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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:  Genius Properties     (the “Issuer”). 

Trading Symbol: GNI   

Number of Outstanding Listed Securities: 36,520,743   

Date: December 5, 2017   

This Monthly Progress Report must be posted before the opening of trading on the fifth trading 
day of each month.  This report is not intended to replace the Issuer’s obligation to separately 
report material information forthwith upon the information becoming known to management or to 
post the forms required by Exchange Policies.  If material information became known and was 
reported during the preceding month to which this report relates, this report should refer to the 
material information, the news release date and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month.  Do not discuss 
goals or future plans unless they have crystallized to the point that they are "material 
information" as defined in the Policies. The discussion in this report must be factual, balanced 
and non-promotional. 

General Instructions 

(a) Prepare this Monthly Progress Report using the format set out below.  The sequence of 
questions must not be altered nor should questions be omitted or left unanswered.  The 
answers to the items must be in narrative form.  State when the answer to any item is 
negative or not applicable to the Issuer.  The title to each item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation and General Provisions. 

Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s business 
and operations over the previous month.  Where the Issuer was inactive disclose this 
fact. 

Genius Properties Ltd focused its efforts to acquire all of the issued and outstanding 
common shares of Cerro de Pasco Resources SA, a corporation incorporated under the 
laws of Peru as announced by press release on June 13, 2017. In addition, the 
Company continues to evaluate several strategies to increase the value and quality of its 
portfolio of properties held in Quebec and Nova Scotia. 

Genius Properties Ltd. has finalized and filed NI 43-101 technical reports for its Sakami 
property located in James Bay and its Robelin property located in northern Labrador. 
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In addition, the Corporation is working on completing two financings. The first financing 
consists of a private placement of up to 6,666,667 units of the Corporation, each Unit 
consisting of one common share and one-half of one Share purchase warrant (each 
whole, a "Warrant"), at a price of $0.15 per Unit. Each Warrant will entitle its holder to 
purchase one additional Share at a price of $0.25 per Share for a period of 12 months 
from the date of closing of the Offering. The Offering will be completed concurrently with 
a private placement of up to 1,500,000 flow-through shares of the Corporation ("FT 
Shares") at a price of $0.20 per FT Share. These two financings will enable the 
Corporation to finance its working capital and the development of the Corporation. 

Proposed Transaction with Cerro De Pasco Resources S.A.  

On November 9, 2017, the Company has entered into a merger agreement (the 
"Proposed Transaction") with Cerro de Pasco Resources S.A. ("Cerro"), a company 
incorporated under the laws of Peru, pursuant to which will result in a merger of Genius 
and Cerro de Pasco. Cerro's main asset is an option to acquire 100% interest in the El 
Metalurgista Concession (where the so-called Quiulacocha Tailings and Excelsior 
Stockpile are located), located in Peru (the "Property"). Upon exercise of such option, 
Cerro will become the Property's sole legal and beneficial owner. 

Summary of the Proposed Transaction: 

The Proposed Transaction is an arm’s length fundamental change of the Corporation 
within the meaning of Policy 8 – Fundamental Changes & Changes of Business of the 
Canadian Securities Exchange (the “Exchange”) and is subject to a number of 
conditions precedent, including the receipt of all requisite regulatory, corporate and 
shareholder approvals, including that of the Exchange. 

Cerro de Pasco and Genius Properties shall effect the Proposed Transaction by merging 
Cerro de Pasco with a branch of Genius Properties to be established under Peruvian 
laws (“BranchCo”), such that existing security holders of Cerro de Pasco will become 
security holders of Genius Properties. In accordance with the terms of the Proposed 
Transaction, Genius Properties shall (i) issue a sufficient number of common shares of 
its share capital to allow the current shareholders of Cerro De Pasco (“Cerro 
Shareholders”) to hold, after such issuance, in the aggregate, 75% (subject to an 
increase as described below) of the total number of common shares of the Corporation 
issued and outstanding after the Proposed Transaction and (ii) make a cash contribution 
in the form a loan (the “Cash Contribution”) to Cerro de Pasco in an aggregate amount 
of US$2,500,000, of which US$250,000 have already been made. 

The Cash Contribution will be expended, based on the joint determination of Genius 
Properties and Cerro de Pasco (each acting reasonably), on the development of the 
Property, for metallurgical testing and to cover capital requirements related to community 
relations, permitting and general and administrative expenses. 

The percentage of common shares to be held by the Cerro Shareholders may be 
increased pro rata if the Cash Contribution made by Genius Properties is of a total 
amount of less than US$2,500,000. 

As a result of the Proposed Transaction, the board of directors of Genius Properties 
shall be comprised of six directors, four of which will be appointed by Cerro de Pasco 
and two of which will be current directors of Genius Properties. 

