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2. CORPORATE STRUCTURE 

2.1 Corporate Name and Addresses 

The Issuer’s full corporate name and address are as follows: 

Gamecorp Ltd. 
3565 King Road, Suite 102 
King City, Ontario 
L7B 1M3 

2.2 Incorporation 

Gamecorp Ltd. (the “Issuer” or “Gamecorp”) was incorporated under the name 
Alexa Ventures Inc. under the laws of 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 Pink Sheets. 

2.3 Intercorporate Relationships 

As at September 30, 2011, the Company owns the following interests in its 
subsidiaries: 

Name of Corporation % Ownership 
Alexa Properties Inc.* 100% 
ETIFF Holdings (BC) Ltd.* 100% 
Club Connects Corp.* 100% 
Grandvue Inc.* 100% 
EigerNet Inc.* 58.4% 
Applied Lighting Technologies Inc.* 75% 
Energy Products International Ltd.* 75% 
International Balast Corp.* 75% 
Call Zone Canada Inc.* 100% 
990422 Ontario Ltd.* 100% 
* Inactive or holding company only 

 

2.4 Requalification or Fundamental Changes 

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. 
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2.5 Non Issuers and Issuers Incorporated outside of Canada 

The Issuer is incorporated in Canada and therefore this item does not apply. 

3. GENERAL DEVELOPMENT OF THE BUSINESS 

3.1 General 

In general, the Company participates in business development opportunities 
and the Company provides management, administration, early funding and 
other assistance to its investees. 

The Company’s cash resources for funding have typically come from the 
realization of previous investments, third-party debt, related party loans, and 
private placements. 

The Company has also been evaluating investment opportunities within the 
mining sector, specifically in the countries of Peru and Colombia where the 
Company’s management has specific relationships and expertise that were 
developed through it investments in mobile gaming. 

In general, the Company is investment and consulting company that is 
opportunistic with its investment scope. The company has recently been 
investigating opportunities to invest in the mining and resource sectors. The 
Company continues to look for investment opportunities and special situations 
as they arise. Strategic leadership of the Company is provided by the 
Company’s Chief Executive Officer, Graham Simmonds. Mr. Simmonds has 
extensive business experience in strategic structuring of gaming and other 
business ventures. 

In order to improve the financial position of the Company, Gamecorp entered 
into a series of separate related party agreements pursuant to which it 
extinguished certain liabilities of the Company. The related parties included: 
John G. Simmonds, outgoing CEO and director, The Woodham Group 
(“Woodham”) which is 50% owned by Graham Simmonds a director and newly 
appointed CEO of the Company, Carrie J. Weiler, an officer of the Company, 
Jason Moretto a former officer and director of the Company and Baron Group 
Ventures (“Baron Group”), a division of Wagerphone Inc. which is solely owned 
by Marc Askenasi who has been contracted by the Company to provide 
consulting and management services for international mobile phone technology 
opportunities. A portion of the separate related party agreements involved the 
issuance of shares of the Company’s common stock which were issued during 
the year ended September 30, 2010. For further details see note 8. 

During the year ended September 30, 2011, the Company entered into 
agreements with Woodham and Baron Group whereby it transferred 25,662,600 
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shares of InterAmerican Gaming Inc. (“InterAmerican”) as settlement of 
$128,313 in outstanding consulting fees.  The Company sold the remaining 
5,000,000 of its InterAmerican shares to unrelated parties for proceeds of 
$25,000. 

3.2 Significant Acquisitions and Dispositions 

On September 23, 2009, the Company entered into an agreement with Function 
Mobile Inc. (“FMI”) to acquire the irrevocable world-wide exclusive right to 
participate in any pending and future mobile lottery, gaming or sweepstakes 
projects, proposals, services and products that FMI and its subsidiaries and 
affiliates has or will undertake. On November 19, 2009, FMI assigned its rights 
to the Company under a letter of intent that involves a Panamanian project. 

On June 30, 2010, the Company entered into a settlement agreement with 
Newlook Industries Corp. (“Newlook”) and Wireless Age Communications, Inc. 
(“Wireless Age”) (the “Debt Settlement Agreement”). Pursuant to the terms of 
the Debt Settlement Agreement, the Company, Newlook and Wireless Age 
agreed to transfer certain assets amongst themselves to settle a $452,829 loan 
provided by Newlook and unpaid services provided by Wireless Age totaling 
$29,400. See note 8. 

On December 23, 2010, the Company consummated the Newlook Debt 
Settlement Agreement pursuant to which it obtained/transferred the following 
assets/liabilities from Newlook and/or its subsidiaries: 

1) all issued and outstanding shares of a wholly owned subsidiary called 
Grandvue Inc. 

2) Function Mobile $25,000 receivable, (previously judged uncollectible by 
Newlook) 

3) Function Mobile $134,795 promissory note, (previously judged 
uncollectible by Newlook) 

4) $152,000 of the Company’s accounts payable due to Mr. Moretto, and 

As part of the Debt Settlement Agreement the Company transferred the 
following assets to Newlook and/or its subsidiaries: 

1) 2,250,000 Newlook common shares, 

2) $343,735 receivable from Gate To Wire (previously judged uncollectible 
by Gamecorp), and 

3) 4,690,000 Gate To Wire common shares. 

During the year ended September 30, 2011, the Company entered into 
agreements with Woodham and Baron Group whereby it transferred 
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25,662,600 shares of InterAmerican as settlement of $128,313 in accounts 
payable.  The Company sold 5,000,000 of its InterAmerican shares to unrelated 
parties for proceeds of $25,000.  As the investment had previously been 
reduced to $nil the disposal resulted in a $4,000 gain on disposal of investment 
and a $26,000 gain on disposal of investments to related parties. 

3.3 Trends, Commitments, Events or Uncertainties 

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. 

Financial Risk Management 

The Company has exposure to credit risk, foreign exchange risk, liquidity risk 
and interest risk. The Company has established policies and procedures to 
manage these risks, with the objective of minimizing any adverse effect that 
changes in these variables could have on the consolidated financial statements. 

