
1 
 

FORM 2A 
 
 
 

 
 

 

 

LISTING APPLICATION 

 

CANADIAN DATA PRESERVE, INC. 

 

DATED:  APRIL 26, 2011 

 

 

 

 

 

 

 

 

 

 

 

 



2 
 

LISTING STATEMENT 

1. Table of Contents 
 
1.1 Include a table of contents with the following headings: 
 
1.  Table of Contents ................................................................................................... 2 
2.  Corporate Structure ................................................................................................ 3 
3.  General Development of the Business ................................................................... 4 
4  Narrative Description of the Business ..................................................................... 6 
5.  Selected Consolidated Financial Information ......................................................... 27 
6.  Management's Discussion and Analysis ................................................................. 29 
7.  Market for Securities ............................................................................................... 55 
8.  Consolidated Capitalization .................................................................................... 55 
9.  Options to Purchase Securities .............................................................................. 55 
10.  Description of the Securities ................................................................................... 56 
11.  Escrowed Securities ............................................................................................... 57 
12.  Principal Shareholders ........................................................................................... 57 
13  Directors and Officers ............................................................................................. 57 
14.  Capitalization .......................................................................................................... 63 
15.  Executive Compensation ........................................................................................ 66 
16.  Indebtedness of Directors and Executive Officers .................................................. 68 
17.   Risk Factors ............................................................................................................ 68 
18.  Promoters ............................................................................................................... 70 
19.  Legal Proceedings .................................................................................................. 70 
20.  Interest of Management and Others in Material Transactions ................................ 70 
21.  Auditors, Transfer Agents and Registrars ............................................................... 71 
22.  Material Contracts .................................................................................................. 71 
23  Interest of Experts .................................................................................................. 71 
24.  Other Material Facts ............................................................................................... 71 
25.  Financial Statements .............................................................................................. 72 
 
APPENDIX A 

APPENDIX B 

APPENDIX C 

 



3 
 

2. Corporate Structure 
 

2.1 The Issuer’s full corporate name is Canadian Data Preserve, Inc., having its 
registered office and principal place of business at Suite 1201, 700 West Pender 
Street, Vancouver, British Columbia V6C 1G8. 

 
2.2 The Issuer was incorporated as “Canadian Data Preserve Inc.” pursuant to the 

Business Corporations Act (British Columbia) on June 11, 2010.  At the time of 
incorporation, the Issuer was a private company and a wholly-owned subsidiary 
of Tulox Resources Ltd. (“TUX”).  On August 5, 2010, TUX received shareholder 
approval to a plan of arrangement involving six of its wholly-owned subsidiaries, 
including the Issuer.  On August 6, 2010, TUX received final approval from the 
Supreme Court of British Columbia to the plan of arrangement.  To effect the 
plan of arrangement, TUX transferred $15,000 cash and all of its interest in and 
to a Canadian agency and licensing agreement with DataPreserve, Inc. 
(“DataPreserve” or “DPI”), dated May 25, 2010, to the Issuer in exchange for the 
TUX shareholders receiving the number of common shares of the Issuer equal to 
the number of issued and outstanding common shares of TUX at the time of the 
share distribution date.  As a result of the plan of arrangement, the Issuer is a 
reporting issuer in the provinces of British Columbia, Alberta and Ontario.  There 
have been no material amendments to the articles or other constating documents 
of the Issuer since incorporation.  

2.3 The Issuer has no subsidiaries as at the date of this Listing Statement.  However, 
at such time as the Issuer completes the purchase of 100% of the issued and 
outstanding shares of DataPreserve, the Issuer will have a wholly-owned 
subsidiary based in Phoenix, Arizona. 

2.4 The Issuer entered into a Letter of Intent with DataPreserve, dated September 2, 
2010, whereby the Issuer set out its intent to acquire, initially, 8,000,000 common 
shares of DataPreserve in consideration for 8,000,000 shares of the Issuer.  The 
Issuer subsequently acquired 8,000,000 common shares of DataPreserve in April 
2011 in exchange for 5,000,000 shares of the Issuer.  The Issuer has the option 
to acquire the remaining 91% of DataPreserve in exchange for an additional 
28,750,000 common shares of the Issuer, and will call a shareholders meeting to 
approve the acquisition of DataPreserve, the continuation of the Issuer’s 
jurisdiction into the State of Arizona, and a consolidation of the Issuer’s share 
capital on a 2 for 1 basis.  The Issuer also intends to complete a second 
financing of $500,000 at a price of $0.25 per share.  In the event the Issuer 
acquires the remaining common shares of DataPreserve, the principals of Data 
Preserve would own and control 25,700,000 common shares of the Issuer. 

 The Issuer has recently completed a private placement of 1,600,000 units 
consisting of 1,600,000 common shares and 3,200,000 share purchase warrants.  
Each unit consists of one common share and two common share purchase 
warrants, with each warrant exercisable into one common share of the Issuer at 
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an exercise price of $0.225 per share for a period of twelve months from the 
closing date.  The subscription price was $0.125 per unit, resulting in total gross 
proceeds of $100,000 to the Issuer.  Subsequent to listing, the Issuer intends to 
complete an offering at a minimum price of $0.125, subject to CNSX pricing 
rules, to secure a further $400,000 in working capital. 

Upon conclusion of the initial acquisition and financing of $100,000 on listing the 
Issuer will have 15,713,667 issued shares outstanding.  
 
The Issuer proposes to hold a special meeting of shareholders prior to May 2012 
to approve, among other matters, the following: 

 
1) Consolidation of its capital stock on a 2 for 1 basis; 
2) A name change; 
3) Continuation of the domicile of the Issuer to Nevada; 
4) Approval of shareholders to the share exchange with and full acquisition of 

DPI. 
 

Following the consolidation and obtaining all requisite approvals the Issuer will 
issue an additional 28,750,000 common shares of the Issuer for the remaining 
shares of DPI. 
 

2.5 DataPreserve is a private company based in Phoenix, Arizona, incorporated in 
the State of Utah, and governed by the laws of the State of Utah.  To the 
knowledge of the directors and officers of DataPreserve, the governing legislation 
or constating documents of DataPreserve do not differ materially from Canadian 
corporate legislation with respect to the corporate governance principles set out 
in CNSX Policy 4. 

 

3. General Development of the Business 
 
3.1 The Issuer was recently incorporated and as such has no history of operations. 
 
 DataPreserve, Inc., the company that the Issuer is proposing to acquire, was 

incorporated on December 5, 2002 in the State of Utah to engage in the business 
of providing data backup and recovery services to small and medium sized 
enterprises.  On July 25, 2005, DataPreserve formed a wholly owned subsidiary, 
DataPreserve Franchise, LLC.  (DP Franchise).  DP Franchise established itself 
as a franchise corporation and entered the back-up market in various U.S. states, 
selling territorial rights to franchisees who utilized IT agents as channel partners 
to secure customers in the small-to-medium-sized business market in the United 
States.  This is considered legacy business by DataPreserve today and 
continues to generate gross monthly revenues in the range of $50,000 to 
$75,000 monthly.  In addition, DataPreserve incorporated a second subsidiary, 
DataPreZerver, Inc. (DataPreZerver) in the State of Utah on February 8, 2005.  
DataPreZerver holds the licensed rights to software and operating systems that 
ensure the delivery of services to DataPreserve Franchise customers.  All 
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revenues currently generated by the DataPreZerver accrue to DataPreserve 
Franchise.  There are two additional non-operating subsidiaries, DataDog 
Backup, LLC and SmartReplay, LLC.  Both were incorporated in 2006 and have 
no operation history. 

 
 DataPreserve initially provided online data backup storage solutions to protect 

small-and-medium-sized businesses (SMB) from the disaster of data loss.  
DataPreserve has offered its services to companies engaged within niche 
markets where there is a regulatory need to provide redundant off-site back and 
recover capabilities for its customers.  DataPreserve also offers a broader range 
of services in the electronic records management market supported by its 
strategic partner, Visual Vault, LLC of Mesa, Arizona.  Approaching the market 
with solution based models differentiates DataPreserve from other “commodity 
providers” and enables the establishment of long term utility revenues.   

 
 Since 2005, DataPreserve has achieved recognition as a national player with a 

solid reputation in a fragmented market.  Company revenues annualize at 
$800,000, having survived the economic downturn and maintaining a low churn 
rate on existing customers within the legacy business.  Prior to the economic 
slowdown that drastically impacted the SBM market, DataPreserve generated 
revenues in excess of $1.4 million annually and was realizing over 40% annual 
growth in revenue in one year. 

  
3.2 The Issuer has not yet completed an acquisition for which financial statements 

would be required under National Instrument 41-101 General Prospectus 
Requirements or for which pro forma financial statements would be required 
under National Instrument 41-101 General Prospectus Requirements if this 
Listing Statement were a prospectus.  The Issuer has complied with Part 6 of 
National Instrument 52-107 Acceptable Accounting Principles, Auditing 
Standards and Reporting Currency in respect of the business acquisition 
described in this Listing Statement. 

 

 The Issuer has entered into a Letter of Intent, dated September 2, 2010, with 
DataPreserve whereby the Issuer sets out its intent to acquire, initially, 8,000,000 
common shares of DataPreserve in consideration for 8,000,000 shares of the 
Issuer.  The Issuer has the option to acquire the remaining 91% of DataPreserve 
in exchange for an additional 28,750,000 common shares of the Issuer, and will 
call a shareholders meeting to approve the acquisition of DataPreserve, the 
continuation of the Issuer’s jurisdiction from British Columbia into the State of 
Arizona, and a consolidation of the Issuer’s current issued and outstanding share 
capital on a 2 for 1 basis.  If, as, and when the Issuer acquires the remaining 
common shares of DataPreserve, the principals of Data Preserve will own and 
control 25,700,000 common shares of the Issuer. 

    The Issuer recently completed a private placement of 1,600,000 units consisting 
of 1,600,000 common shares and 3,200,000 share purchase warrants.  Each unit 
consists of one common share and two common share purchase warrants, with 
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each warrant exercisable into one common share of the Issuer at an exercise 
price of $0.225 per share for a period of twelve months from the closing date.  
The subscription price was $0.125 per unit, resulting in total gross proceeds of 
$100,000 to the Issuer.  Subsequent to listing, the Issuer intends to complete an 
offering of units at a minimum price of $0.125 per unit, subject to CNSX pricing 
rules, to secure a further $400,000 in working capital. 
 
Upon conclusion of the initial acquisition of DataPreserve and financing of 
$100,000, the Issuer will have 15,713,667 issued shares outstanding. 
 

Subsequent to the execution of the letter of intent, Donald Gordon, a director of 
the Issuer, was appointed a Director of DataPreserve, the private company. 

 

3.3 There is a confluence of technology solutions and needs, regulatory 
requirements, and evolving business practices that favor the business of online 
data backup and storage.  DataPreserve is positioned squarely in the vortex of a 
market with strong and prolonged growth.  Market drivers include: 

 
_ the increasing volume and value of business data; 
_ continued use of Microsoft Exchange, SQL and other databases in the business 

market; 
_ increase in government regulation and industry compliance that require 

encrypted offsite backup and storage. 
 
Further factors accelerating the growth include: 
 
_ the trend of technology service providers to operate as managed service 

providers, migrating away from a break/fix business model; 
_ a better understanding in the market of the value of online backup solutions 

versus other backup solutions; 
_ available technology that improves performance and reduces costs; 
_ customer desire for integrated, end-to-end solutions to business problems. 
 
Other than as discussed above, there are no trends, commitments, or uncertainties 
affecting the Issuer’s business except the need to differentiate the service and to 
become less of a commodity provider.   
 

4. Narrative Description of the Company  
 

4.1       General 

  The Issuer’s business objectives in the next 12 months are to complete the acquisition 
of DataPreserve and to adopt the business objectives of DataPreserve. 
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 As at November 30, 2010, the Issuer’s working capital deficiency was $(3,508).   
DataPreserve, as at September 30, 2010, had a working capital deficiency of 
$(1,158,998).  The Issuer is not obligated pursuant to the terms of the acquisition to pay 
any of the obligations of DataPreserve.  Moreover, DataPreserve will not utilize any of 
the proceeds of the Issuer’s financing to retire trade accounts payable.  DataPreserve 
has successfully operated with cooperation by its suppliers and vendors by use of 
postponement agreements and periodic payment arrangements serviced from 
operational cash flow. 
 
To achieve the business objectives of DataPreserve, management intends to reach the 
following milestones, with capital costs as presently projected for the first and second 
quarters of 2011, as follows: 
 

To provide for the costs associated with the 
offering  

$100,000 March 2011 
100% 
complete 

To provide for working capital to  May 2012 $400,000 Warrants 
exercisable 
into 3,300,00 
shares at 
$0.125 

Subtotal $500,000  
    
Working capital as of April 26, 2011 $100,000  
Total Use of Proceeds $500,000 

 
 

 
The Issuer plans to finance its milestone targets from further equity financings, strategic 
associations and debt financing were applicable.  Subsequent to listing, the Issuer 
intends to complete an offering of units at a minimum price of $0.125 per unit, subject to 
CNSX pricing rules, to secure a further $400,000 in working capital. 

  
4.2        Description of DataPreserve’s Business 
 
Company Description 
 

In 2002, DataPreserve was formed to make online backup available and affordable to 
the SMB owner.  In 2005 the company secured its first round of combined debt and 
private equity financing, raising over $3.5 million to date to help fund growth and assist 
in the acquisition of relevant technologies.  As of April 2010, there are 8 employees and 
executives.  DataPreserve has developed core competencies that include 
understanding the needs of the market and providing operational excellence in meeting 
those needs.  The company traditionally has utilized a technology provider reseller 
channel that has created over 1,500 small business customers in 24 states and has 
generated annualized revenue in excess of $1.5 million.  
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The primary customers of the company, SMBs, were severely impacted by the 
economic turmoil that began mid-2008.  The company’s growth flattened as new 
customer sign-ups slowed and many SMBs simply went out of business.  This market 
downturn was especially onerous in the primary geographic market serves, the 
Southwest United States.  The company has survived this downturn, and is poised to 
resume its past growth in the SMB segment.  

In addition,  and more importantly, it will pursue a focused growth strategy that builds on 
the changed market conditions in the industry, which has identified new and larger 
opportunities particularly in regulated environments such as health care, securities, and 
gaming. 

The next growth phase calls for funding growth specifically in the Managed Service 
Provider (MSP) channel, a renewed marketing plan with existing distribution partners, 
and a new plan to market existing capabilities to partners that need the company’s 
infrastructure and skills, but want to retain some level of brand recognition.   

 
Mission Statement 
 
The mission of DataPreserve is to provide a customer-support-based, niche market 
driven, data storage, recovery and records management solution tailored to each 
customer’s needs .  
 
Products/Solutions 
 
DataPreserve provides data protection through a combination of leading software, 
hardware and infrastructure that meets current and next generation needs for online 
backup and storage.  The software, DataPreserve Pro, allows for fast and efficient 
backup and restoral of popular data files including Microsoft Exchange and SQL, UNIX, 
Linux and Mac files.  

Critical data from one Gigabyte (GB) up to several Terabytes (TB) can be protected 
through the online backup and storage process.  

The DataPreserve service, DataPreserve Pro, also includes several features that the 
Managed Service Provider (MSP) channel desires that differentiate it from other 
solutions including a robust management dashboard, customization of features on the 
fly, and “private label” branding.  The DataPreserve pricing model for distributors 
provides an opportunity for them to recognize substantial margins, as well as adding 
services that have become mandatory by their customers.  A new value-based pricing 
model for partners that prefer to brand their own backup service is equally attractive to 
this channel, and allows the partners to establish end-user prices that fit their needs. 

The solution allows for a synchronized local backup of the data, a powerful competitive 
advantage over the legacy tape backups now used and a strategic advantage over 
other online backup competitors.  
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The infrastructure and expertise the company has acquired over its five year history 
provides it a unique opportunity to provide these solutions to others, either branded as a 
DataPreserve product (the Retail solution), or as a branded product for others (the 
partner solution).  This latter solution provides an opportunity for partners in this 
category, those that have established clients that need the company’s backup services, 
who want to retain their own brand to provide such services.  DataPreserve’s product 
mix of software (as described above), its already-established secure data center 
operations, and customer support provides an outsourced solution that has already 
been selected by several partners, and provides the company a totally new source of 
revenues. 

 
Target Markets   
 
DataPreserve continues to target the SMB space as customers with 5-100 computers 
and one or more servers.  One indicator of this market size is the 3.37 million SMBs 
with 2 or more PCs and 5-99 employees.  A key differentiator for DataPreserve, 
however, is its focus on customers in regulated environments who need customized 
ERM solutions that are either internal enablers or features that distinguish their 
operations from competitors within these regulated environments.    

