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WINTERCREST RESOURCES LTD.

FORM 2A

LISTING STATEMENT

September 30, 2005
2. CORPORATE STRUCTURE:

The Company was incorporated on February 16, 1987 under the laws of the Province of Alberta, Canada under the name of Home Realty Investments Inc. On February 14, 1989 the Company amended its Articles of Incorporation to change its name to Brimac Development Corporation. On November 23, 1992 the Company amended its Articles of Incorporation to change its name to Wintertherm Corporation. On May 16, 1997 the Company amended its Articles of Incorporation to change its name to Wintercrest Resources Ltd.  

In December 4, 1990 the Company became a reporting issuer in Alberta.  Presently it is not a reporting issuer in any other province.  It is not under any default of any requirements applicable to the Security Laws. The Company is a current filer of its periodic reports on SEDAR.

On September 30th, 2005 the Company had 29,831,133 common shares issued and outstanding.  The Company has no par with unlimited authorized shares.  The Company has no preferred stock.  

The Company does not currently own any subsidiaries. 

3. GENERAL DEVELOPMENT OF THE BUSINESS:

On December 12, 2003 the Company offered to purchase all of the outstanding common Shares of MyStoryFriend.com Inc. The offer was made on the basis of one common share of Wintercrest Resources Ltd. for each one Common Share of MyStoryFriend.com Inc. The offer was accepted at the annual general meeting of Wintercrest Resources Ltd. shareholders on January 23rd 2004 with all 25,963,200 MyStoryFriend.com Inc. shares being acquired on the one for one basis.

MyStoryFriend.com Inc. is a technology services and products company with the principal business being a children’s audio content-on-demand service via the internet. The following Item “4. Narrative Description of the Business” gives additional information of MyStoryFriend.com Inc. business.
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4.  NARRATIVE DESCRIPTION OF THE BUSINESS:

MyStoryFriend.com Inc. has its corporate offices in Toronto, Ontario. MyStoryFriend.com Inc. will be in the business of delivering audio content to children via the internet to transfer into their plush toys in the home, by way of MP3 technology inside the plush toys. The principal business objective of MyStoryfriend.com Inc. will be the marketing and sale of memberships for this service. Management believes that the market will readily accept the service based on the low membership fee, the quality of the product, and the convenience of families being able to put children’s content into plush toys from the comfort of their home via the website.

According to the business plan developed by the Business Development Bank of Canada (a Canadian Government Federal Institution) an annual US $4.5 billion is spent on plush toys, where the industry offers various plush toys that play only limited audio content which is permanently stored in the toy and cannot be changed. The founder and inventor Alan Zaakir, saw an opportunity to offer vast amounts of content to children and allow them to change old content for new ones as often as they desire, by creating the MyStoryFriend.com network.
The Technology Application

The Interactive Plush Toys

MyStoryFriend plush toys function with state of the art mp3 audio technology built into a device smaller than a modern cell phone. This device is referred to as the “StoryBox". This StoryBox is interchangeable and can be can inserted from one plush toy to another. 

A self-loading CD installs the program on the user’s computer as a one-time installation only. A USB cable connects to the computer as a one-time connection. 

From this point, whenever the parent and child wish to put new content into the toy, 2 simple steps are required. (1) The toy is simply connected to the computer by plugging it to the USB cable; and (2) the parent goes to our website and clicks on any content and watch it download automatically into the toy. The toy is then disconnected and given to the child to enjoy at home, travel, play, bedtime, etc. 

From that point onwards whenever the child desires new content, the parent and child simply go to the website and select the new content for transfer into the toy. If the toy has existing content inside, the computer screen will show the parent and child the current content in the toy and allow them to (a) either keep favorites and delete others; or 
(b) delete all the content on board the toy and click and transfer new content into the toy.  

Manufacturing
Manufacturers in Asia have been carefully chosen, for the MP3 unit (StoryBox) and for the manufacture of the plush stuffed toys. The plush toys and electronic unit will be  assembled, packaged and shipped from our manufacturer directly to customers worldwide
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 and to participating department stores. Content suppliers located in North America and overseas have been screened and preliminary arrangements made to purchase the songs, 
poems, stories and educational curriculum, which will be refreshed and updated monthly to ensure fresh new material for our young customers. Content suppliers are well established companies that create children’s audio and video content, and all content will be provided on condition it is fully copyrighted to MyStoryFriend.

Product/Features.

