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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS 

Certain statements in this Listing Statement are forward looking statements which may include, but are 
not limited to, statements with respect to: the future financial or operating performance of iMarketing 
Solutions Group Inc. (the “Company”), the market conditions, business strategy, corporate plans, 
objectives and goals; the use of capital, the availability of additional capital, the requirements for 
additional capital and the timing of such requirements; the value of the currencies in which the Company 
incurs or will or plan to incur expenditures, including the Canadian dollar and the United States dollar; the 
impact of competition; and the timing and possible outcome of regulatory matters.  

Often, but not always, forward-looking statements can be identified by the use of words such as “plans”, 
“expects”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “projects”, “intends”, 
“anticipates”, or “believes” or variations (including negative variations) of such words and phrases, or 
statements that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, 
occur or be achieved. Forward-looking statements involve known and unknown risks, uncertainties, 
assumptions and other factors that may cause the actual results, performance or achievements of the 
Company to be materially different from any future results, performance or achievements expressed or 
implied by the forward-looking statements. Such factors include, but are not limited to, the factors 
discussed in the section entitled “Risk Factors” in this Listing Statement. Although the Company has 
attempted to identify important factors that could cause actual actions, events or results to differ 
materially from those described in forward-looking statements, there may be other factors that cause 
actions, events or results to differ from those anticipated, estimated or intended.  

Although the Company believes that the expectations represented in such forward-looking statements are 
reasonably accurate, there can be no assurance that forward-looking statements will prove to be accurate, 
as actual results and future events could differ materially from those anticipated in such statements. 
Accordingly, readers should not place undue reliance on forward-looking statements. The forward-
looking statements contained in this Listing Statement are expressly qualified by this cautionary statement 
and by the risk factors described in the Listing Statement under the heading “Risk Factors”. The forward-
looking statements contained herein are made as of the date of this Listing Statement and the Company 
disclaims any obligation to update any forward-looking statements, whether as a result of new 
information, future events or results or otherwise, except where required by applicable securities laws. 
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 CORPORATE STRUCTURE Section 2.

2.1 Corporate Name and Head and Registered Office 

iMarketing Solutions Group Inc. has its registered office at 4014 McLeod Trail South, Calgary, Alberta 
T2G 2R7 and its head office at 481 University Avenue, 6th Floor, Toronto, Ontario M5G 2E9.  

2.2 Jurisdiction of Incorporation 

The Company is incorporated under the Business Corporations Act (Alberta). 

2.3 Intercorporate Relationships 

The Company has the following subsidiaries:  

Company Name Operating 
Location 

Business Description Equity Interest 
2011 2010 

The Responsive Marketing Group 
Inc. 

Canada Political fundraising & 
political outreach marketing 

100% 100% 

MLHL Management, LP Canada Contact Centre 100% 100% 
RMG Smith Falls, LP Canada Contact Centre 100% 100% 
RMG Thunder Bay, LP Canada Contact Centre 100% 100% 
Cabot Call Centre Inc. Canada Contact Centre 100% 100% 
Special Projects Unit Call Centre 
Inc. 

Canada Contact Centre 100% 100% 

RMG General Partner Inc. Canada General Partner in 
Partnerships 

100% 100% 

Engage Interactive Inc. Canada Charity fundraising 100% 100% 
iMark Events Canada Canada Specialty event management 100% 100% 
Front Line Support Inc. Canada  Canadian community 

fundraising 
100% 100% 

Direct Contact Strategies Canada Non-profit fundraising 100% 100% 
GWE Consulting Group (US), Inc. United States Holding company 100% 100% 
Wellsley Holdings, Inc. United States Holding company 100% 100% 
Courtesy Health Watch Inc. United States Non-profit fundraising 100% 100% 
Target Outreach Inc. United States Political fundraising & Voter 

Outreach 
100% 100% 

US Billing Inc. United States Direct mail and pledge 
package production, caging 
services 

100% 100% 

American Graphics & Design, Inc. United States Graphic and publication 
design services 

100% 100% 

Xentel Inc. United States Non-profit fundraising 100% 100% 
Professionally Speaking Inc. United States Inactive 100% 100% 
Advanced Communications, Inc. United States Inactive 100% 100% 
 
2.4 Fundamental Change 

The Company is not requalifying following a fundamental change nor is it proposing an acquisition, 
amalgamation, merger, reorganization or arrangement.  
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2.5 Non-corporate Issuers and Issuers incorporated outside of Canada 

The Company is neither a non-corporate issuer, nor an issuer incorporated outside of Canada.  

 GENERAL DEVELOPMENT OF THE BUSINESS Section 3.

3.1 General Development of the Business 

Merger with the Responsive Marketing Group Inc. (“RMG”) 

On February 24, 2010, the Company entered into a share exchange agreement with RMG and the 
shareholders of RMG (the “Share Exchange Agreement”). Under the terms of the Share Exchange 
Agreement, the Company agreed to acquire all of the issued and outstanding shares in the capital of RMG 
in exchange for the issuance by the Company of its Class A common shares (the “Common Shares”) to 
the shareholders of RMG on the basis of approximately 0.533 Common Shares for each RMG share. The 
transaction closed on March 3, 2010.  

As a result of the transaction, a total of 8,269,585 Common Shares, representing one-third of the then 
issued and outstanding shares in the capital of the Company, were issued to the RMG shareholders. 

Following completion of the transaction, RMG became a wholly-owned subsidiary of the Company. 
Additionally, on the closing date of the transaction, certain principal shareholders of the Company entered 
into a shareholders agreement (the “Shareholders’ Agreement”).   

Credit Facilities 

Following the merger with RMG, the Company took over a demand operating line of credit, initially 
obtained by RMG, with a Canadian chartered bank in the amount of $2,000,000 bearing interest at the 
bank’s prime lending rate plus 1.25%, with interest payable monthly and secured by a general security 
interest in the overall assets of RMG.  The operating line of credit is limited to eligible accounts 
receivable. This is a standalone arrangement and is not guaranteed by the Company nor secured by any 
assets other than RMG’s. As at October 31, 2012, the Company had drawn down on this loan in the 
amount of $1,642,000 ($498,000 at December 31, 2011 and $962,000 at December 31, 2010). 

Name Change 

On October 28, 2010, the shareholders of the Company approved a name change of the Company to 
iMarketing Solutions Group Inc. from Xentel DM Incorporated (“Xentel”) as an initial step in rebranding 
and reorganizing the operations.     

Bridge Loan 

On October 10, 2012, the Company completed a $1,500,000 secured bridge loan (the “Bridge Loan”) 
financing.  The Bridge Loan is from two significant shareholders, one of whom is an insider of the 
Company, and the other a holding company controlled by a director, officer and insider of the Company 
and his associates (the “Lenders”).  
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The Bridge Loan is evidenced by a promissory note (the “Promissory Note”) having a one year term. 
The Promissory Note bears interest of 20% per annum and is secured by a general security agreement in 
favor of the Lenders granting security over all of the Company’s assets together with a pledge of the 
shares of certain of the Company’s significant subsidiaries. Additionally, two of the Company’s US 
subsidiaries guaranteed the indebtedness and granted security over their respective assets in support of 
such guarantees. 

The purpose of the Bridge Loan was to address short term liquidity issues and to improve the financial 
position of the Company. The net proceeds from the Bridge Loan will be used for general working capital 
purposes. 

Pursuant to Multilateral Instrument 61-101—Protection of Minority Security Holders in Special 
Transactions (“MI 61-101”), the Bridge Loan is a “related party transaction”. The Company was exempt 
from the formal valuation requirement of MI 61-101 in connection with the Bridge Loan in reliance on 
section 5.5(b) of MI 61-101, as no securities of the Company are listed or quoted for trading on the 
Toronto Stock Exchange, the New York Stock Exchange, the American Stock Exchange, the NASDAQ 
Stock Market or a stock exchange outside of Canada and the United States. Additionally, the Company 
was exempt from obtaining minority approval in connection with the Bridge Loan in reliance on section 
5.7(1)(b) of MI 61-101, as, in addition to the foregoing, (i) neither the fair market value of the Promissory 
Note nor the consideration received in respect thereof from insiders exceeds $2,500,000, (ii) the Company 
has one or more independent directors in respect of the Bridge Loan who are not employees of the 
Company, and (ii) all of the independent directors have approved the Bridge Loan.   

Proposed Offering of a New Promissory Note 

The Company is proposing to conduct a private placement offering (the “Proposed Offering”) of a 20% 
secured convertible promissory note (the “New Promissory Note”) from a significant shareholder of the 
Company for aggregate gross proceeds of up to  $3,500,000.  

The New Promissory Note shall mature three years after issuance and shall bear cash interest at a rate of 
20% per annum, payable annually in arrears. The New Promissory Note will be secured by a general 
security agreement in favor of the holder or holders of the New Promissory Note granting security over 
all of the Company’s assets together with a pledge of the shares of certain of the Company’s significant 
subsidiaries.  Additionally, two of the Company’s US subsidiaries will guarantee the indebtedness and 
grant security over their respective assets in support of such guarantees.  

The principal amount of the New Promissory Note will be convertible at any time and from time to time, 
at the election of the holder thereof, into Common Shares, at a conversion price of $0.035 per Common 
Share.  

It is contemplated that the only subscriber to the Proposed Offering will be a significant shareholder of 
the Company. Such shareholder, together with its affiliates, currently holds 9,053,935 Common Shares 
representing approximately 27.95% of the issued and outstanding Common Shares. In addition, such 
shareholder also holds a secured grid Promissory Note in the amount of $1,250,000 issued on October 10, 
2012, as part of the Bridge Loan financing.  It is currently contemplated that the principal amount of the 
Promissory Note (and any interest accrued thereon) will be repaid from the proceeds of the Proposed 
Offering.  
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As the Company is currently under financial hardship, the purpose of the Proposed Offering is to satisfy 
certain outstanding obligations and allow the Company to continue its ongoing operations. Pursuant to MI 
61-101, the Proposed Offering is a “related party transaction.” The Company is exempt from the formal 
valuation requirement of MI 61-101 in connection with the Proposed Offering in reliance on section 
5.5(b) of MI 61-101, as no securities of the Company are listed or quoted for trading on the Toronto Stock 
Exchange, the New York Stock Exchange, the American Stock Exchange, the NASDAQ Stock Market or 
a stock exchange outside of Canada and the United States. Additionally, the Company intends to rely on 
the financial hardship exemption from majority of minority approval requirements in connection with the 
Proposed Offering in reliance on section 5.7(e) of MI 61-101 as (i) the Company is in serious financial 
difficulty, (ii) the Proposed Offering is being undertaken to improve the financial position of the 
Company, (iii) the Proposed Offering is not subject to court approval, (iv) the Company has one or more 
independent directors in respect of the Proposed Offering, and (v) the board of directors of the Company, 
acting in good faith, and all of the independent directors of the Company, acting in good faith, have 
determined that items (i) and (ii) above apply, and that the terms of the Proposed Offering are reasonable 
in the circumstances of the Company. 