DataPreserve intends to partner with technology solution providers who can design 
unique and tailored solutions to data storage backup and recovery for a multiple of 
purposes.  DataPreserve recognizes that regulations are a significant driver of data 
backup.  A key strategy in this sector is to target vertical markets where new and or 
emerging regulations will require compliance.  Data Preserve intends to be a leader in 
the development of those solutions and, together with its development partners, will 
create workable cost effective solutions.  

There is a significant underserved need in the online backup market.  One study shows 
that while 67% of businesses regularly back up their files, less than 40% use an offsite 
backup strategy.i  A recent study listed ‘ensuring data is backed up’ as the top 
computing priority.Error! Bookmark not defined.  Within this market, 65% of organizations are 
using Microsoft Exchangeii, a market segment where DataPreserve has a unique 
advantage with its solutions  

While several players have established notoriety in the single PC online backup market, 
no competitor has established enough of a toehold in the 5-99 computer market to be 
considered a leader.  Additionally, among the more than twenty known providers of 
online data backup to SMB, none has employed the particular blend of technology, MSP 
friendly pricing, and personal support strategy around which the DataPreserve business 
model is built.    

Additionally, DataPreserve believes there are few companies with its capabilities that 
are pursuing the partner solutions similar to Data Preserve.  The major Data Centers 
are focused on strategies to sell space to enterprise-level customers, and have not 
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deployed software that provides data backup solutions.  DataPreserve has a total 
solution that provides initial customization and integration with existing records 
management, the software needed to manage those records and efficiently perform 
remote backup and recovery, a secure data center in which to store data, a robust 
communications network to encrypt and transmit data, and a comprehensive customer 
support program. 

Channel Partners 
 
The primary channel to the Retail market is technology resellers known as Managed 
Service Providers (MSP).  MSPs provide bundled technology services to their 
customers, of which online backup is becoming a key component.  

The North American market is estimated at between 8,000 and 12,000 MSP 
businessesiii, with revenue growth estimated at 7.8% CARG.iv  Recent data shows that 
online backup and storage is the most requested service by MSP organizations.v  
DataPreserve also continues to manage its current network of IT Agents.  These 
technology service providers represent DataPreserve directly to their SMB customers. 
Growth in this alternative channel is anticipated to be slower than in the MSP portion.  

Using the established DataPreserve brand as a leading provider of online backup and 
storage solutions to the SMB market, DataPreserve now leverages its core competency 
of forecasting and meeting SMB market needs.  It has a targeted approach to the 
market through MSPs with a strong regional emphasis on the Southwest.  In-house 
telemarketing, webinars and publicity through MSP organizations generate MSP 
customers who purchase data storage from DataPreserve and resell it bundled as part 
of their monthly services.  

As mentioned above, DataPreserve will target companies with vertical market solutions 
that also can offer a data backup solution as a part of their package to their customers.  
This strategy will be deployed as a key part of its marketing efforts.  DataPreserve has 
recently negotiated agreements with several partners, and expects to execute additional 
agreements within the next several months.  The company expects this new channel to 
be a significant revenue source going forward. 

DataPreserve 2002 to 2010 Milestones:   

1) Fall 2004: Completed market test of the online remote backup service in the 
Phoenix, Arizona metro area. Confirmed that significant demand exists for 
online remote backup service among SMBs and local information 
technology providers.  

2) February 2005: Build out a support staff in sales, marketing and training 
establishing core team. 

3) May 2005: Closed first round financing with a $1.0 million private placement 
from an external investor. 
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4) July 2005: Released Remote Backup 3.0™. This software increased backup 
efficiency by saving bandwidth and storage space and lowering SMBs 
costs. 

5) August 2005: Consolidated operations into a single facility in the Scottsdale, 
Arizona Airpark. 

6) June 2006: National launch generated coverage with several national 
consumer and technical publications.  

7) June 2007: Launched Managed Service Provider (MSP), special account 
and referral programs to increase the available marketing potential for the 
company.  

8) June 2007: Attained over 1,000 monthly subscription customers.  

9) January 2008: Medical software reseller’s initiative demonstrated both the 
continued unmet need in the market and a new system for leveraging 
partnerships for attracting resellers.  

10) January 2009: Restructure corporate leadership. 

11) February 2009: Market and technology research and business plan 
development. 

12) May 2009: National re-launch of MSP channel initiative in conjunction with 
DataPreserve Pro software for advanced backup solutions.  

13) May 2009: Strategic license agreement with ROBOBAK. 

14) February 2010: Letter of Intent (LOI) to provide ROBOBAK data warehouse 
and support services. 

15) March 2010:  Agreement with Advantive Information Management to 
provide data storage and support services for their customers in 
manufacturing.   

16) March 2010:  Letter of Intent with a vertical market provider to the legal 
market to supply data warehouse and support services. 

17) August 2010:  Agreement with Visual Vault to co-develop markets with the 
Visual Vault solutions for records management and to cross market and sell 
both products using Visual Vault tools.     

Keys to Success 

DataPreserve identifies the following steps as critical to its long-term success: 

 Build specialized competence in vertical markets that have unique needs 
and compliance requirements through its partner programs.  Successfully 
build alliances across these segments through outstanding customer 
service and the elimination of channel conflict. 
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 Brand, position, and market DataPreserve so that the MSP target market 
identifies the company as the preferred source for secure data backup and 
storage solutions in the SMB market. 

 Maintain a focus on the MSP/Agent reseller channel that builds trust and 
fuels growth. 

 Provide every customer and business partner with an excellent experience 
that engenders trust, loyalty, and the confidence that generates referrals. 

 Continue to provide leading edge technology solutions oriented toward the 
SMB market. 

The Market 

The market for data backup and recovery has become somewhat of a commodity 
environment.  Successful participants in this sector will need to differentiate themselves 
from those commodity providers by establishing relationships with value-added 
solutions that in many respects precede the backup and recovery function.  For this 
reason, DataPreserve has uniquely identified regulated environments with electronic 
records management solutions (ERM) as part of a consultative selling process that is 
ultimately supported by its proven capability in off-site backup and recovery.   

Business Expansion Plans 

DataPreserve has a core legacy business which emerged from an originating business 
model predicated on IT agents as channel partners.  The typical customer was an 
individual or individuals engaged in a small business and who needed the confidence 
not only to have their data backed up offsite but also the peace of mind to know that in 
the event of a data loss, there was a 24/7 support team available for assistance on 
recovery.   To this extent, DataPreserve initially distinguished itself from other small-to-
medium-sized backup and recovery companies by building and maintaining ease of 
access to that support.  This is the foundation upon which DataPreserve grew and 
expanded.   

 
The following summarizes management’s plan for expansion leveraging its core 
competency.   

 
DataPreserve will target larger corporations, institutions and organizations that have 
some regulatory compliance requirement that prevails over their business.  To this 
extent the company will customize front end solutions for document management in 
conjunction with strategic partners, and will provide a fully integrated off-site redundant 
storage facility supported by a 24/7 call center to assist in recovery.  DataPreserve will 
either store customer’s data on its own servers or empower the customer to use their 
own hardware. 
 

 DataPreserve will approach every new customer with a consultative 
approach in order to first determine the type of document management 
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required, the flow of documents and the regulatory requirements for 
maintenance, storage, recovery and off-site redundant capacity.   
Customers will pay a small consulting fee for this service. 

 
 All sales and marketing efforts to secure off-site storage accounts will 

be integrated with the whole document management process in any 
given organization.  To this extent the revenue model will not be 
volume based but rather service-based, leading from DataPreserve’s 
significant legacy in support of data stored.    

 
 DataPreserve has uniquely determined that the characteristics noted 

above will serve to differentiate them in the market from a commodity 
data vaulting business.  Significant long-term resources will be 
required to support both the hardware and software, as well as the call 
center infrastructure needed to grow the enterprise.   Targeted markets 
include the following: 

i) Corporations listed on Canadian and US stock exchanges 
who improve their Sarbanes-Oxley compliance by having 
strong backup and storage of data needed to support 
internal controls and the need to document processes. 

ii) Manufacturing enterprises that produce industrial or 
commercial products for which quality control and 
compliance recording is critical. 

iii) Gaming companies that must comply with a host of 
regulations to maintain compliance within state or provincial 
jurisdictions. 

iv) Manufacturers of pharmaceutical products where the 
manufacturer seeks to improve the standards to which they 
report to regulatory agencies. 

v) Companies that are bound to support their daily activities to 
government audit.  This would include U.S. corporations that 
manufacture for government or military customers.  Aircraft 
component suppliers are exemplary.     

vi) Through strategic partnering, identify companies that record 
pictures of work in progress to support themselves post 
delivery.  File management of jpg documents is a growing 
market. 

vii) Alliances in Robotic Manufacturing where similar compliance 
standards exist.    

     

Online Backup Market – Storage-as-a-Service (SaaS) and Cloud Storage 

The market terminology for online backup and storage includes Storage-as-a-Service 
(SaaS) and ‘cloud’ storage or backup. 
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Online backup is part of the Storage-as-a-Service (SaaS) market.  IDC’s estimated 
2006 revenue for the worldwide online backup services market was $170 million and is 
forecasted to grow to $715 million by 2011 (33% CAGR)vi.  Adoption of online backup in 
the SMB space is expected to dominate the market for several years.  The market is 
fragmented and has been characterized as a “wild west situation” with over three dozen 
players.  Yet the rapid market demand leaves a significant unmet need.  

More recently online backup and storage is included as a segment of the cloud storage 
services market, estimated to be 40-60% of the $300 million cloud services market in 
2009.  Cloud services are forecast to grow at 100% CAGR over the next three years.  

Market drivers include recent compliance requirements, industry best practices and the 
increasing value of digitally stored data.  In addition, IDC attributes a primary driver to 
be the ‘pain of recovery’ of data from archive tapes.  Potential customers have one to 
several hundred GB of data to backup.  Backup options that the DataPreserve solutions 
replace include: 

 Informal backup methods such as manual backup to CDs and flash drives. 

 Popular low-priced single PC online backup solutions that lack the 
robustness required for business. 

 In-house storage servers which can be costly to procure and maintain and 
do not safeguard the data offsite.  

DataPreserve is positioned with a sustainable advantage in this market.  It has a 
preferred solution for technology professionals who service SMB with 5-100 computers 
and MS Exchange Server databases.   

Managed Service Provider Market and SMB Managed Service Provider 

Value Added Resellers (MSP-VARs) represent one channel for the next phase of 
DataPreserve growth.  As such, MSPs are effectively the target customer.  

For organizations with 5-100 computers, the choice of backup solution and choice of 
provider is made by the information technology authority for the organization.  This 
authority is commonly an external technology firm, an outsourced Chief Technology 
Officer (CTO), who is responsible for the technology infrastructure of which backup is a 
component.  

Successful technology firms have developed from ‘break-fix’ repair and a project work 
business model to Managed Service Providers (MSP) who provide bundled technology 
services to their customers at a pre-set monthly rate.  MSPs will have dozens to 
thousands of customers, most of which are managed remotely.  DataPreserve works 
with those MSPs that target SMB.  The North America market size is estimated at 
between 8,000 and 12,000 MSP businesses, with revenue growth estimated at 7.8% 
CARG. Recent data shows that online backup and storage is the most requested 
service by MSP organizations.  



15 
 
Managed Services and SMB 

Small and medium businesses will increase their spending on managed services by 
8.8% in 2009 to $14.3 billion.  By the end of the 2009, SMBs will account for nearly half 
of all managed services spending by businesses.  SMB managed services spending 
represents a 46% share of the total managed services spending of $31.1 billion by 
businesses that include large enterprises with 1000+ employees.  

MSP Requirements 

As representatives for their SMB customers, MSPs have the similar requirements for 
quality services and support and for competitive pricing.  MSPs require additional 
features and functionalities to include branding, customization, and tools that allow them 
to integrate online backup management and billing into their business processes.  
Further, MSPs expect a high level of technical support that allows them to quickly 
address customer issues.  Their additional requirements offer DataPreserve an 
opportunity to compete with large competitors through its advanced software technology 
and technical support. 
 

Competition 

Online Backup Competition 

The data backup and storage business is highly competitive.  Competitors include 
technology giants EMC and Symantec as well as storage giant Iron Mountain.  All offer 
solutions similar to that of DataPreserve.  New competitors enter the market weekly to 
take advantage of the projected growth.  There appears to be a move by the larger 
competitors to reduce prices to levels that will produce razor-thin margins and force 
many new competitors to pull back.  These larger competitors offer a fixed solution, with 
little or no ability to vary their products to meet specific needs of customers.   
 
Competitors that are not focused on providing unique solutions to partners, or 
“integrated solutions”, with a vertical market focus will be indistinguishable from the 
offerings of the largest competitors.  DataPreserve believes its plans to offer solutions to 
MSPs and partners will differentiate the company as a major niche provider to the data 
backup market. 

In-kind Competitors 

There are several dozen players in the online backup market.  DataPreserve competes 
in a niche that provides a fully functionally scalable solution for multiple PCs, laptops 
and servers (also referred to as ‘clients’).  Competitors in this niche include MozyPro 
(EMC), LiveVault (Iron Mountain), IBackup (Pro Softnet Corporation), i365 (Seagate) 
and SOS Online Backup.  DataPreserve competes on a relatively equal footing with 
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each of these companies in terms of functionality, date security and pricing.  In addition, 
DataPreserve differentiates itself from these competitors in several key aspects: 
 
DataPreserve maintains a focus on the MSP channel as the most effective way to reach 
a segment of the SMB market.  DataPreserve has years of experience managing the 
reseller channel that serves the SMB.   

 Single PC Backup 

Another set of competitors in the online backup market are characterized by three 
significant traits – low price, simple setup (with limited functionality) and backup of a 
single PC or laptop per account.  Examples of these companies include Carbonite, 
Mozy (EMC) and Spare Backup.  These competitors have helped raise the market 
awareness of the viability of online backup.  Their solutions, however, fall short for the 
average SMB office that may have several clients and a server that wants one account 
for all backups. Further, their low pricing models ($50-$60 per year for ‘unlimited’ 
backup) do not allow for full service customer support, a key SMB requirement.  
DataPreserve competes in the field with these offerings by providing a phone number to 
call for support, not email only, and quickly differentiating a consumer or single pc 
solution to a business grade solution. 

Sales & Marketing Strategy 

The primary channel to the SMB is technology resellers known as either Managed 
Service Providers (MSP) VARs or Agents VARs.  MSP VARs provide bundled 
technology services to their customers for a set monthly fee, of which online backup is 
becoming a key component.  Agents VARs are defined information technology (IT) 
companies that service and support small and medium sized businesses with a 
break/fix or on demand model.  
 
Within the VAR channels are several niche market opportunities that allow 
DataPreserve to specialize in vertical markets.  

VAR Channel Strategy 

DataPreserve has a history of working with both types of technology resellers.  The 
initial growth of DataPreserve was fueled primarily by agents and their small business 
customers.  The result is that a majority of the current customer base is small business 
customers.  Over time several factors have contributed to a shift toward the MSP target. 
They include: 

    A trend in the market for agents to evolve into MSPs so that companies that 
originally began working with DataPreserve as agents are now transitioning to 
the MSP business model. 
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   The DataPreserve Pro solution, described in the section titled “Products & 
Services”, is a more advanced technology.  It includes features that allow 
DataPreserve to serve larger end-user customers who themselves are more 
likely to utilize MSPs as their technology providers.  

MSP-VAR Channel 

There are several differences in how DataPreserve interacts with MSPs and agents that 
revolve primarily around the definition of the customer.  MSPs are paying customers of 
DataPreserve.  They purchase blocks of data storage from DataPreserve which they 
resell to their customers as part of a bundle of technology services.  The solution may 
also be branded for the MSP.  Each MSP customer may represent dozens or hundreds 
of SMBs who work with that MSP.  DataPreserve bills and supports the MSP directly 
and would only communicate with the SMB end-user in conjunction with the MSP.  

Agent-VAR Channel 

Agents are representatives of DataPreserve solutions and sell them to their SMB 
customers.  DataPreserve receives no revenue from the agent.  Instead, DataPreserve 
bills each SMB customer directly and pays a commission or fee to the agent for each 
customer.  DataPreserve communicates with each SMB customer for billing, support 
and some branding.  DataPreserve has success with both business models and will 
continue to develop both as a channel to SMB customers.  Experience with these 
groups plays a large part in the selection of technology and pricing models going 
forward.  

Partner Channel  

The development of the partner program is a recent development for DataPreserve that 
grew from recognizing that a vertical market approach to the backup market would be 
needed to differentiate it and build a sustainable, larger revenue model.  An integrated, 
solutions approach recognizes that data backup is one element of an answer to a 
business problem, and that the identification and capture of critical data is fundamental. 

