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2. Corporate Structure 
 

 
2.1 The full corporate name and address of the issuer is: 
 
 Gamecorp Ltd. 
 144 Front Street West 
 Suite 700 
 Toronto, Ontario 
 M5J 2L7 
 
2.2 Gamecorp Ltd. (the “Issuer” or “Gamecorp”) was incorporated under the name 

“Alexa Ventures Inc.” under the Company Act (British Columbia) on September 
8, 1986.  The memorandum of the Company was amended on November 26, 
1999 to change the name of the Company from Alexa Ventures Inc. to “Eiger 
Technology, Inc.” In November 2000 the Company changed its jurisdiction of 
incorporation from British Columbia to Ontario. On May 28, 2008, the Issuer 
changed its name to Gamecorp Ltd. Gamecorp is a public company listed as 
symbol “GGG” on the CNSX and symbol “GAIMF” on the NASD Over-the-
Counter Bulletin Board. 

 
2.3 The Issuer holds equity securities of the following entities: 

 
1. Newlook Industries Corp. (“Newlook”)(incorporated under the laws of the 

Province of British Columbia). Newlook trades on the TSX Venture 
Exchange under the symbol NLI. The Issuer holds 5,473,500 common 
shares. There are 29,558,432 common shares of Newlook outstanding. The 
Issuer holds an 18.5% voting interest in Newlook. Newlook is a 
telecommunications and technology legacy investment, that the Issuer 
intends to divest itself over the short term. 
 

2. InterAmerican Gaming, Inc. (“InterAmerican”)(formerly Racino Royale, 
Inc., incorporated under the laws of the state of Nevada). InterAmerican 
trades on the NASD Over-the-Counter Bulletin Board under the symbol 
IAGM. There are 65,368,386 common shares of InterAmerican outstanding 
and the Issuer holds 30,662,600 common shares representing 46.9% voting 
interest in InterAmerican. InterAmerican is a gaming investment. 
 

3. Gate To Wire Solutions, Inc. (“Gate To Wire”)(formerly Gate To Wire, Inc., 
incorporated under the laws of the state of Nevada). There are 4,600,000 
common shares of Gate To Wire outstanding over which the Issuer holds 
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25,102,430 common shares. The Issuer holds an 18.3% voting interest in 
Gate To Wire. Gate To Wire is a gaming investment. 
 

4. Baymount Incorporated (“Baymount”)(organized under the laws of the 
Province of Ontario). There are 142,419,262 common shares of Baymount 
outstanding of which the Issuer holds 1,501,000 common shares. The 
Issuer controls 1% of the voting shares of Baymount. Baymount is a gaming 
investment. 
 

5. Alexa Properties Inc. (“Alexa”)(organized under the laws of Province of 
Ontario). Alexa is a wholly owned dormant subsidiary of the Issuer which is 
to be wound up that previously held a real estate asset. 
 

6. ETIFF Holdings LLC (“ETIFF”)(organized under the laws of the State of 
Nevada). The Issuer is the sole member of ETIFF and holds a 100% voting 
interest in ETIFF. ETIFF holds the Issuers investment in InterAmerican. 

 
2.4 The Issuer is not requalifying following a fundamental change or proposing an 

acquisition, amalgamation, merger, reorganization or arrangement and 
therefore this item does not apply. 

 
2.5 The Issuer is incorporated in Canada and therefore this item does not apply. 
 
3. General Development of the Business 
 
3.1 During fiscal 2007, the Board of Directors after careful consideration of the 

business prospects of the Issuer, decided to reorganize Gamecorp by 
discontinuing its investment in Newlook and selling a large block of its 
investment in InterAmerican. At this point in time, Mr. Gerry Racicot CEO of the 
Issuer opted to retire and Mr. John G. Simmonds was appointed CEO. Later in 
the year Mr. Jason Moretto stepped down as CFO of the Issuer and Mr. Gary 
Hokkanen was appointed CFO. Mr. Moretto was subsequently appointed 
President and COO of the Issuer. 
 
The decision to dispose of the Newlook investment was made in order to 
generate cash for new business investment purposes.  
 
During fiscal 2007, the Company disposed of a sufficient number of common 
shares of InterAmerican to reduce the ownership interest to below 50%. 
Accordingly the Company changed accounting methods from consolidation to 
equity accounting. As of September 30, 2007, the Company’s carrying value of 
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its investment in InterAmerican was $Nil. During the year ended September 30, 
2007, the Company recorded its share of InterAmerican losses post 
deconsolidation of $80,000. During fiscal 2007, the Company disposed of 
16,021,600 InterAmerican shares (which included the 14,021,600 shares as 
described in note 4) for total proceeds of $881,000 ($184,000 cash and 
$696,000 note receivable) and the Company recorded a gain of $187,000 from 
the sale transactions. On September 30, 2007, the Company held 2,013,000 
InterAmerican common shares. 

On January 8, 2008, the Company reacquired 11,401,600 InterAmerican 
shares from Foundation in exchange for the remainder of a $624,000 note 
receivable (note 4). During fiscal 2008, the Company converted cash advances 
totaling $919,000 made to InterAmerican into 17,758,000 InterAmerican 
common shares and disposed of 510,000 shares for proceeds of $91,000 and 
recorded a gain of $65,000.  

The Company recorded $361,000 as its share of InterAmerican losses during 
fiscal 2008. 

 
During fiscal 2008, the Issuer converted cash advances totalling $919,000 
made to InterAmerican into 17,758,000 common shares. On September 30, 
2008, the Company held 30,662,600 InterAmerican common shares valued at 
$1,166,000, representing a 46.9% interest. 
 
On March 31, 2008, the Issuer negotiated the cancellation of substantially all of 
the remaining Newlook call options. 
 
In January 2008, the Company acquired 2,000,000 Gate To Wire common 
shares for $200,000 and on September 30, 2008, the Company converted cash 
advances made to Gate To Wire of $273,000 into 2,600,000 common shares. 
On September 30, 2008, the Company held 4,600,000 Gate To Wire common 
shares carried at $473,000 representing an 18.3% interest.   
 
The Issuer plans to participate in the development of various gaming initiatives 
through its investments in InterAmerican, Baymount and Gate To Wire. The 
Issuer also plans to realize gains through disposing of its legacy investment in 
Newlook. 
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3.2 Acquisitions within Investees 
  
 Newlook 
 

In May 2008, Newlook Industries Corp. acquired Forest City Communications 
Ltd. (“Forest City”), which operates a telecommunications business from its 
London, Ontario based retail location. Forest City provides sales, rental and 
service facilities for two-way radios, trunked compact mobile radios and other 
telecommunications equipment to a customer base in Southwestern Ontario. 
The company specializes in customized communication system design and 
Forest City also owns and operates a fixed wireless network comprised of eight 
tower sites extending from London to Sarnia and Kitchener, Ontario.  
InterAmerican 
 
In January 2008, InterAmerican entered into a formal share exchange 
agreement to acquire all of the issued and outstanding shares of InterAmerican 
Gaming Corp. ("IAGC"). In accordance with the Agreement, IAGC shareholders 
were issued, in the aggregate, 13,500,000 InterAmerican shares in exchange 
for the 13,500,000 issued and outstanding IAGC shares. Upon closing of the 
transaction, IAGC became an operating subsidiary of InterAmerican, and the 
former IAGC shareholders received an ownership interest in InterAmerican of 
approximately 29%. IAGC is a private casino management company focused 
on Latin America, combining experience in the Latin American gaming markets 
with specialization in implementing industry-leading technology, systems and 
marketing programs. It is currently pursuing acquisitions of existing operations 
as well as developing casino projects with large hotel and resort partners. 
 
In August 2008, IAGC incorporated a new Peruvian operating subsidiary called 
IAG Peru S.A.C. which acquired an initial one hundred slot machines 
 
 
Gate To Wire 
 
In December 2007, Gate To Wire obtained an exclusive license from Bettor 
Solutions Inc. (“BSI”) to operate the Video Distribution Service in Latin 
American in exchange for 50,000,000 pre consolidated shares of its common 
stock. Pursuant to the license, Gate To Wire and BSI agreed to share the net 
profit from the video distribution and wager processing on a 50/50 basis.  
 
Baymount 
 
Baymount is seeking and developing opportunities within the horseracing 
industry. Its philosophy is to create entertainment destinations for consumers 
while providing investors an opportunity to participate in the growth of Canadian 
gaming at racetracks. 
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Baymount has an agreement with the Belleville Agricultural Society to build a 
facility to relocate Quinte Exhibition and Raceway in Belleville, Ontario.  
 

3.3 The Issuer does not have any direct operations; however Gamecorp’s 
investments are subject to a variety of risks and uncertainties.  The following 
factors are not to be considered a definitive list of all risks associated with the 
Issuer’s investments. 
 
The implementation of the Issuer’s investment strategy could result in a period 
of rapid growth. This growth could place a strain on the Issuer’s managerial and 
financial resources.  Future operating results will depend on the ability of senior 
management to manage rapidly changing business conditions, and to 
implement and improve the investee’s technical and administrative systems.   
 
The investee’s face competition in each of its markets and has competitors, 
many of which are larger and have greater financial resources.   
 
There can be no assurance that the Issuer will be able to identify, develop and 
invest in new entities or ventures that it currently does not participate in. 
 

 
4 Narrative Description of the Business 
 
4.1 The Issuer is an investment company or merchant bank entity focused on 

developing value through early stage direct investments and achieving a 
substantial return over the long term and eventual divestment. At this time, the 
Issuer does not hold a control position in any of its investments and therefore 
does not consolidate the investees operating results with the Issuer’s operating 
results. Certain investments are accounted for using the equity method, 
primarily because the Issuer exerts significant influence over the investees 
operations. Due to their early stage phase of development, in many cases the 
officers and directors of the Issuer are officers and directors of the investee. 
Other investments are accounted for as an investment carried at fair value 
primarily due to a relatively short investment horizon and the lack of significant 
influence by the Issuer over the investee. 
 
The Issuer does not have reportable operating segments under the traditional 
sense of the Handbook. However, it manages and regards its investments in 
two categories; 1) gaming, and 2) telecommunications (legacy investment). 
 
The gaming investments consist of ownership in InterAmerican, Gate to Wire 
and Baymount. The telecommunications investment is carried on through its 
ownership position in Newlook. 
 



 

FORM 2A – LISTING STATEMENT 
January 28, 2009 

Page 7 

 

InterAmerican’s development, at the current stage of development, is primarily 
carried on through IAGC. 
 
