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2. Corporate Structure 
 

2.1 State the full corporate name of the Issuer or, if the Issuer is an unincorporated 
entity, the full name under which the entity exists and carries on business and the 
address(es) of the Issuer's head and registered office. 

 
 Surrey Capital Corp. (the “Issuer”, the “Corporation” or “Surrey”) has its registered 

office at 466A Ellerslie Ave, Toronto, Ontario, M2R 1C4 and its principal place of 
business at 365 Bay St., Suite 400, Toronto, Ontario, M5H 2V1. 

 
2.2 State the statute under which the Issuer is incorporated or continued or 

organized or, if the Issuer is an unincorporated entity, the laws of the jurisdiction 
or foreign jurisdiction under which the Issuer is established and exists.   Describe 
the substance of any material amendments to the articles or other constating or 
establishing documents of the Issuer. 

 
The Issuer was incorporated pursuant to articles of incorporation dated September 13, 
2010 under the Business Corporations Act (Ontario). On December 10, 2010, the 
Corporation filed a Certificate of Amendment to its Articles to remove the private issuer 
provisions and restrictions on share transfers. 

 
2.3 Describe, by way of a diagram or otherwise, the intercorporate relationships 

among the Issuer and the Issuer's subsidiaries.  For each subsidiary state  
 
(a) the percentage of votes attaching to all voting securities of the subsidiary 

represented by voting securities beneficially owned, or over which control or 
direction is exercised, by the Issuer;  

 
(b) the place of incorporation or continuance; and 
 
(c) the percentage of each class of restricted shares beneficially owned, or over 

which control or direction is exercised, by the Issuer. 
 

The Issuer has one wholly-owned subsidiary, Mobilman Management Inc. (Gestion 
Mobilman Inc. in French)(“MM”) which was federally incorporated under the Canada 
Business Corporations Act.  The Issuer beneficially owns 100% of the votes attaching to 
all voting securities of MM.   MM has not issued any restricted shares.  

 
2.4 If the Issuer is requalifying following a fundamental change or is proposing an 

acquisition, amalgamation, merger, reorganization or arrangement, describe by 
way of diagram or otherwise these intercorporate relationships both before and 
after the completion of the proposed transaction. 

 
 Not applicable.  
 
2.5 Non-corporate Issuers and Issuers incorporated outside of Canada must 

describe how their governing legislation or constating documents differ materially 
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from Canadian corporate legislation with respect to the corporate governance 
principles set out in Policy 4. 

  
 The Issuer was incorporated in Canada. 
 
3. General Development of the Business 
 
3.1 Describe the general development of the Issuer's business over its three most 

recently completed financial years and any subsequent period.  Include only 
major events or conditions that have influenced the general development of the 
Issuer's business.  If the business consists of the production or distribution of 
more than one product or the rendering of more than one kind of service, 
describe the principal products or services.  Also discuss changes in the 
business of the Issuer that are expected to occur during the current financial year 
of the Issuer. 

 
3.2 Disclose: 
 

(1) (a) any significant acquisition completed by the Issuer or any  significant 
probable acquisition proposed by the Issuer, for which financial 
statements would be required under National Instrument 41-101 
General Prospectus Requirements if this Listing Statement were a 
prospectus; and 

 
(b) any significant disposition completed by the Issuer during the most 

recently completed financial year or the current financial year for 
which pro forma financial statements would be required under 
National Instrument 41-101 General Prospectus Requirements if this 
Listing Statement were a prospectus.  

 
(2) Under paragraph (1) include particulars of 

 
(a) the nature of the assets acquired or disposed of or to be acquired or 

disposed of; 
 

(b) the actual or proposed date of each significant acquisition or 
significant disposition; 

 
(c) the consideration, both monetary and non-monetary paid, or to be 

paid, to or by the Issuer; 
 

(d) any material obligations that must be complied with to keep any 
significant acquisition or significant disposition agreement in good 
standing; 

 
(e) the effect of the significant acquisition or significant disposition on the 

operating results and financial position of the Issuer; 
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(f) any valuation opinion obtained within the last 12 months required 

under Canadian securities legislation, a directive of a Canadian 
securities regulatory authority, or a requirement of a Canadian stock 
exchange or other Canadian market to support the value of the 
consideration received or paid by the Issuer or any of its subsidiaries 
for the assets, including the name of the author, the date of the 
opinion, the assets to which the opinion relates and the value 
attributed to the assets; and 

 
(g) whether the transaction is with a Related Party of the Issuer and if so, 

disclose the identity of the other parties and the relationship of the 
other parties to the Issuer. 

 
3.3 Discuss any trend, commitment, event or uncertainty that is both presently 

known to management and reasonably expected to have a material effect on 
the Issuer's business, financial condition or results of operations, providing 
forward-looking information based on the Issuer's expectations as of the date of 
the Listing Statement. 

 
General Development of the Business 
 
In December 2012, the Issuer entered into an option agreement with Richmond Minerals Inc. and 
Mag Copper Ltd. pursuant to which the Issuer was granted an option to acquire up to a 50% 
interest in 34 unpatented mining claims (the “Property”) located in the Halle Township of the 
Province of Quebec.  In March 2013 this transaction was accepted for filing by the TSX Venture 
Exchange (“TSXV”) as the Issuer’s Qualifying Transaction in accordance with Policy 2.4 of the 
TSXV. Effective March 15, 2013 the Issuer ceased to be a Capital Pool Company and became 
TSXV Tier 2 issuer.  Due to the then negative environment for junior mining companies, which 
made it very difficult for resource companies to raise additional funds, the Issuer let its option on 
the Property lapse in late 2014. 
 
In December 2014 the Issuer entered into a letter of intent with MM which was superseded by a 
share exchange agreement with the shareholders of MM in January 2015, pursuant to which the 
Issuer acquired all of the issued and outstanding common shares of MM in exchange for 
15,000,000 common shares of the Issuer (the “Mobilman Acquisition”) of which 12,000,000 
shares were subject to escrow provisions. Additionally, 3,151,126 common shares of the Issuer 
were issued to insiders of the Issuer for the acquisition of MM and 433,350 common shares were 
issued to insiders of the Issuer for cash. The Mobilman Acquisition closed on June 30, 2015 and 
constituted a change of business from resource to technology. Concurrently with the closing of 
the Mobilman Acquisition, the Issuer’s shares were delisted from the TSXV and commenced 
trading on the Canadian Securities Exchange (the “CSE”).  Several directors of MM were 
appointed to the board of directors of the Issuer. As the former shareholders of MM acquired 
substantial control of the Issuer upon completion of the Mobilman Acquisition, for accounting 
purposes the Mobilman Acquisition was treated as a reverse take-over.   
 
Through its acquisition of MM, a developer of Software as a Service (“SaaS”), the Issuer 
acquired MM’s application “Mobilman” which is a SaaS cloud based solution accessible via 
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secured webportals and mobile devices to help manage an organization’s mobile workforce and 
resources. The direct features and functionality of the software includes time tracking, project 
management, customer dispute resolutions and invoicing across multiple projects.  Development 
and testing of Mobilman SaaS continued through 2015 with MM initiating a marketing campaign 
in January 2016 with Mobilman apps becoming available on the Apple’s App Store and Google 
Play store.  In spite of receiving positive feedback from prospective users, getting potential users 
to implement Mobilman SaaS in their operations proved more difficult than expected. As a 
result, in July 2016 the Issuer stopped making further investments in research and development 
activities other than those related to the maintaining the core product offering, enhanced 
reliability and basic user support.  In September 2016 the Issuer ended efforts on activities 
associated with the marketing campaigns and halted all investments in MM other than those 
related to maintaining the functioning of the core product offering and basic user support.  In 
October 2016 the Issuer cancelled the 12,000,000 shares held in escrow.  The Issuer and the 
escrowed shareholders agreed that certain financial performance goals required to be met by the 
Issuer for release of the 12,000,000 escrowed shares would not be met and accordingly the 
escrowed shares were cancelled.      
 
On November 2, 2016, the Issuer entered into a letter of intent with Paul Dickson to acquire all 
domain names, application source code, website content, documentation, marketing materials, 
trademarks (if any), and associated goodwill related to bContact (the “Transaction”) for 
consideration of 2,000,000 common shares of the Issuer.  On November 15, 2016 the Issuer 
entered into an asset purchase agreement with Mr. Dickson with respect to the Transaction, 
which agreement superseded the letter of intent.  The Transaction closed on December 15, 2016 
following satisfaction of conditions to closing including CSE approval to a private placement 
financing of not less than $200,000 and up to $300,000 at $0.03 per share and the appointment of 
Mr. Dickson and two other directors nominated by Mr. Dickson to the Board of Directors of the 
Issuer.  The 2,000,000 shares issued to Mr. Dickson are subject to a four-month hold period and 
are restricted from trading until April 16, 2017.  Harvey Dick, one of the directors nominated by 
Mr. Dickson and elected to the Board of Directors at the annual and special meeting of 
shareholders of the Issuer held on December 15, 2016, purchased $201,000 of the private 
placement.  The 6,700,000 common shares issued to Mr. Dick pursuant to the private placement 
are also subject to a four-month hold period and are restricted from trading until April 16, 2017.  
The Issuer is actively looking for other investors to participate in the private placement. The 
Issuer intends to change its name to Subscribe Technologies Inc.     
 
bContact is a Software as a Service (“SaaS”) cloud based solution for use by businesses 
requiring straight forward, easy-to-use customer relationship management (“CRM”) and basic 
business functionality related to sales and marketing activities typical of small to medium 
enterprises. bContact targets companies who do not have the need or internal resources to use 
highly complex software such as Salesforce but still need help to manage customer relationships 
in an organized way.  bContact enables management, salespeople, service personnel, and even 
the customers themselves to directly access information. This allows for the easy matchup of 
customer needs with product plans and offerings, reminds customers of service requirements, 
and tracks other product purchases made by a customer.  
 
In addition to customer relationship management, bContact offers its customers many other day-
to-day business utilities including accounting, bookkeeping and record keeping services, 
invoicing, billing, and quotation services. 
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bContact offers a simplified all-in-one business management solution that has a low learning 
curve and the ability to streamline a company’s daily business operations.  The initial objective 
of bContact was to develop a software solution using cloud based applications that would enable 
small and medium businesses to affordably access easy-to-use software that could manage daily 
business operations as well as accounting and customers. 
 
By providing this application by way of SaaS, bContact eliminates the need for companies to 
purchase additional hardware or software in order to use the program or to invest in IT support 
staff.  bContact clients need only make use of their current hardware, being Smartphones, tablets 
or browser enabled computers in order to access bContact via the Internet. 
 
The application also helps companies with their collections using the integrated billing system. 
bContact can be configured to automatically send out invoices at specified intervals until they 
have been paid. Customers can click a link within the invoice which sends them to a secured 
webpage to offer the customer various payment options. Once a payment has been made, the 
bContact accounting system is updated and reports are generated. Financial data can be exported 
to third party accounting software such as Quick Books so as to easily integrate into existing 
business processes. 
 
The Transaction was not with a related party of the Issuer and Mr. Dickson and the Issuer had 
had no financial or business interests prior to the completion of the Transaction either directly or 
indirectly in bContact and had no prior personal relationships with the directors, management or 
staff members, of the Issuer.   
 
Other than as disclosed in this Listing Statement, the Issuer is not aware of any trends, 
uncertainties, demands, commitments or other events that are reasonably likely to have a 
material effect on the Issuer’s business, financial condition or results of operations. 
 
4. Narrative Description of the Business 
 
4.1 General  
 

(1) Describe the business of the Issuer with reference to the reportable 
operating segments as defined in the Handbook and the Issuer's business 
in general.  Include the following for each reportable operating segment of 
the Issuer: 

 
(a) state the business objectives that the Issuer expects to accomplish in 

the forthcoming 12-month period; 
 
(b) describe each significant event or milestone that must occur for the 

business objectives in (a) to be accomplished and state the specific 
time period in which each event is expected to occur and the costs 
related to each event; 

 
(c) disclose the total funds available to the Issuer and the following 
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breakdown of those funds: 
 

(i) the estimated consolidated working capital (deficiency) as of the 
most recent month end prior to filing the Listing Statement, and 

 
(ii) the total other funds, and the sources of such funds, available to 

be used to achieve the objectives and milestones set out in 
paragraphs (a) and (b); and 

 
(d) describe in reasonable detail and, if appropriate, using tabular form, 

each of the principal purposes, with approximate amounts, for which 
the funds available described under the preceding paragraph will be 
used by the Issuer. 
 

(2) For principal products or services describe: 
 

a) the methods of their distribution and their principal markets; 
 
b) as dollar amounts or as percentages, for each of the two most recently 

completed financial years, the revenues for each category of principal 
products or services that accounted for 15 per cent or more of total 
consolidated revenues for the applicable financial year derived from: 

(i) sales or transfers to joint ventures in which your company is a 
participant or to entities in which your company has an 
investment accounted for by the equity method, 

(ii) sales to customers, other than those referred to in clause (i), 
outside the consolidated entity,  

(iii) sales or transfers to controlling shareholders; and 

(iv)  sales or transfers to investees. 
 

c) if not fully developed, the stage of development of the principal 
products or services and, if the products are not at the commercial 
production stage, 

 
(i) the timing and stage of research and development programs, 
 
(ii) the major components of the proposed programs, including an 

estimate of anticipated costs, 
 
(iii) whether the Issuer is conducting its own research and 

development, is subcontracting out the research and 
development or is using a combination of those methods, and 
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(iv) the additional steps required to reach commercial production and 
an estimate of costs and timing. 

 
(3) Concerning production and sales, disclose: 

 
a) the actual or proposed method of production of products and if the 

Issuer provides services, the actual or proposed method of providing 
services; 

 
b) the payment terms, expiration dates and terms of any renewal options 

of any material leases or mortgages, whether they are in good 
standing and, if applicable, that the landlord or mortgagee is a Related 
Person of the Issuer; 

 
c) specialized skill and knowledge requirements and the extent that the 

skill and knowledge are available to the Issuer; 
 

d) the sources, pricing and availability of raw materials, component parts 
or finished products; 

 
e) the importance, duration and effect on the segment of identifiable 

intangible properties such as brand names, circulation lists, copyrights, 
franchises, licences, patents, software, subscription lists and 
trademarks; 

 
f) the extent to which the business of the segment is cyclical or seasonal; 

 
g) a description of any aspect of the Issuer's business that may be 

affected in the 12 months following the date of the Listing Statement by 
renegotiation or termination of contracts or sub-contracts and the likely 
effect; 

 
h) the financial and operational effects of environmental protection 

requirements on the capital expenditures, earnings and competitive 
position of the Issuer in the current financial year and the expected 
effect, on future years; 

 
i) the number of employees, as at the most recent financial year end or 

as an average over that year, whichever is more relevant; 
 
j) any risks associated with foreign operations of the Issuer and any 

dependence of the segments upon the foreign operations; 
 
k) a description of any contract upon which your company's business is 

substantially dependent, such as a contract to sell the major part of 
your company's products or services or to purchase the major part of 
your company's requirements for goods, services or raw materials, or 
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any franchise or licence or other agreement to use a patent, formula, 
trade secret, process or trade name upon which your company's 
business depends; 

 
l) a description of any aspect of your company's business that you 

reasonably expect to be affected in the current financial year by 
renegotiation or termination of contracts or sub-contracts, and the likely 
effect. 

 
(4) Describe the competitive conditions in the principal markets and geographic 

areas in which the Issuer operates, including, if reasonably possible, an 
assessment of the Issuer's competitive position. 

 
(5) With respect to lending operations of an Issuer's business, describe the 

investment policies and lending and investment restrictions. 
 

(6) Disclose the nature and results of any bankruptcy, or any receivership or 
similar proceedings against the Issuer or any of its subsidiaries or any 
voluntary bankruptcy, receivership or similar proceedings by the Issuer or 
any of its subsidiaries, within the three most recently completed financial 
years or the current financial year. 

(7) Disclose the nature and results of any material restructuring transaction of 
the Issuer within the three most recently completed financial years or 
completed during or proposed for the current financial year. 

(8) If the Issuer has implemented social or environmental policies that are 
fundamental to the Issuer’s operations, such as policies regarding the 
Issuer’s relationship with the environment or with the communities in which 
the Issuer does business, or human rights policies, describe them and the 
steps the Issuer has taken to implement them. 

 
Narrative Description of the Business 
 
The following describes the business of the Issuer (also referred to as “Subscribe Technologies 
Inc.”)  
 
Subscribe Technologies Inc. develops and markets the software application bContact. 
 
bContact is a Software as a Service business (SaaS) solution for use by businesses with a need to 
maintain customers, engage in business accounting as well as conduct collections processes and 
billing.  bContact was initially developed as an alternative service to the larger competitors 
whose products have been deemed by many businesses as “over-kill” and “over-priced”. The 
application, bContact, permits users to access the service via their internet connected 
Smartphone, tablet or laptop computers. 
 
Using bContact, a client company has the ability to enable its marketing departments to identify 
and target their best customers, manage marketing campaigns with clear goals and objectives, 
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and generate quality leads for the sales team.  In addition, bContact helps organizations to 
improve telesales, account, and sales management by optimizing information shared by multiple 
employees, and streamlining existing processes (for example, taking orders using mobile 
devices).  
 
bContact supports the formation of individualized relationships with customers, with the aim of 
improving customer satisfaction and maximizing profits; identifying the most profitable 
customers and providing them the highest level of service; and providing employees with the 
information and processes necessary to know their customers, understand their needs, and 
effectively build relationships between the company, its customer base, and distribution partners. 
 
With the advent of e-commerce comes the e-customer, the e-customer expects constant access to 
a company; through emails, call centers, text messaging, faxes and websites. They demand an 
immediate response and a personalized touch. Meeting their needs places new demands on the 
enterprise. Since traditional enterprise resource planning applications did not include a customer 
management aspect, CRM was the logical next step. Complex expensive solutions exist but are 
not readily adoptable or useable without extensive resources and training that many small and 
medium companies cannot afford in either time or money.	  
 
Two trends have brought CRM to the forefront, first, as global competition has increased and 
products have become harder to differentiate, companies have begun moving from a product-
centric view of the world to a customer-centric one. 
 
Second, technology has ripened to the point where it is possible to put customer information 
dispersed throughout the enterprise into a single system. As network and internet technology has 
matured, CRM software has found its place in the world. 
 
The business objectives that the Issuer expects to accomplish in the forthcoming 12-month 
period are: 
 

• Start direct sales of the bContact application to target customers in the United States, 
Canada and Australia via a targeted online marketing campaign.  The marketing 
campaign is scheduled to start in January 2017.   

 
Commercial milestones: 
 

• Initiate an affiliate program campaign to incentivize businesses and individuals to earn 
money with referrals to bContact.  Expected to occur in March 2017; no additional cost 
(already coded). 

• Build a bContact marketplace for third party developers to sell plugins that can be 
integrated into bContact. Expected to occur in June 2017; related to this milestone there 
will be a one-time development cost of $2,000. 

• Initiate online activities such as Search Engine Optimization, Pay Per Click Advertising, 
direct marketing and marketing automation support and services. Expected to be 
completed January 2017; related to this milestone there will be a $5,000 test marketing 
fee. 
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• Initiate a telesales campaign designed to sign up commercial accounts.  Initial target 
market focus will be city centres targeting firms with 5-50 employees. Expected to occur 
in April 2017: cost related to this milestone will be commission payable on sales. 