DataPreserve will focus marketing and sales resources on building its partner program. 
Recent successes in both identifying and signing agreements with partners have added 
clarity to the sales plans, and has provided models for use to close additional sales. 

Strategic Partners  

Visual Vault 

DataPreserve has entered into a marketing and co-branding agreement with Visual 
Vault, LLC based in Mesa, Arizona.  Visual Vault has developed proprietary records and 
document management software that serves as a platform for establishing customized 
solutions for the management, storage and recovery of mission critical data.   
DataPreserve will co-brand and share revenues with Visual Vault who will provide 
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DataPreserve with the technical capacity to tailor each and every solution the 
customer’s internal procedures and practices.    

ROBOBAK 

Business growth opportunities come from a variety marketing partnerships.  One 
strategic partnership is with software provider ROBOBAK.  The two companies partner 
in speaking to the Managed Service Provider – Value Added Reseller (MSP-VAR) 
market by touting each other’s strengths and clearly defining each other’s markets.  The 
DataPreserve message is that it provides the best solution for MSP-VARs who support 
SMB.  The ROBOBAK message is that its software is the best choice for an MSP-VAR 
which wants to operate its own backup operation.  By partnering in approaching the 
same MSP market, the companies share costs, share leads, and enhance the credibility 
of each other’s company.  The two companies’ offerings are clearly differentiated and 
their customers’ requirements are distinct so that little channel conflict is anticipated. 
DataPreserve provides online backup services and solutions to SMB customers while 
ROBOBAK provides a software solution. 

Advantive Information Management 

Advantive offers unique services to enterprises which have many needs in information 
management and document flow.  Advantive also utilizes the Visual Vault technology to 
design and customize service wrap solutions to companies in manufacturing, and a host 
of other specific application environments.  DataPreserve supports all of Advantive’s off-
site storage needs pursuant to an agreement that enables Advantive to brand the 
services directly, with DataPreserve providing a transparent service.    
 

Market Segment Opportunities 

Manufacturing Market Segment 

The DataPreserve software is particularly suited for markets where a variety of 
operating systems must be backed up with a single solution.  Manufacturing 
environments are one such niche market.  DataPreserve has several competitive 
advantages in this market: 
 

1. DataPreserve software has the ability to backup disparate operating systems in a 
single solution.  This allows manufacturers to integrate the backup from various 
machines and robots as well as from Windows-based business software data.  

2. DataPreserve has experience and contacts in the manufacturing niche market. 
Several DataPreserve customers have proven the effectiveness of DataPreserve 
Pro software in protecting their business and production data.  

3. DataPreserve has begun building relationships with channels into the 
manufacturing market.  These include companies that the produce the equipment 
that requires backup, such as FANUC/Robotics, Lincoln Electric and Roboweld.  



19 
 
Health Related and Electronic Medical Records (EMR) Market Segment 

Over 16 percent of the nation’s GDP is represented by expenditures in the healthcare 
market.  Newly enacted legislation in this area will provide federal funds of over $36 
billion to healthcare providers in order to encourage adoption of Electronic Medical 
Records (EMR). 
 
The financial incentives in the new legislation provide a landmark opportunity for eligible 
healthcare organizations and professionals who desire fully-integrated EMR, but 
struggle with funding and with barriers to sharing information effectively.  A key 
condition of any EMR is the security of the information used in the system, and the 
ability to store and reconstruct all information.  

DataPreserve believes that its solutions meet all necessary security and backup 
requirements, and they are a necessary component of the EMR solution.  DataPreserve 
has initiated the steps necessary to have its solutions certified by the Certification 
Commission for Health Information Technology (CCHIT).  Having gained valuable 
experience in selling to and servicing this market, such as the Medisoft VAR channel, 
DataPreserve also believes that it may be the first data backup restoration provider to 
recognize the significance of CCHIT certification.  

Since initiating a marketing program with Medisoft Medical practice management 
software VARs two years ago, DataPreserve has developed business with 
organizations associated with medical records.  This market is driven by HIPAA and 
EMR initiatives as well as general technology trends.  DataPreserve continues to 
pursue this market by attracting MSP customers that focus on medical records.  
Included in this channel, for example, are companies like Quadex Health Care Systems 
(QHS) which offers on-site, remote and telephone-based support for a full range of 
Medical Billing, IT services and training.  Another example is BeneSys, Inc. a 
DataPreserve customer that is a software/IT services vendor for self-administered Taft-
Hartley Trust Funds. 

Mobile Phone Payment Market Segment 

The growth of the Smart Phone (PDA) market is a well-documented phenomenon, and 
is expected to grow even faster with the introduction of improved wireless technologies, 
such as 4G, and new devices such as the IPAD.  In many cases, the Smart Phone has 
become the mobile office of today, and is no longer encumbered by a wireless 
transmission infrastructure that impaired growth.   
 
With the growth of the wireless market, and the quantity and critical nature of the data 
stored on these mobile devices, an area of opportunity is the backup of these devices.  
DataPreserve is engaged in early-stage discussions with several large wireless carriers 
and believes that it has a solution that will work for this market. 
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Lead Generation 

Lead generation for the MSP/Agent is accomplished in several ways as described 
below.   

MSP-VAR Channel Members 

Lead generation for MSPs is through activities with MSP-VAR oriented professional 
organizations and through MSP centric advertising, primary web-based.  DataPreserve 
utilizes a blend of webinars, seminars, social media and other activities, all backed by 
in-house telemarketing/telesales.  
 
The rapidly developing MSP market has led to the establishment of several MSP 
organizations that provide a starting point for MSP marketing.  These organizations 
include several ‘generic’ MSP groups including MSPAlliance, MSPmentor and MSP 
Partners.  There are also vertical market specific organizations such the International 
Legal Technology Association and publications such as The CPA Technology Advisor 
that attract vertical specific MSPs.  These groups host opportunities to reach, educate 
and develop relationships with the company’s target market.  Contacts and leads from 
the marketing efforts are referred to the in-house telemarketing/telesales team for 
qualification and involvement with DataPreserve. 

Further identification of MSPs is done at the grass-roots level by direct telemarketing to 
companies that appear to fit the MSP profile based on SIC codes.  This initiative helps 
focus the company on specific geographic area and provides invaluable market 
intelligence.  

Agent-VAR Channel Members 

For over four years DataPreserve has recruited Agent-VARs as resellers for online 
backup and storage to SMB.  During this time one lesson learned was, unlike MSPs, 
Agents-VARs tend to be less centralized in specific groups or organizations.  The task 
of identifying and contacting prospective Agent-VARs is accomplished by approaching 
specific geographic regions or vertical markets where the agents operate. 
 
DataPreserve utilizes a process of identifying possible Agents-VARs using geographic 
or vertical market specific lists, then refining those lists via telemarketing to identify 
appropriate prospects.  Using the principle of “building in your own back yard” 
DataPreserve has focused on developing Agent-VARs in the local areas and working 
concentrically outward to develop in the Southwest U.S.  This effort often identifies 
MSP-VARs that also operate in the geographical or vertical market.  

Pricing Model 

The DataPreserve pricing model is unique from its peers and acts as a differentiating 
positioning tool to clearly define DataPreserve as a company with an MSP/Agent 
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channel focus.  Pricing for the partner market will be done on a case-by-case basis, and 
will focus on the provision of a service as opposed to a price per terabyte. 
 
Typical pricing for online backup and storage centers on the amount of data protected in 
Gigabytes (GB).  The price per GB may refer to either the amount of GB stored on the 
end-user’s computer (raw data) or to the amount of raw data after it has been 
compressed (compressed data).  A further reduction in the size of data actually stored is 
accomplished through deduplication (or common file elimination).  This process 
identifies redundant or duplicate data both within a computer or within the data stored in 
an account.  By indentifying duplicate data, the software can reduce the size of data 
actually sent to the data center for a specific account, reducing the amount of data 
actually stored.  

DataPreserve offers a simple pricing model that recognizes only the amount of raw data 
stored on customer’s computers.  This allows the customers to quickly understand and 
calculate the cost of online data storage.  

On the backend, DataPreserve uses compression and deduplication to reduce the 
actual amount of disk space required on DataPreserve servers to backup customers’ 
data.  

Example of Data Size Reduction 

 

 
 
 
 
 
 
 
 

Corporate Branding 

DataPreserve has enjoyed the positive benefits of a strong brand in several geographic 
areas as well as nationally.  Going forward, DataPreserve has launched a renewed 
branding campaign to support MSP go-to-market channels and to build corporate value. 
The campaign includes several elements: 

Public Relations (PR) 

DataPreserve has renewed PR activities across several fronts to position DataPreserve 
as a leading provider of MSP-oriented online backup and storage solutions.  PR targets 
include national technology publications (print and online), technology analyst 
organizations such as Tier 1 Research, channel specific publications (print and online) 
such as medical and legal publications, and local press.  In the very active area of 
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process to ensure that the correct files are backed up in an optimum manner for that 
end user particular business.  

The DataPreserve Remote Backup 3.0 solution is ideal for SMB offices with less than 
50 GB of backed up data and a low daily rate of changed data.   

DataPreserve Support  

DataPreserve features live North American based phone support for its channel. 
Business customers demand live support during times of critical data loss.  
DataPreserve technical support staff is available to assist on the phone and through 
remote access to the end-user’s computer when required.  

Current customers are offered periodic Backup Checkups.  These checkups allow the 
DataPreserve technical support staff to review which backup solution and configuration 
will work best, given the following client conditions:  

 Connection speed. 

 Data volume. 

 Number of computers, servers and network devices that require backup.  

 Requirement for database backup (Exchange/SQL) vs. simple flat file backup. 

 Client preferences: DataPreserve backup components can accommodate the 
client who wants to back up several offices or coordinate the data stores among 
several sites, and the client who needs a local file server. 

DataPreserve Private Cloud Storage 

One buzzword in technology is reference to the 'cloud', meaning the transferring of data 
through the Internet for computing or storage.  DataPreserve has been using the cloud 
to provide secure online backup and storage for years. 

In particular, DataPreserve utilizes a 'private cloud' or 'trusted cloud' concept.  Data 
moving through the private cloud has a specific end point, in the company’s case, the 
DataPreserve dedicated servers located in a high availability data center in Phoenix, 
AZ. Having data stored at a particular location has several benefits.  The very practical 
benefit is access; the data is available for fast download when needed.  Many 
competitors’ solutions spread that data across an indeterminate number of servers in 
various locations, making retrieval of that data a time-consuming process. 

In his article, Making the Case for Cloud Storage, Jeff Boles of the Taneja Group makes 
these additional points for consideration of private cloud solutions:  

 Compliance with various regulations that require identification of the specific 
physical location of stored data. 

 Peace of mind of knowing exactly where the stored data is - in one of the 
premier data centers in the country. 
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Overview of Features and Benefits of DataPreserve Online Backup and Storage 
Solutions 

Features Benefits 

Flexible Components Addresses most configurations found in SMB environments.  

Automated Scheduling Overcomes vulnerability to user error. 

Avoids disruption of business processes by performing backups 
during off-peak times.  

Internet-based Data  
Transfer 

Mobility: users may perform backup/restore from any internet 
connection. 

Cost savings: no need to buy, store, maintain, or verify traditional 
physical media. 

Graphical User Interface 
[GUI] 

Easy to use: no training required. 

Tailored to meet each user’s needs: select specific files and file-
types. 

Client-Side 128 Bit  
Encryption  

Safe: the standard trusted by the international technology 
community. 

Ultimate privacy for confidential information. Helps customers 
comply with HIPAA and Sarbanes-Oxley. 

Secure Data Center  
Operations 

Secure against natural disasters, theft, and any site-based breech.

Data Integrity: safe from power failure, physical attack, hardware 
failure. 

Guaranteed 99.999% availability. 

Redundant File Elimination Decreases cost and transfer time, particularly for customers that 
have multiple backup clients with similar data. 

Graduated Price Levels Scalable: low price at any level of customer need. 

Account Manager Gives the account owner the ability to track and manage backup 
and storage activity across multiple computers and servicers.  

Block level backup  Reduces the amount of data to back up after initial backup has 
occurs. Results in faster backups and less data stored in 
DataPreserve servers. Additional benefit is mailbox level store of 
Microsoft Exchange, a popular feature.  

 

 DataPreserve Pro Features 
 
Standards-based Security  
• Encrypted data transfer and storage on server  
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(64 bit Blowfish - AES-256 bit)  
  
Proven Backup Engine  
• Completely agentless backup process  
• Delta Block level incremental backups 
• Common file elimination a.k.a. de-duplication 
• True open and locked file support  
• Advanced data compression  
• Support for files larger than 4 GB  
• Auto detects entire network  
• Backup any networked computer including Windows, Linux and Mac 
(SAMBA/SSH/SSL)  
• Ability to backup your entire network with 1 backup set  
• Automatic removal of excluded data previously backed up  
• CPU affinity/throttling – control CPU usage  
 
Local Backups  
• Ability to keep copies local copies independent of the offsite copies  
• Backups to network attached storage  
  
Strong Network Communication  
•  Bandwidth throttling  
• Adjustable backup and restore speeds   
  
Reliable Scheduling  
• Automated, unattended, scheduled backups  
• Flexible scheduling options, including multiple backups throughout the day   
  
Powerful Backup Policies  
• Visual policy editor  
• Visualization of exactly which files are included for backup  
• Ability to exclude file types by extension  
• Create backup templates which can be applied at any network, organizational unit, 
computer, or folder hierarchy.  
 
Built in Versioning System  
• Unlimited historical versioning  
• Customizable retention of deleted files  
• Powerful version control settings  
 
Fast and Easy Restore Process  
• Wizard-driven restore of one, many, or all files  
• Web-based access to data 24/7  
• Easily search and restore by file name or extension  
• Restore data at any historical point just by selecting the date and time (self contained 
as it was on that date)  
• Fully indexed restores  



27 
 
  
Broad Application Support  
• Agentless hot backup (open file) of MS Microsoft Outlook, MS Exchange Server (full 
and mail box level), MS SQL Server, Oracle and MySQL. 
• Verification of integrity of MS Exchange database before backup  
• Custom scripts executing before/after the scheduled backup  
• Agentless System State/Active Directory backups  
  
Online Customer Web Portal  
• Management and creation of sub-accounts for additional computers  
• Reporting and graphing features  
• Single screen display of backup status, backup history, and disk usage  
• Web-based access to data 24/7  
  
Easy to Use Software  
• Fast initial setup  
• Clutter free, intuitive user interface  
• Wizard driven processes  
• Automatic software updates from the server  
• Support for 2000 SP4 / XP / 2003 / Vista /2008/ Windows 7/ Linux / MAC etc.  
 
Notification and Monitoring System  
• Email alerts with status of backups, warnings or when no backup has been completed 
          

5. Selected Consolidated Financial Information  

The Issuer has not completed a full fiscal year. 

DataPreserve, the Issuer’s acquisition target, has a five-year operating history.  The 
financial statements accompanying this Listing Statement have been prepared on a 
comparative basis for the years ending December 31, 2008 and December 31, 2009.   
The financial statements as at December 31, 2008 have not been audited or otherwise 
reviewed by the auditors, Buckley Dodds, Chartered Accountants.  To this extent 
comparative analysis of operating results and balance sheet accounts must have regard 
to the fact that although presented in accordance with Canadian GAAP, there has been 
no audit conducted with respect to the results of operations, cash flows or balance 
sheet accounts for that completed fiscal period.   

5.1     Annual Information for the Issuer:    
 
Quarter Results Ending  Nov 30/10 Sept 30/10 

  (Q3 2010) (Q2 2010) 
    
Total operating revenue  0 0 
Loss before other items  (18,508) 0 
Other items – interest income,    
  foreign exchange loss, etc.   
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  0 0 
Net income (loss)  0 0 
Net income (loss) per share.– 
basic    (0.05) 0 
Net income (loss) per common 
share    
  – fully diluted  (0.05) 0 

 Annual Information for DataPreserve: 

The following comparative summary financial information is provided for the years 
ending December 31, 2007, 2008 and 2009.   For the years ending December 31, 2007 
and 2008, the financial statements from which these numbers have been extracted 
were not audited and although presented in accordance with Canadian GAAP, since 
they have not been audited their comparability may be compromised.   Readers should 
therefore rely upon the audited financial statements as at December 31, 2009 when 
assessing the results of operations.   

