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2.   Corporate Structure 

 

2.1 Immunall Science Inc. 

10979 127 Street 

Edmonton, AB.   T5M 0T1 

 

2.2 Immunall Science Inc. (ISI) was incorporated under the Alberta Business 

Corporations Act. 

2.3 Immunall Science Inc. owns 49% of Precise Hydroponics Inc. (PHI) 

a. The other 51% of the shares of PHI are owned by shareholders in Immunall 

Scientific Inc. 

b. PHI was incorporated in Alberta, Canada. 

c. Not applicable. 

 
2.4  There are presently 12,198,637 Pancon Common Shares outstanding. Pancon 

proposes to consolidate that number to one quarter of the current amount or to 
3,049,659 in total. At that point Pancon proposes to issue 27,446,931 post-
consolidated Pancon Common shares in exchange for 100% of the shares of ISI. 
Following the completion of the acquisition and the proposed share consolidation 
Pancon will have a total of 30,496,590 shares of Common Stock outstanding. The 
Pancon Common Shares issued to the ISI shareholders will represent 
approximately 90% of the total issued and outstanding shares of Pancon. 

 
3. General Development of the Business 

3.1  Pancontinental Energy Inc. was in the business of manufacturing and marketing a 
patented corrosion monitoring technology. This business has been wound down 
and discontinued over the last three years.  There have been no major events or 
conditions in the last three years.  
 
ISI was incorporated in Alberta in 2005 for the purpose of marketing a product 
developed by APA Bioceuticals (APA). In November, 2005, ISI signed a 
memorandum of agreement with APA Bioceuticals giving ISI exclusive 
ownership of a process for separating certain components out of North American 
Ginseng which APA had developed. This transaction was not an arms’ length 
transaction as ISI and APA have a number of shareholders in common. Dr. 
Christina Benishin, a noted Professor from the Department of Physiology at the 
University of Alberta, joined ISI as Head of our Science Advisory Board in 2006, 
and also became a shareholder of the company at that time. 
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ISI has also registered ginsē with Health Canada for a Health Product Number 
and has been assigned a Submission Receipt Acknowledgement number which 
allows us to market our product in Canada.  
 
We intend to focus our efforts on marketing our product in three sectors: The 
human market, the pet food market and the feedlot industry. All three markets 
will focus on selling the product for strengthening the immune system against 
chronic viral and bacterial diseases.  
 

3.2   (1) (a) ISI is proposing a Reverse Takeover of Pancontinental as detailed 

 in section 2.4.  

(b)  Not applicable. 

(2) (a) As detailed in section 2.4 

 (b) June 11, 2007 

 (c) As detailed in section 2.4 

  (d) Not applicable. 

  (e) As detailed in Schedule C with Info Circular 

  (f)  Not applicable. 

(g) Frank Phillet and Larry Shaben, directors and officers of the 
Corporation, are shareholders of ISI and will receive shares as the result of  
the acquisition of ISI.   

 
3.3 The proposed Acquisition of Immunall Scientific Inc. is subject to a number of 
risk factors, which include the following:   
 

a)  The Acquisition of Immunall Scientific Inc. will result in the assets and 
operations of Pancon being combined with those of ISI which will expose such 
assets and operations to additional risk factors that may be faced by ISI.  The risks 
specifically relating to ISI are set out in Schedule B to this Information Circular.  

b)  The current Pancon Shareholders will, in total, hold a minority position 
representing approximately 10% of the outstanding ISI Common Shares.  As a 
result, the current Pancon Shareholders will have a limited ability to affect the 
outcome of any votes. 

 c)  There is presently no assurance that there will ever be a market for ISI’s product 
as it in the final stages of research and has not yet any proven sales record. 

d)  As a result of the proposed consolidation of  Pancon Common Shares many 
Shareholders will end up holding odd lots of Pancon Common Shares.  It may be 
difficult or expensive to dispose of such odd lots.  
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e)  The Acquisition of Immunall Scientific Inc. is subject to a number of conditions, 
many of which are beyond the control of Pancon and the Pancon Shareholders. There is 
no assurance that the acquisition of Immunall Scientific Inc. will become effective even if 
it is approved by Pancon Shareholders. 
 
4. Narrative Description of the Business 

4.1 General 

(1)  On the Effective Date of the Acquisition, Pancon will change its name to 
Immunall Science Inc. The Board of Directors will expand by adding two representatives 
from ISI. Two of the current Pancon Directors hold shares in ISI with one of them, Frank 
Phillet, being a significant shareholder in both companies.  
 
Our objective at that point will be to raise approximately $800,000 to finance the 
remaining trials needed and begin the marketing of our product. We will focus on finding 
companies already in the marketplace selling health products for humans, pets or feedlot 
animals with the objective of having them either incorporate our product into one of their 
products already in the market as value added or introduce a new product to an 
established line already in the marketplace with a brand name that is well known.  
 