Credit Risk 

The Company's financial assets that are exposed to credit risk consist primarily 
of prepaid and sundry assets. At September 30, 2011 and 2010 the balance of 
prepaid and sundry assets was $16,000 and $22,000 respectively. Prepaid and 
sundry assets represent HST refunds, the collection of which has typically 
spanned abnormal periods of time.  

Foreign Exchange Risk 

Foreign exchange risk arises from the extent of assets invested in U.S. dollars. 
The Company’s investment in InterAmerican is in U.S. dollars. As at September 
30, 2011, the amount invested in InterAmerican at cost was US $nil and 
therefore is not subject to significant foreign exchange risk.  

The Company monitors foreign exchange fluctuations and may execute hedges 
to counterbalance currency movements. 

Liquidity Risk 

Liquidity risk is the risk that the Company will not be able to meet its financial 
obligations as they fall due. The Company’s approach to managing liquidity risk 
is to ensure, as far as possible, that it will have sufficient liquidity to meet its 
liabilities when due, under both normal and stressed conditions, without 
incurring unacceptable losses or risking damage to the Company’s reputation. 
The Company manages liquidity risk by closely monitoring changing conditions 
in its investees, participating in the day to day management and by forecasting 
cash flows from operations and anticipated investing and financing activities. 

The Company continues to attempt to develop new business strategies. At 
September 30, 2011, there is doubt about the Company’s ability to continue as 
a going concern primarily due to its history of losses and a $1,164,000 working 
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capital deficit. Liquidity risk continues to be a key concern in the development of 
future operations and the success of its investments. 

Interest Risk 

The Company does not hold any variable interest bearing debt. 

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.  

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. 

There is doubt about the Company's ability to continue as a going concern as 
the Company has a working capital deficiency of $1,164,000 as at September 
30, 2011 (September 30, 2010 - $1,824,000) and an accumulated deficit of 
$48,110,000 as at September 30, 2011 (September 30, 2010 – 48,137,000).  
The Company's ability to continue as a going concern is dependent upon the 
Company's ability to raise additional capital through equity or debt private 
placements 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.  

The Company believes that future private placements and increased 
management fees to future investees 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. 

4 NARRATIVE DESCRIPTION OF THE BUSINESS 

4.1 General 
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In general, the Company participates in business development opportunities 
and the Company provides management, administration, early funding and 
other assistance to its investees. 

The Company’s cash resources for funding have typically come from the 
realization of previous investments, third-party debt, related party loans, and 
private placements. 

The Company has also been evaluating investment opportunities within the 
mining sector, specifically in the countries of Peru and Colombia where the 
Company’s management has specific relationships and expertise that were 
developed through it investments in mobile gaming. 

In general, the Company is investment and consulting company that is 
opportunistic with its investment scope. The company has recently been 
investigating opportunities to invest in the mining and resource sectors. The 
Company continues to look for investment opportunities and special situations 
as they arise. Strategic leadership of the Company is provided by the 
Company’s Chief Executive Officer, Graham Simmonds. Mr. Simmonds has 
extensive business experience in strategic structuring of gaming and other 
business ventures.  The Company has three executive staff members being the 
officers of the Company. As of September 30, 2011, there were 14,847,015 
common shares outstanding. 

The Issuer does not have reportable operating segments under the traditional 
sense of the CICA Handbook.  

Mangement believes the Company is well positioned with its current strategy to 
broaden its investments outside of the gaming sector.  Gaming investments 
tend to be capital intensive and require significant additional financing to ensure 
success.  The Company will continue to raise capital through equity private 
placements and look to generate growth through its existing platform of 
investments.  

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.  

 

4.2 Asset Backed Securities 

The Issuer does not have asset backed securities outstanding and therefore 
this item does not apply. 
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4.3 Mineral Projects 

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

4.4 Oil and Gas Operations 

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, 2011, 2010 and 2009, is as 
follows: 

 
Audited Year 

Ended September 
30, 2011 

Audited Year 
Ended September 

30, 2010 

Audited Year 
Ended September 

30, 2009 

    
Total revenues $     16,000 $     60,000 $242,000 
Earnings/(loss) from 
continuing operations $     27,000 $ (702,000) (2,718,000) 
Earnings/(loss) $     27,000 $ (702,000) (2,952,000) 
    
Earnings/(loss) per share 
from continuing operations – 
basic and diluted $       0.002 $    (0.074) (0.34) 
Earnings/(loss) per share – 
basic and diluted $       0.002 $    (0.074) (0.37) 
    
Total assets $     21,000 $  330,000 383,000 
Total liabilities $  1,185,000  $  1,848,000 1,618,000 
Shareholders’ equity (deficit) $(1,164,000) $(1,518,000) (1,235,000) 
    
Cash dividends declared - - - 
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5.2 Quarterly Information  -  

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

$000s  

(except LPS) 

        

Quarter Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1 

Fiscal Yr. 2011 2011 2011 2011 2010 2010 2010 2010 

         

Revenue - - 5 12 - - - 60 

         

Earnings (loss) 

before unusual items 55 (124) (152) 248 96 

 

 

(69) (464) (299) 

         

 

Net earnings (loss) 55 (124) (152) 248 97 

 

 

(69) (390) (340) 

         

Earnings (loss) per 

share before unusual 

items 0.004 (0.009) (0.011) 0.017 0.011 

 

(0.007) (0.050) (0.032) 

         

Earnings(loss) per 

share 0.004 (0.009) (0.011) 0.017 (0.007) (0.042) (0.037) (0.187) 

 

5.3 Dividends 

The Issuer has not declared nor paid any dividends and does not foresee the 
declaration or payment of dividends in the near future.  Any decision to pay 
dividends on its shares will be made by the board of directors on the basis of 
the Issuer’s earnings, financial requirements and other conditions existing at 
such future time.  There are no restrictions that would prevent the Issuer from 
paying 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 
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, 2011 and is dated 
February 17, 2012 
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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, 2011 and 2010 of 
Gamecorp Ltd. (“Gamecorp” or the “Company”).  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. 
Management 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 PROFILE 

Gamecorp Ltd. 

