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CHITRCHATR COMMUNICATIONS INC. 
(the “Company”) 

 

MANAGEMENT’S DISCUSSION AND ANALYSIS 
For the Six Months ended January 31, 2014 

 
This Management’s Discussion and Analysis is prepared in accordance with Form 51-102F1 – 
Management’s Discussion & Analysis, as required by National Instrument 51-102 - Continuous 
Disclosure Obligations. 
 
1.1 Date 
 
This management’s discussion and analysis (“MDA”) is dated March 28, 2014 and should be 
read in conjunction with the unaudited condensed consolidated interim financial statements for 
the six months ended January 31, 2014 (the “Financial Statements”) of ChitrChatr 
Communications Inc. (“ChitrChatr Communications”) and its two subsidiaries, ChitrChatr 
Technology Inc. (“ChitrChatr Technology”) and ChitrChatr Communications Pvt. Ltd. 
(“ChitrChatr India”), collectively referred to as the “Company”. 
 
The Financial Statements have been prepared in accordance with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board 
(“IASB”), and interpretations of the IFRS Interpretations Committee (“IFRIC”), applicable to the 
preparation of interim financial statements, including International Accounting Standard (“IAS”) 
34 – Interim Financial Reporting. 
 
The Financial Statements have been prepared on a historical cost basis. 
 
The Financial Statements are presented in Canadian dollars which is also the Company’s 
functional currency. 
 
The Company is in development of a Comprehensive Universal Unified Communications 
Platform (“CUUCP”) application program.  The CUUCP features voice, video, conference calls, 
chat, text/SMS, fax/email, and social networking services, all rolled into one application.  
CUUCP services are made available to the end users as an application they can access via a 
browser and optionally install on their desktop, tablet personal computer, smart phone and on 
dedicated hardware devices.  
 
In a development stage company, management devotes most of its activities to establishing a 
new business.  Planned principal activities have not yet produced any revenues and the 
Company has incurred recurring operating losses as is normal in development stage 
companies.  The Company has accumulated losses of $85,751 for the six months ended 
January 31, 2014.  These factors raise significant doubt about the Company’s ability to continue 
as a going-concern.  The ability of the Company to emerge from the development stage with 
respect to its planned principal business activity is dependent upon its successful efforts to raise 
additional debt/equity financing and develop a market for its products. There can be no 
assurance that the Company will be successful in achieving these plans. The accompanying 
financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the discharge of liabilities during the normal course of operations and 
the continuation of operations for the foreseeable future, assuming that the Company will 
generate sufficient financing to fund its ongoing operations. 
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1.2 Overall Performance 
 
On October 12, 2012, the Company’s subsidiary, ChitrChatr Technology was incorporated and 
on October 12, 2012, ChitrChatr Technology issued 1,000,000 common shares at $0.005 each 
for total proceeds of $5,000. 
 
On December 17, 2012, ChitrChatr Technology issued 5,100,000 common shares at $0.005 
each for total proceeds of $25,500. 
 
On June 27, 2013, ChitrChatr Technology issued 1,300,000 common shares at $0.005 each for 
total proceeds of $6,500. 
 
On July 4, 2013, ChitrChatr Technology acquired the CUUCP application program for a 
purchase price of $349,753, comprising 16,250,000 common shares of ChitrChatr Technology 
issued at a fair value of $0.02 per share and $24,753 cash. 
 
On July 5, 2013, ChitrChatr Technology issued 7,575,000 common shares at $0.02 each for 
total proceeds of $151,500. 
 
On July 31, 2013, ChitrChatr Technology received from one of its directors a non-interest-
bearing, unsecured loan of $142 for monthly bank charges. 
 
On August 22, 2013 an arrangement agreement (“Arrangement”) was entered into among 
ChitrChatr Technology, Gorilla Minerals Corp. (“Pubco”) and ChitrChatr Communications, then 
a wholly-owned subsidiary of Pubco incorporated on August 22, 2013 for the sole purpose of 
the Arrangement.  Under the Arrangement, ChitrChatr Technology paid a purchase price of 
$15,000 to Pubco in order to acquire ChitrChatr Communications.  At the closing date of the 
Arrangement, ChitrChatr Communications became a reporting issuer in Alberta and British 
Columbia. 
 