• Retain outsourced customer support personnel who will also offer enhanced service and 
support to customers. Service and support is driven by customer need.  Some customers 
want a full turnkey implementation of their solution and are willing to pay extra for 
certain integration services.  Expected to occur in August 2017; from here on there will 
be a cost of $2,500 per month to retain customer support personnel. 

• Explore additional commercial opportunities by establishing a distribution network into 
specific verticals.  Expected to occur in July 2017; no cost related to this milestone. 

 
Funds Available to Subscribe Technologies Inc. 
 
Subscribe Technologies Inc.’s sources of cash for use between January 1, 2017 to December 31, 
2017, without taking into account any sales that may occur, shall be from the Issuer’s projected 
cash balance of $240,000 as of November 30, 2016 including the concurrent financing being 
raised in conjunction with the Transaction.  The pro-forma working capital for the Issuer as of 
January 1, 2017 is approximately $240,000, as per the Pro-Forma Consolidated Statement of 
Financial Position. 
 
Principal Uses of Funds 
 

Use of Funds Amount ($) 
Expenses relating to the Transaction after November 30, 2016   15,000 
Research and Development   10,000 
Sales & Marketing   50,000 
General Administration Expenditures & Working Capital   75,000 
Unallocated cash   90,000 

Total   240,000 
 
Subscribe Technologies Inc. intends on spending the funds available to it upon the completion of 
the Transaction for the purposes as indicated above.  Notwithstanding the foregoing, there may 
also be circumstances where, for sound business reasons, a reallocation of the funds may be 
necessary for the Issuer to achieve its objectives.  Subscribe Technologies Inc. may require 
additional funds in order to meet its objectives, in which case the Issuer expects to either issue 
additional shares or incur indebtedness.  There is no assurance that additional funding required 
by Subscribe Technologies Inc. would be available at reasonable commercial terms, or at all. 
 
The bContact Application 
 
The bContact application seeks to assist companies that want to have an easy to use, affordable 
yet still practical approach when it comes to documentation and transparency with both 
accounting and with customer transactions.  It does this by enabling companies to easily and 
effectively record accounting transactions as with typical cloud based accounting software 
products.  bContact also enables sales persons to efficiently manage customer accounts and 
potential customers via a simple and easy to use web interface that can be accessed by employees 
remotely from mobile devices and desktop computers connected to the internet. 
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Another feature is bContact’s ability to provide an integrated quotation system which can be 
triggered by a sales person. The quote is sent to a potential customer, when a sale has been made, 
the quote is converted to an invoice and automated payment options are presented to the new 
customer all while logging and reporting every step to bContact.  
 
Using the bContact application, a user is able to immediately invoice clients manually or by 
scheduling automated recurring invoicing.  The benefit of doing so is that it accelerates their cash 
flow and reduces administrative labour costs as compared to current manual paper intensive 
methods that remain the industry norm with small and medium size companies.   
 
Other bContact features include: 
 

• Create invoices quickly 
• Customize invoices including logo, notes and more 
• Set Goal for Net Worth 
• Send invoices directly to your customer's from the bContact interface 
• Notify a customer when an invoice has been paid or due with the automated payment 

reminder 
• PDF Invoice, Customer can download PDF Invoice with a single click 
• Printer Friendly, Separate view for Printer Friendly version 
• Get Paid Online, Integrates with Payment Gateway’s 
• Create Recurring Invoice 
• Attach Invoice Transaction with Bank Accounts 
• Partial Payments, available option to record partial payments for Invoices 
• Full history of your specific invoice including Related Transactions and Sent Email Log 

 
bContact Integrated Accounting Software 
 

• Record business expenses & income 
• See Net Worth of your Business 
• Accounting Dashboard with daily and monthly Income statements 
• Accounting Snapshot instantly see all your bank balances 
• Innovative Graph for comparing Income vs Expense 
• Account Statement, Get Account Statement by individual accounts 
• Record Transactions by Contacts (Payer, Payee) 
• Record Categories 
• Reports By Date, check Income & Expense by date 
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Dashboard 
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Contact View 
 

 
 
Extensive Reporting 
 

 
 
Product Development 
 
The application has been developed under the direction of software developer Paul Dickson and 
is ready to engage in a marketing program having completed a rigorous beta test. Having only 
just launched, no revenue has been generated at this point in time.  Initial revenue from sales of 
this application is expected to start in early 2017. 
 
Subscribe Technologies Inc.’s product development follows industry standard practice for 
mobile device applications and cloud based software.  Standard practices such as analysis and 
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product definition, creation and validation of system requirements, development of system 
design and architecture, coding, testing and quality assurance are utilized.  Techniques such as 
the agile methodology are employed for managing the pace of releases, and industry best 
practices are adhered to for reliability, deployment of the software and customer support. 
 
Direct sales to our core customer base using outsourced telesales professionals calling business 
owners and decision makers by phone and online marketing efforts will be the main focus 
initially.  bContact’s fully enabled e-commerce website will be marketed online via SEO and Pay 
Per Click marketing.  Visitors to the website site, or those recommended by existing clients, will 
be able to sign up and begin using the system with little or no assistance from bContact’s 
outsourced support team.   
 
Pricing Model: 
 
Initially, our payment model is based on a monthly payment of $9.95 per “User”.  Each 
employee added to a registered bContact account, would be considered a User.  A fully prepaid 
and discounted annual plan will also be available.  Monthly plans will be pay as you go and 
annual plans will be prepaid in full for $100 annually per user. 
 
For larger users and those requiring custom feature sets bContact will provide tailored quotes 
that will offer substantial value to the customer’s unique needs. bContact’s flexible architecture 
will allow specific customer feature sets to be developed cost effectively. While the initial sales 
and marketing efforts will entirely focus on selling the standard feature set management fully 
expect that the compelling ease of use, functionality and low cost of ownership will result if 
larger companies and organizations evaluating bContact.  
 
The development of sophisticated and complex software such as bContact and the marketing 
thereof requires extensive specialized skills and knowledge.  We believe our core management 
team has experience in the required areas of expertise and we are confident that with sufficient 
funding we can hire excellent candidates as our needs grow.  Vancouver, in particular, and 
Canada, generally, are recognized as having top notch universities and world class software 
industries with particular focus and expertise in mobile apps and gaming technologies that are 
pertinent to our product development needs.   
 
Currently, a mix of in-house and contract developers are used in coding the software. We have 
multiple sources for these contracts and we will be converting the on-going development 
resources to largely employee-based relationships following the closing of the Transaction.  
There are no licenses, franchise agreements, patents or formula, trade secrets or other matters 
that the Issuer’s management are aware of that constitute a substantial dependence or upon which 
the business depends. 
 
The nature of our business is such that there are no known financial or operational effects of 
environmental protection on our capital expenditures, earnings or competitive position of the 
issuer in the current financial year or in the expected future.  Furthermore, the Issuer is not aware 
of any aspect of the business that may be expected to affect the financial year by renegotiation or 
termination of contracts or sub-contracts.  
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bContact had five part-time consultants at the end of its most recent financial year.  The number 
of consultants and/or employees will grow as the Issuer enters into a commercial distribution and 
support of its software based service.  
 
The Issuer currently has no foreign operations or dependence on foreign operations for revenue 
as all activities are in Vancouver.  Subscribe Technologies Inc. seeks to enter into foreign 
markets during the 2017 calendar year but does not anticipate having assets or fixed operations 
outside of Canada in the near future.  Other than product liability insurance appropriate to the 
markets the Issuer does not anticipate any need to adjust its operations in-order to be able to sell 
to foreign markets. 
 
Competitive conditions 
 
There are several established competitor companies that have targeted segments of our market 
such as commercial Customer Relationship Management.   
 
Over 50% market share is held by independent providers of CRM software including cloud and 
legacy products, the remainder by the Big Four being Salesforce, SAP, Oracle and Microsoft, as 
set out in the following chart. 

 
 
bContact has been designed to offer customers an easy learning curve possible thus appealing to 
hundreds of thousands of businesses in North America and Australia. Minimal coding changes 
would enable bContact to enter several other linguistic markets world-wide. 
 
bContact intends to offer its program at prices  below most competitors without compromising 
customer service and reliability. 
 
Many CRM pundits suggest that the Big Four CRM vendors (Salesforce, SAP, Oracle and 
Microsoft) are increasing their collective market share. The data shows otherwise. A sum of all 
CRM vendors other than the Big Four, grew its market share from 46 percent in 2007 to 55 
percent in 2014. 
 
According to Gartner, the CRM software market reached $23.2B in 2014, up from $20.4B in 
2013, representing a 13.3% annual growth. 
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While Salesforce.com leads the pack in customer adoption with revenue currently at $6.67B, 
they also lead the pack in customer defection due to their product complexity and price points.  
 
Many CRM systems follow the same workflow: Targets > Leads > Opportunities > Sales > 
Accounts. This process is useful for upper management to forecast future potential revenue and 
sales staff productivity, however this workflow is hardly conducive to how sales people think 
and operate. 
 
bContact simplifies the sales process by simplifying the software and the workflow. The 
opportunity lies in new customer adoption and capturing customers defecting from competing 
services. 
 
Salesforce is arguably the most well known of these applications. This company pretty much 
invented cloud-based CRM and remains committed to its future.  Like the competing products 
listed below, Salesforce.com CRM offers sales, marketing and service management capabilities 
to its small and large customers.  The application is only available through the cloud and can 
range in price from $60 to $125 per month per user for the typical corporate version (although 
pricing can be less for very basic features or more depending on the added modules purchased). 
 
GoldMine is more of an advanced contact manager than a full-blown customer relationship 
management system. This aging product has been around for many years yet still maintains a 
large following.  The software, which is on-premise only, is targeted primarily at groups of 5-25 
users and costs about $3,000 for a five concurrent user system.  It is quick to setup, easy to use, 
synchronizes with Outlook and QuickBooks and is sold through a national network of resellers 
and partners. 
 
Microsoft Dynamics CRM is available in both on-premise (approximately $1,100 per named 
user and approximately $5,000 for the server software) or via the cloud at $44/month/user.  
Dynamics CRM has grown significantly over the past few years, mainly because of its ease of 
use and seamless integration with all-things-Microsoft, from Outlook and Office to Sharepoint 
and its other business applications like Dynamics GP.  Dynamics is extremely customizable, 
scalable to larger, enterprise-size workgroups and serviced through Microsoft’s partner channel. 
 
ZohoCRM is a relative newcomer to the CRM marketplace and is just one of a suite of business 
applications from Zoho that include productivity, office, project management, invoicing and 
recruiting.  The Enterprise version of ZohoCRM runs $35/month/user but a free, stripped down 
version is available for less than three users.  ZohoCRM is completely cloud based, integrates 
with many Apps and syncs with QuickBooks and Outlook.  There is also a growing army of 
Zoho developers and partners with tools to further customize and integrate the product with other 
systems. 
 
The Issuer does not have any lending operations nor have there ever been any bankruptcies 
proceedings against it, and it has not restructured itself during the past three years. 

Companies with Asset-backed Securities Outstanding 
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4.2 In respect of any outstanding asset-backed securities, disclose the following 
information: 

(1) Payment Factors - A description of any events, covenants, standards or 
preconditions that may reasonably be expected to affect the timing or 
amount of any payments or distributions to be made under the asset-backed 
securities. 

(2) Underlying Pool of Assets - For the three most recently completed financial 
years of your company or the lesser period commencing on the first date on 
which your company had asset-backed securities outstanding, information 
on the pool of financial assets servicing the asset-backed securities relating 
to 

(a) the composition of the pool as of the end of each financial year or 
partial period; 

(b) income and losses from the pool on at least an annual basis or 
such shorter period as is reasonable given the nature of the 
underlying pool of assets; 

(c) the payment, prepayment and collection experience of the pool on 
at least an annual basis or such shorter period as is reasonable 
given the nature of the underlying pool of assets; 

(d) servicing and other administrative fees; and 

(e) any significant variances experienced in the matters referred to in 
paragraphs (a), (b), (c), or (d). 

(3) Investment Parameters - The investment parameters applicable to 
investments of any cash flow surpluses. 

(4) Payment History - The amount of payments made during the three most 
recently completed financial years or the lesser period commencing on the 
first date on which your company had asset-backed securities 
outstanding, in respect of principal and interest or capital and yield, each 
stated separately, on asset-backed securities of your company 
outstanding. 

(5) Acceleration Event - The occurrence of any event that has led to, or with 
the passage of time could lead to, the accelerated payment of principal, 
interest or capital of asset-backed securities. 

 
(6) Principal Obligors - The identity of any principal obligors for the 

outstanding asset-backed securities of your company, the percentage of 
the pool of financial assets servicing the asset-backed securities 
represented by obligations of each principal obligor and whether the 
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principal obligor has filed an AIF in any jurisdiction or a Form 10-K, Form 
10-KSB or Form 20F in the United States. 

 
The Issuer does not have any asset-backed securities outstanding. 

 
4.3 For Issuers with a mineral project, disclose and insert here the information 

required by Appendix A for each property material to the Issuer. 
 
 The Issuer does not have a mineral project. 
 
4.4 For Issuers with Oil and Gas Operations disclose and insert here the information 

required by Appendix B (in tabular form, if appropriate). 
 
 The Issuer does not have any oil and gas operations. 
 
5. Selected Consolidated Financial Information  
 
5.1 Annual Information — Provide the following financial data for the Issuer in 

summary form for each of the last three completed financial years and any period 
subsequent to the most recent financial year end for which financial statements 
have been prepared, accompanied by a discussion of the factors affecting the 
comparability of the data, including discontinued operations, changes in 
accounting policies, significant acquisitions or significant dispositions and major 
changes in the direction of the Issuer's business: 

 
(a) net sales or total revenues; 

 
(b) income from continuing operations, in total and on a per share basis and 

fully diluted per share basis, calculated in accordance with the Handbook; 
 

(c) net income or loss, in total and on a per share and fully diluted per share 
basis, calculated in accordance with the Handbook; 

 
(d) total assets; 

 
(e) total long-term financial liabilities as defined in the Handbook; 

 
(f) cash dividends declared per share for each class of share; and 
 
(g) such other information as would enhance an investor’s understanding of 

the Issuer’s financial condition and results of operations and would 
highlight other trends in financial condition and results of operations. 

 
The following financial information is derived from the Issuer’s audited financial 
statements for the years indicated.  This summary is qualified by, and should be read in 
conjunction with, the Issuer’s financial statements, including the notes thereto and the 
accompanying management’s discussion and analysis, included elsewhere in this Listing 
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Statement. Effective June 30, 2015, the Issuer’s fiscal year-end is June 30.  Prior to that 
the Issuer’s fiscal year-end was August 31. 

 
 Audited for 

the year ended 
June 30, 2016 

Audited for the 
year ended 

June 30, 2015 

Audited for the 
year ended 

August 31, 2014 

Net revenue Nil Nil Nil 
Total income (loss) $(450,703) $(129,395) $(99,162) 
Basic and diluted income (loss) per share $(0.02) $(0.01) $(0.01) 
Total assets $103,346 $607,424 $284,710 
Total long-term financial liabilities Nil Nil Nil 
Cash dividends per share Nil Nil Nil 

 
Discussion of the factors affecting the comparability of the data, including 
discontinued operations, changes in accounting policies, significant acquisitions 
or significant dispositions and major changes in the direction of the Issuer's 
business: 
 
Effective June 30, 2015, the Issuer completed a transaction with MM.  This transaction 
was accounted for as a reverse takeover as the control of the Issuer was acquired by the 
former shareholders of MM.  Therefore, the consolidated financial statements of the 
Issuer include the accounts of the Issuer and its subsidiary, MM. Although legally, Surrey 
Capital Corp. (“Legal Parent”) is regarded as the legal parent or continuing company, 
MM, whose shareholders now hold more than 50% of the voting shares of the Issuer, is 
treated as the acquirer under International Financial Reporting Standards (“IFRS”). 
Consequently, the Legal Parent is deemed a continuation of MM and control of the assets 
and business of Surrey Capital Corp., is deemed to have been acquired.   Also effective 
June 30, 2015 the Issuer changed its financial year-end from August 31 to June 30. 

 
For the twelve months ended June 30, 2016, the Issuer incurred a non-cash expense of 
$375,976 as it wrote down its investment in the intellectual property of Mobilman due to 
its limited financial resources and uncertain market potential.  

 
5.2 Quarterly Information — For each of the eight most recently completed quarters 

ending at the end of the most recently completed financial year, provide the 
information required in paragraphs (a), (b) and (c) of Section 5.1. 

 
 Q4 

Jun 30, 
2016 

Q3 
Mar 31, 

2016 

Q2 
Dec 31, 

2015 

Q1 
Sep 30, 

2015 

Q4 
Jun 30, 

2015 

Q3 
Mar 31, 

2015 

Q2 
Dec 31, 

2014 

Q1 
Sep 30, 

2014 
Net revenue  Nil Nil Nil Nil Nil Nil Nil Nil 
Total income (loss) $(7,341) $(402,697) $(12,721) $(27,944) $(117,956) $(5,146) $(3,690) $(2,603) 
Basic and diluted 
income (loss) per share ($0.00) ($0.01) ($0.00) ($0.00) ($0.01) ($0.00) $(0.00) ($0.00) 

 
5.3 Dividends – disclose: 
 

(a) any restriction that could prevent the Issuer from paying dividends; and 
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(b) the Issuer's dividend policy and, if a decision has been made to change 
the dividend policy, the intended change in dividend policy. 

 
 The Issuer has not paid dividends in the past and does not anticipate paying dividends in 

the near future.  The Issuer expects to retain any earnings to finance future growth and, 
when appropriate, retire debt. 

 
5.4 Foreign GAAP — An Issuer may present the selected consolidated financial 

information required in this section on the basis of foreign GAAP if: 
 

(a)  the Issuer's primary financial statements have been prepared using 
foreign GAAP; and 
 

(b)  if the Issuer is required under applicable securities legislation to have 
reconciled its financial statements to Canadian GAAP at the time of filing 
its financial statements or the Issuer has otherwise done so, a cross 
reference to the notes to the financial statements containing the 
reconciliation of the financial statements to Canadian GAAP is included. 
 

Not applicable. 
 

6. Management's Discussion and Analysis 
 

Annual MD&A 
 

6.1 Date - Specify the date of the MD&A. The date of the MD&A must be no 
earlier than the date of the auditor’s report on the financial statements for 
the Issuer’s most recently completed financial year. 

 
The following management’s discussion and analysis is as of October 27, 2016. 

 
6.2 Overall Performance - Provide an analysis of the Issuer’s financial 

condition, results of operations and cash flows. Discuss known trends, 
demands, commitments, events or uncertainties that are reasonably likely 
to have an effect on the Issuer’s business. Compare the Issuer’s 
performance in the most recently completed financial year to the prior 
year’s performance. The analysis should address at least the following: 

 
(a) operating segments that are reportable segments as those terms 

are used in the Handbook; 
 
(b) other parts of the business if 
 

(i) they have a disproportionate effect on revenues, income or 
cash needs, or 
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(ii) there are any legal or other restrictions on the flow of funds 
from one part of the Issuer’s business to another;  

 
(c) industry and economic factors affecting the Issuer’s performance; 
 
(d) why changes have occurred or expected changes have not 

occurred in the Issuer’s financial condition and results of 
operations; and 

 
(e) the effect of discontinued operations on current operations. 

 
 Years ended June 30, 2016 and June 30, 2015 

 
For the twelve months ended June 30, 2016, the Corporation had general and 
administrative expenditures of $30,935 versus $4,572 the year earlier, for a 
variance of $26,363 or 577%. These expenses related to general office expenses, 
insurance, premises and utilities as well as regulatory fees reflecting a whole year 
of MM operations. The Corporation had anticipated that these expenditures would 
have increased reflecting MM operations.  
 