 
                                                                               2007                2008                2009 
       (unaudited)    (unaudited) 

 Total Revenue                                                $1,018,225     $1,303,856     $1,061,856 

 Gross Income from Operations                        $1,018,225    $1,3056,856    $1,016,856 

 Gross Income per share (fully diluted)                    $.029               $.029                $.023 

 Net Income (loss) per share, fully diluted              ($.013)             ($.013)             ($.018) 

         

 Longterm Liabilities:                      

    Capital Leases                                                                           $28,801          $7,490 

    Notes Payable                                                                           $208,775       $159,148 

    Loans Payable                                                                          $746,079     $2,095,662 
 

 
5.3 Dividends 

There are no restrictions on the Issuer’s ability to pay dividends. The Issuer has not paid 
dividends in the past, and has no present intention of paying dividends in the future.  

5.4 Foreign GAAP 
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The financial statements are prepared in accordance with Canadian GAAP. 

6. Management's Discussion and Analysis 

The Issuer has not completed a full fiscal year. 
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      Management Discussion and Analysis (MD&A) – DataPreserve, Inc.  
           (DataPreserve).  This MD&A is dated as at October 20, 2010.    
  

Overview:  

DataPreserve is an Arizona based corporation, formed pursuant to the laws of the State 
of Utah in 2002.   DataPreserve has two operating subsidiaries and to inactive 
subsidiaries.  The audited financial position and results of operations for the fiscal year 
ended December 31, 2009 have been audited and are appended to this Listing 
Application.  Comparative financial statements for the year ended December 31, 2008 
have also been appended to the Listing Application.   The Statements as at December 
31, 2008 have not been audited.  They have been prepared in accordance with 
Canadian generally accepted accounting principles however for the purpose of 
providing comparative analysis, it should be noted that these numbers are without audit 
verification.   DataPreserve management does however warrant that there was a 
consistent application of accounting principles between both years and accordingly it is 
possible to offer a comparative analysis. 

General Business Overview and Business Prospects:  

DataPreserve entered the data backup and recovery business in 2002 primarily as a full 
service provider to small and medium sized businesses (SMB’s).   DataPreserve 
successfully utilized IT agents supported by franchisees in various regions of the United 
States to attract customers who paid an average of $70.00 per month for off-site 
backup, recovery and storage services.   DataPreserve continues to generate monthly 
recurring revenues from this segment of its business.   Although the recent recession 
has resulted in some loss of customers, overall the business model has continued 
uninterrupted, generating between $800,000 and $1,300,000 in gross annual revenues.    
The business has not operated profitably since its inception and has relied upon outside 
investment to fund development and marketing costs. 
 
Re-Organization of DataPreserve:   
 
In 2008, DataPreserve underwent a voluntary reorganization of its financial and 
operating affairs.    There were substantial amounts owing in current reporting periods 
to IT agents, senior management, creditor investors, vendors and professional advisors.  
The principal cause was that operating costs, including management salaries, interest 
on financing loans and professional fees far exceeded both gross annual income and 
gross margin.    Moreover the business model was structured such that 50% of gross 
revenues were to be paid to either franchisees or IT agents.    It was not possible to 
operate the business given an average 65% gross margin while paying half of its gross 
revenues to third parties as fees on sales transactions.    
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In order to stabilize operations and restore a plan for successful growth of the business, 
DataPreserve established a new management team consisting of Charles Bowen, CEO; 
James Walker, COO and Brian Cameron, CFO.   Management initiated a program with 
suppliers and holders of long term debt and accrued interest that resulted in negotiated 
settlements with these groups to delay repayment on amounts due until January 1, 
2012.    All creditors agreed that during the postponement period there would be no 
principal reduction or interest payments made.   At the expiration of the postponement 
period, the Board will at its discretion enter into separately negotiated repayment terms 
based exclusively upon the financial position of DataPreserve at that time.    In the 
event that shares in the common stock of Canadian DataPreserve Inc. were issued in 
settlement of debt after the postponement period, any such shares would be subject to 
a pooling agreement approved by the Board of Directors of DataPreserve and Canadian 
DataPreserve, Inc.  As a result of this reorganization, management successfully 
secured agreements to reclassify $2,224,131 in then current liabilities to long term 
liabilities as at December 31, 2009. In addition to the postponement, creditors have the 
option to convert the debt to common shares of the Company after the Company has 
acquired 100% of DataPreserve.   Any such conversion is further subject to the terms of 
a pooling agreement the terms of which will be set by the Board of Directors.   By way of 
Board resolution, DataPreserve shall not authorize any release from the pooling 
agreement of shares held prior to January 1, 2012. 
 
In addition, in March of 2009, management entered into agreements with eight of nine 
franchisees, to terminate their franchise agreements effective December 31, 2008.   
Under the terms of agreement, the franchisees released DataPreserve from any cause 
of action and claims and waived all rights to unpaid and earned commissions and 
interest through to the settlement date, December 31, 2008.   In consideration thereof, 
the franchisees were granted a postponed repayment on a total of $1,994,050 in 
commissions due from prior periods.    Any repayment to the franchisees will be paid 
solely from the revenue generated by DataPreserve Franchise, LLC on the basis of 
10% of EBITDA in that subsidiary plus a flat monthly fee.   While DataPreserve intends 
to continue pursuing new IT agents as channel partners in this market segment, it is not 
the primary emphasis of the revised sales and marketing plans.  Therefore no new 
capital will be invested in the old distribution channel and any growth in this channel will 
be purely organic.    Furthermore, allocations of overhead to DataPreserve Franchise 
will be as a pro-rata percentage of revenue generated by that subsidiary as a quotient of 
total gross revenues.  The agreement represents postponement of amounts due to 
franchisees with no material impact upon obligations by DataPreserve Franchise or the 
Company to the franchisees. 
   
DataPreserve:  Business Strategy and Plan 2011:   
 
DataPreserve is a national brand in the backup and recovery business.   Ranked 6th in 
the United States by Backup Review, DataPreserve now intends to combine its 
historical and proven capability in backup, recovery and customer support to provide 
customized solutions in regulated environments combining electronic records 
management (ERM) capability and vaulting services with off-site data storage, retrieval 
and customer support.   
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Factors affecting compliant data storage include not only front end ERM but also the 
bottlenecks often prevalent in wireless communications.   Enterprise solutions are 
generally expensive, engineered and not easily adapted to the small and medium sized 
business markets.    Similarly low priced commodity solutions are inferior and may 
create a false sense of security for the customer.   Management believes that a solid 
offering of on and off-site vaulting and storage combined with customized solutions and  
24/7 inbound call center customer support is an effective strategy designed to 
distinguish DataPreserve from other commodity competitors.      
 
The addressable global market includes regulated and non-regulated environments.   
With re-regulation advancing throughout the world, mandated archiving will become a 
significant requirement on businesses, particularly those that are regulated.   The 
current growth rate of general backup and storage is approximately 33% per year.   In 
the United States this represents a $25 billion annual market.   Segments in this market 
include enterprise users, governments, small to medium sized businesses and general 
consumers.   DataPreserve intends to focus on regulated sub-segments including public 
corporations, gaming and health care companies.   By comparison this US market is 
estimated at $3 billion annually.   DataPreserve intends to increase its recurring 
revenues in the storage sector by providing customized ERM solutions and supporting 
management of those records with proven vaulting and recovery capabilities.    
 
Management has developed a revenue model with three primary components: 

a)  Engineering Services Agreements:  A short term contract to pre-determine both 
ERM and Vaulting Storage requirements.   

b)  Customized Solutions:  ERM and Data Flow are uniquely created for each 
customer on an individualized basis for a fee.  DataPreserve will only develop 
these solutions for customers who commit to long term storage and vaulting 
contracts.   

c) Document storage/Retrieval/Customer Service: Vaulting and storage services 
offered on a monthly basis to create recurring revenue model.    

 
DataPreserve will continue to control its cash flow with credit card billings to avoid bad 
debts.   The service will be priced on a monthly fee basis with no direct association to 
the quantity of data stored. The customer will pay based upon a prescribed fee 
supported by utilization.   
 
Management has consciously elected to pursue regulated markets for which the 
intention is to differentiate itself from other commodity players.     

Overall Performance: 

As a result of the re-organization referred to above, DataPreserve has improved its 
working capital position.   Postponements of creditor payments for one year have given 
DataPreserve the ability to finance new market opportunities.   Insofar as any payments 
to creditors in cash or shares will be made at the direction of the Board of Directors, and 
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not from any form of equity financing, DataPreserve has essentially frozen its 
obligations to past creditors without the need to seek court protection.   With a working 
capital deficiency as at December 31, 2009 of $860,485, DataPreserve must continue to 
maintain positive relationships with its unsecured creditors to avoid legal actions.   
Management believes that all of the debt which did not get postponed in the re-
organization can be managed to prevent legal disputes and that orderly payment 
schedules funded from cash flow from operations can be achieved.   All other 
obligations including notes and loans payable are subject to the previously noted 
postponements and according present no immediate impediment to working capital.  

Operating losses continue to increase the deficit accounts which management believes 
will recover based upon the new business model referred to above.    Comparatively the 
working capital position of DataPreserve as at December 31, 2009, improved by 
$1,018,816 over the unaudited and reported working capital position as at December 
31, 2008.  This was due to the postponements and reclassification of vendor and insider 
debts to long term liabilities.   While DataPreserve still has the obligation to its creditors, 
the terms of repayment are now deferred and no payments will be made in cash until 
the Board of Directors approves such payments which in any event will not occur until 
the business is profitable and only then under terms that do not diminish cash positions.    
Any settlements of debt by way of the issuance of shares will result in pooling 
agreements preventing the sale of shares until the Board has approved pro-rata 
releases from the pool.      

DataPreserve does not report its income by segments nor will it do so in future reporting 
periods.    

The economy has had a negative downturn effect on all participants in this industry.   
Distinguishing DataPreserve as a solution provider will have the impact of insulating the 
revenue path from cyclical changes in cash flow. 
 
Selected Financial Information: 
 
The selected financial data for DataPreserve for the three most recently completed 
financial years are as follows.   Please note that for the years ended December 31 2007 
and 2008, the reported numbers are unaudited.   
   
                                                          December 31          December 31      December 31 
                                                                       2009                        2008                    2007    
                   (unaudited)     (unaudited) 
  Sales                                                             $1,016,794                 $1,303,856             $1,018,225         

  Net Loss 

        Total Loss                                                ($592,724)                 ($864,049)          ($1,864,497) 

        Loss per share basic                                        ($.01)                         ($.02)           ($24.21) 

        Loss per share diluted                                     ($.01)                          ($.02)           ($24.21) 

Total Assets                                                       $126,589                    $338,246          $748,325 
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Total Long Term Liabilities                           $2,390,769                     $952,334               $952,334   

Cash Dividend per share                                      N/A                              N/A  N/A 

  

Results of Operations: 

Discussion of Operations and Financial Condition: 

The following should be read in conjunction with the financial statements and 
accompanying notes as at December 31, 2009.   Note that the comparative results as at 
December 31, 2008 have not been audited.    

As at December 31, 2009 the following results of operations are compared to the 
unaudited results as at December 31, 2008.     

Gross sales for the year ended December 31, 2009 were reported at $1,016,794 as 
compared to $1,303,856 for the period ending December 31, 2008, a diminishment of 
$287,062 caused largely by a significantly downturned US economy and the fact that 
many of the IT agents who acted as a sales channel for DataPreserve, found alternate 
backup suppliers since many such agents had not been paid commission in accordance 
with DataPreserve’s agreement with them.    

DataPreserve reported gross margins of $656,200 for the year ended December 31, 
2009 as compared to $915,635 for the year ended December 31, 2008 a difference of 
$259,435.  This represents an overall 5% reduction in gross margin in 2009 over the 
preceding year caused largely by a reduction in gross pricing on DataPreserve’s backup 
services resulting from a commodity based revenue model which is price sensitive in a 
recessionary economy.    

DataPreserve successfully reduced operating costs in 2009 by a total of $578,757 over 
the preceding year or 33%.   Attributing to this reduction were reduced management 
salaries ($391,464), reduced rent and occupancy costs, ($43,047), reduced  
professional fees ($229,161) and general reduced operating costs.     Consulting fees 
increased by a total of $140,699 attributable to outsourced legal and administrative 
functions and an allocation of costs associated with consulting fees accrued but not paid 
to the Company’s CEO and President.   It is anticipated that these amounts will be 
settled in shares of the Company with holding periods on disposition of the shares as a 
pre-requisite             

DataPreserve recorded a net loss of $559,502 for the year ended December 31, 2009, 
down $296,680 from $855,962 in 2008, an improvement of 34%.  Further contributing to 
the net loss for the year was a write down of an investment in an unrelated company in 
the aggregate amount of $64,449. The resulting net loss for the year ended December 
31, 2009 was $604,045 compared to $852,729 for the year ended December 31, 2008. 

The financial position of DataPreserve comparatively improved as at December 31, 
2009 compared to 2008.   The working capital deficiency for the year ended December 
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31, 2009 was reduced to $860,185 from $1,879,301 for the comparative period, 
resulting from negotiations with creditors to accept long term postponements of 
amounts due until at least January 1, 2012.   DataPreserve did not make any property 
acquisitions in 2009, nor did it issue any new capital stock, either common or preferred 
shares.  The deficit account increased by $604,045, the amount of the loss incurred in 
fiscal 2009.  

Summary of Quarterly Results: 

The following is a summary of DataPreserve’s quarterly results preceding the fiscal year 
end December 31, 2009: 
 
          Loss       Loss Per  
   Net Loss  Per Share   Share Diluted 

 
Q1 March 2009 ($137,091)       (.01)   (.01)  
Q2 June 2009 ($146,257)       (.01)   (.01)  
Q3 Sept 2009 ($127,892)       (.01)   (.01) 
Q4 Dec 2009  ($181,484)                 (.01)   (.01) 
 
Q1 March 2008 ($186,133)       (1.78)   (1.78) 
Q2 June 2008 ($275,656)       (.01)   (.01) 
Q3 Sept 2008 ($241,964)       (.01)   (.01) 
Q4 Dec 2008  ($160,296)       (.01)   (.01) 
 

Liquidity 

DataPreserve has at December 31, 2009 a $860,485 working capital deficiency.  
DataPreserve will not utilize any of its equity capital to retire existing current accounts 
payable, management has made periodic payment arrangements with vendors and 
related parties to ensure that there will not be a short term call upon new working 
capital.   Funds generated from existing operations have enabled DataPreserve to 
survive a difficult recessionary period.   Settlements and postponements have further 
contributed to enabling DataPreserve to manage its vendors in an organized manner.   
In the absence of these arrangements it would be difficult to predict a successful 
outcome to DataPreserve’s financial circumstances.    With the arrangements made it 
will be possible to secure additional working capital and deploy it towards growing the 
new business model without interference from legacy creditors.   New working capital 
will be utilized exclusively to fund expanded operations, marketing the new business 
model and quickly executing a recovery plan where cash flow from operations will fund 
the retirement of legacy debt.   DataPreserve has fixed capital lease obligations that 
mature between March 2011 and December 2012.   Interest is paid at a rate of 45% per 
annum.   Obligations under the capital lease, excluding interest for the year ended 
December 31, 2009 were $7,490.      

Capital Resources 
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DataPreserve has no capital fixed capital commitments.   The financing resulting from 
the acquisition of DataPreserve by the Company will provide the working capital to 
expand the business and marketing initiatives set out in the DataPreserve business 
plan.   DataPreserve continues to fund its operations from the monthly revenues 
generated from its core and legacy business.    

Off-Balance Sheet Arrangements: 

DataPreserve has no direct off-balance sheet arrangements.  DataPreserve Franchise 
however has a commitment franchises resulting from a re-negotiation of franchise fees 
otherwise payable.   The total commitment not recorded as a liability in the consolidated 
accounts is $1,994,050.  A settlement agreement was reached with all franchisees 
whereby prior amounts owed were capped at the above amount and re-payments of this 
sum were to be paid only from positive EBIDTA of DataPreserve Franchise at the rate 
of 10% of such EBITDA calculated in accordance with Canadian GAAP annually plus a 
stipulated monthly fee.   DataPreserve will allocate overhead to DataPreserve Franchise 
on the basis of that quotient resulting from DataPreserve Franchise Revenues as a 
percentage of total DataPreserve Revenues.  Although management remains 
committed to continuing the franchise based sales channel, no funds from the 
Company’s offering will be allocated by DataPreserve to expand or otherwise promote 
this channel. Furthermore, management believes this obligation in DataPreserve 
Franchise will have no material impact on the affairs of DataPreserve. It should also be 
noted that of the $1,994,050 due, $639,132 is due to franchises two of whom are 
presently officers and directors of DataPreserve and one is a former officer, director and 
founder.   (see related party transactions).    