ISI does not intend to sell products directly into the retail market but will supply the raw 
ingredient to the manufacturers of retail products and market the brand name ginsē as the 
essential ingredient. In other words, we wish to be to immune boosting what NutraSweet 
is to artificial sweeteners. ginsē can be added to almost any food product with the same 
result as if it is consumed in a capsule. By educating the general public as to the benefits 
of a strong immune system in resisting viral and bacterial based diseases ISI believes that 
we will be able to sell our product to companies manufacturing everything from dog food 
to orange juice to capsules for preventing colds and flues.  
 
ISI also owns 49% of Precise Hydroponics Inc. (PHI), which owns proprietary 
information which will allow us to grow North American Ginseng hydroponically. This 
technology also allows us to increase the strength of the biomarkers which are the key to 
ginsē’s efficacy, thus making the product more effective and at the same time providing a 
reliable supply of raw material of consistent quality – two traditional problems of natural 
health products. The other 51% of Precise Hydroponics is owned by the present major 
shareholders in ISI. The technology for growing North American Ginseng hydroponically 
was developed by PHI over the course of the last eighteen months and is now ready to 
undergo a final trial in which the protocols developed will be tested in a commercial 
setting using a sufficient scale to ensure that all assumptions made during the trial hold 
true and are transferable to a commercial operation. We expect to have those answers 
within twelve months.  
 
In the trial portion we were able to enhance both the growth rate and efficacy through the 
use of a chemical ‘soup’ developed by our Master Herbalist. This innovation is expected 
to translate into a competitive advantage in the marketplace for ISI. 
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 (a) The business objective of the issuer in the next 12 months is to 
acquire a distributor for our products in Canada and start negotiations to distribute 
in other jurisdictions. The strategy for accomplishing this is twofold. Through the 
establishment of a Marketing Advisory Board we have established connections 
into various industries that we have targeted to sell our product into. These 
individuals will assist in targeting businesses that we feel would benefit by adding 
our product to their line of products or incorporating it into something they 
already produce. This strategy is already paying off as we are  in negotiations 
with several companies. The second part of the strategy will be to attend trade 
shows in order to introduce ourselves to those industries that we feel would mesh 
well with our product.  

(b)  The Issuer must identify a company with products already in the 
retail market and negotiate an agreement for them to use our ingredient in 
a new product to be added to their existing line so as to achieve immediate 
distribution across the country.  We expect to have such an agreement in 
place within the next six months as meetings are already in process with 
several companies that have expressed interest. 
(c)  (i)   - $250,000 

   (ii)  The issuer will raise $800,000 through equity financing.  
(d)   Research. The company will complete it’s human clinical trial by 

the end of July at a cost of approximately $20,000 and will continue to 
focus on perfecting it’s technology for growing ginseng 
hydroponically. These two projects will total $100,000 for the coming 
year.  

 Salary. The president of the company will be paid $84,000 per year 
and administration will account for the remaining amount. $122,000 
 Travel and Expenses. The president expects to be travelling to 
meet customers and to attend trade shows as an observer.  $31,000 
 Audit, Legal and Accounting $107,000 
 Total -  $610,000. 
 
(e)   For principal products or services, 

(i) We wholesale our product to marketing companies who 
manufacture and distribute through retail outlets. As such we only 
need to ship our product in bulk from the production facility to our 
customer who will handle all further manufacturing processes and 
distribution into the marketplace.  
(ii) Not applicable. 
 (A) Not applicable.  

    (B) Not applicable. 
    (C) Not applicable. 
   (iii) (A) The development research is finished and we have 
one more clinical trial to establish criteria for claims for Health Canada which will be 
finished in the summer of 2007.  
    (B) The Human Clinical trial will cost $20,000. The 
continuation of our research into growing ginseng hydroponically will not impact our 
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entry into the marketplace as our product can also be processed from ginseng grown in 
fields. Should the hydroponic technology research lead to a successful conclusion we will 
move to it as a second generation product.  
    (C) We are sub-contracting the research to a major 
Canadian university.  
    (D) The additional steps and costs of beginning 
commercial production are negligible. We are ready to begin production now.  

(f) Concerning production and sales 
(i) The company contracts production of its product to a GMP 

facility. 
(ii) Not applicable. 
(iii) No longer applicable. The product research required these 

skills but is no longer required. 
(iv) American ginseng is widely available in Canada, United 

States and China. As a commodity pricing fluctuates.  
(v) ISI owns a process patent (pending) as well as trademarks 

for its product. Their importance will increase with market 
penetration. 

(vi) The product is not cyclical or seasonal. 
(vii) Not applicable. 
(viii) Not applicable.  
(ix) One full time and one part time employee and one on short 

term contract. 
(x) Not applicable. 

