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Forward-Looking Statements 
 
The information provided in this listing statement (the "Listing Statement"), including information incorporated 
by reference, may contain "forward-looking statements" about the Company. In addition, the Company may make 
or approve certain statements in future filings with Canadian securities regulatory authorities, in press releases, or 
in oral or written presentations by representatives of the Company that are not statements of historical fact and 
may also constitute forward looking statements. All statements, other than statements of historical fact, made by 
the Company that address activities, events or developments that the Company expects or anticipates will or may 
occur in the future are forward-looking statements, including, but not limited to, statements preceded by, followed 
by or that include words such as "may", "will", "would", "could", "should", "believes", "estimates", "projects", 
"potential", "expects", "plans", "intends", "anticipates", "targeted", "continues", "forecasts", "designed", "goal", or 
the negative of those words or other similar or comparable words. Forward-looking statements may relate to 
future financial conditions, results of operations, plans, objectives, performance or business developments. These 
statements speak only as at the date they are made and are based on information currently available and on the 
then current expectations of the Company and assumptions concerning future events, which are subject to a 
number of known and unknown risks, uncertainties and other factors that may cause actual results, performance 
or achievements to be materially different from that which was expressed or implied by such forward-looking 
statements, including, but not limited to, risks and uncertainties related to, among other things: results of 
exploration and development activities; industry conditions, including fluctuations in the price of metals; the 
impact of governmental regulation, including fluctuations in foreign exchange or interest rates; stock market 
volatility; the need to obtain required approvals from regulatory authorities; legislative, political, social, 
regulatory and economic developments or changes in jurisdictions in which the Company carries on business; the 
impact of competition; difficulties encountered during the exploration for, and extraction and production of, 
minerals; variations in extraction and production, and problems inherent to the marketability of minerals; the 
uncertainty inherent in attracting capital; uninsured risks; regulatory changes; defects in title; availability of 
materials and equipment; the need to obtain and maintain licenses and permits; timeliness of government 
approvals; actual performance of facilities, equipment and processes relative to specifications and expectations 
and unanticipated environmental impacts on operations, the availability of financing opportunities, risks 
associated with economic conditions, dependence on management and conflicts of interest; and other risks 
described in this Listing Statement and described from time to time in documents filed by the Company with 
Canadian securities regulatory authorities. Consequently, all forward-looking statements made in this Listing 
Statement and other documents of the Company are qualified by such cautionary statements and there can be no 
assurance that the anticipated results or developments will actually be realized or, even if realized, that they will 
have the expected consequences to or effects on the Company. The cautionary statements contained or referred to 
in this section should be considered in connection with any subsequent written or oral forward-looking statements 
that the Company and/or persons acting on its behalf may issue. The Company undertakes no obligation to update 
or revise any forward-looking statements, whether as a result of new information, future events or otherwise, 
other than as required under securities legislation. Actual results may differ materially from those expressed or 
implied by such forward-looking statements or forward-looking information. 
 
The foregoing information is not exhaustive of the factors that may affect the Company’s forward-looking 
statements. Should one or more of these risks and uncertainties materialize, or should underlying assumptions 
prove incorrect, actual results may vary materially from those described in the forward-looking statements. The 
Company’s forward-looking statements are based on beliefs, expectations and opinions of management on the 
date the statements are made. For the reasons set forth above, investors should not place undue reliance on 
forward-looking statements. 
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2.  Corporate Structure 

Cascadia Consumer Electronics Corp. (the “Company”, “we”, “our”) was first incorporated under the laws of the 
Province of British Columbia on November 10, 2011 under the name of “Urban Select Exploration Inc.” (“Urban 
Exploration”) as a wholly-owned subsidiary of Urban Exploration Capital Corporation. (“Urban Capital”). 

Pursuant  to  and  on  the  terms  and subject  to  the  conditions set  out  in  an  arrangement agreement among 
Urban  Capital, Urban  Exploration and another subsidiary of Urban Capital dated November  14, 2011, Urban 
Capital and Urban Exploration completed a court approved statutory plan of arrangement  (the  “Arrangement”)  
under  Part  9,  Division  5  of  the  Business Corporations Act (British Columbia) (“BCBCA”) effective on 
February 29, 2012.  As a result of the Arrangement, Urban Exploration became a reporting issuer in British 
Columbia and Alberta. 

Furthermore, under the Arrangement, Urban Capital transferred to Urban  Exploration $71,007.50 in cash in  
exchange for the issuance of 1,420,150 common shares of Urban Exploration to Urban Capital’s shareholders on 
a pro rata basis. 

On August 7, 2012, Urban Exploration entered into a three-cornered amalgamation agreement (“Amalgamation 
Agreement”) with 0945081 B.C. Ltd. (“Acquisition Corp.”), a wholly-owned subsidiary of Urban Exploration 
formed for the purpose of effecting the amalgamation, and ZYY Electronics Corp. (“ZYY”), a British Columbia 
corporation.   

ZYY is a new enterprise that designs hardware and software and works with consumer electronics original 
equipment manufacture’s (“OEMs”) to bring interactive desktop display devices to connect with a multitude of 
global users in home, institutions and office conference environments. ZYY’s business is to create and manage 
digital products and services that encourage consumer participation and active engagement with media and 
entertainment content. These digital media products are designed to accommodate a variety of media and 
entertainment experiences, including but not limited to television, movies, games and music. 

On October 26, 2012, Urban Exploration and the Acquisition Corp. completed the three-cornered amalgamation 
(the “Amalgamation”) pursuant to the terms of the Amalgamation Agreement.  As a result of the Amalgamation, 
the Acquisition Corp. and ZYY amalgamated to create a new private company (“Amalgamated ZYY”), which 
continued to be a wholly owned subsidiary of Urban Exploration and the former shareholders of ZYY received 
common shares of Urban Exploration.  Pursuant to the Amalgamation, the Company issued an aggregate of 
10,790,000 common shares to the former shareholders of ZYY, which represented 2.5 shares of the Company for 
every 1 previously held share of ZYY.  The Amalgamation was approved unanimously by the shareholders of 
ZYY by written consent resolution on August 22, 2012.  After the Amalgamation, the former shareholders of 
ZYY became owners of more than 50% of the issued and outstanding share capital of Urban Exploration.  
Accordingly, the Amalgamation was a reverse takeover transaction and a restructuring transaction as defined in 
NI 51-102.  Furthermore, on November 23, 2012, Urban Exploration changed its name to “Cascadia Consumer 
Electronics Corp.”    

The diagram below describes the inter-corporate relationship between the Company and the Company's 
subsidiary: 
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3.  General Development of Business  

As a result of the foregoing Amalgamation, the Company has changed its business to the business previously 
operated by ZYY.  Since the inception of ZYY on July 26, 2011, we have been developing our business in the 
area of designing hardware and software and working with consumer electronics OEMs to manufacture, market 
and distribute interactive desktop display devices principally in the People’s Republic of China.  

From August 2011 to January of 2012, ZYY developed its business plan and identified its first product. In 
February of 2012, ZYY began designing its first product, namely electronic calendar. On May 31, 2012, ZYY 
completed an offering by way of an offering memorandum and raised $63,200, which has been allocated towards 
product design, which is 70% complete. 

There have been no significant acquisitions or dispositions by the Company, completed or probable for which 
financial statements would be required if this Listing Statement were a prospectus.  

We do not know of any trends, commitments, events or uncertainties that are expected to materially affect our 
business, financial condition or results of operations other than as disclosed herein under “Section 17, Risk 
Factors”.  

4.  Narrative Description of the Business  
 
Stated Business Objective 

The Company’s primary business objective is to develop and operate the business of designing hardware and 
software and working with consumer electronics OEMs to bring interactive desktop display devices to connect 
with a multitude of global users in home, institutions and office conference environments. The Company’s 
business is to create and manage digital products and services that encourage consumer participation and active 
engagement with media and entertainment content.  These digital media products are designed to accommodate a 
variety of media and entertainment experiences, including but not limited to television, movies, games and music.  

Long Term Objectives of the Company 

The main long term objective for the Company is to establish itself in the digital desktop display market and 
digital office equipment market with its licensed product and software bundled technology to the global markets.  

The Company plans on heavy development spending to stay competitive in the current high growth market and is 
expecting a strong level of market interest with the integration of its product applications with internet network 
that will make the Company market leaders in their class.   
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Short Term Objectives of the Company 

The Company’s immediate short-term objective for the next twelve months is to design a new product for desktop 
display that works with Internet content, and build a back end server at same time. 
 

  Project Work Time 
Implemen

tation 
Finished 

By 
Note 

Development 
stage 

Exterior 

Design 
Proposal 

16/02/2012-
07/05/2012 

Finished 07/05/2012 
Delivered after 
two weeks 

Design 
modifications 

08/05-
15/06/2012 

Finished 15/06/2012 Change twice 

Finalize 
15/06-

29/06/2012 
Finished 21/06/2012 

Choose two 
from three 
design 

Prototype 
25/06-

16/07/2012 
Finished 13/06/2012 Delivery of 2pc 

Hardware 

Define 
Hardware 
function 

04/05-
30/06/2012 

Finished 28/06/2012 

ODM Fee, 
refundable after 
10K production 

Hardware 
solution 

04/05-
04/08/2012 

Finished 02/08/2012 

OEM factory 
16/07-

31/08/2012 
Finished 

13/08/2012 
29/08/2012 

PCBA Design 
03/09/2012-
18/09/2013 

Started on 
03/09/2012 

  

Circuit board 
sample 

19/09/2012-
31/09/2013 

    

Debugging 
08/10/2012-
15/10/2013 

    

Mold 

Structure and 
mold design 

03/09/2012-
21/09/2013 

start on 
03/09/2013 

  

Include Mold 
design, mold 
making, test 
production  

Mold making 
03/09/2012-
08/10/2013 

Terms are 
finalize 

  

Mold 
modifications 

08/10/2012-
26/10/2013 

Not started 
yet 

  

trial 
production 

29/10/2012-
30/10/2013 

Not started 
yet 

  