Transactions with Related Parties: 

DataPreserve has commitments due to franchises which are noted in the audited 
financial statements as at December 31, 2009 which remains in effect at the date of this 
MD&A.   The amount due is noted in section 6.2.11 hereof.    Of this sum, $639,132 is 
due to current officers of DataPreserve and a former officer.    The CEO and President 
are each owed $249,043 and $147,822 respectively.   Note the likelihood of repayment 
and timing disclosed in section 6.2.10. 

Last  Quarter Results: 

Third quarter results are as at September 30, 2010 for DataPreserve and are reported 
on an unaudited basis as follows: 

a) Total revenues for the nine months ended September 30, 2010 were $576,602, 
an average of $64,068 per month down from the average monthly revenues in 
2009 by approximately $22,000 per month.  The reduction in gross revenues in 
2010 is a direct result of the economic downturn in the United States, attrition 
attributable to customers seeking low cost providers and continuing disputes with 
IT agents who have encouraged their clients to seek other backup solutions. 
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b) Gross profits averaged 79% as compared to the reported 64% in the December 
31, 2009 audited financial statements. The improvement is attributable to a 
revised agent commission program which reduced 2010 expenses $111,483 
over the prior year nine month period. 

c) The reported loss for the nine months ended September 30, 2010 is $342,031, 
putting DataPreserve on track for an estimated loss for the year ended 
December 31, 2010 of approximately $450,000 as compared to an audited and 
reported loss as at December 31, 2009 of $592,724.  The comparative loss for 
the nine months ended September 30, 2009 was $415,759 

 
d) Total operating expenses as a percentage of sales increased to 139% of sales 

for the nine months ended September 30, 2010 as compared to 117% of sales 
for the audited December 31, 2009 results.  This is largely attributable to a 
reduction in gross monthly sales volumes calculated as a percentage of sales.  
Salaries and management fees paid or accrued remained consistent at 
approximately $36,152 per month.  Professional fees however were recorded at 
$325,356 for the nine months ended September 30, 2010 as compared to only 
$47,271 for the year ended December 31, 2009 and comparatively $143,742 for 
the comparative period ended September 30, 2009. The reason for this 
significant increase is attributed to the costs associated with the re-organization 
of the Company in the current period.  

 
e) The working capital deficiency as at September 30, 2010 was $653,842 as 

compared to $1,761,345 as at September 30, 2009. This significant improvement 
is the direct result of negotiations with creditors to extend payment on accounts, 
deferred until at least January 2010.  Thereafter payments will be made at the 
direction of the Board of DPI and only from cash flow from operations. 

Proposed Transactions: 

DataPreserve intends to complete the sale of 100% of its common shares to Canadian 
DataPreserve, Inc. concurrently with and subsequent to a listing of the shares of 
Canadian DataPreserve, Inc. on the Canadian National Stock Exchange.   

Changes in Accounting Policies: 

The financial statements of DataPreserve have been prepared in accordance with 
Canadian GAAP.    

Financial Instruments and Other Instruments: 

None 

Negative Cash Flow: 

Data Preserve operates at an approximate breakeven cash flow of $65,000 per month.   
As Data Preserve expands operations it will require operating working capital to support 



38 
 
its growth activities.   Management has projected the need for additional working capital 
based upon new business that will be conducted over the following 18 months. 
 
Interim MD&A 
 

6.15  Management’s Discussion and Analysis for the Issuer – Period Ended 
November 30, 2010 
 

MANAGEMENT’S DISCUSSION AND ANALYSIS 
OF THE COMPANY’S FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

FOR THE PERIOD ENDED NOVEMBER 30, 2010 

FORM 51-102F1 

 Date and Subject of Report 

The following Management Discussion & Analysis (“MD&A”) is intended to assist in the 
understanding of the trends and significant changes in the financial condition and 
results of operations of Canadian Data Preserve Inc. (“CDP” or the “Company”) for the 
period ended November 30, 2010. The MD&A should be read in conjunction with the 
unaudited interim financial statements for the period from incorporation on June 11, 
2010 to November 30, 2010. The MD&A has been prepared effective March 7, 2011. 

SCOPE OF ANALYSIS 

The following is a discussion and analysis of Canadian Data Preserve Inc. (the 
“Company”), which was incorporated on June 11, 2010, under the laws of the Province 
of British Columbia. The Company’s head office is located at 501-535 Thurlow Street, 
Vancouver, BC.  The Company reports its financial results in Canadian dollars and 
under Canadian generally accepted accounting principles. As a result of a recently 
completed Plan of Arrangement, it acquired Data Preserve Licensing Agreement for all 
of Canada. 

FORWARD LOOKING STATEMENTS 

The information set forth in this MD&A contains statements concerning future results, 
future performance, intentions, objectives, plans and expectations that are, or may be 
deemed to be, forward-looking statements. These statements concerning possible or 
assumed future results of operations of the Company are preceded by, followed by or 
include the words ‘believes,’ ‘expects,’ ‘anticipates,’ ‘estimates,’ ‘intends,’ ‘plans,’ 
‘forecasts,’ or similar expressions. Forward-looking statements are not guarantees of 
future performance. These forward-looking statements are based on current 
expectations that involve numerous risks and uncertainties, including, but not limited to, 
those identified in the Risks Factors section. Assumptions relating to the foregoing 
involve judgments with respect to, among other things, future economic, competitive 
and market conditions and future business decisions, all of which are difficult or 
impossible to predict accurately and many of which underlying the forward-looking 
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statements are reasonable, any of the assumptions could prove inaccurate. These 
factors should be considered carefully, and readers should not place undue reliance on 
forward-looking statements. Canadian Data Preserve Inc. has no intention and 
undertakes no obligation to update or revise any forward-looking statements, whether 
written or oral that may be made by or on the Company's behalf. 

General 

The Company was incorporated on June 11, 2010. The Company was a British 
Columbia  company and a wholly-owned subsidiary of Tulox Resources Inc. (“TUX”), a 
reporting issuer listed for trading on CNSX, until August 6, 2010.  The Company has not 
yet commenced commercial operations as of November 30, 2010. 

On November 1, 2010, the Company acquired the Option Agreement and $15,000 from 
TUX as part of the Plan of Arrangement. The Company has not commenced any 
commercial operations other than acquiring the Option Agreement from TUX.  

The Company will commence its business as a company providing online backup, data 
storage and archiving services to protect small and medium business from the disaster 
of data loss.  The objectives of the Company’s management will be to drive new vertical 
niches in the market for data retention, expand marketing methods, and to identify and 
acquire additional licensing opportunities. 

During the period ended November 30, 2010, the Company entered into a Letter of 
Intent with DataPreserve, dated September 2, 2010, whereby the Company sets out its 
intent to consolidate its issued and outstanding share capital on a 2:1 basis, such that 
the total number of common shares of the Company will be reduced from 6,038,667 
common shares to 3,019,333 common shares.  Initially, the Company will acquire 
3,047,500 common shares of DataPreserve in exchange for 3,019,333 common shares 
of the Company, representing slightly less than 50% of the issued and outstanding 
common shares of the Company at that time, with an option to acquire the remaining 
issued and outstanding shares of DataPreserve in exchange for an additional 
25,700,000 common shares of the Company.  The company intends to raise working 
capital on closing the initial share transaction within a minimum and maximum range of 
$250,000 to $500,000. If, as, and when the Company acquires the remaining common 
shares of DataPreserve, the principals of Data Preserve will own and control 
28,750,000 common shares of the Company, representing 74% of the issued and 
outstanding common shares of the Company. 

CDP’s Business 

Following completion of the Arrangement, the Company intends to implement a 
threefold marketing strategy of direct sales for Data Preserve’s eArchive product, direct 
Web marketing for online backup services, and targeting existing resellers for online 
backup and eArchive products and services. 

Trends 
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Other than as disclosed in this MD&A, the Company is not aware of any trends, 
uncertainties, demands, commitments or events which are reasonably likely to have a 
material effect upon its revenues, income from continuing operations, profitability, 
liquidity or capital resources, or that would cause reported financial information not 
necessarily to be indicative of future operating results or financial condition. 

General Development of CDP’s Business  

The Company was incorporated on June 11, 2010 and has not yet commenced 
commercial operations as of November 30, 2010.  During the period ended November 
30, 2010, Tulox Resources Inc. ("Tulox") (CDP’s former parent company) completed a 
plan of arrangement (the "Arrangement") pursuant to Division 5 of Part 9 of the Act 
with its wholly-owned subsidiary CDP. Under the Arrangement, CDP acquired $15,000 
and all of Tulox’s interest in the Data Preserve Licensing Agreement, in exchange for 
common shares (the "CDP Shares") of CDP, which CDP Shares have been distributed 
to Tulox shareholders pursuant to the Arrangement. On closing of the Arrangement, 
each Tulox shareholder, as of the share distribution record date, set out in the 
agreement governing the Arrangement, received one new common share in the capital 
of Tulox (the "New Tulox Shares") and its pro-rata share of the CDP Shares were 
distributed under the Arrangement for each Tulox common share (the "Tulox Shares") 
held by such person at the share distribution record date determined to be as of August 
9, 2010. 

On completion of the Arrangement, the Company became a reporting issuer, the 
shareholders of which are the holders of Tulox Shares on the share distribution record 
date.  

CDP's Business History 

The Board of Tulox has determined that it would be in the best interests of Tulox to 
continue to focus its business efforts on its principal business activities, being the 
exploration and development of its mineral claims in British Columbia, Canada, and 
transfer its interest in the Data Preserve Licensing Agreement to a newly-formed 
subsidiary company, being the Company, pursuant to a plan of arrangement, in 
exchange for the Company’s Shares that would be distributed to the Tulox 
Shareholders. 

Pursuant to the Arrangement, Tulox transferred to the Company all of Tulox's interest in 
the Data Preserve Licensing Agreement in exchange for 6,038,667 of the Company’s 
shares.  In January of 2011, these shares were then re-distributed to the Tulox 
Shareholders who held Tulox Shares on the Share Distribution Record Date.  The funds 
received by the Company pursuant to the Plan of Arrangement should provide the 
Company with sufficient working capital until it completes another private placement 
financing prior to its listing on a stock exchange.  Initially, the Company will acquire 
3,047,500 common shares of DataPreserve in exchange for 3,019,333 common shares 
of the Company, representing slightly less than 50% of the issued and outstanding 
common shares of the Company at that time, with an option to acquire the remaining 
issued and outstanding shares of DataPreserve in exchange for an additional 
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25,700,000 common shares of the Company.  The company intends to raise working 
capital on closing the initial share transaction within a minimum and maximum range of 
$250,000 to $500,000.  

RESULTS OF OPERATIONS 

As at November 30, 2010, the Company was no longer a wholly-owned subsidiary of 
Tulox and the Plan of Arrangement had been completed after the Company issued 
6,038,667 of its common shares to Tulox. There was no operation for its second quarter 
ended November 30, 2010. 

 

SELECTED ANNUAL INFORMATION 

The following financial data, which has been prepared in accordance with Canadian 
generally accepted accounting principles, is derived from the Company’s financial 
statements. These sums are being reported in Canadian dollars and did not change as 
a result of the adoption of policies concerning Financial Instruments. 

 

 Year ended 

 Quarter ended 

November 30, 
2010 

May 31, 2010 May 31, 2009 

Total Revenue $   --      $     --         $  -- 

Interest income      -- -- -- 

Expenses       18,508 -- -- 

Net loss      (18,508) -- -- 

Total assets       1,812 -- -- 

Total long-term liabilities      -- -- -- 

Net loss per share  

(basic and diluted) 

     (18,508) -- -- 

 

SELECTED QUARTERLY INFORMATION 



42 
 
The following table summarized the results of operations for the four most recent 
quarters as the Company was only incorporated since June 11, 2010. 

 

 Three months ended 

 November 
30, 

2010 

August 31 

2010 

May 31 

2010 

February 28 

2010 

Total Revenue $    --       $   -- $      -- $     -- 

Interest income       --              --         --        -- 

Expenses       18,508             --         --        -- 

Net loss       (18,508)            --         --        -- 

Net loss per share and 
diluted  loss per share 

      (18,508)            --         --        -- 

LIQUIDITY  

(a) In connection with the Plan of Arrangement and pursuant to the terms thereof, 
Tulox transferred $15,000 to the Company during the period ended November 30, 2010, 
which was utilized to finance its short term needs. The Company will be completing a 
non-brokered private placement on closing the initial share transaction of DataPreserve 
within a minimum and maximum range of $250,000 to $500,000. 

 The Company is a start-up company and therefore has no regular source of 
income, other than interest income it may earn on funds invested in short-term deposits. 
As a result, it's ability to conduct operations, including the development of Data 
Preserve Licensing Agreement, is based on its current cash and its ability to raise 
funds, primarily from equity sources, and there can be no assurance that the Company 
will be able to do so. 

(b) Other than as set forth herein, there are no expected fluctuations in the 
Company's liquidity, taking into account demands, commitments, events or 
uncertainties. 

The funds received by the Company pursuant to the Plan of Arrangement and the 
proposed non-brokered private placements on closing the initial share transaction of 
DataPreserve within a minimum and maximum range of $250,000 to $500,000. should 
provide it with the capital necessary, for general and administrative expenses and for 
working capital purposes. The Company anticipates that such funds will be sufficient for 
its working capital requirements for the forthcoming 12 month period. 
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(c) The Company does not currently have any liquidity risks associated with financial 
instruments. 

(d) The Company does not currently expect to have a working capital deficiency. 
However, if additional working capital is required in the future, the Company expects to 
meet such need through additional equity financing(s). 

(e) There are no balance sheet conditions or income or cash flow items that may 
affect the Company's liquidity. 

(f) The Company does not presently have any subsidiaries. 

(h) There are currently no defaults or arrears by the Company on: 

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

(ii) debt covenants; and 

(iii) redemption or retraction or sinking fund payments. 

CAPITAL RESOURCES 

(a) There are no additional expenditures required to meet the Company's planned 
growth or to fund development activities. 

(b) There are no known trends or expected fluctuations in the Company's capital 
resources, including expected changes in the mix and relative cost of such resources. 

(c) Other than the $15,000 payment made to the Company from Tulox in connection 
with the Plan of Arrangement, the Company does not have any sources of financing that 
have been arranged and not yet used. 

OFF BALANCE SHEET ARRANGEMENTS 

As at November 30, 2010, the Company had no off-balance sheet arrangements. 

PROPOSED TRANSACTIONS 

Except for the transformation of its Business Plan into a Strategic Plan and a Tactical 
Plan, the Company does not have any proposed transactions to discuss at this time.  
The Company did enter into a Letter of Intent with DataPreserve, dated September 2, 
2010, whereby the Company will acquire 100% of DataPreserve in 2 steps. Please refer 
to “General” section from above. 

TRANSACTIONS WITH RELATED PARTIES 

a. The Plan of Arrangement provides for the transfer of the Licensing Agreement 
from Tulox to the Company, as a wholly-owned subsidiary, and the immediate 
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distribution of a controlling interest in the common shares of the Company to the 
current shareholders of Tulox. The shareholders of Tulox at the time of the Plan 
of Arrangement will continue to collectively own the Licensing Agreement, albeit 
through an altered corporate structure.  Consequently, given that there will be no 
substantive change in the beneficial ownership of the Licensing Agreement at the 
time that it is assigned to the Company, the transfer must be recorded under 
Canadian generally accepted accounting principles using the historical carrying 
values of the Licensing Agreement in the accounts of Tulox which was $Nil at the 
time of the transfer. 

b. After the completion of the Plan of Arrangement Agreement, the Company paid 
and accrued a consulting fees of $15,000 plus taxes to Tulox for services 
provided in spinning off Tulox’s interest in the Licensing Agreement to a separate 
entity. As of November 30, 2010, the Company still owes Tulox $1,800 with 
respect to this service. 

c. As of November 30, 2010, the Company owes $20 to Tulox with respect to funds 
advanced in order to cover monthly bank charges. The loan is non-interest 
bearing and has no fixed term of repayment. 

d. During the period ended November 30, 2010, the Company accrued $3,500 as 
accrued liabilities to an officer of the Company with respect to accounting 
services provided. 