(g)  At present, the only competition ISI has in this field is a product 
manufactured by CV Technologies Inc. with the brand name COLD-
FX. It has been available in Canada for approximately ten years and is 
the number one selling product of its kind in this country. It has in the 
last six months entered the American market. We believe we will have 
a number of advantages over this product. The first is cost. Our 
patented manufacturing process is very cost effective. The second is 
efficacy. Our tests indicate that our product is at least as strong as our 
competitor’s in all of our comparisons, and our manufacturing process 
does not involve the use of solvents or alcohols.  

(h)  Not applicable. 
(2) Not applicable.   
(3) There has been no material re-organisation of the Issuer in the last three 

years. The company is only a year and a half old.  
4.2 Not applicable.  
4.3 Not applicable.  

(1) Property Description and Location 
(a) Not applicable. 
(b) Not applicable. 
(c) Not applicable. 
(d) Not applicable. 
(e) Not applicable. 
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(f) Not applicable. 
 

(2) Accessibility, Climate, Local Resources, Infrastructure and Physiography 
  (a) Not applicable 
  (b) Not applicable. 
  (c) Not applicable. 
  (d) Not applicable. 
  (e) Not applicable. 
 
 (3) History 

 (a) Not applicable. 
 (b) Not applicable. 
 (c) Not applicable. 
 
(4) Geological Setting – The regional, local and property geology. 

Not applicable. 
(5) Exploration Information  

(a) Not applicable. 
(b) Not applicable. 
(c) Not applicable. 
(d) Not applicable. 

(6) Mineralization – Not applicable 
(7) Drilling – Not applicable 
(8) Sampling and Analysis 

(a) Not applicable. 
(b) Not applicable. 
(c) Not applicable. 
(d) Not applicable. 
(e) Not applicable. 

 
(9) Security of Samples – Not applicable 
(10) Mineral Resources and Mineral Reserves 

(a) Not applicable. 
(b) Not applicable. 
(c) Not applicable 

(11) Mining Operations – Not applicable. 
(12) Exploration and Development – Not applicable. 

 
4.4 Issuers with Oil and Gas Operations 

(a) Drilling Activity – Not applicable. 
(b) Location of Production – Not applicable. 
(c) Location of Wells – Not applicable. 
(d) Interest in Material Properties – Not applicable. 
(e) Reserve Estimates – Not applicable. 
(f) Source of Reserve Estimates – Not applicable. 
(g) Reconciliation of Reserves – Not applicable. 
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(h) History – Not applicable. 
(i)  Not applicable. 
(ii)  Not applicable. 
(ii) Not applicable. 
(iii) Not applicable 

(i) Not applicable. 
(j) Not applicable. 

 
5 Selected Consolidated Financial Information 
 
5.1 Annual Information 
 
 2005 2004 2003 
Total Revenues $0 $0 $105,861 
Loss, per share -$84786,  -

.008/share 
-$53,133,  -
.005/share 

-$25,317,  - 
.002/share 

Total Assets $4,857 $11,376 $41,799 
Long Term 
Liabilities 

$0 $0 $0 

Cash Dividends $0 $0 $0 
 

5.2 Quarterly Information 
 See quarterly information attached. 
5.3 Dividends 
 (a)  No dividend restrictions exist.  
 (b) There is no dividend policy in place. 
5.4 Foreign GAPP 
 (a)  Not applicable. 
 (b) Not applicable. 
 
6. Management’s Discussion and Analysis 
 
Annual MD&A 
 
Date 
6.1 The date of the last MD&A for Pancon is April 20, 2007.  
 
Overall Performance  
6.2 Not applicable. 

(a) Not applicable 
(b) (i) Not applicable. 
 (ii) Not applicable.  
(c) Not applicable. 
(d) Not applicable. 
(e) Not applicable. 

Selected Annual Information 
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6.3 (a)  See table in 5.1 
6.4 ISI has not yet begun commercial operations. 
Results of Operations 
6.5 (a) There were no sales or revenue. 
 (b) There were no significant factors. 
 (c)  Not applicable. 
 (d) Not applicable. 
 (e) Not applicable. 
 (f) Not applicable. 
 (g) Not applicable. 
 (h) Not applicable. 
 (i) Not applicable. 
 (j) There are no unusual or infrequent events to report. 
Summary of Quarterly Report 
6.6 (a) See quarterly reports attached. 
 (b) See quarterly reports attached. 
 (c) See quarterly reports attached. 
Liquidity 
6.7 (a) ISI is in the process of raising $800,000 to fund its operation and growth 
over the next 12 months. This will fund all plans for growth through attendance at trade 
shows and business travel as well as salaries and overhead. It also allocates $100,000 for 
continued research should such a requirement arise. 
 (b) ISI expects to be self funding at the end of this 12 month period through 
sales of its product.  
 (c)  ISI will need to raise funds for working capital. 
 (d) Not applicable. 
 (e) The offering will eliminate existing working capital deficiency.  
 (f)  Not applicable. 
 (g)  Not applicable. 
 (h)  Not applicable. 
  