This unique line of stuffed toys is powered by MP3 technology that enables the unit to access the MyStoryFriend.com website to download stories, songs and educational material into the unit. Once filled with audio content, the unit is placed into the plush toy and the toy then replays these stories at the push of a button. The toy stores fifteen to twenty different pieces of content at a time. Old content is replaced with fresh content whenever the child desires a new set of stories and songs. Hence, the child gets to decide what he or she wants to listen to. Current competition only allows the child to listen to stuffed toys with pre-recorded content that cannot be changed.

The existing product is fully developed, tested and functional. A name / brand recognition will be created with the lead character “StoryBear” and the other MyStoryFriend plush characters for the young users that make up the current US $4.5 billion per year plush toy market.   

The company’s marketing will encourage the buyer to collect the entire line of stuffed StoryFriends from MyStoryFriend.com. because the StoryBox unit can be removed from one toy and inserted into another, the child can collect more than one plush character and simply insert the StoryBox unit into the toy. Making their entire line of StoryFriends plush toys, storytellers.

Additionally, since MyStoryFriend’s main concern and objective is to generate revenue by selling monthly membership fees for the audio content service, the StoryBox unit (once filled with content) can be attached to any plush toy for playback.   

Stuffed toys are hugely popular with children and ones that tell stories have not changed since it was first developed. MyStoryFriend will use Internet technology to take this to the next level, by allowing parent and child to select which content goes into their toys. And additionally, allow them to change the content as often as they want.

Revenue Model.

The revenue model is to get customers to pay a monthly fee of $5 US per month for unlimited access to all the continuous new content on the website, to transfer into their toys.  While the company will promote it’s brand of plush toys, it is not essential for the customers to use the StoryBox with the company’s plush toys, since the Storybox comes with a velcro strap-on “knapsack” that can be placed onto any plush toy the child loves, such as Mickey Mouse or Barney, etc. The company’s relationship with the customer is for the sale of audio content delivered as MP3 files for storage and playback on the Storybox. The company by no means a conventional plush toy company or is it competing as a plush 
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toy company. The company is in fact a software company, where the software being sold is children’s songs, stories and educational content.  

STATED BUSINESS OBJECTIVES OF THE ISSUER

The issuer plans to raise additional funds by way of a share issue for the purposes below; 

· Purchase content for website.

· Purchase of hardware units “StoryBox”

· Purchase of Plush Toys.

· Promotion and Marketing

· Research and Development of new products and markets

· Salaries

· Working Capital

Milestones

· MyStoryFriend.com Inc. Business Plan, Feasibility Study, and Valuation Report prepared by the Business Development Bank of Canada.

· Fully operational online database and software system developed to work with all proposed products.

· Manufacturers in China have been assessed by direct visits and capabilities confirmed for supply of StoryBear and the StoryBox.

· Content providers have been reviewed and assessed and capabilities confirmed for the volume and quality of content required.

· Completed over $330,000 of development expenditures, assembled experienced and capable management , creative, and technical team, arranged for transaction with the Company to create liquidity for current and future shareholders.

·  Initiated and commenced a pilot project in July 2003 where designed and produced an educational child safety booklet for review and evaluation by the Toronto Police Department for possible use as part of its elementary school safety awareness program. This represents the first internet – interactive book created for use in such a program. The book works by providing a link to the MyStoryFriend.com website from which children can be introduced to the online plush toy audio content service, as part of a strategy to attract subscribers to purchase memberships through this introduction. The pilot project if successful, could result in similar projects on a commercial basis with other North American public service departments.

MANAGEMENT

Directors
(Alan) Sheik Zaakir  -  President and Head of Research & Development of MyStoryFriend.  

Designed the MyStoryFriend.com Internet toy application.

Marilyn Medina  - Director and Administrator. Key part of the product development team.
Lawrence Weingarten – Director and Business Development personnel. Managing Partner of Weingarten, Ross and Cash Chartered Accountants. 
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Staff

Joe Rockman  - Public Relations. Forte Records Vice president, and a founding member of the Jeff Healey Band.

Joe Previte - Content Development. He is responsible for product design and content development.

Mahmood Reza – Programmer.

Storyfriend has benefited from the advice of numerous persons with excellent experience and qualifications and has formed an advisory board. Members of this board are not involved in day to day operations, do not carry out any duties of Directors, and do not attend any Directors meetings and are only involved in strategic and market planning usually by way of direct advice to Mr. Zaakir.

