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FORM 10 
 

NOTICE OF PROPOSED SIGNIFICANT TRANSACTION (not involving 
an issuance or potential issuance of a listed security) 

Name of Listed Issuer: Glenbriar Technologies Inc.  (the “Issuer”). 

Trading Symbol:   GTI   

Issued and Outstanding Securities of the Issuer Prior to Transaction:   130,421,500   

Date of News Release Fully Disclosing the Transaction:   November 3, 2017   

1. Transaction 
 

1. Provide details of the transaction including the date, description and location 
of assets, if applicable, parties to and type of agreement (eg: sale, option, 
license, contract for Investor Relations Activities etc.) and relationship to the 
Issuer. The disclosure should be sufficiently complete to enable a reader to 
appreciate the significance of the transaction without reference to any other 
material: 
 
Effective June 16, 2017, Uniserve acquired approximately 61% of the outstanding 
voting Common Shares of Glenbriar by way of a private placement.  Effective June 30, 
2017, Uniserve acquired an additional 20% of the outstanding voting Common Shares 
of Glenbriar under a purchase agreement with the directors of Glenbriar at an effective 
price of $0.02 per share, bringing Uniserve’s ownership of Glenbriar voting Common 
Shares to around 81%.  Since that time, Uniserve has made additional market 
acquisitions which has brought its total ownership of Glenbriar to 86.2%. 
 
Uniserve now wishes to acquire Glenbriar’s information technology business in a 
manner that is fair to Glenbriar’s remaining shareholders, and Glenbriar’s board seeks 
to dispose of its IT operations in a manner which is fair to the remaining minority 
shareholders and which will allow it to pursue new opportunities.  The parties have 
entered into an agreement that provides for Uniserve to pay $2,608,430 for the 
information technology services business, which represents a valuation of $0.02 per 
share, which is the same value paid to the former directors of Glenbriar for their 
holdings as described above.  After payment of the adjustments set forth in paragraph 
3 of the Agreement, Glenbriar plans to declare a dividend to the remaining holders of 
Glenbriar Common Shares such that Glenbriar shall retain at least $50,000 in cash.  
This dividend is expected to be in the range of $0.0175 per share, with Uniserve being 
expected to apply its dividend by way of setoff from the Purchase Price under 
paragraph 3(e).  Glenbriar will then actively seek new business opportunities. 
 
The sale of Glenbriar’s IT services business is subject to ratification by Glenbriar’s 
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shareholders at a special meeting to be held on December 4, 2017, which will require 
both a 2/3 majority of all shareholders and a 2/3 majority of the minority shareholders 
(excluding Uniserve). 

2. Provide the following information in relation to the total consideration for the 
transaction (including details of all cash, non-convertible debt securities or 
other consideration) and any required work commitments: 

(a) Total aggregate consideration in Canadian dollars: $2,608,430 .  

(b) Cash:   $2,608,430 . 

(c) Other:   Not applicable . 

(d) Work commitments:   Not applicable . 
 

3. State how the purchase or sale price and the terms of any agreement were 
determined (e.g. arm’s-length negotiation, independent committee of the 
Board, third party valuation etc). 
 
In the latter part of May 2017, Glenbriar was introduced to Uniserve through a mutual 
acquaintance.   Glenbriar’s three major shareholders, who were also board 
members, met with Uniserve’s executive officers and chairman at their Vancouver 
offices, and determined that while the two operations had many similarities, there 
were also many complementary characteristics that could result in a mutually 
beneficial relationship if they were combined.  The parties then settled on a 
framework for combining operations which met with Glenbriar’s objectives of 
providing fair value for minority shareholders, repaying existing long-term obligations, 
providing better opportunities for employees, improving service offerings to clients, 
and solidifying the basis for long term strategic growth.  It was noted that Uniserve 
had relaunched itself under its own long term strategic growth plan over the past few 
months and had selected the same back office infrastructure as Glenbriar had just 
implemented, which provided an excellent opportunity to leverage Glenbriar’s 
experience in those areas.  In addition, Glenbriar’s Alberta and Ontario offices 
combined with its specialization in managed services for enterprises provided 
immediate geographic diversity and expansion to ignite Uniserve’s plan to go 
national and extend its reach into managed services. 
 