The development of the telecommunications investment is currently carried on 
through Newlook’s investment in Wireless Age Communications, Inc. (“Wireless 
Age”), a public entity trading on the OTCBB under the symbol “WLSA”.  
 
The primary objective of the Issuer is the development of its gaming 
investments. The Newlook telecommunications investment is a legacy 
investment that will be disposed of over the next few years. The gaming 
investments are long term investments that the Issuer believes will generate 
above average returns over the long term. 
 
Although the Issuer does not currently consolidate the results of its investees 
due to the current level of ownership and influence, it does anticipate taking a 
larger ownership position in the InterAmerican gaming investment. The 
development of IAGC investment will require substantial amounts of capital in 
order to succeed and the Issuer believes it will invest further amounts as and 
when required. These initial investments will likely increase the ownership 
position to a control position. 
 
InterAmerican, through its wholly owned subsidiary IAGC, is pursuing gaming 
opportunities in Latin American countries. The first of these opportunities is in 
Lima, Peru and will require $8 million in capital. The Issuer intends on raising 
$500,000 through equity private placement immediately and also intends on 
collecting approximately $1.5 million owed to the Issuer from Newlook. The 
Issuer in the past expended approximately $2.5 million to develop its 
investment in Onlinetel. The Issuer has collected over $1 million from Newlook 
on this intercompany debt over the last twelve months. The Issuer believes the 
initial development of the Peru gaming opportunities can be partially funded 
through these steps. Depending upon the timing of investment capital required 
in the gaming investments and the development of the telecommunications 
investment in Newlook, the investment in Baymount or Newlook may be 
partially sold or disposed of completely. 
 
In June 2007, mmave Technologies, Inc. (“mmwave”), a wholly owned 
subsidiary of Wireless Age was assigned into bankruptcy. Although Wireless 
Age’s reputation was tarnished none of the Issuer or Newlook experienced a 
loss due to the insolvency. Wireless Age acquired mmwave through a share 
exchange agreement which did not require a material cash outlay. Wireless 
Age invested over $1 million in the operations of mmwave before the 
bankruptcy and will not recover its cash investment.  
 
In 2007, the Issuer went through a change in management. Mr. Gerry Racicot 
CEO of the Issuer opted to retire and Mr. John G. Simmonds was appointed 
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CEO. Later in the year Mr. Jason Moretto stepped down as CFO of the 
Company and Mr. Gary Hokkanen was appointed CFO. The Issuer entered into 
a settlement agreement with Mr. Racicot pursuant to which the Issuer agreed to 
pay $1,000,000 in severance/retirement obligations to Mr. Racicot and his 
consulting firm. 

 
4.2 The Issuer does not have asset backed securities outstanding and therefore 

this item does not apply. 
 

4.3 The Issuer is not involved in a mineral project and therefore this item does not 
apply. 

 
4.4 The Issuer is not involved in Oil and Gas Operations and therefore this item 

does not apply. 
 
5. Selected Consolidated Financial Information  
 
5.1 Annual Information  
 

Summarized selected consolidated financial information with respect to the 
Issuer for the fiscal years ended September 30, 2008, 2007 and 2006, is as 
follows: 

 
 

Audited Year Ended 
September 30, 2008 

Audited Year 
Ended 

September 30, 
2007 

Audited Year 
Ended 

September 30, 
2006 

    
Total revenues $ 311,000 $47,000 $130,000 
Earnings/(loss) from 
continuing operations 

 
2,383,000 

 
(877,000) 

 
506,000 

Earnings/(loss) 2,828,000 (1,856,000) 92,000 
    
Earnings/(loss) per share 
from continuing operations 

 
0.56 

 
(0.22) 

 
0.013 

Earnings/(loss) per share 0.67 (0.46) 0.002 
    
Total assets 2,801,000 3,869,000 2,901,000 
Total liabilities 850,000 5,733,000 2,234,000 
Non-controlling interest - - 695,000 
Shareholders’ equity 
(deficit) 

1,951,000 (1,864,000) (28,000) 

    
Cash dividends declared - - - 
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5.2 Quarterly Information  - MDA 2008 
 

The following table presents selected financial data of the Company for its last 
eight quarters as reported in the particular period: 

 
$000s  
(except EPS) 

  
 

    
Amended 

 
Amended 

 

Quarter Q4 Q3 Q2 Q1
 

Q4 Q3 Q2 Q1 
1 

Fiscal Yr. 2008 2008 2008 2008 2007 2007 2007 2007 

         
Revenue 65 94 115 37 - - - 840 
         
Income (loss) 
before 
unusual 
items 

 
 

(1,021) 

 
 

(265) 

 
 

5,261 

 
 

(1,592) 

 
 

737 

 
 

(1,045) 

 
 

(210) 

 
 

(170) 

         
Net income 
(loss) 

 
(603) 

 
(245) 

 
5,263 

 
(1,587) 

 
1,356 

 
(4,338) 

 
1,296 

 
(170) 

         
EPS (LPS) 
before 
unusual 
items 

 
(0.237) 

 
(0.063) 

 
1.24 

 
(0.38) 

 
0.29 

 
(0.25) 

 
(0.05) 

 
(0.04) 

         
Earnings 
(loss) per 
share 

(0.142) 

 
(0.058) 

 
1.24 

 
(0.37) 

 
0.28 

 
(1.00) 

 
0.30 

 
(0.04) 

 
1 Not restated for reclassification of Newlook discontinued operations later in the year. 
 
Operating results for 2007 were affected by the decision to regard part of the 
Company’s results as discontinued operations and also due to the change in accounting 
from consolidation accounting to equity accounting for the Company’s investment in 
Newlook and InterAmerican. 
 
In November 2007, the Company amended Q2 and Q3 filings based on queries from 
the OSC with respect to CICA Handbook Section 3855 Financial Instruments. 

 
5.3 Dividends 
 

The Issuer does not have a dividend policy and does not expect to issue any 
dividends. 

 
5.4 Foreign GAAP 
 

The primary financial statements are prepared in Canadian generally accepted 
accounting principles. However, the Issuer is a Foreign Issuer in the United 
States and is required to reconcile its financial statements to U.S. GAAP. The 
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Issuer has no material differences between Canadian GAAP and US GAAP at 
this time. 

 
 
6. Management's Discussion and Analysis 

 
Annual MD&A 
 

6.1 Date 
 

The MD&A applies to the year ended September 30, 2008 and is dated January  
27, 2009 
 

6.2 Overall Performance 
 
The following discussion and analysis of operating results and financial position 
is supplementary to, and should be read in conjunction with the audited financial 
statements for the year ended September 30, 2008 of Gamecorp Ltd. 
(“Gamecorp” or “the Issuer”) and for the year ended September 30, 2007.  The 
consolidated financial statements have been prepared in accordance with 
generally accepted accounting principles (“GAAP”) in Canada. All monetary 
amounts are expressed in Canadian dollars. 

 
FORWARD-LOOKING INFORMATION 

 
The discussion and analysis and other sections of this report contain forward-
looking statements. These forward-looking statements, by their nature, 
necessarily involve risks and uncertainties that could cause results to differ 
materially from those contemplated by these forward-looking statements. 
Gamecorp considers the assumptions on which these forward-looking 
statements are based to be reasonable at the time the statements were 
prepared, but cautions the reader that they could cause actual results to differ 
materially from those anticipated. 
 
COMPANY OVERVIEW 
 
Gamecorp Ltd. 
 
Gamecorp Ltd. was originally incorporated as Alexa Ventures Inc. on September 
8, 1986 under the laws of British Columbia. Currently, the Company is in good 
standing, operating under the laws of Ontario.  Gamecorp is an investment and 
merchant banking enterprise focused on the development of its investments. The 
Company’s current key investments are in the gaming and technology sectors. 
InterAmerican Gaming Inc. (“InterAmerican”) (National Association of Securities 
Dealers Over-the-Counter-Bulletin-Board, “OTCBB”: IAGM) (formerly Racino 
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Royale, Inc.), and Gate To Wire Solutions, Inc. (“Gate To Wire”) (OTCBB: GWIR) 
(formerly TrackPower, Inc.) are development stage enterprises involved in 
international gaming ventures. The Company has also invested in Baymount 
Incorporated (“Baymount”) (TSX Venture: BYM), which is developing a gaming 
entertainment centre in Belleville, Ontario. Gamecorp has a legacy investment 
stake in Newlook Industries Corp. (“Newlook”) (TSX Venture Exchange: NLI), an 
enterprise with technology investments. 
 
In general, the Company participates in the early-stage development of gaming 
projects. Gamecorp provides management, administration, early funding and 
other assistance to its investees. Strategic leadership of the Company is 
provided by the Company’s Chief Executive Officer, John G. Simmonds. Mr. 
Simmonds has extensive business experience in sourcing, reorganizing and 
operating businesses in various operating segments. 

 
Gamecorp is a public company listed as symbol “GGG” on the Canadian National 
Stock Exchange (CNSX) and as “GAIMF” on the OTCBB.  

 
Gamecorp’s corporate office is located at 144 Front Street, Suite 700, Toronto, 
Ontario, M5J 2L7 and has four executive staff members being the officers of the 
Company. As of September 30, 2008, there were 4,230,205 common shares 
outstanding. 

 
As of September 30, 2008, the Company held a 46.9% ownership position in 
InterAmerican, an 18.3% ownership position in Gate To Wire and a 1% interest in 
Baymount. The Company’s ownership interest in Newlook was 18.5% at 
September 30, 2008. 

 
 

InterAmerican 
 

InterAmerican is a development stage entity whose business objective is to 
invest in international gaming development opportunities. InterAmerican recently 
acquired InterAmerican Gaming Corp. which is involved in Latin American and 
Caribbean gaming opportunities.  

.  
 

Newlook Industries Corp. 
 

Newlook is a merchant banking entity assembling investment in technology 
opportunities in Canada. The operations of Newlook have been categorized as 
discontinued operations. The Company intends to dispose of its investment in 
Newlook in order to generate capital for investment in gaming opportunities.  
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During June 2007, Newlook acquired a 53% ownership interest in Wireless Age 
Communications, Inc. a public entity trading on the OTCBB under the symbol 
“WLSA”. Wireless Age operates retail cellular stores in Western Canada and 
distributes two-way radio products and other ancillary communications products 
in Canada. Newlook also sells a portfolio of products and services through its 
wholly-owned subsidiary, Onlinetel Corp. (“Onlinetel”), in Canada. Newlook has 
disposed of substantially all of its Onlinetel businesses and currently reflects 
those operations as discontinued operations. Newlook has also provided loans to 
development stage entities in the photo luminescent signage and safety way 
guidance systems sector and in the mobile marketing solutions business arena. 
Newlook’s most recent investment is in the cleantech energy projects 
development sector. 