Advisory Board

Gary Fazzino - Business Development Advisor to MyStoryFriend.com

Current Mayor of Palo Alto (Silicon Valley), California. He is also a Director and Vice President of Federal Public Policy Programs at Hewlett Packard head office in Silicon Valley, California. 

Dennis Irwin  - Business Development Advisor to MyStoryFriend.com

Mr. Irwin is a marketing coordinator for the Air Miles program; formerly he was Vice President of Marketing for McDonalds Canada.

David Bond - Business Development Advisor to MyStoryFriend.com
Mr. Bond is a senior trader at a major Toronto securities firm and brings vast public market knowledge and understanding to guide the company towards a successful life.
OTHER PRODUCTS
The company is focus on developing a number of products in varying stages of completion towards commercialization. The Downloadable StoryBear and the Wishing Star are products are slated for launch in 2005.
The Recordable Wishing Star 

The Recordable Wishing Star (the “Star”) is a voice recordable ornament which allows a child and parent to record a ten second message in their own voice. The Star has a simple plastic tab that when pulled, makes the recording permanent. A star can be recorded on each special occasion during childhood. As the child grows, the family creates a historical collection of special events such as Christmas, Birthdays, and Easter wishes. Field testing of this product shows it has universal sales appeal.
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Young Hall of Fame.com Service

This project was supposed to come online in 2005 but has been moved to a future date possibly set in 2006. This project is a data management business will maintain statistics of individual players in youth sports of all categories (little league, schools and college teams, minor leagues etc.). For an annual fee, players, teams or entire leagues can register, record and access their statistics on the website’s database. They will be allowed to provide and post their own statistics, photos and video clips to their own stats webpage within the YoungHallOfFame.com site. Information will be real-time and it will create an archived record over time. Additional features such as printing and selling Young Hall Of Fame Trading Cards for members will be available. 

PROPRIETARY PROTECTION

MyStoryFriend will seek copyright protection on any content it has created, the brand names of its products, such as StoryBear, and StoryBox, and on its products and branded services currently under development.

MARKETING PLANS AND STRATEGIES

MyStoryFriend’s strategy is to position the product as a unique line of plush toys that can be repeatedly refreshed with new content within minutes, via the internet. The ability to use the internet to deliver new content to the toy without having to sell the content in stores, greatly reduces the cost. The Company sees an opportunity in operating on a subscription based business model to sell children’s content by a combination of utilizing the internet as an inexpensive delivery system, and delivering this content into plush toys. Plush toys are already established as a leading toy that children are familiar with for pressing buttons to hear content, and the subscription model enables the toy itself to be priced very affordably since the consumer is paying for content over a duration of years. 

The plush toys will be marketed to children and parents, through children television shows, the Internet, children’s hospitals and shopping malls. MyStoryFriend plush toys will be introduced free to some children’s hospitals and kindergartens for testing consumer response and establishing market interest. In hospitals, children can use the toys during their stay in the hospital, but be able to purchase one in the hospital gift shops to take home with him or her. This creates exposure and leads to an increase of sales of membership to the website. The company will also sponsor children’s shows and events. 

Other conventional marketing programs planned include:

Promotions

Through fast food chains such as McDonalds, that market to children, video stores and department stores. Attractions and fairs throughout North America including Disney and worldwide.
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Internet 

Through popular websites like Yahoo, AOL and various children’s websites, customers can receive coupons for 2 free month’s subscription to MyStoryFriend.com. Advertising and the hosting of E-commerce websites for Affiliate children’s stores in turn for MyStoryFriend.

Referral Reward Program

A free plush character will be rewarded to any child that is named in a minimum number of referrals, proposed to be two referrals at the outset.

Home Shopping Network (HSN) Channels

This product fits well within the recommended price for HSN purchasers and has extra appeal as a gift around Christmas.

Public Safety Institutions

With the anticipated success of the Toronto Police department program, similar education content can be adapted to fire fighting and ambulance services. Children Hospitals will be donated MyStoryFriend products in return for shelf space in their gift shops.

Library program

Donations to libraries will be accompanied with a promotion offering 2 months free membership coupons to the content on demand service.

Partnering

This strategy involves sponsorship of events aimed at children and alliances with other services that will bundle the MyStoryFriend products with theirs.

