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Independent Auditor’s Report

To the Shareholders of

Cleghorn Minerals Ltd.

We have audited the accompanying financial statements of Cleghorn Minerals Ltd.,

which comprise the statements of financial position as at March 31, 2015 and 2014

and the statements of comprehensive income (loss), the statements of changes in

equity and the statements of cash flows for the years then ended, and a summary

of significant accounting policies and other explanatory information.

Management’s responsibility for the financial statements

Management is responsible for the preparation and fair presentation of these

financial statements in accordance with International Financial Reporting Standards

(IFRS) and for such internal control as management determines is necessary to

enable the preparation of financial statements that are free from material

misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on these financial statements based on

our audits. We conducted our audits in accordance with Canadian generally

accepted auditing standards. Those standards require that we comply with ethical

requirements and plan and perform the audit to obtain reasonable assurance about

whether the financial statements are free from material misstatement.

 

Raymond Chabot Grant Thornton LLP 
Place du Québec 
888 3rd Avenue 
Val-d'Or, Quebec  J9P 5E6 
 
Telephone: 819-825-6226 
Fax: 819-825-1461 
www.rcgt.com 

 

Member of Grant Thornton International Ltd 



1 CPA auditor, CA public accountancy permit no. A107240

An audit involves performing procedures to obtain audit evidence about the

amounts and disclosures in the financial statements. The procedures selected

depend on the auditor’s judgment, including the assessment of the risks of material

misstatement of the financial statements, whether due to fraud or error. In making

those risk assessments, the auditor considers internal control relevant to the

entity’s preparation and fair presentation of the financial statements in order to

design audit procedures that are appropriate in the circumstances, but not for the

purpose of expressing an opinion on the effectiveness of the entity’s internal

control. An audit also includes evaluating the appropriateness of accounting

policies used and the reasonableness of accounting estimates made by

management, as well as evaluating the overall presentation of the financial

statements.

We believe that the audit evidence we have obtained in our audits is sufficient and

appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the

financial position of Cleghorn Minerals Ltd. as at March 31, 2015 and 2014 and its

financial performance and its cash flows for the years then ended in accordance

with International Financial Reporting Standards (IFRS).

Emphasis of Matter

Without modifying our opinion, we draw attention to Note 2 to the financial

statements which indicates the existence of a material uncertainty that may cast

significant doubt about the Company’s ability to continue as a going concern.

Val-d’Or

June 17, 2015
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Cleghorn Minerals Ltd.

Statements of Financial Position

(In Canadian dollars)

March 31, March 31,

2015 2014
Notes $ $

ASSETS

Current

Cash 35 834 37 095

Term deposit, 0.65%, maturing in March 2016 125 000 275 000

(in 2014: 0.9%, maturing in March 2015)

Receivables 68 309 -

Sales taxes recoverable 4 376 1 690

Prepaid expenses 1 931 681

Total assets 235 450 314 466

LIABILITIES

Current

Accounts payable and accrued liabilities and total liabilities 5 182 4 124

EQUITY

Capital stock 8 880 100 880 100

Contributed surplus 115 327 115 327

Deficit (765 159) (685 085)

Total equity 230 268 310 342

Total liabilities and equity 235 450 314 466

The accompanying notes are an integral part of the financial statements.

These financial statements were approved and authorized for issue by the Board of Directors on June 17, 2015.

"Glenn J. Mullan" "Dr. C. Jens Zinke"
(signed Glenn J. Mullan) (signed C. Jens Zinke)
Director Director
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Cleghorn Minerals Ltd.
Statements of Comprehensive Income (Loss)

(In Canadian dollars)

March 31, March 31,

2015 2014

Notes $ $

Operating expenses

Office expenses 208 135

Professional fees 34 385 42 912

Travel and transport - 322

Expenses related to potential Qualifying Transactions 7 47 419 (45 794)

Operating income (loss) (82 012) 2 425

Financial income (costs)

Interest income 2 059 2 611

Interest expense (121) (119)

1 938 2 492

Net income (loss) and total comprehensive income (loss) (80 074) 4 917

Basic and diluted income (loss) per share 11 (0,029) 0,002

The accompanying notes are an integral part of the financial statements.
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Cleghorn Minerals Ltd.