Gamecorp Ltd. (the "Company" or "Gamecorp") 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. On May 28, 2008, the Company changed its name from Eiger 
Technology, Inc. to Gamecorp Ltd.   

In general, the Company participates in business development opportunities 
and the Company provides management, administration, early funding and 
other assistance to its investees. 

The Company’s cash resources for funding have typically come from the 
realization of previous investments, third-party debt, related party loans, and 
private placements. 

The Company has also been evaluating investment opportunities within the 
mining sector, specifically in the countries of Peru and Colombia where the 
Company’s management has specific relationships and expertise that were 
developed through it investments in mobile gaming. 

In general, the Company is investment and consulting company that is 
opportunistic with its investment scope. The company has recently been 
investigating opportunities to invest in the mining and resource sectors. The 
Company continues to look for investment opportunities and special situations 
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as they arise. Strategic leadership of the Company is provided by the 
Company’s Chief Executive Officer, Graham Simmonds. Mr. Simmonds has 
extensive business experience in strategic structuring of gaming and other 
business ventures. 

Gamecorp is a public company listed as symbol “GGG” on the Canadian 
National Stock Exchange (CNSX) and as “GAIMF” on the Over The Counter 
Bulletin Board Pink Sheets. 

Gamecorp’s corporate office is located at 3565 King Road, Suite 102, King City, 
Ontario L7B 1M3 and has three executive staff members being the officers of 
the Company. As of September 30, 2011, there were 14,847,015 common 
shares outstanding. 

Recent Developments 

On June 30, 2010, the Company entered into a settlement agreement with 
Newlook Industries Corp. (“Newlook”) and Wireless Age Communications, Inc. 
(“Wireless Age”) (the “Debt Settlement Agreement”). Pursuant to the terms of 
the Debt Settlement Agreement, the Company, Newlook and Wireless Age 
agreed to transfer certain assets amongst themselves to settle a $452,829 loan 
provided by Newlook and unpaid services provided by Wireless Age totaling 
$29,400. See note 8 of the consolidated financial statements for more 
information. 

On December 23, 2010, the Company consummated the Newlook Debt 
Settlement Agreement pursuant to which it obtained/transferred of the following 
assets/liabilities from Newlook and/or its subsidiaries: 

1) all issued and outstanding shares of a wholly owned subsidiary called 
Grandvue Inc. 

2) Function Mobile $25,000 receivable, (previously judged uncollectible by 
Newlook) 

3) Function Mobile $134,795 promissory note, (judged uncollectible), and 

4) $152,000 of the Company’s accounts payable due to Mr. Moretto. 

As part of the Debt Settlement Agreement the Company transferred the 
following assets to Newlook and/or its subsidiaries: 

1) 2,250,000 Newlook common shares, 

2) $343,735 receivable from Gate To Wire (previously judged uncollectible 
by Gamecorp), and 

3) 4,690,000 Gate To Wire common shares. 
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In order to improve the financial position of the Company, Gamecorp entered 
into a series of separate related party agreements pursuant to which it 
extinguished certain liabilities of the Company. The related parties included: 
John G. Simmonds, outgoing CEO and director, The Woodham Group 
(“Woodham”) which is 50% owned by Graham Simmonds a director and newly 
appointed CEO of the Company, Carrie J. Weiler, an officer of the Company, 
Jason Moretto a former officer and director of the Company and Baron Group 
Ventures (“Baron Group”), a division of Wagerphone Inc. which is solely owned 
by Marc Askenasi who has been contracted by the Company to provide 
consulting and management services for international mobile phone technology 
opportunities. A portion of the separate related party agreements involved the 
issuance of shares of the Company’s common stock which were completed 
prior to the end of fiscal 2010. For further details see note 8 of the financial 
statements. 

On August 2, 2011, the Company entered into agreements with Woodham and 
Baron Group whereby it transferred 25,662,600 shares of InterAmerican 
Gaming Inc. (“InterAmerican) as settlement of $128,313 in outstanding 
consulting fees.  During the year the Company also sold 5,000,000 of its 
InterAmerican shares to unrelated parties thereby eliminating the InterAmerican 
investment. 

Subsequent Event 

The Company hired Mr. Ricardo Woodman, a seasoned Peru-based mining 
executive, as its Vice President of Latin American Business Development.  

The Company entered into agreements to acquire OC Communications Group 
Inc. (“OCCGI”) and a Joint-Venture and License with a Toronto-based direct 
sales company for the sale and finance of home energy products. OCCGI is a 
business process outsourcing company that has been in business for 6 years 
and provides outsourced services, such as call center outsourcing, to a strong 
clientele both in Canada and the United States. 
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6.3 Selected Annual Information 

Summarized selected consolidated financial information with respect to the 
Issuer for the fiscal years ended September 30, 2011, 2010 and 2009, is as 
follows: 

 
Audited Year 

Ended September 
30, 2011 

Audited Year 
Ended September 

30, 2010 

Audited Year 
Ended September 

30, 2009 

    
Total revenues $     16,000 $     60,000 $242,000 
Earnings/(loss) from 
continuing operations $     27,000 $ (702,000) (2,718,000) 
Earnings/(loss) $     27,000 $ (702,000) (2,952,000) 
    
Earnings/(loss) per share 
from continuing operations – 
basic and diluted $       0.002 $    (0.074) (0.34) 
Earnings/(loss) per share – 
basic and diluted $       0.002 $    (0.074) (0.37) 
    
Total assets $     21,000 $  330,000 383,000 
Total liabilities $  1,185,000  $  1,848,000 1,618,000 
Shareholders’ equity (deficit) $(1,164,000) $(1,518,000) (1,235,000) 
    
Cash dividends declared - - - 

 

6.4 Factors Causing Variations 

The accompanying consolidated financial statements have been prepared on a 
going concern basis, in accordance with Canadian generally accepted 
accounting principles ("GAAP"). 