ADMINISTRATION, GENERAL AND OPERATING
MyStoryFriend operates without the need to carry substantial overhead or significant capital investment. Inventory isn’t carried in the fulfillment process as orders are shipped from the manufacturer to the customer. Content is outsourced eliminating the need to carry permanent staff and purchased in volumes consistent with demand; paid for on a monthly installment arrangement, which matches the timing of revenue receipts. Monthly overhead is kept modest as the business grows through outsourcing managed by the small executive, creative, and technical team. Monthly rent, salaries, and administration can be maintained at a conservative level as indicated in the expenditure plan stated above. 

Competition

There are numerous companies with much greater resources operating on a multinational scale with similar products. The reaction and response on the part of these competitors to the introduction of the products by the resulting company can create pressure on revenue through price competition or require greater marking expenditure than foreseen in the current plan. 
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5.  SELECTED CONSOLIDATED FINANCIAL STATEMENTS:

Annual Information for the Past Three Years ended August 31 2004:


Description



   2002

2003        
        2004


Total Assets




    -0-
                        -0-

          -0-

Total Long-Term Liabilities


10,200                     15,200

     15,200
Cash Dividends (Per Share)

     -0-


  -0-


-0-

6.  MANAGEMENT’S DISCUSSION AND ANALYSIS:

General Discussion:

Choosing to list as a publicly traded company on the Canadian Trading and Quotation system allows the Company to secure financing in a manner and speed that will help the company to implement and realize it’s goals. The founder and principle shareholders of the Company are talented and geared towards developing new innovative products and services for the children’s market. They maintain an international network of contacts to facilitate and grow a distribution network to sell the company’s products and services nationally and internationally. Key personnel posses strong publicity and marketing abilities to give the company and it’s products the right exposure. The company has the potential to reap rapid growth of sales is strengthened with the right distribution and publicity. Management has already personally visited and selected manufacturing partners at their offices and factories overseas. Content sources have been identified by management. A database of content is already being developed for the company’s products and services.  

A Private Placement of the Company’s common stock is planned to raise working capital to fund existing operations and to expand.  Expansion within North America will be initially focused on.

The company has had no revenue to date but plans to roll out it’s first line of products and services in the spring of 2004 and expect sales thereafter. The Company will constantly look at ways to streamline its operation procedures with the intention to reduce costs.   

The Company has not paid any dividends since its inception and for the foreseeable future plans to reinvest all profits into expanding the Company’s operations.

Quarterly Information:
The quarterly financial statements and audited year end statement are supplied with this application.
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Liquidity and Capital Resources:

The liquidity and Capital resources shall depend on fundraising done by way of a sale of its common shares. Now that the Company is listed on the CNQ, the company intends to raise the capital it requires as soon as possible. Market conditions combined with the unchallenged network of services that the company ahs invented, now favor a good ability to raise several hundred thousand dollars for existing operations and continued growth and expansion.

The Company and it’s unique products and services makes it well positioned launch a sales program and generate a positive cash flow by the end of the year.

The Company had acquired the debt of $6,420 as of January 23, 2004 when it acquired 100% of the assets of MyStoryFriend.com Inc. This amount being owed to the BDC for work done of business reports.  See Financial Statements attached.

Disclosure Regarding Forward-Looking Statements

The company acknowledges that while it feels that the products and services it will offer are unique and innovative, there can be no guarantee that the market will accept the products and services. The forward-looking statements in this application Form 2A reflect the Company's current views with respect to future events and financial performance.  These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ from those anticipated.  In the Form 2A the words "anticipates," "believes, "expects," "intends," "future" and similar expressions identify forward-looking statements. The Company undertakes no obligation to publicly revise these forward-looking statements to reflect events or circumstances that may arise after the date hereof. All subsequent written and oral forward-looking statements attributable to the Company or persons acting on its behalf are expressly qualified in their entirety by this section.

7.  MARKET FOR SECURITIES:

The Company is listed on the CNQ Exchange under the symbol “SMRT”.
8.  CONSOLIDATED CAPITALIZATION:

The Company’s fiscal year end is August 31. There has been a material change in the company since that date. The company acquired 100 % of an asset called MyStoryFriend.com Inc. on January 23rd 2004 and issued 25,963,200 shares for this asset.

The current share structure of the company is now 29,831,133 total issued and outstanding shares. 
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9.  OPTIONS TO PURCHASE SECURITIES:
The Company did approve a stock option plan not to exceed 10% of its common stock, at its annual stockholders meeting held on January 23, 2004, however, no options have been issued pursuant to this plan as at this time.