Statements of Changes in Equity

(In Canadian dollars)

Common shares Contributed

outstanding Capital Stock Surplus Deficit Total Equity
Number $ $ $ $

Balance at April 1, 2014 4 400 500 880 100 115 327 (685 085 ) 310 342

Net loss and total comprehensive loss (80 074 ) (80 074 )

Balance at March 31, 2015 4 400 500 880 100 115 327 (765 159 ) 230 268

Balance at April 1, 2013 4 400 500 880 100 115 327 (690 002 ) 305 425

Net income and total comprehensive income 4 917 4 917

Balance at March 31, 2014 4 400 500 880 100 115 327 (685 085 ) 310 342

The accompanying notes are an integral part of the financial statements.
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Cleghorn Minerals Ltd.

Statements of Cash Flows

(In Canadian dollars)

March 31, March 31,
2015 2014

$ $
OPERATING ACTIVITIES

Net income (loss) (80 074) 4 917

Changes in working capital items

Receivables (68 309) -

Sales taxes recoverable (2 686) 9 613

Prepaid expenses (1 250) (681)

Accounts payable and accrued liabilities 1 058 (146 700)

Cash flows from operating activities (151 261) (132 851)

INVESTING ACTIVITIES

Purchase of term deposit (125 000) (275 000)
Disposal of term deposit 275 000 300 000

Cash flows from investing activities 150 000 25 000

Net decrease in cash (1 261) (107 851)

Cash, beginning of year 37 095 144 946

Cash, end of year 35 834 37 095

Cash transactions:

Interest received related to operating activities: 2 059 2 611

The accompanying notes are an integral part of the financial statements.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

In February 2013, following the Company's failure to meet the Exchange requirement of completing a Qualifying

Transaction within the prescribed time period of 24 months of its listing, the common shares of the Company were

transferred to NEX, rather than being delisted. On February 21, 2013, the common shares of the Company

commenced trading on NEX under the symbol JZZ.H.

1 - NATURE OF OPERATIONS

2 - GOING CONCERN ASSUMPTION AND COMPLIANCE WITH IFRS

Cleghorn Minerals Ltd. (the "Company") is classified as a "Capital Pool Company" ("CPC") for purposes of the policies

of the TSX Venture Exchange (the "Exchange"). The Company's current business is to identify and evaluate

businesses and assets in order to complete a "Qualifying Transaction" in accordance with the rules of the Exchange.

Until completion of such Qualifying Transaction, the Company will not carry on any other business.

The Company was incorporated on February 16, 2010 under the Business Corporations Act of British Columbia. The

head office of the Company is located at 152 Chemin de la Mine École, Val d'Or, Québec, Canada.

The business of the Company involves a high degree of risk and there is no assurance that the Company will identify

an appropriate business for acquisition or investment under the policies of the Exchange, and even if a business is

identified, the Company may not be able to finance such an acquisition or investment. Additional funds may be

required to enable the Company to pursue such an initiative and the Company may be unable to obtain such financing

on terms that are satisfactory. Furthermore, there is no assurance that the business will be profitable. Any acquisition

or investment proposed by the Company will be subject to regulatory approval. These material uncertainties cast

significant doubt regarding the ability to continue as a going concern.

The carrying amounts of assets, liabilities, income and expenses presented in the financial statements and the

classification used in the financial statements have not been adjusted as would be required if the going concern

assumption was not appropriate. Those adjustments could be material.

The financial statements have been prepared in compliance with International Financial Reporting Standards (IFRS)

and the basis of the going concern assumption, meaning the Company will be able to realize its assets and discharge

its liabilities in the normal course of operations.

The Company's ability to continue as a going concern depends upon the realization of a successful Qualifying

Transaction that will achieve a profitable level of operations and also on the ability of the Company to obtain

necessary financing to fund its operations and continued support of suppliers and creditors. The Company's ability to

achieve these objectives cannot be determined at this time. As at March 31, 2015, the Company has a cumulated

deficit of $765,159 ($685,085 as at March 31, 2014).

3 - GENERAL INFORMATION
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

IFRIC 21 provides guidance on accounting for levies in accordance with IAS 37, Provisions, Contingent Liabilities and

Contingent Asset. The interpretation defines a levy as an outflow from an entity imposed by a government in

accordance with legislation and confirms that an entity recognizes a liability for a levy only when triggering event

specified in the legislation occurs. IFRIC 21 has been applied retrospectively, and had no material effect on the

financial statements for any period presented.