 

 

Gate To Wire 
 

Gate To Wire is a development stage entity whose business strategy and 
direction is to develop and operate a horseracing video distribution venture in 
international markets. 

 
Gate To Wire obtained an exclusive license from Bettor Solutions Inc. to operate 
a video distribution service in Latin American and the Caribbean. 

 
Gate To Wire and InterAmerican often market their business opportunities in a 
coordinated way.  

 
 

Baymount 
 

Baymount is also a development stage entity that is seeking and developing 
opportunities within the Canadian horseracing industry. Baymount’s objective is 
to create entertainment destinations for consumers while providing investors an 
opportunity to participate in the growth of Canadian gaming at racetracks. 

 
Baymount has an agreement with the Belleville Agricultural Society to build a 
facility to relocate Quinte Exhibition and Raceway in Belleville, Ontario. 
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6.3 Selected Annual Information 
 

Summarized selected consolidated financial information with respect to the 
Company for the fiscal years ended September 30, 2008, 2007 and 2006 is as 
follows: 

 
 2008 2007 2006 

    
Total revenues $311,00 $   47,000 $130,000 
Earnings/(loss) from 
continuing operations 

 
2,383,000 

 
(877,000) 

 
506,000 

Earnings/(loss) from 
discontinued operations 

 
445,000 

 
(979,000) 

 
(414,000) 

Earnings/(loss) 2,828,000 (1,856,000) 92,000 
    
Earnings/(loss) per share 
from continuing operations 

 
0.56 

 
(0.22) 

 
0.013 

Earnings/(loss) per share 
from discontinued operations 

 
0.11  

 
(0.24) 

 
(0.011) 

Earnings/(loss) per share 0.67  (0.46) 0.002 
    
Total assets 2,801,000 3,869,000 2,901,000 
Total liabilities 850,000 5,733,000 2,234,000 
Non-controlling interest  - 695,000 
Shareholders’ deficit 1,951,000  (1,864,000) (28,000) 
    
Cash dividends declared - - - 

 
 

6.4 InterAmerican operated under a certain horseracing rights in Saskatchewan 
during fiscal 2006. In addition during this period the Issuer consolidated the 
operating results of InterAmerican with its operating results due to a controlling 
ownership position in InterAmerican. In fiscal 2007 the Issuer reduced its 
ownership position to below 50% and therefore it no longer consolidates in the 
InterAmerican operating results. Also during fiscal 2007 the Issuer granted 
certain call options on its investment in Newlook which cause significant non-
cash charges to flow through the income statement. 
 

6.5 Results of Operations 
 
Continuing Operations 

 
The Company recorded continuing operations earnings of $2,383,000 during the 
year ended September 30, 2008 compared to loss of $877,000 during the year 
ended September 30, 2007. The primary reason for the significant improvement 
is that the Company recorded gains of $3,410,000 arising from fair value 
adjustments to financial instruments. 
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Revenues of continuing operations during fiscal 2008 were $311,000 compared 
to $47,000 during fiscal 2007. The revenues of the Company are management 
fees charged to its investees and interest income from loans provided to 
development stage entities. During fiscal 2008, the Company earned $195,000 in 
management fees ($150,000 charged to InterAmerican and $45,000 to Gate To 
Wire) and $116,000 in interest income. Interest income arose from amounts 
loaned to Newlook and other related entities. Management expects as some of 
its investees achieve revenue generating stage management fees will be 
increased to levels where they would be sufficient to fully offset cash operating 
expenses. InterAmerican and Gate To Wire are entities that are expected begin 
to generate revenues during 2009. 

 
General and administrative expenses were $1,052,000 during the year ended 
September 30, 2008 up from $636,000 during the year ended September 30, 
2007. The increase in general and administrative costs is attributable to rising 
levels of consulting, travel and legal costs associated with some of the new 
gaming initiatives. The Company is intimately involved in the development of its 
investments. The Company compensates its officers for strategic leadership and 
hires consultants, either directly in the investee or at the Gamecorp level, to 
assist in the development of investee projects.  

 
General and administrative expenses during the year ended September 30, 2007 
included wage costs of approximately $196,000, management fees to executive 
management of $138,000, accounting fees of $42,000, travel costs of $49,000 
and miscellaneous costs of $211,000. General and administrative expenses for 
the year ended September 30, 2008 included; management fees of $472,000 
paid to officers, consulting fees (including administrative salaries) of $242,000, 
corporate filing fees (including directors fees) of $125,000, legal and accounting 
costs of $83,000, marketing and promotional costs of $61,000, $40,000 in travel 
expenses and rent of $29,000. Management expects the general and 
administrative expenses to trend higher during fiscal 2009 as projects of 
investees become more material. 

 
Amortization of equipment totalled $11,000 in the current year and $12,000 in 
2007. The Company’s equipment primarily represents furniture, fixtures and data 
processing equipment at the corporate office in Toronto. As the Company is an 
investment and merchant banking undertaking, management does not expect 
significant investment in capital equipment. 

 
The Company recorded foreign exchange gains of $71,000, during the year 
ended September 30, 2008 and foreign exchange losses of $40,000 during the 
comparative period in the prior year. Foreign exchange gains and losses are 
incurred upon the translation of US dollar assets and liabilities converted into 
Canadian dollars during a period of Canadian dollar increasing vis-à-vis the US 
dollar. The Company does not hedge this translation risk. 
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As a result of the costs incurred partially offset by management fee and interest 
income, the Company incurred a loss from operations of $681,000 during fiscal 
2008, marginally higher than the prior year. As described above management is 
hopeful that the gap between costs incurred that are not recovered from charges 
to investees will decrease in the future. Operating costs that are not recovered 
are paid from the proceeds of the sale of investments; however the business of 
the Company is not to spend gains arising from the disposal of investments on 
cash operating costs but rather on development of new investments. 

 
The Company recorded other income items totalling $3,064,000 in fiscal 2008 
compared to other expense items totalling $236,000 in 2007. 

 
Interest expense (including bank charges) during fiscal 2008 was $41,000 
compared to $2,000 during fiscal 2007. Interest expense arises from amounts 
loaned to the Company by Newlook. Management anticipates higher levels of 
interest expense in 2009 due to comparatively higher levels of utilization of loans 
to fund day to day expenses rather than the sale of investments. 

 
During fiscal 2007, the Company opted to dispose of its investment in Newlook.  
investors to acquire 14,000,000 additional shares. The Company recorded an 
expense of $4,567,000 representing the fair value of the grant of the options and 
the adjustment to its fair value as of September 30, 2007. During fiscal 2008, 
options to acquire 1,970,000 shares were exercised in March 2008. Also in 
March 2008, certain optionees agreed to acquire 3,702,000 Newlook common 
shares formerly under option and the Company agreed to pay a $0.30 
cancellation fee on 4,178,000 options. These transactions effectively cancelled 
all remaining options. Accordingly, during fiscal 2008, the Company recorded a 
$3,405,000 adjustment to the fair value of the (option) financial instrument. In 
addition, the Company recorded a $5,000 loss associated with the fair value of a 
non-interest bearing note receivable issued by the former optionees and a 
$10,000 gain associated with the fair value of a non-interest bearing note 
payable issued to certain other former optionees. 

 
The Company also recorded a gain on disposal of investment in discontinued 
operations of $4,525,000 in fiscal 2007, when the Company’s investment in 
Newlook dropped below 50% and changed accounting from consolidation to 
equity accounting. The gain represents previously consolidated operating losses 
of Newlook that no longer apply to the Company’s investment in Newlook. The 
operating results of Newlook have been classified as discontinued operations 
and are explained elsewhere in this report. 

 
The Company recorded gains of $65,000 from sales of shares of its investments 
in InterAmerican during fiscal 2008. The Company sold 510,000 shares of 
InterAmerican for proceeds of $91,000 and recorded a gain of $65,000.  
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During fiscal 2007, the Company disposed of shares of its investment in Newlook 
and InterAmerican and recorded a net loss of $97,000 from the disposal of these 
securities. The Company sold 14,263,000 common shares of Newlook 
(4,000,000 by way of options exercised) for a loss of $285,000 and 16,021,600 
common shares of InterAmerican for a gain of $187,000. 

 
The Company changed from consolidation to equity accounting for its investment 
in InterAmerican and recorded a loss of $80,000 for the period after 
deconsolidation to September 30, 2007. Operating expenses of InterAmerican 
consolidated into the statement of operations prior to deconsolidation were 
$100,000. During fiscal 2008, the Company recorded $361,000 as its share of 
equity losses of InterAmerican. InterAmerican’s losses have started to rise as a 
result of pursuing various international gaming opportunities. 

 
During the year ended September 30, 2008 and 2007, the Company recorded 
losses of $9,000 and 15,000, respectively, on the write down of an advance to a 
corporation. 

 
Earnings per share from continuing operations during the year ended September 
30, 2008 were $0.56 compared to a loss per share of $0.22 in the previous year. 
Management does not anticipate earnings per share levels of 2008 to be 
repeated in fiscal 2009 as substantially all of the earnings were associated with 
fair value adjustments to financial instruments. 

 

Discontinued Operations 
 

As described earlier in this report, during fiscal 2007, management made the 
decision to dispose of its investment in Newlook. For this reason, the operating 
results of Newlook have been regarded as discontinued operations in the 
consolidated statement of operating results. 

 
Fiscal 2007  

 
On October 1, 2006, the Company held a 78.5% ownership interest in Newlook 
and divested down to 35% at September 30, 2007. In the second quarter of fiscal 
2007, the ownership position of Newlook dropped below 50%, resulting in a 
change from consolidation accounting to equity accounting. However, due to the 
discontinued operations treatment, all operating results whether prior or post 
deconsolidation, are reflected as discontinued operations. 

 
Revenues recorded prior to deconsolidation during fiscal 2007 were $8,649,000 
and costs (including post consolidation) were $9,628,000. Also included in 
discontinued operations are accrued severance/retirement obligations of 
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$1,000,000 to the Company’s former CEO, who retired during the second quarter 
of fiscal 2007. 