For the twelve months ended June 30, 2016, the Corporation had business 
development expenditures of $10,394. The Corporation anticipates expenditure to 
be effectively eliminated as commercial and marketing of the Mobilman 
application has been curtailed.  
 
For the twelve months ended June 30, 2016, the Corporation had professional 
expenditures of $20,700 versus $2,342 the year earlier, for a variance of $18,358 
reflecting a full year of MM activities. The Corporation anticipates these 
expenditures to increase only if it resumes its commercialization efforts which is 
not currently expected with respect to the Mobilman application itself.  
 
For the twelve months ended June 30, 2016, the Corporation had product 
development and maintenance expense of $11,961 reflecting the MM activities. 
This expenditure will continue only with respect to new software application and 
only if new capital is raised both of which are uncertain as of today’s date subject 
to completion of any commercial transaction.  
 
For the twelve months ended June 30, 2016, the Corporation had an operating loss 
of $74,727 versus $129,395 a decrease of $54,688 or 42.2%. The 2015 loss 
included $116,265 share issuance costs.  
 
For the twelve months ended June 30, 2016, the Corporation had interest expense 
of $737 versus $6,212 reflecting the settlement of MM debt with shares.  
 
For the twelve months ended June 30, 2016, the Corporation incurred a non-cash 
expense of $375,976 as it wrote down its investment in the intellectual property of 
Mobilman due to its limited financial resources and uncertain market potential.  
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The net loss for the twelve months ended June 30, 2016 was $450,703 for a loss 
per share of $0.02 based on 27,977,670 weighted average shares outstanding. For 
the year ended June 30, 2015 the Corporation had a net loss of $129,395 for a loss 
per share of $0.01 based on 16,039,992 weighted average shares outstanding for 
the year. The increase in the loss is primarily attributable to write down of the 
intellectual property due to the limited cash that the Corporation has to invest in 
the marketing process.  
 
During the twelve months ending June 30, 2016, the Corporation incurred a non-
cash compensation expense of $125, relating to the granting of incentive stock 
options. There were no such similar expense in the year earlier period.  

 
Selected Annual Financial Information 
 
6.3 Provide the following financial data derived from the Issuer’s financial 

statements for each of the three most recently completed financial years: 
 

(a) net sales or total revenues; 
 
(b) income or loss before discontinued operations and extraordinary 

items, in total and on a per-share and diluted per-share basis; 
 
(c) net income or loss, in total and on a per-share and diluted per-

share basis; 
 
(d) total assets; 
 
(e) total long-term financial liabilities; and 
 
(f) cash dividends declared per-share for each class of share. 
 
The following table provides selected annual financial information for the Issuer 
for the three most recently completed financial years: 
 
 Audited for 

the year ended 
June 30, 2016 

Audited for the 
year ended 

June 30, 2015 

Audited for the 
year ended 

August 31, 2014 

Net revenue Nil Nil Nil 
Total income (loss) $(450,703) $(129,395) $(99,162) 
Basic and diluted income (loss) per share $(0.02) $(0.01) $(0.01) 
Total assets $103,346 $607,424 $284,710 
Total long-term financial liabilities Nil Nil Nil 
Cash dividends per share Nil Nil Nil 

 
6.4 Variations - Discuss the factors that have caused period to period 

variations including discontinued operations, changes in accounting 
policies, significant acquisitions or dispositions and changes in the 
direction of the Issuer’s business, and any other information the Issuer 
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believes would enhance an understanding of, and would highlight trends 
in, financial condition and results of operations. 

 
Effective June 30, 2015, the Issuer completed a transaction with MM.  This 
transaction was accounted for as a reverse takeover as the control of the 
Corporation was acquired by the former shareholders of MM.  Therefore, the 
consolidated financial statements of the Corporation include the accounts of the 
Issuer and its subsidiary, MM. Although legally, Surrey Capital Corp. (“Legal 
Parent”) is regarded as the legal parent or continuing company, MM, whose 
shareholders now hold more than 50% of the voting shares of the Corporation, is 
treated as the acquirer under International Financial Reporting Standards 
(“IFRS”). Consequently, the Legal Parent is deemed a continuation of MM and 
control of the assets and business of Surrey Capital Corp., is deemed to have been 
acquired.   Also effective June 30, 2015 the Corporation changed its financial 
year-end from August 31 to June 30. 

 
For the twelve months ended June 30, 2016, the Corporation incurred a non-cash 
expense of $375,976 as it wrote down its investment in the intellectual property of 
Mobilman due to its limited financial resources and uncertain market potential.  

 
6.5 Results of Operations - Discuss management’s analysis of the Issuer’s 

operations for the most recently completed financial year, including: 
 

(a) net sales or total revenues by operating business segment, 
including any changes in such amounts caused by selling prices, 
volume or quantity of goods or services being sold, or the 
introduction of new products or services; 

 
(b) any other significant factors that caused changes in net sales or 

total revenues; 
 
(c) cost of sales or gross profit; 
 
(d) for Issuers that have significant projects that have not yet 

generated operating revenue, describe each project, including the 
Issuer’s plan for the project and the status of the project relative to 
that plan, and expenditures made and how these relate to 
anticipated timing and costs to take the project to the next stage of 
the project plan; 

 
(e) for resource Issuers with producing mines, identify milestones such 

as mine expansion plans, productivity improvements, or plans to 
develop a new deposit; 

 
(f) factors that caused a change in the relationship between costs and 

revenues, including changes in costs of labour or materials, price 
changes or inventory adjustments; 
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(g) commitments, events, risks or uncertainties that you reasonably 
believe will materially affect the Issuer’s future performance 
including net sales, total revenue and income or loss before 
discontinued operations and extraordinary items; 

 
(h) effect of inflation and specific price changes on the Issuer’s net 

sales and total revenues and on income or loss before discontinued 
operations and extraordinary items; 

 
(i) a comparison in tabular form of disclosure you previously made 

about how the Issuer was going to use proceeds (other than 
working capital) from any financing, an explanation of variances 
and the impact of the variances, if any, on the Issuer’s ability to 
achieve its business objectives and milestones; and 

 
(j) unusual or infrequent events or transactions. 

 
During the year ended June 30, 2016, the Corporation continued to develop and 
market its Mobilman Application. Commercialization was not anticipated until 
Q2 of fiscal 2016 (quarter ending December 31, 2015) and such 
commercialization efforts proved very difficult. As such the Corporation had no 
revenues from the MM application during the year ended June 30, 2016.  
 
For the year ended June 30, 2016, the Corporation had general and administrative 
expenditures of $30,935 versus $4,572 in the year earlier, for an increase of 
$26,363 or 576%. The Corporation invested in the period considerable financial 
resources in completing the development of, and launching the commercialization 
of, the Mobilman application. Having wound down both efforts due to a lack of 
market uptake and lack of funding, future general and administrative expenses 
should decline considerably.  
 
For the year ended June 30, 2016, the Corporation had business development 
expenditures of $10,394 versus $4 the year earlier, reflecting the increase in 
business development activity. Management has resisted further investment in 
marketing and business development activities due to a shortage of funds and lack 
of sales success.  
 
For the year ended June 30, 2016, the Corporation had professional expenditures 
of $20,700 versus $2,342 the year earlier, for a increase of $18,358 reflecting 
changes in business activity.  
 
For the year ended June 30, 2016, the Corporation had a loss before the write 
down of intellectual assets of $74,727 versus $129,395 the year earlier, a decrease 
of $54,668 or 42.2%. Investors can anticipate no significant improvement in this 
result unless revenues (nil to date) exceed general overhead and direct 
expenditures or a corporate transaction is completed.  
 
For the year ended June 30, 2016, the Corporation had an interest expense of $737 
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versus $6,212 for a decrease of $5,475 or 88%. The expense in 2015 relates to a 
loan that was settled via the issuance of common shares upon the close of the 
transaction between Surrey and Mobilman.  
 
For the years ended June 30, 2016 and 2015, the Corporation had no interest 
income and no project analysis expenditures. 
 
The net loss for the period ended June 30, 2016 was $450,703 for a loss per share 
of 0.02 based on 29,977,670 weighted average shares outstanding. The loss for 
the period ended June 30, 2015 was $129,395 for a loss per share of $0.01 based 
on 16,039,992 weighted average shares outstanding for the previous period. This 
reflects the impact of the write-down in intellectual assets of $375,976.  
 
During the fiscal period ended June 30, 2016, the Corporation did not issue any 
shares. During the previous fiscal period, the Corporation issue 3,584,476 
common shares for $130,000, a sum of 1,765,194 common shares to settle 
$176,520 in liabilities and 7,628,000 common shares to acquire MM.  
 
The Corporation had a cash and cash equivalents balance as at June 30, 2016 of 
$91,882 (2015 - $243,141), with working capital of $61,122 (2015 – $187,567). 
 

6.6 Summary of Quarterly Results - Provide the following information in 
summary form, derived from the Issuer’s financial statements, for each of 
the eight most recently completed quarters: 

 
(a) net sales or total revenues; 
 
(b) income or loss before discontinued operations and extraordinary 

items, in total and on a per-share and diluted per-share basis; and 
 
(c) net income or loss, in total and on a per-share and diluted per-

share basis. 
 

Discuss the factors that have caused variations over the quarters 
necessary to understand general trends that have developed and the 
seasonality of the business. 

 
 Q4 

Jun 30, 
2016 

Q3 
Mar 31, 

2016 

Q2 
Dec 31, 

2015 

Q1 
Sep 30, 

2015 

Q4 
Jun 30, 

2015 

Q3 
Mar 31, 

2015 

Q2 
Dec 31, 

2014 

Q1 
Sep 30, 

2014 
Net revenue  Nil Nil Nil Nil Nil Nil Nil Nil 
Total income (loss) $(7,341) $(402,697) $(12,721) $(27,944) $(117,956) $(5,146) $(3,690) $(2,603) 
Basic and diluted 
income (loss) per share ($0.00) ($0.01) ($0.00) ($0.00) ($0.01) ($0.00) $(0.00) ($0.00) 

 
For the three months ended March 31, 2016, the Corporation incurred a non-ˇcash 
expense of $376,139 as it was required to write down its investment in the 
intellectual property in Mobilman due to its limited financial resources despite the 
market potential. 
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For the three months ended June 30, 2015, the Corporation had project analysis 
cost of $116,265. This relates to the listing on to the CSE. 
 
There are no general trends regarding the Corporation’s quarterly results. 

 
6.7 Liquidity - Provide an analysis of the Issuer’s liquidity, including: 

 
(a) its ability to generate sufficient amounts of cash and cash 

equivalents, in the short term and the long term, to maintain the 
Issuer’s capacity, to meet the Issuer’s planned growth or to fund 
development activities; 

 
(b) trends or expected fluctuations in the Issuer’s liquidity, taking into 

account demands, commitments, events or uncertainties; 
 
(c) its working capital requirements; 
 
(d) liquidity risks associated with financial instruments; 
 
(e) if the Issuer has or expects to have a working capital deficiency, 

discuss its ability to meet obligations as they become due and how 
you expect it to remedy the deficiency; 

 
(f) balance sheet conditions or income or cash flow items that may 

affect the Issuer’s liquidity; 
 
(g) legal or practical restrictions on the ability of subsidiaries to transfer 

funds to the Issuer and the effect these restrictions have had or 
may have on the ability of the Issuer to meet its obligations; and 

 
(h) defaults or arrears or anticipated defaults or arrears on 
 

(i) dividend payments, lease payments, interest or principal 
payment on debt, 

(ii) debt covenants during the most recently completed financial 
year, and 

(iii) redemption or retraction or sinking fund payments; and 
 

(i) details on how the Issuer intends to cure the default or arrears. 
 

As at June 30, 2016, the Corporation had a cash balance of $91,882 (June 30, 
2015 - $243,141), with working capital of $61,122 (June 30, 2015 - $187,567).  
 
In addition to its cash on hand at the end of the quarter, the Corporation currently 
has the following options and warrants issued and outstanding: 
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Quantity Type Exercise Price Expiry Dates 
502,189 Incentive Stock Options $ 0.10 January 27, 2021 
150,000 Incentive Stock Options 0.10 June 3, 2023 
25,000 Incentive Stock Options 0.10 June 18, 2018 

   
6.8 Capital Resources - Provide an analysis of the Issuer’s capital resources, 
including 

 
(a) commitments for capital expenditures as of the date of the Issuer’s 

financial statements including: 
 
(i) the amount, nature and purpose of these commitments, 
 
(ii) the expected source of funds to meet these commitments, 

and 
 
(iii) expenditures not yet committed but required to maintain the 

Issuer’s capacity, to meet the Issuer’s planned growth or to 
fund development activities; 

 
(b) known trends or expected fluctuations in the Issuer’s capital 

resources, including expected changes in the mix and relative cost 
of these resources; and 

 
(c) sources of financing that the Issuer has arranged but not yet used. 
 
Upon completion of its impairment assessment in May 2016, it has been 
determined that the Corporation will require additional financial resources that it 
does not currently have in order to fully realize the value of the Mobilman 
Application. The Corporation is now currently investigating various possibilities 
such as raising additional funds to market the product as well as partnering with a 
third party or divesting itself of the Mobilman Application.  
 
The timing and ability of the Corporation to fulfill this objective will depend on 
the liquidity of the financial markets as well as the willingness of investors to 
finance such a business and MM’s ability to sign up new customers. Such future 
financing may be completed by the issuance of the Corporation’s securities or 
divesture can adversely affect the value of the current shareholders.  
 
To date, the Corporation completed the following financings and stock issuances: 
 

Date Gross Proceeds Number of 
Common Shares 

Type of Transaction 

June 30, 2015 N/A 7,628,000 Acquisition of Surrey 
June 30, 2015 46,666 1,696,856 Private Placement 
June 30, 2015 6,666 242,408 Private Placement 
June 30, 2015 76,668 1,645,212 Private Placement 
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Date Gross Proceeds Number of 
Common Shares 

Type of Transaction 

June 30, 2015 176,520 1,765,194 Debt Settlement 
 

6.9 Off-Balance Sheet Arrangements - Discuss any off-balance sheet 
arrangements that have, or are reasonably likely to have, a current or 
future effect on the results of operations or financial condition of the Issuer 
including, without limitation, such considerations as liquidity and capital 
resources. This discussion shall include their business purpose and 
activities, their economic substance, risks associated with the 
arrangements, and the key terms and conditions associated with any 
commitments, including: 

 
(a) a description of the other contracting part(ies); 
 
(b) the effects of terminating the arrangement; 
 
(c) the amounts receivable or payable, revenues, expenses and cash 

flows resulting from the arrangement; 
 
(d) the nature and amounts of any other obligations or liabilities arising 

from the arrangement that could require the Issuer to provide 
funding under the arrangement and the triggering events or 
circumstances that could cause them to arise; and 

 
(e) any known event, commitment, trend or uncertainty that may affect 

the availability or benefits of the arrangement (including any 
termination) and the course of action that management has taken, 
or proposes to take, in response to any such circumstances. 

  
As of the date of this MD&A, the Corporation does not have any off-balance 
sheet arrangements that have, or are reasonably likely to have, a current or future 
effect on the results of operations or financial condition of the Corporation 
including, without limitation, such considerations as liquidity and capital 
resources that have not previously been discussed. 

 
6.10 Transactions with Related Parties - Discuss all transactions involving 
related parties as defined by the Handbook. 
 
Amounts due from and to the related parties, are a result of transactions with entities 
controlled by shareholders, officers or directors of the Corporation. These amounts, other 
than the long-term obligation, are non-interest bearing, unsecured and not subject to 
specific terms of repayment unless stated.  
 
During the period, in the normal course of its business, the Corporation recorded 
expenses as follows:  
 
a) $10,000 (2015 - $9,586) for rent, insurance, utilities and for other costs which are 
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included in general and administrative expenses paid to Pierre Morel, a 
shareholder of the Corporation or to an entity that has a common shareholder.  

b) $Nil (2015 - $10,445) for rent, insurance, utilities and for other costs paid to a 
company owned by a shareholder of the Corporation.  

c) $Nil (2015 - $5,803) for interest expenses paid to a company owned by an officer 
of the Corporation.  

d) $600 (2015 -$ Nil) for office expenses paid to Exadyn Consultants Inc., a 
company owned by Claude Ayache, a former officer of the Corporation.  
 

As of June 30, 2016, $575 (June 30, 2015 - $575) was due to related parties and is 
included in due to related parties in accounts payable and accrued liabilities.  
 
During the period ending June 30, 2016, the Corporation did not receive or reimburse 
amounts to or from directors or officers. In the year earlier period the Corporation 
received $180 from a firm with common directors and officers as well as $30,133 from a 
firm with common significant shareholders.  
 
These transactions are in the normal course of operations and have been measured at the 
fair value amount, which is the amount of consideration established and agreed to by the 
related parties. 
 
6.11 Fourth Quarter - Discuss and analyze fourth quarter events or items that 

affected the Issuer’s financial condition, cash flows or results of 
operations, including extraordinary items, year-end and other adjustments, 
seasonal aspects of the Issuer’s business and dispositions of business 
segments. 

 
Not applicable. 

 
6.12 Proposed Transactions - Discuss the expected effect on financial 

condition, results of operations and cash flows of any proposed asset or 
business acquisition or disposition if the Issuer’s board of directors, or 
senior management who believe that confirmation of the decision by the 
board is probable, have decided to proceed with the transaction. Include 
the status of any required shareholder or regulatory approvals. 

 
As of the date of this MD&A, there is a proposed, but not yet certain, transaction 
which forms the basis of a letter of intent dated November 2, 2016 between the 
Corporation and Paul Dickson. Management of the Corporation believes that this 
transaction would, if negotiations and analysis of the transaction continue to 
progress favourably, require the approval of both the Board of Directors of the 
Corporation as well as the shareholders of the Corporation. Reference is made to 
the Corporation’s news releases and other disclosures at www.sedar.com for 
further information. If, as and when the proposed transaction is the subject of a 
definitive agreement (“Definitive Agreement”), the Corporation will announce 
such Definitive Agreement and provide further information. 
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6.13 Changes in Accounting Policies including Initial Adoption - Discuss and 
analyze any changes in the Issuer’s accounting policies, including: 

 
(a) for any accounting policies that management has adopted or 

expects to adopt subsequent to the end of the most recently 
completed financial year, including changes management has 
made or expects to make voluntarily and those due to a change in 
an accounting standard or a new accounting standard that you do 
not have to adopt until a future date:  
 
(i) describe the new standard, the date the Issuer required to 

adopt it and, if determined, the date the Issuer plans to adopt 
it, 

 
(ii) disclose the methods of adoption permitted by the 

accounting standard and the method management expects 
to use, 

 
(iii) discuss the expected effect on the Issuer’s financial 

statements, or if applicable, state that management cannot 
reasonably estimate the effect, and 

 
(iv) discuss the potential effect on the Issuer’s business, for 

example technical violations or default of debt covenants or 
changes in business practices; and 

 
(b) for any accounting policies that management has initially adopted 

during the most recently completed financial year,  
 
(i) describe the events or transactions that gave rise to the 

initial adoption of an accounting policy, 
 
(ii) describe the accounting principle that has been adopted and 

the method of applying that principle, 
 
(iii) discuss the effect resulting from the initial adoption of the 

accounting policy on the Issuer’s financial condition, 
changes in financial condition and results of operations, 

 
(iv) if the Issuer is permitted a choice among acceptable 

accounting principles, 
 
(A) state that management made a choice among 

acceptable alternatives, 
 
(B) identify the alternatives, 
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(C) describe why management made the choice that you 
did, and 

 
(D) discuss the effect, where material, on the Issuer’s 

financial condition, changes in financial condition and 
results of operations under the alternatives not 
chosen; and 

 
(v) if no accounting literature exists that covers the accounting 

for the events or transactions giving rise to management’s 
initial adoption of the accounting policy, explain 
management’s decision regarding which accounting principle 
to use and the method of applying that principle. 