Capital Resources 
6.8 (a) 

(i) None anticipated. 
(ii) Not applicable. 
(iii) The Company requires $100,000 for production of its product 
when a buyer has been identified.  

 (b) Not applicable. 
 (c) No sources of funding have been arranged. 
 
Off-Balance Sheet Arrangements  
6.9  
 (a)  Not applicable. 
 (b)  Not applicable. 
 (c) Not applicable. 
 (d) Not applicable. 
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 (e) Not applicable. 
 
Transactions with Related Parties 
6.10 Not applicable. 
  
Fourth Quarter 
6.11 In the fourth quarter there were no events that affected the Issuer’s financial 

condition. 
 
Proposed Transactions 
6.12 There are no further proposed transactions.  
 
Changes in Accounting Policies including Initial Adoption 
6.13 
 (a)  Not applicable 
  (i)  Not applicable. 
  (ii) Not applicable. 
  (iii) Not applicable. 
  (iv) Not applicable. 
 (b)  Not applicable. 
  (i) Not applicable. 
  (ii) Not applicable. 
  (iii)  Not applicable. 
  (iv) Not applicable. 
   (A) Not applicable. 
   (B) Not applicable. 
   (C) Not applicable. 
   (D) Not applicable. 
  (v) Not applicable. 
 
Financial Instruments and Other Instruments 
6.14 
 (a)  Not applicable. 
 (b) Not applicable. 
 (c)  Not applicable. 
 (d)  Not applicable. 
 (e)  Not applicable. 
 
Interim MD&A 
6.15 December 31, 2006. 
6.16 (a) 
  (i) See interim MD&A attached. 
  (ii) Not applicable. 
  (iii) Not applicable. 
 (b) The company has been inactive for two years. 
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Additional Disclosure for Issuers without Significant Revenue 
6.17 
 (1) (a) None. 
  (b) Disclosed in the Financial Statements Schedule B 
  (c)  None. 
  (d) Disclosed in the Financial Statements Schedule B 
  (e) None. 
 
 (2) See attached MD&A’s. 
 
7. Market for Securities 
 
7.1 The issuer is currently listed on the TSX on the NEX quotation system. 
 
8. Consolidation Capitalization 
 
8.1 No change. 
 
9.  Options to Purchase Securities 
 
9.1 No options are outstanding at this time. Pancon Shareholders previously approved the 
Corporation’s Stock Option Plan pursuant to which a total of 10% of the Corporations Common 
Shares were reserved for issuance under the Stock Option Plan.  The Stock Option Plan currently 
limits the period during which an Option shall be exercisable to three (3) years (5.2 (a)). 
Shareholders will be asked to approve an amendment to clause 5.2 (a) of the Stock Option Plan so 
that the length of time for the exercise of Options is at the discretion of the Board so long as it 
does not contravene any rule or regulation of the applicable stock exchange or other regulatory 
authority having jurisdiction.  
  
10. Prior Sales 
 
10.1  The Issuer has only the one class of common shares issued. 
 
 (a) There are no dividend rights. 
 (b) All common shares have voting rights.  
 (c) Not Applicable.  
 (d)  Not Applicable. 
 (e)  Not Applicable. 
 (f) Not Applicable. 
 (g) Not Applicable. 
 (h) None. 
 (i) None. 
 (j) Not Applicable.  
 (k) Not Aplicable. 
 (l) None. 
 (m) None.  
 (n) None 
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10.2 Pancon securities have sold between five and ten cents per share over the last 
 twelve months on the NEX. No Immunall shares have been sold in the last 12 
 months.  
10.3 The securities have been traded on TSX through the NEX board for the last 

twelve months from four to eight cents per share for the last twelve months. From 
January 16, 2006 to January 15, 2007 the total shares traded were 1,077,400. 

 
11. Escrowed Securites 
 
11.1  There are no shares held in escrow at present. Upon completion of the transaction 
 there will be 27,446,931 shares placed in escrow. 
 

Frank Phillet 5,640,344 
David Rogers 4,693,425 
Mark Dolgoy 4,251,530 
Craig McLennan 3,381,462 
Chris Benishin 3,655,931 
Robert Rogers 1,965,200 
Larry Shaben 565,407 
Bret Smith 548,939 
Allison Smith 548,939 
Jeff Wiebe 548,939 
Arthur Kloc 274,469 
Brad Brodeur 274,469 
David Martin 274,469 
Norman Shnier 274,469 
Rick Brezer 274,469 
Horst Kunow 274,469 

 
12. Princicpal Shareholders 
 
12.1 (1)  Frank Phillet, 1,848,355 (15.2%) common shares of record. 
    
