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FORM 5

QUARTERLY LISTING STATEMENT 

Name of CNQ Issuer: ____WIntercrest Resources Ltd____________ (the “Issuer”).

Trading Symbol: SMRT
This Quarterly Listing Statement must be posted on or before the day on which the Issuer’s unaudited interim financial statements are to be filed under the Securities Act, or, if  no interim statements are required to be filed for the quarter, within 60 days of the end of the Issuer’s first, second and third fiscal quarters.  This statement is not intended to replace the Issuer’s obligation to separately report material information forthwith upon the information becoming known to management or to post the forms required by the CNQ Policies.  If material information became known and was reported during the preceding quarter to which this statement relates, management is encouraged to also make reference in this statement to the material information, the news release date and the posting date on the CNQ.ca website.

General Instructions
(a) Prepare this Quarterly Listing Statement using the format set out below.  The sequence of questions must not be altered nor should questions be omitted or left unanswered.  The answers to the following items must be in narrative form.  When the answer to any item is negative or not applicable to the Issuer, state it in a sentence.  The title to each item must precede the answer.

(b) The term “Issuer” includes the CNQ Issuer and any of its subsidiaries.

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – Interpretation and General Provisions.

There are three schedules which must be attached to this report as follows:

SCHEDULE A:  FINANCIAL STATEMENTS
Financial statements are required as follows:

For the first, second and third financial quarters interim financial statements prepared in accordance with the requirements under Ontario securities law must be attached.

If the Issuer is exempt from filing certain interim financial statements, give the date of the exempting order.

The interim financial statements for the period ended May 31, 2005 are attached as Schedule A.

SCHEDULE B:  SUPPLEMENTARY INFORMATION

The supplementary information set out below must be provided when not included in Schedule A.

1. Related party transactions

Provide disclosure of all transactions with a Related Person, including those previously disclosed on Form 10. Include in the disclosure the following information about the transactions with Related Persons:

(a) A description of the relationship between the transacting parties.  Be as precise as possible in this description of the relationship.  Terms such as affiliate, associate or related company without further clarifying details are not sufficient.

(b) A description of the transaction(s), including those for which no amount has been recorded.

(c) The recorded amount of the transactions classified by financial statement category.

(d) The amounts due to or from Related Persons and the terms and conditions relating thereto.

(e) Contractual obligations with Related Persons, separate from other contractual obligations.

(f) Contingencies involving Related Persons, separate from other contingencies.

There were no related party transaction to report for this period.
2. Summary of securities issued and options granted during the period.

Provide the following information for the period beginning on the date of the last Listing Statement (Form 2A):

(a) summary of securities issued during the period,

	Date of Issue
	Type of Security (common shares, convertible debentures, etc.)
	Type of Issue (private placement, public offering, exercise of warrants, etc.)
	Number
	Price
	Total Proceeds
	Type of Consideration (cash, property, etc.)
	Describe relationship of Person with Issuer (indicate if Related Person)
	Commission Paid

	No securities were issued during the period
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	


(b) summary of options granted during the period,

	Date
	Number
	Name of Optionee

if Related Person

and relationship
	Generic description of other Optionees
	Exercise Price
	Expiry Date
	Market Price on date of Grant

	No options were granted during the period
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


3. Summary of securities as at the end of the reporting period. 

Provide the following information in tabular format as at the end of the reporting period:

(a) description of authorized share capital including number of shares for each class, dividend rates on preferred shares and whether or not cumulative, redemption and conversion provisions,

29,768,628 Common shares
(b) number and recorded value for shares issued and outstanding,

29,768,628 Common shares

Recorded value $763,150
(c) description of options, warrants and convertible securities outstanding, including number or amount, exercise or conversion price and expiry date, and any recorded value, and

There are no options, warrants and convertible securities outstanding.
(d) number of shares in each class of shares subject to escrow or pooling agreements or any other restriction on transfer.

7,741,724 common shares subject to escrow.
4. List the names of the directors and officers, with an indication of the position(s) held, as at the date this report is signed and filed.