During fiscal 2011 the Issuer entered into several debt settlement agreements 
to improve the financial position of the Company.  The Issuer also sold its 
remaining 5,000,000 shares of InterAmerican Gaming Inc. to unrelated parties. 

6.5 Results of Operations 

Continuing Operations 

The Company recorded a gain from operations of $27,000 compared during the 
year ended September 30, 2011 compared to a loss of $702,000 during the year 
ended September 30, 2010. The primary reasons for the gain during fiscal 2011 
was the series of settlement agreements entered into in order to improve the 
financial position of the Company. 

Revenues from operations during fiscal 2011 were $16,000 compared to $60,000 
during fiscal 2010. In fiscal 2011, the Company entered into an agreement under 
which the Company provided consulting services for an SMS based lottery 
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product. During fiscal 2010, the Company earned $60,000 in management fees 
charged to its investees. The Company ceased charging management fees at 
December 31, 2009 as a result of the global financial crisis having a negative 
financial impact on its investees. Management intends to develop its OCGI and 
other investments such that eventually they will produce sufficient revenues to 
fully offset cash operating expenses.  

General and administrative expenses were $524,000 during the year ended 
September 30, 2011 down from $591,000 during the year ended September 30, 
2010. The decrease in general and administrative costs is attributable to cost 
reductions in most categories of expenses.  

General and administrative expenses during the year ended September 30, 2011 
included; management and consulting fees of $381,000 paid and/or accrued 
(including administrative salaries), corporate filing fees (including director fees) of 
$27,000, legal and accounting costs of $36,000, and miscellaneous costs of 
$80,000. 

General and administrative expenses during the year ended September 30, 2010 
included; 1) management fees of $244,000 paid and/or accrued to officers, 2) 
consulting fees and/or accrued (including administrative salaries) of $293,000, 3) 
corporate filing fees (including an $82,000 reversal of past director fees) were a 
credit of $24,000, 4) legal and accounting costs of $32,000, and 5) miscellaneous 
costs of $46,000. 

The Company recorded foreign exchange of $Nil during the year ended 
September 30, 2011 and losses of $30,000 during the year ended September 30, 
2010. Foreign exchange gains and losses arise from the translation of US dollar 
assets and liabilities translated into Canadian dollars. The Company does not 
hedge this translation risk. 

As a result of the costs incurred, partially offset by management and consulting 
fees earned, the Company incurred a loss from operations of $508,000 during 
fiscal 2011, compared to $561,000 in fiscal 2010. As described above 
management is hopeful to develop investments to cover cash operating costs. 
Operating costs that are not recovered are paid from the proceeds of the sale of 
investments, equity infusions or from related party loans; however the business 
of the Company is to develop new investments rather than cover operating costs 
from non-operating sources. 

The Company recorded other income items totaling $535,000 during fiscal 2011 
compared to other expense items of $141,000 during fiscal 2010. 

Interest expense decreased from $18,000 during 2010 to $1,000 during fiscal 
2011.  The lower levels of interest expense in 2011 are a result of the debt 
settlement agreements.  The Company incurred interest expense from amounts 
loaned to the Company by Newlook and an officer of the Company.  Amounts 
due to Newlook bear interest at the Bank of Canada’s prime rate plus 2%, are 
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unsecured and have no specific repayment dates.  The loan provided by the 
officer bears an interest rate of 12% per annum.  

During fiscal 2010 the Company extinguished all previously recorded fair value 
adjustments on notes receivable and payable. The Company recorded an 
$11,000 gain associated with the fair value of notes payable and a $1,000 loss 
associated with notes receivable. 

The Company recorded a $53,000 equity share of InterAmerican losses during 
fiscal 2010.  The Company held approximately 45.2 % of InterAmerican at 
September 30, 2010.  The equity losses recognized by the Company reduced the 
carrying value of the investment to $123,000. As a result of InterAmerican no 
longer publicly filing financial statements and the delisting to the alternative Pink 
Sheets market the Company reduced the fair value of its investment to $nil.  
During fiscal 2011, the Company entered into agreements whereby it transferred 
shares of InterAmerican as settlement of outstanding consulting fees.  During the 
year the Company also sold 5,000,000 of its InterAmerican shares to unrelated 
parties for proceeds of $25,000. 

During the year ended September 30, 2010, the Company sold 489,000 Newlook 
common shares for net proceeds of $74,000. As the carrying value of Newlook 
common shares were reduced to $nil during fiscal 2009 the Company recognized 
gains to the full extent of the proceeds received.  During fiscal 2010 the 
Company also acquired 200,000 Newlook common shares for $40,000 and 
recorded $40,000 as further equity share of Newlook equity losses. 

As at September 30, 2010, the Company held 4,050,000 Newlook common 
shares representing a 13.3% interest and having a fair market value of $Nil.  

On December 23, 2010, the Company consummated the Newlook Debt 
Settlement Agreement and series of related party settlement agreements 
pursuant to which it transferred all of its 4,050,000 Newlook common shares to 
extinguish certain liabilities (see Note 8). The disposal resulted in a $365,000 
gain on disposal of investments to related parties. 

During fiscal 2011, management determined that certain assets were impaired 
and accordingly recorded a loss of $16,000.  The impaired assets consist of 
computer equipment purchased for a project in Panama that the Company did 
not proceed with.  

During the twelve months ended September 30, 2011 the Company advanced 
Newlook $1,000. There is doubt about Newlook’s ability to continue as a going 
concern as it has a significant working capital deficiency and its ability to continue 
as a going concern is dependent upon the ability to raise additional capital.  As 
such the Company determined the collection of the amount due from Newlook as 
doubtful and recorded a charge to income of $1,000, for year ended September 
30, 2011.  During the twelve month period ended September 30, 2010, the 
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Company recorded impairment losses to InterAmerican and Gate To Wire 
totaling $128,000. 