3.2 Significant Acquisitions and Dispositions 

Other than as discussed in “Section 3.1 – General Development of the Business”, the Company has not 
completed any significant acquisition during the three most recently completed fiscal years.  

The Company has not had any significant disposition completed during the most recently completed 
financial year or the current financial year for which pro forma financial statements would be required 
under National Instrument 41-101—General Prospectus Requirements if this Listing Statement were a 
prospectus.  

3.3 Trends, Commitments, Events or Uncertainties 

While it is difficult to assess, it is possible that the Company will continue to experience reductions in 
revenue in its primary telemarketing activities as a result of government regulations and consumer 
resistance.  In response, the Company is actively working to develop alternative marketing channels to 
counter these challenges.   

The Company is in the process of completing a restructuring plan and technology upgrade during which 
time there will be significant transformation of the Company operations. Until that process is completed 
early in 2013, it will be necessary to maintain parallel information technology platforms together with the 
associated duplication of costs.  The Company has accrued restructuring charges consisting of employee 
severance related expenses largely arising from the closure of the Company’s Calgary facility and other 
contact centers as well as information technology integration activities.    

As a result of the cost of continuing restructuring efforts and a decline in business results, management 
has determined that the Company will require additional financing in order to complete the 
implementation of its restructuring plans and return the Company to profitability which is the proposed 
purpose of the Proposed Offering.    
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 NARRATIVE DESCRIPTION OF THE BUSINESS Section 4.

4.1 Narrative Description of the Issuer’s Business  

The Company operates in Canada and the US. 

The Company merged with RMG on March 3, 2010. RMG is in the business of direct contact marketing 
for political entities and fee for service direct marketing for not-for-profit organizations. Please see 
“Section 3.1 – General Development of the Business”.  

The Company provides the following services to its clients:  

• Fee for service fundraising 
• Data development  
• Caging 
• Fulfillment 
• Direct Mail 
• Revenue sharing  
• Direct voter contact   
• Subcontract work  
• Marketing list rentals  

(a) Fee For Service Fundraising and Data Development  

Donor and voter prospecting and renewal services are contracted by not-for-profit, charitable and 
political organizations. The Company offers an integrated, all-inclusive service from database 
through to processing the collection of donations.  The Company charges a fee-for-service based 
upon the hours of work involved, usually in the context of a three to five year contract.  

(b) Direct Voter Contact  

On behalf of political clients, the Company conducts direct tele-service contact with potential 
voters to assist in the assessment and evaluation of political and consumer attitudes.  Revenue 
generation is based on fee for service where the client is charged based upon hours of work or 
presentations made. 

(c) Subcontract Work 

The Company continues the practice of subcontracting some of its work. This is done on a 
strategically selective basis where the subcontractor has superior data in a specific area and/or can 
execute the work on a more economical basis.    

(d) Marketing List Rentals  

This is a small part of our business representing less than 1% of revenues. The Company rents 
selected proprietary databases to not-for-profit organizations where they do not compete with our 
normal business activities. These databases are developed through our normal course of business.  
As a result, list rental sales incur minimal incremental costs. 
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The specialty entertainment business unit of the Company is being discontinued.  As part of the 
Company’s ongoing restructuring effort to focus on its profitable business units, the Company will wind 
down its specialty entertainment business unit. It is anticipated that the Company will incur certain costs 
as a result of this wind down which will be reflected in the Company’s consolidated financial statements. 

As discussed in the Company’s interim management discussion and analysis (“MD&A”), for the three 
and six months ended June 30, 2012, the continuance of the Company as a going concern is dependent 
upon accessing additional capital to pay liabilities arising in the normal course of operations and 
completing its restructuring activities to attain future profitable operations.  The Proposed Offering is 
intended to provide the additional capital.  

For a further general description of the business of the Company, see the Company’s MD&A for the three 
and six months ended June 30, 2012, a copy of which is available on SEDAR at www.sedar.com.  

4.2 Outstanding Asset-backed Securities 

The Company does not have any asset-backed securities.  

4.3 Mineral Projects 

The Company does not have any mineral projects.  

4.4 Oil and Gas Operations 

The Company does not have any oil and gas operations. 

 SELECTED CONSOLIDATED FINANCIAL INFORMATION  Section 5.

5.1 Consolidated Financial Information – Annual Information 

The following table summarizes the financial results of the Company. For more detailed information, 
refer to the audited financial statements for the years ended December 31, 2011, December 2010 and 
December 31, 2009, copies of which are available on SEDAR at www.sedar.com.  

Table 1: Summary Financial results of the Company (in $’000 except for per share data) 

Description Quarter ended 
June 30, 2012 

Quarter ended 
March 31, 2012 

Year ended 
December 31, 

2011 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 
Revenue 18,863 20,289 83,767 85,232 92,474 
Net income (loss)  (1,374) (676) (5,253) 232 2,322 
Income (loss) per share 
(basic and fully 
diluted) 

(0.04) (0.02) (0.16) 0.01 0.09 

Total assets 13,386 15,735 15,931 22,808 16,769 
Total long-term 
liabilities(1) 

1,676 1,647 1,714 1,549 139 

Note 1: Total long-term liabilities are calculated by subtracting current liabilities from total liabilities as presented on the 
statement of financial position.  
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5.2 Consolidated Financial Information – Quarterly Information 

The following table summarizes the reported unaudited results for the Company for the eight most 
recently completed quarters ending at the end of the most recently completed financial year. 

Table 2: Summary Quarterly Results of the Company (in $’000 except for per share data) 

Description Quarter 
ended 

Dec 31, 
2011 

Quarter 
ended 

Sept 30, 
2011 

Quarter 
ended 

June 30, 
2011 

Quarter 
ended 
March 

31, 2011 

Quarter 
ended 

Dec 31, 
2010 

Quarter 
ended Sept 

30, 2010 

Quarter 
ended 

June 30, 
2010 

Quarter 
ended 

March 31, 
2010 

Revenue 18,742 20,684 22,523 23,045 21,803 21,529 24,392 21,214 
Net income 
(loss)  

(6,109) (706) 831 580 (782) (782) 798 1,366 

Income (loss) 
per share (basic 
and fully 
diluted) 

(0.19) (0.02) 0.03 0.02 (0.02) 0.02) 0.02 0.03 

Total assets 15,931 22,338 22,762 25,908 22,808 22,303 22,788 22,824 
Total long-term 
liabilities(1) 

1,714 1,133 1,921 1,125 1,549 427 532 594 

Note 1: Total long-term liabilities are calculated by subtracting current liabilities from total liabilities as presented on the 
statement of financial position.  
 
5.3 Dividends 

The Company has not paid a dividend since a special dividend was declared in May 2009 and has no 
plans to pay dividends in the immediate or foreseeable future.  

5.4 Foreign GAAP  

The Company does not present its consolidated financial information on the basis of foreign GAAP.  

 MANAGEMENT’S DISCUSSION AND ANALYSIS (“MD&A”) Section 6.

6.1 Annual MD&A 

A copy of the Company’s MD&A for the years ended December 31, 2011 and December 31, 2010 is 
available on SEDAR at www.sedar.com. 

6.2 Overall Performance 

Please see the Company’s MD&A for the years ended December 31, 2011 and December 31, 2010 for a 
discussion of the Company’s overall performance, a copy of which is available on SEDAR at 
www.sedar.com. 

6.3 Selected Annual Financial Information 

For selected annual financial information, derived from the Company’s financial statements for each of 
the three most recently completed financial years, please see “Section 5.1 – Consolidated Financial 
Information – Annual Information”. 
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6.4 Variations 

For a discussion of factors that have caused period to period variations, please see the Company’s MD&A 
for the years ended December 31, 2011 and December 31, 2010, a copy of which is available on SEDAR 
at www.sedar.com. 

6.5 Results of Operations 

Net loss for the year ended December 31, 2011 amounted to $5,253,000 or $0.16 per share on a fully 
diluted basis.  This compares to the net earnings for the year ended December 31, 2010 of $232,000 or 
$0.01 per share on a fully diluted basis. The net loss for the year ended December 31, 2011 includes a 
deferred income tax expense of $2,504,000 which arose as part of the Company’s valuation of its 
probable future tax assets in light of its current stage of business.       

EBITDA for the three months and year ended December 31, 2011 amounted to ($2,856,000) and 
($87,000) respectively.  This compares to EBITDA for the three months and year ended December 31, 
2010 of ($666,000) and $961,000 respectively. 

Please see the Company’s MD&A for management’s analysis of the Company’s operations for the year 
ended December 31, 2011, a copy of which is available on SEDAR at www.sedar.com. 

6.6 Quarterly Results 

For a summary of quarterly results, derived from the Company’s financial statements, for each of the 
eight most recently completed quarters ending at the end of the most recently completed financial year, 
please see “Section 5.2 – Consolidated Financial Information – Quarterly Information”.  

6.7 Liquidity Requirements 

The Company is still undergoing a significant restructuring; it has not been profitable for its last two 
quarters; it has spent significant funds on capital expenditures; it is still funding significant one-time and 
ongoing restructuring costs; and it does not have the ability to generate sufficient cash flow from ongoing 
operations. 

The continuance of the Company as a going concern is dependent upon accessing additional capital to pay 
liabilities arising in the normal course of operations and completing its restructuring activities to attain 
future profitable operations.   