At the date of authorization of these financial statements, certain new standards, amendments and interpretations to

existing standards have been published but are not yet effective, and have not been adopted early by the Company.

4.1 - New and revised standards that are effective

A number of new and revised standards are effective for annual periods beginning on or after April 1, 2014.

Information on the new standard that is relevant to the Company is presented below.

IFRIC 21 - Levies

5 - SUMMARY OF ACCOUNTING POLICIES

5.1 - Overall considerations

The significant accounting policies that have been applied in the preparation of these financial statements are

summarized below.

5.2 - Functional and presentation currency

These financial statements are presented in Canadian dollars, which is the Company's functional currency.

4 - CHANGES IN ACCOUNTING POLICIES

Management anticipates that all of the pronouncements will be adopted in the Company's accounting policy for the

first period beginning after the effective date of each pronouncement. Information on new standards, amendments

and interpretations that are expected to be relevant to the Company's financial statements is provided below. Certain

other new standards and interpretations have been issued but are not expected to have a material impact on the

Company's financial statements.

In July 2014, the IASB published IFRS 9 which replaces IAS 39, Financial Instruments: Recognition and

Measurement. IFRS 9 introduces improvements which include a logical model for classification and measurement of

financial assets, a single, forward-looking "expected credit loss" impairment model and a substantially-reformed

approach to hedge accounting. IFRS 9 is effective for annual reporting periods beginning on or after January 1, 2018.

Earlier application is permitted. The Company has not yet assessed the impact of this new standard on its financial

statements.

4.2 - Standards, amendments and interpretations to existing standards that are not yet effective

and have not been adopted early by the Company

IFRS 9 - Financial Instruments
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

5.3 - Financial Instruments

Financial assets and financial liabilities are measured initially at fair value plus transactions costs.

Financial assets and financial liabilities are measured subsequently as described below:

Financial assets

For the purpose of subsequent measurement, financial assets of the Company are classified into the category loans

and receivables upon initial recognition.

All income and expenses relating to financial assets that are recognized in profit or loss are presented within Interest

expense or Interest income, if applicable.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in

an active market. After initial recognition, these are measured at amortized cost using the effective interest method,

less provision for impairment. Discounting is omitted where the effect of discounting is immaterial. The Company's

cash, receivables and term deposit fall into this category of financial instruments.

Impairment of financial assets

All financial assets are subject to review for impairment at least at each reporting date. Financial assets are impaired

when there is any objective evidence that a financial asset or a group of financial assets is impaired.

Objective evidence of impairment could include:

a) significant financial difficulty of the issuer or counterparty;

b) default or delinquency in interest or principal payments; or

c) it becoming probable that the borrower will enter bankruptcy or financial reorganization.

Financial assets and financial liabilities are recognized when the Company becomes a party to the contractual

provisions of the financial instrument.

Financial assets are derecognized when the contractual rights to the cash flows from the financial asset expire, or

when the financial asset and all substantial risks and rewards are transferred. A financial liability is derecognized

when it is extinguished, discharged, cancelled or when it expires.

Financial liabilities

The Company's financial liabilities include accounts payable and accrued liabilities. Financial liabilities are measured

subsequently at amortized cost using the effective interest method. All interest-related charges are reported in profit

or loss within Interest expense, if applicable.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

5.6 - Provisions

The Company's operations are governed by government environment protection legislation. Environmental

consequences are difficult to identify in terms of amounts, timetable and impact. As of the reporting date,

management believes that the Company's operations are in compliance with the current laws and regulations. Site

restoration costs currently incurred are negligible. When the technical feasibility and commercial viability of extracting

a mineral resource have been demonstrated, a restoration provision will be recognized in the cost of the mining

property when there is constructive commitment that has resulted from past events, it is probable that an outflow of

resources embodying economic benefits will be required to settle the obligation and the amount of the obligation can

be measured with sufficient reliability.

Provisions are recognized when present legal or constructive obligations as a result of a past event will probably lead

to an outflow of economic resources from the Company and amounts can be estimated reliably. Timing or amount of

the outflow may still be uncertain. Provisions are measured at the estimated expenditure required to settle the

present obligation, based on the most reliable evidence available at the reporting date, including the risks and

uncertainties associated with the present obligation. Provisions are discounted when the time value of money is

significant.