During the year ended September 30, 2010, the Company also entered into a 
series of separate related party agreements, pursuant to which it extinguished 
liabilities of the Company on the following basis;  

1) GameCorp, issued 1,000,000 shares of its common stock and transferred 
750,000 Newlook common shares to each of Mr. John Simmonds and 
Woodham to settle liabilities of $270,000 and $220,500, respectively. 

2) The Company issued 400,000 shares of its common stock and transferred 
300,000 Newlook common shares to Ms. Weiler, an officer of the Company, 
to settle liabilities totaling $83,947. 

3) The Company issued 1,000,000 shares of its common stock to Baron Group 
to settle $83,476 in outstanding liabilities. 

On September 27, 2010, the Company issued 1,000,000 common shares to 
each of Mr. John Simmonds, Woodham and Baron Group and 400,000 common 
shares to Ms. Weiler and accordingly reduced liabilities to these parties by 
$204,000 and recorded a gain on debt settlement of $34,000.  

During the year ended September 30, 2011, the Company transferred 750,000 
Newlook common shares to each of Mr. John Simmonds and Woodham and 
transferred 300,000 Newlook common shares to Ms. Weiler and accordingly 
reduced liabilities to these parties by $454,000. 

Earnings per share from continuing operations during the year ended September 
30, 2011 was $0.002 compared to losses per share of $(0.074) in the previous 
year.  
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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 LPS) 

        

Quarter Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1 

Fiscal Yr. 2011 2011 2011 2011 2010 2010 2010 2010 

         

Revenue - - 5 12 - - - 60 

         

Earnings (loss) 

before unusual items 55 (124) (152) 248 96 

 

 

(69) (464) (299) 

         

 

Net earnings (loss) 55 (124) (152) 248 97 

 

 

(69) (390) (340) 

         

Earnings (loss) per 

share before unusual 

items 0.004 (0.009) (0.011) 0.017 0.011 

 

(0.007) (0.050) (0.032) 

         

Earnings(loss) per 

share 0.004 (0.009) (0.011) 0.017 (0.007) (0.042) (0.037) (0.187) 

 

6.7 Liquidity 

The most significant assets of the Company going forward are its investments 
in OCCGI which was acquired subsequent to year end and the rights to mobile 
lottery, gaming or sweepstakes projects under the Function Mobile Inc. (“FMI”) 
agreement.  The remaining assets are $16,000 in prepaid and sundry assets 
and a $5,000 short term investment. 

Total liabilities were $1,185,000 at September 30, 2011 a decrease from total 
liabilities of $1,848,000 at September 30, 2010. The decrease is primarily 
attributable to the various debt settlements throughout the year. 

Accounts payable and accrued charges decreased from $722,000 at 
September 30, 2010 to $144,000 at September 30, 2011. The decrease arose 
from lower levels of business activity and the settlements of debt.   

Amounts due to related parties at September 30, 2011 were $471,000 down 
from $561,000 on September 30, 2010. The decrease is primarily attributable to 
the settlements of debt with related parties. 

On March 31, 2008, the Company agreed to issue non-interest bearing 
promissory notes to certain former Newlook option holders (parties formerly 
holding a right to acquire Newlook common shares from the Company) totaling 
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$1,253,000 representing a cancellation fee of $0.30 per option on 4,178,000 
cancelled Newlook options. The Company did not make payments as originally 
contemplated, however as of September 30, 2009, the Company reduced the 
promissory notes to $562,000. On September 30, 2011, the Company remains 
in default and $565,000 is unpaid under these promissory notes. 

During the year ended September 30, 2011, the Company issued 540,000 
common shares under a $0.05 per share common stock share subscription for 
proceeds of $27,000. 

On September 30, 2010, the Company issued 3,400,000 common shares (at 
an ascribed price of $0.05 per share or a collective value of $170,000) pursuant 
to debt settlement agreements to extinguish liabilities of $204,000 and issued 
1,700,000 common shares at $0.05 per share for gross proceeds of $85,000. 

During the year ended September 30, 2010, the Company recognized a 
$47,000 gain on available-for-sale investments adjusting accumulative other 
comprehensive loss from $347,000 on October 1, 2009 to $300,000 on 
September 30, 2010. 

On June 30, 2010, Newlook, and the Company entered into an agreement 
pursuant to which liabilities of $269,000 owed to Mr. Moretto were reduced to 
$152,000 and transferred to Newlook and the remaining debt of $117,000 was 
forgiven. Accordingly the Company recorded a gain on debt settlement of 
$117,000 in retained earnings during the year ended September 30, 2010. In 
addition, on June 30, 2010, Barron Group, Woodham, Mr. John Simmonds and 
Ms. Weiler agreed to accept collectively 3,400,000 in common shares (at an 
ascribed price of $0.05 per share) for liabilities owed of $204,000. As a result of 
these transactions the Company recorded a gain on debt settlement of $34,000 
in the statement of operations during the fiscal year ended September 30, 2010 
representing the value of the liabilities in excess of the value of the common 
shares issued. 

The Company’s consolidated financial statements for the year ended 
September 30, 2011 have been prepared on a going concern basis, in 
accordance with Canadian generally accepted accounting principles. 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 $1,164,000 and an accumulated 
deficit of $48,110,000 as at September 30, 2011. 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 and sustain profitable 
operations. Should the Company be unable to continue as a going concern, it 
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may be unable to realize the carrying value of its assets and to meet its 
liabilities as they become due. 