10.  PRIOR SALES:

The Company has only one class of shares, common and each has voting rights and all rights as a common shareholder.  The Company does not have any debentures or preferred shares or any other type of debt security issued or outstanding.  No common stock sales have been made by the Company or any of its affiliates during the past 12 months.

11. ESCROW SHARES:
The company’s shares that shall be subjected to escrow when it became listed and trading on the CNQ stock exchange on February 25, 2004 was 14,087,875.  This represents insiders and all security holders with more than five percent of securities. These securities are subjected to be released at 10% as freely tradable upon commencement of trading and thereafter at 15% every six months.  
12.  PRINCIPAL SHAREHOLDERS:

The following is a list of the officers, directors and majority shareholders (greater than 10%) showing their respective share positions of the Company.

       Name and Address of



       Number of Shares              Percent

 Director or Officer
       Position                 Beneficially Owned            of Class 

Sheik Zaakir                    
 CEO/Director                4,001,437


13.82 %
145 Front Street East, Suite 107

Toronto, Ontario, M5A 4E1

Lawrence Weingarten
                           Director                      3,501,438               12.10 %
55 Skymark Drive, Apt 2303

North York, Ontario, M2H 3M4 

D. Bond Investments                            Consultant                 3,000,000                10.36 %
10 Marchwood Drive

Toronto, Ontario, M3H 1J8  

Marilyn Medina
                                Secretary/Director           2,400,000                 8.29 %
145 front Street, Suite 107

Toronto, Ontario, M5A 4E1
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The stockholders identified in this table have sole voting and investment power with respect to the shares beneficially owned by them.  There are no family relationships between these principle shareholders except that (Alan) Sheik Zaakir is the husband of Marilyn Medina.

Presently, there are no rights to acquire additional shares through options, warrants, rights, or conversion privileges within the next sixty days.  The present directors, officers, and P.A. Imperial have not sold any of their original shares since inception of the Company.

13.  DIRECTORS AND OFFICERS:

The following is a brief resume of each of the Directors and Officers of the Company.

Sheik Zaakir President, Chief Executive Officer and Director, has worked in the technology filed for the past fourteen years.  He has designed and invented several technological products and has over ten years of experience in managing his own companies.

Lawrence Weingarten, Director. He is also the Managing Partner of Weingarten, Ross & Cash Chartered Accounts. 

Marilyn Medina, Secretary and director, has been part of the development team of MyStoryFriend.com Inc. since the beginning of the company. She is currently the administrator of the company’s Head Office in Toronto.  

14.  CAPITALIZATION:

Issued Capital




     

       

 Number of    

  Percent of


  Description

         


 Securities*                          Securities
     
PUBLIC FLOAT

Total outstanding

                      
  29,831,133                         100.00 %             

Held by Related Person
                                  12,902,875        
              44 %

Total Public Float


                       16,928,258                           56 % 

TRADABLE FLOAT

Subject to resale restrictions
                       14,087,875                           48.68%

Total Tradable Float



     
 14,874,425                           51.40 %
The Company does not have any options or warrants outstanding to cause dilution to the existing shares outstanding, other than a stock option plan not to exceed 10% of its common stock, approved at its annual stockholders meeting held on January 23, 2004, however, no options have been issued pursuant to this plan at this time.
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Public Security Holders (Registered) Common Shares

Size of Holding


Number of holders

Total number of Securities

1 - 99 securities


               0




   0  

100 - 499 securities


               5                                            1,250

500 - 999 securities


               7                                            4,046 

1,000 – 1,999 securities

              16                                         20,840
2,000 – 2,999 securities

              15                                         37,332
3,000 – 3,999 securities

               3                                            9,483 

4,000 – 4,999 securities

               0                                                 0

5,000 or more



 136                                   29,758,182
Public Security Holders (Beneficial) Common Shares

Size of Holding

Number of holders

Total number of Securities

1 - 99 securities


               0




   0  

100 - 499 securities


               5                                            1,250

500 - 999 securities


               7                                            4,046 

1,000 – 1,999 securities

              16                                         20,840
2,000 – 2,999 securities

              15                                         37,332
3,000 – 3,999 securities

               3                                            9,483 

4,000 – 4,999 securities

               0                                                 0

5,000 or more



 136                                   29,758,182
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Non - Public Security Holders (Registered) Common Shares