 
There have not been any changes in the Issuer’s accounting policies since the beginning 
of the most recently completed financial year. 
 
6.14 Financial Instruments and Other Instruments - For financial instruments 

and other instruments: 
 

(a) discuss the nature and extent of the Issuer’s use of, including 
relationships among, the instruments and the business purposes 
that they serve; 

 
(b) describe and analyze the risks associated with the instruments; 
 
(c) describe how management manages the risks in paragraph (b), 

including a discussion of the objectives, general strategies and 
instruments used to manage the risks, including any hedging 
activities; 

 
(d) disclose the financial statement classification and amounts of 

income, expenses, gains and losses associated with the 
instrument; and 

 
(e) discuss the significant assumptions made in determining the fair 

value of financial instruments, the total amount and financial 
statement classification of the change in fair value of financial 
instruments recognized in income for the period, and the total 
amount and financial statement classification of deferred or 
unrecognized gains and losses on financial instruments. 

  
Financial Instruments & Risk Management  
 
Transactional Risk  
 
The Corporation does not use hedging transactions to manage risk. As a part of 
the overall operation of the Corporation, management takes steps to avoid undue 
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concentrations of risk. The Corporation manages risk as follows:  
 
Liquidity Risk  
 
Liquidity risk is the risk that the Corporation will not be able to meet its financial 
obligations as they fall due. The ability to do this relies on the Corporation raising 
capital through equity financing in a timely manner and by maintaining sufficient 
cash in excess of anticipated needs. As at June 30, 2016, the Corporation had 
$91,882 cash and cash equivalents to settle $41,224 of current liabilities (2015 - 
$243,141 cash and cash equivalent to settle $94,724 of current liabilities). The 
Corporation is exposed to liquidity risk.  
 
Interest Rate Risk  
 
Interest rate risk is the risk that changes in market interest rates may have an 
effect on the cash flows associated with some financial instruments, known as 
interest rate cash flow risk, or on the fair value of other financial instruments, 
known as interest rate price risk.  
 
The Corporation does not trade in financial instruments and is not exposed to 
significant interest rate price risk for the years presented.  
 
Market Risk  
 
Market risk is the risk that changes in market prices will have an effect on future 
cash flows associated with financial instruments. Market risk comprises three 
types of risk: credit risk, currency risk and other price risk.  
 
Credit Risk  
 
Credit risk arises from the possibility that debtors may be unable to fulfill their 
commitments. For a financial asset, this is typically the gross carrying amount, net 
of any amounts offset and any impairment losses. Balances of cash and cash 
equivalents in financial institutions may at times exceed the government-insured 
limits.  
 
As of June 30, 2016 the Corporation’s only debtor is the government of Canada 
for Goods and Sales Tax (“HST”) and Government of Quebec for the Quebec 
Sales Tax (“QST”) receivable and therefore the Corporation does not believe it is 
currently exposed to any significant credit risk.  
 
Currency Risk  
 
Currency risk is the risk that changes in exchange rates may have an effect on 
future cash flows associated with financial instruments. The Corporation does not 
have any material transactions denominated in foreign currency and is not 
exposed to material foreign currency risk.  
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Other Price Risk  
 
Other price risk is the risk that changes in market prices, including commodity or 
equity prices, will have an effect on future cash flows associated with financial 
instruments. The cash flows associated with financial instruments of the 
Corporation are not exposed to other price risk. 
 
Fair Values  
 
Financial instruments include cash and cash equivalents, receivables, and 
accounts payable and accrued liabilities. The fair values of these financial 
instruments approximate their carrying value due to the relatively short-term 
maturity of these instruments. The Corporation classifies its cash and cash 
equivalents as financial assets at fair value through profit or loss, receivables as 
loans and receivables and its accounts payable and accrued liabilities as other 
financial liabilities. 

 
Interim MD&A 

 
6.15 Date - Specify the date of the interim MD&A. 
 

The following management’s discussion and analysis is as of November 30, 2016. 
 
6.16 Updated Disclosure - Interim MD&A must update the Issuer’s annual 

MD&A for all disclosure required by sections 6.2 to 6.14 except sections 
6.3 and 6.4. This disclosure must include: 

 
(a) a discussion of management’s analysis of 
 

(i) current quarter and year-to-date results including a 
comparison of results of operations and cash flows to the 
corresponding periods in the previous year; 

 
(ii) changes in results of operations and elements of income or 

loss that are not related to ongoing business operations; 
 
(iii) any seasonal aspects of the Issuer’s business that affect its 

financial condition, results of operations or cash flows; and 
 
(b) a comparison of the Issuer’s interim financial condition to the 

Issuer’s financial condition as at the most recently completed 
financial year-end. 

 
Results of Operations 
 
Three months ended September 30, 2016 and September 30, 2015  
 
During the three months ended September 30, 2016, the Corporation continued 
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negotiations to develop or acquire software products. Commercialization of the 
Mobilman was not achieved by Q2 of fiscal 2016 (quarter ending December 31, 
2015) and such commercialization efforts, proving very difficult, were ceased in 
Q4 of fiscal 2016. As such the Corporation had no revenues from the MM 
application during the year ended June 30, 2016 or three months ending 
September 30, 2016.  
 
For the three months ending September 30, 2016, the Corporation had general and 
administrative expenditures of $9,598 versus $7,736 in the three months ending 
September 30, 2015, an increase of $1,862 or 24% Having wound product down 
both development and marketing efforts due to a lack of market uptake and lack 
of funding, recent and future general and administrative expenses will reflect 
minimal activity.  
 
For the three months ending September 30, 2016, the Corporation did not have 
any material business development expenditures versus $490 the year earlier, 
reflecting the almost complete cessation in business development activity. 
Management has continued to resist further investment in marketing and business 
development activities due to a shortage of funds, the lack of sales success and the 
decision to stop development of the MM product.  
 
For the three months ending September 30, 2016, the Corporation had minimal 
professional services expenditures compared with $19,500 for the year earlier, 
reflecting changes in business activity.  
 
For the three months ending September 30, 2016, the Corporation had a loss of 
$10,173 versus $27,944 the three months ending September 30, 2015, a decrease 
of $17,771 or 63.6%. Investors can anticipate no significant change in this result 
unless revenues (nil to date) exceed general overhead and direct expenditures or a 
corporate transaction is completed.  
 
For three months ending September 30, 2016 there was $811 interest expense.  
 
For the three months ending September 30, 2016 and the three months ended 
September 30, 2015 the Corporation had no material interest income and no 
project analysis expenditures.  
 
The net loss for the three months ending September 30, 2016 was $10,173 for a 
loss per share of 0.00 based on 29,977,670 weighted average shares outstanding. 
The loss for the three months ending September 30, 2015 was $27,944 for a loss 
per share of $0.00 based on 29,977,670 average shares outstanding for the 
previous period.  
 
During the three months ending September 30, 2016, the Corporation did not 
issue any shares. During the previous fiscal period, the Corporation did not issue 
any common shares.  
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The Corporation had a cash and cash equivalents balance as at September 30, 
2016 of $41,796 (June 30, 2016- $91,882), with working capital of $41,765 (June 
30, 2016-$50,658). 
 
Summary of Quarterly Results  
 

 Q1 
Sep 30, 

2016 

Q4 
Jun 30, 

2016 

Q3 
Mar 31, 

2016 

Q2 
Dec 31, 

2015 

Q1 
Sep 30, 

2015 

Q4 
Jun 30, 

2015 

Q3 
Mar 31, 

2015 

Q2 
Dec 31, 

2014 
Net revenue  Nil Nil Nil Nil Nil Nil Nil Nil 
Total income (loss) $(10,371) $(7,341) $(402,697) $(12,721) $(27,944) $(117,956) $(5,146) $(3,690) 
Basic and diluted 
income (loss) per share ($0.00) ($0.00) ($0.01) ($0.00) ($0.00) ($0.01) ($0.00) $(0.00) 

 
For the three months ending September 30, 2016, the Corporation incurred no 
non-cash expenses. In the previous quarter ending June 30, 2016 the Corporation 
wrote down its investment in the intellectual property of Mobilman due to its 
limited financial resources and uncertain market potential.  
 
The net loss for the three months ending September 30, 2016 was $10,173 for a 
loss per share of $0.00 based on 27,977,670 weighted average shares outstanding. 
For the three months ending September 30, 2015 the Corporation had a net loss of 
$27,944 for a loss per share of $0.00 based on 29,977,670 weighted average 
shares outstanding for the period. The decrease in the loss is primarily attributable 
to the sharp reduction in commercialization activities due to the limited cash that 
the Corporation has to invest in the marketing process.  
 
During the three months ending both June 30 and September 30, 2016, the 
Corporation did not incur a non-cash compensation expense relating to the 
granting of incentive stock options, nor did it incur any in the year earlier period. 
 
Liquidity 
 
As at September 30, 2016, the Corporation had a cash balance of $70,503 (June 
30, 2016- $91,882), with working capital of $41,765 (June 30, 2016- $50,658). 
 
In addition to its cash on hand at the end of the quarter, the Corporation currently 
has the following options and warrants issued and outstanding: 
 

Quantity Type Exercise Price Expiry Dates 
502,189 Incentive Stock Options $ 0.10 January 27, 2021 
150,000 Incentive Stock Options 0.10 June 3, 2023 
25,000 Incentive Stock Options 0.10 June 18, 2018 

   
Capital Resources  
 
Upon completion of its impairment assessment in May 2016, it had been 
determined that the Corporation would require additional financial resources that 
it does not currently have in order to fully realize the value of the Mobilman 
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Application. The Corporation is now currently investigating various possibilities 
such as raising additional funds to facilitate partnering with a third party or 
divesting itself of the Mobilman Application. Please refer to Corporation’s Press 
Releases dated October 26 and November 2, 2016 and other information at: 
www.sedar.com  
 
The timing and ability of the Corporation to fulfill this objective will depend on 
the liquidity of the financial markets as well as the willingness of investors to 
finance such a business and MM’s ability to sign up new customers. Such future 
financing may be completed by the issuance of the Corporation’s securities or 
divesture can adversely affect the value of the current shareholders.  
 
Although management currently believes that the cash on hand is sufficient to 
bring the Corporation to a positive cash flow position situation, it may still seek to 
raise additional funds to accelerate development and growth of the business until 
such time as cash flow from the operations is sufficient to fund internal growth as 
well as working capital. The timing and ability of the Corporation to fulfill this 
objective will depend on the liquidity of the financial markets as well as the 
willingness of investors to finance such a business and MM’s ability to sign up 
new customers. Such future financing may be completed by the issuance of the 
Corporation’s securities as mentioned previously. 
 
Off-Balance Sheet Arrangements 
 
As of the date of this MD&A, the Corporation does not have any off-balance 
sheet arrangements that have, or are reasonably likely to have, a current or future 
effect on the results of operations or financial condition of the Corporation 
including, without limitation, such considerations as liquidity and capital 
resources that have not previously been discussed. 
 
Transactions with Related Parties  
 
Amounts due from and to the related parties, are a result of transactions with 
entities controlled by shareholders, officers or directors of the Corporation. These 
amounts, other than the long-term obligation, are non-interest bearing, unsecured 
and not subject to specific terms of repayment unless stated.  
 
During three months ending September 30, 2016, in the normal course of its 
business, the Corporation had no related party transactions compared with 
transactions with related parties.  
 
During the three months ending September 30, 2016, the Corporation did not 
receive or reimburse amounts to or from directors or officers. Any such 
transactions are in the normal course of operations and have been measured at the 
fair value amount, which is the amount of consideration established and agreed to 
by the related parties. 
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Proposed Transactions 
 
As of the date of this MD&A, there is a proposed, but not yet certain, transaction 
that management of the Corporation believes would, if negotiations and analysis 
of the transaction progressed favourably, require the intervention or approval of 
the Board of Directors of the Corporation as well as the Shareholders of the 
Corporation. Reference is made to the Corporation’s news releases and other 
disclosures at www.sedar.com for further information. The Corporation 
announced a definitive agreement (see Press Release of November 16, 2016) and 
will continue provide further information at www.sedar.com as it becomes 
available. 
 

6.17 Additional Disclosure for Issuers without Significant Revenue: 
 

(b) unless the information is disclosed in the financial statements to 
which the annual or interim MD&A relates, an Issuer that has not 
had significant revenue from operations in either of its last two 
financial years must disclose a breakdown of material components 
of: 

 
(i) capitalized or expensed exploration and development costs, 
 
(ii) expensed research and development costs, 
 
(iii) deferred development costs, 
 
(iv) general and administration expenses, and 
 
(v) any material costs, whether capitalized, deferred or expensed, 

not referred to in paragraphs (i) through (iv); 
 

(c) if the Issuer’s business primarily involves mining exploration and 
development, the analysis of capitalized or expensed exploration 
and development costs must be presented on a property-by-
property basis; and 

 
(d) the disclosure in the annual MD&A must be for the two most 

recently completed financial years and the disclosure in the interim 
MD&A for the each year-to-date interim period and the comparative 
period presented in the interim statements. 

 
The Issuer has not had significant revenue from operations in either of its last two 
financial years. 
 

 The required information, in as far as applicable, is disclosed in the Issuer’s 
audited financial statements for the financial years ended June 30, 2016 and June 
30, 2015 and in unaudited interim financial statements for the period ended 
September 30, 2016. 
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6.18 Description of Securities: 

(a) disclose the designation and number or principal amount of: 

(i) each class and series of voting or equity securities of the 
Issuer for which there are securities outstanding, 

(ii) each class and series of securities of the Issuer for which 
there are securities outstanding if the securities are 
convertible into, or exercisable or exchangeable for, voting or 
equity securities of the Issuer, and 

(iii) subject to subsection (b), each class and series of voting or 
equity securities of the Issuer that are issuable on the 
conversion, exercise or exchange of outstanding securities of 
the Issuer; 

(b) if the exact number or principal amount of voting or equity securities 
of the Issuer that are issuable on the conversion, exercise or 
exchange of outstanding securities of the Issuer is not 
determinable, the Issuer must disclose the maximum number or 
principal amount of each class and series of voting or equity 
securities that are issuable on the conversion, exercise or 
exchange of outstanding securities of the Issuer and, if that 
maximum number or principal amount is not determinable, the 
Issuer must describe the exchange or conversion features and the 
manner in which the number or principal amount of voting or equity 
securities will be determined; and 

(c) the disclosure under subsections (a) and (b) must be prepared as 
of the latest practicable date.  

As at the date hereof, the Issuer had 24,977,670 common shares without par value 
outstanding and 677,189 incentive stock options exercisable into 677,189 
common shares of the Issuer. 

6.19 Provide Breakdown: 

(a) if the Issuer has not had significant revenue from operations in 
either of its last two financial years, disclose a breakdown of 
material components of: 

(i) capitalized or expensed exploration and development costs, 

(ii) expensed research and development costs, 

(iii) deferred development costs, 

(iv) general and administrative expenses, and 

(v) any material costs, whether capitalized, deferred or 
expensed, not referred to in paragraphs (i) through (iv); 
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(b) present the analysis of capitalized or expensed exploration and 
development costs required by subsection (a) on a property-by-
property basis, if the Issuer’s business primarily involves mining 
exploration and development; and 

(c) provide the disclosure in subsection (a) for the following periods: 

(i) the two most recently completed financial years, and 

(ii) the most recent year-to-date interim period and the 
comparative year-to-date period presented in the interim 
financial statements included, if any. 

Subsection (a) does not apply if the information required under that 
subsection has been disclosed in the financial statements. 
 
The Issuer has not had significant revenue from operations in either of its last two 
financial years. 
 

 The required information, in as far as applicable, is disclosed in the Issuer’s 
audited financial statements for the financial years ended June 30, 2016 and June 
30, 2015 and the Issuer’s unaudited interim financial statements for the period 
ended September 30, 2016. 

 
6.20 Negative cash-flow - If the Issuer had negative operating cash flow in its 

most recently completed financial year for which financial statements have 
been included, disclose: 

 
(a) the period of time the proceeds raised are expected to fund 

operations; 
 
(b) the estimated total operating costs necessary for the Issuer to 

achieve its stated business objectives during that period of time; 
and 

 
(c) the estimated amount of other material capital expenditures during 

that period of time. 
 

The Issuer expects that the funds raised by the proposed financing will fund 
operations for 12 months.  See “Principal Uses of Funds” under item 4.1 above.  

 
6.21 Additional disclosure for Issuers with significant equity investees: 
 

if the Issuer has a significant equity investee 

(i) summarized information as to the assets, liabilities and 
results of operations of the equity investee, and 

(ii) the Issuer’s proportionate interest in the equity investee and 
any contingent issuance of securities by the equity investee 
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that might significantly affect the Issuer’s share of earnings; 
and 

provide the disclosure in subsection (a) for the following periods 

(i) the two most recently completed financial years, and 

(ii) the most recent year-to-date interim period and the 
comparative year-to-date period presented in the interim 
financial statements included in the Listing Statement, if 
any. 

Subsection (a) does not apply if: 

(i) the information required under that subsection has been 
disclosed in the financial statements included, or 

(ii) the Issuer includes separate financial statements of the 
equity investee for the periods referred to in subsection (b). 

 
  The Issuer does not have significant equity investees. 
  
7. Market for Securities 
 
7.1 Identify the exchange(s) and quotation and trade reporting system(s) on which 

the Issuer's securities are listed and posted for trading or quoted. 
 
 The Issuer’s securities are listed and posted for trading on the Canadian Securities 

Exchange. 
 
8. Consolidated Capitalization 
 
8.1 Describe any material change in, and the effect of the material change on, the 

share and loan capital of the Issuer, on a consolidated basis, since the date of 
the comparative financial statements for the Issuer's most recently completed 
financial year contained in the Listing Statement. 
 
The following table details sets out the share and loan capital of the Issuer as of the 
Issuer’s most recently completed financial year-end. 
 

Designation of Security 
Number 

Authorized 
Outstanding as at June 30, 

2016 (audited) 
  Amount Number 
Common Shares unlimited $667,081 27,977,670 
Long Term Debt n/a n/a n/a 
Short Term Debt n/a $41,224 n/a 
Share-based Payment Reserve n/a $33,381 n/a 
Deficit n/a $(638,340)  n/a 
Total Capitalization n/a $103,346 n/a 
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On October 7, 2016, the Issuer cancelled 12 million performance common shares. 
 
On December 15, 2016, the Issuer issued 2,000,000 common shares to Paul Dickson as 
consideration for the Transaction and 6,700,000 common shares to Harvey Dick pursuant 
to a private placement financing in connection with the Transaction.  

 
9. Options to Purchase Securities 
 
9.1 State, in tabular form, as at a specified date not more than 30 days before the 

date of the Listing Statement, information as to options to purchase securities of 
the Issuer or a subsidiary of the Issuer that are held by: 

 
(a) all executive officers and past executive officers of the Issuer as a group 

and all directors and past directors of the Issuer who are not also 
executive officers as a group, indicating the aggregate number of 
executive officers and the aggregate number of directors to whom the 
information applies, without naming them; 

 
(b) all executive officers and past executive officers of all subsidiaries of the 

Issuer as a group and all directors and past directors of those subsidiaries 
who are not also executive officers of the subsidiary as a group, in each 
case, without naming them and excluding individuals referred to in 
paragraph (a), indicating the aggregate number of executive officers and 
the aggregate number of directors to whom the information applies; 

 
(c) all other employees and past employees of the Issuer as a group, without 

naming them; 
 
(d) all other employees and past employees of subsidiaries of the Issuer as a 

group, without naming them;  
 
(e) all consultants of the Issuer as a group, without naming them; and 
 
(f) any other person or company, including the underwriter, naming each 

person or company. 
 