Spin-Off of Genius Properties: 
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As part of the Proposed Transaction, prior to issuing securities to the Cerro 
Shareholders, Genius Properties will spin off all of its current mining properties into two 
new wholly-owned Canadian subsidiaries (the “Reorganization”). Genius Properties 
intends to continue the exploration and development of the Company's properties 
through these new subsidiaries, to re-distribute the common shares of these subsidiaries 
to its current shareholders and to list them on a stock exchange. 

Specific conditions related to the closing: 

The specific conditions that must be met in relation to the closing of the Proposed 
Transaction are: (i) the completion of the Reorganization by Genius Properties; (ii) the 
approval of the Proposed Transaction by the board of directors and the shareholders of 
both parties; (iii) the approval of the Proposed Transaction by the Exchange; and (iv) the 
absence of material change in the business and operations of Cerro De Pasco and 
Genius Properties. 

Shareholders of Genius Properties will be asked to consider and, if deemed appropriate, 
approve a resolution allowing Genius Properties to proceed with the Proposed 
Transaction and related transactions at a special meeting of the shareholders to be held 
in early 2018. The Proposed Transaction is expected to be completed in or around 
February 2018. 

Certain Risks associated with the Proposed Transaction: 

Should Genius Properties not be able to make a Cash Contribution in a minimum 
aggregate amount of US$1,000,000 by February 28, 2018 (the “Deadline”), the 
Proposed Transaction may be abandoned by the parties, in which case Genius 
Properties would lose of the Cash Contribution made to Cerro de Pasco before the 
Deadline. Genius Properties has already contributed for US$250,000. 

Under Peruvian mining regulations, a mining concession such as the Property is 
independent from the surface land on which it is located. Therefore, prior to the 
beginning of any reprocessing activity on the Property, an agreement will have to be 
reached with the owner of the surface land where the Property is located. 

In accordance with Peruvian legal requirements, a notice of the Merger Agreement will 
be published in order to offer creditors of Cerro de Pasco the possibility to object to the 
Proposed Transaction within 30 days of said publication. 

NI 43-101 Report 

Genius Properties Ltd. has finalized and filed NI 43-101 a Technical Report ("NI 43-101 
Report") prepared in accordance with National Instrument 43-101 Standards of 
Disclosure for Mineral Projects ("NI 43-101") dated November 9, 2017 and entitled "The 
Excelsior Property: The Excelsior Mineral Pile (EMP) and Quiulacocha Tailings (QT) 
associated with the Cerro de Pasco Mine, Cerro de Pasco District, Altiplano Region, 
North-Central Peru Highlights of the NI 43-101 Report are as follows: 

The property is known as the Excelsior and consists of the Excelsior Mineral Pile 
("EMP") and Quiulacocha Tailings ("QT") forming residues generated by the processing 
of the Cerro de Pasco Mine Pb-Zn-Ag-Cu ore located 310 km from Lima, in east-central 
Peru. 
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The EMP occupies an area of 94 ha and contains 26,400,000 m3 of fragmentary 
rocks forming terraces composed of sulfide-rich rocks, sericitized volcanic and carbonate 
(dolomitic) rocks. Metal-bearing minerals consist of sphalerite (Zn), tennantite (Cu), 
cerussite (Pb), enargite (Cu) and galena (Pb, Ag-rich). The more reliable Historical 
Resources Estimate generated 42.89 Mt @ 0.09 wt. % Cu (85.1 M lb), 0.73 wt. % Pb 
(690.3 M lb), 1.59 wt. % Zn (1696.1 M lb) and 66.1 g/t Ag (91.1 M oz) with Pb+Zn= 
2.33 wt. %*. 

The QT cover a surface of 114 ha and contain approximately 79 Mt of pyrite-bearing 
tailings of two different types: Cu-rich and Zn-Pb-rich sulphides. The best Historical 
Resources Estimate generated a total of 2.94 Mt @ 43.1 g/t Ag (4.1 M oz), 418 ppm Cu, 
0.79 wt. % Pb (51.2 M lb) and 1.43 wt. % Zn (92.7 M lb)* 

*The estimates presented above are detailed and discussed in the NI 43-101 Report. 
They are treated as historic information and have not been verified for economic 
evaluation by the Corporation. These are considered Historical Mineral Resources and 
do not refer to any category of sections 1.2 and 1.3 of the NI 43-101 Instrument such as 
Mineral Resources or Mineral Reserves as stated in the 2010 CIM D efinition Standards 
on Mineral Resources and Mineral Reserves. A Qualified Person (within the meaning of 
NI 43-101) has not done sufficient work to classify the historical estimate as current 
Mineral Resources or Mineral Reserves. The explanation lies in the inability by the QP to 
fully verify the data acquired by the various historical drilling campaigns and other 
sampling works. Further drilling would be required to upgrade or verity the historical 
resources. However, the QP has read the documents pertaining to the description of the 
different methods used in the historical evaluation of the Mineral Resources and is of the 
opinion they are reliable, but need to be updated to fully conform to the NI 43-101 or CIM 
norms. Furthermore, no Mineral Resources were calculated on the Excelsior property 
since 2013. 