Size of Holding

  Number of holders          Total number of Securities

1 - 99 securities


           -0-


                     -0-

100 - 499 securities


           -0-



          -0-

500 - 999 securities 

           -0-                                      
          -0-

1,000 – 1,999 securities
                      -0-



          -0-

2,000 – 2,999 securities

           -0-



          -0-

3,000 – 3,999 securities

           -0-



          -0-

4,000 – 4,999 securities

           -0-



          -0-

5,000 or more


           -4-                                   12,902,875        
15. EXECUTIVE COMPENSATION:

The president who works full time with the company was paid an average on $2500 per month. Another director, Marilyn Medina who worked full time with the company was previously paid on a monthly basis of an average of $1,500 per month. However, from January 2005, director Marilyn Medina has worked for the company for $1 per month. A salary/compensation arrangement will be negotiated with the directors for fiscal year 2005/2006.  

16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS:

Besides owing a sum of $15,200 to its director Sheik Zaakir, the company does not have any indebtedness to any of its officers and directors.

17. RISK FACTORS:

While there is a potential for great reward with new inventions, there are a number of risks associated with the launching of any new business. There may be a variety of factors which constitute risks foreseen by management.

To this regard, there are a number of risk factors that will apply to Wintercrest Resources Ltd. and its business.  These risks are summarized below. 
The Issuer May Not Become Profitable

There is no assurance as to the profitability, viability or sustainability of the Issuer.  There is no assurance that the Issuer’s business will ever become commercially viable.  
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Key Personnel

The operations of the Company and MyStoryFriend are highly dependent upon the continued support, dedication, and participation of each of their key personnel.  The loss of their services may materially affect the timing or the ability of the Resulting Issuer to implement its business plan.  Because of this, the absence of key-man insurance represents an additional risk to the successful completion of the Resulting Issuer’s business objectives and strategy.  

Limited Operating History and Assets

The Company has a very limited history and has nominal assets.  There is no assurance that the Company will be able to successfully raise sufficient funds to complete its development plans or operate profitably over the short term or an extended period.  

Future Operations and Need for Additional Funds

The Resulting Issuer requires capital and financing to fund its planned business development program and planned scale of operations. There is no assurance sufficient funds for the development plans will be raised. Additionally non-anticipated events such as cost over-runs, unanticipated liabilities, lower than expected revenues or other factors may occur which require the Resulting Issuer to obtain additional debt and/or equity over and above the amounts currently anticipated.  

Currency risk

The Company is exposed to changes in financial market conditions as a result of its business operating internationally.  The Company does not presently believe it has material exposure to potential change in fair value of market sensitive instruments, near-term losses in future earnings and/or cash flows from reasonably possible near-term changes in market rates.

Changing Needs

The Resulting Issuer’s future success depends upon its ability to address the changing needs of customers and to transition to new technologies and industry standards.  The introduction of competing products, embodying new technologies or the emergence of new industry standards could render its product offerings non-competitive, obsolete or unmarketable and seriously harm its market share, revenue and gross margin.  

Content Supply 
MyStoryFriend’s web based service intends to offer fresh content every month to customers.  However, there can be no guarantee that the content will be developed or acquired in a timely manner, as the company will be dependant on developers to create it’s content and any number of unforeseen events may cause the delay of such content development.

Product Defects 
MyStoryFriend’s products or its web based service system may contain undetected defects. As a result, should problems occur, it may be difficult to identify the source of the problem. These errors could result in a loss of or delay in market acceptance of its products and would increase its costs, reduce its revenue and cause customer relations problems. MyStoryFriend.com Inc. may incur losses or negative publicity with respect to 
-16-

unforeseen problems. We cannot assure you that we will not experience these problems in the future.

The price of Wintercrest  common stock may fluctuate significantly.

The market price for our common stock may experience volatility and the company’s stock price can fluctuate as a result of a variety of factors, including factors listed in the "Risk Factors" and others, many of which are beyond our control. These factors include:
· variations in our quarterly operating results.
·  the rate of our growth in foreign markets. 
· competitive services and products from existing or new competitors;

· the acceptance by our customers of our method of delivering audio content into the home via the internet.
· changes in the economic conditions of our target market.
· the decision by parents of where and what toys to purchase for purposes of educating and entertaining their children.

Because of this volatility, we may fail to meet the expectations of our shareholders or our target sales penetration, which would cause our stock price to decline.
Working Capital needed for Expansion

The Company has only sufficient working capital to cover expenses for the short term until a sale of its common stock can be made. No assurance can be given that funds will be available from any source when needed by the Company or, if available, upon terms and conditions reasonably acceptable to the Company.