Software 

Software 
requirements  

15/07-
15/08/2012 

Finished 12/08/2012 

Server 
+PC+APP 

Requirements 
analysis  

15/08-
31/08/2012 

Finished 27/08/2012 

Software 
development 

03/09/2012-
15/10/2013 

Not started 
yet 

  

Debugging 
15/10/2012-
19/10/2013 

Not started 
yet 
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  Project Work Time 
Implemen

tation 
Finished 

By 
Note 

Test 
Production 

Test 
15/10/2012-
19/10/2013 

Not started 
yet 

    

Engineering 
22/10/2012-
23/10/2013 

Not started 
yet 

    

Small batch 
production 

24/10/2012-
31/10/2013 

Not started 
yet 

    

 
Production 

stage 
Orders  1K To start 

30-45 after 
orders 

Not started 
yet 

 
Cost $110.00 
/Pc 

The following outlines the Company’s business plan and estimated costs for the next 12 months: 
 

Business Plan 

Target completion date or, 
if not known, number of 
months to complete Our cost to complete 

New product design and trial production 3 months $200,000

Full scale production October 31, 2013 $200,000

Marketing, sales and distribution October, 2013 $50,000

Maintain effective management base in Canada December 31, 2013 $100,000

Total  $  550,000

Our estimated working capital as of April 30, 2013 was approximately $50,567.  The total funds available to us as 
of April 30, 2013 were approximately $68,000. In the next 12 months, our management expects to attract 
sufficient capital from private sources in order to finance our business development activities.  On September 3, 
2013, the Company closed a private placement (the “Private Placement”) of 687,500 common shares of the 
Company at a price of $0.16 per common share for gross proceeds of $110,000. In the next 12 months, we plan to 
spend approximately $550,000 on our operating expenses, consisting of $200,000 on new product design and trial 
production, $200,000 on full scale production, $50,000 on marketing, sales and distribution, $100,000 on 
regulatory expenses and maintain effective management base in Canada.  

In addition to the Private Placement, we are seeking to raise $440,000 over the next 12 months, which will allow 
us to market our products as well as expand our portfolio.  If we are not successful in raising this amount of 
capital, we will not be able to grow as fast as we are planning. 
 
Products 

The Company’s business is to create and manage digital products and services that encourage consumer 
participation and active engagement with media and entertainment content. These digital media products are 
designed to accommodate a variety of media and entertainment experiences, including but not limited to 
television, movies, games and music.  The Company’s first product to the market place will be digital desktop 
display devices operating based on wireless technology to make them capable of connecting to the internet and 



 
 

 
FORM 2A – LISTING STATEMENT 

September 6, 2013                                                           
Page 8                                                      

 
 

 

function as a terminal and displays all the content and enables people to interact through the internet. Below are 
some of the products that are currently in the design and testing stage: 
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The Company plans to generate revenues from future products sales, advertising, sponsorship, e-commerce and 
other sources based on the aggregation of registered users.   The Company also plans to host, maintain, develop 
and operate a suite of digital products that will leverage proprietary technology.  The Company anticipates that its 
initial products will be delivered via mobile applications and websites, marketed to high value media consumers.  
In addition, the Company is developing and managing software and databases for the identification of multimedia 
content, commercials, and promotional information that will be used on multiple types of internet-connected 
devices.  The Company plans to also use its software and databases to deliver highly targeted advertising and 
marketing solutions via digital services, initially on mobile phones and other handheld mobile devices. 
 
The Company anticipates that its initial product design will be distributed on a variety of mainstream mobile 
operating systems.  The Company expects that its future products will verify user engagement of various forms of 
content through a real-time check-in process.  The Company anticipates that the initial market for its future 
product will target the office desktop device market. 
 
The Company expects that the software development phase for its product will be delivered for usability testing in 
October of 2013 and will undergo further testing until November of 2013.  The Company is targeting an initial 
release to be made in October of 2013.  
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Operations 

The Company is planning to create a social media experience around traditional media consumption that 
encourages consumer participation and active engagement through incentives, brand-sponsored content, and 
network-sponsored content.  The Company intends to market its products and service through various channels, 
including online advertising, broad-based media (such as television and radio), as well as various strategic 
partnerships.  The Company intends to utilize co-location facilities and the services of third-party cloud 
computing providers, more specifically, Amazon Web Services, to help manage and create our platform.   

Revenue 

Management expects that the cost of manufacturing its future desktop display devices can be dramatically 
reduced if the sales volume increases to certain level, most of the savings can be attributed to display screen 
volume order discount.  

At current distributor prices, the Company estimates it can make about 50% of the margin from sales revenues of 
its future products. The costs break down for our future products are expected to be as follow: 

Components of our future products    % of costs 

1) Main board      48% 
2) Display screen      40% 
3) Cover box      12% 

The Company estimates that its cost of sales and administration will be approximately 25-20% of its gross sales 
revenues from our future products.  

Sales, Marketing and Promotion 

The Company intends to market its proposed products through various channels, including online advertising, 
broad-based media (such as television and radio), as well as various strategic partnerships.  The Company also 
intends to have a North American marketing, product branding and market placement strategy in place by 
November of 2013.  

The Company’s products are in the late stage of development and the Company intends to have a product design 
completed by October 31, 2013. Thereafter, the Company intends to have marketing, product branding and 
market placement strategy integrated within the next 6 months. 

Competition 

The electronic specialty display industry is driven by the proliferation of display products, from both the increase 
in “smart” devices throughout modern life and flat panels’ versatility for a wider range of uses; the ongoing need 
for system providers and integrators to rely on display experts to provide solutions; and the emerging market for 
targeting advertising and messaging to consumers using digital sign formats.  Any one of over two hundred 
manufactures could enter the digital conference desktop solution market by providing their own product aimed at 
this specialized market.  

Current competitors are Chumby Industries, Inc. and OpenPeak Inc. 

Proprietary Rights 
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To protect our products, we will, where available, rely on trade secrets, know-how and other proprietary 
information that relates to the manufacture or formulation of our products. These proprietary rights are expected 
to prevent or reduce the likelihood of competitors copying our products because of the difficulty in duplicating 
the formulation and manufacturing process.  Our management believes that, without access to this ‘‘know-how’’, 
competitors will face significant technological hurdles in attempting to formulate or manufacture competing 
brands.  Our ability to maintain market exclusivity in our products will depend, in part, on our ability to maintain 
these proprietary rights. 
 

Management Team with Product Expertise  
 
Our executive management team has over 10 years of product design, manufacturing and operational experience. 
Our management team is also experienced in consumer electronics product development, new product launches 
and re-launches and sales and marketing.  
 
Limited Regulatory Hurdles 
 
Our management believes that there are relatively few regulatory hurdles facing typical consumer electronics 
product development companies.  
 
5.  Selected Consolidated Financial Information  
 
Schedule “A” contains the audited financial statements for the Company for the period from July 26, 2011 to 
January 31, 2012 (from ZYY) and for the financial year ended January 31, 2013 and the Company's unaudited 
financial statements for the quarter ended April 30, 2013.  
 
Summary of Annual Financial Information 

The following table sets forth summary financial information for the Company for the period from July 26, 2011 
to January 31, 2012 (from ZYY) and for the financial year ended January 31, 2013. This information has been 
summarized from the Company’s audited consolidated financial statements for the period from July 26, 2011 to 
January 31, 2012 and the financial year ended January 31, 2013. This summary financial information should only 
be read in conjunction with the Company’s financial statements, including the notes thereto.  

 Financial Year ended 
January 31, 2013 
(Audited) 

Period from July 26, 2011 
to January 31, 2012 
(Audited) 

Revenues Nil Nil 
Expenses $306,869 $7,845 
Current Assets $113,623 $193,275 
Total Assets $113,623 $193,275 
Current Liabilities $49,426 $1,120 
Working Capital $64,197 $192,155 
Shareholders’ Equity $64,197 $192,155 
Number of Shares 
Outstanding 

13,790,000 4,000,000 

 
Summary of Quarterly Financial Information 

The following table sets forth summary financial information for the Company for the three-month periods ended 
April 30, 2013 and 2012 (from ZYY) and for the financial year ended January 31, 2013. This information has 



 
 

 
FORM 2A – LISTING STATEMENT 

September 6, 2013                                                           
Page 12                                                      

 
 

 

been summarized from the Company’s unaudited consolidated financial statements for the three-month periods 
ended April 30, 2013 and 2012. This summary financial information should only be read in conjunction with the 
Company’s financial statements, including the notes thereto.  

 Three Months ended 
April 30, 2013 
(Unaudited) 

Three Months ended 
April 30, 2012 
(Unaudited) 

Revenues Nil Nil 
Office and Miscellaneous ($4,486) ($15) 
Professional Fees ($1,300) Nil 
Research and Development Nil ($5,180) 
Salaries and Benefits ($7,844) ($6,407) 

 
Dividends 
 
Dividends can be declared by our board of directors when deemed appropriate from time to time. As of 
September 6, 2013, we have not declared any dividends on the common shares and it is unlikely that earnings will 
be available for the payment of dividends in the foreseeable future.  
 
Foreign GAAP  
 
Not applicable. 
 
6.  Management Discussion and Analysis  
 
General 
 
The following Management’s Discussion and Analysis (“MD&A”) should be read in conjunction with the 
financial statements of the Company and the related notes thereto included in this Listing Statement. The 
Company, formerly Urban Select was incorporated on November 10, 2011 under the laws of British Columbia, 
Canada. The Company was incorporated as a wholly-owned subsidiary of Urban Capital for the purposes of a re-
organization of Urban Capital pursuant to the Arrangement under the BCBCA.  The Arrangement became 
effective on February 29, 2012 and Urban Capital had a 53% ownership interest in the Company until October 26, 
2012. 

On July 6, 2012, the Company incorporated Acquisition Corp. under the laws of British Columbia. Acquisition 
Corp. had no assets, conducted no operations and was organized solely for the purpose of effecting the 
Amalgamation. 