Mt. Cameron 

On November 15, 2017, Genius announced the initiation of a $80,000 heliborne survey 
on the Mt. Cameron Graphite Deposit, Nova Scotia. 

The MAG-TDEM airborne survey will help establish key priority targets and expand our 
knowledge of the property, allowing the Corporation to rapidly advance the project. 
Shallow graphite-rich bodies at and near surface are extremely conductive and their 
location, thickness and geometry can be identified using such surveying technology. 

2. Provide a general overview and discussion of the activities of management. 

Management continues to evaluate several strategies as part of an improvement in its 
organizational structure in order to transfer its portfolio of properties held in Quebec and 
Nova Scotia into distinctive companies. 

3. Describe and provide details of any new products or services developed or offered. For 
resource companies, provide details of new drilling, exploration or production programs 
and acquisitions of any new properties and attach any mineral or oil and gas or other 
reports required under Ontario securities law. 

N/A 

4. Describe and provide details of any products or services that were discontinued. For 
resource companies, provide details of any drilling, exploration or production programs 
that have been amended or abandoned. 
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N/A 

5. Describe any new business relationships entered into between the Issuer, the Issuer’s 
affiliates or third parties including contracts to supply products or services, joint venture 
agreements and licensing agreements etc. State whether the relationship is with a 
Related Person of the Issuer and provide details of the relationship. 

N/A 

6. Describe the expiry or termination of any contracts or agreements between the Issuer, 
the Issuer’s affiliates or third parties or cancellation of any financing arrangements that 
have been previously announced. 

N/A 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable together 
with a schedule of payments if applicable, and of any valuation. State how the 
consideration was determined and whether the acquisition was from or the disposition 
was to a Related Person of the Issuer and provide details of the relationship. 

N/A 

8. Describe the acquisition of new customers or loss of customers. 

N/A 

9. Describe any new developments or effects on intangible products such as brand names, 
circulation lists, copyrights, franchises, licenses, patents, software, subscription lists and 
trade-marks. 

10. N/A 

11. Report on any employee hirings, terminations or lay-offs with details of anticipated length 
of lay-offs. 

N/A 

12. Report on any labour disputes and resolutions of those disputes if applicable. 

N/A 

13. Describe and provide details of legal proceedings to which the Issuer became a party, 
including the name of the court or agency, the date instituted, the principal parties to the 
proceedings, the nature of the claim, the amount claimed, if any, if the proceedings are 
being contested, and the present status of the proceedings. 

N/A 

14. Provide details of any indebtedness incurred or repaid by the Issuer together with the 
terms of such indebtedness. 

N/A 

15. Provide details of any securities issued and options or warrants granted. 

 
Security Number Issued Details of Issuance Use of Proceeds(1) 
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(1) State aggregate proceeds and intended allocation of proceeds. 

16. Provide details of any loans to or by Related Persons. 

N/A 

17. Provide details of any changes in directors, officers or committee members. 

N/A 

18. Discuss any trends which are likely to impact the Issuer including trends in the Issuer’s 
market(s) or political/regulatory trends. 

N/A 
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly 
authorized by a resolution of the board of directors of the Issuer to sign this Certificate of 
Compliance. 

2. As of the date hereof there were is no material information concerning the Issuer which 
has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance with 
the requirements of applicable securities legislation (as such term is defined in National 
Instrument 14-101) and all Exchange Requirements (as defined in CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated December 5, 2017. 

 Guy Goulet  
Name of Director or Senior Officer 

   
Signature 
 
President & Chief Executive Officer  
Official Capacity 
 
 

Issuer Details 
Name of Issuer 

Genius Properties Ltd. 

For  Month End 
 
 
November 2017

Date of Report 
YY/MM/D 
 
2017/12/05 

Issuer Address 
 
Suite 203, 22 Lafleur Ave N. 
City/Province/Postal Code 
 
St-Sauveur (Québec) 

Issuer Fax No.) Issuer Telephone No. 
(450) 294-7000 

Contact Name 
 
Guy Goulet 

Contact 
Position 
President & 
CEO 

Contact Telephone No. 
 
(514) 294-7000 

Contact Email Address 
 
info@guygoulet.com 

Web Site Address 
 
www.geniusproperties.ca 

 


