the following transactions with 
related parties: 

 
On July 1, 2020, the Company entered into a Management & Administration Agreement (“Agreement”) with 
Zimtu Capital Corp. (“Zimtu”). Under the terms of the agreement, Zimtu will provide the Company with ad-
ministrative and managerial services, including corporate maintenance, continuous disclosure services, rent, 
and office space, over a period of 12 months at $3,000 per month.  The agreement was renewed on July 1, 
2021 and July 1, 2022 for an additional 12 months.   
 
By reason of the Debt Settlement, Zimtu acquired 4,302,626 shares to settle debt of $258,158, which repre-
sents approximately 35.83% of the total issued and outstanding common shares of the Company therefore 
becoming a control person. As such, the amount of $420,566 included in Accounts payable at June 30, 2022 
is now reflected as an amount Due to related parties. Also issued as part of the debt settlement were 458,333 
shares to each of Sean Charland, Mike Hodge, and Jody Bellefleur to settle an amount owing of $27,500 to 
each party. 
 
During the year ended June 30, 2021, the related companies controlled by former director Mitchell Smith 
entered into a debt settlement agreement to reduce the amount payable of $97,607 to $39,098 and would 
be payable by the issuance of common shares as part of, or within, 10 days after the closing of the first equity 
financing conducted by the Company after the rescission of the CTO. The debt settlement was approved by 
the TSX-V on July 15, 2022, and the shares were issued on July 28, 2022.  The gain on settlement of debt was 
recorded as of June 30, 2022.  
 

 December 31, June 30,  
Amounts due to related parties: 2022 2022  
 $ $  

Zimtu Capital Corp. 221,571 420,566  

Mitchel Smith, former director and CEO - 39,361  

Alicia Milne, director 7,500 -  

Frances Petryshen, director 5,000 -  

Mike Hodge, CEO, President, director 17,500 30,000  

Sean Charland, director 17,500 30,000  

Jody Bellefleur, CFO, Corporate Secretary, director 17,500 30,000  

Total 286,571 556,650  

 

Critical Accounting Estimates 
 
The financial statements have been prepared on a historical cost basis, except for certain financial instru-
ments, which are measured at fair value. The financial statements are presented in Canadian dollars, which 
is also the Company’s functional currency. 
 

 Six months ended December 31,  
 2022 2021  
Key management compensation* $ $  

Administration fees 18,900 18,900  

Consulting fees 57,500 45,000  

Total 76,400 63,900  
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The preparation of these financial statements requires management to make certain estimates, judgments 
and assumptions that affect the reported amounts of assets and liabilities at the date of the financial state-
ments and reported amounts of expenses during the year. These estimates are, by their nature, uncertain. 
The impacts of such estimates are pervasive throughout the financial statements and may require accounting 
adjustments based on future occurrences. Revisions to accounting estimates are recognized in the year, in 
which the estimate is revised and future years if the revision affects both current and future years. These 
estimates are based on historical experience, current and future economic conditions and other factors, in-
cluding expectations of future events that are believed to be reasonable under the circumstances. 
 
Significant assumptions about the future and other sources of estimation uncertainty that management has 
made at the reporting date that could result in a material adjustment to the carrying amounts of assets and 
liabilities, in the event that actual results differ from assumptions made, relate to, but are not limited to, the 
following: 
 
Recovery of deferred tax assets - Judgment is required in determining whether deferred tax assets are rec-
ognized in the statement of financial position.  Deferred tax assets, including those arising from unutilized 
tax losses, require management to assess the likelihood that the Company will generate taxable earnings in 
future periods, in order to utilize recognized deferred tax assets. Estimates of future taxable income are 
based on forecast cash flows from operations and the application of existing tax laws in each jurisdiction. To 
the extent that future cash flows and taxable income differ significantly from estimates, the ability of the 
Company to realize the net deferred tax assets recorded at the date of statement of financial position could 
be impacted. 
 