 
Loss per share from discontinued operations during the year ended September 
30, 2007 was $0.24. 

 
Fiscal 2008 

 
The Company recorded $59,000 of its share of equity earnings of Newlook and 
recognized a $212,000 impairment loss in its investment in Newlook during fiscal 
2008.  The Company also received proceeds of $269,000 from the exercise of 
1,970,000 options by former optionees and recorded a gain of $189,000 and 
lastly as a result of the sale of 3,702,000 Newlook shares to former optionees in 
March 2008 the Company recorded a $409,000 gain representing an overall loss 
per share from discontinued operations of $0.11. Earnings of Newlook are 
expected not to be material to the consolidated net income or loss of the 
Company in the future. The impairment loss arises from substantially all of 
Newlook’s majority owned subsidiary Wireless Age operating subsidiaries being 
served with a Notice of Intention to Enforce Security and a Court Order to 
immediately appoint an interim receiver on January 9, 2009 by a secured creditor 

 
OUTLOOK 

 
Management believes the Company is well positioned with its gaming and 
technology investments to generate strong returns for shareholders. The 
Company believes that prudent gaming investments will generate substantial 
gains. However, the gaming investments are capital intensive and will require 
incremental financing to ensure success. The Company continues to fund the 
development of its gaining investee’s businesses; thus far primarily through 
repayment of related party debts, additional related party loans and equity private 
placements. The Company plans to dispose of certain legacy technology 
investment over the medium term. However, the recent bankruptcy proceedings 
within Newlook may reduce the proceeds realized from the disposal of this 
investment in the near term. The Company also contemplates raising funds 
through debt and/or equity instruments to fund the initial development of the 
gaming ventures. Management has observed a significant tightening of 
availability of credit for gaming ventures. Multiples of forecasted earnings before 
interest, taxes, depreciation and amortization have fallen and only smaller 
transactions at extremely low multiples appear to be being completed. A 
substantial and material risk exists that debt markets will not provide funding for 
the Company’s investee projects and the Company will be pressured to 
contribute more to these projects. 

 
The Company’s management is participating closely in the development of the 
gaming ventures and will be compensated for services provided. The Company’s 
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business model for investment or merchant banking will serve as platform to 
develop and grow other types of invests in the future. 

 
Factors that could change the outlook for the Company include changes in 
regulatory restrictions in which the Company plans to make investments or 
general economic and financial market conditions. Some acquisition 
opportunities have recently been declined due to a perceived declining value in 
acquisition assets that has caused management to adopt a wait and see 
approach.  

 
 

6.6 Summary of Quarterly Results 
 

 

The following table presents selected financial data of the Company for its last 
eight quarters as reported in the particular period: 

 
$000s  
(except EPS) 

  
 

    
Amended 

 
Amended 

 

Quarter Q4 Q3 Q2 Q1
 

Q4 Q3 Q2 Q1 
1 

Fiscal Yr. 2008 2008 2008 2008 2007 2007 2007 2007 

         
Revenue 65 94 115 37 - - - 840 
         
Income (loss) 
before 
unusual items 

 
 

(1,021) 

 
 

(265) 

 
 

5,261 

 
 

(1,592) 

 
 

737 

 
 

(1,045) 

 
 

(210) 

 
 

(170) 
         
Net income 
(loss) 

 
(603) 

 
(245) 

 
5,263 

 
(1,587) 

 
1,356 

 
(4,338) 

 
1,296 

 
(170) 

         
EPS (LPS) 
before 
unusual items 

 
(0.237) 

 
(0.063) 

 
1.24 

 
(0.38) 

 
0.29 

 
(0.25) 

 
(0.05) 

 
(0.04) 

         
Earnings 
(loss) per 
share 

(0.142) 

 
(0.058) 

 
1.24 

 
(0.37) 

 
0.28 

 
(1.00) 

 
0.30 

 
(0.04) 

 
1 Not restated for reclassification of Newlook discontinued operations later in the 
year. 

 
Operating results for 2007 were affected by the decision to regard part of the 
Company’s results as discontinued operations and also due to the change in 
accounting from consolidation accounting to equity accounting for the Company’s 
investment in Newlook and InterAmerican. 

 

In November 2007, the Company amended Q2 and Q3 filings based on queries 
from the OSC with respect to CICA Handbook Section 3855 Financial 
Instruments 
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6.7 Liquidity 

 
The most significant assets of the Company are its investments in InterAmerican, 
Gate To Wire, Baymount and Newlook. The carrying amount of these 
investments at September 30, 2008 was $2,503,000 (of which $527,000 is 
classified as assets of discontinued operations). In addition the Company holds 
notes receivable, valued at $170,000 from former optionees, sundry receivables 
(GST) of $57,000 and other various assets. 

 
On September 30, 2007, the Company held 2,013,000 InterAmerican common 
shares and on January 8, 2008, it reacquired 11,401,600 shares from a third 
party in exchange for the remainder of a $624,000 defaulted note receivable. 
During fiscal 2008, the Company converted cash advances totalling $919,000 
made to InterAmerican into 17,758,000 common shares. On September 30, 
2008, the Company held 30,662,600 InterAmerican common shares valued at 
$1,166,000, representing a 46.9% interest. 

 
In January 2008, the Company acquired 2,000,000 Gate To Wire common 
shares for $200,000 and on September 30, 2008, the Company converted cash 
advances made to Gate To Wire of $273,000 into 2,600,000 common shares. On 
September 30, 2008, the Company held 4,600,000 Gate To Wire common 
shares carried at $473,000 representing an 18.3% interest.  The Company 
determined the fair value of its investment in Gate To Wire at September 30, 
2008 was $735,000 and accordingly recorded a $262,000 unrealized gain in 
accumulated other comprehensive income. 

 
The Company purchased 1,501,000 Baymount common shares representing a 
1% ownership interest. Management has determined that the fair value of the 
Baymount investment was $75,000 at September 30, 2008 and accordingly 
recorded a $75,000 unrealized loss in accumulated other comprehensive 
income.  

 
The Company’s ownership position in Newlook at September 30, 2007 was 35%. 
In prior years the Company consolidated Newlook but during fiscal 2007 the 
Company deconsolidated Newlook and began to account for this investment 
using the equity method. During fiscal 2007 the Company recorded $4,525,000 
as a gain on dilution arising from the deconsolidation of Newlook. As of 
September 30, 2007, the Newlook investment balance was $207,000. During 
fiscal 2008, options to acquire 1,970,000 Newlook shares were exercised in 
March 2008, for proceeds of $269,000 resulting in a gain of $189,000 being 
recorded. Also in March 2008, the optionees agreed to acquire 3,702,000 
Newlook common shares formerly under option and the Company agreed to pay 
a $0.30 cancellation fee on 4,178,000 options. The Company acquired a further 
1,105,500 Newlook common shares for cash proceeds of $731,000. On 
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September 30, 2008, the Company held 5,473,500 Newlook common shares, 
valued at $527,000 (after the recognition of a $212,000 write down due to 
impairment associated with bankruptcy proceedings in Newlook’s majority owned 
subsidiary Wireless Age), representing an 18.5% interest.  The Newlook 
investment has been classified as an asset of discontinued operations. 

 
Management is in the process of liquidating the Newlook investment in order to 
generate capital to reinvest in InterAmerican, Gate To Wire and Baymount. All of 
these entities are development stage enterprises requiring additional cash 
investment. 

 
During fiscal 2008 the Company fully collected the $2,856,000 previously loaned 
to Newlook and converted $80,000 due from InterAmerican recorded on the 
balance sheet at September 30, 2007 into equity. 

 
On March 31, 2008, the Company sold 3,702,000 Newlook common shares to 
former optionees who had previously held an option to acquire the Newlook 
securities. The purchase price was $586,000 being the same price per share as 
the cancelled option exercise price. In payment, the third parties provided non-
interest bearing promissory notes totalling $586,000 with varying repayment 
dates between March 8, 2009 and March 8, 2010. On September 30, 2008 there 
remained $175,000 outstanding under the notes receivable. The Company 
determined the fair value of the notes receivable at September 30, 2008 was 
$170,000. 

 
Total liabilities were $850,000 at September 30, 2008 down substantially from 
$5,733,000 at September 30, 2007. The decrease is primarily attributable to the 
Company recording fair value adjustments to financial instrument, pursuant to the 
provisions of CICA Handbook Section 3855. 

 
On September 30, 2007, the Company had liability financial instruments valued 
at $4,657,000, all of which were eliminated through a series of agreements in 
March 2008. 

 
Accounts payable and accrued charges reduced from $368,000 at September 
30, 2007 to $205,000 at September 30, 2008. The reduction arose from the 
repayment of certain historic payables during fiscal 2008.  

 
On March 31, 2008, the Company agreed to issue non-interest bearing 
promissory notes to certain former Newlook option holders totalling $1,253,000 
representing a cancellation fee of $0.30 per option on 4,178,000 cancelled 
Newlook options. Pursuant to the terms of the note, the Company is obligated to 
pay $251,000 on the first day of the month for 5 consecutive months beginning 
May 1, 2008. The Company did not make payments as originally contemplated, 
however as of September 30, 2008, the Company reduced the promissory notes 
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with cash payments totalling $398,000 and a credit of $240,000, to a note holder 
who agreed to subscribe for common shares. On September 30, 2008, the 
Company remains in default and $615,000 is unpaid under these promissory 
notes. At September 30, 2008, the fair value of the notes payable was $605,000. 

 
At September 30, 2007, the Company recorded liabilities of discontinued 
operations of $702,000 representing unpaid severance/retirement obligations to 
the Company’s former CEO, all of which were fully repaid by September 30, 
2008. 

 
During fiscal to 2008, the Company received approval to issue up to 4,000,000 
additional common shares at $0.25 per share for total proceeds of $1,000,000 
under a non-brokered private placement. At September 30, 2008, the Company 
received subscriptions totalling $800,000 and recorded such amount as unissued 
share liability within shareholders’ equity. On November 10, 2008, the Company 
closed the full $1,000,000 private placement. 

 
Also during fiscal 2008, the Company recorded accumulated other 
comprehensive income of $187,000, $nil in the prior year. On September 30, 
2008, the Company held 4,600,000 Gate To Wire common shares carried at 
$473,000.  The Company determined the fair value of its investment in Gate To 
Wire at September 30, 2008 was $735,000 and accordingly recorded a $262,000 
unrealized gain in accumulated other comprehensive income. The Company 
purchased 1,501,000 Baymount common shares for $150,000 in cash. 
Management has determined that the fair value of the Baymount investment was 
$75,000 at September 30, 2008 and accordingly recorded a $75,000 unrealized 
loss in accumulated other comprehensive income. 