5.4 - Income taxes

Tax expense recognized in profit or loss comprises the sum of deferred tax and current tax not recognized directly in

equity.

Calculation of current tax is based on tax rates and tax laws that have been enacted or substantively enacted by the

end of the reporting period. Deferred income taxes are calculated using the liability method.

Deferred tax assets are recognized to the extent that it is probable that the underlying tax loss or deductible temporary

difference will be utilized against future taxable income. This is assessed based on the Company's forecast of future

operating results, adjusted for significant non-taxable income and expenses and specific limits on the use of any

unused tax loss or credit.

Deferred tax liabilities are generally recognized in full, although IAS 12 "Income Taxes " specifies limited exemptions.

5.5 - Basic and diluted loss per share

Basic loss per share is calculated by dividing the loss attributable to common equity holders of the Company by the

weighted average number of common shares outstanding during the same period. Diluted earnings per share is

calculated by adjusting loss attributable to common equity holders of the Company, and the weighted average number

of common shares outstanding, for the effects of all dilutive potential common shares which includes stock options.

Dilutive potential common shares shall be deemed to have been converted into common shares at the average

market price at the beginning of the period or, if later, at the date of issue of the potential common shares.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

Warrants included expenses relating to warrants until the exercise of the warrants.

If vesting periods or other vesting conditions apply, the expense is allocated over the vesting period, based on the

best available estimate of the number of stock options expected to vest. Non-market vesting conditions are included

in assumptions about the number of options that are expected to become exercisable. Estimates are subsequently

revised if there is any indication that the number of stock options expected to vest differs from previous estimates.

Any cumulative adjustment prior to vesting is recognized in the current period. No adjustment is made to any expense

recognized in prior period if stock options ultimately exercised are different to that estimated on vesting.

All equity-settled share-based payments (except equity-settled share-based payments to brokers) are ultimately

recognized as an expense in the profit or loss with a corresponding credit to Contributed surplus, in equity. Equity-

settled share-based payments to brokers, in respect of an equity financing are recognized as issuance costs of the

equity instruments with a corresponding credit to Contributed surplus, in equity.

At March 31, 2015 and 2014, there is no provision in the statement of financial position.

Contributed surplus includes charges related to stock options until such stock options are exercised and charges

related to warrants expired.

All provisions are reviewed at each reporting date and adjusted to reflect the current best estimate.

5.7 - Equity

Capital stock represents the amount received on the issue of shares, less issuance costs, net of any underlying

income tax benefit from these issuance costs. In addition, if shares were issued as consideration for the acquisition

of a mineral property or some other form of non-monetary assets, they are measured at their fair value according to

the quoted price on the day of the conclusion of the agreement. In addition, if shares are issued when options and

warrants are exercised, the capital stock account also comprises the compensation costs and the fair value of the

options and warrants value previously recorded as contributed surplus or warrants.

Other elements of equity

No liability is recognized if an outflow of economic resources as a result of present obligations is not probable. Such

situations are disclosed as contingent liabilities unless the outflow of resources is remote.

All goods and services received in exchange for the grant of any share-based payments are measured at their fair

values, unless that fair value cannot be estimated reliably. If the Company cannot estimate reliably the fair value of

the goods or services received, the Company shall measure their value indirectly by reference to the fair value of the

equity instruments granted. For the transactions with employees and others providing similar services, the Company

measured the fair value of the services received by reference to the fair value of the equity instruments granted.

Deficit includes all current and prior period retained profits and losses.

5.6 - Provisions (continued)

5.8 -Equity-settled share-based payments

The Company operates an equity-settled share-based payments plan for its eligible directors, officers, employees and

management companies employees. The Company's plan does not feature any options for a cash settlement.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

5.9 - Tax credits

The Company is entitled to a refundable tax credit on qualified exploration expenditures incurred and refundable

credit on duties for losses under the Mining Tax Act. These tax credits are recognized as a reduction of the

exploration costs incurred based on estimates made by management. The Company records these tax credits when

there is reasonable assurance with regards to collections and assessments and that the Company comply with the

conditions associated to them.