On August 23, 2013, the Company issued 175,000 common shares at $0.02 each for total 
proceeds of $3,500. 
 
On September 12, 2013, the Company issued 50,000 common shares at $0.10 each for total 
proceeds of $5,000. 
 
On September 18, 2013, the closing date of the Arrangement, ChitrChatr Communications 
completed a one-for-one share exchange with the shareholders of ChitrChatr Technology, 
pursuant to which: (a) ChitrChatr Technology became a wholly-owned subsidiary of ChitrChatr 
Communications; (b) ChitrChatr Technology changed its name (from ChitrChatr 
Communications Inc.); (c) ChitrChatr Communications changed its name (from 0978557 B.C. 
Ltd.); and (d) ChitrChatr Technology cancelled the 1,000 warrants issued to Pubco.   
 
On September 18, 2013, pursuant to a stock restriction agreement, 16,250,000 common shares 
of the Company were placed in escrow, releasable as to 10% on September 24, 2013 (the “CSE 
Listing Date”), and thereafter as to an additional 15% on each of the dates that are 6 months, 
12 months, 18 months, 24 months, 30 months and 36 months following the CSE Listing Date. 
  
On September 24, 2013, the common shares of ChitrChatr Communications commenced 
trading on the Canadian National Stock Exchange, now known as the Canadian Securities 
Exchange since January 6, 2014, (“CSE”) under trading symbol “CHA”.  Accordingly, ChitrChatr 
Communications also became a reporting issuer in Ontario. 



#107419-3   MDA Q2 
Page 3 

 

 
On October 16, 2013, ChitrChatr Communication’s wholly-owned subsidiary, ChitrChatr 
ChitrChatr India, was incorporated in India. 
 
During the period ended October 31, 2013, the Company received a non-interest-bearing, 
unsecured loan of $3,120 payable on demand. 
 
On November 1, 2013, the Company announced it had commenced trading its common shares 
in two additional countries:  in Germany on the Frankfurt Stock Exchange (under the trading 
symbol “CA9”) and in the United States on the OTC Pinks, part of OTC Markets (under the 
trading symbol “CHICF”). 
 
On January 1, 2014, the Company announced the launch of a worldwide subscriber promotion 
for its CUUCP, 
 
During the period ended January 31, 2014, the Company received an aggregate loan of 
$52,763 which is non-interest bearing, unsecured and payable on demand. 
 
Subsequent to January 31, 2014: 
 

a) On February 6, 2014, the Company announced a proposed statutory plan of 
arrangement with its wholly-owned subsidiary, TalkTran Communications Corp. 
(“TalkTran”), whereunder the Company proposes to transfer the voice translation 
component of its CUUCP to TalkTran.  (For details, see Item 1.11 – Proposed 
Transactions.) 

 
b) On March 6, 2014, the Company announced its congratulations to WhatsApp on its 

acquisition by Facebook and compared the CUUCP to WhatsApp’s platform. 
 

c) On March 18, 2014, the Company announced it had filed an application for a U.S. patent 
for its CUUCP. 

d) On March 28, 2014, the Company announced it had incorporated a Quebec subsidiary, 
9299-7345 Quebec Inc., to qualify for Canadian and Quebec research and development 
incentives. 

 
 
1.3 Selected Annual Information 
 
N/A. 
 
1.4  Discussion of Operations 
 
The Company has not generated revenues to date and has experienced minimal operating cash 
flow for the financial periods ended January 31, 2014 and July 31, 2013. The Company 
currently intends, subject to its discretion to change such allocation after the date of this MDA, 
to use the net proceeds of its most recent financing to continue to develop the CUUCP for 
commercial launch, including the implementation of a marketing and advertising campaign, for 
general working capital purposes, and to fund any negative operating cash flow until a user 
base for the CUUCP has been established. 
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1.5 Summary of Quarterly Results 
 
The following table provides a brief summary of the Company’s financial operations.  For more 
detailed information, refer to the Financial Statements. 
 