    
 (2) Frank Phillet, 6,099,106 (20.6%) common shares of record. 
  Larry Shaben, 651,370 (2.1%) common shares of record.  
  Western New Ventures Capital Corporation, 52,507 (.2%) common shares 
  of  record.  
  Phil Shragge, 69,104 (.2%) 
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Name, 
Municipality of 

Residence 

Shares (and 
percentage of ISI 
owned prior to 

Acquisition 

Shares of Pancon to be 
issued pursuant to 

Acquisition 

Shares (and 
percentage) of 

Pancon owned after 
giving 

effect to Acquisition 
Frank Phillet 2,055 (20.55%)  6,131,087 (20.0%) 
David Rogers 1,710 (17.1%)  4,715,657 (15.41%) 
Mark Dolgoy 1,549 (15.49%)  4,317,711 (13.94%) 
Chris Benishin 1,332 (13.32%)  3,655,931 (11.99%) 
Craig McLennan 1,232 (12.32%)  3,581,462 (11.2%) 
 

Directors and Officers 
 
The following are the names of the directors and officers of ISI, the present position(s) as 
officers of ISI, their principal occupation during the last 5 years and their holdings of ISI 
shares as of the date hereof.  

 
Name, Present 
Position, 
Municipality  

Occupation for last 5 
years  

Date when 
became an 
officer or 
director  

Number (and 
percentage) of ISI shares 
beneficially owned 
(directly or indirectly or 
over which control or 
direction is exercise. 

Frank Phillet 
CFO for 
DevStudios 
International Inc. 

November 
2005  

2,055 (20.55%) 

Director    
    
David Rogers 

Chief 
Executive 
Officer  & 
Director 

Managing Partner 
for ISI and 
Managing Partner 
for APA 
Bioceuticals 

November 
2005 

1,710 (19.1%) 

Craig 
McLennan 

Chief 
Financial 
Officer & 
Director 

 

Chartered 
Accountant and 
Managing Partner 

Phillet McLennan 

November 
2005  

1,232 (13.32%) 
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Executive Compensation  

The following table sets forth information concerning the total compensation paid by the 
Corporation and its subsidiary to the Corporation's Chief Executive Officer and Chief 
Financial Officer and three most highly compensated executive officers (other than the 
CEO and CFO) whose compensation exceeded $150,000 (“Named Executive Officer”) 
for the financial period ended December 31, 2006. All amounts are presented in Canadian 
dollars. Aspects of this compensation are dealt with in the following table:  

    Long-Term   
Annual 
Compensation  

  Compensation  Name and  
Principal 
Position Salary ($) (1) Bonus Other Annual Number of  All Other 
  ($)  Compensation($) Securities 

Under Option 
Compensation 

 
David 
Rogers 
(CEO) 
 
 

 
$40,500 
 
 
 
 

 
Nil 
 
 
 
 

 
Nil 
 
 

 
Nil 

 
Nil 
 

Craig 
McLennan 
(CFO) 

 
Nil 

 
Nil 

 
Nil 

 
Nil 

Nil 
 

 
 (1)  The aggregate cash compensation paid to the Corporation’s Named Executive Officers by the 
Corporation and its subsidiaries for the year ended December 31, 2006, was $40,500  
 
 
 
 (3) Not applicable. 
 (4) Not applicable. 
 (5) Not applicable.  
 
13. Directors and Officers 
 
13.1 Frank Phillet  Edmonton, AB  Director, Chairman C.A. 
 Lawrence Shaben  Edmonton, AB  Director,   Businessman 
 Jim Aboughoche  Edmonton, AB  Director   CGA 
 Craig McLennan  Edmonton, AB  Director, CFO  C. A. 
 David Rogers  Edmonton, AB  Director, CEO, President Businessman 
 
13.2 Frank Phillet  June 14, 1995 to present.   Term expires  Annual elections. 
 Lawrence Shaben  October 29, 1996 to present  Term expires  Annual elections. 
 Jim Aboughoche  November, 2004 to present Term expires  Annual elections. 
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 Craig McLennan  June 11, 2007   Term expires  Annual elections. 
 David  Rogers  June 11, 2007   Term expires  Annual elections. 
 