Stock Option Plan 

The Issuer has a stock option plan (the “Plan”) under which it may grant incentive stock 
options (“Options”) to its directors, officers, employees and consultants or any affiliate 
thereof.   The Issuer’s Plan is a “rolling” stock option plan reserving a maximum of 10% 
of the issued shares of the Issuer at the time of the stock option grant.  As a “rolling” 
stock option plan, the Plan is required to be re-approved by the shareholders each year at 
the Issuer’s annual general meeting. 
 
The purpose of the Plan is to attract and motivate directors, senior officers, employees, 
consultants and others providing services to the Issuer and its subsidiaries, and thereby 
advance the Issuer’s interests, by affording such persons with an opportunity to acquire 
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an equity interest in the Issuer through the issuance of stock options.  
 
The material terms of the Plan are as follows: 
 
1. The Plan is administered by the board of directors or by a committee appointed by 

the board in accordance with terms of the Plan. 
 

2. The term of any options granted under the Plan will be fixed by the board of 
directors at the time such options are granted, provided that the options will not be 
permitted to exceed a term of ten years. 

 
3. The exercise price of any options granted under the Plan will be determined by 

the board of directors, in its sole discretion, but shall not be less than the last 
closing price of the Corporation’s common shares on the day before the date on 
which the directors grant such options less the maximum discount permitted 
under the policies of the CSE. 

 
4. All options will be non-assignable and non-transferable except (i) as permitted by 

applicable securities laws, or (ii) as otherwise specifically provided in the Plan. 
 

5. No more than (i) 5% of the issued shares may be granted to any one individual in 
any 12-month period; and (ii) 2% of the issued shares may be granted to a 
consultant, or an employee performing investor relations activities, in any 12 
month period. 

 
6. If the option holder ceases to be a director, officer consultant or employee of the 

Corporation or ceases to be employed by the Corporation (other than by reason of 
disability, death or termination for cause), as the case may be, then the option 
granted shall expire on no later than the 90th day following the date that the 
option holder ceases to be a director, officer, consultant, or employee or ceases to 
be employed by the Corporation, subject to terms and conditions set out in the 
Plan. 	  

 
7. Options will be subject to anti-dilution provisions in the event of any 

consolidation, subdivision, conversion or exchange of the Corporation’s common 
shares.	  

 
Options to Purchase Securities 
 
As at the date of this Listing Statement, a total of 677,189 incentive stock options were 
outstanding as follows: 
 

Number of Options Exercise Price Expiry Date 
502,189 $0.10 January 27,2021 
150,000 $0.10 June 3, 2023 

25,000 $0.10 June 18, 2018 
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The 677,189 incentive stock options were held by optionees as follows: 
 

Type of Optionee 
Number of 
Optionees 

Aggregate 
Number of 

Options 
Executive officers and past executive officers of the Issuer 2  330,968 
Directors and past directors of the Issuer 3 321,221 
Executive officers and past executive officers of subsidiaries 
of the Issuer 

0 0 

Directors and past directors of subsidiaries of the Issuer 0 0 
Employees and past employees of the Issuer 1 25,000 
Employees and past employees of subsidiaries of the Issuer 0 0 
Consultants of the Issuer 0 0 
Any other person  0 0 

 
10. Description of the Securities 
 
10.1 General - State the description or the designation of each class of equity 

securities and describe all material attributes and characteristics, including: 
 

a) dividend rights; 

b) voting rights; 

c) rights upon dissolution or winding-up; 

d) pre-emptive rights; 

e) conversion or exchange rights; 

f) redemption, retraction, purchase for cancellation or surrender provisions, 

g) sinking or purchase fund provisions; 

h) provisions permitting or restricting the issuance of additional securities and 

any other material restrictions; and 

i) provisions requiring a securityholder to contribute additional capital. 

Common Shares 
 
The Issuer has one class of shares outstanding: common shares. The Issuer is authorized 
to issue an unlimited number of common shares without par value. As at the date of this 
Listing Statement, a total of 24,677,670 common shares were issued and outstanding.   
 
All of the common shares of the Issuer rank equally as to voting rights, participation in a 
distribution of the assets of the Issuer on a liquidation, dissolution or winding-up of the 
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Issuer and the entitlement to dividends. The holders of the common shares are entitled to 
receive notice of all meetings of shareholders and to attend and vote the shares at the 
meetings. Each common share carries with it the right to one vote.   
 
In the event of the liquidation, dissolution or winding-up of the Issuer or other 
distribution of its assets, the holders of the common shares will be entitled to receive, on 
a pro rata basis, all of the assets remaining after the Issuer has paid out its liabilities. 
Distribution in the form of dividends, if any, will be set by the board of directors. 

 
10.2 Debt securities - If debt securities are being listed, describe all material attributes 

and characteristics of the indebtedness and the security, if any, for the debt, 
including: 

 
(a) provisions for interest rate, maturity and premium, if any; 

 
(b) conversion or exchange rights; 

 
(c) redemption, retraction, purchase for cancellation or surrender provisions, 

 
(d) sinking or purchase fund provisions; 

 
(e) the nature and priority of any security for the debt securities, briefly 

identifying the principal properties subject to lien or charge; 
 

(f) provisions permitting or restricting the issuance of additional securities, the 
incurring of additional indebtedness and other material negative 
covenants, including restrictions against payment of dividends and 
restrictions against giving security on the assets of the Issuer or its 
subsidiaries, and provisions as to the release or substitution of assets 
securing the debt securities; 

 
(g) the name of the trustee under any indenture relating to the Issuer and 

 
(h) any financial arrangements between the Issuer and any of its affiliates or 

among its affiliates that could affect the security for the indebtedness. 
 
 No debt securities are being listed. 
 
10.4 Other securities - If securities other than equity securities or debt securities are 

being listed, describe fully the material attributes and characteristics of those 
securities. 

 
 No other securities are being listed. 
 
10.5 Modification of terms: 
 

(a) describe provisions about the modification, amendment or variation of any 
rights attached to the securities being listed; and 
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(b) if the rights of holders of securities may be modified otherwise than in 

accordance with the provisions attached to the securities or the provisions 
of the governing statute relating to the securities, explain briefly. 

 
Not applicable.  

10.6 Other attributes: 

(a) if the rights attaching to the securities being listed are materially limited 
or qualified by the rights of any other class of securities, or if any other 
class of securities ranks ahead of or equally with the securities being 
listed, include information about the other securities that will enable 
investors to understand the rights attaching to the securities being listed; 
and 

(b) if securities of the class being listed may be partially redeemed or 
repurchased, state the manner of selecting the securities to be redeemed 
or repurchased. 

  
Not applicable.  

 
10.7 Prior Sales - State the prices at which securities of the same class as the 

securities to be listed have been sold within the 12 months before the date of the 
Listing Statement, or are to be sold, by the Issuer or any Related Person and the 
number of securities of the class sold or to be sold at each price. 

 
During the 12 months preceding the date of this Listing Statement, the Issuer issued the 
following common shares and securities convertible into common shares: 
 

Date of Issuance Type of Security Issued 
Number of 

Securities Issued 
Price per 
Security 

Total Cash 
Consideration 

November 18, 2015 Stock Options 25,000(1) $0.10 N/A 
December 15, 2016 Common shares 2,000,000 $0.03 

(deemed) 
N/A 

December 15, 2016 Common shares 6,700,000 $0.03 $200,000 

 (1) Each stock option entitles the holder to purchase one common share at an exercise price of $0.10 per share 
on or before June 18, 2018. 

 
10.8 Stock Exchange Price: 
 

a) if shares of the same class as the shares to be listed were or are listed on 
a Canadian stock exchange or traded on a Canadian market, provide the 
price ranges and volume traded on the Canadian stock exchange or 
market on which the greatest volume of trading generally occurs; 

 
b) if shares of the same class as the shares to be listed were or are not listed 

on a Canadian stock exchange or traded on a Canadian market, provide 
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the price ranges and volume traded on the foreign stock exchange or 
market on which the greatest volume of trading generally occurs; and 

 
c) information is to be provided on a monthly basis for each month or, if 

applicable, part month, of the current quarter and the immediately 
preceding quarter and on a quarterly basis for the next preceding seven 
quarters. 

 
 The following table provides information with respect to the Issuer’s trading history on 

the TSXV from October 1, 2013 up until June 30, 2015 and on the CSE from July 2, 
2015 up until the date of this Listing Statement: 

 

Period 
Price Range ($) 

Volume Low High 
December 1 – 15, 2016 n/a n/a 0 
November 2016 0.02 0.02 19,000 
October 2016 n/a n/a 0 
September 2016 0.02 0.02 10,000 
August 2016 0.01 0.01 78,000 
July 2016 0.01 0.02 96,000 
April - June 2016 0.02 0.02 98,000 
January – March 2016 0.02 0.02 10,000 
October  – December 2015 0.02 0.02 118,000 
July - September 2015 0.01 0.10 146,000 
April - June 2015(1) n/a n/a 0 
January – March 2015(1) n/a n/a 0 

October  – December 2014(1) 0.02 0.03 170,500 

 (1) The Issuer’s common shares were halted on December 15, 2014 pending the acquisition of MM and its 
voluntary delisting of its common shares from the TSXV subject to shareholder approval concurrently with 
the listing of its common shares on the CSE.  The Issuer’s common shares resumed trading on July 2, 2015 
on the CSE. 

 
11. Escrowed Securities 
 
11.1 State as of a specified date within 30 days before the date of the Listing 

Statement, in substantially the following tabular form, the number of securities of 
each class of securities of the Issuer held, to the knowledge of the Issuer, in 
escrow (which, for the purposes of this Form includes any securities subject to a 
pooling agreement) and the percentage that number represents of the 
outstanding securities of that class. In a note to the table, disclose the name of 
the depository, if any, and the date of and conditions governing the release of the 
securities from escrow. 

 
 ESCROWED SECURITIES 
 

Designation of Class 
Held in Escrow 

Number of Securities 
Held in Escrow Percentage of Class 

Common Shares 1,654,351(1) 10.4% 
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(1) These shares are being held in escrow pursuant to an escrow agreement dated June 29, 2015 among the 
Issuer, Computershare Trust Company of Canada and certain shareholders.  The shares will be released 
according to the following schedule: 
 

Date  Quantity  
December 30, 2016  413,588  
June 30, 2017  413,588  
December 30, 2016  413,588  
June 30, 2018  413,587  

  
12. Principal Shareholders  
 
12.1 (1) Provide the following information for each principal shareholder of the 

Issuer as of a specified date not more than 30 days before the date of the 
Listing Statement: 

 
(a) Name; 

 
(b) The number or amount of securities owned of the class to be listed; 

 
(c) Whether the securities referred to in subsection 12(1)(b) are owned 

both of record and beneficially, of record only, or beneficially only; 
and 

 
(d) The percentages of each class of securities known by the Issuer to 

be owned. 
 
To the knowledge of the Issuer, as of the date hereof the following table sets out 
the names of its principal shareholders, the number and percentage of common 
shares owned and type of ownership: 
 

Name of Principal 
Shareholder 

Number of 
Common Shares 

Owned Type of Ownership 

Percentage of 
Common Shares 

Owned(1) 

Harvey Dick 6,700,000 Of record and beneficially 27.2%(2) 

Pierre Morel 2,850,450 Beneficially 11.6%(3) 

(1) Based on 24,677,670 common shares issued and outstanding.  
(2)  26.4% on a fully-diluted basis. 
(3) 11.2% on a fully-diluted basis. 

(2) If the Issuer is requalifying following a fundamental change or has 
proposed an acquisition, amalgamation, merger, reorganization or 
arrangement, indicate, to the extent known, the holding of each person of 
company described in paragraph (1) that will exist after giving effect to the 
transaction. 
 
Not applicable. 
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(3) If, to the knowledge of the Issuer, more than 10 per cent of any class of 
voting securities of the Issuer is held, or is to be held, subject to any voting 
trust or other similar agreement, disclose, to the extent known, the 
designation of the securities, the number or amount of the securities held 
or to be held subject to the agreement and the duration of the agreement.  
State the names and addresses of the voting trustees and outline briefly 
their voting rights and other powers under the agreement. 

 
   Not applicable. 
 

(4) If, to the knowledge of the Issuer, any principal shareholder is an associate 
or affiliate of another person or company named as a principal 
shareholder, disclose, to the extent known, the material facts of the 
relationship, including any basis for influence over the Issuer held by the 
person or company other than the holding of voting securities of the 
Issuer. 

 
  Not applicable. 

 
(5) In addition to the above, include in a footnote to the table, the required 

calculation(s) on a fully-diluted basis. 
 
13. Directors and Officers 
 
13.1 List the name and municipality of residence of each director and executive officer 

of the Issuer and indicate their respective positions and offices held with the 
Issuer and their respective principal occupations within the five preceding years. 

 
 Directors and Officers of the Issuer  
 

To the knowledge of the Issuer, the following table sets out information regarding each of 
proposed directors and executive officers of the Issuer, including the names, municipality 
of residence, the position and office to be held and their principal occupation for the 
preceding five years, as of the date hereof: 

 
Name, Municipality, 
Province or State and 
Country of Residence 
and Position(s) held Principal occupations within the five preceding years 
Paul Dickson 
North Vancouver, BC, 
Canada 
Director, President & 
CEO 

President and co-publisher of Resource World Magazine. 
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Name, Municipality, 
Province or State and 
Country of Residence 
and Position(s) held Principal occupations within the five preceding years 
W. Ward Munsie 
Vancouver, BC, 
Canada 
Director  

President of Atomic Promotions, a marketing consulting company. 

Harvey D. Dick 
Vancouver, BC, 
Canada 
Director 

Director of public companies. 

Richard Barnowski 
Toronto, ON, Canada 
Director 

President – Cancor Debt Agency Inc. – a financial services company. 
Previously served as Vice President – Eastern Operations, Olympia 
Trust Company. 

Joseph Rauhala 
Toronto, ON, Canada 
Director & CFO 

Self-employed consultant after serving as Principal Officer, Canada 
Branch of US Bank N.A. from December 2010 to June 2014.  

 
13.2 State the period or periods during which each director has served as a director 

and when his or her term of office will expire. 
 

Director Period served as a Director 
Paul Dickson December 15, 2016 to date 
W. Ward Munsie December 15, 2016 to date 
Harvey D. Dick December 15, 2016 to date 
Richard Barnowski June 30, 2015 to date 
Joseph Rauhala September 13, 210 to date 

 
 Directors hold office until the next annual meeting of shareholders or until their 

successors are appointed. 
 
13.3 State the number and percentage of securities of each class of voting securities 

of the Issuer or any of its subsidiaries beneficially owned, directly or indirectly, or 
over which control or direction is exercised by all directors and executive officers 
of the Issuer as a group. 

 
8,941,125(1) common shares (38.4%) 

 
(1)  Based on information provided to the Issuer by the directors and based on 24,977,670 common shares 

issued and outstanding. 
 
13.4 Disclose the board committees of the Issuer and identify the members of each 

committee. 
 

The Issuer has three committees.  Its Audit Committee is comprised of Paul Dickson, 
Harvey Dick and Ward Munsie; its Corporate Governance and Nomination Committee is 
comprised of Paul Dickson, Ward Munsie and Harvey Dick; and its Compensation 
Committee is comprised of Paul Dickson, Ward Munsie and Harvey Dick. 
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13.5 If the principal occupation of a director or officer of the Issuer is acting as an 
officer of a person or company other than the Issuer, disclose the fact and state 
the principal business of the person or company. 

 
 See section 13.1. 
 
13.6 Disclose if a director or officer of the Issuer or a shareholder holding a sufficient 

number of securities of the Issuer to affect materially the control of the Issuer, is, 
or within 10 years before the date of the Listing Statement has been, a director or 
officer of any other Issuer that, while that person was acting in that capacity: 

 
(a) was the subject of a cease trade or similar order, or an order that denied 

the other Issuer access to any exemptions under Ontario securities law, 
for a period of more than 30 consecutive days, state the fact and describe 
the basis on which the order was made and whether the order is still in 
effect; 

 
(b) was subject to an event that resulted, after the director or executive officer 

ceased to be a director or executive officer, in the company being the 
subject of a cease trade or similar order or an order that denied the 
relevant company access to any exemption under securities legislation, for 
a period of more than 30 consecutive days, state the fact and describe the 
basis on which the order was made and whether the order is still in effect; 

 
(c) became bankrupt, made a proposal under any legislation relating to 

bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets, state the fact; or 

 
(d) within a year of that person ceasing to act in that capacity, became 

bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets, state the fact. 

 
Except for as disclosed herein, to the knowledge of the Issuer, none of the Issuer’s 
directors, officers or principal shareholders and none of the proposed directors or officers 
of the Issuer are, or have been within the last 10 years, directors or officers of any other 
issuer that, while that person was acting in that capacity, was the subject of a cease trade 
or similar order or an order that denied the issuer access to any statutory exemptions for a 
period of more than 30 consecutive days or became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold the assets of that issuer. 

 
Paul Dickson was a director of Newnote Financial Corp. when it was the subject of a 
cease trade order issued on December 11, 2015 by the British Columbia Securities 
Commission (“BCSC”) and on December 30, 2015 by the Ontario Securities Commission 
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(“OSC”) for failure to file audited financial statements for the year ended July 31, 2015 
and the management’s discussion and analysis (“MD&A”) related thereto, both of which 
cease trade orders remain in effect as of the date hereof. 
 
Harvey Dick was a director of TAC Gold Corporation (“TAC Gold”) when it became 
subject to a cease trade order issued on August 7, 2012 by the BCSC for failure to file 
audited annual financial statements for the year ended March 31, 2012 and the MD&A 
pertaining thereto which cease trade order was revoked on October 8, 2013. TAC Gold 
was also subject of a cease trade order issued by the Alberta Securities Commission 
(“ASC”) on November 7, 2012 for failure to file its annual audited financial statements, 
annual MD&A and certification of annual filings for the year ended March 31, 2012 and 
its interim unaudited financial statements, interim MD&A and certification of interim 
filings for the interim period ended June 30, 2012 which cease trade order was revoked 
on October 8, 2013.  In addition, TAC Gold became subject to a temporary cease trade 
order issued by the OSC on August 10, 2012 for failure to file its annual audited financial 
statements, annual MD&A and certification of annual filings for the year ended March 
31, 2012 which order was made permanent on August 22, 2012 and subsequently 
revoked on October 8, 2013. TAC Gold became subject to a cease trade order issued on 
August 6, 2014 by the BCSC for failure to file audited annual financial statements for the 
year ended March 31, 2014 and the MD&A pertaining thereto. TAC Gold became subject 
to a temporary cease trade order issued by the OSC on August 11, 2014 for failure to file 
its annual audited financial statements, annual MD&A and certification of annual filings 
for the year ended March 31, 2014 which order was made permanent on August 22, 2014.  
TAC Gold became subject to a cease trade order issued on November 5, 2014 by the 
ASC for failure to file its annual audited financial statements, annual MD&A and 
certification of annual filings for the year ended March 31, 2014 and the interim 
unaudited financial statement, interim MD&A and certification of interim filings for the 
interim period ended June 30, 2014. 
 