The Company believes that future share issuances and the successful 
development 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 2011 primarily from the following 
sources: 

1. The Company disposed of shares of InterAmerican and received cash 
proceeds of $25,000.  

2. The Company received $27,000 in cash proceeds from share issuances. 

At this point in time, the Company is organizing additional equity private 
placements to fund the development of its ventures. The Company occasionally 
disposes of a portion of its investments in order to generate investment capital 
also. The Company will continue to seek new equity financing, however no 
additional financings have yet been closed and there is no assurance that any 
future financings will close. The Company will continue to cut its overhead costs 
and to defer payment of its payables in an effort to conserve its resources. 

6.9 Off-Balance Sheet Arrangements 

Gamecorp. had no off-balance sheet arrangements as at September 30, 2011.  

6.10 Transactions with Related Parties 

During the year ended September 30, 2011 the Company accrued or paid 
$378,000 in fees to Officers, Directors and related parties of the Company. 
Accrued or paid fees for the year for officers of the Company were for the 
services of Graham Simmonds, CEO, Marc Askenasi, Vice President and Carrie 
Weiler Corporate Secretary. Accrued or paid director fees were for the services 
of Neal Romanchych and Henry Kloepper. 

6.11 Fourth Quarter 

During the fourth quarter of fiscal 2011 the Company earned $nil in revenue and 
recorded earnings of $55,000 or $0.004 per share. The fourth quarter contained 
the sale of InterAmerican shares as well as debt settlements resulting in a gain. 
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6.12 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 

The CICA plans to converge Canadian Generally Accepted Accounting 
Principle with International Financial Reporting Standards (“IFRS”) effective 
January 1, 2011 for publicly accountable enterprises. The transition date of 
October 1, 2011 for the Company will require restatement for comparative 
purposes of amounts reported by the Company for the year ended September 
30, 2012 and accordingly the Company will need to prepare an opening 
balance sheet, in accordance with IFRS, as at October 1, 2010. 

The Company has implemented a four-stage conversion process into IFRS. 
Phase 1 - preliminary plan and scoping; Phase 2 - detailed assessment, 
conversion planning and development; Phase 3 - implementation and parallel 
reporting; and Phase 4 - ongoing monitoring and IFRS updates. The 
preliminary plan and scoping includes the identification of significant differences 
between existing Canadian GAAP and IFRS as relevant to the Company’s 
specific situation. The initial assessment and planning will be followed by an in-
depth analysis and assessment which includes the identification, evaluation 
and selection of the accounting policies necessary for the Company to 
changeover to IFRS. This phase will also identify all internal procedures and 
systems that have to be updated in order for the Company to comply with IFRS 
requirements. In the third phase, the Company will implement the accounting 
changes and the required modifications to internal procedures, controls and 
systems. In Phase 4, the Company will continue to monitor its transition to IFRS 
and any changes to the IFRS standards and make adjustments to its internal 
procedures, controls and systems accordingly. As of January 1, 2011, the 
Company has completed Phase 1 and is implementing Phase 2 of the process.  

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.  The 
Company does not hedge its foreign currency as it deals almost exclusively in 
the domestic currency.   

7. MARKET FOR SECURITIES 

7.1 The Issuer is currently listed as a foreign issuer on the NASD Over-the-Counter 
Bulletin Board Pink Sheets under the symbol GAIMF and domestically on the 
CNSX under the symbol GGG.  
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8. CONSOLIDATED CAPITALIZATION 

8.1 The Issuer entered into agreements to acquire OC Communications Group Inc. 
and a Joint-Venture and License with a Toronto-based direct sales company for 
the sale and finance of home energy products.   

The terms of the OCCGI acquisition agreement include:  

1. the issuance of one million common shares of the Company; 

2. the assumption of a vendor-take-back loan secured by the common 
shares of OCCGI and owing to the previous shareholders of OCCGI; and, 

3. an additional two million common shares of the Company being issued on 
a conditional basis (the “Conditional Shares”) and will be earned by the vendor 
upon the OCCGI Earnings Before Interest Taxes Depreciation and Amortization 
(“EBITDA”) for calendar year 2012 exceeding $1 million.  

The Conditional Shares will be placed in escrow and if the EBITDA does not 
exceed $1 million for the calendar year 2012, than the Conditional Shares will 
be cancelled and returned to the Company’s treasury.   

9. OPTIONS TO PURCHASE SECURITIES  

9.1 The Company awards unconditional stock options to employees, officers, 
directors and others at the recommendation of the Chief Executive Officer 
(“CEO”) under an incentive stock plan (the "Plan").  Options are granted at the 
fair market value of the shares on the day granted, and vest over various terms.  
Compensation expense is recognized when options are issued over the vesting 
term.   

The following is a continuity schedule of outstanding options for the reporting 
periods: 

 
  No. of  

Options  
2011 

WAEP  
No. of 

Options  
2010 

WAEP 

         
Beginning of 
year 

 
42,500 $ 4.00  117,500 $ 4.00 

Expired  (42,500)  4.00  (75,000)  4.00 

         
End of year  - $ -  42,500 $ 4.00 
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The following table summarizes stock option information outstanding at 
September 30, 2010, where “yrs” refers to years and “WAEP” refers to 
weighted average exercise price. 

 

Exercise 
Prices of 
Options 1.  

Number 
Outstanding 

and 
Exercisable 2.  

Weighted-
Average 

Remaining 
Contractual Life  WAEP 

$ 4.00 3.  42,500 4.  0.53 yrs  $ 4.00 

In 2011 and 2010, the Company did not award any options to buy shares of the 
Company under the Plan. 

10. PRIOR SALES 

10.1 Authorized Capital 

The Issuer is authorized to issue 100,000,000 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. 
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10.2 Prior sales 

During the year ended September 30, 2011, the Company issued 540,000 
common shares under a $0.05 per share common stock share subscription for 
gross proceeds of $27,000. The subscription for 240,000 of the Company’s 
shares included warrants for the purchase of 240,000 shares. 

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 GAIMF but at substantially lower volumes. 