The Company has substantially advanced on a plan to finance future funding requirements by means of 
the Proposed Offering. Please see “Section 3.1 – General Development of the Business – Proposed 
Offering of a New Promissory Note”. There is no assurance that the Company will be able to completed 
the Proposed Offering on the terms set out herein nor obtain alternate financing on favourable terms. 
Without access to additional financing or other cash generating activities in the next twelve months, there 
is material uncertainty that casts substantial doubt that the Company will be able to continue as a going 
concern.  
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6.8 Capital Resources 

Between December 31, 2010 to December 31, 2011, the Company’s working capital decreased by 
$1,856,000 from $3,719,000 to $1,863,000. 

Equipment purchases for the year ended December 31, 2011 were $1,839,000 compared with $1,453,000 
for the year ended December 31, 2010.  These expenditures related mostly to the ongoing update of the 
Company’s dialing platform and information technologies. 

6.9 Off-balance Sheet Arrangements 

There are no off-balance sheet arrangements.  

6.10 Transactions with Related Parties  

Expenses and Fees 

During the years ended December 31, 2011 and December 31, 2010, the Company incurred expenses to 
related parties, who were related as a result of being officers, directors and/or significant shareholders of 
the Company, as follows: 

($000’s) 2011 2010 
Rent expense - 22 
Professional fees - 313 
Management fees 246 224 
Interest expense 9 3 
Directors’ fees 160 143 
Consulting fees 196 - 
Officers’ salaries and short term benefits 1,727 1,800 
 

Rent expense relates to office rent paid to an entity that is associated with an officer and director of the 
Company. 

Professional fees for the year ended December 31, 2010 amounting to $313,000 are amounts paid to the 
firm of a former director while he was a director of the Company. 

Subsequent to the closing of the RMG transaction, the former shareholders of RMG advanced $400,000 
to be repaid as profitability and cash flow permitted over the next twelve months. This was in addition to 
$100,000 that was already owed at the time of the transaction. The $100,000 was repaid in September 
2010. The $400,000 was repaid, in March and April of 2011 through two installment payments of 
$200,000. 

At December 31, 2011 there were no amounts due to or due from related parties other than in the normal 
course of business. 

Collateralized Promissory Note 

The Company is holding a note receivable from an executive officer of the Company in the amount of 
$533,109 which relates to the purchase of shares of an acquired subsidiary (the “Collateralized 
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Promissory Note”). At the time of the acquisition transaction, the shares of the subsidiary were 
exchanged for Common Shares and the debt transferred from the subsidiary to the Company as part of 
the purchased assets. The note receivable and any accrued interest thereon is secured by 351,000 
Common Shares, but is non-recourse except to the extent of proceeds from the sale of the collateral shares 
and the issuance of cash dividends. Of the note receivable, $133,000 bears interest at the rate of 5% per 
annum but such interest is only recoverable to the extent of cash dividends paid on the collateral 
shares.  There is no due date on the note receivable. 

Bridge Loan 

On October 10, 2012, the Company obtained the Bridge Loan from the Lenders. Please see “Section 3.1 – 
General Development of the Business – Bridge Loan”.  

6.11 Fourth Quarter 

Net loss for the three months ended December 31, 2011 amounted to $6,109,000 or $0.19 per share on a 
fully diluted basis.  This compares to the net loss for the three months ended December 31, 2010 of 
$782,000 or $0.02 per share on a fully diluted basis.  The Company has recorded a one-time charge in the 
fourth quarter of 2011 totaling $895,000 consisting of employee severance related expenses largely 
arising from the closure of the Company’s Calgary facility as well as information technology integration 
activities. 

For a discussion and analysis of fourth quarter events or items that affected the Company’s financial 
condition, cash flows or results of operations, please see the Company’s MD&A for the years ended 
December 31, 2011 and December 31, 2010, a copy of which is available on SEDAR at www.sedar.com.  

6.12 Proposed Transactions  

There is no proposed asset or business acquisition or disposition that the Company’s board of directors 
has decided to proceed with or that senior management believes will receive probable confirmation by the 
board.  

6.13 Changes in Accounting Policies including Initial Adoption 

The consolidated financial statements for the year ended December 31, 2011 are the Company’s first 
annual consolidated financial statements prepared under IFRS as issued by the IASB. For all accounting 
periods prior to this, the Company prepared its consolidated financial statements under CGAAP.  

For further explanation of the changes in accounting policies, including initial adoption, see the 
Company’s MD&A for the years ended December 31, 2011 and December 31, 2011, a copy of which is 
available on SEDAR at www.sedar.com.  

6.14 Financial Instruments and Other Instruments 

Other than the Bridge Loan and credit facilities discussed in “Section 3.1 – General Development of the 
Business – Bridge Loan”, the Company does not have any financial or other instruments. 
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6.15 Date of Interim MD&A 

The Company’s interim MD&A is for the three and six month period ended June 30, 2012.  

6.16 Interim MD&A 

Management’s discussion and analysis of the Company for the three and six months ended June 30, 2012 
is available on SEDAR at www.sedar.com.   

6.17 Additional Disclosure for Issuers without Significant Revenue 

This section is not applicable to the Company as it is not an issuer without significant revenue.  

6.18 Description of Securities 

The Company is authorized to issue an unlimited number of Common Shares and Class B non-voting 
convertible preferred shares (“Class B Preferred Shares”).  

There are, as of October 31, 2012, 32,395,409 Common Shares issued and outstanding. There are no 
Class B Preferred Shares issued.  

6.19 Revenue from Operations and Analysis of Costs 

This section does not apply to the Company as it has had significant revenue from operations in either of 
its last two financial years and it has not carried out mining exploration or development. 

6.20 Negative Cash-flow 

For the year ended December 31, 2011, the Company had a loss of $5,253,000. The Company’s EBITDA 
was ($2,856,000). However due to the inclusion of non-cash related expenses such as deferred income tax 
expense of $2,504,000 and restructuring charges of $895,000 and the change in non-cash working capital, 
the Company's cash flow from operating activities was positive, at $1,798,000. As a result of investment 
in capital assets of $1,839,000, and cash required for financing activities of $1,300,000, the Company had 
a net decrease in cash for the year ended December 31, 2011 of $1,353,000. 

For the six months ended June 30, 2012 the Company had a loss of $2,350,000, negative cash flow from 
operating activities of $984,000 and investment in capital assets of $356,000, requiring cash of $927,000.  

There was a going concern qualification in the financial statements for the six months ended June 30, 
2012 which stated that the Company expects to incur further losses as it restructures its business. 

The Company has developed a restructuring plan which it expects will enable it to get back to 
profitability. Subsequent to June 30, 2012 the Company continued to incur restructuring costs related to 
implementation of its restructuring plan with costs related to technology conversion as well as costs 
related to reduction of staff.  

In order to meet its cash requirements the Company secured the Bridge Loan. Please see “Section 3.1 – 
General Development of the Business – Bridge Loan”.  
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The Proposed Offering is intended to provide the Company with sufficient proceeds to address its 
working capital requirements, restructuring costs, and capital expenditure needs until such time as the 
Company generates profitability and finances future cash requirements from positive cash flow from 
operations. Management believes that under its present forecast, the proceeds of the Proposed Offering 
will be sufficient to achieve this business objective. Please see “Section 3.1 – General Development of the 
Business – Proposed Offering of a New Promissory Note”.  

Although management is prepared, if necessary, to make further changes to reduce its cost structure to 
restore profitability should the Company’s forecast not come to fruition, there can be no assurance that 
the Company’s plans will be achieved and sufficient profitability will be generated to ensure that no 
further external financing will be necessary. 

6.21 Significant Equity Investees 

This section is not applicable as the Company is not an issuer with significant equity investees. 

 MARKET FOR SECURITIES Section 7.

The Common Shares have previously traded on the TSX Venture Exchange (“TSXV”). The Company 
has made an application to list the Common Shares for trading on the CNSX and to delist such shares 
from the TSXV.  

 CONSOLIDATED CAPITALIZATION Section 8.

Other than as disclosed in “Section 3.1 – General Development of the Business”, since the date of the 
comparative financial statements for the Company’s most recently completed financial year contained in 
the Listing Statement, there has not been a material change in the share or loan capital of the Company.  

 OPTIONS TO PURCHASE SECURITIES Section 9.

As of the date of this Listing Statement, an aggregate of 100,000 stock options were issued and 
outstanding. Such options are fully vested, have a strike price of $0.11 per share and expire on October 
21, 2013. All stock options are governed by the terms and conditions of the Company’s stock option plan 
as further described in the Management Information Circular dated December 13, 2011, a copy of which 
is available on SEDAR at www.sedar.com.  

Certain directors and executive officers of the Company are party to the Shareholders’ Agreement.  The 
Shareholders’ Agreement provides for put and/or call rights, as applicable, on the departure of such 
directors and officers from the Company, requiring the Company to redeem the Common Shares held by 
such directors and officers. Please refer to “Section 15 – Executive Compensation – Termination and 
Change of Control Benefits” for additional details relating to such call and put rights.  

 DESCRIPTION OF THE SECURITIES Section 10.

10.1 Description of the Issuer’s Securities 

The Company has 32,395,409 issued and outstanding Common Shares and no issued and outstanding 
Class B Preferred Shares.  
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Common Shares 

The rights of the holders of the Common Shares are equal in all respects and include the following:  

Voting Rights:  Unless otherwise provided by the Business Corporations Act (Alberta), the holders of 
Common Shares shall be entitled to receive notice of, attend and vote at all meetings of shareholders of 
the Company and, upon a ballot, shall be entitled to one vote for each Common Share held. 

Dividends: Subject to the rights, privileges, restrictions and conditions attaching to any other class or 
series of shares of the Company, the holders of Common Shares shall be entitled to receive, if, as and 
when declared by the directors of the Company, dividends at such rate as may be determined from time to 
time by the directors of the Company, provided always that no dividends shall be declared on the 
Common Shares without an equal dividend being declared on the Class B Preferred Shares and, 
notwithstanding the generality of the foregoing, but in particular, the Common Shares and Class B 
Preferred Shares are to be treated identically in the declaration of dividends. 

Dissolution: Subject to the rights, privileges, restrictions and conditions attaching to any other class or 
series of shares of the Company, in the event of the liquidation, dissolution or winding-up of the 
Company or any other distribution of the assets of the Company among its shareholders for the purpose of 
winding-up its affairs, each holder of Common Shares shall be entitled to share ratably with the holders of 
Class B Preferred Shares in all such distributions in proportion to the number of shares held by them. 