Mr. Dick was a director of Regal Resources Inc. when it became subject to a cease trade 
order issued on May 18, 2012 by the BCSC for filing technical reports for two of its 
properties which were not in the form required by National Instrument 43-101 Standards 
of Disclosure for Mineral Properties. The cease trade order was revoked on July 10, 
2012. 
 

13.7 Describe the penalties or sanctions imposed and the grounds on which they were 
imposed or the terms of the settlement agreement and the circumstances that 
gave rise to the settlement agreement, if a director or officer of the Issuer, or a 
shareholder holding sufficient securities of the Issuer to affect materially the 
control of the Issuer, has: 

 
(a) been subject to any penalties or sanctions imposed by a court relating to 

Canadian securities legislation or by a Canadian securities regulatory 
authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority; or 
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(b) been subject to any other penalties or sanctions imposed by a court or 
regulatory body that would be likely to be considered important to a 
reasonable investor making an investment decision. 

 
To the knowledge of the Issuer, none of the Issuer’s directors, officers or principal 
shareholders are, or have been within the last 10 years, the subject of any penalties or 
sanctions imposed by a court relating to Canadian securities legislation or by a Canadian 
securities regulatory authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority or been subject to any other penalties or sanctions imposed 
by a court or regulatory body that would be likely to be considered important to a 
reasonable investor making an investment decision. 

 
13.8 Despite section 13.7, no disclosure is required of a settlement agreement 

entered into before December 31, 2000 unless the disclosure would likely be 
important to a reasonable investor in making an investment decision. 

 
13.9 If a director or officer of the Issuer, or a shareholder holding sufficient securities 

of the Issuer to affect materially the control of the Issuer, or a personal holding 
company of any such persons has, within the 10 years before the date of the 
Listing Statement, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director or officer, 
state the fact. 

 
 To the knowledge of the Issuer, none of the Issuer’s directors, officers or principal 

shareholders of the Issuer or any personal holding company of such persons, has, within 
the last 10 years, become bankrupt or made a proposal under any legislation relating to 
bankruptcy or insolvency or been subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to 
hold his, her or its assets. 

 
13.10 Disclose particulars of existing or potential material conflicts of interest between 

the Issuer or a subsidiary of the Issuer and a director or officer of the Issuer or a 
subsidiary of the Issuer. 

 
The directors of the Issuer are required by law to act honestly and in good faith with a 
view to the best interests of the Issuer and to disclose any interests, which they may have 
in any project or opportunity of the Issuer. If a conflict of interest arises at a meeting of 
the board of directors, any director in a conflict will disclose his interest and abstain from 
voting on such matter. 
 
To the best of the Issuer's knowledge, and other than disclosed herein, there are no known 
existing or potential conflicts of interest between the Issuer and its directors and officers 
except that certain of the directors and officers may serve as directors and/or officers of 
other companies, and therefore it is possible that a conflict may arise between their duties 
to the Issuer and their duties as a director or officer of such other companies. 
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13.11 Management — In addition to the above provide the following information for 
each member of management: 

 
(a) state the individual's name, age, position and responsibilities with the 

Issuer and relevant educational background; 
 

(b) state whether the individual works full time for the Issuer or what 
proportion of the individual's time will be devoted to the Issuer; 

 
(c) state whether the individual is an employee or independent contractor of 

the Issuer; 
 

(d) state the individual's principal occupations or employment during the five 
years prior to the date of the Listing Statement, disclosing with respect to 
each organization as of the time such occupation or employment was 
carried on: 

 
(i) its name and principal business, 

 
(ii) if applicable, that the organization was an affiliate of the Issuer, 

 
(iii) positions held by the individual, and 

 
(iv) whether it is still carrying on business, if known to the individual; 

 
(e) describe the individual's experience in the Issuer's industry; and 

 
(f) state whether the individual has entered into a non-competition or non-

disclosure agreement with the Issuer. 
 
The following are the current members of management of the Issuer: 
 
Paul Dickson –Director, President and Chief Executive Officer of the Issuer 
  
Paul Dickson, age 43, has been an entrepreneur and software developer for over 19 years.  Mr. 
Dickson is currently the President, CEO and a director of Newnote Financial Corp. (“Newnote”), 
a cryptocurrency financial services provider listed on the CSE.  Mr. Dickson was President, CEO 
and a director of Newnote’s predecessor Winrock Resources Inc. (“Winrock”) since 
2010.  Winrock went public under Mr. Dickson’s guidance in 2012. Mr. Dickson co-founded 
Resource World Magazine Inc. in 2002, a monthly magazine reporting on the business of 
mining, oil & gas and alternative energy and the events that affect these sectors. Mr. Dickson has 
served as Vice President and co-publisher of Resource World for fourteen years. Mr. Dickson 
has previously completed the directors’ program at Simon Fraser University. 
  
Mr. Dickson devotes approximately 75% of his time to the affairs of the Issuer. Mr. Dickson has 
entered into a non-competition and a non-disclosure agreement with the Issuer. 
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W. Ward Munsie - Director of the Issuer 
  
W. Ward Munsie, age 59, has been the owner/operator of Atomic Marketing since August 2000. 
Atomic Marketing distributes promotional products primarily to the Canadian corporate market. 
Mr. Munsie manages all aspects of this business including marketing, purchasing, invoicing, 
pricing, etc. He sources product from North American and overseas suppliers and arranges for 
shipping and logistics including brokerage, customs and working with customs and freight 
brokers for US and overseas shipments. Mr. Munsie has a Bachelor of Arts in Political Science 
& International Relations from the University of Southern California, Los Angeles, California 
and an MBA in International Management from the Thunderbird School of Global 
Management, Glendale, Arizona. 
  
Mr. Munsie devotes approximately 25% of his time to the affairs of the Issuer. Mr. Munsie has 
not entered into a non-competition or non-disclosure agreement with the Issuer. 
  
Harvey D. Dick – Director of the Issuer 
  
Harvey D. Dick, age 84, has more than 20 years of experience as a director of public 
companies.  Mr. Dick was a director of Newnote Financial Corp. (CSE) and its predecessor from 
August 2010 until April 2015.  Mr. Dick was the President of Jet Gold Corp. (formerly Veto 
Resources Ltd.)(TSXV), a mineral exploration company, from December 1995 to May 2003 and 
a director of Jet Gold Corp. from August 1995 to February 2006. He has been a director of TAC 
Gold Corp. (CSE) since March 2010 and was a director of Regal Resources Inc. (CSE) from 
January 2006 until February 2013 as well as President from January 2006 until January 2010 and 
CEO from January 2006 to January 2010. Mr. Dick received a B.A. Degree in Economics from 
the University of British Columbia in 1957. 
  
Mr. Dick devotes approximately 50% of his time to the affairs of the Issuer. Mr. Dick has not 
entered into a non-competition or non-disclosure agreement with the Issuer. 
 
Richard Barnowski, MBA CPA CA - Director of the Issuer 
 
Richard Barnowski, age 65, is a seasoned financial executive who has over twenty years of 
transfer agency and corporate trustee experience. Mr. Barnowski is President of Cancor Debt 
Agency Inc., a financial services company that acts as an agent holding collateral security on 
behalf of debtholders. Prior to forming Cancor Debt Agency Inc. he was Vice-President Eastern 
– Operations for Olympia Transfer Services Inc.  He opened their Toronto office in 2006 and 
built the business, which was sold to Computershare Trust Company of Canada Inc. 
(“Computershare”) in 2013.  Mr. Barnowski remained with Computershare until November 
2014. From November 1997 to November 2006, Mr. Barnowski was Vice-President, Operations 
of Equity Transfer and Trust Company and served as President in 2006. He also has served as 
secretary-treasurer of the Securities Transfer Association of Canada from 2012 to 2014, where he 
advocated on behalf of publicly traded companies.  Mr. Barnowski is a Chartered Accountant, 
holds a Masters of Business Administration in accounting and finance from the University of 
Toronto and a Bachelor of History from the University of Toronto.   
 
Mr. Barnowski devotes approximately 10% of his time to the affairs of the Issuer. Mr. 
Barnowski has not entered into a non-competition or non-disclosure agreement with the Issuer 
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with respect to the Transaction. 
 
Joseph Rauhala - Director and Chief Financial Officer of the Issuer  
 
Mr. Rauhala, age 64, has extensive experience as a treasury and financial markets specialist, 
spanning a variety of international banks within North America, most recently the fifth largest 
bank in the USA as well with Bayerische Landesbank from October 2001 to January 2005, 
HSBC Bank Canada from April 1997 to September 2001, ABN AMRO Bank Canada from May 
1979 to April 1997 and with Citi Bank prior to then. Additionally, his experience as a Chief 
Financial Officer of a Canadian financial services company and US Silver Corporation, a mineral 
producer, further enhanced his experience with accounting systems, tax and risk management 
issues and all aspects of financial reporting requirements. Mr. Rauhala has over 30 years of 
Canadian and US finance experience and has also taught financial risk management seminars. 
 
Mr. Rauhala devotes approximately 10% of his time to the affairs of the Issuer.  Mr. Rauhala has 
not entered into a non-competition or non-disclosure agreement with the Issuer with respect to 
the Transaction. 
 
14. Capitalization 

14.1 Prepare and file the following chart for each class of securities to be listed:  
 
Issued Capital 
 Number of 

Securities 
(non-diluted) 

Number of 
Securities 
(fully-
diluted) 

% of 
Issued 
(non-
diluted) 

% of 
Issued  
(fully 
diluted) 

Public Float 
 

    

Total outstanding (A)  24,677,670 25,654,859 100.0% 100.0% 
     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the Issuer, or 
by persons or companies who 
beneficially own or control, 
directly or indirectly, more than a 
5% voting position in the Issuer 
(or who would beneficially own or 
control, directly or indirectly, more 
than a 5% voting position in the 
Issuer upon exercise or 
conversion of other securities 
held) (B) 

12,326,019 12,461,630 49.9% 49.1% 

     
Total Public Float (A-B) 12,351,651 12,893,229 50.1% 50.9% 
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Freely-Tradeable Float 
 

    

Number of outstanding securities 
subject to resale restrictions, 
including restrictions imposed by 
pooling or other arrangements or 
in a shareholder agreement and 
securities held by control block 
holders (C)  

1,489,009 1,489,009 6.0% 5.9% 

     

Total Tradeable Float (A-C) 23,188,661 23,865,850 94.0% 94.1% 
 
Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "public securityholders" are persons 
other than persons enumerated in section (B) of the previous chart. List 
registered holders only. 

Class of Security 
 

    

Size of Holding   Number of holders  Total number of securities 
     
1 – 99 securities  0  0 
     
100 – 499 securities  0  0 
     
500 – 999 securities  0  0 
     
1,000 – 1,999 securities  0  0 
     
2,000 – 2,999 securities  0  0 
     
3,000 – 3,999 securities  0  0 
     
4,000 – 4,999 securities  0  0 
     
5,000 or more securities  12  5,158,620 
     
  8  5,158,620 

 
Public Securityholders (Beneficial) 
 

Instruction: Include (i) beneficial holders holding securities in their own name as 
registered shareholders; and (ii) beneficial holders holding securities through an 
intermediary where the Issuer has been given written confirmation of 
shareholdings. For the purposes of this section, it is sufficient if the intermediary 
provides a breakdown by number of beneficial holders for each line item below; 
names and holdings of specific beneficial holders do not have to be disclosed. If 
an intermediary or intermediaries will not provide details of beneficial holders, 
give the aggregate position of all such intermediaries in the last line. 
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Class of Security 
 

    

Size of Holding   Number of holders  Total number of securities 
     
1 – 99 securities  0  0 
     
100 – 499 securities  0  0 
     
500 – 999 securities  0  0 
     
1,000 – 1,999 securities  0  0 
     
2,000 – 2,999 securities  1  2,500 
     
3,000 – 3,999 securities  0  0 
     
4,000 – 4,999 securities  2  8,000 
     
5,000 or more securities  163  12,298,151 
     
Unable to confirm  1  43,000 
     
  167  12,351,651 

 
Non-Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "non-public securityholders" are 
persons enumerated in section (B) of the issued capital chart.  

Class of Security 
 

    

Size of Holding   Number of holders  Total number of securities 
     
1 – 99 securities  0  0 
     
100 – 499 securities  0  0 
     
500 – 999 securities  0  0 
     
1,000 – 1,999 securities  0  0 
     
2,000 – 2,999 securities  0  0 
     
3,000 – 3,999 securities  0  0 
     
4,000 – 4,999 securities  0  0 
     
5,000 or more securities  5  11,791,574 
     
  5  11,791,574 
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14.2 Provide the following details for any securities convertible or exchangeable into 

any class of listed securities 
 
Description of Security (include conversion / 
exercise terms, including conversion / exercise 
price) 

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed 
securities issuable upon 
conversion / exercise 

Incentive stock options.  Each option is 
exercisable to purchase one common share at a 
price of $0.10 per common share at any time on 
or before January 27, 2021. 

502,189 502,189 

Incentive stock options.  Each option is 
exercisable to purchase one common share at a 
price of $0.10 per common share at any time on 
or before June 3, 2023. 

150,000 150,000 

Incentive stock options.  Each option is 
exercisable to purchase one common share at a 
price of $0.10 per common share at any time on 
or before June 18, 2018. 

25,000 25,000 

 
14.3 Provide details of any listed securities reserved for issuance that are not included 

in section 14.2. 
 

Not applicable.  
 

15. Executive Compensation 
 
15.1 Attach a Statement of Executive Compensation from Form 51-102F6 or any 

successor instrument and describe any intention to make any material changes 
to that compensation. 

 
Compensation Discussion and Analysis 
 
“NEO” or “Named Executive Officer” means each of the following individuals:  

 
(a)  the Issuer’s chief executive officer (“CEO”); 
(b)  the Issuer’s chief financial officer (“CFO”);  
(c)  each of the three most highly compensated executive officers of the Issuer, 

including any of its subsidiaries, or the three most highly compensated individuals 
acting in a similar capacity, other than the CEO and CFO, at the end of the most 
recently completed financial year whose total compensation was, individually, 
more than $150,000 for that financial year; and 

(d)  each individual who would be an NEO under paragraph (c) but for the fact that 
the individual was neither an executive officer of the Issuer or its subsidiaries, nor 
acting in a similar capacity, at the end of that financial year; 

 
During the fiscal year ended June 30, 2016 the Issuer had six NEOs, namely James W.G. Turner, 
who was appointed chief executive officer on June 30, 2015 and was chief financial officer until 
June 30, 2015, Richard Barnowski, who was appointed chairman on December 22, 2015; Joseph 
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Rauhala, who was appointed chief financial officer on July 6, 2016; Mathieu Dupont, who was 
appointed chief technology officer on June 30, 2015; Robert Young, who was appointed chief 
marketing officer on June 30, 2015; and Claude Ayache, who was chief executive officer until 
June 30, 2015 and acted as chief financial officer from June 30, 2015 until May 24, 2016.   
 
Pursuant to employment agreements dated June 2015 between the Issuer’s subsidiary Mobilman 
and each of Mr. Young, Mr. Dupont, Mr. Turner and Mr. Ayache, each of Mr. Young, Mr. 
Dupont, Mr. Turner and Mr. Ayache agreed to forgo all compensation until such time as the 
Issuer reported positive income on its interim financial reporting. As at October 1, 2016, the 
employment agreements had all been cancelled.  As at the date of cancellation, the Issuer had not 
yet reported positive income on its interim financial reporting.   
 
Cash compensation amounts to executive officers are determined solely by board discussion 
without any formal objectives, criteria or analysis. Option based awards to executive officers are 
determined by the board which considers both the past and future expected contributions of the 
individual officers, previous grants of stock options, and the number of available stock options.  
 
Summary Compensation Table 
 
The following table sets out all compensation awarded to, earned by or paid to the Named 
Executive Officers for each of the last three fiscal years. No other executive officer’s total salary 
and bonus during such periods exceeded $150,000. 
 

Name and 
principal 
position 

(a) 
Year(1) 

(b) 

Salary 
($) 
(c) 

Share-
based 

awards 
($) 
(d) 

Option-
based 

awards(2) 
($) 
(e) 

Non-equity incentive 
plan compensation 

($) 
(f) 

Pension 
value 

($) 
(g) 

All other 
compensation 

($) 
(h) 

Total 
compensation 

($) 
(i) 

Annual 
incentive 

plans 
(f1) 

Long-
term 

incentive 
plans 
(f2) 

James W.G. 
Turner 
Former 
CEO and 
Director; 
former 
CFO(3) 

2016 
2015 
2014 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Richard 
Barnowski 
Former 
Chairman; 
Director(4) 

2016 
2015 
2014 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Joseph 
Rauhala 
CFO and 
Director(5) 

2016 
2015 
2014 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 
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(1) Financial years ended June 30, 2016, June 30, 2015 and August 31, 2014.  The Issuer changed its fiscal year-
end from August 31 to June 30 upon completion of the Mobilman Acquisition effective June 30, 2015.   

(2) Value of option-based awards calculated using Black-Scholes model. 
(3) Mr. Turner was appointed as Chief Executive Officer of the Issuer on June 30, 2015 and resigned as Chief 

Financial Officer effective the same date.  On December 15, 2016 Mr. Turner ceased to be a director and Chief 
Executive Officer of the Issuer. 

(4) Mr. Barnowski was appointed as Chairman of the Issuer on December 22, 2015 and ceased to be Chairman of 
the Issuer on December 15, 2016.   

(5) Mr. Rauhala was appointed as Chief Financial Officer of the Issuer on July 6, 2016.  
(6) Mr. Dupont was appointed as Chief Technology Officer of the Issuer on June 30, 2015 and ceased to be a 

director and Chief Technology Officer of the Issuer on December 15, 2016. 
(7) Between January and May 2015 Mr. Dupont was paid $16,548.75 by MM as an employee of MM.  At the time 

of payment, MM was not a subsidiary of the Issuer. 
(8) Mr. Young was appointed as Chief Marketing Officer of the Issuer on June 30, 2015 and ceased to be a director 

and Chief Marketing Officer of the Issuer on December 15, 2016.  
(9) Mr. Ayache resigned as Chief Executive Officer and a director of the Issuer on June 30, 2015 and was 

appointed as Chief Financial Officer effective the same date. Mr. Ayache resigned as Chief Financial Officer of 
the Issuer on May 24, 2016.  

(10) Paid to an entity of which Mr. Ayache is an officer and director. 
 

Incentive Plan Awards 
 
Management of the Issuer believes that awards of equity in the Issuer serve an important 
function in furnishing directors, officers, employees and consultants (collectively the “Eligible 
Parties”) of the Issuer an opportunity to invest in the Issuer in a simple and effective manner and 
better aligning the interests of the Eligible Parties with those of the Issuer and its shareholders 
through ownership of shares in the Issuer.  

The following table sets out all stock options and share based awards granted or awarded to, 
earned by or paid to the Named Executive Officers that are outstanding at the end of the most 
recently completed financial year.  