Statement of Financial Position   

 January 31,  
2014 

$ 

July 31,  
2013 

$ 

Total Current Assets 24,713     135,122 
Total Assets 463,704 484,875 
Total Current Liabilities 68,272 8,692 
Working Capital (Deficit) (43,559) 126,430 

 
As at January 31, 2014, the Company had total assets of $463,704 compared with $415,390 as 
at July 31, 2013.  The decrease in total assets is attributed to a decrease in cash.  The 
Company had cash of $6,602 and a working capital deficit of $43,559 at January 31, 2014 
compared with cash of $22,005 and working capital of $126,430 at July 31, 2013.  The 
decrease in cash for the period is largely attributable to operating activities and investment 
activities related to CUUCP development.  The decrease in working capital resulted from cash 
payments for operating activities and investment activities related to CUUCP development.  The 
Company intends to meet its current obligations in the following year with funds raised through 
private placements, shares for debt, loans and related party loans. 
 
Statement of Loss  

 

Three Months 
Ended  

January 31, 
2014 

$ 

Three 
Months 
Ended  

January 31, 
2013 

$ 

Six Months 
Ended 

January 31, 
2014 

$ 

Period from 
Incorporation 
October 12, 

2012 to  
January 31, 

2013 
$ 

Loss before other items (10,940) (14,624) (70,185) (19,919) 

Net Loss and comprehensive loss for the period (11,210) (14,624) (85,751) (19,862) 
Basic and diluted loss per share (0.00) (0.01) (0.00) (0.01) 
Cash dividends - - - - 

 
The Company recorded a net loss of $11,210 for the three months ended January 31, 2014, 
compared to a net loss of $14,624 for the three months ended January 31, 2013.  The Company 
recorded a net loss of $85,751 for the six months ended January 31, 2014, compared to a net 
loss of $19,862 for the period from incorporation on October 12, 2012 to January 31, 2013.   
 
1.6 Liquidity 
 
The Company’s ability to continue as a going concern is dependent on management’s ability to 
raise required funding through future equity issuances and short-term borrowing.  The Company 
manages its liquidity risk by forecasting cash flows from operations and anticipating any 
investing and financing activities.  Management and the Board of Directors are actively involved 
in reviewing, planning and approving significant expenditures and commitments.  As at January 
31, 2014, the Company has cash of $6,602 and current liabilities of $68,272, resulting in a 
working capital deficiency.  The Company intends to meet its current obligations in the following 
year with funds to be raised through private placements, shares for debt, loans and related party 
loans. 
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1.7 Capital Resources 
 
None. 
 
1.8 Off-Balance Sheet Arrangements 
 
None. 
 
1.9 Transactions Between Related Parties 
 
As at January 31, 2014, the Company owed $142 (July 31, 2013: $142) to a director of the 
Company.  The loan was provided to cover the monthly bank charges.  The amount owed is 
unsecured, non-interest bearing and due on demand. 
 
 
1.10 Fourth Quarter 
 
N/A. 
 
1.11 Proposed Transactions 
 
On February 6, 2014, the Company announced it had entered into an arrangement agreement 
dated January 6, 2014, including a statutory plan of arrangement, with its subsidiary, TalkTran, 
incorporated on February 6, 2014 for the sole purpose of effecting the plan of arrangement.  
Under the proposed plan of arrangement, the Company shall: 
 
a) issue one common share of the Company to TalkTran and transfer the voice translation 

component of the CUUCP to TalkTran in consideration of the TalkTran Distribution 
Shares (as later defined); 

 
b) the Company and TalkTran shall enter into an assignment agreement whereby the 

Company shall assign 100% of the Translation Asset to TalkTran; 
 
c) the Company’s shareholders of record on February 7, 2014 shall on the payout date 

receive one common share of TalkTran for every one common share of the Company 
held, and the total number of such common shares of TalkTran shall be called the 
“TalkTran Distribution Shares”; and 

 
d) TalkTran shall apply to list its common shares on the CSE, which application shall be 

subject to CSE approval.  
 