Month Ended High Low Volume 

January 31, 2012 0.025 0.010 79,990 

December, 31, 2011 0.015 0.015 17,815 

November 30, 2011 0.015 0.015 2,360 

October 31, 2011 0.005 0.005 1,315 
 

Quarter Ended High Low Volume 

September 30, 2011 0.050 0.005 101,667 

June 30, 2011 0.030 0.015 66,555 

March 31, 2011 0.050 0.010 82,433 

December 31, 2010 0.030 0.015 263,939 

September 30, 2010 0.020 0.005 59,755 

June 30, 2010 0.050 0.020 113,580 

March 31, 2010 0.050 0.005 191,585 

11. ESCROWED SECURITIES 

11.1 As of February 17, 2012 the Issuer had no escrowed securities. 

12. PRINCIPAL SHAREHOLDERS  

12.1 Principal shareholders as of February 17, 2012: 
 

Name and Address  Ownership  

Number 

of Shares  

% of Common 

Shares Owned 

or Controlled 

       

N/A -- No Shareholder 

holds 10% or more Directly 
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13 DIRECTORS AND OFFICERS 

13.1 Name, Municipality of Residence, Position and Occupation 

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)

 

Neal Romanchych 

Aurora, ON 

Director of the 

Company; VP 

Sales/Service, 

411.ca 

March 21, 2006 Nil 
(1) 

0% 

J. Graham 

Simmonds 

Toronto, ON 

President, CEO, 

Interim CFO and 

Director of the 

Company, 

President and 

CEO of Baymount 

Inc., Chair of 

InterAmerican 

Gaming Inc. 

May 28, 2008 1,850,000
(1)(2)

 12.4% 

Henry Kloepper 

Newmarket, ON 

Audit Committee 

Chair, Director of 

the Company, 

CEO of Houston 

Lake Mining Inc. 

March 2, 2011 Nil 
(1)

 0% 

Carrie J. Weiler 

Nobleton, ON 

Corporate 

Secretary 

   July 17, 2007 815,500 5.5% 

     

     

Notes: 
(1) Member of the Audit Committee, Corporate Governance and Compensation Committee 

(2) The shares are held indirectly by Mr. Simmonds. Mr. Simmonds owns approximately 40% 
of PowerPlay Energy Corp. which owns 850,000 shares of the Company and 50% of The 
Woodham Group Inc. which owns 1,000,000 shares of the Company. 

13.2 Term of Office 

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 Voting Securities Held by Executive Officers 

Common stock percentage ownership is disclosed in 13.1. 

13.4 Board Committees 

Board committee information of the Issuer is disclosed in 13.1. 

13.5 Principal Occupations 

Officer/Director of the Issuer Other Positions and Directorships 

Graham Simmonds - CEO, President, Interim CFO and 

Director of Baymount Incorporated 

- Chair of InterAmerican Gaming Inc. 

- Partner, The Woodham Group Inc. 

- Director, eBet Online Inc. 

 

Neal Romanchych - Vice President, Sales and Service of 

411.ca 

J. Graham Simmonds - President, CEO and Director of 

Baymount Inc. 

- Director of InterAmerican 

Henry Kloepper - CEO of Houston Lake Mining Inc. 

- Director of InterAmerican Gaming 

Inc. 

- Director of District Gold Canada 

- Director of Mogul Energy 

 

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 

 -  
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13.6 Corporate Cease Trade Orders and Bankruptcy 

a) In February 2012, the Company was issued a Temporary Cease Trade 
Order for not timely filing its audited annual financial statements when due. 
Those statements were filed on February 17th 2012 and as such the 
Company complied with the Order and expects the Temporary Cease Trade 
Order to lapse on February 21st 2012. 

b) On July 23, 2003, Mr. Kloepper was a member of the Board of National 
Construction, which applied for and received a Management and Insider 
Cease Trade Order due to the delays in filing the audited annual financial 
statements.  On December 8, 2003, these filing deficiencies were remedied 
and the Cease Trade Order was lifted.  

13.7 Penalties or Sanctions 

This item does not apply. 

13.8 Personal Bankruptcy 

This item does not apply. 

13.9 Conflicts of Interest 

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 

J. Graham Simmonds, 38, Chair, President, Chief Executive Officer and 
Interim Chief Financial Officer. 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 horse racing 
properties and innovative wagering products. Baymount has successfully 
positioned itself in strong racing-related investments that include real estate 
assets and significant racetrack development opportunities and provides 
investors with a unique vehicle for participating in the rapid growth of the 
revitalized racing and gaming market.  Mr. Simmonds has built upon a strong 
family background in horse racing, having spent most of his life involved in the 
industry. He has over ten years of experience in public company management 
and business development projects. Mr. Simmonds also sits on the Board of 
InterAmerican Gaming, Inc. (OTCBB: IAGM) (www.interamericangaming.com). 
 

Neal Romanchych, 47, Director, All Committees. 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 

http://www.interamericangaming.com/
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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 Honors Bachelor of Administrative Studies 
from Trent University. 

Carrie J. Weiler, 52, 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. 

Henry Kloepper, 61, Director, Chair Audit Committee, Member of all 
Committees.   Mr. Kloepper has been involved in investment banking and 
structured finance over a 30 year career. He brings a rounded knowledge of the 
capital markets, strategic growth and investments. In the past, Mr. Kloepper has 
worked in executive positions with JP Morgan, Citibank, Bank of America, and 
North American Trust in Canada, the US and Europe. Mr. Kloepper is a director 
and past consultant to companies ranging from the resource sector, mobile 
lottery and gaming technologies to manufacturing. His responsibilities have 
varied from chairing the audit committee to being President and CEO of a public 
company that recently made strategic investments in the food and beverage 
industry. Currently, Mr. Kloepper is a director of Mogul Energy International Inc. 
Houston, Texas; InterAmerican Gaming Inc. and District Canada Inc. both 
based in Toronto, Canada. 
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14. CAPITALIZATION 

14.1 Securities to be Listed 

Issued Capital 
 

Number of 
Securities 

(non-diluted) 

Number of 
Securities 

(fully-
diluted) 