On August 7, 2012, the Company, ZYY and Acquisition Corp. entered into an amalgamation agreement whereby 
ZYY agreed to amalgamate with Acquisition Corp. Under the agreement, each of the issued and outstanding 
shares of ZYY were acquired by the Company in exchange for 2.5 common shares of the Company. 

On October 26, 2012, Urban Select, ZYY and Acquisition Corp. completed the Amalgamation. Pursuant to the 
terms of an amalgamation agreement dated August 7, 2012, ZYY amalgamated with Acquisition Corp., the 
Company issued 10,790,000 common shares to the former common shareholders of ZYY in exchange of ZYY’s 
4,316,000 issued and outstanding common shares before the Amalgamation. After the Amalgamation, the former 
shareholders of ZYY held a 78% ownership interest and control the Company. The Amalgamation was a reverse 
takeover and the resulting entity is deemed to be a continuation of ZYY. 
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On November 22, 2012, three directors resigned and three new directors were appointed to the board of the 
Company effective on November 27, 2012.  

Effective on November 23, 2012, the Company changed its name from Urban Select Exploration Inc. to Cascadia 
Consumer Electronic Corp. 

The Company’s head office is located at Suite 2140 – 21331 Gordon Way, Richmond, British Columbia, Canada, 
V6W 1J9.  Effective on November 23, 2012, the Company changed its registered office to Suite 800, 885 West 
Georgia Street, Vancouver, British Columbia, Canada, V5C 3H1. Before November 22, 2012, the Company’s 
head office was located at Suite 300, 1055 West Hastings Street, Vancouver, British Columbia, Canada, V6E 
2E9. Its registered office was located at Suite 1000, 840 Howe Street, Vancouver, British Columbia, Canada, V6Z 
2M1.  

The following MD&A contains forward-looking statements that involve numerous risks and uncertainties. Actual 
results of the Company could differ materially from those discussed in such forward-looking statements as a 
result of these risks and uncertainties, including those set forth in this Listing Statement under “Caution Relating 
to Forward-Looking Statements” and under “Risk Factors”. 

As a result of the Transaction, the Company has adopted the year end of ZYY, January 31, as its fiscal year end. 

Results of Operations 

 Year ended January 31, 2013 From incorporation on July 26, 
2011 to January 31, 2012 

Expenses $306,869 $7,845 
Net Loss $306,869 $7,845 
Basic & diluted loss per share $(0.03) $(0.00) 
Total Assets $113,623 $193,275 
 
Year ended January 31, 2013 compared to period from July 26, 2011 to January 31, 2012 

The Company is currently in the process of developing and finalizing its intended business operations to design, 
manufacture and distribute desktop digital display devices that can be connected with a multitude of global users 
in homes, institutions and office conference environments. During the year ended January 31, 2013, the Company 
reported a net loss of $306,869. The loss was mainly attributable to general operating expenses associated with 
maintaining the Company and included professional fees of $145,288, listing expense of $122,283, salary and 
benefits of $29,853, research and development expenses of $7,826. 

The increase in expenses for the year ended January 31, 2013 is primarily due to increased expenses related to 
professional fees, listing expenses and research and development expenses. 

Liquidity and Capital Resources 

During the year ended January 31, 2013, the cash balance decreased by $106,006 which was spent in operating 
activities. As at January 31, 2013, the Company had a cash balance of $85,269 compared to a cash balance of 
$191,275 as at January 31, 2012. The Company had a working capital of $64,197 as at January 31, 2013 
compared to the working capital of $192,155 as at January 31, 2012. 

On July 26, 2011, ZYY issued to a director 4,000,000 common shares at $0.05 per common share. 
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On May 31, 2012, the Company issued 316,000 common shares at $0.20 per common share for gross proceeds of 
$63,200. 

On October 26, 2012, in a reverse acquisition, the outstanding shares of ZYY were exchanged for 10,790,000 
common shares of the Company. 

Going Concern 
 
At January 31, 2013, the Company has incurred losses since its inception and has an accumulated deficit of 
$314,714. The Company’s ability to continue its operations and to realize assets at their carrying values is 
dependent upon the successful development of its desktop display equipment for production and sales, obtaining 
additional financing or maintaining continued support from its shareholders and creditors, identifying and 
acquiring businesses or assets, and generating profitable operations in the future, which raises doubt about the 
Company’s ability to continue as a going concern. The Company’s financial statements do not include any 
adjustments to the amounts and classification of assets and liabilities that might be necessary should the Company 
be unable to continue as a going concern. 

Off Balance Sheet Arrangements 

The Company does not have any off balance sheet arrangements. 

Related Party Transactions 
 
(a) During the period ended July 31, 2012, ZYY advanced $70,000 to an employee of Beijing iMeeting 

Electronics Technology Co. Ltd., Beijing, China, a company controlled by the Chief Executive Office of 
ZYY. The amount advanced was for payment of research and development and other expenditures to be 
incurred by ZYY. The advance was non-interest bearing, unsecured and has no fixed terms of repayment. The 
amount was repaid in full to ZYY on October 10, 2012. 
 

(b) ZYY incurred the following expenses to key management personnel of ZYY: 
 

  Financial Year ended January 31, 2013 From Incorporation on July 26, 
2011 to January 31, 2012 

Salaries and 
benefits 

Directors $29,852 - 

Finder’s fee Director $4,424 - 
 
(c) There were share-based compensations of $6,338 granted to key management personnel during the financial 

year ended January 31, 2013 which was included in listing expense. 
 
(d) The Company incurred $1,300 (2012- $nil) in rent expenses paid to a company owned by the CFO.  
 
Critical Accountings Estimates  
 
The preparation of these financial statements requires management to make judgments and estimates and form 
assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and 
reported amounts of expenses during the period. Actual results could differ from these estimates. Significant areas 
requiring the use of management estimates relate to share-based payments and the valuation of deferred income 
tax amounts. 
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Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are 
recognised in the period in which the estimates are revised and in any future periods affected. 
 
Financial Instruments 
 
The Company classified its cash as fair value through profit and loss (“FVTPL”), and its trade and other payables 
as other financial liabilities. The carrying amount of the financial liabilities carried at amortized cost is a 
reasonable approximation of fair value due to the relatively short period to maturity of these financial instruments.   
 
(a) Fair value 
 

Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy 
based on the degree to which the inputs used to determine the fair value are observable. The three levels of 
the fair value hierarchy are: 
 
Level 1 – quoted prices (unadjusted) in active markets for identical assets or liabilities; 
 
Level 2 – inputs other than quoted prices included in Level 1 that are observable for the asset or liability, 
either directly or indirectly; and 
 
Level 3 – inputs for the asset or liability that are not based on observable market data (unobservable inputs). 
 
Cash and cash equivalents of $85,269 is classified as Level 1. There were no transfers into or out of Level 2 
or Level 3 during the year. 

 
(b) Financial risk management  
 

The Company’s financial risks arising from its financial instruments are credit risk, liquidity risk, and interest 
rate risk. The Company’s exposure to these risks and the policies on how to mitigate these risks are set out 
below. Management manages and monitors these exposures to ensure appropriate measures are implemented 
in a timely and effective manner. 
 
Currency risk 

The Company’s expenses are denominated in Canadian dollars. The Company’s corporate office is based in 
Canada and its current exposure to exchange rate fluctuations is minimal.  The Company does not have any 
foreign currency denominated monetary liabilities. 
 
Credit risk 

Credit risk is the risk of potential loss to the Company if the counter party to a financial instrument fails to 
meet its contractual obligations.  Financial instruments that potentially subject the Company to concentrations 
of credit risk consist principally of cash and cash equivalents. The Company’s credit risk with respect to its 
cash is minimal as it is held with a quality financial institution.  
 
Liquidity risk 

Liquidity risk is the risk that the Company will not meet its obligations associated with its financial liabilities 
as they fall due. The Company manages liquidity risk through the management of its capital structure and 
financial leverage.  Management closely monitors the liquidity position and expects to have adequate sources 
of funding to finance the Company’s projects and operations.  As at January 31, 2013, the Company had a 
working capital surplus of $64,197. All of the Company’s financial liabilities are classified as current.  
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Interest rate risk 

The Company has a cash and cash equivalents balance and no interest-bearing debt. The Company has not 
entered into any derivative instruments to manage interest rate fluctuations.  The Company does not have 
significant interest rate risk.  

 
Changes in Accounting Policies including Initial Adoption  
 
New accounting standards issued but not yet effective 
 

Certain new standards, interpretations and amendments to existing standards have been issued by the IASB or 
the International Financial Reporting Interpretations Committee (“IFRIC”) that are mandatory for future 
accounting periods. Some updates that are not applicable or are not consequential to the Company may have 
been excluded from the list below.  Each of the additional new standards outlined below is effective for 
annual periods beginning on or after January 1, 2013 with early adoption permitted, except for IFRS 9 
Financial Instruments which is effective for annual periods beginning on or after January 1, 2015. The 
Company has not yet assessed the impact, if any, that the new amended standards will have on its 
consolidated financial statements or whether to early adopt any of the new requirements.  

 
IFRS 7 Financial Instruments: Disclosures - In December 2011, the IASB issued an amendment to this 
standard, which requires entities to provide additional information about offsetting of financial assets and 
financial liabilities that will enable users of financial statements to evaluate the effect or potential effect of 
netting arrangements, including rights of set-off associated with an entity's recognized financial assets and 
recognized financial liabilities, on the entity's financial position. This amendment is not expected to affect the 
Company. 
 
IFRS 9 Financial Instruments - IFRS 9 was issued in November 2009 and contained requirements for 
financial assets. This standard addresses classification and measurement of financial assets and replaces the 
multiple category and measurement models in IAS 39 Financial Instruments – Recognition and Measurement 
for debt instruments with a new mixed measurement model having only two categories: Amortized cost and 
fair value through profit or loss. IFRS 9 also replaces the models for measuring equity instruments and such 
instruments are either recognized at the fair value through profit or loss or at fair value through other 
comprehensive income. Where such equity instruments are measured at fair value through other 
comprehensive income, dividends are recognized in profit or loss to the extent not clearly representing a 
return of investment; however, others gains and losses (including impairments) associated with such 
instruments remain in accumulated other comprehensive income indefinitely. 
 