18.  PROMOTERS:

The directors are currently performing Investor Relations Activities. The company however, intends to engage investor personnel in the future.

19.  LEGAL PROCEEDINGS:

There are no legal proceedings, either pending or in progress, against the Company, nor is the company involved in any legal proceedings.
20. INTEREST IN MANAGEMENT AND OTHERS IN MATERIAL

      TRANSACTIONS:

There are no conflicts of interest between management and the Company.
-17-

21.  AUDITORS, TRANSFER AGENTS AND REGISTRARS:

The  auditor is Kraft Berger Grill Schwartz Cohen & March, LLP, 3160 Steels Ave. East, Suite 300, Markham, Ontario, L3R 3Y2.

The company's current registrar and transfer agent is Equity Transfer Services inc. of Suite 420, 120 Adelaide street West. Toronto, Ontario, M5H 4C3. 

22.  MATERIAL CONTRACTS:
In addition to material contracts relative to the normal course of doing business, the Company has received a written expression from IBM Canada to provide the company with internet related services. Also, the president of the company has recently visited suppliers and factories in Asia and is currently in negotiation with them for samples and orders. Contracts with selected suppliers are expected to be entered into soon and will be made public as soon as they are entered into.
23.  OTHER MATERIAL FACTS:

The Company is not aware of any other material facts that should accompany this filing.

24.  FINANCIAL STATEMENTS:

The financial statements of the Company’s most recent audit and subsequent quarterly reports included with this Form 2A are listed below:

Audited Fiscal Year:

August 31, 2004

Quarterly Reports:



May 31, 2005
CERTIFICATE OF THE ISSUER:

Pursuant to a Resolution duly passed by its Board of Directors, Wintercrest Resources Ltd. hereby applies for the quotation of the above mentioned securities on CNQ.  The foregoing contains full, true and plain disclosure of all material information relating to Wintercrest Resources Ltd. It contains no untrue statements 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, this 30th day of September 2005
Sheik Zaakir


  



Marilyn Medina
  

Sheik Zaakir





           Marilyn Medina, Director



President and Chief Executive Officer                              
WINTERCREST RESOURCES LTD.

INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited - Prepared by Management)

May 31, 2005
NOTE TO READER

These interim consolidated financial statements of Wintercrest Resources Ltd. for the three months ended May 31, 2005 have been prepared by management and have not been subject to review by the Company's auditors.
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WINTERCREST RESOURCES LTD.

INTERIM CONSOLIDATED BALANCE SHEET

(Unaudited - Prepared by Management)

MAY 31, 2005
ASSETS

                                                                                                        May 31             Feb 28

2005 

2005

CURRENT

Cash 







$ 14,976 
$ 14,443

Other Current Assets 





- 

$ -

                                                                                                         $ 14,976            $ 14,443

LONG TERM
Loan Receivable





- $19,455
$ -

PROPERTY AND EQUIPMENT (Note 4) 


24,113 

24,113

DEVELOPMENT COSTS 




432,131 
432,131
$ 490,675 
$ 470,687

LIABILITIES

CURRENT

Accounts payable and accrued liabilities 


$ 34,431 
$ 31,353

SHAREHOLDERS' EQUITY

CAPITAL STOCK 





842,428 
791,087

DEFICIT 






(386,184) 
(351,753)

456,244 
439,334

$ 490,675 
$ 470,687

See accompanying notes to interim consolidated financial statements.

APPROVED ON BEHALF OF THE BOARD:

"Sheik Zaakir", Director 



"Lawrence Weingarten", Director
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WINTERCREST RESOURCES LTD.

INTERIM CONSOLIDATED STATEMENT OF DEFICIT

(Unaudited - Prepared by Management)

FOR THE THREE MONTHS PERIOD ENDED MAY 31, 2005
May 31             Feb 28

2005 

2005 

DEFICIT, beginning of period




$ (351,753)
$ (319,942)

Net loss for the period





(34,431) 
(31,811)

DEFICIT, end of period




$ (386,184) 
$ (351,753)

See accompanying notes to interim consolidated financial statements.
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WINTERCREST RESOURCES LTD.

