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SCHEDULE TO FORM 2A

LISTING STATEMENT

11.
Escrowed Securities
11.1
State as of a specified date within 30 days before the date of the Listing Statement, in substantially the following tabular form, the number of securities of each class of securities of the Issuer held, to the knowledge of the Issuer, in escrow (which, for the purposes of this Form includes any securities subject to a pooling agreement) and the percentage that number represents of the outstanding securities of that class. In a note to the table, disclose the name of the depository, if any, and the date of and conditions governing the release of the securities from escrow.


ESCROWED SECURITIES(1)
	Designation of class held in escrow
	
Number of securities


held in escrow (2)
	
Percentage of class

	Common
	10,450,000
	69.4%



(1) As at August 29, 2006. 
(2) The depositary is Pacific Corporate Trust Company and the shares are held in escrow pursuant to an Escrow Agreement dated September 12, 2005 between the Issuer, Pacific Corporate Trust Company and the shareholders.  As the Issuer will be considered an ‘emerging issuer’ as that term is defined under the Escrow Policy, a principal’s escrowed securities will be released according to the following schedule:

	On August 31, 2006, the date the Company’s securities are listed on a Canadian exchange (the listing date)
	1/10 of the escrowed securities

	6 months after the listing date
	1/6 of the remaining escrowed securities

	12 months after the listing date
	1/5 of the remaining escrowed securities

	18 months after the listing date
	1/4 of the remaining escrowed securities

	24 months after the listing date
	1/3 of the remaining escrowed securities

	30 months after the listing date
	1/2 of the remaining escrowed securities

	36 months after the listing date
	the remaining escrowed securities


*
In the simplest case, where there are no changes to the escrow securities initially deposited and no additional escrow securities, the release schedule outlined above results in the escrow securities being released in equal tranches of 15% after completion of the release on the listing date.

12.
Principal Shareholders 
12.1
(1)
Provide the following information for each principal shareholder of the Issuer as of a specified date not more than 30 days before the date of the  Listing Statement:

(a)
Name.

(b)
The number or amount of securities owned of the class to be listed

(c)
Whether the securities referred to in subsection 12(1)(b) are owned both of record and beneficially, of record only, or beneficially only.

(d)
The percentages of each class of securities known by the Issuer to be owned.

(2)
If the Issuer is requalifying following a fundamental change or has proposed an acquisition, amalgamation, merger, reorganization or arrangement, indicate, to the extent known, the holding of each person of company described in paragraph (1) that will exist after giving effect to the transaction.

(3)
If, to the knowledge of the Issuer, more than 10 per cent of any class of voting securities of the Issuer is held, or is to be held, subject to any voting trust or other similar agreement, disclose, to the extent known, the designation of the securities, the number or amount of the securities held or to be held subject to the agreement and the duration of the agreement.  State the names and addresses of the voting trustees and outline briefly their voting rights and other powers under the agreement.

(4)
If, to the knowledge of the Issuer, any principal shareholder is an associate or affiliate of another person or company named as a principal shareholder, disclose, to the extent known, the material facts of the relationship, including any basis for influence over the Issuer held by the person or company other than the holding of voting securities of the Issuer.

(5)
In addition to the above, include in a footnote to the table, the required calculation(s) on a fully-diluted basis.

Instruction: If a company, partnership, trust or other unincorporated entity is a principal shareholder of an Issuer, disclose, to the extent known, the name of each individual who, through ownership of or control or direction over the securities of the company or membership in the partnership, as the case may be, is a principal shareholder of the company or partnership.

The following table shows, as at August 29, 2006 each person who is known to the Company, its directors and officers to own, beneficially or of record, directly or indirectly, or to exercise control or direction over, more than 10% of the outstanding Common Shares:

	NAME OF SHAREHOLDER
	NATURE OF OWNERSHIP
	NUMBER OF COMMON SHARES HELD
	PERCENTAGE OF CLASS

	Frederick Fisher
	Record and Beneficially
	10,775,000
	71.5% (1)

	
	
	
	

	
	
	
	

	
	
	
	


(1) Mr. Fisher holds 69.9% of the common shares on a fully diluted basis.
14.
Capitalization

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

Issued Capital

	
	Number of

Securities

(non-diluted)
	Number of Securities (fully-diluted)
	% of Issued (non-diluted)
	% of

Issued 

(fully diluted)

	Public Float
	
	
	
	

	Total outstanding (A)
	15,050,000
	15,400,000
	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)
	11,235,000
	11,235,000
	74.6%
	72.9%

	Total Public Float (A-B)
	3,815,000
	4,165,000
	25.3%
	27.0%

	
	
	
	
	

	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)
	Nil
	Nil
	-
	-


	Total Tradeable Float (A-C)
	15,050,000
	15,400,000
	100%
	100%


Public Securityholders (Registered)

Instruction: For the purposes of this report, "public securityholders" are persons other than persons enumerated in section (B) of the previous chart. List registered holders only.

Class of Security – Common Shares
	Size of Holding
	Number of holders
	Total number of securities

	1 - 99 securities
	Nil
	-

	100 - 499 securities
	Nil
	-

	500 - 999 securities
	Nil
	
-

	1,000 -1,999 securities
	Nil
	
-

	2,000 - 2,999 securities 
	Nil
	
-

	3,000 - 3,999 securities
	Nil
	
-

	4,000 - 4,999 securities
	Nil
	-

	5,000 or more securities
	    7
	
4,425,000

	Total
	7
	
4,425,000


Public Securityholders (Beneficial)

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

Class of Security – Common Shares
	Size of Holding
	Number of holders
	Total number of securities

	1 - 99 securities
	Nil
	-

	100 - 499 securities
	Nil
	-

	500 - 999 securities
	Nil
	
-

	1,000 -1,999 securities
	39
	
39,000

	2,000 - 2,999 securities 
	12
	
25,000

	3,000 - 3,999 securities
	14
	
42,000

	4,000 - 4,999 securities
	1
	4,000

	5,000 or more securities 
	202
	4,315,000

	Total
	268
	
4,425,000


Non-Public Securityholders (Registered)

Instruction: For the purposes of this report, "non-public securityholders" are persons enumerated in section (B) of the issued capital chart.
Class of Security – Common Shares
	Size of Holding
	Number of holders
	Total number of securities

	1 - 99 securities
	Nil
	-

	100 - 499 securities
	Nil
	-

	500 - 999 securities
	Nil
	-

	1,000 -1,999 securities
	Nil
	-

	2,000 - 2,999 securities 
	Nil
	-

	3,000 - 3,999 securities
	Nil
	-

	4,000 - 4,999 securities
	Nil
	-

	5,000 or more securities
	    3
	
11,235,000

	Total
	3
	
11,235,000


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

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

	Agent’s Warrants (exercise price: $0.15/share; Expiration date: August 29, 2008)
	350,000 Agent’s Warrants
	350,000 Common shares