Requirements for financial liabilities were added in October 2010 and they largely carried forward existing 
requirements in IAS 39 except that fair value changes due to credit risk for liabilities designated at fair value 
through profit and loss would generally be recorded in other comprehensive income.  IFRS 9 is effective for 
annual periods beginning on or after January 1, 2015 with early adoption permitted.  
 
The Company has not yet begun the process of assessing the impact that the new and amended standards will 
have on its consolidated financial statements or whether to early adopt any of the new requirements. 
 
IFRS 10 Consolidated Financial Statements - IFRS 10 requires an entity to consolidate an investee when it 
is exposed, or has rights, to variable returns from its involvement with the investee and has the ability to 
affect those returns through its power over the investee. Under existing IFRS, consolidation is required when 
an entity has the power to govern the financial and operating policies of an entity so as to obtain benefits from 
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its activities. IFRS 10 replaces SIC-12 Consolidation - Special Purpose Entities and parts of IAS 27 
Consolidated and Separate Financial Statements. 
 
IFRS 11 Joint Arrangements - IFRS 11 requires a venturer to classify its interest in a joint arrangement as a 
joint venture or joint operation. Joint ventures will be accounted for using the equity method of accounting 
whereas for a joint operation the venturer will recognize its share of the assets, liabilities, revenue and 
expenses of the joint operation. Under existing IFRS, entities have the choice to proportionately consolidate 
or equity account for interests in joint ventures. IFRS 11 supersedes IAS 31 Interests in Joint Ventures and 
SIC-13 Jointly Controlled Entities - Non-monetary Contributions by Venturers. 
 
IFRS 12 Disclosure of Interests in Other Entities - IFRS 12 establishes disclosure requirements for interests 
in other entities, such as joint arrangements, associates, special purpose vehicles and off balance sheet 
vehicles. The standard carries forward existing disclosures and also introduces significant additional 
disclosure requirements that address the nature of, and risks associated with, an entity’s interests in other 
entities. 
 
IFRS 13 Fair Value Measurement - IFRS 13 is a comprehensive standard for fair value measurement and 
disclosure requirements for use across all IFRS standards. The new standard clarifies that fair value is the 
price that would be received to sell an asset, or paid to transfer a liability in an orderly transaction between 
market participants, at the measurement date. It also establishes disclosures about fair value measurement. 
Under existing IFRS, guidance on measuring and disclosing fair value is dispersed among the specific 
standards requiring fair value measurements and in many cases does not reflect a clear measurement basis or 
consistent disclosures. 
 
IAS 27 Separate Financial Statements - As a result of the issue of the new consolidation suite of standards, 
IAS 27 Separate Financial Statements has been reissued, as the consolidation guidance will now be included 
in IFRS 10. IAS 27 will now only prescribe the accounting and disclosure requirements for investments in 
subsidiaries, joint ventures and associates when an entity prepares separate financial statements. 
 
IAS 28 Investments in Associates and Joint Ventures - As a consequence of the issue of IFRS 10, IFRS 11 
and IFRS 12, IAS 28 has been amended and will provided the accounting guidance for investments in 
associates and to set out the requirements for the application of the equity method when accounting for 
investments in associates and joint ventures. The amended IAS 28 will be applied by all entities that are 
investors with joint control of, or significant influence over, an investee. 
 
IAS 32 Offsetting Financial Assets and Financial Liabilities (Amendments to IAS 32) - The Amendments 
to IAS 32 add application guidance to address inconsistencies in applying IAS 32’s criteria for offsetting 
financial assets and financial liabilities in the following two areas: 
- the meaning of ‘currently has a legally enforceable right of set-off’ 
- that some gross settlement systems may be considered equivalent to net settlement 
This amendment is effective for annual periods beginning on or after January 1, 2014 and are required to be 
applied retrospectively. 

 
For the Management’s Discussion and Analysis relating to the three month period ended April 30, 2013, please 
refer to the Company’s April 30, 2013 MD&A attached hereto as Schedule “B”. 

7.  Market for Securities  

Our securities are not currently listed on any exchange or quotation system.  
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8.  Consolidated Capitalization  

The following table summarizes changes in our capitalization since January 31, 2013 (the date of the most recent 
financial statements included in this Listing Statement) and as of September 6, 2013.  

Description 

Outstanding as at 

January 31, 2013 

Outstanding as of 

September 6, 2013 

Outstanding as of 

September 6, 2013 

on a fully-diluted 

basis 

Common Shares 13,790,000 14,477,500 14,777,500 

 

Warrants 

As of September 6, 2013, we had no warrants issued and outstanding:  

9.  Options to Purchase Securities  

As of September 6, 2013, we had 300,000 stock options outstanding, which stock options entitle the holders 
thereof to acquire an aggregate of 300,000 common share of the Company at $0.10 per common share until 
August 6, 2014. 

The following table summarizes the options to purchase our common shares outstanding as of September 6, 2013:  

Category Date of grant 

Aggregate options 

granted Exercise price Expiry date 

Options held by executive officers 

and directors as of January 10, 

2013 (1 individual) 

August 6, 2012 70,000 $0.10 August 6, 2014 

Options held by consultants as of 

January 10, 2013 (7 individual) 

August 6, 2012 230,000 $0.10 August 6, 2014 

Total options outstanding   300,000   

10. Prior Sales  

Other than as set out below, in the 12 months prior to the date of this Listing Statement, we have not issued any 
securities. 
 

Date of issuance 
Type of security 

issued 
Number of 

securities issued Price per security 
Total funds 

received 

November 10, 2011 Common Share 
without par value 

1(1) $0.01 $0.01 

November 14, 2011 Common Shares 
without par value  

1,420,150(2) $0.05 $71,007.50 

February 28, 2012 Common Shares 
without par value 

1,579,850(3) N/A N/A 
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October 26, 2012 Common Shares 
without par value 

10,790,000(4) N/A N/A 

September 3, 2013 Common Shares 
without par value 

$687,500 $0.16 $110,000 

 
(1) One share was issued to the Company’s incorporator on November 10, 2011, was repurchased by the Company on the same date. and one share was issued 

to Urban Capital on November 10, 2011. The share held by Urban Select was subsequently repurchased by the Company on February 29, 2012. 

(2) 1,420,150 shares were issued to Urban Capital and subsequently distributed to each shareholder of Urban Capital pursuant to the Arrangement among 

Urban Capital,  our company and another subsidiary of Urban Capital. 

(3) 1,579,850 shares were issued to Urban Capital pursuant to an advisory agreement between the Company and Urban Capital. 

(4) 10,790,000 shares were issued to former shareholders of ZYY pursuant to the Three-Cornered Amalgamation among the Company, the Acquisition Corp. 

and ZYY.  

11. Escrowed Securities  

Escrow of Principal's Securities 

The table immediately below sets out the number of common shares held by principals of the Company that are 
held in escrow upon listing of the Company’s common shares on the CNSX. Assuming the Resulting Issuer is 
classified as an emerging issuer pursuant to NP 46-201, the securities listed in the table below will, in accordance 
with NP 46-201, be subject to the Form 46-201 Escrow Agreement and will be released from escrow in stages 
over a 36 month period from the completion of the Transaction with 10% released immediately upon completion 
of the Transaction and 15% of such escrowed shares released on the 6, 12, 18, 24, 30 and 36 month anniversaries 
of the completion of the Transaction. 

 

Designation of 
Class 

Number of 
Securities Held 

in Escrow(1) 

Percentage of 

Class(2) 

Jing (James) Zhang Common Share 8,349,200 57.67% 

William Wang Common Share 2,500 0.01% 

Ying Zhou Common Share 650,800(3) 4.50% 

TOTAL  9,002,497  

(1) Subject to Form 46-201 Escrow Agreement. 
(2) Based on 14,477,500 common shares issued and outstanding on the date of this Listing Statement.  
(3) 525,800 common shares are held by Sunfy Investment Ltd., a company controlled by Mr. Zhou. 

12. Principal Shareholders  

 
The following table provides information regarding our principal shareholders as at September 6, 2013: 
 



 
 

 
FORM 2A – LISTING STATEMENT 

September 6, 2013                                                           
Page 20                                                      

 
 

 

Name and 
Present Office Held 
and Municipality of 

Residence 
Director 

Since 

# of Company Shares 
Beneficially Owned, 

Directly or Indirectly, or 
Over Which Control or 
Direction is Exercised 

Principal Occupation 
and if not at Present an 

Elected Director, 
Occupation During the 

Past Five (5) Years 

Jing (James) Zhang, 
President, CEO and 
Director, Beijing, 
China 

November 
27, 2012 

 
 

8,349,200 
 

 
Founder, President and 

CEO of Beijing iMeeting 
Electronics Technology 

Co., Ltd. 
William Wang, CFO, 
Secretary and 
Director, Vancouver, 
B.C. 

November 
27, 2012 

 
 

2,500 
 

 
Project Coordinator for 
Strathcona Ridge Real 
Estate Development 

Ying Zhou, Director, 
Richmond, B.C 

November 
27, 2012 

 
650,800(1) 

 
President of Sunfy 

Investment Ltd. 

Craig Robson 
Director 
Richmond, BC 

July 19, 2013 

Nil President, CEO and a 
director of CaiTerra 
International Energy 

Corporation and CEO and 
a director of Copper Point 

Mining Corp. 
 

(1) 525,800 common shares are held by Sunfy Investment Ltd., a company controlled by Mr. Zhou. 

13. Directors and Officers  

Management Experience 

Our management has a broad background of experience which will be brought to bear on the activities undertaken 
by us. The following table discloses the principal occupations of our directors and executive officers for the past 
five years. 
 