OUSTANDING SHARE DATA 

Authorized:  unlimited common shares without par value 

   unlimited preferred shares without par value 

Issued and Outstanding: 

 

  Number of 
Shares  Amount 

Common share issued on 
incorporation 

1 $ 1 

Cancellation of incorporator share (1)  (1) 

Issuance of shares in pursuant of 
Plan of Arrangement 

6,038,667  15,000 

Balance as at November 30, 2010  6,038,667 $ 15,000 

As at date of this discussion, the Company has 6,038,667 common shares outstanding.  
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Stock Options: 

 At a special meeting of shareholders of Tulox Resources Inc. and its 
subsidiaries, including the Company, held on August 5, 2010, the Company received 
shareholders’ approval to adopt an incentive stock option plan (the "Option Plan"), 
which provides that the Board of Directors of the Company may from time to time, in its 
discretion, and in accordance with CNSX requirements, grant to directors, officers, 
employees, management companies, and  consultants to the Company, non-
transferable options to purchase common shares.  Included in the Option Plan are 
provisions that provide that the number of common shares reserved for issuance will not 
exceed 10% of the issued and outstanding common shares of the Company.  At the 
discretion of the Board of Directors of the Company, options granted under the Option 
Plan can have a maximum exercise term of 5 years from the date of grant.  Vesting 
terms will be determined at the time of grant by the Board of Directors. 

As at and during the period ended November 30, 2010, no options had been granted or 
remain outstanding under the stock options plan. 

CONTINGENCIES 

Except for the commitments mentioned in Liquidity subsection (b), there is no other 
contingencies outstanding as of date of this discussion. 

SUBSEQUENT EVENTS 

Subsequent to quarter ended November 30, 2010, 

a. The Company obtained conditional approval to have the Company’s 
common shares to be listed for trading on Canadian National Stock 
Exchange (CNSX). The Company’s common shares have not yet 
commenced trading on CNSX.  

CONTROLS AND PROCEDURES 

Disclosure Controls and Procedures 

The Chief Financial Officer, are responsible for establishing and maintaining effective 
disclosure controls and procedures for the Company as defined in National Instrument 
52-109 Certification of Disclosure in Annual and Interim Filings. Management has 
concluded that as of November 30, 2010, discussion of disclosure controls and 
procedures is preemptive; however, once operations begin, such controls will be 
effective enough to provide reasonable assurance that material information relating to 
the Company would be known to them, particularly during the period in which reports 
are being prepared. 

Internal Control over Financial Reporting 

The Chief Financial Officer, are responsible for establishing and maintaining effective 
internal control over financial reporting as defined in National Instrument 52-109. 
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Because of its inherent limitations, internal control over financial reporting may have 
material weaknesses and may not prevent or detect misstatements. Also, projections of 
any evaluation of effectiveness to future periods are subject to the risk that controls may 
become inadequate because of changes in conditions, or that the degree of compliance 
with the policies or procedures may deteriorate. 

Management has concluded that internal control over financial reporting will be 
effective. The design and operation of internal control over financial reporting will 
provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with applicable 
generally accepted accounting principles.  

Internal control over financial reporting will include those policies and procedures that 
establish the following: maintenance of records in reasonable detail, that accurately and 
fairly reflect the transactions and dispositions of assets; reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in 
accordance with applicable generally accepted accounting principles; receipts and 
expenditures are only being made in accordance with authorizations of management 
and the Board of Directors; and reasonable assurance regarding prevention or timely 
detection of unauthorized acquisition, use or disposition of assets.  

Management will design internal control over financial reporting to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with Canadian GAAP. 

Segregation of Duties 

Currently duties have not been segregated due to the small number of individuals 
involved in this start-up. This lack of segregation of duties has not resulted in any 
material misstatement to the financial statements.  

As the Company incurs future growth, management plans to expand the number of 
individuals involved in the accounting and finance functions. At the present time, the 
Chief Executive Officer and Chief Financial Officer oversee all material transactions and 
related accounting records. In addition, the Audit Committee of the Company review on 
a quarterly basis the interim financial statements and key risks and will query 
management about significant transactions. 

Complex and Non-Routine Transactions 

The Company may be required to record complex and non-routine transactions. These 
sometimes will be extremely technical in nature and require an in-depth understanding 
of Canadian GAAP.  Finance staff will consult with their third party expert advisors as 
needed in connection with the recording and reporting of complex and non-routine 
transactions. In addition, an annual audit will be completed and presented to the Audit 
Committee for its review and approval.  

INTERNATIONAL FINANCIAL REPORTING STANDARDS (IFRS) 
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In February 2008, the Canadian Accounting Standards Board announced that 2011 is 
the changeover date for publicly accountable profit-oriented enterprises to use IFRS, 
replacing Canadian GAAP for interim and annual financial statements relating to fiscal 
years beginning on or after January 1, 2011. The Company will commence reporting in 
IFRS in the first quarter of the 2011 fiscal year, with comparative figures. 

The company will use a four phase approach to ensure successful conversion to IFRS, 

including: 

 diagnostic impact assessment; 

 design and planning; 

 solution development and; 

 implementation. 

 

The Company has begun developing its detailed IFRS conversion plan, including 
commencement of an education process for management and the board of directors, 
and evaluating the effect of the new standards on its financial statements. 

The Company has identified five major areas to date that will impact the financial 
statements under IFRS, including: 

 foreign currency translation, 

 reporting expenses either by nature or by function on the statement of 
operations, 

 revenue recognition, 

 stock based compensation, and 

 first time adoption of IFRS (IFRS 1). 

It is not practically possible at this time to quantify the impact of these differences. 

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND ESTIMATES 

a. Use of estimates 

The preparation of financial statements in conformity with Canadian generally accepted 
accounting principles requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities at the date of the financial 
statements and the reported amounts of expenses during the reporting periods.  Actual 
results could differ from these estimates. 
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b. Future income taxes  

Future income taxes are recorded using the asset and liability method whereby future 
tax assets and liabilities are recognized for the future tax consequences attributable to 
differences between the financial statement carrying amounts of existing assets and 
liabilities and their respective tax bases. Future tax assets and liabilities are measured 
using the enacted or substantively enacted tax rates expected to apply when the asset 
is realized or the liability settled. The effect on future tax assets and liabilities of a 
change in tax rates is recognized in income in the period that substantive enactment or 
enactment occurs. To the extent that the Company does not consider it more likely than 
not that a future tax asset will be recovered, it provides a valuation allowance against 
the excess. 

c. Loss per share 

The Company uses the treasury stock method to compute the dilutive effect of options, 
warrants and similar instruments. Under this method the dilutive effect on earnings per 
share is recognized on the use of the proceeds that could be obtained upon exercise of 
options, warrants and similar instruments. It assumes that the proceeds would be used 
to purchase common shares at the average market price during the period.  Basic loss 
per share is calculated using the weighted-average number of shares outstanding 
during the period. 

d. Financial instruments 

All financial instruments are classified into one of five categories: held-for-trading, held-
to-maturity investments, loans and receivables, available-for-sale financial assets or 
other financial liabilities. All financial instruments and derivatives are measured in the 
balance sheet at fair value except for loans and receivables, held-to maturity 
investments and other financial liabilities which are measured at amortized cost. 
Subsequent measurement and changes in fair value will depend on their initial 
classification. Held-for-trading financial assets are measured at fair value and changes 
in fair value are recognized in net income. Available-for-sale financial instruments are 
measured at fair value with changes in fair value recorded in other comprehensive 
income until the instrument is derecognized or impaired. 

The Company has classified its cash as held-for-trading and receivables as loans and 
receivables. Accounts payable and accrued liabilities are classified as other financial 
liabilities, which are measured at amortized cost. 

The Company had no "other comprehensive income or loss" transactions during the 
period ended November 30, 2010, and no opening or closing balances for accumulated 
other comprehensive income or loss. As a result, the interim financial statements as of 
November 30, 2010 do not include a statement of Accumulated Other Comprehensive 
Income. 

g. Impairment of long-lived assets 
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Equipment and other long-lived assets are regularly reviewed for impairment whenever 
events or changes in circumstances indicate that the carrying value of an asset may not 
be recoverable.  Impairment is assessed by comparing the carrying amount of an asset 
to be held and used with the sum of undiscounted cash flows expected from its use and 
disposal.  If such assets are considered impaired, the impairment loss to be recognized 
is measured by the amount by which the carrying amount of the assets exceeds its fair 
value generally determined on a discounted cash flow basis.  Any impairment results in 
a write-down of the asset and a charge to operations during the year. 

RISK FACTORS 

Strategic and operational risks 

Strategic and operational risks are risks that arise if the Company fails to develop the 
licensing agreement and the economic viability of developing any such additional 
agreements and/or to raise sufficient equity and/or debt financing in financing the 
development of such agreements.  These strategic opportunities or threats arise from a 
range of factors which might include changing economic and political circumstances 
and regulatory approvals and competitor actions.  The risk is mitigated by consideration 
of other potential development opportunities and challenges which management may 
undertake. 

Credit risk 

Credit risk is the risk that one party to a financial instrument will cause a loss for the 
other party by failing to discharge an obligation. The Company is subject to normal 
industry credit risks. The Company’s other receivable balance may consist of amounts 
outstanding on Harmonized Sales Tax Credits from Canada Revenue Agency. 
Therefore, the Company believes that there is minimal exposure to credit risk. 

Liquidity risk 

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations 
associated with financial liabilities.  The Company’s approach to managing liquidity risk 
is to ensure that it will have sufficient liquidity to meet liabilities when due.  As at 
November 30, 2010, the Company had a cash balance of $1 and $5,320 current 
liabilities to settle.  The Company will be completing a non-brokered private placements 
on closing the initial share transaction of DataPreserve within a minimum and maximum 
range of $250,000 to $500,000. From this private placement for general and 
administrative expenses and for working capital purposes.  All of the Company’s 
financial liabilities have contractual maturities of less than 30 days and are subject to 
normal trade terms. 

Interest risk 

Interest risk is the risk that the fair value or future cash flows will fluctuate as a result of 
changes in market risk.  The Company’s sensitivity to interest rates is currently 
immaterial. 
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Currency risk 

Currency risk is the risk that the fair value or future cash flows of a financial instrument 
will fluctuate because of changes in foreign exchange rates. The Company holds no 
financial instruments that are denominated in a currency other than Canadian dollar.  
Cash and accrued liabilities are denominated in Canadian currency.  Therefore, the 
Company’s exposure to currency risk is minimal. 

RECENTLY ANNOUNCED PRONOUNCEMENTS 

Credit risk EIC 173 

On January 20, 2009, the CICA issued Emerging Issues Committee Abstract 173, 
‘Credit Risk and the Fair Value of Financial Assets and Financial Liabilities’ (“EIC 173”), 
to apply without restatement of prior periods to all financial assets and liabilities 
measured at fair value in interim and annual financial statements. EIC 173 requires the 
Company to consider the Company’s own credit risk and the credit risk of the 
counterparty in determining the fair value of financial assets and financial liabilities, 
including derivative instruments. For entities that do not apply Section 3855, Financial 
Instruments, may defer application of this EIC 173 to interim and annual financial 
statements relating to fiscal years beginning on or after January 1, 2010. The Company 
adopted EIC 173 from inception of incorporation, which in management’s opinion does 
not have a material impact on the Company’s financial position or operation. 

Goodwill and intangible assets 

The Accounting Standards Board (“AcSB”) issued CICA Handbook Section 3064, which 
replaces Section 3062, Goodwill and Other Intangible Assets, and Section 3450, 
research and Development Costs. This new section establishes standards for the 
recognition, measurement, presentation and disclosure of goodwill subsequent to its 
initial recognition and of intangible assets. Standards concerning goodwill remain 
unchanged from the standards included in the previous Section 3062. This section 
applies to interim and annual financial statements relating to fiscal years beginning on 
or after October 1, 2008. The Company adopted these sections from inception of 
incorporation, which in management’s opinion does not have a material impact on the 
Company’s financial position or operation. 

Financial instruments 

The Canadian Accounting Standards Board (“AcSB”) issued CICA Handbook Section 
3862, Financial Instruments – Disclosures, which requires entities to provide disclosures 
in their financial statements that enable users to evaluate (a) the significance of financial 
instruments for the entity’s financial position and performance; and (b) the nature and 
extend of risks arising from financial instruments which the entity is exposed during the 
period and at the balance sheet date, and how the entity manages those risks. The 
principles in this section complement the principles for recognizing, measuring and 
presenting financial assets and financial liabilities in Section 3855, Financial Instruments 
– Recognition and Measurement, Section 3863, Financial Instruments – Presentation, 
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and Section 3865, Hedges. The Company adopted these standards from inception of 
incorporation and has included the required disclosure in note 5 of the interim financial 
statements as of November 30, 2010. 

The AcSB issued CICA Handbook Section 3863, Financial Instruments – Presentation, 
which is to enhance statements users’ understanding of the significance of financial 
instruments to an entity’s financial position, performance and cash flows. This section 
establishes standards for presentation of financial instruments and non-financial 
derivatives. It deals with the classification of financial instruments, from the perspective 
of the issuer, between liabilities and equity, the classification of elected interest, 
dividends, losses and gains, and the circumstances in which financial assets and 
financial liabilities are offset. The Company adopted these standards from inception of 
incorporation and the adoption of this policy has no significant impact to the Company’s 
interim financial statements as of November 30, 2010. 

Capital disclosures 

The AcSB issued CICA Handbook Section 1535, which establishes standards for 
disclosing information about an entity’s capital and how it is managed. This section 
applies to interim and annual financial statements relating to fiscal years beginning on 
or after October 1, 2007. Section 1535 requires disclosure of an entity’s objectives, 
policies and processes for managing capital, quantitative data about what the entity 
regards as capital and whether the entity has complied with any capital requirements 
and, if it has not complied, the consequences of such non-compliance. 

As a result of the adoption of this standard, additional disclosure on the Company’s 
capital management strategy has been included in note 4 of the interim financial 
statements as of November 30, 2010. 

Going-concern 

In June 2007, the CICA amended Handbook Section 1400, “General Standards of 
Financial Statement Presentation”, which requires management to make an 
assessment of a company’s ability to continue as a going-concern. When financial 
statements are not prepared on a going-concern basis, that fact shall be disclosed 
together with the basis on which the financial statements are prepared and the reason 
why the company is not considered a going-concern. The Company adopted this 
standard from inception of operation. Refer to note 1 to the interim financial statements 
as of November 30, 2010 for disclosure relating to this section. 

Financial instruments 

In June 2009, the CICA amended Section 3862, Financial Instruments – Disclosures 
that includes additional disclosure requirements about fair value measurements for 
financial instruments and liquidity risk disclosures. These amendments entail a three 
level hierarchy that takes into account the significance of the inputs used in making the 
fair value measurements. Additional disclosure has been included in the Company’s 
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financial statements (See Note 5 to the interim financial statements as of November 30, 
2010). 

Future accounting changes 

i. Business combinations, Section 1582: 

This Section, which replaces the former Business Combinations, Section 1581, 
establishes standards for the accounting for a business combination.  It provides the 
Canadian equivalent to International Financial Reporting Standard IFRS 3, “Business 
Combinations”. 

The Section applies prospectively to business combinations for which the acquisition 
date is on or after the beginning of the first annual reporting period beginning on or after 
January 1, 2011.  Earlier application is permitted, in which case an entity would also 
early adopt Section 1601, Consolidated Financial Statements and Section 1602, Non-
Controlling Interests.  This Section will not impact the Company as it presently operates, 
however the Section will be effective if the Company undertakes a business 
combination in the future. 

ii. Consolidated financial statements, Section 1601: 

This Section, which, together with new Section 1602, replaces the former Consolidated 
Financial Statements, Section 1600, establishes standards for the preparation of 
consolidated financial statements. 

The Section applies to interim and annual consolidated financial statements relating to 
fiscal years beginning on or after January 1, 2011.  Earlier adoption is permitted as of 
the beginning of a fiscal year, in which case an entity would also early adopt Section 
1582, Business Combinations and Section 1602, Non-Controlling Interests. This Section 
will not impact the Company as it presently operates, however the Section will be 
effective if the Company undertakes a business combination in the future. 

iii. Non-controlling interests: 

This new Section establishes standards for accounting for non-controlling interest in a 
subsidiary in consolidated financial statements subsequent to a business combination.  
It is equivalent to the corresponding provisions of International Financial Reporting 
Standard IAS 27, “Consolidated and Separate Financial Statements”. 

This Section applies to interim and annual consolidated financial statements relating to 
fiscal years beginning on or after January 1, 2011. Earlier adoption is permitted, in 
which case an entity would also early adopt Section 1582, Business Combinations and 
Section 1601, Consolidated Financial Statements. This Section will not impact the 
Company as it presently operates, however the Section will be effective if the Company 
undertakes a business combination in the future. 

iv. International financial reporting standards: 
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The Canadian Accounting Standards Board (“AcSB”) in 2006 published a new strategic 
plan that will significantly affect financial reporting requirements for Canadian 
companies. The AcSB strategic plan outlines the convergence of Canadian GAAP with 
International Financial Reporting Standards (“IFRS”) over a five-year transitional period. 