Alan S. M. Zaakir – President, CEO and CFO

Marilyn Medina – Director
Lawrence Weingarten – Director

SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS

Provide Interim MD&A if required by applicable securities legislation.


The MD&A is attached as Schedule C.
Certificate Of Compliance

The undersigned hereby certifies that:

1. The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a resolution of the board of directors of the Issuer to sign this Quarterly Listing Statement.

2. As of the date hereof there is no material information concerning the Issuer which has not been publicly disclosed.

3. The undersigned hereby certifies to CNQ that the Issuer is in compliance with the requirements of applicable securities legislation (as such term is defined in National Instrument 14-101) and all CNQ Requirements (as defined in CNQ Policy 1).

4. All of the information in this Form 5 Quarterly Listing Statement is true.

Dated:  May 31, 2005.

Alan S. Zaakir
Name of Director or Senior Officer


Alan S. Zaakir
Signature

President
Official Capacity

	Issuer Details

Name of Issuer

Wintercrest Resources Ltd.
	For  Quarter Ended

May 31, 2005
	Date of Report

YY/MM/D

May 31, 2005

	Issuer Address

A12-1250 Eglinton Avenue West, Suite 202


	City/Province/Postal Code

Mississauga, Ontario, L5M 7E2

	Issuer Fax No.

(     )
	Issuer Telephone No.

(  647) 299-5140

	Contact Name

Alan Zaakir

	Contact Position President
	Contact Telephone No.

647-299-5140

	Contact Email Address

alzakir@yahoo.com
	Web Site Address

www.mystoryfriend.com


“SCHEDULE A” 

The interim financial statement 
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These interim consolidated financial statements of Wintercrest Resources Lid. 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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ASSETS
May 31 Feb28
2005 2005
CCURRENT
Cash $14976 $14443
Other Current Assets .
$13976 Si4443
LONG TERM
Loan Receivable -s10.485
PROPERTY AND EQUIPMENT (Note 4) 24113 24113
DEVELOPMENT COSTS 32131 232131
S490675 S 470687
LIABILITIES
CCURRENT
Accounts payable and acerued liabilities §34431 $31353
SHAREHOLDERS' EQUITY
CAPITAL STOCK 842,48 791,087
DEFICIT 386 184 351753

456044 439334

S490675 S 470687

See accompanying notes to interim consolidated financial statements.
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INTERIM CONSOLIDATED STATEMENT OF DEFICIT

(Unaudited - Prepared by Management)

FOR THE THREE MONTHS PERIOD ENDED MAY 31,2005

May 31
2005
DEFICIT, beginning of period §(351.753)
Net loss for the period (34431
DEFICIT, end of period $(386.184)

See accompanying notes o interim consolidated financial statements.
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FOR THE THREE MONTHS PERIOD ENDED MAY 31,2005

May 31
2005
REVENUE 5.
EXPENSES
Professional fees 14,008
General and office 5015
Salaries and wages 9,138
Rent and common costs 1778
Travel 4100
Amortization 450
Telephone 302
34431
NET LOSS FOR THE PERIOD $(34431)

Loss per share

Weighted average number of shares 20,768,628

See accompanying notes o interim consolidated financial statements.
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FOR THE THREE MONTHS PERIOD ENDED MAY 31,2005
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See accompanying notes Lo interim consolidated financial statements.
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WINTERCREST RESOURCES LTD.
NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

d - Prepared by Management)
MAY 31,2005

4. PROPERTY AND EQUIPMENT

2008 2004
Cost Accumuinied Net Net

Amortization

puter equipment 28410 S1Loss s17362 526042
Fumniture and office equipment 8,882 2131 6751 5438
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INTRODUCTION
General

Wintercrest Resources Ltd. and its subsidiaries (the “Company™, “we” “our”) 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 plush toys at
home

Item 1 MD&A
This management discussion and analysis (“MD&A”) of our results of operations,
liquidity and capital resources. transactions with related parties, financial position. and
other information is dated as of MAY 31, 2005. This MD&A should be read in
conjunction with the unaudited interim consolidated financial statements of the Company
and the notes thereto for the three months ended MAY 31, 2005 and the audited
consolidated financial statements for the twelve month period ended August 30, 2004
The unaudited interim consolidated financial statements are prepared under Canadian
generally accepted accounting principles and include the operating results of the
Company and its subsidiary. Unless expressly stated otherwise, all financial information
is presented in Canadian dollars.