 As of the date of this MDA, the proposed plan of arrangement has not yet closed. 
 
1.12 Critical Accounting Estimates 
 
The Company makes estimates and assumptions about the future that affect the reported 
amounts of assets and liabilities.  Estimates and judgments are continually evaluated based on 
historical experience and other factors, including expectations of future events that are believed 
to be reasonable under the circumstances. In the future, actual experience may differ from 
these estimates and assumptions. 
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The estimates and assumptions of the Company are set out in Note 2(g) to the audited financial 
statements as of and for the year ended July 31, 2013, which are incorporated herein by 
reference. The reader is referred to those statements for a detailed discussion of the accounting 
policies. 
 
The effect of a change in an accounting estimate is recognized prospectively by including it in 
comprehensive income in the year of the change, if the change affects that year only, or in the 
year of the change and future years, if the change affects both. 
 
1.13 Changes in Accounting Policies including Initial Adoption 
 
N/A. 
 
1.14 Financial Instruments and Other Instruments 
 
N/A. 
 
1.15 Other MDA Requirements 
 
(a) Additional information relating to the Company, is on SEDAR at www.sedar.com. 

(b) Additional information required pursuant to the following sections of National Instrument 
51-102, if applicable: 

(i) Section 5.3 – Additional Disclosure for Venture Issuers without Significant Revenue: 

See table below:   

  Intangible asset under development 

 CUUCP Total 

Cost   
As at Incorporation  $ -  $ - 
Additions  349,753  349,753 

As at July 31, 2013  349,753  349,753 
Additions  75,049  44,032 

As at January 31, 2014 $ 424,802 $ 393,785 

 
In July 2013, the Company acquired a Comprehensive Universal Unified 
Communications Platform (CUUCP) application program.  In consideration of this 
asset acquisition, the purchase price of $350,000 was satisfied by the issuance of 
16,250,000 common shares of the Company at a fair value of $0.02 for total fair 
value of $325,000 and cash payments of $24,753.   The CUUCP is still under 
development as at January 31, 2014. 

RISK FACTORS 

Foreign Exchange Risk 

Foreign currency exchange rate risk is the risk that the fair value or future cash flows 
will fluctuate as a result of changes in foreign exchange rates.  The majority of the 

http://www.sedar.com/
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Company’s operations are carried out in Canada; however some of the programming 
and developments are carried out in India through its foreign subsidiary which 
operates out of India and are denominated in Indian rupee.  As at January 31, 2014, 
the Company has Indian rupee cash of $339,529 (July 31, 2013: $Nil), loans payable 
of $1,154,707 (July 31, 2013: $NIL).  These factors expose the Company to foreign 
currency exchange rate risk, which could have a material adverse effect on the 
profitability of the Company.  The Company currently does not plan to enter into 
foreign currency future contracts to mitigate this risk. 

Technology Risk 

The Company’s products and services are dependent upon advanced technologies 
which are susceptible to rapid technological change. There can be no assurance that 
the Company’s products and services will not be seriously affected by, or become 
obsolete as a result of, such technological changes. Furthermore, the Company’s 
products are currently under development and there can be no assurance that these 
development efforts will result in a viable product in the form that we have conceived, 
or at all. 

Although the Company believes its CUUCP will be a new form of integrated software 
application, there is a risk that similar software applications could reach the market 
before the CUUCP, that a similar application may be developed after the CUUCP is 
released that includes features more appealing to users, or that uses advanced 
technology not used by the CUUCP. There is also a risk that consumers will not 
accept or adopt the Company’s technology. The occurrence of any of these events 
could decrease the amount of interest generated in the CUUCP and prevent the 
Company from generating revenues or reduce the revenue generating potential of 
the CUUCP. 