Financial Instruments and Capital Management 
 
Classification of financial instruments 
 
Financial instruments measured at fair value are classified into one of three levels using a fair value hierarchy 
that reflects the significance of the inputs used in making the measurements. The fair value (“FV”) hierarchy 
has the following levels: 
 
Level 1 – quoted prices (unadjusted) in active markets for identical assets or liabilities; 
 
Level 2 – inputs other than quoted prices included in Level 1 that are observable for the asset or liability, 
either directly (i.e. as prices) or indirectly (i.e. derived from prices); and 
 
Level 3 – inputs for the asset or liability that are not based on observable market data (unobservable inputs). 
 
Fair value 
 
The fair value of the Company’s financial assets and liabilities approximates the carrying amount. Cash is 
measured using level one of the financial instruments hierarchy. 
 
The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board of 
Directors approves and monitors the risk management processes, inclusive of documented investment poli-
cies, counterparty limits, and controlling and reporting structures. The type of risk exposure and the way in 
which such exposure is managed is provided as follows:  
 
Credit risk 
 
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the 
other party to incur a financial loss. The Company’s primary exposure to credit risk is on its cash held in bank 
accounts. The majority of cash is deposited in a bank account held with a major bank in Canada.  As most of 
the Company’s cash is held by a bank there is a concentration of credit risk. This risk is managed by using a 
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major bank that is a high credit quality financial institution as determined by rating agencies. Credit risk is 
assessed as low. 
 
Liquidity risk 
 
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. 
The Company has a planning and budgeting process in place to help determine the funds required to support 
the Company’s normal operating requirements on an ongoing basis. The Company budgets to meet its short-
term business requirements, taking into account its anticipated cash flows from operations and its holdings 
of cash. 
 
Historically, the Company's sole source of funding has been the issuance of equity securities for cash, pri-
marily through private placements and through short term loans. The Company’s access to financing is 
always uncertain. There can be no assurance of continued access to funding. Liquidity risk is assessed as high. 
 
The following is an analysis of the contractual maturities of the Company’s non-derivative financial liabilities 
at December 31, 2022: 
 

 
Within one year Between one 

and five years 
More than  
five years 

 -$- -$- -$- 

Accounts payable  11,154 - - 

Due to related parties 286,571 - - 

Loans 20,000 - - 

Total 317,725 - - 

  

Foreign exchange risk  
 
Foreign exchange risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate 
as they are denominated in currencies that differ from the respective functional currency. The Company’s 
functional currency is the Canadian dollar. There are no current assets held in other currencies and therefore 
the foreign exchange risk is assessed as low. 
 
Interest rate risk 
 
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate 
because of changes in market interest rates. The Company has no debt bearing interest at variable rates 
therefore the Company is not exposed to interest rate risk. 
 
Capital Management 
 
The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a going 
concern such that it can provide returns for shareholders and benefits for other stakeholders. The Company 
considers the items included in shareholders’ equity as capital. The Company manages the capital structure 
and makes adjustments to it in the light of changes in economic conditions and the risk characteristics of the 
underlying assets. In order to maintain or adjust its capital structure, the Company may issue new shares, 
sell assets to settle liabilities or return capital to its shareholders. The Company is not subject to externally 
imposed capital requirements. There were no changes in the Company’s approach to capital management 
during the period.  
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Other MD&A Requirements 
 
Disclosure of Outstanding Share Data 

 
An unlimited number of common shares without par value is authorized. At December 31, 2022, there were 
12,008,277 issued and fully paid common shares (June 30, 2022 – 5,202,086). 
 
On January 24, 2022, the Company’s shares were consolidated on a four (4) pre-consolidated Shares for one 
(1) post-consolidated Share.  All shares shown in these financial statements are shown as post-consolidated 
shares. 
 
On July 25, 2022, the Company issued an aggregate of 6,806,192 common shares (each, a “Share”) at a 
deemed price of $0.06 per Share to certain directors and officers of the Company (the “Insiders”) and certain 
consultants of the Company as full and final payment of debt in the aggregate amount of $408,371.58 (the 
“Debt Settlement”), to settle certain amounts owed by the Company for unpaid consulting services. By rea-
son of the Debt Settlement, Zimtu acquired 4,302,626 Shares, which represents ap-proximately 35.83% of 
the total issued and outstanding common shares of the Company.  
 