L1 Overall Performance
1.1.1 Comparable period financial information reflects there was funds raised and expenditure

on the current business of the company prior to the closing of the acquisition of

MyStoryFriend com Inc. in January 2004, Since then, including the current quarter, we

have continued in the development of the plush toy StoryBear and StoryBox along with

other products. The company is designing a line of new products to complement the current set of
products. This quarter, activity has resulted in discussions with department chain stores for the
purpose of securing sales agreements.

1.1.2 The majority of the Company s expenses has been salaries, wages and samples as
‘management and technical personnel resources are engaged in computer design and development
of final products which require labour intensive computer programming and le
conferring with customers and suppliers. Much of that development work is complete and
the expenses for the recent quarter were lower in that category.

1.1.3 The Company has relied entirely on equity financing, no net revenue has been received to
date. The company's future operations are dependent upon raising equity financing, attaini
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 wil be successful of if the company will attain profitable levels of
operation The company is planning to undertake a private placement for the purposes of working
capital. The company continues to go forward with the development and expects the prospect of
revenue oceurring as a result of improvement in the product offering. Significant funds aren’t
available for a marketing campaign and accordingly inital sales are dependent on the direct
efforts of the company’s principals.
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1.2 Selected Annual and Quarterly Information
First Quarter Fiscal vear ended Fiscal year ended
November 30,2004 | August 30,2004 August 30,2003
Nl Nil il
Nil il

“Total Assets 5496761 ST

Current Debt 588833 S19.120 6420

LT debt Nt N it

1.2.1 SIGNIFICANT ACCOUNTING POLICIES

1.2.1.1 Principles of consolidation

“The consolidated financial statements include the accounts of the company's le
subsidiary, MyStory Friend com Inc. as the parent and the company. Al sig
intercompany accounts and transactions have been eliminated on consolidation

1

The preparation of financial statements in conformity with Canadian generally accepted
accounting principles requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and swent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.
These estimates are reviewed periodically, and, as adjustments become necessary, they

in the period in which they become known,

losure of cor

are reported in earnis

1.3 Loss per share
per share is calculated using the weighted-aver

number of shares outstanding

1. me taxes
The company provides for income taxes using the asset and liability method as required
by the Canadian Institute of Chartered Accountans (CICA) Handbook, Section 3463,

1.3 Summary of Quarterly Results
The Company had not attained revenue in the last quarter and has been successful
in refining the design for production of various products.

1.4 Liuidity
The continuing
adequate financi

operations of the Company are dependent upon its ability to raise
see 113 above).

15 Capital Resources
The continuing operations of the Company are
adequate financing (see 1.1.3 above).

1.6 Off-Balance Sheet Arrangements

No transactions fo report

lependent upon its abiliy to raise
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L7 Transactions with Related Pa
No transaction to report

1.8 Proposed Transa
No transaction to report

1.9 Changes in Accoun

There were no chay

Policies including Initial Adoption

s in Policies during the period.

LI0T
No transaction to report

nancial Instruments and Other Instruments

L1 Other MD&A Requirements

LIL1 Additional Disclosure for Venture Issuers without Significant Revenue
Total expenses for the period were $34.431 as compared to $31.353 the previous

year. The largest expense item in the period was professional fees of $14.098, followed
by salaries of $9.138, general and office of $5.015, travel $4.100, rent S 1,778, telephone
of'$302

1.11.2 Disclosure of Outstanding Share Data
Fully diluted issued and outstanding share capital is 29,768 628 shares; no stock

options or warranis are outstanding.
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