No Operating History and No Assurance of Profitability 

The Company is a start-up company, has not commenced operations and has not 
established brand recognition for the Company’s products and services. The 
Company is in the process of developing the Company’s technology and have not 
entered the commercialization stage. The Company will be subject to all of the 
business risks and uncertainties associated with any new business enterprise, 
including the risks that we will be unable to establish a market for the Company’s 
products and services, achieve the Company’s growth objectives or become 
profitable.  The Company anticipates that it may take several years to achieve 
positive cash flow from operations. There can be no assurance that there will be 
consumer demand for the Company’s products or services or that the Company will 
become profitable. 

Competitive Dynamics and Pricing Pressure  

The markets for online communications platforms are fragmented, highly competitive 
and rapidly changing.  With the introduction of technological advances and new 
entrants into these markets at a rapid pace, the Company expects competition to 
intensify in the future, which could harm the Company’s ability to develop a customer 
base for the CUUCP and begin generating revenue.  The Company intends to offer 
the CUUCP to a broad client base. The Company’s products and services will be 
competing with a number of well-established online communications platforms and 
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technologies. The Company anticipates that the CUUCP will compete with 
communications platforms such as Skype, WhatsApp, Gmail, and other forms of 
email, instant messaging and communications services delivered by way of data 
connectivity. The Company also faces competition from social media platforms, as 
well as traditional telephone and mobile phone service providers and carriers.  

The Company’s current and potential competitors may have significantly greater 
financial, technical, marketing and other resources, may be able to devote greater 
resources to the development, promotion, sale and support of their products and 
services, may have more extensive customer bases and broader customer 
relationships and may have longer operating histories and more brand recognition.  
In some cases, these companies may choose to offer their services at lower rates in 
response to new competitors entering the market.  If the Company is unable to 
compete with such companies, the Company may be unable to establish demand for 
the CUUCP and related services, which could adversely affect the establishment of 
the Company’s operations and the Company’s ability to begin generating revenues.  

Intellectual Property 

The success of the Company’s business depends in part on the Company’s ability to 
protect the intellectual property rights associated with the Company’s technology. 
The Company filed a patent application for the CUUCP with the United States Patent 
and Trademark Office in March 2014. The Company’s application is in progress and 
a patent has not yet been granted.  The Company has not applied to register any 
other patents, trademarks or copyrights or applied to register the trademark 
“ChitrChatr” in other countries. 

Even if the Company takes measures in the future to protect the Company’s 
technology, there can be no assurance that others will not develop similar technology 
or that the Company will be in a position to police unauthorized use of the 
Company’s technology, which can be difficult and costly. Foreign countries may not 
protect intellectual property rights to the same extent as Canada and the United 
States. To protect intellectual property rights in the future, the Company may take 
further precautions and may pursue litigation, which may result in substantial 
expenses, divert the attention of management, cause significant delays, materially 
disrupt the conduct of the Company’s business or adversely affect the Company’s 
revenues, financial condition and results of operation. 

Effectiveness and Efficiency of Advertising and Promotional Expenditures 

The Company’s future growth and profitability will depend on the effectiveness and 
efficiency of advertising and promotional expenditures, including the Company’s 
ability to (i) create greater awareness of the Company’s technology and services and 
establish brand recognition of the CUUCP; (ii) determine the appropriate creative 
message and media mix for future advertising expenditures; and (iii) effectively 
manage advertising and promotional costs in order to maintain acceptable operating 
margins. There can be no assurance that advertising and promotional expenditures 
will result in revenues for the Company’s business in the future, or will generate 
awareness of the Company’s technologies or services. In addition, no assurance can 
be given that the Company will be able to manage the Company’s advertising and 
promotional expenditures on a cost-effective basis.  
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Risk of Theft or Loss of Personal Information Collected by the CUUCP 

Possession and use of personal information in the Company’s planned operations 
subjects us to risks and costs that could harm the Company’s business and 
reputation.  The CUUCP is an Internet based platform that will allow users to input 
and store large amounts of personal information, including contact information such 
as email addresses and telephone numbers, store emails sent and received, and 
other personal information. As such, it is susceptible to breaches of security resulting 
from hacking. Although we will use security and business controls to limit access to 
and use of personal information, a third party may be able to circumvent those 
security and business controls, which could result in a breach of a user’s privacy.   