 

Name Number and 
Percentage of Voting 
Securities 
Beneficially Owned 
(Directly and 
Indirectly) 

Principal occupation and related experience 

Jing (James) 
Zhang 

8,349,200 

60.55% 

Mr. Zhang is 52 years of age. He is the founder, President and 
CEO of Beijing iMeeting Electronics Technology Co., Ltd., a 
P.R.C. incorporated company involved in the electronic device 
industry manufacturing desk top display devices.  Mr. Zhang 
obtained a Bachelor of Science degree in engineering physics 
and a Masters of Science in physics at Tsinghua University. He 
began his business career with Wang's Computer in 1990, 
where he was involved in the marketing and sales of computers.  
In 1998, he left Wang's to start Lianbo Network Co. Ltd. with 
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Name Number and 
Percentage of Voting 
Securities 
Beneficially Owned 
(Directly and 
Indirectly) 

Principal occupation and related experience 

one other partner. Lianbo was involved in the system 
integration business. In late 2002, Mr. Zhang founded Beijing 
iMeeting Electronics Technology Co., Ltd. to focus on 
designing and manufacturing desk top display devices. 

William Wang 2,500 

0.02% 

Mr. Wang is 57 years of age.  Since 2005 Mr. Wang has been 
the Project Coordinator for Strathcona Ridge Real Estate 
Development, a real estate development company located in 
Vancouver focused on commercial properties.  From 1998 to 
2004 he was a Financial Officer for Arlin Ventures Inc., a BC 
incorporated company in the trading business.  He obtained a 
Bachelor of Science degree in material science in physics at 
South China Tech University and his Masters of Business 
Association from the Management School of Sun Yat-Sen 
University.  

13.4 Board Committees 
 

The Audit Committee consists of Ying Zhou, William Wang and Craig Robson.  
 
13.5 Principal Occupation of Directors and Officers 
 
Except as set out in the table below, none of our officers or directors are involved in acting as an officer of a 
person or company other than the Company as their principal occupation:  
 
Name and Position  Principal Occupation  
Jing (James) Zhang, President, 
CEO and Director 

CEO of Beijing iMeeting Electronics Technology Co., Ltd. 

William Wang, Director   Project Coordinator for Strathcona Ridge Real Estate Development 
Ying Zhou, Director  President of Sunfy Investment Ltd. 
Craig Robson, Director President, CEO and a director of CaiTerra International Energy Corporation 

and CEO and a director of Copper Point Mining Corp. 

13.6. Penalties, Sanctions and Bankruptcy 

None of our directors, officers, insiders or promoters, nor a shareholder holding a sufficient number of our 
securities to affect materially our control, nor a personal holding company of any such persons has, within the 
past 10 years before the date of this 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 their assets. 

Other than described below, during the past 10 years, none of our directors, officers, insiders or promoters, or a 
shareholder holding a sufficient number of our securities to affect materially the control of us, was a director, 
officer, insider or promoter of any other issuer that, while that person was acting in that capacity, was the subject 
of a cease trade order or similar order or an order that denied that issuer access to any exemptions under 
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applicable securities legislation 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 person. 

On July 19, 1996, Mr. Robson was Senior Vice President and Director of Compliance and Risk Management of 
C.M. Oliver and Company Limited (a former Vancouver headquartered national brokerage firm) (“C.M. Oliver”) 
at C.M. Oliver’s head office in Vancouver. On July 19, 1996, a broker located in C.M. Oliver’s Calgary branch 
office met with a client after hours outside the office to assist the client in an off the market trade in a halted 
security. As his supervisor in Vancouver, Mr. Robson was the designated ultimate responsible supervisor and was 
therefore held responsible for the broker’s actions. Also, as his supervisor in Calgary, the Branch manager  was 
therefore found to have failed to adequately supervise the broker’s actions. A settlement with the Canadian 
Venture Exchange Inc. was reached in April 2000 and Mr. Robson was required to pay a fine of $15,000, 
successfully rewrite the Partners, Directors and Officers qualifying examination and pay $1,000 towards the costs 
of the investigation and the branch manager s was required to pay a fine of $10,000, successfully rewrite the 
Branch Manager’s examination, and pay $1,000 towards the cost of the investigation. 

14.  Capitalization  

The following table provides information about our capitalization to January 31, 2013: 
 

Description of 
security 

Number authorized to 
be issued 

Number outstanding as at 
January 31, 2013  

Number outstanding after 
the Private Placement 

Common Shares 
without par value 

No maximum 13,790,000 14,477,500 

Warrants No maximum None  None  

Stock Options No maximum 300,000 300,000 
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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)  14,477,500 14,777,500 100% 100% 

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) 

 

 

 

 

10,159,000 

 

 

 

 

10,159,000 

  

 
 
 

 

Total Public Float (A-B) 4,318,500 4,618,500 29.83% 31.25% 

 
Freely Tradable 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) 

 

9,690,000 9,690,000 

  

Total Tradable Float (A-C) 4,787,500 5,087,500 33.07% 34.43% 
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Public Securityholders (Registered)  

 

Class of Security     

Size of Holdings  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  4  5,000 

2,000 – 2,999 securities  71  172,500 

3,000 – 3,999 securities  2  7,500 

4,000 – 4,999 securities  0  0 

5,000 or more securities  29  5,144,051 

 

Total 

 

106 

  

5,329,051 

 

Public Securityholders (Beneficial)  

 

Class of Security     

Size of Holdings  Number of Holders   Total number of securities  

1 – 99 securities  7  174 

100 – 499 securities  94  15,495 

500 – 999 securities  22  13,080 

1,000 – 1,999 securities  18  24,525 

2,000 – 2,999 securities  12  28,025 

3,000 – 3,999 securities  5  15,850 

4,000 – 4,999 securities  2  8,350 

5,000 or more securities  18  167,950 

 

Total 178  273,449 
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Non-Public Securityholders (Registered)  

 

Class of Security     

Size of Holdings  Number of Holders   Total number of securities  

1 – 99 securities     

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  2  8,875,000 

 

Total 

 

2 

  

8,875,000 

15. Executive Compensation  

We do not anticipate making any material changes to the compensation we currently pay to our executives.  

The particulars of compensation paid to the following persons:  

(a) our Chief Executive Officer;  

(b) each of our three most highly compensated executive officers who were serving as executive officers or 
acting in a similar capacity at the end of financial reporting period from February 1, 2012 to January 31, 
2013; and 

(c) an individual for whom disclosure would have been provided under (b) but for the fact that the individual 
was not serving as our executive officer at the end of the period from February 1, 2012 to January 31, 2013, 

who will be collectively referred to as our named executive officers, for the period from February 1, 2012 to 
January 31, 2013, are set out in the following summary compensation table.  
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SUMMARY COMPENSATION TABLE 

 
Name and 
principal 
position 

 
 
 

Year 
 
 
 
 
 
 

Salary 
($) 

 
 
 

 

Share-
based 

awards 
($) 

 
 
 

Option-
based 

awards 
($) 

 
 
 

Non-equity incentive 
plan compensation 

($) 

Pension 
value 

($) 
 
 

 

All other 
compensa

tion 
($) 

 

Total 
compensation 

 
 
 
 
 

Annual 
incentive 

plans 

Long-
term 

incentive 
plans 

Jing 
(James) 
Zhang, 
President, 
CEO and 
Director 
 

2013     
 

Nil Nil Nil Nil Nil Nil Nil Nil 

William 
Wang, 
CFO, 
Secretary 
and 
Director 

2013     
 

$4,050 Nil Nil Nil Nil Nil Nil 
 

$4,050 
 

Ying 
Zhou(1) 
Director 

2013 $24,000 Nil Nil Nil Nil Nil Nil $24,000 

Craig 
Robson(2) 

Director 

2013 N/A N/A  N/A N/A N/A N/A N/A N/A 

Min Kuang 
Former 
CEO and 
director 

2013     
 

$0 
 

Nil 70,000 
options at 
$0.10 per 
share 
 

Nil Nil Nil Nil $4,200 

(1) ZYY has entered into an employment agreement with Mr. Ying Zhou dated February 1, 2012 pursuant to 
which Mr. Zhou agreed to act as Vice President in consideration of an annual salary of $24,000. The 
agreement is on a month to month basis with no fixed term and contemplates the only compensation ZYY 
has paid to its directors and executive officers. 

(2) Craig Robson was appointed as a director effective July 19, 2013 

Long-Term Incentive Plan Awards during the Financial Reporting Period  

We did not have any long-term incentive plans during the Financial Reporting Period.  

Option/SAR Grants During the Financial Reporting Period  

The Company granted no stock appreciation rights (“SAR”) to the named executive officers during the most 
recently completed financial reporting period for the year ended January 31, 2013.  

On August 6, 2012 the Company granted 300,000 stock options at an exercise price of $0.10 to the following 
persons who held the following offices before the reverse takeover transaction, if any, at the time of grant: 
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 Min Kuang, Former President and Director as at –70,000 stock options 

 Simon Cheng, Director – 70,000 stock options 

 Chris Read, Director – 40,000 stock options 

 Jun Ling Chen, Director – 40,000 stock options 

 David Yoo, consultant – 20,000 stock options 

 Richard Barclay , consultant – 20,000 stock options 

 Joe Fodor, consultant – 20,000 stock options 

 Jas Hayre, consultant – 20,000 stock options 
 

Termination of Employment, Change in Responsibilities and Employment Contracts 

We are not a party to any contracts, and have not entered into any plans or arrangements which require 
compensation to be paid to any of our directors, officers or employees in the event of resignation, retirement or 
any other termination of employment with us, a change of control of us, or a change in the directors, officer or 
employee’s responsibilities following a change of control.   

ZYY has entered into an employment agreement with Mr. Ying Zhou dated February 1, 2012 pursuant to which 
Mr. Zhou agreed to act as Vice President in consideration of an annual salary of $24,000. The agreement is on a 
month to month basis with no fixed term and contemplates the only compensation ZYY has paid to its directors 
and executive officers. 

Compensation to Directors  

We provided no cash compensation to our directors in their capacity as directors. We provide a salary to our 
President and Chief Executive Officer, who also serves as a director, and we pay our officers consulting fees in 
their capacities as officers of the Company.  