 
The Company’s consolidated financial statements for the year ended September 
30, 2008 have been prepared on a going concern basis, in accordance with 
Canadian generally accepted accounting principles and accounting principles 
generally accepted in the United States of America. The going concern basis of 
presentation assumes that the Company will continue in operations for the 
foreseeable future and will be able to realize its assets and discharge its liabilities 
and contingencies in the normal course of operations.  

 
There is doubt about the Company's ability to continue as a going concern as the 
Company has a working capital deficit of $614,000 and an accumulated deficit of 
$44,600,000 as at September 30, 2008. The Company's ability to continue as a 
going concern is dependent upon the Company's ability to raise additional 
capital, to realize on its agreements to dispose of investments and sustain 
profitable operations. Should the Company be unable to continue as a going 
concern, it may be unable to realize the carrying value of its assets and to meet 
its liabilities as they become due. 
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The Company believes that future shares issuance and proceeds received from 
the divestiture of its investments will provide sufficient cash flow for it to continue 
as a going concern in its present form, however, there can be no assurances that 
the Company will achieve such results. Accordingly, the consolidated financial 
statements do not include any adjustments related to the recoverability and 
classification of recorded asset amounts or the amount and classification of 
liabilities or any other adjustments that might be necessary should the Company 
be unable to continue as a going concern. 

 
6.8 Capital Resources 
 

The Company financed operations during fiscal 2008 primarily from the following 
sources: 

 
1. The Company received approval for an equity financing during fiscal 2008 
and generated $560,000 in cash subscriptions.  
2. The Company also disposed of shares of Newlook and InterAmerican and 
received cash proceeds of $746,000.  
3. The Company also collected $2,856,000 from Newlook during the year. 

 
Cash from the above sources were primarily used to make advances to its 
investees, repay notes payable and fund the cash operating shortfall. 
 
The business objective of the Company is fund early stage development of 
gaming opportunities by participating in the management of the investees. The 
philosophy is to dispose of mature investments at a gain and utilize the cash 
proceeds in the development of future operations within an investee. At this point 
in time, the Company is slowly disposing of its investment in Newlook, organizing 
additional equity private placements and obtaining loans primarily from related 
parties to fund the development of the gaming ventures. The Company 
occasionally disposes of a portion of its gaming investments in order to generate 
investment capital also. 
 
The current global financial crisis (at time of this writing) has not created 
significant capital resource issues for the Company, but management does not 
feel the Company will be immune to these pressures, especially if the credit crisis 
deepens during 2009. Thus far the Company’s investees have been focused on 
Latin American gaming opportunities where the financial crisis has not to any 
material way affected local gaming opportunities. Management also believes that 
the roll out of operations is somewhat flexible and the Company’s investments 
can be accelerated or delayed as management sees fit. There is a risk that 
management will pass on favourable opportunities due to the perceived impact of 
the financial crisis. 
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However, none of potential sources for capital are certain and management 
although confident of the potential, cannot assure shareholders and interested 
parties that  
 

6.9 Off-Balance Sheet Arrangements 
 
Gamecorp. had no off-balance sheet arrangements as at September 30, 2008.  

 
6.10 Transactions with Related Parties 

 
During the year Newlook, a related party by virtue of certain common directors 
and officers, repaid the Company $2,856,000 of intercompany debt. The 
Company earned $69,000 in interest income from Newlook on amounts due 
between Newlook and Gamecorp. Subsequent to year end Newlook began to 
make loans to Gamecorp and began to pay interest on such loans. 

 
The Company earned $41,000 from Lumonall, Inc., a related party by virtue of 
certain common officers and directors. 

 
The Company transferred loans made to Lumonall and Function Mobile Inc. (not 
a related party) having a value of $585,000 to Newlook, in settlement of a like 
amount owed by Gamecorp to Newlook. 

 
Officers and directors of the Company subscribed for $235,000 of the $800,000 
in equity private placement. Such amount was recorded as unissued share 
liability at September 30, 2008. 

 
Officers, directors and related parties of the Company were paid $686,000 in 
consulting fees during the year ended September 30, 2008. Accrued or paid fees 
for the year for officers of the Company were for the services of John Simmonds, 
our CEO, Gary Hokkanen, our CFO and Carrie Weiler our Corporate Secretary. 
Accrued or paid director fees were for the services of Jason Moretto, Paul Duffy, 
Stephen Dulmage, Neal Romanchych and Graham Simmonds.  In addition, fees 
were paid to Wireless Age, a related party due to certain common officers, 
directors and ownership for services of managerial level accounting.   

 
The Company earned management fees of $150,000 from InterAmerican, a 
related party by virtue of certain common directors and officers and $45,000 from 
Gate To Wire, also an entity with certain common officers and directors. 

 
During fiscal 2008, the Company paid Gerry Racicot and his consulting firm 
1040614 Ontario Ltd. $702,000 for historic consulting fees and a lump sum 
retirement payment. 
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6.11 Fourth Quarter 
 

During the fourth quarter of fiscal 2008 the Company earned $65,000 in revenue 
and recorded a net loss of $603,000 or $0.142 per share. The fourth quarter 
represented status quo operations and included a $212,000 write down of the 
Company’s investment in Newlook. On January 9, 2009, operating subsidiaries 
(Wireless Age Communications Ltd. and Wireless Source Distribution Ltd.) of 
Newlook’s majority owned subsidiary Wireless Age were served with a Notice of 
Intention to Enforce Security under the Bankruptcy and Insolvency Act and a 
Court Order to immediately appoint an interim receiver. On January 22, 2009, the 
Court of Queen’s Bench for Saskatchewan heard a challenge of the Court Order 
by Wireless Age.  The outcome of the challenge is not known at this time. 

 
The impairment in the Company’s investment in Newlook may have a material 
adverse affect on the Company’s financial condition, cash flows or results of 
operations in the near term. In addition, events outside of the Company, such as 
tightening of credit markets and the general downturn in the economy, may also 
eventually have a material effect of the Company’s liquidity and capital resources 
 

 Proposed Transactions 
 

The Company has no proposed asset or business acquisition or disposition that 
the board of directors or senior management has decided to proceed with at the 
present time. 
 

6.13 Changes in Accounting Policies including Initial Adoption 
 
CRITICAL ACCOUNTING ESTIMATES 

 
The Company’s consolidated financial statements have been prepared in 
accordance with Canadian generally accepted accounting principles ("GAAP") 
which, except as noted in note 3 of the consolidated financial statements for the 
year ended September 30, 2008, are consistent in all material respects with 
accounting principles generally accepted in the United States of America. The 
critical accounting policies followed by the Company are as follows: 

 
Fair Value of Financial Instruments 

 
Unless otherwise noted, it is management’s opinion that the Company is not 
exposed to significant interest, currency or credit risks arising from the financial 
instruments. The fair value of the financial instruments approximates their 
carrying values, unless otherwise noted. 
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 Investments 
 

Investments in other entities are accounted for using the equity method or cost 
basis depending upon the level of ownership and/or the Company's ability to 
exercise significant influence over the operating and financial policies of the 
investee. Equity investments of this nature are recorded at original cost and 
adjusted periodically to recognize the Company's proportionate share of the 
investees' net income or losses after the date of investment. When net losses 
from an equity accounted for investment exceed its carrying amount, the 
investment balance is reduced to zero and additional losses are not provided for. 
The Company resumes accounting for the investment under the equity method 
when the entity subsequently reports net income and the Company's share of 
that net income exceeds the share of net losses not recognized during the period 
the equity method was suspended. Investments are written down only when 
there is clear evidence that a decline in value that is other than temporary has 
occurred. When an equity accounted for investee issues its own shares, the 
subsequent reduction in the Company's proportionate interest in the investee is 
reflected in income as a deemed dilution gain proportionate interest in or loss on 
disposition. 

 
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 and the 
disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenues and expenses during the 
reporting period.  Actual results could differ from those estimates.  These 
estimates are reviewed periodically, and, as adjustments become necessary, 
they are reported in earnings in the period in which they become known. 

 
CHANGES IN ACCOUNTING POLICIES 

 

Financial Instruments 
 

On October 1, 2006, the Company adopted three new accounting standards that 
were issued by the Canadian Institute of Chartered Accountants (“CICA”): 
Handbook Section 1530, Comprehensive Income, Handbook Section 3855, 
Financial Instruments – Recognition and Measurement, and Handbook Section 
3865, Hedges and related amendments to Handbook Section 3251, Equity. The 
Company adopted the three standards and amendments prospectively. 

 
Comprehensive Income 
Section 1530 introduces Comprehensive Income, which consists of net income 
and other comprehensive income (“OCI”). OCI represents changes in 



 

FORM 2A – LISTING STATEMENT 
January 28, 2009 

Page 26 

 

shareholders’ equity during a period arising from transactions and other events 
with non-owner sources and includes unrealized gains and losses on financial 
assets classified as available-for-sale, unrealized foreign currency translation 
gains and losses arising from self-sustaining foreign operations, net of hedging 
activities, and changes in the fair value of the effective portion of cash flow 
hedging instruments. The Company did not have transactions or events that 
would have been recorded in OCI or Accumulated Other Comprehensive Income 
in these audited consolidated financial statements. 

 
Financial Instruments – Recognition and Measurement 
Section 3855, establishes standards for recognizing and measuring financial 
assets, financial liabilities and non financial derivatives, including the 
presentation of any resulting gains and losses. 

 
All financial instruments are required to be measured at fair value on initial 
recognition. Measurement in subsequent periods depends on whether the 
financial instrument has been classified as held-for-trading, available-for-sale, 
held-to-maturity, loans and receivables and other liabilities. 

 
Financial assets and financial liabilities classified as held-for-trading are required 
to be measured at fair value with gains and losses recognized in net income. 

 
Available-for-sale financial assets are required to be measured at fair value with 
unrealized gains and losses recognized in OCI. 

 
Financial assets classified as held-to-maturity, loans and receivables and 
financial liabilities (other than those held-for-trading) are required to be measured 
at amortized cost. 

 
The classifications above do not apply to investments where the Company has 
significant influence that are accounted for using the equity method. 

 
Derivative instruments must be recorded on the balance sheet at fair value. 
Changes in fair value are required to be recognized in net income. 