Management continually evaluates the likelihood that its deferred tax assets could be realized. This requires

management to assess whether it is probable that sufficient taxable income will exist in the future to utilize these

losses within the carry-forward period. By its nature, this assessment requires significant judgement. To date,

management has not recognized any deferred tax assets in excess of existing taxable temporary differences

expected to reverse within the carry-forward period (See Note 5.4).

The assessment of the Company's ability to continue as a going concern and to raise sufficient funds to pay for its

ongoing operating expenditures, meets its liabilities for the ensuing year, and to fund the realization of a successful

Qualifying Transaction, involves significant judgement based on historical experience and other factors including

expectation of future events that are believed to be reasonable under the circumstances. See Note 2 for more

information.

When preparing the financial statements, management undertakes a number of judgements, estimates and

assumptions about recognition and measurement of assets, liabilities, income and expenses.

Information about estimates and assumptions that have the most significant effect on recognition and measurement of

assets, liabilities, income and expenses is provided below. Actual results may be substantially different.

Going concern

6.2 - Estimation uncertainty

Recognition of deferred income tax assets and measurement of income tax expense

The following are significant management judgements in applying the accounting policies of the Company that have

the most significant effect on the financial statements.

Upon exercise of stock options, the proceeds received net of any directly attributable transaction costs are recorded

as capital stock. The accumulated charges related to the stock options recorded in contributed surplus are then

transferred to capital stock.

6.1 - Significant management judgements

5.8 -Equity-settled share-based payments (continued)

6 - JUDGEMENTS, ESTIMATES AND ASSUMPTIONS
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

The estimation of share-based payment costs requires the selection of an appropriate valuation model and

consideration as to the inputs necessary for the valuation model chosen. The Company has made estimates as to the

volatility of its own share, the probable life of share option and agent's warrants granted and the time of exercise of

those share options and agent's warrants. The model used by the Company is the Black-Scholes valuation model.

Share-based payments

7 - QUALIFYING TRANSACTION

On October 9, 2012, the Company entered into a Mineral Claim Purchase Agreement (the "Purchase Agreement")

with Globex Mining Enterprises Inc. ("Globex") to acquire Globex's 100% ownership interest in the mineral claims

located on the Hematite Property in the Labrador Trough in Northern Quebec. The Company was unable to raise the

required financing to complete the acquisition of the Hematite Property by the April 30, 2013 deadline and the

transaction was dropped. The Company had spent a total of $192,031 (net after deduction of refundable tax credits)

in view of acquiring the Hematite Property.

Non-arm's length transaction

Meech Lake Matachewan Prospect

On January 5, 2015, the Company entered into a Mineral Claim Purchase Agreement, as amended and restated on

April 1, 2015 and further amended and restated on May 14, 2015, with 2973090 Canada Inc. (the “Vendor”) to acquire

a 100% undivided interest in the Meech Lake Matachewan Prospect. The Meech Lake Matachewan Prospect

consists of three (3) mining claims situated in the Argyle, McNeil and Robertson Townships, approximately 25 km

Northwest of Matachewan, in Northeastern Ontario.

As consideration for the property, the Company shall, on the closing of the acquisition, a) pay to the Vendor $5,000

(representing staking fees with respect to the property), b) issue an aggregate of 7,888,928 common shares , c) grant

the Vendor a 3% net smelter royalty (“NSR”) on the property.

The transaction is subject to the following conditions, among others, which had not all been fulfilled at March 31,

2015: a) the Company obtaining approval of the transaction by its minority shareholders, its board of directors and

amongst others by the regulatory authorities, and b) the Vendor providing the Company with a title opinion

satisfactory to the Company.

Subsequent to March 31, 2015, the Company has received the Exchange conditional acceptance of the proposed

transaction. Refer to Note 16 Subsequent event for more details.

The Vendor is a privately held mineral exploration company wholly-owned and controlled by Glenn J. Mullan, who is

also the president and CEO of the Company. In addition, in the case of a successful closing of the transaction, other

directors of the Company would receive some of the shares to be issued by the Company in payment of the property.

Concurrent with the acquisition of the Meech Lake Matachewan Prospect, the Company intends to complete a non

brokered private placement for gross proceed of $500,000, by issuing 5,000,000 units at a price of $0.10 per unit.