% of 
Issued 
(non-

diluted) 

% of 
Issued 
(fully 

diluted) 
Public Float 
     
Total outstanding (A)  14,847,017 15,087,017 100% 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) 3,650,000 3,650,000 25% 24% 

     
Total Public Float (A-B) 11,198,017 11,437,017 75% 76% 

     
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) 14,847,017 15,087,017 100% 100% 
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Public Securityholders (Registered) 
Class of Security     

Size of Holding  
 Number of 

holders 
 Total number of 

securities 
     
1 – 99 securities  44  1,837 

     
100 – 499 securities  55  10,802 

     
500 – 999 securities  12  7,825 

     
1,000 – 1,999 securities  3  3,940 

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

     
3,000 – 3,999 securities  1  3,862 

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

     
5,000 or more  securities  15  14,812,751 

     
  118  14,847,017 

 

Public Securityholders (Beneficial) 

Class of Security     

Size of Holding  
 Number of 

holders  
Total number of 

securities 
     

1 – 99 securities  813  27,427 

     
100 – 499 securities  665  126,897 

     
500 – 999 securities  177  107,696 

     
1,000 – 1,999 securities  103  134,444 

     
2,000 – 2,999 securities  40  91,610 

     
3,000 – 3,999 securities  13  43,213 

     
4,000 – 4,999 securities  14  61,215 

     
5,000 or more  securities  70  3,553,715 

     
Unable to confirm  X  10,700,800 
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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  3  3,650,000 

     
  3  3,650,000 

     
 

14.2 Securities Convertible into Common Shares 

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) - - 

Warrants $0.10 (exercisable 
9/11-9/13) 240,000 240,000 

 

14.3 Other Securities reserved for Issuance 

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 2011, the Company had 3 executive officers.  John G Simmonds 
resigned as CEO of the Issuer in June 2010, he was replaced at that time by 
Mr. Graham Simmonds.  Mr. Gary Hokkanen resigned as CFO in February 
2011 as Mr. Graham Simmonds has been acting as interim CFO until a suitable 
replacement can be found.  Mr. Jason Moretto resigned as president of the 
Issuer in June 2010.  Marc Askenasi joined the Issuer as Executive Vice 
President in September 2009. 

 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 2011: 

 
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 

J. Graham 
Simmonds 

(1)
 2011 240,000 0 0 0 0 

Chief Executive 2010 140,000 0 0 0 0 

Officer       

   
  

 
 

John G. Simmonds  2011 0 0 0 0 0 

Chief Executive  2010 $180,000 0 0 0 0 

Officer 2009 $180,000 0 0 0 0 
       
       

Marc Askenasi 
(2)

 2011 $72,000 0 $6,000 0 0 

Executive Vice   2010 $72,000 0 $6,000 0 0 

President 2009 $19,000 0 $1,600 0 0 
       

Carrie Weiler 
(3)

 2011 $30,000 0 0 0 0 

Corporate Secretary 2010 $30,000 0 0 0 0 

 2009 $30,000 0 0 0 0 

  

(1) Mr. Simmonds is compensated through The Woodham Group  

(2) Mr Askenasi is compensated through Baron Group  

(3) Ms. Weiler is compensated through Medallion Corporate Services  
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In the fiscal year ended September 30, 2011, 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, 2011, if 
any, by such persons: 

Name 

Shares Acquired 

on Exercise 

(#) 

Aggregate 

Value 

Realized 

($) 

Unexercised 

Options at 

September 30, 

2009 (Exercisable/ 

Unexercisable) 

(#) 

Value of 

Unexercised In-

The-Money 

Options at 

September 30, 

2009(Exercisable/ 

Unexercisable)
(1) 

($) 

Graham Simmonds Nil Nil    Nil/Nil Nil/Nil 

Marc Askenasi Nil Nil Nil/Nil Nil/Nil 

Carrie Weiler Nil Nil  Nil/Nil Nil/Nil 

Two directors, Mr. Henry Kloepper and Mr. Neal Romanchych, of the Company 
are unrelated directors and are not employees of the Company.  They are 
appointed to serve as directors of the Company until the next annual general 
meeting of shareholders. 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. Simmonds (The Woodham Group), 
has a consulting services agreement pursuant to which he is paid $20,000 per 
month; Mr. Askenasi (Baron Group) has a consulting services agreement 
pursuant to which he is paid $6,000 per month; and Ms. Weiler (Medallion 
Corporate Services) has a consulting services agreement pursuant to which she 
is paid $2,500 per month  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. 
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16. Indebtedness of Directors and Executive Officers 

16.1 None. 

16.2  Not applicable. 

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 
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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 
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 None 
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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 $377,500 (2010-220,000). 

Management fees earned from investees during the period totaled $Nil (2010 - 
$60,000). 

Included in accounts payable are payables to directors, officers or corporations 
owned by management personnel of $415,000 (2010 - $588,000). 

(b) None. 

(c) None. 

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS 

21.1 Auditor of the Issuer 

 DNTW Chartered Accountants, LLP,  Markham, Ontario 

21.2 Transfer Agent and Registrar 

Capital Transfer Agency, Toronto, ON (common stock).   

22. MATERIAL CONTRACTS 

22.1 Particulars of Material Contracts 

None 

22.2 Co-Tenancy, Unitholders’ or Limited Partnership Agreement 

Not applicable. 
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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) The Issuer’s audited consolidated financial statements for the years ended 
September 30, 2011, 2010 and 2009 have been filed and can found on SEDAR 
or the CNSX website;  

25.2 Not applicable. 
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CERTIFICATE OF THE ISSUER 

 

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 21st  day of February, 2012. 

 

/s/ “J. Graham Simmonds”  /s/ “J. Graham Simmonds” 

Chief Executive Officer  Chief Financial Officer 

   

  /s/ “Henry Kloepper” 

Promoter (if applicable)  Director 

   

/s/ “Neal Romanchych”   

Director   
 