 
Impact upon adoption of CICA Handbook Sections 1530, 3855 and 3865 
During the interim nine month period end June 30, 2007, the Company issued a 
derivative instrument for which it has ascribed a fair value and any changes in 
the fair value will be charged to income in the period of change.  
 

6.14 Financial Instruments and Other Instruments 
 

Earnings and cash flow are subject to volatility stemming mainly from movements 
in the U.S./Canadian dollar exchange rate and interest rates.  Gamecorp does 
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not hedge its foreign currency as it deals almost exclusively in the domestic 
currency.  As at September 30, 2008, the Company had no financial instruments. 
 

6.15 Not applicable. 
 

 
6.16 Not applicable. 
 

6.17 Additional Disclosure for Issuers without Significant Revenue 
 
As explained elsewhere in this report the Issuer has two main investment 
groupings in entities that are equity accounted investments. 
 
 

7. Market for Securities 
 

7.1 The Issuer is currently listed as a foreign issuer on the NASD Over-the-Counter 
Bulletin Board under the symbol ETIFF and domestically on the CNQ under the 
symbol GGG.  

 
 
8. Consolidated Capitalization 
 
8.1 There has been no material change in the share and loan capital of the Issuer, 

on a consolidated basis, since last fiscal year end on September 30, 2007. 
 
 
9. Options to Purchase Securities  

 
9.1  

 
 
Category 

# of Common 
Shares Under 

Options 

 
Exercise 

Price 

 
Expiry  
Date 

Past employees 1,000 8.50 March 31, 2009 

Consultants 600 8.50 March 31, 2009 

    

Officers and 
directors of Issuer 
(past and present) 
(6) 

 
 
 

40,000 

 
 
 

9.60 

 
 
 
December 23, 2008 

 78,000 8.50 March 31, 2009 

 75,000 4.00 October 5, 2009 

 42,500 4.00 April 20, 2011 

 237,100   
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10. Prior Sales 
 
10.1 The Issuer is authorized to issue 10,000,000 common shares without par value. 
 

Dividend rights – Holders of common shares are entitled to receive such 
dividends as may be declared by the directors and payable by the Company on 
the common shares.  The company has never paid any dividends on its common 
shares and does not foresee the declaration or payment of any such dividends in 
the immediate future. 

 
Voting rights  - Holders of common shares are entitled to notice of and to attend 
all meetings of shareholders of the Company and are entitle to one vote for each 
common share held on all votes taken at such meetings.  
 
Rights upon dissolution or winding up – Holders of common shares are entitle to 
receive any remaining property of the Company on the liquidation, dissolution or 
winding up of the Company 
 
Pre-emptive rights – there are no pre-emptive rights attached to common shares 
 
Conversion or exchange rights – there are no conversion or exchange rights 
attached to common shares 
 
There are no redemption, retraction, purchase for cancellation or surrender, 
sinking or purchase fund provisions attached to common shares. There are no 
provisions permitting or restricting the issuance of additional securities and any 
other material restrictions. There are no provisions requiring a common 
shareholder to contribute additional capital. 

 
10.2 The Issuer issued units pre-consolidation of one common share and three 

common share purchase warrants at $0.15 per unit in May 2007. The Issuer 
issued 3,570,000 common shares and the following warrants: 

 

No. Outstanding Expiry Date Exercisable Date 

3,570,000 May 7, 2008 May 7, 2007 

3,570,000 May 7, 2009 May 7, 2008 

3,570,000 May 7, 2010 May 7, 2009 

10,710,000   

 

On June 24, 2008, the Company completed a share consolidation on a one post-
consolidation common share for ten pre-consolidation common shares. 
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10.3 Stock Exchange Price 
 

The following stock price ranges are from the CNQ under the symbol GGG The 
Issuer also trades on the NASD Over-the-Counter Bulletin Board under the 
symbol ETIFF but a substantially lower volumes. 

 

Quarter ended High Low Volume 

September 30, 2008 0.50 0.30 14,762 

June 30, 2008 0.70 0.30 243,483 

March 31, 2008 0.80 0.50 363,590 

December 31, 2007 0.80 0.50 472,930 

September 30, 2007 1.30 0.70 160,630 

June 30, 2007 1.60 1.10 296,580 

March 31, 2007 1.40 1.20 196,260 

December 31, 2006 1.80 1.10 349,800 

 
 
11. Escrowed Securities 
 
11.1 As of September 30, 2008 the Issuer had no escrowed securities. 
 
 
12. Principal Shareholders  
 
12.1 As of September 30, 2008, to the knowledge of the Issuer there are no principal 

shareholders that hold greater than 5% of the outstanding common shares, either 
of record or beneficially. 

 
 

13 Directors and Officers 
 
13.1  

Name and Address Occupation 
(1)

 
Director or 

Officer Since 

Number of Voting 
Shares 

Beneficially 
Owned or  

Controlled Directly 
or Indirectly 

(2)
 

% of Voting 
Shares 

Beneficially 
Owned or  
Controlled 
Directly or 

Indirectly 
(2)

 

John G. Simmonds 

King City, ON 
CEO and Director of 
the Company 

September 21, 2005 

 

116,100 
(4) (5) 

2.7% 

Jason R. Moretto 
Vaughan, ON 

President, Chief 
Operating Officer and 
Director of the 
Company 

January 5, 2004  46,450 
(4) (6)

 1.1% 
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Name and Address Occupation 
(1)

 
Director or 

Officer Since 

Number of Voting 
Shares 

Beneficially 
Owned or  

Controlled Directly 
or Indirectly 

(2)
 

% of Voting 
Shares 

Beneficially 
Owned or  
Controlled 
Directly or 

Indirectly 
(2)

 

Stephen Dulmage 

Toronto, ON 
Director of the 
Company; Retired 

July 17, 2007 Nil 
(3) (4) 

0% 

Neal Romanchych 

Aurora, ON 
Director of the 
Company; VP 
Sales/Service, 411.ca 

March 21, 2006 

 

Nil 
(3) (4)

 0% 

J. Graham Simmonds 

Toronto, ON 

Director of the 
Company, President 
and CEO of Baymount 
Inc. 

June 5, 2008 Nil 
(3)

 0% 

J. Paul Duffy 

Toronto, ON 

Director of the 
Company, President of 
Corporate 
Communications 
Interactive Inc. 

June 5, 2008 Nil
 

0% 

Gary N. Hokkanen 

Thornhill, ON 

Chief Financial Officer July 17, 2007 Nil 0% 

Carrie J. Weiler 

Nobleton, ON 

Corporate Secretary July 17, 2007 15,500 0.3% 

Notes: 
(1) For the last five years, each of the proposed nominees has been engaged in his current 

principal occupation, except for Jason Moretto who was previously engaged at BMO 
Nesbitt Burns; John Simmonds who was previously engaged at Wireless Age; Neal 
Romanchych who was previously engaged at Newlook and Riptide Inc. and Gary 
Hokkanen who was employed by Wireless Age. 

(2) Includes Shares over which control or direction is exercised. The information as to 
Shares beneficially owned or controlled, not being within the knowledge of the Company, 
has been provided by the nominees. 

(3) Member of the Audit Committee. 

(4) Member of the Corporate Governance and Compensation Committee 

(5) Mr. Simmonds holds warrants to purchase 90,000 shares. 

(6) Mr. Moretto holds options to purchase 81,000 shares and warrants to purchase 90,000 
shares. 

 
13.2 Each director will serve until the next annual general meeting and the date on 

which the director was appointed is disclosed in 13.1. 
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13.3 Common stock percentage ownership is disclosed in 13.1. 
 
13.4 Board committee information of the Issuer is disclosed in 13.1. 

 
13.5 

Officer/Director of the Issuer Other Positions and Directorships 

John Simmonds - CEO and Director of Newlook 
- CEO and Director of InterAmerican 
- CEO and Director of Wireless Age 
- CEO and Director of Gate To Wire 
- Director of Lumonall, Inc. (OTCBB) 

Jason Moretto - Director of Wireless Age 
- Director of Newlook 
- Director of InterAmerican 

Stephen Dulmage - Director of Wireless Age 

Neal Romanchych - Vice President, Sales and Service of 
411.ca 

J. Graham Simmonds - President, CEO and Director of 
Baymount Inc. 

- Director of InterAmerican 

J. Paul Duffy - President of Corporate 
Communications Interactive Inc. 

Gary Hokkanen - CFO of Newlook 
- CFO of InterAmerican 
- CFO of Wireless Age 
- CFO of Gate To Wire 
- CFO of Lumonall 
- Director and CFO of Sagittarius 

Capital Corporation (CPC TSX 
Venture Exchange) 

Carrie Weiler - Corporate Secretary and Director of 
Newlook 

- Corporate Secretary of InterAmerican 
- Corporate Secretary and Director of 

Wireless Age 
- Corporate Secretary of Gate To Wire 
- Corporate Secretary of Lumonall 

 
 
13.6 John Simmonds, Jason Moretto and Stephen Dulmage are directors of the 

Issuer and are also directors of Wireless Age Communications, Inc. Carrie 
Weiler is an officer of the Issuer is also a director of Wireless Age and Gary 
Hokkanen is an officer of the Issuer and is also an officer of Wireless Age. 
Wireless Age Communications Ltd. and Wireless Source Distribution Ltd. are 
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subsidiaries of Wireless Age, which were subject to an interim receivership 
order on January 9, 2009. 

 
13.7 This item does not apply. 
 
13.8 This item does not apply. 
 
13.9 As disclosed in item 13.5 the officers and some of the directors of the Issuer 

are officers and directors of its investees and other public companies that are or 
may come in contact with the Issuer. 