13.3 Frank Phillet, 6,099,106 Class A common voting shares representing 20.6%  
 Larry Shaben, 343,850 Class A common voting shares representing 2.8% 
 Jim Aboughoche , 7,010 Class A common voting shares representing 0.0001%  
 Craig McLennan, 3,429,467 Class A common voting shares representing 11.2% 
 David Rogers, 4,695,657 Class A common voting shares representing 15.41% 
 
13.4 The Audit Committee is composed of Jim Aboughoche, Frank Phillet and Craig 
McLennan.  
13.5 Frank Phillet is an officer and Director of Dev Studios which is in the software 
development and IT College business.  
13.6 (a)  Not applicable. 
 (b) Not applicable. 
13.7 (a) Not applicable. 
 (b) Not applicable. 
13.8 Not applicable. 
13.9 Frank Phillet and Larry Shaben, directors and officers of the Corporation, are 
shareholders of ISI and will receive shares of Pancon pursuant to the acquisition of ISI.  
PHI’s ownership is composed of ISI which owns 49% and 51% which is owned in 
differing amounts by Robert Rogers, Frank Phillet, David Rogers, Chris Benishin, Mark 
Dolgoy, Larry Shaben, and Craig McLennan who also own shares in ISI. In addition 
David Rogers is the CEO of both companies and Craig McLennan is the CFO of both 
companies. Should PHI be successful with its research on growing American Ginseng 
hydroponically at commercially competitive rates it is the intention of ISI to use PHI as 
its supplier of raw American Ginseng for its manufacturing operations.  

13.10(a) David Rogers is the sole management at this time. He is 54 years of age. 
He is the President and CEO.  
 (b) The position is full time.  
 (c) He is an employee. 
 (d) General Manager since 1999.  
  (i) APA Bioceuticals Inc. Nutritional products for horses.  
  (ii) Not affiliated.  
  (iii) General Manager.  
  (iv) Yes, it is still carrying on business. 
 (e) David Rogers has 8 years experience in the animal nutritional industry .  
 (f) No.  
 
14. Capitalization 
14.1 Issued Capital 
 
 Number of  Number of  %  of Issued  % of Issued 
 Securities  Securities  (non-diluted)  (fully diluted) 
 (non-diluted)  (fully diluted) 
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 30,496,590  30,496,590  100%   100% 
  
 

Public Float 
 
Total outstanding (A)   30,496,590 
 
 
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   23,587,893 
 
(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)   23,587,893 
 
Total Public Float (A-B)  6,908,697 
 
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)   27,446,931 
 
Total Tradeable Float (A-C)    3,049,659 
 
 
Public Securityholders (Registered) 
 
Class of Security 
 
Size of Holding  Number of   Total number of  
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    Holders   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  
 
Total     
 
 
Public Securityholders (Beneficial) 
 
Class of Security 
 
Size of Holding  Number of   Total number of  
    Holders   securities 
 
1 – 99 securities  127    6,313 
 
100 – 499 securities  126    31,009 
 
500 – 999 securities  98    60,310 
 
1,000 – 1,999 securities 62    96,093 
 
2,000 – 4,999 securities 55    214,,882 
 
5,000 or more securities 87    7,435,618  

   
Unable to confirm      464,266 
 
Total    555    8,308,489 
 
 
Non-Public Securityholders (Registered) 
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Class of Security 
 
Size of Holding  Number of   Total number of  
    Holders   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 6    22,188,099 
     
 

14.2  Description of Security Number of convertible / Number of listed  
(include conversion /  exchangeable securities securities issuable  
exercise terms, including outstanding   upon conversion 
conversion/exercise price     exercise 
 
N/A    0      0 
        

 
14.3 Not applicable. 
 
15.  Executive Compensation 
15.1 $7,000 per month for David Rogers. (Form 40 attached.) 
15.2 Not applicable. 
 
16. Indebtedness of Directors and Executive Officers 
16.1 (1) There is no such indebtedness to report. 
  (a) Not applicable.  

 (b) Not applicable. 
16.2 (a) Not applicable. 
 (b) Not applicable. 

(c) No, it is not. 
(d) Not applicable 
(e) Not applicable 
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(f) No. 
(g) Not applicable. 

16.3 (a) None. 
 (b) Not applicable. 
16.4 (a) Not applicable.  

(b) Not applicable. 
(c) Not applicable. 
 

17.  Risk Factors 
17.1  The financial statements contained herein and the related discussions describe and 
analyze our company’s financial performance and condition for the periods indicated. For 
the most part, this information is historical. Our prior results, however, are not 
necessarily indicative of our future performance or financial condition. We have also 
included certain forward-looking statements concerning our future performance or 
financial condition. These forward-looking statements are based upon current information 
and expectations and actual results could differ materially. We therefore have included 
the following discussion of certain factors that could cause our future performance or 
financial condition to differ materially from our prior performance or financial condition 
or from our management’s expectations or estimates of our future performance or 
financial condition. These factors, among others, should be considered in assessing our 
future prospects and prior to making an investment decision with respect to our stock.  

We have a history of losses and we are uncertain as to our future profitability.  