Each unit will consist of one common share and one-half of one non-transferable common share warrant. Each whole

warrant will entitle the holder to purchase one common share at a per share price of $0.15 for a period of two years

from the date of issuance.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

Year ended Year ended Year ended Year ended

March 31, 2014 March 31, 2015 March 31, 2014 March 31, 2015

$ $ $ $

Legal fees 3 423 29 177 1 329 -

Technical consultants 16 302 4 227 - -

Other expenses 13 14 015 1 645 -

Tax credits (1) - - (68 506) -

19 738 47 419 (65 532) -

Year ended Year ended Year ended Cumulative

March 31, 2013 March 31, 2014 March 31, 2015 amount

$ $ $ $

Non refundable deposit 50 000 - - 50 000

Legal fees 21 987 4 752 29 177 55 916

Technical consultants 60 226 16 302 4 227 80 755

Other expenses 10 759 1 658 14 015 26 432

Airborne survey 146 967 - - 146 967

Tax credits (1) - (68 506) - (68 506)

289 939 (45 794) 47 419 291 564

(1)

Meech Lake Matachewan Other projects

7.2 - Total amount spent toward the identification and acquisition of a Qualifying Transaction

7.1 - Amount spent toward the acquisition of the Meech Lake Matachewan Prospect and other projects (including

Hematite Lake Property)

Refundable tax credit and refundable mining duties related to the airborne survey performed, received in

February 2014.
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

Authorized

Unlimited number of preferred shares, without par value, non-participating. The directors will define the rights,

privileges, restrictions and conditions of these shares upon issuance.

The Company has adopted an incentive stock option plan dated May 11, 2010 and amended on December 17, 2010

in accordance with the policies of the TSX Venture Exchange (the''Stock Option Plan'') pursuant to which it has

granted options to purchase common shares to directors, officers and technical consultants. The options will be

exercisable at the price set by the Company's board of directors and for a period of up to ten years from the date of

grant, provided that the number of common shares reserved for the Share Option Plan do not exceed ten percent

(10%) of the issued and outstanding common shares of the Company and that the option price is not to be lower than

the Initial Public Offering share price. Any common share acquired pursuant to the exercise of options prior to the

completion of the Qualifying Transaction must be deposited in escrow.

9 - SHARE-BASED PAYMENTS

8 - EQUITY

Unlimited number of common shares, without par value, voting and participating.

The Company issued 3,200,000 common shares (the ''Seed Shares'') to the founders of the Company in

consideration of $320,000 cash. These shares are subject to an escrow agreement, 10% of the escrowed common

shares will be released from escrow on the issuance of the bulletin of the Exchange announcing final acceptance of

the Qualifying Transaction (the "Initial Release"). An additional 15% of the escrowed common shares will be released

every 6 months following the Initial Release. Any common shares acquired pursuant to the Company Stock Option

Plan prior to the completion of the Company's Qualifying Transaction will be deposited in escrow and subject to the

same terms. In addition, shares acquired by related parties as part of the Company's initial public offering were also

escrowed under the same terms.

8.2 - Escrowed Shares

In February 2013 in connection with the transfer of the Company's common shares to NEX and as required by the

Exchange policy, an aggregate 1,600,000 common shares beneficially owned by the four founder directors of the

Company have been cancelled and returned to treasury. As at March 31, 2015, there were 1,625,000 common

shares held in escrow (1,625,000 as of March 31, 2014).

8.1 - Capital stock

The capital stock of the Company consists only of fully paid common shares.



17

Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

A summary of the status of the Company's incentive stock options as at March 31, 2015 and 2014, is presented below:

Remaining life Expiry Date Options Exercise price

Number $

Outstanding and exercisable as

at March 31, 2013 7.63 years Nov 16, 2020 475 000 0,20

Forfeited (125 000 ) 0,20

Outstanding and exercisable as

at March 31, 2014 6.63 years Nov 16, 2020 350 000 0,20

Outstanding and exercisable as

at March 31, 2015 5.63 years Nov 16, 2020 350 000 0,20

March 31, March 31,

2015 2014

$ (80 074) $ 4 917

2 800 500 2 800 500

$ (0,029) $ 0,002

Both the basic and diluted income (loss) per share have been calculated using the loss attributable to owners of the

Company as the numerator, i.e. no adjustment to the loss were necessary in either of the years ended March 31,

2015 and 2014.

Net income (loss) for the year

10 - FAIR VALUE MEASUREMENT

The carrying value of cash, receivables, term deposit and accounts payable and accrued liabilities are considered to

be reasonable approximation of fair value because of the short-term maturity of these instruments.