Class B Preferred Shares 

No Voting Rights: Unless otherwise provided by the Business Corporations Act (Alberta), the holders of 
Class B Preferred Shares shall not be entitled to receive notice of, attend nor vote at any meeting of the 
shareholders of the Company. 

Dividends: The holders of Class B Preferred Shares shall be entitled to receive, if, as and when declared 
by the directors of the Company, dividends at such rate as may be determined from time to time by the 
directors of the Company, provided always that no dividends shall be declared on the Class B Preferred 
Shares without an equal dividend being declared on the Common Shares and, notwithstanding the 
generality of the foregoing, but in particular, the Class B Preferred Shares and Common Shares are to be 
treated identically in the declaration of dividends. 

Dissolution: In the event of the liquidation, dissolution or winding-up of the Company or any other 
distribution of the assets of the Company among its shareholders for the purpose of winding-up its affairs, 
each holder of Class B Preferred Shares shall be entitled to share ratably, with the holder of Common 
Shares in all such distributions in proportion to the number of shares held by them. 

Conversion by the Company: Class B Preferred Shares shall be converted into Common Shares on the 
basis of one Common Share for each Class B Preferred Share immediately upon the addition of Common 
Shares to the public float on the basis that as many Class B Preferred Shares are to be converted as 
possible so long as the public float is maintained to be at least 20% of the total issued and outstanding 
Common Shares. As used herein, ‘‘public float” is defined as those Common Shares that are not owned 
by insiders of the Company, subject to hold periods or trading restrictions or to the provisions of an 
escrow agreement. 
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10.2 Debt Securities 

Debt securities are not being listed. 

10.3 Intentionally Left Blank 

10.4 Other Securities 

The Company is listing no securities other than Common Shares.  

10.5 Modification of Terms Provisions 

There has not been a modification, amendment or variation of any rights attached to the Common Shares; 
and rights of holders of Common Shares may not be modified otherwise than in accordance with the 
provisions attached to the Common Shares or the provisions of the governing statute relating to the 
Common Shares. 

10.6 Other Attributes 

The Common Shares may not be partially redeemed or repurchased. 

10.7 Prior Sales of Common Shares 

Common Shares have not been sold within the 12 months before the date of the Listing Statement, nor are 
to be sold, by the Company or, to the knowledge of management to the Company, by any related person.  

10.8 Stock Exchange Price 

The price and volume of the Common Shares traded on the TSXV for the 24-month period immediately 
preceding the date of this Listing Statement is set out below:  

Period Price Range $ Volume 
Min Max 

October 2012 0.03 0.04 317,500 
September 2012 0.03 0.05 871,000 
August 2012 0.05 0.09 89,500 
July 2012 0.09 0.09 10,000 
April 2012 – June 2012 0.09 0.16 17,652 
January 2012 – March 2012 0.16 0.23 42,311 
October 2011 – December 2011 0.21 0.26 61,847 
July 2011 – September 2011 0.21 0.29 201,180 
April 2011 – June 2011 0.23 0.31 301,153 
January 2011 – March 2011 0.30 0.35 75,601 
October 2010 – December 2010 0.25 0.40 3,932,196 
 

 ESCROWED SECURITIES Section 11.

11.1 Escrowed Securities 

To the knowledge of the Company, as at the date of this Listing Statement, no Common Shares are held 
in escrow.  
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 PRINCIPAL SHAREHOLDERS  Section 12.

12.1 Principal Shareholders 

To the knowledge of the directors and officers of the Company, the only persons who, as at the date 
hereof, directly or indirectly own or exercise control or direction over Common Shares carrying more 
than 10% of the voting rights attached to all Common Shares are as follows:  

Principal Shareholder Name Number of Common Shares Percentage of Outstanding 
Common Shares 

Shotgun Fund Limited Partnership III and affiliates (1) 9,053,935 27.95% 
Michael P. Platz(2) 5,203,905 16.06% 
David A. Winograd 5,088,738 15.71% 
2062766 Ontario Inc.(3) 3,928,053 12.13% 
 
Note 1: Shotgun Fund Limited Partnership III and affiliates are funds managed by Argosy Partners Ltd. 
Note 2: Of the total, 5,090,905 Common Shares are owned by All West Productions Ltd., whose principal shareholder is Michael 
P. Platz, a director of the Company. Michael P. Platz holds 113,000 Common Shares directly. 
Note 3: The principal shareholder of this company is Michael M. Davis, a director and officer of the Company. 
 
The principal shareholders of the Company are parties to the Shareholders’ Agreement. A copy of the 
Shareholders’ Agreement is available on SEDAR at www.sedar.com 

 DIRECTORS AND OFFICERS Section 13.

13.1 Directors and Executive Officers 

Name Municipality 
of Residence 

Age Position Start 
Date 

Principal 
Occupations 
in last five 

years 

Number of 
Common 

Shares held 

Percentage 
of Common 
Shares held 

James H. 
Ambrose 

Toronto, 
Ontario 

62 Director April 13, 
2010 

Partner, Argosy 
Partners Ltd.  

Nil Nil 

A. Richard G. 
Reid 

Toronto, 
Ontario 

55 Director April 13, 
2010 

Partner, Argosy 
Partners Ltd. 

Nil Nil 

B. Andrus 
Wilson 

Toronto, 
Ontario 

 55 Director July 22, 
2004 

President, 
YTW Growth 
Capital 
Partners Inc.  

Nil Nil 

Michael M. 
Davis 

Toronto, 
Ontario 

51 Director/ 
Managing 
Director, 
Political 

July 22, 
2010 

Co-CEO of the 
Company 

3,928,053 12.13% 

Michael P. 
Platz 

Toronto, 
Ontario 

62 Director September 
19, 1998 

Chairman and 
CEO of the 
Company 

5,203,905 16.06% 

David A. 
Winograd 

Milwaukee, 
Wisconsin 

55 Director/ 
President 

November 
1, 2003 

President of the 
Company 

5,088,738 15.71% 

Michael A. 
Neuman 

Toronto, 
Ontario 

57 Director April 13, 
2010 

Managing 
Director of 
Elevest 
Corporation 

Nil Nil 

http://www.sedar.com/
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Name Municipality 
of Residence 

Age Position Start 
Date 

Principal 
Occupations 
in last five 

years 

Number of 
Common 

Shares held 

Percentage 
of Common 
Shares held 

Andrew 
Langhorne 

Toronto, 
Ontario 

39 Chief 
Executive 

Officer 

September 
27, 2012 

COO of the 
Company 

413,479 1.28% 

Upkar Arora Toronto, 
Ontario 

50 Chief 
Financial 
Officer 

September 
27, 2012 

Managing 
Director, 
Illumina 
Partners Inc. 

Nil Nil 

 
13.2 Period of Service of Directors 

Information on the period of service of directors is contained in the table in “Section 13.1 – Directors and 
Executive Officers”.  

13.3 Directors’ and Executive Officers’ Common Share Ownership 

Information on directors’ and executive officers’ share ownership is contained in the table in “Section 
13.1 – Directors and Executive Officers”. 

13.4 Committees 

The board of directors of the Company has two standing committees: the audit committee and the 
compensation committee. 

The audit committee is composed of James H. Ambrose, B. Andrus Wilson and Michael A. Neuman.  
Please refer to the Management Information Circular dated December 13, 2011, a copy of which is 
available on SEDAR at www.sedar.com, for additional details related to the audit committee. 

The compensation committee is comprised of Michael A. Neuman and A. Richard G. Reid.  

13.5 Principal Occupation of Directors and Officers 

Information on directors’ and executive officers’ principal occupation is contained in the table in “Section 
13.1 – Directors and Executive Officers”. 

13.6 Intentionally left blank 

13.7 Intentionally left blank 

13.8 Intentionally left blank 

13.9 Intentionally left blank 

13.10 Intentionally left blank 
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13.11 Management Biographical Information 

James H. Ambrose.  Jim Ambrose has acted as CFO of several small companies, been an equity analyst, 
a consultant to pension plan sponsors, and managed special projects in the retail industry. He has invested 
in numerous small companies. Jim has taught at the Universities of Waterloo and Toronto and co-
authored the first Chartered Financial Analyst text, “Managing Investment Portfolios”. 

Jim has been a partner at Argosy Partners since 1999. He is a partner in The Shotgun Fund and The 
Succession Fund. He sits on several Boards of Directors. 

A. Richard G. Reid. Richard Reid is President of Argosy Partners Ltd. which he started in 1995 to advise 
and invest in owner managed companies. Prior to forming Argosy, Richard was a Director and Partner of 
Gordon Capital Corporation. While at Gordon, he managed many of the firm’s investments in private 
companies and worked with entrepreneurs to build and realize value in the underlying investments. He 
also took over the management of The Canadian Mezzanine Fund and put a team in place to return it to 
profitability and provide investors with a return on their capital. During his 12 years at Gordon he served 
on various committees of the board and the Listing Committee of the Toronto Stock Exchange. 

In addition to being a board member of the Company, Richard is active on the boards of some of 
Argosy’s investee companies. 

B. Andrus Wilson Andy Wilson is the President of YTW Growth Capital. A senior corporate strategy and 
finance executive with extensive experience in investment banking, and mergers & acquisitions, his 
recent focus has been on situations where founders or entrenched management need to adapt or transition 
their role as the organization grows (including serving in interim management roles).  Previously, Mr. 
Wilson had a private practice providing corporate development, mergers & acquisitions and investment 
banking advisory services to mid-market clients with a focus on the entertainment, communications and 
technology industries; and before that he was Senior Vice President, Mergers & Acquisitions with 
Midland Walwyn Capital Inc.   

Michael Davis. Michael is the founder of the Responsive Marketing Group Inc., the leading company in 
Canada providing relationship marketing services to Canada’s conservative political parties.   Prior to 
starting RMG Michael worked in the emerging database marketing field. 

Michael is passionate about politics and has played key roles in getting some of Canada’s leading 
politicians elected.  He has been a key strategist in the Conservative Party of Canada’s dominance of 
fundraising in this country since its inception in 2005. 