16. Indebtedness of Directors and Executive Officers  

Other than routine indebtedness for travel and other expense advances, no existing or proposed directors or 
executive officers of the Company, or any associate of any of them, were indebted to us as at September 6, 2013, 
or are currently indebted to us or has any indebtedness to another entity which is the subject of guarantee, support 
agreement, letter of credit or other similar agreement or understanding provided by us.  

17. Risk Factors  

The following are certain factors relating to our business which prospective investors should carefully consider 
before deciding whether to purchase common shares of the Company . The following information is a summary 
only of certain risk factors and is qualified in its entirety by reference to, and must be read in conjunction with, 
the detailed information appearing elsewhere in this Listing Statement. These risks and uncertainties are not the 
only ones we are facing. Additional risk and uncertainties not presently known to us, or that we currently deem 
immaterial, may also impair our operations.  If any such risks actually occur, the business, financial condition, 
liquidity and results of our operations could be materially adversely affected. 
 
Investment Risks 
 
You will experience dilution or subordinated shareholder rights, privileges and preferences as a result of our 
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financing efforts. 
  
We plan to raise additional capital from external sources to carry out our business plan over the next 12 months. 
To do so, we may issue debt securities, equity securities or a combination of these securities; however, we may 
not be able to sell these securities. Even if we are successful in finding buyers for our securities, such buyers 
could demand high interest rates or require us to agree to onerous operating covenants, which could in turn harm 
our ability to operate our business by reducing cash flow and restricting our operating activities. If we choose to 
sell shares of our common shares, this will result in dilution to our existing shareholders. In addition, any shares 
we may issue may have rights, privileges and preferences superior to those of our current shareholders. 
 
Risks Related to our Business  
 
Lack of Operating History 
 
Because the Company is a newly operating company, there are few objective metrics by which its progress may 
be measured. There can be no assurance whether or when the Company will generate revenue from the license, 
sale or delivery of its products and services. In the absence of product revenue as a measure of operating 
performance, it is anticipated that future investors and market analysts will assess the Company’s performance by 
considering factors such as: 
 

 announcements of developments related to the business; 
 developments in strategic relationships with companies; 
 ability to enter into or extend investigation phase, development phase, commercialization phase and other 

agreements with new and/or existing partners; 
 announcements regarding the status of any or all collaborations or products; 
 market perception and/or investor sentiment regarding products and services; 
 announcements regarding developments in the digital and mobile technology and the broadcast and 

entertainment industries in general; 
 the issuance of competitive patents or disallowance or loss of patent or trademark rights; and 
 quarterly variations in operating results. 

 
The Company will not have control over many of these factors. 
 
Since Company has a limited operating history and no revenues to date, the Company may be unable to 
achieve or maintain profitability.  
 
The likelihood of the Company’s success must be considered in light of the problems, expenses, difficulties, 
complications and delays frequently encountered by a small developing company. 
 
The Company has limited financial resources and no revenues to date. The likelihood of the Company’s success 
must be considered in light of the problems, expenses, difficulties, complications and delays frequently 
encountered by a small developing company starting a new business enterprise and the highly competitive 
environment in which the Company will operate. Since the Company has a limited operating history, the 
Company’s business may not be profitable or may never generate sufficient revenues to fully meet expenses and 
support anticipated activities. 
 
The Company will rely on key members of management, the loss of whose services could adversely affect 
success and development. 
 
The Company’s success depends to a substantial degree upon certain key members of the management. These 
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individuals are a significant factor in growth and ability to meet business objectives. In particular, our success is 
highly dependent upon the efforts of our executive officers and our directors, particularly James Jing Zhang. The 
loss of our executive officers and directors could slow the growth of our business, or it may cease to operate at all. 
 
Since the Company is controlled by current insiders and affiliates, non-management shareholders will be 
unable to affect the outcome in matters requiring shareholder approval. 
 
Mr. Zhang holds 8,349,200 common shares of the Company, representing control of approximately 60.55% of the 
total voting power. As a result, Mr. Zhang essentially has the ability to elect all of the directors and to approve 
any action requiring stockholder action, without the vote of any other stockholders of the Company. It is possible 
that the interests of Mr. Zhang could conflict in certain circumstances with those of other stockholders.  
 
We may not be able to manage our future growth adequately. 
 
The Company’s ability to grow business is dependent upon a number of factors including the ability to hire, train 
and assimilate management and other employees, the adequacy of financial resources, its ability to identify and 
efficiently provide such new products and services as customers may require in the future and the ability to adapt 
systems to accommodate expanded operations, generate revenues and control expenses. A decline in the growth 
rate of revenues without a corresponding reduction in expense growth could have a material adverse effect on the 
Company’s business, results of operations, cash flows and financial condition. 
 
Risks Related to our Industry 
 
Because of pressures from competitors with more resources, the Company may fail to implement its business 
strategy profitably. 
 
As the market for the Company’s products is new and evolving, it is difficult to predict the size of the market, its 
future rate of growth, if any, or the level of prices the market will pay for the Company’s products. There are at 
least five major companies and several smaller companies in North America that provide digital display devices 
similar to the Company’s or that could enter into the market easily. It is expected that competition in the market 
will increase because there are few barriers to entry. The Company will be competing with established businesses 
that have longer operating histories, and greater financial resources, management experience and market share. 
There is no assurance that the Company will be able to compete or capture adequate market share. The Company 
will not remain profitable if we cannot compete successfully with other businesses. 
 
If the Company’s products do not achieve market acceptance, the Company may not have sufficient financial 
resources to fund further development. 
 
While the Company believes that a viable market exists for the products the Company intends to market and 
distribute, there can be no assurance that such products will prove to be an attractive alternative to conventional or 
competitive products in the markets that the Company has identified for exploitation. In the event that a viable 
market for products cannot be created as envisaged by the Company’s business strategy or products do not 
achieve market acceptance, the Company may need to commit greater resources than are currently available to 
develop a commercially viable and competitive product. There can be no assurance that the Company would have 
sufficient financial resources to fund such development or that such development would be successful. The ability 
to raise additional funds will depend on financial, economic and other factors, many of which are beyond the 
Company’s control. There can be no assurance that, when required, sufficient funds will be available on 
satisfactory terms. 
 
If the Company’s products do not perform as expected, or that the Company is unable to successfully develop 
and market products, business and financial condition will be adversely affected. 
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With the launch or release of any new product, the Company is subject to the risks generally associated with new 
product introductions and applications, including lack of market acceptance, delays in development and 
implementation, and failure of products to perform as expected. In order to introduce and market new or enhanced 
products successfully with minimal disruption in customer purchasing patterns, the Company must manage the 
transition from existing products in the market. There can be no assurance that the Company will be successful in 
developing and marketing, on a timely basis, product enhancements or products that respond to technological 
advances by others, that new products will adequately address the changing needs of the market or that we will 
successfully manage product transitions. Further, failure to generate sufficient cash from operations or financing 
activities to develop or obtain improved products and technologies could have a material adverse effect on the 
Company’s results of operations and financial condition. 
 
The Company may be unable to protect its intellectual property rights from third-party claims and litigation, 
which could be expensive, divert management’s attention, and harm our business. 
 
The Company does not hold any patents and intends to rely substantially on trade secrets, proprietary technology, 
nondisclosure and other contractual agreements, and technical measures to protect its technology, application, 
design, and manufacturing know-how, and work actively to foster continuing technological innovation to 
establish, maintain and protect a competitive market position. The Company cannot assure that steps taken to 
protect its intellectual property will be adequate, that our competitors will not independently develop or patent 
substantially equivalent or superior technologies or be able to design around any future patents that the Company 
may receive, or that our intellectual property will not be misappropriated. 
 
Because patent applications in the United States are maintained in secrecy until either the patent application is 
published or a patent is issued, the Company may not be aware of third-party patents, patent applications and 
other intellectual property relevant to its products that may block the Company’s use of the Company’s 
intellectual property or may be used in third-party products that compete with the Company’s products and 
processes. In the event a competitor successfully challenges the Company’s products, processes, future patents or 
licenses or claims that the Company has infringed upon, the Company could incur substantial litigation costs 
defending against such claims, be required to pay royalties, license fees or other damages or be barred from using 
the intellectual property at issue, any of which could have a material adverse effect on the Company’s business, 
operating results and financial condition. 
 
Internal Controls 

Internal controls over financial reporting are procedures designed to provide reasonable assurance that 
transactions are properly authorized, assets are safeguarded against unauthorized or improper use, and 
transactions are properly recorded and reported. A control system, no matter how well designed and operated, can 
provide only reasonable, not absolute, assurance with respect to the reliability of financial reporting and financial 
statement preparation. Any failure in the Company’s internal controls over financial reporting may have a 
material adverse impact on the Corporation, its financial condition or its results of operations. 
 
Risks Related to Doing Business in China 

The Company is currently largely dependent upon product development and consumer demand in the People’s 
Republic of China (the “PRC”), and any adverse development relating thereto is likely to have a material 
adverse effect on the Company, its business, assets, prospects, results of operations and condition (financial or 
otherwise). 

Government policy may change to discourage foreign investment, nationalization of the consumer electronic 
industries may occur and other government limitations, restrictions or requirements may be implemented. In 



 
 

 
FORM 2A – LISTING STATEMENT 

September 6, 2013                                                           
Page 31                                                      

 
 

 

addition, the political, social and economic environment in the PRC may present a number of risks, including: 
corruption, requests for improper payments or other corrupt practices; uncertain legal enforcement; the effects of 
local political, labour and economic developments, instability and unrest; currency fluctuations; and significant or 
abrupt changes in the applicable regulatory or legal climate. 

In addition, the Company licenses and assets in foreign countries may be susceptible to arbitrary revocation, 
invalidation and/or termination and are often affected in varying degrees, and often to significant degrees, by 
political instability and governmental regulations, bureaucratic processes and potential corruption, any one or 
more of which could preclude the Company from carrying out business activities fairly, which is likely to have a 
material adverse effect on the Company and its business, assets, prospects, condition and results of operations. 
Legal redress for such actions, if available, is uncertain and can often involve significant costs and delays. 