INTERIM CONSOLIDATED STATEMENT OF LOSS

(Unaudited - Prepared by Management)

FOR THE THREE MONTHS PERIOD ENDED MAY 31, 2005
May 31             Feb 28

2005 

2005 

REVENUE 






$ -

$ -

EXPENSES

Professional fees 





14,098 

6,744

General and office 





5,015 

2,088

Salaries and wages 





9,138 

13,160

Rent and common costs 




1,778

3,556

Travel 







4,100 

5,223

Amortization 






450 

450

Telephone 






302 

582     
34,431 

31,353

NET LOSS FOR THE PERIOD 



$ (34,431) 
$ (1,353)

Loss per share 






$ - 

$ -

Weighted average number of shares 



 29,831,133
 29,831,133
See accompanying notes to interim consolidated financial statements.
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WINTERCREST RESOURCES LTD.

INTERIM CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited - Prepared by Management)

FOR THE THREE MONTHS PERIOD ENDED MAY 31, 2005
2005

2004

OPERATING ACTIVITIES

Net loss for the period 





$ (34,431) 
$ (31,811)

Amortization






1,933 

450

(36,364)            (31,361)

Change in non-cash components of working capital

Decrease in subscriptions receivable


- 

-

Increase in accounts payable and accrued liabilities
3,078 

9,524           
3,078 

9,524

(33,286) 
(21,837)

INVESTING ACTIVITIES

Purchase of property and equipment 


- 

-

Increase in development costs 



(14,433) 
(14,433)

(14,433) 
(14,433)

CHANGE IN CASH 





533
 
(26,014)

CASH, beginning of peirod 




14,443 

40,457

CASH, end of period 





$14,976 
$14,443 

See accompanying notes to interim consolidated financial statements.
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WINTERCREST RESOURCES LTD.

NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited - Prepared by Management)

MAY 31, 2005
1. CONTINUING OPERATIONS

By order dated February 16, 1995, the Alberta Securities Commission suspended trading of the company's shares for an indefinite period. On May 3, 1996, the cease order was revoked. On May 7, 1996, the common shares were delisted from trading on the Alberta Stock Exchange for failure to meet minimum listing requirements. On August 8, 2002, the company received a Certificate of Revival from the Alberta Registrar of Corporations. Canadian Trading and Quotation System (CNQ) approved for quotation, the common shares of the company. The shares of the company became eligible for trading on CNQ at the opening on February 25, 2004.

The company's future operations are dependent upon raising equity financing, attaining profitable

operations and generating funds there from and/or borrowing from third parties sufficient to meet current and future obligations. It is not possible to predict whether financing efforts will be successful of if the company will attain profitable levels of operation. The financial statements have been prepared on the basis of a going concern, which contemplates that the company will be able to realize assets and discharge liabilities in the normal business.

2. BASIS OF PRESENTATION

These interim financial statements have been prepared in accordance with Canadian generally accepted accounting principles for interim financial reporting, and the accounting policies used, except as noted, are consistent with the most recent annual consolidated financial statements. These interim consolidated financial statements do not contain all disclosures required by Canadian generally accepted accounting principles for annual financial statements, and accordingly, should be read together with the audited consolidated financial statements, accompanying notes and management discussion and analysis included in the Company's Annual Reports as at August 31, 2004.

3. BUSINESS ACQUISITION

On January 23, 2004, the company acquired 100% of the issued and outstanding shares of

MyStoryFriend.com Inc. in consideration for the issuance of 25,963,200 shares in the capital of the company to the shareholders of MyStoryFriend.com Inc. MyStoryFriend.com Inc. is a content on demand service for children, where parents can access the company's website and transfer children's songs, stories and educational content into smart lush toys at home. There is a monthly fee for the service. The transaction is considered to be a reverse take-over (RTO) of the company as the shareholders of MyStoryFriend.com Inc. owns greater than 50% of the shares of the amalgamated company after the acquisition. The RTO transaction is accounted for as a capital transaction, as provided by Canadian generally accepted accounting principles. The fair value of the net liabilities acquired was charged to deficit. Transaction costs were expensed.

PAGE VII

WINTERCREST RESOURCES LTD.

NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited - Prepared by Management)

MAY 31, 2005
4. PROPERTY AND EQUIPMENT

2005 


2004

Cost 

Accumulated 

Net 

Net
 





Amortization
Computer equipment 

$ 28,410 
$ 11,048 

$ 17,362 
$ 26,042

Furniture and office equipment 
8,882 

2,131 


6,751 

8,438

$ 37,292 
$ 13,179 

$ 24,113 
$ 34,480