The calculation of basic income (loss) per share is based on the net income (loss) for the period divided by the

weighted average number of shares in circulation during the period. The diluted income (loss) per share, calculated

as if potential common shares would have had the effect of decreasing the income (loss) per share which would be

antidilutive. Therefore potential dilutive common shares such as stock options, have not been included in the

calculation as they would result in a reduction of the loss per share. Detail of stock options issued that could

potentially dilute earnings per share in the future is given in Note 9.

Weighted average number of shares outstanding (1)

Basic and diluted income (loss) per share

There have been no other transactions involving common shares between the reporting date and the date of

authorization of these financial statements.

(1) Seed shares are excluded from weighted average number of shares outstanding because they are considered as

contingently issuable share until the qualifying transaction occurs.

11- INCOME (LOSS) PER SHARE
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Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

March 31, March 31,

2015 2014

$ $

Income (loss) before income taxes (80 074) 4 917

Expected income tax (recovery) at combined statutory rate (21 540) 1 323

Increase (decrease) in income taxes resulting from:
Temporary difference not recorded 27 879 7 779

Share issue expenses deducted (9 102) (9 102)

Other 2 763 -

- -

March 31, March 31,

2015 2014

$ $

Inception and reversal of temporary differences (27 879) (7 779)

Temporary difference not recorded 27 879 7 779

- -

Balance Recognized Balance

March 31, 2014 in profit or loss March 31, 2015

$ $ $

Exploration and evaluation assets 42 124 2 496 44 620

Non-capital losses (42 124) (2 496) (44 620)

- - -

12 -INCOME TAXES

12.1 - Relationship between tax expense and accounting profit or loss

The income tax expense attributable to earnings differs from the amounts computed by applying the combined federal

and provincial income tax rate of 26.9% to earnings before income taxes as a result of the followings:

12.2 - Composition of deferred income taxes in the income statements

12.3 - Variation in deferred income taxes
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Balance Recognized Balance

March 31, 2013 in profit or loss March 31, 2014

$ $ $

Exploration and evaluation assets 45 459 (3 335) 42 124

Non-capital losses (45 459) 3 335 (42 124)

- - -

Federal Quebec

$ $

Exploration and evaluation assets 165 876 165 876

Share issue expenses 2 726 2 726

Other assets 1 417 1 417

Non-capital losses 479 230 479 131

649 249 649 150

Federal Quebec

$ $

Exploration and evaluation assets 156 593 156 593

Share issue expenses 36 564 36 564

Other assets 1 417 1 417

Non-capital losses 376 205 376 106

570 779 570 680

The ability to realize the tax benefits is dependant upon a number of factors, including the future profitability of

operations. Deferred tax assets are recognized only to the extent that it is probable that sufficient profits will be

available to allow the asset to be recovered. At March 31, 2015, deferred tax assets totalling $174,637 have not been

recognized.

12.4 - Deductible timing differences

The deductible timing differences for which the Company has not recognized deferred tax asset as at March 31, 2015

are as follows:

The deductible timing differences for which the Company has not recognized deferred tax asset as at March 31, 2014

are as follows:

12.3 - Variation in deferred income taxes (continued)



20

Cleghorn Minerals Ltd.

Notes to Financial Statements
March 31, 2015 and 2014

(All amounts are expressed in Canadian dollars)

Federal amount Québec amount

$ $

2031 49 230 49 230

2032 90 143 90 143

2033 155 720 155 621

2034 81 112 81 112

2035 103 025 103 025

479 230 479 131

The ability to realize the tax benefits is dependant upon a number of factors, including the future profitability of

operations. Deferred tax assets are recognized only to the extent that it is probable that sufficient profits will be

available to allow the asset to be recovered. At March 31, 2014, deferred tax assets totalling $153,530 have not been

recognized.

12.5 - Non-capital losses

12.4 - Deductible timing differences (continued)

The Company has non-capital tax losses, which are available to reduce income taxes in the future years. Non-capital

tax losses total and expire as follows:

Key management includes members of the Board of Directors. There were no transaction with key management

during the years ended March 31, 2015 and 2014.

13 - RELATED PARTY TRANSACTIONS

Transaction with key management

The Company has investment tax credit carryovers of $14,535 ($14,535 in 2014) that expire between 2033 and 2034,

which are available to reduce income taxes payable in future years.