Michael P. Platz Mike Platz is a founder of the predecessor company, Xentel, and, as such, has over 35 
years of experience, at a senior management level, in direct marketing of cause related events and data 
development for not-for-profit organizations. 

He was instrumental in growing Xentel from a Calgary-based marketing organization to a national, fully 
integrated, service provider. Additionally he led Xentel’s expansion into the US market from 1999 to 
2010. Mr. Platz is the former Chairman and CEO of Xentel and the Company. 
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David A. Winograd. David is the President of the Company. David was the Founder of the American 
Trade group of companies. With over 30 years in call center and non-profit fundraising, he has been 
involved in all aspects of the business from client relationships to lobbying and legislative work on behalf 
of the call center and non-profit industries. Through his experience, David has a wide network of 
relationships within the telemarketing and non-profit community. David is a graduate of the University of 
Wisconsin-Milwaukee School of Business. 

Michael Neuman. Michael Neuman is Managing Director of Toronto-based Elevest Corporation 
(www.elevest.ca), a company engaged in the provision of consulting, interim leadership and capital to 
companies in a broad range of industries. He has enjoyed a unique and successful thirty year career in 
CEO or COO leadership roles in public and private companies ranging in size from start-up to Fortune 
300, spanning B2B, consumer products and services in Canada, the US and Europe. He has led 
companies through significant change including concept and inception, turnaround, re-structuring, sale 
and merger as well as very high growth, undertaking CEO roles as interim manager, employee manager 
or owner.  

Andrew Langhorne.  Andrew Langhorne is Chief Executive Officer of the Company. He was appointed 
CEO on September 27, 2012. With well over a decade of experience in the direct marketing and 
information management fields, Andrew will continue the transformation of the firm into an industry 
leading provider of integrated marketing solutions. By combining the use of the telephone, direct mail, 
online, social media and leading-edge data management, along with its high performance sales operation, 
iMarketing ensures its clients communicate with clarity and purpose. 

Before being appointed CEO, Andrew oversaw all of the day-to-day operations of the Company’s 2,000 
staff, in 25 facilities across North America, as Chief Operating Officer, a position he held since 2010. 
Andrew joined iMarketing member company, RMG, in 2004 as Vice President and Senior Consultant. He 
was appointed COO of RMG in November 2006. 

Prior to joining RMG, Andrew held many senior roles at the federal and provincial levels with political 
parties and election campaigns across Canada, including 7 years as the Director of Voter Contact and 
Information Management for Premier Mike Harris and the Ontario PC Party. He has also worked for the 
election campaigns of Prime Minister Stephen Harper, Manitoba Premier Gary Filmon, and Ontario 
Premier Ernie Eves. 

Andrew is a native of Cobourg, Ontario and a graduate of the University of Western Ontario, with a 
Bachelor of Arts in the Administrative and Commercial Studies program. 

Upkar Arora.  Upkar Arora, interim CFO, is co-founder and Managing Director of Illumina Partners, an 
independent financial advisory firm that provides financial, operational and strategic advisory services to 
mid-sized businesses, with an emphasis on turnarounds. He has over twenty five years of management 
experience in finance, operations, and mergers and acquisitions. Prior to Illumina, Upkar was Executive 
Vice-President of Reliance Aerotech. In 1999 he helped to establish a $400 million private equity fund 
sponsored by Onex Corporation called Oncap Investment Partners. From 1995-1999, Upkar held senior 
financial and operational roles with TrizecHahn Corporation in Canada, the US, and England. From 1988-
1995, Upkar held various finance related roles at Olympia & York Developments and Reichmann 
International. Upkar is a CA, CMA and holds an ICD.D designation. He received a BA in Economics and 
a Masters of Accounting from the University of Waterloo in 1985.  
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 CAPITALIZATION Section 14.

14.1 Issued Capital 

 Number of Securities 
(non-diluted) 

Number of Securities 
(fully-diluted) 

% of Issued 
(non-diluted) 

% of Issued 
(fully diluted) 

Public Float     
     
Total outstanding (A)  32,395,409 32,495,409 100% 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) 

25,789,110 25,889,110 79.61% 79.67% 

     
Total Public Float (A-B) 6,606,299 6,606,299 20.39% 20.33% 
     
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) 

23,274,631 23,274,631 71.85% 71.62% 

     
Total Tradeable Float (A-C) 9,120,778 9,220,778 28.15% 28.38% 
     

 
Public Securityholders (Registered) 
 
Common shares 
 
Size of Holding  

 
Number of holders 

 Total number of 
securities 

    
1 – 99 securities 136  5,112 
100 – 499 securities 46  11,008 
500 – 999 securities 8  5,354 
1,000 – 1,999 securities 15  16,476 
2,000 – 2,999 securities 7  14,985 
3,000 – 3,999 securities 2  6,424 
4,000 – 4,999 securities 1  4,651 
5,000 or more  securities 13  390,158 
 228  454,168 
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Public Securityholders (Beneficial) 
 
Common shares 

Size of Holding Number of holders  Total number of 
securities 

1 – 99 securities 279  14,196 
100 – 499 securities 205  46,743 
500 – 999 securities 39  26,195 
1,000 – 1,999 securities 23  31,277 
2,000 – 2,999 securities 13  29,190 
3,000 – 3,999 securities 12  39,732 
4,000 – 4,999 securities 7  28,568 
5,000 or more  securities 88  8,150,230 
 666  8,366,131 
 
Non-Public Securityholders (Registered) 
 
Common shares 
 
 
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 5  23,575,110 
 5  23,575,110 
 

14.2 Securities Convertible into Common Shares 

There are currently 100,000 options that are convertible into Common Shares. 

14.3 Other Securities Reserved for Issuance  

Other than Common Shares and Class B Preferred Shares, no other classes of securities are reserved for 
issuance. 

 EXECUTIVE COMPENSATION Section 15.

This disclosure is intended to communicate the compensation provided to the CEO, the CFO and the next 
three most highly compensated executive officers of the Company whose total compensation and bonus 
was, individually, in excess of $150,000 per annum (collectively, the “Named Executive Officers” or 
“NEOs”) for the year ended December 31, 2011. These executives only include the NEOs disclosed in 
“Section 15 – Executive Compensation – Summary Compensation Table”. 
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Determining Compensation 

Compensation 

For the year ended December 31, 2011, the compensation provided to the executive officers of the 
Company, including the Named Executive Officers, was recommended to the Board by the Chairman 
and Co-CEO of the Company. The Board, as a whole, reviewed the recommendations of the Chairman 
and Co-CEO. 

The Board has adopted a mandate, which provides that the Board, as a whole, is responsible for 
reviewing and approving the compensation of the directors and officers of the Company. The Board also 
reviews and approves changes to the Company’s compensation policies, approves the hiring of executive 
management recruited from outside and approves promotions of executive management from within the 
organization. 

On March 30, 2011, the Company established a Compensation Committee, whose responsibility is to 
recommend compensation of the executive officers of the Company, including the NEOs. 

Compensation Philosophy and Objectives 

The Company’s executive compensation program is intended to attract, motivate and retain high- 
performing senior executives, encourage and reward superior performance and align management’s 
interest with those of the Shareholders. This is accomplished by providing the opportunity for total 
compensation that is competitive with the compensation received by a group of comparable companies, 
by ensuring that a significant proportion of executive compensation is linked to performance and by 
providing executives with equity-based incentive plans, including the Company’s stock option plan (the 
“Option Plan”). 

Compensation Discussion and Analysis 

Compensation Elements 

The executive compensation program is comprised of fixed and variable components and covers four 
elements: (i) a base salary; (ii) equity incentives, comprised of stock options (“Options”) granted 
pursuant to the Option Plan; (iii) non-equity incentives, consisting of a cash bonus linked to corporate 
and individual performance; and (iv) other elements of compensation, including benefits and other 
perquisites. Each compensation component has a different function, but all elements work in concert to 
maximize Company and individual performance by establishing specific, competitive operational and 
financial goals and by providing financial incentives to employees based on their level of achievement of 
these goals. 

Base Salary 

 Base salary is intended to be competitive, given that the size of the Company makes it more difficult to 
match base salary compensation in larger enterprises. In setting base compensation levels, consideration 
is given to objective factors, including level of responsibility, experience and expertise and to subjective 
factors, such as leadership, commitment and attitude. 



  
FORM 2A – LISTING STATEMENT 

November 28, 2012 
Page 28 

 

Non-Equity Incentive Plans 

Bonuses paid will be determined based on subjective criteria, including the Company’s ability to pay 
such bonuses, individual performance and contributions, and other competitive considerations. The 
Annual Base Salary of certain NEOs, including Messrs. Davis, Platz and Winograd, is addressed in the 
Shareholders’ Agreement. 

Equity Incentives 

The equity incentives of the Company’s director and executive compensation program, namely the 
Option Plan, are designed to: 

• recognize and reward the impact of longer-term strategic actions undertaken by 
management and directors; 

• align the interests of the Company’s executives and employees with Shareholders; 
• focus management on developing and successfully implementing the continuing growth 

strategy of the Company; and 
• foster the retention of key management personnel. 

Grants of Options pursuant to the Option Plan are approved by the Board, based on the 
recommendations of the Compensation Committee. In granting new Options, consideration is given to: 

• the number and terms of Options already outstanding on an individual basis; 
• the limits imposed by the TSXV on the total number of Options that may be outstanding; 

and, 
• the expected impact of the role of the executive on the Company’s performance and 

strategic development. 

The Board reviewed and approved the incentive plan awards to Messrs. Platz and Winograd for 2010. 
There were no incentive plan awards in 2011.  

Also, as part of the compensation arrangements, the Board has acknowledged and complied with the 
compensation arrangement and termination agreements for the Senior Management Executives provided 
for in the Shareholders’ Agreement. Additionally, any Employment Agreements for Senior Executives 
have been approved by the Board. 