Mathieu 
Dupont 
Former 
Chief 
Technology 
Officer and 
Director(6) 

2016 
2015 
2014 

Nil 
N/A(7) 

N/A 

Nil 
N/A 

N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A(7) 

N/A 

Robert 
Young 
Former 
Chief 
Marketing 
Officer and 
Director(8) 

2016 
2015 
2014 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Claude 
Ayache 
Former 
CEO, CFO 
and former 
Director(9) 

2016 
2015 
2014 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 

$12,000(10) 

Nil 
Nil 

$12,000 
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 Option-based Awards Share-based Awards 

Name 
 
 
 
 
 
 
 

(a) 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

 
 

(b) 

Option 
exercise 

price 
($) 

 
 
 
 

(c) 

Option 
expiration 

date 
 
 
 
 
 

(d) 

Value of 
unexercised 

in-the-
money 

options(1) 

($) 
 
 

(e) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 
 

(f) 

Market or 
payout value 

of share-
based awards 
that have not 

vested 
($) 

 
(g) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

($) 
(h) 

James W.G. Turner 
Former CEO and 
Director(2) 

42,968 $0.10 Jan 27/21 Nil(1) Nil Nil Nil 

Richard Barnowski 
Former Chairman(3) Nil Nil N/A N/A Nil Nil Nil 

Joseph Rauhala 
CFO 110,610 $0.10 Jan 27/21 Nil(1) Nil Nil Nil 

Mathieu Dupont 
Former Chief 
Technology 
Officer(4) 

Nil Nil N/A N/A Nil Nil Nil 

Robert Young 
Former Chief 
Marketing 
Officer(5) 

Nil Nil N/A N/A Nil Nil Nil 

Claude Ayache 
Former CEO, 
CFO(6) 

238,000 $0.10 Jan 27/21 Nil(1) Nil Nil Nil 

50,000 $0.10 Jun 4/23 Nil(1) Nil Nil Nil 

(1) The closing market price of the Issuer’s common shares on June 30, 2016 was $0.02. None of the unexercised 
options were “in-the-money” as at June 30, 2016. 

(2) Mr. Turner ceased to be a director and Chief Executive Officer of the Issuer on December 15, 2016. 
(3) Mr. Barnowski ceased to be Chairman of the Issuer on December 15, 2016. 
(4) Mr. Dupont ceased to be a director and Chief Technology Officer of the Issuer on December 15, 2016. 
(5) Mr. Young ceased to be a director and Chief Marketing Officer of the Issuer on December 15, 2016. 
(6) Mr. Ayache resigned as Chief Executive Officer and a director of the Issuer on June 30, 2015 and was 

appointed as Chief Financial Officer effective the same date. Mr. Ayache resigned as Chief Financial Officer of 
the Issuer on May 24, 2016.  

 
Incentive plan awards – value vested or earned during the year 
 
The following table sets out the value of option or stock based awards that vested during the 
most recently completed financial year and the value of non-equity incentive plan compensation 
earned during the most recently completed financial year for each NEO.  
 

Name 
 
 
 

(a) 

Option-based awards – 
Value vested during the 

year 
($) 
(b) 

Share-based awards – 
Value vested during the 

year 
($) 
(c) 

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 
(d) 

James W.G. Turner 
Former CEO and Director(1) Nil N/A N/A 
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Name 
 
 
 

(a) 

Option-based awards – 
Value vested during the 

year 
($) 
(b) 

Share-based awards – 
Value vested during the 

year 
($) 
(c) 

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 
(d) 

Richard Barnowski 
Former Chairman(2) N/A N/A N/A 

Joseph Rauhala 
CFO Nil N/A N/A 

Mathieu Dupont 
Former Chief Technology Officer(3) N/A N/A N/A 

Robert Young 
Former Chief Marketing Officer(4) N/A N/A N/A 

Claude Ayache Nil N/A N/A Former CEO & CFO(5) 

(1) Mr. Turner ceased to be a director and Chief Executive Officer of the Issuer on December 15, 2016. 
(2) Mr. Barnowski ceased to be Chairman of the Issuer on December 15, 2016. 
(3) Mr. Dupont ceased to be a director and Chief Technology Officer of the Issuer on December 15, 2016. 
(4) Mr. Young ceased to be a director and Chief Marketing Officer of the Issuer on December 15, 2016. 
(5) Mr. Ayache resigned as Chief Executive Officer and a director of the Issuer on June 30, 2015 and was 

appointed as Chief Financial Officer effective the same date. Mr. Ayache resigned as Chief Financial Officer of 
the Issuer on May 24, 2016.  

Termination and Change of Control Benefits  
 
The Issuer does not have any contract, agreement, plan or arrangement that provides for 
payments to an NEO at, following or in connection with any termination (whether voluntary, 
involuntary or constructive), resignation, retirement, a change in control of the company or a 
change in an NEO’s responsibilities. 
 
Director Compensation Table 
 
The following table sets out details of compensation provided to the directors who are not NEOs 
for the Issuer’s most recently completed financial year.  
 

Name 
(a) 

Fees 
earned 

($) 
(b) 

Share-
based 

awards 
($) 
(c) 

Option-
based 

awards(1) 
($) 
(d) 

Non-equity 
incentive plan 
compensation 

($) 
(e) 

Pension 
value 

($) 
(f) 

All other 
compensation 

($) 
(g) 

Total 
($) 
(h) 

Elliott Jacobson(2) Nil Nil Nil Nil Nil Nil Nil 
(1) Value of option-based awards calculated using Black-Scholes model. 
(2) Mr. Jacobson ceased to be a director of the Issuer on December 15, 2016. 

Narrative Discussion 
 
During the most recently completed fiscal year, there were no arrangements, standard or 
otherwise, for cash or non-cash compensation pursuant to which directors were compensated by 
the Issuer for their attendance at board meetings or in their capacity as directors.  The directors 
may be reimbursed for actual expenses reasonably incurred in connection with the performance 
of their duties as directors.   
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Share-based awards, option-based awards and non-equity incentive plan compensation 
 
Outstanding share-based awards and option-based awards 

The following table sets out all stock options and share based awards granted or awarded to, 
earned by or paid to the Issuer’s directors who are not NEOs that are outstanding at the end of 
the most recently completed financial year.  
 

 Option-based Awards Share-based Awards 
Name 

 
 
 
 
 
 
 

(a) 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

 
 

(b) 

Option 
exercise 

price 
($) 

 
 
 
 

(c) 

Option 
expiration 

date 
 
 
 
 
 

(d) 

Value of 
unexercised 

in-the-
money 

options(1) 

($) 
 
 

(e) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 
 

(f) 

Market or 
payout value 

of share-
based awards 
that have not 

vested 
($) 

 
(g) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

($) 
(h) 

Elliott Jacobson(2) 110,611 $0.10 Jan 27/21 Nil(1) N/A N/A N/A 
(1) The closing market price of the Issuer’s common shares on June 30, 2016 was $0.02. None of the unexercised 

options were “in-the-money” as at June 30, 2016.  
(2) Mr. Jacobson ceased to be a director of the Issuer on December 15, 2016. 

Incentive plan awards – value vested or earned during the year 
 
The following table sets out the value of option or stock based awards that vested during the 
most recently completed financial year and the value of non-equity incentive plan compensation 
earned during the most recently completed financial year for each director who is not a NEO.  
 

Name 
 
 
 

(a) 

Option-based awards – 
Value vested during the 

year 
($) 
(b) 

Share-based awards – 
Value vested during the 

year 
($) 
(c) 

Non-equity incentive plan 
compensation – Value earned 

during the year 
($) 
(d) 

Elliott Jacobson(1) Nil N/A N/A 
(1) Mr. Jacobson ceased to be a director of the Issuer on December 15, 2016. 

Intended Material Changes to Executive Compensation 
 
As at the date of this Listing Statement there are no intended material changes to executive 
compensation. 
 
16. Indebtedness of Directors and Executive Officers 
 
16.1 Aggregate Indebtedness 
 

See section 16.2. 
 
16.2 Indebtedness of Directors and Executive Officers under (1) Securities 

Purchase and (2) Other Programs 
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At no time prior to the fiscal year ended June 30, 2016, at no time during the fiscal year 
ended June 30, 2016 and at no time from June 30, 2016 to the date of this Listing 
Statement, was a director, executive officer, employee, proposed management nominee 
for election as a director of the Issuer or any associate of any such director, executive 
officer, or proposed management nominee of the Issuer or any former director, executive 
officer or employee of the Issuer or any of its subsidiaries indebted to the Issuer or any of 
its subsidiaries or was indebted to another entity where such indebtedness is or has been 
the subject of a guarantee, support agreement, letter of credit or other similar arrangement 
or understanding provided by the Issuer or any of its subsidiaries, other than routine 
indebtedness. 
 

17.  Risk Factors 

17.1 Disclose risk factors relating to the Issuer and its business, such as cash flow 
and liquidity problems, if any, experience of management, the general risks 
inherent in the business carried on by the Issuer, environmental and health risks, 
reliance on key personnel, regulatory constraints, economic or political 
conditions and financial history and any other matter that would be likely to 
influence an investor’s decision to purchase securities of the Issuer. 

17.2  If there is a risk that securityholders of the Issuer may become liable to make an 
additional contribution beyond the price of the security, disclose that risk. 

17.3 Describe any risk factors material to the Issuer that a reasonable investor would 
consider relevant to an investment in the securities being listed and that are not 
otherwise described under section 17.1 or 17.2. 

 
An investment in the securities of the Issuer is subject to a number of risks, including 
those described below that could have a material adverse effect upon, among other 
things, the operating results, earnings, business prospects and condition (financial or 
otherwise) of the Issuer.  A prospective purchaser of such securities should carefully 
consider the risk factors set out below before making a decision to purchase securities of 
the Issuer.  An investment in these securities should only be made by persons who can 
afford the total loss of their investment.  The risks described herein are not the only risk 
factors facing the Issuer and should not be considered exhaustive.  Additional risks and 
uncertainties not currently known to the Issuer, or that the Issuer currently considers 
immaterial, may also materially and adversely affect the business, operations and 
condition (financial or otherwise) of the Issuer. 
 
The Issuer’s ability to continue as a going concern is uncertain. 
 
As at September 30, 2016, the Issuer had no sources of positive operating cash flows. The 
Issuer will therefore eventually require additional funding which, if not raised, would 
result in the curtailment of activities and delays in its ability in becoming self-sufficient. 
The Issuer’s ability to continue as a going concern is uncertain and is dependent upon its 
ability to continue to raise adequate financing. There can be no assurances that the Issuer 
will be successful in this regard. These material uncertainties may cast significant doubt 
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regarding the Issuer’s ability to continue as a going concern, and accordingly, the use of 
accounting principles applicable to a going concern.  As an entity with no operations, 
funding to meet its operating expenses as well as working capital is dependent on the 
Issuer’s ability to issue common shares or borrow funds. There is no certainty that the 
Issuer’s will be able to raise sufficient funds beyond this period. 
 
The Issuer’s operating results may fluctuate in future periods, which may adversely affect 
its stock price. 
 
The Issuer’s operating results have been in the past, and will continue to be, subject to 
quarterly and annual fluctuations as a result of numerous factors, some of which may 
contribute to more pronounced fluctuations in an uncertain global economic environment. 
 
These factors include: 
 
• Fluctuations in demand for the Issuer’s products and services, especially with respect 

to Internet businesses, in part due to changes in the global economic environment; 
• Changes in sales and implementation cycles for the Issuer’s products and reduced 

visibility into its customers’ spending plans and associated revenue; 
• The Issuer’s ability to maintain appropriate inventory levels and purchase 

commitments;  
• Price and product competition in the telecommunications industry, which can change 

rapidly due to technological innovation and different business models from various 
geographic regions; 

• The overall movement toward industry consolidation among both the Issuer’s 
competitors and its customers; 

• The introduction and market acceptance of new technologies and products and the 
Issuer’s success in new and evolving markets, as well as the adoption of new business 
and technical standards; 

• Variations in sales channels, product costs, or mix of products sold; 
• The timing, size, and mix of orders from customers; 
• Fluctuations in the Issuer’s gross margins, and the factors that contribute to such 

fluctuations, as described below; 
• The ability of the Issuer’s customers, channel partners, contract manufacturers and 

suppliers to obtain financing or to fund capital expenditures, especially during a 
period of global credit market disruption or in the event of customer, channel partner, 
contract manufacturer or supplier financial problems;  

 
Actual events, circumstances, outcomes, and amounts differing from judgments, 
assumptions, and estimates used in determining the values of certain assets (including the 
amounts of related valuation allowances), liabilities, and other items reflected in the 
Issuer’s consolidated financial statements; 
 
How well the Issuer executes on its strategy and operating plans and the impact of 
changes in the Issuer’s business model that could result in significant restructuring 
charges; 
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Changes in tax laws or accounting rules, or interpretations thereof. 
 
As a consequence, operating results for a particular future period are difficult to predict, 
and, therefore, prior results are not necessarily indicative of results to be expected in 
future periods. 
 
Any of the foregoing factors, or any other factors discussed elsewhere herein, could have 
a material adverse effect on the Issuer’s business, results of operations, and financial 
condition that could adversely affect its stock price. 
 
The Issuer’s operating results may be adversely affected by unfavourable economic and 
market conditions and the uncertain geopolitical environment. 
 
Challenging economic conditions worldwide have from time to time contributed, and 
may continue to contribute, to slowdowns in the construction industry at large, as well as 
in specific segments and markets in which the Issuer operates, resulting in: 

 
• Reduced demand for the Issuer’s products as a result of continued constraints on 

spending by its customers, particularly trades related service providers, and other 
customer markets as well. 

• Increased price competition for the Issuer’s products as a result of increased 
competitive offerings from new entrants into the same market space. 

• Inability to hire or retain the necessary technical talent. 
• Higher than expected operating costs due to competition for key technical resources 

from other IT industries operating in the same region. 
• Higher overhead costs as a percentage of revenue and higher interest expense. 
• The global macroeconomic environment and recovery in Europe may affect the 

Issuers ability to expand into European markets. 
• The downturn has been challenging and inconsistent and does not appear to be over. 
• Instability in the global credit markets, the impact of uncertainty regarding the U.S. 

federal budget, raises in mortgage rates, tapering of bond purchases by the U.S. 
Federal Reserve, the instability in the geopolitical environment in many parts of the 
world and other disruptions may continue to put pressure on global economic 
conditions and may adversely affect demand from construction related industries. 

• If global economic and market conditions, or economic conditions in key markets, 
remain uncertain or deteriorate further, the Issuer may experience material impacts on 
our business, operating results, and financial condition. 

• Disruption of or changes in the Issuer’s sales model could harm its sales and margins. 
If the Issuer fails to manage its channels, or if its preferred sales partners financial 
condition or operations weaken, its revenue and gross margins could be adversely 
affected. 

 
A portion of the Issuer’s products and services may be sold through its channel partners, 
and the remainder sold through direct sales. The Issuer’s channel partners may include 
systems integrators, service providers, other resellers, and distributors.  Systems 
integrators and service providers typically sell directly to end users and often provide 
system installation, technical support, professional services, and other support services in 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 69 

addition to network equipment sales. Systems integrators also typically integrate products 
into an overall solution, and a number of service providers are also systems integrators. 
 
Revenue from distributors is generally recognized based on user activations, but in some 
speciality markets may be done via a sell-through method using information provided by 
the channel partner. These channel partners may be given business terms that allow them 
to receive credits for changes in selling prices, and participate in various cooperative 
marketing programs. If sales through indirect channels increase, this may lead to greater 
difficulty in forecasting the mix of products and, to a degree, the timing of orders from 
the Issuer’s customers. 
 
There can be no assurance that changes in the balance of the Issuer’s distribution model 
in future periods would not have an adverse effect on its gross margins and profitability. 
 
Some factors could result in disruption of or changes in the Issuer’s distribution model, 
which could harm its sales and margins, including the following: 

 
• The Issuer competes with some of its channel partners, including through its direct 

sales, which may lead these channel partners to use other suppliers that do not 
directly sell their own products or otherwise compete with them; 

• Some of the Issuer’s channel partners may demand that it absorb a greater share of 
the risks that their customers may ask them to bear; 

• Some of the Issuer’s channel partners may have insufficient financial resources and 
may not be able to withstand changes and challenges in business conditions; 

• Revenue from indirect sales could suffer if the Issuer’s distributors’ financial 
condition or operations weaken; 

 
The Issuer may in the future develop new or add on products that require the stocking of 
some inventory. Inventory management relating to sales to its two-tier distribution 
channel would be more complex than the current direct sales model, and excess inventory 
may harm the issuer’s gross margins. 
 
The Issuer’s distributors may increase orders during periods of product shortages, cancel 
orders if their inventory is too high, or delay orders in anticipation of new products. 
 
Revenue to the Issuer’s distributors may be recognized based on a sell-through method 
using information provided by them, and they are generally given business terms that 
allow them to return a portion of inventory, receive credits for changes in selling price, 
and participate in various cooperative marketing programs. 
 
Failure to estimate customer demand properly and to scale resources in a timely fashion 
may result in inadequate performance of key services, which could adversely affect 
Issuers gross margins.  
 
Any financial problems of either its IT infrastructure Service providers could either limit 
Issuers ability to supply its services or increase costs. 
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The Issuer relies on computing devices to access, manage and develop its software and 
deliver its services. A cyber-attack, malware, software virus, power outage, or other event 
that renders a computer inoperative or limits or blocks access to the internet infra-
structure may result in the loss of key data or code, a delay in development or even the 
corruption of the software such that the Issuer cannot provide services it has contracted to 
deliver.  
 
Hacks or denial of service attacks against infrastructure or resources used by the Issuer, 
either directly owned and operated by the issuer, or purchased from or provided by third 
parties, could have an adverse impact on the Issuer’s ability to deliver services and its 
business and operating results. 
 
The Issuer provides software as a service (SaaS) as its primary revenue generating 
service offering. To develop and operate such services the Issuer uses third party 
development environments, services and software platforms. Any defects, bugs, zero day 
exploits, trojans, denial of service attacks or other defects or cyber attack exploits in these 
third party platforms and services may cause disruptions including: 

 
• Complete unavailability of the Issuers service offerings or portions of the service 

offering for an indeterminate period of time. 
• Delay in delivery of new features or functionality 
• Exposure of the Issuer or client data to unauthorized third parties. 

 
Any of which could adversely affect the Issuers ability to generate revenues and or 
conduct its business 

 
• Defects in the hardware, software or operating system of third party services may 

adversely affect Issuers ability to deliver services and or collect payment for services 
delivered but not received by end-user. 

 
The Issuer’s growth depends upon market acceptance of its products, its ability to 
enhance its existing products, and its ability to introduce new products on a timely basis. 
The Issuer intends to continue to address the need to develop new products and enhance 
existing products through acquisitions of other companies, enhancing product 
development processes, adoption of new or improved technologies, and adding 
personnel. 
 
The Issuer expects it will make acquisitions that could disrupt its operations and harm its 
operating results. 
 
Acquisitions involve numerous risks, including the following: 
  
• Difficulties in integrating the operations, systems, technologies, products, and 

personnel of the acquired companies, particularly companies with large and 
widespread operations and/or complex products; 
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• Diversion of management’s attention from normal daily operations of the business 
and the challenges of managing larger and more widespread operations resulting from 
acquisitions; 

• Difficulties in entering markets in which the Issuer has no or limited direct prior 
experience and where competitors in such markets have stronger market positions; 

• Initial dependence on unfamiliar supply chains or relatively small supply partners; 
• Insufficient revenue to offset increased expenses associated with acquisitions; 
• The potential loss of key employees, customers, distributors, vendors and other 

business partners of the companies the Issuer acquires following and continuing after 
announcement of acquisition plans. 

 
Acquisitions may also cause the Issuer to: 
 
• Issue common stock that would dilute its current shareholders’ percentage ownership; 
• Use a substantial portion of its cash resources, or incur debt 
• Significantly increase its interest expense, leverage and debt service requirements if 

the Issuer incurs additional debt to pay for an acquisition; 
• Assume liabilities; 
• Record goodwill and non-amortizable intangible assets that are subject to impairment 

testing on a regular basis and potential periodic impairment charges; 
• Incur amortization expenses related to certain intangible assets; 
• Incur large and immediate write-offs and restructuring and other related expenses. 
 