After further discussion and due diligence on both sides, the parties agreed on a 
framework that would involve Uniserve making a $720,000 private placement in 
Glenbriar which would be used to pay down long term obligations and improve 
working capital, and setting the conversion rate for Glenbriar shares into Uniserve 
shares at 5:1, based on the pre-existing market prices of $0.02 and $0.10 per share, 
respectively.  This agreement was then ratified by each parties’ respective board of 
directors.  This ratio was subsequently amended on June 30, 2017 to 12.5:1 based 
on the 2.5:1 share consolidation of Uniserve shares on that date. 
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Brian Tijman is the only one of Glenbriar’s board of directors that is not either an officer 
or director of Uniserve.   Accordingly, Glenbriar has appointed Mr. Tijman as the 
independent board member to review the overall fairness of the proposed sale on 
behalf of Glenbriar’s minority shareholders. 
 
Mr. Tijman was involved in the identification and negotiation of the framework and 
agreements with Uniserve on Glenbriar’s behalf.  Mr. Tijman, together with Robert 
Matheson and Glenn Matheson, was one of the original founders of Glenbriar in 1995 
and has been the largest shareholder of Glenbriar for over a decade.  Mr. Tijman was 
also the CFO of Glenbriar form 1997 until he retired in December 2013, giving him a 
thorough understanding of the business, finances, and history of Glenbriar.  Mr. Tijman 
participated in negotiating what would constitute an acceptable private placement and 
exchange ratio of shares between Glenbriar and Uniserve.  As a participant in all the 
earlier Glenbriar transactions and review of opportunities as CFO, director, largest 
shareholder and second largest debtholder of Glenbriar, Mr. Tijman is uniquely 
qualified to review the fairness of this transaction to Glenbriar’s shareholders. 
 
Mr. Tijman strongly recommends approval of the proposed special resolution as the 
best available opportunity for Glenbriar shareholders to maximize the value of their 
Glenbriar Common Shares. 

 
Glenbriar’s board of directors believes that this Agreement offers fair value to the 
minority shareholders of Glenbriar due to the payment of the described dividend, as 
well as the ongoing opportunity to participate in potential new business opportunities. 

 

4. Provide details of any appraisal or valuation of the subject of the transaction 
known to management of the Issuer:   Not applicable.  

5. If the transaction is an acquisition, details of the steps taken by the Issuer to 
ensure that the vendor has good title to the assets being acquired: 
  Not applicable.  

6. Provide the following information for any agent’s fee, commission, bonus or 
finder’s fee, or other compensation paid or to be paid in connection with the 
transaction (including warrants, options, etc.): 

(a) Details of any dealer, agent, broker or other person receiving 
compensation in connection with the transaction (name, address. If 
a corporation, identify persons owning or exercising voting control 
over 20% or more of the voting shares if known to the Issuer):   
Not applicable. . 

(b) Cash   n/a . 

(c) Other   n/a . 
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7. State whether the vendor, sales agent, broker or other person receiving 
compensation in connection with the transaction is a Related Person or has 
any other relationship with the Issuer and provide details of the relationship.       
Not applicable  

8. If applicable, indicate whether the transaction is the acquisition of an interest 
in property contiguous to or otherwise related to any other asset acquired in 
the last 12 months. Not applicable  

 

2. Development 
 
Provide details of the development.  The disclosure should be sufficiently complete to 
enable a reader to appreciate the significance of the transaction without reference to 
any other material: __Not applicable. 
 

3. 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. To the knowledge of the Issuer, at the time an agreement in principle was 
reached, no party to the transaction had knowledge of any undisclosed 
material information relating to the Issuer, other than in relation to the 
transaction. 

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

4. 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). 

5. All of the information in this Form 10 Notice of Proposed Significant 
Transaction is true. 

Dated   November 3, 2017 . 
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 Robert Matheson  
Name of Director or Senior 
Officer 

 “Robert Matheson”  
Signature 

Chairman & CEO  
Official Capacity 