Summary Compensation Table 

The following table sets forth all compensation earned by the Named Executive Officers for services 
rendered in all capacities during the fiscal year ending December 31, 2011 and for prior years. Certain 
amounts included below were payable in US dollars and converted to Canadian dollar equivalents at the 
average exchange rate for the year. 
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Name and 
Principal 
Position 

 
 
 

Fiscal 
Year 

Ended 
Dec. 
31 

 
 
 
 
 
 

Salary 
($) 

 
 
 
 

Share- 
based 

awards 
($) 

 
 
 
 

Option- 
based 

awards 

($) 

Non-equity incentive 
plan compensation 

 
 
 
 
 

Pension 
Value 

($) 

 
 
 

All 
other 

compen-
sation(2) 

(3)($) 

 
 
 
 

Total 
compen-

sation 
($) 

 
Annual 

incentive 
plans 

($) 

Long- 
term 

incentive 
plans  

($) 

Michael P. 
Platz(1)(2)(3)

Chairman 

2011 
2010 
2009 

 

290,000 
302,348 
310,355 

 

Nil 
Nil 
Nil  

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
200,000 

Nil 
 

Nil 
Nil 
Nil  

 

17,000 
50,000 
49,925 

 

395,035 
552,348 
360,280 

 
Michael M. 
Davis(1)(3) 
CEO  

2011 
2010 

375,235 
292,223 

Nil 
Nil 

 

Nil 
Nil 

 

Nil 
Nil 

 

Nil 
Nil 

 

Nil 
Nil 

 

15,000 
38,390 

390,235 
330,613 

David A. 
Winograd 
(2)(3) 
President 

2011 
2010 
2009 

 

354,676 
335,400 
300,000 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 

4,807 
 

Nil 
206,000 

Nil 
 

Nil 
Nil 
Nil 

 

36,000 
47,380 
40,313 

 

390,676 
588,780 
345,120 

 
Andrew B. 
Langhorne
(1)(2) 
Chief 
Operating 
Officer  

2011 
2010 

200,000 
209,423 

Nil Nil 50,000 
40,577 

Nil Nil 33,352 
10,100 

283,532 
260,100 

Jeffrey K. 
Irwin, 
CMA(1) 
Chief 
Financial 
Officer 

2011 138,462 Nil Nil Nil Nil Nil Nil 138,462 

 
Notes: 
(1) On January 23, 2012 Michael Platz stepped down from the Chairman position.  On August 23, 2012 Michael Davis assumed 
the title Founder, Managing Director, Political. On September 27, 2012 Andrew Langhorne was appointed CEO.  Also on this 
date, Jeffrey Irwin resigned from the position of CFO and was replaced by Upkar Arora. 
(2) Amounts disclosed under the heading “All other compensation” are perquisites provided by the Company to the individuals in 
the form of actual payments made directly to the individuals or directly on their behalf.  
(3) Directors who are also officers have their director’s fees reported under “All other compensation”, as further detailed below: 

• Mr. Platz received director’s fees of $17,000 in 2011. 
• Mr. Winograd received director’s fees of $16,000USD in 2011. 
• Mr. Davis received director’s fees of $15,000 in 2011. 

 
Annual incentive bonus payments are based on financial and operating measures with the key 
measures being net earnings, earnings before interest, taxes, depreciation and amortization and earnings 
per share. 

Incentive Plan Awards 

Outstanding Option-based Awards 

As at December 31, 2011, there are no options outstanding for any of the NEOs.  
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Incentive Plan Awards – Value Vested or Earned During the Year 

There have been no new options issued, nor any existing options vested, from the year ended December 
31, 2011 up to the date of this Listing Statement. 

Termination and Change of Control Benefits 

The Shareholders’ Agreement contains certain provisions providing for benefits to Michael Davis, 
Michael P. Platz and David A. Winograd (each, a “Party”, and collectively, the “Parties”) at, following 
or in connection with any termination (whether voluntary, involuntary or constructive), a change in 
control of the Company or a change in a Party’s responsibilities. Pursuant to the Shareholders’ 
Agreement, a Party who suffers an illness or incapacity which renders him unable to perform 
substantially all of his duties where it is unlikely that he will recover within the next 120 days (a 
“Disability”) shall be deemed to have resigned as an employee of the Company and each of its 
subsidiaries.  The Party is entitled to accrue and be paid a salary equal to the annual rate and with 
the same frequency of payment as during the one month ending on the Ascertainment Date (as 
hereinafter defined) for the lesser of: (i) one year following the date upon which the death or cessation of 
employment occurs (the “Commencement Date”), and (ii) the date starting on the Commencement Date 
and ending on the date upon which that Party or an affiliate thereof which is a Shareholder shall sell all of 
his/its Common Shares, provided that on the date immediately before the Commencement Date (the 
“Ascertainment Date”), the Party was employed by the Company. The Shareholders’ Agreement sets 
total remuneration, including benefits and perquisites. If a Party’s employment is terminated for any 
reason, the Company shall have a call right to purchase all (but not less than all) of the Common Shares 
held by a Party and his affiliates and permitted transferees, at a price per Common Share equal to the 
greater of (i) a formula price (the “Formula Price”) calculated in accordance with a formula set out in 
the Shareholders’ Agreement, and (ii) a pre-set price per Common Share for a period of one year 
following the date of termination (the “Call Right”). If the employment is terminated other than for just 
cause by the Company, the Company has not exercised its call right and a year has elapsed since the 
implementation of a plan under the joint sale provisions of the Shareholders’ Agreement, the Party shall 
have the right to require the Company to purchase all but not less than all of the Common Shares held at a 
price per Common Share equal to the greater of (i) the Formula Price and (ii) the pre-set price per 
common share noted above (the “Put Right”) during the period of one year following the date upon 
which the Put Right first becomes exercisable.  

On March 27, 2012, the Shareholders’ Agreement was amended to provide, inter alia, that the Put Right 
shall not apply to shares held by Michael Platz. On October 10, 2012, the Shareholders’ Agreement was 
further amended to provide, inter alia, that the Put Right shall also not apply to shares held by Michael 
Davis or David A. Winograd.  

If a Party dies, the Company must, subject to applicable law, purchase all Common Shares held by 
the estate of that Party, the affiliates of that Party (as at the time immediately preceding the time of his 
death) and all permitted transferees of the Party and his affiliates at a price of the pre-set price per 
common share noted above within 60 days, unless a sale of all of the Common Shares in the 
Company’s capital is completed pursuant to the joint sale provisions of the Shareholders’ Agreement in 
excess of the preset price per Common Share, in which case the Company shall pay the estate of such 
Party, and such affiliates and permitted transferees who respectively sold Common Shares to the 
Company, an amount per Common Share equal to the amount of such excess. 
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Pursuant to the Shareholders’ Agreement, each Party is subject to non-compete and non-solicit covenants 
(the “Restrictive Covenants”) which shall continue to apply for 24 months following the date upon 
which the Party’s employment with the Company ceases (the “Termination Date”). However, if the 
Company elects to exercise its Call Right, the term of such Restrictive Covenants shall be extended to 36 
months following the Termination Date. If the Party’s employment is terminated for just cause, the 
term of such Restrictive Covenants will continue until the third anniversary of the last day on which the 
Party is a direct or indirect beneficial owner of the Common Shares. 

Compensation of Directors 

The following table sets forth all compensation provided to the directors of the Company, other than the 
Named Executive Officers, for the most recently completed financial year, ending December 31, 
2011.  The US directors are paid in US dollars and for reporting purposes these amounts have not been 
converted to Canadian dollars. For details of the compensation for the Named Executive Officers who are 
also directors of the Company, see “Section 15 – Executive Compensation – Summary Compensation 
Table”. 

 
 
Name 

 
Fees 

earned 
($) 

 
Share 
based 

awards($) 

 
Option based 

awards(1) 
($) 

Non-equity 
incentive plan 
compensation 

($) 

 
Pension 

value 
($) 

 
All other 

compensation 
($) 

 
 

Total 
($) 

B. Andrus Wilson 33,000 Nil Nil Nil Nil 30,000(2) 63,000 

James H. Ambrose 18,000 Nil Nil Nil Nil Nil 19,000 

A. Richard G. Reid 17,000 Nil Nil Nil Nil Nil 15,000 

Michael A. Neuman 24,000 Nil Nil Nil Nil 143,3003) 167,300 

Note 1: Amount stated in US dollars.  
Note 2: Amount paid as compensation for a special project.  
Note 3: Amount paid as compensation for acting as Managing Director. 

Material Factors Necessary to Understand Director Compensation 

Directors earn fees based on attendance at meetings either in person or remotely. The chair of the audit 
committee earns an added per-meeting fee. Each director serving is entitled to $1,000 for every meeting 
attended. The serving chair of the audit committee is paid $1,500 for every meeting attended. 

Effective February 1, 2012, director fees were stopped except for fees payable to Andy Wilson, an 
independent director. 

Outstanding Option-based Awards 

The following table sets forth, for each director, other than a director that is a NEO, all option-based 
awards outstanding as at December 31, 2011.  
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Name and 
Principal 
Position 

 
Option-based 

 

 
Share-based Awards 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

 
 

Option 
exercise 

price 
($) 

 
 

Option 
expiration date 

 
Value of 

unexercised in-
the-money 

options 
($) 

Number of 
Shares or 
units of 

Shares that 
have not 
vested (#) 

Market or 
payout value 

of share-based 
awards that 

have not vested 
($) 

B. Andrus Wilson 100,000 0.11 October 21, 2013 Nil Nil Nil 

 
As of the date of this Listing Statement, no further options have been awarded. 

Incentive Plan Awards – Value Vested During the Year 

No values were earned by the Directors on vested option-based awards during the financial year ended 
December 31, 2011 as there was no further vesting on the Options already awarded nor were there any 
additional Options granted during 2011 or to the date of this Listing Statement. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN 

The following table provides information with respect to the total number of Common Shares 
authorized for issuance under the Option Plan as at December 31, 2011: 

 
 
 
 
 
 

Plan Category 

 
 

Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

(a) 

 
 
 

Weighted-average exercise 
price of outstanding 

options, warrants and 
rights 

(b) 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a)) 
(c) 

Equity compensation plans 
approved by securityholders 

100,000 0.11 2,381,366 

Equity compensation plans 
not approved by 
securityholders 

Nil Nil Nil 

Total 100,000 0.11 2,381,366 
 

Option Plan 

The following is a description of the material features of the Option Plan as presently constituted. 