In February 2008, the CICA Accounting Standards Board confirmed that the 
changeover to IFRS from Canadian GAAP will be required for publicly accountable 
enterprises, effective for the interim and annual financial statements relating to fiscal 
years beginning on or after January 1, 2011. The transition from current Canadian 
GAAP to IFRS is a significant undertaking that may materially affect the Company’s 
reported financial position and results of operations.  The Company continues to 
monitor and assess the impact of the convergence of Canadian GAAP and IFRS on its 
financial statements.  The Company has not completed development of its IFRS 
changeover plan, which will include project structure governance, resourcing and 
training, analysis of key GAAP differences and a phased plan to assess accounting 
policies under IFRS as well as potential IFRS 1 (“First Time Adoption of IFRS”) 
exemptions. While the Company has begun assessing the adoption of IFRS for 2011, 
the financial reporting impact of the transition to IFRS cannot be reasonably estimated 
at this time. 

 

RISKS AND UNCERTAINTIES 

Risk Factors 

In evaluating an investment in the Company’s shares, in addition to the other 
information contained or incorporated by reference herein, investors should consider the 
following risk factors. These risk factors are not a definitive list of all risk factors 
associated with the Company and its business. 

General and Industry Risks 

The Company’s business objectives in the next 12 months are to complete the 
acquisition of DataPreserve and to adopt the business objectives of DataPreserve. 

As at August 31, 2010, the Company’s working capital position was $1. The Company is 
not obligated pursuant to the terms of the acquisition to pay any of the obligations of 
DataPreserve.  Moreover, DataPreserve will not utilize any of the proceeds of the 
Company’s financing to retire trade accounts payable.  In the absence of postponement 
agreements, DataPreserve will make periodic payments to vendors from operation cash 
flow. 

Securities and Dilution 

The purpose of the concurrent financing is to raise funds to carry out the Company’s 
business objectives with the ultimate objective of establishing a software company 
providing unique Web-based solutions to the small and medium-sized business 
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enterprises.  The only source of future funds presently available to the Company is 
through the sale of equity capital or the assumption of debt.  There is no assurance that 
such sources of financing will be available on acceptable terms, if at all.  If the Company 
seeks additional equity financing, the issuance of additional shares will dilute the 
interests of their current shareholders.  Failure to obtain such additional financings could 
result in delay or indefinite postponement of the Company’s strategic goals and the 
carrying out of its obligations under the marketing agreement with and/or to complete 
the acquisition of DataPreserve, Inc. 

Competition 

The computer software backup/recovery industry is intensely competitive in all of its 
phases, and the Company will compete with many companies possessing greater 
financial resources and technical facilities than the Company.  

Conflicts of Interest 

Certain of the Company’s proposed directors and senior officers are directors or hold 
positions in other public companies. If any disputes arise between these organizations 
and the Company, or if certain of these organizations undertake transactions with the 
Company’s competitors, there exists the possibility for such persons to be in a position 
of conflict. Any decision or recommendation made by these persons involving the 
Company will be made in accordance with their duties and obligations to deal fairly and 
in good faith with the Company and such other organizations. In addition, as applicable, 
such directors and officers will abstain from voting on any matter in which they have a 
conflict of interest. 

No History of Earnings or Dividends 

As a newly formed company, the Company has no history of earnings, and there is no 
assurance that the Company will generate earnings, operate profitably or provide a 
return on investment in the future. The Company has no plans to pay dividends for the 
foreseeable future. 

Potential Profitability Depends Upon Factors Beyond the Control of CDP 

The potential profitability of the Company is dependent upon many factors beyond the 
Company’s control. Profitability also depends on the costs of operations, including costs 
of labour, equipment, electricity, regulatory compliance or other production inputs. Such 
costs will fluctuate in ways the Company cannot predict and are beyond the Company's 
control, and such fluctuations will impact on profitability and may eliminate profitability 
altogether. Additionally, events which cause worldwide economic uncertainty may make 
raising of funds for development difficult. These changes and events may materially 
affect the financial performance of the Company. 

Dependency on a Small Number of Management Personnel 
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The Company is dependent on a relatively small number of key personnel, the loss of 
any of whom could have an adverse effect on the Company and its business 
operations.  

Officers and Directors 

Donald Gordon  President & Director 

Brian Peterson   Director 

Francis Reynolds  Director 

Anthony Chan   CFO 

Contact Address: 

Canadian Data Preserve Inc. 

501 – 535 Thurlow Street  

Vancouver, BC 

V6E 3L2 

 

7. Market for Securities 
 
7.1 The Issuer’s securities are not listed and posted for trading or quoted on any 
exchange or quotation and trade reporting system. 
 
8. Consolidated Capitalization 
 
Since the date of incorporation, there has not been a material change in the share and 
loan capital of the Issuer. 
 
9. Options to Purchase Securities 
 
At the special meeting of shareholders of Tulox Resources Inc., held on August 5, 2010, 
to approve the plan of arrangement, the shareholders approved and adopted an 
incentive stock option plan for the Issuer. 
 
The Issuer’s stock option plan, which makes a total of 10% of the issued and 
outstanding shares of the Issuer available for issuance thereunder, consists of the 
following provisions: 
 

(i) a condition that the options are non-assignable and non-transferable; 
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(ii) options are exercisable for a maximum of five years from the date of 
grant; 

(iii)  a condition that no more than 5% of the issued shares of the Issuer may 
be granted to any one individual in any 12 month period; 

(iv)  the minimum exercise price of any options issued under the plan will be 
equal to the closing price of the Issuer's shares in the quoted market at 
the time of grant, where the Issuer is listed less any allowable discounts; 

(v)  the period in which the Optionee’s heirs or administrators can exercise an 
option must not exceed one year from the Optionee’s death; 

(vi)  stock options may only be granted to employees, consultants or 
management company employees who are  bona fide employees, 
consultants or management company employees of the Issuer; 

(vii) options granted to any optionee who is a director, employee, consultant or 
management company employee must expire within 90 days after the 
optionee ceases to be in at least one of those categories; and 

(viii) in the discretion of the directors, options may be granted subject to vesting 
over a period of time. 

  
10. Prior Sales 
 

Description of capital 
As of the date of this Listing Statement there are 6,038,667 common shares 
issued and outstanding. The authorized capital of the Issuer consists of an 
unlimited number of common shares and an unlimited number of preferred 
shares without par value, having the following material characteristics: 

 
Common Shares 
The holders of common shares are entitled to dividends as and when declared 
by the directors of the Issuer. They are also entitled to one vote per share on all 
matters at all meetings of the shareholders of the Issuer and, upon liquidation, 
are entitled to receive such assets of the Issuer as are distributable pro rata to 
the holders of the common shares. There are no pre-emptive rights or conversion 
rights attached to the common shares. There are also no redemption or purchase 
for cancellation or surrender provisions, sinking or purchase fund provisions, or 
any provisions as to modification, amendment or variation of any such rights or 
provisions attached to the common shares. 
 
Preference Shares 
The preference shares may be issued in series. The directors of the Issuer shall 
determine the special rights and restrictions attached to each series of shares 
prior to issuance of shares in any series. Currently, no preferred shares have 
been issued and no special rights and restrictions have been determined for such 
shares. 
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Prior Sales Past 12 Months 
The following table summarizes securities issued by the Issuer in connection with 
the plan of arrangement involving Tulox Resources Inc. (unless otherwise 
indicated) during the 12 months preceding the date of this Listing Statement: 

 

 
Stock Exchange Price 

 
The Issuer’s securities are not listed and posted for trading or quoted on any 
exchange or quotation and trade reporting system. 

 
11. Escrowed Securities 
 
 There are no escrowed shares as at the date of the Listing Statement. 
 
12. Principal Shareholders 

To the knowledge of the directors and officers of the Issuer, as of April 26, 2011, 
the following individual owns or exercises control or direction over securities of 
the Issuer carrying more than 10% of the votes attached to the securities: 

Name of person Number of shares held (%) 
Anthony Chan 771,500 (12.8%) 
  

 
13 Directors and Officers 
  

Name, Address, Occupation and Security Holding 

The following table provides the names, municipalities of residence, position, 
principal occupations and the number of voting securities that each director and 
officer of the Issuer beneficially owns, directly or indirectly, or exercises control 
over, as of the date hereof: 

 

Date of 
Issuance 

Type of Security 
Issued

Number of Securities 
Issued/(Cancelled)

Price per 
Security

August 9, 
2010 

Common shares 6,038,667 N/A 
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Name and municipality 
of residence 

Position with 
Company

Principal occupation 
within the preceding 

five years
Number of Common 

Shares held

Don Gordon  (1)  
North Vancouver, BC 
President and Director 

Director since June 11, 
2010; Director of Tulox 
Resources Inc. since 
May 23, 2007; President 
& CEO of Tulox 
Resources Inc. since July 
31, 2007 

Independent Business 
Consultant: Senior 
Advisor CNSX Stock 
Exchange, Director: Orca 
Power Corp (CNSX: OP), 
Abbastar Resources 
Corp. (TSX -V: ABA. 

549,500 common 
shares (9.10%) 

Brian Peterson, (1) 
Kelowna, BC 
Director 

Director since June 11, 
2010  

Owner of Dominion 
Lending Centres 
Okanagan since January 
2000; owner of 
Community Western 
Trust since January 
2005; President of the 
Mortgage Brokers 
Association of British 
Columbia from February 
2007 to February 2009; 
President of the 
Mortgage Brokers 
Institute of British 
Columbia since 2010.

100,000 common 
shares (1.70%) 

Francis Reynolds (1) 
Vancouver, BC 
Director 

Director since June 11, 
2010 

Founder and director of 
2TIS Technologies Inc.  
 
 

         NIL 

Anthony Chan 
Burnaby, BC 
CFO 

CFO since June 11, 
2010 

Principal of Chartered 
Accountants Firm 

771,500 common 
shares (12.8%) 

 

 

 

 (1) Member of the audit committee. 
 
Unless otherwise stated, each of the above proposed directors has held the 
principal occupation or employment indicated for the past five years. 

The above information has been furnished by the respective directors 
individually. 

Mr. Gordon is a director of Tomco Developments Inc. which was subject to a 
cease trade order issued by the British Columbia Securities Commission on 
October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco 
Developments Inc. was cease traded on October 7, 2008 by the British Columbia 
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Securities Commission and on January 5, 2009 by the Alberta Securities 
Commission for failure to file audited financial statements for the year ended May 
31, 2008 and remains under the cease trade order as of the date of this Listing 
Statement. 
 
Immediately upon listing the following individuals will be appointed as directors 
and officers of the Company.   Their biographies are noted further in this section 
of the Listing Application. All the current directors of the Issuer will resign except 
for Donald Gordon 
 

Name and 
municipality of 

residence 
Position with 

Company

Principal occupation 
within the preceding 

five years
Number of Common 

Shares Held

Charles W. Bowen   
Anthem, Arizona, USA 
 

    CEO and Director Chief Executive Officer of 
DataPreserve, Inc. 
January 2009 - Present; 
Independent Business 
Consultant: CWB & 
Associates, 2004 to 
Present; Director: 
DataPreserve, Inc., May 
2005 - Present.

    Nil 

James L. Walker  
Scottsdale, Arizona, 
USA                     . 

 President, COO and 
Director 

President, COO and 
Director of DataPreserve, 
Inc., November 2010 – 
Present; Independent 
Business Consultant:  
Walker Business 
Consulting, LLC, 
February 2009 - October 
2010; Director and 
President DataPreserve, 
Inc., March 2004 - 
January 2009.

    Nil 

Brian Cameron  
Phoenix, Arizona, USA 
 

  CFO and Director Chief Financial Officer 
and Director of 
DataPreserve, Inc., 
November 2010 - 
Present; Independent 
Business Consultant:  
Cameron and Associates  

 

         Nil 

 
 

Other than as set out above, no proposed director: 

(a) is, as at the date of this Listing Statement, or has been, within 10 years 
before the date of this Listing Statement, a director or executive officer of 



60 
 

any company (including the Issuer) that, while that person was acting in 
that capacity, 

(i) was the subject of a cease trade or similar order or an order that 
denied the relevant company access to any exemption under 
securities legislation, for a period of more than 30 consecutive 
days; 

(ii) was subject to an event that resulted, after the director or executive 
officer ceased to be a director or executive officer, in the company 
being the subject of a cease trade or similar order or an order that 
denied the relevant company access to any exemption under 
securities legislation, for a period of more than 30 consecutive 
days; or 

(iii) within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets; 
or 

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

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

 
Conflicts of Interest 

  
Some of the directors and officers of the Issuer are also directors, officers and/or 
promoters of other reporting and non-reporting issuers. Accordingly, conflicts of 
interest may arise which could influence these persons in evaluating possible 
acquisitions or in generally acting on behalf of the Issuer, notwithstanding that 
they are bound by the provisions of the Business Corporations Act (British 
Columbia) to act at all times in good faith in the best interests of the Issuer and to 
disclose such conflicts to the Issuer if and when they arise. Mr. Gordon is under 
contract to conduct business development for CNSX (formerly CNQ,) the 
Canadian National Stock Exchange but has no regulatory role or file review 
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authority and is not an employee of the CNSX, the stock exchange where the 
Issuer intends to list. 

The Issuer has adopted a Code of Business Conduct and Ethics (the “Code”) 
which is intended to document the principles of conduct and ethics to be followed 
by the Issuer’s directors, officers and employees.  The purpose of the Code is to: 

1. Promote integrity and deter wrongdoing. 
2. Promote honest and ethical conduct, including the ethical handling of actual or   
           apparent conflicts of interest. 
3. Promote avoidance of absence of conflicts of interest. 
4. Promote full, fair, accurate, timely and understandable disclosure in public  
           communications made by the Issuer. 
5. Promote compliance with applicable governmental laws, rules and regulations. 
6. Promote and provide a mechanism for the prompt, internal reporting of  
           departures from the Code. 
7. Promote accountability for adherence to the Code. 
8. Provide guidance to the Issuer’s directors, officers and employees to help them  
           recognize and deal with ethical issues. 
9. To help foster a culture of integrity, honesty and accountability throughout the  
           Issuer. 

 
Management   

 
Further information on the business experience and professional qualifications of 
the Issuer’s directors, officers and promoters is set forth below: 

 
Donald Gordon, age 55, is the President and a director of the Issuer. Through his 
operating company, DAG Consulting Corp, Mr. Gordon has assisted investment 
dealers with business assessments on numerous issuers, the majority of which 
are resource based issuers. Currently, Mr. Gordon is Senior Advisor for the 
CNSX conducting business development in Vancouver.  He serves as a board 
member of public companies, including Abbastar Resources Corp (Formerly 
Abbastar Uranium Corp.) (TSX- V: ABA) , and Orca Power Corp (CNSX:OP). Mr. 
Gordon is also Executive Director of the Canadian Listed Company Association, 
www.lcaca.com and member of the Canadian Advocacy Counsel for Canadian 
CFA Institute Societies http://www.cfaadvocacy.ca/ . Previously, Mr. Gordon has 
held management positions in corporate finance and marketing over a 17-year 
career with the Vancouver Stock Exchange / CDNX (now TSX Venture 
Exchange).  Mr. Gordon is past president of the Vancouver Society of Financial 
Analysts. Mr. Gordon holds a BA and MBA degree from UBC and is a CFA 
charter holder. Mr. Gordon proposes to devote approximately 25% of his time to 
the Issuer. 
 
Brian Peterson, age 55, director, has spent his entire career in mortgages and 
the real estate industry.  Through his work with the Dominion Lending Centres 
Okanagan and Community Western Trust, Mr. Peterson has extensive 
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knowledge and experience in mortgage administration, origination, regulation 
and fraud.  Mr. Peterson is currently the President of the Mortgage Brokers 
Institute of British Columbia. 

 
Francis Reynolds, age 45, director, has over 20 years of experience in business 
leadership as a strategic management consultant to start-up companies and 
early-stage organizations.  Mr. Reynolds founded and is currently a director, 
Chief Operations Officer, and Vice-President of Marketing and Sales, of 2TIS 
Technologies Inc.  Mr. Reynolds previously served on the review panel for the 
British Columbia Institute of Technology Ventures Program and worked as a 
federal self-employment program consultant.  Mr. Reynolds has a master of 
business administration degree from Queens University. 

 
Anthony Chan, age 46, is the CFO of the Issuer. Anthony Chan has over 18 
years of experience in accounting and auditing as a Chartered Accountant.  He 
understands well the financial reporting requirements of a Canadian public 
company and has considerable knowledge with compliance requirements to 
various Canadian stock exchanges. He is also the principal of a Canadian public 
accounting practice firm in Vancouver of British Columbia. Mr. Chan proposes to 
devote approximately 10% of his time to the Issuer. 