We recorded an operating loss from continuing operations of $77,895 for the year ended 
December 31, 2006. We expect that we may continue to incur operating losses, and such 
losses may be substantial. We will need to generate significant revenue growth to achieve 
an operating profit. We cannot be certain that we will be able to achieve profitability in 
the future. Future performance will depend, in particular, on our ability to generate 
demand for our product.  

We require third party financing to continue our operations.  

Our continued operations and business strategy are dependent on additional equity 
financings. Any such equity financings may have a dilutive effect on Pancon’s 
shareholders. If we are unable to secure additional external financing on a timely basis, 
we may not have sufficient cash to fund our working capital. In addition, in the future we 
may be unable to maintain adequate financial resources to pursue our business plan for 
capital expenditures and expansion or acquisition activity. If we decide to increase or 
accelerate our capital expenditures or expansion efforts, or if results of operations do not 
meet our expectations, we could require additional debt or equity financing. However, we 
cannot ensure that additional financing will be available to us or available on acceptable 
terms. An equity financing could also be dilutive to our existing shareholders.  

If we are unable to obtain sufficient funds, and incur a cash flow deficit, our business 
could suffer.  
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Since inception, we have financed all of our operations through private equity financings 
and third party loans. We anticipate that we will be required to raise additional capital in 
order to fund our business plan. We may have difficulty obtaining additional funds as and 
if needed, and we may have to accept terms that would adversely affect our shareholders. 
We may not be able to locate additional funding sources at all or on acceptable terms. If 
we cannot raise funds on acceptable terms, if and when needed, we may not be able to 
develop or enhance our services to customers, grow our business or respond to 
competitive pressures or unanticipated requirements, which could seriously harm our 
business.  

Competition could cause reduced pricing and have adverse effects on our profit margins.  

Our strategy is to undercut all competitor’s prices and therefore we must accept the 
possibility that they may retaliate by lowering their pricing in order to retain their market 
share. Our market share and profit margins may be adversely affected.  We face 
competition from a company with significant resources and a substantial track record. 

If our product and service offerings or customer care service do not meet customer 
expectations, it could limit our ability to retain or attract customers.  

Customer acceptance of the product we offer will affect consumer demand. We may have 
difficulty retaining customers if we are unable to meet our customers’ expectations and 
this could affect our ability to attract new customers as well.   

Termination or impairment of our relationship with a small number of key suppliers or 
vendors could adversely affect our revenues and results of operations.  

We have developed relationships with a small number of key vendors for our supply of 
product. We do not have operational or financial control over our key suppliers and have 
limited influence with respect to the manner in which these key suppliers conduct their 
businesses. If these companies were unable to honor, or otherwise failed to honor their 
obligations to us, or terminated their relationship with us, we could experience 
disruptions of our business and adverse effects on our operations.  

We may be adversely affected by significant changes in the nutraceutical industry.  

The nutraceutical industry is experiencing significant changes. These include evolving 
industry standards and ongoing regulatory changes. Also, alternative technologies are 
developing for the provision of products similar to those available from us. Accordingly, 
there can be no assurance that technological and other changes will not materially 
adversely affect us.   

Our operating results, including our profit or loss, margins, and cash flow generation, 
may fluctuate on a quarterly basis, and may not be representative of our results for the 
full year.  
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The nutraceutical industry, as it relates to immune system strengthening products, tends 
to experience a significantly higher number of customers during periods of cold weather. 
A number of factors contribute to this trend, including the increase of colds and flues. As 
a result, this business is subject to seasonal fluctuations and a particular quarter’s results 
will likely not be representative of other quarters. 
 
Our operations are subject to substantial government regulation 
 
Our operations are subject to substantial government regulation, which could 
significantly increase our costs.  
 
Many aspects of our business are regulated to varying degrees by domestic and local 
regulatory agencies. The adoption or change of regulations could significantly increase 
our costs and increase access to customers.  

The issuance of additional shares and general conditions in the nutraceutical industry 
may affect the price of our shares.  

An increase in the number of shares that are or will become available for sale in the 
public market may adversely affect the market price of our shares and, as a result, could 
impair our ability to raise additional capital through the sale of shares.  

Our shares of common shares currently have a limited trading market.  

The common shares of Pancon are currently traded on the NEX. The shares are thinly 
traded with very low trading volumes.  As a result, you may find it difficult to dispose of 
shares of Pancon’s shares.  

We intend to operate in a number of jurisdictions, any of which could effect changes to its 
laws that could unfavorably affect our financial status.  

All of our operations are to be conducted in various jurisdictions in and outside Canada. 
There can be no assurance that the laws or administrative practices relating to taxation, 
foreign exchange or otherwise in these jurisdictions will not change. For instance, 
countries may impose restrictions or other restraints on the conversion of local currencies 
and the transfer of funds to Canada. Any such change could have a material adverse 
effect on our financial affairs and on our ability to receive funds from the venture.   