 
13.10 Management 
 

John G. Simmonds, 58, Chief Executive Officer. Mr. Simmonds has served 
as a director of Gamecorp since September 2005 and as CEO since April 2007. 
Mr. Simmonds has 40 years experience in the communications sector. Mr. 
Simmonds currently serves as Chief Executive Officer of Wireless Age and 
previously served as Chief Executive Officer and Chairman of the Board from 
March 13, 2003 until August 31, 2005, at which time he resigned his position as 
Chief Executive Officer.  He resigned as Chairman of the Board and as a 
director on April 17, 2006 Mr. Simmonds was appointed Chief Executive Officer 
of InterAmerican in June 2006. He also serves as a director. Mr. Simmonds 
was appointed to the Board of Directors of Minacs Worldwide, a TSX listed 
company, in June 2005. He served as a director until February 2006. Mr. 
Simmonds was appointed President of Newlook Industries Corp. (NLI:TXSV) in 
September 2005. He resigned as an officer of Newlook Industries Corp. in 
February 2007 and was reappointed in July 2007.  In September 2004, Mr. 
Simmonds was appointed as Chief Executive Officer and Director of Lumonall 
Inc.; on April 1, 2008 he resigned as Chief Executive Officer.  Mr. Simmonds 
served as the Chief Executive Officer, of Gate To Wire from 1998 to May 2004. 
Mr. Simmonds also served as Chairman and director of Gate To Wire from 
1998 to November 2006.  In February 2007 Mr. Simmonds was reappointed 
CEO and Chairman of the Board of Gate To Wire. Gate To Wire is a 
corporation whose current business plan and activities are designed around the 
equine racing and wagering industries.  Mr. Simmonds has also been involved 
with several other companies.  Mr. Simmonds served as Chief Executive 
Officer, Chairman and Director of Phantom Fiber Corporation (OTCBB: PHMF), 
formerly Pivotal Self-Service Technologies, Inc. and resigned in June of 2004. 
 
Jason R. Moretto, 39, President and COO. Mr. Moretto has been a director of 
Gamecorp since January 5, 2004, Newlook Industries Corp. since January 5, 
2004 and InterAmerican since June 13, 2006. Mr. Moretto has been a director 
of Wireless Age since June 29, 2007.  Mr. Moretto previously served in equity 
research within the institutional equity group of BMO Nesbitt Burns (now BMO 
Capital Markets), a full service investment dealer based in Toronto, Canada 
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from September of 1997 to February of 2003. From 1995 to 1997, Mr. Moretto 
was National Accounting Manager for Universal Concerts Canada (now Live 
Nation), Canada’s largest promoter of live music and entertainment and 
operator of the Molson Amphitheatre in Toronto.  Prior to that, he practiced as 
an accountant in public practice.  He also recently served as a Member of the 
Ontario Securities Commission's Small Business Advisory Committee for a two 
year term. Mr. Moretto holds a Bachelor of Commerce degree from the 
University of Toronto, and is a Certified General Accountant and Chartered 
Financial Analyst. 
 
Neal Romanchych, 44, Director, Audit Committee. Mr. Romanchych has 
served as a director of the Company since March 21, 2006, in addition to his 
role at Gamecorp he is a Vice President of 411.ca. Mr. Romanchych has over 
twenty years of experience in the telecommunications sector. Over that period, 
he has been involved with several successful start-ups and has held senior 
positions with large telecom companies. His past postings include ten years 
with Call Net/Sprint Canada (where he was appointed to the Board of Directors 
of CNE Fiber Development Corp., its U.S. operating subsidiary), Vice President 
of Primus, Vice President of Riptide Inc. and President of Newlook Industries 
Corp.  Mr. Romanchych holds an Honours Bachelor of Administrative Studies 
from Trent University. 
 
Stephen Dulmage, 66, Director, Audit Committee. Mr. Dulmage has served 
as a director of the Company since July 17, 2007, in addition to his role at 
Gamecorp, Mr. Dulmage has served as a director Wireless Age 
Communications Inc. (OTCBB: WLSA) since June 2004. He previously served 
as the Chief Financial Officer of African Gold Group, Inc., a company listed on 
the Toronto Stock Exchange Venture Exchange. Prior to joining African Gold 
Group, Inc., Mr. Dulmage served as a business consultant from January 2003 
through April 2003, as a sales agent of the Equigenesis Corporation from 
December 1999 through December 2002, and as a sales agent for Mantum 
Corporation from November 1996 until December 1999. Mr. Dulmage earned a 
Bachelor of Arts degree at McMaster University in 1964. Mr. Dulmage is a C.A. 
(Chartered Accountant) and is a member of the Canadian Institute of Chartered 
Accountants. Mr. Dulmage was a director of Travellers Mall.com Inc., a Toronto 
Stock Exchange Venture Exchange listed company, from 2000-2004. 
 
J. Graham Simmonds, 35, Director, Audit Committee. Mr. Simmonds has 
been a director of the Company since June 5, 2008, in addition to his role at 
Gamecorp, Graham Simmonds is President, Chief Executive Officer and 
Director of Baymount Incorporated (TSXV: BYM). Baymount is focused on 
developing horseracing properties and innovative wagering products. Mr. 
Simmonds has built upon a strong family background in horseracing, having 
spent most of his life involved in the industry. He has ten years experience as a 
successful owner and breeder of race horses, and ten years experience in 
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public company management and business development projects. Mr. 
Simmonds also sits on the Board of InterAmerican Gaming, Inc. (OTCBB: 
IAGM). 
 

 
J. Paul Duffy, 43, Director. Mr. Duffy has been a director of Gamecorp since 
June 5, 2008, in addition to his role at Gamecorp, J. Paul Duffy is President and 
Chief Software Architect of Corporate Communications Interactive Inc. (CCI). 
Mr. Duffy co-founded CCI, an online provider of Internet and wireless-based, 
custom product knowledge and learning solutions for organizations. 
Established in 1992, CCI now has offices in Canada, the United States and 
China, and lists many Fortune 500 companies as its clients.  
 
Carrie J. Weiler, 49, Corporate Secretary. Ms. Weiler was appointed 
Corporate Secretary on July 1, 2007. She was appointed Corporate Secretary 
of Wireless Age Communications, Inc. on May 29, 2003 and was appointed 
Director in February 2007.  Ms. Weiler provides professional public company 
corporate secretarial services to various entities. Ms. Weiler is a member of the 
Canadian Society of Corporate Secretaries.  Ms. Weiler was appointed 
Corporate Secretary of InterAmerican in September 2006. She has served as 
Corporate Secretary of Gate To Wire since 1998.  On October 15, 2004 Ms. 
Weiler was appointed Corporate Secretary of Lumonall and continues to serve 
in such capacity. Ms. Weiler has served as Corporate Secretary of Newlook 
Industries Corp. and as a director since July 2007. 
 
Gary N. Hokkanen, 53, Chief Financial Officer.   Mr. Hokkanen has served 
as CFO of Gamecorp since July 2007. He has served as Wireless Age’s CFO 
since May 29, 2003.  Mr. Hokkanen is an executive level financial manager with 
over 10 years experience in public company financial management.  Mr. 
Hokkanen holds a Bachelor of Arts degree from the University of Toronto and is 
a CMA (Certified Management Accountant) and a member of the Society of 
Management Accountants, Ontario.  From January 2001 to April 2003 Mr. 
Hokkanen was CFO of IRMG Inc., a Toronto based financial management 
consulting firm.  Mr. Hokkanen served as CFO of Simmonds Capital Limited 
from July 1998 to January 2001 and served as CFO of Gate To Wire from 
February 1998 to June 2001.  In May of 2005 Mr. Hokkanen was reappointed 
CFO of Gate To Wire, resigned in August 2006 and was reappointed in June 
2007.  For the period April 1996 to July 1998, Mr. Hokkanen served as 
Treasurer of Simmonds Capital Limited.  In November 2007, Mr. Hokkanen was 
appointed a director and officer of Sagittarius Capital Corporation (a TSX 
Venture Exchange capital pool company). He has also served as CFO for 
Newlook Industries Corp. (TSX Venture Exchange), Lumonall, Inc. (OTCBB) 
and InterAmerican (OTCBB) since July 2007. 
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14. Capitalization 

14.1   
 
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)  4,226,093 5,177,193 100% 100% 

     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the 
Issuer, or by persons or 
companies who beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
(or who would beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
upon exercise or conversion 
of other securities held) (B) 

178,050 439,050 4% 8% 

     
Total Public Float (A-B) 4,048,043 4,738,143 96% 92% 

     
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)  

0 0 0% 0% 

     

Total Tradeable Float (A-
C) 

4,048,043 4,738,143 96% 92% 
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Public Securityholders (Registered) 
Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities  35  1,453 

     
100 – 499 securities  52  10,192 

     
500 – 999 securities  11  6,979 

     
1,000 – 1,999 securities  2  2,500 

     
2,000 – 2,999 securities  0  0 

     
3,000 – 3,999 securities  2  7,362 

     
4,000 – 4,999 securities  1  4,000 

     
5,000 or more  securities  5  103,190 

     
  108  135,676 

 

Public Securityholders (Beneficial) 
Class of Security 
 

    

Size of Holding   Number of 
holders  

Total number of 
securities 

     
1 – 99 securities  968  306 

     
100 – 499 securities  846  13,098 

     
500 – 999 securities  208  19,062 

     
1,000 – 1,999 securities  154  51,591 

     
2,000 – 2,999 securities  65  46,329 

  
 

 
 

3,000 – 3,999 securities  35  37,727 

     
4,000 – 4,999 securities  20  29,100 

     
5,000 or more  securities  68  1,604,640 

     
  2,364  1,801,852 
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Non-Public Securityholders (Registered) 

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  2  128,149 

     
     

 
14.2 Provide the following details for any securities convertible or exchangeable into 

any class of listed securities 
 

Description of Security 
(include conversion /  
exercise terms, including 
conversion / exercise price) 

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed securities 
issuable upon conversion / 
exercise 

Options (refer to table in 
Section 9.1) 

237,100 237,100 

Warrants $5.00 
(exercisable 5/08-5/09) 

357,000 357,000 

Warrants $7.50 
(exercisable 5/09-5/10) 

357,000 357,000 

 
14.3 None. 
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15. Executive Compensation 
 
15.1 In lieu of Form 40, which has been revoked, we provide the following details of 

executive compensation: 
 
 In fiscal 2008, the Company had 3 executive officers.  In April 2007, Mr. Gerry 

Racicot retired as the Chief Executive Officer, President and Director of the 
Company after founding the Company 16 years ago. Mr. John G. Simmonds 
has assumed the responsibility of the Chief Executive Officer.  Mr. Jason 
Moretto, who had been the Chief Financial Officer of the Company, has been 
replaced by Mr. Gary Hokkanen.  Mr. Moretto has assumed the responsibility of 
the President of the Company. The following table provides a summary of the 
compensation paid to the departing and incoming Chief Executive Officer of the 
Company and two other most highly compensated executive officers of the 
Company who is deemed as a Named Executive Officer by law (together the 
“Named Executive Officers”) for fiscal year 2008: 

 
 
 

 