Mergers and acquisitions of high-technology companies are inherently risky and subject 
to many factors outside of the Issuer’s control, and no assurance can be given that its 
previous or future acquisitions will be successful and will not materially adversely affect 
its business, operating results, or financial condition. 
 
Failure to manage and successfully integrate acquisitions could materially harm the 
Issuer’s business and operating results. Even when an acquired company has already 
developed and marketed products, there can be no assurance that product enhancements 
will be made in a timely fashion or that pre-acquisition due diligence will have identified 
all possible issues that might arise with respect to such products. 
 
If the Issuer raises additional financing, the terms of such transactions may cause 
dilution to existing shareholders or contain terms that are not favourable to the company. 
 
In the future, the Issuer may seek to raise additional financing through private placements 
or public offerings of its equity or debt securities. The Issuer cannot be certain that 
additional funding will be available on acceptable terms, or at all. 
 
To the extent that the Issuer raises additional funds by issuing equity securities, 
shareholders may experience significant dilution. 
 
Given that the Issuer does not expect to have any significant revenues in the immediate 
future, it is unlikely that it will be able to raise a significant amount of debt financing or 
such financing may have an equity component. 
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Also, any debt financing, if available, may require the Issuer to pledge its assets as 
collateral or involve restrictive covenants, such as limitations on its ability to incur 
additional indebtedness, limitations on its ability to acquire or license intellectual 
property rights and other operating restrictions that could negatively impact its ability to 
conduct its business.  
 
General conditions in the capital markets as well as conditions that particularly effect 
software as a service (SaaS) companies could also impact the company’s ability to raise 
additional funds. 
 
In addition, the Issuer cannot guarantee that future financing will be available in 
sufficient amounts or on terms acceptable to it, if at all. If the Issuer is unable to raise 
additional capital in sufficient amounts or on terms acceptable to it, it will be prevented 
from pursuing its research and development efforts. This could harm the business, 
prospects and financial condition and cause the price of the securities to fall, or to cause 
the Issuer to cease operations. 
 
If the Issuer fails to attract and retain key management and sales personnel, it may be 
unable to successfully develop or commercialize its product candidates. 
 
The Issuer will need to expand and effectively manage its managerial, operational, 
financial, development and other resources in order to grow organically.  
 
The Issuer’s success depends on its continued ability to attract, retain and motivate highly 
qualified management, sales personnel, including its key management personnel.  
 
The loss of the services of any of its senior management could impact its sales. At this 
time, the Issuer does not have “key man” insurance policies on the lives of any of its 
employees or consultants.  
 
In addition, the Issuer’s advisors may have arrangements with other companies to assist 
those companies in developing products or technologies that may potentially may 
compete with the Issuer’s products or technologies.  
 
All of its advisors and consultants sign agreements with the Issuer, which includes 
provisions for: confidentiality; non-disclosure; intellectual property rights; and non-
competes covering its intellectual property and other proprietary information. However 
these are only enforceable to the extent allowed by local laws. 
 
The Issuer will need to hire additional personnel as it continues to expand its 
development activities. The Issuer may not be able to attract or retain qualified 
management and sales or technical personnel in the future due to the intense competition 
for qualified personnel among software and hardware businesses. If it is not able to 
attract and retain the necessary personnel to accomplish its business objectives, it may 
experience constraints that will impede significantly the achievement of its development 
objectives, its ability to raise additional capital and its ability to implement its business 
strategy.  
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In particular, if the Issuer loses any members of its senior management team, it may not 
be able to find suitable replacements in a timely fashion or at all and its business may be 
harmed as a result.  
 
If the Issuer is unable to develop its sales and marketing and distribution capability on its 
own or through collaborations with marketing partners, it will not be successful in 
commercializing its product candidates.  
 
The Issuer currently does not have a marketing staff or a sales or distribution 
organization.  
 
The Issuer currently has limited internal telemarketing, sales or distribution capabilities 
and plans to rely on third party telemarketing as well as web based direct sales. 
Ineffectual implementation of either the website or telemarketing campaigns either by the 
issuer or its third party partners can have an adverse effect on the Issuers ability to sell. 
 
In the future the Issuer may establish a sales and marketing organization with technical 
expertise and supporting distribution capabilities to commercialize its product and 
services, which will be expensive and time consuming. Any failure or delay in the 
development of internal sales, marketing and distribution capabilities would adversely 
impact the commercialization of these product candidates. 
 
If the Issuer is unable to enter into such arrangements on acceptable terms or at all, it may 
not be able to successfully commercialize its existing and future product candidates. 
 
The Issuer may choose to collaborate with third parties that have direct sales forces and 
established distribution systems, either to augment its own sales force and distribution 
systems or in lieu of its own sales force and distribution systems. To the extent that the 
Issuer enters into co-promotion or other licensing arrangements, its product revenue is 
likely to be lower than if it directly marketed or sold its products, when and if it has any. 
 
In addition, any revenue it receives will depend in whole or in part upon the efforts of 
such third parties, which may not be successful and will generally not be within its 
control. If the Issuer is unable to enter into such arrangements on acceptable terms or at 
all, it may not be able to successfully commercialize its existing and future product 
candidates. 
 
If it is not successful in commercializing its existing and future product candidates, either 
on its own or through collaborations with one or more third parties, its future product 
revenue will suffer and it may incur significant additional losses. 

 
18. Promoters  
 
18.1 For a person or company that is, or has been within the two years immediately 

preceding the date of the Listing Statement, a promoter of the Issuer or of a 
subsidiary of the Issuer, state: 
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(a) the person or company's name; 

 
(b) the number and percentage of each class of voting securities and equity 

securities of the Issuer or any of its subsidiaries beneficially owned, 
directly or indirectly, or over which control is exercised; 

 
(c) the nature and amount of anything of value, including money, property, 

contracts, options or rights of any kind received or to be received by the 
promoter directly or indirectly from the Issuer or from a subsidiary of the 
Issuer, and the nature and amount of any assets, services or other 
consideration therefor received or to be received by the Issuer or a 
subsidiary of the Issuer in return; and 

 
(d) for an asset acquired within the two years before the date of the Listing 

Statement or thereafter, or to be acquired, by the Issuer or by a subsidiary 
of the Issuer from a promoter: 

 
(i) the consideration paid or to be paid for the asset and the method by 

which the consideration has been or will be determined, 
 

(ii) the person or company making the determination referred to in 
subparagraph (i) and the person or company's relationship with the 
Issuer, the promoter, or an associate or affiliate of the Issuer or of the 
promoter, and 

 
(iii) the date that the asset was acquired by the promoter and the cost of 

the asset to the promoter. 
 

The following persons are considered to have been promoters of the Issuer’s subsidiary 
MM within the two years preceding the date of this Listing Statement.  MM was acquired 
by the Issuer effective June 30, 2015.  For particulars of the Mobilman Acquisition see 
item 3 above. 

  

Name Period 

Number of 
Common Shares 
of the Issuer  

Percentage of 
Common Shares 
of the Issuer 

Annual Remuneration 
Received or to be 
Received by the Promoter  

Mathieu Dupont May 30, 2013 to 
June 30, 2015  

2,501,554(1) 15.7% Nil 

Robert Young May 30, 2013 to 
June 30, 2015 

2,777,470(2) 17.4% Nil 

(1) Of these, 2,363,769 common shares are in the name of Miralupa Inc., of which Mr. Dupont is a 
director and officer.  Mr. Dupont exercises control or direction over these shares. 

(2) Of these, 2,363,769 common shares are in the name of Miralupa Inc., of which Mr. Young is a 
director and officer.  Mr. Young exercises control or direction over these shares. 
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18.2 (1) If a promoter referred to in section 18.1 is, as at the date hereof, or was 
within 10 years before the date hereof, a director, chief executive officer, 
or chief financial officer of any person or company that: 

a) was subject to an order that was issued while the promoter was 
acting in the capacity as director, chief executive officer or chief 
financial officer; or 

b) was subject to an order that was issued after the promoter ceased to 
be a director, chief executive officer or chief financial officer and 
which resulted from an event that occurred while the promoter was 
acting in the capacity as director, chief executive officer or chief 
financial officer, 

state the fact and describe the basis on which the order was made and 
whether the order is still in effect. 

 
To the knowledge of the Issuer, neither Mr. Dupont nor Mr. Young are, or have 
been within the last 10 years, directors or officers of any other issuer that, while 
that person was acting in that capacity, was the subject of a cease trade or similar 
order or an order that denied the issuer access to any statutory exemptions for a 
period of more than 30 consecutive days or became bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold the assets of that issuer. 

 
(2) For the purposes of section 18.2 (1), “order” means: 

 
(a) a cease trade order; 
 
(b) an order similar to a cease trade order; or 

 
(c) an order that denied the relevant person or company access to 

any exemption under securities legislation, that was in effect for a 
period of more than 30 consecutive days. 

 (3)  If a promoter referred to in section 18.2 (1): 

(a) is, as at the date hereof, or has been within the 10 years before the 
date hereof, a director or executive officer of any person or company 
that, while the promoter was acting in that capacity, or within a year 
of that person ceasing to act in that capacity, became bankrupt, 
made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets, state the fact; or 

(b) has, within the 10 years before the date hereof, become bankrupt, 
made a proposal under any legislation relating to bankruptcy or 
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insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the 
promoter, state the fact. 

  
 To the knowledge of the Issuer, neither Mr. Dupont nor Mr. Young, or any 

personal holding company of Mr. Dupont or Mr. Young, has, within the last 10 
years, become bankrupt or made a proposal under any legislation relating to 
bankruptcy or insolvency or been subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold his, her or its assets. 

 (4)  Describe the penalties or sanctions imposed and the grounds on which 
they were imposed or the terms of the settlement agreement and the 
circumstances that gave rise to the settlement agreement, if a promoter 
referred to in section 18.2(1) has been subject to: 

(a) any penalties or sanctions imposed by a court relating to provincial 
and territorial securities legislation or by a provincial and territorial 
securities regulatory authority or has entered into a settlement 
agreement with a provincial and territorial securities regulatory 
authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory 
body that would be likely to be considered important to a reasonable 
investor in making an investment decision. 

 
To the knowledge of the Issuer, neither Mr. Dupont nor Mr. Young are, or have 
been within the last 10 years, the subject of any penalties or sanctions imposed by 
a court relating to Canadian securities legislation or by a Canadian securities 
regulatory authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority or been subject to any other penalties or sanctions 
imposed by a court or regulatory body that would be likely to be considered 
important to a reasonable investor making an investment decision. 

 (5)  Despite section 18.2(4), no disclosure is required of a settlement 
agreement entered into before December 31, 2000 unless the disclosure 
would likely be considered important to a reasonable investor in making 
an investment decision. 

 
19. Legal Proceedings 
 
19.1 Describe any legal proceedings material to the Issuer to which the Issuer or a 

subsidiary of the Issuer is a party or of which any of their respective property is 
the subject matter and any such proceedings known to the Issuer to be 
contemplated, 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, 
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if any, if the proceedings are being contested, and the present status of the 
proceedings. 
 
The Issuer is not aware of any legal proceedings or pending legal proceedings to which 
the Issuer is or is likely to be a party to or of which its business is likely to be the subject 
of. 

 
19.2 Regulatory actions - Describe any: 
 

(a) penalties or sanctions imposed against the Issuer by a court relating to 
provincial and territorial securities legislation or by a securities regulatory 
authority within the three years immediately preceding the date hereof; 

 
(b) other penalties or sanctions imposed by a court or regulatory body 

against the Issuer necessary to contain full, true and plain disclosure of all 
material facts relating to the securities being listed; and 

 
(c) settlement agreements the Issuer entered into before a court relating to 

provincial and territorial securities legislation or with a securities 
regulatory authority within the three years immediately preceding the date 
hereof. 

 
 Not applicable. 
 
20. Interest of Management and Others in Material Transactions 
 
20.1 Describe, and state the approximate amount of, any material interest, direct or 

indirect, of any of the following persons or companies in any transaction within 
the three years before the date of the Listing Statement, or in any proposed 
transaction, that has materially affected or will materially affect the Issuer or a 
subsidiary of the Issuer: 

 
(a) any director or executive officer of the Issuer; 

 
(b) a person or company that is the direct or indirect beneficial owner of, or 

who exercises control or direction over, more than 10 percent of any class 
or series of your outstanding voting securities; and 

 
(c) an associate or affiliate of any of the persons or companies referred to in 

paragraphs (a) or (b). 
 

Prior to the completion of the Mobilman Acquisition James Turner had a financial 
interest in Mobilman Management Inc.  Mr. Turner owned 20,729 (22.18%) of the issued 
and outstanding shares or Mobilman Management Inc. which shares were converted to 
3,702,930 shares of the Issuer upon completion of the Mobilman Acquisition.  Of these 
shares, 2,962,344 were subject to escrow provisions (the “Escrowed Shares”) with release 
being subject to the Issuer achieving a certain financial milestone.  In October 2016 the 
Escrowed Shares were cancelled as the financial milestone had not been reached and the 
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Issuer and the escrowed shareholders agreed that the Issuer would not reach the financial 
milestone.  

 
Mr. Turner was also a director and chief financial officer of the Issuer at that time. Prior 
to the Mobilman Acquisition the Issuer’s board of directors created an independent 
committee of the board of directors to minimize the impact of the proposed then proposed 
Mobilman Acquisition when making any decision to acquire Mobilman Management Inc. 
The objective of the independent committee was to evaluate the opportunity on behalf of 
Surrey and to, if deemed appropriate, submit the acquisition to a vote of the Issuer’s 
shareholders.  The Issuer’s shareholders approved the Mobilman Acquisition at the 
Issuer’s shareholders’ meeting held on April 2, 2015. See item 3 above for more 
particulars of the Mobilman Acquisition. 

 
21. Auditors, Transfer Agents and Registrars 
 
21.1 State the name and address of the auditor of the Issuer. 
 
 The Issuer’s auditor is Davidson & Company LLP, Chartered Professional Accountants, 

located at 1200 – 609 Granville Street, P.O. Box 10372, Pacific Centre, Vancouver, 
British Columbia, V7Y 1G6. 

 
21.2 For each class of securities, state the name of any transfer agent, registrar, 

trustee, or other agent appointed by the Issuer to maintain the securities register 
and the register of transfers for such securities and indicate the location (by 
municipality) of each of the offices of the Issuer or transfer agent, registrar, 
trustee or other agent where the securities register and register of transfers are 
maintained or transfers of securities are recorded.   

 
 The transfer agent and registrar of the Issuer’s common shares is Computershare Trust 

Company of Canada, located at 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 
2Y1. 

 
22. Material Contracts 
 
22.1 Give particulars of every material contract, other than contracts entered into in 

the ordinary course of business that was entered into within the two years before 
the date of Listing Statement by the Issuer or a subsidiary of the Issuer. 

 
The following are the material contracts entered into by the Issuer or a subsidiary of the 
Issuer within the two years before the date of this Listing Statement: 
 
1. The Letter of Intent dated December 15, 2014 between Surrey Capital Corp. and 

Mobilman Management Inc.;  
2. The Share Exchange Agreement dated January 23, 2015 between Surrey Capital 

Corp., Mobilman Management Inc. and the Shareholders of Mobilman Management 
Inc.;  

3. The Letter of Intent dated November 2, 2016 between Surrey Capital Corp. and Paul 
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Dickson; and 
4. Asset Purchase Agreement dated November 15, 2016 between Surrey Capital Corp. 

and Paul Dickson. 
 

22.2 If applicable, attach a copy of any co-tenancy, unitholders' or limited partnership 
agreement. 

 
 Not applicable. 
 
23. Interest of Experts 
 
23.1 Disclose all direct or indirect interests in the property of the Issuer or of a Related 

Person of the Issuer received or to be received by a person or company whose 
profession or business gives authority to a statement made by the person or 
company and who is named as having prepared or certified a part of the Listing 
Statement or prepared or certified a report or valuation described or included in 
the Listing Statement. 

 
23.2 Disclose the beneficial ownership, direct or indirect, by a person or company 

referred to in section 23.1 of any securities of the Issuer or any Related Person of 
the Issuer. 

 
23.3 For the purpose of section 23.2, if the ownership is less than one per cent, a 

general statement to that effect shall be sufficient. 
 
23.4 If a person, or a director, officer or employee of a person or company referred to 

in section 23.1 is or is expected to be elected, appointed or employed as a 
director, officer or employee of the Issuer or of any associate or affiliate of the 
Issuer, disclose the fact or expectation. 

    
The audited financial statements of the Issuer for the financial years ended June 30, 2015 
and August 31, 2014 included with this Listing Statement have been subject to an audit 
by MNP LLP, Chartered Professional Accountants and their audit reports are included 
herein.  MNP LLP advised that they are independent with respect to the Issuer within the 
meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants 
of British Columbia.  

 
The audited financial statements of the Issuer for the financial year ended June 30, 2016 
included with this Listing Statement have been subject to an audit by Davidson & 
Company LLP, Chartered Professional Accountants and their audit report is included 
herein.  Davidson & Company LLP advised that they are independent with respect to the 
Issuer within the meaning of the Rules of Professional Conduct of the Institute of 
Chartered Accountants of British Columbia.  
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24. Other Material Facts 
 
24.1 Give particulars of any material facts about the Issuer and its securities that are 

not disclosed under the preceding items and are necessary in order for the 
Listing Statement to contain full, true and plain disclosure of all material facts 
relating to the Issuer and its securities. 

 
 Not applicable. 
 
25. Financial Statements  
 
25.1  Provide the following audited financial statement for the Issuer: 
 

(a) copies of all financial statements including the auditor's reports required 
to be prepared and filed under applicable securities legislation for the 
preceding three years as if the Issuer were subject to such law; and 

 
(b)  a copy of financial statements for any completed interim period of the 

current fiscal year. 
 

 Audited financial statements for the financial years ended June 30, 2016 and June 30, 
2015 and the financial year ended August 31, 2014, and unaudited interim financial 
statements for the period ended September 30, 2016 may be reviewed on www.sedar.com 
under the Issuer’s profile. 
 

25.2 For Issuers re-qualifying for listing following a fundamental change provide 
 

(a) the information required in sections 5.1 to 5.3 for the target; 
 
(b) financial statement for the target prepared in accordance with the 

requirements of National Instrument 41-101 General Prospectus 
Requirements as if the target were the Issuer; 

(c) pro-forma consolidated financial statements for the New Issuer giving 
effect to the transaction for: 

 
(i) the last full fiscal year of the Issuer, and 

(ii) any completed interim period of the current fiscal year.  
 
 Not applicable.  
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CERTIFICATE OF THE ISSUER 

The foregoing contains full, true and plain disclosure of all material information relating 
to Surrey Capital Corp. as of December 15, 2016. It contains no untrue statement of a 
material fact and does not omit to state a material fact that is required to be stated or 
that is necessary to prevent a statement that is made from being false or misleading in 
light of the circumstances in which it was made. 

Dated at Vancouver, British Columbia 

Effective as of the 15th day of December, 2016 

 

“Paul Dickson”  “Joseph Rauhala” 
Paul Dickson 
Chief Executive Officer 

 Joseph Rauhala 
Chief Financial Officer 

   
“Harvey D. Dick”  “W. Ward Munsie” 
Harvey D. Dick 
Director 

 W. Ward Munsie 
Director 

   
   
   
 