The Company may be exposed to risks of political instability and changes in government policies, laws and 
regulations in the PRC.  

Because the Company plans to expand its business into the PRC, the Company’s assets may be adversely affected 
in varying degrees by political instability, government regulations relating to the consumer electronics industry 
and foreign investment therein. Any changes in regulations or shifts in political conditions are beyond the 
Company’s control and may adversely affect its business. The Company’s operations may be adversely affected 
in varying degrees by government regulations, including those with respect to restrictions on foreign ownership, 
state ownership of strategic resources, production, price controls, export controls, income taxes and employment. 
New laws, regulations and requirements in the PRC may be retroactive in their effect and implementation. The 
Company’s operations may also be adversely affected in varying degrees by economic instability, economic or 
other sanctions imposed by other nations, military repression, crime, risk of corruption including violations under 
U.S. and Canadian foreign corrupt practices statutes, fluctuations in currency exchange rates and high inflation. 

The Company intends to expand its business in the PRC. Accordingly, operations are exposed to various 
regulations pertaining to its business and to various levels of political, economic, legal and other uncertainties 
associated with doing business in China. 

These risks and uncertainties include, but are not limited to, the following: 

 currency exchange rates; 

 changes in taxation policies; 

 restrictions on foreign exchange; 

 government corruption; 

 changing political conditions; and 

 currency controls and governmental regulations that favour or require the awarding of contracts to local 
contractors or require foreign contractors to employ citizens of, or purchase supplies from, a particular 
jurisdiction. 

Changes in investment policies or shifts in political attitude in China may adversely affect the Company’s 
operations or profitability.  Operations may be affected in varying degrees by government regulations with 
respect to, but not limited to, state ownership, restrictions on investment and production, price controls, foreign 
investment, currency remittance, income taxes, environmental legislation, and land use.  Any events resulting in 
an adverse impact on the Chinese economy may have an adverse effect on the Company’s profitability and 
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prospects unless it is able to divert its sales to markets outside China.  The occurrence of these factors and 
uncertainties cannot be accurately predicted and could have an adverse effect on the Company’s operations or 
profitability. 

Legal Representative Risk 

Every Chinese company is required to have a legal representative, an individual with broad powers and 
potentially unlimited liability, to act as the main principal of the company with the legal power to represent and 
enter into binding obligations on behalf of the company.  Article 38 of the General Principles of Civil Law of the 
People’s Republic of China defines the role as the “responsible person who performs the duties and powers on 
behalf of a legal person in accordance with the law or the constituent documents of the legal person.”  A company 
will generally be held liable for the unauthorized actions of a rogue legal representative.  The Contract Law of the 
People’s Republic of China specifically provides that if the legal representative “creates a contract in excess of 
authority limits, such representative action is valid except where the counterparty knows or should know that it 
exceeded authority limits”.  In order to persuade a court or arbitration tribunal to release a company from liability 
for an unauthorized contract or other action by its legal representative, the company will generally need to 
demonstrate that it has made reasonable efforts to define, implement, record and give notice of its legal 
representative’s authority limits.  In addition, every company in China is required to have a “chop” which will be 
in the custody of the legal representative.  The legal representative’s chop is required on numerous company 
documents and is regarded as a signature.  Consequently, any person in possession of the legal representative’s 
chop may exercise their power to bind the company.  In order to prevent unauthorized use, companies must 
restrict access to the legal representative’s chop by keeping records of who used the chop, at what time, and for 
what purpose.  We anticipate that Jing (James) Zhang will be the legal representative for the Company’s future 
subsidiary in China. 

State Ownership 

The Chinese economy differs from the economies of most developed countries in a number of respects, including 
its structure, the level of government involvement, the level of development, the control of foreign exchange and 
the allocation of resources. 

Before its adoption of reform and open door policies beginning in 1978, China was primarily a planned economy. 
Since that time, China’s economy has been undergoing a transition from a planned economy to a more market 
oriented economy. Although in recent years the Chinese government has implemented economic reforms, reduced 
state ownership and established sound corporate governance in business enterprises, a substantial portion of 
productive assets in China are still owned by the Chinese government. In addition, the Chinese government 
continues to play a significant role in regulating industry by imposing industrial policies. It also exercises 
significant control over China’s economic growth through the allocation of resources, control of foreign currency-
denominated obligations, setting monetary policy and providing preferential treatment to particular industries or 
companies. 

Furthermore, government policies relating to currency conversion, taxation, import restrictions and the trading of 
imported goods, among others, continue to have a significant impact on the overall economy, as does the presence 
of the government as a market participant as well as the market regulator. Many of the policy changes initiated 
since 1978 are unprecedented in China, experimental in nature and are frequently refined and readjusted. Political 
and social factors may also lead to further refinements and readjustments. Any changes in Chinese political, 
economic, or social conditions, or in the current laws and regulations or their interpretation may adversely affect 
Company’s profitability and prospects. 
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Government Sector Intervention 

The central and local governments exercise a substantial degree of influence over industries in China and, as a 
result, set standards that new entrants must meet, including: approving major capital expenditure projects, setting 
or approving the framework for the pricing of electricity and other utilities and railway transportation, setting tax 
levies and incentives, setting import quotas and tariffs, and setting safety, environmental and quality standards. 

Foreign Investment 

In China, companies with a foreign ownership component could be required to work within a framework which is 
different from that imposed on local companies.  However, the Chinese government is opening up opportunities 
for foreign investment and this process is expected to continue, especially with China’s entry into the World 
Trade Organization.  If the Chinese government reverses this trend and imposes greater restrictions on foreign 
companies, the Company’s ability to conduct business in China could be negatively affected. 

Repatriation of profit and currency conversion 

The government of the PRC (the “PRC Government”) controls the convertibility of the RMB into foreign 
currencies.  With effect from July 21, 2005, the PRC Government has reformed the RMB exchange rate regime 
into a managed floating exchange rate regime based on market supply and demand with reference to a portfolio of 
currencies, giving more flexibility as compared with the former system in which the RMB was pegged to the US 
dollar.  Under this reformed system, the People’s Bank of China announces the closing price of a foreign currency 
traded against the RMB in the inter-bank foreign exchange market after the closing of the market on each 
working day, and makes it the central parity for trading against the RMB on the following working day. PRC 
banks licensed to engage in foreign exchange transactions use the closing price announced by the People’s Bank 
of China as a basis and determine their own rate for foreign exchange sale and purchase transactions with 
customers.  Although such new regulations have provided for greater liquidity of the RMB, the RMB is still not a 
freely convertible currency.  The Company will earn revenues in RMB.  Under existing regulations, there is no 
direct restriction on foreign exchange conversion (including dividend payments to foreign investors).  The 
Company is allowed to pay obligations in foreign exchange but must present the proper documentation to a 
designated foreign exchange bank in order to do so.  Any foreign exchange transaction on the capital account is 
subject to significant foreign exchange controls and requires the prior approval from SAFE.  While the PRC 
Government is generally relaxing restrictions on foreign trade and investment, there is no certainty that all future 
local currency can be repatriated.  There is also no assurance that the availability of foreign currency will be 
sufficient for the Company to satisfy its other foreign currency obligations.  This may, in turn, adversely affect the 
Company’s ability to pay dividends.  There is also no guarantee that foreign exchange control policies will not be 
changed to require government approval to convert RMB into foreign currency on the company’s current account.  
In addition, failure to obtain approval from SAFE for currency conversion on the capital account may impact on 
the Company’s capital expenditure plans and its ability to expand in accordance with its wishes and objectives. 

Foreign Exchange Registration of Offshore Investment by PRC Residents 

On November 1, 2005, SAFE issued SAFE Circular No. 75, pursuant to which (i) a PRC resident must register 
with the local branch of SAFE before it establishes or controls an overseas SPV, for the purpose of overseas 
equity financing (including convertible debt financing); (ii) when a PRC resident contributes the assets of, or 
equity interests in, a domestic enterprise to an SPV, or engages in overseas financing after contributing assets or 
equity interests to an SPV, such PRC resident must undergo procedures for amending the foreign exchange 
registration for overseas investment with the local branch of SAFE to include information concerning the net 
assets or equity interests owned by the PRC resident in the SPV and its status of change; and (iii) when the SPV 
undergoes a material event outside of China, such as increases or decreases in investment amount, transfers or 
exchanges of shares, mergers or divisions, long-term equity or debt investment, guarantees of offshore 
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obligations, or other material events that do not involve return investment, the PRC resident must, within 30 days 
after the occurrence of such event, register such change with the local branch of SAFE. 

On May 29, 2007, SAFE formulated SAFE Circular No. 106, which was aimed at interpreting and clarifying 
SAFE Circular No. 75, but also provided certain new implementation grounds, such as clarification of the 
definition of PRC residents. According to SAFE Circular No. 106, foreigners (that is, persons without Chinese 
citizenship), under certain circumstances, are deemed to be PRC residents and hence required to complete the 
SAFE registrations and follow-up amendments in accordance with SAFE Circular No. 75. 

If a PRC resident or deemed resident with a direct or indirect stake in an offshore parent company fails to make 
the required SAFE registration, the PRC subsidiaries of such offshore parent company may be prohibited from 
making distributions of profit to the offshore parent and from paying the offshore parent proceeds from any 
reduction in capital, share transfer or liquidation in respect of the PRC subsidiaries. Furthermore, failure to 
comply with the various SAFE registration requirements described above could result in liability under PRC law 
for foreign exchange evasion. 

Taxation 

China currently has a number of taxes imposed by both national and local government authorities. Applicable 
Chinese taxes include value added tax (“VAT”), corporate income tax and payroll (social) taxes. VAT is typically 
payable in China at a rate of 17% of taxable sales and is reduced by VAT paid on raw materials and related 
expenditures. Corporate income tax is typically payable in China at the rate of 25% of corporate net income, 
adjusted for tax purposes.  