Summary Compensation Table  

Annual Compensation 

Long Term 

Compensation  

Name and Principal 

Position 

Fiscal 

Year Salary Bonus 

Other Annual 

Compensation 

Securities Under 

Options Granted 

 (# shares) 

All Other 

Compensation 

Gerry A. Racicot 2008 0 0 0 0 $500,000 

President and Chief  2007 $150,000 0 0 0 $500,000 

Executive Officer 2006 $150,000 0 0 $425,000 0 

   
  

 
 

John G. Simmonds  2008 $180,000 0 $26,000 0 0 

Chief Executive Officer 2007 $172,500 $50,000 0 0 0 

 2006 0 0 0 0 0 

       

Jason R. Moretto 2008 $180,000 0 $12,000 0 0 

President 2007 $172,500 $50,000 0 0 0 

 2006 $150,000 0 0 0 0 

       

Gary Hokannen 2008 $30,000 0 0 0 0 

Chief Financial Officer 2007 $7,500 0 0 0 0 

 2006 0 0 0 0 0 
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 In the fiscal year ended September 30, 2008, there were no grants of options to 
purchase Shares to the Named Executive Officers, pursuant to the Stock 
Option Plan. The following table sets out the number of options to purchase 
Shares exercised during the Company’s most recently completed fiscal year, if 
any, by the Named Executive Officers, and the number of unexercised options 
and the value of unexercised “in the money” options held as at September 30, 
2008, if any, by such persons: 

Name 

Shares Acquired 

on Exercise 

(#) 

Aggregate Value 

Realized 

($) 

Unexercised 

Options at 

September 30, 2008 

(Exercisable/ 

Unexercisable) 

(#) 

Value of 

Unexercised In-

The-Money 

Options at 

September 30, 

2008(Exercisable/ 

Unexercisable)
(1) 

($) 

Jason R. Moretto Nil Nil    81,000/Nil Nil/Nil 

John G. Simmonds Nil Nil Nil/Nil Nil/Nil 

Gary Hokkanen Nil Nil  Nil/Nil Nil/Nil 

 
 Three of the directors of the Company are unrelated directors and are not 

employees of the Company.  They are appointed to serve as directors of the 
Company for a term of one year until the next annual general meeting of 
shareholders. During fiscal year 2008, Mr. Paul Duffy, Mr. Neal Romanchych 
and Mr. Stephen Dulmage, did not receive any compensation for their service 
on the Board of Directors.  The Company’s Corporate Governance and 
Compensation Committee will determine and recommend a reasonable 
directors compensation in light of the imposition of increased liabilities and 
obligations demanded of the directors of a public company since the Sarbane-
Oxley Act. 

 
 Three Named Executive Officers and the Company have entered into executive 

compensation agreements as follows: Mr. Hokkanen, who has a part time 
consulting services agreement which expires on December 31, 2008 pursuant 
to which Mr. Hokkanen is paid $2,500 per month; Mr. Simmonds and Mr. 
Moretto have entered into Executive Compensation Consulting Agreement 
pursuant to which each is paid remuneration of $180,000 annually.  The 
Company’s Corporate Governance and Compensation Committee is mandated 
to deal with compensation issues for the Executive Officers and all the directors 
of the Company.   

  
15.2 Not applicable. 
 
16. Indebtedness of Directors and Executive Officers 
 
16.1 None. 
 
16.2   Not applicable. 
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16.3 Not applicable. 
 
16.4 Not applicable. 
  
17 Risk Factors 
 
 Management of the Growth of the Company 
 
 The implementation of the Company’s investment strategy could result in a 

period of rapid growth. This growth could place a strain on the Company’s 
managerial and financial resources. Future operating results will depend on the 
ability of senior management to manage rapidly changing business conditions, 
and to implement and improve the Company’s investee’s technical, 
administrative, financial control and reporting systems. No assurance can be 
given that the Company will succeed in these efforts. The failure to effectively 
manage and improve these systems could increase the Company’s costs and 
devalue the Company’s investments. 

 
 Competition 
  
 The Company faces competition in each of its markets with many competitors 

that may be larger and have greater financial resources. There can be no 
assurance that the Company’s investments will be able to continue to compete 
successfully in its markets. Because the investee’s compete, in part, on the 
technical advantages and cost of their products, significant technical advances 
by competitors or the achievement by such competitors of improved operating 
effectiveness that enable them to reduce prices could reduce the investee’s 
competitive advantage in these products and thereby adversely affect the 
Company’s financial results and the value of its investments. 

 
 Intellectual Property 
  
 The Company’s investees have not obtained patent protection nor registered 

trademarks or copyrights for all of their proprietary technology or products. As 
the investees have not protected all of their intellectual property, their business 
may be adversely affected by competitors’ copying or otherwise exploiting 
features of their technology, products, information or services, which could 
damage the value of the Company’s investments. 

 
 Dependence on Key Personnel and Skilled Employees 
  
 The success of the Company is dependent, in large part, on certain key 

personnel and on the ability to motivate, retain executive level strategic 
leadership. There can be no assurance that the Company will be able to attract 
and retain employees with the necessary technical, technological and 
specialized skills given the competitive state of the employment market for 
these individuals. The loss of such services or the failure by the Company to 
continue to attract and retain other key personnel may have a material adverse 
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effect on the Company, including its ability to make key strategic investments, 
its ability to grow earnings and its ability to realize on its investments. 

 
 Uncertain Operating Results 
  
 The Company’s financial operating results may vary and significantly depend 

on such factors as the timing of new product announcements, increases in 
supply costs and changes in pricing policies of the Company’s investments and 
its competitors. The market price of the Shares may be highly volatile in 
response to such fluctuations. 

 
 New Investment Development 
  
 There can be no assurance that the Company will be able to identify, develop 

and invest in new entities or ventures that it currently does not participate in. 
 
 Foreign Exchange Rate 
  
 Material depreciation of the Canadian dollar against the U.S. dollar and/or other 

foreign currencies may increase certain costs impacting the Company’s 
profitability and cash flow. 

 
18. Promoters  
 
18.1 None. 
 
18.2 Not applicable. 
 
18.3 Not applicable. 
 
18.4 Not applicable. 
 
19. Legal Proceedings 
 
19.1 There is a claim outstanding against the Company by a former employee of a 

subsidiary (since sold) for wrongful dismissal, alleged breach of contract, 
punitive and aggravated damages and costs.  It is the Company's opinion that 
there is no merit to the claim of breach of contract, punitive or aggravated 
damages. Management believes that damages resulting from this claim would 
be immaterial, if any.   

 
 Name of the court or agency:  Ontario Superior Court of Justice 
 Date instituted:  September 3, 2004 
 Principal parties to the proceedings:  Peter Cross (plaintiff) and Onlinetel Corp., 

Onlinetel Inc., Gamecorp Ltd., Newlook Industries Corp. and Gerry Racicot 
(Defendants). 

 Nature of the claim:  Wrongful dismissal. 
 Amount claimed:  Breach of contract ($400,000); Additional Damages 

($140,000); Aggravated Damages ($500,000); Punitive and Exemplary 
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Damages ($1,000,000) plus other interests.  A $21,000 settlement was offered 
by Defendants.  Plaintiff’s request for $40,000 plus costs was rejected by 
Defendants. 

 Status of the proceedings:  Presently being contested.     Mediation and 
discoveries have occurred.  Currently being set for trial. 

 
20. Interest of Management and Others in Material Transactions 
 
20.1 (a) Although the following transactions will not materially affect the Issuer or a 

subsidiary of the Issuer, we have included the detail regardless for the sake of 
making full and plain disclosure: 

All transactions within the corporate group are in the normal course of business 
and are recorded at the exchange value agreed to by the related parties.  
Inter-company transactions and balances are eliminated upon consolidation. 

Service fees charged by directors, officers or corporations owned by 
management personnel during the year totaled $686,000 (2007 - $1,180,000). 
Included in the 2007 year is $1,000,000 as a severance/retirement settlement 
with the Company’s former CEO. 

Management fees earned from investees during the period totaled $195,000 
(2007 - $nil) and interest income earned from investees during the current 
period was $116,000 (2007 - $47,000). 

Included in accounts payable are payables to directors, officers or corporations 
owned by management personnel of $105,000 (2007 - $1,006,000). $702,000 
of the 2007 period amount was due to the Company’s former CEO pursuant to 
his severance/retirement settlement and has been classified as discontinued 
operations. 

 
 
(b) None. 

 
(c) None. 

 
21. Auditors, Transfer Agents and Registrars 
 
21.1 SF Partnership, LLP, 4950 Yonge Street, 4th Floor, North York, ON, M2N 6K1 
 
21.2 Pacific Corporate Trust Company, Vancouver, BC (common stock).   
 
22. Material Contracts 
 
22.1 The Issuer entered into a Settlement Agreement with its former President and 

CEO, Gerry Racicot, on August 24, 2007.  Mr. Racicot retired as an officer and 
director of the Issuer on April 18, 2007.  The Settlement Agreement and 
associated documents have been filed on SEDAR (www.sedar.com). 
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 Details:  The Issuer agreed to pay Racicot a retirement payment valued at 
$500,000.  In respect of back pay owing by the Issuer to 1040614 Ontario Ltd., 
the Issuer agreed to pay 1040614 Ontario Ltd. a total sum of $538,325.37.  
Additionally, the Issuer paid Racicot $5,000, representing reimbursement of 
outstanding expenses incurred by Racicot prior to the Retirement Date in the 
course of his duties to the Company. 

 
22.2 Not applicable. 
 
23 Interest of Experts 
 
23.1 Not applicable. 
 
 
23.2 Not applicable. 
 
23.3 Not applicable. 
 
23.4 Not applicable. 
 
24. Other Material Facts 
 
24.1 There are no additional material facts about the Issuer and its securities that 

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

 
25. Financial Statements  
 
25.1  Provide the following audited financial statement for the Issuer: 
 

(a)  See attached copy of the Issuer’s audited consolidated financial 
statements for the years ended September 30, 2008, 2007 and 2006 
(restated); and 

 
 

25.2 Not applicable. 
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The foregoing contains full, true and plain disclosure of all material information relating 
to Gamecorp Ltd., 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 Toronto, Ontario 

this 28th day of January, 2009. 

 

/s/ “John Simmonds”  /s/ “Gary Hokkanen” 

Chief Executive Officer  Chief Financial Officer 

   

   

Promoter (if applicable)  Director 

   

   

Director   
 