In addition, errors in the storage, use or transmission of personal information could 
result in a breach of such user’s privacy.  Possession and use of personal 
information in the Company’s operations also subjects us to legislative and 
regulatory burdens that could require that we implement certain policies and 
procedures regarding the potential for identity theft related to user accounts, and 
could require us to make certain notifications of data breaches and restrict the 
Company’s use of personal information.  A violation of any laws or regulations 
relating to the collection or use of personal information could result in the imposition 
of fines against the Company.  As a result, the Company may be required to expend 
significant resources to protect against the threat of these security breaches or to 
alleviate problems caused by these breaches.  While the Company believes it takes 
appropriate precautions and safety measures, there can be no assurances that a 
breach, loss or theft of any such personal information will not occur.  Any breach, 
theft or loss of such personal information could have a material adverse effect on the 
Company’s financial condition, reputation and growth prospects and result in liability 
under privacy statutes and legal action being taken against the Company.  

Uninsured or Uninsurable Risk 

The Company may become subject to liability for risks against which it cannot insure 
or against which it may elect not to insure due to the high cost of insurance 
premiums or other factors. The payment of any such liabilities would reduce the 
funds available for the Company’s usual business activities. Payment of liabilities for 
which it does not carry insurance may have a material adverse effect on the 
Company’s financial position and operations.  

Conflicts of Interest 

Certain of the Company’s directors and officers are, and may continue to be, 
involved in other business ventures in the technology industry through their direct 
and indirect participation in corporations, partnerships, joint ventures, etc. that may 
become potential competitors of the technologies and services the Company intends 
to provide. Situations may arise in connection with potential acquisitions or 
opportunities where the other interests of these directors and officers conflict with or 
diverge from the Company’s interests.  In accordance with the BCBCA, directors who 
have a material interest in any person who is a party to a material contract or a 
proposed material contract with the Company are required, subject to certain 
exceptions, to disclose that interest and generally abstain from voting on any 
resolution to approve the contract. In addition, the directors and the officers are 
required to act honestly and in good faith with a view to the Company’s best 
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interests. However, in conflict of interest situations, the Company’s directors and 
officers may owe the same duty to another company and will need to balance their 
competing interests with their duties to the Company. Circumstances (including with 
respect to future corporate opportunities) may arise that may be resolved in a 
manner that is unfavourable to the Company. 

Dependence on Key Personnel  

The Company’s success will depend on the continued support from the Company’s 
directors and officers to develop the Company’s business and operations, and the 
Company’s ability to attract and retain key technical, sales and marketing staff or 
consultants once operations begin. The loss of any key person or the inability to find 
and retain new key persons could have a material adverse effect on the Company’s 
business. Competition for qualified technical, sales and marketing staff, as well as 
officers and directors can be intense and no assurance can be provided that the 
Company will be able to attract or retain key personnel in the future, which may 
adversely impact the Company’s operations.  

High Risk, Speculative Nature of Investment 

An investment in the Company’s common shares carries a high degree of risk and 
should be considered as a speculative investment by purchasers. The Company has 
no history of earnings, limited cash reserves, a limited operating history, has not paid 
dividends, and is unlikely to pay dividends in the immediate or near future.  The 
Company is in the development and planning phases of the Company’s business 
and have not started commercialization of the Company’s products and services. 
The Company’s operations are not yet sufficiently established such that it can 
mitigate the risks associated with the Company’s planned activities. 

Significant Ownership Interest of Management and Directors 

As of the date of this MDA, the Company’s officers and directors own approximately 
52% of the issued and outstanding common shares on a fully diluted basis and hold 
a controlling interest as a group in the Company’s common stock. As a result, these 
individuals, jointly, could exercise substantial control over all matters requiring 
stockholder approval, including the election of directors and approval of significant 
corporate transactions. This concentration of ownership limits the power to exercise 
control by minority shareholders. 