 
Information on the business experience and professional qualifications of 
DataPreserve’s directors, officers and promoters is set forth below: 
 
Charles Bowen, Director and CEO 
 
Mr. Bowen has served on the DataPreserve Board since 2005, and assumed his 
new duties in January, 2009. With more than 35 years’ experience in the 
telecommunications industry, Mr. Bowen has diversified expertise as a senior 
executive with major corporations, as well as in the establishment of two 
successful start-up business ventures. Mr. Bowen recently served as the 
Chairman of the Board for a non-profit, funded by The Kauffman Foundation for 
Entrepreneurship that assisted entrepreneurs with business and financial 
solutions. 
 
James Walker, Director, President & COO 

 
Prior to launching DataPreserve with the founder, Mr. Walker held various 
management and executive positions in his 30 year career in the 
telecommunications industry. His diverse experience includes leading 
organizations in the areas of finance, operations, regulatory, and public affairs 
and includes serving as an officer and director of two start-up companies which 
were successfully transitioned into national companies. 
 
Brian Cameron, Director and CFO 
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Mr. Cameron is a professional accountant and former securities regulator with 
British Columbian Securities Commission in Canada. From 1982 to the present, 
he has operated a private corporate finance consultancy which has achieved 
public and private financing for many companies, often serving as interim CFO 
during transitions. His consultancy also includes practices in strategic planning 
and resources planning to ensure clients execute and achieve the desired 
results. Brian currently operates his practice from Phoenix, Arizona where he 
also represents the Canadian National Stock Exchange (CNSX) in assisting 
companies to secure capital through its facilities. 
 
James Doyle, Director 

 
Experienced business owner and entrepreneur and significant investor in 
DataPreserve and a variety of other emerging enterprises. Serves as the 
chairman of the Compensation Committee of DataPreserve. 
 

 
John Ragan, Director 

 
Mr. Regan is a senior executive of TPI Composites located in Phoenix, AZ one of 
the largest manufactures of wind blades in the world. Mr. Ragan is the cofounder 
of the GAI Group, a syndicated investment group specializing in early stage 
companies, comprised of Fife Symington, former Arizona governor. Mr. Ragan 
serves as the chairman of the DataPreserve Audit Committee. 
 
Wade Rasmussen, Director 
 
Mr. Rasmussen is the founder and President of Amerifund, a leasing company 
based in Scottsdale, Arizona, managing a portfolio of over $200 million in vendor 
lease contracts. Mr. Rasmussen is a keen entrepreneur and successfully steered 
Amerifund through a recessionary economy and remains one of the most viable 
contenders in equipment leasing nationally. 

14. Capitalization 

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

Securities 
(non-diluted)

Number of 
Securities (fully-
diluted)

% of Issued 
(non-diluted) 

% of
Issued 
(fully diluted)

Public Float     

Total outstanding (A) 15,713,667 18,913,667 100% 100%
     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the Issuer, 
or by persons or companies 
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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) 

 
 
 
 
 
 
 
6,360,000 

 
 
 
 
 
 
 
6,360,000 

 
 
 
 
 
 
 
40.5% 

 
 
 
 
 
 
 
33.6% 

     
Total Public Float (A-B) 9,353,667 12,553,667 59.5% 66.4%

     
Freely-Tradeable Float     

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

 
 
 
 
 
 
 
3,095,000

 
 
 
 
 
 
 
6,295,000

 
 
 
 
 
 
 
19.7% 

 
 
 
 
 
 
 
33.28%

     
Total Tradeable Float (A-C) 6,258,667 6,258,667 39.8% 33.12%
 
Public Securityholders (Registered)* 
 
Instruction: For the purposes of this report, "public securityholders" are persons other 
than persons enumerated in section (B) of the previous chart. List registered holders 
only. 

 

Class of Security 
 

    

Size of Holding  Number of holders  Total number of securities 
     
1 – 99 securities  0   
     
100 – 499 securities  0   
     
500 – 1999 securities  8  8,750 
     
2,000 – 2,999 securities  4  8,750 
     
3,000 – 3,999 securities  1  3,500 
     
4,000 – 4,999 securities  0   
     
5,000 or more  securities  73  9,332,667 
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  86  9,353,667 
 

 
    

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

 

Class of Security 
 

    

Size of Holding  Number of holders  Total number of securities 
     
1 – 99 securities  0   
     
100 – 499 securities  0   
     
500 – 1999 securities  8  8,750 
     
2,000 – 2,999 securities  176  1,469,667 
     
3,000 – 3,999 securities  1  3,500 
     
4,000 – 4,999 securities     
     
5,000 or more  securities  38  7,871,750 
     
  223  9,353,667 
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Non-Public Securityholders (Registered) 
 
Instruction: For the purposes of this report, "non-public securityholders" are persons 
enumerated in section (B) of the issued capital chart. 

 

Class of Security 
 

    

Size of Holding  Number of holders  Total number of securities 
     
1 – 99 securities     
     
100 – 499 securities     
     
500 – 999 securities     
     
1,000 – 1,999 securities     
     
2,000 – 2,999 securities     
     
3,000 – 3,999 securities     
     
4,000 – 4,999 securities     
     
5,000 or more  securities  12  6,360,000 
     
  12  7,855,000 
 
 14.2 There are no convertible securities as at date of Listing Statement. 
 
 14.3 There are no common shares reserved for issuance that are not 

included in section 14.2. 
 

15. Executive Compensation 
 
The following table (presented in accordance with the rules (the “Rules”) made 
under the Securities Act (British Columbia) sets forth all annual and long term 
compensation for services in all capacities to the Issuer and its subsidiaries for 
the three most recently completed financial years (to the extent required by the 
Rules) in respect of the Chief Executive Officer and the Chief Financial Officer, 
and the other three most highly compensated executive officers of the Issuer 
whose individual total compensation for the most recently completed financial 
year exceeded $150,000 (of which there were none) and any individual who 
would have satisfied these criteria but for the fact that individual was not serving 
as such an officer at the end of the most recently completed financial year 
(collectively the “Named Executive Officers” or “NEOs”).  Since the Issuer has not 
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yet completed a financial year, the information provided below is based on the 
expected earnings of the NEOs for the Issuer’s upcoming financial year end. 

Name and Principal 
Position 

Fiscal Year 
Ended  

 
Annual Compensation 

Long Term Compensation 

Awards Payouts 
 

Salary 
($) 

Salary 
($) 

Bonus 
($) 

Other 
Annual 

Compen-
sation 

  

Donald Gordon 
President  (3) 

Dec. 31, 2010 
 

 
 

Nil 

Nil 

 
 

Nil 

Nil 

 
 

Nil 

Nil 

Donald 
Gordon 
President  
(3) 

Dec. 31, 
2010 

 

 
 

Nil 

Nil 

Anthony Chan, 
CFO (4) Dec. 31, 2010 

 

Nil 
 

Nil 

Nil 
 

Nil 

Nil 
 

Nil 

Anthony 
Chan, CFO 
(4) 

Dec. 31, 
2010 

 

Nil 
 

Nil 

Notes: 
(1) The value of perquisites and other personal benefits do not exceed the lesser of $50,000 and 10% of the total of the annual salary and 
 bonus for the Name Executive Officer. 
 (2)  The Named Executive Officers have outstanding stock options to acquire up to an aggregate of nil Shares. No Shares are reserved 

 under SARs. “SARs” means stock appreciation rights. 
(3)  Mr. Gordon commenced his employment with the Issuer on June 11, 2010. 
(4) Mr. Chan commenced his employment with the Issuer on June 11, 2010. 
 

Long Term Incentive Plans 
 
The Issuer does not have a Long Term Incentive Plan pursuant to which it 
provides compensation intended to motivate performance over a period greater 
than one financial year. 

Termination of Employment, Change in Responsibilities and Employment 
Contracts 
 
During the most recently completed financial year and currently there were no 
employment contracts between the Issuer and a NEO, and no compensatory 
plans, contracts or arrangements where a NEO is entitled to receive more than 
$100,000 from the Issuer or its subsidiaries, including periodic payments or 
instalments, in the event of: 

(a) the resignation, retirement or any other termination of the NEO’s employment 
 with the Issuer and its subsidiaries; 
(b) a change of control of the Issuer or any of its subsidiaries; or 
(c) a change in the NEO’s responsibilities following a change in control. 

 
Pension and Retirement Benefit Plans 
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No pension or retirement benefit plans have been instituted by the Issuer, and 
none are proposed at this time. 

Options 
 
The following table summarizes the share options which are proposed to be 
granted to the Named Executive Officers during the fiscal year ended December 
31, 2010: 

Name 

Options 
Granted 

(# shares) 

% of Total 
Options 
Granted 

Exercise 
Price 

($/share) 

Market Value of 
Shares 

Underlying 
Options at Date 

of Grant 
($/share) Expiration Date 

Don Gordon, President Nil Nil Nil Nil Nil 

Anthony Chan, CFO Nil Nil Nil Nil Nil 

The following table sets forth a summary of share options exercised by and 
remaining outstanding to the Named Executive Officers for the fiscal year ended 
December 31, 2010: 

Name 

Shares 
Acquired 

on Exercise  
(#) 

Aggregate 
Value 

Realized  
($) 

Unexercised 
Options at FY-

End 
$ Value of Unexercised In-the-

Money Options 

Don Gordon, President Nil Nil Nil N/A 

Anthony Chan, CFO Nil Nil Nil N/A 

 
Compensation of Directors 
During the most recently completed financial year and currently there were no 
standard or other arrangements pursuant to which directors were compensated 
by the Issuer for services provided in their capacity as directors, nor are any such 
arrangements currently proposed. 

 
16. Indebtedness of Directors and Executive Officers 
 

None of the executive officers or directors of the Issuer, or associates or affiliates 
of such persons: 

 
(a) are or have been indebted to the Issuer at any time; or 
(b) are or have been indebted to another entity at any time where that 
indebtedness was the subject of a guarantee, support agreement, letter of credit 
or other similar. 

 
17. Risk Factors 
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The securities of the Issuer must be considered speculative, generally because 
of the nature of the Issuer’s business. In particular: 

Funding and Dilution 

The purpose of the concurrent financing is to raise funds to carry out the Issuer’s 
business objectives with the ultimate objective of establishing a human resources 
company providing unique Web-based solutions to the small and medium-sized 
business enterprises.  The only source of future funds presently available to the 
Issuer is through the sale of equity capital or the assumption of debt.  There is no 
assurance that such sources of financing will be available on acceptable terms, if 
at all.  If the Issuer seeks additional equity financing, the issuance of additional 
shares will dilute the interests of their current shareholders.  Failure to obtain 
such additional financings could result in delay or indefinite postponement of the 
Issuer’s strategic goals and the carrying out of its obligations under the marketing 
agreement with Hotline to HR Inc. 

Earnings and Dividend Record 
 
The Issuer does not have nor does it expect to have any earnings or dividend 
record in the foreseeable future. The Issuer has not paid dividends on its 
common shares since incorporation and the Issuer does not anticipate doing so 
in the foreseeable future. The Issuer may not generate any cash flow from 
operations and may not do so in the foreseeable future. 

Management, Directors and Officers 

The success of the Issuer will be dependent upon the efforts and capabilities of 
its management team. The loss of any member of the management team could 
have a material adverse effect upon the business and prospects of the Issuer.  
The directors and officers of the Issuer will not be devoting all of their time to the 
affairs of the Issuer, but will be devoting such time as is required to effectively 
manage the Issuer. Some of the Issuer’s directors and officers are engaged and 
will continue to be engaged in the search for assets or business prospects for 
themselves or on behalf of others, including other publicly listed companies. 

Conflicts of Interest 
 
Certain of the Issuer’s proposed directors and senior officers are directors or hold 
positions in other public companies. If any disputes arise between these 
organizations and the Issuer, or if certain of these organizations undertake 
transactions with the Issuer’s competitors, there exists the possibility for such 
persons to be in a position of conflict. Any decision or recommendation made by 
these persons involving the Issuer will be made in accordance with their duties 
and obligations to deal fairly and in good faith with the Issuer and such other 
organizations. In addition, as applicable, such directors and officers will abstain 
from voting on any matter in which they have a conflict of interest. 
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Liquidity 

There is currently no market for the securities offered by the Issuer and there can 
be no assurance that an active market will develop or be sustained after the 
Issuer is listed on the CNSX. The lack of an active public market could have a 
material adverse effect on the price of the Issuer’s common shares.  The market 
price of a publicly-traded stock is affected by many variables not directly related 
to the corporate performance of the Issuer, including the market in which it is 
traded, the strength of the economy generally, the availability of the 
attractiveness of alternative investments, and the breadth of the public market for 
the stock. The effect of these and other factors on the market price of the 
common shares of the Issuer on the CNSX in the future cannot be predicted. 

Issuer Risks 

Liquidity and Capital Resources Risks 

The Issuer is a start-up company and therefore has no regular source of income, 
other than interest income it may earn on funds invested in short-term deposits 
and the income to be generated as a licensee under the Hotline marketing and 
sales agreement.  As a result, the Issuer’s ability to conduct operations, including 
the development of the Hotline marketing and sales agreement or the evaluation 
and acquisition of additional licensing agreements, is based on its current limited 
cash resources and its ability to raise funds, primarily from equity sources, and 
there can be assurance that the Issuer will be able to do so. 

Competition 

The human resources industry is intensely competitive in all of its phases, and 
the Issuer will compete with many companies possessing greater financial 
resources and technical facilities than the Issuer. 

 
18. Promoters 
 

Donald Gordon, as principal of Tulox Resources Inc., is considered a promoter of 
the Issuer. Please refer to the chart under the heading “Section 13 Directors and 
Officers” for information with respect to Mr. Gordon share holdings and any 
history with regard to securities that have been ceased traded. Mr. Gordon will 
not receive any consideration for acting as promoter. 

 
19. Legal Proceedings 
 

The Issuer is not a party to or subject to any outstanding judgements, lawsuits or 
proceedings and there are no pending lawsuits or proceedings. 

 
20. Interest of Management and Others in Material Transactions 
 

Management and others have no interest in material transactions of the Issuer. 
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21. Auditors, Transfer Agents and Registrars 
 
21.1 Auditors 
 Charlton & Company, Chartered Accountants 
 Suite 1735, Two Bentall Centre 
 555 Burrard Street 
 Box 243 
 Vancouver, BC V7X 1M9 
 
21.2 Transfer Agents and Registrars 
 

Computershare Trust Company 
510 Burrard Street 
3rd Floor 
Vancouver, BC, V6C 3B9 

 
22. Material Contracts 
 
22.1 The following are the contracts which are material to the Issuer: 
 
1. the arrangement agreement with Tulox Resources Inc.; 
2. the Canadian agency and licensing agreement with Data Preserve Inc. 
3. the incentive stock option plan. 
 

The material contracts described above are included in this Listing Statement 
and may also be inspected at the registered office of the Issuer located at 1201, 
700 West Pender Street, Vancouver, British Columbia, during normal business 
hours. 

 
 Interest of Experts 
 
 There are no direct or indirect interests in the property of the Issuer or of a 

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

 
 
23. Other Material Facts 
 
23.1 There is no other material fact about the Issuer and its securities that are not 

disclosed under the preceding items and are necessary in order for the Listing 
Statement to contain full, true and plain disclosure of all material facts relating 
to the Issuer and its securities. 

 
24. Financial Statements 
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See attached - a copy of the Issuer’s most current interim financial statements 
as of November 30, 2010 and September 30, 2010 and a copy of the audited 
financial statements of DataPreserve for the years ended December 31, 2008 
and 2009. 
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CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, (full legal name of the 
Issuer), hereby applies for the listing of the above mentioned securities on CNSX.  The 
foregoing contains full, true and plain disclosure of all material information relating to 
(full legal name of the Issuer). It contains no untrue statement of a material fact and 
does not omit to state a material fact that is required to be stated or that is necessary to 
prevent a statement that is made from being false or misleading in light of the 
circumstances in which it was made. 

Dated at Vancouver, British Columbia 

this 26th   day of  April, 2011 . 

 

“Donald Gordon” (signed)  “Anthony Chan” (signed) 

Chief Executive Officer  Chief Financial Officer 

   

  “Brian Peterson” (signed) 

Promoter (if applicable)  Director 

   

“Francis Reynolds” (signed)   

Director   
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CERTIFICATE OF THE TARGET 

 

The foregoing contains full, true and plain disclosure of all material information relating 
to (full legal name of the target). 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 Phoenix, Arizona 

this 26th  day of  April ,  2011 . 

 

“Charles Bowen” (signed)  “Brian Cameron” (signed) 

Chief Executive Officer  Chief Financial Officer 

   

  “James Walker” (signed) 

Promoter (if applicable)  Director 

   

   

 
 
                                                 
 
 
 
 
 
 