The proposed acquisition of the Meech Lake Matachewan Prospect would, if realized, constitute a related party

transaction. The Vendor is a privately held mineral exploration company wholly owned and controlled by Glenn J.

Mullan, who is also the president, CEO, secretary and a director of the Company.

In addition, in the case of a successful closing of the transaction, other directors of the Company would receive some

of the shares to be issued by the Company in payment of the property.

As at March 31, 2015, the Company had total receivables from related parties of $68,309; $55,554 from the Vendor,

an entity wholly-owned by the Company’s President, and $12,755 from a company with common directors. The

aggregate $68,309 represents disbursements incurred by the Company on behalf of the Vendor in connection with

exploration of the Meech Lake Matachewan Prospect.
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The Company's main financial risk exposure and its financial risk management policies are as follows.

15- CAPITAL MANAGEMENT POLICIES AND PROCEDURES

The Company’s objectives in managing capital is to safeguard its ability to continue its operations as a going concern

as well as completing a qualifying transaction. The Company manages its capital structure and makes adjustments to

it in light of changes in economic conditions and the risk characteristics of the underlying assets. In order to maintain

or adjust the capital structure, the Company may issue new shares to improve its financial performance and flexibility.

The Company monitors capital on the basis of the carrying amount of equity. Capital for reporting period under review

is summarized in Note 8 and in the statement of changes in equity. The Company is not subject to any externally

imposed capital requirements.

14 - FINANCIAL INSTRUMENT RISKS

The Company is exposed to various financial risks in relation to its financial instruments. The main types of risks the

Company is exposed to are credit risk, liquidity risk and interest sensitivity.

The Company focuses on actively securing short to medium-term cash flow by minimizing the exposure to financial

markets. The Company does not actively engage in the trading of financial instruments for speculative purposes.

Credit risk relates to the risk that one party to a financial instrument will not fulfill some or all of its obligations, thereby

causing the Company to sustain a financial loss. The Company's maximum exposure to credit risk is limited to the

carrying amount of financial assets, cash, receivables and term deposit at the reporting dates for amounts of

$229,143 at March 31, 2015 and $312,095 at March 31, 2014. The risk related to cash and term deposit is

considered negligible as the Company is dealing with a reputable financial institution whose credit rating is excellent.

The receivables are from an entity wholly-owned by the Company’s President and a company with common directors,

the credit risk to the Company is considered limited. The Company continuously monitors defaults of counterparties.

No impairment loss has been recognized in the periods presented. The Company's management considers that the

above financial assets are of good credit quality.

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial

liabilities that are settled by delivering cash or another financial asset.

Liquidity risk management serves to maintain a sufficient amount of cash and term deposit and to ensure that the

Company has potential financing sources. The Company establishes budget and cash estimates to ensure it has the

necessary funds to fulfil its obligations.

b) Liquidity risk

Accounts payable and accrued liabilities are due within less than 90 days. The Company's existing cash resources

significantly exceed the current cash outflow requirements.

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of

changes in interest rates. Interest rate movements may affect the fair value of fixed interest financial assets.

Because, as at March 31, 2015 and March 31, 2014, term deposit bears interest at a fixed rate and are recognized at

cost, the fair value variation has no impact on profit or loss.

a) Credit risk

c) Interest rate sensitivity
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16- SUBSEQUENT EVENT

On May 22, 2015, the Exchange has conditionally accepted the proposed acquisition of the Meech Lake Matachewan

Prospect by the Company, the proposed private placement offering and a proposed new 10% rolling stock option

incentive plan, subject to satisfaction of certain conditions on or before August 20, 2015, including compliance with

the majority of the minority shareholder approval requirements of the Exchange and completion of the financing,

among others. The Company has called an annual general and special shareholder meeting for June 25, 2015, at

which meeting shareholders will be asked to approve the proposed property acquisition, as well as deal with other

items of business. An Information Circular prepared by the Company’s management for the June 25, 2015

shareholder meeting and a Technical Report on the Meech Lake Matachewan Prospect have been electronically filed

with regulators and are available for viewing through the Internet at the SEDAR website (www.sedar.com) under the

Company’s issuer profile. Refer to Note 7 - Qualifying Transaction for more details on the proposed transaction.