The following is a breakdown of the share capital of the Company: 

 

 February 27, 2023 December 31, 2022 June 30, 2022 

Common Shares 12,008,277 12,008,277 5,202,085 

 
At December 31, 2022, the Company has 6,476,020 (June 30, 2022 – 573,845) of the issued common shares 
held in escrow. If the Company does not complete a Qualifying Transaction, the escrowed shares will not be 
released from escrow and if the Company is de-listed, the shares will be cancelled. The increase in escrow 
shares during the period is due to the shares issued to Zimtu and the directors for shares for debt which have 
been added to the escrow agreement. 
 
Risks and uncertainties 
 
As a Capital Pool Company, the Company’s activities and operations are subject to the CPC Policy, and the 
Company cannot carry on any business other than the identification and evaluation of businesses or assets 
with a view to completing a potential Qualifying Transaction. The Company must complete a Qualifying 
Transaction within 24 months of listing on the TSX-V. There is no guarantee that the Company will complete 
a Qualifying Transaction in this period of time, or that the Company will complete a Qualifying Transaction 
on terms favourable to the Company. 
 
While the Company intends to pursue a Qualifying Transaction in the technology sector, there is no guaran-
tee that it will be able to do so. In the event that the Company does complete a Qualifying Transaction, the 
Company will operate in a dynamic, rapidly changing environment that involves risks and uncertainties and 
as a result, management expectations may not be realized for a number of reasons. The current global eco-
nomic crises pose additional risks and uncertainties, which may materially affect management’s 
expectations.  The Company, and thus the securities of the Company, should be considered a highly specu-
lative investment and involve a high degree of financial and other risks over a significant period of time which 
even a combination of careful evaluation, experience and knowledge may not eliminate.  
 
Cautionary Statement Regarding Forward-Looking Information 
 
This Management's Discussion and Analysis ("MD&A") contains “forward-looking statements” within the 
meaning of Canadian securities legislation. These forward-looking statements are made as of the date of this 
MD&A. 
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In certain cases, forward-looking statements can be identified by the use of words such as “believe”, “in-
tend”, “may”, “will”, “should”, “plans”, “anticipates”, “believes”, “potential”, “intends”, “expects” and other 
similar expressions. Such forward-looking statements involve a number of known and unknown risks, uncer-
tainties and other factors, which may cause the actual results, performance or achievements of Sceptre 
Ventures Inc. to be materially different from anticipated future results and/or achievements expressed or 
implied by such forward-looking statements, which speak only as of the date the statements were made. 
 
Investors are advised to carefully review and consider the risk factors identified in this MD&A under the 
heading “Risk Factors” for a discussion of the factors that could cause the Company’s actual results, perfor-
mance and achievements to be materially different from any anticipated future results, performance or 
achievements expressed or implied by the forward-looking statements. Investors are further cautioned that 
the foregoing list of assumptions is not exhaustive, and it is recommended that prospective investors consult 
the more complete discussion of the Company’s business, financial condition and prospects that is included 
in this MD&A and other documents available under the Company's profile on SEDAR at www.sedar.com. The 
forward-looking statements contained in this MD&A are made as of the date hereof and, accordingly, are 
subject to change after such date. 
 
Although the Company believes that the assumptions on which the forward-looking statements are made 
are reasonable, based on the information available to the Company on the date such statements were made, 
no assurances can be given as to whether these assumptions will prove to be correct. Accordingly, readers 
should not place undue reliance on forward-looking information. The Company does not undertake to up-
date any forward-looking information, except as, and to the extent, required by applicable securities laws. 
The forward-looking statements contained in this MD&A are expressly qualified by this cautionary state-
ment. 
 
Further Information  
 
Additional information about the Company is available on www.sedar.com. 