Shareholders’ Rights and Enforcement of Judgements 

Chinese legal entities are subject to Chinese company law and regulations. Chinese company law, in general, and 
provisions for the protection of shareholders’ rights and access to information, in particular, are less developed 
than those applicable to companies in other countries. Substantially all of the Company’s assets, through its 
subsidiaries, are located in China. China does not have a treaty with Canada providing for the reciprocal 
recognition and enforcement of judgements of courts and, as such, recognition and enforcement in China of 
judgements of a Canadian court in relation to any matter not subject to a binding arbitration provision may be 
difficult or impossible. Although the rights of minority shareholders in the Company would be protected in 
Canada, judgements rendered against the Company and/or its subsidiaries would likely not be enforceable in 
China. 

Service of Process within Canada 

Some of the Company's directors and officers are not residents of Canada and a significant part of its assets are, or 
will be, located outside of North America. As a result, it may be difficult or impossible for Canadian shareholders 
to effect service of process within Canada upon the Company, its directors or officers, or any experts, or to realize 
against them upon judgments of courts of Canada predicated upon civil liabilities under securities laws of Canada. 
In addition, shareholders should not assume that the courts in China: (a) would enforce judgments of Canadian 
courts obtained in actions against such persons predicated upon civil liabilities under the securities laws of 
Canada; (b) would enforce, in original actions, liabilities against such persons predicated upon civil liabilities 
under securities laws of Canada.  

Labour Costs in China are Increasing 

China recently improved its labour laws, especially in relation to higher legal minimum wages, better labour 
insurance and new mechanism to resolve labour disputes.   In the years following the changes to Chinese labour 
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laws, labour discontent at manufacturing plants of other major international companies such as Foxconn and 
Honda Motors in the Pearl River Delta area, and waves of wage increases in general in China, have occurred.  
Even though the Company’s operation is situated in China away from the area of high labour costs, with the 
migration of the traditional manufacturing plants from high labour cost areas, the local labour costs may rise in 
the near future.  In order to keep enough workers, the wages and compensation for the Company’s employees 
may have to follow the increasing trend of the local labour market.   

Foreign Exchange Registration Requirements for PRC Citizens 

On October 21, 2005, the SAFE issued the Circular on “Several Issues concerning Foreign Exchange 
Administration for Domestic Residents to Engage in Financing and in Return Investments via Overseas Special 
Purpose Companies,” known as Circular No. 75, which became effective on November 1, 2005. Circular No. 75 
and related rules provide, among other things, that prior to establishing or acquiring direct or indirect interest of 
an offshore company, or the Offshore SPV, for the purpose of financing that Offshore SPV with assets of, or 
equity interests in, an enterprise in the PRC, each PRC resident (whether a natural or legal person) holding direct 
or indirect interest in the Offshore SPV must complete prescribed registration procedures with the relevant local 
branch of the SAFE. Such PRC resident must amend his, her or its SAFE registration under certain 
circumstances, including upon any injection of equity interests in, or assets of, a PRC enterprise to the Offshore 
SPV as well as any material change in the capital of the Offshore SPV, including by way of a transfer or swap of 
shares, a merger or division, a long-term equity or debt investment or the creation of any security interests in 
favor of third parties. Circular No. 75 applies retroactively and to indirect shareholdings. PRC residents who have 
established or acquired direct or indirect interest of any Offshore SPVs that have made onshore investments in the 
PRC in the past were required to complete the registration procedures by March 31, 2006. The SAFE 
subsequently issued relevant guidance to its local branches with respect to the operational procedures of the 
SAFE registration under Circular No. 75.  

Because of the uncertainty over how SAFE Circular No. 75 will be interpreted and implemented, and how or 
whether SAFE will apply it to the Company, the Company cannot predict how it will affect its business 
operations or future strategies. The Company cannot provide any assurance, nor does it have any control over, 
direct or indirect shareholders and the outcome of any registration.  

Developing Legal System 

The Chinese legal system is a system based on written statutes that are often incomplete or ambiguous.  They are 
interpreted by the Supreme Peoples’ Court and prior court decisions may be cited for reference but have limited 
precedent value. Since 1979, the Chinese government has been developing a comprehensive system of 
commercial laws, and considerable progress has been made in introducing laws and regulations dealing with 
economic matters such as foreign investment, corporate organization and governance, commerce, taxation, and 
trade. 

However, because these laws and regulations are relatively new, and because of the limited volume of published 
cases and their non-binding nature, interpretation and enforcement of these laws and regulations involve 
uncertainties.  In addition, many judges in the PRC take a pragmatic view of the law and seek to resolve problems 
without necessarily enforcing the legal rights of the aggrieved parties.  As the Chinese legal system develops, 
changes in such laws and regulations, their interpretation, or their enforcement, may have a material adverse 
effect on the Company. 

Permits and Business Licenses 

The Company, through its subsidiaries, holds various permits, business licenses and approvals authorizing their 
operations and activities which are subject to periodic review and re-assessment by the Chinese authorities. 
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Standards of compliance necessary to pass such reviews change from time to time and differ from jurisdiction to 
jurisdiction, leading to a degree of uncertainty. If renewals, or new permits, business licenses, or approvals 
required are not granted or are delayed, or if existing permits, business licenses or approvals are revoked or 
substantially modified, the Company may suffer a material adverse effect. If new standards are applied to 
renewals or new applications, it could prove costly to the Company to meet any new level of compliance. 

Appropriation 

The Company, through its subsidiaries, may hold certain land use rights in China in the future. Under PRC law, 
land use rights can be revoked in the public interest, although holders of such appropriated land use rights 
typically receive compensation. Events in China have shown that the public interest rationale is interpreted quite 
broadly and the process of land appropriation may be less than transparent. If the Company’s land use rights are 
revoked, the Company may suffer a material adverse effect. 

18. Promoters  
 
Other than our officers and directors, there has been no person or company that may be considered the promoter 
of us within the two years immediately preceding the date of this Listing Statement.  

19. Legal Proceedings  
 
We are not party to, nor is any our property the subject of, any legal proceedings, nor, to the best of the 
knowledge of our management, are any such legal proceedings contemplated. 

20. Interest of Management and Others in Material Transactions  
 
Other than as disclosed herein, no director, executive officer or principal shareholder of us, or an associate or 
affiliate of a director, executive officer or principal shareholder of us, has any material interest, direct or indirect, 
in any transactions which has occurred since our inception, or in any proposed transaction that has materially 
affected or will materially affect us. 

21. Auditors, Transfer Agents and Registrars  

Auditors 

Our auditor is Manning Elliott LLP Chartered Accountants, located at 1100-1050 West Pender Street, Vancouver, 
British Columbia V6E 3S7.  

Transfer Agent and Registrar 

The transfer agent and registrar of our common shares is Valiant Trust Company, Suite 600, 750 Cambie Street, 
Vancouver, British Columbia V6B 0A2. 

22. Materials Contracts 

The following summarizes the material agreements of the Company and any material agreements with a related 
party: 

 Arrangement Agreement as of November 14, 2011 between Urban Capital and Granja Gold Inc. 
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 Employment agreement between ZYY and Mr. Ying Zhou, our Vice President, dated February 1, 2012; 

 Stock Option Agreements between the Company and each of Jas Hayre, Joe Fodor, Richard Barclay, 
David Yoo, Julia Chen, Chris Read, Simon Cheng and Min Kuang; and 

 Amalgamation Agreement as of August 7, 2012 among ZYY, Urban Exploration and Acquisition Corp. 

23. Interest of Experts  

The following persons or companies whose professional or business gives authority to a statement made by the 
person or company are named in this statement as having prepared or certified a part of this document or a report 
of valuation described in this Listing Statement:  

The audited financial statements of us included in this statement have been included in reliance upon the report 
of Manning Elliott LLP Chartered Accountants and upon the authority of such firm as experts in accounting 
and auditing.  

Based on information provided by the relevant persons, none of such persons or companies or any director, 
officer, employee or partner thereof have received or will receive direct or indirect interest in the property of us or 
of any associate or affiliate of us or have any beneficial ownership, direct or indirect, of securities of us. None of 
such persons is or is expected to be elected, appointed or employed as a director or employee of us.  

24. Other Material Facts  

There are no other material facts other than as disclosed therein.  
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25. Financial Statements  

Attached to this Listing Statement are copies of the audited financial statements for the Company for the period 
from July 26, 2011 to January 31, 2012 (from ZYY) and for the financial year ended January 31, 2013 and the 
Company's unaudited financial statements for the quarter ended April 30, 2013.  
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CERTIFICATE OF THE ISSUER  

Pursuant to a resolution duly passed by its Board of Directors, Cascadia Consumer Electronic Corp., hereby 
applies for the listing of the above mentioned securities on the CNSX. The foregoing contains full, true and plain 
disclosure of all material information relating to Cascadia Consumer Electronic Corp. 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 the City of Vancouver, British Columbia  

 

this 6th day of September, 2013. 

 
 
 
 
 
“Jing Zhang”          “William Wang”         
Jing Zhang, President and Chief Executive 
Officer  
 
 
 
 

“Craig Robson” 

 William Wang, Chief Financial Officer  
 
 
 
 

 
“Ying Zhou” 

Craig Robson, Director         Ying Zhou, Director   
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Schedule “A” 
 

Audited Financial Statements for the Company for the period from July 26, 2011 to January 31, 2012 (from ZYY) 
and for the financial year ended January 31, 2013 

 and 
 the Company's unaudited financial statements for the quarter ended April 30, 2013. 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 41 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 42 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 43 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 44 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 45 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 46 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 47 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 48 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 49 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 50 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 51 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 52 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 53 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 54 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 55 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 56 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 57 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 58 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 59 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 60 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 61 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 62 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 63 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 64 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 65 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 66 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 67 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 68 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 69 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 70 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 71 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 72 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 73 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 74 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 75 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 76 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 77 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 78 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 79 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 80 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 81 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 82 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 83 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 84 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 85 

 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 86 

 



 
 

 
FORM 2A – LISTING STATEMENT 

 
September 6, 2013  

 
Page 87 

 

Schedule “B” 
 

Management’s Discussion and Analysis relating to the three month period ended April 30, 2013 
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