Liquidity Concerns and Future Financing Requirements 

The Company is in the development stage and has not generated any revenue. The 
Company will likely operate at a loss until the Company’s business becomes 
established and it may require additional financing in order to fund future operations 
and expansion plans.  The Company needs to raise at least $1,000,000 further funds 
to carry out the Company’s business plan but it does not yet have a commitment 
from anyone to invest the funds. The Company’s ability to secure any required 
financing to sustain its operations will depend in part upon prevailing capital market 
conditions, as well as the Company’s business success. There can be no assurance 
that the Company will be successful in its efforts to secure any additional financing or 
additional financing on terms satisfactory to the Company’s management. If 
additional financing is raised by issuing common shares in the Company’s authorized 
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capital, control of the Company’s company may change and shareholders may suffer 
additional dilution. If adequate funds are not available, or are not available on 
acceptable terms, the Company may be required to scale back its business plan or 
cease operating. 

Financial Statements Prepared on a Going Concern Basis 

The Financial Statements have been prepared on a going concern basis under which 
an entity is considered to be able to realize its assets and satisfy its liabilities in the 
ordinary course of business. The Company’s future operations are dependent upon 
the identification and successful completion of equity or debt financing and the 
achievement of profitable operations at an indeterminate time in the future. There 
can be no assurances that the Company will be successful in completing an equity or 
debt financing or in achieving profitability. The Financial Statements do not give 
effect to any adjustments relating to the carrying values and classification of assets 
and liabilities that would be necessary should the Company be unable to continue as 
a going concern. 

Current Global Financial Condition 

The ongoing economic slowdown and downturn of global capital markets has 
generally made the raising of capital by equity or debt financing more difficult. We will 
be dependent upon the capital markets to raise additional financing in the future, 
while we establish a user base for the Company’s CUUCP and related technologies. 
Access to financing has been negatively impacted by the ongoing global economic 
downturn. As such, the Company is subject to liquidity risks in meeting the 
Company’s development and future operating expenditure requirements in instances 
where cash positions are unable to be maintained or appropriate financing is 
unavailable. These factors may impact the Company’s ability to raise equity or obtain 
loans and other credit facilities in the future and on terms favourable to the Company 
and its management. If uncertain market conditions persist, the Company’s ability to 
raise capital could be jeopardized, which could have an adverse impact on the 
Company’s operations and the trading price of the Company’s common shares on 
the CSE. 

No Prospect of Dividends 

The Company has not paid dividends in the past and does not anticipate paying 
dividends in the near future.  The Company expects to retain its earnings to finance 
further growth and, when appropriate, retire debt. 

Volatility of Share Price 

The Company’s common shares are listed for trading on the CSE. As such, external 
factors outside of the Company’s control such as announcements of quarterly 
variations in operating results, revenues and costs, and sentiments toward 
technology sector stocks may have a significant impact on the market price of the 
Company’s common shares. Global stock markets, including the CSE, have from 
time to time experienced extreme price and volume fluctuations that have often been 
unrelated to the operations of particular companies. The same applies to companies 
in the technology sector. There can be no assurance that an active or liquid market 
will develop or be sustained for the common shares. 
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Increased Costs of Being a Publicly Traded Company 

As a company with publicly-traded securities, the Company will continue to incur 
significant legal, accounting and filing fees. Securities legislation and the rules and 
policies of the CSE require listed companies to, among other things, adopt corporate 
governance and related practices, and to continuously prepare and disclose material 
information, all of which will significantly increase the Company’s legal and financial 
compliance costs.  

(ii) Section 5.4 – Disclosure of Outstanding Share Data;  

As at the date of this MDA, the Company has 31,450,000 common shares issued 
and outstanding, and no outstanding securities that are convertible into, exercisable 
or exchangeable for, securities of the Company. 

(iii) Section 5.7 – Additional Disclosure for Reporting Issuers with Significant Equity 
Investees. 

Not applicable. 

(c) Included in this MDA is the disclosure required by National Instrument 52-109 
Certification of Disclosure in Issuers’ Annual and Interim Filings. 

Signed by any two directors of the Company evidencing approval of this MDA by the Board of 
Directors of the Company. 
 
 
 
 
“Rahim Mohamed”    
Director 

 
 
 
“Mehboob Charania”    
Director 

 