Purpose 

The purpose of the Option Plan is to advance the interests of the Company by encouraging our directors, 
officers and employees of, or service providers to, the Company to acquire Common Shares, thereby: (i) 
increasing the proprietary interests of such persons in the Company; (ii) aligning the interests of such 
persons with the interests of the Shareholders generally; (iii) encouraging such persons to remain 
associated with the Company; and (iv) furnishing such persons with an additional incentive and 
remuneration in their efforts on behalf of the Company. 
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Eligible Participants 

Officers, directors, employees and service providers to the Company are eligible to receive Options under 
the Option Plan, which is administered by the Board. 

Common Shares Subject to the Plan 

The aggregate number of Common Shares reserved for issuance under the Option Plan is 2,481,366. As 
of the date hereof, 100,000 Options are outstanding in accordance with the Option Plan (representing 
0.03%of the outstanding Common Shares) and 2,381,366 Options remain issuable thereunder 
(representing approximately 7% of the outstanding Common Shares). 

Exercise Price 

The exercise price of Options granted under the Option Plan shall not be less than the market value of 
the Common Shares at the date of the grant as calculated in accordance with the rules of the TSXV. 

Term of Options 

The period during which Options may be exercised (the “Option Period”) shall be determined by 
the Board at the time the Options are granted, subject to any vesting limitations which may be imposed 
by the Board in its sole, unfettered discretion at the time such Options are granted, provided that: (i) no 
Option shall be exercisable for a period exceeding five years from the date the Option is granted unless 
otherwise specifically provided by the Board, and, in any event, no Option shall be exercisable for a 
period exceeding ten years from the date the Option is granted; (ii) the Option Period shall be 
automatically reduced in accordance with the terms of the Option Plan upon the occurrence of any of the 
events referred to therein; and (iii) no Option in respect of which shareholder approval is required under 
the rules of the TSXV or any other stock exchange or exchanges on which the Common Shares are then 
listed shall be exercisable until such time as the Option has been approved by the Shareholders. 

Vesting of Options 

The period over which any Option may be exercised will be determined at the time of the granting of 
the Option by the Board. 

Cessation of Entitlement to Options 

In the event a holder of Options who is a director, officer, employee of, or service provider to, 
the Company ceases to hold such position for any reason other than death, such Options will terminate 
within 30 days. 

In the event of the death of an optionholder, any Options previously granted to such holder shall be 
exercisable within six months after the date of death. 
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Transferability 

All benefits, rights and Options accruing to any optionholder in accordance with the terms and 
conditions of the Option Plan shall not be transferable or assignable. The Company shall not recognize 
any attempted exercise of any purported assignee of an optionholder. During the lifetime of an 
optionholder, any options granted under the Option Plan may only be exercised by the holder thereof and 
in the event of the death by the person or persons to whom the optionholder’s rights under the Options 
pass by the optionholder’s will or applicable law. 

Amendments 

The Board may, at any time, amend, suspend or terminate the Option Plan, or any portion thereof, or any 
Option granted thereunder, without Shareholder approval, subject to those provisions of applicable law 
(including, without limitation, the rules, regulations and policies of the TSXV), if any, that require the 
approval of Shareholders or any governmental or regulatory body. 

Notwithstanding the foregoing, Shareholder approval will be required for the following types of 
amendments: 

(a) amendments to the number of Common Shares issuable under the Option Plan, including 
an increase to a fixed maximum number of Common Shares or a change from a fixed 
maximum number of Common Shares to a fixed maximum percentage; 

(b) amendments which would result in the exercise price for any Option granted under the 
Option Plan being lower than the market price of the Common Shares at the time the 
Option is granted; 

(c) amendments which reduce the exercise price of an Option; 

(d) amendments extending the term of an Option held by an insider beyond its original 
expiry date except as otherwise permitted by the Option Plan; 

(e) the adoption of any option exchange scheme involving Options; and 

(f) amendments required to be approved by Shareholders under applicable law (including, 
without limitation, the rules, regulations and policies of the TSXV). 

Change of Control 

In the event of a sale by the Company of all or substantially all of its assets or in the event of a change of 
control of the Company, the optionholder shall be entitled to exercise in full or in part any unexercised 
vested Options previously granted under the Option Plan. 
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DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE 

The Company carries a directors’ and officers’ liability insurance policy. This policy has an annual 
aggregate coverage limit of $5,000,000, subject to the payment of a deductible or in cases where a 
director or officer is reimbursed by the Company for any loss covered by the policy. For the period from 
July 8, 2012 to July 7, 2013, the policy has an annual premium of $18,975. 

 INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS Section 16.

Other than as disclosed herein, no individual who is, or at any time during the most recently completed 
financial year was: (i) a director or executive officer of the Company; (ii) a proposed nominee for election 
as a director; or (iii) an associate of any such director, executive officer or proposed nominee, is now, or 
has been at any time since the beginning of the Company’s most recently completed financial year, 
indebted to the Company or any of its subsidiaries, and no indebtedness of any of the foregoing 
individuals to another entity is, or has been at any time since the beginning of the Company’s most 
recently completed financial year, the subject of a guarantee, support agreement, letter of credit or 
other similar arrangement or understanding provided by the Company or any of its subsidiaries. 

 
 
 
 
 
 

Name and 
Principal 
Position 

 
 
 
 

Involvement 
of Company 

or 
Subsidiary 

Largest 
Amount 

Outstanding 
During Year 

Ended 
December 31, 

2010 
($) 

 
 
 

Amount 
Outstanding as 

at December 
31, 2011 

($) 

Financially 
Assisted 

Securities 
Purchases 

During Year 
Ended 

December 
31, 2010 ($) 

 
 
 
 
 
 

Security for 
Indebtedness 

 
Amount 
Forgiven 
During 

Year Ended 
December 
31, 2011 

($) 

Andrew B. 
Langhorne 
CEO 

Lender $533,109 $533,109 Nil secured(1) Nil 

Note 1: The loan is secured by an assignment of 351,000 Common Shares. 

Please see “Section 6.10 – Transactions with Related Parties – Collateralized Promissory Note”.   

 RISK FACTORS Section 17.

17.1 Description of Risk Factors 

The following are risk factors relating to the Company and its business.  

Reliance on Key Clients  

While the Company has strong relationships with several hundred clients, there is one large customer 
whose annual revenue is variable, but in a given year, could make up approximately 10% of revenues. 
Otherwise, no one customer or event makes up more than 10% of annual revenues so that the departure of 
any one client is not sufficient to materially impact revenues. If several well-established clients did not 
renew their involvement with the Company, revenues and net earnings could be materially affected.  
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Database and Attrition  

On an annual basis, there is considerable attrition to the database due to consumer apathy, changing 
financial circumstances and spending patterns or relocation. There is a risk that the identification of new 
donors will fail to keep pace with the attrition which could affect that portion of the Company’s revenues 
that depend on the accuracy and completeness of the Company’s database. To reduce the risk of this 
happening, the Company maintains a strategy to refresh and replenish the database on an ongoing basis. 
The Company is committed to replenishing its transactional database by continuing to prospect for new 
names.  

Collective Bargaining  

None of the Company’s operations are currently unionized. It is possible that some or all of the 
Company’s operations could be organized into collective bargaining units. This could have the effect of 
creating work stoppages or increasing operating costs.  

Government Regulation  

Aspects of the Company’s business are regulated by state, provincial and federal governments. Directly, 
and through its clients and membership in Canadian Marketing Association (CMA), the Direct Marketing 
Association (DMA), and Imagine Canada, the Company continues to actively promote responsible, 
consumer-friendly practices, industry codes of conduct and self-regulation. As a result, management is 
often consulted by regulators before new regulations are contemplated.  

Canada  

On September 30, 2008 the Canadian Radio-television and Telecommunications Commission (the 
“CRTC”) launched its national Do Not Call List (the “DNCL”) operated by Bell Canada. Consumers are 
now able to register their telephone numbers with the DNCL. The DNCL list and updates are available for 
a fee to all organizations that use the telephone to contact consumers. All such organizations are obliged 
to remove those DNCL telephone numbers from their telemarketing lists or face fines and possible loss of 
telephone service. 

A number of exemptions were made in the DNCL due to efforts of the Company and a group of diverse 
stakeholders. The following types of calls are exempt from using the DNCL:  

(a) calls made by or for registered political campaigns, associations, candidates or persons 
seeking a political nomination,  

(b) calls made to parties with whom the caller has an existing business relationship,  

(c) calls made by or on behalf of a registered charity (within the meaning of subsection 40 
248(1) of the Income Tax Act),  

(d) calls made for market research purposes,  

(e) calls made by or for newspapers selling subscriptions.  
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The first three above noted exemptions relate directly to the Company’s business. The Company from 
time to time provides fundraising as well as election calling services during municipal, provincial and 
federal election campaigns. The first exemption listed above means the Company will be able to continue 
that part of its business without impact from the DNCL regulations.  

The Company’s assets include lists of purchasers of advertising, tickets and sponsorships to events it 
produces. The second exemption above means that those customers that have previously purchased from 
the Company during the prescribed time period are exempt from the DNCL regulations.  

A key business growth area for the Company is developing and maintaining donor relationships for 
charities by making calls on their behalf. The third exemption means the Company can continue to pursue 
these business opportunities without impact from the DNCL regulations.  

Concerns about privacy of personal information have led to implementation of a number of pieces of 
privacy legislation in Canada from 1999 through 2004. Company operations in Canada are subject to the 
Personal Information and Protection of Electronic Documents Act (PIPEDA) (Canada), Personal 
Information Protection Act (PIPA) (Alberta), Personal Information Protection Act (PIPA) (British 
Columbia), and An Act Respecting the Protection of Personal Information in the Private Sector (Quebec). 
The Company has implemented a comprehensive privacy policy pursuant to these laws and regulations.  

The Provinces of Alberta and Manitoba have regulated charitable fundraising for several decades. 
Through ongoing consultation and other means the Company and its clients have been able to work with 
those responsible to ensure a fair and functional business environment in Alberta and Manitoba. In 2003, 
Saskatchewan proclaimed new legislation to regulate companies that provide fundraising services to 
charities. The Company has worked effectively with Saskatchewan regulators and there has been no 
discernible negative impact of this legislation on the Company’s business.  

In October 2005, British Columbia began licensing telemarketers through the Business Practices and 
Consumer Protection Authority (BPCPA). Because the Company’s business involves contacting 
consumers by telephone, it is now licensed to telemarket in B.C. The Company’s Director of Regulatory 
and Public Affairs is a member of the BPCPA Telemarketing Advisory Group. Management has not 
detected any negative impact from this development.  