18.  Promoters 
18.1 (a) Not applicable. 
 (b) Not applicable. 
 (c) Not applicable. 
 (d) (i) Not applicable. 
  (ii) Not applicable. 
  (iii) Not applicable. 
18.2 (a) Not applicable. 
 (b)  Not applicable. 
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18.3 (a) Not applicable. 
 (b) Not applicable. 
18.4 Not applicable. 
 
19. Legal Proceedings 
 
19.1 Not applicable. 
 
20.  Interest of Management and Other in Material Transactions 
 
20.1 There were no material interests, direct or indirect, of directors and officers of the 
Corporation, any shareholder who beneficially owns more than 10% of the outstanding 
shares of the Corporation, or any known associate or affiliate of those persons, and any 
transactions since the commencement of the Corporation’s last fiscal year or in any 
proposed transaction which has materially affected or would materially affect the 
Corporation other than its previously disclosed in the Schedule, except as follows: 

1. PHI’s ownership is composed of ISI which owns 49% and 51% which is 
owned in differing amounts by Robert Rogers, Frank Phillet, David Rogers, 
Chris Benishin, Mark Dolgoy, Larry Shaben, and Craig McLennan who also 
own shares in ISI. In addition David Rogers is the CEO of both companies 
and Craig McLennan is the CFO of both companies. Should PHI be successful 
with its research on growing American Ginseng hydroponically at 
commercially competitive rates it is the intention of ISI to use PHI as its 
supplier of raw American Ginseng for its manufacturing operations.  

 
 
21.  Auditors, Transfer Agents and Registrars 
 
21.1 Hudson & Co. are the Issuer’s auditors. Their offices are located at 300, 625 – 
11th Avenue SW, Calgary, AB. 
 
21.2 Olympia Trust Company located in Calgary, AB. 
 
22. Material Contracts 
 
22.1 Except for contracts entered into in the ordinary course of business, ISI has not 
entered into any material contracts during the two years preceding the date of this 
Schedule, except as follows: 
 

1. ISI purchased exclusive ownership of a process for separating certain 
components out of American Ginseng which had been developed by APA on 
August 8th, 2006.  ISI paid APA $15,000 for full ownership of this process 
and additionally guaranteed to APA that it will sell the product manufactured 
by this process to APA at the best terms ISI offers to any other customer.. 

2. On November 22, 2005 the Directors of PHI issued a total of 10,000 Class A 
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Common Voting Shares. Of those 10,000 shares 4,900 of them were issued to 
ISI at a purchase price of $49.00.  

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 such facts. 
 
25.  Financial Statements 
 
25.1 (a)  Attached with Schedule A with Info Circular 
 (b) Not applicable. 
25.2 (a) Attached with Schedule A with Info Circular 
 (b) Attached with Schedule B with Info Circular 
 (c) Attached 
  (i) Attached as Schedule C with Info Circular 
  (ii) Not applicable. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
CERTIFICATE OF THE ISSUER 
 
Pursuant to a resolution duly passed by its Board of Directors, Pancontinental Energy 
Inc., hereby applies for the listing of the above mentioned securities on CNQ.  The 
foregoing contains full, true and plain disclosure of all material information relating to 
Pancontinental Energy Inc. It contains no untrue statement of a material fact and does not 
omit to state a material fact that is required to be stated or that is necessary to prevent a 
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statement that is made from being false or misleading in light of the circumstances in 
which it was made.  
 
Dated at _______________________________ 
 
this __________ day of  __________________, _______ . 
 
 
 
 
________________________________  ______________________________ 
  

Chief Executive Officer    Chief Financial Officer 
 
 
 
 
 
________________________________  ______________________________ 
  
 Promoter (if applicable)    Director 
 
 
 
 
 
 
_________________________________ 
 
 Director 
 
 
(print or type names beneath signatures) 
 
 
 
 
 
 
CETIFICATE OF THE TARGET 
 
The foregoing contains full, true and plain disclosure of all material information relating 
to Pancontinental  Energy Inc.. It contains no untrue statement of a material fact and does 
not omit to state a material fact that is required to be stated or thatis necessary to prevent 
a statement that is made from being false or misleading in light of the circumstances in 
which it was made. 
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Dated at __________________________  
 
this ________ day of ___________________, ________ . 
 
 
 

 
________________________________  ______________________________ 
  

Chief Executive Officer    Chief Financial Officer 
 
 
 
 
 
________________________________  ______________________________ 
  
 Promoter (if applicable)    Director 
 
 
 
 
 
 
_________________________________ 
 
 Director 
 
 
(print or type names beneath signatures) 
 

 
 
 
 

  