Due to increasing risks of non-compliance as a result of increased complexity of telemarketing 
regulations in recent years, the Company has created and filled a Chief Compliance Officer (the “CCO”) 
position. The role of the CCO is to consolidate both quality assurance (“QA”) and quality control 
processes (“QC”) throughout the organization while improving overall compliance with regulations and 
creating a culture of quality within the Company. The CCO is responsible for ensuring that current and 
pending regulatory affairs that directly affect the business, both in Canada and the US, are understood and 
integrated using new or updated policies and procedures. The CCO handles client and consumer 
investigations and reports on findings both externally and to the CEO. The CCO is also responsible for 
ensuring licensing, registration, and submission of annual reports to various national and provincial or 
state regulatory bodies.   
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While the volume of activity at the Company means that minor compliance violations may occur, the 
compliance department is dedicated to uncovering, eliminating and correcting potential violations before 
they occur. Going forward, the CCO’s mandate includes vertically integrating QA/QC with business 
development teams for improved communication and better call analysis, internal audit, and developing 
ongoing efforts to improve the overall operational quality of the Company.  

United States  

In 2003, the United States Federal Trade Commission implemented a Federal government mandated 
national “do not call” registry as a single point of contact for consumers to get their phone numbers 
deleted from marketing lists. In addition, a number of states have implemented do not call legislation. 
Having operated its own “do not call” service for consumers for many years, the Company is in 
agreement in principle with the “do not call” legislation. The federal legislation and most state legislation 
exempts calling for, by and on behalf of charitable organizations and other not-for-profits.  

Federal legislation limits the number of calls organizations can make where a teleservice agent is not 
immediately available to speak with a consumer. Such calls are referred to as “abandoned” or “dropped” 
calls and result from call management technology common in call centres. Company call management 
technologies are in compliance with Federal regulations.  

Many states have long regulated charitable fundraising at some level. The Company’s regulatory 
compliance staff, supported by legal specialists, assists the Company and its clients to comply with state 
laws.  

Postal Interruption  

A significant portion of the Company’s revenues are derived from marketing campaigns in which orders 
or donations are fulfilled through the mail. The Company is increasing the use of credit cards and third 
parties in the fulfillment process. However, a protracted interruption of postal services would have a 
detrimental impact on the Company’s business.  

Competition  

The markets for the Company’s services are competitive. The Company has built significant market share 
in Canada and continues to expand its market share in the United States and to build on that base as 
opportunities arise.  

Cost of Labour  

The Company’s business is labour intensive. Approximately 40% of all costs are expended on payroll 
costs of contact center personnel. Teleservices are characterized by high turnover and accordingly labour 
costs are directly affected by unemployment rates and personnel availability, which vary regionally and 
nationally.  
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Management of the Company  

Success of the business and plans of the Company are dependent upon management and key personnel. 
Loss of such management could have an adverse effect on the business operations and prospects of the 
Company in the short term.  

Foreign Exchange Risk  

The Company has substantial operations in the United States and, as such, is subject to the risk of foreign 
exchange fluctuations. There are sufficient revenues generated in US currency to pay expenses incurred in 
US currency so it is not necessary to enter into any currency hedging programs in order to reduce risk 
exposure in this area. However, the Company consolidates its US results into Canadian dollars and any 
fluctuations in the currency exchange impacts on the converted amounts consolidated affecting the 
reported operating results and net earnings of the Company. Since this is an accounting issue and does not 
directly affect the net assets of the operations in their respective domestic currencies, the Company has 
chosen not to incur the potential costs and risks associated with a hedging program.  

Fulfillment Rates  

Fulfillment is the rate which donor pledges are actually realized. Management continues to work to raise 
the fulfillment rate through a “cradle to grave” program of quality control focused on agent scripting, 
solicitation delivery, design and distribution of fulfillment packages and donor reminder initiatives.  

Credit Risk 

The Company has very limited exposure to credit risk due to its ability to effectively collect trade and 
other receivables since the majority of trade and other receivables are created by the depositing of cash 
into clients bank accounts.  The Company does not have a significant concentration risk with any one 
customer and its maximum exposure relating to trade and other receivables credit risk is it’s the carrying 
value. 

Donor obligations, based on the revenue recognition policy, are only recognized once pledges are 
received.  Accordingly, accounts receivable are based on cash already deposited into the customers’ bank 
account maintained at commercial banking establishments.  The Company maintains cash balances with 
Canadian commercial banks and major US banks, none of whom are currently subject to government 
support.  To the extent that one or more of these banks were to fail and cash balances on deposit were in 
excess of government guarantees related to bank failures, the Company may not be able to continue to 
access these funds.  

Liquidity Risk 

Liquidity risk centers on the Company’s ability to meet its obligations as they come due. On December 
31, 2011, the Company had net working capital of $1,863,000 with $383,000 of long-term liabilities. For 
a discussion of the Company’s liquidity requirements, please see “Section 6.7 – Liquidity Requirements”.  

Contingencies  

The Company is involved, from time to time, in litigious matters, primarily related to employment 
practice issues and telemarketing regulatory compliance.  In the opinion of management, there are no 
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known matters that potentially would have a material adverse effect on the financial condition of the 
Company. 

17.2 Risk of Additional Shareholder Contribution 

There is no risk that shareholders of the Company may become liable to make an additional contribution 
beyond the price of the security. 

17.3 Relevant Additional Risk Factors 

The risk factors material to the Company that a reasonable investor would consider relevant to an 
investment in the Common Shares of the Company are described above. 

 PROMOTERS  Section 18.

No person or company has been a promoter of the Company or a subsidiary of the Company within the 
two years preceding this Listing Statement.  

 LEGAL PROCEEDINGS Section 19.

19.1 Legal Proceedings 

There is no legal proceeding material to the Company to which the Company or a subsidiary of the 
Company is a party nor of which any of their respective property is the subject matter and there is no such 
proceeding known to the Company to be contemplated.  

There are no penalties or sanctions imposed against the Company by a court relating to provincial and 
territorial securities legislation or by a securities regulatory authority within the three years immediately 
preceding the date hereof.  

The Company has not entered into any settlement agreement before a court relating to provincial and 
territorial securities legislation or with a securities regulatory authority within the three years immediately 
preceding the date hereof. 

Other than described below, there are no other penalties or sanctions imposed by a court or regulatory 
body against the Company. On November 14, 2011, the Company was informed that, during the period of 
July 1, 2011 to August 15, 2011, it had violated certain provisions of the Tennessee Charitable 
Solicitations Act. As a result of these alleged violations, the Company has been assessed a civil penalty of 
$720,000USD. On June 25, 2012, the Company agreed to a settlement and order presided over by the 
Tennessee Department of State Administrative Procedures Division.  The financial terms of the settlement 
were within the amounts the Company had provisioned in the fourth quarter of 2011. 

 INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL Section 20.
TRANSACTIONS 

Management and others have interests in the following material transactions conducted by the Company 
within the three years before the date of this Listing Statement:  
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(a) The Bridge Loan provided by the Lenders. Please see “Section 3.1 – General 
Development of the Business – Bridge Loan”.  

(b) The Proposed Offering. Please see “Section 3.1 – General Development of the Business – 
Proposed Offering of a New Promissory Note”. 

(c) The Collateralized Promissory Note. Please see “Section 6.10 – Transactions with 
Related Parties – Collateralized Promissory Note”.  

(d) During 2010, the Company paid rent in the amount of $22,000 for facilities it occupied at 
prevailing market rates to entities owned or controlled by significant shareholders. 
Particulars of rent expenses paid to related parties may be found in the notes to the 
audited financial statements of the Company for the year ended December 31, 2010, 
available on SEDAR at www.sedar.com. 

(e) Management fees were paid to Argosy Partners Ltd. in the amount of $130,798 in 2011 
($50,000 in 2010) and $50,000 in the current year to October 31, 2012. Additionally, 
during 2010, the Company repaid an outstanding balance due to Argosy Partners Ltd. 
acquired at the time of the acquisition in the amount of $100,000 together with interest 
thereon of $3,233. 

 AUDITORS, TRANSFER AGENTS AND REGISTRARS Section 21.

21.1 Auditors 

The auditor of the Company is Collins Barrow Toronto LLP, located at 11 King Street West, Suite 700, 
Toronto, Ontario.  

21.2 Transfer Agent and Registrar 

The transfer agent and registrar appointed by the Company is Computershare Trust Company of Canada, 
located at 530 8th Avenue SW, Suite 600, Calgary, Alberta T2P 3S8.  

 MATERIAL CONTRACTS Section 22.

The Company has not entered into any material contracts, other than contracts entered into in the ordinary 
course of business, within the two years before the date of Listing Statement. 

 INTEREST OF EXPERTS Section 23.

23.1 Interest of Experts 

There are no direct or indirect interests in the property of the Company or of a related person of the 
Company received or to be received by a person or company whose profession or business gives authority 
to a statement made by the person or company and who is named as having prepared or certified a part of 
the Listing Statement or prepared or certified a report or valuation described or included in the Listing 
Statement. 
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 OTHER MATERIAL FACTS Section 24.

No other material facts about the Company and its securities are necessary in order for the Listing 
Statement to contain full, true and plain disclosure of all material facts relating to the Company and its 
securities. 

 FINANCIAL STATEMENTS  Section 25.

25.1 Financial Statements 

The financial statements of the Company are available on SEDAR at www.sedar.com.   

25.2 Re-qualifying Issuer  

This section is not applicable in this Listing Statement.  
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CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, iMarketing Solutions Group Inc., hereby 
applies for the listing of the above mentioned securities on CNSX.  The foregoing contains full, true and 
plain disclosure of all material information relating to iMarketing Solutions Group 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 statement that is made from being false or misleading in light of the 
circumstances in which it was made. 

Dated at Toronto, Ontario this 28th day of November, 2012. 
 
 
 
  “Andrew Langhorne”    “Upkar Arora” 
Andrew Langhorne 
Chief Executive Officer 

 Upkar Arora 
Chief Financial Officer 

   
 
 
  David A. Winograd” 

 

  “Michael M. Davis” 
David A. Winograd 
Director 

 Michael M. Davis 
Director 
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